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1.   SUMMARY OF THE PROSPECTUS 

S Please do not delete this paragraph as it is required for “S” pagination. It is hidden and will not print. 

Summaries are made up of disclosure requirements known as elements (“Elements”). These Elements are 

numbered in Sections A - E (A.1 - E.7). This summary contains all the Elements required to be included in a 

summary for this type of security and issuer. Because some Elements are not required to be addressed, there 

may be gaps in the numbering sequence of the Elements. Even though an Element may be required to be 

inserted in the summary because of the type of security and issuer, it is possible that no relevant information can 

be given regarding the Element. In such cases, the summary includes a short description of the Element with the 

words “not applicable”. 

A. – Introduction and Warnings 

A.1 Warnings. This summary should be read as an introduction to this prospectus (the 

“Prospectus”). The investor should base any decision to invest in the shares of 

Schaeffler AG on consideration of this Prospectus as a whole. 

  Where a claim relating to the information contained in this Prospectus is brought 

before a court, the plaintiff investor might, under the national legislation of the 

member states of the European Economic Area, have to bear the costs of translating 

this Prospectus before the legal proceedings are initiated. 

  Schaeffler AG, Herzogenaurach, Germany (the “Company” or “Schaeffler” and, 

together with its consolidated subsidiaries, “Schaeffler Group”, “we”, “us” or 

“our”), together with Deutsche Bank Aktiengesellschaft, Frankfurt am Main, 

Germany (“Deutsche Bank”), and Citigroup Global Markets Limited, London, 

United Kingdom (“Citigroup”, and together with Deutsche Bank, the “Joint Global 

Coordinators”), and together with Merrill Lynch International, London, United 

Kingdom (“BofA Merrill Lynch”), and HSBC Trinkaus & Burkhardt AG, 

Dusseldorf, Germany (“HSBC”, and together with BofA Merrill Lynch and the Joint 

Global Coordinators, collectively referred to as the “Joint Bookrunners” or the 

“Underwriters”), have assumed responsibility for the contents of this summary 

pursuant to Section 5(2b) no. 4 of the German Securities Prospectus Act 

(Wertpapierprospektgesetz). Those persons who are responsible for the summary, 

including any translation thereof, or for its issuing (von denen der Erlass ausgeht), 

can be held liable but only if this summary is misleading, inaccurate or inconsistent 

when read together with the other parts of the Prospectus or it does not provide, when 

read together with the other parts of the Prospectus, all necessary key information. 

A.2  Information 

regarding the 

subsequent use 

of the 

prospectus. 

Not applicable. Consent regarding the use of this Prospectus for a subsequent resale 

or placement of the shares has not been granted. 

B. – Issuer 

B.1 Legal and 

commercial 

name of the 

issuer. 

The Company’s legal name is Schaeffler AG. 

The Company is the parent company of Schaeffler Group, which operates primarily 

under the commercial name “Schaeffler”. 

B.2 Domicile, legal 

form, legislation 

under which the 

issuer operates, 

country of 

incorporation. 

The Company has its registered office at Industriestraße 1-3, 91074 Herzogenaurach, 

Germany, and is registered with the commercial register of the local court 

(Amtsgericht) of Fürth, Germany, under docket number HRB 14738. The Company 

is a German stock corporation (Aktiengesellschaft) incorporated in Germany and 

governed by German law. 
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B.3 A description of, 

and key factors 

relating to, the 

nature of the 

issuer’s current 

operations and 

its principal 

activities, stating 

the main 

categories of 

products sold 

and/or services 

performed and 

identification of 

the principal 

markets in which 

the issuer 

competes. 

We are a leading integrated global supplier to the automotive and industrial sectors. 

We supply high-quality and technologically-advanced components and systems to a 

broad range of automotive and industrial customers. Our precision components and 

systems for engines, transmissions and chassis, as well as rolling and plain bearing 

solutions for numerous industrial applications make us a key contributor to the 

development of the markets we serve, which we are helping to shape through our 

“Mobility for tomorrow” strategic concept, our focus on the megatrends driving our 

business that revolves around “eco-friendly drives”, “urban mobility”, “interurban 

mobility” and the “energy chain”. 

We are one of the largest family-controlled technology companies in the world, with 

around 84,000 employees and a network of manufacturing locations, research and 

development facilities, and distribution companies in approximately 170 locations in 

50 countries (as of June 30, 2015). Our 74 manufacturing locations form the 

foundation of our operations. 

In the fiscal year ended December 31, 2014, we had revenues of approximately 

€12.1 billion (€6.7 billion in the six-month period ended June 30, 2015) and EBITDA 

of approximately €2.2 billion (€1.2 billion in the six-month period ended June 30, 

2015). We believe that we are among the top three manufacturers in each of our core 

sectors worldwide and we have a large presence in rapidly growing emerging 

markets, such as China (the Greater China region accounted for 14% of our 

consolidated revenue during the six-month period ended June 30, 2015 and 12% of 

our employees as of June 30, 2015) and the rest of Asia. We believe that our 

industry-leading technology platform, high product quality, long-standing and 

diversified customer relationships, broad distribution channels, global production 

footprint and extensive product and service offering position us well for future 

growth. 

  We operate through two divisions: 

   Automotive Division:    Our Automotive Division generated approximately 74% 

of our revenue and approximately 78% of our EBITDA in the fiscal year ended 

December 31, 2014 (approximately 75% and 77%, respectively, in the six-month 

period ended June 30, 2015). We supply more than 65,000 products to 

approximately 7,500 customers globally. We develop and manufacture 

state-of-the-art products for engine, transmission and chassis systems. As a 

partner of the automotive sector, we are at the forefront of developing and 

manufacturing a broad range of automotive applications. Our operating 

excellence relates to components and system solutions for vehicles with drive 

trains based on the internal combustion engine, as well as for hybrid and electric 

vehicles. Our main products include clutch systems, transmission components, 

torsion dampers, valve train systems, camshaft phasing units and electric drives. 

Our precision products are key to helping make engines more fuel-efficient and 

comply with increasingly strict emission requirements. At the same time, they 

also increase driving comfort and dynamics and extend engine and transmission 

life. As one of the leading automotive suppliers worldwide, we offer extensive 

technical expertise for the entire drive train. 

   Industrial Division:    Our Industrial Division accounted for approximately 26% 

of our revenue and approximately 22% of our EBITDA in the fiscal year ended 

December 31, 2014 (approximately 25% and 23%, respectively, in the six-month 

period ended June 30, 2015). We supply approximately 85,000 products to 

approximately 14,500 customers in approximately 60 different industrial sectors. 

The product spectrum of the Industrial Division ranges from high-speed and 

high-precision bearings with very small diameters to large-size bearings over 

three meters in diameter. The bearings and related products manufactured by this 

division are used in applications in drive technology, production machinery and 

wind turbines, as well as in heavy industries. In the aerospace sector, we are a 

leading manufacturer of high-precision bearings for jet and helicopter engines, as 

well as for space travel applications. 
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  We complement our business with an extensive aftermarket offering (i.e., sale of 

spare parts and provision of services) for both of our divisions, which includes the 

distribution of spare parts and services to customers worldwide. Our aftermarket 

services provide essential sales support functions and generate attractive margins as 

well as stable and recurring revenues. In the fiscal year ended December 31, 2014, 

23% of our consolidated revenue was generated from our aftermarket business (22% 

in the six-month period ended June 30, 2015). 

  We distribute our products under three globally recognized brands, LuK, INA and 

FAG, providing high-quality products to both automotive and industrial markets 

through a number of distribution channels. Our LuK brand covers, among other 

things, clutch and transmission systems, dual mass flywheels and torque converters. 

Our INA brand covers rolling and plain bearings, linear guides, engine components 

and systems, such as camshaft phasing systems or standard valve trains and other 

precision components. Our FAG brand covers a broad range of rolling bearings, 

high-precision bearings and aerospace applications. 

  We have a strong global presence. Our business activities are divided into four 

regions: Europe (Europe, Africa, the Middle East, Russia and India), the Americas 

(the United States of America (“United States”), Mexico, Canada and South 

America), Greater China (China, Hong Kong and Taiwan) and Asia/Pacific (Korea, 

Japan and Southeast Asia). In addition to the traditional core markets in Europe (57% 

of our consolidated revenue in the fiscal year ended December 31, 2014 and 54% in 

the six-month period ended June 30, 2015, including 24% and 23%, respectively, in 

Germany) and the Americas (20% of our consolidated revenue in the fiscal year 

ended December 31, 2014 and 22% in the six-month period ended June 30, 2015), 

our business is increasingly significant in key growth markets, such as Greater China 

and Asia/Pacific, which together accounted for 23% of our consolidated revenue in 

the fiscal year ended December 31, 2014 and 24% in the six-month period ended 

June 30, 2015. Following our integrated “in the region, for the region” approach, we 

have built a global manufacturing footprint with each of our plants having a strong 

regional foothold. As of June 30, 2015, we operated 48 plants in Europe, 14 in the 

Americas, seven in Greater China and five in Asia/Pacific. All our plants are operated 

with the same high standards of quality and environmental protection and are 

certified under international standards. 

  Competitive Strengths 

  We believe, that the following competitive strengths have been the primary drivers of 

our success in the past and will continue to set us apart from our competitors in the 

future: 

   German precision engineering and manufacturing company with leading global 

positions across portfolio based on quality, technology and innovation. 

   Strong long-term growth track record of above 5% annually driven by global 

expansion and increased product content with attractive market outlook. 

   Very strong market position through unmatched production competence, global 

manufacturing footprint and worldwide research and development capabilities, 

supported by continuous investment and research and development spend. 

   Attractive and resilient business portfolio delivering above average profitability 

and strong cash returns. 

   Strong management combining deep industrial expertise with superior capital 

markets track record. 
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  Strategy 

  Our strategy is targeted at achieving further growth and improving profitability. Our 

strategy comprises: 

   Shape “Mobility for tomorrow” by focusing on four areas: “eco-friendly drives”, 

“urban mobility”, “interurban mobility” and “energy chain” across all of our 

divisions, regions and functions. 

   Leverage our quality and technology leadership. 

   Focus on innovative components and systems to drive global industry trends. 

   Focus on rapidly growing markets. 

   Focus on attractive business areas. 

   Focus on the aftermarket business. 

   Increase profitability by realigning our Industrial Division. 

B.4a Most significant 

recent trends 

affecting the 

issuer and the 

industry in 

which it 

operates. 

The most important driver of the Automotive Division’s revenue is overall vehicle 

production volume, which is in turn driven by vehicle sales volumes, while the most 

important driver of the Industrial Division’s revenue is the overall level of industrial 

production, which drives demand for bearings. Each of these is affected by trends in 

the automotive and industrial sectors. 

In the July 2015 issue of its World Economic Outlook, the International Monetary 

Fund states that it expects the global economy to grow by 3.3% in 2015 

(source: International Monetary Fund, World Economic Outlook (July 2015)). Based 

on this forecast, Schaeffler continues to believe that the global economy will grow by 

approximately 3% in 2015. However, this expected macroeconomic growth could be 

negatively impacted by the anticipated increase in interest rates in the United States 

and by a deceleration in the pace of economic growth in China. 

  The most recent industrial production forecast predicts lower growth for 2015 than 

the spring forecast (1.8% instead of 3.5% for sectors relevant to Schaeffler Group) 

(source: Company estimates based on Oxford Economics (September 2015)). 

Furthermore, the current outlook for automobile production is significantly less 

positive than the previous forecast, currently forecasting growth of just 0.8% for 

2015 (instead of growth of 3.6% in the spring forecast) (source: Company estimates 

based on IHS Automotive (September 2015)). 

  Automotive Sector 

  The automotive sector is currently impacted by a number of market trends that are 

having a substantial impact on all market participants. These trends include increased 

fuel efficiency and reduced CO2 emissions, improved driver safety, enhanced comfort 

and convenience and improved driving dynamics and drive design. Automotive parts 

suppliers, such as Schaeffler Group are also being affected by original equipment 

manufacturers (“OEM”) increasingly shifting towards global vehicle platforms and 

consolidating their supplier bases to derive cost savings via economies of scale, while 

outsourcing to suppliers the engineering and production of modules and systems. At 

the same time, automotive parts suppliers, such as Schaeffler Group, are benefiting 

from growing disposable income and improving road infrastructure in emerging 

markets, which has led to increased demand for automotive vehicles. 

  Industrial Sector 

  The market trends currently impacting the industrial sector include population growth 

and increased standards of living across the globe, while industrial parts suppliers, 

such as Schaeffler Group, are also being particularly affected by technological trends, 

such as increased focus on energy efficiency, total cost of ownership and 

electrification of the drivetrain. Schaeffler Group is also benefitting from the current 

rapid growth in Asia and the trend towards finding new applications for its products. 
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B.5 Description of 

the group and 

the issuer’s 

position within 

the group. 

Schaeffler Group Structure 

The Company is the parent company of Schaeffler Group and acts as a management 

holding company with no significant operating business. The operating business of 

Schaeffler Group is carried out by Schaeffler Technologies AG & Co. KG and its 

subsidiaries. The Company’s audited consolidated financial statements include all 

material subsidiaries whose financial and business policy can be controlled by the 

Company, either directly or indirectly, and the equity interests of Schaeffler Group 

whose financial and business policy can be influenced by Schaeffler Group to a 

significant extent. The group of consolidated companies includes 154 subsidiaries as 

of the date of this Prospectus. 

  The following graphic shows the Company and its significant subsidiaries as of the 

date of this Prospectus: 

 
 

  In October 2014, Schaeffler Group and HoldCo Group (as defined below) entered 

into the final stage of a multi-year corporate reorganization that had been initiated in 

2012 and was designed to establish a clean, capital-markets-ready structure 

separating ownership of Schaeffler Group from ownership of a holding of shares in 

Continental Aktiengesellschaft (“Continental AG”). During the course of this final 

stage, group management functions previously exercised by Schaeffler Verwaltung 

Zwei GmbH (then named Schaeffler AG) (the “Schaeffler Shareholder”) were 

transferred to INA Beteiligungsgesellschaft mit beschränkter Haftung (“IBH”) 

(Schaeffler’s legal predecessor), which completed its transformation into the new 

parent company of Schaeffler Group. IBH was also converted into a German stock 

corporation and its legal name was changed to Schaeffler AG. At the same time, the 

Schaeffler Shareholder was converted into a German limited liability company and its 

legal name was changed to Schaeffler Verwaltung Zwei GmbH. 

  In December 2014, to strengthen Schaeffler’s equity base, a €1,071 million loan note 

receivable from the Schaeffler Shareholder and a €629 million loan note receivable 

from Schaeffler Beteiligungsholding GmbH & Co. KG (“Schaeffler Beteiligung”) 

were contributed to Schaeffler by Schaeffler Verwaltungs GmbH (“SV GmbH”) as 

part of a capital increase in kind. In exchange, SV GmbH received new shares in 

Schaeffler representing approximately 16.7% of Schaeffler’s total share capital, 

thereby reducing the Schaeffler Shareholder’s stake in Schaeffler to approximately 

83.3%. 

  The Schaeffler Shareholder replaced Schaeffler Beteiligung as the debtor of the 

€629 million loan note receivable on September 1, 2015. Furthermore, as of the date 

of this Prospectus, a loan note receivable in the amount of €270 million from the 

Schaeffler Shareholder was outstanding in connection with a cash pooling agreement. 

Therefore, the total loan note receivables from the Schaeffler Shareholder amounted 

to €1,885 million as of the date of this Prospectus. The above-mentioned loan note 

receivables are due and payable in December 2024 and are secured by share pledges 

over shares in Continental AG. However, the Schaeffler Shareholder may make 

voluntary prepayments at any time prior to maturity. 
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  The following diagram sets forth a simplified summary of Schaeffler, its direct and 

indirect shareholders (Schaeffler Beteiligung together with the Schaeffler 

Shareholder and the Schaeffler Shareholder’s direct and indirect shareholders, the 

“HoldCo Group”) and HoldCo Group’s holdings in Continental AG, as well as each 

entity’s holdings in the respective total share capital, prior to the beginning of the 

Private Placement (as defined under B.7): 
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B.6 Persons who, 

directly or 

indirectly, have 

a (notifiable) 

interest in the 

issuer’s capital 

and voting 

rights. 

The following table lists the entities and persons who directly or indirectly hold 

voting rights in the Company prior to the consummation of the Private Placement (as 

defined under B.7): 

 

Reported by Residence/Seat 

Directly 

held(1) 

Indirectly 

held(1)(2) Total(1)
 

  (in %) 

Maria-Elisabeth Schaeffler-Thumann ..................................  Herzogenaurach 0.0 100.0 100.0 

Georg F. W. Schaeffler .........................................................  Houston 0.0 100.0 100.0 

Schaeffler Holding LP ..........................................................  Dallas 0.0 100.0 100.0 

MEK Vermögensverwaltungs-GmbH & Co. KG .................  Herzogenaurach 0.0 100.0 100.0 

INA-Holding Verwaltungs GmbH .......................................  Herzogenaurach 0.0 100.0 100.0 

INA-Holding Schaeffler GmbH & Co. KG ..........................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Management GmbH ............................................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Holding GmbH & Co. KG ..................................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Verwaltungs GmbH
(3)

 .........................................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Verwaltung Zwei GmbH .....................................  Herzogenaurach 100.0 0.0 100.0 
 

(1) The percentage figures are rounded. 

(2) Attribution pursuant to Section 22(1) no. 1 of the German Securities Trading Act (Wertpapierhandelsgesetz). 

(3) In addition, Schaeffler Verwaltungs GmbH directly holds 100,000,000 common non-voting bearer shares with 

preferred dividend payments, accounting for approximately 16.7% of the Company’s total share capital prior to the 

issuance of the New Shares (as defined under C.1). 

 Voting rights. Each existing common voting bearer share in the Company carries one vote at the 

Company’s shareholders’ meeting. 

  The Listed Shares (as defined under C.1) are common non-voting bearer shares with 

preferred dividend payments with no par value (Stückaktien). The Company’s articles 

of association provide that holders of such shares generally have no voting rights. If, 

however, the annual minimum preferred dividend of €0.01 per such share under 

Section 22(2)(b) of the Company’s articles of association is not paid, or not fully 

paid, in any year and the deficit is not paid in the next year along with the full 

preferred dividend for such subsequent year, the holders of such shares will have 

voting rights until the arrears have been fully paid. Resolutions to abolish or restrict 

the preference rights require the consent of the preferred shareholders. 

  There are no restrictions on voting rights. 

 Direct or 

indirect control 

over the issuer 

and nature of 

such control. 

The sole holder of common voting bearer shares with no par value (Stückaktien) 

carrying voting rights in the Company’s shareholders’ meeting is the Schaeffler 

Shareholder. Therefore, the Company is directly controlled by the Schaeffler 

Shareholder due to its ownership of all voting rights in the Company and, as a result, 

its power to govern the financial and operating policies of the Company. The 

Company and the Schaeffler Shareholder have complied with the restrictions imposed 

by German law, in particular by the German Stock Corporation Act (Aktiengesetz), on 

the ability of a controlling shareholder to unduly exercise its control. 

B.7 Selected key 

historical 

financial 

information. 

The financial information contained in the following tables has been taken or derived 

from the audited consolidated financial statements of Schaeffler (and its legal 

predecessor IBH) as of and for the fiscal years ended December 31, 2013 and 2014, 

and from the unaudited consolidated condensed financial statements of Schaeffler as 

of and for the six-month period ended June 30, 2015. The consolidated financial 

statements of Schaeffler (and its legal predecessor IBH) as of and for those periods 

were prepared in accordance with IFRS. 
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  Schaeffler published its first audited consolidated financial statements as of and for 

the fiscal year ended December 31, 2014. The comparative figures for 2013 included 

in these financial statements were prepared by way of a carve out, restating Schaeffler 

Group’s operations retrospectively as if the group structure as of December 31, 2014 

had already been in place for the fiscal year ended December 31, 2013. The 

comparative figures for 2012 included in the consolidated financial statements as of 

and for the fiscal year ended December 31, 2013 for IBH, Schaeffler’s legal 

predecessor, were also prepared by way of a carve out, restating Schaeffler Group’s 

operations retrospectively as if the group structure as of December 31, 2013 had 

already been in place for the fiscal year ended December 31, 2012. It should be noted 

that the financial statements prepared by Schaeffler (and its legal predecessor IBH) 

are not comparable with the consolidated financial statements previously published 

by the Schaeffler Shareholder when it operated under the legal name Schaeffler AG 

due to the difference in the scope of consolidation. 

  Except as noted otherwise, the financial information as of and for the fiscal year 

ended December 31, 2012 has been presented as it appears in Schaeffler’s audited 

consolidated financial statements as of and for the year ended December 31, 2013 and 

the financial information as of and for the fiscal year ended December 31, 2013 has 

been presented as it appears in Schaeffler’s audited consolidated financial statements 

as of and for the fiscal year ended December 31, 2014. 

  Where financial data in the following tables is labelled “audited”, this means that 

such data has been taken from the audited financial statements mentioned above. The 

label “unaudited” is used in the following tables to indicate financial data that has not 

been taken from the audited financial statements mentioned above but has been taken 

or derived from the Company’s unaudited consolidated condensed financial 

statements or the Company’s internal reporting system or has been calculated based 

on information contained in the audited consolidated financial statements or the 

unaudited consolidated condensed financial statements or the Company’s internal 

reporting system. 

 

Selected Consolidated Financial Data Prepared in Accordance with IFRS 

Consolidated Income Statement 

 

 

For the year  

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited) (unaudited) 

(in € million) (in € million) 

Revenue .........................................................................................  11,125 11,205 12,124 5,990 6,732 

Cost of sales ....................................................................................  (7,836) (8,029) (8,654) (4,302) (4,837) 

Gross profit ...................................................................................  3,289 3,176 3,470 1,688 1,895 

Research and development expenses ..............................................  (593) (611) (626) (314) (361) 

Selling expenses..............................................................................  (759) (761) (827) (395) (461) 

Administrative expenses .................................................................  (409) (433) (454) (192) (208) 

Other income ..................................................................................  35 72 49 34 19 

Other expenses ................................................................................  (94) (435) (89) (20) (66) 

Earnings before financial result, income from 

equity-accounted investees, and income taxes 

(EBIT) ............................................................................................  1,469 1,008 1,523 801 818 

Financial income .............................................................................  24 217 255 17 213 

Financial expenses ..........................................................................  (687) (641) (875) (492) (550) 

Financial result..............................................................................  (663) (424) (620) (475) (337) 

Income from equity-accounted investees ....................................  1 2 1 0 0 

Earnings before income taxes ......................................................  807 586 904 326 481 

Income taxes ...................................................................................  (415) (452) (242) (112) (165) 

Net income .....................................................................................  392 134 662 214 316 

Attributable to shareholders of the parent company .......................  380 127 654 210 309 

Attributable to non-controlling interests .........................................  12 7 8 4 7 
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Consolidated Statement of Financial Position 

 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Assets      

Total non-current assets ..................................................................................................................  4,596 4,410 6,802 4,403 7,129 

of which intangible assets ............................................................................................................  554 538 555 532 566 

of which property, plant and equipment ......................................................................................  3,515 3,369 3,748 3,357 3,942 

of which other financial assets .....................................................................................................  78 202 1,960(1) 107 2,047(1) 

Total current assets ..........................................................................................................................  3,867 3,977 4,815 4,692 5,092 

of which inventories ....................................................................................................................  1,495 1,536 1,713 1,706 1,810 

of which trade receivables ...........................................................................................................  1,626 1,676 1,900 1,958 2,215 

of which other financial assets .....................................................................................................  106 232 343 287 362 

of which cash and cash equivalents .............................................................................................  433 300 636 471 420 

Total assets .......................................................................................................................................  8,463 8,387 11,617 9,095 12,221 

      

Shareholders’ equity and liabilities      

Total shareholders’ equity...............................................................................................................  (2,598) (1,966) 258 (1,815) 532 

Total non-current liabilities ............................................................................................................  9,027 7,870 8,839 8,465 9,039 

of which provisions for pensions and similar 

obligations ...................................................................................................................................  1,545 1,510 1,984 1,660 1,945 

of which financial debt ................................................................................................................  6,863 5,720 6,413 6,199 6,653 

of which other financial liabilities ...............................................................................................  237 162 21 160 13 

Total current liabilities ....................................................................................................................  2,034 2,483 2,520 2,445 2,650 

of which financial debt ................................................................................................................  111 33 1 195 12 

of which trade payables ...............................................................................................................  805 1,022 1,261 1,041 1,287 

of which other financial liabilities ...............................................................................................  482 405 558 370 476 

Total shareholders’ equity and liabilities .......................................................................................  8,463 8,387 11,617 9,095 12,221 

 

(1) Includes collateralized loan note receivables from the Schaeffler Shareholder and Schaeffler Beteiligung in an 

aggregate amount of €1,615 million as of June 30, 2015 (€1,701 million as of December 31, 2014). As of the date of 

this Prospectus, such loan note receivables amounted to €1,885 million and are secured by share pledges over 

23,250,361 shares of Continental AG. Based on a XETRA share price of €192.85, these shares had a total market 

value of €4,484 million at the end of trading on October 2, 2015 (i.e., 237.9% of the value of the loan note 

receivables as of the date of this Prospectus). 

 

Consolidated Statement of Cash Flows 

 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Cash from operating activities(1) ........................................................  1,133 1,027 900 (29) 422 

Cash used in investing activities ........................................................  (832) (554) (852) (296) (494) 

Cash provided by (used in) financing activities .................................  (261) (582) 271 491 (160) 

Net increase (decrease) in cash and cash 

equivalents ........................................................................................  40 (109) 319 166 (232) 

Cash and cash equivalents as at end of period ...................................  433 300 636 471 420 
 

(1) Excluding interest payments, cash flows from operating activities amounted to €1,714 million, €1,632 million and 

€1,420 million for the fiscal years ended December 31, 2012, 2013 and 2014, respectively, and €288 million and 

€801 million for the six-month periods ended June 30, 2014 and 2015, respectively. 
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Other Financial and Operating Data 

Overview 

 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Revenue ..........................................................................................  11,125 11,205 12,124 5,990 6,732 

Revenue growth (in %) ...................................................................  4.0 0.7 8.2 6.7 12.4 

EBIT ...............................................................................................  1,469 1,008 1,523 801 818 

EBIT margin (in %) ........................................................................  13.2 9.0 12.6 13.4 12.2 

EBITDA (unaudited) ......................................................................  2,087 1,660 2,172 1,113 1,161 

EBITDA margin (in %) (unaudited) ................................................  18.8 14.8 17.9 18.6 17.2 

Cash from operating activities .............................................................................  1,133 1,027 900 (29) 422 

Cash from operating activities before net interest paid 

(unaudited) ...........................................................................................................  1,705 1,624 1,412 286 761 

Capital expenditures according to cash flow statement 

(unaudited) ......................................................................................  (860) (572) (857) (298) (501) 

Free cash flow (unaudited)..............................................................  301 473 48 (325) (72) 

Free cash flow before net interest paid (unaudited) ........................  873 1,070 560 (10) 267 

Working capital (unaudited) (at the end of the period) ...................  2,316 2,190 2,352 2,623 2,738 

Net financial debt (at the end of the period) ....................................  6,541 5,453 5,778 5,923 6,245 

Net financial debt at the end of the period over 

EBITDA for the period (x) (unaudited) ..........................................  3.1 3.3 2.7 3.5 2.8 

Net financial debt after deducting collateralized loan 

note receivables (at the end of the period) (unaudited) ...................  6,541 5,453 4,077 5,923 4,630 

Net financial debt after deducting collateralized loan 

note receivables at the end of the period over EBITDA 

for the period (x) (unaudited) ..........................................................  3.1 3.3 1.9 3.5 2.1 

Number of employees .....................................................................  75,810 78,258 82,294 80,054 83,774 

 

Overall Performance 

 

We define EBITDA (Earnings before financial result, income from equity-accounted investees, income taxes, 

depreciation, amortization and impairments) as the aggregate of (i) EBIT and (ii) depreciation, amortization 

(excluding write-downs of investments) and impairments. EBITDA is not a performance indicator recognized 

under IFRS. The EBITDA reported is not necessarily comparable to the performance figures published by other 

companies as EBITDA or the like. The following is a reconciliation of net income to EBITDA for the periods 

below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Net income .....................................................................................  392 134 662 214 316 

Income taxes ...................................................................................  415 452 242 112 165 

Income from equity-accounted investees ........................................  (1) (2) (1) 0 0 

Financial expenses ..........................................................................  687 641 875 492 550 

Financial income .............................................................................  (24) (217) (255) (17) (213) 

EBIT...............................................................................................  1,469 1,008 1,523 801 818 

Depreciation, amortization and impairments ..................................  618 652 649 312 343 

EBITDA (unaudited) ....................................................................  2,087 1,660 2,172 1,113 1,161 
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Cash Flows and Working Capital 

 

The following table sets forth our cash from operating activities before net interest paid for the periods below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Cash from operating activities ..........................................................................  1,133 1,027 900 (29) 422 

Interest paid..................................................................................... 581 605 520 317 379 

Interest received .............................................................................. (9) (8) (8) (2) (40) 

Net interest paid (unaudited) ....................................................... 572 597 512 315 339 

Cash from operating activities before net interest 

paid (unaudited) .................................................................................................  1,705 1,624 1,412 286 761 

 

Capital expenditures according to cash flow statement includes capital expenditures on intangible assets and 

capital expenditures on property, plant and equipment. The following table sets forth our capital expenditures 

according to cash flow statement for the periods below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Capital expenditures on intangible assets ........................................ (35) (18) (50) (9) (18) 

Capital expenditures on property, plant and equipment .................. (825) (554) (807) (289) (483) 

Capital expenditures according to cash flow 

statement (unaudited) ................................................................... (860) (572) (857) (298) (501) 

 

The following table sets forth our free cash flow and our free cash flow before net interest paid for the periods 

below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Cash from operating activities ........................................................  1,133 1,027 900 (29) 422 

Cash used in investing activities ....................................................  (832) (554) (852) (296) (494) 

Free cash flow (unaudited) ..........................................................  301 473 48 (325) (72) 

Interest paid ....................................................................................  581 605 520 317 379 

Interest received .............................................................................  (9) (8) (8) (2) (40) 

Net interest paid (unaudited).......................................................  572 597 512 315 339 

Free cash flow before net interest paid (unaudited) ..................  873 1,070 560 (10) 267 

 

The following table sets forth our working capital for the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Inventories ......................................................................................  1,495 1,536 1,713 1,706 1,810 

Trade receivables ...........................................................................  1,626 1,676 1,900 1,958 2,215 

Trade payables ...............................................................................  (805) (1,022) (1,261) (1,041) (1,287) 

Working capital (unaudited) .......................................................  2,316 2,190 2,352 2,623 2,738 
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Financing and Leverage 

 

The following table sets forth our net financial debt and our net financial debt after deducting collateralized loan 

note receivables for the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Financial debt – non-current ..........................................................  6,863 5,720 6,413 6,199 6,653 

Financial debt – current ..................................................................  111 33 1 195 12 

Financial debt ...............................................................................  6,974 5,753 6,414 6,394 6,665 

Cash and cash equivalents ..............................................................  (433) (300) (636) (471) (420) 

Net financial debt(1) ......................................................................  6,541 5,453 5,778 5,923 6,245 

Collateralized loan note receivables ...............................................    1,701(2)  1,615(2) 

Net financial debt after deducting collateralized 

loan note receivables (unaudited) ...............................................  6,541 5,453 4,077 5,923 4,630 

 

(1) Includes shareholder loans of €36 million, €6 million and €0 million as of December 31, 2012, 2013 and 2014, 

respectively, and €168 million and €0 million as of June 30, 2014 and 2015, respectively. The stated amounts of 

shareholder loans are based on numbers taken or derived from the Company’s internal reporting system. 

(2) Secured by share pledges over 23,250,361 shares of Continental AG. As of the date of this Prospectus, 

collateralized loan note receivables amounted to €1,885 million. Based on a XETRA share price of €192.85, these 

shares had a total market value of €4,484 million at the end of trading on October 2, 2015 (i.e., 237.9% of the value 

of the loan note receivables as of the date of this Prospectus). 

 

The following table sets forth our net financial debt for dates below over EBITDA for the periods below and our 

net financial debt after deducting collateralized loan note receivables for the dates below over EBITDA for the 

periods below: 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Net financial debt (at the end of the period) ...................................  6,541 5,453 5,778 5,923 6,245 

EBITDA (for the period) (unaudited).............................................  2,087 1,660 2,172 1,710(1) 2,220(2) 

Net financial debt over EBITDA (x) (unaudited) ......................  3.1 3.3 2.7 3.5 2.8 

Net financial debt after deducting collateralized loan 

note receivables (at the end of the period) (unaudited) ..................  6,541 5,453 4,077 5,923 4,630 

EBITDA (for the period) (unaudited).............................................  2,087 1,660 2,172 1,710(1) 2,220(2) 

Net financial debt after deducting collateralized 

loan note receivables over EBITDA (x) (unaudited) .................  3.1 3.3 1.9 3.5 2.1 

 

(1) To allow for comparability with full-year periods, EBITDA for the six-month period ended June 30, 2014 

(€1,113 million) and EBITDA for the six-month period ended December 31, 2013 (€597 million) were added up. 

(2) To allow for comparability with full-year periods, EBITDA for the six-month period ended June 30, 2015 

(€1,161 million) and EBITDA for the six-month period ended December 31, 2014 (€1,059 million) were added up. 
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Selected Segment Information 

Automotive Division 

 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013(1) 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Revenue ..........................................................................................  7,658 8,165 8,164 8,983 4,439 5,064 

Cost of sales ...................................................................................  (5,552) (5,947) (5,960) (6,460) (3,232) (3,678) 

Gross profit .....................................................................................  2,106 2,218 2,204 2,523 1,207 1,386 

EBIT ...............................................................................................  1,036 755 683 1,234 627 647 

In % of revenue ..........................................................................  13.5 9.2 8.4 13.7 14.1 12.8 

EBITDA (unaudited) ......................................................................  1,468 1,214 1,147 1,690 845 896 

In % of revenue (unaudited) .......................................................  19.2 14.9 14.0 18.8 19.0 17.7 

Depreciation, amortization and impairments ..................................  (432) (459) (464) (456) (218) (249) 

Inventories(2) ...................................................................................  851 912 920 1,038 990 1,086 

Trade receivables(2).........................................................................  1,127 1,196 1,197 1,389 1,441 1,661 

Property, plant and equipment(2) .....................................................  2,431 2,375 2,367 2,763 2,394 2,957 

Additions to intangible assets and property, plant and 

equipment .......................................................................................  618 434 441 754 212 363 
 

(1) The 2013 figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal year ended December 31, 2013. These figures, which reflect 

the customer allocation to Schaeffler’s segments in 2013, differ from the 2013 figures derived from Schaeffler’s 

audited consolidated financial statements as of and for the fiscal year ended December 31, 2014, as the allocation of 

customers to Schaeffler’s segments was modified in 2014 and the figures for 2013 were restated accordingly. 

(2) As at the end of the respective period. 

 

Industrial Division 

 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013(1) 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Revenue ...........................................................................................  3,406 3,040 3,041 3,141 1,551 1,668 

Cost of sales ...................................................................................  (2,223) (2,082) (2,069) (2,194) (1,070) (1,159) 

Gross profit ....................................................................................  1,183 958 972 947 481 509 

EBIT ...............................................................................................  433 253 325 289 174 171 

In % of revenue ..........................................................................  12.7 8.3 10.7 9.2 11.2 10.3 

EBITDA (unaudited) ......................................................................  619 446 513 482 268 265 

In % of revenue (unaudited) .......................................................  18.2 14.7 16.9 15.3 17.3 15.9 

Depreciation, amortization and impairments ..................................  (186) (193) (188) (193) (94) (94) 

Inventories(2)...................................................................................  644 624 616 675 716 724 

Trade receivables(2) ........................................................................  499 480 479 511 517 554 

Property, plant and equipment(2) ....................................................  1,084 994 1,002 985 963 985 

Additions to intangible assets and property, plant and 

equipment .......................................................................................  209 139 132 189 64 72 
 

(1) The 2013 figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal year ended December 31, 2013. These figures, which reflect 

the customer allocation to Schaeffler’s segments in 2013, differ from the 2013 figures derived from Schaeffler’s 

audited consolidated financial statements as of and for the fiscal year ended December 31, 2014, as the allocation of 

customers to Schaeffler’s segments was modified in 2014 and the figures for 2013 were restated accordingly. 

(2) As at the end of the respective period. 
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 Significant 

changes to the 

issuer’s financial 

condition and 

operating results 

during and 

subsequent to 

the period 

covered by the 

historical key 

financial 

information 

The following significant changes in our financial condition and operating results 

occurred in the fiscal years ended December 31, 2012, 2013 and 2014, the six-month 

periods ended June 30, 2014 and 2015, and in the subsequent period: 

Recent Developments 

On July 29, 2015 and on September 16, 2015, Schaeffler Brazil settled two cartel 

cases with the Brazilian Antitrust Authority, the Administrative Council for 

Economic Defences, by agreeing to pay approximately €14 million and 

approximately €9 million, respectively. Schaeffler Group had previously recognized 

provisions for these settlements. 

At a meeting on August 10, 2015, the Company’s board of managing directors 

decided to realign our Industrial Division in a program titled “CORE” with the 

objective of improving the efficiency and competitive position of the industrial 

business for the long-term in order to facilitate profitable growth. This program 

mainly focuses on realigning the organizational structure of our Industrial Division 

towards stronger customer orientation and on streamlining the management structure. 

In addition, our Industrial Division will optimize its product portfolio and speed up 

supply to the market. As part of the “CORE” program, the Company currently 

expects to reduce the Industrial Division’s workforce by up to 500 jobs in a socially 

acceptable manner, mostly in Germany and the rest of Europe. 

  Other than the realignment of Schaeffler Group’s Industrial Division, between 

June 30, 2015 and the date of this Prospectus, there have been no significant changes 

in Schaeffler Group’s financial or trading position. 

  In anticipation of the expected admission to trading of the Listed Shares (as defined 

under C.1) on the regulated market segment of the Frankfurt Stock Exchange 

(Frankfurter Wertpapierbörse) and the regulated market of the Luxembourg Stock 

Exchange (Bourse de Luxembourg), on September 21, 2015, the Joint Bookrunners 

initiated a private placement of the New Shares (as defined under C.1) and 9,000,000 

Existing Shares (as defined under C.1) (the “Private Placement”) and on October 5, 

2015, jointly with the Company and SV GmbH, set the price range at €12.00 to 

€14.00 per share (the “Price Range”). In addition, SV GmbH has reserved the option 

to place, in consultation with the Joint Bookrunners, an additional up to 24,400,000 

common non-voting bearer shares with preferred dividend payments with no par 

value (Stückaktien) in the Private Placement. 

  The placement price and the final number of shares placed in the Private Placement 

are expected to be determined based on the order book prepared during the 

bookbuilding process on or about October 8, 2015. The consummation of the Private 

Placement is subject to the fulfilment of the condition precedent that the Frankfurt 

Stock Exchange (Frankfurter Wertpapierbörse) has admitted the Listed Shares (as 

defined under C.1) to trading on the regulated segment (regulierter Markt) of the 

Frankfurt Stock Exchange and, simultaneously, on the sub-segment thereof with 

additional post-admission obligations (Prime Standard). 

  The Company will, at the low end, mid-point and high end of the Price Range, 

receive gross proceeds of €792 million, €858 million and €924 million, respectively, 

and estimated net proceeds of approximately €777 million, €842 million and 

€907 million, respectively (assuming that all New Shares (as defined under C.1) are 

finally placed). 

  Schaeffler Group and HoldCo Group intend to use the proceeds from the Private 

Placement to reduce their external debt financing, thereby improving the valuation 

basis for credit ratings by internationally recognized rating agencies and creating 

financial flexibility for the future growth of Schaeffler Group. To this end, Schaeffler 

Group intends to use up to €776 million of the net proceeds from the Private 

Placement attributable to the Company (assuming that all New Shares (as defined 

under C.1) are finally placed at the mid-point of the Price Range) to repay amounts 

outstanding under its credit facilities, which would reduce Schaeffler Group’s 

outstanding financial debt from approximately €6.7 billion prior to the beginning of 

the Private Placement to approximately €5.9 billion. The Company intends to retain 

net proceeds of between €66 million and €150 million for general corporate 
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purposes. HoldCo Group intends to use the net proceeds from the Private Placement 

attributable to SV GmbH in the amount of €111 million (assuming that all New 

Shares (as defined under C.1) and 9,000,000 of the Existing Shares (as defined under 

C.1) are finally placed at the mid-point of the Price Range) to reduce its overall 

indebtedness. 

  Six-month Periods Ended June 30, 2014 and 2015 

  Consolidated revenue increased from €5,990 million in the six-month period ended 

June 30, 2014 to €6,732 million in the six-month period ended June 30, 2015. 

Excluding the impact of foreign currency translation, consolidated revenue increased 

by 4.9%. The Automotive Division’s revenue increased from €4,439 million in the 

six-month period ended June 30, 2014 to €5,064 million in the six-month period 

ended June 30, 2015, mainly driven by product ramp-ups, new customer projects, and 

capacity expansions at manufacturing locations in the various growth regions. 

Excluding the impact of foreign currency translation, revenue in the Automotive 

Division increased by 6.9%. The Industrial Division’s revenue increased from 

€1,551 million in the six-month period ended June 30, 2014 to €1,668 million in the 

six-month period ended June 30, 2015. Excluding the impact of currency translation, 

revenue in the Industrial Division declined slightly by 0.8%. 

  EBIT rose from €801 million during the six-month period ended June 30, 2014 to 

€818 million during the six-month period ended June 30, 2015, mainly due to the 

increase in the volume of business in the Automotive Division, while increases in 

functional costs, primarily driven by considerably more extensive research and 

development activities and higher freight costs, weighed on earnings. The 

Automotive Division’s EBIT increased from €627 million in the six-month period 

ended June 30, 2014 to €647 million during the six-month period ended June 30, of 

2015 despite one-time charges related to antitrust cases. The Industrial Division’s 

EBIT decreased from €174 million during the six-month period ended June 30, 2014 

by €3 million to €171 million for the six-month period ended June 30, 2015. 

  Total assets increased from €11,617 million as of June 30, 2014 to €12,221 million as 

of June 30, 2015. Total liabilities increased from €11,359 million as of June 30, 2014 

to €11,689 million as of June 30, 2015. 

  Fiscal Years Ended December 31, 2013 and 2014 

  Consolidated revenue increased from €11,205 million in the fiscal year ended 

December 31, 2013 to €12,124 million in the fiscal year ended December 31, 2014. 

Excluding the impact of foreign currency translation, consolidated revenue increased 

by 9.0%. The Automotive Division’s revenue increased from €8,164 million in the 

fiscal year ended December 31, 2013 to €8,983 million in the fiscal year ended 

December 31, 2014, driven by product ramp-ups and new customer projects. 

Excluding the impact of foreign currency translation, revenue in the Automotive 

Division increased by 10.7%. The Industrial Division’s revenue increased slightly 

from €3,041 million in the fiscal year ended December 31, 2013 to €3,141 million in 

the fiscal year ended December 31, 2014, driven primarily by our industrial 

aftermarket business. Excluding the impact of currency translation, revenue in the 

Industrial Division increased by 4.2%. 

  EBIT increased from €1,008 million in the fiscal year ended December 31, 2013 to 

€1,523 million in the fiscal year ended December 31, 2014, primarily due to the 

growth in Automotive Division revenue. As a result, the EBIT margin increased from 

9.0% to 12.6%. The Automotive Division’s total EBIT increased from €683 million 

in the fiscal year ended December 31, 2013 to €1,234 million in the fiscal year ended 

December 31, 2014, which was attributable both to the favorable impact of gross 

profit and active cost management in the functional areas. The Automotive 

Division’s EBIT margin increased from 8.4% to 13.7%. The Industrial Division’s 

total EBIT decreased from €325 million in the fiscal year ended December 31, 2013 

to €289 million in the fiscal year ended December 31, 2014. The Industrial 

Division’s EBIT margin decreased from 10.7% to 9.2%. 
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  Total assets increased from €8,387 million as of December 31, 2013 to 

€11,617 million as of December 31, 2014. Total liabilities increased from 

€10,353 million as of December 31, 2013 to €11,359 million as of December 31, 

2014. 

  Fiscal Years Ended December 31, 2012 and 2013 

  Consolidated revenue increased from €11,125 million in the fiscal year ended 

December 31, 2012 to €11,205 million in the fiscal year ended December 31, 2013. 

Excluding the impact of foreign currency translation, consolidated revenue increased 

by 2.9%. The Automotive Division’s revenue increased from €7,658 million in the 

fiscal year ended December 31, 2012 to €8,165 million in the fiscal year ended 

December 31, 2013, driven by new customer projects and product innovations in the 

fields of resource efficiency and environmental technology. Excluding the impact of 

foreign currency translation, revenue in the Automotive Division increased by 8.6%. 

The Industrial Division’s revenue decreased from €3,406 million in the fiscal year 

ended December 31, 2012 to €3,040 million in the fiscal year ended December 31, 

2013, primarily due to the weak investment climate caused by economic and political 

uncertainty. 

  EBIT decreased from €1,469 million in the fiscal year ended December 31, 2012 to 

€1,008 million in the fiscal year ended December 31, 2013, primarily due to the 

decline in revenue in the Industrial Division and expenses for personnel-related 

structural measures. As a result, the EBIT margin decreased from 13.2% to 9.0%. 

The Automotive Division’s total EBIT decreased from €1,036 million in the fiscal 

year ended December 31, 2012 to €755 million in the fiscal year ended December 31, 

2013. The Automotive Division’s EBIT margin decreased from 13.5% to 9.2%. The 

Industrial Division’s total EBIT decreased from €433 million in the fiscal year ended 

December 31, 2012 to €253 million in the fiscal year ended December 31, 2013. The 

Industrial Division’s EBIT margin decreased from 12.7% to 8.3%. 

  Total assets decreased from €8,463 million as of December 31, 2012 to 

€8,387 million as of December 31, 2013. Total liabilities decreased from 

€11,061 million as of December 31, 2012 to €10,353 million as of December 31, 

2013. 

B.8 Selected key pro 

forma financial 

information. 

Not applicable. No pro forma financial information is required. 

B.9 Profit forecast 

and estimate. 

Not applicable. No profit forecast or estimate has been made. 

B.10 Qualifications in 

the audit report 

on the historical 

financial 

information. 

Not applicable. There are no qualifications. 

B.11 Insufficiency of 

the issuer’s 

working capital 

for its present 

requirements. 

Not applicable. The working capital is sufficient. 
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C. – Securities 

C.1 Type and class 

of the securities 

being offered 

and/or admitted 

to trading. 

For the purpose of the admission to trading on the regulated market of the Frankfurt 

Stock Exchange (Frankfurter Wertpapierbörse) and the simultaneous admission to 

the sub segment of the regulated market with additional post admission obligations 

(Prime Standard) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) 

and simultaneously on the regulated market of the Luxembourg Stock Exchange 

(Bourse de Luxembourg), this Prospectus relates to 166,000,000 common non-voting 

bearer shares in the Company with preferred dividend payments with no par value 

(Stückaktien), each representing a notional value of €1.00 and with full dividend 

rights from January 1, 2015 consisting of: 

   66,000,000 new shares from a capital increase against cash contributions 

resolved by an extraordinary shareholders’ meeting of the Company on 

September 8, 2015 (the “New Shares”), and 

   100,000,000 existing shares from the holdings of SV GmbH (the “Existing 

Shares”, and together with the New Shares the “Listed Shares”). 

 Security 

identification 

numbers. 

International Securities Identification Number (ISIN): DE000SHA0159 

German Securities Code (Wertpapierkennnummer, WKN): SHA015 

  Common Code: 129556102 

  Ticker Symbol: SHA 

C.2 Currency. Euro. 

C.3 The number of 

shares issued 

and fully paid. 

666,000,000 common bearer shares with no par value (Stückaktien), of which 

500,000,000 are common voting bearer shares with no par value (Stückaktien) and 

166,000,000 are common non-voting bearer shares with preferred dividend payments 

with no par value (Stückaktien). The share capital has been fully paid up. 

 Notional value. Each of the shares in the Company represents a notional share of €1.00 in the 

Company’s share capital. 

C.4 A description of 

the rights 

attached to the 

securities. 

The Listed Shares are common non-voting bearer shares with preferred dividend 

payments with no par value (Stückaktien) of the Company. The Company’s articles of 

association provide that holders of such shares generally have no voting rights. If, 

however, the annual minimum preferred dividend of €0.01 per common non-voting 

bearer share with preferred dividend payments under Section 22(2)(b) of the 

Company’s articles of association is not paid, or not fully paid, in any year and the 

deficit is not paid in the next year along with the full preferred dividend for such 

subsequent year, the holders of such shares will have voting rights until the arrears 

have been fully paid. Resolutions to abolish or restrict the preference rights require 

the consent of the holders of common non-voting bearer shares with preferred 

dividend payments. There are no restrictions on voting rights. All of the Company’s 

shares carry full dividend rights from January 1, 2015. In the event of the Company’s 

liquidation, any proceeds will be distributed to the holders of the Company’s shares 

in proportion to their interest in the Company’s share capital. 

C.5 A description of 

any restrictions 

on the free 

transferability of 

the securities. 

Not applicable. The Company’s shares are freely transferable in accordance with the 

legal requirements for bearer shares. There are no prohibitions or restrictions on 

disposals with respect to the transferability of the Company’s shares. 
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C.6 Application for 

admission to 

trading on a 

regulated 

market and 

identity of 

regulated 

markets where 

the securities are 

to be traded. 

The Company applied for admission of the Listed Shares to trading on the regulated 

market segment (regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter 

Wertpapierbörse) and, simultaneously, to the sub-segment thereof with additional 

post-admission obligations (Prime Standard) on September 22, 2015. Furthermore, 

the Company applied for admission of the Listed Shares to trading on the regulated 

market of the Luxembourg Stock Exchange (Bourse de Luxembourg) on 

September 22, 2015. 

The listing approval for each stock exchange is expected to be announced on 

October 7, 2015. 

  Trading on the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) and the 

Luxembourg Stock Exchange (Bourse de Luxembourg) is currently expected to 

commence on October 9, 2015. 

C.7 Dividend policy. The Company intends to pay dividends in the ordinary course of business of between 

25% and 35% of Schaeffler Group’s annual net income. The Company expects to pay 

dividends to its shareholders in respect of the fiscal year ending December 31, 2015 

and currently considers to propose to the annual shareholders’ meeting to be held in 

2016 to resolve on a dividend in the amount of up to €150 million in addition to the 

ordinary dividend of between 25% and 35% of Schaeffler Group’s annual net 

income. However, there can be no assurance that the Company will be in a position to 

pay dividends in the envisaged amount or at all with respect to the fiscal year ending 

December 31, 2015 or in the future. 

  Amounts paid as dividends will be used first to pay a preferred dividend of €0.01 per 

share to the holders of the Company’s common non-voting bearer shares with 

preferred dividend payments. Any remainder will then be distributed to all 

shareholders pro rata to their respective interest in the Company’s share capital. 

D. – Risks 

D.1 Key risks 

specific to the 

issuer and its 

industry. 

As of the date of this Prospectus, the following key risks, alone or together with 

additional risks and uncertainties not currently known to the Company, or that the 

Company might currently deem immaterial, could materially adversely affect our 

business, net assets, financial condition, cash flow and results of operations. If any of 

these risks were to materialize, investors could lose some or all of their investment. 

  The order in which the key risks are presented is not an indication of the likelihood of 

the risks actually materializing or the significance or degree of the key risks or the 

scope of any potential harm to our business. The risks mentioned may materialize 

individually or cumulatively. 

  Risks related to our Business Operations and the Markets in which we Operate 

   As a global supplier to the automotive and industrial sector we are exposed to 

substantial risks associated with the performance of the global economy in 

general and developments in the Eurozone, the United States and China in 

particular. 

   We operate in a cyclical industry and this makes it hard for us to correctly 

forecast demand for our products. 

   Our business environment is characterized by intense competition, which could 

reduce our revenues or put continued pressure on our sales prices. 

   Our efforts to expand in emerging markets are subject to a variety of business, 

economic, legal and political risks, the materialization of which could adversely 

affect our expansion efforts. 

   We are exposed to risks associated with market trends and developments and 

may not be able to adapt sufficiently or in a timely manner. 
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   We depend on a limited number of large OEM and Tier 1 customers 

(i.e., customers that sell their products directly to OEMs) for the sale of a 

substantial portion of our products and adverse developments relating to these 

customers could also adversely affect our own business. 

   The significant bargaining power of our major customers may adversely affect 

our profit margins. 

   We could be adversely affected by our customers defaulting on payments. 

   Longer product lives of OEM parts could adversely affect aftermarket demand 

for some of our products. 

   We may be unable to successfully implement the realignment of our Industrial 

Division or may incur additional costs in connection with these efforts. 

   We may not be able to successfully execute our growth strategy of expanding in 

rapidly growing emerging markets. 

   We may be unable to successfully integrate or achieve expected benefits from 

future acquisitions. 

   We depend on a limited number of key suppliers for certain products and 

inability to source products from these suppliers, particularly due to supply 

interruptions, could adversely affect our operations. 

   We are exposed to fluctuations in prices of raw materials and energy, which may 

lead to higher production and manufacturing costs. 

   Our future business success depends on our ability to maintain the high quality 

of our products. 

   Product piracy may adversely affect our operations. 

   We may be unable to maintain our technological leadership. 

   We may not be able to obtain the funding required for our research and 

development activities and these activities may not lead to the development of 

commercially successful products. 

   Our operations depend on qualified executives and key employees and the loss of 

these persons could adversely affect our market position and prospects. 

   Our business could be adversely impacted by strikes and other labor disputes. 

   Our operations rely on complex information technology systems and networks, 

and interruptions of these systems and networks could adversely affect our 

business operations. 

   We could be adversely affected by property losses and unforeseen business 

interruptions. 

   Our insurance coverage may be insufficient, and we may be unable to 

completely insure certain risks or obtain sufficient insurance coverage in the 

future. 

   We are exposed to risks associated with changes in exchange rates and hedging 

and exchange rate fluctuations could adversely affect our results of operations. 

  Financing Risks 

   Our high leverage and debt service obligations could have a material adverse 

effect on our business and may make it difficult for us to service our debt and 

operate our business. 

   Due to our high level of debt we face potential liquidity risks. 
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   A breach of covenants or limitations under the senior facilities agreement or our 

notes could lead to an acceleration of payment obligations under the senior 

facilities agreement, our notes or other debt instruments and thus an insolvency 

of Schaeffler Group. 

   Change of control provisions in existing and future debt obligations could lead to 

an acceleration of payment obligations under these debt instruments and thus an 

insolvency of Schaeffler Group. 

   We are exposed to risks in connection with interest rate changes and associated 

hedging and interest rate fluctuations could adversely affect our results of 

operations. 

  Legal, Regulatory and Tax Risks 

   We are involved in legal, administrative and arbitration proceedings and may be 

obligated to pay substantial damages or incur additional costs. 

   We are subject to industry-wide antitrust investigations, the outcomes of which 

could result in antitrust fines and related damage claims. 

   Our risk management and compliance controls and procedures may fail to 

prevent or detect corruption, fraud or other criminal or unauthorized behavior. 

   If we fail to maintain an effective system of internal controls over financial 

reporting, we may not be able to detect fraud or report our financial results 

accurately or timely. 

   We are exposed to warranty and product liability claims and may incur 

additional costs in connection with such claims. 

   We may have to repay investment grants and subsidies, or previously awarded 

investment grants may not be disbursed in part or at all. 

   We could be unsuccessful in adequately protecting our intellectual property and 

technical expertise. 

   There is a risk that we infringe on the intellectual property rights of third parties 

and could therefore be forced to change our product offering or be exposed to 

additional costs.  

   We might not have validly acquired employee inventions or could possibly fail 

to validly acquire them in the future. 

   We may incur additional costs as a result of industry-wide collective bargaining 

agreements applicable to our employees. 

   We are exposed to risks in connection with our pension obligations, which may 

lead to unexpected funding obligations. 

   Our operations are subject to stringent laws and regulations, particularly under 

applicable environmental laws, the violation of which could lead to significant 

liabilities. 

   We could become subject to additional burdensome environmental, safety or 

other regulations and additional regulation could adversely affect demand for our 

products and services. 

   We could be held liable for soil, water or groundwater contamination or for risks 

related to hazardous materials. 

   Tax audits may lead to a substantial increase of our tax burden for past periods. 

   Certain shares in Schaeffler Group companies are tainted for German tax 

purposes which may trigger the (partial) retroactive taxation of built-in gains. 

   We are affected by the German interest barrier rules and this may increase our 

tax burden. 
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D.3 Key risks 

specific to the 

securities. 

Risks in connection with our Shareholders 

 The Schaeffler Shareholder continues to control Schaeffler Group, and the 

interests of the Schaeffler Shareholder may conflict with the interests of other 

shareholders. 

   SV GmbH will hold a majority in any special meetings of holders of Listed 

Shares and may pass resolutions that materially adversely affect the price of the 

Listed Shares. 

   Loan note receivables from the Schaeffler Shareholder may decline in value and 

the Company may not be able to collect these loan note receivables in full. 

   We could be adversely affected by a deterioration in the creditworthiness or 

liquidity of HoldCo Group. 

   Membership of the same persons on several boards may result in conflicts of 

interest between Schaeffler Group, the Schaeffler Shareholder and other 

affiliated companies of the Schaeffler Shareholder. 

  Risks related to the Listed Shares 

   The market price and trading volume of the Listed Shares may fluctuate 

significantly, in which case investors could lose some or all of their investment. 

   Future sales of shares in the Company, including Listed Shares, could depress 

the market price of the Listed Shares and holders of Listed Shares may be 

offered a lower price in the event of a takeover offer. 

   Future capitalization measures may lead to substantial dilution (i.e., a reduction 

in the value of the Listed Shares and the control rights of existing shareholders’ 

interests in us). Future offerings of debt or equity securities may adversely affect 

the market price of the Listed Shares. 

   The Company’s board of managing directors, with the approval of the 

Company’s supervisory board, could resolve upon the downlisting of the Listed 

Shares from the regulated market segment to the entry standard or upon the 

delisting of the Listed Shares from a stock exchange without the shareholders’ 

approval and without the payment of compensation. 

   The Company may fail to comply with the additional requirements that will be 

applicable to it as a public company. 

   The Company may not be able to pay dividends in the foreseeable future. 

E. – Offer 

E.1 The total net 

proceeds. 

Not applicable. There will be no public offering. 

 Estimate of the 

total expenses of 

the offering and 

listing, including 

estimated 

expenses 

charged to the 

investor by the 

issuer. 

The costs of the Company related to the Private Placement and the listing of the 

Listed Shares are expected to total approximately €7.4 million (excluding 

underwriting and placement commissions payable to the Underwriters), of which 

approximately 60% will be borne by SV GmbH, which means that the Company will 

ultimately bear approximately 40% thereof. 

None of the Company, SV GmbH or the Underwriters will charge expenses to 

investors. Investors will have to bear customary transaction and handling fees 

charged by their brokers or other financial institutions through which they hold their 

securities. 

E.2a Reasons for the 

offering. 

Not applicable. There will be no public offering. 

 Use of Proceeds, 

estimated net 

amount of the 

proceeds. 

Not applicable. There will be no public offering. 
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E.3 Offer conditions. Not applicable. There will be no public offering. 

E.4 Interests 

material to the 

issue/offer. 

In connection with the admission to trading of the Listed Shares and the Private 

Placement, the Underwriters have formed a contractual relationship with the 

Company, SV GmbH and the Schaeffler Shareholder. 

  The Underwriters are acting for the Company, SV GmbH and the Schaeffler 

Shareholder in connection with the structuring and consummation of the Private 

Placement. In addition, Deutsche Bank and HSBC have been appointed to act as 

designated sponsors for the Company’s shares, while Deutsche Bank also acts as 

stabilization manager and paying agent. The listing is a condition precedent to the 

consummation of the Private Placement. Therefore, the Underwriters have a financial 

interest in the listing as they will only receive the commission agreed upon in the 

Underwriting Agreement (as defined under E.5) following the successful 

consummation of the Private Placement and thus the completion of the listing. 

  SV GmbH has an interest in the listing as this is a condition precedent to the Private 

Placement and SV GmbH will receive the proceeds from the sale of the Existing 

Shares sold in the Private Placement. After deducting fees and expenses to be paid by 

SV GmbH in connection with the Private Placement, the net proceeds to SV GmbH 

from the Private Placement are expected to amount to approximately €111 million, or 

11.6% of the total net proceeds from the Private Placement(assuming that all New 

Shares and 9,000,000 of the Existing Shares are finally placed at the mid-point of the 

Price Range). 

  As of the date of this Prospectus, Deutsche Bank, Citigroup and HSBC or their 

respective affiliates have provided loans to HoldCo Group in the amount of 

€300 million and a revolving credit facility in the amount of €100 million. The 

proceeds from the Private Placement, which will only be consummated upon 

completion of the listing, will be used to partially repay these loans. The 

Underwriters have provided a revolving credit facility to Schaeffler Group in the 

aggregate amount of €400 million. Furthermore, BofA Merrill Lynch and certain 

U.S. entities of Schaeffler Group entered into a separate loan agreement providing for 

a $75 million revolving credit facility. 

  On October 4, 2015, the Underwriters agreed to provide a new term loan in an 

amount of €600 million and revolving facilities in an amount of €200 million to 

SV GmbH. SV GmbH will use the proceeds from the Private Placement attributable 

to SV GmbH and the new term loan facilities made available by the Underwriters as 

part of a refinancing of HoldCo Group’s external financial indebtedness in several 

steps. The Underwriters will receive commissions for arranging and providing the 

facilities under the new term loan. Also, the listing is a condition precedent to the 

release of certain guarantees provided by the Schaeffler Shareholder and Schaeffler 

Beteiligung for the benefit of the creditors of Schaeffler Group, and this release is 

expected to improve the credit value of the new term loan provided by the 

Underwriters. 

  Some of the Underwriters or their affiliates have, and may from time to time in the 

future continue to have, business relations with members of Schaeffler Group and 

HoldCo Group (including lending activities) or may perform services for members of 

Schaeffler Group and HoldCo Group in the ordinary course of business. 

 Conflicting 

interests. 

Not applicable. There are no conflicting interests. 

E.5 Name of the 

person or entity 

offering to sell 

the security. 

Not applicable. There will be no public offering. 
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 Lock-up 

agreement: the 

parties involved; 

and indication of 

the period of the 

lock up. 

Lock-Up of the Company 

In the underwriting agreement relating to the Private Placement as entered into 

between the Company, SV GmbH, the Schaeffler Shareholder and the Underwriters, 

on October 5, 2015 (the “Underwriting Agreement”), the Company has agreed with 

each Underwriter that, during the period commencing on the first day of trading of 

the Listed Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) 

(currently expected to take place on October 9, 2015) and ending six months after this 

date, to the extent legally permissible, without the prior written consent of the Joint 

Global Coordinators, which may not be unreasonably withheld or delayed, the 

Company, its board of managing directors and its supervisory board will not, and will 

not agree to: 

   announce or effect an increase of the Company’s share capital out of authorized 

capital; or 

 propose to its shareholders’ meeting an increase of the Company’s share capital; 

or 

   announce, effect or propose to the Company’s shareholders’ meeting the 

issuance of securities with conversion or option rights on the Company’s shares; 

or 

   enter into any transaction or perform any action with a similar economic effect to 

those described in the bullet points above. 

  The Company may, however, (i) issue or sell any shares or other securities to 

employees and members of executive bodies of the Company or its subsidiaries under 

management participation plans and (ii) pursue any corporate action, including the 

issuance of new shares, undertaken by the Company for purposes of the entering into 

any joint venture or the acquisition of any companies, provided that the parties to the 

joint venture or acquiring entity to which such shares will be issued agree to comply 

with the same restrictions on the disposal of the shares vis-à-vis the Underwriters as 

apply to the Schaeffler Shareholder. 

  Lock-Up of SV GmbH and the Schaeffler Shareholder 

  For the period commencing on the first day of trading of the Listed Shares on the 

Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) (currently expected to take 

place on October 9, 2015) and ending six months after this date, SV GmbH and the 

Schaeffler Shareholder have undertaken to the Underwriters that they will not, and 

will not agree to, without prior written consent of the Joint Global Coordinators, 

which consent may not be unreasonably withheld or delayed, 

   directly or indirectly sell, market, transfer or dispose otherwise of shares or other 

equity securities of the Company; or 

   enter into any transaction with a similar economic effect to those described in the 

bullet point above. 

  The foregoing shall not apply to (i) transfers to third parties outside of stock 

exchanges, (ii) transfers to affiliates of SV GmbH or the Schaeffler Shareholder, 

(iii) pledges granted to or for the benefit of any lenders, bondholders or other 

creditors (or in each case their trustees or agents) with respect to any debt instruments 

of SV GmbH, the Schaeffler Shareholder or any of their respective affiliates (other 

than entities of Schaeffler Group), and (iv) any transfers pursuant to enforcement of 

any pledge entered into in accordance with (iii), provided in each case of (i) and (ii), 

that such transferee(s) agree(s) to be bound by the same lock-up undertaking. 

E.6 Amount and 

percentage of 

immediate 

dilution 

resulting from 

the offering. 

Not applicable. There will be no public offering. 
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E.7 Estimated 

expenses 

charged to the 

investor by the 

issuer. 

Not applicable. Investors will not be charged with expenses by the Company or the 

Underwriters in connection with the listing of the Listed Shares or the Private 

Placement. 
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2.   GERMAN TRANSLATION OF THE SUMMARY OF THE PROSPECTUS/ 

ZUSAMMENFASSUNG DES PROSPEKTS 

Zusammenfassungen bestehen aus geforderten Angaben, die als „Punkte“ bezeichnet sind. Diese Punkte sind in 

den Abschnitten A - E (A.1 - E.7) fortlaufend nummeriert. Diese Zusammenfassung enthält alle Punkte, die für 

die vorliegende Art von Wertpapieren und Emittenten in eine Zusammenfassung aufzunehmen sind. Da einige 

Punkte nicht behandelt werden müssen, können in der Nummerierungsreihenfolge Lücken auftreten. Selbst 

wenn ein Punkt wegen der Art der Wertpapiere und der Emittentin in die Zusammenfassung aufgenommen 

werden muss, ist es möglich, dass in Bezug auf diesen Punkt keine relevanten Informationen gegeben werden 

können. In diesem Fall enthält die Zusammenfassung eine kurze Beschreibung des Punkts mit dem Hinweis 

„Entfällt”. 

A. – Einleitung und Warnhinweise 

A.1 Warnhinweise. Diese Zusammenfassung sollte als Einleitung zu diesem Prospekt 

(der „Prospekt”) verstanden werden. Der Anleger sollte jede 

Entscheidung zur Anlage in die Aktien der Schaeffler AG auf die 

Prüfung des gesamten Prospekts stützen. 

  Für den Fall, dass vor einem Gericht Ansprüche aufgrund der in 

diesem Prospekt enthaltenen Informationen geltend gemacht 

werden, könnte der als Kläger auftretende Anleger in Anwendung 

der einzelstaatlichen Rechtsvorschriften der Mitgliedsstaaten des 

Europäischen Wirtschaftsraums die Kosten für die Übersetzung des 

Prospekts vor Prozessbeginn zu tragen haben. 

  Die Schaeffler AG, Herzogenaurach, Deutschland (die 

„Gesellschaft“ oder „Schaeffler“ und, gemeinsam mit ihren 

konsolidierten Tochtergesellschaften, der „Schaeffler Konzern“, 

„wir“, „uns“ oder „unser(e)“), zusammen mit der Deutsche Bank 

Aktiengesellschaft, Frankfurt am Main, Deutschland (“Deutsche 

Bank”), und Citigroup Global Markets Limited, London, 

Vereinigtes Königreich („Citigroup“ und zusammen mit der 

Deutschen Bank die „Joint Global Coordinators“) und zusammen 

mit Merrill Lynch International, London, Vereinigtes Königreich 

(“BofA Merrill Lynch”), und HSBC Trinkaus & Burkhardt AG, 

Düsseldorf, Deutschland (“HSBC” und zusammen mit 

BofA Merrill Lynch und den Joint Global Coordinators, 

gemeinsam bezeichnet als die „Joint Bookrunners“ oder die 

„Konsortialbanken“), haben nach § 5 Abs. 2b Nr. 4 

Wertpapierprospektgesetz die Verantwortung für den Inhalt dieser 

Zusammenfassung übernommen. Diejenigen Personen, welche die 

Verantwortung für die Zusammenfassung einschließlich etwaiger 

Übersetzungen hiervon übernommen haben oder von denen der 

Erlass ausgeht, können haftbar gemacht werden, jedoch nur für den 

Fall, dass die Zusammenfassung irreführend, unrichtig oder 

widersprüchlich ist, wenn sie zusammen mit den anderen Teilen 

des Prospekts gelesen wird, oder sie, wenn sie zusammen mit den 

anderen Teilen des Prospekts gelesen wird, nicht alle erforderlichen 

Schlüsselinformationen vermittelt. 

A.2 Angabe über spätere 

Verwendung des Prospekts. 

Entfällt. Eine Zustimmung zur Verwendung dieses Prospekts für 

eine spätere Weiterveräußerung oder Platzierung der Aktien wurde 

nicht erteilt. 

B. – Emittent 

B.1 Juristische und kommerzielle 

Bezeichnung der Emittentin. 

Die juristische Bezeichnung der Gesellschaft lautet Schaeffler AG. 

Die Gesellschaft ist die Muttergesellschaft des Schaeffler 

Konzerns, der im Wesentlichen unter der Geschäftsbezeichnung 

„Schaeffler“ operiert. 
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B.2 Sitz und Rechtsform der 

Emittentin, geltendes Recht, 

Land der Gründung. 

Die Gesellschaft hat ihren Sitz in der Industriestraße 1-3, 

91074 Herzogenaurach, Deutschland, und ist im Handelsregister 

des Amtsgerichts Fürth, Deutschland, unter HRB 14738 

eingetragen. Die Gesellschaft ist eine deutsche Aktiengesellschaft, 

die in Deutschland gegründet wurde und deutschem Recht 

unterliegt. 

B.3 Art der derzeitigen 

Geschäftstätigkeit und 

Haupttätigkeiten der Emittentin 

samt der hierfür wesentlichen 

Faktoren, wobei 

Hauptprodukt- und/oder 

Dienstleistungskategorien sowie 

die Hauptmärkte, auf denen die 

Emittentin vertreten ist, 

anzugeben sind. 

Wir sind ein weltweit führender integrierter Automobil- und 

Industriezulieferer. Wir beliefern eine Vielzahl von Kunden aus der 

Automobil- und Industriebranche mit hochwertigen und 

technologisch fortschrittlichen Komponenten und Systemen. Mit 

unseren Präzisionskomponenten und Systemen in Motor, Getriebe 

und Fahrwerk sowie Wälz- und Gleitlagerlösungen für eine 

Vielzahl von Industrieanwendungen leisten wir einen 

entscheidenden Beitrag zur Entwicklung der von uns bedienten 

Märkte, deren Ausformung wir durch unser Strategiekonzept 

„Mobilität für morgen“ fördern, unsere Ausrichtung auf die 

Megatrends, die unser Geschäft, welches auf “Umweltfreundliche 

Antriebe”, “Urbane Mobilität”, “Interurbane Mobilität” und der 

“Energiekette” basiert, antreiben. 

  Mit ca. 84.000 Mitarbeitern und einem weltweiten Netzwerk aus 

Produktionsstandorten, Forschungs- und 

Entwicklungseinrichtungen und Vertriebsgesellschaften an rund 

170 Standorten in 50 Ländern (zum 30. Juni 2015) sind wir eines 

der weltweit größten familiengeführten Technologieunternehmen. 

Unsere operative Basis bilden unsere 74 Produktionsstandorte. 

  Im zum 31. Dezember 2014 endenden Geschäftsjahr haben wir 

einen konsolidierten Umsatz von ca. €12,1 Mrd. (€6,7 Mrd. im zum 

30. Juni 2015 endenden Sechsmonatszeitraum) und ein EBITDA 

von ca. €2,2 Mrd. (€1,2 Mrd. in dem zum 30. Juni 2015 endenden 

Sechsmonatszeitraum) erwirtschaftet. Wir glauben, dass wir 

weltweit in jedem unserer Kernsektoren zu den Top drei 

Herstellern gehören und wir haben eine große Präsenz in schnell 

wachsenden Schwellenmärkten, wie zum Beispiel China (auf die 

Region Greater China entfielen 14 % unseres konsolidierten 

Umsatzes in dem zum 30. Juni 2015 endenden 

Sechsmonatszeitraum und 12 % unserer Mitarbeiter zum 

30. Juni 2015) und dem Rest Asiens. Wir glauben, dass wir 

aufgrund unserer branchenführenden Technologieplattform, 

unserer hohen Produktqualität, unserer langjährigen und 

diversifizierten Kundenbeziehungen, unserer breiten 

Vertriebskanäle, unserer weltweiten Präsenz an 

Produktionsstandorten sowie unseres umfassenden Produkt- und 

Serviceangebots gut für zukünftiges Wachstum aufgestellt sind. 

  Wir sind in zwei Sparten tätig: 

   Sparte Automotive:    Unsere Sparte Automotive 

erwirtschaftete ca. 74 % unseres Umsatzes und ca. 78 % 

unseres EBITDA im zum 31. Dezember 2014 endenden 

Geschäftsjahr (ca. 75 % bzw. 77 % im zum 30. Juni 2015 

endenden Sechsmonatszeitraum). Wir liefern mehr als 65.000 

Produkte an rund 7.500 Kunden weltweit. Wir entwickeln und 

produzieren modernste Produkte in den Bereichen Motor-, 

Getriebe- und Fahrwerksysteme. Als Partner der 

Automobilindustrie sind wir führend in der Entwicklung und 

Produktion von unterschiedlichsten Anwendungen im 

Automobilbereich. Unsere operative Exzellenz erstreckt sich 

auf Komponenten und Systemlösungen sowohl für Fahrzeuge 

mit auf einem Verbrennungsmotor basierenden Antriebsstrang 

als auch für Hybrid- und Elektrofahrzeuge. Zu unseren 
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wesentlichen Produkten zählen Kupplungssysteme, 

Getriebekomponenten, Torsionsdämpfer, Ventiltriebsysteme, 

Nockenwellenversteller und Elektroantriebe. Unsere 

Präzisionsprodukte tragen entscheidend dazu bei, dass 

Motoren kraftstoffsparender werden und die immer strengeren 

Emissionsvorgaben einhalten. Gleichzeitig erhöhen sie 

Fahrkomfort und –dynamik und verlängern die Lebensdauer 

von Motoren und Getrieben. Als einer der führenden 

Automobilzulieferer weltweit bieten wir eine ausgeprägte 

Fachkompetenz für den kompletten Antriebsstrang. 

   Sparte Industrie:    Unsere Sparte Industrie erwirtschaftete 

ca. 26 % unseres Umsatzes und ca. 22 % unseres EBITDA im 

zum 31. Dezember 2014 endenden Geschäftsjahr (ca. 25 % 

bzw. 23 % in dem zum 30. Juni 2015 endenden 

Sechsmonatszeitraum). Wir liefern rund 85.000 Produkte an 

ca. 14.500 Kunden in knapp 60 verschiedenen 

Industriesektoren. Das Produktportfolio der Sparte Industrie 

reicht von Hochdrehzahl- und Hochpräzisionslagern mit sehr 

geringem Durchmesser bis hin zu Großlagern mit einem 

Durchmesser von über drei Metern. Die von dieser Sparte 

hergestellten Lager und damit verwandten Produkte kommen 

im Bereich Antriebstechnik, in Produktionsmaschinen und 

Windkraftanlagen sowie in der Schwerindustrie zum Einsatz. 

Im Bereich Luft- und Raumfahrt sind wir ein führender 

Hersteller von Hochpräzisionslagern für Flugzeug- und 

Hubschraubertriebwerke sowie für Raumfahrtanwendungen. 

  Wir vervollständigen unser Geschäft mit einem umfangreichen 

Aftermarket-Angebot (d. h. dem Verkauf von Ersatzteilen sowie 

der Erbringung von Serviceleistungen) für unsere beiden Sparten, 

das den weltweiten Vertrieb von Ersatzteilen sowie den 

Kundenservice umfasst. Unsere Aftermarket-Dienstleistungen 

bieten wesentliche Unterstützungsfunktionen im Vertrieb und 

erwirtschaften attraktive Margen sowie stabile und wiederkehrende 

Umsätze. Zum 31. Dezember 2014 endenden Geschäftsjahr wurden 

rund 23 % unseres konsolidierten Umsatzes im 

Aftermarket-Geschäft erwirtschaftet (22 % im zum 30. Juni 2015 

endenden Sechsmonatszeitraum). 

  Wir vertreiben unsere Produkte unter den drei weltweit 

anerkannten Marken LuK, INA und FAG, indem wir hochwertige 

Produkte über eine Reihe von Vertriebskanälen sowohl im 

Automobil- als auch im Industriemarkt anbieten. Unsere Marke 

LuK umfasst u.a. die Produkte Kupplungs- und Getriebesysteme, 

Zweimassenschwungräder und Drehmomentwandler. Unsere 

Marke INA umfasst die Produkte Wälz- und Gleitlager, 

Linearführungen, Motorenelemente und –systeme, wie z.B. 

Nockenwellenversteller oder Standardventiltriebe sowie andere 

Präzisionskomponenten. Unsere Marke FAG deckt 

unterschiedliche Wälzlager, Hochpräzisionslager sowie Luft- und 

Raumfahrtanwendungen ab. 
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  Wir verfügen über eine starke globale Präsenz. Unsere 

Geschäftstätigkeit ist in vier Regionen unterteilt: Europa (Europa, 

Afrika, der Mittlere Osten, Russland und Indien), Americas (die 

Vereinigten Staaten von Amerika („Vereinigte Staaten“), Mexiko, 

Kanada und Südamerika), Greater China (China, Hong Kong und 

Taiwan) und Asien/Pazifik (Korea, Japan und Südostasien). Neben 

den traditionellen Kernmärkten Europa (57 % unseres 

konsolidierten Umsatzes im zum 31. Dezember 2014 endenden 

Geschäftsjahr und 54 % im zum 30. Juni 2015 endenden 

Sechsmonatszeitraum, einschließlich 24 % bzw. 23 % in 

Deutschland) und den Americas (20 % unseres konsolidierten 

Umsatzes im zum 31. Dezember 2014 endenden Geschäftsjahr und 

22 % im zum 30. Juni 2015 endenden Sechsmonatszeitraum) ist 

unser Geschäft zunehmend auf den wichtigen Wachstumsmärkten 

wie Greater China und Asien/Pazifik von Bedeutung, die 

zusammengenommen ca. 23 % unseres konsolidierten Umsatzes im 

zum 31. Dezember 2014 endenden Geschäftsjahr und ca. 24 % im 

zum 30. Juni 2015 endenden Sechsmonatszeitraum erwirtschaftet 

haben. Entsprechend unserem integrierten Ansatz „In der Region – 

Für die Region“ haben wir eine globale Fertigungspräsenz etabliert, 

in der jedes unserer Werke eine starke regionale Verankerung 

aufweist. Zum 30. Juni 2015 betrieben wir 48 Werke in Europa, 14 

in den Americas, sieben in Greater China und fünf in Asien/Pazifik. 

Alle unsere Werke werden nach den gleichen hohen Qualitäts- und 

Umweltschutzstandards betrieben und sind nach internationalen 

Standards zertifiziert. 

  Wettbewerbsstärken 

  Wir glauben, dass die nachfolgend aufgeführten 

Wettbewerbsstärken in der Vergangenheit maßgeblich zu unserem 

Erfolg beigetragen haben und uns auch in Zukunft von unseren 

Konkurrenten abheben werden: 

   Deutscher Champion im Bereich Präzisionstechnik und 

Produzent mit weltweit führender Position im gesamten 

Portfolio basierend auf Qualität, Technologie und Innovation. 

   Starke langfristige Erfolgsbilanz von jährlich mehr als 5 % 

getrieben durch globale Expansion und wachsenden 

Produktinhalten mit attraktivem Marktausblick. 

   Sehr starke Marktposition aufgrund unerreichter 

Produktionskompetenz, globaler Produktionsstandorte und 

weltweiten Forschungs- und Entwicklungskapazitäten, die 

durch fortgesetzte Investitionen in Forschung- und 

Entwicklung unterstützt werden. 

   Attraktives und widerstandsfähiges Geschäftsportfolio, das 

überdurchschnittliche Profitabilität und hohe Barerträge 

erwirtschaftet. 

   Starkes Management, das tiefgreifende Industrieexpertise mit 

einer überlegenen Erfolgsbilanz am Kapitalmarkt verbindet. 
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  Strategie 

  Unsere Strategie zielt darauf ab, mehr Wachstum zu generieren und 

unsere Profitabilität zu erhöhen. Unsere Strategie umfasst: 

   Mitgestaltung der „Mobilität für morgen“ durch Fokussierung 

auf die vier Bereiche “Umweltfreundliche Antriebe”, “Urbane 

Mobilität”, “Interurbane Mobilität” und der “Energiekette” 

über unsere gesamten Sparten, Regionen und Funktionen 

hinweg. 

   Wirksamer Einsatz unserer Qualitäts- und 

Technologieführerschaft. 

   Konzentration auf innovative Komponenten und Systeme, um 

globale Industrietrends voranzutreiben. 

   Konzentration auf schnell wachsende Märkte. 

   Konzentration auf attraktive Geschäftsfelder. 

   Konzentration auf das Aftermarket-Geschäft. 

   Erhöhung der Profitabilität durch die Neuausrichtung unserer 

Sparte Industrie. 

B.4a Wichtigste jüngste Trends, die 

sich auf die Emittentin und die 

Branchen, in denen sie tätig ist, 

auswirken. 

Der wichtigste Treiber für den Umsatz in der Automobilsparte ist 

die Gesamtproduktionsmenge von Fahrzeugen, die wiederum durch 

den Fahrzeugabsatz angetrieben wird, während der wichtigste 

Treiber für die Industriesparte das Gesamtniveau der 

Industrieproduktion ist, welches die Nachfrage nach Lagern 

antreibt. Jeder dieser Treiber wird durch Trends in den 

Automobil- und Industriesektoren beeinflusst. 

  In der Ausgabe des World Economic Outlooks vom Juli 2015 hat 

der Internationale Währungsfonds erklärt, dass er davon ausgeht, 

dass die Weltwirtschaft 2015 um 3,3 % wachsen wird 

(Quelle: Internationaler Währungsfonds, World Economic Outlook 

(Juli 2015)). Basierend auf dieser Vorhersage geht Schaeffler 

weiterhin davon aus, dass die Weltwirtschaft 2015 um ca. 3 % 

wachsen wird. Allerdings könnte dieses erwartete Wachstum durch 

die voraussichtliche Erhöhung des Leitzinses in den Vereinigten 

Staaten sowie eine Verlangsamung des Wirtschaftswachstums in 

China negativ beeinflusst werden. 

  Die letzte Prognose für die Industrieproduktion sagt ein geringeres 

Wachstum für 2015 voraus als die Frühjahrsprognose (1,8 % statt 

3,5 % in den für den Schaeffler Konzern relevanten Sparten) 

(Quelle: Schätzungen der Gesellschaft basierend auf Oxford 

Economics (September 2015)). Darüber hinaus ist der aktuelle 

Ausblick für die Automobilproduktion, der derzeit ein Wachstum 

von lediglich 0,8 % prognostiziert, wesentlich weniger positiv als 

die vorherige Prognose (anstelle eines Wachstums von 3,6 % in der 

Frühjahrsprognose) (Quelle: Schätzungen der Gesellschaft 

basierend auf IHS Automotive (September 2015)). 

  Automobilsektor 

  Der Automobilsektor wird momentan von einer Reihe 

verschiedener Markttrends beeinflusst, die einen erheblichen 

Einfluss auf alle Marktteilnehmer haben. Diese Trends umfassen 

gesteigerte Kraftstoffeffizienz und reduzierte CO2 Emissionen, 

verbesserte Fahrersicherheit, erhöhten Komfort und 

Bequemlichkeit und verbesserte Fahrdynamik und 

Antriebskonzepte. Automobilzulieferer, wie der Schaeffler 

Konzern, werden zudem davon beeinflusst, dass Erstausrüster 
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(“OEM”) zunehmend auf globale Fahrzeugplattformen umstellen 

und ihre Zuliefererbasis zusammenlegen, um durch 

Massenproduktionsvorteile Kostenersparnisse zu erzielen und 

zugleich die Konstruktion und Produktion von Komponenten und 

Systemen auf Zulieferer auslagern. Gleichzeitig profitieren 

Automobilzulieferer, wie der Schaeffler Konzern, von steigenden 

verfügbaren Einkommen und einer Verbesserung der 

Straßeninfrastruktur in Wachstumsmärkten, die zu einer erhöhten 

Nachfrage nach Automobilen geführt haben. 

  Industriesektor 

  Die Markttrends, die derzeit den Industriesektor beeinflussen, 

schließen das Bevölkerungswachstum und die gestiegenen 

Lebensstandards auf der ganzen Welt ein, während Zulieferer von 

Industrieteilen, wie der Schaeffler Konzern, zudem insbesondere 

von technischen Trends, wie einer verstärkten Ausrichtung auf 

Energieeffizienz, Gesamtbetriebskosten und der Elektrifizierung 

des Antriebsstrangs beeinflusst werden. Der Schaeffler Konzern 

profitiert zudem vom derzeit rapiden Wachstum in Asien und dem 

Trend zur Findung neuer Einsatzmöglichkeiten für seine Produkte. 

B.5 Beschreibung des Konzerns und 

der Stellung der Emittentin 

innerhalb dieses Konzerns. 

Schaeffler Konzernstruktur 

Die Gesellschaft ist die Muttergesellschaft des Schaeffler Konzerns 

und fungiert als Management-Holdinggesellschaft ohne 

wesentliches operatives Geschäft. Das operative Geschäft des 

Schaeffler Konzerns wird von der Schaeffler Technologies AG & 

Co. KG und ihren Tochtergesellschaften geführt. Die geprüften 

Konzernabschlüsse der Gesellschaft umfassen alle wesentlichen 

Tochtergesellschaften, deren Finanz- und Geschäftspolitik direkt 

oder indirekt von der Gesellschaft kontrolliert werden kann, sowie 

die Beteiligungen des Schaeffler Konzerns, deren Finanz- und 

Geschäftspolitik direkt oder indirekt von der Gesellschaft in 

wesentlichem Maße beeinflusst werden kann. Der Kreis der 

konsolidierten Gesellschaften umfasst zum Datum dieses Prospekts 

154 Tochtergesellschaften. 

  Das nachfolgende Schaubild enthält eine Darstellung der 

Gesellschaft und ihrer wesentlichen Tochtergesellschaften zum 

Datum dieses Prospekts: 
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  Im Oktober 2014 traten der Schaeffler Konzern und der HoldCo 

Konzern (wie nachstehend definiert) in die Schlussphase einer 

mehrjährigen Reorganisation der Gesellschaft ein, die im Jahre 

2012 eingeleitet worden und dazu bestimmt war, eine klare, 

kapitalmarkttaugliche Struktur zu etablieren, welche die 

Beteiligung am Schaeffler Konzern von der Beteiligung an der 

Continental Aktiengesellschaft („Continental AG“) trennt. Im 

Laufe dieser finalen Phase wurden zuvor von der Schaeffler 

Verwaltung Zwei GmbH (damals firmierend unter Schaeffler AG) 

(die „Schaeffler Aktionärin“) ausgeübte 

Konzernleitungsfunktionen auf die INA Beteiligungsgesellschaft 

mit beschränkter Haftung („IBH“) (Schaefflers Rechtsvorgängerin) 

übertragen, wodurch ihre Wandlung zur neuen Muttergesellschaft 

des Schaeffler Konzerns abgeschlossen war. Die IBH wurde zudem 

in eine deutsche Aktiengesellschaft umgewandelt und in 

Schaeffler AG umfirmiert. Gleichzeitig wurde die Schaeffler 

Aktionärin in eine deutsche Gesellschaft mit beschränkter Haftung 

umgewandelt und in Schaeffler Verwaltung Zwei GmbH 

umfirmiert. 

  Im Dezember 2014 hat die Schaeffler Verwaltungs GmbH (die 

„SV GmbH“) eine Darlehensforderung in Höhe von €1.071 Mio. 

gegenüber der Schaeffler Aktionärin sowie eine 

Darlehensforderung in Höhe von €629 Mio. gegenüber der 

Schaeffler Beteiligungsholding GmbH & Co. KG („Schaeffler 

Beteiligung“) im Wege einer Sachkapitalerhöhung in Schaeffler 

eingebracht, um Schaefflers Eigenkapitalbasis zu stärken. Im 

Gegenzug erhielt die SV GmbH neue Aktien an Schaeffler, die ca. 

16,7 % des gesamten Grundkapitals von Schaeffler repräsentierten, 

wodurch die Beteiligung der Schaeffler Aktionärin an Schaeffler 

auf ca. 83,3 % reduziert wurde. 

  Am 1. September 2015 ersetzte die Schaeffler Aktionärin 

Schaeffler Beteiligung als Schuldnerin der Darlehensforderung in 

Höhe von €629 Mio. Zudem bestand zum Datum dieses Prospekts 

eine Darlehensforderung in Höhe von €270 Mio. im 

Zusammenhang mit einer Cash Pooling-Vereinbarung. Daher 

belaufen sich die noch ausstehenden Darlehensforderungen gegen 

die Schaeffler Aktionärin zum Datum dieses Prospekts auf 

€1.885 Mio. Die oben erwähnten Darlehensforderungen sind im 

Dezember 2024 fällig und zahlbar und sind durch Pfandrechte an 

Aktien der Continental AG besichert. Allerdings kann die 

Schaeffler Aktionärin jederzeit vor dem vereinbarten 

Fälligkeitsdatum freiwillige Rückzahlungen leisten. 

  Das nachfolgende Schaubild zeigt eine vereinfachte 

Zusammenfassung von Schaeffler, ihrer direkten und indirekten 

Aktionäre (Schaeffler Beteiligung gemeinsam mit der Schaeffler 

Aktionärin und den direkten und indirekten Anteilseignern der 

Schaeffler Aktionärin bezeichnet als „HoldCo Konzern“) sowie 

der Beteiligungen des HoldCo Konzerns an der Continental AG, 

sowie der Beteiligung jeder Gesellschaft am jeweiligen gesamten 

Grundkapital, vor Beginn der Privatplatzierung (wie unter B.7 

definiert): 
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B.6 Personen, die eine 

(meldepflichtige) direkte oder 

indirekte Beteiligung am 

Eigenkapital der Emittentin oder 

einen Teil der Stimmrechte 

halten. 

Die folgende Tabelle führt die juristischen und natürlichen 

Personen auf, die vor Vollzug der Privatplatzierung (wie unter B.7 

definiert) direkt oder indirekt Stimmrechte an der Gesellschaft 

halten: 

 

Gemeldet von Wohnort/Sitz 

Direkt 

gehalten(1) 

Indirekt 

gehalten(1)(2) Gesamt(1)
 

  (in %) 

Maria-Elisabeth Schaeffler-Thumann ...................................  Herzogenaurach 0,0 100,0 100,0 

Georg F. W. Schaeffler .........................................................  Houston 0,0 100,0 100,0 

Schaeffler Holding LP ..........................................................  Dallas 0,0 100,0 100,0 

MEK Vermögensverwaltungs-GmbH & Co. KG .................  Herzogenaurach 0,0 100,0 100,0 

INA-Holding Verwaltungs GmbH .......................................  Herzogenaurach 0,0 100,0 100,0 

INA-Holding Schaeffler GmbH & Co. KG ..........................  Herzogenaurach 0,0 100,0 100,0 

Schaeffler Management GmbH ............................................  Herzogenaurach 0,0 100,0 100,0 

Schaeffler Holding GmbH & Co. KG ..................................  Herzogenaurach 0,0 100,0 100,0 

Schaeffler Verwaltungs GmbH
(3)

 ..........................................  Herzogenaurach 0,0 100,0 100,0 

Schaeffler Verwaltung Zwei GmbH .....................................  Herzogenaurach 100,0 0,0 100,0 
 

(1) Die Prozentzahlen sind gerundet. 

(2) Zurechnung gemäß § 22 Abs. 1 Nr. 1 Wertpapierhandelsgesetz. 

(3) Die Schaeffler Verwaltungs GmbH hält zudem 100,000,000 stimmrechtslose Inhaberaktien mit Vorzugsdividenden, 

die ca. 16,7% des gesamten Grundkapitals der Gesellschaft vor der Ausgabe der Neuen Aktien (wie unter C.1 

definiert) ausmachen. 

 Stimmrechte. Jede bestehende stimmberechtigte Inhaberaktie der Gesellschaft 

gewährt eine Stimme in der Hauptversammlung der Gesellschaft. 

  Die Börsennotierten Aktien (wie unter C.1 definiert) sind 

stimmrechtslose Inhaberaktien ohne Nennbetrag (Stückaktien) mit 

Vorzugsdividenden. Die Satzung der Gesellschaft bestimmt, dass 

Inhaber solcher Aktien im Allgemeinen kein Stimmrecht haben. 

Falls jedoch die unter Artikel 22 Abs. 2 (b) der Satzung der 

Gesellschaft festgelegte jährliche Mindestvorzugsdividende von 

€0,01 je solcher Aktie in einem Jahr nicht oder nicht vollständig 

bezahlt wird und der Fehlbetrag nicht im folgenden Jahr zusammen 

mit der vollen Vorzugsdividende für dieses Folgejahr gezahlt wird, 

steht den Inhabern solcher Aktien ein Stimmrecht zu, bis die 

Zahlungsrückstände vollständig bezahlt wurden. Beschlüsse, die 

Vorzugsrechte aufzuheben oder einzuschränken, bedürfen der 

Zustimmung der Vorzugsaktionäre. 

  Es bestehen keine Stimmrechtsbeschränkungen. 

 Ob an der Emittentin 

unmittelbare oder mittelbare 

Beteiligungen oder 

Beherrschungsverhältnisse 

bestehen, wer diese Beteiligungen 

hält bzw. diese Beherrschung 

ausübt und welcher Art die 

Beherrschung ist. 

Die Schaeffler Aktionärin ist die alleinige Inhaberin von in der 

Hauptversammlung der Gesellschaft stimmberechtigten 

Inhaberaktien ohne Nennbetrag (Stückaktien). Daher wird die 

Gesellschaft aufgrund der Inhaberschaft aller Stimmrechte der 

Gesellschaft und der daraus resultierenden Möglichkeit zur 

Beherrschung der Finanz- und Geschäftspolitik der Gesellschaft 

unmittelbar von der Schaeffler Aktionärin kontrolliert. Die 

Gesellschaft und die Schaeffler Aktionärin haben die sich aus 

deutschem Recht, insbesondere dem Aktiengesetz, ergebenden 

Beschränkung der unzulässigen Ausübung von Kontrolle durch 

einen beherrschenden Aktionär beachtet. 
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B.7 Ausgewählte wesentliche 

historische Finanzinformationen. 

Die in den nachstehenden Tabellen enthaltenen 

Finanzinformationen stammen oder sind abgeleitet aus den 

geprüften Konzernabschlüssen von Schaeffler (und ihrer 

Rechtsvorgängerin IBH) für die zum 31. Dezember 2013 und 2014 

endenden Geschäftsjahre und aus dem ungeprüften verkürzten 

Konzernzwischenabschluss von Schaeffler für den zum 

30. Juni 2015 endenden Sechsmonatszeitraum. Die geprüften 

Konzernabschlüsse von Schaeffler (und ihrer Rechtsvorgängerin 

IBH) für diese Zeiträume wurden gemäß IFRS erstellt. 

  Schaeffler hat erstmals für das zum 31. Dezember 2014 endende 

Geschäftsjahr einen geprüften Konzernabschluss veröffentlicht. Die 

in diesen Abschlüssen enthaltenen Vergleichszahlen für das Jahr 

2013 sind im Wege eines Carve-Out erstellt worden, der die 

Geschäftstätigkeit des Schaeffler Konzerns rückwirkend so 

darstellt, als ob die zum 31. Dezember 2014 bestehende Struktur 

des Konzerns bereits für das zum 31. Dezember 2013 endende 

Geschäftsjahr bestanden hätte. Die in den Konzernabschlüssen für 

das zum 31. Dezember 2013 endende Geschäftsjahr von 

Schaefflers Rechtsvorgängerin IBH enthaltenen Vergleichszahlen 

für das Jahr 2012 sind ebenfalls im Wege eines Carve-Out erstellt 

worden, der die Geschäftstätigkeit des Schaeffler Konzerns 

rückwirkend so darstellt, als ob die zum 31. Dezember 2013 

bestehende Struktur des Konzerns bereits für das zum 

31. Dezember 2012 endende Geschäftsjahr bestanden hätte. Es 

sollte beachtet werden, dass die von Schaeffler (und ihrer 

Rechtsvorgängerin IBH) erstellten Abschlüsse aufgrund von 

unterschiedlichen Konsolidierungskreisen nicht mit den 

Konzernabschlüssen vergleichbar sind, die zuvor von der 

Schaeffler Aktionärin, als diese unter der juristischen Bezeichnung 

Schaeffler AG tätig war, veröffentlich wurden. 

  Sofern nicht anders angegeben, sind die Finanzinformationen für 

das zum 31. Dezember 2012 endende Geschäftsjahr so dargestellt, 

wie sie in dem geprüften Konzernabschluss von Schaeffler für das 

zum 31. Dezember 2013 endende Geschäftsjahr erscheinen und die 

Finanzinformationen für das zum 31. Dezember 2013 endende 

Geschäftsjahr sind so dargestellt, wie sie in dem geprüften 

Konzernabschluss von Schaeffler für das zum 31. Dezember 2014 

endende Geschäftsjahr erscheinen. 

  Sofern Finanzinformationen in den nachstehenden Tabellen als 

„geprüft“ gekennzeichnet sind, bedeutet dies, dass solche 

Informationen den oben genannten geprüften Abschlüssen 

entnommen wurden. Die Kennzeichnung „ungeprüft“ wird in den 

nachfolgenden Tabellen zur Kenntlichmachung von Finanzdaten, 

die nicht den oben genannten geprüften Abschlüssen, sondern dem 

ungeprüften Konzernzwischenabschluss der Gesellschaft oder dem 

internen Rechnungswesen der Gesellschaft entnommen wurden, 

oder die auf Basis von Daten aus den geprüften Abschlüssen oder 

dem ungeprüften Konzernzwischenabschluss oder dem internen 

Rechnungswesen der Gesellschaft errechnet wurden, verwendet. 
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Ausgewählte konsolidierte Finanzdaten gemäß IFRS 

Daten aus der konsolidierten Gewinn- und Verlustrechnung 

 

 Für das Geschäftsjahr 

endend am 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am 30. Juni 

 2012 2013 2014 2014 2015 

 
(geprüft) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Umsatzerlöse ...................................................................................  11.125 11.205 12.124 5.990 6.732 

Umsatzkosten ....................................................................................  (7.836) (8.029) (8.654) (4.302) (4.837) 

Bruttoergebnis vom Umsatz ...........................................................  3.289 3.176 3.470 1.688 1.895 

Kosten für Forschung und Entwicklung ...........................................  (593) (611) (626) (314) (361) 

Kosten des Vertriebs .........................................................................  (759) (761) (827) (395) (461) 

Kosten der allgemeinen Verwaltung .................................................  (409) (433) (454) (192) (208) 

Sonstige Erträge ................................................................................  35 72 49 34 19 

Sonstige Aufwendungen ...................................................................  (94) (435) (89) (20) (66) 

Ergebnis vor Finanz-, Beteiligungsergebnis 

und Ertragsteuern (EBIT) .............................................................  1.469 1.008 1.523 801 818 

Finanzerträge ....................................................................................  24 217 255 17 213 

Finanzaufwendungen ........................................................................  (687) (641) (875) (492) (550) 

Finanzergebnis ................................................................................  (663) (424) (620) (475) (337) 

Ergebnis aus at Equity bewerteten Beteiligungen ........................  1 2 1 0 0 

Ergebnis vor Ertragsteuern ...........................................................  807 586 904 326 481 

Ertragsteuern .....................................................................................  (415) (452) (242) (112) (165) 

Konzernergebnis .............................................................................  392 134 662 214 316 

Den Gesellschaftern des Mutterunternehmens zurechenbares 

Konzernergebnis ...............................................................................  380 127 654 210 309 

Den nicht beherrschenden Anteilen zurechenbares 

Konzernergebnis ...............................................................................  12 7 8 4 7 
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Konzern-Bilanz 

 

 Zum 31. Dezember Zum 30. Juni 

 2012 2013 2014 2014 2015 

 
(geprüft) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Aktiva      

Langfristige Vermögenswerte 4.596 4.410 6.802 4.403 7.129 

davon immaterielle Vermögenswerte ...........................................  554 538 555 532 566 

davon Sachanlagen .......................................................................  3.515 3.369 3.748 3.357 3.942 

davon sonstige finanzielle Vermögenswerte .................................  78 202 1.960(1) 107 2.047(1) 

Kurzfristige Vermögenswerte ........................................................  3.867 3.977 4.815 4.692 5.092 

davon Vorräte ...............................................................................  1.495 1.536 1.713 1.706 1.810 

davon Forderungen aus Lieferungen und Leistungen ...................  1.626 1.676 1.900 1.958 2.215 

davon sonstige finanzielle Vermögenswerte .................................  106 232 343 287 362 

davon Zahlungsmittel und Zahlungsmitteläquivalente .................  433 300 636 471 420 

Bilanzsumme ...................................................................................  8.463 8.387 11.617 9.095 12.221 

      

Passiva      

Eigenkapital ....................................................................................  (2.598) (1.966) 258 (1.815) 532 

Langfristige Verbindlichkeiten und Rückstellungen ...................  9.027 7.870 8.839 8.465 9.039 

davon Rückstellungen für Pensionen und ähnliche 

Verpflichtungen ............................................................................  1.545 1.510 1.984 1.660 1.945 

davon Finanzschulden ...................................................................  6.863 5.720 6.413 6.199 6.653 

davon sonstige finanzielle Verbindlichkeiten ...............................  237 162 21 160 13 

Kurzfristige Verbindlichkeiten und Rückstellungen ...................  2.034 2.483 2.520 2.445 2.650 

davon Finanzschulden ...................................................................  111 33 1 195 12 

davon Verbindlichkeiten aus Lieferungen und Leistungen ...........  805 1.022 1.261 1.041 1.287 

davon sonstige finanzielle Verbindlichkeiten ...............................  482 405 558 370 476 

Bilanzsumme ...................................................................................  8.463 8.387 11.617 9.095 12.221 

 

(1) Beinhaltet besicherte Darlehensforderungen der Schaeffler Aktionärin und Schaeffler Beteiligung mit einer 

Gesamthöhe von €1.615 Mio. zum 30. Juni 2015 (€1.701 Mio. zum 31. Dezember 2014). Zum Datum dieses 

Prospekts belaufen sich solche Darlehensforderungen auf €1.885 Mio. und sind durch Pfandrechte an 23.250.361 

Aktien der Continental AG besichert. Basierend auf einem XETRA Aktienkurs von €192,85 hatten diese Aktien 

zum Handelsschluss am 2. Oktober 2015 einen Gesamtmarktwert von €4.484 Mio. (d. h. 237,9 % des Werts der 

Darlehensforderungen zum Datum dieses Prospekts). 

 

Konzern-Kapitalflussrechnung 

 

 

Für das Geschäftsjahr 

endend am 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft) 

(in € Mio.) 

(ungeprüft 

(in € Mio.) 

Cash Flow aus laufender Geschäftstätigkeit(1) ..................................  1.133 1.027 900 (29) 422 

Cash Flow aus Investitionstätigkeit ..................................................  (832) (554) (852) (296) (494) 

Cash Flow aus Finanzierungstätigkeit ..............................................  (261) (582) 271 491 (160) 

Nettozunahme/-abnahme des Bestands an 

Zahlungsmitteln und Zahlungsmitteläquivalenten ......................  40 (109) 319 166 (232) 

Bestand an Zahlungsmitteln und Zahlungsmitteläquivalenten 

am 31. Dezember ..............................................................................  433 300 636 471 420 
 

(1) Ohne Zinszahlungen belief sich der Cash Flow aus laufender Geschäftstätigkeit auf €1.714 Mio., €1.632 Mio. und 

€1.420 Mio. für die zum 31. Dezember 2012, 2013 und 2014 endenden Geschäftsjahre sowie €288 Mio. und 

€801 Mio. für die Sechsmonatszeiträume endend zum 30. Juni 2014 und 2015. 



 

S-37 

Weitere Finanzinformationen und operative Daten 

Überblick 

 

 

Für das Geschäftsjahr 

endend am und zum 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am und zum 

30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft und in € Mio., 

soweit nicht anders angegeben) 

(ungeprüft) 

(in € Mio., soweit nicht 

anders angegeben) 

Umsatzerlöse ....................................................................................  11.125 11.205 12.124 5.990 6.732 

Umsatzwachstum (in %) ...................................................................  4,0 0,7 8,2 6,7 12,4 

EBIT .................................................................................................  1.469 1.008 1.523 801 818 

EBIT-Marge(in %) ............................................................................  13,2 9,0 12,6 13,4 12,2 

EBITDA (ungeprüft).........................................................................  2.087 1.660 2.172 1.113 1.161 

EBITDA-Marge (in %) (ungeprüft) ...................................................  18,8 14,8 17,9 18,6 17,2 

Cash Flow aus laufender Geschäftstätigkeit ........................................................  1.133 1.027 900 (29) 422 

Cash Flow aus laufender Geschäftstätigkeit vor 

Nettozinsaufwand (ungeprüft) .............................................................................  1.705 1.624 1.412 286 761 

Investitionsausgaben nach Konzern-Kapitalflussrechnung 

(ungeprüft) ......................................................................................  (860) (572) (857) (298) (501) 

Free Cash Flow (ungeprüft) ............................................................  301 473 48 (325) (72) 

Free Cash Flow vor Nettozinsaufwand (ungeprüft) ........................  873 1.070 560 (10) 267 

Nettoumlaufvermögen (ungeprüft) (zum Stichtag) .........................  2.316 2.190 2.352 2.623 2.738 

Netto-Finanzschulden (zum Stichtag) .............................................  6.541 5.453 5.778 5.923 6.245 

Verhältnis der Netto-Finanzschulden zum Stichtag zu dem 

EBITDA des Zeitraums (x) (ungeprüft) ..........................................  3,1 3,3 2,7 3,5 2,8 

Netto-Finanzschulden nach Abzug besicherter 

Darlehensforderungen (zum Stichtag) (ungeprüft) .........................  6.541 5.453 4.077 5.923 4.630 

Verhältnis der Netto-Finanzschulden nach Abzug besicherter 

Darlehensforderungen zum Stichtag zu dem EBITDA des 

Zeitraums (x) (ungeprüft) ...............................................................  3,1 3,3 1,9 3,5 2,1 

Anzahl der Mitarbeiter ....................................................................  75.810 78.258 82.294 80.054 83.774 

 

Gesamtperformance 

 

Wir definieren EBITDA (Ergebnis vor Finanz- und Beteiligungsergebnis, Ertragsteuern, Abschreibungen und 

Wertminderungen) als die Summe aus (i) EBIT und (ii) Herabsetzungen, Abschreibungen (ausschließlich 

Abschreibungen auf Finanzanlagen) und Wertminderungen. EBITDA ist keine nach IFRS anerkannte 

Leistungskennzahl. Das ausgewiesene EBITDA ist nicht notwendigerweise mit den Leistungskennzahlen 

vergleichbar, die von anderen Gesellschaften als EBITDA oder ähnliches veröffentlich werden. Im Folgenden 

findet sich eine Überleitung vom Nettogewinn zu EBITDA für die untenstehenden Zeiträume: 

 

Für das Geschäftsjahr 

endend am 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft, soweit nicht anders angegeben) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Konzernergebnis ............................................................................  392 134 662 214 316 

Ertragsteuern ....................................................................................  415 452 242 112 165 

Ergebnis aus at Equity bewerteten Beteiligungen ............................  (1) (2) (1) 0 0 

Finanzaufwendungen .......................................................................  687 641 875 492 550 

Finanzerträge ....................................................................................  (24) (217) (255) (17) (213) 

EBIT ................................................................................................  1.469 1.008 1.523 801 818 

Abschreibungen ...............................................................................  618 652 649 312 343 

EBITDA (ungeprüft) ......................................................................  2.087 1.660 2.172 1.113 1.161 
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Cash Flows und Nettoumlaufvermögen 

 

Die nachfolgende Tabelle stellt unseren Cash Flow aus laufender Geschäftstätigkeit vor Nettozinsaufwand für 

die untenstehenden Zeiträume dar: 

 

Für das Geschäftsjahr 

endend am 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft, soweit nicht anders angegeben) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Cash Flow aus laufender Geschäftstätigkeit ....................................................  1.133 1.027 900 (29) 422 

Gezahlte Zinsen ..............................................................................  581 605 520 317 379 

Erhaltene Zinsen ............................................................................  (9) (8) (8) (2) (40) 

Nettozinsaufwand (ungeprüft) ....................................................  572 597 512 315 339 

Cash Flow aus laufender Geschäftstätigkeit vor 

Nettozinsaufwand (ungeprüft) ..........................................................................  1.705 1.624 1.412 286 761 

 

Investitionsausgaben nach Konzern-Kapitalflussrechnung umfasst Investitionsausgaben für immaterielle 

Vermögenswerte und Investitionsausgaben für Sachanlagen. Die nachfolgende Tabelle stellt unseren 

Investitionsausgaben nach Konzern-Kapitalflussrechnung für die untenstehenden Zeiträume dar: 

 

Für das Geschäftsjahr 

endend am 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft, soweit nicht anders angegeben) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Investitionsausgaben für immaterielle Vermögenswerte ..................  (35) (18) (50) (9) (18) 

Investitionsausgaben für Sachanlagen ..............................................  (825) (554) (807) (289) (483) 

Investitionsausgaben nach Konzern-Kapitalflussrechnung 

(ungeprüft) ......................................................................................  (860) (572) (857) (298) (501) 

 

Die folgende Tabelle stellt unseren Free Cash Flow und unseren Free Cash Flow vor Nettozinsaufwand für die 

untenstehenden Zeiträume dar: 

 

Für das Geschäftsjahr 

endend am 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft, soweit nicht anders angegeben) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Cash Flows aus laufender Geschäftstätigkeit .................................  1.133 1.027 900 (29) 422 

Cash Flow aus Investitionstätigkeit ................................................  (832) (554) (852) (296) (494) 

Free Cash Flow (ungeprüft) ........................................................  301 473 48 (325) (72) 

Gezahlte Zinsen ..............................................................................  581 605 520 317 379 

Erhaltene Zinsen ............................................................................  (9) (8) (8) (2) (40) 

Nettozinsaufwand (ungeprüft) ....................................................  572 597 512 315 339 

Free Cash Flow vor Nettozinsaufwand (ungeprüft) ..................  873 1.070 560 (10) 267 

 

Die folgende Tabelle stellt unser Nettoumlaufvermögen an den untenstehenden Stichtagen dar: 

 Zum 31. Dezember Zum 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft, soweit nicht anders angegeben) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Vorräte .............................................................................................  1.495 1.536 1.713 1.706 1.810 

Forderungen aus Lieferungen und Leistungen .................................  1.626 1.676 1.900 1.958 2.215 

Verbindlichkeiten aus Lieferungen und Leistungen .........................  (805) (1.022) (1.261) (1.041) (1.287) 

Nettoumlaufvermögen (ungeprüft) ...............................................  2.316 2.190 2.352 2.623 2.738 
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Finanzierung und Leverage 

 

Die folgende Tabelle stellt unsere Netto-Finanzschulden und unsere Netto-Finanzschulden nach Abzug 

besicherter Darlehensforderungen an den untenstehenden Stichtagen dar: 

 Zum 31. Dezember Zum 30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft, soweit nicht anders angegeben) 

(in € Mio.) 

(ungeprüft) 

(in € Mio.) 

Langfristige Finanzschulden ............................................................  6.863 5.720 6.413 6.199 6.653 

Kurzfristige Finanzschulden ............................................................  111 33 1 195 12 

Finanzschulden gesamt(1) ...............................................................  6.974 5.753 6.414 6.394 6.665 

Zahlungsmittel und Zahlungsmitteläquivalente ...............................  (433) (300) (636) (471) (420) 

Netto-Finanzschulden ....................................................................  6.541 5.453 5.778 5.923 6.245 

Besicherte Darlehensforderungen ....................................................  – – 1.701(2) – 1.615(2) 

Netto-Finanzschulden nach Abzug von besicherten 

Darlehensforderungen (ungeprüft) ...............................................  6.541 5.453 4.077 5.923 4.630 

 

(1) Beinhaltet Gesellschafterdarlehen in Höhe von €36 Mio., €6 Mio. und €0 Mio. zum 31. Dezember 2012, 2013 und 

2014 sowie €168 Mio. und €0 Mio. zum 30. Juni 2014 und 2015. Die angegebene Höhe der Gesellschafterdarlehen 

basiert auf Zahlen, welche aus dem internen Rechnungswesen der Gesellschaft stammen oder aus diesem abgeleitet 

sind. 

(2) Durch Pfandrechte an 23.250.361 Aktien der Continental AG besichert. Zum Datum dieses Prospekts beliefen sich 

besicherte Darlehensforderungen auf €1.885 Mio. Basierend auf einem XETRA Aktienkurs von €192,85 hatten 

diese Aktien zum Handelsschluss am 2. Oktober 2015 einen Gesamtmarktwert von €4.484 Mio. (d. h. 237,9 % des 

Werts der Darlehensforderungen zum Datum dieses Prospekts). 

 

Die folgende Tabelle stellt unser Verhältnis der Netto-Finanzschulden an den untenstehenden Stichtagen zu dem 

EBITDA für die untenstehenden Zeiträume und unser Verhältnis der Netto-Finanzschulden nach Abzug 

besicherter Darlehensforderungen an den untenstehenden Stichtagen zu dem EBITDA für die untenstehenden 

Zeiträume dar: 

 

Für das Geschäftsjahr 

endend am und zum 31. Dezember 

Für den 

Sechsmonatszeitraum  

endend am und zum 

30. Juni 

 2012 2013 2014 2014 2015 

 

(geprüft und in € Mio., 

soweit nicht anders angegeben) 

(ungeprüft) 

(in € Mio., soweit nicht 

anders angegeben) 

Netto-Finanzschulden (zum Stichtag) ............................................  6.541 5.453 5.778 5.923 6.245 

EBITDA (für den Zeitraum) (ungeprüft)........................................  2.087 1.660 2.172 1.710(1) 2.220(2) 

Verhältnis der Netto-Finanzschulden zu dem 

EBITDA (x) (ungeprüft) ..............................................................  3,1 3,3 2,7 3,5 2,8 

Netto-Finanzschulden nach Abzug besicherter 

Darlehensforderungen (zum Stichtag) (ungeprüft) .........................  6.541 5.453 4.077 5.923 4.630 

EBITDA (für den Zeitraum) (ungeprüft)........................................  2.087 1.660 2.172 1.710(1) 2.220(2) 

Netto-Finanzschulden nach Abzug besicherter 

Darlehensforderungen zu dem EBITDA (x) 

(ungeprüft) ....................................................................................  3,1 3,3 1,9 3,5 2,1 

 

(1) Um die Vergleichbarkeit mit den Ganzjahreszeiträumen zu ermöglichen, wurden das EBITDA für den 

Sechsmonatszeitraum endend zum 30. Juni 2014 (€1.113 Mio.) und das EBITDA für den Sechsmonatszeitraum 

endend zum 31. Dezember 2013 (€597 Mio.) addiert. 

(2) Um die Vergleichbarkeit mit den Ganzjahreszeiträumen zu ermöglichen, wurden das EBITDA für den 

Sechsmonatszeitraum endend zum 30. Juni 2015 (€1.161 Mio.) und das EBITDA für den Sechsmonatszeitraum 

endend zum 31. Dezember 2014 (€1.059 Mio.) addiert. 
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Konzern-Segmentberichterstattung 

Automotive 

 

 

Für das Geschäftsjahr 

endend am und zum 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am und zum 

30. Juni 

 2012 2013(1) 2013 2014 2014 2015 

 

(geprüft und in € Mio., 

soweit nicht anders angegeben) 

(ungeprüft) 

(in € Mio., soweit nicht 

anders angegeben) 

Umsatzerlöse ....................................................................................  7.658 8.165 8.164 8.983 4.439 5.064 

Umsatzkosten ....................................................................................  (5.552) (5.947) (5.960) (6.460) (3.232) (3.678) 

Bruttoergebnis ..................................................................................  2.106 2.218 2.204 2.523 1.207 1.386 

EBIT .................................................................................................  1.036 755 683 1.234 627 647 

in % vom Umsatz ..............................................................................  13,5 9,2 8,4 13,7 14,1 12,8 

EBITDA (ungeprüft).........................................................................  1.468 1.214 1.147 1.690 845 896 

in % vom Umsatz (ungeprüft) ...........................................................  19,2 14,9 14,0 18,8 19,0 17,7 

Abschreibungen ................................................................................  (432) (459) (464) (456) (218) (249) 

Vorräte(2) ...........................................................................................  851 912 920 1.038 990 1.086 

Forderungen aus Lieferungen und Leistungen(2) ...............................  1.127 1.196 1.197 1.389 1.441 1.661 

Sachanlagen(2) ...................................................................................  2.431 2.375 2.367 2.763 2.394 2.957 

Investitionen .....................................................................................  618 434 441 754 212 363 
 

(1) Die in dieser Spalte angegebenen Zahlen für 2013 sind aus dem geprüften Konzernabschluss des zum 31. Dezember 

2013 endenden Geschäftsjahres von IBH (der Rechtsvorgängerin von Schaeffler) entnommen. Die Zahlen, welche 

die Zuordnung der Kunden zu Sparten von Schaeffler reflektieren, weichen von den aus dem geprüften 

Konzernabschluss des zum 31. Dezember 2014 endenden Geschäftsjahres von Schaeffler entnommenen Zahlen für 

2013 ab, da die Zuordnung der Kunden zu Sparten von Schaeffler in 2014 verändert und die Zahlen für 2013 

entsprechend angepasst wurden. 

(2) Werte zum Ende der jeweiligen Periode. 

 

Industrie 

 

 

Für das Geschäftsjahr 

endend am und zum 31. Dezember 

Für den 

Sechsmonatszeitraum 

endend am und zum 

30. Juni 

 2012 2013(1) 2013 2014 2014 2015 

 

(geprüft und in € Mio., 

soweit nicht anders angegeben) 

(ungeprüft) 

(in € Mio., soweit nicht 

anders angegeben) 

Umsatzerlöse ....................................................................................  3.406 3.040 3.041 3.141 1.551 1.668 

Umsatzkosten ....................................................................................  (2.223) (2.082) (2.069) (2.194) (1.070) (1.159) 

Bruttoergebnis ..................................................................................  1.183 958 972 947 481 509 

EBIT .................................................................................................  433 253 325 289 174 171 

in % vom Umsatz ..............................................................................  12,7 8,3 10,7 9,2 11,2 10,3 

EBITDA (ungeprüft).........................................................................  619 446 513 482 268 265 

in % vom Umsatz (ungeprüft) ...........................................................  18,2 14,7 16,9 15,3 17,3 15,9 

Abschreibungen ................................................................................  (186) (193) (188) (193) (94) (94) 

Vorräte(2) ...........................................................................................  644 624 616 675 716 724 

Forderungen aus Lieferungen und Leistungen(2) ...............................  499 480 479 511 517 554 

Sachanlagen(2) ...................................................................................  1.084 994 1.002 985 963 985 

Investitionen .....................................................................................  209 139 132 189 64 72 
 

(1) Die in dieser Spalte angegebenen Zahlen für 2013 sind aus dem geprüften Konzernabschluss des zum 31. Dezember 

2013 endenden Geschäftsjahres von IBH (der Rechtsvorgängerin von Schaeffler) entnommen. Die Zahlen, welche 

die Zuordnung der Kunden zu Sparten von Schaeffler reflektieren, weichen von den aus dem geprüften 

Konzernabschluss des zum 31. Dezember 2014 endenden Geschäftsjahres von Schaeffler entnommenen Zahlen für 

2013 ab, da die Zuordnung der Kunden zu Sparten von Schaeffler in 2014 verändert und die Zahlen für 2013 

entsprechend angepasst wurden. 

(2) Werte zum Ende der jeweiligen Periode. 
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 Wesentliche Änderungen der 

Finanzlage und operativen 

Ergebnisse des Emittenten 

während und nach der von den 

historischen 

Finanzinformationen erfassten 

Periode. 

Die folgenden wesentlichen Änderungen unserer Finanzlage und 

operativen Ergebnisse ereigneten sich in den zum 

31. Dezember 2012, 2013 und 2014 endenden Geschäftsjahren, den 

am 30. Juni 2014 und 2015 endenden Sechsmonatszeiträumen 

sowie in der darauffolgenden Periode. 

Aktuelle Entwicklungen 

  Am 29. Juli 2015 und am 16. September 2015 hat sich Schaeffler 

Brasilien mit der brasilianischen Kartellbehörde, dem 

Administrative Council for Economic Defences, in zwei 

Kartellfällen verglichen, indem sie zugestimmt hat, ein Bußgeld in 

Höhe von ca. €14 Mio. bzw. ca. €9 Mio. zu zahlen. Der Schaeffler 

Konzern hatte zuvor Rückstellungen für diese Vergleiche gebildet. 

  Der Vorstand der Gesellschaft hat in seiner Sitzung am 

10. August 2015 beschlossen, unsere Sparte Industrie mit Hilfe des 

Programms „CORE“ neu auszurichten, mit dem Ziel, die Effizienz 

und Wettbewerbsposition des Industriegeschäfts langfristig zu 

verbessern, um ein profitables Wachstum zu ermöglichen. Dieses 

Programm fokussiert sich hauptsächlich auf die Neuausrichtung der 

Organisationsstruktur unserer Sparte Industrie hin zu einer 

stärkeren Kundenorientierung sowie auf die Verschlankung der 

Managementstrukturen. Zudem wird unsere Sparte Industrie ihr 

Produktportfolio optimieren und die Belieferung des Markts 

beschleunigen. Die Gesellschaft geht derzeit davon aus, dass sie die 

Belegschaft der Sparte Industrie im Zuge des „CORE“ Programms 

in einer sozialverträglichen Art und Weise hauptsächlich in 

Deutschland und dem Rest von Europa um bis zu 500 Stellen 

reduzieren wird. 

  Abgesehen von der Neuausrichtung unserer Sparte Industrie gab es 

zwischen dem 30. Juni 2015 und dem Datum dieses Prospekts 

keine wesentlichen Veränderungen der Finanzlage oder 

Handelsposition des Schaeffler Konzerns. 

  Im Hinblick auf die erwartete Zulassung der Börsennotierten 

Aktien (wie unter C.1 definiert) zum Handel im regulierten Markt 

an der Frankfurter Wertpapierbörse und dem regulierten Markt der 

Luxemburger Börse (Bourse de Luxembourg), haben die Joint 

Bookrunner am 21. September 2015 eine Privatplatzierung der 

Neuen Aktien (wie unter C.1 definiert) sowie von 9.000.000 

Bestehenden Aktien (wie unter C.1 definiert) initiiert (die 

„Privatplatzierung“) und gemeinsam mit der Gesellschaft und der 

SV GmbH am 5. Oktober 2015 die Preisspanne auf €12,00 bis 

€14,00 je Aktie (die „Preisspanne“) festgesetzt. Zudem hat sich 

die SV GmbH die Option vorbehalten, in Beratung mit den Joint 

Bookrunners weitere 24.400.000 stimmrechtlose Inhaberaktien mit 

Vorzugsdividenden ohne Nennwert (Stückaktien) im Rahmen der 

Privatplatzierung zu platzieren. 

  Es wird erwartet, dass der Platzierungspreis und die endgültige 

Zahl der Aktien, die im Rahmen der Privatplatzierung platziert 

werden, auf Basis des Orderbuches, das im Rahmen des 

Bookbuildings erstellt wird, am oder um den 8. Oktober 2015 

festgesetzt werden. Der Vollzug der Privatplatzierung steht unter 

der Bedingung, dass die Börsennotierten Aktien (wie unter C.1 

definiert) von der Frankfurter Wertpapierbörse zum Handel im 

regulierten Markt und gleichzeitig zum Teilbereich des regulierten 

Markts mit weiteren Zulassungsfolgepflichten (Prime Standard) 

zugelassen werden. 
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  Die Gesellschaft wird am unteren Ende, zum Mittelwert und am 

oberen Ende der Preisspanne Bruttoerlöse in Höhe von €792 Mio., 

€858 Mio. bzw. €924 Mio. und Nettoerlöse in Höhe von €777 Mio., 

€842 Mio. bzw. €907 Mio. erzielen (unter der Annahme, dass alle 

Neuen Aktien (wie unter C.1 definiert) endgültig platziert werden). 

  Der Schaeffler Konzern und der HoldCo Konzern beabsichtigen, 

die Erlöse aus der Privatplatzierung zur Reduzierung ihrer externen 

Finanzschulden zu nutzen, um so die Bewertungsbasis für die 

Bonitätseinstufung durch international anerkannte Ratingagenturen 

zu verbessern und finanzielle Flexibilität für das zukünftige 

Wachstum des Schaeffler Konzerns zu schaffen. Zur Erreichung 

dieses Ziels beabsichtigt der Schaeffler Konzern, bis zu €776 Mio. 

der der Gesellschaft zustehenden Nettoerlöse aus der 

Privatplatzierung (unter der Annahme, dass alle Neuen Aktien (wie 

unter C.1 definiert) endgültig zum Mittelwert der Preisspanne 

platziert werden) zu nutzen, um unter seinen Kreditverträgen 

ausstehende Beträge zurückzuzahlen, was die ausstehenden 

Finanzschulden des Schaeffler Konzerns von ca. €6,7 Mrd. vor 

Beginn der Privatplatzierung auf ca. €5,9 Mrd. reduzieren würde. 

Die Gesellschaft beabsichtigt, zwischen €66 Mio. bis €150 Mio. der 

Nettoerlöse für allgemeine Gesellschaftszwecke zurückzuhalten. 

Der HoldCo Konzern beabsichtigt, die der SV GmbH zustehenden 

Nettoerlöse aus der Privatplatzierung in Höhe von €111 Mio. (unter 

der Annahme, dass alle Neuen Aktien (wie unter C.1 definiert) und 

9.000.000 der Bestehenden Aktien (wie unter C.1 definiert) 

endgültig zum Mittelwert der Preisspanne platziert werden) zur 

Reduzierung seiner Gesamtverschuldung zu nutzen. 

  Zum 30. Juni 2014 und 2015 endende Sechsmonatszeiträume 

  Der konsolidierte Umsatz für den zum 30. Juni 2015 endenden 

Sechsmonatszeitraum erhöhte sich von €5.990 Mio. im zum 

30. Juni 2014 endenden Sechsmonatszeitraum auf €6.732 Mio. 

Ohne den Einfluss von Währungsumrechnungen erhöhte sich der 

konsolidierte Umsatz um 4,9 %. Der Umsatz der Sparte 

Automotive für den zum 30. Juni 2015 endenden 

Sechsmonatszeitraum erhöhte sich, hauptsächlich getrieben vom 

Anlaufen von Produkten, neuen Kundenprojekten und 

Kapazitätserweiterungen in den Produktionsstandorten in den 

verschiedenen Wachstumsregionen, von €4.439 Mio. im zum 

30. Juni 2014 endenden Sechsmonatszeitraum auf €5.064 Mio. 

Ohne den Einfluss von Währungsumrechnungen erhöhte sich der 

Umsatz der Sparte Automotive um 6,9 %. Der Umsatz der Sparte 

Industrie für den zum 30. Juni 2015 endenden 

Sechsmonatszeitraum erhöhte sich von €1.551 Mio. im zum 

30. Juni 2014 endenden Sechsmonatszeitraum auf €1.668 Mio. 

Ohne den Einfluss von Währungsumrechnungen sank der Umsatz 

der Sparte Industrie leicht um 0,8 %. 

  Das EBIT für den zum 30. Juni 2014 endenden 

Sechsmonatszeitraum stieg von €801 Mio. im zum 30. Juni 2015 

endenden Sechsmonatszeitraum auf €818 Mio., was hauptsächlich 

auf einen Anstieg des Umfangs der Geschäftstätigkeit in der Sparte 

Automotive zurückzuführen ist, während ein Anstieg der 

Funktionskosten, der vorrangig durch deutlich umfangreichere 

Forschungs- und Entwicklungsaktivitäten sowie höhere 

Transportkosten verursacht wurde, den Gewinn belastete. Die 

Sparte Automotive hat ihr EBIT von €627 Mio. im zum 

30. Juni 2014 endenden Sechsmonatszeitraum trotz einmaliger 

Belastungen im Zusammenhang mit Kartellverfahren auf 

€647 Mio. im zum 30. Juni 2015 endenden Sechsmonatszeitraum 
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gesteigert. Das EBIT der Sparte Industrie verringerte sich für den 

zum 30. Juni 2015 endenden Sechsmonatszeitraum von €174 Mio. 

im zum 30. Juni 2014 endenden Sechsmonatszeitraum um €3 Mio. 

auf €171 Mio. 

  Das Gesamtvermögen erhöhte sich von €11.617 Mio. zum 

30. Juni 2014 auf €12.221 Mio. zum 30. Juni 2015. Die 

Gesamtverbindlichkeiten erhöhten sich von €11.359 Mio. zum 

30. Juni 2014 auf €11.689 Mio. zum 30. Juni 2015. 

  Zum 31. Dezember 2013 und 2014 endende Geschäftsjahre 

  Der konsolidierte Umsatz für das am 31. Dezember 2014 endende 

Geschäftsjahr erhöhte sich von €11.205 Mio. im am 

31. Dezember 2013 endenden Geschäftsjahr auf €12.124 Mio. 

Ohne den Einfluss von Währungsumrechnungen erhöhte sich der 

konsolidierte Umsatz um 9,0 %. Der Umsatz der Sparte 

Automotive für das zum 31. Dezember 2014 endende Geschäftsjahr 

erhöhte sich, getrieben vom Anlaufen von Produkten und neuen 

Kundenprojekten, von €8.164 Mio. im am 31. Dezember 2013 

endenden Geschäftsjahr auf €8.983 Mio. Ohne den Einfluss von 

Währungsumrechnungen erhöhte sich der Umsatz der Sparte 

Automotive um 10,7 %. Der Umsatz der Sparte Industrie für das 

zum 31. Dezember 2014 endende Geschäftsjahr erhöhte sich, vor 

allem getrieben von unserem industriellen Aftermarket-Geschäft, 

leicht von €3.041 Mio. im am 31. Dezember 2013 endenden 

Geschäftsjahr auf €3.141 Mio. Ohne den Einfluss von 

Währungsumrechnungen erhöhte sich der Umsatz der Sparte 

Industrie um 4,2 %. 

  Das EBIT für das zum 31. Dezember 2014 endende Geschäftsjahr 

erhöhte sich, hauptsächlich vom Umsatzwachstum in der Sparte 

Automotive getrieben, von €1.008 Mio. im am 31. Dezember 2013 

endenden Geschäftsjahr auf €1.523 Mio. Infolgedessen erhöhte sich 

die EBIT-Marge von 9,0 % auf 12,6 %. Das EBIT der Sparte 

Automotive für das zum 31. Dezember 2014 endende Geschäftsjahr 

erhöhte sich von €683 Mio. im am 31. Dezember 2013 endenden 

Geschäftsjahr auf €1.234 Mio., was sowohl dem günstigen Einfluss 

des Bruttogewinns als auch dem aktivem Kostenmanagement in 

den funktionalen Bereichen zuzuschreiben war. Die EBIT-Marge 

der Sparte Automotive erhöhte sich von 8,4 % auf 13,7 %. Das 

EBIT der Sparte Industrie für das zum 31. Dezember 2014 endende 

Geschäftsjahr verringerte sich von €325 Mio. im am 

31. Dezember 2013 endenden Geschäftsjahr auf €289 Mio. Die 

EBIT-Marge der Sparte Industrie verringerte sich von 10,7 % auf 

9,2 %. 

  Das Gesamtvermögen erhöhte sich von €8.387 Mio. zum 

31. Dezember 2013 auf €11.617 Mio. zum 31. Dezember 2014. Die 

Gesamtverbindlichkeiten erhöhten sich von €10.353 Mio. zum 

31. Dezember 2013 auf €11.359 Mio. zum 31. Dezember 2014. 
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  Zum 31. Dezember 2012 und 2013 endende Geschäftsjahre 

  Der konsolidierte Umsatz für das zum 31. Dezember 2013 endende 

Geschäftsjahr erhöhte sich von €11.125 Mio. im am 31. Dezember 

2012 endenden Geschäftsjahr auf €11.205 Mio. Ohne den Einfluss 

von Währungsumrechnungen erhöhte sich der konsolidierte Umsatz 

um 2,9 %. Der Umsatz der Sparte Automotive für das zum 

31. Dezember 2013 endende Geschäftsjahr erhöhte sich, getrieben 

von neuen Kundenprojekten und Produktinnovationen in den 

Bereichen Ressourceneffizienz und Umwelttechnologie, von 

€7.658 Mio. im am 31. Dezember 2012 endenden Geschäftsjahr auf 

€8.165 Mio. Ohne den Einfluss von Währungsumrechnungen 

erhöhte sich der Umsatz der Sparte Automotive um 8,6 %. Der 

Umsatz der Sparte Industrie für das zum 31. Dezember 2013 

endende Geschäftsjahr verringerte sich, vor allem aufgrund des 

durch die ökonomische und politische Unsicherheit ausgelösten 

schwachen Investitionsklimas, von €3.406 Mio. im am 

31. Dezember 2012 endenden Geschäftsjahr auf €3.040 Mio. 

  Das EBIT für das zum 31. Dezember 2013 endende Geschäftsjahr 

verringerte sich, hauptsächlich von dem Umsatzverlust in der 

Sparte Industrie und den Ausgaben für personenbezogene 

Strukturmaßnahmen getrieben, von €1.469 Mio. im am 

31. Dezember 2012 endenden Geschäftsjahr auf €1.008 Mio. Als 

Folge verringerte sich die EBIT-Marge von 13,2 % auf 9,0 %. Das 

EBIT der Sparte Automotive für das zum 31. Dezember 2013 

endende Geschäftsjahr verringerte sich von €1.036 Mio. im am 

31. Dezember 2012 endenden Geschäftsjahr auf €755 Mio. Die 

EBIT-Marge der Sparte Automotive verringerte sich von 13,5 % 

auf 9,2 %. Das EBIT der Sparte Industrie für das zum 

31. Dezember 2013 endende Geschäftsjahr verringerte sich von 

€433 Mio. im am 31. Dezember 2012 endenden Geschäftsjahr auf 

€253 Mio. Die EBIT-Marge der Sparte Industrie verringerte sich 

von 12,7 % auf 8,3 %. 

  Das Gesamtvermögen verringerte sich von €8.463 Mio. zum 

31. Dezember 2012 auf €8.387 Mio. zum 31. Dezember 2013. Die 

Gesamtverbindlichkeiten verringerten sich von €11.061 Mio. zum 

31. Dezember 2012 auf €10.353 Mio. zum 31. Dezember 2013. 

B.8 Ausgewählte wesentliche 

Pro-forma- 

Finanzinformationen. 

Entfällt. Es werden keine Pro-Forma-Finanzinformationen benötigt. 

B.9 Gewinnprognosen und -

schätzungen. 

Entfällt. Es werden keine Gewinnprognose oder -schätzung 

abgegeben. 

B.10 Beschränkungen im 

Bestätigungsvermerk zu den 

historischen Finanzinformationen. 

Entfällt. Es gibt keine Beschränkungen. 

B.11 Nicht Ausreichen des 

Geschäftskapitals der Emittentin 

zur Erfüllung bestehender 

Anforderungen. 

Entfällt. Das Geschäftskapital ist ausreichend. 
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C. – Wertpapiere 

C.1 Beschreibung von Art und 

Gattung der angebotenen 

und/oder zum Handel 

zuzulassenden Wertpapiere. 

Dieser Prospekt bezieht sich zum Zwecke der Zulassung zum 

Handel im regulierten Markt an der Frankfurter Wertpapierbörse 

mit gleichzeitiger Zulassung zum Teilbereich des regulierten 

Markts mit weiteren Zulassungsfolgepflichten (Prime Standard) an 

der Frankfurter Wertpapierbörse und gleichzeitiger Zulassung im 

regulierten Markt an der Börse Luxemburg (Bourse de 

Luxembourg) auf insgesamt 166.000.000 stimmrechtlose 

Inhaberaktien mit Vorzugsdividenden der Gesellschaft ohne 

Nennwert (Stückaktien) jeweils mit einem Anteil am Grundkapital 

von €1,00 und voller Dividendenberechtigung ab dem 

1. Januar 2015, bestehend aus: 

   66.000.000 neuen Aktien aus einer am 8. September 2015 von 

der außerordentlichen Hauptversammlung der Gesellschaft 

beschlossenen Kapitalerhöhung gegen Bareinlagen (die 

„Neuen Aktien“), und 

   100.000.000 bestehenden Aktien aus dem Bestand der 

SV GmbH (die „Bestehenden Aktien“, und zusammen mit 

den Neuen Aktien die „Börsennotierten Aktien“). 

 Wertpapierkennungen. International Securities Identification Number (ISIN): 

DE000SHA0159 

Wertpapierkennnummer (WKN): SHA015 

  Common Code: 129556102 

  Ticker Symbol: SHA 

C.2 Währung. Euro. 

C.3 Zahl der ausgegebenen und voll 

eingezahlten Aktien. 

666.000.000 Inhaberaktien ohne Nennbetrag (Stückaktien), von 

denen 500.000.000 stimmberechtigte Inhaberaktien ohne 

Nennbetrag (Stückaktien) und 166.000.000 stimmrechtslose 

Inhaberaktien mit Vorzugsdividenden ohne Nennbetrag 

(Stückaktien) sind. Das Grundkapital wurde vollständig eingezahlt. 

 Nennwert. Jede Aktie der Gesellschaft repräsentiert einen anteiligen Betrag am 

Grundkapital der Gesellschaft von €1,00. 

C.4 Beschreibung der mit den 

Wertpapieren verbundenen 

Rechte. 

Die Börsennotierten Aktien sind Inhaberaktien mit 

Vorzugsdividenden ohne Nennbetrag (Stückaktien) der 

Gesellschaft. Die Satzung der Gesellschaft bestimmt, dass Inhaber 

solcher Aktien im Allgemeinen kein Stimmrecht haben. Falls 

jedoch die unter Artikel 22 Abs. 2 (b) der Satzung der Gesellschaft 

festgelegte jährliche Mindestvorzugsdividende von €0,01 je solcher 

Aktie in einem Jahr nicht oder nicht vollständig bezahlt wird und 

der Fehlbetrag nicht im folgenden Jahr zusammen mit der vollen 

Vorzugsdividende für dieses Folgejahr gezahlt wird, steht den 

Inhabern solcher Aktien ein Stimmrecht zu, bis die 

Zahlungsrückstände vollständig bezahlt wurden. Beschlüsse, die 

Vorzugsrechte aufzuheben oder einzuschränken, bedürfen der 

Zustimmung der Vorzugsaktionäre. Es bestehen keine 

Stimmrechtsbeschränkungen. Alle Aktien der Gesellschaft sind mit 

voller Dividendenberechtigung ab dem 1. Januar 2015 ausgestattet. 

Im Falle der Liquidation der Gesellschaft werden etwaige 

Liquidationserlöse an die Inhaber der Aktien der Gesellschaft im 

Verhältnis ihrer Beteiligung am Grundkapital der Gesellschaft 

verteilt. 
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C.5 Beschreibung aller etwaigen 

Beschränkungen der freien 

Übertragbarkeit der 

Wertpapiere. 

Entfällt. Die Aktien der Gesellschaft sind in Übereinstimmung mit 

den gesetzlichen Bestimmungen für Inhaberaktien frei übertragbar. 

Es bestehen keine Verfügungsverbote oder –beschränkungen 

hinsichtlich der Übertragbarkeit der Aktien der Gesellschaft. 

C.6 Antrag auf Zulassung zum 

Handel an einem geregelten 

Markt und Nennung aller 

geregelten Märkte, an denen die 

Wertpapiere gehandelt werden 

sollen. 

Die Gesellschaft hat am 22. September 2015 die Zulassung der 

Börsennotierten Aktien zum regulierten Markt mit gleichzeitiger 

Zulassung zum Teil des regulierten Marktes mit weiteren 

Zulassungsfolgepflichten (Prime Standard) an der Frankfurter 

Wertpapierbörse beantragt. Zudem hat die Gesellschaft am 

22. September 2015 die Zulassung der Börsennotierten Aktien zum 

regulierten Markt an der Börse Luxemburg (Bourse de 

Luxembourg) beantragt. 

  Es wird erwartet, dass der Zulassungsbeschluss für jede der Börsen 

am 7. Oktober 2015 bekanntgegeben wird. 

  Es wird erwartet, dass der Handel an der Frankfurter 

Wertpapierbörse und der Börse Luxemburg (Bourse de 

Luxembourg) am 9. Oktober 2015 beginnen wird. 

C.7 Beschreibung der 

Dividendenpolitik. 

Die Gesellschaft beabsichtigt, im ordentlichen Geschäftsgang 

Dividenden von 25 % bis 35 % des Jahresüberschusses des 

Schaeffler Konzerns zu zahlen. Die Gesellschaft erwartet, für das 

zum 31. Dezember 2015 endende Geschäftsjahr eine Dividende an 

ihre Aktionäre zu zahlen und beabsichtigt derzeit, der im Jahre 

2016 abzuhaltenden ordentlichen Hauptversammlung 

vorzuschlagen, eine Dividende in Höhe von bis zu €150 Mio. 

zusätzlich zu der regulären Dividende in Höhe von 25 % bis 35 % 

des Jahresüberschusses des Schaeffler Konzerns zu beschließen. 

Allerdings besteht keine Zusicherung, dass die Gesellschaft in der 

Lage sein wird, überhaupt eine Dividende bzw. eine Dividende in 

der beabsichtigten Höhe für das zum 31. Dezember 2015 endende 

Geschäftsjahr oder in Zukunft zu zahlen. 

  Die als Dividenden ausgezahlten Beträge werden zuerst dazu 

verwendet werden, die Vorzugsdividende in Höhe von €0,01 je 

Aktie an die Inhaber der Inhaberaktien mit Vorzugsdividenden der 

Gesellschaft zu zahlen. Ein etwaiger Restbetrag wird anteilig an 

alle Aktionäre entsprechend ihrer jeweiligen Beteiligung am 

Grundkapital der Gesellschaft ausgeschüttet. 
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D. – Risiken 

D.1 Schlüsselrisiken, die dem 

Emittenten und seiner Branche 

eigen sind. 

Zum Datum dieses Prospekts könnten die folgenden 

Schlüsselrisiken allein oder zusammen mit weiteren Risiken und 

Unwägbarkeiten, die der Gesellschaft derzeit nicht bekannt sind 

oder die sie derzeit als unwesentlich erachtet, unsere Geschäfts-, 

Vermögens-, Finanz-, Kapitalfluss- und Ertragslage erheblich 

nachteilig beeinträchtigen. Bei Verwirklichung jedes einzelnen 

dieser Risiken könnten Anleger ihre Anlage ganz oder teilweise 

verlieren. 

  Die Reihenfolge, in der die Schlüsselrisiken dargestellt sind, stellt 

weder eine Aussage über die Eintrittswahrscheinlichkeit noch über 

die Bedeutung und Höhe der Schlüsselrisiken oder das Ausmaß 

eines möglichen Schadens für unser Geschäft dar. Die genannten 

Risiken können sich einzeln oder kumulativ verwirklichen. 

  Risiken im Zusammenhang mit unserer Geschäftstätigkeit und 

den Märkten, in denen wir tätig sind 

   Als ein globaler Zulieferer der Automobilbranche und des 

Industriesektors sind wir erheblichen Risiken im 

Zusammenhang mit der Entwicklung der Weltwirtschaft im 

Allgemeinen und den Entwicklungen in der Eurozone, den 

Vereinigten Staaten und China im Besonderen ausgesetzt. 

   Wir sind in einer zyklischen Industrie tätig, wodurch es für uns 

schwierig ist, die Nachfrage nach unseren Produkten richtig 

vorherzusagen. 

   Unser Geschäftsumfeld ist durch intensiven Wettbewerb 

gekennzeichnet, wodurch unsere Umsätze verringert oder ein 

anhaltender Druck auf unsere Verkaufspreise ausgeübt werden 

könnte. 

   Unsere Anstrengungen, in aufstrebende Märkte zu 

expandieren, unterliegen einer Vielzahl von geschäftlichen, 

wirtschaftlichen, rechtlichen und politischen Risiken, deren 

Verwirklichung unsere Expansionsbestrebungen erheblich 

beeinträchtigen könnte. 

   Wir sind mit Markttrends und Entwicklungen verbundenen 

Risiken ausgesetzt und möglicherweise nicht in der Lage, uns 

ausreichend oder rechtzeitig anzupassen. 

   Wir sind beim Verkauf eines substantiellen Anteils unserer 

Produkte von einer begrenzten Anzahl großer OEM und Tier 1 

Kunden (d. h. Kunden, die ihre Produkte direkt an OEMs 

verkaufen), abhängig, und negative Entwicklungen in Bezug 

auf diese Kunden könnten auch unser Geschäft 

beeinträchtigen. 

   Die erhebliche Verhandlungsmacht unserer Großkunden 

könnte unsere Gewinnmargen beeinträchtigen. 

   Wir könnten durch Zahlungsausfälle unserer Kunden 

beeinträchtigt werden. 

   Verlängerte Produkthaltbarkeiten von OEM-Teilen könnte die 

Nachfrage nach unseren Aftermarket-Produkten nachteilig 

beeinflussen. 
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   Wir sind möglicherweise nicht in der Lage, die 

Neuausrichtung unserer Sparte Industrie erfolgreich 

umzusetzen oder sind höheren Kosten bei der Umsetzung 

dieser Anstrengungen ausgesetzt. 

   Wir sind möglicherweise nicht in der Lage, unsere 

Wachstumsstrategie der Expansion in schnell wachsende 

Schwellenmärkte umzusetzen. 

   Wir sind möglicherweise nicht in der Lage, zukünftige 

Akquisitionen erfolgreich zu integrieren oder die erwarteten 

Vorteile zu erzielen. 

   Wir sind für bestimmte Produkte von einer begrenzten Anzahl 

an Schlüssellieferanten abhängig und wenn es uns nicht 

möglich ist, Produkte von diesen Lieferanten zu beziehen, 

insbesondere aufgrund von Lieferunterbrechungen, könnte dies 

unsere Geschäfte beeinträchtigen. 

   Wir sind Schwankungen bei Rohstoff- und Energiepreisen 

ausgesetzt, was zu höheren Produkt- und Herstellungskosten 

führen könnte. 

   Unser zukünftiger Geschäftserfolg hängt von unserer Fähigkeit 

ab, die hohe Qualität unserer Produkte beizubehalten. 

   Produktpiraterie könnte unseren Betrieb beeinträchtigen. 

   Wir sind möglicherweise nicht in der Lage, unsere 

technologisch führende Stellung beizubehalten. 

   Wir sind möglicherweise nicht in der Lage, die erforderliche 

Finanzierung für unsere Forschungs- und 

Entwicklungsaktivitäten zu erhalten und diese Aktivitäten 

führen möglicherweise nicht zur Entwicklung wirtschaftlich 

erfolgreicher Produkte. 

   Unser Geschäft ist von qualifizierten Führungskräften und 

Mitarbeitern in Schlüsselpositionen abhängig und ein Verlust 

dieser Personen könnte unsere Marktstellung und Aussichten 

beeinträchtigen. 

   Unser Geschäft könnte durch Streiks oder andere 

Arbeitsstreitigkeiten beeinträchtigt werden. 

   Unser Geschäft ist von komplexen 

informationstechnologischen Systemen und Netzwerken 

abhängig und Unterbrechungen dieser Systeme und Netzwerke 

könnten unsere Geschäftstätigkeiten beeinträchtigen. 

   Wir könnten durch Vermögensschaden oder unvorhergesehene 

Betriebsunterbrechungen beeinträchtigt werden. 

   Unser Versicherungsschutz könnte unzureichend sein und wir 

sind möglicherweise nicht in der Lage, gewisse Risiken 

vollumfänglich zu versichern oder in Zukunft einen 

ausreichenden Versicherungsschutz zu erhalten. 

   Wir sind Risiken im Zusammenhang mit 

Wechselkursschwankungen und Deckungsgeschäften 

ausgesetzt und Wechselkursschwankungen könnten unser 

Geschäftsergebnis beeinträchtigen. 
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  Finanzierungsrisiken 

   Unsere hohe Verschuldung und Schuldendienstverpflichtungen 

könnten einen erheblichen nachteiligen Einfluss auf unser 

Geschäft haben und sie könnten es uns erschweren, unsere 

Schulden zu bedienen und unser Geschäft zu führen. 

   Aufgrund unseres hohen Verschuldungsgrads sind wir 

potenziellen Liquiditätsrisiken ausgesetzt. 

   Eine Verletzung der im Senior Kreditvertrag oder unseren 

Schuldscheinen enthaltenen Covenants und Beschränkungen 

könnte zu einer Beschleunigung von Zahlungsverpflichtungen 

aus diesem Senior Kreditvertrag, unseren Schuldscheinen oder 

anderen Schuldtiteln und dadurch zu einer Insolvenz des 

Schaeffler Konzerns führen. 

   Regelungen für den Fall eines Kontrollwechsel in bestehenden 

und zukünftigen Schuldverpflichtungen könnten zu einer 

Beschleunigung der Zahlungsverpflichtungen aus diesen 

Schuldtiteln und dadurch zu einer Insolvenz des Schaeffler 

Konzerns führen. 

   Wir sind Risiken im Zusammenhang mit Zinsschwankungen 

und damit verbundenen Deckungsgeschäften ausgesetzt und 

Zinsschwankungen könnten unser Geschäftsergebnis 

beeinträchtigen. 

  Rechtliche, regulatorische und steuerliche Risiken 

   Wir sind in Gerichts-, Verwaltungs- und Schiedsverfahren 

involviert und könnten verpflichtet werden, in erheblichem 

Umfang Schadensersatz zu leisten oder uns könnten 

anderweitige Kosten entstehen. 

   Wir unterliegen branchenweiten kartellrechtlichen 

Untersuchungen, deren Ergebnisse zu Kartellbußgeldern oder 

damit verbundenen Schadensersatzansprüchen führen könnten. 

   Unser Risikomanagement und unsere Compliance-Kontrollen 

und Verfahren sind möglicherweise nicht ausreichend, um 

Korruption, Betrug oder anderes kriminelles oder unbefugtes 

Verhalten zu verhindern oder aufzudecken. 

   Wenn wir kein effektives internes Kontrollsystem im Hinblick 

auf die Finanzberichterstattung beibehalten, sind wir 

möglicherweise nicht in der Lage, Betrug aufzudecken oder 

unsere Finanzergebnisse korrekt und fristgemäß vorzulegen. 

   Wir sind Gewährleistungs- und Produkthaftungsansprüchen 

ausgesetzt und uns könnten zusätzliche Kosten im 

Zusammenhang mit derartigen Ansprüchen entstehen. 

   Wir müssen möglicherweise Investitionszuschüsse und 

Subventionen zurückzahlen oder zuvor erteilte 

Investitionszuschüsse und Subventionen könnten nicht bzw. 

nicht vollständig ausgezahlt werden. 

   Wir sind möglicherweise nicht erfolgreich dabei, unser 

geistiges Eigentum und unser technisches Fachwissen 

ausreichend zu schützen. 

   Es besteht das Risiko, dass wir geistiges Eigentum Dritter 

verletzen und daher dazu gezwungen werden könnten, unser 

Produktangebot zu verändern, oder zusätzlichen Kosten 

ausgesetzt sein könnten. 
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   Möglicherweise haben wir die Erfindungen unserer 

Mitarbeiter nicht wirksam erworben oder es ist möglich, dass 

wir diese in Zukunft nicht wirksam erwerben. 

   Uns könnten zusätzliche Kosten als Folge von branchenweiten 

Tarifverträgen, die auf unsere Mitarbeiter anwendbar sind, 

entstehen. 

   Wir sind Risiken im Zusammenhang mit unseren 

Pensionsverpflichtungen ausgesetzt, die zu unerwarteten 

Zahlungsverpflichtungen führen könnten. 

   Unser Betrieb unterliegt strengen Gesetzen und 

Bestimmungen, insbesondere unter den anwendbaren 

Umweltgesetzen, deren Verletzung zu signifikanten 

Verbindlichkeiten führen könnte. 

   Wir könnten weiteren belastenden Umwelt-, Sicherheits- oder 

sonstigen Bestimmungen unterfallen und zusätzliche 

Bestimmungen könnten die Nachfrage nach unsren Produkten 

und Dienstleistungen beeinträchtigen. 

   Wir könnten für Boden-, Wasser- oder 

Grundwasserkontaminierungen oder für andere mit giftigen 

Materialien verbundene Risiken haftbar gemacht werden. 

   Steuerprüfungen könnten zu einer erheblichen Erhöhung der 

Steuerbelastung für vergangene Zeiträume führen. 

   Bestimmte Geschäftsanteile an Unternehmen des Schaeffler 

Konzerns sind aus Sicht des deutschen Steuerrechts belastet, 

woraus sich eine (teilweise) rückwirkende Besteuerung stiller 

Reserven ergeben könnte. 

   Wir sind von den deutschen Regelungen zur Zinsschranken 

betroffen und dies könnte unsere Steuerlast erhöhen. 

D.3 Schlüsselrisiken, die den 

Wertpapieren eigen sind. 

Risiken im Zusammenhang mit unseren Gesellschaftern 

   Die Schaeffler Aktionärin kontrolliert weiterhin den 

Schaeffler Konzern und die Interessen der Schaeffler 

Aktionärin könnten den Interessen anderer Aktionäre 

widersprechen. 

   Die SV GmbH wird eine Mehrheit in jedweden gesonderten 

Versammlungen der Inhaber von Börsennotierten Aktien 

innehaben und wird möglicherweise Beschlüsse fassen, die 

den Preis der Börsennotierten Aktien wesentlich nachteilig 

beeinflussen. 

   Darlehensforderungen gegenüber der Schaeffler Aktionärin 

könnten an Wert verlieren und die Gesellschaft ist 

möglicherweise nicht in der Lage, diese Darlehensforderungen 

vollständig zu vereinnahmen. 

   Wir könnten durch eine Verschlechterung der Bonität oder 

Liquidität des HoldCo Konzerns beeinträchtigt werden. 

   Die Mitgliedschaft ein und derselben Person in mehreren 

Gremien könnte zu Interessenkonflikten zwischen dem 

Schaeffler Konzern, der Schaeffler Aktionärin und anderen 

mit der Schaeffler Aktionärin verbundenen Unternehmen 

führen. 
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  Risiken im Zusammenhang mit den Börsennotierten Aktien 

   Der Kurs und das Handelsvolumen der Börsennotierten Aktien 

könnten erheblich schwanken, wodurch Anleger ihre Anlage 

ganz oder teilweise verlieren könnten. 

   Zukünftige Verkäufe von Aktien der Gesellschaften, 

einschließlich Börsennotierter Aktien, könnten den Aktienkurs 

der Börsennotierten Aktien drücken und den Inhabern von 

Börsennotierten Aktien könnte im Falle eines 

Übernahmeangebots ein geringerer Kaufpreis angeboten 

werden. 

   Zukünftige Kapitalmaßnahmen könnten zu einer erheblichen 

Verwässerung (d. h. einer Minderung des Werts der 

Börsennotierten Aktien und der Kontrollrechte der Anteile der 

bestehenden Aktionäre an uns) führen. Zukünftige Emissionen 

von Schuld- oder Eigenkapitaltiteln könnten den Kurs der 

Börsennotierten Aktien beeinträchtigen. 

   Der Vorstand der Gesellschaft könnte mit Zustimmung des 

Aufsichtsrats der Gesellschaft ohne Zustimmung der 

Aktionäre und ohne Zahlung einer Entschädigung die 

Herabstufung der Börsennotierten Aktien aus dem regulierten 

Marktsegment in den Entry Standard oder die Aufhebung der 

Börsennotierung der Börsennotierten Aktien beschließen. 

   Der Gesellschaft könnte es nicht gelingen, die zusätzlichen 

Anforderungen zu erfüllen, die als börsennotiertes 

Unternehmen auf sie Anwendung finden werden. 

   Die Gesellschaft könnte möglicherweise nicht in der Lage 

sein, in absehbarer Zukunft Dividenden zu zahlen. 

E. – Angebot 

E.1 Gesamtnettoerlöse. Entfällt. Es wird kein öffentliches Angebot geben. 

 Geschätzte Gesamtkosten des 

Angebots und der 

Börsennotierung, einschließlich 

der geschätzten Kosten, die dem 

Anleger von der Emittentin in 

Rechnung gestellt werden. 

Es wird erwartet, dass sich die Gesamtkosten der Gesellschaft im 

Zusammenhang mit der Privatplatzierung und der Börsenzulassung 

der Börsennotierten Aktien auf ca. €7,4 Mio. belaufen werden 

(exklusive der an die Konsortialbanken zu zahlenden 

Zeichnungs- und Platzierungsprovisionen), wovon ca. 60 % von 

der SV GmbH übernommen werden, sodass die Gesellschaft im 

Ergebnis ca. 40 % der Gesamtkosten tragen wird. 

  Weder die Gesellschaft, noch die SV GmbH oder die 

Konsortialbanken werden den Anlegern Kosten in Rechnung 

stellen. Investoren werden die üblichen Transaktions- und 

Abwicklungskosten tragen müssen, die ihnen ihre depotführenden 

Broker oder anderen Finanzinstitute in Rechnung stellen. 

E.2a Gründe für das Angebot. Entfällt. Es wird kein öffentliches Angebot geben. 

 Zweckbestimmung der Erlöse, 

geschätzte Nettoerlöse. 

Entfällt. Es wird kein öffentliches Angebot geben. 

E.3 Angebotskonditionen Entfällt. Es wird kein öffentliches Angebot geben. 

E.4 Wesentliche Interessen an der 

Emission/dem Angebot. 

Im Zusammenhang mit der Börsenzulassung der Börsennotierten 

Aktien und der Privatplatzierung haben die Konsortialbanken eine 

vertragliche Beziehung mit der Gesellschaft, der SV GmbH und der 

Schaeffler Aktionärin begründet. 
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  Die Konsortialbanken agieren im Auftrag der Gesellschaft, der 

SV GmbH und der Schaeffler Aktionärin im Zusammenhang mit 

der Strukturierung und dem Vollzug der Privatplatzierung. Darüber 

hinaus wurden die Deutsche Bank und HSBC als designierte 

Sponsoren für die Aktien der Gesellschaft mandatiert, während die 

Deutsche Bank zudem als Zahlstelle und Stabilisierungsmanagerin 

agiert. Die Börsennotierung ist eine Vollzugsbedingung für den 

Vollzug der Privatplatzierung. Daher haben die Konsortialbanken 

ein finanzielles Interesse an der Börsennotierung, da diese die im 

Übernahmevertrag (wie nachfolgend unter E.5 definiert) 

vereinbarte Provision nur nach erfolgreichem Vollzug der 

Privatplatzierung und damit nach Vollendung der Börsennotierung 

erhalten werden. 

  Die SV GmbH hat ein Interesse an der Börsennotierung, da diese 

eine Vollzugsbedingung für die Privatplatzierung ist und die 

SV GmbH die im Rahmen der Privatplatzierung aus dem Verkauf 

der veräußerten Bestehenden Aktien erzielten Erlöse erhalten wird. 

Es wird erwartet, dass sich der Nettoerlös für die SV GmbH nach 

Abzug der von der SV GmbH im Zusammenhang mit der 

Privatplatzierung zu zahlenden Gebühren und Kosten auf 

ca. €111 Mio. bzw. auf 11.6 % des Gesamterlöses aus der 

Privatplatzierung beläuft (unter der Annahme, dass alle Neuen 

Aktien und 9.000.000 der Bestehenden Aktien endgültig zum 

Mittelwert der Preisspanne platziert werden). 

  Zum Datum dieses Prospekts haben die Deutsche Bank, Citigroup 

und HSBC oder ihre jeweiligen Tochterunternehmen dem HoldCo 

Konzern Darlehen in Höhe von €300 Mio. und eine revolvierende 

Kreditfazilität in Höhe von €100 Mio. gewährt. Die Erlöse aus der 

Privatplatzierung, die erst nach Vollendung der Börsenzulassung 

vollzogen wird, werden teilweise zur Tilgung dieser Darlehen 

verwendet werden. Die Konsortialbanken haben dem Schaeffler 

Konzern eine revolvierende Kreditfazilität mit einer Gesamtsumme 

von €400 Mio. gewährt. Des Weiteren haben BofA Merrill Lynch 

und bestimmte US-amerikanische Gesellschaften des Schaeffler 

Konzerns einen separaten Kreditvertrag geschlossen, der eine 

revolvierende Kreditfazilität in Höhe von $75 Mio. gewährt. 

  Am 4. Oktober 2015 haben die Konsortialbanken zugestimmt, der 

SV GmbH ein neues Darlehen in Höhe von €600 Mio. sowie 

revolvierende Kreditfazilitäten in Höhe von €200 Mio. zur 

Verfügung zu stellen. Die SV GmbH wird die der SV GmbH 

zustehenden Erlöse aus der Privatplatzierung und die neuen 

Kreditfazilitäten aus dem Darlehen, die von den Konsortialbanken 

zur Verfügung gestellt werden, als Teil einer Refinanzierung der 

externen Finanzverbindlichkeiten des HoldCo Konzerns in 

mehreren Schritten nutzen. Die Konsortialbanken werden 

Provisionen für das Arrangieren und die Bereitstellung der 

Kreditfazilitäten aus dem neuen Darlehen erhalten. Die 

Börsennotierung ist zudem eine Bedingung für die Freigabe 

bestimmter Garantien, welche die Schaeffler Aktionärin und die 

Schaeffler Beteiligung zugunsten der Gläubiger des Schaeffler 

Konzerns abgegeben haben und es wird erwartet, dass diese 

Freigabe den Kreditwert des neuen Darlehens, das die 

Konsortialbanken zur Verfügung gestellt haben, verbessern wird. 
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  Einige der Konsortialbanken und mit ihnen verbundene 

Unternehmen stehen oder könnten in Zukunft von Zeit zu Zeit in 

Geschäftsbeziehungen (inklusive Darlehensgeschäften) mit 

Mitgliedern des Schaeffler Konzerns und des HoldCo Konzerns 

stehen oder Dienstleistungen für Mitglieder des Schaeffler 

Konzerns und des HoldCo Konzerns im Rahmen des gewöhnlichen 

Geschäftsbetriebs erbringen. 

 Kollidierende Interessen. Entfällt. Es bestehen keine kollidierenden Interessen. 

E.5 Name der Person/des 

Unternehmens, die/welches das 

Wertpapier zum Verkauf 

anbietet. 

Entfällt. Es wird kein öffentliches Angebot geben. 

 Lock-up Vereinbarungen: Die 

beteiligten Parteien und die 

Lock-up Frist. 

Lock-Up der Gesellschaft 

In dem im Zusammenhang mit der Privatplatzierung zwischen der 

Gesellschaft, der SV GmbH, der Schaeffler Aktionärin und den 

Konsortialbanken wie am 5. Oktober 2015 geschlossenen 

Übernahmevertrag (der „Übernahmevertrag“) hat die 

Gesellschaft, soweit gesetzlich zulässig, mit jeder Konsortialbank 

vereinbart, dass ihr Vorstand und ihr Aufsichtsrat in dem Zeitraum 

beginnend ersten Handelstag der Börsennotierten Aktien an der 

Frankfurter Wertpapierbörse (derzeit für den 9. Oktober 2015 

erwartet) und endend sechs Monate nach diesem Datum nicht ohne 

die vorherige schriftliche Genehmigung der Joint Global 

Coordinators, die nicht ungerechtfertigt verweigert oder verzögert 

werden darf, folgendes tun oder vereinbaren werden: 

   eine Erhöhung des Kapitals der Gesellschaft aus genehmigtem 

Kapital anzukündigen oder herbeizuführen; oder 

   der Hauptversammlung Gesellschaft eine Kapitalerhöhung 

vorzuschlagen; oder 

   der Hauptversammlung der Gesellschaft die Ausgabe von 

Finanzinstrumenten, die Umwandlungs- oder Optionsrechte 

für Aktien der Gesellschaft beinhalten, anzukündigen, 

herbeizuführen oder vorzuschlagen; oder 

   eine Transaktion abzuschließen oder eine Handlung 

vorzunehmen, die einen den oben beschriebenen Punkten 

wirtschaftlich vergleichbaren Effekt hat. 

  Die Gesellschaft kann jedoch (i) jedwede Aktien oder sonstigen 

Wertpapiere an Angestellte oder Mitglieder von 

vertretungsberechtigten Organen der Gesellschaft oder ihrer 

Tochtergesellschaften aufgrund eines 

Mitarbeiterbeteiligungsprogramms ausgeben oder verkaufen, und 

(ii) jede zum Zwecke des Eintritts in ein 

Gemeinschaftsunternehmen oder des Erwerbs eines Unternehmens 

durchgeführte unternehmerische Maßnahme, einschließlich der 

Ausgabe neuer Aktien, ergreifen, sofern sich die Parteien des 

Gemeinschaftsunternehmens oder der übernehmende Rechtsträger, 

an den diese Aktien ausgegeben werden, verpflichten, die gleichen 

Verfügungsbeschränkungen hinsichtlich der Aktien, wie sie für die 

Schaeffler Aktionärin gelten, gegenüber den Konsortialbanken 

einzuhalten. 
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  Lock-Up der SV GmbH und der Schaeffler Aktionärin 

  Die SV GmbH und die Schaeffler Aktionärin haben sich gegenüber 

den Konsortialbanken für den Zeitraum beginnend am ersten 

Handelstag der Börsennotierten Aktien an der Frankfurter 

Wertpapierbörse (derzeit für den 9. Oktober 2015 erwartet) und 

endend sechs Monate nach diesem Datum verpflichtet, nicht ohne 

die vorherige schriftliche Genehmigung der Joint Global 

Coordinators, die nicht ungerechtfertigt verweigert oder verzögert 

werden darf, folgendes zu tun oder zu vereinbaren: 

   direkt oder indirekt Aktien oder sonstige Wertpapiere der 

Gesellschaft zu verkaufen, zu übertragen oder anderweitig 

abzustoßen; oder 

   eine Transaktion abzuschließen oder eine Handlung 

vorzunehmen, die einen den oben beschriebenen Punkten 

wirtschaftlich vergleichbaren Effekt hat. 

  Das Vorstehende gilt nicht für (i) Übertragungen an Dritte 

(außerhalb einer Börse), (ii) Übertragungen an verbundene 

Unternehmen der SV GmbH oder der Schaeffler Aktionärin), 

(iii) zukünftige Verpfändungen an oder zugunsten von 

Kreditgebern, Anleiheninhabern oder anderen Gläubigern (oder 

deren jeweiligen Treuhändern oder Agenten) im Hinblick auf 

Schuldinstrumente der SV GmbH, der Schaeffler Aktionärin sowie 

deren jeweiligen verbundenen Unternehmen (mit Ausnahme von 

Unternehmen des Schaeffler Konzerns) und (iv) sämtliche 

Übertragungen zur Vollstreckung von Verpfändungen nach (iii), 

vorausgesetzt, dass in jedem der Fälle nach (i) und (ii) der/die 

Übertragungsempfänger zustimmt/zustimmen, an die gleiche 

Lock-up Verpflichtung gebunden zu sein. 

E.6 Betrag und Prozentsatz der aus 

dem Angebot resultierenden 

unmittelbaren Verwässerung. 

Entfällt. Es wird kein öffentliches Angebot geben. 

E.7 Schätzung der Ausgaben, die 

dem Anleger von der Emittentin 

in Rechnung gestellt werden. 

Entfällt. Anlegern werden keine Kosten durch die Gesellschaft oder 

die Konsortialbanken im Zusammenhang mit der Börsenzulassung 

der Börsennotierten Aktien oder der Privatplatzierung in Rechnung 

gestellt. 
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3.   RISK FACTORS 

An investment in the common non-voting bearer shares with preferred dividend payments (the “Listed Shares”) 

of Schaeffler AG, Herzogenaurach, Germany (the “Company” or “Schaeffler” and, together with its 

consolidated subsidiaries, “Schaeffler Group”, “we”, “us” or “our”), is subject to risks. In addition to the 

other information contained in this prospectus (the “Prospectus”), investors should carefully consider the 

following risks when deciding whether to invest in the Listed Shares. The market price of the Listed Shares 

could decline if any of these risks were to materialize, in which case investors could lose some or all of their 

investment. The following risks, alone or together with additional risks and uncertainties not currently known to 

us, or that we might currently deem immaterial, could have a material adverse effect on our business, net assets, 

financial condition, cash flows and results of operations. 

The order in which the risks are presented is not an indication of the likelihood of the risks actually 

materializing, or the significance or degree of the risks or the scope of any potential harm to our business, net 

assets, financial condition, cash flows or results of operations. The risks mentioned herein may materialize 

individually or cumulatively. 

3.1 Risks related to our Business Operations and the Markets in which we operate 

3.1.1 As a global supplier to the automotive and industrial sector we are exposed to substantial risks 

associated with the performance of the global economy in general and developments in the 

Eurozone, the United States and China in particular. 

We are a global supplier to the automotive and industrial sectors. Thus, we are exposed to substantial risks 

associated with the performance of the global economy. In general, demand for automotive products and 

services as well as for the industrial sectors is directly related to the strength of the global economy. Therefore, 

our revenues and profit have been influenced, and will continue to be influenced, to a certain degree, by the 

general state and the performance of the global economy. 

In particular, negative developments in Europe, where we generated 54% of our consolidated revenue in the 

six-month period ended June 30, 2015, could have a material adverse effect on our business and operating 

results. The deterioration of the sovereign debt of several countries of the Eurozone, including Cyprus, Greece, 

Ireland, Italy, Portugal and Spain, together with the risk of contagion to other, more stable, countries, 

particularly France and Germany, has raised a number of uncertainties regarding the stability and overall 

standing of the European Monetary Union. Concerns that the Eurozone sovereign debt crisis could worsen may 

lead to the reintroduction of national currencies in one or more Eurozone countries or, in particularly dire 

circumstances, the abandonment of the Euro. In July 2015, Greece defaulted on debt it owed to the International 

Monetary Fund and introduced capital controls to prevent a collapse of its banking system, which in turn led to 

acute negotiations over a Greek exit from the Eurozone. While Greece and other Eurozone countries reached an 

agreement in principle on a third bailout program, there is still uncertainty whether Greece will be able to 

implement agreed reforms and remain in the Eurozone. The departure or risk of departure from the Euro by one 

or more Eurozone countries and/or the abandonment of the Euro as a currency could have material adverse 

effects on both existing contractual relations and the fulfilment of obligations by us and/or our customers. 

Economic growth in the United States of America (“United States”) has proven slow in recent months. At the 

same time, the Board of Governors of the Federal Reserve System has indicated that it will begin to raise 

interest rates towards the end of 2015. Interest rate increases would lead to a reduction in capital market 

liquidity. Therefore, interest rate hikes may further slow economic growth in the United States and even lead to 

a renewed recession. Furthermore, the Chinese economy, which was previously particularly resilient to adverse 

developments in other countries and showed constant economic growth, has recently seen a significant 

deceleration. This has led to increased volatility on stock markets in China and Hong Kong. While the Chinese 

government and institutions associated with the Chinese government have reiterated their commitment to 

support stock markets and the country’s economic development as a whole, stock markets may still experience a 

significant decline, and the growth of the Chinese economy may further decelerate or reverse into a recession 

which would in turn adversely affect the global economy as a whole. In addition, a continuation or further 

aggravation of the political tensions between Russia and the Ukraine, or continued or expanded economic 

sanctions against Russia as a result of these tensions, could adversely affect European or global economic 

development. A recession in the United States or China or a continuation of tensions between Russia and the 

Ukraine, could therefore adversely affect the global economy and could also have a material adverse effect on 

our business and operating results. 

Tax increases that reduce income available for consumption may also weaken global demand in general and 

demand in the automotive markets in particular. Tax increases are a likely reaction of national governments 

(especially of the member states of the European Union) to the increase of national debt resulting from the 
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various bailout programs set up for banks or, most recently, the stabilization package for member states of the 

European Union. Likewise, measures introduced to cut national budget deficits such as cutting public salaries 

and pensions as well as other public spending, may weaken global demand in general, and demand in the 

automotive markets in particular. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.2 We operate in a cyclical industry and this makes it hard for us to correctly forecast demand for our 

products. 

Our business is characterized by high fixed costs. On the one hand, we risk underutilization of our facilities if 

the markets in which we operate decline. An underutilization of our facilities could result in idle capacity costs, 

write-offs of inventories and losses on products due to falling average sale prices. Furthermore, falling 

production volumes cause declines in revenues and earnings. On the other hand, we risk having insufficient 

capacity to meet customer demand if the markets in which we operate grow faster than anticipated and thus may 

lose market share. 

Sales to our automotive customers, from which we generated approximately 75% of our consolidated revenue in 

the six-month period ended June 30, 2015, are cyclical and depend, among other things, on general economic 

conditions as well as on consumer spending and preferences, which can be affected by a number of factors, 

including employment, consumer confidence and income, energy costs, interest rate levels, inflation and the 

availability of consumer financing. Given the variety of such economic parameters influencing the global 

automotive demand, the volume of automotive production has historically been, and will continue to be, 

characterized by a high level of fluctuation, making it difficult for us to accurately predict demand levels for our 

products aimed at the automotive sector. In addition, original equipment manufacturer (“OEM”) customers 

generally do not commit to purchasing minimum quantities from their suppliers. Inability to correctly forecast 

demand for our automotive products could lead to underutilization of our facilities or insufficient capacity to 

meet customer demand. Attempts to react to such inaccurate forecasts by increasing or reducing our capacity at 

short notice may cause us to incur additional costs (e.g., severance payments or overtime surcharges). 

Sales to our industrial customers, from which we generated approximately 25% of our consolidated revenue in 

the six-month period ended June 30, 2015, depend on the development of the industrial production. Due to the 

high diversification within that division, various factors, such as fiscal policies, infrastructure programs or 

consumer behavior in general in certain countries or industry sectors, influence demand for our products. The 

variety of factors makes it difficult for us to estimate requirements for production capacity and to reliably 

forecast future working capital requirements. Inability to correctly forecast demand for our industrial products 

could lead to underutilization of our facilities or insufficient capacity to meet customer demand. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.3 Our business environment is characterized by intense competition, which could reduce our revenues 

or put continued pressure on our sales prices. 

The markets in which we operate are competitive and have been characterized by changes in market penetration, 

increased price competition as well as the development and introduction of new products, product designs and 

technologies by significant existing and new competitors. Bearings represent core markets for both of our 

divisions and the majority of such bearings manufactured globally is used for either motor vehicles or industrial 

applications. We compete with domestic manufacturers and many foreign manufacturers of anti-friction 

bearings. We compete primarily on the basis of price, quality, timeliness of delivery and design as well as the 

ability to provide engineering support and service on a global basis. Should we fail to secure the quality of our 

products and the reliability of our supply and service in the future, our customers could decide to procure 

products from our competitors. 

The automotive supply industry, in particular, has been characterized by high capital expenditures (which, 

unless stated otherwise, we define as additions of property, plant, equipment and intangible assets according to 

our asset register), rapid technological change, continuous advancements in process technologies and 

manufacturing facilities, intense pricing pressure from major OEM customers and periods of oversupply. We 

compete with other international suppliers and, to a lesser extent, regional companies. The end customers for our 

products are increasingly affected by innovation and cost-cutting pressures from competitors and seek price 

reductions in both the initial bidding process and during the term, or upon expiration, of an existing contract. In 

particular, vehicle manufacturers expect lower prices from suppliers for the same, and in some cases even 

enhanced, functionality, as well as a consistently high product quality. If we are unable to offset price reductions 
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through improved operating efficiencies and the realization of synergies, price reductions could impact our 

profit margins. 

Loss of market share or a deterioration of our profit margins due to competitive pressure could have a material 

adverse effect on our business, net assets, financial condition, cash flows and results of operations. 

3.1.4 Our efforts to expand in emerging markets are subject to a variety of business, economic, legal and 

political risks, the materialization of which could adversely affect our expansion efforts. 

We manufacture our products in many countries and market and sell them worldwide. We are actively operating 

and expanding our operations in rapidly growing and emerging markets, including China, India, Russia and 

Vietnam. In the future, we plan to further strengthen our presence in these fast-growing markets in line with our 

“in the region, for the region” approach and to generate a greater percentage of our revenues there. 

Potential social, political, legal and economic instability may pose significant risks to our ability to conduct our 

business and expand our activities in certain markets. Inherent in our international operations is the risk that any 

number of the following circumstances could adversely affect our operations: 

 underdeveloped infrastructure; 

 lack of qualified management or adequately trained personnel; 

 divergent labor regulations or cultural expectations regarding employment; 

 currency exchange controls, exchange rate fluctuations and devaluations; 

 changes in local economic conditions; 

 governmental restrictions on foreign investment, transfer or repatriation of funds; 

 protectionist trade measures, such as anti-dumping measures, duties, tariffs or embargoes; 

 prohibitions or restrictions on acquisitions or joint ventures; 

 changes in laws or regulations and unpredictable or unlawful government actions; 

 the difficulty of enforcing agreements and collecting receivables through foreign legal systems; 

 variations in protection of intellectual property and other legal rights; 

 business environments in which fraud, bribery or corruption are common, condoned or encouraged by 

private or official actors; 

 potential nationalization of enterprises or other expropriations; and 

 political or social unrest or acts of sabotage or terrorism. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.5 We are exposed to risks associated with market trends and developments and may not be able to 

adapt sufficiently or in a timely manner. 

Our future success depends on our ability to recognize market trends and technological changes and to develop 

and bring to the market new and improved products in a timely manner. The automotive market, in particular, is 

characterized by progressive development towards higher-performance and simultaneously more fuel-efficient, 

less-polluting and quieter engines, growing demands by customers and stricter regulations with respect to engine 

efficiency, as well as towards low-cost cars and hybrid and electric vehicles. Therefore, car manufacturers are 

increasingly forced to develop environmentally friendly technologies aimed at lower fuel consumption and a 

reduction of CO2 emissions. Furthermore, the market segment of cars costing less than $10,000 or €9,000 has 

been increasing steadily over the past few years, in particular in emerging markets such as China, India, Brazil 

and Eastern Europe. The industrial market is also characterized by specific market trends, such as the focus on 

energy efficiency, renewable energies, mechatronic systems and electric mobility. 

There can be no assurance that (i) we will be successful in developing new products or systems or in bringing 

them to market in a timely manner, or at all, (ii) products or technologies developed by others will not render 

our offerings obsolete or non-competitive, (iii) our customers will not substitute our products with competing 

products or alternate technology, (iv) the market will accept our innovations and (v) our competitors will not be 

able to produce our non-patented products more cheaply. Should we fail to develop appropriate strategies as a 

response to the market trends described above or similar market trends and should we fail to enhance existing 
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products, develop new products or keep pace with developing technology, growth opportunities could be lost or 

we could lose existing customers. In particular, if alternative drive trains (e.g., electric vehicles) were to gain 

market share sooner than currently expected, such new drive trains may not require our products or may make 

use of such products to a lesser extent than conventional drive trains, which could result in us losing market 

share. Furthermore, if we devote resources to the pursuit of new technologies and products that fail to be 

accepted in the marketplace or that fail to be commercially viable, all or part of these research and development 

(“R&D”) expenses may be lost and our business may suffer. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.6 We depend on a limited number of large OEM and Tier 1 customers for the sale of a substantial 

portion of our products and adverse developments relating to these customers could also adversely 

affect our own business. 

Many of our customers are large OEMs and Tier 1 suppliers (i.e., suppliers that sell their products directly to 

OEMs). During the six-month period ended June 30, 2015, the Automotive Division’s top ten customers (among 

them Volkswagen, Daimler and BMW) represented approximately 60% of our Automotive Division’s revenues, 

with our biggest customer, Volkswagen, representing approximately 16% of our Automotive Division’s 

revenues, and the Industrial Division’s top ten customers represented approximately 15% of our Industrial 

Division’s revenues. 

A number of factors, including loss of market share by these customers, termination of supply agreements 

and/or the failure to renegotiate new agreements or new terms, loss of contracts, reduced or delayed customer 

requirements and plant shutdowns, strikes or other work stoppages affecting production by such customers 

could cause a loss of all or a substantial portion of our sales to any of our major customers. Furthermore, any 

reputational damage incurred by such customers (e.g., due to compliance violations, product defects) could also 

damage our reputation, even if the actual facts and parts in question are completely unrelated to Schaeffler 

Group. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.7 The significant bargaining power of our major customers may adversely affect our profit margins. 

Our major customers have substantial bargaining power with respect to price and other commercial terms. Most 

OEM customers, for example, have annual price-reduction initiatives and objectives with their suppliers. Our 

customers’ demand for price reductions drives us to constantly improve our production process in order to 

reduce costs. If we are not successful in these improvements, our profit margins may be adversely affected. In 

addition, if any of our major customers discontinues the business relationship with us or terminates a supply 

contract prematurely, the original investments made by us to provide products to this customer could be wholly 

or partially lost. 

The timing and amount of sales to our major customers ultimately depend on factors that are beyond our control 

(i.e., sales levels and shipping schedules for the customer’s products into which our products are incorporated). 

We cannot be certain that our customers will continue to manufacture products that incorporate our products at 

current levels or at all. Failure of our customers to achieve significant sales of products incorporating our 

products and fluctuations in the timing and volume of such product sales could adversely affect our business. 

Furthermore, failure by these customers to inform us of changes to their production needs in a timely manner 

could also impede our ability to effectively manage our business. The effect on our business would be 

particularly acute if a number of customer relationships were terminated or the number of products we deliver 

under such relationships were substantially reduced within a short period of time. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.8 We could be adversely affected by our customers defaulting on payments. 

In addition to the impact that production cuts and permanent capacity reductions by OEM customers may have 

on our business and results of operations, the financial condition of these customers can also affect our own 

financial condition. In the past, OEM customers and other customers have suffered from declines in sales and 

production, tightened liquidity and increased cost of capital, which, together with structural issues specific to 

these companies (such as significant overcapacity and pension and healthcare costs), have caused many of these 

companies to undergo unprecedented restructurings, including reorganizations under bankruptcy laws. 
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If the creditworthiness of our OEM customers or other customers were to decline, we would face an increased 

default risk with respect to our trade receivables. There can be no assurance that any financial arrangements 

provided to these companies, or even a successful reorganization of such companies through bankruptcy, will 

guarantee their continued viability. In addition, we do not carry insurance on all of our receivables. If certain of 

our customers are unable to make payments for products that we have already delivered, we may not be able to 

recover those receivables. In addition, if any of our customers becomes insolvent, the original investments made 

by us to provide products to this customer could be wholly or partially lost. 

Payment defaults by customers could have a material adverse effect on our business, net assets, financial 

condition, cash flows and results of operations. 

3.1.9 Longer product lives of OEM parts could adversely affect aftermarket demand for some of our 

products. 

We generated 22% of our consolidated revenue in the six-month period ended June 30, 2015 from our 

aftermarket business (i.e., sale of spare parts and provision of services). The average useful life of parts, 

particularly in the end products of OEMs, has increased in recent years due to innovations in products and 

technologies. Longer product lives generally lead to less-frequent replacement of parts over the lifespan of the 

equipment, leading in turn to decreased aftermarket sales of the relevant products. This dynamic has adversely 

affected our aftermarket sales in the past and could do so in the future. Further increases in average useful lives 

of parts could also further adversely affect aftermarket demand for certain of our products. 

Lower demand for our products due to longer product lives of OEM parts could have a material adverse effect 

on our aftermarket revenue and, accordingly, our business, net assets, financial condition, cash flows and results 

of operations. 

3.1.10 We may be unable to successfully implement the realignment of our Industrial Division or may 

incur additional costs in connection with these efforts. 

At a meeting on August 10, 2015, the Company’s board of managing directors (the “Board of Managing 

Directors”) decided to realign our Industrial Division in a program titled “CORE” with the objective of 

improving the efficiency and competitive position of the industrial business for the long term in order to 

facilitate profitable growth. This program mainly focuses on realigning the organizational structure of our 

Industrial Division towards stronger customer orientation and on streamlining its management structure. In 

addition, our Industrial Division will optimize its product portfolio and speed up supply to the market. As part of 

the “CORE” program, the Company currently expects to reduce the Industrial Division’s workforce by up to 

500 jobs in a socially acceptable manner, mostly in Germany and the rest of Europe. 

We expect any costs associated with this realignment to be more than offset by cost savings and gains from 

productivity improvements. However, Schaeffler Group may be unable to realize these targeted cost savings and 

productivity improvements. The process of implementing our “CORE” program may take longer than currently 

envisaged and may cause additional costs, including costs that the Company does not and cannot currently 

foresee. Furthermore, a reduction of our labor force could adversely affect our business (e.g., through strikes, 

lawsuits, business interruptions or reputational damage). 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.11 We may not be able to successfully execute our growth strategy of expanding in rapidly growing 

emerging markets. 

We have dedicated significant resources to enhance our local presence in emerging markets and we intend to 

continue to pursue this growth strategy, particularly in the Asia/Pacific region. However, should we be unable to 

secure sufficient funding to finance our development and growth activities in the future, we could lose our 

competitive position in these important and rapidly growing regional markets. Furthermore, if we invest in 

emerging markets that do not develop as expected, or that deteriorate due to economic, political or other reasons, 

all or part of these investments may be lost. We also depend on the success of our customers in the emerging 

markets. 

In addition, the success of our growth strategy will depend on attracting and retaining qualified personnel 

(including the need to identify, recruit, train and integrate additional employees), maintaining our high quality 

standards and implementing our standardized process and quality management globally. 

Inability to execute our growth strategy could have a material adverse effect on our business, net assets, 

financial condition, cash flows and results of operations. 
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3.1.12 We may be unable to successfully integrate or achieve expected benefits from future acquisitions. 

We may pursue selected acquisitions in the future. To the extent that we are successful in making acquisitions, 

we may need to expend substantial amounts of cash, incur additional debt or assume loss-making divisions. 

Future acquisitions also involve a number of other risks, including: 

 unexpected losses of key employees of the acquired operations; 

 extraordinary or unexpected legal, regulatory, contractual or other costs; 

 difficulties in integrating the financial, technological and management standards, processes, procedures and 

controls of the acquired business with those of our existing operations; 

 challenges in managing the increased scope, geographic diversity and complexity of our operations; 

 mitigating contingent and/or assumed liabilities; 

 the possible loss of customers and/or suppliers; and 

 control issues in relation to acquisitions through joint ventures and other arrangements where we do not 

exercise sole control. 

We may not be able to realize the anticipated cost savings, synergies, future earnings or other benefits that we 

intend to achieve from acquisitions. We cannot guarantee that any future acquisition will yield benefits that are 

sufficient to justify the expenses we incur. We could also take on additional risks as a result of acquisitions. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.13 We depend on a limited number of key suppliers for certain products and inability to source products 

from these suppliers, particularly due to supply interruptions, could adversely affect our operations. 

We require substantial amounts of raw materials for our production, including steel tubing and bars, strip steel, 

nickel and other alloys and electric power. For some of the critical components used as part of our production 

and manufacturing processes we rely on a limited number of key suppliers. Accordingly, our procurement 

logistics may be adversely affected by supply delays, cancellations, strikes, insufficient quantities or inadequate 

quality related to any of our suppliers. Any of these factors could result in interruptions in production and, 

therefore, have an adverse effect on our production capacity and lead to under-utilization of our production sites, 

which in turn may cause delays in the delivery of products to our customers. If any one of our suppliers becomes 

unable to meet our delivery requirements for any reason (e.g., due to insolvency, destruction of production 

plants, strikes or refusal to perform following a change in control), we may be unable to source input products 

from other suppliers upon short notice and/or at the required volume. 

In addition, many of our OEM customers have approval rights with respect to the suppliers used by us, limiting 

our ability to source input products from other suppliers upon short notice if the relevant OEM customer has not 

already approved such other suppliers. 

Inability to source the required quantities of raw materials and components when needed could have a material 

adverse effect on our business, net assets, financial condition, cash flows and results of operations. 

3.1.14 We are exposed to fluctuations in prices of raw materials and energy, which may lead to higher 

production and manufacturing costs. 

In the six-month period ended June 30, 2015, purchases of production materials (raw materials and components, 

in particular steel (flat steel or steel bars), plastics, brass, iron and aluminum casting) comprised €1.7 billion 

(i.e., 25% of our consolidated revenue for the respective period). Steel is the principal raw material used in 

many of our products. Price increases for raw materials, as well as energy, may affect the production and 

manufacturing costs of our products, and we may not be able to pass those costs on to our customers. 

We do not actively hedge against the risk of rising prices of raw materials by using derivative financial 

instruments. Therefore, if we are not able to compensate for or pass on our cost increases to customers, such 

price increases could have a material adverse effect on our results of operations. Even to the extent that we are 

successful in compensating for or passing on our increased costs to our customers by increasing prices, the 

positive effects of such price increases may not occur in the periods in which the additional expenses have been 

incurred, but in later periods. In that event, the price increases will not have a compensating effect for the 

periods in which the costs increased. If costs of raw materials and energy continue to rise, and if we are not able 

to undertake cost-saving measures elsewhere in our operations or increase the selling prices of our products, we 

will not be able to compensate such cost increases. 
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During periods of declining raw material or energy prices, customers may demand price reductions for our 

products, despite the fact that we may be using existing inventories that were purchased at higher prices. This 

could in turn have a negative effect on our profit margins. 

Fluctuations in prices for raw materials and energy could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.15 Our future business success depends on our ability to maintain the high quality of our products. 

For customers, one of the determining factors in purchasing our components and systems is the high quality of 

our products, in particular due to their often mission-critical nature. A decrease in the actual and perceived 

quality of our products could damage our image and reputation and also the image and reputation of one or more 

of our brands. In addition, defective products could result in loss of sales, loss of customers and loss of market 

acceptance. 

Furthermore, we manufacture many products pursuant to specifications and quality requirements of our OEM 

customers. If the products manufactured and delivered by us do not meet the requirements stipulated by our 

OEM customers at the agreed date of delivery, production of the relevant products is generally discontinued 

until the cause of the product defect has been identified and remedied. Furthermore, our OEM customers could 

potentially bring claims for damages on the basis of breach of contract, even if the cause of the defect is 

remedied at a later point in time. In addition, failure to perform with respect to quality requirements could 

adversely affect the market acceptance of our other products and our market reputation in various market 

segments. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.16 Product piracy may adversely affect our operations. 

We aim to maintain a high quality standard for our products and believe that our brands enjoy a reputation of 

high performance and reliability. As a result, Schaeffler Group has been the target of product piracy in the past. 

For example, on September 11, 2014, four companies in Mumbai were discovered to be dealing in counterfeit 

rolling bearings under the FAG brand and were raided by the competent authorities. At these production, 

packaging and trading companies, police officers confiscated tens of thousands of counterfeit FAG packaging 

units, more than 500 counterfeit FAG rolling bearings. The respective proprietors were arrested, and criminal 

proceedings have been instituted. 

Due to the reputation of our brands, the Company expects that third parties will continue to produce and 

distribute counterfeit products under our brands in the future. Such products are usually sold at significantly 

reduced prices, which puts pressure on Schaeffler Group to lower the prices it charges for original products. We 

may also lose market share to producers of counterfeit products, particularly in emerging markets. While we 

actively prosecute product piracy in all of our markets, fighting product piracy may be costly and prove 

unsuccessful. Furthermore, the lower quality standards of counterfeit products illegally sold under our brand 

names may damage Schaeffler Group’s brand image if customers unwittingly purchase such products and 

experience product failures or poor performance. 

Product piracy could therefore have a material adverse effect on our business, net assets, financial condition, 

cash flows and results of operations. 

3.1.17 We may be unable to maintain our technological leadership. 

The markets for the products that we offer are characterized by rapidly changing technology, evolving technical 

standards, changes in customer preferences and the frequent introduction of new products. The development and 

commercialization of new technologies and the introduction of new products will often make existing ones 

obsolete or unmarketable. For example, our drive train products and other products for vehicles use a 

combustion engine, which may become obsolete over time as electric cars increasingly gain in popularity. Our 

competitiveness in the future will depend, at least in part, on our ability to (i) keep pace with rapid technological 

developments and maintain technological leadership, (ii) develop and manufacture innovative products in a 

timely and cost-effective manner, (iii) attract and retain highly capable technical and engineering personnel, and 

(iv) accurately assess the demand for, and perceived market acceptance of, new products that we develop. 

Inability to maintain our technological leadership could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 
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3.1.18 We may not be able to obtain the funding required for our R&D activities and these activities may 

not lead to the development of commercially successful products. 

Developing new and improved products requires a substantial amount of capital funding. We spend significant 

resources on R&D. R&D expenses amounted to approximately 5% of our consolidated revenue in each of the 

fiscal years ended December 31, 2012, 2013 and 2014 and in the six-month period ended June 30, 2015. If we 

devote resources to the pursuit of new technologies and products that fail to be accepted in the marketplace or 

that fail to become commercially viable, all or part of these R&D expenses may be lost. Furthermore, should we 

be unable to secure sufficient funding to finance our R&D activities, we could lose our competitive position in a 

number of important and rapidly growing sub-markets. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.19 Our operations depend on qualified executives and key employees and the loss of these persons 

could adversely affect our market position and prospects. 

Our success depends on the members of the Board of Managing Directors, the members of the executive board 

and other qualified executives and employees in key functions throughout Schaeffler Group. The loss of 

executives or key employees could have a material adverse effect on our market position and prospects. 

Considerable expertise could be lost or access thereto gained by competitors. Due to intense competition within 

the industry, there is a risk of losing qualified employees to competitors or being unable to find a sufficient 

number of appropriate new employees. There is no guarantee that we will be successful in retaining our 

executives and the employees in key positions or in attracting new employees with corresponding qualifications. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.20 Our business could be adversely impacted by strikes and other labor disputes. 

With around 84,000 employees (as of June 30, 2015), we employ a large workforce around the world. A 

significant number of our employees, particularly in Germany, are unionized. Furthermore, the Company and 

other German entities of Schaeffler Group are subject to the regulations of the German Co-Determination Act 

(Mitbestimmungsgesetz). Therefore, we depend on positive relationships with our employees and employee 

representatives. These relationships could deteriorate in the future and we could experience additional strikes, 

further unionization efforts or other types of conflicts with employee representatives or our employees. Strikes 

associated with our operations could also damage our reputation with customers or our public reputation. 

In addition, many of our customers and suppliers also have unionized workforces. Refusals to work or work 

downtime experienced by our customers or suppliers could reduce demand for our products or prevent us from 

obtaining raw materials and other products required for our own production. 

Strikes or labor disputes could have a material adverse effect on our business, net assets, financial condition, 

cash flows and results of operations. 

3.1.21 Our operations rely on complex information technology systems and networks, and interruptions of 

these systems and networks could adversely affect our business operations. 

We rely heavily on centralized, standardized information technology systems and networks to support business 

processes, as well as internal and external communications. These systems and networks are potentially 

vulnerable to damage or interruption from a variety of sources and to security threats. An extended outage in a 

data center or telecommunications network utilized by our systems, security breaches or any similar event could 

lead to an extended and unanticipated interruption of our systems or networks and affect our production and 

other operations. In addition, it is possible that a malfunction of our data system security measures could enable 

unauthorized persons to access sensitive business data, including information relating to our intellectual 

property or business strategy. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.22 We could be adversely affected by property losses and unforeseen business interruptions. 

Damage and loss caused by fire, accidents, natural disasters, terrorism, severe weather or other disruptions of 

our production process at our facilities or within our supply chain, with respect to customers and suppliers, can 

be severe. Such risks arising from business interruption and loss of production are insured at levels considered 

economically reasonable by us, but our insurance coverage could prove insufficient in individual cases. 

Furthermore, such events could injure or kill individuals or damage or destroy third-party property or the 
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environment, which could, among other things, lead to considerable financial costs for us. In addition, our 

manufacturing processes are dependent on critical pieces of equipment such as furnaces, as well as machines 

and electrical equipment such as transformers, and this equipment may, on occasion, be out of service as a result 

of unanticipated failures, which may result in production bottlenecks and breakdowns, particularly where a 

manufacturing site only operates a single unit of a particular type of equipment. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.23 Our insurance coverage may be insufficient, and we may be unable to completely insure certain 

risks or obtain sufficient insurance coverage in the future. 

We have taken out insurance coverage for a number of risks, including property damage, product liability 

(including extended product liability), damage to rented objects and environmental damage. There is no 

guarantee that our insurance policies will adequately cover all material risks we face. Some risks cannot be 

insured, and for certain risks and in certain locations, insurance may not be available or may be available only at 

costs that are not economically viable. We cannot guarantee that one or more events will occur for which 

Schaeffler Group is uncompensated or undercompensated by insurance. Furthermore, our insurance coverage 

could lapse due to unintentional nonpayment of insurance premiums. 

Following a number of claims or after a major claim, insurance premiums may be increased or the terms and 

conditions of insurance coverage may become less favorable. This may also occur due to a general change in the 

insurance markets. There is no guarantee that we will be able to continue to obtain sufficient levels of insurance 

on terms and conditions that are economically viable. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.1.24 We are exposed to risks associated with changes in exchange rates and hedging and exchange rate 

fluctuations could adversely affect our results of operations. 

We operate worldwide and are therefore exposed to financial risks that arise from changes in exchange rates. 

Exchange rate fluctuations could cause losses if assets denominated in currencies with a falling exchange rate 

lose value, while at the same time liabilities denominated in currencies with a rising exchange rate appreciate. In 

addition, fluctuations in foreign exchange rates could enhance or minimize fluctuations in the prices of raw 

materials, since we purchase a considerable part of the raw materials which we source in foreign currencies. 

Furthermore, fluctuations in exchange rates could impact payments due in U.S. dollars under certain financing 

agreements or debt instruments. As a result of these factors, fluctuations in exchange rates could adversely 

affect our results of operations. 

External and internal transactions involving the delivery of products and services to and/or by third parties result 

in cash inflows and outflows which are denominated in currencies other than the functional currency of our 

respective group member. We are particularly exposed to fluctuations of net inflows in U.S. dollars and Chinese 

Renminbi. To the extent that cash outflows of our respective group member in any one foreign currency are not 

offset by cash inflows resulting from operational business in such currency, the remaining net foreign currency 

exposure is generally hedged in line with the existing hedging strategy for the net exposure of the next twelve 

months, using derivative financial instruments, and in particular forward exchange contracts. The foreign 

exchange risk is concentrated at the group level, to the extent allowed, and hedged on a net basis. Current 

market environment is taken into account in execution of the hedging strategy. 

However, the future use of derivative hedging instruments is generally dependent on the availability of adequate 

credit lines with appropriate financial institutions. As a result, we may be unable to use derivative financial 

instruments in the future, to the extent necessary, and our hedging strategy could therefore ultimately be 

adversely affected. Furthermore, any hedging transactions executed in the form of derivative financial 

instruments may adversely affect our profit due to changes in the mark-to-market valuation if hedge accounting 

is not applied. 

In addition, we are exposed to exchange rate risks arising from external and internal loan agreements, which 

result from cash inflows and outflows in currencies other than the functional currency of our respective group 

member. These exchange rate risks are, in general, hedged against by using appropriate derivative financial 

instruments, and in particular currency forwards/swaps and cross-currency interest rate swaps. 

Our net foreign investments are generally not hedged against exchange rate fluctuations. In addition, a number 

of our consolidated companies report their results in currencies other than the Euro, which requires us to convert 



 

10 

the relevant items into Euro when preparing our consolidated financial statements. Translation risks are 

generally not hedged. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.2 Financing Risks 

3.2.1 Our high leverage and debt service obligations could have a material adverse effect on our business 

and may make it difficult for us to service our debt and operate our business. 

As of June 30, 2015, our financial debt amounted to €6,665 million and total shareholders’ equity amounted to 

€532 million. In addition to our existing indebtedness, we are able to borrow additional funds subject to 

compliance with certain covenants and other conditions. Our level of indebtedness could have material adverse 

effects. For example, it could: 

 make it more difficult for us to satisfy our obligations with respect to our indebtedness; 

 increase our vulnerability to adverse economic and industry conditions and developments; 

 require us to dedicate a substantial portion of cash flow from operations to payments on our indebtedness, 

which could reduce the availability of cash flow to fund working capital needs, capital expenditures 

according to cash flow, future acquisitions and other general corporate needs; 

 limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we 

operate; 

 place us at a competitive disadvantage compared to our competitors with less debt; and 

 limit our ability to borrow additional funds. 

Furthermore, Schaeffler Verwaltung Zwei GmbH (the “Schaeffler Shareholder”) and Schaeffler 

Beteiligungsholding GmbH & Co. KG (“Schaeffler Beteiligung”) have issued various guarantees for Schaeffler 

Group’s external financial debt (notes and loans), with the Schaeffler Shareholder currently acting as parent 

guarantor. In anticipation of the expected admission to trading of the Listed Shares on the regulated market 

segment of the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) and the regulated market of the 

Luxembourg Stock Exchange (Bourse de Luxembourg), on September 21, 2015, certain banks initiated a private 

placement of 75,000,000 common non-voting bearer shares in the Company with preferred dividend payments 

(the “Private Placement”). In connection with the Private Placement, these parent guarantees will be released. 

Without a guarantee from the Schaeffler Shareholder and Schaeffler Beteiligung, lenders may be less willing to 

provide Schaeffler Group with further financing and this could limit our ability to borrow additional funds. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.2.2 Due to our high level of debt we face potential liquidity risks. 

Our cash from operating activities, current cash resources, existing sources of external financing and the 

proceeds from the placement of the Listed Shares sold by the Company in the Private Placement could be 

insufficient to meet our further capital needs. Furthermore, future disruptions in the financial markets, including 

the bankruptcy, insolvency or restructuring of a number of financial institutions, and a general lack of available 

liquidity could adversely affect the availability and cost of additional financing and the availability of financing 

already arranged or committed. Our liquidity could also be adversely affected if our suppliers were to tighten 

terms of payment as a result of any decline in our financial condition or if our customers were to extend their 

normal payment terms. If due to liquidity issues we fail to make payments when due, this could lead to an 

insolvency of Schaeffler Group. 

A lack of liquidity could have a material adverse effect on our business, net assets, financial condition, cash 

flows and results of operations. 

3.2.3 A breach of covenants or limitations under the Senior Facilities Agreement or our notes could lead 

to an acceleration of payment obligations under the Senior Facilities Agreement, our notes or other 

debt instruments and thus an insolvency of Schaeffler Group. 

On October 27, 2014, the Company as borrower and certain of its subsidiaries as guarantors entered into a 

senior term loan and revolving credit facilities agreement (the “Senior Facilities Agreement”) providing for 

credit facilities in the aggregate amount of approximately €2.9 billion-equivalent with certain mandated lead 

arrangers, Deutsche Bank Luxembourg S.A. as facility agent and security trustee, and certain banks and 
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financial institutions named therein as original lenders. As of the date of this Prospectus, a revolving facility in 

the amount of approximately €1.0 billion under the Senior Facilities Agreement has not been drawn. 

The Senior Facilities Agreement contains covenants that require us to satisfy specified financial tests and 

maintain specified financial ratios regarding (i) the maximum level of total consolidated net debt to consolidated 

EBITDA and (ii) the minimum level of consolidated EBITDA to consolidated net interest expense. 

In light of the cyclical nature of our business and its possible effects on our business activities and results of 

operations as well as the other market and business-related risks, we may not be able to maintain our current 

revenues and profitability at the levels required to meet these financial tests. Hence, we cannot guarantee that we 

will continue to comply with the financial covenants under the Senior Facilities Agreement in the future. A 

breach of any of these covenants or inability to comply with the required financial ratios could result in a default 

under the Senior Facilities Agreement unless we can obtain waivers or consents in respect of any breaches of the 

obligations thereunder. We cannot guarantee that these waivers or consents will be granted. 

In addition, Schaeffler Finance B.V., the Company’s wholly owned subsidiary, has issued several notes that are 

guaranteed by Schaeffler Group. These notes also contain certain covenants, including covenants that limit 

Schaeffler’s ability to incur additional indebtedness, pay dividends or transfer or sell assets. As a result, a breach 

of any of the covenants included in our notes could result in a default under our notes. 

Furthermore, in addition to the maintenance of specific covenants, the Senior Facilities Agreement and our notes 

provide for covenants and representations that impose restrictions on the operations of the Company and its 

subsidiaries’ as well as change of control provisions. If we fail to comply with any of these covenants or 

representations or if a change of control occurs and we are unable to obtain a waiver from the respective lenders 

or noteholders, a default could result under the Senior Facilities Agreement or our notes. 

In the event of any default under the Senior Facilities Agreement or our notes, the lenders thereunder will not be 

required to lend any additional amounts to us and could elect to declare all outstanding borrowings, together 

with accrued interest, fees and other amounts due thereunder, to be immediately due and payable. 

In addition, indebtedness under other instruments that contain cross-default or cross-acceleration provisions also 

may be accelerated and become due and payable in the event of a default under the Senior Facilities Agreement 

or our notes. The lenders under such other instruments could also require us to apply all available cash to repay 

the borrowings or prevent us from making debt service payments on other debt instruments, any of which would 

be an event of default under such other debt instruments. If the debt under our credit facilities or other debt 

instruments were to be accelerated, our assets may be insufficient to repay such debt in full. If we fail to make 

payments under the Senior Facilities Agreement, our notes or other debt instruments when due, this could lead 

to an insolvency of Schaeffler Group. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.2.4 Change of control provisions in existing and future debt obligations could lead to an acceleration of 

payment obligations under these debt instruments and thus an insolvency of Schaeffler Group. 

The Company and other entities of Schaeffler Group may be subject to risks related to existing and future debt 

obligations. The Senior Facilities Agreement and the indentures governing our existing notes contain a number 

of restrictive covenants, as well as a change of control provision. Any debt financing we incur in the future may 

contain similar restrictive covenants, representations and change of control provisions. If we fail to comply with 

any of these covenants or representations or if a change of control occurs, and we are unable to obtain a waiver 

from the respective creditors, a default could result under the relevant debt instrument, which then could be 

declared to be immediately due and payable and/or would become immediately due and payable. If we fail to 

make payments under these debt instruments when due, this could lead to an insolvency of Schaeffler Group. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.2.5 We are exposed to risks in connection with interest rate changes and associated hedging and interest 

rate fluctuations could adversely affect our results of operations. 

We are exposed to risks associated with changes in variable interest rates, as certain of our credit facilities bear 

interest at a floating rate. Therefore, an increase or decrease in interest rates would affect our current interest 

expenses and our future refinancing costs. These risks are monitored and evaluated as part of our interest rate 

management activities and managed individually based on principles of alignment with our corporate risk 

strategy and market opportunities by means of derivative interest rate hedging instruments. 
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However, the future use of derivative interest rate hedging instruments is generally dependent on the availability 

of adequate credit lines with appropriate financial institutions. As a result, we may be unable to use derivative 

financial instruments in the future to the extent necessary, and our hedging strategy could therefore ultimately be 

adversely impacted. 

In addition, any hedging transactions executed in the form of derivative financial instruments may result in 

mark-to-market losses. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3 Legal, Regulatory and Tax Risks 

3.3.1 We are involved in legal, administrative and arbitration proceedings and may be obligated to pay 

substantial damages or incur additional costs. 

Companies of Schaeffler Group are involved in a number of legal, administrative and arbitration proceedings 

and could become involved in additional legal, administrative and arbitration proceedings. These proceedings or 

potential proceedings could involve, particularly in the United States, substantial claims for damages or other 

payments. Based on judgments or settlement agreements, we could be obligated to pay substantial damages. Our 

litigation costs and those of third parties could also be significant. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.2 We are subject to industry-wide antitrust investigations, the outcomes of which could result in 

antitrust fines and related damage claims. 

Since 2011, various antitrust authorities, including authorities in the United States, have been investigating 

several manufacturers of bearings and other products, particularly for the automotive and other industrial sectors. 

The authorities are investigating possible agreements and concerted practices violating antitrust laws. We are 

cooperating with antitrust authorities in the context of these investigations. 

Below is a description of the current status of the relevant antitrust investigations and proceedings in the 

respective jurisdictions: 

 European Union:    On March 19, 2014, the European Commission issued a decision under which we were 

required to pay €370.5 million. This penalty was paid in the second quarter of 2014. 

 United States and Canada:    The U.S. Department of Justice served a grand jury subpoena on Schaeffler 

Group USA Inc. on November 9, 2011. In September 2012, Schaeffler Group USA Inc. submitted 

documents and information to the U.S. Department of Justice. So far, Schaeffler Group has not received a 

response. Since May 2012, several class action lawsuits have been filed by plaintiffs in the United States 

and Canada against various Schaeffler Group companies and certain other defendants in this context. The 

plaintiffs seek damages in an unspecified amount, attorneys’ fees and an injunction against the defendants. 

 South Korea:    The Korean Fair Trade Commission has fined our South Korean subsidiary Schaeffler 

Korea Corporation approximately €12 million for collusion regarding imported bearings for the industrial 

aftermarket and approximately €5 million regarding automotive bearings. The Korean public prosecutor has 

initiated criminal proceedings against our subsidiary in this context and may impose an additional fine. 

Schaeffler Korea Corporation has filed appeals against the decisions of the Korean Fair Trade Commission. 

 Brazil:    On September 17, 2014, the Brazilian Antitrust Authority, the Administrative Council for 

Economic Defences (“CADE”), raided our Brazilian subsidiary. CADE alleges price coordination and 

exchange of sensitive information with regard to automotive clutches. In addition, CADE has started an 

investigation into alleged antitrust violations relating to bearings and clutch-facing products. We are 

cooperating with CADE. On July 29, 2015, our Brazilian subsidiary settled the bearings cartel case by 

agreeing to pay approximately €14 million. On September 16, 2015, our Brazilian subsidiary also settled 

the clutches cartel case by agreeing to pay approximately €9 million. Employees of Schaeffler Brazil who 

have been investigated have the opportunity to join any settlement. They may face criminal prosecution as 

well. 

 Spain:    On December 4, 2014, the Spanish Competition Authority issued a fine in the amount of 

€1 million against Schaeffler Iberia and the Schaeffler Shareholder with respect to alleged antitrust law 

infringements in the railway bearings sector. Both companies have filed an appeal against this decision. 
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If any competent antitrust authority concludes that we participated in anti-competitive practices, it may seek to 

impose a fine. Furthermore, prosecutors may initiate criminal proceedings against us or our employees. In 

addition, we may be exposed to substantial follow-on civil damage claims from both direct and indirect 

purchasers of bearings or other affected products, and we are currently in discussions with certain customers to 

settle compensation claims they have raised. Moreover, our customers are increasingly requiring that provisions 

entitling the respective customer to liquidated damages (pauschalisierter Schadensersatz) in the event of 

antitrust violations be included in sourcing contracts. As a result, if such clauses are enforceable and if we were 

to be found in the future to have engaged in any antitrust violations we may be contractually required to pay 

substantial liquidated damages, which could make follow-on civil damage claims even more likely. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.3 Our risk management and compliance controls and procedures may fail to prevent or detect 

corruption, fraud or other criminal or unauthorized behavior. 

We have adopted a worldwide risk management and compliance program that is aimed at preventing corruption, 

fraud and other criminal or unauthorized behavior by our employees, consultants, agents and suppliers. 

Although our global risk management and compliance organization continuously seeks to improve the 

effectiveness and efficiency of this program, given the global scope of our operations and, in particular, the fact 

that corruption and extortion are widespread in certain of the countries in which we operate, such controls may 

prove to be insufficient to prevent or detect unlawful conduct. Despite our compliance program, certain 

employees, consultants, agents or suppliers may still engage in illegal practices or corruption to win business or 

to conspire in order to circumvent our compliance controls. Similarly, our risk management function may fail to 

identify, mitigate or manage relevant risk exposures. Earlier this year, for example, we received information that 

a few of our European employees at one department of our Industrial Division, including senior managers of 

that department, were involved in cases of individual fraud to the detriment of Schaeffler Group. As a 

consequence, we have launched a full review of such incidents and we are taking further steps to improve our 

compliance program. These cases are also the subject of early-stage investigations against the relevant 

employees by the competent German prosecution authorities. 

If our employees, consultants, agents or suppliers engage in corruption, fraud or other criminal or unauthorized 

behavior, we could be subject to administrative, civil or criminal fines or other sanctions, such as the loss of 

business licenses or permits or other restrictions. Potential wrongdoing by our employees, consultants agents or 

suppliers could also damage our reputation and have an adverse impact on our ability to compete for business. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.4 If we fail to maintain an effective system of internal controls over financial reporting, we may not be 

able to detect fraud or report our financial results accurately or timely. 

An effective internal control environment is necessary for us to produce reliable financial reports and is an 

important part of our effort to prevent financial fraud. We periodically evaluate the effectiveness of the design 

and operation of our internal controls over financial reporting. Based on these evaluations, we may conclude 

that enhancements, modifications, or changes to internal controls are necessary or desirable. As a result of 

becoming a listed company, we may also be required to make additional changes to our system of internal 

controls in order to comply with the additional requirements that will be applicable to us, and there can be no 

guarantee that we will be able to respond to these additional requirements without difficulties or inefficiencies 

that could cause us to incur additional costs and/or expose us to regulatory or civil litigation or penalties. 

While management evaluates the effectiveness of our internal controls on a regular basis, these controls may not 

always be effective. There are inherent limitations on the effectiveness of internal controls, including fraud, 

collusion, management override, and failure in human judgment. In addition, control procedures are designed to 

reduce rather than eliminate business risks. 

If we fail to maintain an effective system of internal controls, we may be unable to produce reliable financial 

reports or prevent fraud. In addition, we may be subject to sanctions or investigation by regulatory authorities. 

Any such actions could result in an adverse reaction in the financial markets due to a loss of confidence in the 

reliability of our financial statements. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 



 

14 

3.3.5 We are exposed to warranty and product liability claims and may incur additional costs in 

connection with such claims. 

As a manufacturer, we are subject to product liability lawsuits and other proceedings alleging violations of due 

care, violations of warranty obligations, treatment errors and claims arising from breaches of contract, recall 

actions or fines imposed by government or regulatory authorities. Any such lawsuits, proceedings or other 

claims could result in increased costs. The risks arising from such warranty and product liability lawsuits, 

proceedings and other claims are insured up to levels we consider economically reasonable, but the insurance 

coverage could prove insufficient in individual cases. 

In addition, vehicle manufacturers are increasingly requiring a contribution from their suppliers for potential 

product liability, warranty and recall claims, and we have been subject to continuing efforts by our customers to 

change contract terms and conditions concerning warranty and recall participation. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.6 We may have to repay investment grants and subsidies, or previously awarded investment grants may 

not be disbursed in part or at all. 

A part of our investment requirements for developing and expanding our production capacity is covered by 

public aid, such as subsidies, loans at favorable conditions or tax reductions or exemptions. The decisions on 

granting public aid received by us contain various conditions such as the creation of jobs or specific R&D 

activities. If these conditions are not fulfilled during the commitment period, which generally exceeds the 

specified investment period, this could result in a repayment claim by the relevant authorities for the public aid 

received by us. 

Subsidy related repayment claims could have a material adverse effect on our business, net assets, financial 

condition, cash flows and results of operations. 

3.3.7 We could be unsuccessful in adequately protecting our intellectual property and technical expertise. 

Our products and services are highly dependent upon our technological know-how and the scope and limitations 

of our proprietary rights therein. We have obtained and applied for a large number of intellectual property rights, 

such as patents, that are of considerable importance to our business. The process of seeking patent protection 

can be lengthy and expensive. Furthermore, patents may not be granted on currently pending or future 

applications or may not be sufficient in scope, duration or strength to provide us with meaningful protection or a 

commercial advantage and are subject to expiry. A major part of our know-how and industrial secrets is not 

patented and cannot be protected through intellectual property rights. Consequently, there is a risk that third 

parties, in particular competitors, will copy our know-how without incurring any expenses of their own. 

In addition, while there is a presumption that patents are valid, the granting of a patent does not necessarily 

guarantee that it is effective or that possible patent claims can be enforced to the degree necessary or desired. 

Thus, even where our intellectual property is subject to patents or other intellectual property rights, we may not 

be able to enforce these rights effectively, and the unauthorized use of our intellectual property, such as product 

piracy, could harm our revenues and damage our reputation. 

In addition, we have entered into a number of license, cross-license, cooperation and development agreements 

with our customers, competitors and other third parties under which we are granted access to intellectual 

property or know-how of such third parties. It is possible that license agreements could be terminated under 

circumstances such as a licensing partner’s insolvency or bankruptcy or in the event of a change of control in 

either party, leaving us with reduced access to intellectual property rights to commercialize our own 

technologies. Furthermore, the licensed patents may be invalid. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.8 There is a risk that we infringe on the intellectual property rights of third parties and could therefore 

be forced to change our product offering or be exposed to additional costs. 

Our competitors, suppliers and customers also submit a large number of inventions for intellectual property 

protection. It is not always possible to determine with certainty whether there are effective and enforceable 

third-party intellectual property rights to certain processes, methods or applications. Therefore, third parties 

could assert infringement claims, including baseless claims, against us. As a result, we could be forced to cease 

manufacturing, using or marketing the relevant technologies or products in certain countries or to make changes 
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to manufacturing processes or products. In addition, we could be liable to pay compensation for infringements 

or could be forced to purchase licenses from third parties to make use of technology. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.9 We might not have validly acquired employee inventions or could possibly fail to validly acquire 

them in the future. 

There is a risk that we have failed or will fail to properly claim inventions of our employees. Present or former 

employees who made or make employee inventions might continue to own the rights to inventions if we fail to 

claim such inventions in a timely manner. If we nevertheless registered an employee invention in our name or 

utility model and/or used an employee invention as such, then the respective employee may have a claim for 

transfer of the patent or utility model, as the case may be, against us, and might be able to assert claims for 

damages for the unauthorized use of his or her invention or utility model (e.g., disgorgement of profits or 

notional license fees). In addition, a claim could be asserted against us to enjoin our use of the invention, or we 

could be forced to enter into a license agreement providing for the payment of royalties in order to use the 

invention in the future, or we might have to acquire the invention. Furthermore, employees may have claims for 

employee invention compensation which have not yet been fully satisfied. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.10 We may incur additional costs as a result of industry-wide collective bargaining agreements 

applicable to our employees. 

Our employees in various countries (e.g., Germany, China, South Korea and Slovakia) are subject to collective 

bargaining agreements. If industry-wide collective bargaining agreements which apply to us are amended to the 

effect that they foresee higher benefits for employees in the future, this may lead to higher employment costs 

and higher social security contributions for the past and future. 

Increased costs due to amendments to collective bargaining agreements could have a material adverse effect on 

our business, net assets, financial condition, cash flows and results of operations. 

3.3.11 We are exposed to risks in connection with our pension obligations, which may lead to unexpected 

funding obligations. 

We provide defined benefit pension plans in Germany, the United States, the United Kingdom and certain other 

countries. As of June 30, 2015, our total pension obligations amounted to approximately €2,670 million and our 

net pension obligations for defined benefit pension plans (pension obligations less pension plan assets, funded 

status) amounted to approximately €1,911 million. 

Our externally invested pension plan assets are funded through externally managed investment funds. While we 

prescribe the general investment strategies applied by these funds, we do not determine their individual 

investment alternatives. The assets are invested in different asset classes including stocks, fixed-income 

securities and real estate. The values attributable to the externally invested pension plan assets are subject to 

market fluctuations that are beyond our influence. Unfavorable market developments could result in a 

substantial coverage shortfall for these pension obligations, resulting in a significant increase in our net pension 

obligations. Any such increase in our net pension obligations could adversely affect our financial condition due 

to an increased additional outflow of funds to finance the pension obligations. Also, we are exposed to risks 

associated with longevity and interest rate changes in connection with our pension obligations as interest rate 

decreases could have an adverse effect on our liabilities under our pension schemes. Furthermore, certain of our 

U.S. -based subsidiaries have entered into obligations to make contributions to healthcare costs of their former 

employees. Accordingly, we are exposed to the risk that these costs will increase in the future (e.g., due to the 

longevity of our obligations and interest rate changes). 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.12 Our operations are subject to stringent laws and regulations, particularly under applicable 

environmental laws, the violation of which could lead to significant liabilities. 

The nature of our business subjects us to significant government regulation, including increasingly stringent 

environmental laws and regulations in most jurisdictions where we operate. Such laws and regulations also 

require permits or authorizations to be obtained and forms to be completed and delivered in connection with the 

operation of our business. This regulatory framework imposes significant day-to-day compliance burdens, costs 
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and risks on us. In particular, violations of such laws and regulations may give rise to significant liabilities, 

including fines and penalties, monetary and reputational damages, third-party liabilities and limitations on our 

business operations and site closures. There can be no assurance that we have been and will be in full 

compliance with all applicable laws and regulations governing the protection of the environment and human 

health, including regulations concerning employee health and safety. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.13 We could become subject to additional burdensome environmental, safety or other regulations and 

additional regulation could adversely affect demand for our products and services. 

We must observe a large number of different regulatory systems across the world that change frequently and are 

continuously evolving and becoming more stringent, in particular with respect to the environment, chemicals, 

hazardous materials and health. This applies also to air, water, soil pollution and waste regulations, all of which 

have recently become more stringent through new laws, in particular, in the European Union and the United 

States. In addition, we require various permits for our sites and operations and we have to comply with the 

requirements specified therein. In the past, adjusting to new regulations has required significant investments, 

and we assume that further significant investments in this regard will be required in the future. 

Furthermore, any additional regulation restricting or limiting car traffic with an aim at reducing carbon 

emissions could lead to a material decrease in car sales and consequently adversely affect demand for our 

products and services. 

In numerous markets important to us, governments introduced scrappage programs in 2009 (such as the Car 

Allowance Rebate System in the United States and the Car Scrappage Bonus (Umweltprämie) in Germany) 

intended to provide economic incentives to car owners to trade in older and purchase new vehicles. Most of 

these programs, which were designed to stimulate the economy by boosting vehicle sales, have expired. As 

these scrappage programs may have led to increased short-term sales by bringing forward potential demand 

rather than adding incremental demand in the relevant markets, vehicle sales may decline in the short term. This 

could have negative consequences for vehicle production volumes, on which our business depends. Similarly, 

the planned introduction of an infrastructure charge imposing a toll for all cars on German streets 

(Autobahnmaut) could negatively affect vehicle sales and production volumes. In February 2015, the German 

government announced that the legislative framework for such a toll may enter into force with effect from 

January 1, 2016. However, due to a pending infringement procedure initiated by the European Commission for 

non-compliance of this legislative framework with European law, its implementation has been temporarily 

suspended by the German government. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.14 We could be held liable for soil, water or groundwater contamination or for risks related to 

hazardous materials. 

Many of the sites at which we operate have been used for industrial purposes for many years, leading to risks of 

contamination and resulting site-restoration obligations. We could also be held responsible for the remediation 

of areas adjacent to our sites. Soil, water and/or groundwater contamination has been discovered at sites 

operated by us in the past, including a site operated by Schaeffler Brazil. The competent authorities could assert 

claims against us, as the owner or tenant of the affected plots, for the examination or remediation of such soil, 

water and/or groundwater contamination, or order us to dispose of, or to treat, contaminated soil excavated in 

the course of construction. We may also be required to indemnify the owners of plots leased by us or of other 

properties, if the authorities were to pursue claims against the relevant owner of the property for contamination 

that we have caused. On several of the sites where contamination has been discovered, remediation activities 

have already taken place upon order by, or agreement with, the competent authorities. Costs incurred in 

connection with such claims are generally difficult to predict. If any contamination were to become a subject of 

public discussion, there is a risk that our reputation or relations with our customers could be adversely affected. 

Furthermore, at some of the sites at which we operate, hazardous materials, such as asbestos-containing building 

materials used for heat insulation, were used in the past. The health and safety of third parties (such as former 

employees) may have been affected due to the use of such hazardous materials and we could therefore be 

exposed to related damage claims in the future. We face similar risks with respect to former sites which we have 

sold. Even if we have contractually excluded or limited our liability in connection with the sale of such 

properties, we could be held responsible for currently unknown contamination on properties which we 

previously owned or used. 
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In addition, manufacturers of clutch-lining materials are sometimes defendants in suits brought by individuals 

claiming personal injuries as a result of alleged exposure to asbestos or asbestos-containing products. Claims of 

this nature have been filed against certain of our subsidiaries in the United States as a result of sales of 

clutch-lining material containing asbestos made until the end of the 1980s. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.3.15 Tax audits may lead to a substantial increase of our tax burden for past periods. 

The Company and many German as well as foreign companies of Schaeffler Group are subject to routine tax 

audits by the competent tax authorities. In ongoing or future tax audits, the tax laws or relevant facts could be 

interpreted by the tax authorities in a manner deviating from our view. As a result, the tax authorities could 

revise original tax assessments and substantially increase our tax burden (including interest and penalty 

payments). The last tax audit conducted by the competent tax authorities regarding the Company and all 

material German subsidiaries covered the fiscal years from 2005 up to and including 2007. While the tax 

assessments after this tax audit are not yet definitively valid (bestandskräftig), the results have already been 

analyzed and accounted for by the Company. The last definitively valid tax assessment after a tax audit covered 

the fiscal years up to and including 2004. 

Due to certain reorganizations (i.e., the transfer of Schaeffler Holding GmbH & Co. KG’s operating business 

and the respective subsidiaries by way of a hive-down under the German Reorganization Act 

(Umwandlungsgesetz) to the Schaeffler Shareholder in 2009 and the subsequent transfer of the interest in 

Schaeffler Technologies AG & Co. KG to the Company in 2012 and the further transfer by way of a tax 

accretion in 2013), the Company is exposed to tax audit risks in connection with the operating business and the 

respective subsidiaries relating to periods during which Schaeffler Holding GmbH & Co. KG operated this 

business. 

The Company and its affiliates have set up certain tax provisions to address identifiable risks in respect of 

uncertain tax audit risks. As a result, the consolidated financial statements of the Company include provisions 

and liabilities to cover potential exposure for tax audits. So far, we are not aware that there have been any 

definitive significant findings which would not be covered by the tax provisions and liabilities we have already 

accounted for. Nevertheless, it cannot be ruled out that ongoing and/or future tax audits will lead to additional 

tax expenses and/or payments. 

The Company and its subsidiaries could accrue unanticipated tax expenses in relation to previous tax assessment 

periods which have not yet been subject to a tax audit or are currently subject to a tax audit and this could have a 

material adverse effect on our business, net assets, financial condition, cash flows and results of operations. 

3.3.16 Certain shares in Schaeffler Group companies are tainted for German tax purposes which may 

trigger the (partial) retroactive taxation of built-in gains. 

Due to a legal restructuring of Schaeffler Group and its parent group, certain shares in Schaeffler Group 

companies are tainted (sperrfristbehaftet) for German tax purposes within the meaning of Section 20 et seq. of 

the German Reorganization Tax Act (Umwandlungssteuergesetz). In 2009 and 2010, the business of the former 

Schaeffler Holding GmbH & Co. KG was indirectly and through various steps hived-down into the Schaeffler 

Shareholder pursuant to the German Reorganization Tax Act (Umwandlungssteuergesetz) at tax book value. As 

a result, a seven-year holding period applies with respect to the shares in the Schaeffler Shareholder received 

and furthermore to the shares that form part of the contributed business. In 2012, the limited partnership interest 

in Schaeffler Technologies AG & Co. KG was contributed into the Company at tax book value (steuerlicher 

Buchwert). As a result, a further seven-year holding period applies. 

A sale or comparable event of any of these tainted shares and certain further actions or omissions during the 

seven-year holding period may trigger the (partial) retroactive taxation of built-in gains of the contributed 

business and shares existing at the tax effective date of the contribution for German tax purposes. While this tax 

would generally only affect the shareholders making (indirect) contributions and not the Company or other 

Schaeffler Group company, trade tax on a recapture gain would become due at the level of a subsidiary of the 

Schaeffler Shareholder (i.e., a Schaeffler Group company). 

The retroactive taxable gain is principally defined as the difference between the fair market value of the 

contributed assets or shares at the time of the relevant transaction and their tax book value. This difference is 

reduced by one seventh for each year that has elapsed since the contribution until the recapture gain is triggered. 

As the tainted shares form part of the collateral securing the financing obtained by Schaeffler’s parent group, an 

enforcement of the collateral or the collateral securing indebtedness at the parent group level would also trigger 
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the (partial) retroactive taxation of such built-in gains (reduced by one seventh for each year passed since the 

relevant transaction). In addition, a sale or comparable event and certain further actions or omissions could 

under certain circumstances also be triggered by a direct or indirect shareholder of the Schaeffler Shareholder or 

their successors and assignees; accordingly the avoidance of any such event and the ensuing tax burden is 

beyond Schaeffler’s control. 

The taxation of such a recapture gain may result in a tax liability of several hundred million Euros for Schaeffler 

Group companies and could therefore have a material adverse effect on our business, net assets, financial 

condition, cash flows and results of operations. 

3.3.17 We are affected by the German interest barrier rules and this may increase our tax burden. 

The interest barrier rules generally provide for a limitation on the deduction of a business’ net interest expenses 

in a fiscal year to an amount equal to 30% of the tax-adjusted earnings before interest, taxes, depreciation and 

amortization in such fiscal year (the definition of interest expenses for interest barrier rule purposes is not free of 

doubt and therefore causes uncertainty). As a result, our annual refinancing expenses (interest payments and 

further expenses which qualify as interest expenses within the meaning of the interest barrier rules) will not be 

immediately deductible in full for tax purposes, but can be carried forward as interest-expense carryforwards 

(Zinsvorträge). The Company built up certain amounts of interest-expense carryforwards. 

3.4 Risks in connection with our Shareholders 

3.4.1 The Schaeffler Shareholder continues to control Schaeffler Group, and the interests of the 

Schaeffler Shareholder may conflict with the interests of other shareholders. 

Following the consummation of the Private Placement, the Schaeffler Shareholder will retain all common voting 

bearer shares and thus exercise all voting rights in the Company’s shareholders’ meeting, except for certain 

extraordinary circumstances provided by law. Thus, the holders of Listed Shares will generally not be able to 

exercise any votes in the Company’s shareholders’ meeting. The interests of the Schaeffler Shareholder (and 

any affiliated companies) could conflict with the interests of the other shareholders. 

The Schaeffler Shareholder will, in particular, be in a position to pass resolutions at the Company’s shareholders’ 

meeting, including resolutions electing the shareholder appointed members of the Company’s supervisory board 

(the “Supervisory Board”). In particular, it can determine the allocation of profit and hence the Company’s 

dividend policy. In addition, the Schaeffler Shareholder can determine the future composition of the Supervisory 

Board and therefore, indirectly, of the Board of Managing Directors, and also adopt certain resolutions on other 

significant matters such as major capital measures or the conclusion of a domination and profit/loss transfer 

agreement. The Schaeffler Shareholder will even be in a position to pass resolutions, which under German 

company law require the approval of at least three-quarters of the share capital represented at the time a vote is 

taken, such as creating authorized or conditional capital, changing the corporate purpose 

(Unternehmensgegenstand), mergers, spin-offs or conversions to a different form of legal entity. 

The Schaeffler Shareholder’s mere potential to exert influence and especially actual voting at the Company’s 

shareholders’ meeting or the exertion of influence in a way that conflicts with the interests of the Company’s 

other shareholders may have a significant adverse impact on the price of the Listed Shares. Furthermore, any 

capital increase requires the cooperation of the Schaeffler Shareholder, which may limit our ability to raise 

further capital or allow us to do so only on unfavorable terms. Even if the Schaeffler Shareholder does agree to a 

future capital increase, if it does not participate in such capital increase, it could be more difficult for us to raise 

new capital in that capital increase. 

In addition, Schaeffler Verwaltungs GmbH (“SV GmbH”), which is the sole shareholder of the Schaeffler 

Shareholder and therefore controls the Schaeffler Shareholder’s operations, has entered into a syndicated 

facilities agreement with certain banks. This agreement provides for a number of restrictive covenants and 

SV GmbH is under an obligation to ensure that even though entities of Schaeffler Group are not a party to the 

syndicated facilities agreement, such entities still comply with certain restrictions thereunder (in particular 

covenants limiting the ability of entities of Schaeffler Group to undergo certain reorganizations, to make certain 

restricted payments or to enter into domination agreements, profit and loss sharing agreements or similar 

enterprise agreements with certain restricted persons and non-affiliated third persons). Also, SV GmbH has 

issued several series of notes through a finance subsidiary. Under the indentures governing the notes, SV GmbH 

is required to cause Schaeffler Group to comply with certain restrictive covenants set forth in the indentures 

(including covenants limiting Schaeffler Group’s ability to incur or guarantee additional indebtedness (including 

certain debt-like instruments), make certain restricted payments or investments, create or incur certain liens, 

enter into agreements that restrict the ability of Schaeffler Group entities to pay dividends, transfer or sell assets, 

or enter into certain transactions with affiliates). SV GmbH may cause the Schaeffler Shareholder to exercise its 

influence over the Company in order to ensure that Schaeffler Group complies with the covenants under the 
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syndicated facilities agreement and the indentures under its notes, even when this may conflict with the interests 

of holders of Listed Shares. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.4.2 SV GmbH will hold a majority in any special meetings of holders of Listed Shares and may pass 

resolutions that materially adversely affect the price of the Listed Shares. 

Following the consummation of the Private Placement and assuming that 9,000,000 Listed Shares are sold by 

SV GmbH in the Private Placement and no stabilization measures are taken, SV GmbH will hold a total of 

91,000,000 Listed Shares, or 54.8% of all Listed Shares outstanding (98,500,000 or 59.3%, respectively, if 

stabilization measures are fully exercised). In certain cases, the German Stock Corporation Act (Aktiengesetz) 

provides for special meetings of holders of common non-voting bearer shares with preferred dividend payments 

(e.g., for a resolution terminating or restricting the preference rights of such shares or a resolution on the 

issuance of new common non-voting bearer shares with preferred dividend payments that will take precedent 

over or will rank equally with existing common non-voting bearer shares with preferred dividend payments in 

the distribution of profits or the Company’s assets, if the subscription rights of holders of existing common 

non-voting bearer shares with preferred dividend payments are excluded). 

SV GmbH will hold the majority of the votes in such special meetings. While Section 141(3) sentence 2 of the 

German Stock Corporation Act (Aktiengesetz) requires a majority of three-quarters of the votes taken to pass 

such resolutions, SV GmbH may still be in a position to outvote other holders of Listed Shares (e.g., due to a 

low participation in the special meeting). 

Any resolutions to terminate or restrict the preference rights of Listed Shares or for the issuance of new common 

non-voting bearer shares with preferred dividend payments could materially impair the economic rights attached 

to such shares and, accordingly, have a material adverse impact on the share price of the Listed Shares. 

3.4.3 Loan note receivables from the Schaeffler Shareholder may decline in value and the Company may 

not be able to collect these loan note receivables in full. 

In connection with SV GmbH’s contribution to Schaeffler of loan note receivables owing from the Schaeffler 

Shareholder and Schaeffler Beteiligung, on December 12, 2014, the Company, as lender, and the Schaeffler 

Shareholder and Schaeffler Beteiligung, as borrowers, entered into loan agreements providing for a 

€1,071 million term facility in the case of the Schaeffler Shareholder and a €629 million term facility in the case 

of Schaeffler Beteiligung. The Schaeffler Shareholder replaced Schaeffler Beteiligung as the debtor of the 

€629 million loan note receivable on September 1, 2015. Furthermore, as of the date of this Prospectus, a loan 

note receivable in the amount of €270 million from the Schaeffler Shareholder was outstanding in connection 

with a cash pooling agreement. 

As of the date of this Prospectus, loan note receivables in the amount of €1,885 million were still outstanding 

under these loan agreements. The loan note receivables are secured by share pledges over 23,250,361 shares in 

Continental Aktiengesellschaft (“Continental AG”), a publicly listed manufacturer of automotive components, 

in which the Schaeffler Shareholder and SV GmbH hold a combined stake of 46% as of the date of this 

Prospectus. Based on a XETRA share price of €192.85, these shares had a total market value of €4,484 million 

at the end of trading on October 2, 2015 (i.e., 237.9% of the value of the loan note receivables as of the date of 

this Prospectus). If the Continental AG share price declines significantly, the share pledges used to secure the 

Company’s loan note receivables may no longer be sufficient as collateral. Thus, the value of the Company’s 

collateral may decline and, in case of a default of Schaeffler’s parent group, proceeds from the realization of this 

collateral may not be sufficient to cover the loan note receivables in full. 

Under the agreements governing the loan note receivables, the Schaeffler Shareholder may capitalize interest 

due on the loans (i.e., such interest may be added to the principal amount). It is, however, not required to post 

any additional collateral. Should the Schaeffler Shareholder decide to capitalize interest instead of paying it, this 

would increase the principal amount outstanding under the loans and, as a result, the shares in Continental AG 

would also serve as security for the additional principal. Therefore, the value of the collateral in relation to the 

principal amount outstanding would decline and this may adversely affect the value of the loan note receivables. 

Furthermore, the Schaeffler Shareholder may request the release of some of the Continental AG shares from the 

share pledges if part of the loan note receivables have been repaid or prepaid and, following such re- or 

prepayment, the remaining loan amounts are secured by shares of Continental AG with a value equal to 200.0% 

of the then outstanding balance of the loan note receivables, with such value calculated by using the then current 

Continental AG share price. As of the date of this Prospectus, since it has made a repayment of certain amounts 

under its loan note receivable, the Schaeffler Shareholder has the right to request the release of some of the 
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Continental AG shares from the share pledges. If the Schaeffler Shareholder were to exercise its right, this 

would reduce the number of Continental AG shares serving as collateral to secure the Company’s loan note 

receivables, making it more likely that the remaining Continental AG shares would no longer provide sufficient 

collateral if the Continental AG share price were to decline. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.4.4 We could be adversely affected by a deterioration in the creditworthiness or liquidity of our parent 

group. 

We have obtained credit ratings from internationally recognized rating agencies and intend to improve these 

ratings by reducing our external financial debt with the proceeds of the Private Placement. However, our rating 

is dependent in part on the creditworthiness of our parent group, and any deterioration in the creditworthiness of 

our parent group (e.g., due to an inability to obtain new financing or unforeseen financing needs) could therefore 

have an adverse effect on our rating. In addition, a deterioration in the liquidity of our parent group could make 

it more likely that the Schaeffler Shareholder would exercise its control over Schaeffler Group to cause 

Schaeffler Group to make dividend payments, which could restrict the cash available to Schaeffler Group and 

therefore have an adverse effect on our business, net assets, financial condition, cash flows and results of 

operations. 

3.4.5 Membership of the same persons on several boards may result in conflicts of interest between 

Schaeffler Group, the Schaeffler Shareholder and other affiliated companies of the Schaeffler 

Shareholder. 

In addition to the fact that the Schaeffler Shareholder owns all common voting bearer shares in the Company 

and may use its influence in the Supervisory Board, we are further linked to the Schaeffler Shareholder and 

certain of its affiliated companies. In particular, there is some overlap in personnel between Schaeffler Group 

and these companies (“Dual Mandates”), which is common practice in comparable corporate structures. Klaus 

Rosenfeld, our Chief Executive Officer, is also a member of the supervisory board of Continental AG. 

Furthermore, Georg F. W. Schaeffler, the chairman of the Supervisory Board, and Maria-Elisabeth 

Schaeffler-Thumann, the deputy chairperson of the Supervisory Board, are also represented on the supervisory 

board of Continental AG. Mr. Schaeffler and Ms. Schaeffler-Thumann are also the ultimate owners of all 

common voting bearer shares in the Company and the 46% stake in Continental AG. In addition, Mr. Schaeffler, 

Ms. Schaeffler-Thumann and Mr. Rosenfeld are all members of the management board (Geschäftsführung) of 

the Schaeffler Shareholder and SV GmbH. 

It cannot be excluded that in some cases there may be a conflict of interest in engaging in and structuring 

business relations between Schaeffler Group and the Schaeffler Shareholder or companies affiliated with the 

Schaeffler Shareholder, in particular Continental AG. 

The German Stock Corporation Act (Aktiengesetz) and the German Corporate Governance Code (Deutscher 

Corporate Governance Kodex) contain certain provisions aimed at protecting companies from the negative 

effects of potential conflicts of interest in case of personnel overlap. Members of the board of managing 

directors of a German stock corporation (Aktiengesellschaft) such as the Company have a legal duty to act solely 

in the interests of their respective companies. In the case of Dual Mandates, this duty can mean that board 

members are not permitted to vote on certain decisions in one or both of the companies. Persons holding Dual 

Mandates, including persons who are members of the supervisory board of Continental AG, are not allowed to 

make any decisions that are not in our interests. Despite these regulations, we cannot exclude the possibility that 

in some cases conflicts of interest may arise which are resolved to the detriment of Schaeffler Group. In 

particular, it cannot be excluded that the involvement of the members of the Board of Managing Directors and 

Supervisory Board and other employees of Schaeffler Group in the strategy of affiliated companies of the 

Schaeffler Shareholder may result in some of these individuals – who hold offices or other functions in such 

companies – acting in the interests of these companies. The same holds true with regard to the possible 

individual economic interests of such persons. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 
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3.5 Risks related to the Listed Shares 

3.5.1 The market price and trading volume of the Listed Shares may fluctuate significantly, in which case 

investors could lose some or all of their investment. 

Prior to the admission to trading of the Listed Shares, there was no public market for the Listed Shares. There is 

no guarantee that a liquid market for the Listed Shares will develop. Investors may not be in a position to sell 

their Listed Shares quickly or at the market price if there is no active trading in the Listed Shares. 

The trading price of Listed Shares may be volatile and could fluctuate widely in response to factors beyond our 

control, including general market conditions of the securities and other markets in Germany and elsewhere in 

the world. These broad market and industry factors may significantly affect the market price and volatility of the 

Listed Shares, regardless of our actual operating performance. In particular, the performance and fluctuation of 

the market prices of other companies with business operations located mainly in Germany that have listed their 

securities on the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) or the Luxembourg Stock Exchange 

(Bourse de Luxembourg) may affect the volatility in the price of and trading volumes for the Listed Shares. 

The materialization of any of the risks described above could cause the price of the Listed Shares to fall, in 

which case investors could lose some or all of their investment. 

3.5.2 Future sales of shares in the Company, including Listed Shares, could depress the market price of 

the Listed Shares and holders of Listed Shares may be offered a lower price in the event of a 

takeover offer. 

Following the consummation of the Private Placement and assuming that 9,000,000 Listed Shares are sold by 

SV GmbH in the Private Placement and no stabilization measures are taken, SV GmbH will hold a total of 

91,000,000 Listed Shares, or 54.8% of all Listed Shares outstanding (98,500,000 or 59.3%, respectively, if 

stabilization measures are fully exercised). There may be a material adverse effect on the market price of the 

shares in the Company if SV GmbH or any other major shareholder were to sell substantial amounts of its shares 

or if market participants were to become convinced that such sales might occur. 

The Schaeffler Shareholder holds 500,000,000 common voting bearer shares and thus holds 75.1% of the 

Company’s total share capital. In the future, the Schaeffler Shareholder may decide to list such shares on a 

public exchange. There may be a material adverse effect on the market price of the shares in the Company if the 

Schaeffler Shareholder or any other major shareholder were to sell substantial amounts of its shares on such 

public exchange or otherwise or if market participants were to become convinced that such sales might occur. 

Pursuant to the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und Übernahmegesetz), 

every person whose share of voting rights reaches or exceeds 30% of the voting rights of the Company is 

generally required to submit a mandatory public tender offer to all holders of shares in the Company. However, 

there is no obligation to pay the same share price to the holders of the Listed Shares, and the holders of the 

Listed Shares may therefore be offered a lower price for their shares in the event an acquirer wished to acquire 

the Company. 

3.5.3 Future capitalization measures may lead to substantial dilution (i.e., a reduction in the value of the 

Listed Shares and the control rights of existing shareholders’ interests in us). Future offerings of 

debt or equity securities may adversely affect the market price of the Listed Shares. 

We may require additional capital in the future to finance our business operations and growth. The raising of 

additional equity through the issuance of new shares may dilute shareholder interests. Because our decision to 

issue shares in any future offering will depend on market conditions and other factors beyond our control, we 

cannot predict or estimate the amount, timing or nature of future offerings. Thus, holders of Listed Shares bear 

the risk that future offerings might reduce the market price of the Listed Shares and dilute their shareholdings in 

the Company. 

The materialization of the risk described above could cause the price of the Listed Shares to fall, in which case 

investors could lose some or all of their investment. 

3.5.4 The Board of Managing Directors, with the approval of the Supervisory Board, could resolve upon 

the downlisting of the Listed Shares from the regulated market segment to the entry standard or 

upon the delisting of the Listed Shares from a stock exchange without the shareholders’ approval 

and without the payment of compensation. 

The Listed Shares will be listed on the regulated market segment (regulierter Markt) of the Frankfurt Stock 

Exchange (Frankfurter Wertpapierbörse) with simultaneous admission to the sub segment of the regulated 

market with additional post-admission obligations (Prime Standard) of the Frankfurt Stock Exchange 
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(Frankfurter Wertpapierbörse) and on the regulated market of the Luxembourg Stock Exchange (Bourse de 

Luxembourg). According to a recent decision of the German Federal Court (Bundesgerichtshof), a company’s 

board of managing directors, with the approval of the supervisory board, can resolve upon a downlisting of the 

company’s shares from the regulated market segment (Prime Standard) to the non-regulated market (Entry 

Standard) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) or delisting of the company’s shares 

from the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) without the shareholders’ approval or 

payment of compensation to the company’s shareholders. 

Therefore, the shares in the Company could be downlisted from the regulated market segment (Prime Standard) 

to the non-regulated market (Entry Standard) or delisted without the consent of the holders of Listed Shares and, 

subject to future legislation which is currently being discussed, without payment of compensation. After a 

downlisting or delisting decision, broker dealers may be less willing or able to sell and/or make a market in the 

Listed Shares, which may make it more difficult for shareholders to dispose of, or to obtain accurate quotations 

for the price of, Listed Shares. 

A downlisting or delisting of the Listed Shares could have a material adverse effect on our business, net assets, 

financial condition, cash flows and results of operations and could cause the price of the Listed Shares to fall, in 

which case investors could lose some or all of their investment. 

3.5.5 The Company may fail to comply with the additional requirements that will be applicable to it as a 

public company. 

Following the admission to trading of the Listed Shares, the Company will for the first time be directly subject 

to the legal requirements of German companies listed on a regulated stock market. The Company’s management 

team will need to develop the expertise necessary to comply with the numerous regulatory and other 

requirements applicable to public companies, including requirements relating to corporate governance, listing 

standards and securities and investor relations issues. There can be no guarantee that the Company will be 

capable of responding to these additional requirements without difficulties and inefficiencies could cause it to 

incur significant additional costs and/or could expose it to regulatory or civil litigation or penalties. 

The materialization of any of the risks described above could have a material adverse effect on our business, net 

assets, financial condition, cash flows and results of operations. 

3.5.6 The Company may not be able to pay dividends in the foreseeable future. 

Under German corporate law, a company may only pay dividends if it shows unappropriated retained earnings 

in its unconsolidated German Commercial Code (Handelsgesetzbuch) financial statements. The Company may 

not be able to generate sufficient unappropriated retained earnings to be able to distribute dividends under 

requirements of German corporate law. In addition, the existing financing arrangements of Schaeffler Group 

contain restrictions on dividend payments. Hence, even if the Company is able to generate sufficient 

unappropriated retained earnings that would allow it to distribute dividends under German corporate law, the 

available baskets under Schaeffler Group’s existing financing arrangements may limit the amount of dividends 

that may be distributed to shareholders. 

A lack of dividend payments could cause the price of the Listed Shares to fall, in which case investors could 

lose some or all of their investment. 
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4.   GENERAL INFORMATION 

4.1 Responsibility Statement 

Schaeffler AG, with its registered office at Industriestraße 1-3, 91074 Herzogenaurach, Germany, and registered 

with the commercial register of the local court (Amtsgericht) of Fürth, Germany, under docket number 

HRB 14738 (“Schaeffler” or the “Company” and, together with its consolidated subsidiaries, “Schaeffler 

Group”, “we”, “us” or “our”), together with Deutsche Bank Aktiengesellschaft, Frankfurt am Main, Germany 

(“Deutsche Bank”), and Citigroup Global Markets Limited, London, United Kingdom (“Citigroup”, and 

together with Deutsche Bank, the “Joint Global Coordinators”), and together with and together with Merrill 

Lynch International, London, United Kingdom (“BofA Merrill Lynch”), and HSBC Trinkaus & Burkhardt AG, 

Dusseldorf, Germany (“HSBC”, and together with BofA Merrill Lynch and the Joint Global Coordinators, 

collectively referred to as the “Joint Bookrunners” or the “Underwriters”), have assumed responsibility for 

the contents of this prospectus (the “Prospectus”) pursuant to Section 5(4) of the German Securities Prospectus 

Act (Wertpapierprospektgesetz) and declare that the information contained in this Prospectus is, to the best of 

their knowledge, correct and contains no material omissions. 

Where a claim relating to the information contained in this Prospectus is brought before a court, the plaintiff 

investor might, under the national legislation of the member states of the European Economic Area (“EEA”), 

have to bear the costs of translating this Prospectus before the legal proceedings are initiated. 

The information in this Prospectus will not be updated subsequent to the date hereof except for any significant 

new event or significant error or inaccuracy relating to the information contained in this Prospectus that may 

affect an assessment of the securities and occurs or comes to light following the approval of this Prospectus but 

before the admission of the securities to trading. These updates must be disclosed in a prospectus supplement in 

accordance with Section 16(1) sentence 1 of the German Securities Prospectus Act (Wertpapierprospektgesetz). 

4.2 Purpose of this Prospectus 

For the purpose of the admission to trading on the regulated market of the Frankfurt Stock Exchange 

(Frankfurter Wertpapierbörse) and the simultaneous admission to the sub segment of the regulated market with 

additional post admission obligations (Prime Standard) of the Frankfurt Stock Exchange (Frankfurter 

Wertpapierbörse) and simultaneously to trading on the regulated market of the Luxembourg Stock Exchange 

(Bourse de Luxembourg), this Prospectus relates to 166,000,000 common non-voting bearer shares in the 

Company with preferred dividend payments with no par value (Stückaktien), each representing a notional value 

of €1.00 and with full dividend rights from January 1, 2015 consisting of: 

 66,000,000 newly issued common non-voting bearer shares with preferred dividend payments with no par 

value (Stückaktien) (the “New Shares”) from a capital increase against cash contributions resolved by an 

extraordinary shareholders’ meeting of the Company on September 8, 2015; and 

 100,000,000 existing common non-voting bearer shares with preferred dividend payments with no par value 

(Stückaktien) (the “Existing Shares” and, together with the New Shares, the “Listed Shares”) from the 

holdings of Schaeffler Verwaltungs GmbH (“SV GmbH”). 

4.3 Background to the Listing 

4.3.1 Corporate Reorganization and Capital Measures 

In October 2014, Schaeffler Group and HoldCo Group (as defined below) entered into the final stage of a 

multi-year corporate reorganization that had been initiated in 2012 and was designed to establish a clean, 

capital-markets-ready structure separating ownership of Schaeffler Group from ownership of a holding of shares 

in Continental Aktiengesellschaft (“Continental AG”). During the course of this final stage, group management 

functions previously exercised by Schaeffler Verwaltung Zwei GmbH (then named Schaeffler AG) (the 

“Schaeffler Shareholder”) were transferred to INA Beteiligungsgesellschaft mit beschränkter Haftung (“IBH”) 

(Schaeffler’s legal predecessor), which completed its transformation into the new parent company of Schaeffler 

Group. IBH was also converted into a German stock corporation and its legal name was changed to 

Schaeffler AG. At the same time, the Schaeffler Shareholder was converted into a German limited liability 

company and its legal name was changed to Schaeffler Verwaltung Zwei GmbH. 

For more information on these reorganizations, see “14. General Information on the Company and the Group—

14.2 History and Development—14.2.2 Corporate Reorganization and Capital Measures”. 

In December 2014, to strengthen Schaeffler’s equity base, a €1,071 million loan note receivable from the 

Schaeffler Shareholder and a €629 million loan note receivable from Schaeffler Beteiligungsholding GmbH & 

Co. KG (“Schaeffler Beteiligung”) were contributed to Schaeffler by SV GmbH as part of a capital increase in 



 

24 

kind. In exchange, SV GmbH received new shares in Schaeffler representing approximately 16.7% of 

Schaeffler’s total share capital, thereby reducing the Schaeffler Shareholder’s stake in Schaeffler to 

approximately 83.3%. 

The Schaeffler Shareholder replaced Schaeffler Beteiligung as the debtor of the €629 million loan note 

receivable on September 1, 2015. Furthermore, as of the date of this Prospectus, a loan note receivable in the 

amount of €270 million from the Schaeffler Shareholder was outstanding in connection with a cash pooling 

agreement. Therefore, the total loan note receivables from the Schaeffler Shareholder amounted to 

€1,885 million as of the date of this Prospectus. The above-mentioned loan note receivables are due and payable 

in December 2024 and are secured by share pledges over shares in Continental AG. However, the Schaeffler 

Shareholder may make voluntary prepayments at any time prior to maturity. 

The following diagram sets forth a simplified summary of Schaeffler, its direct and indirect shareholders 

(Schaeffler Beteiligung together with the Schaeffler Shareholder and the Schaeffler Shareholder’s direct and 

indirect shareholders, the “HoldCo Group”) and HoldCo Group’s holdings in Continental AG, as well as each 

entity’s holdings in the respective total share capital, prior to the beginning of the Private Placement: 

 
 

The Schaeffler Shareholder and Schaeffler Beteiligung have issued various guarantees for the benefit of the 

creditors of Schaeffler Group’s external financial debt (notes and loans). In connection with the Private 

Placement, Schaeffler will cause the release of the guarantees issued by the Schaeffler Shareholder and 

Schaeffler Beteiligung for the benefit of Schaeffler Group’s creditors. Following such release, there will be no 

guarantees by entities of HoldCo Group of any of Schaeffler Group’s external financial debt. 

4.3.2 Private Placement 

In anticipation of the expected admission to trading of the Listed Shares on the regulated market segment of the 

Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) and the regulated market of the Luxembourg Stock 

Exchange (Bourse de Luxembourg), on September 21, 2015, the Joint Bookrunners initiated a private placement 
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(the “Private Placement”) of the New Shares and 9,000,000 Existing Shares (the “Base Shares”) and on 

October 5, 2015, jointly with the Company and SV GmbH, set the price range at €12.00 to €14.00 per share (the 

“Price Range”). 

The placement price and the final number of shares to be placed in the Private Placement are expected to be 

determined based on the order book prepared during the bookbuilding process on or about October 8, 2015. The 

consummation of the Private Placement is subject to the fulfilment of the condition precedent that the Frankfurt 

Stock Exchange (Frankfurter Wertpapierbörse) has admitted the Listed Shares to trading on the regulated 

segment (regulierter Markt) of the Frankfurt Stock Exchange and, simultaneously, on the sub-segment thereof 

with additional post-admission obligations (Prime Standard). 

In addition, SV GmbH has reserved the option to place an additional up to 24,400,000 common non-voting 

bearer shares with preferred dividend payments with no par value (Stückaktien) in the Private Placement (the 

“Upsize Option”). The Upsize Option can be exercised by SV GmbH, in consultation with the Joint 

Bookrunners, in part or in full on the day on which the placement price is set (currently expected to take place 

on October 8, 2015). 

4.3.2.1 Structure of the Private Placement 

The Private Placement is exclusively addressed to qualified investors and fewer than 150 non-qualified investors 

in any member state of the EEA, including in the Federal Republic of Germany (“Germany”), and certain other 

jurisdictions (excluding Australia and Japan). The Listed Shares have not been and will not be registered under 

the U.S. Securities Act of 1933, as amended (the “Securities Act”), or the securities laws of any other 

jurisdiction of the United States of America (“United States”) and may not be offered, sold or otherwise 

transferred within the United States, except pursuant to an exemption from, or in a transaction not subject to, the 

registration requirements of the Securities Act and in compliance with any applicable securities laws of any state 

or other jurisdiction in the United States. The Listed Shares offered or sold outside the United States will be 

offered or sold in offshore transactions as defined in, and in reliance on, Regulation S under the Securities Act. 

Book-entry delivery of the Listed Shares sold in the Private Placement against payment of the share price is 

expected to occur on October 13, 2015. 

4.3.2.2 Placement Capital Increase 

With respect to the Private Placement, an extraordinary shareholders’ meeting of the Company resolved on 

September 8, 2015 to increase the Company’s share capital by €66,000,000.00 to €666,000,000.00 against cash 

contributions through the issuance of the New Shares and this capital increase was registered with the 

commercial register on October 5, 2015 (the “Placement Capital Increase”). 

4.3.2.3 Dilution Resulting from the Placement Capital Increase 

The net book value of the Company is calculated as total assets minus the sum of total non-current and current 

liabilities and non-controlling interest and equals equity attributable to shareholders of the parent company. As 

of June 30, 2015, the Company’s net book value amounted to €450 million and would amount to approximately 

€0.75 per share based on 600,000,000 shares of the Company outstanding immediately prior to the Placement 

Capital Increase. 

The dilutive effect of the Private Placement is illustrated in the table below, demonstrating the amount by which 

the placement price exceeds the per share net book value after consummation of the Private Placement, 

assuming the Private Placement had taken place on June 30, 2015. In this respect, the net book value as of 

June 30, 2015 is adjusted for the effects of the Private Placement, assuming (i) the resolution on the Placement 

Capital Increase and the issuance of the New Shares and (ii) an increase in the net book value at the low end, 

mid-point and high end of the Price Range of €777 million, €842 million and €907 million, respectively, after 

final placement of all New Shares and consummation of the Private Placement. The assumed increase is based 

on the expected net proceeds not considering any tax effects. The adjusted net book value is expressed as a per 

share figure, assuming 666,000,000 outstanding shares of the Company upon consummation of the Placement 

Capital Increase (this per share figure being referred to as the “Post-Placement per Share Net Book Value”). 
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 As of June 30, 2015 

 Low End Mid-Point High End 

Price per share (in €) .................................................................................................  12.00 13.00 14.00 

Per share net book value
(1)

 (based on 600,000,000 outstanding 

shares of the Company before the Placement Capital Increase) (in €) .....................  0.75 0.75 0.75 

Post-Placement per Share Net Book Value (net book value)
(1)

 (in €) .......................  1.84 1.94 2.04 

Amount by which the price per share exceeds the Post-Placement 

per Share Net Book Value (immediate dilution per share) (in €) .............................  10.16 11.06 11.96 

Immediate dilution (in %) .........................................................................................  84.6 85.1 85.4 
 

(1) Net book value is calculated as total assets minus the sum of total non-current and current liabilities and 

non-controlling interest and equals equity attributable to shareholders of the parent company. 

4.3.3 Use of Proceeds from the Private Placement 

The Company will, at the low end, mid-point and high end of the Price Range, receive gross proceeds of 

€792 million, €858 million and €924 million, respectively, and estimated net proceeds of approximately 

€777 million, €842 million and €907 million, respectively (assuming that all New Shares are finally placed). 

Schaeffler Group and HoldCo Group intend to use the proceeds from the Private Placement to reduce their 

external debt financing, thereby improving the valuation basis for credit ratings by internationally recognized 

rating agencies and creating financial flexibility for the future growth of Schaeffler Group. To this end, 

Schaeffler Group intends to use up to €776 million of the net proceeds from the Private Placement attributable 

to the Company (assuming that all New Shares are finally placed at the mid-point of the Price Range) to repay 

amounts outstanding under its credit facilities, which would reduce Schaeffler Group’s outstanding financial 

debt from approximately €6.7 billion prior to the beginning of the Private Placement to approximately 

€5.9 billion. The Company intends to retain net proceeds of between €66 million and €150 million for general 

corporate purposes. HoldCo Group intends to use the net proceeds from the Private Placement attributable to 

SV GmbH in the amount of €111 million (assuming that only the New Shares and the Base Shares are finally 

placed at the mid-point of the Price Range) to reduce its overall indebtedness. 

4.4 Information on the Shares 

4.4.1 Dividend and Liquidation Rights 

All of the Company’s shares carry full dividend rights from January 1, 2015. Amounts paid as dividends will be 

used first to pay a preferred dividend of €0.01 per share to the holders of common non-voting bearer shares with 

preferred dividend payments. Any remainder will then be distributed to all shareholders pro rata to their 

respective interest in the Company’s share capital. 

In the event of the Company’s liquidation, any proceeds will be distributed to the holders of the Company’s 

shares in proportion to their interest in the Company’s share capital. 

4.4.2 Voting Rights 

Each common voting bearer share in the Company carries one vote at the Company’s shareholders’ meeting. 

The Listed Shares are common non-voting bearer shares with preferred dividend payments with no par value 

(Stückaktien). The Company’s articles of association (the “Articles of Association”) provide that holders of 

such shares generally have no voting rights. If, however, the annual minimum preferred dividend of €0.01 per 

such share under Section 22(2)(b) of the Company’s articles of association is not paid, or not fully paid, in any 

year and the deficit is not paid in the next year along with the full preferred dividend for such subsequent year, 

the holders of such shares will have voting rights until the arrears have been fully paid. Resolutions to abolish or 

restrict the preference rights require the consent of the preferred shareholders. 

There are no restrictions on voting rights. 

4.4.3 Form, Certification and Currency of the Shares 

All of the Company’s shares are bearer shares with no par value (Stückaktien). The Company’s current share 

capital in the amount of €666,000,000.00 is represented by three global share certificates, which will be 

deposited with Clearstream Banking Aktiengesellschaft, Mergenthalerallee 61, 65760 Eschborn, Germany 

(“Clearstream”). 

Section 7(4) of the Articles of Association excludes the shareholders’ right to receive individual share 

certificates unless mandated by the rules of a stock exchange to which the shares are admitted. Pursuant to 

Section 7(5) of the Articles of Association, the Company’s board of managing directors (the “Board of 
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Managing Directors”) in consultation with the Company’s supervisory board (the “Supervisory Board”) 

determines the form of the share certificates. 

All of the Company’s shares are denominated in Euro. 

4.4.4 Delivery and Settlement 

The delivery of the Listed Shares sold in the Private Placement against payment of the share price is expected to 

take place on October 13, 2015. The Listed Shares will be made available to the shareholders as co-ownership 

interests in the respective global share certificate. 

At the shareholder’s option, the Listed Shares purchased in the Private Placement will be credited either to a 

securities deposit account maintained by a German bank with Clearstream or to a securities account of a 

participant in Euroclear Bank S.A./N.V., 1 Boulevard Roi Albert II, 1120, Brussels, Belgium, as the operator of 

the Euroclear system, or to Clearstream Banking S.A., 42 Avenue John F. Kennedy, 1855 Luxembourg, 

Luxembourg, for the account of such shareholder. 

4.4.5 ISIN/WKN/Common Code/Ticker Symbol for the Listed Shares 

International Securities Identification Number (ISIN) ............................................................................  DE000SHA0159 

German Securities Code (Wertpapierkennnummer, WKN) ....................................................................  SHA015 

Common Code .........................................................................................................................................  129556102 

Ticker Symbol .........................................................................................................................................  SHA 
 

4.4.6 Transferability of the Shares 

The Company’s shares are freely transferable in accordance with the legal requirements for bearer shares. 

Except for the restrictions set forth in “—4.7 Lock-up Agreement, Limitations on Disposal”, there are no 

prohibitions on disposals or restrictions with respect to the transferability of the Company’s shares. 

4.5 Admission to Trading and Commencement of Trading 

The Company applied for admission of the Listed Shares to trading on the regulated market segment 

(regulierter Markt) of the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) and, simultaneously, to the 

sub segment thereof with additional post admission obligations (Prime Standard) on September 22, 2015. 

Furthermore, the Company applied for admission of the Listed Shares to trading on the regulated market of the 

Luxembourg Stock Exchange (Bourse de Luxembourg) on September 22, 2015. The listing approval for each 

stock exchange is expected to be announced on October 7, 2015. Trading on the Frankfurt Stock Exchange 

(Frankfurter Wertpapierbörse) and the Luxembourg Stock Exchange (Bourse de Luxembourg) is currently 

expected to commence on October 9, 2015. 

4.6 Stabilization Measures, Stabilization Funds, Put Option 

In connection with the listing of the Listed Shares, Deutsche Bank (the “Stabilization Manager”) or its 

affiliates, acting for the account of the Underwriters, will act as the stabilization manager. SV GmbH has agreed 

to allocate funds in an amount equal to the proceeds from the sale of 10.0% of all Listed Shares sold in the 

Private Placement (the “Stabilization Funds”) to a special investment account at the Stabilization Manager and 

to grant to the Stabilization Manager exclusive discretionary authority to undertake stabilization measures with 

the Stabilization Funds. 

The Stabilization Manager may, as stabilization manager, and acting in accordance with legal requirements 

(Section 20a(3) of the German Securities Trading Act (Wertpapierhandelsgesetz) (“WpHG”) in conjunction 

with Commission Regulation (EC) No 2273/2003 of December 22, 2003), use the Stabilization Funds to take 

stabilization measures to support the market price of the Listed Shares and thereby counteract any selling 

pressure. 

The Stabilization Manager is under no obligation to take stabilization measures. Therefore, no assurance can be 

provided that any stabilization measures will be taken. Where stabilization measures are taken, these may be 

terminated at any time without notice. Such measures may be taken from the earlier of the date the Listed Shares 

are listed on the regulated market of the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) or the 

regulated market of the Luxembourg Stock Exchange (Bourse de Luxembourg) and must be terminated no later 

than 30 calendar days after such date (the “Stabilization Period”). 

These measures may result in the market price of the Listed Shares being higher than would otherwise have 

been the case. Moreover, the market price may temporarily be at an unsustainable level. 

SV GmbH has granted the Stabilization Manager the option to sell to SV GmbH up to 9,940,000 common 

non-voting bearer shares with preferred dividend payments of the Company acquired through stabilization 
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measures (the “Put Option”). The maximum number of shares that may be sold through the Put Option shall be 

equal to 10.0% of all Listed Shares sold in the Private Placement. 

The Put Option is exercisable on or before the end of the Stabilization Period. The Put Option may be exercised 

by written notice given to SV GmbH by the Stabilization Manager. The Stabilization Manager will effect 

payment of the price to be paid upon exercise of the Put Option by transferring the respective amount of 

Stabilization Funds from the special investment account to a separate account at the Stabilization Manager. 

Following the end of the Stabilization Period, the Stabilization Manager will transfer to SV GmbH (i) if no 

stabilization measures were taken, the total amount of Stabilization Funds, or (ii) if stabilization measures were 

taken, the shares purchased through stabilization measures together with the remaining amount of Stabilization 

Funds, if any. 

4.7 Lock-up Agreement, Limitations on Disposal 

In the underwriting agreement relating to the Private Placement as entered into between the Company, 

SV GmbH, the Schaeffler Shareholder and the Underwriters, on October 5, 2015 (the “Underwriting 

Agreement”), the Company has agreed with each Underwriter that, during the period commencing on the first 

day of trading of the Listed Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) (currently 

expected to take place on October 9, 2015) and ending six months after this date, to the extent legally 

permissible, without the prior written consent of the Joint Global Coordinators, which may not be unreasonably 

withheld or delayed, the Company, the Board of Managing Directors and the Supervisory Board will not, and 

will not agree to: 

 announce or effect an increase of the Company’s share capital out of authorized capital; or 

 propose to its shareholders’ meeting an increase of the Company’s share capital; or 

 announce, effect or propose to the Company’s shareholders’ meeting the issuance of securities with 

conversion or option rights on the Company’s shares; or 

 enter into any transaction or perform any action with a similar economic effect to those described in the 

bullet points above. 

The Company may, however, (i) issue or sell any shares or other securities to employees and members of 

executive bodies of the Company or its subsidiaries under management participation plans and (ii) pursue any 

corporate action, including the issuance of new shares, undertaken by the Company for purposes of the entering 

into any joint venture or the acquisition of any companies, provided that the parties to the joint venture or 

acquiring entity to which such shares will be issued agree to comply with the same restrictions on the disposal of 

the shares vis-à-vis the Underwriters as apply to the Schaeffler Shareholder. 

For the period commencing on the first day of trading of the Listed Shares on the Frankfurt Stock Exchange 

(Frankfurter Wertpapierbörse) (currently expected to take place on October 9, 2015) and ending six months 

after this date, SV GmbH and the Schaeffler Shareholder have undertaken to the Underwriters that they will not, 

and will not agree to, without prior written consent of the Joint Global Coordinators, which consent may not be 

unreasonably withheld or delayed, 

 directly or indirectly sell, market, transfer or dispose otherwise of shares or other equity securities of the 

Company; or 

 enter into any transaction with a similar economic effect to those described in the bullet point above. 

The foregoing shall not apply to (i) transfers to third parties outside of stock exchanges, (ii) transfers to affiliates 

of SV GmbH or the Schaeffler Shareholder, (iii) pledges granted to or for the benefit of any lenders, 

bondholders or other creditors (or in each case their trustees or agents) with respect to any debt instruments of 

SV GmbH, the Schaeffler Shareholder or any of their respective affiliates (other than entities of Schaeffler 

Group), and (iv) any transfers pursuant to enforcement of any pledge entered into in accordance with 

(iii), provided in each case of (i) and (ii), that such transferee(s) agree(s) to be bound by the same lock-up 

undertaking. 

4.8 Designated Sponsors 

Deutsche Bank Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main, Germany, and 

HSBC Trinkaus & Burkhardt AG, Königsallee 21/23, 40212 Dusseldorf, Germany, have agreed to assume the 

function of a designated sponsor of the Listed Shares for a period of at least two years. Pursuant to the 

designated sponsor agreements entered into between each of the designated sponsors and the Company, the 

designated sponsors will, among other things, place limited buy and sell orders for the Company’s shares in the 



 

29 

electronic trading system during regular trading hours. This is intended to achieve greater liquidity in the market 

for the Company’s shares. The designated sponsors may be authorized under the designated sponsor agreements 

to delegate their duties under the designated sponsors’ agreements to authorized third parties. 

4.9 Costs of the Listing 

The costs of the Company related to the Private Placement and the listing of the Listed Shares are expected to 

total approximately €7.4 million (excluding underwriting and placement commissions payable to the 

Underwriters), of which approximately 60% will be borne by SV GmbH, which means that the Company will 

ultimately bear approximately 40% thereof. 

None of the Company, SV GmbH or the Underwriters will charge expenses to investors. Investors will have to 

bear customary transaction and handling fees charged by their brokers or other financial institutions through 

which they hold their securities. 

4.10 Interests of Parties Participating in the Private Placement 

In connection with the admission to trading of the Listed Shares and the Private Placement, the Underwriters 

have formed a contractual relationship with the Company, SV GmbH and the Schaeffler Shareholder. 

The Underwriters are acting for the Company, SV GmbH and the Schaeffler Shareholder in connection with the 

structuring and consummation of the Private Placement. In addition, Deutsche Bank and HSBC have been 

appointed to act as designated sponsors for the Company’s shares, while Deutsche Bank also acts as 

stabilization manager and paying agent. The listing is a condition precedent to the consummation of the Private 

Placement. Therefore, the Underwriters have a financial interest in the listing as they will only receive the 

commission agreed upon in the Underwriting Agreement following the successful consummation of the Private 

Placement and thus the completion of the listing. 

SV GmbH has an interest in the listing as this is a condition precedent to the Private Placement and SV GmbH 

will receive the proceeds from the sale of the Existing Shares sold in the Private Placement. After deducting fees 

and expenses to be paid by SV GmbH in connection with the Private Placement, the net proceeds to SV GmbH 

from the Private Placement are expected to amount to approximately €111 million, or 11.6% of the total net 

proceeds from the Private Placement (assuming that only the New Shares and the Base Shares are finally placed 

at the mid-point of the Price Range). 

As of the date of this Prospectus, Deutsche Bank, Citigroup and HSBC or their respective affiliates have 

provided loans to HoldCo Group in the amount of €300 million. The proceeds from the Private Placement, 

which will only be consummated upon completion of the listing, will be used to partially repay these loans. The 

Underwriters have provided a revolving credit facility to Schaeffler Group in the aggregate amount of 

€400 million and a revolving credit facility in the amount of €100 million. Furthermore, BofA Merrill Lynch 

and certain U.S. entities of Schaeffler Group entered into a separate loan agreement providing for a $75 million 

revolving credit facility. 

On October 4, 2015, the Underwriters agreed to provide a new term loan in an amount of €600 million and 

revolving facilities in an amount of €200 million to SV GmbH. SV GmbH will use the proceeds from the 

Private Placement attributable to SV GmbH and the new term loan facilities made available by the Underwriters 

as part of a refinancing of HoldCo Group’s external financial indebtedness in several steps. The Underwriters 

will receive commissions for arranging and providing the facilities under the new term loan. Also, the listing is a 

condition precedent to the release of certain guarantees provided by the Schaeffler Shareholder and Schaeffler 

Beteiligung for the benefit of the creditors of Schaeffler Group, and this release is expected to improve the credit 

value of the new term loan provided by the Underwriters. 

Some of the Underwriters or their affiliates have, and may from time to time in the future continue to have, 

business relations with members of Schaeffler Group and HoldCo Group (including lending activities) or may 

perform services for members of Schaeffler Group and HoldCo Group in the ordinary course of business. 

4.11 Forward-looking Statements 

This Prospectus contains forward-looking statements. A forward-looking statement is any statement that does 

not relate to historical facts or events or to facts or events as of the date of this Prospectus. This applies, in 

particular, to statements in this Prospectus containing information on Schaeffler Group’s future earnings 

capacity, plans and expectations regarding its business growth and profitability, and the general economic 

conditions to which Schaeffler Group is exposed. Statements made using words such as “predicts”, “forecasts”, 

“plans”, “endeavors” or “expects” may be an indication of forward-looking statements. 
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The forward-looking statements in this Prospectus are subject to risks and uncertainties, as they relate to future 

events, and are based on estimates and assessments made to the best of the Company’s present knowledge. 

These forward-looking statements are based on assumptions, uncertainties and other factors, the occurrence or 

non-occurrence of which could cause the Company’s actual results, including the financial condition and 

profitability of Schaeffler Group, to differ materially from or fail to meet the expectations expressed or implied 

in the forward-looking statements. These expressions can be found in several sections in this Prospectus, 

particularly in the sections entitled “3. Risk Factors”, “8. Management’s Discussion and Analysis of Net Assets, 

Financial Condition and Results of Operations”, “9. Markets and Competition”, “10. Business” and “22. Recent 

Developments and Outlook”, and wherever information is contained in this Prospectus regarding Schaeffler 

Group’s intentions, beliefs, or current expectations relating to its future financial condition and results of 

operations, plans, liquidity, business outlook, growth, strategy and profitability, as well as the economic and 

regulatory environment to which Schaeffler Group is subject. 

In light of these uncertainties and assumptions, it is also possible that the future events mentioned in this 

Prospectus might not occur. In addition, the forward-looking estimates and forecasts reproduced in this 

Prospectus from third-party reports could prove to be inaccurate (for more information on the third-party 

sources used in this Prospectus, see “—4.12 Sources of Market Data”). Actual results, performance or events 

may differ materially from those in such statements due to, among other reasons: 

 changes in general economic conditions, including changes in gross domestic product (“GDP”) in the 

markets in which we operate, consumer spending, investments and changes in the unemployment rate; 

 changes in the markets in which Schaeffler Group operates; 

 changes in competition levels as well as downward pressure on prices and profitability; 

 the occurrence of commercial, performance or other operational risks; 

 changes to the taxation, including taxation of corporations; 

 changes in laws and regulations; 

 changes affecting exchange rates; and 

 changes affecting interest rate levels. 

Moreover, it should be noted that neither the Company nor any of the Underwriters assumes any obligation, 

except as required by law, to update any forward-looking statement or to conform any such statement to actual 

events or developments. Nevertheless, the Company has the obligation to disclose any significant new event or 

significant error or inaccuracy relating to the information contained in this Prospectus that may affect an 

assessment of the securities and occurs or comes to light following the approval of this Prospectus, but before 

the admission of the securities to trading. These updates must be disclosed in a prospectus supplement in 

accordance with Section 16(1) sentence 1 of the German Securities Prospectus Act (Wertpapierprospektgesetz). 

See “3. Risk Factors” for a further description of some of the factors that could influence the Company’s 

forward-looking statements. 

4.12 Sources of Market Data 

Except as otherwise indicated, the information contained in this Prospectus on the market environment, market 

developments, growth rates, market trends and competition in the markets and segments in which Schaeffler 

Group operates or which are served by Schaeffler Group are based on the Company’s assessments. These 

assessments, in turn, are based in part on internal observations of the markets and on various market studies. 

The following sources were used in the preparation of this Prospectus: 

 Global Wind Energy Council, “Global Wind Report”, published 2014 (“Global Wind Energy Council, 

Global Wind Report – Annual Market Update 2014”); 

 IHS, automotive database, dated September 2015 (“IHS Automotive (September 2015)”); 

 International Energy Agency, energy and raw materials data, dated September 2014 (“International 

Energy Agency (September 2014)”); 

 International Monetary Fund, “World Economic Outlook”, dated July 2015 (“International Monetary 

Fund, World Economic Outlook (July 2015)”); 
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 Oxford Journal’s database, “Oxford Economics”, published September 2015 (“Oxford Economics 

(September 2015)”); and 

 The Freedonia Group, Inc., “World Bearings Report”, published September 2014 (“The Freedonia Group 

Inc., World Bearings Report (September 2014)”). 

It should be noted, in particular, that reference has been made in this Prospectus to information concerning 

markets and market trends. Such information was, inter alia, obtained or derived from the above-mentioned 

sources. The Company has accurately reproduced such information and, as far as it is aware and able to 

ascertain from information published by such third parties, no facts have been omitted that would render the 

reproduced information inaccurate or misleading. Nevertheless, prospective investors are advised to consider 

this data with caution. For example, market studies are often based on information or assumptions that may not 

be accurate or appropriate, and their methodology is inherently predictive and speculative. 

Irrespective of the assumption of responsibility for the content of this Prospectus by the Company and the 

Underwriters (see “—4.1 Responsibility Statement”), neither the Company nor the Underwriters have 

independently verified the figures, market data or other information on which third parties have based their 

studies. Accordingly, the Company and the Underwriters make no representation or warranty as to the accuracy 

of any such information from third-party studies included in this Prospectus notwithstanding the preceding 

paragraph. Prospective investors should note that the Company’s own estimates and statements of opinion and 

belief are not always based on studies of third parties. 

4.13 Documents Available for Inspection 

For the period during which this Prospectus is valid, the following documents will be available for inspection 

during regular business hours at the Company’s offices at Industriestraße 1-3, 91074 Herzogenaurach, Germany 

(tel. +49 (0) 9132-82-0): 

 the Articles of Association; 

 the Company’s unaudited consolidated condensed financial statements prepared in accordance with 

International Financial Reporting Standards as adopted by the EU (“IFRS”) as of and for the six-month 

period ended June 30, 2015; 

 the Company’s (and those of its legal predecessor IBH) audited consolidated financial statements prepared 

in accordance with IFRS as of and for the fiscal years ended December 31, 2013 and 2014; and 

 the Company’s audited unconsolidated financial statements prepared in accordance with the German 

Generally Accepted Accounting Principles of the German Commercial Code (Handelsgesetzbuch) 

(“German GAAP”) as of and for the fiscal years ended December 31, 2012 and 2014. 

The Articles of Association and the above mentioned consolidated financial statements of the Company are also 

available on the Company’s website at http://www.schaeffler.com under Investor Relations. 

The Company’s future consolidated financial statements, unconsolidated financial statements and consolidated 

condensed financial statements will be available from the Company on its website after the admission to trading 

and from the paying agent designated in this Prospectus, see “14. General Information on the Company and the 

Group—14.7 Notifications, Paying Agent”. 

4.14 Currency Presentation and Presentation of Figures 

In this Prospectus, Euro, EUR and € refer to the single European currency adopted by certain participating 

member states of the European Union (“EU”), including Germany. 

Where financial data in the following tables is labelled “audited”, this means that such data has been taken from 

the audited financial statements mentioned above. The label “unaudited” is used in the following tables to 

indicate financial data that has not been taken from the audited financial statements mentioned above but has 

been taken or derived from the Company’s unaudited consolidated condensed financial statements or the 

Company’s internal reporting system or has been calculated based on information contained in the audited 

consolidated financial statements or the unaudited consolidated condensed financial statements or the 

Company’s internal reporting system. All of the financial data presented in the text and tables below is shown in 

millions of Euro (in € million), except as otherwise stated. Certain financial data (including percentages) in the 

following tables has been rounded according to established commercial standards. As a result, the aggregate 

amounts in the following tables may not correspond in all cases to the aggregated amounts of the underlying 

(unrounded) figures appearing elsewhere in this Prospectus. Furthermore, these rounded figures may not add up 

exactly to the totals contained in the tables. Financial information presented in parentheses denotes the negative 
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of such number presented. A dash (“–”) signifies that the relevant figure is not available, while a zero (“0”) 

signifies that the relevant figure is available but has been rounded to zero. 
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5.   DIVIDEND POLICY; RESULTS AND DIVIDENDS PER SHARE; ALLOCATION OF PROFITS 

5.1 General Provisions Relating to Profit Allocation and Dividend Payments 

The shareholders’ share of the Company’s profits is determined based on their respective interests in the 

Company’s share capital. Being a German stock corporation (Aktiengesellschaft), the distribution of dividends 

for a given fiscal year, and the amount and payment date thereof, are resolved by the shareholders’ meeting of 

the subsequent fiscal year. Such decision is generally based on either a joint proposal by the Board of Managing 

Directors and the Supervisory Board or upon a proposal from either the Board of Managing Directors or the 

Supervisory Board. The shareholders’ meeting must be held within the first eight months of each fiscal year. 

In accordance with Section 22(2) of the Articles of Association, dividend payments are made in the following 

order: 

 First, the holders of common non-voting bearer shares with preferred dividend payments are granted a 

preferred dividend of €0.01 per share carrying dividend rights. If the net retained profits are insufficient to 

pay the preferred dividend, the shortfalls are payable without interest from the net retained profits of the 

following fiscal years before distribution of a dividend to the holders of common non-voting bearer shares 

with preferred dividend payments in such a way that older outstanding preferred dividend payments must 

be settled before more recent outstanding payments, and the preferred dividend of €0.01 per share payable 

from the profit for a given fiscal year for that year may only be paid after settlement of all outstanding 

preferred dividend payments; and 

 Second, additional dividends are paid to the holders of common non-voting bearer shares with preferred 

dividend payments and the holders of common voting bearer shares carrying dividend rights proportionate 

to their respective interest in the Company’s share capital. 

Dividends may only be distributed from the distributable profit (Bilanzgewinn) of the Company. The 

distributable profit is calculated based on the Company’s unconsolidated financial statements prepared in 

accordance with German GAAP. Accounting principles set forth in German GAAP differ from IFRS in material 

respects. 

When determining the distributable profit, the net income or loss for the fiscal year 

(Jahresüberschuss/-fehlbetrag) must be adjusted for profit/loss carryforwards (Gewinn-/Verlustvorträge) from 

the prior fiscal year and releases of or allocations to reserves. Certain reserves are required to be set up by law, 

and amounts mandatorily allocated to these reserves in the given fiscal year must be deducted when calculating 

the distributable profit. The Board of Managing Directors must prepare unconsolidated financial statements 

(statement of financial position, income statement and notes to the financial statements) and a management 

report for the previous fiscal year by the statutory deadline and present these to the Supervisory Board and the 

Company’s auditors immediately after preparation. At the same time, the Board of Managing Directors must 

present to the Supervisory Board a proposal for the allocation of the Company’s distributable profit pursuant to 

Section 170 of the German Stock Corporation Act (Aktiengesetz). According to Section 171 of the German 

Stock Corporation Act (Aktiengesetz), the Supervisory Board must review the unconsolidated financial 

statements, the Board of Managing Directors’ management report and the proposal for the allocation of the 

distributable profit and report to the shareholders’ meeting in writing on the results. 

The shareholders’ meeting’s resolution on the allocation of the distributable profit requires a simple majority of 

votes to be passed. The shareholders’ meeting may also resolve that the dividends be distributed partially or 

entirely in kind, for example as a distribution of treasury shares if held by the Company at that time. Dividends 

resolved by the shareholders’ meeting are due and payable immediately after the relevant shareholders’ meeting, 

unless the dividend resolution provides otherwise, in compliance with the rules of the respective clearing system. 

Any dividends not claimed within three years pass to the Company. Since all of the Company’s dividend 

entitlements are evidenced by one global dividend coupon deposited with Clearstream, Clearstream transfers the 

dividends to the shareholders’ custodian banks for crediting to their accounts. German custodian banks are 

under the same obligation to distribute the funds to their customers. Shareholders using a custodian bank located 

outside Germany must inquire at their respective bank regarding the terms and conditions applicable in their 

case. Notifications of any distribution of dividends resolved upon are published in the German Federal Gazette 

(Bundesanzeiger) immediately after the shareholders’ meeting. To the extent dividends can be distributed by the 

Company in accordance with German GAAP and corresponding decisions are taken, there are no restrictions on 

shareholder rights to receive dividends. Generally, withholding tax (Kapitalertragsteuer) is withheld from 

dividends paid. 
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For more information on the taxation of dividends, see “18. Taxation in the Federal Republic of Germany—18.2 

Taxation of Shareholders—18.2.1 Taxation of Dividend Income” and “19. Taxation in the Grand Duchy of 

Luxembourg—19.1 Withholding Taxes”. 

5.2 Dividend Policy and Earnings per Share 

The Company aims to balance the expectations of investors with regard to dividend payments with the profit 

retention requirements of the Company to secure its capital base and to support its ambition for long-term 

continuity and value creation. The Company intends to pay dividends in the ordinary course of business of 

between 25% and 35% of Schaeffler Group’s annual net income. However, there can be no assurance with 

respect to any given year that the Company will pay dividends in this amount or at all. 

The holders of the Listed Shares benefit from preferred dividend payments starting with the fiscal year ending 

December 31, 2015. In determining whether or not to declare a dividend, the Board of Managing Directors will 

take into account its view of the general business environment and market conditions, Schaeffler Group’s 

operating results, its operating cash flow, its investment and capital management initiatives, its future funding 

and financing requirements, its ambition to maintain a sound and solid capital structure, taxation considerations, 

any contractual, legal or regulatory restrictions on the payment of dividends and any other factors that it may 

deem relevant. 

The Company expects to pay dividends to its shareholders in respect of the fiscal year ending December 31, 

2015 and currently considers to propose to the annual shareholders’ meeting to be held in 2016 to resolve on a 

dividend in the amount of up to €150 million in addition to the ordinary dividend of between 25% and 35% of 

Schaeffler Group’s annual net income. However, there can be no assurance that the Company will be in a 

position to pay dividends in the envisaged amount or at all in respect of the fiscal year ending December 31, 

2015 or in the future. Amounts paid as dividends will be used first to pay a preferred dividend of €0.01 per share 

to the holders of common non-voting bearer shares with preferred dividend payments. Any remainder will then 

be distributed to all shareholders pro rata to their respective interest in the Company’s share capital. The annual 

shareholders’ meeting is expected to take place during the second quarter of 2016. 

The following table shows the total and per share consolidated profit for the fiscal years ended December 31, 

2012, 2013 and 2014, attributable to the Company’s shareholders, as shown in the Company’s (and its legal 

predecessor’s) audited consolidated financial statements prepared in accordance with IFRS for the fiscal years 

ended December 31, 2013 and 2014: 

 
For the year 

ended December 31, 

 2012 2013 2014 

 (audited, unless otherwise stated) 

Consolidated profit for the period attributable to shareholders of the 

Company (in € million) ......................................................................................................................  380 127 654 

Per share consolidated profit for the period attributable to the shareholders 

of the Company (in €) (unaudited)
(1)

 ..................................................................................................  0.63 0.21 1.09 

Distributions to the Company’s shareholders (in € million) ...............................................................  0 1,588
(2) 

250
(3) 

Per share distributions for the period to the Company’s shareholders (in €) 

(unaudited)
(1)

 .......................................................................................................................................  0.00 2.65 0.42 
 

(1) The per share figures are calculated assuming that 600,000,000 shares – the number of shares issued and 

outstanding following the registration of the share split but prior to the Placement Capital Increase – were issued 

and outstanding during the entire fiscal years ended December 31, 2012, 2013 and 2014. 

(2) During the fiscal year ended December 31, 2013, IBH (Schaeffler’s legal predecessor) made distributions in the 

amount of approximately €1,587.7 million from capital reserves by assuming certain loans owed by the Schaeffler 

Shareholder, its only shareholder at the time. 

(3) During the six-month period ended June 30, 2015, the Company made a profit distribution in the amount of 

€250.0 million to the Schaeffler Shareholder. SV GmbH did not share in this distribution as it was not entitled to 

any profits in respect of the fiscal year ended December 31, 2014. 

No other distributions were made to shareholders of the Company up and until the date of this Prospectus. 
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6.   CAPITALIZATION AND INDEBTEDNESS 

The following tables set forth the consolidated capitalization and indebtedness of Schaeffler Group as of July 31, 

2015 and as adjusted for the consummation of the Private Placement and application of the proceeds therefrom 

as described in “4. General Information—4.3 Background to the Listing” and not considering any tax effects. 

Investors should read these tables in conjunction with “7. Selected Financial Information and Business 

Information”, “8. Management’s Discussion and Analysis of Net Assets, Financial Condition and Results of 

Operations” and Schaeffler Group’s unaudited consolidated financial statements as of and for the six-month 

period ended June 30, 2015, including the notes thereto, which are included in this Prospectus beginning on 

Page F-1. 

6.1 Capitalization 

 

As of  

July 31, 2015 

Adjustments to 

reflect the proceeds 

from the 

consummation of 

the Private 

Placement(1) 

Adjustments to 

reflect the 

application of the 

proceeds from the 

consummation of 

the Private 

Placement(2)(3) 

As adjusted for the 

consummation of 

the Private 

Placement and 

application of the 

proceeds 

therefrom(1)(2)(3) 
 (unaudited) 

(in € million)  

Total current debt
(4)

.......................................................................................... 2,730 0 0 2,730 

of which guaranteed
(5)

 ...................................................................................... 64 0 (61) 3 

of which secured
(6)

 ........................................................................................... 59 0 0 59 

of which unguaranteed/unsecured ................................................................... 2,665 0 3 2,668 

Total non-current debt (excluding 

current portion of long-term debt)
(7)

 ................................................................ 9,149 0 (763) 8,386 

of which guaranteed
(5)

 ...................................................................................... 6,714 0 (6,714) 0 

of which secured
(6)

 ........................................................................................... 6,219 0 (763) 5,456 

of which unguaranteed/unsecured ................................................................... 2,434 0 496 2,930 

Shareholders’ equity
(8)

 ..................................................................................... 542 842 (84) 1,300 

Share capital
(9)

 ................................................................................................. 600 66 0 666 

Legal reserves
(10)

 .............................................................................................. 1,600 776 0 2,376 

Other reserves
(11)

 .............................................................................................. (1,658) 0 (84) (1,742) 

Total ................................................................................................................ 12,421 842 (847) 12,416 
 

(1) Assuming that all New Shares are finally placed at the mid-point of the Price Range, the Company’s net proceeds 

would amount to €842 million (gross proceeds of €858 million net of €16 million total transaction costs), resulting 

in a respective increase in shareholders’ equity and share capital. 

(2) Assuming that all New Shares are finally placed at the mid-point of the Price Range, the Company’s net proceeds 

would amount to €842 million (gross proceeds of €858 million net of €16 million total transaction costs), of which 

€776 million are used to reduce non-current bank loans, while net proceeds in the amount of €66 million are 

retained for general corporate purposes. The prepayment of non-current bank loans would result in accelerated 

amortization of accrued transaction cost of €13 million and an expense related to the derecognition of bifurcated 

embedded derivatives of €71 million. Hence, other reserves (retained earnings) would decrease by €84 million in 

total. 

(3) The Schaeffler Shareholder and Schaeffler Beteiligung have issued various guarantees for the benefit of the 

creditors of Schaeffler Group’s external financial debt. In connection with the Private Placement, Schaeffler will 

cause the release of the guarantees issued by the Schaeffler Shareholder and Schaeffler Beteiligung for the benefit 

of Schaeffler Group’s creditors. Following such release, there will be no HoldCo Group guarantees of any of 

Schaeffler Group’s external financial debt. 

(4) Represents total current liabilities as shown in the consolidated statement of financial position. 

(5) The Schaeffler Shareholder and Schaeffler Beteiligung have issued various guarantees for the benefit of the 

creditors of Schaeffler Group’s external financial debt. Some of the debt guaranteed is also secured by collateral. 

(6) Security consists of various assets of Schaeffler Group including shares as collateral. 

(7) Represents total non-current liabilities as shown in the consolidated statement of financial position. 

(8) Represents equity attributable to the shareholders of the parent company as shown in the consolidated statement of 

financial position. 

(9) Represents share capital as shown in the consolidated statement of financial position. 
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(10) Represents capital reserves as shown in the consolidated statement of financial position. 

(11) Represents other reserves and accumulated other comprehensive income (loss) as shown in the consolidated 

statement of financial position. 

6.2 Indebtedness 

 

As of  

July 31, 2015 

Adjustments to 

reflect the proceeds 

from the 

consummation of 

the Private 

Placement(1) 

Adjustments to 

reflect the 

application of the 

proceeds from the 

consummation of 

the Private 

Placement(1) 

As adjusted for 

the consummation 

of the Private 

Placement and 

application of the 

proceeds 

therefrom(1) 
 (unaudited) 

(in € million)  

A. Cash ...............................................  576 842 (776) 642 

B. Cash equivalents ............................  7 0 0 7 

C. Trading securities ...........................  0 0 0 0 

D. Liquidity (A)+(B)+(C)
(2)

 ..............  583 842 (776) 649 

E. Current financial receivables
(3)

 ...  2,546 0 0 2,546 

F. Current bank debt ...........................  25 0 0 25 

G. Current portion of non-current 

debt .....................................................  0 0 0 0 

H. Other current financial debt
(4)

 ........  1,852 0 0 1,852 

I. Current financial debt 

(F)+(G)+(H)
(5)

 ....................................  1,877 0 0 1,877 

J. Net current financial 

indebtedness (I)-(E)-(D)
(6)

 ................  (1,252) (842) 776 (1,318) 

K. Non-current bank loans ..................  1,682 0 (763) 919
 

L. Bonds issued ..................................  5,031 0 0 5,031 

M. Other non-current loans
(7)

..............  19 0 0 19 

N. Non-current financial 

indebtedness (K)+(L)+(M)
(8)

 ............  6,732 0 (763) 5,969 

O. Net financial indebtedness 

(J)+(N)
(9)

.............................................  5,480 (842) 13 4,651 
 

(1) Assuming that all New Shares are finally placed at the mid-point of the Price Range, the Company’s net proceeds 

would amount to €842 million (gross proceeds of €858 million net of €16 million total transaction costs), of which 

€776 million are used to reduce non-current bank loans, while net proceeds in the amount of €66 million are 

retained for general corporate purposes. The prepayment of non-current bank loans would result in an accelerated 

amortization of accrued transaction cost of €13 million. Hence, non-current bank loans would decrease by 

€763 million as a result of the application of the proceeds from the Private Placement and the prepayment of non-

current bank loans. The retention for general corporate purposes would increase cash by €66 million. The Company 

intends to retain net proceeds of between €66 million and €150 million for such general corporate purposes. 

(2) Represents cash and cash equivalents as shown in the consolidated statement of financial position. 

(3) Represents trade receivables and current portion of other financial assets as shown in the consolidated statement of 

financial position. 

(4) Represents trade payables and current portion of other financial liabilities (including accrued but unpaid interest) as 

shown in the consolidated statement of financial position. 

(5) Represents current portion of financial debt, trade payables and current portion of other financial liabilities as shown 

in the consolidated statement of financial position. 

(6) Represents current portion of financial debt, plus: (i) trade payables and (ii) current portion of other financial 

liabilities less (i) cash and cash equivalents, (ii) trade receivables and (iii) current portion of other financial assets as 

shown in the consolidated statement of financial position. 

(7) Represents non-current portion of other financial liabilities and certain financial debt as shown in the consolidated 

statement of financial position. 

(8) Represents non-current portion of financial debt and non-current portion of other financial liabilities as shown in the 

consolidated statement of financial position. 
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(9) Represents current portion of financial debt, plus: (i) trade payables, (ii) current portion of other financial liabilities, 

(iii) non-current portion of financial debt and (iv) non-current portion of other financial liabilities less (i) cash and 

cash equivalents, (ii) trade receivables and (iii) current portion of other financial assets as shown in the consolidated 

statement of financial position. 

As of July 31, 2015, Schaeffler Group had contingent and indirect liabilities in the amount of €19 million, 

consisting primarily of possible reassessments issued by foreign (e.g., Indian and Brazilian) taxation authorities 

in the amount of €11 million as well as claims raised by current and former employees. Due to the remote 

probability of an outflow of resources, these liabilities do not meet the conditions to be recognized as provisions. 

The Company is of the opinion that Schaeffler Group is in a position to meet the payment obligations that 

become due within at least the next twelve months from the date of this Prospectus. 
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7.   SELECTED FINANCIAL INFORMATION AND BUSINESS INFORMATION 

The financial information contained in the following tables has been taken or derived from the audited 

consolidated financial statements of Schaeffler (and its legal predecessor IBH) as of and for the fiscal years 

ended December 31, 2013 and 2014, and from the unaudited consolidated condensed financial statements of 

Schaeffler as of and for the six-month period ended June 30, 2015. The consolidated financial statements of 

Schaeffler (and its legal predecessor IBH) as of and for those periods were prepared in accordance with IFRS. 

Schaeffler published its first audited consolidated financial statements as of and for the fiscal year ended 

December 31, 2014. The comparative figures for 2013 included in these financial statements were prepared by 

way of a carve out, restating Schaeffler Group’s operations retrospectively as if the group structure as of 

December 31, 2014 had already been in place for the fiscal year ended December 31, 2013. The comparative 

figures for 2012 included in the consolidated financial statements as of and for the fiscal year ended December 

31, 2013 for IBH, Schaeffler’s legal predecessor, were also prepared by way of a carve out, restating Schaeffler 

Group’s operations retrospectively as if the group structure as of December 31, 2013 had already been in place 

for the fiscal year ended December 31, 2012. It should be noted that the financial statements prepared by 

Schaeffler (and its legal predecessor IBH) are not comparable with the consolidated financial statements 

previously published by the Schaeffler Shareholder when it operated under the legal name Schaeffler AG due to 

the difference in the scope of consolidation. 

Except as noted otherwise, the financial information as of and for the fiscal year ended December 31, 2012 has 

been presented as it appears in the audited consolidated financial statements as of and for the year ended 

December 31, 2013 and the financial information as of and for the fiscal year ended December 31, 2013 has 

been presented as it appears in the audited consolidated financial statements as of and for the fiscal year ended 

December 31, 2014. 

KPMG AG Wirtschaftsprüfungsgesellschaft, Ganghoferstrasse 29, 80339, Munich, Germany, (“KPMG”) has 

audited and issued an unqualified auditor’s report with respect to Schaeffler’s and IBH’s audited consolidated 

financial statements as of and for the fiscal years ended December 31, 2013 and 2014. These financial 

statements and reports are included in this Prospectus, beginning on page F-1. 

Where financial data in the following tables is labelled “audited”, this means that such data has been taken 

from the audited financial statements mentioned above. The label “unaudited” is used in the following tables to 

indicate financial data that has not been taken from the audited financial statements mentioned above but has 

been taken or derived from the Company’s unaudited consolidated condensed financial statements or the 

Company’s internal reporting system or has been calculated based on information contained in the audited 

consolidated financial statements or the unaudited consolidated condensed financial statements or the 

Company’s internal reporting system. 

All of the financial data presented in the text and tables below is shown in millions of Euro (in € million), except 

as otherwise stated. Certain financial data (including percentages) in the following tables has been rounded 

according to established commercial standards. As a result, the aggregate amounts in the following tables may 

not correspond in all cases to the aggregated amounts of the underlying (unrounded) figures appearing 

elsewhere in this Prospectus. Furthermore, these rounded figures may not add up exactly to the totals contained 

in the tables. Financial information presented in parentheses denotes the negative of such number presented. A 

dash (“–”) signifies that the relevant figure is not available, while a zero (“0”) signifies that the relevant figure 

is available but has been rounded to zero. 

The following selected financial information should be read together with the section “8. Management’s 

Discussion and Analysis of Net Assets, Financial Condition and Results of Operations”, Schaeffler Group’s 

audited consolidated financial statements, including the related notes, contained in this Prospectus and the 

additional financial information contained in this Prospectus, beginning on page F-1. 
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7.1 Consolidated Income Statement 

 

For the year 

ended December 31, 

For the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 (audited) 

(in € million) 

(unaudited) 

(in € million)  

Revenue ...............................................................................  11,125 11,205 12,124 5,990 6,732 

Cost of sales ..........................................................................  (7,836) (8,029) (8,654) (4,302) (4,837) 

Gross profit .........................................................................  3,289 3,176 3,470 1,688 1,895 

Research and development expenses ....................................  (593) (611) (626) (314) (361) 

Selling expenses ...................................................................  (759) (761) (827) (395) (461) 

Administrative expenses .......................................................  (409) (433) (454) (192) (208) 

Other income ........................................................................  35 72 49 34 19 

Other expenses ......................................................................  (94) (435) (89) (20) (66) 

Earnings before financial result, income from 

equity-accounted investees, and income taxes (EBIT) .....  1,469 1,008 1,523 801 818 

Financial income...................................................................  24 217 255 17 213 

Financial expenses ................................................................  (687) (641) (875) (492) (550) 

Financial result ...................................................................  (663) (424) (620) (475) (337) 

Income from equity-accounted investees ..........................  1 2 1 0 0 

Earnings before income taxes ............................................  807 586 904 326 481 

Income taxes .........................................................................  (415) (452) (242) (112) (165) 

Net income ...........................................................................  392 134 662 214 316 

Attributable to shareholders of the parent company .............  380 127 654 210 309 

Attributable to non-controlling interests ...............................  12 7 8 4 7 
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7.2 Consolidated Statement of Financial Position 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Assets      

Intangible assets ..................................................................................................................  554 538 555 532 566 

Property, plant and equipment ............................................................................................  3,515 3,369 3,748 3,357 3,942 

Investments in equity-accounted investees .........................................................................  3 3 4 3 3 

Other investments ...............................................................................................................  14 14 14 14 14 

Other financial assets ..........................................................................................................  78 202 1,960
(1) 

107 2,047
(1)

 

Other assets .........................................................................................................................  57 54 58 55 56 

Income tax receivables ........................................................................................................  17 12 8 12 8 

Deferred tax assets ..............................................................................................................  358 218 455 323 493 

Total non-current assets ...................................................................................................  4,596 4,410 6,802 4,403 7,129 

Inventories ...........................................................................................................................  1,495 1,536 1,713 1,706 1,810 

Trade receivables ................................................................................................................  1,626 1,676 1,900 1,958 2,215 

Other financial assets ..........................................................................................................  106 232 343 287 362 

Other assets .........................................................................................................................  126 141 181 152 228 

Income tax receivables ........................................................................................................  81 92 42 118 57 

Cash and cash equivalents ...................................................................................................  433 300 636 471 420 

Total current assets ...........................................................................................................  3,867 3,977 4,815 4,692 5,092 

Total assets .........................................................................................................................  8,463 8,387 11,617 9,095 12,221 

      

Shareholders’ equity and liabilities      

Share capital .....................................................................................................  500 500 600 500 600 

Capital reserves ...................................................................................................................  – 0 1,600 0 1,600 

Other reserves .....................................................................................................................  (2,796) (2,031) (1,276) (1,821) (1,217) 

Accumulated other comprehensive income (loss) ...............................................................  (362) (492) (737) (557) (533) 

Equity attributable to shareholders of the parent 

company .............................................................................................................................  

(2,658) (2,023) 187 (1,878) 450 

Non-controlling interests .....................................................................................................  60 57 71 63 82 

Total shareholders’ equity ................................................................................................  (2,598) (1,966) 258 (1,815) 532 

Provisions for pensions and similar obligations ..................................................................  1,545 1,510 1,984 1,660 1,945 

Provisions ............................................................................................................................  75 95 70 97 72 

Financial debt ......................................................................................................................  6,863 5,720 6,413 6,199 6,653 

Income tax payables ............................................................................................................  181 235 237 238 254 

Other financial liabilities .....................................................................................................  237 162 21 160 13 

Other liabilities ....................................................................................................................  4 6 8 6 7 

Deferred tax liabilities .........................................................................................................  122 142 106 105 95 

Total non-current liabilities..............................................................................................  9,027 7,870 8,839 8,465 9,039 

Provisions .........................................................................................................  211 589 232 225 289 

Financial debt ......................................................................................................................  111 33 1 195 12 

Trade payables ....................................................................................................................  805 1,022 1,261 1,041 1,287 

Income tax payables ............................................................................................................  159 152 155 253 203 

Other financial liabilities .....................................................................................................  482 405 558 370 476 

Other liabilities ....................................................................................................................  266 282 313 361 383 

Total current liabilities .....................................................................................................  2,034 2,483 2,520 2,445 2,650 

Total shareholders’ equity and liabilities ........................................................................  8,463 8,387 11,617 9,095 12,221 
 

(1) Includes collateralized loan note receivables from the Schaeffler Shareholder and Schaeffler Beteiligung in an 

aggregate amount of €1,615 million as of June 30, 2015 (€1,701 million as of December 31, 2014). As of the date of 

this Prospectus, such loan note receivables amounted to €1,885 million and are secured by share pledges over 

23,250,361 shares of Continental AG. Based on a XETRA share price of €192.85, these shares had a total market 

value of €4,484 million at the end of trading on October 2, 2015 (i.e., 237.9% of the value of the loan note 

receivables as of the date of this Prospectus). 
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7.3 Consolidated Statement of Cash Flows 

 

For the year 

ended December 31, 

For the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Operating Activities      

EBIT ...................................................................................................................................  1,469 1,008 1,523 801 818 

Interest paid ........................................................................................................................  (581) (605) (520) (317) (379) 

Interest received .................................................................................................................  9 8 8 2 40 

Income taxes paid ...............................................................................................................  (229) (378) (277) (140) (158) 

Dividends received .............................................................................................................  1 1 1 0 0 

Depreciation, amortization and impairments ......................................................................  618 652 649 312 343 

(Gains) losses on disposal of assets ....................................................................................  (1) 1 1 0 0 

Changes in:      

Inventories ...................................................................................................................  55 (101) (108) (153) (41) 

Trade receivables.........................................................................................................  (27) (108) (142) (265) (245) 

Trade payables ............................................................................................................  (73) 227 129 34 53 

Provisions for pensions and similar obligations ..........................................................  (39) (44) (27) (13) 6 

Other assets, liabilities and provisions ........................................................................  (69) 366 (337) (290) (15) 

Cash from operating activities
(1)

 .....................................................................................  1,133 1,027 900 (29) 422 

Investing activities      

Proceeds from disposals of property, plant and equipment ................................................  29 15 8 4 8 

Capital expenditures on intangible assets ...........................................................................  (35) (18) (50) (9) (18) 

Capital expenditures on property, plant and equipment .....................................................  (825) (554) (807) (289) (483) 

Other investing activities ....................................................................................................  (1) 3 (3) (2) (1) 

Cash used in investing activities ......................................................................................  (832) (554) (852) (296) (494) 

Financing activities      

Dividends paid to shareholders and non-controlling 

interests ..............................................................................................................................  (1) (1) (1) (1) (251) 

Receipts from loans ............................................................................................................  395 27 727 609 215 

Repayments of loans ..........................................................................................................  (449) (649) (429) (173) (209) 

Change in financial allocation account with Schaeffler 

Verwaltung Zwei GmbH ....................................................................................................  (222) (91) 0 0 0 

Successive acquisitions ......................................................................................................  (13) 0 0 0 0 

Other financing activities ...................................................................................................  29 132 (26) 56 85 

Cash provided by (used in) financing activities .............................................................  (261) (582) 271 491 (160) 

Net increase (decrease) in cash and cash equivalents ....................................................  40 (109) 319 166 (232) 

Effects of foreign exchange rate changes on cash and cash 

equivalents ..........................................................................................................................  (4) (24) 17 5 16 

Cash and cash equivalents as at beginning of period .........................................................  397 433 300 300 636 

Cash and cash equivalents as at end of period ...............................................................  433 300 636 471 420 
 

(1) Excluding interest payments, cash flows from operating activities amounted to €1,714 million, €1,632 million and 

€1,420 million for the fiscal years ended December 31, 2012, 2013 and 2014, respectively, and €288 million and 

€801 million for the six-month periods ended June 30, 2014 and 2015, respectively. 
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7.4 Other Financial and Operating Data 

7.4.1 Overall Performance 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Revenue ............................................................................................  11,125 11,205 12,124 5,990 6,732 

Revenue growth (in %) .....................................................................  4.0 0.7 8.2 6.7 12.4 

EBIT .................................................................................................  1,469 1,008 1,523 801 818 

EBIT margin (in %) ..........................................................................  13.2 9.0 12.6 13.4 12.2 

EBITDA (unaudited)(1) .....................................................................  2,087 1,660 2,172 1,113 1,161 

EBITDA margin (in %) (unaudited) ..................................................  18.8 14.8 17.9 18.6 17.2 
 

(1) We define EBITDA (Earnings before financial result, income from equity-accounted investees, income taxes, 

depreciation, amortization and impairments) as the aggregate of (i) EBIT and (ii) depreciation, amortization 

(excluding write-downs of investments) and impairments. EBITDA is not a performance indicator recognized under 

IFRS. The EBITDA reported is not necessarily comparable to the performance figures published by other 

companies as EBITDA or the like. The following is a reconciliation of net income to EBITDA for the periods 

below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Net income..........................................................................  392 134 662 214 316 

Income taxes...................................................................................  415 452 242 112 165 

Income from equity-accounted investees .......................................  (1) (2) (1) 0 0 

Financial expenses..........................................................................  687 641 875 492 550 

Financial income ............................................................................  (24) (217) (255) (17) (213) 

EBIT ..............................................................................................  1,469 1,008 1,523 801 818 

Depreciation, amortization and impairments ..................................  618 652 649 312 343 

EBITDA (unaudited) ....................................................................  2,087 1,660 2,172 1,113 1,161 

 

7.4.2 Cash Flows and Working Capital 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Cash from operating activities ..........................................................  1,133 1,027 900 (29) 422 

Cash from operating activities before net interest paid 

(unaudited)(1) .....................................................................................  1,705 1,624 1,412 286 761 

Capital expenditures according to cash flow statement 

(unaudited)(2) .....................................................................................  (860) (572) (857) (298) (501) 

Free cash flow (unaudited)(3) ............................................................  301 473 48 (325) (72) 

Free cash flow before net interest paid (unaudited)(3) .......................  873 1,070 560 (10) 267 

Working capital (at the end of the period) (unaudited)(4) ..................  2,316 2,190 2,352 2,623 2,738 
 

(1) The following table sets forth our cash from operating activities before net interest paid for the periods below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Cash from operating activities ..........................................................................  1,133 1,027 900 (29) 422 

Interest paid ....................................................................................  581 605 520 317 379 

Interest received .............................................................................  (9) (8) (8) (2) (40) 

Net interest paid (unaudited) .......................................................  572 597 512 315 339 

Cash from operating activities before net interest paid 

(unaudited) ..........................................................................................................  1,705 1,624 1,412 286 761 
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(2) Capital expenditures according to cash flow statement includes capital expenditures on intangible assets and capital 

expenditures on property, plant and equipment. The following table sets forth our capital expenditures according to 

cash flow statement for the periods below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Capital expenditures on intangible assets .......................................  (35) (18) (50) (9) (18) 

Capital expenditures on property, plant and equipment .................  (825) (554) (807) (289) (483) 

Capital expenditures according to cash flow statement 

(unaudited) ....................................................................................  (860) (572) (857) 298 501 

 

(3) The following table sets forth our free cash flow and our free cash flow before net interest paid for the periods 

below: 

 

For the year 

ended December 31, 

For the six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Cash from operating activities ........................................................  1,133 1,027 900 (29) 422 

Cash used in investing activities .....................................................  (832) (554) (852) (296) (494) 

Free cash flow (unaudited) ..........................................................  301 473 48 (325) (72) 

Interest paid ....................................................................................  581 605 520 317 379 

Interest received .............................................................................  (9) (8) (8) (2) (40) 

Net interest paid (unaudited) .......................................................  572 597 512 315 339 

Free cash flow before net interest paid (unaudited) ..................  873 1,070 560 (10) 267 

 

(4) The following table sets forth our working capital for the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Inventories ......................................................................................  1,495 1,536 1,713 1,706 1,810 

Trade receivables............................................................................  1,626 1,676 1,900 1,958 2,215 

Trade payables ...............................................................................  (805) (1,022) (1,261) (1,041) (1,287) 

Working capital (unaudited) .......................................................  2,316 2,190 2,352 2,623 2,738 

 

7.4.3 Financing and Leverage 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Net financial debt (at the end of the period)(1)...................................  6,541 5,453 5,778 5,923 6,245 

Net financial debt at the end of the period over EBITDA for the 

period (x) (unaudited)(2) ....................................................................  3.1 3.3 2.7 3.5 2.8 

Net financial debt after deducting collateralized loan note 

receivables (at the end of the period) (unaudited)(1) ..........................  6,541 5,453 4,077 5,923 4,630 

Net financial debt after deducting collateralized loan note 

receivables at the end of the period over EBITDA for the 

period (x) (unaudited)(2) ....................................................................  3.1 3.3 1.9 3.5 2.1 
 

(1) The following table sets forth our net financial debt and our net financial debt after deducting collateralized loan 

note receivables for the dates below: 
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 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited, unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Financial debt – non-current ...........................................................  6,863 5,720 6,413 6,199 6,653 

Financial debt – current ..................................................................  111 33 1 195 12 

Financial debt ...............................................................................  6,974 5,753 6,414 6,394 6,665 

Cash and cash equivalents ..............................................................  (433) (300) (636) (471) (420) 

Net financial debt(a) ......................................................................  6,541 5,453 5,778 5,923 6,245 

Collateralized loan note receivables ...............................................  – – 1,701(b) – 1,615(b) 

Net financial debt after deducting collateralized loan 

note receivables (unaudited) ........................................................  6,541 5,453 4,077 5,923 4,630 

 

(a) Includes shareholder loans of €36 million, €6 million and €0 million as of December 31, 2012, 2013 and 

2014, respectively, and €168 million and €0 million as of June 30, 2014 and 2015, respectively. The stated 

amounts of shareholder loans are based on numbers taken or derived from the Company’s internal 

reporting system. 

(b) Secured by share pledges over 23,250,361 shares of Continental AG. As of the date of this Prospectus, 

collateralized loan note receivables amounted to €1,885 million. Based on a XETRA share price of 

€192.85, these shares had a total market value of €4,484 million at the end of trading on October 2, 2015 

(i.e., 237.9% of the value of the loan note receivables as of the date of this Prospectus). 

 

(2) The following table sets forth our net financial debt for the dates below over EBITDA for the periods below and our 

net financial debt after deducting collateralized loan note receivables for the dates below over EBITDA for the 

periods below: 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise stated) 

Net financial debt (at the end of the period) ...................................  6,541 5,453 5,778 5,923 6,245 

EBITDA (for the period) (unaudited) ...........................................  2,087 1,660 2,172 1,710(a) 2,220(b) 

Net financial debt over EBITDA (x) (unaudited) .......................  3.1 3.3 2.7 3.5 2.8 

Net financial debt after deducting collateralized loan note 

receivables (at the end of the period) (unaudited) ........................  6,541 5,453 4,077 5,923 4,630 

EBITDA (for the period) (unaudited) ...........................................  2,087 1,660 2,172 1,710(a) 2,220(b) 

Net financial debt after deducting collateralized loan 

note receivables over EBITDA (x) (unaudited) ..........................  3.1 3.3 1.9 3.5 2.1 

 

(a) To allow for comparability with full-year periods, EBITDA for the six-month period ended June 30, 2014 

(€1,113 million) and EBITDA for the six-month period ended December 31, 2013 (€597 million) were 

added up. 

(b) To allow for comparability with full-year periods, EBITDA for the six-month period ended June 30, 2015 

(€1,161 million) and EBITDA for the six-month period ended December 31, 2014 (€1,059 million) were 

added up. 

 

7.4.4 Other Operating Information 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 (unaudited) (unaudited) 

Number of employees .......................................................................  75,810 78,258 82,294 80,054 83,774 
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7.5 Selected Segment Information 

7.5.1 Automotive Division 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013(1) 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise 

stated) 

Revenue ..........................................................................................  7,658 8,165 8,164 8,983 4,439 5,064 

Cost of sales ....................................................................................  (5,552) (5,947) (5,960) (6,460) (3,232) (3,678) 

Gross profit .....................................................................................  2,106 2,218 2,204 2,523 1,207 1,386 

EBIT ...............................................................................................  1,036 755 683 1,234 627 647 

In % of revenue ...........................................................................  13.5 9.2 8.4 13.7 14.1 12.8 

EBITDA (unaudited) ......................................................................  1,468 1,214 1,147 1,690 845 896 

In % of revenue (unaudited) .......................................................  19.2 14.9 14.0 18.8 19.0 17.7 

Depreciation, amortization and impairments ..................................  (432) (459) (464) (456) (218) (249) 

Inventories(2) ...................................................................................  851 912 920 1,038 990 1,086 

Trade receivables(2) .........................................................................  1,127 1,196 1,197 1,389 1,441 1,661 

Property, plant and equipment(2) .....................................................  2,431 2,375 2,367 2,763 2,394 2,957 

Additions to intangible assets and property, plant and equipment ..  618 434 441 754 212 363 
 

(1) The 2013 figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal year ended December 31, 2013. These figures, which reflect 

the customer allocation to Schaeffler’s segments in 2013, differ from the 2013 figures derived from Schaeffler’s 

audited consolidated financial statements as of and for the fiscal year ended December 31, 2014, as the allocation of 

customers to Schaeffler’s segments was modified in 2014 and the figures for 2013 were restated accordingly. For 

more information, see “8. Management’s Discussion and Analysis of Net Assets, Financial Condition and Results of 

Operations—8.3 Key Factors affecting Comparability—8.3.3 Customer Allocation to Segments”. 

(2) As at the end of the respective period. 

 

7.5.2 Industrial Division 

 

As of and for the year 

ended December 31, 

As of and for the 

six-month period 

ended June 30, 

 2012 2013(1) 2013 2014 2014 2015 

 

(audited and in € million, 

unless otherwise stated) 

(unaudited) 

(in € million, 

unless otherwise 

stated) 

Revenue ..........................................................................................  3,406 3,040 3,041 3,141 1,551 1,668 

Cost of sales ....................................................................................  (2,223) (2,082) (2,069) (2,194) (1,070) (1,159) 

Gross profit .....................................................................................  1,183 958 972 947 481 509 

EBIT ...............................................................................................  433 253 325 289 174 171 

In % of revenue ...........................................................................  12.7 8.3 10.7 9.2 11.2 10.3 

EBITDA (unaudited) ......................................................................  619 446 513 482 268 265 

In % of revenue (unaudited)........................................................  18.2 14.7 16.9 15.3 17.3 15.9 

Depreciation, amortization and impairments ..................................  (186) (193) (188) (193) (94) (94) 

Inventories(2) ...................................................................................  644 624 616 675 716 724 

Trade receivables(2) .........................................................................  499 480 479 511 517 554 

Property, plant and equipment(2) .....................................................  1,084 994 1,002 985 963 985 

Additions to intangible assets and property, plant and equipment ..  209 139 132 189 64 72 
 

(1) The 2013 figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal year ended December 31, 2013. These figures, which reflect 

the customer allocation to Schaeffler’s segments in 2013, differ from the 2013 figures derived from Schaeffler’s 

audited consolidated financial statements as of and for the fiscal year ended December 31, 2014, as the allocation of 

customers to Schaeffler’s segments was modified in 2014 and the figures for 2013 were restated accordingly. For 

more information, see “8. Management’s Discussion and Analysis of Net Assets, Financial Condition and Results of 

Operations—8.3 Key Factors affecting Comparability—8.3.3 Customer Allocation to Segments”. 

(2) As at the end of the respective period. 
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8.   MANAGEMENT’S DISCUSSION AND ANALYSIS OF NET ASSETS, FINANCIAL CONDITION 

AND RESULTS OF OPERATIONS 

The following discussion and analysis of our financial condition and results of operation are based on the 

audited consolidated financial statements of Schaeffler (and its legal predecessor IBH) as of and for the fiscal 

years ended December 31, 2013 and 2014, the unaudited consolidated condensed financial statements of 

Schaeffler as of and for the six-month period ended June 30, 2015 and the audited unconsolidated financial 

statements of Schaeffler as of and for the fiscal year ended December 31, 2014. The consolidated financial 

statements of Schaeffler (and its legal predecessor IBH) as of and for those periods were prepared in 

accordance with IFRS. The unconsolidated financial statements of Schaeffler as of and for those periods were 

prepared in accordance with German GAAP. 

Schaeffler published its first audited consolidated financial statements as of and for the fiscal year ended 

December 31, 2014. The comparative figures for 2013 included in these financial statements were prepared by 

way of a carve out, restating Schaeffler Group’s operations retrospectively as if the group structure as of 

December 31, 2014 had already been in place in 2013. The comparative figures for 2012 included in the 

consolidated financial statements as of and for the fiscal year ended December 31, 2013 for IBH, Schaeffler’s 

legal predecessor, were also prepared by way of a carve out, restating Schaeffler Group’s operations 

retrospectively as if the group structure as of December 31, 2013 had already been in place in 2012. It should 

be noted that the financial statements prepared for Schaeffler (and its legal predecessor IBH) are not 

comparable with the consolidated financial statements previously published for the Schaeffler Shareholder 

when it operated under the legal name of Schaeffler AG, due to the difference in the scope of consolidation. 

Except as noted otherwise, the financial information as of and for the fiscal year ended December 31, 2012 has 

been presented as it appears in the audited consolidated financial statements as of and for the year ended 

December 31, 2013 and the financial information as of and for the fiscal year ended December 31, 2013 has 

been presented as it appears in the audited consolidated financial statements as of and for the fiscal year ended 

December 31, 2014. 

Prospective investors should read the following discussion together with the audited consolidated financial 

statements as of and for the years ended December 31, 2013 and 2014 and unaudited consolidated condensed 

financial statements as of and for the six-month period ended June 30, 2015, which are included in this 

Prospectus. Some of the statements contained below relate to future revenue, costs, capital expenditures, 

acquisitions and financial condition and include forward-looking statements. Because such statements involve 

inherent uncertainties, actual results may differ materially from the results expressed in or implied by such 

forward-looking statements. A discussion of such uncertainties and related risks can be found in “4. General 

Information—4.11 Forward-looking Statements” and “3. Risk Factors”. 

8.1 Overview 

We are a leading integrated global supplier to the automotive and industrial sectors. We supply high-quality and 

technologically-advanced components and systems to a broad range of automotive and industrial customers. Our 

precision components and systems for engines, transmissions and chassis, as well as rolling and plain bearing 

solutions for numerous industrial applications make us a key contributor to the development of the markets we 

serve, which we are helping to shape through our “Mobility for tomorrow” strategic concept, our focus on the 

megatrends driving our business that revolves around “eco-friendly drives”, “urban mobility”, “interurban 

mobility” and the “energy chain”. 

We are one of the largest family-controlled technology companies in the world, with around 84,000 employees 

and a network of manufacturing locations, R&D facilities, and distribution companies in approximately 170 

locations in 50 countries (as of June 30, 2015). Our 74 manufacturing locations form the foundation of our 

operations. In the fiscal year ended December 31, 2014, we had revenues of approximately €12.1 billion 

(€6.7 billion in the six-month period ended June 30, 2015), and EBITDA of approximately €2.2 billion 

(€1.2 billion in the six-month period ended June 30, 2015). 

We operate through two divisions: Automotive and Industrial. Our Automotive Division generated 

approximately 74% of our revenue and approximately 78% of our EBITDA in the fiscal year ended 

December 31, 2014 (approximately 75% and 77%, respectively, in the six-month period ended June 30, 2015). 

Our Automotive Division supplies more than 65,000 products to approximately 7,500 customers globally. Our 

Industrial Division accounted for approximately 26% of our revenue and approximately 22% of our EBITDA in 

the fiscal year ended December 31, 2014 (approximately 25% and 23%, respectively, in the six-month period 

ended June 30, 2015). Our Industrial Division supplies approximately 85,000 products to approximately 14,500 

customers in approximately 60 different industrial sectors. 
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We distribute our products under three globally recognized brands, LuK, INA and FAG, providing high-quality 

products to both automotive and industrial markets through a number of distribution channels. Our LuK brand 

covers, among other things, clutch and transmission systems, dual mass flywheels and torque converters. Our 

INA brand covers rolling and plain bearings, linear guides, engine components and systems, such as camshaft 

phasing systems or standard valve trains and other precision components. Our FAG brand covers a broad range 

of rolling bearings, high-precision bearings and aerospace applications. 

8.2 Key Factors affecting Results of Operations 

Our results of operations, financial condition and liquidity have been influenced in the periods discussed in this 

Prospectus by the following events, facts, developments and market characteristics. We believe that these 

factors have influenced and are likely to continue to influence our operations in the future. 

8.2.1 Revenue 

Our business is divided into two divisions: the Automotive Division and the Industrial Division. Thus, our 

revenue development is dependent on the economic developments in the automotive and the industrial sectors. 

In 2012, 2013 and 2014, our revenue was impacted, in general, by economic uncertainties connected to the 

sovereign debt crisis in the Eurozone. After the noticeable decline of the worldwide economy in 2012, a 

significant economic stabilization and recovery took place in 2013. In 2014, geopolitical crises and turmoil in 

the financial markets slowed down this global economic recovery. In the six-month period ended June 30, 2015, 

the global economy developed less dynamically than expected. 

Under our matrix organization, we view our business not only in terms of divisions and functions, but have also 

grouped it into four regions: Europe (Europe, Africa, the Middle East, Russia and India), the Americas (the 

United States, Mexico, Canada and South America), Greater China (China, Hong Kong and Taiwan), and 

Asia/Pacific (Korea, Japan and Southeast Asia). Key momentum for revenue growth was once more provided by 

Schaeffler’s Greater China region, where revenues grew by 35.4% from €689 million during the six-month 

period ended June 30, 2014 to €933 million during the six-month period ended June 30, 2015. Schaeffler’s 

Europe region also contributed to our revenue growth, with revenues increasing by 3.4%, from €3,511 million 

during the six-month period ended June 30, 2014 to €3,632 million during the six-month period ended June 30, 

2015. Following the considerable increase in production in the prior year, revenues in Schaeffler’s Americas 

region once again saw a significant increase of 25.6% from €1,194 million during the six-month period ended 

June 30, 2014 to €1,500 million during the six-month period ended June 30, 2015. After declining during the 

previous year period, revenues in Schaeffler’s Asia/Pacific region increased by 11.9% from €596 million during 

the six-month period ended June 30, 2014 to €667 million during the six-month period ending June 30, 2015. 

8.2.1.1 Developments in the Global Automotive Market 

We are a main supplier to large original equipment manufacturers (“OEM”) and Tier 1 suppliers (i.e., suppliers 

that sell their products directly to OEMs) in the automotive industry and therefore highly dependent on 

developments in the global automotive market. 

Our Automotive Division’s revenue is primarily impacted by factors influencing consumer demand for new 

passenger vehicles and commercial vehicles. The Automotive Division is indirectly affected by factors such as 

unemployment, interest rates (and, most generally, overall monetary and fiscal policy), gasoline prices and 

consumer confidence. In addition, the Automotive Division is also indirectly impacted by factors such as the 

levels of international trade and the availability of vehicle financing, as these factors particularly affect the 

demand for commercial vehicles. In 2012, the tense economic situation in the automotive markets reduced our 

Automotive Division’s growth rate compared to the prior year. In 2013 and 2014, the Automotive Division 

outpaced market growth, which was a result of the economic recovery of the automotive markets. In the 

six-month period ended June 30, 2015, our Automotive Division once again expanded considerably faster than 

production volumes for passenger cars and light commercial vehicles and benefited from continuing high 

demand for its products, especially in the key markets of China and the United States. 

8.2.1.2 Developments in the Global Industrial Sector 

Within our Industrial Division, we have customers in approximately 60 different sectors and sell a diverse range 

of applications, ranging from wind turbines to aerospace engines and dentists’ drills. The high degree of 

diversification in our businesses as well as the stability of our aftermarket business (i.e., sale of spare parts and 

provision of services) support the resilience of our revenues. Each of these end-markets is influenced by 

different economic factors and is affected by a downturn in different stages, making us less vulnerable to 

adverse changes in the micro-economic environment or fluctuations of a particular economic parameter in any 

of our industry segments. The major customers of the Industrial Division are companies involved in the 

manufacturing of production machinery, power transmission, wind power, heavy industries and aerospace. 
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In 2012 and 2013, the Industrial Division was affected by overall slowing demand. In 2014, demand in the 

Industrial Division increased slightly, primarily driven by increased demand in our industrial aftermarket 

business. In the six-month period ended June 30, 2015, revenue growth in our Industrial Division benefited from 

currency translations and the strong performance of our Greater China region. 

We plan to further improve the performance of our Industrial Division through our “CORE” program, see 

“10. Business10.3 Strategy10.3.2 Strategic Objectives10.3.2.6 Increase Profitability by Realigning our 

Industrial Division”. 

8.2.2 Operating Expenses 

Our key operating expenses are production costs (including raw material and energy costs), selling expenses, 

R&D expenses and administrative expenses. 

8.2.2.1 Raw Material Costs 

Most of the raw materials that we use, such as steel (flat steel or steel bars), plastics, brass, iron and aluminum 

casting, are subject to price volatility. In the six-month period ended June 30, 2015, purchases of such 

production materials comprised €1.7 billion (i.e., 25% of our consolidated revenue for the respective period). 

The unexpectedly fast recovery from the economic crisis in 2010, in particular, led to a sharp increase in raw 

material prices. In 2012, raw material prices were heavily affected by the price volatility of commodities used to 

produce steel. The moderate trend in the price of scrap metal, which declined slightly, particularly during the 

second half of 2012, stabilized or slightly reduced prices for steel bar and wire. Changes in the price of iron ore 

and coking coal drove down the steel mills’ cost to manufacture flat steel products. During the fiscal years 

ended December 31, 2013 and 2014 and the six-month period ended June 30, 2015, prices for raw materials 

were subject to a slight downward trend. 

8.2.2.2 Research and Development (R&D) Expenses 

Innovation regarding product development and production technology is important in order to maintain the 

profitability of our business in the long term. R&D expenses reflect the cost of undertaking R&D activities in 

our worldwide R&D centers. For accounting purposes, such costs are predominantly expensed. Working on 

R&D is key to an innovative and competitive portfolio of products, which secures Schaeffler Group’s long-term 

profitable growth. Therefore, we are not only strengthening existing business fields, but also working on 

opening up new fields. 

We employ approximately 6,600 people and operate a global R&D network comprising 16 R&D centers. Key 

locations outside Germany are China, India, Brazil and the United States. We have invested approximately 5% 

of our consolidated revenue in R&D in each of the fiscal years ended December 31, 2012, 2013 and 2014 and in 

the six-month period ended June 30, 2015 to further strengthen the foundation for promising innovations and 

our long-term competitive position. 

The following table provides additional information on our R&D activities during the fiscal years ended 

December 31, 2012, 2013 and 2014 and the six-month period ended June 30, 2015: 

 
For the year 

ended December 31, 

For the 

six-month period 

ended June 30, 

 2012 2013 2014 2015 

 (unaudited, unless otherwise stated) (unaudited) 

Research and development expenses (audited and in 

€ million) ..............................................................................  593 611 626 361 

R&D ratio (in % of revenues) ...............................................  5.3 5.5 5.2 5.4 

Number of R&D staff
(1)

 ........................................................  6,314 6,166 6,532 6,601 
 

(1) As at the end of the respective period. 

8.2.2.3 Other Expenses 

In 2013, our results were materially influenced by expenses due to EU antitrust proceedings. 

On November 8, 2011, the EU Commission conducted an inspection of the Company concerning possible 

infringements of EU competition law in the automotive and industrial bearings sectors. The EU Commission 

then further investigated the matter. As there was a risk of being fined by the EU Commission in 2014, we had 

set up a provision of €380 million in our 2013 annual accounts. 
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On March 19, 2014, the EU Commission issued a decision under which we were required to pay €370.5 million. 

The EU antitrust penalty was paid in the second quarter of 2014. 

We are also subject to various ongoing investigations by antitrust authorities outside the EU. There is a risk that 

antitrust authorities will impose additional penalties. We have recognized provisions in our 2014 financial 

statements for investigations of the South Korean and Brazilian antitrust authorities in connection with possible 

agreements violating antitrust law, see “3. Risk Factors—3.3 Legal, Regulatory and Tax Risks—3.3.2 We are 

subject to industry-wide antitrust investigations, the outcomes of which could result in antitrust fines and related 

damage claims.” 

8.2.3 Exchange Rate Fluctuations 

Schaeffler Group conducts its business in a large number of countries and several international currencies. In the 

fiscal year ended December 31, 2014, revenues from the two largest non-euro countries by revenue (the United 

States and China) accounted for approximately 24% of our consolidated revenue. The most important currencies 

for Schaeffler Group are the Euro, the U.S. dollar and the Chinese Renminbi. The respective exchange rates 

remain volatile. Specifically, the Euro has continued to decline significantly against the U.S. dollar and the 

Chinese Renminbi during the six-month period ended June 30, 2015. 

As Schaeffler Group’s production capacity often matches demand on a regional basis, currency effects primarily 

impact currency translation, which has a considerable impact on Schaeffler’s consolidated financial statements, 

as they are prepared and/or calculated in Euro, as well as other Schaeffler Group key figures that are calculated 

in Euro. 

Overall, currency exchange rate effects had a negative effect on the revenues generated by Schaeffler Group 

during the fiscal years ended December 31, 2012, 2013 and 2014, yet had a positive effect during the six-month 

period ended June 30, 2015. In the fiscal year ended December 31, 2014, Schaeffler Group’s consolidated 

revenue increased by 9.0% excluding the impact of foreign currency translation, yet only 8.2% including the 

impact of foreign currency translation (2.9% and 0.7%, respectively, during the fiscal year ended December 31, 

2013). However, during the six-month period ended June 30, 2015, Schaeffler Group’s consolidated revenue 

increased by 12.4% including the impact of foreign currency translation, yet only 4.9% excluding the impact of 

foreign currency translation. 

In the future, these currency exchange rate effects may reverse and lead to a decrease or less pronounced 

increase in reported revenues and other key figures of Schaeffler Group (see “3. Risk Factors—3.1 Risks related 

to our Business Operations and the Markets in which we operate—3.1.24 We are exposed to risks associated 

with changes in exchange rates and hedging.”). 

8.2.4 Financial Result 

8.2.4.1 High Level of Financial Debt 

Our results are significantly affected by our high level of financial debt and corresponding interest expenses. 

However, through various refinancing transactions we have continuously improved the costs and terms of our 

financing agreements over the past three years. 

As of June 30, 2015, our financial debt amounted to €6,665 million (€6,653 million non-current financial debt 

and €12 million current financial debt), compared to €6,414 million as of December 31, 2014, (€6,413 million 

non-current financial debt and €1 million current financial debt), €5,753 million as of December 31, 2013 

(€5,720 million non-current financial debt and €33 million current financial debt) and €6,974 million as of 

December 31, 2012 (€6,863 million non-current financial debt and €111 million current financial debt). 

Interest expense on financial debt (including transaction costs) amounted to €504 million during the fiscal year 

ended December 31, 2012, €448 million during the fiscal year ended December 31, 2013, €488 million during 

the fiscal year ended December 31, 2014 and €362 million during the six-month period ended June 30, 2015. 

Interest expense in the last two years includes prepayment penalties of €114 million in the fiscal year ended 

December 31, 2014 and €173 million in the six-month period ended June 30, 2015, both relating to the early 

redemption of existing bonds and the issuance of new bonds with lower yields, aimed at reducing our interest 

expenses going forward. 

Our current financial debt consists of term loans and corporate bonds in Euro and in U.S. dollars. For a detailed 

description of our existing indebtedness, see “—8.8 Statement of Financial Position— 8.8.2 Liabilities—

8.8.2.1 Financial Debt” and “11. Material Agreements—11.1 Financing Agreements”. 
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8.2.4.2 Interest Rate Fluctuations 

A large portion of our financial debt is at least partially subject to floating interest rates. While we aim to limit 

risks associated with interest rate changes (see “—8.2.4.3 Interest Rate Derivatives”), such changes may still 

affect our financial result. 

8.2.4.3 Interest Rate Derivatives 

The floating rate tranches of the financial debt denominated in Euro and in U.S. dollars give rise to interest rate 

risk relating to fluctuations in EURIBOR and LIBOR. A change in interest rates could have an impact on our 

results. 

In general, this interest rate risk is hedged by entering into interest rate derivatives such as swaps, including 

cross-currency swaps and caps, which generally offset the interest rate risk exposure and reduce the impact on 

our results. 

In the fourth quarter of the 2011 fiscal year, we restructured our hedging portfolio to align the maturity profile, 

the hedged interest rate level and the hedge ratio with our interest rate risk exposure (i.e., closing out certain 

derivatives and modifying the remainder). 

Due to our refinancing activities in 2012 and 2013, we again had to restructure our hedging portfolio in the 

fourth quarter of the fiscal year ended December 31, 2013. Therefore, we closed out interest rate swaps and 

concluded an interest rate cap transaction. 

As a result of our ongoing improvement of our hedging portfolio, we have reduced the interest rate impact on 

our results (i.e., we experienced less volatility). 

No new derivatives were transacted in the process of refinancing activities in 2014 and no interest rate 

derivatives have been entered into since December 31, 2014. Interest rate risk is therefore managed by 

apportioning the total financial debt into a fixed rate interest portfolio and a floating rate interest portfolio. 

8.2.5 Income Taxes 

In the fiscal years ended December 31, 2012, 2013 and 2014, and in the six-month period ended June 30, 2015, 

the Company was in substance subject to an average domestic statutory tax rate of approximately 28%, 

including corporation tax, German solidarity surcharge and trade tax. The effective tax rate during the fiscal 

year ended December 31, 2014 amounted to 26.8% (34.3% during the six-month period ended June 30, 2015). 

However, such past effective tax rates are not necessarily indicative of Schaeffler Group’s future effective tax 

rates. 

For further information on our effective tax rates in the periods under review, see “—8.6 Results of 

Operations—8.6.1 Comparison of the Six-Month Period ended June 30, 2014 with the Six-Month Period ended 

June 30, 2014—8.6.1.10 Income Taxes”, “—8.6 Results of Operations—8.6.2 Comparison of the Fiscal Year 

ended December 31, 2013 with the Fiscal Year ended December 31, 2014—8.6.2.10 Income Taxes” and “—

8.6 Results of Operations—8.6.3 Comparison of the Fiscal Year ended December 31, 2012 with the Fiscal Year 

ended December 31, 2013—8.6.3.10 Income Taxes”. 

8.3 Key Factors affecting Comparability 

The comparability of the financial information for the periods discussed in this Prospectus is ensured, among 

other things, by basing the discussion on the financial information derived from the audited consolidated 

financial statements of Schaeffler (and its legal predecessor IBH) as of and for the fiscal years ended 

December 31, 2013 and 2014. 

The comparability of the financial information for the periods discussed in this Prospectus has, however, been 

influenced by the following events, facts and developments. We believe that these factors have influenced and 

are likely to continue to influence the comparability of our financial information in the future. 

8.3.1 Transfer of Group Management Functions to Schaeffler 

On October 24, 2014, all group management functions were transferred from the Schaeffler Shareholder to 

Schaeffler. For more information on the reorganizations of Schaeffler Group and HoldCo Group, see 

“14. General Information on the Company and the Group—14.2 History and Development—14.2.2 Corporate 

Reorganization and Capital Measures”. 

These transfers resulted in an increase of the administrative expenses recognized by Schaeffler in the fiscal year 

ended December 31, 2014. The administrative expenses are expected to further increase in the fiscal year ending 

December 31, 2015, the first full fiscal year in which Schaeffler will recognize the administrative expenses 
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related to the performance of all group management functions of Schaeffler Group. These include expenses for 

the Board of Managing Directors, the Supervisory Board and other group management expenses. During the 

six-month period ended June 30, 2015, administrative expenses amounted to €208 million. 

8.3.2 Schaeffler Group’s Regions 

Until December 31, 2013, the operations of Schaeffler Group were organized in the following regions: Europe, 

North America, South America and Asia/Pacific. Effective as of January 1, 2014 Schaeffler Group’s regions of 

operations are: Europe, Americas, Greater China and Asia/Pacific. In light of its growing importance for the 

global economy, Greater China was established as a separate region, while South Korea, Japan and the countries 

in Southeast Asia were combined to form the new region Asia/Pacific. India, previously included in the 

Asia/Pacific region, has become part of the region Europe, which includes Europe, the Middle East, Africa, and 

Russia. In addition, the former regions North and South America have been combined into the region Americas. 

To ensure that regional information in our financial statements is comparable, prior year information is 

presented using the current year’s regional organization. Therefore, the regional information for the fiscal year 

ended December 31, 2013 included in the audited consolidated financial statements of IBH (Schaeffler’s legal 

predecessor) as of and for the fiscal year ended December 31, 2013 differs from the corresponding information 

in the audited consolidated financial statements of the Company as of and for the fiscal year ended December 31, 

2014. Accordingly, in order to ensure comparability, in the comparison of 2014 and 2013 regional information, 

the 2013 regional information is derived from the audited consolidated financial statements of the Company as 

of and for the fiscal year ended December 31, 2014, whereas in the comparison of 2013 and 2012 it is derived 

from the audited consolidated financial statements of IBH (Schaeffler’s legal predecessor) as of and for the 

fiscal year ended December 31, 2013. 

8.3.3 Customer Allocation to Segments 

The business operations of Schaeffler Group are divided into two reporting segments in accordance with IFRS 8, 

the Automotive Division and the Industrial Division. Each division focuses on a specific worldwide group of 

customers. The allocation of customers to segments is reviewed at least annually and adjusted where necessary. 

In 2014, such review resulted in the re-allocation of customers between the Automotive Division and the 

Industrial Division. 

To ensure that segment information in our financial statements is comparable, prior year information is 

presented using the current year’s customer allocation. Therefore, the segment information for the fiscal year 

ended December 31, 2013 included in the audited consolidated financial statements of IBH (Schaeffler’s legal 

predecessor) as of and for the fiscal year ended December 31, 2013 differs from the corresponding information 

in the audited consolidated financial statements of the Company as of and for the fiscal year ended December 31, 

2014. Accordingly, in order to ensure comparability, in the comparison of 2014 and 2013 segment results, the 

2013 segment information is derived from the audited consolidated financial statements of the Company as of 

and for the fiscal year ended December 31, 2014, whereas in the comparison of 2013 and 2012, it is derived 

from the audited consolidated financial statements of IBH (Schaeffler’s legal predecessor) as of and for the 

fiscal year ended December 31, 2013. 

8.4 Explanation of Key Line Items 

8.4.1 Revenue 

Our revenue is mainly derived from sales of bearings for automotive and industrial applications, as well as 

engine components, clutches, transmission components and modules. These applications, components and 

modules are sold to OEMs, Tier 1 and Tier 2 suppliers (i.e., suppliers that sell their products to Tier 1 suppliers) 

and through the aftermarket. 

8.4.2 Cost of Sales 

Cost of sales consists primarily of the cost of producing products, rendering services or acquiring merchandise 

sold. Production cost comprises all direct costs attributable to the process of manufacturing goods and rendering 

services (e.g., raw materials, labor, depreciation of production machinery) as well as allocated 

production-related overheads. 

Our raw material costs are mainly related to steel, plastics, brass and cast iron as well as cast aluminum. 

8.4.3 Gross Profit and Gross Margin 

Our gross profit is defined as revenue less cost of sales. Gross margin is gross profit in relation to revenue. 
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8.4.4 Research and Development Expenses 

Our research and development (“R&D”) expenses mainly comprise labor costs for personnel (e.g., for our R&D 

engineers). Furthermore, material cost, service fees and amortization of machinery related to our R&D activities 

are recognized in R&D expenses. 

8.4.5 Selling Expenses 

Our selling expenses generally comprise personnel expenses and general freight and logistics expenses. 

8.4.6 Administrative Expenses 

Our administrative expenses consist mainly of personnel expenses, consulting fees as well as depreciation. 

8.4.7 Other Income and other Expenses 

Other income and other expenses mainly consist of gains and losses from foreign exchange, disposal of assets, 

increase and decrease of allowances as well as antitrust fines. 

Foreign currency risk arising from operating activities is estimated as the foreign currency-exchange risk from 

operating activities and investing activities relating to the next twelve months. Our main foreign exchange 

exposure is from net inflows in U.S. dollars. The exposures are generally hedged in line with the existing 

hedging strategy for the currency risk from operations of the next twelve months, using appropriate derivative 

financial instruments, particularly forward exchange contracts. Portfolio aspects and the current market 

environment are taken into account in executing our hedging strategy. 

The table below sets forth our remaining currency risk from U.S. dollars operations as of December 31, 2014: 

 As of December 31, 2014 

 (audited) 

(in € million) 
Estimated currency risk from operations ................................................................................  1,197 

Forward exchange contracts ...................................................................................................  (476) 

Remaining currency risk from operations .........................................................................  721 
 

8.4.8 EBIT 

EBIT is defined as earnings before financial result, income from equity-accounted investees and income taxes. 

8.4.9 Financial Income 

Financial income includes financial income on pension plan assets, fair value changes and compensation 

payments on derivatives, foreign exchange gains, interest income on financial assets and income from reversal 

of impairment losses on financial assets in the class “other loans receivable”. 

Interest income on financial debt includes interest on loan note receivables from the Schaeffler Shareholder and 

Schaeffler Beteiligung. 

8.4.10 Financial Expenses 

Financial expenses mainly comprise interest expense on financial debt, amortization of cash flow hedge 

accounting reserve, financial expense on pensions and partial retirement obligations, foreign exchange losses 

and fair value changes and compensation payments on derivatives. 

Fair value changes and compensation payments on derivatives are due to compensation payments and changes 

in the value of interest rate and cross-currency derivatives as well as embedded derivatives. 

8.4.11 Financial Result 

Our financial result consists of financial income and financial expenses. For more details, see “—8.4.9 Financial 

Income” and “—8.4.10 Financial Expenses”. 

8.4.12 Income Taxes 

Our income taxes consist of current income taxes and deferred income taxes. 

8.5 Critical Accounting Principles 

Critical accounting principles are those that (i) are relevant to the presentation of our financial condition and 

results of operations and (ii) require management’s most difficult, subjective or complex judgments, often as a 

result of the need to make estimates about the effect of matters that are inherently uncertain. As the number of 
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variables and assumptions affecting the possible future resolution of the uncertainties increase, those judgments 

become even more subjective and complex. 

In order to provide an understanding of how our management forms its judgments about future events, including 

the variables and assumptions underlying its estimates, and the sensitivity of those judgments to different 

circumstances, we have identified the critical accounting policies discussed below. While we believe that all 

aspects of our financial statements should be studied and understood in assessing our current and expected 

financial condition and results of operations, we consider the following critical accounting policies to warrant 

particular attention. 

Our consolidated financial statements have been prepared in Euro, the functional and presentation currency of 

our parent company. Unless stated otherwise, all amounts are in millions of Euro. As amounts (in millions of 

Euro) and percentages have been rounded, rounding differences may occur. 

Assets and liabilities are generally measured on the basis of historical cost. The following assets and liabilities 

represent an exception, as they are measured at fair value: 

 derivative financial instruments; 

 financial instruments recorded at fair value through profit or loss; and 

 available-for-sale financial assets. 

8.5.1 Estimation Uncertainty and Management Judgment 

In the preparation of financial statements in accordance with IFRS, management exercises judgment in making 

appropriate estimates and assumptions affecting the application of accounting policies and the reported amounts 

of assets and liabilities, income and expenses. Actual amounts may differ from these estimates. 

Estimates and the basis on which assumptions are made are reviewed regularly. Changes in estimates are 

recognized in the period in which the changes are made as well as in all subsequent periods affected by the 

changes. 

8.5.2 R&D Expenses 

R&D expenses include costs incurred for R&D and expenditures for customer-specific applications, prototypes 

and testing. 

Expenses incurred for research activities are expensed as incurred. 

Development activities involve the application of research results or other knowledge to a production plan or 

design for the production of new or substantially improved materials, devices, products, processes, systems or 

services. Development costs are only recognized as intangible assets if 

 their technical feasibility can be demonstrated, 

 we have the intention to complete the intangible asset and use or sell it, 

 we have the ability to use or sell the intangible asset, 

 we can demonstrate that using or selling the intangible asset will generate future economic benefits, 

 adequate technical, financial and other resources are available to complete the development and to 

subsequently sell or use the intangible asset, and 

 the expenditure attributable to the intangible asset during its development can be measured reliably. 

In contrast to costs of developing new or substantially improved products, advance development costs and costs 

incurred to produce customer-specific applications (i.e., to customize existing products without substantial 

improvement) are not capitalized but instead expensed as incurred. 

8.5.3 Goodwill 

Goodwill results from the acquisition of subsidiaries. Goodwill is not amortized; however, it is tested for 

impairment when there is an indication that it may be impaired (“triggering event”), and at least annually. 

Goodwill is measured at cost less accumulated impairment losses. 

The impairment test is performed by comparing the carrying amount of the cash-generating unit to which the 

goodwill has been allocated with its recoverable amount. A cash-generating unit is the smallest unit with largely 

independent cash flows. Our cash-generating units are the two divisions: Automotive and Industrial. 

Recoverable amount is determined using the discounted cash flow method and is the higher of fair value less 
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costs of disposal and value in use of the cash-generating unit. The value in use of each division is calculated by 

discounting estimated future cash flows expected to arise from the respective division. Value in use is 

determined first. If value in use does not exceed the carrying amount of the cash-generating unit, recoverable 

amount is then determined using fair value less costs of disposal. An impairment loss on goodwill is recognized 

when the carrying amount of the cash-generating unit exceeds its recoverable amount. If circumstances giving 

rise to an impairment loss subsequently cease to exist, impairment losses on goodwill are not reversed. 

For purposes of determining recoverable amount, cash flows beyond the detailed forecasting horizon of 2017 

are based on an annual growth rate of 1.0% in 2014, 1.0% in 2013 and 0.5% in 2012 for each division. 

Depending on the underlying business and our country of operation, we use an assumed pre-tax interest rate of 

13.7% in 2014, 14.6% in 2013 and 15.0% in 2012 as the weighted average cost of capital for the Automotive 

Division and 13.8% in 2014, 14.7% in 2013 and 15.3% in 2012 for the Industrial Division. This corresponds to 

a post-tax interest rate of 9.7% in 2014, 10.2% in 2013 and 10.3% in 2012 for the Automotive Division and 

9.7% in 2014, 10.1% in 2013 and 10.4% in 2012 for the Industrial Division. 

8.5.4 Impairments of Other Intangible Assets and Property, Plant and Equipment 

We test other intangible assets and property, plant and equipment for impairment when there is an indication 

that these assets may be impaired (“triggering event”). 

These assets are tested for impairment by comparing their carrying amount with their recoverable amount. 

Recoverable amount is the higher of fair value less costs of disposal and value in use. If an asset does not 

generate cash inflows that are largely independent of the cash inflows from other assets, the impairment test is 

not performed at the level of the individual asset but instead at the level of the cash-generating unit to which the 

asset belongs. An impairment loss exists when the carrying amount exceeds the recoverable amount. If the 

circumstances giving rise to previously recognized impairment losses no longer exist, impairment losses are 

reversed up to the carrying amount that would have been determined had no impairment loss been recognized in 

the past. 

Initially, we determine recoverable amount under the value in use concept using the discounted cash flow 

method. If value in use does not exceed the carrying amount of the cash-generating unit, recoverable amount is 

then determined using fair value less costs of disposal. 

Other intangible assets not yet available for use are tested for impairment annually at the end of the reporting 

period. 

8.5.5 Derivative Financial Instruments 

We hold derivative financial instruments to hedge our foreign exchange and interest rate risk exposures inherent 

in our assets and liabilities and in future cash flows. 

Derivatives are initially recognized as an asset or liability at fair value. Except for derivatives designated as 

hedging instruments in cash flow hedges, all derivatives are measured at fair value through profit or loss. 

Attributable transaction costs are expensed as incurred. We do not have any fair value hedges. 

Gains and losses arising on changes in the fair value of derivatives designated as hedging instruments are 

recognized in other comprehensive income and reported in accumulated other comprehensive income to the 

extent that the hedge is effective. The ineffective portion is recognized in profit or loss. 

If the hedging instrument no longer meets the criteria for hedge accounting, expires, or is sold, terminated or 

exercised, hedge accounting is discontinued prospectively. The cumulative gain or loss previously reported in 

accumulated other comprehensive income remains in equity until the forecasted transaction occurs or is no 

longer expected to occur. Otherwise, the amount is reclassified to profit or loss in the same period in which the 

hedged item affects profit or loss. 

Non-derivative host instruments are reviewed for embedded derivatives (such as prepayment options). 

Embedded derivatives are separated from the host instrument when the economic characteristics and risks of the 

embedded derivative are not closely related to the economic characteristics and risks of the host instrument. 

Embedded derivatives required to be separated are measured at fair value. 

8.5.6 Inventories 

Inventories are measured at the lower of cost and net realizable value. The acquisition cost of raw materials, 

supplies and purchased merchandise is determined using the weighted average method. Work in progress and 

manufactured finished goods are valued at production cost, consisting of direct material and labor costs, 

production-related overheads and production-related depreciation and amortization. Net realizable value is 
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defined as the estimated selling price in the ordinary course of business less estimated costs of completion and 

estimated necessary selling costs. 

8.5.7 Deferred Taxes 

If the recognition of deferred taxes is permitted, deferred taxes are recognized on temporary differences between 

carrying amounts in the consolidated IFRS statement of financial position and the entity’s tax balance sheets, on 

loss and interest carryforwards, and on tax credits. Deferred tax assets are recognized only to the extent that it is 

probable that taxable profit will be available against which temporary differences and unused tax loss and 

interest carryforwards can be utilized. Group entities are assessed individually with respect to whether it is 

probable that profits will be generated in the future. 

8.5.8 Pension Obligations 

Our obligations under defined benefit plans are calculated annually using the projected unit credit method 

separately for each plan based on an estimate of the amount of future benefits that employees have earned in 

return for their service in current and prior periods. Estimating the obligations and costs related to pensions and 

accrued vested rights involves the use of assumptions based on market expectations, including those related to 

anticipated future compensation increases. The present value of the defined benefit obligation is determined by 

discounting estimated future cash outflows using interest rates of high-quality corporate bonds. The provision 

for pensions and similar obligations recognized in the consolidated statement of financial position represents the 

present value of the defined benefit obligation at the end of the reporting period, where applicable net of the 

related plan assets measured at fair value. In addition to the pension funds maintained to fund the obligation, 

plan assets include all assets and rights under reimbursement insurance policies if the proceeds of the policy can 

be used only to make payments to employees entitled to pension benefits and are not available to satisfy claims 

of other creditors. 

All actuarial gains and losses arising from defined benefit plans are recognized in other comprehensive income 

and are reported in accumulated other comprehensive income. Interest expense on provisions for pensions and 

similar obligations and the return on plan assets are considered separately for each plan and included in financial 

expenses on a net basis. 

8.5.9 Provisions 

A provision is recognized if, as a result of a past event, we have a present legal or constructive obligation that 

can be reliably estimated, and it is probable that an outflow of economic benefits will be required to settle the 

obligation. If the recognition criteria for provisions are not met, a contingent liability is disclosed in the notes to 

the consolidated financial statements, provided certain criteria are met. 

A provision is recognized at the best estimate of the amount required to settle the obligation. This estimate is 

subject to uncertainty. Non-current provisions are recognized at present value by discounting expected future 

cash flows using a pre-tax rate that reflects current market assessments of the time value of money. Interest 

expense arising from unwinding the discount on the provision and the impact of any changes in discount rates 

are presented within our financial result. 
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8.6 Results of Operations 

The following table shows our operating results for the fiscal years ended December 31, 2012, 2013, 2014 as 

well as for the six-month periods ended June 30, 2014 and 2015: 

 
For the year 

ended December 31, 

For the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 
(audited) 

(in € million) 
(unaudited) 

(in € million) 

Revenue ...............................................................................  11,125 11,205 12,124 5,990 6,732 

Cost of sales .........................................................................  (7,836) (8,029) (8,654) (4,302) (4,837) 

Gross profit .........................................................................  3,289 3,176 3,470 1,688 1,895 

Research and development expenses ...................................  (593) (611) (626) (314) (361) 

Selling expenses ...................................................................  (759) (761) (827) (395) (461) 

Administrative expenses ......................................................  (409) (433) (454) (192) (208) 

Other income ........................................................................  35 72 49 34 19 

Other expenses .....................................................................  (94) (435) (89) (20) (66) 

EBIT ....................................................................................  1,469 1,008 1,523 801 818 

Financial income ..................................................................  24 217 255 17 213 

Financial expenses ...............................................................  (687) (641) (875) (492) (550) 

Financial result ...................................................................  (663) (424) (620) (475) (337) 

Income from equity-accounted investees .........................  1 2 1 0 0 

EBT .....................................................................................  807 586 904 326 481 

Income taxes ........................................................................  (415) (452) (242) (112) (165) 

Net income ..........................................................................  392 134 662 214 316 

Attributable to shareholders of the parent company ............  380 127 654 210 309 

Attributable to non-controlling interests ..............................  12 7 8 4 7 

 

8.6.1 Comparison of the Six-Month Period Ended June 30, 2014 with the Six-Month Period Ended 

June 30, 2015 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Revenue ...............................................................................................  5,990 6,732 12.4 

Cost of sales ..........................................................................................  (4,302) (4,837) 12.4 

Gross profit .........................................................................................  1,688 1,895 12.3 

Research and development expenses ....................................................  (314) (361) 15.0 

Selling expenses ...................................................................................  (395) (461) 16.7 

Administrative expenses .......................................................................  (192) (208) 8.3 

Other income ........................................................................................  34 19 (44.1) 

Other expenses ......................................................................................  (20) (66) 230.0 

EBIT ....................................................................................................  801 818 2.1 

Financial income...................................................................................  17 213 1,152.9 

Financial expenses ................................................................................  (492) (550) 11.8 

Financial result ...................................................................................  (475) (337) (29.1) 

Income from equity-accounted investees ..........................................  0 0 0.0 

EBT ......................................................................................................  326 481 47.5 

Income taxes .........................................................................................  (112) (165) 47.3 

Net income ...........................................................................................  214 316 47.7 

Attributable to shareholders of the parent company .............................  210 309 47.1 

Attributable to non-controlling interests ...............................................  4 7 75.0 
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8.6.1.1 Revenue 

The following table shows the revenue contributions of each of our divisions for the six-month periods ended 

June 30, 2014 and 2015 and the period-to-period changes in these revenue contributions: 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Automotive ...........................................................................................  4,439 5,064 14.1 

Industrial ...............................................................................................  1,551 1,668 7.5 

Total .....................................................................................................  5,990 6,732 12.4 
 

Consolidated revenue increased from €5,990 million in the six-month period ended June 30, 2014 by 

€742 million, or 12.4%, to €6,732 million in the six-month period ended June 30, 2015. Excluding the impact of 

foreign currency translation, consolidated revenue increased by 4.9%. While the Automotive Division was able 

to significantly grow its revenue even excluding the impact of foreign currency translation due to the sustained 

high level of demand for Schaeffler Group products by the international automotive sector, the Industrial 

Division reported a slight decrease in revenue excluding the impact of foreign currency translation. 

The Automotive Division’s revenue increased from €4,439 million in the six-month period ended June 30, 2014 

by €625 million, or 14.1%, to €5,064 million in the six-month period ended June 30, 2015. Excluding the impact 

of foreign currency translation, revenue in the Automotive Division increased by 6.9%. Product ramp-ups, new 

customer projects, and capacity expansions at manufacturing locations in the various growth regions were the 

drivers of the revenue increase in our Automotive Division. Revenue trends varied widely between the market 

regions of the Automotive Division during the six-month period ended June 30, 2015. The Greater China region 

continued along its growth path, with a growth rate of 35.4% (12.5% excluding the impact of foreign currency 

translation) considerably exceeding the increase in the region’s vehicle production. The Americas region also 

generated an encouraging 30.1% (16.6% excluding the impact of foreign currency translation) in additional 

revenue during the six-month period ended June 30, 2015, despite a slight decline in the number of automobiles 

produced. The favorable impact of currency translation was key in driving revenue for the Asia/Pacific region 

up by 13.8% (1.6% excluding the impact of foreign currency translation). The Europe region generated 4.3% 

(3.4% excluding the impact of foreign currency translation) in additional revenue, similarly exceeding average 

regional growth in production volumes. 

The Industrial Division’s revenue increased from €1,551 million in the six-month period ended June 30, 2014 

by €117 million, or 7.5%, to €1,668 million in the six-month period ended June 30, 2015. Excluding the impact 

of currency translation, revenue in the Industrial Division declined slightly by 0.8%. The market regions of the 

Industrial Division experienced different revenue trends during the six-month period ended June 30, 2015. The 

Greater China region generated strong growth of 35.6% for this period (10.7% excluding the impact of foreign 

currency translation). The favorable impact of currency translation drove revenue for the Americas and 

Asia/Pacific regions up by 11.9% and 6.5%, respectively ((3.4)% and (7.2)%, respectively, excluding the impact 

of foreign currency translation). Revenue in the Industrial Division’s Europe region was up slightly by 1.0% 

((1.2)% excluding the impact of foreign currency translation). 

Given the large number of sectors, the revenue trends in the Industrial Division varied widely. The mobility 

sector reported considerably higher revenue due to the favorable impact of currency translation. The increase 

was buoyed by the motorcycle and special vehicles, rail vehicles, electric motors/drives, and construction 

machinery sectors, in particular, while especially agricultural engineering sector revenue declined despite the 

favorable impact of currency translation. Due to the favorable impact of currency translation, the production 

machinery sector reported a slight increase in revenue compared to six-month period ended June 30, 2014. 

Excluding foreign currency translation, the machine tool sector contributed slightly higher revenue to this 

increase. Revenue in the energy and raw materials sector was considerably above that of the prior year period, 

partly due to the favorable impact of currency translation. The increase was bolstered by the strong upward 

trend in the wind power sector in the Europe and Greater China regions. The mining sector, however, reported a 

slight decline in revenue despite the favorable impact of currency translation. The aerospace sector reported 

revenue growth due to currency translation. Revenue from our industrial aftermarket business rose by 8.6% to 

€605 million during the six-month period ended June 30, 2015 (€557 million during the six-month period ended 

June 30, 2014). The Europe and Greater China regions generated growth even excluding foreign currency 

translation. Revenue growth in the Asia/Pacific and Americas regions, however, was due to the impact of 

currency translation. 
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The regional distribution (by customer location) of our revenue in the six-month periods ended June 30, 2014 

and 2015 and the period-to-period changes are shown below: 

 
For the six-month period 

ended June 30, 

Change  2014(1) 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Europe ..................................................................................................  3,511 3,632 3.4 

Americas ...............................................................................................  1,194 1,500 25.6 

Greater China ........................................................................................  689 933 35.4 

Asia/Pacific ...........................................................................................  596 667 11.9 

Total .....................................................................................................  5,990 6,732 12.4 
 

All four of our regions generated revenue growth, albeit bolstered by a considerable favorable impact of 

currency translation. However, regional growth rates continued to vary widely in the six-month period ended 

June 30, 2015. Revenue increases of 35.4% in the Greater China region (12.0% excluding the impact of foreign 

currency translation) and 25.6% in the Americas region (11.6% excluding the impact of foreign currency 

translation) were particularly significant. The favorable impact of currency translation drove revenue for the 

Asia/Pacific region up by 11.9% ((0.7)% excluding the impact of foreign currency translation). In Europe, 

Schaeffler Group generated revenue growth of 3.4% (2.2% excluding the impact of foreign currency 

translation). 

8.6.1.2 Cost of Sales 

The following table shows the cost of sales of each of our divisions for the six-month periods ended June 30, 

2014 and 2015 and the period-to-period changes in these costs: 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Automotive ...........................................................................................  (3,232) (3,678) 13.8 

Industrial ...............................................................................................  (1,070) (1,159) 8.3 

Total .....................................................................................................  (4,302) (4,837) 12.4 
 

Our cost of sales rose from €4,302 million for the six-month period ended June 30, 2014 by €535 million, or 

12.4%, to €4,837 million for the six-month period ended June 30, 2015. Our Automotive Division’s cost of sales 

increased more or less in line with revenue from €3,232 million during the six-month period ended June 30, 

2014 by €446 million, or 13.8%, to €3,678 million during the six-month period ended June 30, 2015. Increased 

costs, primarily due to collectively bargained increases in wages and salaries, were almost entirely offset by 

slightly lower raw materials prices and the growing proportion of value added locally in the growth markets. 

The Industrial Division’s cost of sales were up from €1,070 million during the six-month period ended June 30, 

2014 by €89 million, or 8.3%, to €1,159 million during the six-month period ended June 30, 2015, thereby 

increasing slightly faster than the Industrial Division’s revenue, despite a slight decrease in raw material prices. 

8.6.1.3 Gross Profit 

The following table shows the gross profit of each of our divisions for the six-month periods ended June 30, 

2014 and 2015 and the period-to-period changes in these profits: 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 

(unaudited) 

(in € million, 

unless otherwise stated) 

(unaudited) 

(in %) 

Automotive    

Gross profit ..............................................................................  1,207 1,386 14.8 

Gross profit margin (in %) ......................................................  27.2 27.4 0.2 pts 

Industrial    

Gross profit ..............................................................................  481 509 5.8 

Gross profit margin (in %) ......................................................  31.0 30.5 (0.5) pts 

Total    

Gross profit ............................................................................  1,688 1,895 12.3 

Gross profit margin (in %) .....................................................  28.2 28.1 (0.1) pts 
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Our gross profit increased from €1,688 million for the six-month period ended June 30, 2014 by €207 million, 

or 12.3%, to €1,895 million for the six-month period ended June 30, 2015. During that period, the gross profit 

margin slightly decreased by 0.1 percentage points from 28.2% to 28.1%. While the Automotive Division 

increased its gross margin slightly due to higher volumes, the Industrial Division reported a slight decrease in 

gross margin as a result of the weakness in revenue. 

The Automotive Division’s gross profit increased from €1,207 million for the six-month period ended June 30, 

2014 by €179 million, or 14.8%, to €1,386 million for the six-month period ended June 30, 2015. During the 

same period, the Automotive Division’s profit margin increased slightly from 27.2% by 0.2 percentage points to 

27.4% due to higher volumes. 

The Industrial Division’s gross profit increased from €481 million for the six-month period ended June 30, 2014 

by €28 million, or 5.8%, to €509 million for the six-month period ended June 30, 2015. During the same period, 

the Industrial Division’s profit margin decreased from 31.0% by 0.5 percentage points to 30.5%, partly due to 

changes in the sales mix. 

8.6.1.4 R&D Expenses 

R&D expenses increased from €314 million in the six-month period ended June 30, 2014 by €47 million, or 

15.0%, to €361 million in the six-month period ended June 30, 2015. Higher R&D expenses in the Automotive 

Division reflected increased activities aimed at offering solutions for future mobility concepts for motor vehicles, 

ranging from chassis and optimizing the classic drive train with an internal combustion engine and transmission 

to hybrid solutions and electric mobility applications. The focus of R&D activities in the Industrial Division is 

on developing innovative products. 

In the six-month period ended June 30, 2015, R&D expenses comprised 5.4% of our revenue (in the six-month 

period ended June 30, 2014: 5.2%). 

8.6.1.5 Selling Expenses 

Selling expenses increased from €395 million in the six-month period ended June 30, 2014 by €66 million, or 

16.7%, to €461 million in the six-month period ended June 30, 2015, largely due to higher volumes in the 

Automotive Division. 

8.6.1.6 Administrative Expenses 

Administrative expenses increased from €192 million in the six-month period ended June 30, 2014 by 

€16 million, or 8.3%, to €208 million in the six-month period ended June 30, 2015. During the same period, 

administrative expenses as a percentage of revenue decreased from 3.2% by 0.1 percentage points to 3.1%, 

which is in line with our general aim of growing revenues faster than administrative expenses. 

8.6.1.7 Other Income and Expenses 

Other income decreased from €34 million during the six-month period ended June 30, 2014 by €15 million, or 

(44.1)%, to €19 million during the six-month period ended June 30, 2015. During the same period, other 

expenses increased from €20 million by €46 million, or 330.0%, to €66 million. Other income and other 

expenses both regularly incorporate the impact of exchange rate fluctuations on our operating business as well 

as the net impact of our foreign exchange rate hedging. The decrease of other income mainly related to the fact 

that there was no compensating impact of foreign exchange rate hedging in the six-month period ended June 30, 

2015, while the increase in other expenses was mainly attributable to an increase of the compensating impact 

from foreign exchange rate hedging during that same period. An additional increase was caused by provisions in 

connection with antitrust proceedings. 
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8.6.1.8 EBIT 

The following table shows the EBIT contributions of each of our divisions for the six-month periods ended 

June 30, 2014 and 2015 and the period-to-period changes in these EBIT contributions:  

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 

(unaudited) 

(in € million, 

unless otherwise stated) 

(unaudited) 

(in %) 

Automotive    

EBIT .........................................................................................  627 647 3.2 

EBIT margin (in %) ...................................................................  14.1 12.8 (1.3) pts 

Industrial    

EBIT .........................................................................................  174 171 (1.7) 

EBIT margin (in %) ...................................................................  11.2 10.3 (0.9) pts 

Total    

EBIT .........................................................................................  801 818 2.1 

EBIT margin (in %) ...................................................................  13.4 12.2 (1.2) pts 
 

EBIT rose from €801 million during the six-month period ended June 30, 2014 by €17 million, or 2.1%, to 

€818 million during the six-month period ended June 30, 2015. The increase in the volume of business in the 

Automotive Division was the main driver of this rise in earnings, while increases in functional costs, primarily 

driven by considerably more extensive R&D activities and higher freight costs, weighed on earnings. Schaeffler 

Group’s EBIT margin of 12.2% was below the high prior year level of 13.4%. The decrease in the EBIT margin 

by 1.2 percentage points is mainly due to higher functional costs, which accounted for a decline by 

0.5 percentage points and, in particular, to the lower EBIT margin in the Industrial Division, which accounted 

for a further decline by 0.4 percentage points. In addition, one-time charges to earnings of €20 million in the 

six-month period ended June 30, 2015 due to antitrust cases compared to a related one-time gain of €10 million 

in the prior year period accounted for 0.4 percentage points of the decline in the EBIT margin. 

The Automotive Division’s EBIT increased from €627 million in the six-month period ended June 30, 2014 by 

€20 million, or 3.2%, to €647 million during the six-month period ended June 30, of 2015. However, the 

Automotive Division’s EBIT margin declined by 1.3 percentage points from 14.1% to 12.8%. In addition to 

higher functional costs weighing on the EBIT margin, one-time charges to earnings of €20 million in the 

six-month period ended June 30, 2015 due to antitrust cases compared to a related one-time gain of €10 million 

in the prior year period accounted for 0.6 percentage points of the decline in the Automotive Division’s EBIT 

margin. 

The Industrial Division’s EBIT decreased from €174 million during the six-month period ended June 30, 2014 

by €3 million, or (1.7%), to €171 million for the six-month period ended June 30, 2015. The Industrial 

Division’s EBIT margin declined by 0.9 percentage points from 11.2% to 10.3%, mainly driven by a decrease of 

market share for high-volume products. 
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8.6.1.9 Financial Result 

The following table shows our financial result for the six-month periods ended June 30, 2014 and 2015 and the 

period-to-period changes: 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Financial expenses    

Interest expense on financial debt
(1)(2)

 .....................................  (307) (362) 17.9 

Fair value changes and compensation payments on 

derivatives
(2)

 ............................................................................  (12) 4 (400.0)  

Foreign exchanges losses
(2)

 .....................................................  (28) (153) 446.4 

Fair value changes on embedded derivatives
(2)

 .......................  (107) (13) (87.9) 

Interest expense on pensions and partial retirement 

obligations
(2)

 ............................................................................  (24) (21) (12.5) 

Other
(2)

 .....................................................................................  (14) (5) (64.3) 

Total financial expenses ........................................................  (492) (550) 11.8 

Financial income    

Interest income on financial debt
(2)

 ..........................................  0 0 0.0 

Fair value changes and compensation payments on 

derivatives
(2)

 ............................................................................  13 170 1,207.7 

Foreign exchange gains
(2)

 ........................................................  0 0 0.0 

Fair value changes on embedded derivatives
(2)

 .......................  1 2 100.0 

Interest income on pensions and partial retirement 

obligations
(2)

 ............................................................................  (1) 0 (100.0) 

Other
(2)

 .....................................................................................  4 41 925.0 

Total financial income ...........................................................  17 213 1,152.9 

Financial result .............................................................................  (475) (337) (29.1) 
 

(1) Including transaction costs. 

(2) Taken or derived from the Company’s internal reporting system. 

Schaeffler Group’s financial result improved from a net financial expense of €475 million during the six-month 

period ended June 30, 2014 by €138 million, or 29.1%, to a net financial expense of €337 million during the 

six-month period ended June 30, 2015. During that same period, Schaeffler Group’s financial result comprised 

total financial expense of €550 million (prior year period: €492 million) and total financial income of 

€213 million (prior year period: €17 million). 

During the six-month period ended June 30, 2015, interest expense on financial debt of €362 million (prior year 

period: €307 million) includes interest of €165 million (prior year period: €166 million) paid and accrued on 

Schaeffler Group’s external financing arrangements, prepayment penalties of €173 million (prior year period: 

€114 million) for the redemption of bonds, and amortization of transaction costs incurred in connection with 

past refinancing transactions of €23 million (prior year period: €25 million). 

Foreign exchange losses on financial assets and liabilities amounted to €153 million (prior year period: 

€28 million) and resulted primarily from translating financing instruments denominated in U.S. dollars to Euro. 

The Company has hedged this financial debt using cross-currency derivatives and reports the resulting offsetting 

impact of €174 million (prior year period: €1 million) under “Fair value changes and compensation payments on 

derivatives”. 

During the six-month period ended June 30, 2015, changes in the fair value of embedded derivatives, primarily 

prepayment options for external financing instruments, resulted in net losses of €11 million (prior year period: 

€106 million). 

Pensions and partial retirement obligations gave rise to net interest expense of €21 million (prior year period: 

€25 million). Other items amounted to net gains of €36 million (prior year period: net losses of €10 million) and  

resulted primarily from loan note receivables from the Schaeffler Shareholder and Schaeffler Beteiligung. For 

additional information on these loan note receivables, see “17. Certain Relationships and Related Party 

Transactions—17.5 Loan Note Receivables from the Schaeffler Shareholder”. 
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8.6.1.10 Income Taxes 

The following table shows our income tax expenses for the six-month periods ended June 30, 2014 and 2015 

and the period-to-period changes: 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Current income taxes ......................................................................  (215) (210) (2.3) 

Deferred income taxes ....................................................................  103 45 (56.3) 

Income taxes ..................................................................................  (112) (165) 47.3 
 

Income taxes for the first half of 2015 amounted to €165 million (prior year period: €112 million), consisting of 

current tax expense of €210 million (prior year period: €215 million) and a deferred tax benefit of €45 million 

(prior year period: €103 million). €219 million of current tax expense relates to the fiscal year ending 

December 31, 2015 and a tax benefit of €9 million relates to the fiscal year ended December 31, 2014. 

Interest expense of €141 million (prior year period: nil) was not tax deductible during the six-month period 

ended June 30, 2015 due to the interest deduction cap. Since it is considered probable that these interest 

carryforwards will be utilized in the future, the Company recognized €36 million in related deferred tax assets. 

8.6.1.11 Net Income attributable to Shareholders of the Parent Company 

For the reasons set forth above, net income after non-controlling interests increased from €210 million during 

the six-month period ended June 30, 2014 by €99 million, or 47.1%, to €309 million during the six-month 

period ended June 30, 2015. 

8.6.2 Comparison of the Fiscal Year Ended December 31, 2013 with the Fiscal Year Ended December 31, 

2014 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(audited) 

(in %) 

Revenue ...............................................................................................  11,205 12,124 8.2 

Cost of sales ..........................................................................................  (8,029) (8,654) 7.8 

Gross profit .........................................................................................  3,176 3,470 9.3 

Research and development expenses ....................................................  (611) (626) 2.5 

Selling expenses ...................................................................................  (761) (827) 8.7 

Administrative expenses .......................................................................  (433) (454) 4.8 

Other income ........................................................................................  72 49 (31.9) 

Other expenses ......................................................................................  (435) (89) (79.5) 

EBIT ....................................................................................................  1,008 1,523 51.1 

Financial income...................................................................................  217 255 17.5 

Financial expenses ................................................................................  (641) (875) 36.5 

Financial result ...................................................................................  (424) (620) 46.2 

Income from equity-accounted investees ..........................................  2 1 (50.0) 

EBT ......................................................................................................  586 904 54.3 

Income taxes .........................................................................................  (452) (242) (46.5) 

Net income ...........................................................................................  134 662 394.0 

Attributable to shareholders of the parent company .............................  127 654 415.0 

Attributable to non-controlling interests ...............................................  7 8 14.3 
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8.6.2.1 Revenue 

The following table shows the revenue contributions of each of our divisions for the fiscal years ended 

December 31, 2013 and 2014 and the year-to-year changes in these revenue contributions: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Automotive ...........................................................................................  8,164 8,983 10.0 

Industrial ...............................................................................................  3,041 3,141 3.3 

Total .....................................................................................................  11,205 12,124 8.2 
 

Consolidated revenue increased from €11,205 million in the fiscal year ended December 31, 2013 by 

€919 million, or 8.2%, to €12,124 million in the fiscal year ended December 31, 2014. Excluding the impact of 

foreign currency translation, consolidated revenue increased by 9.0%. The Automotive Division continued to 

report high growth rates in the fiscal year ended December 31, 2014, driven by product ramp-ups and new 

customer projects. The Automotive Division gained additional market share worldwide. Our top-selling product 

groups included the dry double clutch, dual-mass flywheels, torque converters, camshaft phasing units, valve 

train components and actuators. The Industrial Division’s revenue increased slightly in the fiscal year ended 

December 31, 2014, driven primarily by our industrial aftermarket business. 

The Automotive Division’s revenue increased from €8,164 million in the fiscal year ended December 31, 2013 

by €819 million, or 10.0%, to €8,983 million in the fiscal year ended December 31, 2014. Excluding the impact 

of foreign currency translation, revenue in the Automotive Division increased by 10.7%. In the fiscal year ended 

December 31, 2014, revenue growth was primarily driven by the Greater China region (34.4%). The Europe 

(6.9%), Americas (8.0%) and Asia/Pacific (7.0%) regions also reported strong growth compared to the prior 

year. Compared to the average growth rate of regional production volumes for passenger cars and light 

commercial vehicles, the Automotive Division’s revenue grew faster than market in all regions. Among the 

top-selling product groups, dry double clutches, actuator products, dual-mass flywheels, torque converters, valve 

train components and camshaft phasing units continued to be the main drivers of revenue growth. Other 

products, including ball screw drives (such as those used in electromechanical power steering systems) and 

chassis solutions (e.g., in electromechanical parking brakes), also experienced solid growth rates. 

The Industrial Division’s revenue increased slightly from €3,041 million in the fiscal year ended December 31, 

2013 by €100 million, or 3.3%, to €3,141 million in the fiscal year ended December 31, 2014. Excluding the 

impact of currency translation, revenue in the Industrial Division increased by 4.2%. The market regions of the 

Industrial Division experienced different revenue trends. The Greater China region reported strong growth of 

16.7% for the fiscal year ended December 31, 2014. Revenue in our Asia/Pacific and Europe regions increased 

by 5.6% and 2.9%, respectively. Revenue in the Americas region, on the other hand, declined by 3.8%, mainly 

due to the impact of currency translation. 

Given the large number of sectors, the revenue trends in the Industrial Division varied widely. In our industrial 

aftermarket business, order intake grew in the fiscal year ended December 31, 2014, and all regions generated 

revenue growth as compared to the prior fiscal year, with the largest growth rates reported by the Europe and 

Greater China regions. The mobility sector was able to slightly increase its revenue in the fiscal year ended 

December 31, 2014 compared to the fiscal year ended December 31, 2013, driven primarily by growth in the rail 

vehicle and motorized two-wheeled vehicles and special vehicles sectors. Revenue growth was mainly 

generated by new projects to expand rail transport in China. In the production machinery sector, revenue 

increased slightly in the fiscal year ended December 31, 2014. While demand for machine tools and production 

systems increased in all of our regions, business, particularly in the textile and printing machinery sectors, 

remained weak. Revenue in the printing machinery sector continued to experience a structural deterioration. 

Revenue in the energy and raw materials sector for the fiscal year ended December 31, 2014 was slightly higher 

than in the prior fiscal year. While the wind power sector experienced a strong upward trend in the Greater 

China region compared to 2013, decreases in the mining sector, primarily in the Americas region, and declining 

revenue volumes in the metal production and processing sector in Germany, in particular, adversely affected the 

revenue trend. Revenue in the aerospace sector decreased due to changes in the product portfolio of key 

customers. In the Europe region, the revenue trend with key customers was hampered by the conflict between 

Ukraine and Russia. The declining revenue in the Americas region is primarily due to the significant impact of 

currency translation. 
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The regional distribution (by customer location) of our revenue in the fiscal years ended December 31, 2013 and 

2014 and the year-to-year changes are shown below: 

 
For the year 

ended December 31, 

Change  2013(1) 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Europe ..................................................................................................  6,526 6,906 5.8 

Americas ...............................................................................................  2,359 2,473 4.8 

Greater China ........................................................................................  1,190 1,540 29.4 

Asia/Pacific ...........................................................................................  1,130 1,205 6.6 

Total .....................................................................................................  11,205 12,124 8.2 
 

(1) We realigned our regions effective January 1, 2014, see “—8.3 Key Factors affecting Comparability—

8.3.2 Schaeffler Group’s Regions”. The regional distribution of our revenue for the fiscal year ended December 31, 

2013 is presented based on the 2014 structure. 

Revenue increased in each of the four regions. Especially the Greater China region continued along its recent 

sustainable growth path and showed high growth rates, with overall growth of 29.4%. While the Automotive 

Division primarily saw the business with OEM customers expand significantly, Industrial Division revenue 

growth was strongest in the mobility as well as the energy and raw materials sectors. 

Our Europe region grew its revenue by 5.8% despite the challenging political and economic situation in the 

Middle East and the ongoing conflict between the Ukraine and Russia as well as the sluggish economic recovery 

in Europe. The industrial aftermarket business and the OEM business of the Automotive Division did 

particularly well. 

Revenue growth in the Asia/Pacific region amounted to 6.6% was particularly impacted by the Japanese market 

which generated considerable revenue growth despite declining domestic demand. While North American 

revenue rose, revenue in South America declined due to the weaker Brazilian Real compared to the Euro as well 

as the drastic slump in the Brazilian vehicle market. This led to overall revenue growth of the Americas region 

of 4.8%. 

8.6.2.2 Cost of Sales 

The following table shows the cost of sales of each of our divisions for the fiscal years ended December 31, 

2013 and 2014 and the year-to-year changes in these costs: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Automotive ...........................................................................................  (5,960) (6,460) 8.4 

Industrial ...............................................................................................  (2,069) (2,194) 6.0 

Total .....................................................................................................  8,029 8,654 7.8 
 

Cost of sales increased from €8,029 million in the fiscal year ended December 31, 2013 by €625 million, or 

7.8%, to €8,654 million in the fiscal year ended December 31, 2014. Cost of sales grew less than revenue, which 

was primarily due to improved capacity utilization and slightly lower raw material costs in the fiscal year ended 

December 31, 2014 compared with the fiscal year ended December 31, 2013. Personnel-related structural 

measures at the production locations in Schweinfurt and Wuppertal resulted in charges of €48 million in 2013. 
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8.6.2.3 Gross Profit 

The following table shows the gross profit contributions of each of our divisions for the fiscal years ended 

December 31, 2013 and 2014 and the year-to-year changes in these gross profit contributions: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited and in € million, 

unless otherwise stated) 
(unaudited) 

(in %) 

Automotive    

Gross profit ..............................................................................  2,204 2,523 14.5 

Gross profit margin (in %) (unaudited)...................................  27.0 28.1 1.1 pts 

Industrial    

Gross profit ..............................................................................  972 947 (2.6) 

Gross profit margin (in %) (unaudited)...................................  32.0 30.1 (1.9) pts 

Total    

Gross profit ............................................................................  3,176 3,470 9.3 

Gross profit margin (in %) (unaudited) .................................  28.3 28.6 0.3 pts 
 

Gross profit increased from €3,176 million in the fiscal year ended December 31, 2013 by €294 million, or 9.3%, 

to €3,470 million in the fiscal year ended December 31, 2014. This increase was primarily due to the increase in 

revenue of the Automotive Division as well as improved capacity utilization. The gross profit margin increased 

slightly from 28.3% in the fiscal year ended December 31, 2013 by 0.3 percentage points to 28.6% in the fiscal 

year ended December 31, 2014. The reasons for this change include primarily the significant increase in 

volumes in the Automotive Division and the increasing proportion of value added locally in our growth markets. 

In addition, slightly lower raw materials prices had a positive effect on our gross profit margin. 

The gross profit of the Automotive Division increased from €2,204 million in the fiscal year ended 

December 31, 2013 by €319 million, or 14.5%, to €2,523 million in the fiscal year ended December 31, 2014. 

This increase was primarily due to the increase in revenue. Since cost of sales grew less than revenue, the gross 

profit margin increased slightly from 27.0% in the fiscal year ended December 31, 2013 by 1.1 percentage 

points to 28.1% in the fiscal year ended December 31, 2014, despite the adverse impact of currency translation 

in the fiscal year ended December 31, 2014. In particular, the considerable increase in volumes and the growing 

proportion of value added services locally as well as slightly lower raw materials prices all positively affected 

profitability. 

The gross profit of the Industrial Division decreased from €972 million in the fiscal year ended December 31, 

2013 by €25 million, or 2.6%, to €947 million in the fiscal year ended December 31, 2014. This decrease was 

primarily due to the adverse impact of currency translation and price decreases in some markets and sectors. 

Improvements in productivity, slightly lower raw material prices, and improved fixed costs per unit due to 

economies of scale could not fully offset these negative impacts. Since cost of sales grew more than revenue, the 

gross profit margin decreased slightly from 32.0% in the fiscal year ended December 31, 2013 by 1.9 percentage 

points to 30.1% in the fiscal year ended December 31, 2014. 

8.6.2.4 R&D Expenses 

R&D expenses increased from €611 million in the fiscal year ended December 31, 2013 by €15 million, or 2.5%, 

to €626 million in the fiscal year ended December 31, 2014. This increase was primarily due to increased 

project activity in the Automotive Division. In the Automotive Division R&D expenses largely consisted of 

personnel expenses incurred to secure new technologies and innovations, emphasizing our determination to 

actively shape “Mobility for tomorrow” with our own R&D. The focus of R&D expenses in the Industrial 

Division in the fiscal year ended December 31, 2014 was mainly on innovative products such as the automatic 

bicycle gearshift system (FAG VELOMATIC). 

In the fiscal year ended December 31, 2014, R&D expenses comprised 5.2% of our revenue (in the fiscal year 

ended December 31, 2013: 5.5%). 

8.6.2.5 Selling Expenses 

Selling expenses increased from €761 million in the fiscal year ended December 31, 2013 by €66 million, or 

8.7%, to €827 million in the fiscal year ended December 31, 2014. The increase was primarily due to higher 

revenue-related freight and logistics expenses and increased personnel expenses. 
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8.6.2.6 Administrative Expenses 

Administrative expenses increased from €433 million in the fiscal year ended December 31, 2013 by 

€21 million, or 4.8%, to €454 million in the fiscal year ended December 31, 2014. The increase in 

administrative expenses compared to the prior year resulted primarily from the transfer of group management 

functions to Schaeffler effective as of October 24, 2014 (see “—8.3 Key Factors affecting Comparability—

8.3.1 Transfer of Group Management Functions to Schaeffler”). Administrative expenses as a percentage of 

revenue decreased from 3.9% in the fiscal year ended December 31, 2013 by 0.2 percentage points to 3.7% in 

the fiscal year ended December 31, 2014. 

8.6.2.7 Other Income and Expenses 

The following table shows our other income for the fiscal years ended December 31, 2013 and 2014 and the 

year-to-year changes: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Exchange gains ...............................................................................  35 8 (77.1) 

Reversal of provisions ....................................................................  1 13 1,200.0 

Reduction of allowances .................................................................  3 5 66.7 

Gains on disposal of assets .............................................................  3 1 (66.7) 

Miscellaneous income ....................................................................  30 22 (26.7) 

Total ...............................................................................................  72 49 (31.9) 
 

Other income decreased from €72 million in the fiscal year ended December 31, 2013 by €23 million, or 31.9%, 

to €49 million in the fiscal year ended December 31, 2014. The change in exchange gains resulted primarily 

from exchange gains and losses realized on foreign exchange contracts hedging receivables and liabilities 

denominated in U.S. dollars. Reversal of provisions reflected mainly the unutilized portion of the provision for 

the investigations of the EU antitrust authorities in 2013. 

The following table shows our other expenses for the fiscal years ended December 31, 2013 and 2014 and the 

year-to-year changes: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Increase in allowances ....................................................................  (6) (6) 0.0 

Losses on disposal of assets ............................................................  (4) (2) (50.0) 

Miscellaneous expenses ..................................................................  (425) (81) (80.9) 

Total ...............................................................................................  (435) (89) (79.5) 
 

Other expenses decreased from €435 million in the fiscal year ended December 31, 2013 by €346 million, or 

79.5%, to €89 million in the fiscal year ended December 31, 2014. The decrease in miscellaneous expenses 

compared to the prior year resulted primarily from the special item of €380 million in the prior year that was 

related to the EU antitrust proceedings which have since been finalized, while in 2014, this line item reflects, 

among other things, the recognition of provisions for the ongoing investigations of the South Korean and 

Brazilian antitrust authorities. Miscellaneous other expenses included expenses for commissions for guarantees. 
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8.6.2.8 EBIT 

The following table shows the contributions to EBIT of each of our divisions for the fiscal years ended 

December 31, 2013 and 2014 and the year-to-year changes in these EBIT contributions: 

 
For the year 

ended December 31, 

Change  2013 2014 

 

(audited) 

(in € million, 

unless otherwise stated) 

(unaudited) 

(in %) 

Automotive    

EBIT .........................................................................................  683 1,234 80.7 

EBIT margin (in %) ...................................................................  8.4 13.7 5.3 pts 

Industrial    

EBIT .........................................................................................  325 289 (11.1) 

EBIT margin (in %) ...................................................................  10.7 9.2 (1.5) pts 

Total    

EBIT .........................................................................................  1,008 1,523 51.1 

EBIT margin (in %) ...................................................................  9.0 12.6 3.6 pts 
 

EBIT increased from €1,008 million in the fiscal year ended December 31, 2013 by €515 million, or 51.1%, to 

€1,523 million in the fiscal year ended December 31, 2014. As a result, the EBIT margin increased from 9.0% 

in the fiscal year ended December 31, 2013 by 3.6 percentage points to 12.6% in the fiscal year ended 

December 31, 2014. This increase was primarily due to the growth in Automotive Division revenue. The prior 

year included €48 million in expenses for personnel-related structural measures and €380 million in provisions 

for the EU antitrust proceedings. 

The Automotive Division’s total EBIT increased from €683 million in the fiscal year ended December 31, 2013 

by €551 million, or 80.7%, to €1,234 million in the fiscal year ended December 31, 2014. The EBIT margin 

increased from 8.4% in the fiscal year ended December 31, 2013 by 5.3 percentage points to 13.7% in the fiscal 

year ended December 31, 2014. This improvement in the EBIT margin was attributable both to the favorable 

impact of gross profit and active cost management in the functional areas. The prior year included €15 million in 

expenses for personnel-related structural measures and provisions for the EU antitrust proceedings of 

€380 million. 

The Industrial Division’s total EBIT decreased from €325 million in the fiscal year ended December 31, 2013 

by €36 million, or 11.1%, to €289 million in the fiscal year ended December 31, 2014. The EBIT margin 

decreased from 10.7% in the fiscal year ended December 31, 2013 by 1.5 percentage points to 9.2% in the fiscal 

year ended December 31, 2014. The prior year included €33 million in expenses for personnel-related structural 

measures at the production locations in Schweinfurt and Wuppertal. 
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8.6.2.9 Financial Result 

The following table shows our financial results for the fiscal years ended December 31, 2013 and 2014 and the 

year-to-year changes: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Financial expenses    

Interest expense on financial debt
(1)

 ........................................  (448) (488) 8.9 

Fair value changes and compensation payments on 

derivatives ...............................................................................  (99) (71) (28.3) 

Foreign exchanges losses ........................................................  0 (244)  
Amortization of cash flow hedge accounting reserve ..............  2 5 150.0 

Interest expense on pensions and partial retirement 

obligations ...............................................................................  (50) (51) 2.0 

Other ........................................................................................  (46) (26) (43.5) 

Total financial expenses ........................................................  (641)  (875) 36.5 

Financial income    

Interest income on financial debt .............................................  0 0  
Fair value changes and compensation payments on 

derivatives ...............................................................................  114 242 112.3 

Foreign exchange gains ...........................................................  88 0 (100.0) 

Other ........................................................................................  15 13 (13.3) 

Total financial income ...........................................................  217 255 17.5 

Financial result .............................................................................  (424) (620) 46.2 
 

(1) Including transaction costs. 

Our financial result declined from a net financial expense of €424 million in the fiscal year ended December 31, 

2013 by €196 million, or 46.2%, to a net financial expense of €620 million in the fiscal year ended December 31, 

2014. In the fiscal year ended December 31, 2014, financial result comprised financial income of €255 million 

(prior year: €217 million) and financial expenses of €875 million (prior year: €641 million). 

In the fiscal year ended December 31, 2014, interest expense on financial debt of €488 million (prior year: 

€448 million) included interest paid and accrued on our external financing arrangements of €320 million (prior 

year: €388 million) and expenses of €144 million incurred in connection with the transactions completed in 

2014 to refinance our financial debt. In addition, interest expense on financial debt also included interest 

expense on shareholder loans to SV GmbH. 

Changes in the fair value of and compensation payments on derivatives resulted in net gains of €171 million in 

the fiscal year ended December 31, 2014 (prior year: net gains of €15 million). This amount consisted largely of 

net gains on interest rate and cross-currency derivatives of €226 million (prior year: net losses of €99 million) 

and net losses on embedded derivatives of €55 million (prior year: net gains of €114 million). The derecognition 

of the redemption options related to the bonds that were redeemed in connection with the refinancing transaction 

in 2014 as well as the impact of amending the terms of the prepayment options related to the institutional loan 

tranches resulted in losses of €77 million. 

In the fiscal year ended December 31, 2014, net foreign exchange losses on financial assets and liabilities 

amounted to €244 million (prior year: net foreign exchange gains of €88 million) and resulted primarily from 

translating financing instruments denominated in U.S. dollar to Euro. We have hedged this financial debt using 

cross-currency derivatives and the resulting offsetting impact of €226 million is reported under fair value 

changes and compensation payments on derivatives. 

Additional income of €5 million in the fiscal year ended December 31, 2014 (prior year: income of €2 million) 

arose from amortizing the cash flow hedge accounting reserve related to interest rate hedging instruments. 

In the fiscal year ended December 31, 2014, pensions and partial retirement obligations gave rise to net interest 

expenses of €51 million (prior year: €50 million). 

Other items generated net expenses of €13 million in the fiscal year ended December 31, 2014 (prior year: 

€31 million). 
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8.6.2.10 Income Taxes 

The following table shows our income tax expenses for the fiscal years ended December 31, 2013 and 2014 and 

the year-to-year changes: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Current income taxes ......................................................................  (310) (332) 7.1 

Deferred income taxes ....................................................................  (142) 90 (163.4) 

Income taxes ..................................................................................  (452) (242) (46.5) 
 

Income taxes decreased from €452 million in the fiscal year ended December 31, 2013 by €210 million, or 

46.5%, to €242 million in the fiscal year ended December 31, 2014, consisting of current tax expenses of 

€332 million (prior year: €310 million) and deferred tax expenses of €90 million (prior year: deferred tax benefit 

of €142 million). 

As a corporation, the Company was subject to German corporation tax and trade tax during 2013 and 2014. 

Trade tax is levied by municipalities. 

The average domestic tax rate was 28.3% in the fiscal year ended December 31, 2014 (prior year: 28.1%). This 

tax rate consisted of corporation tax, including the solidarity surcharge, of 15.9% (prior year: 15.9%) as well as 

the average trade tax rate of 12.4% (prior year: 12.2%). Partnerships located in Germany are only subject to 

trade tax. 

Deviations from the expected tax rate resulted from differing country-specific tax rates applicable to German 

and foreign entities. 

The following tax rate reconciliation shows the tax effects required to reconcile expected income tax expense to 

income tax expense as reported in the consolidated income statement. The calculation for 2014 uses a 28.3% 

(prior year: 28.1%) combined trade and corporation tax rate, including solidarity surcharge, based on the 

consolidated financial statements of Schaeffler. 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Net income before tax .....................................................................  586 904 54.3 

Expected tax expense ....................................................................  (164) (256) 56.1 

Addition/reduction due to deviating local tax bases .......................  (7) (8) 14.3 

Foreign/domestic tax rate differences .............................................  6 4 (33.3) 

Change in tax rate and law..............................................................  1 0 (100.0) 

Non-recognition of deferred tax assets ...........................................  (45) 6 (113.3) 

Tax credits ......................................................................................  7 12 71.4 

Non-deductible expenses
(1)

 .............................................................  (217) (29) (86.6) 

Taxes for previous years .................................................................  (26) 21 (180.8) 

Other ...............................................................................................  (7) 8 (214.3) 

Reported tax expense ....................................................................  (452) (242) (46.5) 
 

(1) Non-deductible expenses included non-deductible operating expenses and deferred tax liabilities on dividends 

expected to be paid by subsidiaries. This line item also included the offsetting impact of capitalizing interest 

carryforwards not previously considered recoverable. The decrease compared to the prior year resulted primarily 

from non-deductible expenses in the prior year related to the EU antitrust proceedings which have since been 

finalized, see “3. Risk Factors—3.3 Legal, Regulatory and Tax Risks—3.3.15 Tax audits may lead to a substantial 

increase of our tax burden for past periods.” 

8.6.2.11 Net Income attributable to Shareholders of the Parent Company 

For the reasons set forth above, net income attributable to shareholders of the parent company increased from 

€127 million in the fiscal year ended December 31, 2013 by €527 million, or 415.0%, to €654 million in the 

fiscal year ended December 31, 2014. 
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8.6.3 Comparison of the Fiscal Year Ended December 31, 2012 with the Fiscal Year Ended December 31, 

2013 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Revenue .........................................................................................  11,125 11,205 0.7 

Cost of sales ....................................................................................  (7,836) (8,029) 2.5 

Gross profit ...................................................................................  3,289 3,176 (3.4) 

Research and development expenses ..............................................  (593) (611) 3.0 

Selling expenses .............................................................................  (759) (761) 0.3 

Administrative expenses .................................................................  (409) (433) 5.9 

Other income ..................................................................................  35 72 105.7 

Other expenses ................................................................................  (94) (435) 362.8 

EBIT ..............................................................................................  1,469 1,008 (31.4) 

Financial income.............................................................................  24 217 804.2 

Financial expenses ..........................................................................  (687) (641) (6.7) 

Financial result .............................................................................  (663) (424) (36.0) 

Income from equity-accounted investees ....................................  1 2 100.0 

EBT ................................................................................................  807 586 (27.4) 

Income taxes ...................................................................................  (415) (452) 8.9 

Net income .....................................................................................  392 134 (65.8) 

Attributable to shareholders of the parent company .......................  380 127 (66.6) 

Attributable to non-controlling interests .........................................  12 7 (41.6) 
 

8.6.3.1 Revenue 

The following table shows the revenue contributions of each of our divisions for the fiscal years ended 

December 31, 2012 and 2013 and the year-to-year changes in these revenue contributions: 

 
For the year 

ended December 31, 

Change  2012
 

2013(1) 

 
(audited, unless otherwise stated) 

(in € million) 
(unaudited) 

(in %) 

Automotive .....................................................................................  7,658 8,165 6.6 

Industrial .........................................................................................  3,406 3,040 (10.7) 

Other (unaudited)
(2)

 .........................................................................  61 0 (100.0) 

Group total ....................................................................................  11,125 11,205 0.7 
 

(1) The figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal years ended December 31, 2013. 

(2) Other revenues not attributable to a single division. 

Consolidated revenue increased from €11,125 million in the fiscal year ended December 31, 2012 by 

€80 million, or 0.7%, to €11,205 million in the fiscal year ended December 31, 2013. Excluding the impact of 

foreign currency translation, consolidated revenue increased by 2.9%. The Automotive Division continued to 

report high growth rates in the fiscal year ended December 31, 2013. In the Automotive Division, revenue 

growth was driven by new customer projects and product innovations in the fields of resource efficiency and 

environmental technology. Our top-selling product groups were, among others, camshaft phasing units, clutch 

components, continuously variable transmission systems, valve train components and tapered roller bearings. 

The Industrial Division’s revenue declined significantly compared to the fiscal year ended December 31, 2012. 

This was primarily due to the weak investment climate caused by economic and political uncertainty. 

The Automotive Division’s revenue increased from €7,658 million in the fiscal year ended December 31, 2012 

by €507 million, or 6.6%, to €8,165 million in the fiscal year ended December 31, 2013. Excluding the impact 

of foreign currency translation, revenue in the Automotive Division increased by 8.6%. The key growth drivers 

that enabled the Automotive Division to grow faster than the market included product innovations, which help 

optimize drive trains based on combustion engines, in turn reducing CO2 emissions. In the fiscal year ended 

December 31, 2013, revenue growth was primarily driven by the regions Asia/Pacific (12.1%) and North 

America and Europe also reported a positive revenue trend (with growth of 10.4% and 4.6%, respectively). In 

South America, revenue declined slightly by 3.9% compared to the fiscal year ended December 31, 2012, 
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because a very significant operational growth in this region was largely offset by the adverse impact of currency 

translation. Compared to the development of regional production volumes for passenger vehicles of up to six 

tons, revenue fared much better than market in all regions. Among the top-selling product groups, dry double 

clutches, continuously variable transmission systems, valve train components and camshaft phasing units 

continued to be the growth drivers. Other products, such as ball screw drives (used for instance in 

electromechanical power steering systems and chassis solutions), also experienced high growth rates. 

The Industrial Division’s revenue decreased from €3,406 million in the fiscal year ended December 31, 2012 by 

€366 million, or 10.7%, to €3,040 million in the fiscal year ended December 31, 2013. The decrease in revenue 

was primarily due to ongoing economic and political uncertainty in many countries. Excluding the impact of 

currency translation, revenue in the Industrial Division decreased by 8.1%. In the fiscal year ended December 31, 

2013, revenue in the Asia/Pacific and South America regions declined heavily by 16.3% and 13.6%, 

respectively, compared to the fiscal year ended December 31, 2012. Furthermore, the regions North America 

and Europe experienced a significant drop in revenues by 9.3% and 8.0%, respectively). 

The low revenue levels in the industrial aftermarket business and for production machinery in particular 

contributed considerably to this trend. In the production machinery sector, revenue for all subsectors such as 

machine tools and food processing, printing, and woodworking machinery continued to fall considerably short 

of prior year levels. Although the power transmission sector has stabilized its revenue in the fiscal year ended 

December 31, 2013, revenue continued to remain significantly below the prior year, especially in the key 

regions Europe and Asia/Pacific. The renewable energy sector experienced slightly lower revenues compared to 

the fiscal year ended December 31, 2012. Lower revenues were primarily due to excess capacity, price 

competition, the uncertain political environment and restrictive financing conditions for new projects. Revenue 

in the aerospace sector increased primarily in the jet engine components for commercial passenger aircrafts 

sector. Stricter environmental requirements and increasing fuel prices have resulted in increased capital 

expenditures on new aircraft technology with fuel-efficient and quieter jet engines. Revenues for off-highway 

equipment and the heavy industries sector declined. 

The regional distribution (by customer location) of our revenues in the fiscal year ended December 31, 2012 and 

2013 and the year-to-year changes are shown below: 

 
For the year 

ended December 31, 

Change  2012
 

2013(1) 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Europe ............................................................................................  6,228 6,226 (0.0) 

thereof Germany .........................................................................  2,926 2,794 (4.5) 

North America ................................................................................  1,759 1,833 4.2 

South America ................................................................................  561 526 (6.2) 

Asia/Pacific .....................................................................................  2,577 2,620 1.7 

thereof Greater China ..................................................................  1,098 1,190 8.4 

Group total ....................................................................................  11,125 11,205 0.7 
 

(1) The figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal years ended December 31, 2013. 

Revenue in Europe was flat compared to the prior year, despite lower revenues in the Industrial Division in 

Germany. The declining revenue trend in the Industrial Division was more than offset by the above-market 

growth of the Automotive Division’s revenue. Revenue in North America increased by 4.2% compared to the 

prior year, despite the adverse impact of currency translation. Revenue decreased (by (6.2)%) in South America, 

even though South America showed increased sales volumes. Asia/Pacific revenues decreased (by (1.7)%), 

whereas revenues in Greater China rose by 8.4%. 
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8.6.3.2 Cost of Sales 

The following table shows the cost of sales of each of our divisions for the fiscal years ended December 31, 

2012 and 2013 and the year-to-year changes in these costs: 

 
For the year 

ended December 31, 

Change  2012 2013(1) 

 
(audited, unless otherwise stated) 

(in € million) 
(unaudited) 

(in %) 

Automotive .....................................................................................  (5,552) (5,947) 7.1 

Industrial .........................................................................................  (2,223) (2,082) (6.3) 

Other unaudited
(2)

 ...........................................................................  (61) 0 (100.0) 

Group total ....................................................................................  (7,836) (8,029) 2.5 
 

(1) The figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal years ended December 31, 2013. 

(2) Other costs not attributable to a division. 

Cost of sales increased from €7,836 million in the fiscal year ended December 31, 2012 by €193 million, or 

2.5%, to €8,029 million in the fiscal year ended December 31, 2013. The increase in cost of sales slightly 

exceeded the increase in revenue, primarily due to the declining volume of revenue in the Industrial Division. 

While variable cost of sales decreased in proportion to revenue, we have not yet been able to fully adjust our 

fixed costs of sales to the decreased production volume. In addition, cost of sales for the fiscal year ended 

December 31, 2013 included €48 million in personnel expenses incurred in connection with personnel-related 

structural measures to improve efficiency in the Automotive Division and the Industrial Division at the 

Schweinfurt and Wuppertal locations. Raw material costs for 2013 were slightly lower than in 2012. 

8.6.3.3 Gross Profit 

The following table shows the gross profit contributions of each of our divisions for the fiscal years ended 

December 31, 2012 and 2013 and the year-to-year changes in these gross profit contributions: 

 
For the year 

ended December 31, 

Change  2012 2013(1) 

 
(audited and in € million, 

unless otherwise stated) 
(unaudited) 

(in %) 

Automotive    

Gross profit ..............................................................................  2,106 2,218 5.3 

Gross profit margin (in %) (unaudited)...................................  27.5 27.2 (0.3) pts 

Industrial    

Gross profit ..............................................................................  1,183 958 (19.0) 

Gross profit margin (in %) (unaudited)...................................  34.7 31.5 (3.2) pts 

Group total    

Gross profit ............................................................................  3,289 3,176 (3.4) 

Gross profit margin (in %) (unaudited) .................................  29.6 28.3 (1.3) pts 
 

(1) The figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal years ended December 31, 2013. 

Gross profit decreased from €3,289 million in the fiscal year ended December 31, 2012 by €113 million, or 

3.4%, to €3,176 million in the fiscal year ended December 31, 2013. This decrease was primarily due to the 

decline in revenue of the Industrial Division. The gross profit margin decreased from 29.6% in the fiscal year 

ended December 31, 2012 by 1.3 percentage points to 28.3% in the fiscal year ended December 31, 2013. While 

the Automotive Division maintained its gross profit margin at nearly the same high level as in 2012, the 

Industrial Division experienced a significant decrease, primarily due to lower revenue levels, the corresponding 

underutilized production capacity and the resulting residual overheads. The gross profit margin of both divisions 

was negatively impacted by restructuring measures related to efficiency improvement programs at the 

Schweinfurt and Wuppertal manufacturing locations, leading to expenses of €48 million. The measures are 

aimed at improving our competitive position, creating new technologies and improving our organizational and 

cost structures. Excluding these expenses, adjusted gross profit margin for the fiscal year ended December 31, 

2013 would have amounted to 28.8%. 



 

73 

The gross profit of the Automotive Division increased from €2,106 million in the fiscal year ended 

December 31, 2012 by €112 million, or 5.3%, to €2,218 million in the fiscal year ended December 31, 2013. 

This increase was primarily due to the increase in revenue. However, the gross profit margin dropped slightly 

from 27.5% in the fiscal year ended December 31, 2012 by 0.3 percentage points to 27.2% in the fiscal year 

ended December 31, 2013, primarily due to expenses for personnel-related structural measures. 

The gross profit of the Industrial Division decreased from €1,183 million in the fiscal year ended December 31, 

2012 by €225 million, or 19.0%, to €958 million in the fiscal year ended December 31, 2013. This decrease was 

mainly due to lower revenues across almost all sectors of the Industrial Division, except for the aerospace sector. 

Since cost of sales fell less than revenue, our gross profit margin declined from 34.7% in the fiscal year ended 

December 31, 2012 by 3.2 percentage points to 31.5% in the fiscal year ended December 31, 2013. 

8.6.3.4 R&D Expenses 

R&D expenses increased from €593 million in the fiscal year ended December 31, 2012 by €18 million, or 3.0%, 

to €611 million in the fiscal year ended December 31, 2013. This increase was primarily due to numerous 

advancements of products and activities around new issues. The focus of R&D expenses in the fiscal year ended 

December 31, 2013 was mainly on the fields of electric mobility and hybridization of vehicles as well as on 

renewable energy and mechatronic products. 

In the fiscal year ended December 31, 2013, R&D expenses comprised 5.5% of our revenue (prior year: 5.3%). 

8.6.3.5 Selling Expenses 

Selling expenses increased slightly from €759 million in the fiscal year ended December 31, 2012 by €2 million, 

or 0.3%, to €761 million in the fiscal year ended December 31, 2013. The slight increase was primarily due to 

higher variable freight and logistics expenses. 

8.6.3.6 Administrative Expenses 

Administrative expenses increased from €409 million in the fiscal year ended December 31, 2012 by 

€24 million, or 5.9%, to €433 million in the fiscal year ended December 31, 2013. This increase was primarily 

due to an increase in corporate functions staff. Administrative expenses as a percentage of revenue increased 

slightly from 3.7% in the fiscal year ended December 31, 2012 to 3.9% in the fiscal year ended December 31, 

2013. 

8.6.3.7 Other Income and Expenses 

The following table shows our other income for the fiscal years ended December 31, 2012 and 2013 and the 

year-to-year changes: 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Exchange gains ...............................................................................  0 35 – 

Reversal of provisions ....................................................................  1 1 0.0 

Reduction of allowances .................................................................  4 3 (25.0) 

Gains on disposal of assets .............................................................  5 3 (40.0) 

Miscellaneous income ....................................................................  25 30 20.0 

Total ...............................................................................................  35 72 105.7 
 

Other income increased from €35 million in the fiscal year ended December 31, 2012 by €37 million, or 105.7%, 

to €72 million in the fiscal year ended December 31, 2013. Foreign exchange gains consist primarily of gains 

arising from changes in exchange rates between initial recognition and settlement as well as exchange gains 

resulting from remeasuring monetary items in the statement of financial position at the closing rate. The netting 

of foreign exchange gains and losses has resulted in a net exchange gain of €35 million in 2013 which is 

presented in other income (2012: exchange loss of €44 million). The exchange gain resulted primarily from 

settled foreign exchange contracts to hedge our exposure to the U.S. dollar. 
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The following table shows our other expenses for the fiscal years ended December 31, 2012 and 2013 and the 

year-to-year changes: 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Exchange losses ..............................................................................  (44) – (100.0) 

Increase in allowances ....................................................................  (9) (6) (33.3) 

Losses on disposal of assets ............................................................  (4) (4) (0.0) 

Miscellaneous expenses ..................................................................  (37) (425) 1,048.6 

Total ...............................................................................................  (94) (435) 362.8 
 

Other expenses increased from €94 million in the fiscal year ended December 31, 2012 by €341 million, or 

362.8%, to €435 million in the fiscal year ended December 31, 2013. The increase in other expenses was 

primarily due to €380 million in special items related to the EU antitrust proceedings. The proceedings related to 

violations of antitrust law in connection with the sale of rolling bearings for automotive applications in Europe. 

8.6.3.8 EBIT 

The following table shows the contributions to EBIT of each of our divisions for the fiscal years ended 

December 31, 2012 and 2013 and the year-to-year changes in these EBIT contributions: 

 
For the year 

ended December 31, 

Change  2012 2013(1) 

 

(audited) 

(in € million, 

unless otherwise stated) 

(unaudited) 

(in %) 

Automotive    

EBIT ..........................................................................................  1,036 755 (27.1) 

EBIT margin (in %) ...................................................................  13.5 9.2 (4.3) pts 

Industrial    

EBIT ..........................................................................................  433 253 (41.6) 

EBIT margin (in %) ...................................................................  12.7 8.3 (4.4) pts 

Group total    

EBIT .........................................................................................  1,469 1,008 (31.4) 

EBIT margin (in %) .................................................................  13.2 9.0 (4.2) pts 
 

(1) The figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal years ended December 31, 2013. 

EBIT decreased from €1,469 million in the fiscal year ended December 31, 2012 by €461 million, or 31.4%, to 

€1,008 million in the fiscal year ended December 31, 2013. As a result, the EBIT margin decreased from 13.2% 

in the fiscal year ended December 31, 2012 by 4.2 percentage points to 9.0% in the fiscal year ended 

December 31, 2013. This decrease was primarily due to the decline in revenue in the Industrial Division and 

expenses for personnel-related structural measures. In addition, EBIT of the fourth quarter of 2013 was 

adversely impacted by special items related to the EU antitrust proceedings. The proceedings related to the 

violations of antitrust law in connection with the sale of rolling bearings for automotive applications in Europe. 

A provision for this issue in the amount of €380 million was recognized in the fourth quarter of 2013 based on 

internal estimates. 

The Automotive Division’s total EBIT decreased from €1,036 million in the fiscal year ended December 31, 

2012 by €281 million, or 27.1%, to €755 million in the fiscal year ended December 31, 2013. The EBIT margin 

decreased from 13.5% in the fiscal year ended December 31, 2012 by 4.3 percentage points to 9.2% in the fiscal 

year ended December 31, 2013. 

The Industrial Division’s total EBIT decreased from €433 million in the fiscal year ended December 31, 2012 

by €180 million, or 41.6%, to €253 million in the fiscal year ended December 31, 2013. The EBIT margin 

decreased from 12.7% in the fiscal year ended December 31, 2012 by 4.4 percentage points to 8.3% in the fiscal 

year ended December 31, 2013. 
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8.6.3.9 Financial Result 

The following table shows our financial results for the fiscal years ended December 31, 2012 and 2013 and the 

year-to-year changes: 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Financial expenses    

Interest expense on financial debt
(1)

 ........................................  (504) (448) (11.1) 

Fair value changes and compensation payments on 

derivatives ...............................................................................  

(6) (99) 1,550.0 

Foreign exchanges losses ........................................................  (10) 0 (100.0) 

Amortization of cash flow hedge accounting reserve ..............  (72) 2 (102.8) 

Interest expense on pensions and partial retirement 

obligations ...............................................................................  

(58) (50) (13.8) 

Other ........................................................................................  (37) (46) 24.3 

Total financial expenses ........................................................  (687) (641) (6.7) 

Financial income    

Fair value changes and compensation payments on 

derivatives ...............................................................................  

8 114 1,325.0 

Foreign exchange gains ...........................................................  3 88 2,833.0 

Other ........................................................................................  13 15 15.4 

Total financial income ...........................................................  24 217 804.2 

Financial result .............................................................................  (663) (424) (36.0) 
 

(1) Including transaction costs. 

Our financial result improved from a net financial expense of €663 million in the fiscal year ended December 31, 

2012 by €239 million, or 36.0%, to a net financial expense of €424 million in the fiscal year ended December 31, 

2013. In the fiscal year ended December 31, 2013, financial result comprised financial income of €217 million 

(prior year: €24 million) and financial expenses of €641 million (prior year: €687 million). 

In the fiscal year ended December 31, 2013, interest expense on financial debt of €448 million (prior year: 

€504 million) included interest paid and accrued on our external financing arrangements of €388 million (prior 

year: €453 million) and expenses of €52 million (prior year: €47 million) relating to transaction costs. The 

decrease in interest expense compared to the prior year is primarily attributable to repayments of principal and 

improved financing terms obtained in the refinancing transactions completed during the year. 

Changes in the fair value of and compensation payments on derivatives resulted in net gains of €15 million in 

the fiscal year ended December 31, 2013 (prior year: net gains of €2 million). The amount consisted largely of 

favorable changes in the value of embedded derivatives and unfavorable changes in the value of cross-currency 

derivatives. 

In the fiscal year ended December 31, 2013, net foreign exchange gains of €88 million (prior year: net foreign 

exchange losses of €7 million) on financial assets and liabilities resulted primarily from translating financial 

debt denominated in U.S. dollar into our reporting currency Euro. 

Additional income of €2 million in the fiscal year ended December 31, 2013 (prior year: expenses of 

€72 million) arose from amortizing the cash flow hedge accounting reserve related to interest rate hedging 

instruments. 

In the fiscal year ended December 31, 2013, pensions and partial retirement obligations gave rise to net interest 

expense of €50 million (prior year: €58 million). 

Other items generated net expenses of €31 million in the fiscal year ended December 31, 2013 (prior year: 

€24 million). 
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8.6.3.10 Income Taxes 

The following table shows our income tax expenses for the fiscal years ended December 31, 2012 and 2013 and 

the year-to-year changes: 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Current income taxes ......................................................................  (390) (310) (20.5) 

Deferred income taxes ....................................................................  (25) (142) 468.0 

Income taxes ..................................................................................  (415) (452) 8.9 
 

Income taxes increased from €415 million in the fiscal year ended December 31, 2012 by €37 million, or 8.9%, 

to €452 million in the fiscal year ended December 31, 2013, consisting of current tax expenses of €310 million 

(prior year: €390 million) and deferred tax expenses of €142 million (prior year: €25 million). In 2013, current 

income tax benefit of €23 million related to prior years (prior year: tax expense of €12 million). In addition, we 

had €49 million deferred tax expense related to prior years in 2013 (prior year: nil). 

As a corporation, the Company was subject to German corporation tax, including solidarity surcharge, and trade 

tax in 2012 and 2013. Trade tax is levied by municipalities. 

The average domestic tax rate for corporations was 28.1% in the fiscal year ended December 31, 2013 (prior 

year: 27.9%). This tax rate consists of corporation tax, including the solidarity surcharge, of 15.9% (prior year: 

15.9%) as well as the average trade tax rate of 12.2% (prior year: 12.0%). Partnerships located in Germany are 

only subject to trade tax. 

Deviations from the expected tax rate resulted from differing country-specific tax rates applicable to German 

and foreign entities. 

The following tax rate reconciliation shows the tax effects required to reconcile expected income tax expense to 

income tax expense as reported in the consolidated income statement. The calculation for 2013 uses a 28.0% 

(prior year: 28.0%) combined trade and corporation tax rate, including solidarity surcharge, based on the 

consolidated financial statements of Schaeffler. 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(audited) 

(in € million) 
(unaudited) 

(in %) 

Net income before tax .....................................................................  807 586 (27.4) 

Expected tax expense ....................................................................  (226) (164) (27.4) 

Addition/reduction due to deviating local tax bases .......................  (10) (7) (30.0) 

Foreign/domestic tax rate differences .............................................  5 6 20.0 

Change in tax rate and law..............................................................  0 1 – 

Non-recognition of deferred tax assets ...........................................  1 (38) (3,900.0) 

Non-deductible expenses
(1)

 .............................................................  (186) (217) 16.7 

Taxes for previous years .................................................................  (12) (26) 116.7 

Other ...............................................................................................  13 (7) (153.8) 

Reported tax expense ....................................................................  (415) (452) 8.9 
 

(1) Non-deductible expenses consist mainly of interest expense that is not tax deductible because of the interest 

deduction cap rules in Germany. As it was unlikely that the interest carryforwards would be utilized in the 

foreseeable future, no deferred tax assets were recognized on these carryforwards. Non-deductible expenses also 

included special items related to the investigations of the EU antitrust authorities that are not tax deductible, see 

“3. Risk Factors—3.3 Legal, Regulatory and Tax Risks—3.3.15 Tax audits may lead to a substantial increase of our 

tax burden for past periods.” 

8.6.3.11 Net Income attributable to Shareholders of the Parent Company 

For the reasons set forth above, net income attributable to shareholders of the parent company decreased from 

€380 million in the fiscal year ended December 31, 2012 by €253 million, or 66.6%, to €127 million in the 

fiscal year ended December 31, 2013. 
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8.7 Liquidity and Capital Resources 

For the fiscal years ended December 31, 2012, 2013, 2014 as well as for the six-month periods ended June 30, 

2014 and 2015, our principal source of liquidity was cash generated from operating activities. As of June 30, 

2015, we had cash and cash equivalents totaling €420 million as well as a credit line from the Revolving Facility 

of €1,000 million, of which €24 million was utilized as of June 30, 2015, primarily in the form of letters of 

credit. We expect to meet our working capital, capital expenditures according to cash flow statement, dividend 

payment and investment requirements for the next twelve months primarily through cash flows from operating 

activities. We may also, from time to time, seek other sources of funding, which may include debt or equity 

financings, including Euro-denominated loans from German banks, depending on our financing needs and 

market conditions. 

The cash flow statement below shows how our cash and cash equivalents changed over the relevant periods 

indicated by cash inflows and outflows: 

 

For the year 

ended December 31, 

For the 

six-month period 

ended June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Operating Activities      

EBIT ....................................................................................................................................  1,469 1,008 1,523 801 818 

Interest paid .........................................................................................................................  (581) (605) (520) (317) (379) 

Interest received ..................................................................................................................  9 8 8 2 40 

Income taxes paid ................................................................................................................  (229) (378) (277) (140) (158) 

Dividends received ..............................................................................................................  1 1 1 0 0 

Depreciation, amortization and impairments ......................................................................  618 652 649 312 343 

(Gains) losses on disposal of assets .....................................................................................  (1) 1 1 0 0 

Changes in:      

Inventories ....................................................................................................................  55 (101) (108) (153) (41) 

Trade receivables .........................................................................................................  (27) (108) (142) (265) (245) 

Trade payables .............................................................................................................  (73) 227 129 34 53 

Provisions for pensions and similar obligations ...........................................................  (39) (44) (27) (13) 6 

Other assets, liabilities and provisions .........................................................................  (69) 366 (337) (290) (15) 

Cash from operating activities
(1)

 ......................................................................................  1,133 1,027 900 (29) 422 

Investing activities      

Proceeds from disposals of property, plant and equipment .................................................  29 15 8 4 8 

Capital expenditures on intangible assets ............................................................................  (35) (18) (50) (9) (18) 

Capital expenditures on property, plant and equipment ......................................................  (825) (554) (807) (289) (483) 

Other investing activities .....................................................................................................  (1) 3 (3) (2) (1) 

Cash used in investing activities .......................................................................................  (832) (554) (852) (296) (494) 

Financing activities      

Dividends paid to shareholders and non-controlling 

interests ...............................................................................................................................  (1) (1) (1) (1) (251) 

Receipts from loans .............................................................................................................  395 27 727 609 215 

Repayments of loans ...........................................................................................................  (449) (649) (429) (173) (209) 

Change in financial allocation account with Schaeffler 

Verwaltung Zwei GmbH .....................................................................................................  (222) (91) 0 0 0 

Successive acquisitions .......................................................................................................  (13) 0 0 0 0 

Other financing activities ....................................................................................................  29 132 (26) 56 85 

Cash provided by (used in) financing activities ..............................................................  (261) (582) 271 491 (160) 

Net increase (decrease) in cash and cash equivalents .....................................................  40 (109) 319 166 (232) 

Effects of foreign exchange rate changes on cash and cash 

equivalents ..........................................................................................................................  (4) (24) 17 5 16 

Cash and cash equivalents as at beginning of period ..........................................................  397 433 300 300 636 

Cash and cash equivalents as at end of period ................................................................  433 300 636 471 420 
 

(1) Excluding interest payments, cash flows from operating activities amounted to €1,714 million, €1,632 million and 

€1,420 million for the fiscal years ended December 31, 2012, 2013 and 2014, respectively, and €288 million and 

€801 million for the six-month periods ended June 30, 2014 and 2015, respectively. 
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8.7.1 Liquidity 

8.7.1.1 Cash Flows for the Six-Month Periods Ended June 30, 2014 and 2015 

8.7.1.1.1 Cash from Operating Activities 

Schaeffler Group’s cash flows from operating activities increased from net outflows of €29 million for the 

six-month period ended June 30, 2014 by €449 million to positive cash flows of €422 million for the six-month 

period ended June 30, 2015. The prior year amount was affected by the payment of the EU antitrust penalty of 

€371 million. Schaeffler Group’s higher EBIT and lower increases in working capital, in particular, also helped 

increase cash flows from operating activities, but were partially offset by higher interest and income tax 

payments. The increase in interest paid during the six-month period ended June 30, 2015 primarily reflects a 

prepayment penalty of €173 million (prior year period: €114 million) paid in connection with the refinancing of 

certain notes. 

8.7.1.1.2 Cash used in Investing Activities 

Driven by higher expenditures on property, plant and equipment, cash used in investing activities rose 

considerably from €296 million during the six-month period ended June 30, 2014 by €198 million, or 66.9% to 

€494 million during the six-month period ended June 30, 2015. 

The following table sets forth our capital expenditures by division for the six-month periods ended June 30, 

2014 and 2015: 

 
For the six-month period 

ended June 30, 

Change  2014 2015 

 
(unaudited) 

(in € million) 
(unaudited) 

(in %) 

Automotive .....................................................................................  212 363 71.2 

Industrial .........................................................................................  64 72 12.5 

Group total ....................................................................................  276 435 57.6 

Non-cash effective/Payments for previous years ............................  22 66 200.0 

Capital expenditures according to cash flow statement ............  298 501 68.1 
 

We incurred capital expenditures on property, plant and equipment and intangible assets of €435 million 

(Automotive Division: €363 million, Industrial Division: €72 million) for the six-month period ended June 30, 

2015, more than the corresponding amount for the six-month period ended June 30, 2014 of €276 million 

(Automotive Division: €212 million, Industrial Division: €64 million). Investing activities during this period 

took place according to plan. During the six-month period ended June 30, 2015, we invested approximately 

€248 million, €76 million, €92 million, and €19 million of total capital expenditures on property, plant and 

equipment and intangible assets in our Europe, Americas, Greater China and Asia/Pacific regions, respectively. 

Approximately 37% of the additions made during the six-month period ended June 30, 2015 related to creating 

and expanding capacity, approximately 36% to production start-ups, approximately 22% were invested to 

replace equipment and add functionalities and approximately 5% were made for other purposes. 

Schaeffler Group’s capex ratio for intangible assets and property, plant and equipment was 7.4% of consolidated 

revenue in the six-month period ended June 30, 2015 (prior year period: 5.0%). 

8.7.1.1.3 Cash provided by (used in) Financing Activities 

Cash totaling €160 million was used in financing activities during the six-month period ended June 30, 2015, 

compared to €491 million provided by financing activities during the six-month period ended June 30, 2014. A 

refinancing of certain notes resulted in cash inflows of €204 million that were used to finance transaction costs 

and the prepayment penalty for the redemption of these notes. The prepayment penalty in the amount of 

€173 million is included in cash flows from operating activities. €250 million of the €251 million in dividends 

paid during the second quarter of the fiscal year ending December 31, 2015 represent the dividend paid to the 

Schaeffler Shareholder. Cash of approximately €210 million was used to repay part of the institutional loan 

tranches. Furthermore, other financing activities include a cash inflow of €85 million received by Schaeffler 

from the Schaeffler Shareholder in partial repayment of an outstanding loan note receivable. For additional 

information on this loan note receivable, see “17. Certain Relationships and Related Party Transactions—

17.5 Loan Note Receivables from the Schaeffler Shareholder”. 
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8.7.1.2 Cash Flows for the Fiscal Years Ended December 31, 2013 and 2014 

8.7.1.2.1 Cash from Operating Activities 

Cash flows from operating activities decreased by €127 million, or 12.4%, from €1,027 million in the fiscal year 

ended December 31, 2013 to €900 million in the fiscal year ended December 31, 2014. The decrease was 

primarily caused by the EU antitrust penalty of €370.5 million paid in the second quarter of 2014, which 

impacted the change in other assets, liabilities and provisions, and the prepayment penalty of €114 million paid 

in connection with the refinancing transaction completed in May 2014. The favorable impact of the €515 million 

increase in EBIT to €1,523 million (prior year: €1,008 million) and the €186 million decrease in interest and 

taxes paid was partially offset due to the higher volume of business by changes to our working capital which led 

to a cash outflow of €121 million in the fiscal year ended December 31, 2014 as compared to a cash inflow of 

€18 million in the fiscal year ended December 31, 2013. 

8.7.1.2.2 Cash used in Investing Activities 

Cash outflow for investing activities increased from €554 million in the fiscal year ended December 31, 2013 by 

€298 million, or 53.8%, to €852 million in the fiscal year ended December 31, 2014, driven by capital 

expenditures on intangible assets and property, plant and equipment. This increase was primarily due to an 

expansion of capacity and functionalities as well as product start-ups and necessary asset replacements. 

The following table sets forth our capital expenditures by division for the fiscal years ended December 31, 2013 

and 2014: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(audited, unless otherwise stated) 

(in € million) 
(unaudited) 

(in %) 

Automotive .....................................................................................  441 754 71.0 

Industrial .........................................................................................  132 189 43.2 

Group total ....................................................................................  573 943 64.6 

Non-cash effective/Payments for previous years 

(unaudited) ......................................................................................  (1) (86) 8,500.0 

Capital expenditures according to cash flow statement 

(unaudited) ....................................................................................  572 857 49.8 
 

We incurred capital expenditures on property, plant and equipment and intangible assets of €943 million 

(Automotive Division: €754 million, Industrial Division: €189 million) for the fiscal year ended December 31, 

2014, more than the corresponding amount for the fiscal year ended December 31, 2013 of €573 million 

(Automotive Division: €441 million, Industrial Division: €132 million). 

This increase was primarily due to an expansion of capacity at manufacturing locations in our growth regions, 

new product start-ups as well as equipment replacements, rationalizations, and the addition of functionalities to 

maintain our excellent quality and the reliability of supply and increase productivity. Of the €943 million in total 

capital expenditures on property, plant and equipment and intangible assets, we invested €516 million in Europe, 

primarily focusing on expanding capacity and functionalities in order to strengthen our competitive position. 

Capital expenditures in Europe also represented expenditures on the “European Distribution Center” (EDC) 

project. In 2014, we started implementing the EDC North (Arlandastad, Sweden) and EDC South (Carisio, Italy) 

locations. In 2014, we invested approximately €161 million, €207 million, and €59 million of total capital 

expenditures on property, plant and equipment and intangible assets in our Americas, Greater China and 

Asia/Pacific regions, respectively. 
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For information purposes, the following table sets forth our capital expenditures divided into capacity, extension 

and new products, function extension and rationalization and replacement and other: 

 
For the year 

ended December 31, 

Change  2013 2014 

 
(unaudited, unless otherwise stated) 

(in € million) 
(unaudited) 

(in %) 

Capacity extension and new products .............................................  412 648 57.3 

Function extension and rationalization ...........................................  80 159 98.8 

Replacement and other ...................................................................  81 136 67.9 

Additions according to fixed assets register (audited) ...............  573 943
 

64.6 

Non-cash effective/Payments for previous years ............................  (1) (86) 8,500.0 

Capital expenditures according to cash flow statement ............  572 857
 

49.8 
 

8.7.1.2.3 Cash provided by (used in) Financing Activities 

Cash flows from financing activities changed from an outflow of €582 million in the fiscal year ended 

December 31, 2013 by €853 million to a cash inflow of €271 million in the fiscal year ended December 31, 

2014 primarily due to an increase in receipts from loans combined with a decrease in repayments of loans. 

€731 million in receipts from loans and €236 million in repayments of loans related to the refinancing 

arrangements completed in May and October 2014. The prepayment penalty and transaction costs paid for the 

refinancing arrangement are included in cash flows from operating activities. All other transactions under these 

two refinancing arrangements were non-cash in nature. Decreases in current bank debt have reduced the amount 

of receipts from loans reported in the consolidated statement of cash flows to €727 million. Additional funds of 

€171 million were used to partially prepay debt, financed largely by a loan of €168 million from the Schaeffler 

Shareholder. In addition, cash of €26 million was used in other financing activities. 

8.7.1.3 Cash Flows for the Fiscal Years Ended December 31, 2012 and 2013 

8.7.1.3.1 Cash from Operating Activities 

Cash flows from operating activities decreased slightly from €1,133 million in the fiscal year ended 

December 31, 2012 by €106 million, or 9.4%, to €1,027 million in the fiscal year ended December 31, 2013. 

The decrease was mainly due to a lower EBIT of €1,008 million (prior year: €1,469 million), for the increase in 

inventories and trade receivables as well as higher tax payments in the fiscal year ended December 31, 2013. 

These factors were partially offset by an increase in other assets, liabilities and provisions of €366 million (prior 

year: €(69) million) and an increase in trade payables of €227 million (prior year: €(73) million). 

8.7.1.3.2 Cash used in Investing Activities 

Cash outflows from investing activities (cash paid for property, plant and equipment and intangible assets) 

decreased from €832 million in the fiscal year ended December 31, 2012 by €278 million, or 33.4%, to 

€554 million in the fiscal year ended December 31, 2013. This decrease was primarily due to the selective 

alignment of our investing activities with current market conditions. 

The following table sets forth our capital expenditures by division for the fiscal years ended 2012 and 2013: 

 
For the year 

ended December 31, 

Change  2012 2013(1) 

 
(audited, unless otherwise stated) 

(in € million) 
(unaudited) 

(in %) 

Automotive .....................................................................................  618 434 (29.8) 

Industrial .........................................................................................  209 139 (33.5) 

Group total ....................................................................................  827 573 (30.7) 

Non-cash effective/Payments for previous years 

(unaudited) ......................................................................................  33 (1) (103.0) 

Capital expenditures according to cash flow statement 

(unaudited) ....................................................................................  860 572 (33.5) 
 

(1) The figures in this column have been derived from the audited consolidated financial statements of IBH 

(Schaeffler’s legal predecessor) as of and for the fiscal years ended December 31, 2013. 

We incurred capital expenditures on property, plant and equipment and intangible assets of €573 million 

(Automotive Division: €434 million, Industrial Division: €139 million) for the fiscal year ended December 31, 
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2013, significantly less than the corresponding amount for the prior year of €827 million (Automotive Division: 

€618 million, Industrial Division: €209 million). 

In 2013, our capital expenditure strategy remained focused on strengthening our competitive position by 

expanding capacity at manufacturing locations in our growth regions. To secure future growth and customer 

proximity, additions to intangible assets and property, plant and equipment were primarily made for production 

start-ups, expanding capacity, and localization. 

€313 million of €573 million in total additions to intangible assets and property, plant and equipment were made 

in Europe, including €170 million in Germany. In order to strengthen our innovative ability for new products 

and technologies, we invested primarily in new machinery concepts. We invested €155 million in locations in 

the Greater China and Asia/Pacific regions in 2013 in order to meet the requirements of a strong demand in the 

Asian market. The majority was invested in creating manufacturing capacities to secure our ability to supply 

customers in accordance with their needs. Another focus was on the construction of new production halls in 

Skalica, Slovakia, and Szombathely, Hungary, to enable us to realize planned capacity expansions and new 

production start-ups on time. 

For information purposes, the following table sets forth our capital expenditures divided into capacity, extension 

and new products, function extension and rationalization and replacement and other: 

 
For the year 

ended December 31, 

Change  2012 2013 

 
(unaudited, unless otherwise stated) 

(in € million) 
(unaudited) 

(in %) 

Capacity extension and new products .............................................  593 412 (30.5) 

Function extension and rationalization ...........................................  137 80 (41.6) 

Replacement and other ...................................................................  97 81 (16.5) 

Additions according to fixed assets register (audited) ...............  827
 

573
 

(30.7) 

Non-cash effective/Payments for previous years ............................  33 (1) (103.0) 

Capital expenditures according to cash flow statement ............  860
 

572
 

(33.5) 
 

8.7.1.3.3 Cash provided by (used in) Financing Activities 

Cash outflows from financing activities increased from €261 million in the fiscal year ended December 31, 2012 

by €321 million, or 123.0%, to €582 million in the fiscal year ended December 31, 2013. The increase was 

primarily due to the repayment of loans. The repricing and full prepayment of tranches B2-EUR and B2-USD 

completed in March 2013 using newly obtained loan tranches C-EUR and C-USD was largely non-cash in 

nature. The financing transactions completed in April 2013 to refinance the Company’s senior loans – such as 

placing bonds with institutional investors and replacing existing loans with new loan agreements – were also 

largely non-cash in nature. Only transaction costs paid for these arrangements are included in cash flows from 

operating activities. 

8.7.2 Capital Resources 

The following table shows an overview of our available liquidity for the following dates: 

 

As of 

December 31, 

As of 

June 30, 

 2012 2013 2014 2014 2015 

 

(unaudited, 

unless otherwise stated) 

(in € million) 

(unaudited) 

(in € million) 

Cash and cash equivalents (audited) ...............................................  433
 

300
 

636
 

471 420 

Credit lines and available financing from banks .............................  943 951 966 960 976 

Total ...............................................................................................  1,376 1,251 1,602 1,431 1,396 
 

Cash and cash equivalents decreased during the fiscal year ended December 31, 2013 from €433 million as of 

December 31, 2012 by €133 million, or 30.7%, to €300 million as of December 31, 2013, primarily due to the 

increase in cash used in financing activities. During the fiscal year ended December 31, 2014, cash and cash 

equivalents increased by €363 million, or 112.0%, to €636 million, mainly due to cash provided by financing 

activities. During the six-month period ended June 30, 2015, cash and cash equivalents decreased by 

€216 million, or 34.0%, to €420 million due to an increase in the cash used by investing activities as well as an 

increase of cash used in financing activities. 

As of June 30, 2015, credit lines and available financing from banks in the amount of €976 million were 

available to us, primarily in the form of letters of credit. 
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8.8 Statement of Financial Position 

The following table shows our statements of financial position for fiscal years ended December 31, 2012, 2013 

and 2014 as well as the six-month periods ended June 30, 2014 and 2015: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Assets      

Intangible assets ..................................................................................................................  554 538 555 532 566 

Property, plant and equipment ............................................................................................  3,515 3,369 3,748 3,357 3,942 

Investments in equity-accounted investees .........................................................................  3 3 4 3 3 

Other investments ...............................................................................................................  14 14 14 14 14 

Other financial assets ..........................................................................................................  78 202 1,960
(1) 

107 2,047
(1)

 

Other assets .........................................................................................................................  57 54 58 55 56 

Income tax receivables ........................................................................................................  17 12 8 12 8 

Deferred tax assets ..............................................................................................................  358 218 455 323 493 

Total non-current assets ...................................................................................................  4,596 4,410 6,802 4,403 7,129 

Inventories ...........................................................................................................................  1,495 1,536 1,713 1,706 1,810 

Trade receivables ................................................................................................................  1,626 1,676 1,900 1,958 2,215 

Other financial assets ..........................................................................................................  106 232 343 287 362 

Other assets .........................................................................................................................  126 141 181 152 228 

Income tax receivables ........................................................................................................  81 92 42 118 57 

Cash and cash equivalents ...................................................................................................  433 300 636 471 420 

Total current assets ...........................................................................................................  3,867 3,977 4,815 4,692 5,092 

Total assets .........................................................................................................................  8,463 8,387 11,617 9,095 12,221 

      

Shareholders’ equity and liabilities      

Share capital .....................................................................................................  500 500 600 500 600 

Capital reserves ...................................................................................................................  – 0 1,600 0 1,600 

Other reserves .....................................................................................................................  (2,796) (2,031) (1,276) (1,821) (1,217) 

Accumulated other comprehensive income (loss) ...............................................................  (362) (492) (737) (557) (533) 

Equity attributable to shareholders of the parent 

company .............................................................................................................................  

(2,658) (2,023) 187 (1,878) 450 

Non-controlling interests .....................................................................................................  60 57 71 63 82 

Total shareholders’ equity ................................................................................................  (2,598) (1,966) 258 (1,815) 532 

Provisions for pensions and similar obligations ..................................................................  1,545 1,510 1,984 1,660 1,945 

Provisions ............................................................................................................................  75 95 70 97 72 

Financial debt ......................................................................................................................  6,863 5,720 6,413 6,199 6,653 

Income tax payables ............................................................................................................  181 235 237 238 254 

Other financial liabilities .....................................................................................................  237 162 21 160 13 

Other liabilities ....................................................................................................................  4 6 8 6 7 

Deferred tax liabilities .........................................................................................................  122 142 106 105 95 

Total non-current liabilities..............................................................................................  9,027 7,870 8,839 8,465 9,039 

Provisions .........................................................................................................  211 589 232 225 289 

Financial debt ......................................................................................................................  111 33 1 195 12 

Trade payables ....................................................................................................................  805 1,022 1,261 1,041 1,287 

Income tax payables ............................................................................................................  159 152 155 253 203 

Other financial liabilities .....................................................................................................  482 405 558 370 476 

Other liabilities ....................................................................................................................  266 282 313 361 383 

Total current liabilities .....................................................................................................  2,034 2,483 2,520 2,445 2,650 

Total shareholders’ equity and liabilities ........................................................................  8,463 8,387 11,617 9,095 12,221 
 

(1) Includes collateralized loan note receivables from the Schaeffler Shareholder and Schaeffler Beteiligung in an 

aggregate amount of €1,615 million as of June 30, 2015 (€1,701 million as of December 31, 2014). As of the date of 

this Prospectus, such loan note receivables amounted to €1,885 million and are secured by share pledges over 

23,250,361 shares of Continental AG. Based on a XETRA share price of €192.85, these shares had a total market 

value of €4,484 million at the end of trading on October 2, 2015 (i.e., 237.9% of the value of the loan note 

receivables as of the date of this Prospectus). 



 

83 

8.8.1 Assets 

8.8.1.1 Intangible Assets 

The following table shows our intangible assets as of the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 

(audited) 

(in € million) 

(unaudited) 

(in € million) 

Goodwill .............................................................................................................................  483 483 483
 

483 483 

Purchased intangible assets .................................................................................................  24 23 28 20 30 

Internally generated intangible assets..................................................................................  47 32 44 29 53 

Intangible assets ................................................................................................................  554 538 555 532 566 
 

As of June 30, 2015, our intangible assets amounted to €566 million (€483 million goodwill, €30 million 

purchased intangible assets and €53 million internally generated intangible assets) compared to €532 million as 

of June 30, 2014 (€483 million goodwill, €20 million purchased intangible assets and €29 million internally 

generated intangible assets). This increase mainly relates to the acquisition of software licenses and the 

capitalization of development costs. As of December 31, 2014, our intangible assets amounted to €555 million 

(€483 million goodwill, €28 million purchased intangible assets and €44 million internally generated intangible 

assets), compared to €538 million as of December 31, 2013 (€483 million goodwill, €23 million purchased 

intangible assets and €32 million internally generated intangible assets) and €554 million as of December 31, 

2012 (€483 million goodwill, €24 million purchased intangible assets and €47 million internally generated 

intangible assets). The decrease in our intangible assets in the fiscal year ended December 31, 2013 resulted 

from amortizations of internally generated intangible assets. 

8.8.1.2 Property, Plant and Equipment 

The following table shows our property, plant and equipment as of the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 
(audited) 

(in € million) 
(unaudited) 

(in € million) 

Land, land rights and buildings ...........................................................................................  1,141 1,094 1,127
 

1,109 1,171 

Technical equipment and machinery ...................................................................................  1,821 1,718 1,881 1,705 1,956 

Other equipment ..................................................................................................................  177 173 202 174 220 

Assets under construction ...................................................................................................  376 384 538 369 595 

Property, Plant and Equipment .......................................................................................  3,515 3,369 3,748 3,357 3,942 
 

As of June 30, 2015, our property, plant and equipment amounted to €3,942 million (€1,171 million land, land 

rights and buildings, €1,956 million technical equipment and machinery, €220 million other equipment and 

€595 million assets under construction) compared to €3,357 million as of June 30, 2014 (€1,109 million land, 

land rights and buildings, €1,705 million technical equipment and machinery, €174 million other equipment and 

€369 million assets under construction). This increase was mainly due to the impact of currency translation and 

additions in excess of depreciation during the first half of 2015. As of December 31, 2014, our property, plant 

and equipment amounted to €3,748 million (€1,127 million land, land rights and buildings, €1,881 million 

technical equipment and machinery, €202 million other equipment and €538 million assets under construction), 

compared to €3,369 million as of December 31, 2013 (€1,094 million land, land rights and buildings, 

€1,718 million technical equipment and machinery, €173 million other equipment and €384 million assets under 

construction) and €3,515 million as of December 31, 2012 (€1,141 million land, land rights and buildings, 

€1,821 million technical equipment and machinery, €177 million other equipment and €376 million assets under 

construction). The decrease in our property, plant and equipment in 2013 resulted from depreciations exceeding 

additions to property, plant and equipment. 
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8.8.1.3 Non-current and Current Other Financial Assets 

The following table shows our non-current and current other financial assets as of the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 
(audited) 

(in € million) 
(unaudited) 

(in € million) 

Loans receivable and financial receivables .........................................................................  4 116 1,972
(1) 

225 1,885
(1)

 

Marketable securities ..........................................................................................................  6 9 12 12 14 

Derivative financial assets ...................................................................................................  114 249 269 124 470 

Miscellaneous financial assets ............................................................................................  60 60 50 33 40 

Other Financial Assets ......................................................................................................  184 434 2,303 394 2,409 
 

(1) Includes collateralized loan note receivables from the Schaeffler Shareholder and Schaeffler Beteiligung in an 

aggregate amount of €1,615 million as of June 30, 2015 (€1,701 million as of December 31, 2014). As of the date of 

this Prospectus, such loan note receivables amounted to €1,885 million and are secured by share pledges over 

23,250,361 shares of Continental AG. Based on a XETRA share price of €192.85, these shares had a total market 

value of €4,484 million at the end of trading on October 2, 2015 (i.e., 237.9% of the value of the loan note 

receivables as of the date of this Prospectus). 

As of June 30, 2015, our non-current and current other financial assets amounted to €2,409 million 

(€1,885 million loans receivable and financial receivables, €14 million marketable securities, €470 million 

derivative financial assets and €40 million miscellaneous financial assets) compared to €394 million as of 

June 30, 2014 (€225 million loans receivable and financial receivables, €12 million marketable securities, 

€124 million derivative financial assets and €33 million miscellaneous financial assets). This increase was 

mainly due to the contribution of loan note receivables from the Schaeffler Shareholder and Schaeffler 

Beteiligung to Schaeffler (see “—8.8.3 Shareholders’ Equity”). As of December 31, 2014, our non-current and 

current other financial assets amounted to €2,303 million (€1,972 million loans receivable and financial 

receivables, €12 million marketable securities, €269 million derivative financial assets and €50 million 

miscellaneous financial assets), compared to €434 million as of December 31, 2013 (€116 million loans 

receivable and financial receivables, €9 million marketable securities, €249 million derivative financial assets 

and €60 million miscellaneous financial assets) and €184 million as of December 31, 2012 (€4 million loans 

receivable and financial receivables, €6 million marketable securities, €114 million derivative financial assets 

and €60 million miscellaneous financial assets). The significant increase between December 31, 2013 and 

December 31, 2014 was mainly due to the contribution of loan note receivables from the Schaeffler Shareholder 

and Schaeffler Beteiligung to Schaeffler (see “—8.8.3 Shareholders’ Equity”). 

8.8.1.4 Inventories 

The following table shows our inventories as of the dates below: 

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 
(audited) 

(in € million) 
(unaudited) 

(in € million) 

Raw materials and supplies .................................................................................................  304 294 317 318 355 

Work in progress .................................................................................................................  386 399 431 463 464 

Finished goods and merchandise .........................................................................................  801 840 960 921 986 

Advance payments ..............................................................................................................  4 3 5 4 5 

Inventories .........................................................................................................................  1,495 1,536 1,713 1,706 1,810 
 

As of June 30, 2015, our inventories amounted to €1,810 million (€355 million raw materials and supplies, 

€464 million work in progress, €986 million finished goods and merchandise and €5 million advance payments) 

compared to €1,706 million as of June 30, 2014 (€318 million raw materials and supplies, €463 million work in 

progress, €921 million finished goods and merchandise and €4 million advance payments). This increase was 

mainly due to the impact of currency translation. As of December 31, 2014, our inventories amounted to 

€1,713 million (€317 million raw materials and supplies, €431 million work in progress, €960 million finished 

goods and merchandise and €5 million advance payments), compared to €1,536 million as of December 31, 

2013 (€294 million raw materials and supplies, €399 million work in progress, €840 million finished goods and 

merchandise and €3 million advance payments) and compared to €1,495 million as of December 31, 2012 

(€304 million raw materials and supplies, €386 million work in progress, €801 million finished goods and 

merchandise and €4 million advance payments). The increase between December 31, 2013 and December 31, 

2014 was mainly due to increased demand in Schaeffler Group’s various markets and the impact of currency 

translation which increased the carrying amount of inventories. 
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8.8.1.5 Trade Receivables 

The following table shows our trade receivables as of the dates below:  

 As of December 31, As of June 30, 

 2012 2013 2014 2014 2015 

 
(audited) 

(in € million) 
(unaudited) 

(in € million) 

Trade receivables (gross) ..................................................................................................  1,649 1,699 1,924 1,978 2,245 

Impairment allowances .......................................................................................................  (23) (23) (24) (20) (30) 

Trade receivables (net) .....................................................................................................  1,626 1,676 1,900 1,958 2,215 
 

As of June 30, 2015, our trade receivables amounted to €2,215 million compared to €1,958 million as of June 30, 

2014. This increase was mainly due to business growth in the first half of 2015 and the impact of currency 

translation. As of December 31, 2014, our trade receivables amounted to €1,900 million, compared to 

€1,676 million as of December 31, 2013 and €1,626 million as of December 31, 2012. The increase between 

December 31, 2013 and December 31, 2014 was mainly due to higher revenue in the fourth quarter of 2014 

compared to the prior year and the impact of currency translation. As of December 31, 2012, 2013 and 2014, 

6.9%, 6.2% and 7.0%, respectively, of our trade receivables had not been paid when due. 

8.8.1.6 Cash and Cash Equivalents 

For information on the development of cash and cash equivalents, see “—8.7 Liquidity and Capital Resources—

8.7.2 Capital Resources”. 

8.8.2 Liabilities 

8.8.2.1 Financial Debt 

8.8.2.1.1 Sources of Financing 

As of June 30, 2015, our financial debt amounted to €6,665 million (€6,653 million non-current financial debt 

and €12 million current financial debt), compared to €6,414 million as of December 31, 2014, (€6,413 million 

non-current financial debt and €1 million current financial debt), €5,753 million as of December 31, 2013 

(€5,720 million non-current financial debt and €33 million current financial debt) and €6,974 million as of 

December 31, 2012 (€6,863 million non-current financial debt and €111 million current financial debt). 

The main sources of financing made available to us are the Facilities and the Existing Notes as described below. 

8.8.2.1.2 Senior Facilities Agreement 

Our Senior Facilities Agreement comprises: 

 a €750 million term loan facility (“Term Facility B-EUR”), of which €675 million was still outstanding as 

of June 30, 2015; 

 a $1,300 million term loan facility (“Term Facility B-USD” and, together with the Term Facility B-EUR, 

the “Term Facilities”), of which $1,150 million was still outstanding as of June 30, 2015; and 

 a €1,000 million revolving credit facility (the “Revolving Facility” and, together with the Term Facilities, 

the “Facilities”), under which ancillary facilities in an amount of €250 million have been made available as 

of June 30, 2015. 

For a detailed description of the Senior Facilities Agreement, see “11. Material Agreements—11.1 Financing 

Agreements—11.1.1 Senior Facilities Agreement”. 

As of December 31, 2014, these loans had a carrying amount of €1,775 million. 

8.8.2.1.3 Existing Notes 

Schaeffler Finance B.V., a wholly owned subsidiary of the Company, has issued the following notes: 

 €600 million in aggregate principal amount of 4.25% senior secured notes due 2018 and $850 million in 

aggregate principal amount of 4.75% senior secured notes due 2021 issued pursuant to an indenture dated 

April 29, 2013 (together, the “April 2013 Notes”); 

 €500 million in aggregate principal amount of 2.75% senior secured notes due 2019, €500 million in 

aggregate principal amount of 3.50% senior secured notes due 2022 and $700 million in aggregate principal 

amount of 4.25% senior secured notes due 2021 issued pursuant to an indenture dated May 14, 2014, and 
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€500 million in aggregate principal amount of 3.25% senior notes due 2019 issued pursuant to an indenture 

dated May 14, 2014 (collectively the “May 2014 Notes”); and 

 €400 million in aggregate principal amount of 2.50% senior secured notes due 2020, €600 million in 

aggregate principal amount of 3.25% senior secured notes due 2025 and $600 million in aggregate principal 

amount of 4.75% senior secured notes due 2023 issued pursuant to an indenture dated April 13, 2015 

(together, the “April 2015 Notes”, and, together with the April 2013 Notes and the May 2014 Notes, the 

“Existing Notes”). 

For a detailed description of the Existing Notes, see “11. Material Agreements—11.1 Financing Agreements—

11.1.2 Existing Notes”. 

As of June 30, 2015, the Existing Notes had a carrying value of €4,986 million. 

8.8.2.1.4 Other Financial Debt 

The other sources of financing comprise shareholder loans and some smaller bank loans outside of Germany. 

8.8.2.1.5 Overview of Financial Debt and Maturity Profile 

As of June 30, 2015, our financial debt amounted to €6,665 million, of which €6,153 million was secured. 

Financial debt of €12 million had a term of up to one year, and financial debt of €6,653 million had a term of 

more than one year. For the fiscal years ending December 31, 2015, 2016, 2017 and 2018, the Company intends 

to use funds from free cash flows in the amount of €250 million per year to reduce Schaeffler Group’s financial 

debt. During the fiscal year ending December 31, 2015, we have already made repayments in an aggregate 

amount of approximately €210 million, of which approximately €125 million were financed from free cash 

flows and €85 million were financed from the partial repayment of an outstanding loan note receivable by the 

Schaeffler Shareholder. 

The following table summarizes the principal payments we were obligated to make as of June 30, 2015 under 

current and non-current debt obligations after giving pro forma effect to the listing of the Listed Shares and the 

Private Placement (assuming that all New Shares are finally placed at the mid-point of the Price Range), see 

“5. Dividend Policy; Results and Dividends per Share; Allocation of Profits” and “6. Capitalization and 

Indebtedness—6.1 Capitalization”. 

  Payments due by period 

 

Total 2015 2016 2017 2018 2019 Thereafter 

  
(unaudited) 

(in € million) 
Senior Facilities ............................................  927 0 0 0 0 0 927 

Revolving credit facility 

(€1,000 million) ....................................  0 0 0 0 0 0 0 

Term loan B-EUR .....................................  367 0 0 0 0 0 367 

Term loan B-USD
(1)

 ..................................  560 0 0 0 0 0 560 

Existing Notes ...............................................  5,022 0 0 0 600 1,000 3,422 

EUR Notes ................................................  3,100 0 0 0 600 1,000 1,500 

USD Notes
(1)

 .............................................  1,922 0 0 0 0 0 1,922 

Other financial debt
(2)

 ....................................   17 12 5 0 0 0 0 

Pro forma financial debt 

(current and non-current) ......................  5,966 12 5 0 600 1,000 4,349 
 

(1) For presentational purposes, any U.S. dollar amounts have been converted into Euro at an exchange rate of $1.1189 

to €1.00 as of June 30, 2015. 

(2) Includes €12 million of short-term debt to credit institutions and €5 million of other long-term debt. 
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8.8.2.2 Contractual and Other Obligations 

8.8.2.2.1 Contractual Obligations 

The following table sets forth our contractual obligations and commitments as of June 30, 2015: 

  Payments due by period 

 

Total 

Up to 

1 year 1-5 years 

More than 

5 years 

 (unaudited) 

(in € million) 

Financial debt
(1)

 ..............................................................................  6,742 12 3,708 3,022 

Operating lease obligations
(2)

 ..........................................................  125 51 67 7 

Trade payables ................................................................................  1,287 1,287 0 0 

Other non-derivative financial liabilities ........................................  399 390 9 0 

Non-derivative financial liabilities ..............................................  8,533 1,740 3,784 3,029 

Derivative financial liabilities ......................................................  91 86 5 0 

Total ...............................................................................................  8,644 1,826 3,789 3,029 
 

(1) Only includes payments of principal. 

(2) Taken or derived from the Company’s internal reporting system. 

8.8.2.2.2 Non-recognized contingent liabilities and other obligations 

As of June 30, 2015, we had contingent liabilities of €19 million (prior year: €26 million) consisting primarily 

of claims raised by current and former employees as well as possible reassessments issued by tax authorities. 

8.8.2.2.3 Antitrust Investigations 

Since 2011, various antitrust authorities, including in the United States, have been investigating several 

manufacturers of bearings and other products, particularly for the automotive and other industrial sectors. The 

authorities are investigating possible agreements and concerted practices violating antitrust laws. The Company 

conducted internal investigations into allegations of misconduct in the relevant sectors and is cooperating with 

the competition authorities in the context of these investigations. These proceedings may lead to increased 

expenses in future periods, which could materially affect our results, see “3. Risk Factors—3.3 Legal, 

Regulatory and Tax Risks—3.3.2 We are subject to industry-wide antitrust investigations, the outcomes of which 

could result in antitrust fines and related damage claims.” 

8.8.2.2.4 Pension Obligations 

The following table sets forth our pension provisions as of June 30, 2015: 

 

As of June 30, 2015 

 

Germany 

United 

Kingdom 

United 

States Other Total 

 
(unaudited) 

(in € million) 

DBO
(1)

 ................................................................................   (1,901) (235) (223) (310) (2,670) 

Plan assets ..........................................................................  147 168 241 203 759 

Funded status ...................................................................  (1,754) (67) 18 (107) (1,911) 

Statement of financial position      

Provisions for pensions (liabilities 

net of related plan assets) .............................................  1,766 67 2 110 1,945 

Pension assets (plan assets net of 

related liabilities) ..........................................................  12 0 20 3 35 

Net balance sheet obligations ..........................................  1,754 67 (18) 107 1,911 
 

(1) Including other employee benefits similar to pensions. 

We grant our employees various types of pension benefits (comprising defined contribution and defined benefit 

plans). The defined benefit pension obligations are primarily towards beneficiaries in Germany, most of which 

are unfunded. In addition to the German pension plans, the most significant defined benefit pension plans cover 

employees in the United States and the United Kingdom. In these countries, our pension obligations are 

financed by external pension funds with restricted access. As of June 30, 2015, approximately 108% (98% as of 

June 30, 2014) of pension obligations in the United States and approximately 71% (77% as of June 30, 2014) of 

pension obligations in the United Kingdom were covered by plan assets. 
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As of June 30, 2015, the net provision for pensions and similar obligations in the statement of financial position 

comprises a defined benefit obligation of €2,324 million and a market value of plan assets of €378 million. This 

is presented in the statement of financial position as a provision for pensions and similar obligations of 

€1,945 million. Some overfunded plans lead to plan assets of €35 million recognized in other assets in the 

statement of financial position. 

Due to rising interest rate levels, the average discount rate used to value our pension plans was increased to 

2.7% as of June 30, 2015 (2.5% as of June 30, 2014). The resulting revaluation of our obligations under defined 

benefit pension plans resulted in actuarial gains of €75 million in the six-month period ended June 30, 2015, 

which were recognized in the consolidated statement of comprehensive income and are reported under 

accumulated other comprehensive income net of deferred taxes. 

8.8.3 Shareholders’ Equity 

Given that the legal group structure of Schaeffler Group did not exist until December 31, 2013, the required 

historical financial information, including the comparative periods (prior year comparisons), was prepared by 

way of a carve out. The amount of shareholders’ equity as of December 31, 2013 was derived as the difference 

between the assets and liabilities transferred to the scope of consolidation of Schaeffler (until October 24, 2014: 

IBH) measured at their carrying amounts in the consolidated financial statements (predecessor accounting). 

To strengthen its equity base, Schaeffler completed the equity transactions described below in 2014. The 

transformation of IBH to a German stock corporation (Aktiengesellschaft) on October 24, 2014 did not affect the 

amount of its shareholders’ equity. Its share capital of €500 million was converted into Schaeffler’s share capital. 

On November 3, 2014, the Schaeffler Shareholder partially waived its loan note receivable from Schaeffler, 

increasing other reserves by the amount waived of €101 million. 

On December 12, 2014, the extraordinary shareholders’ meeting of Schaeffler resolved to increase its share 

capital by €100 million by issuing 10,000,000 new shares. SV GmbH was granted exclusive subscription rights 

with regard to the new shares. SV GmbH made a contribution in kind in consideration for the new shares it 

received in the capital increase. This contribution in kind consisted of loans receivable from SV GmbH against 

the Schaeffler Shareholder with a principal amount of €1,071 million and from Schaeffler Beteiligung with a 

principal amount of €629 million. Both loans mature in December 2024 and bear interest at 4.0% per annum. 

The excess of the fair value of the contribution in kind over the increase in share capital of €1,600 million was 

recognized in capital reserves. 

As a result, Schaeffler’s share capital amounted to €600 million as of December 31, 2014 and was divided into 

60,000,000 bearer shares with no par value (Stückaktien), of which 83.3% were held by the Schaeffler 

Shareholder and 16.7% were held by SV GmbH. As of December 31, 2014, capital reserves resulted from the 

capital increase completed during the year. Other reserves consisted largely of the difference between the assets 

and liabilities received in the carve out determined as of December 31, 2013, retained prior year earnings, 

consolidated net income for the year and the impact of the waiver of the loan described above. Accumulated 

other comprehensive income mainly consisted of the impact of currency translation, changes in the fair value of 

financial instruments designated as hedging instruments and of available for sale financial assets, as well as 

remeasurements of pensions and similar obligations. As of December 31, 2014, non-controlling interests related 

primarily to third-party interests in the equity of an Indian Schaeffler Group entity, which do not convey control 

to the holder. 

Schaeffler Group’s shareholders’ equity (including non-controlling interests in consolidated subsidiaries) 

increased from €258 million as of December 31, 2014 by €274 million, or 106.2%, to €532 million as of June 30, 

2015. The change in shareholders’ equity was primarily due to net income of €316 million and other 

comprehensive income of €209 million, which was partially offset by other effects (primarily by a dividend 

payment of €250 million to the Schaeffler Shareholder). As of June 30, 2015, the Company had an equity ratio 

of 4.4% (2.2% as of December 31, 2014). 

8.9 Additional Financial Information from the Unconsolidated Audited Financial Statements of 

Schaeffler prepared in Accordance with German GAAP as of and for the Fiscal Year ended 

December 31, 2014 

The Company’s unconsolidated financial statements for the fiscal year ended December 31, 2014 have been 

prepared in accordance with German GAAP. These financial statements are used to calculate the Company’s 

distributable profit (Bilanzgewinn). Dividends to shareholders of the Company may only be distributed from 

such distributable profit. Accounting principles set forth in German GAAP differ from IFRS in material respects.  

According to the Company’s unconsolidated financial statements for the fiscal year ended December 31, 2014, 

result from ordinary activities increased from €205.7 million during the fiscal year ended December 31, 2013 by 
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€188.1 million, or 91.4%, to €393.8 million during the fiscal year ended December 31, 2014. The Company’s 

extraordinary result increased from nil during the fiscal year ended December 31, 2013 to €53.9 million. As a 

result, net income increased from €96.1 million during the fiscal year ended December 31, 2013 by 

€293.8 million, or 305.7%, to €389.9 million during the fiscal year ended December 31, 2014. The net income 

was added to retained earnings, which increased from €2,955.6 million as of December 31, 2013 by 

€389.9 million, or 13.2%, to €3,345.5 million as of December 31, 2014. 

In the fiscal year ended December 31, 2014, shareholders’ equity increased by €2,090 million, or 60.5%, from 

€3,456 million in 2013 to €5,546 million in 2014. In 2014, the Company’s result from ordinary activities 

amounted to €394 million, an increase of €188 million, or 91.3%, compared to the Company’s result from 

ordinary activities of €206 million in 2013. 

The Company’s capital reserves increased by €1,600 million from nil to €1,600 million. This increase was the 

result of contributions in kind by SV GmbH in connection with a capital increase, see “14. General Information 

on the Company and the Group—14.2 History and Development—14.2.2 Corporate Reorganization and Capital 

Measures—14.2.2.4 Capital Increase against Contributions in Kind”. The excess of the fair value of the 

contributions in kind over the increase in share capital of €1,600 million was recognized in capital reserves. 

For further information on the Company’s unconsolidated financial statements, see the notes to its 

unconsolidated financial statements, which are set forth on pages F-149 et seq. of this Prospectus. 

8.10 Off-balance Sheet Arrangements 

Our significant off-balance sheet commitments include obligations under operating rental and lease agreements 

and contingent liabilities (with respect to the latter, see “—8.8.2.2 Contractual and Other Obligations—

8.8.2.2.1 Contractual Obligations” and “—8.8.2.2 Contractual and Other Obligations—

8.8.2.2.2 Non-recognized contingent liabilities and other obligations”). Our obligations under non-cancellable 

operating rental and lease agreements totaled €120 million (prior year: €106 million) as of December 31, 2014; 

obligations under finance leases were insignificant. 

8.11 Qualitative Disclosure on Market Risk 

We are exposed to a number of financial risks arising from the ordinary course of business, such as credit risks, 

interest rate risks and currency risks. 

8.11.1 Credit Risk 

Credit risk arising on trade receivables is managed by continuously monitoring customers’ financial status, 

creditworthiness and payment history. Efficient collection procedures and classification of customers in defined 

risk categories are additional components of our credit risk management. Appropriate credit limits are set and 

commercial credit insurance policies further reduce credit risk. All relevant rules on credit risk are outlined in a 

Schaeffler Group guideline. 

8.11.2 Interest Rate Risk 

Due to the Term Facilities, we are – in principle – subject to an interest rate risk relating to fluctuations in the 

EURIBOR (regarding the Term Facility B-EUR) and LIBOR (regarding the Term Facility B-USD). However, 

the Senior Facilities Agreement provides for an interest rate floor of 0.75% per annum for each Term Facility. 

Given that current market rates are significantly below this interest rate floor, our interest rate risk is presently 

not hedged with specific instruments (e.g., interest rate swaps, caps and collars). Interest rate risk, market values 

of potential interest rate derivatives and the development of interest rate markets are continually monitored and 

reported to the Chief Financial Officer. 

8.11.3 Currency Risk 

We are exposed to diverse foreign exchange risks due to our international presence. The focus on hedging is on 

transaction risk (i.e., the impact from currency fluctuations on future cash flow of Schaeffler Group) and 

financial risk (i.e., the impact from currency fluctuations on payments due under a portion of Schaeffler Group’s 

external financial debt denominated in a currency other than Euro). The largest transaction foreign currency 

risks result from exchange rate fluctuations of the U.S. dollar. Potential foreign currency fluctuations have an 

effect on revenue as well as on purchase costs. 
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The following table sets forth Schaeffler Group’s material currency risk exposures from operations by currency 

based on face values as of December 31, 2014: 

 As of December 31, 2014 

 USD CNY RON HUF 

 (audited) 

(in € million) 

Estimated currency risk from operations .......................  1,197 181 (194) (114) 

Forward exchange contracts ..........................................  (476) 0 76 68 

Remaining currency risk from operations ................  721 181 (118) (46) 
 

Foreign exchange risks are managed centrally by corporate treasury, using various hedging instruments, such as 

forward exchange contracts and options. Specific exchange rate exposures and exchange rate effects on earnings 

are continuously monitored and evaluated as part of a regular reporting program and risk management system. 
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9.   MARKETS AND COMPETITION 

9.1 Markets 

We are a leading integrated global supplier to the automotive and industrial sectors. We supply high-quality and 

technologically-advanced components and systems to a broad range of automotive and industrial customers. 

9.1.1 Automotive 

We offer products and services to customers in the automotive sector. These include OEMs and their suppliers 

(Tier 1 and Tier 2) as well as companies focusing on the aftermarket. Products range from components and 

systems for the engine (such as belt and chain drive systems, variable valve train systems and camshaft phasing 

systems) to components and systems for the transmission (such as continuously variable automatic 

transmissions and torque converters) to chassis components (such as wheel bearings and ball screw drives). 

Bearings are utilized in many engine, transmission and chassis components and systems, such as wheel bearings 

and components for the steering column. 

9.1.1.1 Definition, Size and Structure 

The global automotive industry designs, develops, manufactures, sells and services light vehicles and heavy 

commercial vehicles. The light vehicle segment consists of passenger cars, vans and light trucks (all weighing 

less than six tons), while the heavy vehicle segment is generally defined as the market for vehicles with a weight 

of more than six tons. In 2014, approximately 87.4 million light vehicles were produced globally 

(source: Company estimates based on IHS Automotive (September 2015)). 

The automotive production value chain is broken down into OEMs, such as Daimler AG, Ford Motor Company, 

Toyota Motor Corporation and VOLKSWAGEN AKTIENGESELLSCHAFT, and automotive part suppliers, 

such as Schaeffler Group, BorgWarner Inc., Continental AG and ZF Friedrichshafen AG. The automotive part 

supplier market can be further segmented into three different Tiers. Tier 1 automotive suppliers sell their 

products directly to OEMs. Tier 2 suppliers sell products to Tier 1 suppliers, and in turn are supplied by Tier 3 

suppliers. In general, suppliers develop components and systems on the basis of agreements with OEMs to meet 

their technological and regulatory requirements. 

In addition to sales to OEMs, some components are sold directly to the aftermarket, representing a smaller but 

typically more profitable and stable revenue source for many automotive suppliers. The term “aftermarket” 

refers to the market of spare parts that are used in the maintenance and repair of passenger cars and commercial 

vehicles. The same products supplied to OEMs are generally also distributed in the aftermarket sector. 

9.1.2 Automotive – OEM 

9.1.2.1 Growth Drivers 

The most important driver of the automotive supply industry is the overall vehicle production volume, driven in 

turn by vehicle sales volumes. Although suppliers will have contracts for particular vehicle platforms, which 

typically have an average life of five to seven years, the actual production volume is rarely fixed and may vary 

depending on macro and other contingent factors. The economic environment is generally the most significant 

factor, with regulations and government policies (such as increasingly strict standards for CO2 emissions) also 

having an impact. Other specific factors that can influence automotive production include changing 

demographics (e.g., population growth, increase of median age, urbanization), consumer preferences (e.g., low 

cost cars for basic transportation), levels of disposable income, replacement rates of old vehicles and 

affordability of new vehicles. 

9.1.2.2 Key Trends 

The automotive supply industry is influenced by a range of complementary trends, which together influence the 

performance of the individual participants. The key trends are described below: 

9.1.2.2.1 Market Trends 

The automotive industry is currently impacted by a number of key market trends which primarily derive from 

regulations, technological developments as well as increasing consumer standards. These trends include: 

 Increased fuel efficiency and reduced CO2 emissions:    Tightening environmental standards for vehicles 

globally are imposing a need to develop more environmentally-friendly technologies, aimed at lower fuel 

consumption and, consequently, at reduced CO2 emissions. This can generally be achieved by enhancing 

the efficiency, or reducing the weight, of existing technologies or by developing new alternative 

technologies. Powertrain and transmission related technologies are expected to be critical for OEMs’ ability 
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to comply with stricter standards. For example, the emergence of hybrid and electric propulsion systems 

represents a fundamental change to established vehicle technology. Given our general R&D activities to 

reduce friction in a wide range of our components for engine and transmission solutions, we are well 

positioned to further drive and benefit from this trend. 

 Improved driver safety:    Stricter legal requirements, particularly in Western markets, customer preference 

for safer vehicles and increasing volumes of traffic all over the world are driving demand for active and 

passive safety components and other solutions to enhance driver safety. We are actively working on 

solutions for rear-wheel steering that enhance steering dynamics. 

 Enhanced comfort and convenience:    OEMs are constantly looking for ways to enhance driving 

experience, comfort and convenience through new technologies. Examples of this include the significant 

increase in electronic components per vehicle, with many car functions now controlled electronically 

(e.g., front axle steering or fully variable valve control systems), various driver assistance systems 

(e.g., leveling systems and anti-roll stabilization) and solutions that improve driving experience, for 

example, through noise and vibration control (e.g., dual-mass flywheels, balancer shaft dampers and 

crankshaft dampers). 

 Improved driving dynamics and drive design:    Customers in the premium segment increasingly base their 

purchase decisions on driving dynamics. Together with selected OEM customers, we develop solutions to 

this end (e.g., allowing higher curve speed or improved gravel road driving with sporting cars). 

Suppliers that provide solutions that enable OEMs to address these trends and meet regulatory standards are 

well positioned to experience above average growth and establish themselves as key future technology partners 

for OEMs. 

9.1.2.2.2 OEM Trends 

Changes in the development, sourcing and production strategy of OEMs can also influence the automotive 

supplier market. These include: 

 Global vehicle platforms and consolidation of supplier base:    Over the past decade, OEMs have 

increasingly shifted to global vehicle platforms with the aim of maximizing the commonality of 

components and systems and to derive cost savings via economies of scale. Consequently, OEMs are 

looking for global suppliers that can provide standardized components worldwide, at a competitive cost 

level and with close proximity to OEM production sites. Typically, OEMs use two to three suppliers 

globally per component and platform to ensure a degree of multiple sourcing and in order to avoid 

overdependence on a single supplier. This trend benefits suppliers, such as Schaeffler Group, with global 

presence and scale, and the ability to deliver the same technological/quality standard at competitive costs 

across regions. 

 Outsourcing:    OEMs are increasingly outsourcing the engineering and production of modules and systems 

to their suppliers. The development costs are initially and primarily borne by Tier 1 suppliers, who aim to 

subsequently recover these R&D costs over the components’ lifecycle. Larger automotive suppliers tend to 

be better placed to act as system providers and component integrators, provided that they have a larger 

capital base. 

9.1.2.2.3 Growth Trends 

Certain market segments are more attractive for automotive suppliers due to their higher growth, profitability 

and/or resilience in a downturn. These include: 

 Emerging markets:    The increase in disposable income, low existing vehicle penetration as well as the 

development of efficient road infrastructure are driving demand for light vehicles in emerging markets. Due 

to high and rapidly growing local demand combined with low manufacturing costs, global OEMs are 

expanding their production and sales networks in these markets. At the same time, local vehicle 

manufacturers, particularly in China, India and Russia, are also gaining significant scale. Large scale 

suppliers with strong OEM relationships and resources to invest in their production footprint are well 

positioned to tap growth opportunities in emerging markets, both with existing and new local OEM 

customers. 

 Premium segment:    Increasing wealth (particularly in China and other emerging markets) is driving 

demand for premium and luxury cars. Suppliers who have strong relationships with leading global premium 

car makers, such as Audi, BMW and Mercedes, are likely to achieve above average growth. Given the 

generally higher profitability of premium car makers, their focus on new technologies and quality of 
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components (rather than price) and lower competitive pressures, suppliers are also typically able to generate 

higher margins from premium OEM customers. 

9.1.2.3 Historical and Forecast Market Development 

9.1.2.3.1 Production 

The following table shows historical and forecast light vehicle production in our regions for the 2012-2020 

period, as well as compound annual growth rates (“CAGR”) in production for 2012-2014 and 2015-2020: 

  Production of light vehicles CAGR 

 

2012 2013 2014 2015E 2016E 2017E 2018E 2019E 2020E 

2012- 

2014 

2015E-

2020E 

 (units in millions) (in %) 

Europe ..........................  24.4 24.4 25.3 26.6 27.4 28.3 29.7 30.7 31.2 1.8 3.3 

Americas ......................  19.5 20.5 20.7 20.5 20.8 21.4 21.8 22.3 22.7 3.0 2.1 

Greater China ...............  18.7 21.4 23.1 23.3 24.2 25.9 27.5 29.0 30.1 11.1 5.3 

Asia Pacific ..................  18.9 18.4 18.3 17.8 17.8 17.9 18.0 18.0 18.2 (1.6) 0.4 

Total ............................  81.5 84.7 87.4 88.1 90.2 93.4 96.9 100.0 102.3 3.6 3.0 

 

(source: Company estimates based on IHS Automotive (September 2015)) 

Overall, the automotive industry developed positively from 2012 to 2014. Global production of passenger cars 

and light commercial vehicles grew at a CAGR of 3.6%. In 2014, total global production amounted to 

87.4 million light vehicles (source: Company estimates based on IHS Automotive (September 2015)). 

From 2015 to 2020, growth in light vehicle production is expected to be led primarily by the Greater China 

region (CAGR of 5.3%) and the Europe region (CAGR of 3.3%). The Americas region is expected to grow with 

a CAGR of 2.1% from 2015 to 2020, while in the Asia/Pacific region, light vehicle production is expected to 

remain at a stable level (CAGR of 0.4%). In total, global light vehicle production volume is expected to grow at 

a CAGR of 3.0% from 2015 to 2020 (source: Company estimates based on IHS Automotive (September 2015)). 

9.1.3 Automotive – Aftermarket 

The automotive aftermarket supplies automotive products through a wide-ranging network of external 

distribution partners. 

9.1.3.1 Growth Drivers 

In the aftermarket, the total number of vehicles on the road (also known as “vehicle parc”) is the key driver for 

growth. The development of the vehicle parc is directly related to the number of new registrations in a certain 

period and the number of vehicles retired during that same period. The growth of the independent aftermarket 

depends on a number of different factors, both in terms of demand (e.g., dimensions, average age and 

composition of vehicles on the road, mileage and technological development of vehicles) and in terms of the 

range of products and services offered. 

 

9.1.3.2 Key Trends 

Due to its dependence on vehicle parc (rather than new car production), the aftermarket has historically been 

largely resistant to economic downturns and characterized by stable growth, even during the difficult economic 

context in previous years. In addition, due to lower development costs and lower customer pricing power, 

aftermarket products typically generate higher margins for suppliers. 

9.1.4 Industrial 

Our Industrial Division is a market and technology leader for bearings and related systems. We maintain our 

technical leadership by providing the best solutions for all market segments with customer-oriented products 

and services worldwide. 

We design, engineer and manufacture products and offer services to producers of capital goods and other 

products. These include OEMs and their suppliers (Tier 1 and Tier 2) as well as companies focusing on the 

industrial aftermarket. The Industrial Division serves a wide range of customers and has a highly fragmented 

customer base. We supply around 60 different industrial sectors through the aerospace, energy and raw materials, 

mobility, production machinery and our industrial aftermarket business. Products range from rolling and plain 

bearings to linear guidance systems and direct drives. The vast majority of our Industrial Division’s revenue 

relates to the production of bearings. 
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9.1.4.1 Definition, Size and Structure 

The world bearing market is generally defined as the supply of rolling bearings, comprising ball and roller 

bearing assemblies of various designs including mounted bearing units. Bearings are used in multiple segments 

of the industrial sector which follow different drivers and business cycles. Global industrial production is an 

indicator for the overall trend of the market, as most of the end-markets are highly diversified. 

In 2013, the global bearing market was worth approximately $74 billion, including bearings for the automotive 

industry, up by approximately 18% from 2008. Asia/Pacific represents the largest regional market for bearings 

worldwide (51% of total bearings volume in 2013). Western Europe and the United States are the other major 

markets (19% and 14%, respectively, of total bearings volume in 2013) (source: The Freedonia Group Inc., 

World Bearings Report (September 2014)). 

The industrial bearings market is highly consolidated. We are one of the major global Tier 1 suppliers, along 

with JTEKT Corp., NSK Ltd., NTN Corp., SKF AB and The Timken Co. All major bearings producers supply 

bearings to OEMs in a broad range of end-markets. In most applications, bearings are critical components for 

the functionality of the equipment. This is reflected in significant aftermarket business opportunities, including 

the sale of replacement parts and services. Companies in this sector try to differentiate their products by offering 

(i) intelligent products with integrated functionalities like sensors, integrated measuring systems, lubrication 

reservoirs, clamping and damping elements and (ii) customized products. 

9.1.5 Industrial – OEM 

9.1.5.1 Growth Drivers 

The most important driver in the supply of bearings for industrial OEM customers is the growth in global 

industrial production volume that, in turn, is driven by key market trends, such as population growth and 

increased standard of living. The major factors that distinguish suppliers from one another and, thus, are growth 

drivers for us as a leading supplier to the industrial sector, are product quality and availability, application 

know-how, worldwide customer relations and reliability of supply. 

9.1.5.2 Key Trends 

The main trends that are shaping the industrial sector in general and the bearings market in particular are: 

9.1.5.2.1 Key Technology Trends 

 Energy efficiency:    Due to customers’ focus on reducing operating costs and emissions, demand for 

products that improve energy efficiency will increase. Wherever mechanical work is done and objects are in 

motion, the rolling bearing, a universal and commonly used machine component, reduces friction and, thus, 

improves energy efficiency. Simulation methods and calculation tools enable suppliers to tailor their 

products precisely to customer requirements and render higher energy efficiency. 

 Total cost of ownership:    Customers require products that reduce outlay and operating, servicing and 

maintenance costs. High-quality products can reduce maintenance expenses, lower friction and condition 

monitoring, shut-down times and the cost of ownership. 

 Electrification:    The industrial sector continues to be impacted by the electrification of the drivetrain. This 

trend is expected to accelerate the growth in demand for insulated bearings, high speed e-motor applications 

and mechanical components. 

9.1.5.2.2 Key Market Trends 

Certain regions and market segments are expected to grow at a faster pace than the overall industry. The key 

trends include: 

 Asia driving global growth:    Growth in the bearings market is expected to be led by Asia/Pacific, which is 

projected to be the fastest growing regional market during the forecast through 2015. A major factor driving 

growth is the rapidly expanding Chinese market but also other Asian markets, such as India, Thailand, 

Malaysia, South Korea and Indonesia, which play an important role (source: The Freedonia Group, Inc., 

World Bearings Report (September 2014)). 

 New applications:    Examples of new applications are high-speed trains, railway condition monitoring, 

tracking systems for solar energy, hydro power generation, medical diagnostic equipment, intelligent 

bearings for agriculture machinery and transportation industries. 
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9.1.5.3 Historical and Forecast Development 

9.1.5.3.1 World Bearing Demand 

The following table shows historical and forecast bearing demand in key regions and selected key countries in 

which we operate for the 2008-2023 period, as well as CAGRs in production for 2008-2013 and 2013-2018: 

 
Bearing demand 

 
CAGR 

 

 

2008 2013 2018E 2023E 2008-13 2013-2018E 

 (in billion U.S. dollars) (in %) 

North America ...........................................  12.0 13.3 17.5 21.9 2.1 5.7 

United States ..........................................  9.7 10.1 13.5 16.7 0.9 5.9 

Western Europe .........................................  15.5 13.8 17.0 20.5 (2.2) 4.3 

Asia/Pacific .................................................  27.1 37.6 57.7 87.8 6.8 8.9 

China ......................................................  12.2 21.0 35.6 58.1 11.5 11.1 

Japan ......................................................  7.7 6.9 7.9 8.9 (2.0) 2.6 

Other Asia/Pacific ..................................  7.2 9.7 14.2 20.8 6.0 8.0 

Other Regions ............................................  7.9 9.0 12.4 16.8 2.7 6.7 

Total ............................................................  62.4 73.6 104.5 147.0 3.4 7.3 

 

(source: The Freedonia Group, Inc., World Bearings Report (September 2014)) 

Global demand for ball, roller and plain bearings is expected to increase at a CAGR of 7.3% from $74 billion in 

2013 to $105 billion in 2018. Market growth is expected to be supported by ongoing economic growth and an 

improved fixed investment environment in many of the world’s developed and developing countries. Among 

other factors, this growth is based on increasing demand for more expensive and technologically-advanced 

bearing products (source: The Freedonia Group, Inc., World Bearings Report (September 2014)). 

The Asia/Pacific region is expected to post the strongest regional sales growth at a CAGR of 8.9% from 

$38 billion in 2013 to $58 billion in 2018, led by strong increases in Chinese demand. Gains are expected to be 

supported by the country’s ongoing industrialization and growing manufacturing output. Generally, growth in 

bearing demand in North America (CAGR of 5.7% for 2013-2018), Western Europe (CAGR of 4.3% for 

2013-2018) and Japan (CAGR of 2.6% for 2013-2018) is slower than in the developing world (source: The 

Freedonia Group, Inc., World Bearings Report (September 2014)). 

Growth in developed countries is expected to be supported largely by a recovery in motor vehicle manufacturing 

and accelerating growth in durable goods manufacturing output. Furthermore, Western manufacturers are 

generally more likely to possess the technological expertise to produce high-value, technologically advanced 

bearing products than local suppliers based in developing countries. In addition, the large numbers of 

bearing-containing equipment in use will help bolster aftermarket bearing demand. 

Driven by economic weakening in China, global growth has recently decelerated. This development has not 

been reflected in the above mentioned figures and may impact the growth of the bearing market in the near 

future. 

9.1.5.4 Historical and Projected Trends in the End-markets most relevant for Schaeffler Group 

In order to describe the historical and projected development of the bearings sector, we make reference to trends 

in the industrial end-markets most relevant to us. Our Industrial Division includes the aerospace, energy and raw 

materials, mobility and production machinery sectors. In addition, we derive significant revenue from our 

industrial aftermarket business. 

9.1.5.4.1 Aerospace 

The aerospace sector develops and manufactures rolling bearing systems with integrated adjacent components 

for aircraft and spacecraft construction. 

The aerospace sector has seen an increase of 0.4% in the EU in 2014. In the United States, the aerospace sector 

decreased by 0.9% in 2014. Among the major emerging markets, Brazil and Russia experienced decreases of 

7.7% and 15.5%, while China grew by 10.7%, respectively, in 2014 (source: Oxford Economics 

(September 2015)). 

From 2015 to 2020, Aerospace production is expected to grow by CAGRs of 3.7% in the EU and 6.5% in the 

United States. Between 2015 and 2020, the CAGRs in major emerging markets are forecasted to be 3.0% in 

Brazil, 3.9% in Russia and 5.9% in China (source: Oxford Economics (September 2015)). 



 

96 

9.1.5.4.2 Energy and Raw Materials 

The energy and raw materials sector provides bearings along with condition-monitoring systems, lubricants, a 

fitting service and maintenance tools for wind power and heavy industries. A proxy of the level of activity in our 

energy and raw materials sector is represented by the installation of wind power capacity. 

Wind power capacity increased by 8.3% in OECD Europe in 2014 and by 10.8% in the United States. Among 

the major emerging markets, Brazil, India and China experienced capacity increases of 57.9%, 10.6% and 

17.8%, respectively, in 2014. Russia reported zero-growth in the same year (source: International Energy 

Agency (September 2014)). 

From 2015 to 2020, the installed wind power capacity is expected to grow by CAGRs of 6.7% in OECD Europe 

and 5.8% in the United States. Brazil, Russia, India and China are forecasted to generate CAGRs of 17.9%, 

112.5%, 9.9% and 11.2%, respectively (source: International Energy Agency (September 2014)). 

9.1.5.4.3 Mobility 

The mobility sector supports a wide range of industrial sectors worldwide. The major end-markets include 

industrial transmissions, pumps, agriculture, construction machinery, railways and motorcycles. Global demand 

for mining and construction machinery as well as demand in the agriculture sector are proxies for the level of 

activity in our mobility sector. 

Mining and construction machinery output in 2014 decreased slightly by 0.3% in the EU and grew strongly by 

6.0% in the United States. Production decreased in Brazil by 4.5%, in Russia by 5.4% and increased in India by 

12.1%. China experienced growth of 5.3% in the same year (source: Oxford Economics (September 2015)). 

From 2015 to 2020, the production of mining and construction machinery is expected to grow by CAGRs of 

2.6% in the EU and 5.1% in the United States. Brazil, Russia, India and China are forecasted to generate 

CAGRs of 0.4%, 1.4%, 9.5% and 4.7%, respectively, in 2015-2020 (source: Oxford Economics 

(September 2015)). 

Production of agricultural machinery decreased by 5.8% in the EU and by 1.6% in the United States in 2014. A 

strong decrease in 2014 was also reported among the major emerging markets, Brazil, Russia and China, which 

declined by 10.3%, 9.7%, and 6.8%, respectively, while the production in India grew by 3.2% (source: Oxford 

Economics (September 2015)). 

From 2015 to 2020, agricultural machinery production is expected to grow by CAGRs of 2.4% in the EU and 

3.9% in the United States. Brazil and Russia are expected to grow slightly by CAGRs of 0.6% and 0.5%, 

respectively. India and China are forecasted to grow more strongly by CAGRs of 5.1% and 4.1%, respectively 

(source: Oxford Economics (September 2015)). 

9.1.5.4.4 Production Machinery 

In the production machinery sector, we provide bearings for a wide range of capital goods. The major 

end-markets include machine tools and textiles, printing, food processing and packaging machinery. A proxy for 

the level of activity in our production machinery sector is the demand for machine tools. 

Demand for machine tools increased by 0.1% in the EU and 6.5% in the United States in 2014. Demand 

decreased in Brazil by 15.3% and by 2.0% in Russia. In the same year, demand increased by 4.3% in India and 

15.5% in China (source: Oxford Economics (September 2015)).  

From 2015 to 2020, production of machine tools is expected to grow by CAGRs of 2.8% in the EU and by 3.4% 

in the United States. Brazil, Russia, India and China are forecasted to grow by CAGRs of 1.0%, 1.7%, 5.5% and 

4.9%, respectively, in 2015-2020 (source: Oxford Economics (September 2015)). 

9.1.6 Industrial – Aftermarket 

The industrial aftermarket supplies industrial products through a wide-ranging network of external partners. 

9.1.6.1 Growth Drivers 

In the industrial aftermarket, the total installed base of products and applications that include bearings and the 

further development of this installed base are the key growth drivers. Future growth of demand is driven by 

various factors, such as average age and technological development of machinery, dimensions of bearings, 

services rendered and the range of products offered. 

Key growth drivers in the industrial aftermarket are: 
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 Comprehensive product availability:    Companies that can offer a comprehensive product spectrum are 

likely to grow above market. We offer a complete premium quality core program, including complementary 

products (i.e., housings, sealings, belts and grease) for the distribution network as well as for specific 

sectors (e.g., steel, mining and processing, pulp and paper, wind power, power plants, oil and gas). 

 Localization of technical services:    Companies that can offer local technical know-how and expertise in 

various regions will benefit disproportionally from market growth. We offer immediate customer support, 

with dedicated sales engineers and field service technicians on call to handle technical inquiries in their 

respective time zones. 

9.1.6.1.1 Key Trends 

Due to its dependence on installed product base, the industrial aftermarket has historically been largely resistant 

to economic downturns and characterized by stable growth over the past three years. In addition, due to the 

lower development costs and lower customer pricing power, aftermarket products typically generate higher 

margins for suppliers. 

Key trends in the industrial aftermarket include: 

 Reducing total cost of ownership:    Suppliers and customers increasingly focus on the total product 

lifecycle of key machines and the bearings applied. In addition, all hidden costs, such as energy, repair and 

maintenance, productivity, risk or disposal are taken into account. We provide a consistent and systematic 

framework for customers to compare alternatives, increase productivity and reduce overall costs over the 

lifetime of the products, which we view as a key competitive advantage. 

 Downsizing:    Two key trends can be observed with regard to downsizing: (i) smaller bearing dimensions 

and the same bearing lifetime or (ii) the same bearing dimensions and an increase of bearing lifetime 

(e.g., we offer carbonitriding, coating of bearings and use of innovative materials to extend product lives). 

We are well positioned to drive these trends. 

 Energy reduction:    Development and implementation of bearing solutions to reduce energy costs by 

minimization of friction. We offer sealed bearings that reduce lubrication consumption and avoid 

contamination as well as alignment services of drive systems that save energy costs and increase service 

lifetime. 

 Growing demand for system solutions:    System solutions, such as combined bearings, housings and seals 

as well as bearings and accordant mounting or monitoring services are increasingly sought after. We offer a 

wide range of such integrated system solutions. 

 Online condition monitoring:    A condition-based maintenance strategy helps to reduce maintenance 

costs, improves plant availability and ensures product quality. Condition monitoring by means of vibration 

diagnosis is indispensable with production-critical machinery. We offer a wide range of products and 

service solutions for online condition monitoring. 

 Outsourcing of services:    In the processing industry, annual maintenance cost accounts for a high 

percentage of an asset’s acquisition value and is, therefore, a significant cost factor for customers. As 

customers increasingly seek to reduce personnel cost associated with maintenance, demand for external 

services is steadily increasing. We offer such maintenance services on a selective basis. 

9.2 Competition 

We have leading market positions in most regions, especially in Europe and North America. We compete with a 

wide number of other companies in our business divisions. 

9.2.1 Automotive Division 

Our key competitors in the Automotive Division are (in alphabetical order): (i) Aisin Seiki Co. Ltd., 

BorgWarner Inc., Denso Corp., Hilite International Inc. and Litens Automotive Group (a subsidiary of Magna 

International Inc.) in our engine business division, (ii) Aisin Seiki Co. Ltd, EXEDY Corp., Jatco Ltd., Valeo SA 

and ZF Friedrichshafen AG in our transmission business division, (iii) Iljin Bearing Co. Ltd., JTEKT Corp., 

NSK Ltd., NTN Corp. and SKF AB in our chassis business division and (iv) Federal-Mogul Holdings Corp., 

Gates Corporation, SKF AB, Valeo SA and ZF Friedrichshafen AG in our automotive aftermarket business. 

Schaeffler also competes with a range of vehicle manufacturers for example in electric mobility applications. 
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9.2.2 Industrial Division 

Our key competitors in the Industrial Division are (in alphabetical order): (i) NSK Ltd., NTN Corp., SKF AB, 

THK Co. Ltd. and The Timken Co. in our Industrial OEM business division and (ii) JTEKT Corp., NSK Ltd., 

NTN Corp., SKF AB and The Timken Co. in our industrial aftermarket business. 
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10.   BUSINESS 

10.1 Overview 

We are a leading integrated global supplier to the automotive and industrial sectors. We supply high-quality and 

technologically-advanced components and systems to a broad range of automotive and industrial customers. Our 

precision components and systems for engines, transmissions and chassis, as well as rolling and plain bearing 

solutions for numerous industrial applications make us a key contributor to the development of the markets we 

serve, which we are helping to shape through our “Mobility for tomorrow” strategic concept, our focus on the 

megatrends driving our business that revolves around “eco-friendly drives”, “urban mobility”, “interurban 

mobility” and the “energy chain”. 

We are one of the largest family-controlled technology companies in the world, with around 84,000 employees 

and a network of manufacturing locations, R&D facilities and distribution companies in approximately 

170 locations in 50 countries (as of June 30, 2015). Our 74 manufacturing locations form the foundation of our 

operations. 

In the fiscal year ended December 31, 2014, we had revenues of approximately €12.1 billion (€6.7 billion in the 

six-month period ended June 30, 2015) and EBITDA of approximately €2.2 billion (€1.2 billion in the 

six-month period ended June 30, 2015). We believe that we are among the top three manufacturers in each of 

our core sectors worldwide and we have a large presence in rapidly growing emerging markets, such as China 

(the Greater China region accounted for 14% of our consolidated revenue during the six-month period ended 

June 30, 2015 and 12% of our employees as of June 30, 2015) and the rest of Asia. We believe that our 

industry-leading technology platform, high product quality, long-standing and diversified customer relationships, 

broad distribution channels, global production footprint and extensive product and service offering position us 

well for future growth. 

We operate through two divisions: 

 Automotive Division:    Our Automotive Division generated approximately 74% of our revenue and 

approximately 78% of our EBITDA in the fiscal year ended December 31, 2014 (approximately 75% and 

77%, respectively, in the six-month period ended June 30, 2015). We supply more than 65,000 products to 

approximately 7,500 customers globally. We develop and manufacture state-of-the-art products for engine, 

transmission and chassis systems. As a partner of the automotive sector, we are at the forefront of 

developing and manufacturing a broad range of automotive applications. Our operating excellence relates to 

components and system solutions for vehicles with drive trains based on the internal combustion engine, as 

well as for hybrid and electric vehicles. Our main products include clutch systems, transmission 

components, torsion dampers, valve train systems, camshaft phasing units and electric drives. Our precision 

products are key to helping make engines more fuel-efficient and comply with increasingly strict emission 

requirements. At the same time, they also increase driving comfort and dynamics and extend engine and 

transmission life. As one of the leading automotive suppliers worldwide, we offer extensive technical 

expertise for the entire drive train. 

 Industrial Division:    Our Industrial Division accounted for approximately 26% of our revenue and 

approximately 22% of our EBITDA in the fiscal year ended December 31, 2014 (approximately 25% and 

23%, respectively, in the six-month period ended June 30, 2015). We supply approximately 

85,000 products to approximately 14,500 customers in approximately 60 different industrial sectors. The 

product spectrum of the Industrial Division ranges from high-speed and high-precision bearings with very 

small diameters to large-size bearings over three meters in diameter. The bearings and related products 

manufactured by this division are used in applications in drive technology, production machinery and wind 

turbines, as well as in heavy industries. In the aerospace sector, we are a leading manufacturer of 

high-precision bearings for jet and helicopter engines, as well as for space travel applications. 

We complement our business with an extensive aftermarket offering for both of our divisions, which includes 

the distribution of spare parts and services to customers worldwide. Our aftermarket services provide essential 

sales support functions and generate attractive margins as well as stable and recurring revenues. In the fiscal 

year ended December 31, 2014, 23% of our consolidated revenue was generated from our aftermarket business 

(22% in the six-month period ended June 30, 2015). 

We distribute our products under three globally recognized brands, LuK, INA and FAG, providing high-quality 

products to both automotive and industrial markets through a number of distribution channels. Our LuK brand 

covers, among other things, clutch and transmission systems, dual mass flywheels and torque converters. Our 

INA brand covers rolling and plain bearings, linear guides, engine components and systems, such as camshaft 
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phasing systems or standard valve trains and other precision components. Our FAG brand covers a broad range 

of rolling bearings, high-precision bearings and aerospace applications. 

We have a strong global presence. Our business activities are divided into four regions: Europe (Europe, Africa, 

the Middle East, India and Russia), the Americas (the United States, Canada Mexico and South America), 

Greater China (China, Hong Kong and Taiwan) and Asia/Pacific (Japan, Korea and Southeast Asia). In addition 

to the traditional core markets in Europe (57% of our consolidated revenue in the fiscal year ended December 31, 

2014 and 54% in the six-month period ended June 30, 2015, including 24% and 23%, respectively, in Germany) 

and the Americas (20% of our consolidated revenue in the fiscal year ended December 31, 2014 and 22% in the 

six-month period ended June 30, 2015), our business is increasingly significant in key growth markets, such as 

Greater China and Asia/Pacific, which together accounted for 23% of our consolidated revenue in the fiscal year 

ended December 31, 2014 and 24% in the six-month period ended June 30, 2015. Following our integrated “in 

the region, for the region” approach, we have built a global manufacturing footprint with each of our plants 

having a strong regional foothold. As of June 30, 2015, we operated 48 plants in Europe, 14 in the Americas, 

seven in Greater China and five in Asia/Pacific. All our plants are operated with the same high standards of 

quality and environmental protection and are certified under international standards. 

10.2 Competitive Strengths 

We believe that the following competitive strengths have been the primary drivers of our success in the past and 

will continue to set us apart from our competitors in the future: 

10.2.1 German Precision Engineering and Manufacturing Company with Leading Global Positions across 

Portfolio Based on Quality, Technology and Innovation 

We have a long tradition of precision engineering and manufacturing expertise, particularly in the area of 

high-precision mechanical components and systems. This expertise has enabled us to gain leading positions 

across our core sectors, and we believe that each of our businesses in these sectors is positioned among the top 

three globally in its market in terms of market share measured by revenue. Based on our research, we believe 

our Automotive Division to be a leader in the engine, transmission and chassis systems sector, with top positions 

in particular in engine valve train components, dual-mass flywheels as well as ball screw drives for electrical 

power steering. Additionally, we believe our Industrial Division holds top three market positions across a broad 

range of the industries it serves, and that we hold a number two position in the global bearings market. We 

support OEMs throughout their full product life cycle, from taking part in the early stages of product 

development to providing critical engineering application know-how, and are therefore regarded as a key 

partner. 

Quality and reliability are the key attributes of our products and services, as many of our products are 

mission-critical to the performance, durability and safety of the equipment in which they are installed. Providing 

superior product quality to our customers is therefore key to our business model and paramount to our success. 

A holistic quality management system in all of our locations, including all manufacturing plants worldwide, 

ensures compliance with our high quality standards, which are monitored by means of regular internal audits. 

With various quality assurance programs, such as “Fit for Quality” and “MOVE” (“Mehr Ohne 

Verschwendung” or “more without waste”), as well as testing and simulation processes, mostly developed 

in-house, we emphasize our goal of achieving zero-defect quality for the entire supply chain worldwide, and we 

believe that we achieve failure rates that are significantly lower than the industry average. 

Our technology leadership is also one of our key competitive advantages, and our product innovations have 

formed the backbone of our success for many decades. The strong innovative ability provided by our leading 

technology platform, which includes approximately 6,600 R&D staff and 16 R&D centers worldwide, is 

illustrated by the continuous increase in the number of our patent applications in recent years. With 2,518 patent 

applications in 2014, we ranked second among Germany’s most innovative companies according to the German 

Patent and Trademark Office (DPMA (Deutsches Patent- und Markenamt)). In total, as of June 30, 2015, we 

held more than 23,000 patents and patent applications. 

Our commitment to the highest industry quality standards and technological prowess are underlined by the 

numerous awards and certifications our products and services have received, including multiple awards from 

major automobile manufacturers such as Nissan, Toyota and General Motors and a total of 54 quality awards in 

2014. 

10.2.2 Strong Long-Term Growth Track Record of Above 5% Annually Driven by Global Expansion and 

Increased Product Content with Attractive Market Outlook 

Key long-term growth drivers in our core markets are trends towards urbanization, fuel efficiency, renewable 

energy, safety and comfort, globalization and emission reductions. In particular, European legislation limiting 
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CO2 emissions causes OEMs to focus on the optimization of efficiency, friction reduction and value train 

variability for conventional drive trains. We believe that these reflect our core competencies and therefore 

expect to be able to increase our content per vehicle and to be able to achieve above market growth. 

Our successful response to the above trends to date has contributed to strong long term growth across our 

portfolio, with our Automotive Division’s sales volumes in the fiscal year ended December 31, 2014 having 

increased at significantly greater rates than underlying automotive production. The consistency of our above 

GDP market growth is demonstrated by the fact that our consolidated revenue increased by a compound annual 

growth rate of more than 5% between the fiscal year ended December 31, 2006 and the fiscal year ended 

December 31, 2014. 

Our growth track record has been driven by our global expansion and successful business model, which has 

enabled us in many cases to increase the percentage of the value of our end customer’s product that is composed 

of products supplied by us. Given the leading market positions held by both our Automotive Division and our 

Industrial Division, we believe that we are well placed to benefit from the growth drivers in the markets that we 

serve. In particular, we expect to benefit from the robust growth outlook for automotive production and global 

bearings, see “9. Markets and Competition—9.1 Markets—9.1.2 Automotive – OEM—9.1.2.3 Historical and 

Forecast Market Development” and “9. Markets and Competition—9.1 Markets—9.1.5 Industrial – OEM—

9.1.5.3 Historical and Forecast Development.” As a result, we believe that we are well-positioned to maintain 

above average market growth and profitability in the future and to benefit from the trends in our industry, see 

“—10.3 Strategy—10.3.2 Strategic Objectives—10.3.2.2 Focus on Innovative Components and Systems to drive 

Global Industry Trends.” 

Our global expansion has provided us with a network of manufacturing facilities, R&D facilities and 

distribution companies in approximately 170 locations in 50 countries. We have had a presence at many of our 

worldwide locations for many years, and we are continuing to expand, with plans to open additional facilities or 

expand existing locations in all of our regions. As a result of our global presence, which has enabled us to locate 

plants and other facilities in close proximity to our customers and so benefit from relatively inexpensive 

just-in-time logistics, we are very well positioned in key growth markets, in particular in the Greater China and 

Asia/Pacific regions, and have been present for decades in high-growth countries, such as China, South Korea 

and India, where automotive production is expected to increase strongly in the medium-term. 

We also regard our markets as particularly attractive because of our customers’ demand for high-quality 

engineered solutions and suppliers with extensive industry and engineering expertise. Consistently increasing 

technological requirements lead to growing demand for our technologically-advanced products, as they are more 

and more integrated into the respective end-applications. We believe that we are well positioned to meet these 

demands. Globally, we have been able to increase our content per vehicle (i.e., Schaeffler Group’s annual 

automotive revenues, excluding aftermarket revenues, truck revenues and other revenues (e.g., tooling, R&D 

charges) as well as currency translations, divided by the respective number of light vehicles produced per year 

(source: Company estimates based on IHS Automotive (September 2015))) from €61 per vehicle in 2010 to €78 

per vehicle in 2014. This equals a CAGR of approximately 6% over the same period. With regard to our regions, 

we have been able to increase our content per vehicle with a CAGR of 4%, 8%, 20% and 7% from 2010 to 2014 

in our Europe, Americas, Greater China and Asia/Pacific region, respectively. Additionally, as our products are 

critical to the overall performance, safety and durability of the end-product and generally represent only a small 

percentage of the overall costs of the end-product, the primary criteria for purchasing decisions by our 

customers are quality and technological excellence rather than price alone. 

10.2.3 Very Strong Market Position through Unmatched Production Competence, Global Manufacturing 

Footprint and Worldwide R&D Capabilities, Supported by Continuous Investment and R&D Spend 

Our production competence, innovative design capability and superior quality are key competitive advantages. 

Our manufacturing facilities and processes are among the most efficient in the industry, allowing us to supply 

approximately 65,000 products and system solutions through our Automotive Division and approximately 

85,000 products and system solutions through our Industrial Division. We focus on lean manufacturing and 

continuous improvement, and are seen as a reliable partner with a high level of value added for our customers. 

In addition, we believe that our outstanding know-how in materials, such as steel, our know-how in surface 

technology and cold forming technology, our low-cost precision manufacturing processes and our attention to 

quality and service are competitive advantages that allow us to consistently provide high-quality precision 

products and services. We design and manufacture a number of our tools in-house and this provides us with 

unique know how regarding high-precision manufacturing processes. Furthermore, we perform all 

quality-related work in-house, which is designed to ensure that our products maintain a consistently high 

standard of quality, as demonstrated by the numerous quality awards we have won from our customers. We 
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operate 24 technology centers which focus on creating proprietary products and systems and provide unique 

manufacturing know-how to our manufacturing locations. 

Our production competence and superior product quality are reinforced by our global manufacturing footprint, 

which forms the foundation of our operations and includes 74 facilities in over 20 countries. Moreover, our 

integrated “in the region, for the region” approach has enabled us to build a geographically diversified global 

footprint while ensuring that each of our plants and facilities has a strong regional foothold and is in close 

geographic proximity to our customers. As a result, we are perceived as a local supplier in many markets, and 

our global manufacturing and sales platforms allow us to market our products and services to a larger and 

ever-globalizing customer base. Our position as one of the largest global mechanical components and systems 

manufacturers further allows us to capitalize on the growth opportunities associated with globalization and 

increasing international trade flows while making us less susceptible to market risks in any single country or 

region. We also benefit from low-cost production (e.g., an extensive production network in Eastern Europe) and 

local supply chains while still maintaining our industry-leading quality standards through full control of our 

operations. 

Innovative, high-quality products sold under our three globally-recognized brands, INA, LuK and FAG, have 

formed the backbone of our success for many decades, and we continuously invest in our products, services and 

processes to ensure that we remain a market leader. Our worldwide R&D capabilities include the approximately 

6,600 R&D staff and 16 R&D centers worldwide that are developing new products, customer product 

applications, technologies, processes and methods for market-driven solutions. Over the last three years, our 

capital expenditures have averaged approximately 7% of our consolidated revenue. These capital expenditures 

were primarily made for the start of new production, expanding capacity and localizations in order to ensure 

future growth and customer proximity. Similarly, in each of the fiscal years ended December 31, 2012, 2013 and 

2014, we spent approximately 5% of our consolidated revenue on R&D to continuously improve our products 

and to position us at the forefront of our industry in terms of innovation and quality of design, with the amount 

of our R&D expenditure increasing from €593 million in the fiscal year ended December 31, 2012 to 

€626 million in the fiscal year ended December 31, 2014. 

10.2.4 Attractive and Resilient Business Portfolio Delivering Above Average Profitability and Strong Cash 

Returns 

Our attractive business portfolio ensures that our revenues are diversified across a wide range of bearings and 

automotive components and systems, generated by thousands of applications for customers across many diverse 

end-markets. Within our Automotive Division, we sell approximately 65,000 products and system solutions to 

both OEMs and the aftermarket sector. Within our Industrial Division, we serve customers in approximately 60 

different sectors, selling approximately 85,000 products and system solutions for a diverse range of applications 

ranging from wind turbines to aerospace engines and tool machines. 

Our customer base is also diversified. Our products are sold to OEMs, Tier 1 and Tier 2 suppliers, aftermarket 

distributors and service providers in a variety of different sectors. Tier 1 automotive suppliers sell their products 

directly to OEMs. Tier 2 suppliers sell products to Tier 1 suppliers, and in turn are supplied by Tier 3 suppliers. 

Our key customers include top-tier OEMs in the global automotive industry as well as leading industrial OEMs. 

As of June 30, 2015, we sold our products to approximately 7,500 automotive customers and 14,500 industrial 

customers in approximately 150 countries worldwide. In the six-month period ended June 30, 2015, our top ten 

customers represented approximately 60% of automotive revenues and approximately 15% of industrial 

revenues. We believe this diversification mitigates counterparty risk and is broader than that of our peers. 

Our products are often part of platforms that are in service for several years, thereby requiring continuous 

aftermarket support and providing a resilient revenue stream. In the fiscal year ended December 31, 2014, 

aftermarket revenue from replacement parts and services represented approximately 23% of our consolidated 

revenue. 

This high degree of diversification and the stability of our aftermarket business support the resilience of our 

revenues and profitability. Each of our end-markets is influenced by different economic factors, making us less 

vulnerable to adverse changes in the macroeconomic environment or fluctuations of a particular economic 

parameter in any of our market segments. 

As a result of this diversification and our focus on our leading positions in rapidly growing regions and product 

segments, our broad and high-quality product offering, our technology and innovation leadership, our proximity 

to and entrenchment with our customers, and our low cost production, we have been able to preserve cash in 

downturns while maintaining a high level of profitability through effective management of working capital and 

capital expenditures as well as cost reductions. Our EBIT margin amounted to approximately 13% in the fiscal 

year ended December 31, 2014, above the average margins achieved by our key competitors in the bearings and 
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automotive supplier industries. Additionally, over the last five fiscal years we have achieved an average 

EBITDA margin of approximately 19%. As a result, we generated on average cash flow from operating 

activities, excluding interest payments, of approximately €1.0 billion per year during that same period, with 

significantly more than €1.0 billion generated in each of the fiscal years ended December 31, 2012, 2013 and 

2014. 

10.2.5 Strong Management Combining Deep Industrial Expertise with Superior Capital Markets Track 

Record 

Our management team has extensive experience in the automotive and industrial sectors and a proven track 

record of successfully managing global businesses through economic cycles, including the most recent 

economic downturn. Our management team has also demonstrated its ability to achieve long-term profitable 

growth and establish Schaeffler Group as one of the technology, quality and innovation leaders in the industry. 

The members of our Board of Managing Directors have total industry experience of 223 years and have been 

with Schaeffler Group for an average of 11 years (328 years and 14 years, respectively, for our executive board). 

Our well-established investor relations and treasury functions have significant capital markets experience and a 

superior financing track record that includes a successful $1.0 billion bond issue in April 2014 and a successful 

€3.5 billion loan refinancing in May 2014. Our investor relations expertise is evidenced by over 250 investor 

meetings during the last three years. 

10.3 Strategy 

We are an integrated supplier to the automotive and industrial sectors and follow a growth strategy aimed at 

profitable above-market growth. At the core of our strategy are top quality, outstanding technology, and strong 

innovative ability in doing business with customers as well as in our internal processes. 

10.3.1 “Mobility for tomorrow” Strategic Concept 

We have developed our “Mobility for tomorrow” strategic concept based on the trends driving our business, 

including urbanization, population growth, increasing technological complexity and digitalization, a focus on 

renewable energy and the availability of resources, and globalization and product affordability. Under this 

concept, we focus on four areas: “eco-friendly drives”, “urban mobility”, “interurban mobility” and “energy 

chain” across all of our divisions, regions and functions. We actively participate in shaping these focus areas 

with our own R&D activities and provide our customers and business partners with an attractive product range 

from a position as an innovation and technology leader. 

Over the course of 2014 and 2015, we worked on further developing the “Mobility for tomorrow” strategic 

concept and on backing it with strategic initiatives that will be operationalized in the “Schaeffler 2020” roadmap, 

which focuses on five key elements: customer focus, operational excellence, financial flexibility, leadership and 

talent management as well as long-term competitiveness and value creation. We are explicitly following an 

integrated approach, pooling our expertise across divisions, regions and functions. The wide acceptance with 

which our strategic concept was met by our customers, business partners, senior management and employees 

around the world confirms to us that we have chosen a promising route with our “Mobility for tomorrow” 

strategic concept. 

10.3.1.1 Eco-friendly Drives 

Given the increasing focus on energy efficiency and emissions, one of the main objectives of the automotive 

industry is to develop energy-efficient and sustainable drives with no or low levels of emissions, making them 

environmentally friendly and able to meet increasingly stringent regulatory requirements. With our broad range 

of products, we follow a multi-faceted strategy, serving all areas from improving conventional internal 

combustion engines through hybridization to electric mobility. Key components such as the variable 

valve-control system, the thermal management module, the double-clutch transmission and electronic control 

modules help reduce CO2 emissions of conventional drives based on internal combustion engines. In addition, 

for our automotive customers, innovative products for the field of electric mobility, for instance the electric axle 

drive, the “E-Wheel Drive” wheel hub drive or hybrid modules, play an increasing role in achieving lower 

CO2 emission targets. 

10.3.1.2 Urban Mobility 

As a result of the changing character and increasing challenges of urban mobility, which are mainly attributable 

to a limitation of space in urban areas, there is a trend towards micro-mobility that offers significant 

opportunities for small vehicles. Responding to this trend, we are further expanding our product portfolio for 

hybrid and electric mobility. Our torque sensor bottom brackets, for instance, have positioned us as an 

innovative supplier in the growing e-bike market. 
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10.3.1.3 Interurban Mobility 

The term interurban mobility refers to linking key urban centers around the world. Worldwide traffic will 

increase significantly in the coming decades as globalization continues and users demand a large degree of 

flexibility. Providing state-of-the-art mobility solutions is a key challenge for railway and aviation companies. 

The primary component of a sustainable transport concept is an ecological one. In light of advancing climate 

change, the focus remains on reducing CO2 emissions. This means that passengers and freight have to be 

transported with as little impact on the environment as possible. Examples of a technological response to these 

requirements are eco-efficient aircraft and high-speed trains. Our innovative rolling bearing solutions, which are 

used for the construction of modern high-speed trains and aircraft, enable us to capitalize on this trend in both 

the rail and air traffic sectors. 

10.3.1.4 Energy Chain 

As a development partner to the energy sector, we support the expansion of renewable energy. In light of 

dwindling resources and significant climate challenges, worldwide demand for clean renewable energy sources, 

such as water, wind and solar power continues to grow, and we anticipate that clean renewable energy sources 

will contribute significantly to the overall energy supply in the future. Our Industrial Division offers a 

comprehensive portfolio of products in the field of renewable energy. The spectrum ranges from bearing 

solutions for wind power turbines to solutions for solar and hydro power. 

10.3.2 Strategic Objectives 

The “Mobility for tomorrow” strategic concept comprises four key areas and related sub-strategies regarding 

business fields, regions, and functions, and is designed to help us achieve our strategic objectives. Our growth 

strategy is based on targeted investments in R&D as well as improvements of our production system. 

Maintaining an adequate debt-to-EBITDA ratio and generating appropriate positive cash flows provide the 

financial flexibility these investments require. We may also from time to time make selective acquisitions in line 

with our overall strategic objectives. 

10.3.2.1 Leverage our Quality and Technology Leadership 

Our objective is to offer our customers a comprehensive “best-in-class” product/system portfolio including 

consulting and other services. Our focus is on premium market segments, which require the highest quality 

standards. Therefore, we closely involve our customers in every phase of the product development process in 

order to best meet their requirements. 

We invest in highly standardized and fully automated production plants to continue setting the highest quality 

standards in the industry. At the same time, we consistently aim to realize productivity gains within our 

manufacturing processes in order to improve our cost base to enable us to continue to achieve attractive 

cost/performance ratios. 

We also intend to leverage our efficient production capabilities in order to expand our share in the market for 

high-volume standard parts such as standard bearings. 

10.3.2.2 Focus on Innovative Components and Systems to drive Global Industry Trends 

We concentrate on developing and manufacturing high-quality components, modules, and system solutions 

addressing the global market trends in the automotive and industrial sectors. The nature of these trends is 

primarily social, such as urbanization and population growth, technological, such as increasing complexity and 

digitalization, environmental, such as renewable energy and scarcity of resources, and economic, such as 

globalization. We strive to set new standards in modern engineering with respect to these trends. We believe that 

focusing on the global market trends will enable us to continue to profitably grow faster than the market. 

We consider ourselves to be a key contributor to all forms of mobility of the future. We are already offering 

innovative products for hybrid and electric vehicles today. At the same time, we are continuously working to 

make conventional automotive engine and transmission solutions as well as bearing technology for industrial 

applications more energy-efficient. 

10.3.2.3 Focus on Rapidly Growing Markets 

We continue to expand our international presence in growth markets, particularly in the Greater China region 

which has become a growth driver for both our divisions. Approximately 21% of all additions to intangible 

assets and property, plant and equipment in the six-month period ended June 30, 2015 were made in the Greater 

China region. In line with our “in the region, for the region” approach, we are opening or expanding local plants. 

For example, two additional plants were opened in Ulyanovsk (Russia) and Nanjing (China) in 2014 and we 

started the construction of a new greenfield manufacturing site in Thailand in February 2015. 
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The expansion of the production network in low-cost countries means that a significant proportion of our 

production is manufactured in low-wage countries such as Slovakia, Hungary, Romania, China, India and 

Mexico. Additional expansion of the network in growth markets will further improve the relative labor 

component of our production cost in the future. 

10.3.2.4 Focus on Attractive Business Areas 

As part of our global growth strategy, we are also gradually expanding our product portfolio around the world, 

enabling us to offer our customers an even greater multitude of solutions. We plan to further diversify our 

product range across various markets in order to minimize dependence on individual markets. This approach 

also involves expanding our expertise in offering system solutions and services. 

10.3.2.5 Focus on Aftermarket Business 

In addition, our products are usually part of platforms that are in service for several years, thereby requiring 

continuous aftermarket support. As the size of our installed base increases and ages, demand for replacement 

parts increases. As a result, because of the increasing size of our installed base, the high service levels associated 

with most of the equipment in which our products are installed, the switching costs faced by customers and our 

strong positioning in the replacement part market, we are well positioned to grow our revenues from the 

aftermarket business in the future. Our aim is therefore to expand our aftermarket business by increasingly 

targeting wholesalers and providers of repairs and maintenance services with respect to replacement parts. We 

are also aiming to grow our aftermarket operations in the Greater China and Asia Pacific regions, which are 

currently more limited in scope than our aftermarket business in Europe and the Americas. In addition to 

reducing revenue volatility, expanding our aftermarket business will also help generate additional business 

opportunities (for instance in condition monitoring). 

10.3.2.6 Increase Profitability by Realigning our Industrial Division 

On August 10, 2015, the Board of Managing Directors decided to realign our Industrial Division. The 

realignment is aimed at improving the efficiency and competitive position of our industrial business for the long 

term in order to facilitate profitable growth. The realignment program is titled “CORE“. The key elements of 

this program are realigning the organizational structure towards stronger customer orientation and streamlining 

the leadership structure in order to improve efficiency and reduce costs. In addition, we aim to optimize the 

Industrial Division’s product portfolio and speed up supply to the market. 

At the core of the “CORE” program is the aim of strengthening the Industrial Division’s sales organization in 

the regions in order to significantly increase the customer proximity of its operations. Especially in the Europe 

region, which also includes the Middle East, Africa and India, this means defining how responsibilities are 

allocated between the corporate functions in Schweinfurt with their high-level strategic issues and the operate 

selling functions in the regions. In order to better serve the division’s major global customers, the regionally 

focused sales units will be supplemented by a realigned global key account management function. This 

organizational realignment also serves as the basis for streamlining workflows and processes and improving 

their efficiency. It will include streamlining the organizational and leadership structure of the corporate 

functions and of the corporate product and application development units. 

In addition to these structural changes, measures taken to optimize the product portfolio and speed up supply to 

the market are aimed at improving the Industrial Division’s competitive position and opening up opportunities 

for further growth. These measures include expanding the high-volume business with standard rolling bearings, 

especially in Asia. The first step here will be the global product relaunch of “Generation C” ball bearings. 

Further advancing customer-specific engineering solutions and products and actively shaping technology trends 

such as digitization in engineering are also included in the “CORE” program. In addition, in order to meet 

global market requirements, the Industrial Division will gradually increase localization in its main growth 

markets and increase the speed of its reaction to the market by optimizing its supply chain. Existing projects to 

improve market supply and ability to deliver, such as the new European distribution center, will be continued. 

We believe that the “CORE” program will help us strengthen the Industrial Division in the context of our 

integrated business model, focus it on future challenges, and return it to a path of lasting profitable growth. We 

are targeting an EBIT margin for our Industrial Division of approximately 13% by 2018. 

10.4 Our History 

In 1946, brothers Dr. Wilhelm Schaeffler and Dr. Georg Schaeffler established INA (Industrie-Nadellager) in 

Herzogenaurach, Germany. LuK (Lamellen- und Kupplungsbau) GmbH was founded in 1965 in Bühl, Germany 

(in cooperation with INA), and later managed as a 50/50 joint venture. After the death of the founders 

(Dr. Wilhelm Schaeffler died in 1981 and Dr. Georg Schaeffler died in 1996), Maria-Elisabeth 

Schaeffler-Thumann, Dr. Georg Schaeffler’s widow, and her son Georg F. W. Schaeffler took charge of the 
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family business to continue their life’s work. In 1999, Schaeffler Group acquired from Valeo S.A. the 50% of 

LuK that it did not yet own. In 2001, INA acquired FAG (FAG Kugelfischer Georg Schäfer AG). Since 2002, 

INA, FAG and LuK have been the main brands owned by Schaeffler Group. 

In July 2008, the then existing Schaeffler group initiated an acquisition of Continental AG via a public tender 

offer, which was financed primarily by external debt. Following this acquisition, it focused on the gradual 

improvement of its debt profile. In 2011, the then existing Schaeffler group took a key step in this direction, 

when it significantly reduced its financial debt and achieved a considerable improvement of the terms and 

conditions of its financing by selling some of its stake in Continental AG. In 2012, the then existing Schaeffler 

group also debuted on the capital markets by completing its first ever bond offering. 

Following this debut, Schaeffler Group also focused on its internal processes. The continuous optimization 

efforts that had been initiated after the acquisition of Continental AG culminated in several initiatives and 

changes in 2013 and 2014: Schaeffler Group initiated its “Mobility for tomorrow” strategic concept, focusing on 

four areas: “eco-friendly drives”, “urban mobility”, “interurban mobility” and “energy chain”. It modernized its 

leadership structure by implementing the multi-dimensional matrix organization that comprises the Board of 

Managing Directors and the executive board as well as realigning its regions. Furthermore, Schaeffler Group 

was once again able to significantly reduce its indebtedness. In addition, it initiated the “ONE Schaeffler” 

program, which combines its most important improvement initiatives, in order to standardize structures and 

processes within Schaeffler Group. All of these initiatives went hand in hand with a cultural change based on 

Schaeffler Group’s core principles transparency, trust and teamwork. 

10.5 Our Divisions 

We operate through two divisions, the Automotive Division and the Industrial Division: 

10.5.1 Automotive Division 

As of June 30, 2015, our Automotive Division offered approximately 65,000 products and system solutions for 

engines, transmissions, chassis and related products under our brands INA, LuK and FAG, supplemented by an 

extensive service portfolio through our automotive aftermarket business in the replacement parts segment. Due 

to scarce natural resources, growing mobility and increasing environmental awareness of consumers, modern 

automotive vehicles must meet numerous, and at times seemingly contradictory, requirements: they have to be 

dynamic, powerful, quiet and fuel efficient, but also comfortable and safe. 

Our Automotive Division accounted for approximately 74% of our consolidated revenue and 78% of EBITDA 

in the fiscal year ended December 31, 2014 and for approximately 75% of our consolidated revenue and 77% of 

EBITDA in the six-month period ended June 30, 2015. 

10.5.1.1 Customers 

As of June 30, 2015, we supplied our products and system solutions to approximately 7,500 automotive 

customers. Customers of the Automotive Division include all major global automobile manufacturers and Tier 1 

and Tier 2 suppliers in the areas of passenger cars as well as light, medium and heavy-duty trucks. Our customer 

base also comprises aftermarket distributors of automotive products. In the Automotive Division, 83% of 

revenues in the fiscal year ended December 31, 2014 and the six-month period ended June 30, 2015 related to 

business with OEMs (which includes sales to OEMs, Tier 1 and Tier 2 suppliers). The remaining 17% of 

revenues was generated with non-OEM customers by our aftermarket business. 

Customers are serviced and supplied by our worldwide sales organizations and production sites in all regions. 

10.5.1.2 Products 

The Automotive Division comprises three sectors with a distinctive product and service portfolio: (i) engine 

systems, (ii) transmission systems and (iii) chassis systems. These sectors are supported by our automotive 

aftermarket business. During the fiscal year ended December 31, 2014 our Automotive Division generated 

approximately 30% of its revenues with bearings-related products, while 70% of its revenues were generated 

with non-bearings related products. 

10.5.1.3 Engine Systems 

The engine systems business focuses on precision components for the drive unit of vehicles, such as valve-lash 

adjustment elements, variable valve train and camshaft phasing systems, chain and belt drives, as well as rolling 

bearing arrangements. The products are designed to achieve lower fuel consumption and to support our 

customers in complying with increasingly strict standards for CO2 emissions. In addition, they are aimed at 

increasing driving comfort and dynamics, while allowing for longer maintenance intervals. The engine systems 



 

107 

business accounted for approximately 25% of the Automotive Division’s revenues during the fiscal year ended 

December 31, 2014 (26% during the six-month period ended June 30, 2015). 

10.5.1.4 Transmission Systems 

Through our transmission systems business, we provide numerous components and systems for the transmission 

unit. The product range comprises manual and automatic transmissions, such as clutch systems, dual mass 

flywheels, modules for automatic transmissions, continuously variable automatic transmissions and various 

bearings used in transmissions. The product portfolio is supplemented by applications for alternative drive 

concepts, such as the dual clutch technology for hybrid system drives. The transmission systems business 

accounted for approximately 43% of the Automotive Division’s revenues during the fiscal year ended 

December 31, 2014 (42% during the six-month period ended June 30, 2015). 

10.5.1.5 Chassis Systems 

The product portfolio of our chassis systems business covers bearing solutions for various chassis applications. 

In addition to our bearing solutions, we have particularly focused on complete mechatronic systems, ranging 

from integrated sensors for data capture to electromechanical actuators for active chassis applications. A 

mechatronic system unites the principles of mechanics, electronics and computing. Our chassis products are 

aimed at cost-efficiency and durability as well as at higher safety and comfort, while at the same time meeting 

our customers’ expectations with regard to design and fitting. Our product portfolio is supplemented by bearings 

for accessory units and special applications for commercial vehicles. The chassis systems business accounted for 

approximately 15% of the Automotive Division’s revenues during the fiscal year ended December 31, 2014 and 

the six-month period ended June 30, 2015. 

10.5.1.6 Automotive Aftermarket 

Our automotive aftermarket business comprises the brands INA, FAG, LuK and Ruville in the replacement parts 

business worldwide. The product range covers applications in clutch and release systems, engine and 

transmission applications, and chassis applications. In addition, our automotive aftermarket business offers a 

wide variety of services, including, for example, various means of transferring knowledge, such as 

practice-oriented training courses, advice provided by our repair hotline or our online garage portal, “RepXpert”, 

as well as the development of specialized tools. Our automotive aftermarket business accounted for 

approximately 17% of the Automotive Division’s revenues during the fiscal year ended December 31, 2014 and 

the six-month period ended June 30, 2015. 

10.5.1.7 Sales 

In the six-month period ended June 30, 2015, our top ten customers (among them Volkswagen, Daimler and 

BMW) represented approximately 60% of our Automotive Division’s revenues, with our biggest customer, 

Volkswagen, representing approximately 16% of our Automotive Division’s revenues. We operate sales and 

marketing facilities in approximately 50 countries. Our sales and marketing team plays a crucial role in growing 

and developing prospects, developing brand awareness, creating a positive market image, coordinating sales and 

marketing messages and developing a working business intelligence for better decision-making. 

Our sales organization has a global footprint and is active in all key countries with local sales facilities. 

Commercial and technical sales representatives are supported by engineering specialists from our regional 

headquarters. Marketing tools, such as catalogues, technical software, fairs, symposiums and advertising in 

industry specific magazines, support our sales initiatives and complement our market approach. 

Our sales channels are our OEM customers and our extensive aftermarket network. OEM customers are mainly 

served directly. E-commerce solutions are used to streamline business processes with our main customers. Sales 

conditions are predominantly open deliveries and payments according to agreed contract conditions that can be 

framework agreements, single-year or multi-year contracts. As we have business locations all over the world, 

sales channels, sales conditions and terms of sales differ in each country, depending on the respective economic 

and financial situation as well as national custom. 

10.5.2 Industrial Division 

As of June 30, 2015, our Industrial Division offered approximately 85,000 products and system solutions under 

the INA and FAG brands for applications used in approximately 60 different sectors, providing rolling and plain 

bearings, guides and direct drives. 

The Industrial Division accounted for approximately 26% of our consolidated revenue and 22% of our EBITDA 

in the fiscal year ended December 31, 2014 and approximately 25% of our consolidated revenue and 23% of our 

EBITDA in the six-month period ended June 30, 2015. 
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10.5.2.1 Customers 

Our Industrial Division’s customers include, among others, OEMs in the area of power transmissions, 

production and heavy industries machinery and equipment, and wind power turbines as well as aircraft 

manufacturers and aerospace customers. In the Industrial Division, OEMs accounted for 62% of revenue in the 

fiscal year ended December 31, 2014 and for 64% of revenue in the six-month period ended June 30, 2015, with 

the remaining 38% and 36% of revenue representing non-OEM customers in the aftermarket. 

10.5.2.2 Industrial sectors 

Our Industrial business comprises four different sectors: (i) the mobility sector, (ii) the energy and raw materials 

sector, (iii) the production machinery sector and (iv) the aerospace sector. These sectors are supported by our 

industrial aftermarket business. During the fiscal year ended December 31, 2014 our Industrial Division 

generated approximately 85% of its revenues with bearings-related products, while 15% of its revenues were 

generated with non-bearings related products. 

10.5.2.3 Mobility 

The mobility sector develops rolling bearings and power transmission solutions for bicycles and motorcycles as 

well as for rail vehicles and agricultural and construction machinery. Schaeffler offers bearing solutions for all 

types of drives, whether mechanical, electric, or hydraulic. Thanks to its application-specific engineering 

expertise, Schaeffler Group covers both stationary and mobile drives for numerous industrial applications, 

thereby making a decisive contribution towards “Mobility for tomorrow”. As a component, the rolling bearing 

itself is increasingly being transformed into a mechatronic system through the addition of numerous integrated 

functions, including sensors that generate and evaluate data on driving conditions. For example, the FAG 

velomatic bicycle gearshift system ensures comfortable gear shifting for both standard bicycles and e-bikes. The 

mobility sector accounted for approximately 29% of the Industrial Division’s revenues during the fiscal year 

ended December 31, 2014 (31% during the six-month period ended June 30, 2015). 

10.5.2.4 Energy and Raw Materials 

Renewable energies are set to make a decisive contribution to power supplies in the future. Schaeffler Group’s 

technological expertise is already on display in products and solutions for hydropower, solar energy, and wind 

power applications. For example, Schaeffler Group operates the world’s most high-performance large size 

bearing test rig, the Astraios. The results provided by this test rig lead to further improvements in the 

understanding of systems as a whole, influencing factors, and the interrelations in the drive trains of wind 

turbines. 

Schaeffler Group’s international sales, application engineering, and industrial aftermarket help customers find 

the right solution for normally “heavy duty” rolling bearing applications in the raw material extraction, 

preparation and processing, steel and non-ferrous metals, and cellulose and paper industries. The rolling bearing 

and service concepts developed by Schaeffler Group extend the lifecycle of machines and reduce the lifecycle 

costs. The energy and raw materials sector accounted for approximately 14% of the Industrial Division’s 

revenues during the fiscal year ended December 31, 2014 (15% during the six-month period ended June 30, 

2015). 

10.5.2.5 Production Machinery 

Schaeffler Group has been an innovative systems partner for the development of production machinery for 

several decades. This applies to machine tools and machinery for the textile, printing, and food and packaging 

industries as well as medical technology and electronics manufacturing. In order to increase efficiency and 

performance, however, it is becoming ever more important not simply to support the subsystems but to integrate 

important functions such as measurement, sealing, lubrication, and braking into the components themselves. 

Another trend is the use of direct drives and mechatronic units in production machinery. With its rolling bearing, 

linear technology, and direct drive solutions, Schaeffler Group offers its customers broad technological and 

application engineering expertise for complete systems from one source that are precisely matched to one 

another. The production machinery sector accounted for approximately 12% of the Industrial Division’s 

revenues during the fiscal year ended December 31, 2014 (11% during the six-month period ended June 30, 

2015). 

10.5.2.6 Aerospace 

Schaeffler Group develops energy-efficient bearing systems for all the new environmentally friendly engine 

concepts in the aviation and aerospace sector with a view to “Mobility for tomorrow”. This innovative force has 

a long tradition. We have been supplying advanced products to aerospace companies for many decades. Today, 

Schaeffler Group’s special bearing systems and high-precision components are used in almost all aviation and 
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aerospace applications – from the turbines of Boeing and Airbus planes through to the turbo pumps of the 

Ariane rocket. The aerospace sector accounted for approximately 7% of the Industrial Division’s revenues 

during the fiscal year ended December 31, 2014 and the six-month period ended June 30, 2015. 

10.5.2.7 Industrial Aftermarket 

The industrial aftermarket business is responsible for the replacement parts and service business with end 

customers and distributors in all major industrial sectors. 

It supports sales activities with products, numerous customer service measures, technical consultation and 

marketing activities. In addition, our international sales and application engineering groups, along with our 

industrial service company, FAG Industrial Services GmbH, assist customers with rolling bearing solutions and 

service concepts for “heavy duty” bearing applications that extend the life-span of machinery and reduce 

maintenance. During the fiscal year ended December 31, 2014 our industrial aftermarket business accounted for 

38% of our Industrial Division’s revenues (36% during the six-month period ended June 30, 2015). 

10.5.2.8 Sales 

In the six-month period ended June 30, 2015, our top ten customers represented approximately 15% of our 

Industrial Division’s revenues. 

Our sales organization has a global footprint and is active in key countries with local sales facilities. 

Commercial and technical sales representatives are supported by engineering specialists from the regional 

headquarters. Marketing tools, such as catalogues, technical software, fairs, symposiums and advertising in 

industry specific magazines, support our sales initiatives and complement our market approach. 

Our sales channels are through OEMs, maintenance repair and overhaul of aircrafts and our extensive 

distribution network. OEM and selected airline customers are mainly served directly. The main part of the 

maintenance, repair and overhaul of aircrafts business is served through our distribution network. E-commerce 

solutions are used to streamline business processes with our distribution partners. Sales conditions are 

predominantly open deliveries and payments according to agreed contract conditions that can be framework 

agreements, single-year or multi-year contracts. Due to the fact that we have business locations all over the 

world, sales channels, sales conditions and terms of sales are different in each country, depending on the 

respective economic and financial situation as well as national customs. 

10.6 Our Functions 

10.6.1 Research and Development 

We conduct R&D activities on a large scale, focusing on key growth technologies. We have created an R&D 

management system to develop new products, technologies, processes and methods for market-driven products. 

Our R&D expenses amounted to €626 million in 2014, €611 million in 2013 and €593 million in 2012, or 

approximately 5% of our revenue in each period. 

As of June 30, 2015, we employed approximately 6,600 R&D staff and operated 16 R&D centers worldwide. 

Key locations besides Germany are the United States, China, South Korea, France and Brazil. 

The R&D centers work in close cooperation with customers of the automotive industry, mechanical engineering 

and aerospace in all key areas of product development. We use tools, such as simulation and rapid prototyping, 

to develop increasingly complex products that involve mechatronics. From individual bearing systems to 

complete vehicles and machine systems, all necessary tests can be carried out on testing facilities. This increases 

the operating safety of our products and provides us with valuable insights that allow us to further develop and 

improve our products. By using coatings developed in-house, the operating life of engine components and 

bearings can be increased considerably. In addition, by integrating sensor technology, drives and controls and 

software programs that are developed in-house, our engineers are able to design and develop complete 

powertrain systems. 

10.6.1.1 R&D relating to the Automotive Division 

Our R&D efforts in relation to the OEM business of the Automotive Division follow the long-term trends in 

future mobility, i.e., social trends (e.g., urbanization and population growth), increasing environmental 

awareness worldwide, and technological change (e.g., electric mobility). Energy efficiency (i.e., the reduction of 

fuel consumption and, consequently, of CO2 emissions) is the key focus area in the automotive industry today. 

Around the world, laws are requiring significant reductions in CO2 emissions of motor vehicles. For instance, 

CO2 emissions will be limited to 95 g/km within the EU starting in 2021. Therefore, the growing need for 

mobility will have to be met using fewer resources and, above all, emitting less CO2. Although the internal 
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combustion engine will continue to dominate for a long time to come, the proportion of electric drives, 

particularly hybrids, is rising steadily. We offer solutions for all future mobility concepts, employing a 

multi-faceted strategy that allows us to position ourselves in markets ranging from optimizing conventional 

internal combustion engines and hybrid solutions to electric mobility. 

We have positioned ourselves in the market from optimizing drive trains based on internal combustion engines 

and hybrid solutions to providing all-electric mobility under the title “Efficient Future Mobility”. 

10.6.1.2 R&D relating to the Industrial Division 

We believe that rolling and plain bearings will remain important for the functionality, cost-effectiveness and 

reliability of numerous industrial applications. Among other things, we focus our development on optimizing 

rolling bearing components and standardizing them in configurators and modular systems. In addition, we offer 

various modular solutions to complete system partnerships. 

Rolling bearings are a key element for increasing the efficiency of machines and facilities. Further design 

enhancements as well as new coatings and materials allow us to continuously improve friction values, thus 

reducing energy consumption and emissions. In addition, the continued development of the X-life bearing range 

helps increase performance significantly. 

The move towards mechatronic components and systems is becoming more and more important for us. 

Integrated sensors and generators in rolling bearings can be used to transmit data to actuators or higher-level 

control units. One example are grease sensors for extended 360-degree condition monitoring. With a complete 

system for magnetic bearings we established a new business area in addition to rolling and plain bearings in this 

field. 

Renewable energies are another strategic growth area where our Industrial Division positioned itself early 

through, inter alia, significant R&D endeavors in the field of components for wind, solar and hydro power. Our 

Industrial Division is driving developments in the field of electric mobility, such as e-bikes, motorcycles and 

off-highway applications. 

10.6.1.3 Intellectual Property 

We have obtained many patents and licenses to cover our products, their design and our manufacturing 

processes and are continuously seeking to secure further patents on our developments. 

As of June 30, 2015, we held more than 23,000 patents and patent applications. In 2014, we applied for 2,518 

new patents, placing us second among Germany’s most innovative companies according to the German Patent 

and Trademark Office (DPMA, Deutsches Patent- und Markenamt). 

We consider our intellectual property a competitive advantage of our business. Hence, we devote significant 

resources to the filing and monitoring of our patents and other intellectual property rights, to the prosecution of 

infringements thereof and to the protection of our proprietary information. For example, we conduct intensive 

market studies regarding product counterfeits and, consequently, enforce our claims by legal action. In addition, 

we monitor patent studies with regards to the competitive situation of our developments. 

For a detailed description of the risks associated with intellectual property rights, see “3. Risk Factors—

3.3 Legal, Regulatory and Tax Risks—3.3.7 We could be unsuccessful in adequately protecting our intellectual 

property and technical expertise.” and “3. Risk Factors—3.3 Legal, Regulatory and Tax Risks—3.3.8 There is a 

risk that we infringe on the intellectual property rights of third parties and could therefore be forced to change 

our product offering or be exposed to additional costs.” 

10.6.2 Production Technologies 

We are among the leaders in the fields of cold forming technology, forging, machining, heat treatment, plating 

technology and assembly. Deep drawing, a process in the field of cold forming, is one of our core technologies. 

Our expertise in metal forming of precision products enables us to manufacture solutions tailored to our 

customers in high-volume production at an outstanding cost-performance ratio. All work related to quality, such 

as grinding (e.g., precision grinding) and honing the inner and outer rings of rolling bearings, is carried out 

in-house. 

Assembly is carried out primarily on linked and automated manufacturing lines, ensuring high standards of 

quality for our products. Our in-house special machine and tool manufacturing department develops processing 

solutions that are specially adapted to the needs of the production process of individual products, enabling us to 

manufacture our products flexibly and cost-effectively. 
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10.6.3 Property, Plant and Equipment 

Many of our plants are “mixed plants” in which products are manufactured for both of our divisions. As of 

June 30, 2015, we operated 74 manufacturing plants in more than 20 countries worldwide, the vast majority of 

which are owned by us. 

Our headquarters are located in Herzogenaurach, Germany. We fully own the area and the building with a 

surface area of 352,461 square meters. 

The following table provides an overview of our most important plants in order of size of property and the 

extent to which we own the respective property as of June 30, 2015: 

Location Size of property 

 
(unaudited) 

(in thousand square meters) 

Schweinfurt, Germany
(1)

 ........................................................................................................  336.1 

Herzogenaurach, Germany
(2)

 .................................................................................................  327.6 

Sorocaba, Brazil
(2)

 .................................................................................................................  161.3 

Brasov, Romania
(2)

 ................................................................................................................  151.3 

Kysucke Nove Mesto, Slovakia
(2)

 .........................................................................................  119.1 

Taicang, China
(2)

 ...................................................................................................................  111.0 

Bühl, Germany
(2)

 ...................................................................................................................  107.1 

Skalica, Slovakia
(2)

 ................................................................................................................  103.1 

Wuppertal, Germany
(2)

 ..........................................................................................................  99.1 

Homburg, Germany
(2)

 ............................................................................................................  84.9 
 

(1) Approximately 4.2 thousand square meters of our Schweinfurt plant are leased. The rest of this property is wholly 

owned by Schaeffler Group. 

(2) Wholly owned by Schaeffler Group. 

Between January 1, 2015 and the date of this Prospectus, the overall capacity utilization of our plants amounted 

to approximately 86%. 

As of the date of this Prospectus, there were no land charges (Grundschulden) or other material encumbrances 

(dingliche Belastungen) over any of our properties. 

10.6.4 Purchasing of Raw Materials and Energy Resources 

In the six-month period ended June 30, 2015, purchases of production materials (raw materials and components) 

comprised €1.7 billion. Steel is the principal raw material used in many of our products. We purchase raw 

materials from global suppliers with whom we work closely to assure steel quality. Other important production 

materials include castings, turned parts and forgings. We obtain raw materials from a variety of sources and in 

general from more than one supplier. Our top five and top 100 suppliers accounted for approximately 5% and 

approximately 30%, respectively, of total purchases in the six-month period ended June 30, 2015. 

Prices of raw materials and energy resources are subject to change or curtailment due to, among other things, 

new laws or regulations, changes in demand levels, suppliers’ allocations to other purchasers, interruptions in 

production by suppliers, changes in exchange rates and prevailing price levels. 

We do not actively hedge against the risk of rising prices of raw materials and preliminary products by using 

derivative financial instruments. Instead, we generally enter into long-term purchasing contracts relating to raw 

materials and preliminary products on an opportunistic basis. Prices for long products, such as bars, wires, tubes 

and thereof produced rings are generally fixed with an annual base price, monthly scrap and alloy surcharges. 

Prices for flat products, such as hot-rolled and cold-rolled strip, are generally fixed for shorter periods. 

For a detailed description of the risk associated with raw materials and energy supply, see “3. Risk Factors—

3.1 Risks related to our Business Operations and the Markets in which we operate—3.1.13 We depend on a 

limited number of key suppliers for certain products.” and “3. Risk Factors—3.1 Risks related to our Business 

Operations and the Markets in which we operate—3.1.14 We are exposed to fluctuations in prices of raw 

materials and energy.” 

10.6.5 Information Technology Systems 

Schaeffler Group’s information technology infrastructure is characterized by a high level of standardization. Our 

information technology systems and application landscapes rely heavily on SAP software. Our applications are 

unified for our divisions. Non-SAP software is only used for office applications and computer-aided design as 

specified software. 
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10.7 Our Regions 

As of January 1, 2014, our business activities are divided into four regions – Europe, Americas, Greater China 

and Asia/Pacific – which in turn are divided into various sub-regions and countries. In light of its growing 

global economic importance, China, along with Hong Kong and Taiwan, was designated as a separate region 

named Greater China. South Korea, Japan and the countries in Southeast Asia were combined to form the new 

region Asia/Pacific. India has become part of the newly created region Europe, which also includes the Middle 

East, Africa and Russia. In addition, the previous regions North and South America have been combined into 

one region Americas. In the fiscal year ended December 31, 2014, we generated 57% of our consolidated 

revenue in Europe (with 24% attributable to Germany), 20% in the Americas, 13% in Greater China and 10% in 

Asia/Pacific. In the six-month period ended June 30, 2015, we generated 54% of our consolidated revenue in 

Europe (with 23% attributable to Germany), 22% in the Americas, 14% in Greater China and 10% in 

Asia/Pacific. Following our integrated “in the region, for the region” approach, we have built a global 

manufacturing footprint with each of our plants having a strong regional foothold. As of June 30, 2015, we 

operated 48 plants in Europe, 14 in the Americas, seven in Greater China and five in Asia/Pacific. 

10.7.1 Employees 

The following table shows the headcount as of December 31, 2012, 2013 and 2014 and as of June 30, 2015 in 

our functional areas: 

 As of December 31, As of June 30, 

 2012 2013 2014 2015 

 (unaudited) (unaudited) 

Number of Employees   

Production.........................................................................................  59,148 61,587 64,558 66,615 

Research and Development ..............................................................  6,314 6,166 6,532 6,601 

Selling ...............................................................................................  6,021 6,102 6,338 6,441 

General Administration ....................................................................  4,327 4,403 4,866 4,117 

Total .................................................................................................  75,810 78,258 82,294 83,774 
 

Headcount rose by 5.2% to 82,294 during the fiscal year ended December 31, 2014 and further increased by 

1.8% to 83,774 during the six-month period ended June 30, 2015. 

The following table shows the headcount as of December 31, 2012, 2013 and 2014 and as of June 30, 2015 for 

each of the regions in which we operate: 

 As of December 31, As of June 30, 

 2012 2013 2014 2015 

 (unaudited) (unaudited) 

Region   

Europe ..............................................................................................  54,695 55,392 57,607 58,413 

thereof Germany .........................................................................  29,472 29,420 30,490 30,688 

Americas ...........................................................................................  11,588 12,146 12,229 12,726 

thereof United States ...................................................................  4,434 4,906 5,415 5,712 

Greater China ....................................................................................  7,010 8,068 9,741 9,915 

thereof China...............................................................................  6,950 8,009 9,685 9,859 

Asia/Pacific .......................................................................................  2,517 2,652 2,717 2,720 

Total .................................................................................................  75,810 78,258 82,294 83,774 
 

The number of employees of Schaeffler Group as of the date of this Prospectus does not differ significantly 

from the number of employees as of June 30, 2015. 

10.7.2 Relationships with Unions and Works Councils 

A significant number of our employees in Germany are represented by unions, along with many of the 

employees in other countries. Furthermore, our employees in Germany are represented by employee 

representative bodies such as works councils (Betriebsräte). 

In Germany, we are a member of several regional employers’ associations (Arbeitgeberverbände) (pertaining to 

the metal and electrical industry). We are therefore subject to various collective bargaining agreements of these 

associations. Furthermore, we are subject to collective bargaining agreements in various other countries 

(e.g., China, South Korea and Slovakia). 

According to German law, our German employees established a group works council (Konzernbetriebsrat) at 

the level of the Company for all employees at our German Schaeffler Group companies and separate local works 
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councils (Betriebsräte) for each German plant. Further, the employees of Schaeffler Group companies in Europe 

are represented by a European works council (Europäischer Betriebsrat) at the level of the Company. 

Schaeffler Technologies AG & Co. KG entered into a framework social plan (Rahmensozialplan) with its 

company works council which would apply to future personnel measures for operational reasons at Schaeffler 

Technologies AG & Co. KG and certain German entities of Schaeffler Group with whom Schaeffler 

Technologies AG & Co. KG forms joint establishments (Gemeinschaftsbetriebe) in Germany. Employees 

affected by such measures would be entitled to certain benefits (e.g., severance payments, wage protection in the 

event of relocations or qualification measures). The framework social plan may be terminated with three months’ 

notice to the end of each half-year without aftereffects. 

We have a close and constructive relationship with the representative bodies of our employees and the 

competent unions, evidenced by the fact that we have not experienced any disruptions from strikes or work 

stoppages in recent years. 

10.7.3 Pensions 

Schaeffler Group has defined benefit and defined contribution pension plans for its employees.  

We provide defined benefit pension plans in Germany, the United States, the United Kingdom and certain other 

countries. As of June 30, 2015, our total pension obligations amounted to approximately €2,670 million. As of 

June 30, 2015, our net pension obligations for defined benefit pension plans (pension obligations less pension 

plan assets, funded status) amounted to approximately €1,911 million. 

Our externally invested pension plan assets are funded through externally managed investment funds. While we 

prescribe the general investment strategies applied by these funds, we do not determine their individual 

investment alternatives. The pension plan assets are invested in different asset classes including equity, 

fixed-income securities and real estate. 

For further information on our pension obligations, see “8. Management’s Discussion and Analysis of Net Assets, 

Financial Condition and Results of Operations8.8 Statement of Financial 

Position8.8.2 Liabilities8.8.2.2 Contractual Liabilities8.8.2.2.4 Pension Obligations”. 

10.7.4 Investments 

One of the key objectives of our capital expenditure strategy is to strengthen our competitive position by 

expanding capacity at manufacturing locations in our growth regions. 

Our material investments in the fiscal years ended December 31, 2012, 2013 and 2014 until the date of this 

Prospectus can mainly be categorized as investments in organic growth (i.e., investments in production facilities, 

equipment and software). 

10.7.4.1 Major Capital Expenditures on Intangible Assets and on Property, Plant and Equipment in the 

fiscal years ended December 31, 2012, 2013 and 2014 

Our capital expenditures, measured as additions to intangible assets and property, plant and equipment in the 

fiscal years ended December 31, 2012, 2013 and 2014 amounted to €860 million, €572 million and €857  million, 

respectively. Our capital expenditures are made to secure growth and customer proximity and involve 

production start-ups, capacity expansions and localizations. We financed these investments primarily with funds 

from operating cash flows. 

In the fiscal year ended December 31, 2012 we invested €356 million in our Automotive Division (of which we 

invested €192 million in our transmission systems business) and €300 million in our Industrial Division (of 

which we invested €184 million in bearings technology). In addition, we invested €77 million in our properties 

and €48 million in information technology systems and networks. 

In the fiscal year ended December 31, 2013 we invested €252 million in our Automotive Division (of which we 

invested €124 million in our transmission systems business) and €195 million in our Industrial Division (of 

which we invested €117 million in bearings technology). In addition, we invested €50 million in our properties 

and €47 million in information technology systems and networks. 

In the fiscal year ended December 31, 2014 we invested €451 million in our Automotive Division (of which we 

invested €207 million in our transmission systems business) and €290 million in our Industrial Division (of 

which we invested €168 million in bearings technology). In addition, we invested €60 million in our properties 

and €55 million in information technology systems and networks. 
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10.7.4.2 Capital Expenditure on Intangible Assets and on Property, Plant and Equipment since 

December 31, 2014 

Our capital expenditures during the six-month period ended June 30, 2015 amounted to approximately 

€501 million and mainly related to creating and expanding capacity, production start-ups, replace equipment and 

add functionality. A distribution center for Northern Europe in Sweden successfully became operational in 

March 2015. In the six-month period ended June 30, 2015 we invested €228 million in our Automotive Division 

(of which we invested €106 million in our transmission systems business) and €103 million in our Industrial 

Division (of which we invested €53 million in bearings technology). In addition, we invested €26 million in our 

properties and €14 million in information technology systems and networks. 

Additional capital expenditures between June 30, 2015 and the date of this Prospectus amounted to 

approximately €279.8 million. These capital expenditures related mainly to investments to strengthen the 

operations of our Automotive Division. We financed these investments primarily with funds from operating 

cash flows. 

10.7.4.3 Future Capital Expenditures and Planned Capital Expenditures 

As of the date of this Prospectus, the Board of Managing Directors has made commitments on several future 

capital expenditures related mainly to investments to strengthen the operations of our Automotive Division and 

amounting to total investments of approximately €383.2 million between the date of this Prospectus and 

December 31, 2015. Our major ongoing capital expenditures (i.e., projects that have been initiated but have not 

been finalized as of the date of this Prospectus) mainly relate to investments to strengthen the operations of our 

Automotive Division and the realignment of our Industrial Division. We finance these investments primarily 

with funds from operating cash flows. As part of these investments, we plan to expand our European distribution 

network, constructing a new €150 million distribution center in Kitzingen, Germany as well as distribution 

centers in Italy and another location in Western Europe. The aim of these investments is to modernize logistics 

processes and to increase the speed of delivery to our customers, particularly in our Industrial Division. 

Additional investments are aimed at helping us profit from the key trends hybridization and electric mobility. 

10.8 Environment, Compliance, Insurance and Legal 

10.8.1 Environment and Pollution 

Our operations are subject to a wide range of environmental laws and regulations in various jurisdictions, 

including those governing the management and disposal of hazardous materials, the clean-up of contaminated 

sites and occupational health and safety. 

Our operations include the use and storage of hazardous materials and can otherwise have an impact on soil and 

groundwater. Other environmentally sensitive substances required for the operation of sites, such as fuel and 

heating and lubricating oil, are used and stored at our sites. In addition, many of the sites at which we operate 

have been used for various industrial purposes for many years. As a result, some of our sites could be affected 

by soil and groundwater contamination. In some cases, we are obligated to perform further investigations or 

clean-up operations. 

At some of our sites, asbestos was used in the construction of buildings. At present, asbestos used at these sites 

is usually bound in other materials, such as asbestos-containing cement boards used for heat insulation. The 

replacement of bound asbestos is usually not required under environmental laws. If a building is refurbished or 

demolished, however, or if asbestos containing materials are in a condition that could cause asbestos to become 

airborne, precautions for the protection of employees must be taken and the material must be properly disposed 

of. At some of our sites, asbestos-containing structures will have to be demolished and such materials disposed 

of in the future. 

For a detailed description of the risks associated with the use of hazardous material and possible soil, water and 

groundwater contamination, see “3. Risk Factors—3.3 Legal, Regulatory and Tax Risks—3.3.14 We could be 

held liable for soil, water or groundwater contamination or for risks related to hazardous materials.” 

10.8.2 Compliance 

We have adopted a worldwide risk management and compliance program that is aimed at preventing corruption, 

fraud and other criminal or unauthorized behavior by our employees, consultants, agents and suppliers. We 

periodically evaluate the effectiveness of the design and operation of our internal controls over financial 

reporting. Based on these evaluations, we may conclude that enhancements, modifications, or changes to 

internal controls are necessary or desirable. Earlier this year, for example, we received information that a few of 

our European employees at one department of our Industrial Division, including senior managers of that 

department, were involved in cases of individual fraud to the detriment of Schaeffler Group. As a consequence, 
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we have launched a full review of such incidents and we are taking further steps to improve our compliance 

program. These cases are also the subject of early-stage investigations against the relevant employees by the 

competent German prosecution authorities. 

All countries in which we operate have adopted complex laws, regulations, technical rules and standards, in 

particular in regards to environmental protection. We are required to obtain and maintain permits from 

governmental authorities for many of our operations. These laws, regulations and permits are subject to change 

over time and require the ongoing improvement and retrofitting of plants, equipment and operations, which can, 

at times, require substantial investments. All of our plants are registered or certified or are currently seeking 

registration or certification according to the EMAS system, ISO 14001 and OHSAS 18001. 

10.8.3 Insurance Coverage 

We believe that we have economically reasonable insurance coverage with respect to product and environmental 

liability, property insurance, business interruption insurance and other insurance (e.g., automobile, credit and 

freight insurance). Furthermore, we consider the insurance coverage level relating to our directors and officers 

(D&O insurance) to be economically reasonable. 

10.8.4 Litigation and Administrative Proceedings 

10.8.4.1 Antitrust Investigations 

Since 2011, various antitrust authorities, including authorities in the United States, have been investigating 

several manufacturers of bearings and other products, particularly for the automotive and other industrial sectors. 

The authorities are investigating possible agreements and concerted practices violating antitrust laws. We are 

cooperating with antitrust authorities in the context of these investigations. 

Below is a description of the current status of the relevant antitrust investigations and proceedings in the 

respective jurisdictions: 

 European Union:    On March 19, 2014, the European Commission issued a decision under which we were 

required to pay €370.5 million. This penalty was paid in the second quarter of 2014. 

 United States and Canada:    The U.S. Department of Justice served a grand jury subpoena on Schaeffler 

Group USA Inc. on November 9, 2011. In September 2012, Schaeffler Group USA Inc. submitted 

documents and information to the U.S. Department of Justice. So far, Schaeffler Group has not received a 

response. Since May 2012, several class action lawsuits have been filed by plaintiffs in the United States 

and Canada against various Schaeffler Group companies and certain other defendants in this context. The 

plaintiffs seek damages in an unspecified amount, attorneys’ fees and an injunction against the defendants. 

 South Korea:    The Korean Fair Trade Commission has fined our South Korean subsidiary Schaeffler 

Korea Corporation approximately €12 million for collusion regarding imported bearings for the industrial 

aftermarket and approximately €5 million regarding automotive bearings. The Korean public prosecutor has 

initiated criminal proceedings against our subsidiary in this context and may impose an additional fine. 

Schaeffler Korea Corporation has filed appeals against the decisions of the Korean Fair Trade Commission. 

 Brazil:    On September 17, 2014, the Brazilian Antitrust Authority, the Administrative Council for 

Economic Defences (“CADE”), raided our Brazilian subsidiary. CADE alleges price coordination and 

exchange of sensitive information with regard to automotive clutches. In addition, CADE has started an 

investigation into alleged antitrust violations relating to bearings and clutch-facing products. We are 

cooperating with CADE. On July 29, 2015, our Brazilian subsidiary settled the bearings cartel case by 

agreeing to pay approximately €14 million. On September 16, 2015, our Brazilian subsidiary also settled 

the clutches cartel case by agreeing to pay approximately €9 million. Employees of Schaeffler Brazil who 

have been investigated have an opportunity to join any settlement. They may face criminal prosecution as 

well. 

 Spain:    On December 4, 2014, the Spanish Competition Authority issued a fine in the amount of 

€1 million against Schaeffler Iberia and the Schaeffler Shareholder with respect to alleged antitrust law 

infringements in the railway bearings sector. Both companies have filed an appeal against this decision. 

If any competent antitrust authority concludes that we participated in anti-competitive practices, it may seek to 

impose a fine. Furthermore, prosecutors may initiate criminal proceedings against us or our employees. In 

addition, we may be exposed to substantial follow-on civil damage claims from both direct and indirect 

purchasers of bearings or other affected products, and we are currently in discussions with certain customers to 

settle compensation claims they have raised. Moreover, our customers are increasingly requiring that provisions 

entitling the respective customer to liquidated damages (pauschalisierter Schadensersatz) in the event of 
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antitrust violations be included in sourcing contracts. As a result, if such clauses are enforceable and if we were 

to be found in the future to have engaged in any antitrust violations we may be contractually required to pay 

substantial liquidated damages, which could make follow-on civil damage claims even more likely. 

For more information on the risks associated with antitrust investigations, see “3. Risk Factors—3.3 Legal, 

Regulatory and Tax Risks—3.3.2 We are subject to industry-wide antitrust investigations, the outcomes of which 

could result in antitrust fines and related damage claims.” 

10.8.4.2 Product Liability Proceedings 

Although we aim to address any product-related risks prospectively through a careful product development 

procedure and thorough quality management systems, we are frequently subject to product liability lawsuits and 

other proceedings alleging violations of due care, violations of warranty obligations and claims arising from 

breaches of contract, recall campaigns or fines imposed by governments. Since 2012, our aggregate settlement 

costs relating to such claims amounted to approximately €50 million annually. None of the currently pending or 

threatened product liability proceedings is expected to have a material adverse effect on our business, financial 

condition and results of operations. 

Furthermore, our group companies are involved in legal or administrative proceedings in Germany and abroad 

in connection with product liability lawsuits and other proceedings, alleging violations of due care, violations of 

warranty obligations, treatment errors, breach of contract, recall actions or fines imposed by government or 

regulatory authorities. Although the outcome of these proceedings is uncertain and the amounts involved in 

these proceedings may be substantial, we anticipate that an unfavorable outcome in any proceedings currently 

ongoing would not have a material adverse effect on our business, financial condition and results of operations. 
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11.   MATERIAL AGREEMENTS 

11.1 Financing Agreements 

11.1.1 Senior Facilities Agreement 

On October 27, 2014, Schaeffler as borrower and certain other Schaeffler Group companies as guarantors 

entered into a senior term loan and revolving credit facilities agreement (the “Senior Facilities Agreement”) 

providing for credit facilities in the aggregate amount of approximately €2.9 billion-equivalent with, among 

others, 

 Bank of America Merrill Lynch International Limited, 

 Barclays Bank PLC, 

 Bayerische Landesbank, 

 BNP Paribas Fortis SA/NV, 

 Citigroup Global Markets Limited, 

 Commerzbank Aktiengesellschaft, 

 Deutsche Bank AG, London Branch, 

 HSBC Bank plc, 

 J.P. Morgan Limited, and 

 UniCredit Bank AG 

as mandated lead arrangers, Deutsche Bank Luxembourg S.A. as facility agent and as security trustee and 

certain banks and financial institutions named therein as original lenders. 

11.1.1.1 Facilities 

Pursuant to the terms and conditions of the Senior Facilities Agreement, the lenders have made available to the 

borrowers the following facilities: 

 the Term Facility B-EUR, of which €675 million was still outstanding as of June 30, 2015; 

 the Term Facility B-USD, of which $1,150 million was still outstanding as of June 30, 2015; and 

 the Revolving Facility in an amount of €1,000 million, under which ancillary facilities in an amount of 

€250 million have been made available as of June 30, 2015. 

The Revolving Facility matures on the fifth anniversary of the date of the Senior Facilities Agreement. The 

Revolving Facility will be available for drawings until one month prior to the final maturity date and may be 

utilized by way of drawings in cash. In addition, Schaeffler or any of its subsidiaries may agree with a lender 

under the Revolving Facility that such lender (or any affiliate of any such lender) provides an ancillary facility 

on a bilateral basis in place of all or part of the unutilized revolving commitment of the respective lender; an 

ancillary facility may be made available by way of an overdraft facility, a guarantee or stand-by letter of credit 

facility, a short term loan facility, a current account or any other facility or accommodation agreed between 

Schaeffler and the respective lender. The maximum amount of all commitments made available under ancillary 

facilities may not exceed €350 million. 

The Revolving Facility may be used for Schaeffler Group’s general corporate purposes. Any loan made 

available under the Revolving Facility must be repaid on the last day of its interest period and all amounts 

outstanding under the Revolving Facility must be repaid on the final maturity date of the Revolving Facility. 

Subject to certain conditions, Schaeffler may voluntarily prepay its utilizations and/or permanently cancel all or 

part of the available commitments under the Facilities. 

As of the date of this Prospectus, our obligations under the Senior Facilities Agreement amounted to 

€675 million and $1,150 million. Furthermore, the Revolving Facility in an amount of €1,000 million was 

available for utilization. 

11.1.1.2 Interest 

The Facilities bear interest, in case of Euro loans, at a rate of EURIBOR, or, in the case of loans drawn in 

U.S. dollars or any other currency other than Euro, LIBOR (provided that EURIBOR in relation to Term 
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Facility B-EUR only is, if EURIBOR is below 0.75%, 0.75% and LIBOR in relation to Term Facility B-USD 

only is, if LIBOR is below 0.75%, 0.75%), plus the applicable margin. The applicable margin is 3.50% per 

annum in relation to Term Facility B-EUR and Term Facility B-USD. The applicable margin in relation to the 

Revolving Facility was initially 2.875% per annum, until the earlier of the date on which 

 the compliance certificate relating to the first covenant testing date following the original date of the Senior 

Facilities Agreement is delivered; 

 Schaeffler is assigned a long-term credit rating, or such rating is withdrawn or changed; or 

 all long-term credit ratings previously assigned to Schaeffler are withdrawn after the date of the Senior 

Facilities Agreement. 

Thereafter the applicable margin in relation to the Revolving Facility will be a percentage per annum 

determined in accordance with certain combined ratings/leverage ratchets. As of June 30, 2015, the applicable 

margin in relation to the Revolving Facility was 2.75% per annum. 

The term loans outstanding under the Term Facilities were used to repay all outstanding amounts under the 

then-existing senior facilities agreement and are due for repayment in full on May 15, 2020. 

11.1.1.3 Mandatory Prepayments 

In addition to voluntary prepayments, the Senior Facilities Agreement requires mandatory prepayment of the 

term loans made available under the Term Facilities in full or in part in certain circumstances, including 

 with respect to any lender, in full if it becomes unlawful in any applicable jurisdiction for such lender to 

perform any of its obligations under the Senior Facilities Agreement or to fund or maintain its participation 

in any loans thereunder; 

 with respect to any lender who so requires, in full following a specified negotiation period after the 

occurrence of a change of control (although such lender will, at the request of Schaeffler, assign at par its 

commitment and participation in any facility to another lender willing to accept such assignment, subject to 

certain conditions); and 

 in each case subject to certain criteria, from net proceeds received from asset disposals (subject to certain 

thresholds and a reinvestment period) and any debt capital issue, loan or other financing, and from excess 

cash flows. 

11.1.1.4 Security and Guarantees 

The Senior Facilities Agreement stipulates that 

 the aggregate gross assets (excluding all intragroup items) of Schaeffler and each guarantor may not 

represent less than 75% of Schaeffler Group’s consolidated gross assets; 

 the aggregate unconsolidated EBITDA of Schaeffler and each guarantor may not represent less than 70% of 

Schaeffler Group’s total unconsolidated EBITDA; and 

 the aggregate turnover (excluding all intra-group items) of Schaeffler and each guarantor may not represent 

less than 70% of Schaeffler Group’s consolidated turnover; 

provided that the gross assets, EBITDA and turnover of any subsidiary of Schaeffler incorporated or established 

in South Korea, China, India or Russia will be disregarded for such purposes and that any negative EBITDA of 

a guarantor shall be taken into account as zero when determining the aggregate unconsolidated EBITDA of all 

guarantors. 

The Senior Facilities Agreement defines as a “material subsidiary” each subsidiary of Schaeffler whose 

 unconsolidated gross assets represent 2% or more of the total unconsolidated gross assets of Schaeffler 

Group; or 

 unconsolidated turnover represents 2% or more of the total unconsolidated turnover of Schaeffler Group; or 

 unconsolidated EBITDA represents 2% or more of the total unconsolidated EBITDA of Schaeffler Group. 

The material subsidiaries, with the exclusion of Schaeffler Finance B.V. for as long as it is a finance subsidiary 

and any subsidiary incorporated or established in South Korea, India, China or Russia, guarantee the Senior 

Facilities Agreement. 

The Facilities are, or as the case may be, will be secured by pledges of 
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 all shares and interests in each guarantor, each subsidiary of Schaeffler which directly or indirectly holds 

shares or interests in a guarantor (other than Schaeffler), Schaeffler Immobilien AG & Co. KG and 

Schaeffler Beteiligungsgesellschaft mit beschränkter Haftung; and 

 the material cash pooling master accounts (other than any such account maintained in the United States or 

China). 

Furthermore, the Facilities are secured by assignments of 

 certain trade and insurance receivables; 

 claims against any hedging counterparty which is not a Schaeffler Group company (but excluding any 

claims under hedging arrangements taken out in order to hedge any currency, interest or pricing rate risk in 

relation to activities in, or any Schaeffler Group company incorporated or organized under the laws of, 

Brazil, India, China, South Korea or South Africa); and 

 certain material intragroup loan note receivables. 

Part of the collateral securing the Facilities will be released under certain circumstances, see “—11.1.1.8 Reset 

Dates, Relaxation of Covenants and Release of Collateral”. 

11.1.1.5 Financial Covenants 

Schaeffler Group must comply with certain financial covenants as set out in the Senior Facilities Agreement on 

each specified testing date, being the last date of the relevant testing period (which is a period of twelve months 

ending on each of March 31, June 30, September 30 and December 31 of each year), by reference to 

Schaeffler’s latest consolidated financial statements. The relevant components of testing compliance with the 

financial covenants are calculated with respect to Schaeffler’s ratios of consolidated total net debt on each 

testing date to its consolidated EBITDA for the testing period ending on the relevant testing date and 

Schaeffler’s consolidated EBITDA to its consolidated net finance charges on a rolling aggregate basis for each 

testing period. Under the financial covenants, Schaeffler shall ensure that: 

 the ratio of consolidated total net debt on any testing date to consolidated EBITDA (both as calculated in 

accordance with the terms and provisions of the Senior Facilities Agreement) (the “Leverage Ratio”) for 

the relevant testing period is no higher than the ratios set out in the table below: 

Testing period ending Leverage Ratio 

Between March 31, 2015 and September 30, 2015 .................................................................  3.25:1 

Between December 31, 2015 and September 30, 2016............................................................  3.00:1 

Between December 31, 2016 and September 30, 2017............................................................  2.75:1 

Between December 31, 2017 and September 30, 2018................................................................  2.50:1 

Between December 31, 2018 and September 30, 2019................................................................  2.25:1 

Between December 31, 2019 and March 31, 2020 ......................................................................  2.00:1 
 

 the ratio of consolidated EBITDA to consolidated net finance charges (both as calculated in accordance 

with the terms and provisions of the Senior Facilities Agreement) (the “Interest Cover Ratio”) is for each 

testing period no lower than the ratios set out in the table below: 

Testing period ending Interest Cover Ratio 

Between March 31, 2015 and September 30, 2015 .................................................................  3.50:1 

Between December 31, 2015 and September 30, 2016............................................................  4.30:1 

Between December 31, 2016 and March 30, 2020 ..................................................................  4.50:1 
 

11.1.1.6 Other Covenants 

The Senior Facilities Agreement provides for certain other restrictive covenants customary for these types of 

financings subject to specified exceptions provided for in the Senior Facilities Agreement in respect of the 

relevant covenant (customized to the business of Schaeffler Group and adjusted to its current credit standing). 

Such restrictive covenants include restrictions on 

 the incurrence of financial indebtedness; 

 asset disposals; 

 the granting of security; 
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 the granting of loans or credits or the provision of guarantees; 

 mergers and other reorganization measures; 

 acquisitions and investments; 

 certain enterprise agreements with entities other than Schaeffler or any of its subsidiaries or certain 

enterprise agreements with entities which are members of the Continental group; and 

 substantial changes to the general nature of the business of Schaeffler and its subsidiaries (taken as a 

whole). 

Additionally, Schaeffler and its subsidiaries must provide certain financial information to the lenders. 

Furthermore, the Senior Facilities Agreement stipulates that Schaeffler and its subsidiaries must observe certain 

customary affirmative covenants, including 

 with relation to the obtaining of, and compliance with, any required authorizations (including 

environmental approvals); 

 compliance with laws (including environmental laws); 

 maintenance of pari passu ranking of unsecured debt obligations; 

 maintenance of appropriate insurance coverage; 

 preservation and maintenance of assets and intellectual property; 

 the granting of access to Schaeffler; and 

 tax payments. 

11.1.1.7 Restricted Payments and Separation of Decks 

The Senior Facilities Agreement generally restricts 

 dividend payments; 

 other distributions; 

 the repayment of shareholder loans; 

 the granting of loans; 

 the granting of guarantees in respect of indebtedness of any Restricted Person; and 

 the payment of German withholding tax (Kapitalertragsteuer) with respect to dividends declared by 

Schaeffler to its shareholders or otherwise; 

by Schaeffler and its subsidiaries. However, such restrictions only apply, if such payments or distributions are 

made to: 

 prior to an initial public offering of equity securities in Schaeffler, any of its direct or indirect shareholders 

or any affiliate of any such shareholder (except for Schaeffler and any of its subsidiaries or any member of 

the Continental group); or 

 following an initial public offering of equity securities in Schaeffler, Maria-Elisabeth Schaeffler-Thumann 

and Georg F. W. Schaeffler or any entity in which they hold the majority of the voting rights or which they 

otherwise control (except for Schaeffler and any of its subsidiaries or any member of the Continental group) 

(each such person a “Restricted Person”), subject to certain exemptions, including specified limited cash 

amounts (€245.5 million in 2014, €325 million in 2015, €350 million in 2016, €375 million in 2017, 

€400 million in 2018, €425 million in 2019 and €450 million in 2020 (with a carryforward (100% of the unused 

amount) and a carrybackward (20%) mechanism)) which may be paid in any fiscal year and which are increased 

by any cash payments by a Restricted Person to Schaeffler Group, payments under arm’s length transactions up 

to a maximum of €5 million in any fiscal year and limited payments from excess cash flows and, if the Leverage 

Ratio is no higher than 3.125x, from net proceeds received by Schaeffler from an increase of its share capital. 

The availability of these permitted payments will be subject to the absence of certain defaults under the Senior 

Facilities Agreement. 
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Under the Senior Facilities Agreement Schaeffler and its subsidiaries are generally prohibited from incurring or 

permitting to subsist any actual or contingent payment liability, or enter into any contract or agreement with, or 

transfer to or exchange any assets with, a Restricted Person. In addition, material assets, intellectual property or 

authorizations used for Schaeffler Group’s business may generally not be owned or held by any Restricted 

Person. All employees and managers involved in Schaeffler Group’s business may generally only be employed 

by Schaeffler and/or any of its subsidiaries and not by a Restricted Person. 

11.1.1.8 Reset Dates, Relaxation of Covenants and Release of Collateral 

The Senior Facilities Agreement provides for a mechanism according to which certain covenants will relax. 

First Reset Date:    If and for so long as Schaeffler Group’s leverage is lower than 2.75x for two consecutive 

quarters and our total debt is reduced to €6,650 million (disregarding shareholder loans and intragroup 

borrowings), the general baskets relating to negative pledges, disposals, financial indebtedness, loans-out, 

guarantees, acquisitions and, in relation to financial indebtedness, a specific additional basket increase. 

Second Reset Date:    If and for so long as Schaeffler is assigned a solicited long-term investment grade credit 

rating (Baa3/BBB- or better) by at least two of Moody’s, S&P and Fitch, 

 the general baskets relating to negative pledges, disposals, financial indebtedness, loans-out, guarantees, 

acquisitions and, in relation to financial indebtedness, a specific additional basket increase further; 

 the annual amount permitted to be paid in cash to a Restricted Person (irrespective of specific events or 

circumstances resulting in certain other payments and/or distributions (in cash or kind) becoming 

permissible) is increased to the higher of the aggregate amount of 50% of net income of Schaeffler Group 

plus any cash payments by a Restricted Person to Schaeffler Group and a floor amount set forth in the 

Senior Facilities Agreement (being €325 million in 2015, €350 million in 2016, €375 million in 2017, 

€400 million in 2018, €425 million in 2019 and €450 million in 2020 (in each case, as increased by any 

carryforwards, if any)); 

 the covenant relating to financial indebtedness no longer applies in relation to Schaeffler and any finance 

subsidiary; 

 the guarantor coverage undertaking no longer applies; 

 Schaeffler may request the release of all security interests other than any security interest over shares or 

interests in any obligor or other subsidiary of Schaeffler; 

 acquisitions at arm’s length are permitted, provided that Schaeffler must confirm that it would have 

complied with the Leverage Ratio (taking into account the relevant acquisition on a pro forma basis) 

applicable to the last financial covenant testing date prior to the relevant acquisition and according to its 

forecast (taking into account the relevant acquisition on a pro forma basis) will comply with all of the 

financial covenants on the next four financial covenant testing dates; 

 the amount of proceeds received from asset disposals and any debt capital issues, loans or other financings 

to be applied towards mandatory prepayments of term loans is reduced; 

 Schaeffler is no longer required to apply any excess cash flow towards mandatory prepayments of term 

loans; and 

 Schaeffler is no longer required to deliver annual budgets. 

11.1.1.9 Events of Default 

The Senior Facilities Agreement contains customary events of default, the occurrence of which would allow the 

lenders to cancel their commitments, declare all or part of the loans together with accrued interest thereon and 

all other amounts accrued or outstanding under the Senior Facilities Agreement or part of the amounts 

outstanding under any ancillary facilities to be immediately due and payable. These events of default, subject to 

certain agreed grace periods and exceptions, include: 

 failure to make payment of amounts due and payable in connection with the Senior Facilities Agreement; 

 failure to comply with the financial covenants under the Senior Facilities Agreement; 

 payments to a Restricted Person which are not permitted; 

 a cross-default with respect to other financial indebtedness of Schaeffler Group, subject to a threshold of 

€50 million; 
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 certain insolvency related events or proceedings; 

 certain creditors’ processes, including expropriations, attachments or sequestration of assets or similar 

events subject to a threshold of €25 million; 

 change of ownership events (i.e., where an obligor (other than Schaeffler) ceases to be a subsidiary of 

Schaeffler); 

 failure to comply with the provisions of the security pooling and intercreditor agreement by Schaeffler 

Holding GmbH & Co KG or SV GmbH; 

 certain qualifications to the audit report for Schaeffler’s annual audited financial statements; or 

 an event or circumstance occurs which is reasonably likely to have a material adverse effect. 

11.1.2 Existing Notes 

Schaeffler Finance B.V., a wholly owned subsidiary of the Company, issued the following Existing Notes: 

 the April 2013 Notes which comprise €600 million in aggregate principal amount of 4.25% senior secured 

notes due 2018 and $850 million in aggregate principal amount of 4.75% senior secured notes due 2021; 

 the May 2014 Notes which comprise €500 million in aggregate principal amount of 2.75% senior secured 

notes due 2019, €500 million in aggregate principal amount of 3.50% senior secured notes due 2022 and 

$700 million in aggregate principal amount of 4.25% senior secured notes due 2021, and €500 million in 

aggregate principal amount of 3.25% senior notes due 2019; and 

 the April 2015 Notes which comprise €400 million in aggregate principal amount of 2.50% senior secured 

notes due 2020, €600 million in aggregate principal amount of 3.25% senior secured notes due 2025 and 

$600 million in aggregate principal amount of 4.75% senior secured notes due 2023. 

Schaeffler Finance B.V. issued the Existing Notes with the Schaeffler Shareholder and its subsidiaries as 

guarantors (see “—11.1.3 Security Pooling and Intercreditor Agreement”), Deutsche Bank AG, London Branch 

as trustee for the April 2013 Notes, Deutsche Trustee Company Limited as trustee for the May 2014 Notes and 

April 2015 Notes, and Deutsche Bank Luxembourg S.A. as security trustee, in private transactions not subject to 

the registration requirements of the Securities Act. 

As of the date of this Prospectus, our obligations under the Existing Notes amounted to €3,100 million and 

$2,150 million. 

11.1.2.1 Payment Dates 

Interest on the April 2013 Notes is payable in the currency in which such April 2013 Notes are denominated 

semi-annually in arrears on May 15 and November 15, commencing on November 15, 2013. Interest is payable 

on each interest payment date to the noteholders of record on the immediately preceding May 1 and November 1. 

Interest on the May 2014 Notes is payable in the currency in which such May 2014 Notes are denominated 

semi-annually in arrears on May 15 and November 15, commencing on November 15, 2014. Interest is payable 

on each interest payment date to the noteholders of record on the immediately preceding May 1 and November 1. 

Interest on the April 2015 Notes is payable in the currency in which such April 2015 Notes are denominated 

semi-annually in arrears on February 15 and August 15, commencing on August 15, 2015. Interest is payable on 

each interest payment date to the noteholders of record on the immediately preceding February 1 and August 1. 

11.1.2.2 Terms and Conditions of the Existing Notes 

Except for the maturity and the interest rate (and, with respect to the unsecured May 2014 Notes, the collateral), 

the terms and conditions of the Existing Notes are substantially similar. Therefore, Schaeffler Group is subject 

to certain covenants which among others limit its ability to: 

 incur or guarantee additional indebtedness and issue certain preferred stock; 

 pay dividends on, redeem or repurchase capital stock of Schaeffler, the Schaeffler Shareholder and their 

respective subsidiaries; 

 make certain restricted payments and investments, including dividends or other distributions with regard to 

the shares of Schaeffler, Schaeffler Finance B.V., the Schaeffler Shareholder and their respective restricted 

subsidiaries; 

 create or incur certain liens; 
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 enter into agreements that restrict the ability of a subsidiary of the Schaeffler Shareholder to pay dividends; 

 transfer or sell assets; 

 merge or consolidate with other entities; 

 enter into certain transactions with affiliates; and 

 impair the security interests for the benefit of the noteholders of the Existing Notes. 

Pursuant to customary provisions for high-yield notes contained in the indentures governing the Existing Notes, 

Schaeffler Group may make certain restricted payments. Furthermore, under a customary restricted payments 

build-up basket, which is based on 50% of Schaeffler Group’s consolidated net income (as defined in the 

indentures), Schaeffler Group may, among others, make payments to the Schaeffler Shareholder of up to 

€425 million each calendar year (with unused amounts being carried over to the following calendar year). In 

addition, further payments are available to Schaeffler Group under its restricted payments general basket of 

€200 million in the aggregate. 

The availability of these baskets for restricted payments will be subject to the absence of certain defaults or 

events of default occurring, as defined under the indentures governing the Existing Notes. Upon the occurrence 

of certain change of control events, each of the noteholders is entitled to require Schaeffler Finance B.V. to 

redeem in full or in part the Existing Notes at 101% of their aggregate principal amount, plus accrued and 

unpaid interest and additional amounts. 

The indentures governing the Existing Notes also provide for events of default, including cross-acceleration and 

cross-payment defaults with respect to financial indebtedness in an aggregate amount of at least €50 million, 

entitling the noteholders to demand immediate redemption of the Existing Notes. 

11.1.3 Security Pooling and Intercreditor Agreement 

On January 27, 2012, certain entities of Schaeffler Group (including the Company) and certain entities of 

HoldCo Group entered into a security pooling and intercreditor agreement which, as amended, governs, inter 

alia, the ranking of certain indebtedness of Schaeffler Group with certain financing providers and financial 

service providers. The security pooling and intercreditor agreement sets forth: 

 the relative ranking of certain indebtedness of the Company, the obligors, the collateral providers and the 

intra-group debtors (the “Debtors”); 

 the relative ranking of certain security granted by the Debtors; 

 when payments can be made in respect of certain indebtedness of the Debtors; 

 when enforcement actions may be taken in respect of such indebtedness; 

 the terms pursuant to which the indebtedness will be subordinated, provided that certain insolvency events 

have occurred; 

 turnover provisions; and 

 when securities and guarantees will be released to permit a sale of the collateral. 

In connection with the release of the Schaeffler Shareholder and Schaeffler Beteiligung as guarantors (see 

“4. General Information—4.3 Background to the Listing—4.3.1 Corporate Reorganization and Capital 

Measures”), the security pooling and intercreditor agreement will be amended in order to reflect the fact that 

following the release of the guarantees currently provided by the Schaeffler Shareholder and Schaeffler 

Beteiligung, the Company qualifies as a parent entity for purposes of the security pooling and intercreditor 

agreement. 

11.2 Loan Note Receivables from the Schaeffler Shareholder 

As of the date of this Prospectus, collateralized loan note receivables in the amount of €1,885 million were 

outstanding under loan agreements with the Company as lender and the Schaeffler Shareholder as borrower. 

11.2.1 Origination of the Loan Note Receivables 

In connection with SV GmbH’s contribution to Schaeffler of loan note receivables owing from the Schaeffler 

Shareholder and Schaeffler Beteiligung, on December 12, 2014, the Company as lender and the Schaeffler 

Shareholder as borrower entered into a loan agreement providing for a €1,071 million term facility. The term 

facility is fully drawn, whereas the drawing and the corresponding outstanding loan note receivable of the 
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Company against the Schaeffler Shareholder resulted from the contribution by SV GmbH of a loan note 

receivable against the Schaeffler Shareholder in an equivalent amount into the share capital of the Company. 

In connection with SV GmbH’s contribution to Schaeffler of loan note receivables owing from the Schaeffler 

Shareholder and Schaeffler Beteiligung, on December 12, 2014, the Company as lender and Schaeffler 

Beteiligung as borrower entered into a loan agreement providing for a €629 million term facility. The term 

facility is fully drawn, whereas the drawing and the corresponding outstanding loan note receivable of the 

Company against Schaeffler Beteiligung resulted from the contribution by SV GmbH of a loan note receivable 

against Schaeffler Beteiligung in an equivalent amount into the share capital of the Company. On September 1, 

2015, the Schaeffler Shareholder replaced Schaeffler Beteiligung as the debtor of this loan note receivable. 

In connection with the amendment and restatement of the manual cash management and offsetting agreement 

(see “17. Certain Relationships and Related Party Transactions—17.3 Manual Cash Management and 

Offsetting Agreement”), on August 31, 2015, the Company as lender and the Schaeffler Shareholder as borrower 

entered into a loan agreement providing for a €270 million term facility. The term facility is fully drawn, 

whereas the drawing and the corresponding outstanding loan note receivable of the Company against the 

Schaeffler Shareholder resulted from amounts outstanding under the manual cash management and offsetting 

agreement. 

11.2.2 Terms and Conditions of the Loan Note Receivables 

For each loan note receivable, the term facility matures on December 12, 2024 and bears cash interest at 

4.00% per annum. The terms of the loans relating to the payment of interest stipulate that the Schaeffler 

Shareholder has the option of capitalizing the interest accrued during any one interest period rather than paying 

such interest immediately. Interest on the entire loan balance, including the interest capitalized, is then 

calculated at the rate applicable to the original loan plus an interest premium, for a total rate of between 4.75% 

and 6.00% per annum. For purposes of the consolidated financial statements of the Schaeffler Shareholder for 

the fiscal year ended December 31, 2014, such loans were eliminated upon consolidation. 

As of June 30, 2015, the Schaeffler Shareholder had repaid principal in the amount of €85 million plus accrued 

interest under the loan agreement that governs one of the loan note receivables. The terms of the loan 

agreements do not entitle the Schaeffler Shareholder to draw any repaid term facilities again. 

11.2.3 Collateral provided in Connection with the Loan Note Receivables 

The loan note receivables are secured by share pledges over 23,250,361 shares in Continental AG. Based on a 

XETRA share price of €192.85, these shares had a total market value of €4,484 million at the end of trading on 

October 2, 2015 (i.e., 237.9% of the value of the loan note receivables as of the date of this Prospectus). The 

Schaeffler Shareholder may request the release of some of the Continental AG shares from the share pledges if 

part of the loan note receivables have been repaid or prepaid and, following such re- or prepayment, the 

remaining loan amounts are secured by shares of Continental AG with a value equal to 200.0% of the then 

outstanding balance of the loan note receivables, with such value calculated by using the then current 

Continental AG share price. As of the date of this Prospectus, since it has made a repayment of certain amounts 

under one loan note receivable, the Schaeffler Shareholder has the right to request the release of some of the 

Continental AG shares from the share pledges. 

11.3 Joint Procurement Cooperation Agreement 

On March 27, 2009, Continental AG entered into a joint procurement cooperation agreement (the “Cooperation 

Agreement”) with Schaeffler KG (today Schaeffler Holding GmbH & Co. KG) to improve purchasing 

conditions and to create a stronger supplier network for both parties, in particular by creating better access to the 

steel markets and component suppliers. With effect from February 1, 2010, Schaeffler Holding GmbH & Co. 

KG has, as a result of our reorganization, been replaced by Schaeffler Technologies AG & Co. KG as a party to 

the Cooperation Agreement. 

Pursuant to the Cooperation Agreement, Continental AG and Schaeffler Technologies AG & Co. KG will act as 

independent entities but try to create synergies through a worldwide purchasing cooperation. The goal of the 

Cooperation Agreement is to strengthen the market and negotiation position of both parties by cumulating their 

purchasing volumes, allowing them to jointly negotiate lower prices and to achieve advantageous conditions, 

including a better-quality performance of suppliers. This should, in turn, improve the competitiveness and 

pricing for products of Schaeffler Group and Continental AG. 

The parties shall determine products which will then be mutually sourced from suppliers and mutually 

determine such suppliers. However, the actual purchase of the products is conducted independently by each 

party and for the respective party’s own account. The agreements with the suppliers are to entitle, but not 
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obligate, each party and its subsidiaries to purchase at the terms and conditions of such agreements. For the 

purpose of cooperation, the parties shall exchange information regarding 

 their respective product requirements; 

 lists of selected and qualified suppliers; 

 current prices and framework contracts; 

 the evaluation of suppliers; and 

 the implementation of purchasing and supplier strategies. 

The Cooperation Agreement will be renewed automatically for consecutive twelve-month periods unless 

cancelled by prior written notice given at least 90 days prior to the end of the respective term. 
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12.   REGULATORY ENVIRONMENT 

We are subject to environmental and regulatory laws governing our business activities in the countries in which 

we operate. These include, inter alia, laws regarding (i) air emissions, (ii) water protection, (iii) waste treatment, 

(iv) soil and groundwater contamination, (v) handling, storage and transport of hazardous goods and 

(vi) chemical substances. Furthermore, we are subject to requirements on product safety and occupational health 

and safety as well as export control regulations. Moreover, the products manufactured by us have to comply 

with various legal requirements. Applicability of the various regulations depends on the specific facilities, 

installations and activities at each of our business locations and the type and use of each of the products 

manufactured by us. For example, the permits and notifications required for a certain facility depend on many 

factors, including the specific purpose of the facility, its capacity and physical structure, the emissions produced 

by the facility, and the existence of any auxiliary facilities. 

The environmental and regulatory laws applicable to us and our products are subject to change. They are 

continuously being adapted, at the national and international levels (especially by the EU), to the level of 

technical sophistication, the increased need for safety and the recognition of environmental aspects in political 

decisions. 

Since a large number of our subsidiaries and/or production sites are located in member states of the EU and 

since we generate a significant portion of our turnover within the EU, the following description focuses on legal 

acts of particular relevance adopted by European institutions. Several of these legal acts may be complemented 

by implementing additional (stricter) requirements established by specific EU member states. In addition, this 

section includes summaries of the regulatory frameworks applicable to our products in the United States, Japan 

and China, three markets outside the EU that are important for us from a sales perspective.  

12.1 Regulatory Framework for Our Operations and Products in Europe 

The industrial sites operated by us have to comply with several environmental and regulatory requirements, 

which can be enforced by the authorities and to a certain extent by competitors (e.g., via the competition laws) 

or by environmental non-governmental organizations based on their broader access and action rights. In addition, 

environmental liabilities can occur due to public or civil environmental laws. In the following, the main legal 

sources in the EU for such obligations or liabilities are summarized. The regulations applicable within each EU 

member state may have distinctive characteristics, for instance, due to leeway with regard to the implementation 

of EU directives into each EU member state’s legal system or within areas of law that have not yet been 

harmonized fully or in parts at the EU level.  

12.1.1 Permits and Compliance 

For the construction, operation and alteration of industrial facilities, such as production plants, we generally 

need emission control permits or, alternatively, building permits and permits under water laws. In the 

application process for such permits, the authority assesses whether the specific facility the permit has been 

applied for will be in compliance with applicable provisions of environmental and regulatory law, in particular, 

with regard to emissions, planning law and building regulations, waste disposal, nature protection, occupational 

health and safety and, in the case of permits under water law, use and disposal of water. As a general rule, the 

permits cover most environmental and regulatory requirements that have to be met (e.g., with respect to 

emissions and occupational health and safety). Some application procedures include public participation 

(e.g., the application procedure for an emission control permit may include a public participation not limited to 

specific stakeholders). As a result of the public participation objections may be raised and thereby complicate 

and delay procedures. Moreover, permits may be subject to legal proceedings initiated by third parties, namely 

neighbors and environmental non-governmental organizations whose participation rights have been expanded by 

the EU public participation directive (Directive 2003/35/EC, as last amended by Directive 2011/92/EU of the 

European Parliament and of the Council of December 13, 2011) and its interpretation by the European Court of 

Justice.  

Non-compliance with the requirements set out in specific permits and their ancillary conditions may trigger 

administrative fines, the responsible individuals may also be subject to criminal prosecution. Furthermore, as a 

worst case scenario the authority may order a (partial) shutdown of the facility and, under certain circumstances, 

revoke the permit. 

12.1.1.1 Industrial Emissions Control 

Directive 2010/75/EU on industrial emissions (the “IED”), successor of Directive 2008/1/EC of the European 

Parliament and of the Council concerning integrated pollution prevention and control, stipulates that certain 

industrial installations, including installations for the production and processing of metals, are generally required 
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to have a permit. This permit can only be issued by the competent authority if specified environmental 

conditions are met (e.g., if the operator takes appropriate preventive measures against pollution and if the 

installation does not cause significant pollution). 

The IED includes, inter alia, a regular authority review and update of permits in view of new technical 

standards and enforcement. In addition, activities subject to a permit requirement under the IED have to reach 

the standard of the “best available techniques” (“BAT”). The EU Commission will draw up, review and, where 

necessary, have updated the BAT standards and issue the binding BAT conclusions for the application of BAT 

in practice (e.g., specific thresholds, monitoring measures, consumption levels). These binding BAT conclusions 

are published in best available technique reference documents (“BREF”). BAT is a dynamic concept and 

continues to evolve as new measures and techniques emerge, science and technologies develop and new or 

emerging industrial processes are introduced. In order to reflect such developments and the consequences of 

such developments for BAT, BREFs are subject to periodic review and update. For instance, the BREF for the 

Non-Ferrous Metals Industries, which was adopted by the European Commission in 2001, is currently under 

review (final draft dated October 2014). 

The IED requires a periodical review of the ancillary conditions in existing permits and, if necessary, 

amendments of these conditions to ensure compliance with the IED. For example, this is a novelty in the 

German system where permits under the Federal Emission Control Act are as a rule unlimited in time and only 

subject to subsequent amendments to the extent they are proportionate. The requirement of iterative 

amendments of existing permits may also apply to the installations operated by us as a few of our installations 

fall within the scope of the IED. 

For certain installations subject to the IED, there is a new requirement relating to the status of the soil and 

(ground) water. This new requirement applies not only to new installations, but also to existing installations if a 

permit is updated. For these installations, since January 7, 2013, the operator must prepare and submit a baseline 

report on soil and groundwater contamination to the authorities in order to establish a reference situation for the 

case that installations later on are decommissioned. Upon cessation of activities, the operator will be required to 

restore the environmental status established in the baseline report. Also, there will be public access to these 

reports, enforcement and other environmental information. This is expected to increase perception and costs of 

operating industrial plants subject to the IED requirements.  

In Germany, for example, the provisions of the IED were implemented into German law through amendments to 

the Federal Emission Control Act (Bundes-Immissionsschutzgesetz), the Federal Water Management Act 

(Wasserhaushaltsgesetz), the Law on Closed Cycle Management (Kreislaufwirtschaftsgesetz) and other 

environmental laws and ordinances. 

12.1.2 Emissions from Production Processes 

12.1.2.1 Volatile Organic Compound Emissions 

We operate installations using volatile organic compounds (“VOC”). A few of those installations are subject to 

requirements on VOC in the IED, hence, we are obliged to comply with its requirements as implemented by 

national laws. On January 7, 2014 the IED replaced the Council Directive 1999/13/EC of March 11, 1999, 

complemented and amended by Directive 2004/42/EC of the European Parliament and of the Council of 

April 21, 2004 and Directive 2008/112/EC of the European Parliament and of the Council of December 16, 

2008 (“VOC Directive”). The requirements on VOC in the IED in particular relate to substitution of hazardous 

substances as well as control and monitoring of emissions. The IED does not explicitly provide stricter emission 

limits for VOC than the VOC Directive. It does, however, strengthen the importance of BAT in the permitting 

procedure as well as in the course of a permit review. These BAT standards may impose more stringent 

emission limit values compared to the VOC Directive. The IED may therefore constitute a ratcheting up of the 

current regulatory framework for VOC emissions. 

12.1.3 Waste from Production Processes 

As of December 12, 2010, Directive 2008/98/EC of the European Parliament and of the Council of 

November 19, 2008, as last amended by Commission Directive (EU) 2015/1127 of July 10, 2015 (the “Waste 

Framework Directive”) redefined the legal framework on waste treatment within the EU. We have to comply 

with the requirements of the Waste Framework Directive as implemented by the national laws. This relates in 

particular to the disposal of waste from production processes. The measures provided for in the Waste 

Framework Directive apply to all substances or objects which the holder discards or intends or is required to 

discard. They do not apply to gaseous effluents, waste waters and some other types of waste which are subject to 

specific EU rules.  
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The Waste Framework Directive introduced a new waste hierarchy, i.e., the members states have to take the 

following measures for the treatment of their waste (listed in order of priority): (i) prevention, (ii) preparing for 

reuse, (iii) recycling, (iv) other recovery, including, notably, energy recovery, and (v) disposal. Yet, as regards 

specific waste streams, EU member states may depart from the hierarchy where this is justified by life-cycle 

thinking on the overall impacts of the generation and management of such waste.  

EU member states must ensure that any original waste producer or holder carries out the treatment of waste 

himself or has the treatment handled by a dealer or an establishment or undertaking which carries out waste 

treatment or arranged by a public or private waste collector in compliance with the waste hierarchy and without 

endangering human health and without harming the environment. 

In principle, EU member states have to require any establishment or undertaking intending to carry out waste 

treatment to obtain a permit from the competent authority. Specific activities not subject to a permit requirement 

need prior registration with public authorities. In accordance with the “polluter pays” principle, the cost of waste 

management must be borne by the original waste producer or by the current or previous waste holders.  

Furthermore, the Waste Framework Directive strengthens waste prevention through the instruments of producer 

responsibility and waste prevention programs. It also supports the recovery of waste by stating obligations to 

separate waste and recycling targets for certain types of waste. The Waste Framework Directive establishes a 

procedure to define criteria for by-products and the end of waste status for specific production processes and 

waste streams, which will ensure legal certainty and improve the acceptance of quality recycling products. It 

also clarifies the distinction between energy recovery and disposal of waste by introducing energy efficiency 

criteria. On July 2, 2014, the European Commission adopted a legislative proposal to review recycling and other 

waste targets in the Waste Framework Directive (COM/2014/0397 final). The main elements of the proposal 

aim to improve recycling and the re-use of municipal and packaging waste. Moreover, the disposal of waste by 

means of landfilling shall be reduced. At its plenary session on December 10/11, 2014, the European Economic 

and Social Committee gave its opinion on the proposal. However, the proposal was withdrawn by the 

Commission’s Work Programme for 2015 on December 16, 2014 with the purpose to be replaced by a new 

proposal in the course of 2015. The European Commission has announced that it will present a new circular 

economy strategy in late 2015 in particular covering waste. 

12.1.3.1 Soil and Groundwater Contamination 

We are liable for soil and groundwater contamination present on currently used sites. At present, we carry out 

remediation measures related to soil and groundwater contamination on eight manufacturing sites in Germany 

and on further manufacturing sites such as in France, Brazil and the United States. We estimate the total costs 

for such measures in Germany at approximately €1.5 million. We may further be liable for soil and groundwater 

contamination on former sites as well as adjacent sites. We cannot exclude that remediation measures related to 

these sites may be required in the future. In addition, we cannot exclude that soil and groundwater 

contamination may be identified on further currently used sites. 

On the European level, liability for contamination of soil and groundwater has not, to date, been subject to 

specific regulations or a protection policy. Some soil protection aspects can be found scattered in various legal 

documents, hence different policies can contribute to protect soil. This is the case with many provisions in the 

existing environmental legislation in areas such as water, waste, chemicals, industrial emissions, nature 

protection and pesticides. However, these provisions do not establish a comprehensive soil protection regime 

including liability for soil and groundwater contamination. The European Commission therefore strives to 

establish a common framework to protect soil on the basis of the principles of preservation of soil functions, 

prevention of soil degradation, mitigation of its effects, restoration of degraded soils and integration in other 

sectorial policies. It published a proposal for a directive on soil protection in 2006 (COM (2006) 232 final dated 

September 22, 2006). However, this proposal was withdrawn by the European Commission via a so called 

obsolete proposal on May 21, 2014. A new proposal has not been submitted yet. On February 13, 2012, the 

European Commission has published a report on ongoing activities in the field of soil protection 

(COM (2012) 46 final) according to which no progress has been made on the implementation of the proposed 

European directive on soil protection. The Committee of the Regions has published an opinion of 

November 29 - 30, 2012 (OJ C 17, January 19, 2013, p. 37), which recommends implementing a soil framework 

directive without limit thresholds. Hence, it is rather unlikely that this framework directive, if it comes into force, 

includes stricter requirements than the current national provisions. As the remediation of contaminated sites is 

part of the priority objectives of the General Union Environment Action Programme to 2020 of November 20, 

2013 (Decision No. 1386/2013/EU of the European Parliament and of the Council), which entered into force in 

January 2014, the EU institutions and the member states are responsible for ensuring that this is implemented 

and that the priority objectives set out are met by 2020. 
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In Germany, for example, liability for soil and groundwater contamination is laid down in the Federal Soil 

Protection Act (Bundes-Bodenschutzgesetz) in conjunction with the Federal Soil Protection and Contamination 

Regulation (Bundes-Bodenschutz- und Altlastenverordnung). Both require specific measures if certain 

thresholds of hazardous substances are exceeded. These measures include that contamination of soil and 

groundwater must be explored, removed, reduced or, at least, prevented from spreading onto adjacent sites or 

that its spreading is mitigated in the long term. If there is reasonable suspicion that contamination of soil and 

groundwater may be present on a site, the authority may order investigation measures to explore the 

contamination. If the suspicion is confirmed, the authority may order remediation or containment measures. 

Under the German Federal Soil Protection Regime, both the present owner and the party currently having 

control of the premises may be held liable by the authorities to undertake such measures which often imply 

significant costs. The same applies to the party who caused the contamination, its universal successor 

(Gesamtrechtsnachfolger) as well as to the former owner if it transferred ownership after March 1, 1999, and 

was or must have been aware of the soil or groundwater contamination. Furthermore, if a legal entity is liable 

for soil and groundwater contamination under the aforementioned provisions, it cannot be ruled out that the 

shareholders in this entity may be held liable in evident cases of circumvention of liability for soil and 

groundwater contamination. In all cases of liability for soil and groundwater contamination, it may be subject to 

controversy what actually caused an existing contamination. Although the competent authorities are allowed to 

issue remediation orders against the parties mentioned above, they usually aim for the most efficient 

remediation by addressing such order to the party with the largest financial resources. If a party is held liable by 

the authorities for soil and groundwater contamination, it may be indemnified by other liable parties under the 

Federal Soil Protection Act. Yet, contractual agreements under civil law (e.g., guarantees and indemnities) do 

not protect against authority action. Such agreements may only provide for reimbursement. Furthermore, 

contractual agreements may protect from compensation claims of other liable persons under the Federal Soil 

Protection Act.  

12.1.4 Water Use and Protection and Waste Water Treatment 

We are subject to EU regulations on water use and protection (implemented by the applicable national laws) as 

we extract water (e.g., from groundwater wells), use and dispose of it in the course of our production processes.  

Directive 2000/60/EC of the European Parliament and of the Council of October 23, 2000, as last amended by 

Commission Directive 2014/101/EU of October 30, 2014 (the “Water Framework Directive”), includes a 

comprehensive approach to water protection. By means of the Water Framework Directive, the EU provides for 

the management of inland surface waters, groundwater, transitional waters and coastal waters in order to prevent 

and reduce pollution, promote sustainable water use, protect the aquatic environment, improve the status of 

aquatic ecosystems and mitigate the effects of floods and droughts. EU member states must ensure that water 

pricing policies provide adequate incentives for users to use water resources efficiently and that the various 

economic sectors contribute to the recovery of the costs of water services, including those relating to the 

environment and resources. Moreover, EU member states must introduce arrangements to ensure that effective, 

proportionate and dissuasive penalties are imposed in the event of breaches of the national provisions 

implementing the Water Framework Directive. A list of priority substances selected from among the ones which 

present a significant risk to or via the aquatic environment has been drawn up using a combined 

monitoring-based and modeling-based procedure.  

The list of 45 priority substances in the field of water policy is laid down in Annex X of the Water Framework 

Directive. Twenty-one of the identified priority substances were classified as priority hazardous substances and 

the EU member states are, as a rule, obliged to implement measures with the aim of cessation or phasing out of 

emissions, discharges and losses of the relevant substances. Furthermore, EU member states must apply 

environmental quality standards to all priority substances. This is set out in Directive 2008/105/EC of the 

European Parliament and the Council of December 16, 2008, last amended by Directive 2013/39/EU of 

August 12, 2013, which is a daughter directive to the Water Framework Directive.  

Groundwater is protected by both the Water Framework Directive and Directive 2006/118/EC of the European 

Parliament and of the Council of December 12, 2006, as last amended by the Commission Directive 

2014/80/EU of June 20, 2014 (“Groundwater Daughter Directive”), which is another daughter directive to the 

Water Framework Directive. In particular, the Groundwater Daughter Directive lays down detailed quality 

criteria for the assessment of the groundwater’s chemical status including standards set at the EU level and 

requirements for threshold values to be set at the EU member state level.  

The Groundwater Daughter Directive contains criteria for the identification and reversal of pollution trends and 

requires EU member states to establish measures to prevent the input of hazardous substances into the 

groundwater and limit the introduction of other pollutants. 
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Discharge of waste water and its treatment is regulated by Council Directive 91/271/EEC of May 21, 1991, as 

last amended by Council Directive 2013/64/EU of December 17, 2013. This Directive concerns the collection, 

treatment and discharge of urban waste water and the treatment and discharge of waste water from certain 

industrial sectors. Its aim is to protect the environment from any adverse effects caused by the discharge of such 

waters. 

12.1.5 Control of Major-Accident Hazards involving Dangerous Substances 

Directive 2012/18/EU of the European Parliament and the Council of July 4, 2012, (“Seveso-III Directive”), 

successor of Directive 96/82/EC, with effect from June 1, 2015, lays down rules for the prevention of major 

accidents which involve dangerous substances, and the limitation of their consequences for human health and 

the environment, with a view to ensuring a high level of protection. We operate plants that are classified as 

“lower-tier establishments” and “upper-tier establishments”, where dangerous substances are present in 

quantities equal to or in excess of the quantities listed in the Annex of the Seveso-III Directive.  

According to the Seveso-III Directive the operator is obliged to take all necessary measures to prevent major 

accidents and to limit their consequences for human health and the environment. The operator has to send a 

notification to the competent authority, including information such as the immediate environment of the 

establishment, and factors likely to cause a major accident or to aggravate the consequences thereof including, 

where available, details of neighboring establishments, of sites that fall outside the scope of this directive, areas 

and developments that could be the source of or increase the risk or consequences of a major accident and of 

domino effects.  

The operator is required to draw up a document in writing setting out the major-accident prevention policy 

(“MAPP”) and to ensure that it is properly implemented. The operator shall periodically review and where 

necessary update the MAPP, at least every five years. The operator of an upper-tier establishment has to produce 

a safety report for the purpose of demonstrating that a MAPP and a safety management system for implementing 

it have been put into effect. The operator also has to draw up an internal emergency plan for the measures to be 

taken inside the establishment and to supply the necessary information to the competent authority, to enable the 

latter to draw up external emergency plans.  

For upper-tier establishments it has to be ensured that all persons likely to be affected by a major accident 

receive regularly and in the most appropriate form, without having to request it, clear and intelligible 

information on safety measures and requisite behavior in the event of a major accident.  

The EU member states have to ensure that appropriate safety distances between establishments covered by the 

Seveso-III Directive and residential areas, buildings and areas of public use, recreational areas, and, as far as 

possible, major transport routes are maintained. We may be subject to restrictions, for instance, in respect of site 

locations of new plants and expansions to our existing plants.  

The provisions of the Directive 96/82/EC were mainly implemented into German law through the Federal 

Hazardous Incident Regulation (Störfall-Verordnung). The Seveso-III Directive had to be transposed into 

German law by May 31, 2015, however, transposition is still pending.  

Directive 2004/35/EC of the European Parliament and of the Council of April 21, 2004, on environmental 

liability with regard to the prevention and remedying of environmental damage (“ELD”), as last amended by 

Directive 2013/30/EU of the European Parliament and of the Council of June 12, 2013, establishes a framework 

of environmental liability based on the “polluter-pays” principle. The ELD provides, in particular, that operators 

carrying out dangerous activities or specific activities listed in the annexes to the ELD are liable for fault-based 

damage to protected species and natural habitats, to water and to soil.  

12.1.6 Chemicals and Hazardous Substances 

12.1.6.1 REACH 

“REACH” is the Regulation for Registration, Evaluation, Authorization and Restriction of Chemicals 

(Regulation (EC) No 1907/2006 of the European Parliament and of the Council of December 18, 2006, as last 

amended by Commission Regulation (EU) No 2015/830 of May 28, 2015). As we use several chemical 

substances and mixtures in the course of our production processes, we are subject to REACH as importer or 

downstream user. REACH entered into force in stages, firstly on June 1, 2007, to streamline and improve the 

former legislative framework on chemicals of the EU. Its main objectives include improving the protection of 

human health and the environment from the risks that can be posed by chemicals and ensuring the free 

circulation of substances on the internal market of the EU.  

REACH places greater responsibility on the industry to manage the risks that chemicals may pose to the health 

and the environment. Other legislation regulating chemicals (for example, on cosmetics, detergents) or related 
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legislation (e.g., on health and safety of workers handling chemicals, product safety, construction products) not 

replaced by REACH continue to apply. 

REACH applies to all chemical substances, however, under certain conditions substances are exempted from all 

or a part of the obligations under REACH. In principle, all manufacturers and importers of chemicals must 

identify and manage risks linked to the substances they manufacture and market. For substances produced or 

imported in quantities of one ton or more per year per company, manufacturers and importers need to 

demonstrate that they have appropriately done so by means of a registration dossier, which shall be submitted to 

the European Chemicals Agency (“ECHA”). ECHA may then check that the dossier is compliant with REACH 

and will evaluate testing proposals to ensure that the assessment of the chemical substances will not result in 

unnecessary testing, especially on animals. Where appropriate, authorities may also select substances for a 

broader substance evaluation to further investigate substances of concern. 

REACH also provides for an authorization system aiming to ensure that substances of very high concern are 

adequately controlled and progressively substituted by safer substances or technologies or only used where 

society benefits overall from using the substance. These substances are prioritized and gradually included in 

Annex XIV to REACH. Once they are included, the industry has to submit applications to ECHA on 

authorization for continued use of these substances which are otherwise prohibited. In addition, EU authorities 

can impose restrictions on the manufacture, use or placing on the market of substances causing an unacceptable 

risk to human health or the environment. 

Manufacturers and importers must provide their downstream users with the risk information they need to be able 

to use the substance safely. This is done via the classification and labeling system and Safety Data Sheets (SDS), 

where needed. The requirements of REACH could result in restrictions for chemicals that are used in our 

products or processes, which could in turn affect our ability to deliver the respective products, see “3. Risk 

Factors—3.3 Legal, Regulatory and Tax Risks—3.3.12 Our operations are subject to stringent laws and 

regulations, particularly under applicable environmental laws, the violation of which could lead to significant 

liabilities.” and “3. Risk Factors—3.3 Legal, Regulatory and Tax Risks—3.3.13 We could become subject to 

additional burdensome environmental, safety or other regulations and additional regulation could adversely 

affect demand for our products and services.” 

 

12.1.6.2 Handling and Transport of Hazardous Goods 

We are involved in the carriage of hazardous goods (e.g., as loader and unloader of such goods) and are 

therefore subject to specific requirements related to such carriage. For example, at the international level the 

European Agreement concerning the International Carriage of Dangerous Goods by Road as of September 30, 

1957 (Accord européen relatif au transport international des marchandises Dangereuses par Route, “ADR”), as 

amended on January 1, 2015 (ECE/TRANS/242 Vol. I and Vol. II), includes provisions applicable to the 

carriage of dangerous goods on roads. Pursuant to the ADR, dangerous goods, as a general rule, may be carried 

internationally in road vehicles subject to compliance with a number of conditions, such as packaging and 

labeling requirements. Specific dangerous goods (e.g., goods which are poisonous and explosive at the same 

time) are excluded from carriage on the road. The ADR has been implemented and supplemented by many EU 

member states (such as Germany). Directive 2008/68/EC of the European Parliament and of the Council of 

September 24, 2008 on the inland transport of dangerous goods, as last amended by Commission Implementing 

Decision (EU) 2015/974 of June 17, 2015, establishes a common regime for all aspects of the inland transport of 

dangerous goods, by road, rail and inland waterways within the EU and incorporates the ADR into European 

law. 

12.1.7 Employee Health and Safety 

According to national and international provisions we are in most jurisdictions obliged to take measures related 

to health and safety at work. In general, compliance with employment safety regulations is subject to regulatory 

supervision. 

12.1.8 Road Safety and Technical Standards 

Our products for the automotive sector have to comply with road safety and technical standards and 

requirements.  

For the purpose of (passenger) safety and to ensure the proper functioning of the internal market of the EU, 

vehicle components and technical units have to comply with various requirements stipulated in a large number 

of European legal acts. For instance, Directive 2007/46/EC of the European Parliament and of the Council of 

September 5, 2007 (last amended by Commission Regulation (EU) No 2015/758 of April 29, 2015) established 

a framework for the approval of motor vehicles and their trailers, and of systems, components and separate 
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technical units intended for such vehicles which EU member states were required to transpose into national law. 

In its Annex IV, the Directive refers to the United Nations Economic Commission for Europe (“UNECE”) 

Regulations, which apply on a compulsory basis for the purpose of EC type-approval of various models of 

vehicles. The UNECE regulations listed in Annex IV are based on the obligations of the “Agreement concerning 

the adoption of uniform technical prescriptions for wheeled vehicles, equipment and parts which can be fitted 

and/or be used on wheeled vehicles and the conditions for reciprocal recognition of approvals granted on the 

bases of these prescriptions” of March 20, 1958 (“1958 Agreement”). The EU became party to the 1958 

Agreement on March 24, 1998. The 1958 Agreement allows the contracting parties to adopt uniform technical 

prescriptions for the approvals of vehicles, parts and equipment that can be fitted and/or used on vehicles and to 

reciprocally recognize approvals granted on the basis of these prescriptions. The 1958 Agreement currently has 

49 parties and 135 UN regulations annexed to it until today. Most UN regulations annexed to the 1958 

Agreement cover parts and items of equipment of motor vehicles that are relevant for granting of type approval 

for a type of vehicle in each of the contracting parties (e.g., lamps, advanced emergency braking system, 

CO2 emission and fuel consumption). Most of these UNECE regulations were adopted by a large majority of the 

contracting parties and integrated into their national legislation.  

In order to achieve a wider acceptance and application of these international vehicles regulations, the 1958 

Agreement has to be modernized to accommodate the needs of countries with emerging automotive industries 

and markets. The overall objective of this reform is promoting the principle of mutual recognition of certificates 

(“tested once, accepted everywhere”), whilst at the same time ensuring and maintaining the highest levels of 

safety and environmental performance.  

Commission Regulations (EU) No 143/2013 of February 19, 2013 and (EU) No 195/2013 of March 7, 2013 

have included additional requirements for the EC type approval procedure in Directive 2007/46/EC, aiming at 

an efficient monitoring of carbon dioxide emissions of vehicles.  

Regulation (EC) No 661/2009 of the European Parliament and of the Council of July 13, 2009 (last amended by 

Commission Regulation (EU) No 2015/166 of February 3, 2015) establishes requirements for the type-approval 

of motor vehicles and their trailers including systems, components and separate technical units intended therefor 

with regard to their safety. It includes, inter alia, requirements related to steering, braking and electronic 

stability and, with respect to fuel efficiency and CO2 emissions, for gear shift indicators. As a general rule, this 

Regulation has come into effect on November 1, 2011. Further requirements concerning type-approval for the 

deployment of the eCall in-vehicle system based on the 112 emergency service amending Directive 2007/46/EC 

are set out in the Regulation (EU) No 2015/758 of the European Parliament and of the Council of April 29, 2015.  

As part of “CARS 2020”, an action plan of the European Commission for a competitive and sustainable 

automotive industry in Europe of November 8, 2012 (COM (2012) 636 final), the CARS 2020 High Level 

Group was launched in early 2013 as a stakeholder forum for discussion and strategic advice and to ensure that 

the measures set out in the “CARS 2020” action plan are implemented. In the area of trade policy, the CARS 

2020 Action Plan has identified the acceptance of international vehicle regulations established under the 

UNECE 1958 Agreement as the best way to remove non-tariff barriers to trade.  

The “Agreement concerning the establishing of global technical regulations for wheeled vehicles, equipment 

and parts which can be fitted and/or be used on wheeled vehicles of June 25, 1998” (“1998 Agreement”) 

applies in parallel to the 1958 Agreement. The purpose of the 1998 Agreement is to further improve the process 

of international harmonization through the development of UN global technical regulations (“GTRs”). The 

1998 Agreement stipulates that contracting parties will establish, by consensus vote, UN GTRs in a UN Global 

Register. The UN GTR contains globally harmonized performance requirements and test procedures. The 

1998 Agreement currently has 35 parties and 16 UN GTRs that have been entered into the Global UN Registry. 

For instance, current GTRs include UN GTR No. 2 “Measurement procedure for two-wheeled motorcycles 

equipped with a positive or compression ignition engine with regard to the emission of gaseous pollutants, 

CO2 emissions and fuel consumption” and UN GTR No. 8 “Electronic stability control systems”.  

Furthermore, there is a list of candidates for harmonization or adoption as GTRs, inter alia, heavy-duty engine 

and vehicle standards and highway diesel fuel sulfur control requirements. Moreover, the World Forum for 

Harmonization of Vehicle Regulations may submit proposals to develop and harmonize the vehicle regulations, 

for example, the “Proposal for an Electric Vehicle Regulatory Reference Guide” submitted by the working party 

on pollution and energy.  

12.1.9 Emissions from Vehicles 

Regulatory requirements related to emissions from vehicles as set out below generally do not apply to us or our 

products directly but to our customers in the automotive industry. We assist these customers to fulfill the 
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regulatory requirements relating to both noise and pollutants emissions by continuously developing our products 

according to the needs of our customers. 

12.1.9.1 Noise Emissions 

Noise emissions are regulated by the Council Directive 70/157/EEC of February 6, 1970 as last amended by 

Council Directive 2013/15/EU of May 13, 2013. This directive lays down limits for the noise level of the 

mechanical parts and exhaust systems of the vehicles concerned. The limits range from 74 dB(A) for motor cars 

to 82 dB(A) for high-powered goods vehicles. This Directive will be repealed with effect from July 1, 2027 by 

the Regulation (EU) No 540/2014 of the European Parliament and the Council of April 16, 2014 which also 

amends Directive 2007/46/EC. The Regulation (EU) No 540/2014 establishes the administrative and technical 

requirements for the EU type-approval of new vehicles of specific categories with regard to their sound level 

and of replacement silencing systems and components. According to Annex III of the Regulation (EU) No 

540/2014 the limit values will be lowered in three steps of each 2 db(A) for vehicles used for the carriage of 

passengers and for vehicles used for the carriage of goods the reduction at each step will be 1 db(A) or 2 db(A) 

depending on the technically permissible maximum laden mass.  

Furthermore, the test method for vehicle noise emissions established under Directive 70/157/EEC will be 

replaced by a new test method recognized internationally and better reflecting present driving behavior. It was 

developed under the auspice of the UNECE. The Commission shall carry out and publish a detailed study on 

sound level limits by July 1, 2021. In addition, manufactures shall install acoustic vehicle alerting systems in 

new hybrid electric and pure electric vehicles by July 1, 2021. 

12.1.9.2 Pollutant Emissions 

With regard to carbon dioxide emissions of new passenger cars, Regulation (EC) No 443/2009 of the European 

Parliament and of the Council of April 23, 2009 (last amended by Commission Delegated Regulation 

(EU) No 2015/6 of October 31, 2014) (“Regulation 443/2009”) limits the average carbon dioxide emissions of 

the new car fleet in the EU from 2012 at 130g of carbon dioxide per km by means of improvement in vehicle 

engine technology. From 2020 onwards, Regulation 443/2009 sets a target of 95g of carbon dioxide per km for 

the new car fleet in the EU. The emissions limit set by Regulation 443/2009 applies to new passenger cars 

registered in the EU (produced by manufacturers inside or outside the EU) and is calculated as a function of 

their mass. Manufacturers may form a pool in order to meet their targets. Where two or more manufacturers 

form a pool, the pool will be treated as if it were one manufacturer for the purposes of determining its 

compliance with the targets. In respect of each calendar year from 2012 onwards, manufacturers who do not 

meet their targets must pay an excess emissions premium.  

With regard to carbon dioxide emissions of light commercial vehicles (class N1), Regulation (EU) No 510/2011 

of the European Parliament and of the Council of May 11, 2011, as last amended by Regulation 

(EU) No 404/2014 of February 17, 2014 (“Regulation 510/2011”) limits the average emissions of the fleet of 

new vehicles in the EU at 175g of carbon dioxide per km. From 2020 onwards, a target of 147g of carbon 

dioxide per km for new light commercial vehicles applies. Corresponding to Regulation 443/2009, each 

manufacturer (inside or outside the EU) has to fulfill an individual emissions target calculated on the basis of the 

individual manufacturer’s fleet. Manufacturers may form a pool in order to meet their targets. Furthermore, in 

respect of each calendar year from 2014 onwards, manufacturers exceeding their individual target have to pay 

an excess emissions premium.  

Regulation 443/2009 and Regulation 510/2011 both provide for a review of the emission targets set out in those 

regulations by the end of 2015 in order to establish carbon dioxide emission targets for new vehicles for the 

period beyond 2020.  

Other pollutant emissions (in particular nitrogen oxides and particulate matter) are regulated separately for 

(i) cars and light vans (Regulation (EC) No 715/2007 of the European Parliament and of the Council of June 20, 

2007, as last amended by Commission Regulation (EU) No 459/2012 of May 29, 2012) (“Regulation 

715/2007”) and (ii) trucks and buses (Regulation (EC) No 595/2009 of the European Parliament and of the 

Council of June 18, 2009 (last amended by Commission Regulation (EU) No 133/2014 of January 31, 2014)). 

Under these regulations, both categories of vehicles must comply with specific emissions thresholds. 

Furthermore, Regulation (EU) No 168/2013 of the European Parliament and of the Council of January 15, 2013 

includes specific emission thresholds for two- and three-wheelers and quadricycles. In case of powered cycles, 

mopeds and light quadricycles, these thresholds apply as of January 1, 2017, for new vehicles and as of 

January 1, 2018, for existing vehicles. In case of motorcycles, tricycles and heavy quadri-mobiles, these 

thresholds apply as of January 1, 2016, for new vehicles and as of January 1, 2017, for existing vehicles. A 

proposal for the amendment of Directives 715/2007 and 595/2009 has been introduced by the Commission on 

January 31, 2014 (Proposal of the European Commission COM/2014/028 final – 2014/0012 (COD)). With 



 

134 

regard to heavy-duty vehicles (“HDVs”) the Commission issued a “strategy to curb CO2 emissions from trucks, 

buses and coaches” on May 21, 2014, which is focused on short-term action to certify, report and monitor HDV 

emissions. The strategy is addressed to the European Parliament and the Council, which are invited to endorse it 

and help deliver the actions outlined.  

Moreover, the EU aims to promote the use of biofuels as a replacement for diesel or gas in order to reduce 

greenhouse gas emissions. Directive 2009/28/EC of the European Parliament and of the Council of April 23, 

2009 on the promotion of the use of energy from renewable sources, as last amended by Council Directive 

2013/18/EU of May 13, 2013, requires the member states to ensure that, as from 2020, the share of energy from 

renewable sources (e.g., biofuels which include liquid or gaseous fuels used for transport and produced from 

biomass, i.e., biodegradable waste and residue from, for example, agriculture and forestry) in all forms of 

transport is at least 10% of the final consumption of energy in transport in that member state. These legal 

requirements necessitate the use of modern components. Currently, amendments to Directive 2009/28/EC are 

subject to the legislative process (see proposal of the European Commission COM (2012) 595 final of 

October 17, 2012), inter alia limiting the contribution of biofuels and bioliquids produced from food crops and 

increasing the minimum greenhouse gas saving threshold for biofuels and bioliquids produced in new 

installations. The amendments have not yet been adopted.  

As part of “CARS 2020”, the European Commission intends to include new driving cycle and test procedures 

into the regulatory framework, allowing to measure fuel consumption and emissions based on real-world driving 

behavior (see CARS 2020 Report on the state of play of outcome of the work of the High Level Group of 

October 2014). However, a binding obligation has not yet been adopted. 

12.1.10 Disposal, Reuse, Recycling and Recovery of Motor Vehicles 

Regulatory requirements related to disposal, reuse, recycling and recovery of motor vehicles as set out below 

apply to our customers in the automotive industry. Furthermore, we are legally obliged to support our customers 

in fulfilling such requirements. We therefore assist our customers by continuously developing our products 

according to the needs of our customers. 

Directive 2000/53/EC of the European Parliament and of the Council of September 18, 2000, last amended by 

Commission Directive 2013/28/EU of May 17, 2013 (“Directive 2000/53/EC”), stipulates measures to prevent 

waste arising from end-of-life vehicles and to promote the collection, re-use and recycling of vehicle 

components. Waste prevention is the priority objective of Directive 2000/53/EC. To this end, it stipulates that 

vehicle manufacturers supported by material and equipment manufacturers like us must (i) endeavor to reduce 

the use of hazardous substances when designing vehicles; (ii) design and produce vehicles which facilitate the 

dismantling, re-use, recovery and recycling of end-of-life vehicles; (iii) increase the use of recycled materials in 

vehicle manufacture; and (iv) ensure that components of vehicles placed on the market after July 1, 2003, do not 

contain mercury, hexavalent chromium, cadmium or lead, except in a limited number of applications. 

On July 2, 2014, the European Commission adopted a legislative proposal concerning, inter alia, the 

amendment of Directive 2000/53/EC (European Commission Proposal COM (2014) 397 final), and including 

elements of simplification of reporting requirements. However, the proposal was withdrawn and the European 

Commission has announced that it will present a new, more ambitious proposal in late 2015. 

12.1.11 Product Safety and Liability 

12.1.11.1 Product Safety 

We have to comply with requirements on product safety unless specific provisions apply (e.g., as regards 

automotive products). 

Directive 2001/95/EC of the European Parliament and the Council of December 3, 2001, as last amended by 

Regulation (EC) No 596/2009 of the European Parliament and of the Council of June 18, 2009, on general 

product safety applies in the absence of specific provisions among the EU regulations governing the safety of 

products concerned, or if sectorial legislation is insufficient. Under this Directive, manufacturers must put on the 

market only products which comply with the general safety requirement. 

A safe product is one which poses no threat or only a reduced threat in accordance with the nature of its use and 

which is acceptable in view of maintaining a high level of protection for the health and safety of persons. In 

addition to compliance with the safety requirement, manufacturers must provide consumers with the necessary 

information in order to assess a product’s inherent threat, particularly when this is not directly obvious, and take 

the necessary measures to avoid such threats (for example, withdraw products from the market, inform 

consumers, recall products which have already been supplied to consumers, etc.). Distributors are also obliged 

to supply products that comply with the general safety requirement, to monitor the safety of products on the 
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market and to provide the necessary documents ensuring that the products can be traced. If the manufacturers or 

the distributors discover that a product is dangerous, they must notify the competent authorities and, if necessary, 

cooperate with them. Unsafe products may be listed in an EU-wide publicly accessible database. 

A draft regulation intended to replace Directive 2001/95/EC and imposing more obligations on manufacturers 

(e.g., as regards documentation) is currently in the legislative process (see proposal of the European 

Commission COM (2013) 78 final of February 13, 2013). Furthermore, a regulation on market surveillance of 

products amending Directive 2001/95/EC and closing gaps in market surveillance (Product Safety and Market 

Surveillance Package) is in the process of being adopted (see proposal of the European Commission 

COM (2013) 75 final of February 13, 2013). The European Parliament approved the two proposals with 

amendments on first reading on April 15, 2014. The commission partially agreed to the amendments on first 

reading in the European parliament on July 9, 2014. 

This Product Safety and Market Surveillance Package was initially expected to be adopted in 2014 and to enter 

into force in 2015. However, the legislative process was stalled due to a disagreement between member states 

over mandatory indication of the product’s origin. Article 7 of the CPSR Proposal imposes on manufacturers 

and importers the obligation to indicate on a product the country of origin (i.e., the “made in …” element). 

Where the size or nature of the product does not allow it, the indication is to be provided on the packaging or in 

a document accompanying the product. In case the country of origin is a member state of the EU, manufacturers 

and importers may refer to the EU or to a particular member state. 

12.1.11.2 Product Liability 

We are subject to provisions on product liability and may therefore be held liable in cases of damage caused by 

a defective product manufactured by us. 

Council Directive 85/374/EEC of July 25, 1985, as amended by Directive 1999/34/EC of the European 

Parliament and of the Council of May 10, 1999 (the “Product Liability Directive”), applies to movables which 

have been industrially produced, whether or not incorporated into another movable or into an immovable. It 

establishes the principle of objective liability, i.e., liability without fault of the producer, in cases of damage 

caused by a defective product. “Producer” means the manufacturer of a finished product, the producer of any 

raw material or the manufacturer of a component part and any person who, by putting his name, trade mark or 

other distinguishing feature on the product presents himself as its producer. Any person who imports into the 

EU a product for sale, hire, leasing or any form of distribution in the course of his business shall be deemed to 

be a producer. Where the producer of the product cannot be identified, each supplier of the product is treated as 

its producer unless he informs the injured person of the identity of the producer or of the person who supplied 

him with the product. The same applies in the case of an imported product, if this product does not indicate the 

identity of the importer. “Defectiveness” means lack of the safety which the general public is entitled to expect 

given, inter alia, the presentation of the product and the use to which it could reasonably be put. The Product 

Liability Directive applies to damage caused by death or by personal injuries and damage to an item of property 

intended for private use or consumption other than the defective product, with a lower threshold of a €500 

damage caused by defective products. The Product Liability Directive does not restrict compensation for 

non-material damage under national legislation. 

12.1.11.3 Energy Efficiency 

Directive 2012/27/EU of the European Parliament and the Council of October 25, 2012, as last amended by 

Council Directive 2013/12/EU of May 13, 2013, requires all enterprises except for small or medium-sized 

enterprises to carry out energy audits. The German legislation implemented this Directive through a Federal law 

on energy services (Gesetz über Energiedienstleistungen). Accordingly, energy audits are, as a rule, mandatory 

on a four-year basis.  

12.1.12 Regulations on Aeronautical Products, Parts and Appliances 

As we manufacture aeronautical products, parts and appliances, we have to comply with the following 

regulatory requirements:  

The design, production and maintenance of aeronautical products, parts and appliances is regulated by 

Regulation (EC) No 216/2008 of the European Parliament and of the Council of February 20, 2008, as last 

amended by Commission Regulation (EU) No 6/2013 of January 8, 2013 as a basic regulation. Detailed 

requirements for the design and production of aeronautical products are provided by Commission Regulation 

(EU) No 748/2012 of August 3, 2012, as last amended by Commission Regulation (EU) No 2015/1039 of June 

30, 2015 (“Regulation 748/2012”). Furthermore, detailed requirements for the maintenance of aeronautical 

products are included in Commission Regulation (EU) No 1321/2014 of November 26, 2014, as last amended 



 

136 

by Commission Regulation (EU) 2015/1088 of July 3, 2015, the successor of the Commission Regulation 

(EC) No 2042/2003 of November 20, 2003.  

Under Regulation 748/2012, an organization responsible for the design of products, parts and appliances related 

to aircraft requires a design organization approval (“DOA”) according to Annex I to Regulation 748/2012 

(so-called “Part 21”), Subpart J. The holder of DOA is entitled to perform design activities under Part 21 within 

the scope approved in DOA. Furthermore, the European Aviation Safety Agency will accept specific 

compliance documents submitted by the holder of the DOA without further verification.  

The production of several products, parts and appliances related to aircraft requires a production organization 

approval (“POA”) according to Part 21, Subpart G. The POA demonstrates conformity of the manufactured 

products, parts and appliances with their applicable design data.  

In addition, organizations involved in the maintenance of large aircrafts and related components require a 

maintenance organization approval (“MOA”) according to Annex II to Commission Regulation 

(EU) No 1321/2014. The holder of a MOA is entitled to, for example, maintain any aircraft or component at the 

sites for which the holder is approved according to the MOA and the maintenance organization exposition 

relating to the MOA. 

12.1.13 Regulations on Products for Rail Vehicles 

As we manufacture products for rail vehicles we have to comply, inter alia, with the following regulatory 

requirements: 

Products for rail vehicles are subject to several regulations on EU level. Directive 2008/57/EC of the European 

Parliament and of the Council of June 17, 2008, as last amended by Commission Directive 2014/106/EU of 

December 5, 2014, sets out requirements which have to be fulfilled by railway systems in order to achieve 

interoperability on the railway lines within the trans-European transport network included in Regulation 

(EU) No 1315/2013 of the European Parliament and of the Council of December 11, 2013 (“TEN-T”), as last 

amended by Commission delegated Regulation (EU) No 473/2014 of January 17, 2014. These requirements 

concern the design, construction, placing in service, upgrading, renewal, operation and maintenance of the parts 

of this system and are further specified by technical specifications for interoperability (“TSI”). The TSI are 

drafted for both the high speed as well as the conventional railway system. 

As regards the high-speed railway system, TSI for the rolling stock subsystem were adopted on May 30, 2002 

(Commission Decision 2002/735/EC), and revised by Commission Decision 2008/232/EC of February 21, 2008, 

which has been repealed by Commission Regulation (EU) No 1302/2014 of November 18, 2014.  

Concerning the conventional railway system, TSI relating to locomotives and passenger rolling stock were 

adopted by Commission Decision 2011/291/EU on May 26, 2011, as amended by Commission Decision 

2012/464/EU of July 23, 2012 which has been repealed by Commission Regulation (EU) No 1302/2014 of 

November 18, 2014. In addition, TSI on freight wagons have been established by Commission Regulation 

(EU) No 321/2013 of March 13, 2013, last amended by Commission Regulation (EU) No 2015/924 of June 8, 

2015. TSI concerning noise have been issued by Commission Decision 2011/229/EU of April 4, 2011 which has 

been repealed by Commission Regulation (EU) No 1304/2014 of November 26, 2014. 

Applicable technical standards for the TSI are published by the European Railways Agency on a regular basis.  

Products for rail vehicles which are not designated for operation within TEN-T are subject to national 

regulations. Yet, a recast of Directive 2008/57/EC is currently in the legislative process. The proposal of the 

European Commission extends the scope of the Directive and the TSIs, as a rule, to the entire rail system within 

the EU (see proposal of the European Commission COM (2013) 30 final of January 30, 2013). On May 20, 

2014, the European Parliament approved the recast draft with amendments, and on June 5, 2014, the Council 

agreed to the proposal but it has not been adopted yet.  

Directive 2004/49/EC on Safety of the Community’s railways was amended by Commission Directive 

2014/88/EU of July 9, 2014 in respect of common safety indicators and common methods of calculating 

accident costs. Member States had to transpose Directive 2014/88/EU into national law by July 30, 2015. 

Furthermore, Directive 2004/49/EC is subject to a recast and is currently going through the legislative process. 

The intent of this recast is to improve the railway safety and oblige manufacturers of products for railway 

vehicles to carry out risk control measures and to report known risks to other actors of the rail system (see 

proposal for a Directive of the European Parliament and of the Council on railway safety COM (2013) 031 final 

of January 30, 2013). On May 20, 2014, the European Parliament approved the draft with amendments, and on 

June 5, 2014, the Council agreed to the proposal but it has not been adopted yet. 
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12.1.14 Regulations on Medical Devices 

We manufacture accessories for medical devices (e.g., bearing support systems for computer tomography) and 

are therefore obliged to comply with the requirements of Council Directive 93/42/EEC of June 14, 1993, last 

amended by Directive 2007/47/EC of the European Parliament and of the Council of September 5, 2007 (the 

“Medical Devices Directive”). Under the Medical Devices Directive, accessories for medical devices are 

treated as medical devices in their own right. Hence, our products have to fulfill specific requirements set out in 

Annex I of the Medical Devices Directive, in particular as regards product safety and reliability. Furthermore, 

our products must be CE-marked and are therefore required to pass a conformity assessment the conditions of 

which are specified in the Medical Devices Directive. 

In September 2012, the European Commission published a legislative proposal for a regulation on medical 

devices (COM (2012) 542 final), providing for the repeal of Medical Devices Directive. The proposal provides, 

for example, for more transparency (e.g., registration of medical devices and economic operators in a European 

data base) and a stricter surveillance and vigilance system (e.g., reporting of serious incidents in an EU portal). 

Final adoption of the regulation is still outstanding. 

12.2 Regulatory Framework for Our Products in the United States 

There are numerous regulations that govern the automotive, aviation and railway sectors in the United States. 

Vehicles, aircraft, rail cars and their components have to comply with numerous standards that were enacted for 

safety and environmental reasons. Many of our products must conform to these standards and regulations. 

Changes in regulations and standards could result in increased costs for our business. 

12.2.1 Road Safety and Technical Standards 

The National Highway Traffic Safety Administration (“NHTSA”) issues Federal Motor Vehicle Safety 

Standards (“FMVSS”) to which manufacturers of vehicle equipment must conform. The first standard became 

effective on March 1, 1967, and NHTSA has issued new standards and amended existing standards on a regular 

basis. Currently, up to 65 FMVSSs must be considered in a self-certification process before a vehicle may be 

released into the U.S. market. 

The NHTSA regulations relate primarily to crash avoidance and crashworthiness and cover a wide variety of 

automotive products and systems, including windshield wipers, brakes, hydraulic systems, tires, mirrors, seat 

belts, head restraints and fuel systems. In general, the regulations are written in terms of minimum safety 

performance requirements for motor vehicles or items of motor vehicle equipment. These requirements are 

specified in such a manner that the public is protected against unreasonable risk of crashes occurring as a result 

of the design, construction, or performance of motor vehicles and is also protected against unreasonable risk of 

death or injury in the event crashes do occur. 

NHTSA also regularly revises existing standards for the purpose of accelerating the introduction of new 

automotive technologies. In 2007, a final rule established FMVSS No. 126, which required the installation of 

electronic stability control (“ESC”) systems on passenger cars, multipurpose passenger vehicles, trucks and 

buses with a gross vehicle weight rating of 10,000 pounds or less. According to NHTSA, ESC systems use 

automatic computer-controlled braking of individual wheels to assist the driver in maintaining control in critical 

driving situations in which the vehicle is beginning to lose directional stability at the rear wheels (spin out) or 

directional control at the front wheels (plow out). With certain exceptions, 100% of model year 2012 vehicles 

covered by the standard must have an ESC system. In May 2012, NHTSA proposed FMVSS No. 136, a rule 

requiring ESC systems on large commercial trucks, motor coaches and other large buses as well. 

In 2009, NHTSA released FMVSS 121, a new air braking standard for vehicles including truck tractors. The 

standard requires that a tractor-trailer travelling at 60 miles per hour come to a complete stop in 250 feet. The 

old standard required a complete stop within 355 feet. This revised standard requires manufacturers to 

incorporate advanced brake technology into new truck tractors equipped with air brakes. 

NHTSA also responds to legislative mandates. In 2000, the U.S. Congress passed the Transportation Recall 

Enhancement, Accountability, and Documentation Act (“TREAD Act”) that directed NHTSA to adopt a new 

regulation requiring (i) manufacturers who sell more than 500 vehicles annually in the United States; 

(ii) manufacturers of child restraint systems; and (iii) tire manufacturers (“Group 1”) to provide, among other 

reporting obligations, quarterly reports to NHTSA of death and injury claims and notices and the numbers of 

warranty claims, consumer complaints, property damage claims and field reports received by those 

manufacturers about all motor vehicles and tires sold by them in the ten years prior to the report. NHTSA 

requires manufacturers who sell less than 500 vehicles annually in the United States as well as all vehicle 

equipment manufacturers other than of tires and child restraint systems (“Group 2”), including us, to comply 

with more limited reporting obligations, including a requirement (i) to report all fatal accidents occurring inside 
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the United States where the fatal consequences have been caused by the manufacturer’s vehicle parts or 

components and (ii) to report all fatal accidents outside the United States where the fatal consequences have 

been caused by the manufacturer’s vehicle parts or components and these vehicle parts or components, or 

vehicle parts or components with equivalent technical content, have been marketed inside the United States. 

These rules were adopted in 2002. 

The TREAD Act also required NHTSA to adopt new standards improving the safety performance of passenger 

vehicle tires in several critical areas. As a result of this latter mandate, in 2003, NHTSA issued a final rule to 

improve tire safety, concentrating particularly on tire endurance and speed performance to reduce failure. The 

TREAD Act also required NHTSA to adopt new standards related to tire pressure monitoring systems, which 

has been accomplished. All new light duty vehicles sold in the United States must be equipped with tire pressure 

monitoring systems that comply with the new NHTSA standard. 

In 2010, following a series of high-profile recalls by Toyota relating to an unintended acceleration defect, the 

House of Representatives and the Senate each introduced slightly different versions of a bill to require motor 

vehicle safety standards relating to vehicle electronics. The draft “Motor Vehicle Safety Act 2010” would have 

required NHTSA to initiate rule-making proceedings aiming at the adoption of additional new motor vehicle 

safety standards, including braking systems capable of overriding the accelerator, minimum floor pedal 

distances and electronic systems performance requirements, as well as enhanced NHTSA hazard response 

authority and consumer notice provisions. Although this legislation died in Congress, the NHTSA announced its 

intention to pursue key elements of the proposals, including considering rule-making on topics such as brake 

override systems, keyless ignition systems, pedal placement, and crash event data recorders. 

In January 2013, NHTSA proposed FMVSS No. 141, which would require hybrid and electric vehicles to meet 

minimum sound standards to make pedestrians more aware of approaching vehicles. 

Among NHTSA’s other stated vehicle safety objectives for the near future are research and potential 

rule-making on advanced technologies for fuel economy, collision avoidance, automatic braking, vehicle 

communications, lane departure prevention, blind spot and pedestrian detection, as well as additional occupant 

protection measures. 

There are also U.S. state laws dealing with product safety and liability that apply to vehicles and vehicle parts. 

The exact standards can differ across state jurisdictions. 

12.2.2 Emissions from Vehicles 

NHTSA regulates fuel economy through the Corporate Average Fuel Economy (“CAFE”) standards that apply 

to passenger vehicles and light trucks. The CAFE regulations were enacted in 1975 and were first used to set 

fuel economy standards in 1978. The CAFE fuel economy standards, which take into account technological 

feasibility, economic practicality, the effect of other standards on fuel economy and the need of the nation to 

conserve energy, are set years in advance of production to allow manufacturers time to comply with the 

standards. The standards apply to the average of a manufacturer’s fleet of vehicles, rather than to each individual 

vehicle. 

Fuel economy standards were dramatically impacted by the Energy Independence and Security Act of 2007, 

which amended the Energy Policy and Conservation Act (“EPCA”). The Act set a goal for national fuel 

economy of 35 miles per gallon for both cars and light trucks by 2020. Thus, NHTSA must periodically raise 

CAFE standards to meet this goal, and recent developments indicate that more ambitious goals may still be 

evolving within government and the industry. 

On April 1, 2010, NHTSA and the U.S. Environmental Protection Agency (“EPA”) finalized a joint final rule 

entitled “Light-Duty Vehicle Greenhouse Gas Emission Standards and Corporate Average Fuel Economy 

Standards”. The joint final rule sets CAFE standards for passenger cars, light-duty trucks and medium-duty 

passenger vehicles with model years 2012-2016. They require these vehicles to meet an estimated combined 

average emissions level of 250 grams of carbon dioxide per mile, or 35.5 miles per gallon, if the automakers 

were to meet this carbon dioxide level solely through fuel economy improvements. 

Furthermore, on August 9, 2011, the NHTSA and the EPA established similar fuel efficiency and greenhouse 

gas emissions rules for medium and heavy duty trucks with model years 2014 through 2018. They also finalized 

CAFE and greenhouse gas emissions standards for light duty vehicles with model years 2017 through 2025 in 

August 2012, pursuant to which fuel economy will be increased to 54.5 miles per gallon for cars and light duty 

trucks by model year 2025. 
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12.2.3 Aviation Equipment Standards 

The Federal Aviation Administration (“FAA”) issues and enforces regulations and minimum standards covering 

manufacturing, operating and maintaining aircraft. Among other key roles with respect to regulating civil, 

commercial and military aviation, the FAA is charged with ensuring the safety and environmental acceptability 

of U.S. -registered civil aircraft operating in air commerce as well as airworthiness certification or acceptance of 

civil aeronautical products imported into the United States. 

The FAA prescribes and periodically revises minimum standards of safety for appliances and for the design, 

material, construction, quality of work, and performance of aircraft, aircraft engines and propellers. 

We currently maintain an Air Agency Certificate issued by the FAA for operation of an approved repair station 

in Germany, pursuant to Part 145 of Title 14 of the Code of Federal Regulations and a Bilateral Aviation Safety 

Agreement between the United States and the European Community on Cooperation in the Regulation of Civil 

Aviation Safety. 

12.3 Regulatory Framework for Our Products in Japan 

In Japan, vehicles need a “type approval” (i.e., new models have to be registered with the competent authority, 

before they may be operated on public roads). The Road Transport Vehicle Act (Act No. 185 of 1951, as 

amended; the “RTVA”) provides for detailed safety requirements which a new vehicle model has to meet for its 

approval. The safety requirements under the RTVA cover a broad range of items, such as standards for tires, 

brakes, locks, wheels, petrol tanks, body structure, seat belts, air-bags, lights, etc. The Ministry of Land, 

Infrastructure, Transport and Tourism (the “MLIT”) publishes notices which provide for more detailed 

technical specifications. 

The RTVA provides for the recall of vehicles when the structure, equipment or performance of the vehicles does 

not meet or has a risk of failing to meet the applicable safety standards and the cause is believed to be in the 

design or manufacture. When manufacturers of vehicles, or importers of vehicles manufactured by foreign 

manufacturers for export to Japan (collectively, “Manufacturers”), intend to take remedial measures to make 

the vehicles compliant with the safety standards, the Manufacturers must notify the MLIT in advance of: (i) the 

status of the defect and its cause, (ii) the planned remedial measures and (iii) the means of informing vehicle 

users. The Manufacturers are also required to report on the status of the implementation of the recall measures to 

the MLIT. In the absence of a voluntary recall by the Manufacturers, the MLIT may issue a recommendation to 

the Manufacturers to implement the requisite remedial measures. If the Manufacturers fail to act in accordance 

with the recommendation, the MLIT may publicize such fact, and if the Manufacturers still refuse to comply 

without justifiable reasons, the MLIT may issue an order requiring the Manufacturers to take the remedial 

measures. 

Failure to comply with the MLIT order, failure to notify a recall in advance, or making a false report are subject 

to penal sanctions of imprisonment of up to one year and/or fines of up to 3 million Japanese Yen for the 

person(s) responsible for the violation, and a fine of up to 200 million Japanese Yen for the company that is 

represented by, or employs, such person(s). 

The levels of carbon dioxide emissions of vehicles are regulated in connection with the levels of fuel efficiency. 

The MLIT publishes a list of target levels of fuel efficiency classifying these levels by vehicle type and weight 

in accordance with the relevant guidelines. These guidelines are based on the Act on the Rational Use of Energy 

(Act No. 49 of 1979, as amended), which is under the jurisdiction of the Ministry of Economics, Trade and 

Industry (the “METI”). The MLIT and the METI have been tightening the target levels of fuel efficiency 

according to the so-called “Top Runner Method”. Under this method, the levels of fuel efficiency are 

determined on the basis of the expected future technology level considering the most efficient vehicle in the 

respective category of currently commercialized vehicles. The MLIT and the METI published new “Top Runner” 

efficiency standards regarding (i) heavy vehicles (trucks and buses) in November 2005, with the target to 

achieve the respective standards by 2015 and (ii) passenger vehicles and small buses in December 2011, with 

the target to achieve the respective standards by 2020. For example, the actual target for passenger cars is to 

increase fuel efficiency by 2020 by 24.1% compared to the level of fuel efficiency as of 2009. This is equivalent 

to an increased average level of fuel efficiency from 16.3 km/liter to 20.3 km/liter. Manufacturers or importers 

of automobiles have to improve the energy efficiency of vehicles accordingly. If levels provided in the 

above-mentioned list are not met by a manufacturer or importer, the METI may recommend such manufacturer 

or importer to improve the efficiency of their vehicles. If the manufacturer or importer does not properly react to 

the recommendation of the METI, the METI may disclose its name to the public, e.g., through a publication on 

METI’s website and/or give an order to react in accordance with the recommendation. If the manufacturer or 

importer does not comply with the order, they would be fined up to 1 million Japanese Yen. However, so far 
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there are no precedents of such disclosures or any further measures taken by the METI and the MLIT to react to 

a manufacturer’s or importer’s non-compliance with METI’s recommendations. 

In addition, the RTVA and various regulations issued by municipal governments regulate the emission of other 

toxic gases, such as smoke, nitrogen oxide and carbon monoxide, etc. 

Under the Civil Aeronautics Act of Japan (Act No. 231 of 1952, as amended), no person, in principle, may 

operate an aircraft which does not have a valid airworthiness certificate. To issue such certificate, the authorities 

shall inspect the design, manufacturing process and current conditions of an aircraft to check whether the 

aircraft complies with certain standards (e.g., standards with regard to strength, structure and performance to 

ensure the safety of an aircraft, noise standards and standards with regard to emissions from engines). Certain 

inspections can be omitted in relation to an aircraft in a type which has a valid type certificate, an aircraft which 

previously had a valid airworthiness certificate, etc. 

12.4 Regulatory Framework for Our Products in China 

12.4.1 Product Safety and Liability 

12.4.1.1 General Rules on Product Safety and Liability 

We have to comply with requirements on product safety stipulated in the Product Quality Law of the People’s 

Republic of China (“Product Quality Law”), Law of Protection of Consumer Rights and Interests (“Consumer 

Rights Law”) and Tort Liability Law (“Tort Law”), promulgated by the Standing Committee of the National 

People’s Congress on July 8, 2000, October 25, 2013 and December 26, 2009, respectively. 

Under said laws, the quality of a product shall (i) be free from unreasonable dangers to the personal or property 

safety, and conform to the national or sector standards for safeguarding the health and personal or property 

safety if such standards are available; (ii) possess the properties and functions for use that they ought to possess, 

except for those with directions stating the defects in the functions of the product; and (iii) conform to the 

product standards marked on the product or on the package thereof, and to the quality conditions indicated by 

way of product directions and physical sample. 

If the defect of a product causes personal injury or damage to another’s property, then the victim may hold 

either the seller or the producer liable for such damage, although the party that pays a claim for liability may 

ultimately seek indemnification from the other party, depending on who is found to be at fault. In addition, any 

producer or seller of products not up to the relevant standards for ensuring human health, personal safety and 

safety of property will be subject to fines of a maximum amount of three times the value of the products 

illegally produced and other punitive measures. 

The Supreme People’s Court promulgated and revised provisions on evidence in civil proceedings on 

December 21, 2001 and December 16, 2008, respectively. According to these provisions, in case of a tort action 

resulting from damage caused by a defective product, the manufacturer of said product shall bear the burden of 

proof for the existence of the grounds of exemption from liability as provided for by law. In case of a tort action 

resulting from damage caused by joint risky acts, whoever commits such risky acts shall bear the burden of 

proof to establish that there is no causation between his act and the harmful consequences. Therefore, as a 

manufacturer of automobile component, we may bear the burden of proof required to be exempt from paying 

compensation in potential lawsuits. 

12.4.1.2 Recall of Defective Automobile Products 

The State Council of the People’s Republic of China (“PRC”) released the Administrative Regulations for 

Recalls of Defective Automobile Products (the “Recall Regulations”) on October 22, 2012, which could 

require us to recall certain products. The Recall Regulations cover the initiation, implementation and reporting 

procedures of the defective product recalls. On January 17, 2013, the State Administration of Quality 

Supervision, Inspection and Quarantine (“AQSIQ”) issued Opinions of the General Administration of Quality 

Supervision, Inspection and Quarantine on several issues concerning the implementation of the Recall 

Regulations, elaborating on the definition of defects. The defects that trigger recall procedure should result from 

design, manufacturing, labeling or other reasons, common as to the same batch, model or type of automobiles, 

and posing risks to personal or property safety. 

Upon confirming a defect, the producers must cease producing, selling and/or importing the defective 

automobiles and shall recall those that are in market. If a producer fails to do so, the product quality control 

department under the State Council is empowered to order any producer who fails to comply with the recall 

procedure to carry out the recall. Producers shall take timely measures including correction or supplementation 

of marks, repair, replacement, or return of goods to eliminate any defects of the defective automobiles and bear 

any expenses caused by eliminating defects and any expenses necessary for transporting defective automobiles. 
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In the event that a manufacturer of defective automobile does not comply with the Recall Regulations, the 

manufacturer is subject to fines of a maximum amount of Chinese Renminbi 1 million or 10% of the value of 

defective automobiles, along with other punitive measures including revoking a manufacturer’s regulatory 

permits. 

A draft of implementation rules intended to supplement the Recall Regulations is currently in the legislative 

process, which imposes responsibility on producers of automotive parts and components. When investigating 

the defects, the product quality control department under the State Council may enter the premises of 

automotive parts and components manufacturers as well as automobile producers and operators to perform 

onsite investigations, consult and duplicate relevant materials and records, and question any related entity or 

individual about possible defects of automobile. Automotive parts and component manufacturers who do not 

cooperate in these investigations are subject to fines of a maximum amount of Chinese Renminbi 30,000. 

12.4.1.3 Three Guarantees of Automobiles and Related Parts 

On December 29, 2012, the AQSIQ promulgated the Regulations on Liability for Repair, Replacement and 

Return of Household Automotive Products (the “Household Automobile Guarantee Regulations”). 

Under the Household Automobile Guarantee Regulations, consumers are entitled to request for repair, 

replacement and return (“Three Guarantees”) of automobiles and their related parts within certain periods. The 

sellers of automobiles must assume liability for the Three Guarantees. If the liability is attributable to the 

producer or other business operators, the sellers are entitled to reimbursement by the latter. 

If within the earlier of 60 days or 3,000 km after a seller issues the invoice for a sale of an automobile, it is 

determined that a major part of the engine or gearbox has defects, then the consumer may choose to replace the 

entire engine or gearbox for free. In the event that the consumable spare parts of the household vehicle products 

are found to have defects within the quality assurance period, the interested consumers may choose to replace 

such spare parts for free. Categories of the consumable spare parts and their quality assurance periods shall be 

explicitly indicated by the manufacturer in a Three Guarantees certificate. 

Any party who breaches Household Automobile Guarantees Regulations could be subject to fines of a 

maximum amount of Chinese Renminbi 30,000. 

12.4.2 Technical Standards 

12.4.2.1 Compulsory Product Certification 

According to Provisions on the Administration of Compulsory Product Certification (the “Provisions”) 

promulgated by the AQSIQ on July 3, 2009, products listed in the official catalogue, to be updated from time to 

time, must pass the certification process and be affixed with a China Compulsory Certificate (“CCC)” before 

delivered from factories, marketed, imported or used in any commercial activities. 

Products with CCC must comply with recall rules as required under the Provisions where any producer or seller 

of a CCC product discovers any potential safety danger in the product produced or sold, which poses harm to 

human health or safety. 

On December 16, 2014, the Certification and Accreditation Administration promulgated the Catalogue 

Description and Definition for Compulsory Product Certification, under which automobile as a whole and 

several types of automotive components are listed and are therefore required to pass the certification process to 

receive a CCC. 

12.4.3 Environment Protection 

12.4.3.1 Combustion Fuel Consumption Rate Evaluation and Measuring Method 

Under the Law of Prevention and Control of Atmospheric Pollution, promulgated by Standing Committee of the 

National People’s Congress on April 29, 2000, no vehicles shall be permitted to discharge atmospheric 

pollutants in excess of the prescribed discharge standards. No business entity or individual may manufacture, 

sell or import vehicles that discharge pollutants in excess of the prescribed standards. The Ministry of 

Environmental Protection (“MEP”) has the authority to apply automobile fuel economy level certificate to 

automobiles which satisfy different national fuel economy standards. Accordingly, MEP promulgated national 

fuel economy standards including Limits and Measurement Methods of Light Vehicle Emission (PRC Stage V) 

(GB18352.5-2013), Limits and Measurement Methods of Light Vehicle Emission (PRC Stage III/IV) 

(GB18352.3-2005), Limits and Measurement Methods of Engine (Automotive Compression Ignition Style and 

Fuel Gas Spark Ignition Style), Automobile Pollutant Emission (PRC Stage III/IV/V) (GB17691-2005). MEP 

regularly releases list of certified engine manufacturers, automobile manufacturers and emission control device 

that comply with the above standards. 
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12.4.3.2 Law of Prevention and Control of Environmental Noise 

According to Law of Prevention and Control of Environmental Noise promulgated by Standing Committee of 

the National People’s Congress on October 29, 1996, silencers and horns of motor vehicles that run in urban 

districts shall meet certain requirements. It is prohibited to manufacture, sell and import automobiles that 

produce noise in excess of the restrictions imposed on the range of noise. 

12.4.4 Industry Development Planning for “Green Vehicles” 

In recent years, the development of “green vehicles” (i.e., energy-efficient and new-energy vehicles) is strongly 

promoted in China. According to the Industry Development Planning for Energy-efficient and New-energy 

Vehicle (2012-2020), (Guo Fa 2012 No.22) promulgated by State Council on June 28, 2012, the government 

requires and encourages the entire vehicle industry to endeavor to foster and drive the accelerated development 

of the industry chain covering power cells, electric motors, automotive electronics, advanced internal 

combustion engines and efficient transmissions. 

12.4.4.1 Energy-efficient Vehicles 

According to a project promulgated by the National Development and Reform Commission and Ministry of 

Finance on May 18, 2009 to promote efficient energy-saving products, the government will provide subsidies to 

enterprises engaging in the production of energy-efficient products. As a result, the sale price of relevant 

products is required to reflect the corresponding subsidies in order to eventually benefit consumers. Products 

and relevant manufacturers must meet certain standards to be eligible for the subsidies. 

12.4.4.2 New-energy Vehicles 

Under the rules for the administration of new-energy vehicle manufacturers and their products, promulgated by 

the Ministry of Industry and Information Technology on June 17, 2009, “new-energy vehicle” means a vehicle 

of new technology and new structure developed under advanced technology concepts, using unconventional 

vehicle-purpose fuel as its driving force (or using conventional vehicle-purpose fuel through new-type 

vehicle-loaded power apparatus) and incorporating advanced technologies on propulsion and its control. 

According to Guiding Opinions of the General Office of the State Council on Accelerating the Popularization 

and Application of Alternative Fuel Vehicles promulgated by General Office of the State Council on July 14, 

2014, the government will establish policy regimes including government subsidies, preferential tax treatment 

etc. to support and promote the development of alternative fuel vehicles. 

12.5 Export Control Regulations and Economic Sanctions 

We manufacture products (e.g., bearings and power transmissions) which may be subject to export restrictions 

under Council Regulation (EU) No 1382/2014 of October 22, 2014, which sets forth an EU-wide regime for the 

control of exports and transfer, brokering and transit of dual-use items. Annex I of the Council Regulation 

(EU) No 1382/2014 of October 22, 2014 includes a comprehensive list of dual-use goods which contain, for 

example, specific bearings and power transmissions. The export of such goods to destinations outside the EU 

requires a permit. The competent national authority may exercise a certain degree of discretion as regards the 

granting of such permit. 

Furthermore, we also manufacture products for military applications. We therefore have to observe the 

applicable export control regulations on the relevant country of manufacture and the relevant country of dispatch. 

Such deliveries may require notifications of or permits for shipments to EU member states as well as exports, 

but also limit or prohibit the export of such products if specific countries, entities, individuals or end-users are 

the destination of such shipments. EU sanctions may also generally restrict us from engaging in business in or 

with designated countries, entities or individuals. 

In addition, export control regulations and economic sanctions of specific countries may have an impact on our 

customer or supply relationships even if these relationships do not relate directly to such countries. These 

regulations and sanctions may apply to any of our products that are exported, re-exported or made in a country 

where such regulations apply, or to our operations in countries where such sanctions are applicable. 

12.6 Laws on State Aid 

Within the EU, state aid may be granted by the EU, the EU member states or through state resources in various 

forms, including subsidies, loans or guarantees at favorable conditions, or infrastructure measures realized 

specifically for one company. Pursuant to Article 107 of the Treaty on the Functioning of the EU (“TFEU”), aid 

granted by a member state or aid granted through state resources, in any form whatsoever, that distorts or 

threatens to distort competition by favoring certain businesses or manufacturing sectors, is incompatible with the 
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internal market of the EU insofar as it affects trade between member states save as otherwise provided in the 

TFEU.  

The European Commission verifies on an ongoing basis whether member states are in compliance with the 

existing rules on state aid (e.g., on the basis of notifications required by Article 108 of the TFEU prior to 

granting state aid). If the European Commission classifies a state aid scheme or single state aid measure as 

prohibited aid, it may order that various measures be taken by the EU member state concerned. In particular, the 

European Commission could require the aid to be clawed back. In this case, the aid beneficiary will be obliged 

to return or refund any payments received to the institution that granted the aid. If the prohibited aid was granted 

under ongoing contracts, the beneficiary will have to repay the subsidy equivalent (i.e., the difference between 

the fair market price of the performance and the aid granted) or, in certain circumstances, the respective 

contracts will have to be rescinded. Rescission could entail the premature termination of important contracts. 

Depending on the law of the relevant EU member state (e.g., Germany), if the Commission has not been notified 

in advance regarding a contract that entails state aid, such contract may be considered, in a worst case scenario, 

null and void.  

A part of our investment requirements for developing and expanding our production capacity is covered by state 

aid, such as subsidies, loans at favorable conditions or tax reductions or exemptions. The respective decisions on 

granting public aid received by us contain various ancillary provisions (e.g., regarding the creation of jobs or 

specific R&D activities). Concerning R&D activities, the Commission has recently published a Communication 

(Communication from the Commission, OJ 2014 C 198/1, June 27, 2014), generally lowering barriers for the 

public support of such activities. In case of a breach of the ancillary provisions set out in the decision of the 

institution granting the state aid, the aid may be clawed back by the institution that granted the aid. 
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13.   INFORMATION ON THE SHAREHOLDERS 

As of the date of this Prospectus, the Company’s share capital amounts to €666,000,000.00 and is divided into 

500,000,000 common voting bearer shares and 166,000,000 common non-voting bearer shares with preferred 

dividend payments, each of which represents a notional value of €1.00 per share in the Company’s share capital. 

As of the same date, all shares in the Company were held by entities which are indirectly controlled by 

Maria-Elisabeth Schaeffler-Thumann and Georg F. W. Schaeffler. 

Following the consummation of the Private Placement, and assuming no exercise of the Put Option and the 

Upsize Option, Ms. Schaeffler-Thumann and Mr. Schaeffler will continue to control 88.7% of the shares in the 

Company, including 100.0% of the existing common voting shares, and 11.3% of the shares in the Company 

will be attributable to the public float. 

The following table sets forth the expected indirect shareholdings of Ms. Schaeffler-Thumann and 

Mr. Schaeffler, together with the expected public float, immediately prior to and upon consummation of the 

Private Placement: 

Shareholder 

Immediately 

prior to consummation of 

the Private Placement 

Upon consummation of 

the Private Placement  

(assuming no exercise of 

the Put Option and 

full exercise of the 

Upsize Option) 

Upon consummation of 

the Private Placement  

(assuming full exercise of 

the Put Option and 

no exercise of the 

Upsize Option) 

 

Existing 

common 

voting 

shares 

Listed 

Shares 

Existing 

common 

voting 

shares 

Listed 

Shares 

Existing 

common 

voting 

shares 

Listed 

Shares 

 (in %) 

Maria-Elisabeth 

Schaeffler-Thumann ....................................  20.0 20.0 20.0 8.0 20.0 11.9 

Georg F. W. Schaeffler ................................  80.0 80.0 80.0 32.1 80.0 47.5 

Public float...................................................  0.0 0.0 0.0 59.9 0.0 40.7 
 

The sole holder of existing common voting bearer shares with no par value (Stückaktien) carrying voting rights 

in the Company’s shareholders’ meeting is the Schaeffler Shareholder. Therefore, the Company is directly 

controlled by the Schaeffler Shareholder due to its ownership of all voting rights in the Company and, as a result, 

its power to govern the financial and operating policies of the Company. The Company and the Schaeffler 

Shareholder have complied with the restrictions imposed by German law, in particular by the German Stock 

Corporation Act (Aktiengesetz), on the ability of a controlling shareholder to unduly exercise its control. 

The following table lists the entities and persons who directly or indirectly hold voting rights in the Company 

prior to the consummation of the Private Placement: 

Reported by Residence/Seat 

Directly 

held(1) 

Indirectly 

held(1)(2) Total(1)
 

  (in %) 

Maria-Elisabeth Schaeffler-Thumann ...................................  Herzogenaurach 0.0 100.0 100.0 

Georg F. W. Schaeffler .........................................................  Houston 0.0 100.0 100.0 

Schaeffler Holding LP ..........................................................  Dallas 0.0 100.0 100.0 

MEK Vermögensverwaltungs-GmbH & Co. KG .................  Herzogenaurach 0.0 100.0 100.0 

INA-Holding Verwaltungs GmbH .......................................  Herzogenaurach 0.0 100.0 100.0 

INA-Holding Schaeffler GmbH & Co. KG ..........................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Management GmbH ............................................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Holding GmbH & Co. KG ..................................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Verwaltungs GmbH
(3)

 ..........................................  Herzogenaurach 0.0 100.0 100.0 

Schaeffler Verwaltung Zwei GmbH .....................................  Herzogenaurach 100.0 0.0 100.0 
 

(1) The percentage figures are rounded. 

(2) Attribution pursuant to Section 22(1) no. 1 WpHG. 

(3) In addition, Schaeffler Verwaltungs GmbH directly holds 100,000,000 common non-voting bearer shares with 

preferred dividend payments, accounting for approximately 16.7% of the Company’s total share capital prior to the 

issuance of the New Shares). 
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14.   GENERAL INFORMATION ON THE COMPANY AND THE GROUP 

14.1 Formation, Incorporation, Commercial Name, Fiscal Year and Registered Office 

The Company was founded under the legal name “INA Beteiligungsgesellschaft mit beschränkter Haftung” as a 

limited liability company (Gesellschaft mit beschränkter Haftung) under German law by articles of association 

dated April 19, 1982 and was registered with the commercial register (Handelsregister) at the local court 

(Amtsgericht) of Fürth, Germany, under docket number HRB 2379 on May 26, 1982. 

By resolution of the Company’s shareholders’ meeting dated October 2, 2014, the Company changed its legal 

form to a German stock corporation (Aktiengesellschaft) and its legal name to “Schaeffler AG”. The change in 

legal form and name was registered with the commercial register (Handelsregister) at the local court 

(Amtsgericht) of Fürth, Germany, under docket number HRB 14738 on October 24, 2014. The Company is the 

parent company of Schaeffler Group and operates under the commercial name “Schaeffler”. The Company’s 

fiscal year is the calendar year. 

The Company’s registered office is at Industriestraße 1-3, 91074 Herzogenaurach, Germany 

(tel. +49 (0) 9132-82-0). 

14.2 History and Development 

14.2.1 General History of Schaeffler Group 

In 1946, brothers Dr. Wilhelm Schaeffler and Dr. Georg Schaeffler established INA (Industrie-Nadellager) in 

Herzogenaurach, Germany. LuK (Lamellen- und Kupplungsbau) GmbH was founded in 1965 in Bühl, Germany 

(in cooperation with INA), and later managed as a 50/50 joint venture. After the death of the founders 

(Dr. Wilhelm Schaeffler died in 1981 and Dr. Georg Schaeffler died in 1996), Maria-Elisabeth 

Schaeffler-Thumann, Dr. Georg Schaeffler’s widow, and her son Georg F. W. Schaeffler took charge of the 

family business to continue their life’s work. In 1999, Schaeffler Group acquired from Valeo S.A. the 50% of 

LuK that it did not yet own. In 2001, INA acquired FAG (FAG Kugelfischer Georg Schäfer AG). Since 2002, 

INA, FAG and LuK have been the main brands owned by Schaeffler Group. 

In July 2008, the then existing Schaeffler group initiated an acquisition of Continental AG via a public tender 

offer, which was financed primarily by external debt. Following this acquisition, it focused on the gradual 

improvement of its debt profile. In 2011, the then existing Schaeffler group took a key step in this direction, 

when it significantly reduced its financial debt and achieved a considerable improvement of the terms and 

conditions of its financing by selling some of its stake in Continental AG. In 2012, the then existing Schaeffler 

group also debuted on the capital markets by completing its first ever bond offering. 

Following this debut, Schaeffler Group also focused on its internal processes. The continuous optimization 

efforts that had been initiated after the acquisition of Continental AG culminated in several initiatives and 

changes in 2013 and 2014: Schaeffler Group initiated its “Mobility for tomorrow” strategic concept, focusing on 

four areas: “eco-friendly drives”, “urban mobility”, “interurban mobility” and “energy chain”. It modernized its 

leadership structure by implementing the multi-dimensional matrix organization that comprises the Board of 

Managing Directors and the executive board as well as realigning its regions. Furthermore, Schaeffler Group 

was once again able to significantly reduce its indebtedness. In addition, it initiated the “ONE Schaeffler” 

program, which combines its most important improvement initiatives, in order to standardize structures and 

processes within Schaeffler Group. All of these initiatives went hand in hand with a cultural change based on 

Schaeffler Group’s core principles transparency, trust and teamwork. 

14.2.2 Corporate Reorganization and Capital Measures 

Following the acquisition of the equity interest in Continental AG, Schaeffler Group underwent various 

reorganizations aimed at separating ownership of Schaeffler Group’s operational business from HoldCo Group’s 

ownership of this equity interest. Prior to these reorganizations, the Schaeffler Shareholder was the parent 

company of Schaeffler Group and managed all operational business and functions, while holding part of the 

equity interest in Continental AG. Schaeffler Group’s operational business was, and still is, held by Schaeffler 

Technologies AG & Co. KG. 

The reorganizations were initiated in December 2012 and will continue through the consummation of the Private 

Placement. Up and until the date of this Prospectus they included the following steps: (i) a transfer of certain 

equity interests to IBH (Schaeffler’s legal predecessor), (ii) the transfer of the position as general partner of 

Schaeffler Technologies AG & Co. KG to IBH, (iii) the transfer of management functions to IBH and its 

transformation into Schaeffler, (iv) a capital increase against contributions in kind and (v) the Placement Capital 

Increase. 
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14.2.2.1 Transfer of Equity Interests to IBH 

On December 19, 2012, IBH (Schaeffler’s legal predecessor) and the Schaeffler Shareholder (then named 

Schaeffler AG) agreed that the Schaeffler Shareholder would contribute the equity interests in the companies 

holding Schaeffler Group’s operational business (in particular the equity interest in Schaeffler Technologies AG 

& Co. KG) and certain indebtedness to IBH. In exchange, IBH issued a new share to the Schaeffler Shareholder. 

14.2.2.2 Transfer of Position as General Partner 

Even after the above-mentioned capital increase, the sole general partner managing Schaeffler Technologies AG 

& Co. KG and thus the entity directly controlling Schaeffler Group’s operational business was the Schaeffler 

Shareholder (then named Schaeffler AG). In order to further separate ownership of Schaeffler Group’s 

operational business from HoldCo Group’s ownership of an equity interest in Continental AG, the Schaeffler 

Shareholder ceded its position as the general partner of Schaeffler Technologies AG & Co. KG to IBH 

(Schaeffler’s legal predecessor) on December 31, 2013, after IBH had contributed its limited partner’s interest to 

a newly established limited partnership, in which IBH is the limited partner. Since then, all operating 

subsidiaries of Schaeffler Group have been directly controlled by IBH. 

14.2.2.3 Transfer of Management Functions and Transformation of Legal Form 

However, the Schaeffler Shareholder (then named Schaeffler AG) continued to manage Schaeffler Group until 

October 24, 2014, when it transferred these functions to IBH (Schaeffler’s legal predecessor). In connection 

with this transfer, the Schaeffler Shareholder was transformed into a German limited liability company 

(Gesellschaft mit beschränkter Haftung) and changed its legal name to Schaeffler Verwaltung Zwei GmbH. At 

the same time, IBH was transformed into a German stock corporation (Aktiengesellschaft) and changed its legal 

name to Schaeffler AG. 

14.2.2.4 Capital Increase against Contributions in Kind 

On December 12, 2014, the Schaeffler Shareholder adopted a resolution on a capital increase against 

contributions in kind (Sachkapitalerhöhung) for its wholly-owned subsidiary Schaeffler. In this capital increase, 

SV GmbH contributed to Schaeffler a €1,071 million loan note receivable from the Schaeffler Shareholder and a 

€629 million loan note receivable from Schaeffler Beteiligung. Both loan note receivables are secured by 

pledges over shares in Continental AG. 

For more information on the loan note receivables and the share pledges, see “17. Certain Relationships and 

Related Party Transactions—17.5 Loan Note Receivables from the Schaeffler Shareholder”. 

In exchange for the loan note receivables, Schaeffler issued 10,000,000 shares, each with a notional value of 

€10.00, to SV GmbH, thereby increasing Schaeffler’s share capital from €500,000,000.00 to €600,000,000.00. 

This capital increase was registered with the commercial register on December 30, 2014. Following the capital 

increase, SV GmbH held 10,000,000 common voting bearer shares, each with a notional value of €10.00, and 

the Schaeffler Shareholder held 50,000,000 common voting bearer shares, each with a notional value of €10.00. 

The following table sets forth a simplified summary of Schaeffler and HoldCo Group, as well as each entity’s 

holdings in the respective total share capital, as of June 30, 2015: 
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14.2.2.5 Placement Capital Increase 

Schaeffler’s extraordinary shareholders’ meeting held on September 8, 2015, adopted several resolutions aimed 

at revising Schaeffler’s corporate and capital structure in preparation for the Private Placement. Among other 

things, Schaeffler’s shareholders unanimously resolved to split each share in Schaeffler into ten shares, each 

with a notional value of €1.00, and to convert the shares held by SV GmbH into common non-voting bearer 

shares with preferred dividend payments. Furthermore, it resolved on the Placement Capital Increase. Since the 

registration of the Placement Capital Increase, Schaeffler’s share capital amounts to €666,000,000.00 and is 

divided into 500,000,000 common voting bearer shares and 166,000,000 common non-voting bearer shares with 

preferred dividend payments, each with a notional value of €1.00. 

14.2.3 Financial reporting of Schaeffler Group 

The Schaeffler Shareholder published audited consolidated financial statements for the then existing group 

(including Schaeffler Group) as of and for the fiscal years ended December 31, 2012 and 2013. For more 

information on our group reorganization, see “—14.2.2 Corporate Reorganization and Capital Measures”. 

These financial statements are based on a different scope of consolidation and are thus not comparable to 

Schaeffler’s audited consolidated financial statements as of and for the fiscal year ended December 31, 2014. 

IBH’s audited consolidated financial statements as of and for the fiscal year ended December 31, 2013 are based 

on the same scope of consolidation as Schaeffler’s financial statements for the fiscal year ended December 31, 

2014. 

14.3 Duration of the Company and Corporate Purpose 

The Company was established for an unlimited period of time. 

Pursuant to Section 2(1) of the Articles of Association, the Company’s corporate purpose encompasses 

(i) production and distribution of components for automotive producers and other industrial customers, 
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(ii) trading in such goods by using the brand names “INA”, “LuK” and “FAG” as well as other brand names, 

(iii) and production or sourcing of raw materials or other parts which are used in producing these goods. The 

Company may fulfill its corporate purpose itself or through subsidiaries and investments. It may take all actions 

that seem suitable to directly or indirectly serve its corporate purpose. The Company may establish branch 

offices in Germany and abroad, found, acquire and invest in. other entities of any kind as well as operate such 

entities or limit itself to the administration of its investment. The Company may sell any of its investments or 

divest its business or assets in part or as a whole or transfer it to affiliated companies. It can limit itself to the 

administration of its investment(s) and enter into enterprise agreements of any kind as well as transfer its 

business in part or as a whole to, or let it be managed by, companies in which the Company holds a majority 

interest. The Company may limit itself to only partially fulfilling its corporate purpose. 

14.4 Group Structure 

The Company is the parent company of Schaeffler Group and acts as a management holding company with no 

significant operating business. The operating business of Schaeffler Group is carried out by Schaeffler 

Technologies AG & Co. KG and its subsidiaries. The Company’s audited consolidated financial statements 

include all material subsidiaries whose financial and business policy can be controlled by the Company, either 

directly or indirectly, and the equity interests of Schaeffler Group whose financial and business policy can be 

influenced by Schaeffler Group to a significant extent. The group of consolidated companies includes 154 

subsidiaries as of the date of this Prospectus. 

The following graphic shows the Company and its significant subsidiaries as of the date of this Prospectus: 
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14.5 Significant Subsidiaries 

The following table provides an overview of the Company’s significant subsidiaries as of the date of this 

Prospectus. All of these significant subsidiaries are (directly or indirectly) wholly owned by Schaeffler and as of 

June 30, 2015, no amount was outstanding under the issued shares for each of the below listed subsidiaries. 

Name and registered office 

Capital reserves as of 

December 31, 2014 

Net income/loss for 

the fiscal year ended 

December 31, 2014 

Payables to the 

Company as of 

June 30, 2015(1) 

Receivables from the 

Company as of 

June 30, 2015(2) 

 
(audited) 

(in € million) 

(unaudited) 

(in € million) 

Schaeffler Technologies AG & Co. KG, 

Herzogenaurach, Germany(3) ........................  11,048 1,116 6,157 1,996 

LuK GmbH & Co. KG, Bühl, Germany(4) ....  606 299 1,750 10 

Schaeffler Automotive Aftermarket 

GmbH & Co. KG, Langen, Germany(5). .......  338 160 859 8 

INA SKALICA spol. s r.o., Skalica, 

Slovakia(6) .....................................................  106 10 0 0 

INA Kysuce, spol. s r.o., Kysucke Nove 

Mesto, Slovakia(7) .........................................  153 14 1 0 

Schaeffler Group USA Inc., Fort Mill, 

U.S.A.(8) ........................................................  616 20 239 3 

Schaeffler (China) Co., Ltd, Taicang, 

China(9) .........................................................  410 100 0 0 

Schaeffler Trading (Shanghai) Co., Ltd, 

Shanghai, China(10) .......................................  76 40 0 0 

Schaeffler Korea Corporation, 

Changwon-si, South Korea(11) .......................  330 67 0 0 
 

(1) Includes trade payables, payables from intercompany cash pooling and intercompany financing as well as payables 

from intercompany currency hedging. 

(2) Includes trade receivables, receivables from intercompany cash pooling and intercompany financing as well as 

receivables from intercompany currency hedging. 

(3) Main Field of Activity: Development, manufacture and sales of rolling bearings, linear technology products, all 

types of vehicle and engine components and components for machines and devices. Issued Capital as of June 30, 

2015: €1 million. 

(4) Main Field of Activity: Development, sales and manufacturing of clutch systems, transmission parts and other 

components for motor vehicles, machinery and instruments. Issued Capital as of June 30, 2015: €20.96 million. 

(5) Main Field of Activity: Sales of automotive components among others in the automotive aftermarket and services 

associated therewith. Issued Capital as of June 30, 2015: €4.14 million. 

(6) Main Field of Activity: Manufacturing of roller bearings and needle roller bearings as well as apparatus/equipment 

for the automotive industry. Issued Capital as of June 30, 2015: €44.83 million. 

(7) Main Field of Activity: Manufacturing of rolling bearings and equipment. Issued Capital as of June 30, 2015: 

€36.04 million. 

(8) Main Field of Activity: Engineering, production, sales and marketing for the INA, LuK, FAG and Barden brands 

throughout the United States, Canada, Mexico, Central America and the Caribbean. Issued Capital as of June 30, 

2015: $40,000. 

(9) Main Field of Activity: Design and production of precision bearings and special bearings for various types of 

machines, hydraulic tappets for motor vehicles, dies and jigs for motor vehicles, certain exhaust control devices, and 

other products and parts; manufacture of new type electronic components and parts; manufacture of relevant 

machinery and equipment; provision of technical development technology for energy saving; sale of self-produced 

products; and provision of after-sales services, over-haul and repair services. Issued Capital as of June 30, 2015: 

€168.88 million. 

(10) Main Field of Activity: Wholesale, commission agency (excluding auction), import and export of rolling bearings, 

journal bearings, auxiliary devices and other vehicles, railway, aircraft, general machineries, high precision devices 

and other equipment, and of the machines and equipment for production of the aforementioned products, as well as 

the provision of deep processing, reconditioning, overhaul and repair services through sub-contracting, and the 

provision of after sales services, consulting and other related services. Issued Capital as of June 30, 2015: 

€13.83 million. 

(11) Main Field of Activity: Manufacturing and distribution of automobile components, mechanical power transmission 

equipment, rolling bearings and components thereof. Issued Capital as of June 30, 2015: Korean Won 

182,126.01 million. 
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14.6 Statutory Auditor 

KPMG AG Wirtschaftsprüfungsgesellschaft, Ganghoferstrasse 29, 80339, Munich, Germany, was appointed as 

the Company’s statutory auditor for the fiscal years ended December 31, 2013 and 2014. KPMG audited the 

consolidated financial statements for the fiscal year ended December 31, 2013 and 2014 prepared in accordance 

with IFRS and Schaeffler’s unconsolidated financial statements for the fiscal year ended December 31, 2014 

prepared in accordance with German GAAP. KPMG also audited IBH’s (Schaeffler’s legal predecessor) 

unconsolidated financial statements as of and for the fiscal year ended December 31, 2012, prepared in 

accordance with German GAAP. KPMG conducted its audits in accordance with generally accepted standards 

for the audit of financial statements promulgated by the Institute of Public Auditors in Germany (Institut der 

Wirtschaftsprüfer in Deutschland e.V., “IDW”) and issued in each case an unqualified auditor’s report 

(uneingeschränkter Bestätigungsvermerk). KPMG is a member of the Chamber of Public Accountants 

(Wirtschaftsprüferkammer) and a member of the IDW. 

14.7 Notifications, Paying Agent 

In accordance with Section 5(1) of the Articles of Association, the Company’s notifications are published in the 

German Federal Gazette (Bundesanzeiger), unless mandatory statutes provide otherwise. 

In accordance with the German Securities Prospectus Act (Wertpapierprospektgesetz), notifications in 

connection with the approval of this Prospectus or any supplements thereto will be published in the manner of 

publication provided for in this Prospectus, i.e., through publication on the Company’s website at 

http://www.schaeffler.com under Investor Relations, and printed copies will be provided at the Company’s 

office at Schaeffler AG, Industriestraße 1-3, 91074 Herzogenaurach, Germany (tel. +49 (0) 9132-82-0). 

The paying agent is Deutsche Bank. The mailing address of the paying agent is Deutsche Bank 

Aktiengesellschaft, Taunusanlage 12, 60325 Frankfurt am Main, Germany. 
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15.   DESCRIPTION OF THE SHARE CAPITAL OF SCHAEFFLER AND APPLICABLE 

REGULATIONS 

15.1 Current Share Capital; Shares 

The Company’s share capital currently amounts to €666,000,000.00 and is divided into 500,000,000 common 

voting bearer shares and 166,000,000 common non-voting bearer shares with preferred dividend payments. The 

shares are no par value shares (Stückaktien), each such share with a notional value of €1.00. The share capital 

has been fully paid up. The shares were created pursuant to German law. 

15.2 Development of the Share Capital since the Company’s Foundation 

The Company’s share capital has developed as follows: 

 On April 19, 1982, the Company was incorporated in the legal form of a limited liability company 

(Gesellschaft mit beschränkter Haftung) under German law with a share capital of DM 50,000.00. 

 By resolution of the shareholders’ meeting of the Company held on March 22, 2012, the Company’s share 

capital was redenominated into Euro and increased by €435.41 from €25,564.59 to €26,000.00. The capital 

increase was registered with the commercial register on April 2, 2012. 

 By resolution of the shareholders’ meeting of the Company held on December 19, 2012, the Company’s 

share capital was increased by €499,974,000.00 from €26,000.00 to €500,000,000.00. The capital increase 

was registered with the commercial register on March 1, 2013. 

 By resolution of the shareholders’ meeting of the Company held on December 12, 2014, the Company’s 

share capital was increased by €100,000,000.00 from €500,000,000.00 to €600,000,000.00. The capital 

increase was registered with the commercial register on December 30, 2014. 

 By resolution of the shareholders’ meeting of the Company held on September 8, 2015, 100,000,000 

existing common voting bearer shares of the Company were converted into common non-voting bearer 

shares with preferred dividend payments. Furthermore, the Company’s share capital was increased by 

€66,000,000.00 from €600,000,000.00 to €666,000,000.00 through the issuance of 66,000,000 new 

common non-voting bearer shares with preferred dividend payments. The capital increase was registered 

with the commercial register on October 5, 2015. Following the registration of the resolutions of the 

Company’s shareholders’ meeting held on September 8, 2015, the Company’s share capital was divided 

into 500,000,000 common voting bearer shares and 166,000,000 common non-voting bearer shares with 

preferred dividend payments. 

15.3 General Provisions Governing a Liquidation of the Company 

Apart from liquidation as a result of insolvency proceedings, the Company may be liquidated only with a vote of 

75% or more of the share capital represented at a shareholders’ meeting. Pursuant to the German Stock 

Corporation Act (Aktiengesetz), in the event of the Company’s liquidation, any assets remaining after all of the 

Company’s liabilities have been settled will be distributed among all shareholders in proportion to their 

shareholdings (i.e., among both holders of common voting bearer shares and holders of common non-voting 

bearer shares with preferred dividend payments). The German Stock Corporation Act (Aktiengesetz) provides 

certain protections for creditors which must be observed in the event of liquidation. 

15.4 General Provisions Governing a Change in the Share Capital 

Under the German Stock Corporation Act (Aktiengesetz), a German stock corporation requires a shareholder 

resolution passed by a majority of the votes and of at least 75% of the share capital represented at the vote to 

increase its share capital unless the articles of association provide for another majority of share capital 

represented or other requirements. 

Shareholders can also create authorized capital. This requires a shareholder resolution passed by a majority of 

the votes and of at least 75% of the share capital represented at the vote (unless the articles of association 

provide for another larger majority of share capital represented; however, there is currently no such provision 

for the Company), authorizing the board of managing directors to issue a specific quantity of share capital 

within a period not exceeding five years. The nominal amount of the share capital may not exceed half of the 

share capital existing at the time when the authorization becomes effective. 

In addition, shareholders can create conditional capital by a resolution passed with a majority of the votes and of 

at least 75% of the share capital represented at the vote (unless the articles of association provide for another 

larger majority of share capital represented; however, there is currently no such provision for the Company) for 

the purposes of (i) issuing shares to holders of convertible bonds or other securities granting a right to subscribe 
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for shares; (ii) issuing shares as consideration in a merger with another company; or (iii) issuing shares offered 

to managers and employees of the issuing company or an affiliate. The nominal amount of conditional capital 

may not exceed 10% of the share capital at the time the resolution is passed in cases where it is being created to 

issue shares to managers and employees, and may not exceed 50% in all other cases. 

Resolutions to reduce share capital require a 75% majority of the share capital represented at the vote. 

Except under specific circumstances, all shareholders (i.e., both holders of common voting bearer shares and 

holders of common non-voting bearer shares with preferred dividend payments) have subscription rights 

regarding the issuance of new shares in connection with a capital increase, irrespective of whether the new 

shares are common voting bearer shares or common non-voting bearer shares with preferred dividend payments. 

According to Section 141(2) of the German Stock Corporation Act (Aktiengesetz), a resolution on the issuance 

of new common non-voting bearer shares with preferred dividend payments that will take precedent over or will 

rank equally with existing common non-voting bearer shares with preferred dividend payments in the 

distribution of profits or the Company’s assets also requires the consent of the holders of common non-voting 

bearer shares with preferred dividend payments. There is no need for such consent if the right to make such an 

issuance was expressly reserved when preference was granted – as explicitly provided for in Section 7(2) of the 

Articles of Association – and if the shareholders’ subscription rights are not excluded. However, if the consent 

of holders of common non-voting bearer shares with preferred dividend payments is required, the respective 

resolution needs to be passed with a 75% majority pursuant to Section 179(2) and (3) of the German Stock 

Corporation Act (Aktiengesetz). See “3. Risk Factors—3.4 Risks in connection with our Shareholders— 

3.4.2 SV GmbH will hold a majority in any special meetings of holders of Listed Shares and may pass 

resolutions that materially adversely affect the price of the Listed Shares.” 

15.5 General Provisions Governing Subscription Rights 

In principle, the German Stock Corporation Act (Aktiengesetz) grants all shareholders (i.e., both holders of 

common voting bearer shares and holders of common non-voting bearer shares with preferred dividend 

payments) the right to subscribe for shares to be issued in a capital increase. The same applies to the issuance of 

convertible bonds, bonds with warrants, profit participation rights and participating bonds. Subscription rights 

are freely transferable and may be traded on German stock exchanges for a prescribed period before the deadline 

for subscription expires. However, shareholders do not have a right to request admission to trading of 

subscription rights. The shareholders’ meeting may, subject to a majority of at least 75% of the share capital 

represented at the vote, resolve to exclude subscription rights. Exclusion of shareholders’ subscription rights 

also requires a report from the board of managing directors, which must justify and demonstrate that the 

company’s interest in excluding subscription rights outweighs the interest of the shareholders in being granted 

subscription rights. In particular, excluding shareholders’ subscription rights is permissible if (cumulatively): 

 the company is increasing share capital against cash contributions; 

 the amount of the capital increase does not exceed 10% of the share capital at issue; and 

 the price at which the shares are being issued is not materially lower than the stock exchange price. 

15.6 Exclusion of Minority Shareholders 

Under Section 327a et seq. of the German Stock Corporation Act (Aktiengesetz), which governs the so-called 

“squeeze-out under stock corporation law”, upon the request of a shareholder holding 95% of the share capital 

(“Majority Shareholder”), the shareholders’ meeting of a stock corporation may resolve to transfer the shares 

of minority shareholders to the Majority Shareholder against payment of adequate compensation in cash. The 

amount of the cash payment that must be offered to minority shareholders has to reflect “the circumstances of 

the Company” at the time the shareholders’ meeting passes the resolution. The amount of the cash payment is 

based on the full value of the company, which is generally determined using the capitalized earnings method. 

The minority shareholders are entitled to file for a valuation proceeding (Spruchverfahren), in the course of 

which the appropriateness of the cash payment is reviewed. 

Under Sections 39a and 39b of the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und 

Übernahmegesetz), in the case of a so-called “squeeze-out under takeover law”, an offeror holding at least 95% 

of the voting share capital of a target company (as defined in the German Securities Acquisition and Takeover 

Act (Wertpapiererwerbs- und Übernahmegesetz)) after a takeover bid or mandatory offer, may, within three 

months of the expiry of the deadline for acceptances, petition the Regional Court (Landgericht) of Frankfurt am 

Main for a court order transferring the remaining voting shares to it against the payment of adequate 

compensation. A resolution passed by the shareholders’ meeting is not required. The consideration paid in 

connection with a takeover offer or a mandatory bid is considered adequate if the offeror has obtained at least 

90% of the share capital that was subject to the offer based on the offer. The nature of the compensation must be 
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the same as the consideration paid under the takeover bid or mandatory offer; a cash alternative must always be 

offered. In addition, after a takeover bid or mandatory offer, shareholders in a target company who have not 

accepted the offer may do so up to three months after the deadline for acceptances has expired, provided the 

offeror is entitled to petition for the transfer of the outstanding voting shares in accordance with Section 39a of 

the German Securities Acquisition and Takeover Act (Section 39c of the German Securities Acquisition and 

Takeover Act (Wertpapiererwerbs- und Übernahmegesetz)). The provisions for a squeeze-out under stock 

corporation law cease to apply once an offeror has petitioned for a squeeze-out under takeover law, and only 

apply again when these proceedings have been definitively completed. 

In addition, under the provisions of Section 62(5) of the German Reorganization and Transformation Act 

(Umwandlungsgesetz), within three months after the conclusion of a merger agreement, the shareholders’ 

meeting of a transferring company may pass a resolution pursuant to Section 327a(1) sentence 1 of the German 

Stock Corporation Act (Aktiengesetz), i.e., a resolution on the transfer of the shares held by the remaining 

shareholders (minority interests) to the transferee company (Majority Shareholder) in exchange for an adequate 

cash settlement if the Majority Shareholder has at least 90% of the share capital. The result of this “squeeze-out 

under reorganization law” is the exclusion of the minority shareholders in the transferring company. The 

entitlement to consideration is based on the provisions of Section 327a et seq. of the German Stock Corporation 

Act (Aktiengesetz). 

Under Section 319 et seq. of the German Stock Corporation Act (Aktiengesetz), the shareholders’ meeting of a 

stock corporation may vote for integration (Eingliederung) with another stock corporation that has its registered 

office in Germany, provided the prospective parent company holds at least 95% of the shares of the company to 

be integrated. The former shareholders of the integrated company are entitled to adequate compensation, which 

must generally be provided in the form of shares in the parent company. Where the compensation takes the form 

of own shares in the parent company, it is considered appropriate if the shares are issued in the same proportion 

as shares of the parent company would have been issued per share in the company integrated if a merger had 

taken place. Fractional amounts may be paid out in cash. 

15.7 Shareholder Notification Requirements; Mandatory Takeover Bids; Directors’ Dealings 

After the Listed Shares have been admitted to official trading on the Frankfurt Stock Exchange (Frankfurter 

Wertpapierbörse), the Company, as a listed company, will be subject to the provisions of the WpHG governing 

disclosure requirements for shareholdings and the provisions of the German Securities Acquisition and 

Takeover Act (Wertpapiererwerbs- und Übernahmegesetz). 

The WpHG requires that anyone who acquires, sells or whose shareholding in any other way reaches, exceeds or 

falls below 3%, 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75% of the voting rights in an issuer whose country of 

origin is Germany and whose shares are admitted to trading on an organized market must immediately, and no 

later than within four trading days of such fact, notify the issuer and at the same time the German Federal 

Financial Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht, the “BaFin”). The notice can 

be drafted in either German or English and sent either in writing or via fax. 

If the annual preferred dividend under Section 22(2)(b) of the Articles of Association of €0.01 per common non-

voting bearer share with preferred dividend payments is not paid out or is not fully paid out in one year, and if 

the deficit is not paid out in the next year in addition to the full preferred dividend for that year, the holders of 

such shares shall have voting rights until the arrears have been paid. In this event, such holders are also subject 

to the above notification requirements. 

The notice must include the clearly-highlighted title “Voting rights notification”, the name and address of the 

person or entity subject to the notification obligation, the name and address of the Company, the threshold that 

was crossed or reached and information regarding whether the voting rights have exceeded, fallen below or 

reached this threshold, the voting rights held expressed as both a percentage and an absolute number as well as 

the date on which the threshold was crossed or reached. Additional information may be required if voting rights 

are attributed to the notifying person or entity based on Section 22 of the WpHG. As a domestic issuer, the 

Company must publish the content of such notices (limited to the country of residence in the case of private 

individuals and the name, registered seat and country in the case of legal entities) immediately, but no later than 

within three trading days after receiving them, by forwarding the notifications to media which can be expected 

to disseminate the notifications across the entire EU and the other countries within the EEA. The Company must 

also notify the BaFin of the notification immediately following dissemination. The notification to the BaFin 

must contain the text of the notice, the media to which the notification was sent and the exact time and date the 

information was sent to the media. The Company must also immediately transmit the notification to the German 

Company Register (Unternehmensregister) for storage. There are certain exceptions to the notice requirements. 
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In connection with these requirements, the WpHG contains various rules that require the attribution of voting 

rights of certain persons associated with a shareholder or acting together with a shareholder. For example, shares 

belonging to a third company are attributed to a company if the latter controls the former; similarly shares held 

by a third company for the account of another company are attributed to the latter. Shares or financial 

instruments held for trading by a securities services company are not taken into account for determining the 

notification obligation if it is ensured that the voting rights held by them are not exercised and that they amount 

to no more than 5% of the voting shares, or do not grant the right to purchase more than 5% of the voting shares. 

Any cooperation among shareholders that is designed to effect a permanent and material change in the business 

strategy of the Company can result in an attribution (Zurechnung) of voting rights, that is, the cooperation does 

not necessarily have to be specifically about the exercise of voting rights. Coordination in individual cases, 

however, will not trigger the attribution (Zurechnung) of voting rights. 

Rights attached to shares held by a person or entity subject to the notification obligation, or by reason of which 

voting rights are attributed to such person or entity do not exist for the period during which the notification 

obligations are not satisfied. This does not apply to dividend rights if the notification was omitted 

unintentionally and this has subsequently been remedied. If a shareholder willfully fails to file a notice or 

provides false information, the shareholder is excluded from exercising the dividend rights attached to his or her 

shares for the duration of the failure. If a shareholder fails to disclose the number of voting rights held and the 

shareholder acted willfully or was grossly negligent, the shareholder is generally not permitted to exercise the 

administrative (voting) rights attached to his or her shares for a period of six months after he or she files the 

necessary notification. In addition, a fine may be imposed for failure to comply with the notification obligation. 

Except for the 3% threshold, similar notification obligations exist vis-à-vis the Company and the BaFin for 

persons or entities for reaching, exceeding or falling below the aforementioned thresholds when directly or 

indirectly holding financial instruments entitling their holder to unilaterally acquire existing shares of the 

Company carrying voting rights by binding legal agreement. This obligation also applies to “other instruments” 

that grant the direct or indirect holder the right to acquire unilaterally, based on a legally binding agreement, 

existing shares of the Company carrying voting rights that do not qualify as “financial instruments” within the 

meaning of the WpHG, for example, securities lending agreements or sales and repurchase agreements. 

Section 25a of the WpHG states that any person or entity, who directly or indirectly holds financial instruments 

or other instruments that are not covered by Section 25 of the WpHG, and enable the holder or a third party 

based on their design to acquire existing shares carrying voting rights of an issuer whose home country is 

Germany, must notify the issuer and, simultaneously, the BaFin immediately, and within four trading days at the 

latest, when reaching, exceeding or falling below 5%, 10%, 15%, 20%, 25%, 30%, 50% or 75%. Accordingly, 

such financial or other instruments do not necessarily entitle the holder to claim delivery of the shares. A 

notification requirement can be triggered if an acquisition of voting rights is only possible under the economics 

of the instrument, for instance, if the counterparty to such financial or other instrument can reduce or mitigate its 

risk by acquiring the relevant shares. Therefore, cash-settled equity swaps and contracts for the payment of price 

differences are subject to the notification requirement. 

A shareholder who reaches or exceeds the threshold of 10% of the voting rights, or a higher threshold, is 

obligated to notify the issuer within 20 trading days regarding the objective (including changes in the objective) 

being pursued through the acquisition of voting rights, as well as regarding the source of the funds used for the 

purchase, unless the articles of association release the shareholder from such notification requirement. 

The BaFin may, within a period of sixty business days following receipt of notification, prohibit the intended 

acquisition or participation if there appears to be reason to assume that, among others, the person or its (future) 

directors and officers are not reliable, if it determines that the Company or another credit or financial services 

institution is incapable of complying with prudential requirements or that the participation impairs the effective 

supervision of the relevant credit or financial services institution by the BaFin, or if it determines that the 

Company or another credit or financial services institution does not have the needed financial solidity. If a 

person acquires a significant participation despite such prohibition or without notifying the BaFin and the 

German Central Bank (Deutsche Bundesbank), the BaFin may preclude the person from exercising the voting 

rights attached to the shares. In addition, non-compliance with the disclosure requirement may result in the 

imposition of a fine in accordance with statutory provisions. 

Furthermore, pursuant to the German Securities Acquisition and Takeover Act (Wertpapiererwerbs- und 

Übernahmegesetz), every person whose share of voting rights reaches or exceeds 30% of the voting rights of the 

Company is obligated to publish this fact, including the percentage of its voting rights, within seven calendar 

days by publication on the Internet and by means of an electronically operated system for disseminating 

financial information and subsequently, unless an exemption from this obligation has been granted by the BaFin, 

to submit a mandatory public tender offer to all holders of the Company’s shares (including both the common 
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voting bearer shares and the common non-voting bearer shares with preferred dividend payments). The 

consideration to be paid for both categories of shares must be in accordance with the German Securities 

Acquisition and Takeover Act (Wertpapiererwerbs- und Übernahmegesetz), but the consideration for each 

category of shares may be different. The German Securities Acquisition and Takeover Act 

(Wertpapiererwerbs- und Übernahmegesetz) contains a series of provisions intended to ensure the attribution of 

shareholdings to the person who actually controls the voting rights connected with the shares. If the shareholder 

fails to give notice of reaching or exceeding the 30% threshold or fails to submit the mandatory tender offer, the 

shareholder is barred from exercising the rights associated with these shares (including voting rights and, in case 

of willful failure to send the notice and failure to subsequently send the notice in a timely fashion, the right to 

dividends) for the duration of the delinquency. A fine may also be imposed in such cases. 

Executives of an issuer with “managerial responsibilities” within the meaning of the WpHG are required to 

notify the issuer and the BaFin within five working days of transactions (so-called directors’ dealings) 

undertaken for their own account relating to the shares of such issuer or to financial instruments based on such 

shares. This also applies to persons who are “closely related to such executives” within the meaning of the 

WpHG. All transactions are subject to the aforementioned notification requirement as soon as they exceed an 

aggregate amount of €5,000 by the end of the respective calendar year. 

15.8 EU Short Selling Regulation (Ban on Naked Short-Selling) 

Regulation (EU) No 236/2012 of the European Parliament and of the Council of March 14, 2012 on short selling 

and certain aspects of credit default swaps (the “EU Short Selling Regulation”), the European Commission’s 

delegated regulation for the purposes of detailing it, and the German EU Short Selling Implementation Act 

(EU-Leerverkaufs-Ausführungsgesetz) of November 15, 2012 only permit the short selling of shares when 

specific criteria are met. Under the provisions of the EU Short Selling Regulation, significant net short selling 

positions in shares must be reported to the BaFin and also published if they exceed a specific percentage. The 

reporting and publication process is detailed in the German Regulation on Net-Short Positions 

(Netto-Leerverkaufspositionsverordnung) of December 17, 2012. The net short selling positions are calculated 

by offsetting the short positions a natural person or legal entity has in the shares issued by the issuer concerned 

with the long positions it has in such securities. The details are regulated in the EU Short Selling Regulation and 

the other regulations the European Commission has enacted on short-selling. In certain situations described in 

detail in the EU Short Selling Regulation, the BaFin may restrict short selling and comparable transactions after 

notifying the European Securities Market Association. 
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16.   DESCRIPTION OF THE GOVERNING BODIES OF SCHAEFFLER 

16.1 Overview 

The Company’s governing bodies are the Board of Managing Directors, the Supervisory Board and the 

shareholders’ meeting. The powers and responsibilities of these governing bodies are governed by the German 

Stock Corporation Act (Aktiengesetz), the Articles of Association and the bylaws of the Board of Managing 

Directors and the Supervisory Board. 

The Board of Managing Directors manages the Company’s business in accordance with the law, the Articles of 

Association and the bylaws of the Board of Managing Directors and the Supervisory Board, taking into account 

the resolutions of the shareholders’ meeting. The Board of Managing Directors represents the Company in its 

dealings with third parties. The Board of Managing Directors is required to implement and maintain appropriate 

risk management and risk controlling measures, including setting up a monitoring system in order to ensure that 

any developments that could potentially endanger the continued existence of the Company can be identified 

early. In addition, the Board of Managing Directors must report regularly to the Supervisory Board on the 

performance and the operations of the Company. The Board of Managing Directors is also required to present to 

the Supervisory Board for its approval, no later than at the last Supervisory Board meeting of each fiscal year, 

certain business planning matters (including financial investment and personnel planning) for the following 

fiscal year. Furthermore, each member of the Board of Managing Directors must, after first informing the 

chairman of the Board of Managing Directors, inform the Supervisory Board through its chairman about 

 serious dissents within the Board of Managing Directors; 

 conflicts of interest; 

 resolutions by the Board of Managing Directors which he considers harmful to the Company or Schaeffler 

Group, if he is otherwise unable to prevent the execution of such resolutions; and 

 any action that he believes to be required by law or in the best interest of the Company and which the Board 

of Managing Directors fails to undertake. 

The Supervisory Board advises the Board of Managing Directors in the management of the Company and 

monitors its management activities. The Board of Managing Directors may not transfer management tasks to the 

Supervisory Board. However, pursuant to the Articles of Association in combination with the bylaws of the 

Supervisory Board, the Board of Managing Directors must obtain the consent of the Supervisory Board for 

certain transactions or actions, including transactions or actions that involve fundamental changes to the 

Company’s net assets, financial position or results from operation. 

Pursuant to the Articles of Association and the German Co-Determination Act (Mitbestimmungsgesetz), the 

shareholders’ meeting appoints half of the members of the Supervisory Board. Each member of the Supervisory 

Board elected by the shareholders’ meeting may be removed at any time by resolution of the shareholders’ 

meeting. The Supervisory Board appoints the members of the Board of Managing Directors and has the right to 

remove them for good cause. Simultaneous membership on the Board of Managing Directors and the 

Supervisory Board is prohibited. 

The members of the Board of Managing Directors and the Supervisory Board owe duties of loyalty and due care 

to the Company. In discharging these duties, the members of the governing bodies are required to take into 

account a broad range of interests, including those of the Company, its shareholders, its employees and its 

creditors. The Board of Managing Directors must also take into account the rights of shareholders to equal 

treatment and equal information. If the members of the Board of Managing Directors or the Supervisory Board 

fail to discharge their duties, they are jointly and severally liable to the Company for damages. A D&O 

insurance policy, which provides for a deductible for the members of the Board of Managing Directors and will 

provide for a deductible for the members of the Supervisory Board, protects the members of the Board of 

Managing Directors and Supervisory Board against claims for damages. 

Under the German Stock Corporation Law (Aktiengesetz), neither individual shareholders nor any other person 

may use its influence on the Company to cause a member of the Board of Managing Directors or the 

Supervisory Board to act in a manner that would be detrimental to the Company. Persons using their influence 

to cause a member of the Board of Managing Directors or the Supervisory Board, an authorized signatory 

(Prokuristen) or an assistant manager (Handlungsbevollmächtigter) to act in a manner that causes harm to the 

Company or its shareholders, are liable to compensate the Company for any resulting losses. Moreover, in this 

case, the members of the Board of Managing Directors and Supervisory Board are jointly and severally liable in 

addition to the person using its influence if they have acted in breach of their obligations to the Company. 
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Generally, an individual shareholder may not take action against the members of the Board of Managing 

Directors or the Supervisory Board if he believes that they have acted in breach of their duties to the Company 

and, as a result, the Company has suffered loss. The Company’s claims for damages against the members of the 

Board of Managing Directors or the Supervisory Board may generally only be pursued by the Company itself. 

In the case of claims against members of the Supervisory Board, the Company is represented by the Board of 

Managing Directors, and in case of claims against members of the Board of Managing Directors, it is 

represented by the Supervisory Board. Pursuant to a ruling by the German Federal Court of Justice 

(Bundesgerichtshof), the Supervisory Board must bring claims that are likely to succeed against members of the 

Board of Managing Directors unless significant considerations of the Company’s wellbeing, which outweigh or 

are at least equivalent to those in favor of such claim, render such a claim inadvisable. If the relevant governing 

body decides against pursuing a claim, it must nevertheless be asserted if the shareholders’ meeting adopts a 

resolution to this effect by a simple majority. 

Shareholders and shareholder associations can solicit other shareholders to file a petition, jointly or by proxy, 

for a special audit, for the appointment of a special representative, or to convene a shareholders’ meeting or 

exercise voting rights in a shareholders’ meeting in the shareholders’ forum of the German Federal Gazette 

(Bundesanzeiger), which is also accessible via the website of the German Company Register 

(Unternehmensregister). If there are facts that justify the suspicion that the Company was harmed by dishonesty 

or a gross violation of law or the Articles of Association, shareholders who collectively hold 1% of the share 

capital or a pro rata share of €100,000 may also, under certain further conditions, seek damages from members 

of the Company’s governing bodies in their own names through court proceedings seeking leave to file a claim 

for damages. Such claims, however, become inadmissible if the Company itself files a claim for damages. 

The Company may only waive or settle a claim for damages against board members if at least three years have 

elapsed since the vesting of the claim, so long as the shareholders’ meeting approves the waiver or settlement by 

a simple majority and provided that no minority of shareholders whose aggregate shareholdings amount to at 

least one tenth of the share capital records an objection to such resolution in the minutes of the shareholders’ 

meeting. 

16.2 Executive Board 

Schaeffler Group is managed by the Board of Managing Directors. The Board of Managing Directors consists of 

Schaeffler’s CEO and the officers heading Schaeffler’s divisions and functions. The Board of Managing 

Directors is directly responsible for managing the Company, setting objectives and the strategic direction, and 

managing the implementation of the growth strategy. 

The Board of Managing Directors and the regional CEOs together represent Schaeffler Group’s executive board. 

The composition of the Board of Managing Directors reflects the organization of Schaeffler Group by divisions 

and functions. In order to ensure that the regions are appropriately represented within the multi-dimensional 

matrix organization of Schaeffler Group, regional CEOs have been designated to represent each of our four 

regions. The regional CEOs regularly attend meetings of the Board of Managing Directors. In this manner, 

Schaeffler Group’s organizational structure is reflected in its leadership structure. However, the regional CEOs 

are not members of the Board of Managing Directors and therefore not members of a statutory board of 

Schaeffler. 



 

158 

The following graphic shows Schaeffler Group’s leadership structure: 

 
 

16.2.1 Board of Managing Directors 

16.2.1.1 Current Composition of the Board of Managing Directors 

Pursuant to Section 8(1) of the Articles of Association, the Board of Managing Directors consists of two or more 

persons and the Supervisory Board determines the exact number of the members of the Board of Managing 

Directors. The Supervisory Board may appoint a member of the Board of Managing Directors as chairman or 

vice chairman of the Board of Managing Directors. Currently, the Board of Managing Directors consists of eight 

members. 

Reappointment or extension, each for a maximum period of up to five years, is permissible. The Supervisory 

Board may revoke the appointment of a member of the Board of Managing Directors prior to the expiration of 

his or her term for good cause, such as a gross breach of fiduciary duty, or if the shareholders’ meeting passes a 

vote of no confidence with respect to such member, unless the no confidence vote was clearly unreasonable. The 

Supervisory Board is also responsible for entering into, amending and terminating employment agreements with 

members of the Board of Managing Directors and, in general, for representing the Company in and out of court 

against the Board of Managing Directors. 

Pursuant to Section 111(5) of the German Stock Corporation Act (Aktiengesetz), the Supervisory Board must 

determine a target quota for the share of female members of the Board of Managing Directors. On September 30, 

2015, the Supervisory Board resolved that at least one member of the Board of Managing Directors must be a 

female member. In addition and pursuant to Section 76(4) of the German Stock Corporation Act (Aktiengesetz), 

the Board of Managing Directors must determine target quotas for the share of female members of the 

Company’s two management levels below the Board of Managing Directors. On September 20, 2015, the Board 

of Managing Directors resolved on a quota of 5% for the share of female members of the Company’s first 

management level below the Board of Managing Directors and on a quota of 12% for the second management 

level below the Board of Managing Directors. The Company intends to appoint at least one female member to 

the Board of Managing Directors and to fulfill the quotas for the first and second management level below the 

Board of Managing Directors until June 30, 2017 by giving special consideration to qualified female candidates 

when filling new and existing job vacancies. 

Pursuant to Section 10 of the Articles of Association, the Company is represented vis-à-vis third parties and in 

court proceedings by two members of the Board of Managing Directors or a member of the Board of Managing 

Directors jointly with an authorized signatory (Prokurist). The Supervisory Board may determine that all or 

specific members of the Board of Managing Directors are authorized to represent the Company individually. 
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The following table sets forth certain information concerning the members of the Board of Managing Directors: 

Name Age 
Member 

since 
Appointed 

until Responsibilities 

Klaus Rosenfeld .............................................  49 10/24/14 06/30/19 CEO 

Norbert Indlekofer .........................................  57 10/24/14 12/31/16 Co-CEO Automotive with 

responsibility for Transmission 

Systems, Automotive Aftermarket and 

Automotive Research and Development 

Prof. Dr. Peter Pleus ......................................  61 10/24/14 12/31/16 Co-CEO Automotive with 

responsibility for Business 

Development, Global Key Account 

Management, Engine Systems and 

Chassis Systems 

Dr. Stefan Spindler ........................................  54 05/01/15 04/30/18 CEO Industrial 

Dr. Ulrich Hauck ...........................................  51 04/01/15 03/31/18 CFO 

Prof. Dr. Peter Gutzmer .................................  61 10/24/14 12/31/19 Chief Technology Officer and Deputy 

CEO 

Oliver Jung ....................................................  53 10/24/14 09/30/18 Chief Operating Officer 

Kurt Mirlach ..................................................  58 10/24/14 12/31/15
(1) 

Head of Human Resources 

 

(1) On September 30, 2015, the Supervisory Board appointed Corinna Schittenhelm as successor to Kurt Mirlach. 

Ms. Schittenhelm’s term is scheduled to run from January 1, 2016 through December 31, 2018. 

The following description provides summaries of the curricula vitae of the current members of the Board of 

Managing Directors and indicates their principal activities outside Schaeffler Group to the extent that those 

activities are significant with respect to Schaeffler Group. 

Klaus Rosenfeld is our Chief Executive Officer and was, until April 1, 2015, also our Chief Financial Officer. 

He studied business administration and economics at the University of Münster after a trainee program at 

Dresdner Bank. He rejoined Dresdner Bank where he held, among others, various positions in the Investment 

Banking division and the Finance and Controlling department. From 2002 to 2009, he was a member of the 

board of managing directors of Dresdner Bank AG and CFO of Dresdner Bank Group. 

Alongside his office as a CEO and chairman of the Board of Managing Directors, Mr. Rosenfeld is, or has 

within the last five years been, a member of the administrative, management or supervisory bodies of and/or a 

partner in the following companies and partnerships outside Schaeffler Group: 

Currently: 

 Continental AG (member of the supervisory board); 

 Schaeffler Vermögensverwaltungs GmbH (managing director); 

 präTEC Verwaltungs GmbH (managing director); 

 IDAM Verwaltungs GmbH (managing director); 

 INA-Holding Verwaltungs GmbH (managing director); 

 INA Management GmbH (managing director); 

 INA Verwaltungsgesellschaft mbH (managing director); 

 SWD Betriebsmittelverwaltungsgesellschaft mbH (managing director); 

 INA Lineartechnik Beteiligungsgesellschaft mbH (managing director); 

 Schaeffler Wälzlager Beteiligungsgesellschaft mbH (managing director); 

 Saar Nadellager Beteiligungsgesellschaft mbH (managing director); 
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 INA-Schaeffler Beteiligungsverwaltungs GmbH (managing director); 

 Helmut Elges GmbH (managing director); 

 Motomak GmbH (managing director); 

 Schaeffler Verwaltung Zwei GmbH (managing director); 

 Schaeffler Verwaltungs GmbH (managing director); and 

 Schaeffler Management GmbH (managing director). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the board of managing directors). 

Other than listed above, Mr. Rosenfeld has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Norbert Indlekofer serves as Co-CEO Automotive with responsibility for Transmission Systems, Automotive 

Aftermarket and Automotive Research and Development. He studied control technology of machine tools and 

automobiles at the University of Stuttgart. He held various positions at ZF Friedrichshafen and LuK. In 2004, he 

became president of the transmission and chassis systems business divisions and was appointed president and 

CEO of the LuK Group in 2006. From 2009 until the end of 2011, Mr. Indlekofer and Prof. Dr. Peter Pleus have 

been jointly responsible for the Automotive Division of the entire Schaeffler Group. 

Alongside his office as Co-CEO Automotive and a member of the Board of Managing Directors, Mr. Indlekofer 

is, or has within the last five years been, a member of the administrative, management or supervisory bodies of 

and/or a partner in the following companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the board of managing directors); and 

 Gienanth GmbH (member of the supervisory board). 

Other than listed above, Mr. Indlekofer has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Prof. Dr. Peter Pleus serves as Co-CEO Automotive with responsibility for business development (automotive), 

Global Key Account Management, Engine Systems and Chassis Systems. He studied mechanical engineering at 

the Swiss Federal Institute of Technology, where he received his doctorate in technical science. He has held 

various positions at Pleuco GmbH and Mahle Ventiltrieb GmbH. He joined the Company in 2001 as a member 

of the Board of Managing Directors for the Automotive Division. In 2005, he became president of the engine 

systems business division. From 2009 until the end of 2011, Prof. Dr. Pleus, together with Norbert Indlekofer, 

have been jointly responsible for the Automotive Division of the entire Schaeffler Group. 

Alongside his office as Co-CEO Automotive and member of the Board of Managing Directors, Prof. Dr. Pleus 

is, or has within the last five years been, a member of the administrative, management or supervisory bodies of 

and/or a partner in the following companies and partnerships outside Schaeffler Group: 

Currently: 

 IAV GmbH (member of the supervisory board). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the board of managing directors). 

Other than listed above, Prof. Dr. Pleus has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Dr. Stefan Spindler serves as our CEO Industrial. He studied mechanical engineering at the Technical 

University of Munich. He previously worked for Motoren- und Turbinen-Union Friedrichshafen GmbH and 

Liebherr Machines Bulle S.A., Switzerland. In 2002, Dr. Spindler became a member of the board of managing 

directors of MAN Diesel SE. Following the merger of MAN Diesel and MAN Turbo, he became Chief 

Technology Officer on the board of managing directors of the new MAN Diesel & Turbo SE. Since 2010, 

Dr. Spindler has been a member of the board of managing directors of Bosch Rexroth AG. He joined Schaeffler 

Group in 2015. 
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Alongside his office as CEO Industrial and member of the Board of Managing Directors, Mr. Spindler is, or has 

within the last five years been, a member of the administrative, management or supervisory bodies of and/or a 

partner in the following companies and partnerships outside Schaeffler Group: 

Previously: 

 Bosch Rexroth AG (member of the board of managing directors); 

 MAN Diesel SE (member of the board of managing directors); and  

 MAN Diesel & Turbo SE (member of the board of managing directors). 

Other than listed above, Mr. Spindler has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Dr. Ulrich Hauck is our Chief Financial Officer. He studied business economics at the 

Ludwig-Maximilian-University of Munich and holds a doctorate degree from the University of Innsbruck. From 

2003 until his appointment by the Company, he was in charge of worldwide accounting and group controlling at 

Bayer AG. He previously held a leading position at Rheinmetall AG and served as a German Certified Public 

Accountant and tax consultant at Deloitte. 

Alongside his office as a CFO and member of the Board of Managing Directors, Dr. Hauck is, or has within the 

last five years been, a member of the administrative, management or supervisory bodies of and/or a partner in 

the following companies and partnerships outside Schaeffler Group: 

Currently: 

 mutares AG (member of the supervisory board). 

Previously: 

 Bayer Business Services GmbH (member of the supervisory board); 

 EuroServices Bayer S.L. (member of the supervisory board); 

 Bayer Pensionskasse VVaG (member of the supervisory board); and 

 Bayer Pension Trust e.V. (member of the supervisory board). 

Other than listed above, Dr. Hauck has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Prof. Dr. Peter Gutzmer is our Chief Technology Officer and Deputy CEO. He studied mechanical 

engineering at the University of Stuttgart. He held various positions at Porsche Automobil SE. From 2009 to 

2010, he was executive vice president of Continental AG powertrain and president of Continental AG’s business 

unit engine systems. Since 2001, he has served as a member of the Board of Managing Directors. 

Alongside his office as CTO, deputy CEO and member of the Board of Managing Directors, Prof. Dr. Gutzmer 

is, or has within the last five years been, a member of the administrative, management or supervisory bodies of 

and/or a partner in the following companies and partnerships outside Schaeffler Group: 

Currently: 

 Continental Aktiengesellschaft (member of the supervisory board). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the board of managing directors); and 

 Continental Emitec GmbH (member of the supervisory board). 

Other than listed above, Prof. Dr. Gutzmer has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Oliver Jung is our Chief Operating Officer. He studied mechanical engineering at Karlsruhe University. He 

held various positions at Robert Bosch GmbH until he became a member of Schmitz Cargobull AG’s board of 

managing directors, where he was responsible for production and quality management. Mr. Jung joined 

Schaeffler Group in 2008 and took over responsibility for corporate production technology in 2011. In 2013, 

Mr. Jung assumed additional responsibilities for corporate purchasing and corporate logistics. In 2015, he also 

became responsible for Schaeffler Group’s whole bearings business. 
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Alongside his office as a COO and member of the Board of Managing Directors, Mr. Jung is, or has within the 

last five years been, a member of the administrative, management or supervisory bodies of and/or a partner in 

the following companies and partnerships outside Schaeffler Group: 

Currently: 

 SupplyOn AG (member of the supervisory board). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the board of managing directors). 

Other than listed above, Mr. Jung has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Kurt Mirlach is our Head of Human Resources. He studied economics at the University of Augsburg. He was 

previously human resources director at Digital Equipment GmbH, Porsche Weissach and Audi Neckarsulm. 

Since 1999, he has been head of human resources of INA Group, and since 2003, he has served as board 

member for human resources of Schaeffler Group. 

Alongside his office as head of human resources and member of the Board of Managing Directors, Mr. Mirlach 

is, or has within the last five years been, a member of the administrative, management or supervisory bodies of 

and/or a partner in the following companies and partnerships outside Schaeffler Group: 

Currently: 

 Bildungswerk der Bayerischen Wirtschaft e.V. (member of the board of managing directors). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the board of managing directors). 

Other than listed above, Mr. Mirlach has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

The members of the Board of Managing Directors may be reached at the Company’s office at Schaeffler AG, 

Industriestraße 1-3, 91074 Herzogenaurach, Germany (tel. +49 (0) 9132-82-0). 

16.2.1.2 Shareholdings of the Members of the Board of Managing Directors 

Currently, no member of the Board of Managing Directors directly or indirectly holds any shares in the 

Company or options on shares in the Company. 

16.2.2 Regional CEOs 

The following table sets forth certain information concerning the regional CEOs: 

Name Age Responsibilities 

Dietmar Heinrich ......................................................  52 Regional CEO, Europe 

Andreas Schick .........................................................  45 Regional CEO, Asia/Pacific 

Bruce Warmbold.......................................................  60 Regional CEO, Americas 

Dr. Yilin Zhang ........................................................  52 Regional CEO, Greater China 

 

Dietmar Heinrich serves as regional CEO for Europe and acts additionally as managing director of Schaeffler 

Finance B.V. and Schaeffler Holding Finance B.V. He studied industrial engineering at the University of 

Karlsruhe and joined Schaeffler Group in 1995. Subsequently he held various positions within Schaeffler Group. 

From 2001 to 2005, he worked as CFO in Korea and in 2006 assumed the responsibility as CFO Asia/Pacific. At 

the end of 2009, he became president of the business unit Linear Technology and in 2011 took over as CFO 

Europe. In March 2014, he was appointed CEO Europe. 

Andreas Schick serves as regional CEO for Asia/Pacific and additionally acts as automotive president for 

Schaeffler AP. He studied automotive engineering at the University of Munich for applied sciences and joined 

Schaeffler Group in 1994. He held various positions in Schaeffler Brazil and Schaeffler North America, such as 

President LuK NA. In 2008, he moved to Herzogenaurach and became the president of the business unit 

transmission applications. During 2009 and 2010, he took a special assignment to introduce MOVE into 

Schaeffler Group. In January 2014, he was appointed CEO Asia/Pacific. 
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Bruce Warmbold serves as regional CEO for the Americas. He received a Bachelor of Commerce degree from 

Queens University in Canada and also holds a Chartered Professional Accountant Certification. Prior to joining 

Schaeffler Group, he spent six years with a large public accounting firm. He joined Schaeffler Group in 1984 

and held various positions until assuming the role of president and CEO of INA Bearing Company in 1992. 

During the integration of LuK, INA and FAG in 2002, he was named president and CEO of Schaeffler Group 

North America and, in 2014, CEO Americas. 

Dr. Yilin Zhang serves as regional CEO for Greater China. He studied mechanical engineering at Hunan 

University in China and acquired his Dr. -Ing. degree in vehicle engineering at the University of Hanover in 

Germany in 1994. He then joined ITT Automotive Europe GmbH as manager business development and moved 

to China as chief representative for Continental Teves in 1999 and acted as member of the board and CFO of 

one of the Continental AG joint ventures in China. In 2004, he joined Schaeffler China as President Automotive. 

In January 2014, he was appointed as president and regional CEO Schaeffler Greater China. 

16.2.3 Historical Compensation and Other Benefits of the Members of the Board of Managing Directors 

Total remuneration of the Board of Managing Directors appointed on October 24, 2014 (whose remuneration is 

therefore only included from that date) and of the managing directors of IBH (Schaeffler’s legal predecessor) for 

the fiscal year ended December 31, 2014, amounted to €2 million, including €1 million in short-term benefits. 

Expenses of €1 million were recognized in the fiscal year ended December 31, 2014 for post-employment 

benefits. Former members of the Board of Managing Directors (and their surviving dependants) and former 

managing directors of IBH (and their surviving dependants) received remuneration of €1 million in the fiscal 

year ended December 31, 2014. Provisions for pensions and similar obligations for these persons, before netting 

of related plan assets, amounted to €1 million as of December 31, 2014. 

16.2.4 New Compensation System 

In September 2015, the service agreements of seven members of the Board of Managing Directors were 

amended. As of the date of this Prospectus, all of these members have agreed to sign the amended service 

agreements. The remuneration provided for in the amended service agreements will apply with retroactive effect 

from January 1, 2015. Kurt Mirlach’s service agreement has not been amended as his term in office will end on 

December 31, 2015. 

The new compensation system for the Board of Managing Directors is aimed at ensuring performance-oriented 

corporate governance and a long-term increase in the Company’s value. The core elements of the system include 

fixed compensation and an incentivized component – the short-term incentive program –, which depends on the 

attainment of certain key performance indicators. In addition to the compensation directly related to each fiscal 

year, there is a long-term incentivized component that is intended to create an incentive for a sustained 

commitment to the Company. The compensation system is also designed to enable the Company to successfully 

compete for highly qualified executives and to ensure statutory and regulatory compliance. 

The compensation paid to the members of the Board of Managing Directors includes both 

non-performance-related and performance-related components. The non-performance-related compensation 

comprises the base salary along with other remuneration (see “16.2.4.5 Other Remuneration and Pensions”). 

The performance-related compensation consists of the short-term incentive program and the long-term incentive 

program based on the continued service with the Company, the relative performance of the market price of the 

Listed Shares and the Free Cash Flow return. 

16.2.4.1 Base Salary 

Under the new compensation system, the members of the Board of Managing Directors receive annual base 

salaries of €600,000, with the CEO receiving twice that amount. The salaries are paid out in twelve monthly 

installments. 

16.2.4.2 Short-Term Incentive Program 

The amended service agreements provide for a fixed target bonus for each member of the Board of Managing 

Directors (the “Target Bonus”) of between €600,000 and €1,200,000. Depending on the extent to which certain 

pre-agreed key performance indicators and targets (i.e., working capital and free cash flow as well as certain 

other targets the Supervisory Board may determine) are met, each member of the Board of Managing Directors 

may receive up to 150% of the respective Target Bonus. 

The relevant targets are set annually by the Supervisory Board. For those members of the Board of Managing 

Directors that are responsible for one of our divisions, the targets are based on both the performance of the 

respective division and Schaeffler Group’s overall performance. For all other members of the Board of 

Managing Directors, the targets are solely based on the overall performance of Schaeffler Group. For the fiscal 
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year ending December 31, 2015 only, the targets of all members of the Board of Managing Directors are solely 

based on the overall performance of Schaeffler Group. 

If a member of the Board of Managing Directors fails to achieve certain thresholds set for the targets, no annual 

bonus will be paid to the respective member. In addition, the Supervisory Board has the right to adjust the actual 

annual bonus (i.e., the annual bonus after the Supervisory Board has determined the extent to which the 

respective targets have been met) at its reasonable discretion depending on the individual performance by 

awarding actual payments of between 0.8x and 1.2x the actual annual bonus, provided that, actual payments 

may not exceed 150% of the respective member's Target Bonus. The annual bonus, if any, is paid in one cash 

installment on March 31 of the subsequent fiscal year. 

16.2.4.3 Long-Term Incentive Program 

The members of the Board of Managing Directors participate in a long-term incentive plan (the “LTIP”). Under 

this compensation scheme, each member of the Board of Managing Directors will receive phantom stock 

(“Performance Share Units”) with a value of between €650,000 and €1,300,000 at the time such Performance 

Share Units are awarded. The number of Performance Share Units awarded is calculated by dividing the value 

of the Performance Share Units to be awarded to the respective member of the Board of Managing Directors 

through the average XETRA market price of the Listed Shares over the last 60 trading days prior to the 

beginning of the respective Vesting Period, provided that, in respect of the fiscal year ended December 31, 2015, 

such calculation will only take into account the XETRA market price of the Listed Shares at the end of the first 

day of trading of the Listed Shares on the Frankfurt Stock Exchange (Frankfurter Wertpapierbörse) (currently 

expected to take place on October 9, 2015). 

The Performance Share Units vest after a four-year period (the “Vesting Period”) beginning on January 1 of the 

respective fiscal year. Vested Performance Share Units are then paid out in cash. The actual amounts paid out by 

multiplying the average XETRA market price of the Listed Shares during the last 60 trading days prior to the 

end of the Vesting Period with the number of vested Performance Share Units. However, the market price of the 

Listed Shares is capped at twice the market price at the beginning of the respective Vesting Period. The number 

of Performance Share Units that are vested at the end of the respective Vesting Period depends on the following 

factors: 

 50% of the Performance Share Units for the respective Tranche are vested if the respective member of the 

Board of Managing Directors is still employed as a member of the Board of Managing Directors and the 

employment agreement has not been terminated during that period. 

 Up to 25% of the Performance Share Units for the respective Tranche are vested if a certain total 

shareholder return (“Total Shareholder Return”) has been achieved during the respective Vesting Period. 

The Total Shareholder Return is calculated by comparing the performance of the XETRA market price of 

the Listed Shares (including dividend payments) with the performance of all companies listed in the 

M-DAX index (including dividend payments) over the respective Vesting Period. 

 Up to 25% of the Performance Share Units for the respective Tranche are vested if a certain accumulated 

free cash flow return (“Free Cash Flow”) has been achieved during the respective Vesting Period. The Free 

Cash Flow is calculated by comparing the actual accumulated free cash flow during the respective Vesting 

Period with the target accumulated free cash flow set by the Supervisory Board at the beginning of the 

Vesting Period. 

16.2.4.4 Sign-on Bonus 

Each member of the Board of Managing Directors that has signed an amended service agreement will receive a 

sign-on bonus in an amount equal to the base salary of the respective member. The sign-on bonus will be paid in 

two equal installments in October 2015 and in October 2016. Beginning in 2017, each member of the Board of 

Managing Directors may also opt to receive an amount of €300,000 to cover any cash deficit caused by the 

transition to the new compensation system. This payment is then set off against any claims of the respective 

member of the Board of Managing Directors arising out of the LTIP and the respective member eventually has 

to repay any amount by which this payment surpasses its claims under the LTIP. 

16.2.4.5 Other Remuneration and Pensions 

All members of the Board of Managing Directors receive a company car for business and private use and are 

reimbursed for business-related travel expenses. The members of the Board of Managing Directors are covered 

by directors and officers (“D&O”) insurance policies with coverage for up to a total of €150 million per insured 

event and year, the costs of which are borne by the Company. The D&O insurance provides for a deductible for 

all of the members of the Board of Managing Directors in line with the respective provisions of the German 
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Stock Corporation Act (Aktiengesetz). The D&O insurance policies cover financial losses arising from a breach 

of duty on the part of the members of the Board of Managing Directors and Supervisory Board in the course of 

their duties. Furthermore, the members of the Board of Managing Directors are covered by casualty insurance 

(Unfallversicherung) paid for by the Company. 

Furthermore, the members of the Board of Managing Directors are entitled to pension payments. The individual 

pension claims vary depending, inter alia, on the tenure of the respective member of the Board of Managing 

Directors with the Company. 

16.2.4.6 Expected Remuneration 

The following table provides an overview of the expected actual benefits paid and remuneration granted to each 

member of the Board of Managing Directors for the fiscal year ending December 31, 2015: 

 For the fiscal year 

ending December 31, 2015(1) 

 

Fixed 

remune-

ration 

Additio-

nal 

benefits Total 

Sign-on 

Bonus 

Target 

Bonus LTIP(2) Total 

Service 

costs 

Total 

remune-

ration 

 (unaudited) 

(in € thousand) 

Klaus Rosenfeld          

Remuneration 

granted .........................  1,200 26 1,226 1,200 1,200 1,300 3,700 1,240 6,166 

Actual Benefits ............  1,200 26 1,226 600 1,200 0 1,800 1,240 4,266 

Norbert Indlekofer          

Remuneration 

granted .........................  600 25 625 600 900 950 2,450 205 3,280 

Actual Benefits ............  600 25 625 300 900 0 1,200 205 2,030 

Prof. Dr. Peter Pleus          

Remuneration 

granted .........................  600 24 624 600 900 950 2,450 380 3,454 

Actual Benefits ............  600 24 624 300 900 0 1,200 380 2,204 

Dr. Stefan 

Spindler(3)          

Remuneration 

granted .........................  400 14 414 600 500 533 1,633 152 2,199 

Actual Benefits ............  400 14 414 300 500 0 800 152 1,366 

Dr. Ulrich Hauck(4)          

Remuneration 

granted .........................  450 17 467 600 563 600 1,763 339 2,569 

Actual Benefits ............  450 17 467 300 563 0 863 339 1,669 

Prof. Dr. Peter 

Gutzmer          

Remuneration 

granted .........................  600 26 626 600 900 950 2,450 273 3,349 

Actual Benefits ............  600 26 626 300 900 0 1,200 273 2,099 

Oliver Jung          

Remuneration 

granted .........................  600 24 624 600 900 950 2,450 288 3,362 

Actual Benefits ............  600 24 624 300 900 0 1,200 288 2,112 

Kurt Mirlach(5)          

Remuneration 

granted .........................  450 22 472 0 960 0 960 266 1,698 

Actual Benefits ............  450 22 472 0 960 0 960 266 1,698 
 

(1) Expected. 

(2) Remuneration granted with respect to the LTIP in the fiscal year ending December 31, 2015 assumes that all 

Performance Share Units are vested and without taking into account any increases or decreases of the XETRA 

market price of the Listed Shares. 

(3) Dr. Stefan Spindler became a member of the Board of Managing Directors on May 1, 2015. 

(4) Dr. Ulrich Hauck became a member of the Board of Managing Directors on April 1, 2015. 

(5) Kurt Mirlach will not participate in the new compensation system. His term in office will end on December 31, 

2015. On September 30, 2015, the Supervisory Board appointed Corinna Schittenhelm as successor to Mr. Mirlach. 

Ms. Schittenhelm’s term is scheduled to run from January 1, 2016 through December 31, 2018, and she is expected 

to sign a service agreement in line with the new remuneration system for the Board of Managing Directors. 



 

166 

16.2.4.7 Termination of Employment 

If the service agreement of a member of the Board of Managing Directors is validly terminated by the Company 

for cause (Kündigung aus wichtigem Grund) in accordance with Section 626 of the German Civil Code 

(Bürgerliches Gesetzbuch), the Company’s obligation to pay base salary, bonuses or any fringe benefits ends 

with immediate effect. If the service agreement of a member of the Board of Managing Directors ends without 

being terminated by the Company for cause (“Good Leaver”), the respective member will either receive the full 

Target Bonus and the value of any Performance Share Units outstanding or pro rata temporis portions of these 

bonuses, depending on the stipulations of the respective member’s service agreement. In case of a Good Leaver, 

payments to the respective member of the Board of Managing Directors are capped at the lower of (i) two years’ 

total compensation (including all benefits and bonuses) and (ii) the total compensation for the remainder of the 

term of the respective service agreement. 

Each member of the Board of Managing Directors is bound by a non-compete obligation and therefore 

prohibited from engaging in competing activities for a two-year after the termination of the respective member’s 

service agreement. 

16.3 Supervisory Board 

Pursuant to Section 11(1) of the Articles of Association, Sections 95 and 96 of the German Stock Corporation 

Act (Aktiengesetz) and the German Co-Determination Act (Mitbestimmungsgesetz), the Supervisory Board 

consists of 20 members (ten shareholders’ representatives and ten employee representatives). Given the number 

of employees employed by the Company and Schaeffler Group, the Company is subject to statutory 

co-determination law. In accordance with the German Co-Determination Act (Mitbestimmungsgesetz), ten 

members are elected by the shareholders and ten members are elected by the employees. On the request of the 

Board of Managing Directors, the competent court appointed the current ten employee representatives to the 

Supervisory Board on December 2, 2014. The central German works council has initiated the election of the 

employee representatives to the Supervisory Board. The term of office of the court-appointed employee 

representatives will end upon election of the employee representatives. 

A quorum of the Supervisory Board is present if ten members are present. Resolutions of the Supervisory Board 

are passed with simple majority, unless otherwise mandated by law. In case of a tied vote, the chairman of the 

Supervisory Board shall have the casting vote. This also applies to elections. If the chairman of the Supervisory 

Board has not been elected or if he abstains from voting, a tied vote is deemed to be a rejection of the resolution. 

Section 100(5) of the German Stock Corporation Act (Aktiengesetz) requires the Supervisory Board to have at 

least one independent member with expertise in the fields of accounting or auditing. Members of the 

Supervisory Board are considered to be independent if such members have no business or personal relations 

with the Company, its Board of Managing Directors, controlling shareholders or related parties which could 

cause a substantial and not merely temporary conflict of interest. As concerns the Supervisory Board, 

Dr. Siegfried Luther is considered to possess the required expertise and independence. 

For each elected member of the Supervisory Board, the shareholders may, at the same time the respective 

member is elected, appoint substitute members. These substitute members will replace the elected Supervisory 

Board member in the event of his premature departure in an order that was defined at the time of the 

appointment. The term of office of the substitute member replacing the departing member terminates if a 

successor is elected at the next shareholders’ meeting or the following one, at the close of the shareholders’ 

meeting, otherwise on the expiry of the term of office of the departed member of the Supervisory Board. 

Members of the Supervisory Board who were elected by the shareholders’ meeting may be dismissed at any 

time during their term of office by a resolution of the shareholders’ meeting adopted by 75% of the votes cast. In 

accordance with Section 11(6) of the Articles of Association, any member or substitute member of the 

Supervisory Board may resign at any time, even without providing a reason, by, in principle, giving four weeks’ 

notice of his resignation in writing. This does not affect the right to resign with immediate effect for good cause 

(wichtiger Grund). 
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16.3.1 Members of the Supervisory Board 

The table below lists the current members of the Supervisory Board: 

Name Age Position 

Georg F. W. Schaeffler (Chairman) ..........................  50 Partner of the INA-Holding Schaeffler GmbH & 

Co. KG 

Maria-Elisabeth Schaeffler-Thumann 

(Deputy Chairperson) ...........................................  

74 Partner of the INA-Holding Schaeffler GmbH & 

Co. KG 

Jürgen Wechsler (Deputy Chairperson) ....................  59 Regional Director of IG Metall Bavaria 

Jürgen Bänsch ...........................................................  53 Trade Union Secretary of IG Metall Bavaria 

Prof. Dr. Hans-Jörg Bullinger ...................................  71 Senator of the Fraunhofer Gesellschaft zur 

Förderung angewandter Forschung e.V. 

Dr. Holger Engelmann ..............................................  50 CEO of Webasto SE 

Prof. Dr. Bernd Gottschalk ........................................  72 Managing Partner of the AutoValue GmbH 

Norbert Lenhard ........................................................  58 Chairman of the central works council, Schaeffler 

Technologies AG & Co. KG and Chairman of the 

works council, Schweinfurt plant, Schaeffler 

Technologies AG & Co. KG 

Dr. Siegfried Luther ..................................................  71 Corporate consultant 

Dr. Reinold Mittag ....................................................  58 Attorney and union secretary with the executive 

board of IG Metall 

Thomas Mölkner .......................................................  53 Chairman of the central German works council, 

Schaeffler Group and Chairman of the works 

council, Herzogenaurach plant, Schaeffler 

Technologies AG & Co. KG 

Stefanie Schmidt .......................................................  41 Chairwoman of the works council, Wuppertal 

plant, Schaeffler Technologies AG & Co. KG 

Dirk Spindler .............................................................  51 Chairman of the corporate spokesmen committee 

of the executive staff, Schaeffler Technologies 

AG & Co. KG and Senior Vice President 

Research & Development Industrial, Schaeffler 

Technologies AG & Co. KG 

Robin Stalker .............................................................  57 CFO of adidas AG 

Jürgen Stolz ...............................................................  50 Chairman of the works council of LuK GmbH & 

Co. KG, Bühl 

Salvatore Vicari .........................................................  49 Chairman of the local works council, 

Homburg/Saar plant, Schaeffler Technologies AG 

& Co. KG 

Dr. Otto Wiesheu.......................................................  70 President of the Economic Advisory Board of 

Union e.V. in Bavaria 

Prof. KR Ing. Siegfried Wolf ....................................  57 Chairman of the Board of Russian Machines 

Corporation 

Jürgen Worrich ..........................................................  60 Chairman of the European works council, 

Schaeffler Group 

Prof. Dr. -Ing. Tong Zhang........................................  55 Director of Clean Energy Automotive Engineering 

Center, Tongji University, Shanghai, China 
 

The following description provides summaries of the curricula vitae of the current members of the Supervisory 

Board and indicates their principal activities outside Schaeffler Group to the extent those activities are 

significant with respect to Schaeffler Group. 

Georg F. W. Schaeffler is a co-owner of Schaeffler Group. He studied business administration at the University 

of St. Gallen in Switzerland and holds a law degree from Duke University in the United States. He has held 

various positions at Schaeffler Group and previously worked as a business lawyer in the United States. 

Alongside his office as chairman of the Supervisory Board, Mr. Schaeffler is, or has within the last five years 

been, a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Currently: 

 Continental Aktiengesellschaft (member of the supervisory board); 
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 INA-Holding Verwaltungs GmbH (managing director); 

 Schaeffler Management GmbH (managing director); 

 Schaeffler Verwaltungs GmbH (managing director); 

 Schaeffler Holding L.P. (managing partner); 

 GFWS LLC (managing partner); 

 Schaeffler Familienholding Eins GmbH (managing director); 

 Schaeffler Familienholding Zwei GmbH (managing director); and 

 Schaeffler Verwaltung Zwei GmbH (managing director). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Schaeffler has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Maria-Elisabeth Schaeffler-Thumann is a co-owner of Schaeffler Group. She studied medicine at Vienna 

University. She is a supervisory board member of Continental AG. She was a member of the supervisory board 

of Nürnberger Lebensversicherungs AG and of Österreichische Industrieholding AG. She has been a member of 

the board of directors of the German Chamber of Commerce in Austria since 2003 and has been the vice 

president of the German Chamber of Commerce in Austria since December 2007. 

Alongside her office as deputy chairman of the Supervisory Board, Ms. Schaeffler-Thumann is, or has within 

the last five years been, a member of the administrative, management or supervisory bodies of and/or a partner 

in the following companies and partnerships outside Schaeffler Group: 

Currently: 

 Continental Aktiengesellschaft (member of the supervisory board); 

 INA-Holding Verwaltungs GmbH (managing director); 

 Schaeffler Management GmbH (managing director); 

 Schaeffler Verwaltung Zwei GmbH (managing director); 

 Schaeffler Verwaltungs GmbH (managing director); 

 Schaeffler Beteiligungsgesellschaft mbH (managing director); 

 Schaeffler Familienholding Eins GmbH (managing director); and 

 Schaeffler Familienholding Zwei GmbH (managing director). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); 

 Österreichische Industrieholding AG (member of the supervisory board); and 

 Nürnberger Versicherungs AG (member of the supervisory board). 

Other than listed above, Ms. Schaeffler-Thumann has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Jürgen Wechsler is the regional director of IG Metall Bavaria. He completed his trainee program as an 

engineer at Siemens in 1974. Since 1972, he has been a member of IG Metall. From 1974 to 1989, he worked 

for Siemens Trafo Union. Since 1989, he has held various positions at IG Metall and has been acting as regional 

director of Bavaria since 2010. 

Alongside his office as deputy chairman of the Supervisory Board, Mr. Wechsler is, or has within the last five 

years been, a member of the administrative, management or supervisory bodies of and/or a partner in the 

following companies and partnerships outside Schaeffler Group: 
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Currently: 

 Siemens Healthcare GmbH (member of the supervisory board); and 

 BMW AG (member of the supervisory board). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Wechsler has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Jürgen Bänsch is a secretary of IG Metall Bavaria. He completed his trainee program as a qualified electrician 

in 1983 and as an energy facility electrician in 1985. In addition, he completed a training program as mediator. 

After several years as service and start-up technician for offset rotation printing machines at MAN Roland, he 

changed to the works council in 1990 where he held positions as chairman of a local works council and the 

central works council for several years. 

Alongside his office as member of the Supervisory Board, Mr. Bänsch is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); 

 MAN Roland AG (member of the supervisory board); and 

 MAN AG (member of the supervisory board). 

Other than listed above, Mr. Bänsch has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Prof. Dr. Hans-Jörg Bullinger is Senator of the Fraunhofer Gesellschaft zur Förderung angewandter 

Forschung e.V. He studied mechanical engineering at the University of Stuttgart after completing his trainee 

program at Daimler-Benz AG. From 2002 to 2012, he was president of Fraunhofer Gesellschaft. He was head of 

the committee defining the high tech strategy for Germany of the German government. 

Alongside his office as member of the Supervisory Board, Prof. Dr. Bullinger is, or has within the last five years 

been, a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Currently: 

 TÜV SÜD AG (member of the supervisory board); 

 ARRI AG (member of the supervisory board); 

 Bauerfeind AG (member of the supervisory board); 

 CAS AG (member of the supervisory board); 

 Freitag & Co. GmbH (member of the advisory board); 

 Infoman AG (member of the supervisory board); 

 WILO SE (member of the supervisory board); and 

 WILO Stiftung (member of the board of managing directors).  

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); 

 CAS AG (member of the supervisory board); 

 Fraunhofer-Gesellschaft zur Förderung der angewandten Forschung e.V. (member of the board of managing 

directors);  

 Windreich AG (member of the supervisory board); and 

 Jowat AG (member of the supervisory board). 
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Other than listed above, Prof. Dr. Bullinger has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Dr. Holger Engelmann is the CEO of Webasto SE and of its roof & components division. He studied business 

administration in Münster and Cologne and holds a PhD from the University of Cologne. Before joining 

Webasto SE as CFO in 2007 and before becoming Webasto SE’s CEO in 2013, he held various positions with 

Fichtel & Sachs AG and Mannesmann Plastics Machinery GmbH. 

Alongside his office as member of the Supervisory Board, Dr. Engelmann is, or has within the last five years 

been, a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Currently: 

 Webasto SE (member of the board of managing directors); 

 Webasto Roof & Components SE (member of the board of managing directors); 

 Webasto Thermo & Comfort SE (member of the supervisory board); and 

 Commerzbank Aktiengesellschaft (member of the advisory boards (Zentralbeirat)).  

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); and 

 Commerzbank Aktiengesellschaft (member of the advisory boards (Regionalbeirat Süd)).  

Other than listed above, Dr. Engelmann has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Prof. Dr. Bernd Gottschalk is the managing partner of AutoValue GmbH. He studied economics at the 

Universities of Hamburg and Saarbrücken and Stanford University (USA). He held various positions at 

Daimler-Benz AG. In 1992, he joined the board of directors of Daimler-Benz AG. From 1996 to 2007, he was 

president of the VDA (Verband der Automobilindustrie, German Association of the Automotive Industry). Since 

2001, Prof. Dr. Gottschalk has also been the vice-president of the Federation of German Industry 

(Bundesverbandes der Deutschen Industrie e.V., BDI) and, since 2007, the CEO of GCG Gottschalk Consult 

GmbH & Co. KG/Autovalue GmbH. 

Alongside his office as member of the Supervisory Board, Prof. Dr. Gottschalk is, or has within the last five 

years been, a member of the administrative, management or supervisory bodies of and/or a partner in the 

following companies and partnerships outside Schaeffler Group: 

Currently: 

 Compagnie Plastic Omnium (member of the board of directors); 

 JOST-Werke GmbH (member of the supervisory board); 

 HAY GmbH & Co. KG (member of the supervisory board); 

 Woco Industrietechnik GmbH (member of the advisory board); 

 peiker acustic GmbH & Co. KG (member of the supervisory board); 

 FACTON GmbH (member of the advisory board); 

 Serafin Unternehmensgruppe GmbH (member of the advisory board); 

 AutoValue GmbH (managing director); and 

 NIDEC/GPM GmbH (member of the advisory board). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); 

 Macquarie Capital Germany Ltd. (member of the supervisory board); 

 Voith AG (member of the supervisory board); 

 Fuchs Petrolub AG (member of the supervisory board); 
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 Roche Holding Deutschland GmbH (member of the supervisory board); 

 Roche Diagnostics GmvH (member of the supervisory board); 

 Hymer AG (member of the supervisory board); and 

 Schaidt Innovations GmbH (member of the advisory board).  

Other than listed above, Prof. Dr. Gottschalk has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Norbert Lenhard is the chairman of Schaeffler Technologies AG & Co. KG’s central works council and the 

local works council (Schweinfurt plant). He completed his trainee program as an engine fitter at FAG in 1979. 

He has held various positions at the Youth and Trainees Council (Jugend- und Auszubildendenvertretung –JAV). 

From 2002 to 2004, he was chairman of central works council FAG Kugelfischer Georg Schäfer AG as well as 

chairman of the FAG European works council. 

Alongside his office as member of the Supervisory Board, Mr. Lenhard is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Lenhard has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Dr. Siegfried Luther is a corporate consultant. He holds degrees in law as well as a doctorate of law from the 

University of Münster. Since 1974, he worked in several finance-related departments of Bertelsmann AG and 

from 1990 to 2005, he was a member (2002-2005 vice chairman) of the board of managing directors, chief 

financial officer and head of the corporate center of Bertelsmann AG. From 1990 to 2014, he was the managing 

director of Reinhard Mohn Verwaltungs GmbH. From 2005 to 2013, he served as a member of the Auditors 

Oversight Commission in Germany. 

Alongside his office as member of the Supervisory Board, Dr. Luther is, or has within the last five years been, a 

member of the administrative, management or supervisory bodies of and/or a partner in the following companies 

and partnerships outside Schaeffler Group: 

Currently: 

 Evonik Industries AG (member of the supervisory board); and 

 Sparkasse Gütersloh (member of the board of managing directors). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); 

 RTL Group SA, Luxemburg (member of the board of managing directors); 

 WestLB AG (member of the supervisory board); 

 Wintershall Holding AG (member of the supervisory board); 

 Compagnie Nationale à Portefeuille (member of the board of managing directors); and 

 Reinhard Mohn Verwaltungsgesellschaft mbH (managing director). 

Other than listed above, Dr. Luther has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Dr. Reinold Mittag is the union secretary with the executive board of IG Metall. Before joining IG Metall, he 

practiced as a litigator and worked in several law firms related to the Federation of German Unions (DGB). He 

holds various law degrees as well as a doctorate in law from the University of Bielefeld. 

Alongside his office as member of the Supervisory Board, Dr. Mittag is, or has within the last five years been, a 

member of the administrative, management or supervisory bodies of and/or a partner in the following companies 

and partnerships outside Schaeffler Group: 
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Previously: 

 EurAA-Anwälte für Arbeitnehmer-Rechtsanwaltsgesellschaft mbH (managing director). 

Other than listed above, Dr. Mittag has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Thomas Mölkner is the chairman of the central German works council of Schaeffler Group and chairman of the 

local works council (Herzogenaurach plant). He received his bachelor professional in metal production 

technology and operations in 2000 before completing a trainee program as lathe operator at Schaeffler Group. 

Alongside his office as member of the Supervisory Board, Mr. Mölkner is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Mölkner has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Stefanie Schmidt is the chairwoman of the local works council Wuppertal plant. She completed her trainee 

program as a technical drawer in 1996 and as mechanical engineering technician in 2001. Ms. Schmidt joined in 

1993 and has held various positions within Schaeffler Group since then. 

Alongside her office as member of the Supervisory Board, Ms. Schmidt is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Ms. Schmidt has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Dirk Spindler is a member of Schaeffler Group’s corporate spokesmen committee of the executive staff. He 

studied mechanical engineering at the University of Kaiserslautern. He has held various positions at Schaeffler 

Group and has been head of central development since 2010. In 2013, he was appointed as head of product 

development for the Industrial Division. 

Alongside his office as member of the Supervisory Board, Mr. Spindler is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Spindler has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Robin Stalker is the CFO of adidas AG. He studied business administration at Massey University, New 

Zealand. Before joining adidas AG in 1996, he worked at several other companies, such as Ernst & Young and 

Warner Bros. International. Since 2001, Mr. Stalker has also been a member of the adidas AG executive board. 

Alongside his office as member of the Supervisory Board, Mr. Stalker is, or has within the last five years been, a 

member of the administrative, management or supervisory bodies of and/or a partner in the following companies 

and partnerships outside Schaeffler Group: 

Currently: 

 adidas AG (member of the board of managing directors). 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Stalker has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 
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Jürgen Stolz is the chairman of the local works council of LuK GmbH & Co. KG, Bühl, and deputy chairman 

of the central German works council of Schaeffler Group. He completed his trainee program as motor mechanic 

and professional driver and works as technical employee for Schaeffler Group. Mr Stolz joined Schaeffler 

Group in 1988. 

Alongside his office as member of the Supervisory Board, Mr. Stolz is not, and within the last five years has not 

been, a member of the administrative, management or supervisory bodies of and/or a partner in any companies 

or partnerships outside Schaeffler Group. 

Salvatore Vicari is the chairman of the local works council (Homburg/Saar plant). He completed his trainee 

program at Großklos in 1984. He has worked at various companies as a mechanic and an engine driver. 

Mr. Vicari joined Schaeffler Group in 1990. 

Alongside his office as member of the Supervisory Board, Mr. Vicari is, or has within the last five years been, a 

member of the administrative, management or supervisory bodies of and/or a partner in the following companies 

and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Vicari has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Dr. Otto Wiesheu is the president of the Economic Advisory Board of Union e.V. He studied law at the 

University of Munich. From 1984 to 1990, he was managing director of Hanns-Seidel-Stiftung. Between June 

1993 and November 2005, Dr. Wiesheu was the Bavarian state minister for Economic Affairs, Transport and 

Technology. From 2006 until 2009, he was a member of the board of managing directors of Deutsche Bahn AG. 

Alongside his office as member of the Supervisory Board, Dr. Wiesheu is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Dr. Wiesheu has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Prof. KR Ing. Siegfried Wolf serves as the Chairman of the Board of Russian Machines Corporation. 

Prof. KR Ing. Wolf trained at Philips as a tool and die-maker and holds an engineering degree. From 2005 to 

2010, Prof. KR Ing. Wolf was Co-CEO of Magna International Inc. He previously held a number of senior 

executive positions since joining Magna in 1994, including Executive Vice Chairman at Magna International Inc. 

and President & CEO at Magna Steyr AG & Co. KG. Prior to joining Magna, Prof. KR Ing. Wolf worked as 

General Manager and Vice President at Hirtenberger AG and as Assistant Director, Quality Control, at 

Vereinigte Metallwerke Wien. Prof. KR Ing. Wolf also sits on the boards of a number of leading international 

businesses. 

Alongside his office as member of the Supervisory Board, Prof. KR Ing. Wolf is, or has within the last five 

years been, a member of the administrative, management or supervisory bodies of and/or a partner in the 

following companies and partnerships outside Schaeffler Group: 

Currently: 

 Russian Machines LLC (member of the board of managing directors); 

 Continental AG (member of the supervisory board); 

 Banque Baring Brothers Sturdza SA (member of the supervisory board); 

 GAZ Group (member of the supervisory board); 

 Glavstroy OJSC (member of the supervisory board); 

 SBERBANK Europe AG (member of the supervisory board); 

 Miba AG (member of the supervisory board); and 

 Transtroy Corporation (member of the supervisory board). 
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Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board); 

 Österreichische Industrieholding AG (member of the supervisory board);  

 Siemens Aktiengesellschaft Austria (member of the supervisory board); 

 STRABAG SE (member of the supervisory board); and 

 VERBUND AG (member of the supervisory board). 

Other than listed above, Prof. KR Ing. Wolf has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

Jürgen Worrich is the chairman of the European works council of Schaeffler Group. He studied mechanical 

engineering at Technische Universität Carolo-Wilhelmina, Braunschweig. He has held various positions within 

Schaeffler Group, including head of Computer Aided Design. 

Alongside his office as member of the Supervisory Board, Mr. Worrich is, or has within the last five years been, 

a member of the administrative, management or supervisory bodies of and/or a partner in the following 

companies and partnerships outside Schaeffler Group: 

Previously: 

 Schaeffler Verwaltung Zwei GmbH (member of the supervisory board). 

Other than listed above, Mr. Worrich has not been a member of any administrative, management or supervisory 

body of any other company or partnership outside Schaeffler Group within the last five years. 

Prof. Dr. -Ing. Tong Zhang is the director of Clean Energy Automotive Engineering Center, Tongji University, 

Shanghai, China. Prof. Dr. -Ing. Zhang holds degrees in automotive engineering from the Tsinghua University 

Beijing, China, and the Technical University Berlin as well as a doctorate degree from the Technical University 

in Berlin. Between 1992 and 2006, he held various positions with Ford Werke GmbH in Cologne, including the 

positions of group leader and engineering manager. In 2006, Prof. Dr. -Ing. Zhang joined the Clean Energy 

Automotive Engineering Center of Tongji University in Shanghai as vice director and became its director in 

2011. 

Alongside his office as member of the Supervisory Board, Prof. Dr. -Ing. Zhang is, or has within the last five 

years been, a member of the administrative, management or supervisory bodies of and/or a partner in the 

following companies and partnerships outside Schaeffler Group: 

Currently: 

 Clean Energy Automotive Engineering Center, Tongji University, Shanghai, China (director). 

Previously: 

 Shanghai Fuel Cell Vehicle Powertrain Co., Ltd. (general manager). 

Other than listed above, Prof. Dr. -Ing. Zhang has not been a member of any administrative, management or 

supervisory body of any other company or partnership outside Schaeffler Group within the last five years. 

The members of the Supervisory Board were appointed in 2014 and are appointed until the end of the annual 

general meeting to be held in 2019. However, given that the central German works council has initiated the 

election of the employee representatives to the Supervisory Board, the term of office of the court-appointed 

employee representatives will end upon election of the employee representatives. The Company currently 

expects that this election process will be completed during the final quarter of the current fiscal year. 

The members of the Supervisory Board may be reached at the Company’s office at Schaeffler AG, 

Industriestraße 1-3, 91074 Herzogenaurach, Germany (tel. +49 (0) 9132-82-0). 

16.3.2 Supervisory Board Committees 

The Supervisory Board may form committees from among its members and charge them with the performance 

of specific tasks. The committees’ tasks, authorizations and processes are determined by the Supervisory Board. 

Where permissible by law, important powers of the Supervisory Board may also be transferred to the 

committees. The Supervisory Board has established and currently maintains a general committee, an audit 

committee and a conciliation committee. Furthermore, the Supervisory Board will establish a nomination 

committee. 
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16.3.2.1 General Committee (Präsidialausschuss) 

The general committee is responsible for preparing the Supervisory Board meetings and decisions of the 

Supervisory Board regarding matters relating to the Board of Managing Directors. The general committee gives 

recommendations for the appointment and dismissal of members of the Board of Managing Directors. 

Furthermore, its approval is required for the conclusion, amendment or termination of the employment contracts 

of members of the Board of Managing Directors. Thus, the general committee also acts as the Company’s 

remuneration committee. 

The following table sets forth the current members of the Supervisory Board’s general committee: 

Name Age Position 

Georg F. W. Schaeffler (Chairman) ............................ 50 Partner of the INA-Holding Schaeffler GmbH 

& Co. KG 

Maria-Elisabeth Schaeffler-Thumann ......................... 74 Partner of the INA-Holding Schaeffler GmbH 

& Co. KG 

Norbert Lenhard .......................................................... 58 Chairman of the central works council, 

Schaeffler Technologies AG & Co. KG and 

Chairman of the works council, Schweinfurt 

plant, Schaeffler Technologies AG & Co. KG 

Dr. Reinold Mittag ...................................................... 58 Attorney and union secretary with the 

executive board of IG Metall 

Jürgen Wechsler .......................................................... 59 Regional Director of IG Metall Bavaria 

Prof. KR Ing. Siegfried Wolf ...................................... 57 Chairman of the Board of Russian Machines 

Corporation 
 

16.3.2.2 Audit Committee (Prüfungsausschuss) 

The audit committee’s tasks relate to accounting, the audit of the financial statements, and compliance. In 

particular, the committee performs a preliminary examination of our annual financial statements as well as the 

risk management system, and makes its recommendation to the plenary session of the Supervisory Board, which 

then passes resolutions pursuant to Section 171(1) of the German Stock Corporation Act (Aktiengesetz). 

Furthermore, the committee discusses draft condensed financial reports and is responsible for assuring the 

necessary independence of auditors, for engaging the auditors, for determining the focus of the audit as required, 

and for negotiating the fee. 

The following table sets forth the current members of the Supervisory Board’s audit committee: 

Name Age Position 

Dr. Siegfried Luther (Chairman) .................................  71 Corporate Consultant 

Georg F. W. Schaeffler ...............................................  50 Partner of the INA-Holding Schaeffler GmbH 

& Co. KG 

Jürgen Bänsch .............................................................  53 Trade Union Secretary of IG Metall Bavaria 

Robin Stalker ..............................................................  57 CFO of adidas AG 

Salvatore Vicari ..........................................................  49 Chairman of the works council, Homburg/Saar 

plant, Schaeffler Technologies AG & Co. KG 

Jürgen Worrich ...........................................................  60 Chairman of the European works council, 

Schaeffler Group 
 

16.3.2.3 Conciliation Committee (Vermittlungsausschuss) 

The conciliation committee’s task pursuant to the German Co-Determination Act (Mitbestimmungsgesetz) is to 

nominate candidates for the Board of Managing Directors in case the required majority is not reached in the first 

round of voting. The conciliation committee consists of the chairman of the Supervisory Board and his deputy, 

as well as one member elected by the shareholders’ representatives and one member elected by the employees’ 

representatives. 
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The following table sets forth the current members of the Supervisory Board’s conciliation committee: 

Name Age Position 

Georg F. W. Schaeffler (Chairman) ............................  50 Partner of the INA-Holding Schaeffler GmbH 

& Co. KG 

Maria-Elisabeth Schaeffler-Thumann .........................  74 Partner of the INA-Holding Schaeffler GmbH 

& Co. KG 

Norbert Lenhard ..........................................................  58 Chairman of the central works council, 

Schaeffler Technologies AG & Co. KG and 

Chairman of the works council, Schweinfurt 

plant, Schaeffler Technologies AG & Co. 

KG 

Jürgen Wechsler ..........................................................  59 Regional Director of IG Metall Bavaria 
 

16.3.2.4 Nomination Committee 

The Supervisory Board will establish a nomination committee within the meaning of Section 5.3.3 of the Code. 

The nomination committee will consist of the chairman of the Supervisory Board along with three other 

members of the Supervisory Board that are yet to be determined. These members will also be shareholder 

representatives as stipulated by Section 5.3.3 of the Code. The nomination committee will be responsible for 

proposing suitable candidates to the Company’s shareholders’ meeting for election to the Supervisory Board. 

16.3.3 Shareholdings of the Supervisory Board Members 

Currently, the chairman of the Supervisory Board, Mr. Schaeffler, and the deputy chairperson of the Supervisory 

Board, Ms. Schaeffler-Thumann, are indirectly invested in the shares of the Company, see “13. Information on 

the Shareholders”. No other member of the Supervisory Board directly or indirectly holds any shares in the 

Company or options on shares in the Company. 

16.3.4 Compensation of the Members of the Supervisory Board 

Remuneration paid to members of the Supervisory Board, which became operational in early December 2014 

such that remuneration is only included from that date, amounted to €0.2 million during the fiscal year ended 

December 31, 2014. There were no provisions for pensions and similar obligations for these persons as of 

December 31, 2014. 

The Company’s shareholders’ meeting resolved on the current compensation of the members of the Supervisory 

Board on December 1, 2014. Their compensation takes into account the responsibilities and scope of their 

activities. The members of the Supervisory Board receive an annual fixed payment of €50,000 and an additional 

annual fixed payment of €20,000 for membership in the general committee or the audit committee. The 

chairman of the Supervisory Board receives an additional annual fixed payment of €50,000, with the deputy 

chairpersons receiving additional annual fixed payments of €25,000 each. The chairmen of the general 

committee and the audit committee each receive an additional annual fixed payment of €20,000. However, if 

one member of the Supervisory Board simultaneously acts as the chairman of several committees or chairman of 

the Supervisory Board and a committee (as is currently the case for Georg F. W. Schaeffler), such member will 

not receive more than one additional payment. 

The members of the Supervisory Board are covered by D&O insurance policies with coverage for up to a total 

of €150 million per insured event and year, the costs of which are borne by the Company. The D&O insurance 

will provide for a deductible for all of the members of the Supervisory Board in line with the respective 

provisions of the Code. The D&O insurance policies cover financial losses arising from a breach of duty on the 

part of the members of the Board of Managing Directors and Supervisory Board in the course of their duties. 

16.4 Certain Information Regarding the Members of the Board of Managing Directors and 

Supervisory Board 

In the last five years, no member of the Board of Managing Directors or the Supervisory Board has been 

convicted of fraudulent offences. In the last five years, no member of the Board of Managing Directors or the 

Supervisory Board has been associated with any bankruptcy, receivership or liquidation acting in its capacity as 

a member of any administrative, management or supervisory body or as a senior manager. In the last five years, 

no official public incriminations and/or sanctions have been made by statutory or legal authorities (including 

designated professional bodies) against the members of the Board of Managing Directors or the Supervisory 

Board, nor have sanctions been imposed by the aforementioned authorities. No court has ever disqualified any 

of the members of the Board of Managing Directors or the Supervisory Board from acting as a member of the 
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administrative, management or supervisory body of an issuer, or from acting in the management or conduct of 

the affairs of any issuer for at least the previous five years. 

Georg F. W. Schaeffler is the indirect majority shareholder of the Schaeffler Shareholder and chairman of the 

Supervisory Board. Maria-Elisabeth Schaeffler-Thumann is an indirect shareholder of the Schaeffler 

Shareholder and the deputy chairperson of the Supervisory Board. In addition, Mr. Schaeffler, 

Ms. Schaeffler-Thumann and Klaus Rosenfeld are all members of the management board (Geschäftsführung) of 

the Schaeffler Shareholder. There are certain relationships between the Company and the Schaeffler Shareholder, 

including loan note receivables owing by the Schaeffler Shareholder to the Company in the amount of 

€1,885 million as of the date of this Prospectus (for further details on relationships between the Company and 

the Schaeffler Shareholder, see “17. Certain Relationships and Related Party Transactions”). Therefore, Mr. 

Schaeffler, Ms. Schaeffler-Thumann and Mr. Rosenfeld are faced with potential conflicts of interest. 

Apart from this, there are no conflicts of interest or potential conflicts of interest between the members of the 

Board of Managing Directors and Supervisory Board vis-à-vis the Company and their private interests, 

membership in governing bodies of companies, or other obligations. 

No member of the Board of Managing Directors or the Supervisory Board has entered into a service agreement 

with a company of Schaeffler Group that provides for special benefits, such as severance pay, at the end of the 

business relationship (other than pensions or compensation in the case of an early termination of the service 

agreement, which is determined on the basis of the remaining term of the agreement and the contractually 

agreed compensation). The members of the Board of Managing Directors are not bound by restrictive covenants 

and may therefore engage in competing activities following the end of their office. 

Mr. Schaeffler, the chairman of the Supervisory Board, is the son of Ms. Schaeffler-Thumann, the deputy 

chairperson of the Supervisory Board. Apart from this, there are no family relationships between the members 

of the Board of Managing Directors and those of the Supervisory Board, either among themselves or in relation 

to the members of the other body. 

16.5 Shareholders’ Meeting 

16.5.1 Annual Shareholders’ Meeting 

Pursuant to Section 175 of the German Stock Corporation Act (Aktiengesetz), the annual shareholders’ meeting 

must take place within the first eight months of each fiscal year and must be held, as the convening body shall 

decide, at the Company’s registered office, a branch office of the Company or in a German city with a stock 

exchange. Except where other persons are authorized to do so by law or by the Articles of Association, the 

shareholders’ meeting is convened by the Board of Managing Directors. Notice must be issued in the German 

Federal Gazette (Bundesanzeiger) at least 30 days before the day of the shareholders’ meeting; the day of the 

meeting itself and the day of the receipt of the notice not being included when calculating this period. 

16.5.2 Extraordinary Shareholders’ Meeting 

If the Board of Managing Directors does not convene the shareholders’ meeting in due time or if required for the 

Company’s welfare, the Supervisory Board may convene the shareholders’ meeting. Additionally, shareholders 

whose shares collectively make up 5% of the capital stock of the Company may convene a shareholders’ 

meeting. Shareholders or shareholder associations may solicit other shareholders to make such a request, jointly 

or by proxy, in the shareholders’ forum of the German Federal Gazette (Bundesanzeiger), which is also 

accessible via the website of the German Company Register (Unternehmensregister). With respect to the rules 

governing the convocation, conduction and adoption of resolutions, an extraordinary shareholders’ meeting is 

subject to the same provisions as an ordinary shareholders’ meeting. 

16.5.3 Special Meeting 

A resolution terminating or restricting the preference rights requires the consent of the holders of the common 

non-voting bearer shares with preferred dividend payments. A resolution on the issuance of new common 

non-voting bearer shares with preferred dividend payments that will take precedent over or will rank equally 

with existing common non-voting bearer shares with preferred dividend payments in the distribution of profits 

or the Company’s assets also requires the consent of the holders of common non-voting bearer shares with 

preferred dividend payments. There is no need for such consent if the right to make such an issuance was 

expressly reserved when preference was granted – as explicitly provided for in Section 7(2) of the Articles of 

Association – and if the shareholders’ subscription rights are not excluded. The holders of common non-voting 

bearer shares with preferred dividend payments have to adopt a special resolution in a special meeting giving 

their consent. In accordance with the German Stock Corporation Act (Aktiengesetz) the resolution requires a 

majority of at least three quarters of the votes cast. The Articles of Association may not require a different 
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majority or establish additional requirements. The rules governing the convocation, conduction and adoption of 

resolutions of a shareholders’ meeting apply vis-à-vis the special meeting of holders of the common non-voting 

bearer shares with preferred dividend payments. 

16.5.4 Participation in Shareholders’ Meetings 

Prior to the shareholders’ meeting, shareholders are required to register in order to be entitled to participate in 

the shareholders’ meeting and to exercise voting rights and have to provide evidence of their shareholding in the 

form of a confirmation by the depository institute prior to the beginning of the twenty-first day before the 

shareholders’ meeting. 

Voting rights may be exercised by proxy. The grant of a proxy, revocation or proof of power of attorney to the 

Company must be in text form, facilitations of which may be granted in the notice. Such facilitations may be 

limited to the proof of power of attorney to the proxies nominated by the Company. The Company will provide 

at least one electronic method by which such proof of proxy may be submitted. The Board of Managing 

Directors is authorized to enable shareholders to exercise all or specific rights wholly or in part by electronic 

means of communication without being present in person or through an authorized representative. The Board of 

Managing Directors is further authorized to enable shareholders to cast their votes without participating in 

person in the shareholders’ meeting, in writing or by electronic means of communication (Briefwahl). If the 

Board of Managing Directors makes use of this authority, it must fix the details and list them in the invitation to 

the shareholders’ meeting. 

According to Section 140(1) of the German Stock Corporation Act (Aktiengesetz), holders of common 

non-voting bearer shares with preferred dividend payments are granted the same rights as holders of common 

voting bearer shares with the exception of the voting right. Therefore, the above rules on participating in 

shareholders’ meetings also apply to holders of common non-voting bearer shares with preferred dividend 

payments. 

16.5.5 Voting Rights in the Shareholders’ Meeting 

Each common voting bearer share entitles its holder to one vote at the shareholders’ meeting. Pursuant to 

Section 19(1) of the Articles of Association, common non-voting bearer shares with preferred dividend 

payments do not carry voting rights, unless otherwise mandated by law. 

If the annual preferred dividend under Section 22(2)(b) of the Articles of Association of €0.01 per common 

non-voting bearer share with preferred dividend payments is not paid out or is not fully paid out in one year, and 

if the deficit is not paid out in the next year in addition to the full preferred dividend for that year, the holders of 

such shares shall have voting rights until the arrears have been paid. In this event, the common non-voting 

bearer shares with preferred dividend payments are also to be taken into account in calculating the necessary 

capital majority in accordance with the law or the Articles of Association. 

16.5.6 Resolutions of the Shareholders’ Meeting 

Unless otherwise stipulated by mandatory statutory provisions or provisions of the Articles of Association, 

resolutions of the shareholders’ meeting are adopted by a simple majority of the votes cast or, if a capital 

majority is required, by a simple majority of the registered share capital represented in the resolution. The Board 

of Managing Directors is authorized to allow shareholders to vote by post or to participate in the shareholders’ 

meeting online. 

According to the current version of the German Stock Corporation Act (Aktiengesetz), resolutions of 

fundamental importance (grundlegende Bedeutung) require both a majority of votes cast and a majority of at 

least 75% of the registered share capital represented at the vote on the resolution. Resolutions of fundamental 

importance include: 

 amendments, other than editorial amendments, to the articles of association of the company; 

 approval of contracts within the meaning of Section 179a of the German Stock Corporation Act 

(Aktiengesetz) (transfer of the entire assets of the company) and management actions of special significance 

that require the approval of the shareholders’ meeting in compliance with legal precedents; 

 capital increases, including the creation of conditional or authorized capital; 

 the issuance of, or authorization to issue, convertible and profit-sharing certificates and other profit-sharing 

rights; 

 exclusion of subscription rights as part of an authorization on the use of treasury stock; 
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 capital reductions, including the withdrawal of shares pursuant to Sections 237(3) to (5) of the German 

Stock Corporation Act (Aktiengesetz); 

 withdrawal of shares pursuant to Section 237(2) of the German Stock Corporation Act (Aktiengesetz); 

 liquidation of the company; 

 continuation of the liquidated company after the resolution on liquidation or expiry of the time period; 

 approval to conclude, amend or terminate affiliation agreements (Unternehmensverträge); and 

 action within the meaning of the German Reorganization and Transformation Act (Umwandlungsgesetz). 

Neither German law nor the Articles of Association limit the right of foreign shareholders or shareholders not 

domiciled in Germany to hold shares of the Company or exercise the voting rights associated therewith. 

16.6 Corporate Governance 

The German Corporate Governance Code (Deutscher Corporate Governance Kodex), as amended on May 5, 

2015 (the “Code”), contains recommendations and suggestions for the management and supervision of German 

companies listed on a stock exchange. The Code incorporates nationally and internationally recognized 

standards of good and responsible corporate governance. The purpose of the Code is to make the German 

system of corporate governance and supervision transparent for investors. The Code includes recommendations 

and suggestions for management and supervision with regard to shareholders and shareholders’ meetings, 

management and supervisory boards, transparency, accounting and auditing. 

There is no obligation to comply with the recommendations or suggestions of the Code. However, the German 

Stock Corporation Act (Aktiengesetz) requires that the board of managing directors and supervisory board of a 

German listed company declare, every year, either that the recommendations have been or will be applied, or 

which recommendations have not been or will not be applied and explain why the board of managing directors 

and the supervisory board do not/will not apply the recommendations that have not been or will not be applied. 

This declaration is to be made permanently accessible to shareholders. However, deviations from the 

suggestions contained in the Code need not be disclosed. 

Prior to the listing of the shares of the Company, the Company is not obligated to issue a declaration relating to 

the Code. 

As of the date of this Prospectus, the Company complies with, and after the listing of the Listed Shares, intends 

to further comply with all recommendations in the Code apart from the following: 

 Pursuant to Section 5.4.1(2) of the Code, a supervisory board shall specify concrete objectives regarding its 

composition which include, amongst other things, the specification of an age limit for members of the 

supervisory board. The Supervisory Board will refrain from specifying an age limit because Schaeffler 

believes that such a criterion is unsuitable to determine the suitability of a person to perform the functions 

of a member of the Supervisory Board. 
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17.   CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS 

In accordance with IAS 24, transactions with persons or companies which are, inter alia, members of the same 

group as the Company or which are in control of or controlled by the Company must be disclosed, unless they 

are already included as consolidated companies in Schaeffler Group’s audited consolidated financial statements. 

Control exists if a shareholder owns more than one half of the voting rights in the Company or, by virtue of an 

agreement, has the power to control the financial and operating policies of the Company’s management. The 

disclosure requirements under IAS 24 also extend to transactions with associated companies (including joint 

ventures) as well as transactions with persons who have significant influence on the Company’s financial and 

operating policies, including close family members and intermediate entities. This includes the members of the 

Board of Managing Directors and Supervisory Board (or the members of the corresponding governing bodies of 

the Schaeffler Shareholder) and close members of their families, as well as those entities over which the 

members of the Board of Managing Directors and Supervisory Board or their close family members are able to 

exercise a significant influence or in which they hold a significant share of the voting rights. 

Set forth below is a description of such transactions with related parties for the fiscal years ended December 31, 

2012, 2013 and 2014 as well as the six-month period ended June 30, 2015, up to and including the date of this 

Prospectus. Further information, including quantitative amounts, of related party transactions are contained in 

the notes to Schaeffler Group’s audited consolidated financial statements for the fiscal years ended December 31, 

2013 and 2014, which are included in the section entitled “20. Financial Information” of this Prospectus, and 

are listed on page F-66 et seq. and F-144 et seq. Business relationships between companies of Schaeffler Group 

are not included. The companies which are directly or indirectly controlled by the Company are listed on 

page F-71 et seq. of the notes to Schaeffler Group’s audited consolidated financial statements as of and for the 

fiscal year ended December 31, 2014. 

In the fiscal years ended December 31, 2012, 2013 and 2014, companies of Schaeffler Group had and will 

continue to have various business relationships with its related entities. 

17.1 Contribution of Receivable by the Schaeffler Shareholder to IBH 

In 2013, the Schaeffler Shareholder assigned a receivable of €638 million to IBH (Schaeffler’s legal 

predecessor). As the assigned receivable was due from IBH, it expired by operation of law following its 

assignment to IBH, which led to a corresponding increase in IBH’s reserves. 

17.2 Transfer of all Operating Assets, Liabilities and Contractual Relationships from the Schaeffler 

Shareholder to Schaeffler 

As part of the reorganization of the group structure, all operating assets, liabilities and contractual relationships 

were transferred from the Schaeffler Shareholder to Schaeffler in 2014. This applies, in particular, to existing 

employment contracts and the related personnel provisions. The Schaeffler Shareholder committed to paying 

€35 million in consideration for the transfer of the operating assets and liabilities. The related receivable is 

reported within other financial assets on Schaeffler’s consolidated statement of financial position. 

For more information on the reorganization of our group structure, see “14. General Information on the 

Company and the Group—14.2 History and Development—14.2.2 Corporate Reorganization and Capital 

Measures”. 

17.3 Manual Cash Management and Offsetting Agreement 

On July 9, 2014, the Company and the Schaeffler Shareholder concluded a manual cash management and 

offsetting agreement. This agreement was amended and restated on August 31, 2015. An amount of 

€270 million outstanding under the manual cash management and offsetting agreement was converted into a 

loan note receivable owing from the Schaeffler Shareholder to Schaeffler and secured by share pledges over 

Continental AG shares. For further information on this loan note receivable, see “—17.5 Loan Note Receivables 

from the Schaeffler Shareholder”. 

17.4 Loan Due to the Schaeffler Shareholder 

In May 2014, Schaeffler Beteiligung received a dividend of €168 million from Continental AG. After the 

shareholders of Schaeffler Beteiligung had approved the withdrawal of such funds by the Schaeffler Shareholder, 

these funds were extended to Schaeffler by way of a loan. On November 3, 2014, the Schaeffler Shareholder 

waived €101 million of this loan to cover certain costs and expenses incurred by Schaeffler on behalf of the 

Schaeffler Shareholder. The remainder of the loan was paid off in full by Schaeffler in 2014. 
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17.5 Loan Note Receivables from the Schaeffler Shareholder 

As of the date of this Prospectus, collateralized loan note receivables in the amount of €1,885 million were 

outstanding under loan agreements with the Company as lender and the Schaeffler Shareholder as borrower. 

17.5.1 Origination of the Loan Note Receivables 

In connection with SV GmbH’s contribution to Schaeffler of loan note receivables owing from the Schaeffler 

Shareholder and Schaeffler Beteiligung, on December 12, 2014, the Company as lender and the Schaeffler 

Shareholder as borrower entered into a loan agreement providing for a €1,071 million term facility. The term 

facility is fully drawn, whereas the drawing and the corresponding outstanding loan note receivable of the 

Company against the Schaeffler Shareholder resulted from the contribution by SV GmbH of a loan note 

receivable against the Schaeffler Shareholder in an equivalent amount into the share capital of the Company. 

In connection with SV GmbH’s contribution to Schaeffler of loan note receivables owing from the Schaeffler 

Shareholder and Schaeffler Beteiligung, on December 12, 2014, the Company as lender and Schaeffler 

Beteiligung as borrower entered into a loan agreement providing for a €629 million term facility. The term 

facility is fully drawn, whereas the drawing and the corresponding outstanding loan note receivable of the 

Company against Schaeffler Beteiligung resulted from the contribution by SV GmbH of a loan note receivable 

against Schaeffler Beteiligung in an equivalent amount into the share capital of the Company. On September 1, 

2015, the Schaeffler Shareholder replaced Schaeffler Beteiligung as the debtor of this loan note receivable. 

In connection with the amendment and restatement of the manual cash management and offsetting agreement 

(see “—17.3 Manual Cash Management and Offsetting Agreement”), on August 31, 2015, the Company as 

lender and the Schaeffler Shareholder as borrower entered into a loan agreement providing for a €270 million 

term facility. The term facility is fully drawn, whereas the drawing and the corresponding outstanding loan note 

receivable of the Company against the Schaeffler Shareholder resulted from amounts outstanding under the 

manual cash management and offsetting agreement. 

17.5.2 Terms and Conditions of the Loan Note Receivables 

For each loan note receivable, the term facility matures on December 12, 2024 and bears cash interest at 

4.00% per annum. The terms of the loans relating to the payment of interest stipulate that the Schaeffler 

Shareholder has the option of capitalizing the interest accrued during any one interest period rather than paying 

such interest immediately. Interest on the entire loan balance, including the interest capitalized, is then 

calculated at the rate applicable to the original loan plus an interest premium, for a total rate of between 4.75% 

and 6.00% per annum. For purposes of the consolidated financial statements of the Schaeffler Shareholder for 

the fiscal year ended December 31, 2014, such loans were eliminated upon consolidation. 

As of June 30, 2015, the Schaeffler Shareholder had repaid principal in the amount of €85 million plus accrued 

interest under the loan agreement that governs one of the loan note receivables. The terms of the loan 

agreements do not entitle the Schaeffler Shareholder to draw any repaid term facilities again. 

17.5.3 Collateral provided in Connection with the Loan Note Receivables 

The loan note receivables are secured by share pledges over 23,250,361 shares in Continental AG. Based on a 

XETRA share price of €192.85, these shares had a total market value of €4,484 million at the end of trading on 

October 2, 2015 (i.e., 237.9% of the value of the loan note receivables as of the date of this Prospectus). The 

Schaeffler Shareholder may request the release of some of the Continental AG shares from the share pledges if 

part of the loan note receivables have been repaid or prepaid and, following such re- or prepayment, the 

remaining loan amounts are secured by shares of Continental AG with a value equal to 200.0% of the then 

outstanding balance of the loan note receivables, with such value calculated by using the then current 

Continental AG share price. As of the date of this Prospectus, since it has made a repayment of certain amounts 

under one loan note receivable, the Schaeffler Shareholder has the right to request the release of some of the 

Continental AG shares from the share pledges. 

17.6 Joint Procurement Cooperation Agreement 

On March 27, 2009, Continental AG entered into the Cooperation Agreement with Schaeffler Holding GmbH & 

Co. KG (then Schaeffler KG). With effect from February 1, 2010, Schaeffler Holding GmbH & Co. KG has, as 

a result of our reorganization, been replaced by Schaeffler Technologies AG & Co. KG as a party to the 

Cooperation Agreement. Pursuant to the Cooperation Agreement, Continental AG and Schaeffler Technologies 

AG & Co. KG will act as independent entities but will try to create synergies through a worldwide purchasing 

cooperation. 
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For a description of the provisions of the Cooperation Agreement, see “11. Material Agreements—11.3 Joint 

Procurement Cooperation Agreement”. 

17.7 Summary of Receivables, Payables, Income and Expenses from Related Party Transactions 

The following table summarizes all income and expenses in the fiscal years ended December 31, 2012, 2013 and 

2014 from transactions with parties related to Schaeffler Group recognized in the audited consolidated financial 

statements of Schaeffler (and its legal predecessor IBH) for these fiscal years. The summary also shows 

receivables and payables related to such transactions included in these financial statements as at the end of the 

respective reporting period. 

 As of December 31, 

 2012(1) 2013(2) 2014(2) 

 

(audited) 

(in € million) 

Receivables .....................................................................................  1 127 1,985 

Payables ..........................................................................................  52 32 21 

Expenses .........................................................................................  35 115 136 

Income ............................................................................................  108 129 107 
 

(1) As shown in Schaeffler Group’s audited consolidated financial statements as of and for the fiscal year ended 

December 31, 2013. 

(2) As shown in Schaeffler Group’s audited consolidated financial statements as of and for the fiscal year ended 

December 31, 2014. 

17.8 Cost Reimbursement and Indemnity Agreement 

SV GmbH and the Company have entered into an agreement regarding their cooperation relating to the 

preparation of the Private Placement and the listing of the Listed Shares. As required by law, SV GmbH will 

reimburse the Company for all external costs that are incurred in connection with the preparation and the 

execution of the Private Placement and the listing of the Listed Shares pursuant to this agreement. The costs to 

be reimbursed on such basis include, in particular, legal, auditor and other advisor fees, and underwriters’ 

expenses and are expected to total approximately €7.4 million (excluding underwriting and placement 

commissions payable to the Underwriters), of which approximately 60% will be borne by SV GmbH, which 

means that the Company will ultimately bear approximately 40% thereof. 

As regards the Underwriters’ commissions, the commissions relating to the placement of the New Shares will be 

borne by the Company and the commissions relating to the placement of the Existing Shares will be borne by 

SV GmbH. The successful consummation of the Private Placement is not a condition precedent to SV GmbH’s 

cost reimbursement obligation. 

As required by law, SV GmbH further agreed to indemnify the Company from all liability in connection with 

the Private Placement on a pro rata basis according to the above ratio, including its pro rata share of all 

reasonable legal costs. In addition, the Company has agreed, upon indemnification by SV GmbH and to the 

extent legally permissible, to assign to SV GmbH certain claims that the Company may have against members 

of the Board of Managing Directors or the Supervisory Board or third parties. 

17.9 Relationships with Members of the Board of Managing Directors and Supervisory Board and 

Close Members of their Families 

For an overview regarding the compensation and the shareholdings of the members of the Board of Managing 

Directors and Supervisory Board, see “16. Description of the Governing Bodies of Schaeffler—16.2 Executive 

Board” and “16. Description of the Governing Bodies of Schaeffler—16.3 Supervisory Board”. 

No advances or loans were granted to members of the Board of Managing Directors or Supervisory Board or to 

managing directors of IBH. 

In the fiscal years ended December 31, 2012, 2013 and 2014, and between January 1, 2015 and the date of this 

Prospectus, certain members of the Board of Managing Directors, the Supervisory Board and close members of 

their respective families have acquired and/or sold notes issued by Schaeffler Group and/or received interest 

payments in regard to such notes. 
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18.   TAXATION IN THE FEDERAL REPUBLIC OF GERMANY 

The following section outlines certain key German tax principles that may be relevant with respect to the 

acquisition, holding or transfer of shares. This summary does not purport to be a comprehensive or exhaustive 

description of all German tax considerations that may be relevant to shareholders. This presentation is based 

upon domestic German tax laws in effect as of the date of this Prospectus and the provisions of double taxation 

treaties currently in force between Germany and other countries. It is important to note that the legal situation 

may change, possibly with retroactive effect. 

This section does not replace the need for individual shareholders to seek personal tax advice. It is therefore 

recommended that shareholders consult their own tax advisors regarding the tax implications of acquiring, 

holding or transferring shares and what procedures are necessary to secure the repayment of German 

withholding tax (Kapitalertragsteuer), if possible. Only qualified tax advisors are in the position to adequately 

consider the particular tax situation of individual shareholders. 

18.1 Taxation of the Company 

The Company’s taxable income, whether distributed or retained, is generally subject to German corporate 

income tax at a uniform rate of 15% plus the solidarity surcharge of 5.5% thereon, resulting in a total tax rate of 

15.825%. 

Dividends and other shares in profits which the Company receives from domestic and foreign corporations are 

generally not subject to corporate income tax; however, 5% of this type of income are deemed to be a 

non-deductible business expense if no fiscal unity (Organschaft) has been established between the Company 

and the respective corporation. The same applies to profits earned by the Company from the sale of shares in 

another domestic or foreign corporation. Losses incurred from the sale of such shares are not deductible for tax 

purposes, regardless of the percentage of shares held. Different rules apply to free floating dividends, 

i.e., dividends earned on direct shareholdings in a distributing corporation equal to less than 10% of its share 

capital at the start of the calendar year. Such free floating dividends are fully taxed at the corporate income tax 

rate. The acquisition of a shareholding of at least 10% is deemed to have occurred at the beginning of the 

calendar year. Pursuant to latest legislative proposals, starting from the tax assessment periods following 

December 31, 2017, a shareholding of at least 10% would also be required for the Company to benefit from the 

effective 95% tax-exemption for profits earned from the sale of shares in another domestic or foreign 

corporation. 

In addition, the Company is subject to a trade tax with respect to its taxable trade profits from its permanent 

establishments in Germany. 

The trade tax rate depends on the local municipalities in which the Company maintains its permanent 

establishments. For the Company, it currently amounts to between approximately 9.1% and 17.1% of the taxable 

trade profit, depending on the local trade tax multiplier. 

For trade tax purposes dividends received from domestic and foreign corporations and capital gains from the 

sale of shares in other corporations are treated in principle in the same manner as for corporate income tax 

purposes. However, shares in profits received from domestic and foreign corporations are effectively 95% 

exempt from trade tax only if the Company held and continues to hold at least 15% (10% in the case of 

companies resident for tax purposes in EU member states other than Germany) of the registered share capital of 

the distributing corporation at the beginning or – in the case of foreign corporations – continuously since the 

beginning of the relevant tax assessment period. Additional limitations apply with respect to shares in profits 

received from foreign non-EU corporations. 

The provisions of the interest barrier (Zinsschranke) restrict the extent to which interest expenses are tax 

deductible. Under these rules, net interest expenses (the interest expense minus the interest income in a fiscal 

year) are generally only deductible up to 30% of the taxable EBITDA (taxable earnings adjusted for interest 

costs, interest income, and certain depreciation and amortization), although there are certain exceptions to this 

rule. Interest expenses that are not deductible in a given year may be carried forward to subsequent fiscal years 

of the Company (interest carryforward) and will increase the interest expense in those subsequent years. Under 

certain conditions, non-offsettable EBITDA can also be carried forward to subsequent years (EBITDA 

carryforward). For the purpose of trade tax, however, an additional barrier to the deductibility of interest 

expenses exists to the extent that the sum of certain trade taxable add-back items exceeds €100,000, since 25% 

of the interest expenses, to the extent they were deducted for income tax purposes, are added back for purposes 

of the trade tax base; consequently, the deductibility is limited to 75% of the interest expenses. 
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Any remaining losses of the Company can be carried forward in subsequent years and used to fully offset 

taxable income for corporate income tax and trade tax purposes only up to an amount of €1 million. If the 

taxable income for the year or taxable profit subject to trade taxation exceeds this threshold, only up to 60% of 

the amount exceeding the threshold may be offset by tax-loss carryforwards. The remaining 40% are subject to 

tax (minimum taxation). The rules also provide for a tax carryback to the previous year with respect to corporate 

income tax. Unused tax carryforwards can generally continue to be carried forward without time limitation. 

If more than 50% of the subscribed capital or voting rights of the Company are transferred to an acquirer 

(including parties related to the acquirer) within five years directly or indirectly or a comparable acquisition 

occurs, all tax-loss carryforwards and interest carryforwards are forfeited. A group of acquirers with aligned 

interests is also considered to be an acquiring party for these purposes. In addition, any current year losses 

incurred prior to the acquisition will not be deductible. If more than 25% up to and including 50% of the 

subscribed capital or voting rights of the Company are transferred to an acquirer (including parties related to the 

acquirer) or a comparable acquisition occurs, a proportional amount of tax-loss carryforwards, the unused losses 

and interest carryforwards is forfeited. Tax-loss carryforwards, unused losses and interest carryforwards taxable 

in Germany will not expire to the extent that they are covered by hidden reserves taxable in Germany at the time 

of such acquisition. 

18.2 Taxation of Shareholders 

Shareholders are taxed particularly in connection with the holding of shares (taxation of dividend income), upon 

the sale of shares (taxation of capital gains) and the gratuitous transfer of shares (inheritance and gift tax). 

18.2.1 Taxation of Dividend Income 

In the future, the Company may pay dividends out of a tax-recognized contribution account. To the extent that 

the Company does pay dividends from this account, the dividends are not subject to tax. However, dividends 

paid out of a tax-recognized contribution account lower the acquisition costs of the shares, which may result in a 

higher amount of taxable capital gain upon the shareholder’s sale of the shares. Special rules apply to the extent 

that dividends from the tax-recognized contribution account exceed the then lowered acquisition costs of the 

shares (the details are outlined below). 

18.2.2 Withholding Tax 

The dividends distributed by the Company are subject to a deduction at source (withholding tax) at a 25% rate 

on dividends distributed by the Company plus a solidarity surcharge of 5.5% on the amount of withholding tax 

(amounting in total to a rate of 26.375%) plus church tax (Kirchensteuer), if applicable. The basis for 

determining the dividend withholding tax is the dividend approved for distribution by the Company’s general 

meeting. 

Dividend withholding tax is withheld regardless of whether and, if so, to what extent the shareholder must report 

the dividend for tax purposes and regardless of whether the shareholder is a resident of Germany or of a foreign 

country. 

As the Company’s shares are admitted to be held in collective safe custody (Sammelverwahrung) with a central 

securities depository (Wertpapiersammelbank) pursuant to Section 5 of the German Act on Securities Accounts 

(Depotgesetz) and are entrusted to such central securities depository for collective safe custody in Germany, it is, 

for the account of the shareholders, the responsibility of one of the following entities in Germany authorized to 

collect withholding tax do so and remit it to the relevant tax authority: (i) a domestic bank or financial service 

institute, a domestic securities trading company or a domestic securities trading bank (including the domestic 

branches of foreign banks or financial service institutes) that holds the shares in custody or that manages them 

and pays out or credits the shareholders’ investment income or that pays the investment income to a foreign 

entity, (ii) the central securities depository holding the collective deposit shares in custody if it pays the 

investment income to a foreign entity, and (iii) the Company itself if and to the extent shares held in collective 

safe custody (girosammelverwahrt) by the central securities depository (Wertpapiersammelbank) are treated as 

so-called “stock being held separately” (abgesetzte Bestände) (hereinafter in all cases, the “Dividend Paying 

Agent”). 

Where dividends are distributed to a company resident in another EU member state within the meaning of 

article 2 of the Parent-Subsidiary Directive (EC Directive 2011/96/EU of November 30, 2011, as amended, the 

“Parent-Subsidiary Directive”), the withholding of the dividend withholding tax may not be required, upon 

application, provided that additional requirements are met (withholding tax exemption). This also applies to 

dividends distributed to a permanent establishment located in another EU member state of such a parent 

company or of a parent company that is a tax resident in Germany if the interest in the dividend-paying 

subsidiary is part of the respective permanent establishment’s business assets. An important prerequisite for the 
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exemption from withholding at source under the Parent-Subsidiary Directive is that the shareholder has directly 

held at least 10% of the company’s registered capital continuously for one year and that the Federal Central 

Office of Taxation (Bundeszentralamt für Steuern, with its registered office in Bonn-Beuel, An der Küppe 1, 

D-53225 Bonn, Germany) has, based upon an application filed by the creditor on the officially prescribed form, 

certified to him that the prerequisites for exemption have been met. If, in the case of a holding of at least 10% of 

the Company’s registered share capital, shares held in collective custody (girosammelverwahrt) by the central 

securities depository (Wertpapiersammelbank) are treated as so-called “stock being held separately” (abgesetzte 

Bestände), the German tax authorities will not object when the main paying agent (Hauptzahlstelle) of the 

Company upon presentation of an exemption certificate (Freistellungsbescheinigung) and of a proof that this 

stock has been held separately, disburses the dividend without deducting withholding tax. 

The dividend withholding tax rate for dividends paid to other shareholders without a tax domicile in Germany 

will be reduced in accordance with the applicable double taxation treaty, if any, between Germany and the 

shareholder’s country of residence, provided that the shares are neither held as part of the business assets of a 

permanent establishment or a fixed base in Germany nor as part of the business assets for which a permanent 

representative in Germany has been appointed. The reduction in the dividend withholding tax is generally 

obtained by applying to the Federal Central Office of Taxation (Bundeszentralamt für Steuern, with its 

registered office in Bonn-Beuel, An der Küppe 1, D-53225 Bonn, Germany) for a refund of the difference 

between the dividend withholding tax withheld, including the solidarity surcharge, and the amount of 

withholding tax actually owed under the applicable double taxation treaty, which is usually 5-15%. Forms for 

the refund procedure may be obtained from the Federal Central Office of Taxation (http://www.bzst.bund.de), as 

well as German embassies and consulates. 

Corporations that are not tax residents in Germany will receive upon application a refund of two-fifths of the 

dividend withholding tax that was withheld and remitted to the tax authorities subject to certain requirements. 

This applies regardless of any further reduction or exemption provided under the Parent-Subsidiary Directive or 

a double taxation treaty. 

Foreign corporations will generally have to meet certain substance criteria defined by statute in order to receive 

an exemption from or (partial) refund of German dividend withholding tax. 

The Company assumes responsibility for the withholding of taxes on distributions at source, in accordance with 

statutory provisions. This means that the Company is only liable in the case of “stock being held separately” 

(abgesetzte Bestände) and that the Company is released from liability for the violation of its legal obligation to 

withhold and transfer the taxes at source if it provides evidence that it has not breached its duties intentionally or 

grossly negligent. 

18.3 Taxation of Dividends of Shareholders with a Tax Domicile in Germany 

18.3.1 Individuals who hold the Shares as Private Assets 

For individuals who are tax residents in Germany (generally, individuals whose domicile or usual residence is 

located in Germany) and who hold the shares as private assets, the withholding tax will generally serve as a final 

tax at a uniform income tax rate of 25% plus solidarity surcharge of 5.5% thereon (i.e., 26.375% in total plus 

church tax, if applicable). In other words, once deducted, the shareholder’s income tax liability on the dividends 

will be settled, and he or she will no longer have to declare them on his or her annual tax return (the “Flat Tax”). 

The purpose of the Flat Tax is to provide for separate and final taxation of capital investment income earned; in 

other words, taxation that is irrespective of the individual’s personal income tax rate. However, shareholders 

may apply to have their capital investment income assessed in accordance with the general rules and with their 

individual personal income tax rate (plus solidarity surcharge thereon) if this would result in a lower tax burden 

(so-called “Günstigerprüfung”, i.e., an examination to determine whether such taxation is more favorable for the 

taxpayer). In this case, the base for taxation would be the gross dividend income less the savers’ allowance of 

€801 (€1,602 for jointly filing individuals). Any tax and solidarity surcharge already withheld would be credited 

against the income tax and solidarity surcharge so determined and any overpayment refunded. Income related 

expenses cannot be deducted from capital gains in either case. 

If the individual owns (i) at least 1% of the shares in the Company and works for the Company or (ii) at least 

25% of the shares, the tax authorities may approve upon application that the dividends are treated under the 

partial-income method, see “—18.3.4 Sole Proprietors (Individuals)”. 

From 2015 onwards, entities required to collect withholding taxes on capital investment income are required to 

likewise withhold the church tax for shareholders who pay church taxes, unless the shareholder objects in 

writing to the Federal Central Office of Taxation against the sharing of his private information regarding his 

affiliation with a denomination. If church tax is withheld and remitted to the tax authority as part of the 
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withholding tax deduction, then the church tax on the dividends is also deemed to be discharged when it is 

deducted. The withheld church tax cannot be deducted in the tax assessment as a special expense; however, 

26.375% of the church tax withheld on the dividends is deducted from the withholding tax (including the 

solidarity surcharge) withheld by the Company. If no church taxes are withheld along with the withholding of 

the withholding tax, the shareholder who pays church tax is required to report his dividends in his income tax 

return. The church tax on the dividends will then be imposed during the assessment. 

As an exemption, dividend payments that are funded from the Company’s tax recognized contribution account 

(steuerliches Einlagekonto (Section 27 of the German Corporation Tax Act (Körperschaftssteuergesetz) 

(“KStG”)) and are paid to shareholders who are tax resident in Germany whose shares are held as non-business 

assets, do – contrary to the above – not form part of the shareholder’s taxable income. If the dividend payment 

funded from the Company’s tax recognized contribution account (steuerliches Einlagekonto (Section 27 of the 

KStG)) exceeds the shareholder’s acquisition costs, negative acquisition costs will arise which can result in a 

higher capital gain in case of the shares’ disposal (cf. below). This will not apply if (i) the shareholder or, in the 

event of a gratuitous transfer, its legal predecessor, or, if the shares have been gratuitously transferred several 

times in succession, one of his legal predecessors at any point during the five years preceding the (deemed, as 

the case may be) disposal directly or indirectly held at least 1% of the share capital of the Company 

(a “Qualified Participation”) and (ii) the dividend payment funded from the Company’s tax recognized 

contribution account (steuerliches Einlagekonto (Section 27 of the KStG)) exceeds the acquisition costs of the 

shares. In such a case of a Qualified Participation, a dividend payment funded from the Company’s tax 

recognized contribution account (steuerliches Einlagekonto (Section 27 of the KStG)) is deemed a sale of the 

shares and is taxable as a capital gain if and to the extent the dividend payment funded from the Company’s tax 

recognized contribution account (steuerliches Einlagekonto (Section 27 of the KStG)) exceeds the acquisition 

costs of the shares. In this case the taxation corresponds with the description in the section “—18.5 Taxation of 

Capital Gains” made with regard to shareholders maintaining a Qualified Participation. 

18.3.2 Shares Held as Business Assets 

The Flat Tax does not apply to the dividends from shares held as business assets of shareholders who are tax 

resident in Germany. The taxation is based on whether the shareholder is a corporation, an individual or a 

partnership. The withholding tax withheld and paid to the tax authorities, including the solidarity surcharge, is 

credited against the income or corporate income tax and the solidarity surcharge of the shareholder and any 

overpayment will be refunded. 

Dividend payments that are funded from the Company’s tax recognized contribution account (steuerliches 

Einlagekonto (Section 27 of the KStG)) and are paid to shareholders who are tax resident in Germany whose 

shares are held as business assets are generally fully tax-exempt in the hands of such shareholder. To the extent 

the dividend payments funded from the Company’s tax recognized contribution account (steuerliches 

Einlagekonto (Section 27 of the KStG)) exceed the acquisition costs of the shares, a taxable capital gain can 

arise. The taxation of such gain corresponds with the description in the section “—18.5 Taxation of Capital 

Gains” made with regard to shareholders whose shares are held as business assets (however, as regards the 

application of the 95% exemption in case of a corporation this is not undisputed). 

18.3.3 Corporations 

Dividends received by corporations resident in Germany are generally 95% exempt from corporate income tax 

and solidarity surcharge, irrespective of the length of time the shares are held. The remaining 5% are treated as 

non-deductible business expenses and, as such, are subject to corporate income tax (plus the solidarity 

surcharge) with a total tax rate of 15.825%. 

Different rules apply to free-floating dividends, i.e., dividends earned on direct shareholdings in the Company 

equal to less than 10% of its share capital at the beginning of the calendar year. Such free floating dividends are 

fully taxed at the corporate income tax rate. The acquisition of a shareholding of at least 10% during a calendar 

year is deemed to have occurred at the beginning of the respective calendar year. 

Business expenses actually incurred and having a direct business relationship to the dividends may be fully 

deducted. 

The amount of any dividends (after deducting business expenses related to the dividends) is fully subject to 

trade tax, unless the corporation held at least 15% of the Company’s registered share capital at the beginning of 

the relevant tax assessment period, entitling it to an intercorporate privilege for trade tax purposes. In the latter 

case, the aforementioned exemption of 95% of the dividend income applies analogously for trade tax purposes, 

but the business expenses directly related to the dividends (for example, financing costs) are not deductible 

unless they exceed the amount of dividend income exempted. Trade tax ranges from approximately 7% to 
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18.55% of the taxable trade profit depending on the municipal trade tax multiplier applied by the relevant 

municipal authority. 

18.3.4 Sole Proprietors (Individuals) 

If the shares are held as part of the business assets of a sole proprietor (individual) with his tax domicile in 

Germany, 40% of the dividend is tax exempt (so-called partial-income method). Only 60% of the expenses 

economically related to the dividends are tax deductible. The partial-income method will also apply when 

individuals hold the shares indirectly through a partnership (with the exception of personal investors who hold 

their shares through an asset management partnership). However, the partial-income method does not apply with 

respect to church tax (if applicable). If the shares are held as business assets of a domestic commercial 

permanent establishment, the full amount of the dividend income (after deducting business expenses that are 

economically related to the dividends) is also subject to trade tax, unless the taxpayer held at least 15% of the 

Company’s registered share capital at the beginning of the relevant tax assessment period. In the latter case, the 

net dividends (after deducting directly related expenses) are exempt from the trade tax. However, trade tax is 

generally credited – fully or in part – as a lump sum against the shareholder’s personal income tax liability. 

18.3.5 Commercial Partnerships 

If the shareholder is a trading, or deemed to be a trading, partnership with its tax domicile in Germany, the 

personal income tax or corporate income tax, as the case may be, and the solidarity surcharge are levied at the 

level of each partner rather than at the level of the partnership. The taxation of each partner depends upon 

whether the partner is a corporation or an individual. If the partner is a corporation, then the dividend is 

generally 95% tax exempt; however, dividends from an indirect shareholding representing less than 10% of the 

share capital are fully subject to taxation, see “—18.3.3 Corporations”. If the partner is an individual, only 60% 

of the dividend income is subject to income tax; in this case the partial-income method does not apply with 

respect to church tax (if applicable), see “—18.3.4 Sole Proprietors (Individuals)”. 

Additionally, if the shares are held as business assets of a domestic permanent establishment of a trading or 

deemed to be a trading partnership, the full amount of the dividend income is also subject to trade tax at the 

level of the partnership. In the case of partners who are individuals, the trade tax that the partnership pays on his 

or her proportion of the partnership’s income is generally credited as a lump sum – fully or in part – against the 

individual’s personal income tax liability. Due to a lack of case law and administrative guidance, it is currently 

unclear how the new rules for the taxation of dividends from a shareholding of less than 10% might impact the 

trade tax treatment at the level of the partnership. According to a literal reading of the law, if the partnership 

holds at least 15% of the Company’s registered share capital at the beginning of the relevant assessment period, 

the dividends (after the deduction of business expenses economically related thereto) should generally not be 

subject to trade tax. However, in this case, trade tax should be levied on 5% of the dividends to the extent they 

are attributable to the profit share of such corporate partners to whom at least 10% of the shares in the Company 

are attributable on a look-through basis, since such portion of the dividends should be deemed to be 

non-deductible business expenses. The remaining portion of the dividend income attributable to other than such 

specific corporate partners (which includes individual partners and should, according to a literal reading of the 

law, also include corporate partners to whom, on a look-through basis, only Portfolio Participations are 

attributable) should not be subject to trade tax. 

18.3.6 Financial and Insurance Sector 

Special rules apply to companies operating in the financial and insurance sector, see “—18.6 Special Treatment 

of Companies in the Financial and Insurance Sectors and Pension Funds”. 

18.4 Taxation of Dividends of Shareholders without a Tax Domicile in Germany 

The dividends paid to shareholders (individuals and corporations) without a tax domicile in Germany are taxed 

in Germany, if the shares are held as part of the business assets of a permanent establishment in Germany or as 

part of the business assets for which a permanent representative in Germany has been appointed. The 

withholding tax (including solidarity surcharge) withheld and remitted to the German tax authorities is credited 

against the respective shareholder’s personal income tax or corporate income tax liability, and any overpayment 

will be refunded. The same applies to the solidarity surcharge. These shareholders are essentially subject to the 

same rules applicable to resident shareholders, as discussed above. 

In all other cases, the withholding of the dividend withholding tax discharges any tax liability of the shareholder 

in Germany. A refund or exemption is granted only as discussed in the section on dividend withholding tax 

above, see “—18.2 Taxation of Shareholders—18.2.2 Withholding Tax”. 
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Dividend payments that are funded from the Company’s tax recognized contribution account (steuerliches 

Einlagekonto (Section 27 of the KStG)) are generally not taxable in Germany. 

18.5 Taxation of Capital Gains 

18.5.1 Taxation of Capital Gains of Shareholders with a Tax Domicile in Germany 

18.5.1.1 Shares Held as Private Assets 

Gains on the sale of shares that are held as private assets by shareholders with a tax domicile in Germany, and 

which were acquired after December 31, 2008, are generally taxable regardless of the length of time held in 

accordance with the Flat Tax. The tax rate is a uniform 25% plus the 5.5% solidarity surcharge thereon 

(resulting in an aggregate tax rate of 26.375%) as well as any church tax (if applicable). 

The taxable capital gains are the difference between (a) the sales gains after deducting the direct sales costs and 

(b) the acquisition cost of the shares. Under certain conditions, prior payments from the tax-recognized 

contribution account may lead to reduced acquisition costs of the shares held as private assets and, as a 

consequence, increase the taxable sales gain. Losses on the sale of shares may only be netted against gains on 

the sale of shares. 

If the shares are held in custody or administered by a domestic bank or financial service institute, a domestic 

securities trading company or a domestic securities trading bank (including the domestic branches of foreign 

banks and financial service institutes), or if such office sells the shares and pays out or credits the capital gains 

(each a “Domestic Paying Agent”), said Domestic Paying Agent withholds a withholding tax of 25% plus 5.5% 

solidarity surcharge thereon and any church tax (if applicable) and remits this to the tax authority; in such a case, 

the tax on the capital gain will generally be discharged. If the shares were held in custody or administered by the 

respective Domestic Paying Agent continuously after acquisition, the amount of tax withheld is generally based 

on the difference between the proceeds from the sale, after deducting expenses directly related to the sale, and 

the amount paid to acquire the shares. However, the withholding tax rate of 25% plus the 5.5% solidarity 

surcharge thereon and any church tax (if applicable), will be applied to 30% of the gross sales proceeds if the 

shares were not administered by the same custodian bank since acquisition and the original cost of the shares 

cannot be verified or such verification is not admissible. In this case, the shareholder is entitled to verify the 

original costs of the shares in his annual income tax return. 

From 2015 onwards, entities required to collect withholding taxes on capital investment income are required to 

likewise withhold the church tax for shareholders who pay church taxes, unless the shareholder objects in 

writing to the Federal Central Office of Taxation against the sharing of his private information regarding his 

affiliation with a denomination. If church tax is withheld and remitted to the tax authority as part of the 

withholding tax deduction, then the church tax on the capital gain is also deemed to be discharged when it is 

deducted. The withheld church tax cannot be deducted in the tax assessment as a special expense; however, 

26.375% of the church tax withheld on the capital gain is deducted from the withholding tax (including the 

solidarity surcharge) withheld. 

A shareholder may request that all his items of capital investment income, along with his other taxable income, 

be subject to the progressive income tax rate instead of the uniform tax rate for private capital investment 

income if this lowers his tax burden. The base for taxation would be the gross income less the savers’ allowance 

of €801 (€1,602 for jointly filing individuals). The prohibition on deducting income-related costs and the 

restrictions on offsetting losses also apply to tax assessments based on the progressive income tax rate. Any tax 

already withheld would be credited against the income tax so determined and any overpayment refunded. 

One exception to this rule is that a shareholder’s capital gains are subject to the partial-income method and not 

the Flat Tax. Consequently, 60% of the proceeds from the sale of shares are subject to the individual income tax 

rate, if the shareholder, or his legal predecessor in case of acquisition without consideration, has directly or 

indirectly held shares equal to at least 1% of the Company’s share capital at any time during the previous five 

years. 60% of the expenses economically related to the proceeds of the sale of shares are tax deductible. 

In the case of a Qualified Participation, withholding tax (including the solidarity surcharge) is also withheld by 

the Domestic Paying Agent. The tax withheld, however, is not treated as a final tax. Hence, the shareholder is 

obliged to declare the gains from the sale in his income tax return. The withholding tax (including solidarity 

surcharge) withheld and remitted to the German tax authorities is credited against the respective shareholder’s 

personal income tax or corporate income tax liability in the tax assessment, and any overpayment will be 

refunded. 
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18.5.1.2 Shares Held as Business Assets 

The Flat Tax does not apply to proceeds from the sale of shares held as business assets by shareholders 

domiciled in Germany. If the shares form part of a shareholder’s business assets, taxation of the capital gains 

realized will then depend upon whether the shareholder is a corporation, sole proprietor or partnership. Dividend 

payments that are funded from the Company’s tax recognized contribution account (steuerliches Einlagekonto 

(Section 27 of the KStG)) reduce the original acquisition costs. In case of a sale of shares, a higher taxable 

capital gain can arise herefrom. If the dividend payments exceed the shares’ book value for tax purposes, a 

taxable capital gain can arise. 

 Corporations: In general, capital gains earned on the sale of shares by corporations domiciled in Germany 

are 95% exempt from corporate income tax (including the solidarity surcharge) and trade tax, irrespective 

of the stake represented by the shares and the length of time the shares are held. However, 5% of the capital 

gains are treated as a non-deductible business expense and, as such, are subject to corporate income tax 

(plus the solidarity surcharge thereon) and to trade tax. Losses from the sale of shares and any connected 

reductions in profit do not qualify as tax-deductible business expenses. Pursuant to latest legislative 

proposals, starting from the tax assessment periods following December 31, 2017, a shareholding of at least 

10% would be required for a shareholder to benefit from the effective 95% tax-exemption for capital gains. 

 Sole proprietors (individuals): If the shares were acquired after December 31, 2008 and form part of the 

business assets of a sole proprietor (individual) who is tax resident in Germany, 60% of the capital gains on 

their sale are subject to the individual’s personal tax rate plus the solidarity surcharge thereon 

(partial-income method). Correspondingly, only 60% of losses from such sales and 60% of expenses 

economically related to such sales are deductible. For church tax, if applicable, the partial-income method 

does not apply. If the shares are held as business assets of a commercial permanent establishment located in 

Germany, 60% of the capital gains are also subject to trade tax. The trade tax is fully or partially credited as 

a lump sum against the shareholder’s personal income tax liability. 

 Commercial partnerships: If the shareholder is a trading, or deemed to be a trading, partnership, personal 

income tax or corporate income tax, as the case may be, is assessed at the level of each partner rather than 

at the level of the partnership. The taxation of each partner depends upon whether the respective partner is a 

corporation or an individual. If the partner is a corporation, the tax principles applying to capital gains that 

are outlined in sub-section 1 apply. If the partner is an individual, the tax principles applying to capital 

gains which are outlined in sub-section 2 apply. Upon application and provided that additional prerequisites 

are met, an individual who is a partner can obtain a reduction of his personal income tax rate for profits not 

withdrawn from the partnership. In addition, capital gains from the sale of shares attributable to a 

permanent establishment maintained in Germany by a trading partnership are subject to trade tax at the 

level of the partnership. As a rule, only 60% of the gains in this case are subject to trade tax to the extent the 

partners in the partnership are individuals, while 5% are subject to trade tax to the extent the partners are 

corporations. Under the principles discussed above, losses on sales and other reductions in profit related to 

the shares sold are generally not deductible if the partner is a corporation. If the partner is an individual, the 

trade tax the partnership pays on his or her share of the partnership’s income is generally credited as a lump 

sum – fully or in part – against his or her personal income tax liability, depending on the tax rate imposed 

by the local municipality and certain individual tax-relevant circumstances of the taxpayer. 

Special rules apply to capital gains realized by companies active in the financial and insurance sectors, as well 

as pension funds, see “—18.6 Special Treatment of Companies in the Financial and Insurance Sectors and 

Pension Funds”. 

If a Domestic Paying Agent is involved, the proceeds from the sale of shares held as business assets are 

generally subject to the same withholding tax rate as those of shareholders whose shares are held as private 

assets, see “—18.5.1 Taxation of Capital Gains of Shareholders with a Tax Domicile in Germany—

18.5.1.1 Shares Held as Private Assets”. However, the Domestic Paying Agent may refrain from withholding 

the withholding tax if (i) the shareholder is a corporation, association or estate with its tax domicile in Germany, 

or (ii) the shares form part of the shareholder’s domestic business assets, and the shareholder informs the paying 

agent of this on the officially prescribed form and meets certain additional prerequisites. If the Domestic Paying 

Agent nevertheless withholds taxes, the withholding tax withheld and remitted (including the solidarity 

surcharge and church tax, if applicable) will be credited against the shareholder’s income tax or corporate 

income tax liability (including the solidarity surcharge and church tax, if applicable) and any excess amount will 

be refunded. 
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18.5.2 Taxation of Capital Gains of Shareholders without a Tax Domicile in Germany 

Capital gains realized by a shareholder with no tax domicile in Germany are subject to German income tax only 

if the selling shareholder holds a Qualified Participation or if the shares form part of the business assets of a 

permanent establishment in Germany or of business assets for which a permanent representative is appointed. 

In the case of a Qualified Participation, 5% of the gains on the disposal of the shares are currently in general 

subject to corporate income tax plus the solidarity surcharge if the shareholder is a corporation. If the 

shareholder is a private individual, 60% of the gains on the sale of the shares are subject to progressive income 

tax plus the solidarity surcharge (partial-income method). 

Most double taxation treaties provide for an exemption from German taxes and assign the right of taxation to the 

shareholder’s country of domicile in the former case. According to the tax authorities, there is no obligation to 

withhold withholding tax at source in the case of a Qualified Participation if the shareholder submits to the 

Domestic Paying Agent a certificate of domicile issued by a foreign tax authority. However, certain double 

taxation treaties contain special provisions for shareholdings in a real estate company. In the latter case the 

taxation of capital gains is governed by the same rules that apply to shareholders resident in Germany. 

With regard to gains or losses on the sale of shares belonging to a domestic permanent establishment or which 

are part of business assets for which a permanent representative in Germany has been appointed, the 

above-mentioned provisions pertaining to shareholders with a tax domicile in Germany whose shares are 

business assets apply mutatis mutandis (see “—18.5.1.2 Shares Held as Business Assets). The Domestic Paying 

Agent can refrain from deducting the withholding tax if the shareholder declares to the Domestic Paying Agent 

on an official form that the shares form part of domestic business assets and certain other requirements are met. 

18.6 Special Treatment of Companies in the Financial and Insurance Sectors and Pension Funds 

If financial institutions or financial service providers hold or sell shares that are allocable to their trading book 

pursuant to Section 1a of the German Banking Act (Kreditwesengesetz), they will neither be able to use the 

partial-income method nor have 60% of their gains exempted from taxation nor be entitled to the 95% 

exemption from corporate income tax plus the solidarity surcharge and any applicable trade tax. Thus, dividend 

income and capital gains are fully taxable. The same applies to shares acquired by financial enterprises 

(Finanzunternehmen) in the meaning of the German Banking Act for the purpose of generating profits from 

short-term proprietary trading. The preceding sentence applies accordingly for shares held in a permanent 

establishment in Germany by financial institutions, financial service providers and finance companies domiciled 

in another EU member state or in other signatory states of the agreement on the EEA. Likewise, the tax 

exemption described earlier afforded to corporations for dividend income and capital gains from the sale of 

shares does not apply to shares that qualify as a capital investment in the case of life insurance and health 

insurance companies, or those which are held by pension funds. 

However, an exemption to the foregoing, and thus a 95% effective tax exemption, applies to dividends obtained 

by the aforementioned companies, to which the Parent-Subsidiary Directive applies. 

18.7 Inheritance and Gift Tax 

The transfer of shares to another person by way of universal succession upon death or by gift is generally 

subject to German inheritance or gift tax only if 

1. the decedent, donor, heir, beneficiary or other transferee maintained his or her domicile or habitual abode in 

Germany, or had its place of management or registered office in Germany at the time of the transfer, or is a 

German citizen who has spent no more than five consecutive years outside Germany without maintaining a 

residence in Germany (special rules apply to certain former German citizens who neither maintain their 

domicile nor have their habitual abode in Germany); 

2. the shares were held by the decedent or donor as part of business assets for which a permanent 

establishment was maintained in Germany or for which a permanent representative in Germany had been 

appointed; or 

3. the decedent or donor with place of management or registered office in Germany, either individually or 

collectively with related parties, held, directly or indirectly, at least 10% of the Company’s registered share 

capital at the time of the inheritance or gift. 

The fair value represents the tax assessment base. In general that is the stock exchange price. A special discount 

on this amount applies to direct shareholdings of more than 25% in the Company depending on the composition 

of the business assets and future business figures, if, inter alia, the heir or beneficiary meets a five-year holding 

period. Depending on the degree of relationship between decedent or donor and recipient, different tax free 
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allowances and tax rates apply. However, the Federal Constitutional Court (Bundesverfassungsgericht) has 

recently held that the current tax privileges on business assets are not consistent with the German Constitution 

and that new provisions must be introduced by June 30, 2016 at the latest. 

The few German double taxation treaties relating to inheritance tax and gift tax currently in force usually 

provide that the German inheritance tax or gift tax can only be levied in the cases of (1.) above, and also with 

certain restrictions in case of (2.) above. Special provisions apply to certain German nationals living outside of 

Germany and former German nationals. 

18.8 Other Taxes 

No German transfer tax, VAT, stamp duty or similar taxes are assessed on the purchase, sale or other transfer of 

shares. Provided that certain requirements are met, an entrepreneur may, however, opt for the payment of VAT 

on transactions that are otherwise tax exempt. Net wealth tax is currently not imposed in Germany. 

On January 22, 2013, the Council of the European Union approved the resolution of the ministers of finance 

from eleven EU member states (including Germany) aiming to introduce a financial transaction tax within the 

framework of enhanced cooperation. On February 14, 2013, the European Commission accepted the proposal 

for a Council Directive aiming to implement enhanced cooperation in the area of financial transaction tax. The 

plan focuses on levying a financial transaction tax of 0.1% (0.01% for derivatives) on the purchase and sale of 

financial instruments. 

A joint statement issued in May 2014 by ten of the eleven participating member states indicated an intention to 

implement the financial transaction tax progressively, such that it would initially apply to shares and certain 

derivatives, with this initial implementation occurring by January 1, 2016 at the latest. However, full details are 

not available. Therefore it is not known to what extent the elements of the European Commission’s proposal 

outlined in the preceding paragraph will be followed in relation to the taxation of shares. The financial 

transaction tax proposal remains subject to negotiation between the participating member states and was and 

most probably will be the subject of legal challenge. It may therefore be altered prior to any implementation, the 

timing of which remains unclear. Additional EU member states may decide to participate. Prospective holders of 

the Company’s shares are advised to seek their own professional advice in relation to the financial transaction 

tax. 
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19.   TAXATION IN THE GRAND DUCHY OF LUXEMBOURG 

The following information is of a general nature only and is based on the laws in force in the Grand Duchy of 

Luxembourg (“Luxembourg”) as of the date of this Prospectus. It does not purport to be a comprehensive 

description of all the tax considerations that might be relevant to an investment decision. It is included herein 

solely for preliminary information purposes. It is not intended to be, nor should it be construed to be, legal or tax 

advice. It is a description of the essential material Luxembourg tax consequences with respect to the listing of 

the Company’s shares and may not include tax considerations that arise from rules of general application or that 

are generally assumed to be known to shareholders. This summary is based on the laws in force in Luxembourg 

on the date of this Prospectus and is subject to any change in law that may take effect after such date. 

Prospective shareholders should consult their professional advisors with respect to particular circumstances, the 

effects of state, local or foreign laws to which they may be subject, and as to their tax position. Please be aware 

that the residence concept used under the respective headings applies for Luxembourg income tax assessment 

purposes only. Any reference in the present section to a tax, duty, levy impost or other charge or withholding of 

a similar nature refers to Luxembourg tax law and/or concepts only. Also, please note that a reference to 

Luxembourg income tax generally encompasses corporate income tax (impôt sur le revenu des collectivités), 

municipal business tax (impôt commercial communal), a solidarity surcharge (contribution au fonds pour 

l’emploi), as well as personal income tax (impôt sur le revenu). Corporate shareholders may further be subject to 

net wealth tax (impôt sur la fortune) as well as other duties, levies or taxes. Corporate income tax, municipal 

business tax as well as the solidarity surcharge invariably apply to most corporate taxpayers resident in 

Luxembourg for tax purposes. Individual taxpayers are generally subject to personal income tax, the solidarity 

surcharge and a temporary equalization tax (impôt d’équilibrage budgétaire). Under certain circumstances, 

where an individual taxpayer acts in the course of the management of a professional or business undertaking, 

municipal business tax may apply as well. 

19.1 Withholding Taxes 

Dividend payments made to shareholders by a non-resident company, such as the Company, as well as 

liquidation proceeds and capital gains derived therefrom are not subject to a withholding tax in Luxembourg. 

Therefore, the Company does not assume liability for withholding taxes at the source. 

19.1.1 Income Tax 

19.1.2 Taxation of Income Derived From Shares and Capital Gains Realized On Shares 

19.1.2.1 Taxation of dividend income 

Dividends and other payments derived from the shares of the Company by resident individual shareholders and 

non-resident individual shareholders having a permanent establishment or permanent representative in 

Luxembourg to which or whom such shares are attributable, will in principle be subject to tax at the ordinary 

rates on the dividends received from the Company. A tax credit may under certain conditions be granted for 

foreign withholding taxes against Luxembourg income tax due on these dividends, without exceeding in any 

case Luxembourg tax on such income. Under current Luxembourg tax law, 50% of the gross amount of 

dividends received by resident individual shareholders may be tax exempt at the level of these shareholders. 

Dividends derived from the Company’s shares by fully-taxable Luxembourg resident companies are subject to 

income taxes, unless the conditions of the participation exemption regime are satisfied. 

Under the participation exemption regime, dividends derived from the shares of the Company may be exempt 

from income tax at the level of the shareholder if cumulatively (a) the shareholder receiving the dividends is 

either (i) a fully-taxable Luxembourg resident company, (ii) a domestic permanent establishment of an EU 

resident company falling under article 2 of the Parent-Subsidiary Directive, (iii) a domestic permanent 

establishment of a company limited by shares (société de capitaux) that is resident in a state with which 

Luxembourg has concluded a double tax treaty, or (iv) a domestic permanent establishment of a company 

limited by shares (société de capitaux) or of a cooperative company which is a resident of a EEA member state 

(other than an EU member state); and at the date on which the income is made available, (b) the distributing 

company is a qualified subsidiary (“Qualified Subsidiary”), (c) the shareholder holds or commits to hold 

directly (or even indirectly through certain entities) for an uninterrupted period of at least twelve months a 

qualified shareholding (“Qualified Shareholding”). A Qualified Subsidiary means (a) a fully-taxable 

Luxembourg resident company limited by share capital (société de capitaux), (b) a company covered by 

Article 2 of the amended Parent-Subsidiary Directive or (c) a non-resident company limited by share capital 

(société de capitaux) liable to a tax corresponding to Luxembourg corporate income tax. A Qualified 

Shareholding means shares representing a direct participation of at least 10% in the share capital of the 

Qualified Subsidiary or a direct participation in the Qualified Subsidiary of an acquisition price of at least 
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€1.2 million (or an equivalent amount in another currency). Liquidation proceeds are assimilated to a received 

dividend and may be exempt under the same conditions. Shares held through a tax transparent entity are 

considered as being a direct participation proportionally to the percentage held in the net assets of the 

transparent entity. If the participation exemption does not apply, dividends may still benefit from a 50% 

exemption under current Luxembourg tax law. 

Any shareholder which is a Luxembourg resident entity governed (i) by the law of December 17, 2010 on 

undertakings for collective investment, as amended, (ii) by the law of February 13, 2007 on specialized 

investment funds, as amended, (iii) by the law of May 11, 2007 on the family estate management company, as 

amended or (iv) by the law of June 15, 2004 on venture capital vehicles, as amended, is not subject to any 

Luxembourg corporation taxes in respect of dividends received from the Company. No tax credit is then 

available for Luxembourg withholding tax on dividends received from the Company. 

Non-resident shareholders (not having a permanent establishment or permanent representative in Luxembourg 

to which or whom the shares of the Company are attributable) will in principle not be subject to Luxembourg 

income tax on the dividends received from the Company. 

19.1.2.2 Taxation of Capital Gains 

Capital gains realized on the disposal of the shares of the Company by resident individual shareholders, who act 

in the course of the management of their private wealth, are not subject to income tax, unless said capital gains 

qualify either as speculative gains or as gains on a substantial participation (“Substantial Participation”). 

Capital gains are deemed to be speculative and are subject to income tax at ordinary rates if the shares of the 

Company are disposed of within six months after their acquisition or if their disposal precedes their acquisition. 

A participation is deemed to be substantial where a resident individual shareholder holds, either alone or 

together with his spouse or partner and/or minor children, directly or indirectly at any time within the five years 

preceding the disposal, more than 10% of the share capital of the Company. A shareholder is also deemed to 

transfer a Substantial Participation if he acquired free of charge, within the five years preceding the transfer, a 

participation that was constituting a Substantial Participation in the hands of the transferor (or the transferors in 

case of successive transfers free of charge within the same five-year period). Capital gains realized on a 

Substantial Participation are subject to Luxembourg income tax according to the half-global rate method 

(i.e., the average rate applicable to the total income is calculated according to progressive income tax rates and 

half of the average rate is applied to the capital gains realized on a Substantial Participation). A disposal may 

include a sale, an exchange, a contribution or any other kind of alienation of the shares of the Company. 

Capital gains realized on the disposal of the Company’s shares by resident individual Shareholders, who act in 

the course of their professional/business activity, are subject to income tax at ordinary rates. Taxable gains are 

determined as being the difference between the price for which the Company’s shares have been disposed of and 

the lower of their cost or book value. 

Capital gains realized by (a) a fully-taxable Luxembourg resident company or (b) the Luxembourg permanent 

establishment of a non-resident foreign company on the shares of the Company are subject to income tax at the 

maximum global rate of 29.22% (in Luxembourg City in 2015), unless the conditions of the participation 

exemption regime, as described above, are satisfied except that the acquisition price must be of at least 

€6 million for capital gain exemption purposes. Shares held through a tax transparent entity are considered as a 

direct participation holding proportionally to the percentage held in the net assets of the transparent entity. To 

the extent that expenses related to the (exempt) shareholding have reduced the shareholder’s taxable profits 

(during the year of the sale or in prior years), these deductions will be recaptured at the time the relevant 

shareholding is sold. Consequently, the capital gain realized will become taxable up to the amount of the 

aggregate expenses and write-downs deducted during the respective and previous years in relation to the 

participation. 

Taxable gains are determined to be the difference between the price for which the Company’s shares have been 

disposed of and the lower of their cost or book value. 

The shareholder which is a Luxembourg resident entity governed by (i) the law of December 17, 2010 on 

undertakings for collective investment, as amended, (ii) by the law of February 13, 2007 on specialized 

investment funds, as amended, (iii) by the law of May 11, 2007 on the family estate management company, as 

amended, or (iv) by the law of June 15, 2004 on venture capital vehicles, as amended, is not subject to any 

Luxembourg corporation taxes in respect of capital gains realized upon disposal of its shares. 

Under Luxembourg tax laws currently in force (subject to the provisions of double taxation treaties), capital 

gains realized on the disposal of the Company’s shares by a non-resident shareholder holding the shares of the 

Company through a Luxembourg permanent establishment or through a Luxembourg permanent representative 

to which or whom the shares are attributable are subject to income tax at ordinary rates unless the conditions of 
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the participation exemption regime, as described above, are satisfied except that the acquisition price must be at 

least €6 million for capital gain purposes. Taxable gains are determined as being the difference between the 

price for which the shares have been disposed of and the lower of their cost or book value. 

Non-resident shareholders not having a permanent establishment or permanent representative in Luxembourg to 

which or whom the shares of the Company are attributable will in principle not be subject to Luxembourg 

income tax on capital gains realized on the disposal of the Company’s shares. 

19.2 Net Wealth Tax 

Luxembourg resident shareholders, as well as non-resident shareholders who have a permanent establishment or 

a permanent representative in Luxembourg to which or whom the shares of the Company are attributable, are 

subject to Luxembourg net wealth tax at the rate of 0.5% applied on its net assets as determined for net wealth 

tax purposes on the net wealth tax assessment date, except if the shareholder is (i) a resident or non-resident 

individual, (ii) a family estate management company governed by the amended law of May 11, 2007, (iii) an 

undertaking for collective investment subject to the amended law of December 17, 2010, (iv) a specialized 

investment fund governed by the amended law of February 13, 2007, (v) a securitization company governed by 

the amended law of March 22, 2004 or (vi) is a capital company governed by the law of June 15, 2004 on 

venture capital vehicles, as amended. 

Furthermore, in case the shareholder is (i) a fully-taxable Luxembourg resident collective entity, or (ii) a 

domestic permanent establishment of an EU resident company covered by Article 2 of the amended 

Parent-Subsidiary Directive, or (iii) a domestic permanent establishment of a company limited by shares (société 

de capitaux) that is resident in a state with which Luxembourg has concluded a double tax treaty, or (iv) a 

domestic permanent establishment of a company limited by shares (société de capitaux) or of a cooperative 

company which is a resident of a EEA member state (other than an EU member state), the shares of the 

Company may be exempt for a given year, if the shares represent at the end of the previous year a participation 

of at least 10% in the share capital of the Company or a participation of an acquisition price of at least 

€1.2 million. The net wealth tax charge for a given year may be reduced if a specific reserve, equal to five times 

the net wealth tax to save, is created before the end of the subsequent tax year and maintained during the five 

following tax years. 

19.3 Other Taxes 

Under current Luxembourg tax laws, no registration tax or similar tax is in principle payable by the shareholder 

upon the acquisition, holding or disposal of the Company’s shares. However, a fixed registration duty of €12 

may be due upon registration of the Company’s shares in Luxembourg in the case of legal proceedings before 

Luxembourg courts, in case the shares must be produced before an official Luxembourg authority, or in the case 

of a registration of the shares on a voluntary basis. 

Under current Luxembourg tax law, where an individual shareholder is a resident of Luxembourg for 

inheritance tax purposes at the time of his/her death, the shares are included in his or her taxable basis for 

inheritance tax purposes. 

Gift tax may be due on a gift or donation of the Company’s shares if the gift is recorded in a Luxembourg 

notarial deed or otherwise registered in Luxembourg. 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Income Statement 

 
1st six months 2nd quarter 

in € millions 2015 2014 

Change 

in % 2015 2014 

Change 

in % 

Revenue ...............................................................................................................................................................  6,732 5,990 12.4 3,387 3,014 12.4 

Cost of sales .........................................................................................................................................................  -4,837 -4,302 12.4 -2,439 -2,180 11.9 

Gross profit ........................................................................................................................................................  1,895 1,688 12.3 948 834 13.7 

Research and development expenses ...................................................................................................................  -361 -314 15.0 -179 -159 12.6 

Selling expenses...................................................................................................................................................  -461 -395 16.7 -241 -205 17.6 

Administrative expenses ......................................................................................................................................  -208 -192 8.3 -102 -96 6.3 

Other income .......................................................................................................................................................  19 34 -44.1 3 16 -81.3 

Other expenses .....................................................................................................................................................  -66 -20 > 100 -45 -7 > 100 

Earnings before financial result, income from equity-

accounted investees, and income taxes (EBIT) ...........................................................................................  818 801 2.1 384 383 0.3 

Financial income ..................................................................................................................................................  213 17 > 100 -153 -10 > 100 

Financial expenses ...............................................................................................................................................  -550 -492 11.8 -8 -365 -97.8 

Financial result...................................................................................................................................................  -337 -475 -29.1 -161 -375 -57.1 

Earnings before income taxes  481 326 47.5 223 8 > 100 

Income taxes ........................................................................................................................................................  -165 -112 47.3 -76 -16 > 100 

Net income ..........................................................................................................................................................  316 214 47.7 147 -8 - 

Attributable to shareholders of the parent company ............................................................................................  309 210 47.1 142 -10 - 

Attributable to non-controlling interests ..............................................................................................................  7 4 75.0 5 2 > 100 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Comprehensive Income 

  1st six months 2nd quarter 

  2015 2014 2015 2014 

in € millions 
before  

taxes taxes 

after  

taxes 

before  

taxes taxes 

after  

taxes 

before  

taxes taxes 

after  

taxes 

before  

taxes taxes 

after  

taxes 

Net income ..........................................................................................................................................................  481 -165 316 326 -112 214 223 -76 147 8 -16 -8 

Foreign currency translation 

differences for foreign operations ...................................................................................................................  193 0 193 60 0 60 -104 0 -104 63 0 63 

Net change from hedges of net 

investments in foreign operations ...................................................................................................................  -77 22 -55 -6 1 -5 22 -6 16 -6 1 -5 

Effective portion of changes in fair 

value of cash flow hedges ...............................................................................................................................  22 -5 17 -19 8 -11 42 -12 30 0 3 3 

Net change in fair value of available-

for-sale financial assets ...................................................................................................................................  0 0 0 2 -1 1 -1 0 -1 2 -1 1 

Total other comprehensive income 

(loss) that may be reclassified 

subsequently to profit or loss........................................................................................................................  138 17 155 37 8 45 -41 -18 -59 59 3 62 

Remeasurement of net defined 

benefit liability ................................................................................................................................................  75 -21 54 -139 32 -107 377 -101 276 -79 19 -60 

Total other comprehensive income 

(loss) that will not be 

reclassified to profit or loss ...........................................................................................................................  75 -21 54 -139 32 -107 377 -101 276 -79 19 -60 

Total other comprehensive income 

(loss) ...............................................................................................................................................................  213 -4 209 -102 40 -62 336 -119 217 -20 22 2 

Total comprehensive income (loss) 

for the period .................................................................................................................................................  694 -169 525 224 -72 152 559 -195 364 -12 6 -6 

Total comprehensive income (loss) 

attributable to shareholders of the 

parent company ...............................................................................................................................................  678 -165 513 217 -72 145 556 -192 364 -15 6 -9 

Total comprehensive income (loss) 

attributable to non-controlling 

interests ...........................................................................................................................................................  16 -4 12 7 0 7 3 -3 0 3 0 3 

Total comprehensive income (loss) 

for the period .................................................................................................................................................  694 -169 525 224 -72 152 559 -195 364 -12 6 -6 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Financial Position 

in € millions 06/30/2015 12/31/2014 06/30/2014 Change in %(1) 

ASSETS         

Intangible assets ...................................................................................................................................................  566 555 532 2.0 

Property, plant and equipment .............................................................................................................................  3,942 3,748 3,357 5.2 

Investments in equity-accounted investees ..........................................................................................................  3 4 3 -25.0 

Other investments ................................................................................................................................................  14 14 14 0.0 

Other financial assets ...........................................................................................................................................  2,047 1,960 107 4.4 

Other assets ..........................................................................................................................................................  56 58 55 -3.4 

Income tax receivables .........................................................................................................................................  8 8 12 0.0 

Deferred tax assets ...............................................................................................................................................  493 455 323 8.4 

Total non-current assets ....................................................................................................................................  7,129 6,802 4,403 4.8 

Inventories ...........................................................................................................................................................  1,810 1,713 1,706 5.7 

Trade receivables .................................................................................................................................................  2,215 1,900 1,958 16.6 

Other financial assets ...........................................................................................................................................  362 343 287 5.5 

Other assets ..........................................................................................................................................................  228 181 152 26.0 

Income tax receivables .........................................................................................................................................  57 42 118 35.7 

Cash and cash equivalents ...................................................................................................................................  420 636 471 -34.0 

Total current assets ............................................................................................................................................   5,092 4,815 4,692 5.8 

Total assets .........................................................................................................................................................  12,221 11,617 9,095 5.2 

SHAREHOLDERS' EQUITY AND LIABILITIES         

Share capital ........................................................................................................................................................  600 600 500 0.0 

Capital reserves ....................................................................................................................................................  1,600 1,600 0 0.0 

Other reserves ......................................................................................................................................................  -1,217 -1,276 -1,821 -4.6 

Accumulated other comprehensive income (loss) ................................................................................................  -533 -737 -557 -27.7 

Equity attributable to shareholders of the parent 

company .........................................................................................................................................................  
450 187 -1,878 > 100 

Non-controlling interests .....................................................................................................................................  82 71 63 15.5 

Total shareholders' equity .................................................................................................................................  532 258 -1,815 > 100 

Provisions for pensions and similar obligations ...................................................................................................  1,945 1,984 1,660 -2.0 

Provisions  ...........................................................................................................................................................  72 70 97 2.9 

Financial debt ......................................................................................................................................................  6,653 6,413 6,199 3.7 

Income tax payables.............................................................................................................................................  254 237 238 7.2 

Other financial liabilities .....................................................................................................................................  13 21 160 -38.1 

Other liabilities ....................................................................................................................................................  7 8 6 -12.5 

Deferred tax liabilities .........................................................................................................................................  95 106 105 -10.4 

Total non-current liabilities ..............................................................................................................................  9,039 8,839 8,465 2.3 

Provisions ............................................................................................................................................................  289 232 225 24.6 

Financial debt ......................................................................................................................................................  12 1 195 > 100 

Trade payables .....................................................................................................................................................  1,287 1,261 1,041 2.1 

Income tax payables.............................................................................................................................................  203 155 253 31.0 

Other financial liabilities .....................................................................................................................................  476 558 370 -14.7 

Other liabilities ....................................................................................................................................................  383 313 361 22.4 

Total current liabilities ......................................................................................................................................  2,650 2,520 2,445 5.2 

Total shareholders' equity and liabilities .........................................................................................................  12,221 11,617 9,095 5.2 
  

(1) June 30, 2015 compared to December 31, 2014.  
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Cash Flows 

  1st six months 2nd quarter 

in € millions 2015 2014 

Change 

in % 2015 2014 

Change 

in % 

Operating activities             

EBIT ....................................................................................................................................................................  818 801 2.1 384 383 0.3 

Interest paid .........................................................................................................................................................  -379 -317 19.6 -304 -206 47.6 

Interest received ...................................................................................................................................................  40 2 > 100 38 1 > 100 

Income taxes paid ................................................................................................................................................  -158 -140 12.9 -73 -81 -9.9 

Depreciation, amortization and impairments .......................................................................................................  343 312 9.9 173 158 9.5 

Gains (losses) on disposal of assets .....................................................................................................................  0 0 0.0 -1 0 - 

Changes in:             

• Inventories .........................................................................................................................................................  -41 -153 -73.2 -27 -70 -61.4 

• Trade receivables ...............................................................................................................................................  -245 -265 -7.5 24 28 -14.3 

• Trade payables ...................................................................................................................................................  53 34 55.9 16 -16 - 

• Provisions for pensions and similar obligations ................................................................................................  6 -13 - 12 -8 - 

• Other assets, liabilities and provisions ...............................................................................................................  -15 -290 -94.8 -4 -352 -98.9 

Cash flows from operating activities(1) .............................................................................................................  422 -29 - 238 -163 - 

Investing activities             

Proceeds from disposals of property, plant and equipment ..................................................................................  8 4     100 7 2 > 100 

Capital expenditures on intangible assets ............................................................................................................  -18 -9     100 -11 -5 > 100 

Capital expenditures on property, plant and equipment .......................................................................................  -483 -289 67.1 -246 -138 78.3 

Other investing activities .....................................................................................................................................  -1 -2 -50.0 0 -2 -100 

Cash used in investing activities .......................................................................................................................  -494 -296 66.9 -250 -143 74.8 

Financing activities             

Dividends paid to shareholders and non-controlling interests..............................................................................  -251 -1 > 100 -251 -1 > 100 

Receipts from loans .............................................................................................................................................  215 609 -64.7 207 609 -66.0 

Repayments of loans ............................................................................................................................................  -209 -173 20.8 -209 -171 22.2 

Other financing activities  ....................................................................................................................................  85 56 51.8 85 113 -24.8 

Cash provided by (used in) financing activities ...............................................................................................  -160 491 - -168 550 - 

Net increase (decrease) in cash and cash equivalents......................................................................................  -232 166 - -180 244 - 

Effects of foreign exchange rate changes on cash and cash 

equivalents ......................................................................................................................................................  
16 5 > 100 -9 5 - 

Cash and cash equivalents as at beginning of period ...........................................................................................  636 300 > 100 609 222 > 100 

Cash and cash equivalents as at end of period ................................................................................................  420 471 -10.8 420 471 -10.8 
  

(1) Excluding interest payments, cash flows from operating activities for the period from January 01 to June 30, 2015 

amount to EUR 801 m (prior year: EUR 288 m) 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Changes in Shareholders’ Equity 

  
Share 

capital 

Capital 

reserves 

Other 

reserves Accumulated other comprehensive income (loss) Subtotal 

Non-

controlling 

interests Total 

in € millions    

Translatio

n reserve 

Hedging 

reserve 

Fair value 

reserve 

Defined 

benefit plan 

remeasure-

ment 

reserve    

Balance as at January 01, 2014  500 0 -2,031 -249 -5 0 -238 -2,023 57 -1,966 

Net income  ...................................      210         210 4 214 
Other comprehensive income 

(loss) ........................................    

  

52 -11 1 -107 -65 3 -62 

Total comprehensive income 

(loss) for the period ................  0 0 210 52 -11 1 -107 145 7 152 

Transactions with shareholders                     

Dividends ......................................    0 0         0 -1 -1 

Total amount of transactions 

with shareholders ...................  0 0 0         0 -1 -1 

Balance as at June 30, 2014 ........  500 0 -1,821 -197 -16 1 -345 -1,878 63 -1,815 

Balance as at January 01, 2015 ...  600 1,600 -1,276 -109 -75 1 -554 187 71 258 

Net income ....................................  0   309         309 7 316 
Other comprehensive income 

(loss) ........................................    0 0 133 17 0 54 204 5 209 

Total comprehensive income 

(loss) for the period ................  0 0 309 133 17 0 54 513 12 525 

Transactions with shareholders                     

Dividends ......................................    0 -250         -250 -1 -251 

Total amount of transactions 

with shareholders ...................     0 -250         -250 -1 -251 

Balance as at June 30, 2015 ........  600 1,600 -1,217 24 -58 1 -500 450 82 532 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Segment Information 

(Part of the Condensed Notes to the Consolidated Financial Statements) 

  Automotive Industrial Total 

  1st six months 1st six months 1st six months 

in € millions 2015 2014 2015 2014 2015 2014 

Revenue ...............................................................................................................................................................  5,064 4,439 1,668 1,551 6,732 5,990 

Cost of sales .........................................................................................................................................................  -3,678 -3,232 -1,159 -1,070 -4,837 -4,302 

Gross profit ..........................................................................................................................................................  1,386 1,207 509 481 1,895 1,688 

EBIT ....................................................................................................................................................................  647 627 171 174 818 801 

• in % of revenue .................................................................................................................................................  12.8 14.1 10.3 11.2 12.2 13.4 

Depreciation, amortization and impairments .......................................................................................................  -249 -218 -94 -94 -343 -312 

Inventories(1) ............................................................................................................................................................................................................................... 1,086 990 724 716 1,810 1,706 

Trade receivables(1) ................................................................................................................................................................................................................ 1,661 1,441 554 517 2,215 1,958 

Property, plant and equipment(1) ................................................................................................................................................................................... 2,957 2,394 985 963 3,942 3,357 

Additions to intangible assets and property, plant and 

equipment........................................................................................................................................................  363 212 72 64 435 276 
 

Prior year information based on 2015 segment structure. 

(1) Amounts as at June 30. 

  Automotive Industrial Total 

  2nd quarter 2nd quarter 2nd quarter 

in € millions 2015 2014 2015 2014 2015 2014 

Revenue ...............................................................................................................................................................  2,554 2,227 833 787 3,387 3,014 

Cost of sales .........................................................................................................................................................  -1,860 -1,633 -579 -547 -2,439 -2,180 

Gross profit ..........................................................................................................................................................  694 594 254 240 948 834 

EBIT ....................................................................................................................................................................  305 301 79 82 384 383 

• in % of revenue .................................................................................................................................................  11.9 13.5 9.5 10.4 11.3 12.7 

Depreciation, amortization and impairments .......................................................................................................  -126 -110 -47 -48 -173 -158 

Inventories(1) ........................................................................................................................................................  1,086 990 724 716 1,810 1,706 

Trade receivables(1) ..............................................................................................................................................  1,661 1,441 554 517 2,215 1,958 

Property, plant and equipment(1) ..........................................................................................................................  2,957 2,394 985 963 3,942 3,357 

Additions to intangible assets and property, plant and 

equipment........................................................................................................................................................  201 119 47 30 248 149 
 

Prior year information based on 2015 segment structure. 

(1) Amounts as at June 30. 
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Schaeffler AG, Herzogenaurach 

 

Condensed Notes to the Consolidated Financial Statements 

Reporting entity 

Schaeffler AG, Herzogenaurach, is a corporation domiciled in Germany with its registered office 

located at Industriestrasse 1 – 3, 91074 Herzogenaurach. The company was founded on April 19, 1982 

and is registered in the Commercial Register of the Fürth Local Court (HRB No. 14738). The 

condensed consolidated financial statements of Schaeffler AG as at June 30, 2015 comprise Schaeffler 

AG and its subsidiaries, investments in associated companies, and joint ventures (together referred to as 

“Schaeffler” or “Schaeffler Group”). The Schaeffler Group is a leading integrated global supplier to the 

automotive and industrial sectors. 

Basis of preparation of consolidated interim financial statements 

These consolidated interim financial statements have been prepared in accordance with International 

Financial Reporting Standards (IFRS) as applicable in the European Union and effective at the end of 

the reporting period and in accordance with the Interpretations by the IFRS Interpretations Committee 

(IFRIC).  

The consolidated interim financial statements of Schaeffler AG, Herzogenaurach, for the reporting 

period ended June 30, 2015 have been prepared in accordance with International Accounting Standard 

(IAS) 34 “Interim Financial Reporting”. They do not include all information necessary for a complete 

set of consolidated financial statements.  

The accounting policies used in these consolidated interim financial statements are largely based on the 

accounting policies used in the 2014 consolidated financial statements, where the latter are discussed in 

detail. Except for the two instances described below, these accounting policies have been applied 

consistently in these consolidated interim financial statements. 

Expenses of the purchasing function and quality assurance expenses were included in research and 

development expenses, selling expenses, and administrative expenses in the Consolidated Income 

Statement in the past. They are reported as cost of sales in their entirety beginning in 2015. During the 

period, the company also refined the parameters it uses to determine intercompany profits and losses to 

be eliminated upon consolidation. Neither of these items has had a significant impact on the 

consolidated interim financial statements as at June 30, 2015. 

The new and amended IFRS requirements that are effective starting in 2015 do not have any significant 

impact on these consolidated interim financial statements. 

In the preparation of financial statements in accordance with IFRS, management exercises judgment in 

making estimates and assumptions. Such estimates and judgments are unchanged from the matters 

described in the consolidated financial statements of the Schaeffler Group as at and for the year ended 

December 31, 2014. The only change relates to the assumptions regarding the discount rate used to 

measure the company’s pension obligations. These assumptions were adjusted to reflect current market 

trends. The adjustment has led to a reduction in pension obligations and an increase in shareholders’ 

equity. Please refer to “Provisions for pensions and similar obligations” below for more detailed 

information. 

Processes and systems of Group companies ensure appropriate recognition of income and expenses on 

the accrual basis. Due to the nature of the Schaeffler Group’s business, the comparability of its 

consolidated interim financial statements is not significantly affected by seasonality. 

Income taxes were determined based on best estimate. 

As amounts (in EUR m) and percentages have been rounded, rounding differences may occur. 
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Scope of consolidation 

The Schaeffler Group includes, in addition to Schaeffler AG, 154 subsidiaries (December 31, 2014: 

155) as at June 30, 2015; 52 entities are domiciled in Germany (December 31, 2014: 53) and 102 are 

foreign entities (December 31, 2014: 102). 

The scope of consolidation has not changed significantly since December 31, 2014. 

As in the prior year, five investments (including two joint ventures; December 31, 2014: two) are 

accounted for at equity in the consolidated interim financial statements as at June 30, 2015. 

 

Provisions for pensions and similar obligations 

Interest rates as at June 30, 2015 have increased slightly compared to those at December 31, 2014. As a 

result, the Schaeffler Group adjusted the discount rate used to value its key pension plans as at the 

reporting date. The Schaeffler Group’s average discount rate was 2.7 % as at June 30, 2015 (December 

31, 2014: 2.5 %). The resulting remeasurement of the company’s obligations under defined benefit 

pension plans resulted in actuarial gains of EUR 75 m as at the reporting date, which were recognized 

in the Consolidated Statement of Comprehensive Income and are reported under accumulated other 

comprehensive income net of deferred taxes. 

 

Current and non-current financial debt 

Financial debt (current/non-current) 

 
06/30/2015 12/31/2014 

in € millions Total 

Due in  

up to 1 year 

Due in more 

than 1 year Total 

Due in  

up to 1 year 

Due in more 

than 1 year 

Bank and institutional loans .................................................................................................................................  1,673 12 1,661 1,775 1 1,774 

Bonds ...................................................................................................................................................................  4,986 0 4,986 4,634 0 4,634 

Other financial debt .............................................................................................................................................  6 0 6 5 0 5 

Financial debt .....................................................................................................................................................  6,665 12 6,653 6,414 1 6,413 

 

The group’s financial debt rose by EUR 251 m compared to December 31, 2014, largely due to the 

impact of currency translation. 

Financial debt also increased as a result of bond issues placed in April 2015 as part of another 

refinancing transaction. The placement comprised three new bonds - two secured EUR and one secured 

USD bond issue. The two EUR bonds with a total principal of EUR 1.0 bn have five- and ten-year 

terms. The USD bond has a principal of USD 600 m and a term of eight years. The proceeds of the new 

bond issues were largely used to redeem two outstanding series of bonds as well as to finance the 

transaction costs and the prepayment penalty (EUR 173 m). The company redeemed the EUR 800 m 

EUR bonds and the USD 600 m USD bonds, both due in February 2017.  

In June, Schaeffler AG, a subsidiary of Schaeffler Verwaltung Zwei GmbH, voluntarily partially 

prepaid approximately EUR 210 m of its institutional loan tranches, paying off EUR 75 m of its Senior 

Term Loan B EUR and USD 150 m of its Senior Term Loan B USD. 

Financial instruments 

The carrying amounts and fair values of financial instruments by class of the Consolidated Statement of 

Financial Position and by category per IFRS 7.8 are summarized below. No financial instruments were 

reclassified between categories.  
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Financial instruments by class and category in accordance with IFRS 7.8 

 
    06/30/2015 12/31/2014 06/30/2014 

in € millions 

Category 

per  

IFRS 7.8 

Level 

per 

IFRS 13 

Carrying 

amount 

Fair 

value 

Carrying 

amount 

Fair 

value 

Carrying 

amount 

Fair 

value 

Financial assets, by class                 

Trade receivables .................................................................................................................................................  LaR   2,215 2,215 1,900 1,900 1,958 1,958 

Other investments(1) ............................................................................................................................................................................................................... AfS   14 - 14 - 14 - 

Other financial assets                 

• Marketable securities ........................................................................................................................................................................................................ AfS 1 14 14 12 12 12 12 

• Derivatives designated as hedging instruments............................................................................................................................................... n.a. 2 97 97 24 24 25 25 

• Derivatives not designated as hedging 

instruments............................................................................................................................................................................................................................ 
HfT 2 374 374 245 245 99 99 

• Miscellaneous financial assets .................................................................................................................................................................................... LaR 2 2) 1,924 1,863 2,022 2,036 258 258 

Cash and cash equivalents ................................................................................................................................................................................................. LaR   420 420 636 636 471 471 

Financial liabilities, by class                 

Financial debt............................................................................................................................................................................................................................. FLAC 2 6,665 6,863 6,414 6,846 6,394 6,777 

Trade payables .....................................................................................................................................................  FLAC   1,287 1,287 1,261 1,261 1,041 1,041 

Other financial liabilities                 

• Derivatives designated as hedging instruments .................................................................................................  n.a. 2 56 56 64 64 88 88 

• Derivatives not designated as hedging 

instruments ......................................................................................................................................................  
HfT 2 35 35 23 23 83 83 

• Miscellaneous financial liabilities .....................................................................................................................  FLAC   398 398 492 492 359 359 

Summary by category                 

Available-for-sale financial assets (AfS) .............................................................................................................      28 - 26 - 26 - 

Financial assets held for trading (HfT) ................................................................................................................      374 - 245 - 99 - 

Loans and receivables (LaR) ...............................................................................................................................      4,559 - 4,558 - 2,687 - 

Financial liabilities at amortized cost (FLAC) .....................................................................................................      8,350 - 8,167 - 7,794 - 

Financial liabilities held for trading (HfT) ...........................................................................................................      35 - 23 - 83 - 

 

(1) Investments accounted for at cost. 

(2) Level shown based on long-term loan receivable of EUR 1,615 m (12/31/2014: EUR 1,700 m). 

The carrying amounts of trade receivables, miscellaneous financial assets, cash and cash equivalents, 

trade payables, and miscellaneous financial liabilities are assumed to represent their fair value due to 

the short maturities of these instruments. This does not apply to loans receivable of EUR 1,615 m 

included in other financial assets. These have a ten-year term. 

Other investments include investments (shares in incorporated companies and cooperatives) for which 

quoted prices in an active market are not available. As a result, the fair value of these instruments 

cannot be measured reliably. These investments are therefore accounted for at cost. There were no 

partial disposals of such investments in the first half of 2015, and no (partial) disposals are planned for 

the foreseeable future. 

The fair values of financial assets and liabilities that are either measured at fair value or for which fair 

value is disclosed in the consolidated interim financial statements were determined using the following 

valuation methods and inputs: 

 Level 1: The fair value of marketable securities is determined using the exchange-quoted price at 

the end of the reporting period. 
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 Level 2: Cross-currency swaps and foreign exchange contracts are measured using discounted cash 

flow valuation models and the exchange rates in effect at the end of the reporting period as well as 

risk-adjusted interest and discount rates appropriate to the instruments’ terms. These models take 

into account counterparty credit risk via credit value adjustments. Embedded derivatives are 

measured using a Hull-White model. Key inputs to this model are interest rates, volatilities and 

credit default swap rates (CDS rates).  

The fair value of miscellaneous other financial assets and of financial debt is the present value of 

future cash in- or outflows discounted using risk-adjusted discount rates that are appropriate to the 

term of the item being valued and that are in effect at the end of the reporting period. As the 

embedded derivatives have been bifurcated and are being accounted for separately, the exchange-

quoted price of the bonds is not used as fair value.  

 Level 3: The Schaeffler Group does not have any financial instruments in this level. 

As part of its determination of fair values, the company reviews its financial instruments at the end 

of each reporting period for any required transfers between levels. No transfers were made between 

the various levels of the fair value hierarchy (levels 1-3) during the period. 

Contingent liabilities and other obligations 

The statements made in the annual report 2014 with respect to contingent liabilities regarding 

investigations for possible agreements violating antitrust law are largely unchanged. 

Segment reporting 

The allocation of customers and products to segments is reviewed regularly and adjusted where 

necessary. To ensure that the information on the Automotive and Industrial segments is comparable, 

prior year information is also presented using the current year’s customer and product structure. 

Reconciliation to earnings before income taxes 

 
 1st six months 1st six months 

in € millions 2015 2014 

EBIT Automotive(1) ............................................................................................................................................................................................... 
 647 627 

EBIT Industrial(1)..................................................................................................................................................................................................... 
 171 174 

EBIT....................................................................................................................................................................  818 801 

Financial result...................................................................................................................................................  -337 -475 

Earnings before income taxes ...........................................................................................................................  481 326 

 

(1) Prior year information presented based on 2015 segment structure. 

Related parties 

The extent of related party relationships has not changed significantly compared to the consolidated 

financial statements 2014. 

Due to a partial repayment of EUR 85 m, the principal of the loan receivable from Schaeffler 

Verwaltung Zwei GmbH declined to EUR 986 m (December 31, 2014: EUR 1,071 m).  

On April 14, 2015, the Schaeffler AG annual general meeting declared a dividend of EUR 250 m 

payable to Schaeffler Verwaltung Zwei GmbH in respect of 2014. 

Transactions with associated companies and joint ventures were insignificant in the first half of 2015.  

Events after the reporting period 

On July 29, 2015, Schaeffler Brazil accepted a penalty of approximately EUR 17 m as part of a 

settlement with the Brazilian antitrust authorities. The Schaeffler Group had previously recognized a 

provision for this issue. 
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At a meeting on August 10, 2015, the Schaeffler AG, a subsidiary of Schaeffler Verwaltung Zwei 

GmbH, the Board of Managing Directors decided to reposition the company’s Industrial division in a 

project titled “CORE” with the objective of improving the efficiency and competitive position of the 

Industrial business for the long-term in order to facilitate profitable growth. At the core of the program 

are realigning the organizational structure towards stronger customer orientation and streamlining the 

management structure. In addition, the division will optimize its product portfolio and speed up supply 

to the market. As part of this program, the company currently expects to reduce the Industrial division’s 

workforce by up to 500 jobs in a socially acceptable manner, most of them in Germany and Europe. 

No other material events expected to have a significant impact on the net assets, financial position, and 

results of operations of the Schaeffler Group occurred after June 30, 2015. 

Herzogenaurach, August 10, 2015 

 

The Board of Managing Directors 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Income Statement 

in € millions Note 2014 2013 

Change 

in % 

Revenue ...............................................................................................................................................................  3.1 12,124 11,205 8.2 

Cost of sales .........................................................................................................................................................  

 

-8,654 -8,029 7.8 

Gross profit ........................................................................................................................................................   3,470 3,176 9.3 

Research and development expenses ...................................................................................................................  

 

-626 -611 2.5 

Selling expenses...................................................................................................................................................  

 

-827 -761 8.7 

Administrative expenses ......................................................................................................................................  

 

-454 -433 4.8 

Other income .......................................................................................................................................................  3.2 49 72 -31.9 

Other expenses 3.3 -89 -435 -79.5 

Earnings before financial result, income from equity-accounted 

investees, and income taxes (EBIT) .............................................................................................................   1,523 1,008 51.1 

Financial income ..................................................................................................................................................  3.5 255 217 17.5 

Financial expenses ...............................................................................................................................................  3.5 -875 -641 36.5 

Financial result...................................................................................................................................................  3.5 -620 -424 46.2 

Income from equity-accounted investees .........................................................................................................  

 

1 2 -50.0 

Earnings before income taxes ...........................................................................................................................   904 586 54.3 

Income taxes ........................................................................................................................................................  3.6 -242 -452 -46.5 

Net income ..........................................................................................................................................................  

 

662 134 > 100 

Attributable to shareholders of the parent company ............................................................................................  

 

654 127 > 100 

Attributable to non-controlling interests ..............................................................................................................  

 

8 7 14.3 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Comprehensive Income 

in € millions 

2014 2013 

before 

taxes taxes after taxes 

before 

taxes taxes after taxes 

Net income ..........................................................................................................................................................  904 -242 662 586 -452 134 

Foreign currency translation differences for 

foreign operations ...........................................................................................................................................  229 0 229 -184 0 -184 

Net change from hedges of net investments in 

foreign operations ...........................................................................................................................................  -105 23 -82 42 -5 37 

Effective portion of changes in fair value of cash 

flow hedges(1) ..................................................................................................................................................  -97 27 -70 -6 1 -5 

Net change in fair value of available-for-sale 

financial assets ................................................................................................................................................  1 0 1 -1 0 -1 

Total other comprehensive income (loss) that 

may be reclassified subsequently to profit 

or loss .............................................................................................................................................................  28 50 78 -149 -4 -153 

Defined benefit plan actuarial gains (losses)........................................................................................................  -444 128 -316 24 -10 14 

Total other comprehensive income (loss) that 

will not be reclassified to profit or loss ........................................................................................................  -444 128 -316 24 -10 14 

Total other comprehensive income (loss) .........................................................................................................  -416 178 -238 -125 -14 -139 

Total comprehensive income (loss) for the 

period .............................................................................................................................................................  488 -64 424 461 -466 -5 

Total comprehensive income (loss) attributable 

to shareholders of the parent company ............................................................................................................  469 -60 409 463 -466 -3 

Total comprehensive income (loss) attributable 

to non-controlling interests .............................................................................................................................  19 -4 15 -2 0 -2 

Total comprehensive income (loss) for the 

period .............................................................................................................................................................  488 -64 424 461 -466 -5 

  

(1) Including income of EUR 94 m (prior year:  loss of EUR 46 m) reclassified to profit and loss.  

 See Notes 4.10 and 4.13 to the consolidated financial statements for further detail. 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Financial Position 

in € millions Note 12/31/2014 12/31/2013 

Change 

in % 

ASSETS 

    Intangible assets ...................................................................................................................................................  4.1 555 538 3.2 

Property, plant and equipment .............................................................................................................................  4.2 3,748 3,369 11.2 

Investments in equity-accounted investees ..........................................................................................................  

 

4 3 33.3 

Other investments ................................................................................................................................................  

 

14 14 0.0 

Other financial assets ...........................................................................................................................................  4.6 1,960 202 > 100 

Other assets ..........................................................................................................................................................  4.6 58 54 7.4 

Income tax receivables .........................................................................................................................................  4.3 8 12 -33.3 

Deferred tax assets ...............................................................................................................................................  4.3 455 218 > 100 

Total non-current assets ....................................................................................................................................  
 

6,802 4,410 54.2 

Inventories ...........................................................................................................................................................  4.4 1,713 1,536 11.5 

Trade receivables .................................................................................................................................................  4.5 1,900 1,676 13.4 

Other financial assets ...........................................................................................................................................  4.6 343 232 47.8 

Other assets ..........................................................................................................................................................  4.6 181 141 28.4 

Income tax receivables .........................................................................................................................................  4.3 42 92 -54.3 

Cash and cash equivalents ...................................................................................................................................  4.7 636 300 > 100 

Total current assets ............................................................................................................................................  

 

4,815 3,977 21.1 

Total assets .........................................................................................................................................................  

 

11,617 8,387 38.5 

     

SHAREHOLDERS’ EQUITY AND LIABILITIES 

    Share capital ........................................................................................................................................................  

 

600 500 20.0 

Capital reserves ....................................................................................................................................................  

 

1,600 0 

 Other reserves ......................................................................................................................................................  

 

-1,276 -2,031 -37.2 

Accumulated other comprehensive income (loss) ................................................................................................  

 

-737 -492 49.8 

Equity attributable to shareholders of the parent company ..........................................................................  
 

187 -2,023 - 

Non-controlling interests .....................................................................................................................................  

 

71 57 24.6 

Total shareholders’ equity ................................................................................................................................  4.8 258 -1,966 - 

Provisions for pensions and similar obligations ...................................................................................................  4.10 1,984 1,510 31.4 

Provisions ............................................................................................................................................................  4.11 70 95 -26.3 

Financial debt ......................................................................................................................................................  4.9 6,413 5,720 12.1 

Income tax payables.............................................................................................................................................  4.3 237 235 0.9 

Other financial liabilities .....................................................................................................................................  4.12 21 162 -87.0 

Other liabilities ....................................................................................................................................................  4.12 8 6 33.3 

Deferred tax liabilities .........................................................................................................................................  4.3 106 142 -25.4 

Total non-current liabilities ..............................................................................................................................  

 

8,839 7,870 12.3 

Provisions ............................................................................................................................................................  4.11 232 589 -60.6 

Financial debt ......................................................................................................................................................  4.9 1 33 -97.0 

Trade payables .....................................................................................................................................................  

 

1,261 1,022 23.4 

Income tax payables.............................................................................................................................................  4.3 155 152 2.0 

Other financial liabilities .....................................................................................................................................  4.12 558 405 37.8 

Other liabilities ....................................................................................................................................................  4.12 313 282 11.0 

Total current liabilities ......................................................................................................................................  

 

2,520 2,483 1.5 

Total shareholders’ equity and liabilities .........................................................................................................  

 

11,617 8,387 38.5 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Cash Flows 

in € millions 2014 2013 

Change 

in % 

Operating activities 

   EBIT ....................................................................................................................................................................  1,523 1,008 51.1 

Interest paid .........................................................................................................................................................  -520 -605 -14.0 

Interest received ...................................................................................................................................................  8 8 0.0 

Income taxes paid ................................................................................................................................................  -277 -378 -26.7 

Dividends received ..............................................................................................................................................  1 1 0.0 

Depreciation, amortization and impairments .......................................................................................................  649 652 -0.5 

(Gains) losses on disposal of assets .....................................................................................................................  1 1 0.0 

Changes in: 
   

Inventories ......................................................................................................................................................  -108 -101 6.9 

Trade receivables ............................................................................................................................................  -142 -108 31.5 

Trade payables ................................................................................................................................................  129 227 -43.2 

Provisions for pensions and similar obligations ..............................................................................................  -27 -44 -38.6 

Other assets, liabilities and provisions ............................................................................................................  -337 366 - 

Cash flows from operating activities(1) .............................................................................................................  900 1,027 -12.4 

Investing activities 
   

Proceeds from disposals of property, plant and equipment ..................................................................................  8 15 -46.7 

Capital expenditures on intangible assets ............................................................................................................  -50 -18 > 100 

Capital expenditures on property, plant and equipment .......................................................................................  -807 -554 45.7 

Other investing activities .....................................................................................................................................  -3 3 - 

Cash used in investing activities .......................................................................................................................  -852 -554 53.8 

Financing activities ............................................................................................................................................  
   

Dividends paid to non-controlling interests .........................................................................................................  -1 -1 0.0 

Receipts from loans .............................................................................................................................................  727 27 > 100 

Repayments of loans ............................................................................................................................................  -429 -649 -33.9 

Change in financial allocation account with Schaeffler AG ................................................................................  0 -91 - 100 

Other financing activities .....................................................................................................................................  -26 132 - 

Cash provided by (used in) financing activities ...............................................................................................  271 -582 - 

Net increase (decrease) in cash and cash equivalents......................................................................................  319 -109 - 

Effects of foreign exchange rate changes on cash and cash equivalents ..............................................................  17 -24 - 

Cash and cash equivalents as at beginning of period ...........................................................................................  300 433 -30.7 

Cash and cash equivalents as at end of period ................................................................................................  636 300 > 100 

  

(1) Excluding interest payments, cash flows from operating activities for the period from 01/01 to 12/31/2014 amount to 

EUR 1,420 m (prior year:  EUR 1,632 m). 

 See Note 5.3 to the consolidated financial statements for further detail. 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Statement of Changes in Shareholders’ Equity 

in € millions 

Share 

capital 

Capital 

Reserves 

Other 

Reserves 

Accumulated other comprehensive income (loss) 

Subtotal 

Non-

controlling 

interests Total 

Translation 

reserve 

Hedging 

reserve 

Fair 

value 

reserve 

Defined benefit 

plan remeasure-

ment reserve 

Balance as at 

January 01, 2013 ...........................................................................................................................................  500 0 -2,796 -111 0 1 -252 -2,658 60 -2,598 

Net income ...........................................................................................................................................................  

  

127 

    

127 7 134 

Other comprehensive 

income (loss) ...................................................................................................................................................    0 -138 -5 -1 14 -130 -9 -139 

Total comprehensive 

income (loss) for 

the period .......................................................................................................................................................  0 0 127 -138 -5 -1 14 -3 -2 -5 

Transactions with 

shareholders ..................................................................................................................................................  

          Capital contribution .............................................................................................................................................  0 

 

638 

    

638 0 638 

Dividends .............................................................................................................................................................  

  

0 

    

0 -1 -1 

Total amount of 

transactions with 

shareholders ..................................................................................................................................................  0 0 638     638 -1 637 

Balance as at 

December 31, 

2013 ................................................................................................................................................................  500 0 -2,031 -249 -5 0 -238 -2,023 57 -1,966 

Balance as at 

January 01, 2014 ...........................................................................................................................................  500 0 -2,031 -249 -5 0 -238 -2,023 57 -1,966 

Net income ...........................................................................................................................................................  0 0 654 

    

654 8 662 

Other comprehensive 

income (loss) ...................................................................................................................................................    0 140 -70 1 -316 -245 7 -238 

Total comprehensive 

income (loss) for 

the period .......................................................................................................................................................  0 0 654 140 -70 1 -316 409 15 424 

Transactions with 

shareholders ..................................................................................................................................................  

          Issuance of new 

shares ..............................................................................................................................................................  100 1,600 0 

    

1,700 

 

1,700 

Capital contribution .............................................................................................................................................  

  

101 

    

101 

 

101 

Dividends .............................................................................................................................................................    0     0 -1 -1 

Total amount of 

transactions with 

shareholders ..................................................................................................................................................  100 1,600 101     1,801 -1 1,800 

Balance as at 

December 31, 

2014 ................................................................................................................................................................  600 1,600 -1,276 -109 -75 1 -554 187 71 258 

  

See Note 4.8 to the consolidated financial statements for further detail. 
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Schaeffler AG, Herzogenaurach 

 

Consolidated Segment Information 

(Part of the Notes to the Consolidated Financial Statements) 

in € millions 

Automotive Industrial Total 

01/01 - 12/31 01/01 - 12/31 01/01 - 12/31 

2014 2013 2014 2013 2014 2013 

Revenue ...............................................................................................................................................................  8,983 8,164 3,141 3,041 12,124 11,205 

Cost of sales .........................................................................................................................................................  -6,460 -5,960 -2,194 -2,069 -8,654 -8,029 

Gross profit ..........................................................................................................................................................  2,523 2,204 947 972 3,470 3,176 

EBIT ....................................................................................................................................................................  1,234 683 289 325 1,523 1,008 

in % of revenue ...............................................................................................................................................  13.7 8.4 9.2 10.7 12.6 9.0 

Depreciation, amortization and 

impairments ....................................................................................................................................................  -456 -464 -193 -188 -649 -652 

Inventories(1) ........................................................................................................................................................  1,038 920 675 616 1,713 1,536 

Trade receivables(1) ..............................................................................................................................................  1,389 1,197 511 479 1,900 1,676 

Property, plant and equipment(1) ..........................................................................................................................  2,763 2,367 985 1,002 3,748 3,369 

Additions to intangible assets and property, 

plant and equipment ........................................................................................................................................  754 441 189 132 943 573 
  

(1) Amounts as of December 31. 

 See Note 5.4 to the consolidated financial statements for further detail. 
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1. General Information 

1.1  Reporting entity 

Schaeffler AG, Herzogenaurach (until October 23, 2014:  INA Beteiligungsgesellschaft mit 

beschränkter Haftung, also referred to as “IBH” below), is a corporation domiciled in Germany with 

its registered office located at Industriestrasse 1 – 3, 91074 Herzogenaurach. The company was 

founded on April 19, 1982 and is registered in the Commercial Register of the Fürth Local Court 

(HRB No. 14738). The consolidated financial statements of Schaeffler AG as at December 31, 2014 

comprise Schaeffler AG and its subsidiaries, investments in associated companies, and joint ventures 

(together referred to as “Schaeffler” or “Schaeffler Group”). The Schaeffler Group is a leading 

integrated global supplier to the automotive and industrial sectors. 

1.2 Group structure 

Schaeffler AG, a wholly-owned subsidiary of Schaeffler Verwaltungs GmbH, was changed to a 

limited liability company (“Gesellschaft mit beschränkter Haftung”) when that change was entered 

into the Commercial Register on October 23, 2014. It was also renamed Schaeffler Verwaltung Zwei 

GmbH as of that date. On October 24, 2014 (date entered in the Commercial Register), INA 

Beteiligungsgesellschaft mit beschränkter Haftung was changed to a stock corporation 

(“Aktiengesellschaft”) and renamed Schaeffler AG. Also on that date, all of the company’s functions 

(CEO functions, Technology, Operations, Finance, and Human Resources) were transferred from 

Schaeffler Verwaltung Zwei GmbH to Schaeffler AG (see Note 5.5). 

As a result of these transactions, Schaeffler AG (formerly INA Beteiligungsgesellschaft mit 

beschränkter Haftung) has assumed the role of the Schaeffler Group’s lead company. As a result, 

these consolidated financial statements cover a group of companies that has been modified from the 

one covered by the consolidated IFRS financial statements of Schaeffler Verwaltung Zwei GmbH. As 

a result of the realignment, the Schaeffler Group does not hold any direct or indirect investments in 

Continental AG. 

1.3 Basis of preparation 

As permitted by section 315a (3) HGB (German Commercial Code), the company has chosen to 

prepare its consolidated financial statements under IFRS. 

Therefore, the consolidated financial statements of the Schaeffler Group for the year ended 

December 31, 2014 have been prepared voluntarily in accordance with International Financial 

Reporting Standards (IFRS) as adopted in the European Union (EU) by Regulation (EC) No. 

1606/2002 of the European Parliament and of the Council on the application of international 

accounting standards as well as with the additional requirements of German commercial law pursuant 

to section 315a (1) HGB. The term IFRS includes all International Financial Reporting Standards 

(IFRS) and International Accounting Standards (IAS) in effect as well as all interpretations and 

amendments issued by the IFRS Interpretations Committee (IFRIC) and the former Standing 

Interpretations Committee (SIC). Comparative figures for the prior year were prepared based on the 

same standards. 

Presentation of prior period information 

For legal purposes, the group structure in place as at December 31, 2014, with Schaeffler AG as the 

Group’s parent company, was created on December 31, 2013. The comparative information presented 

in the Consolidated Statement of Comprehensive Income, Consolidated Income Statement, 

Consolidated Statement of Cash Flows, and Consolidated Segment Information of these consolidated 

financial statements was determined based on their carrying amounts in the consolidated IFRS 

financial statements of Schaeffler Verwaltung Zwei GmbH as at December 31, 2013 (predecessor 

accounting) by way of a carve-out. The Schaeffler Group’s operations were restated retrospectively as 

if the current group structure had already been in place prior to December 31, 2013. 
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Starting with a balance of zero as at December 31, 2013, the balance of the financial allocation 

account – the account used to recognize the liquidity requirements of Schaeffler Verwaltung Zwei 

GmbH as well as certain other transactions between the Schaeffler Group and Schaeffler Verwaltung 

Zwei GmbH resulting from the carve-out – was derived using a retrograde calculation. In the 

Consolidated Statement of Cash Flows, the change in the financial allocation account is shown as 

“Change in financial allocation account with Schaeffler Verwaltung Zwei GmbH” under financing 

activities. 

Income tax amounts for Schaeffler AG and its subsidiaries for periods before December 31, 2013 

were determined based on the separate return approach, an approach which assumes that the 

Schaeffler Group’s companies are separate taxable entities unless they are linked to each other as part 

of a tax group. Income taxes were recalculated based on earnings allocated to these companies based 

on the group structure in place since December 31, 2013. Income tax expense and benefits attributed 

to taxable entities of the Schaeffler Group in the process of recalculating income taxes but for which 

the related tax receivables or payables are held by Schaeffler Verwaltung Zwei GmbH were 

recognized in the financial allocation account. 

General presentation 

These consolidated financial statements are presented in Euros (EUR), the functional and presentation 

currency of the Schaeffler Group’s parent company. Unless stated otherwise, all amounts are in 

millions of Euros (EUR m). 

The Consolidated Statement of Financial Position is classified using the current/non-current 

distinction. The Schaeffler group classifies assets as current if they are expected to be realized within 

twelve months after the end of the reporting period. Inventories are considered current assets even if 

they are not expected to be realized within twelve months after the end of the reporting period. 

Similarly, liabilities are classified as current if Schaeffler is contractually required or has a 

constructive obligation to settle them within twelve months after the end of the reporting period. 

The financial statements of all entities included in these consolidated financial statements have been 

prepared as of the same date as these consolidated financial statements. 

As amounts (in EUR m) and percentages have been rounded, rounding differences may occur. 

Measurement bases 

Assets and liabilities are generally measured on the basis of historical cost. The following assets and 

liabilities represent an exception, as they are measured at fair value: 

 derivative financial instruments, 

 financial instruments recorded at fair value through profit or loss, and 

 available-for-sale financial assets. 

Estimation uncertainty and management judgment 

In the preparation of financial statements in accordance with IFRS as adopted in the EU, management 

exercises judgment in making appropriate estimates and assumptions affecting the application of 

accounting policies and the reported amounts of assets and liabilities, income and expenses. Actual 

amounts may differ from these estimates. 

Estimates and the basis on which assumptions are made are reviewed regularly. Changes in estimates 

are recognized in the period in which the changes are made as well as in all subsequent periods 

affected by the changes. 

The following issues subject to estimation uncertainty in the application of accounting policies and 

management judgment have a significant impact on amounts recognized in the consolidated financial 

statements: 
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 determination of the useful life of property, plant and equipment, 

 determination of valuation allowances on inventories, 

 identification of cash-generating units and determination of recoverable amounts for purposes of 

impairment tests of goodwill and non-current assets, 

 accounting for post-employment employee benefits, especially selecting actuarial assumptions, 

 recognition and measurement of provisions, 

 determination of fair values of financial debt and derivatives, and 

 assessment of the recoverability of deferred tax assets. 

Except for the measurement of defined benefit pension obligations, changes in assumptions made in 

the past or from the resolution of previously existing uncertainties related to the above items did not 

have a significant impact in 2014. The discount rate used to measure defined benefit pension 

obligations was reduced to reflect lower interest rate levels, affecting the recognized amounts of the 

provision and shareholders’ equity (see Note 4.10). 

1.4 Summary of significant accounting policies 

The accounting policies set out below have been applied consistently by all Schaeffler Group entities 

for all periods presented in these consolidated financial statements. 

Consolidation principles 

All significant domestic and foreign subsidiaries of the Schaeffler Group have been consolidated in 

the company’s consolidated financial statements. Subsidiaries are entities directly or indirectly 

controlled by Schaeffler AG. Control generally exists if Schaeffler holds the majority of the voting 

rights or otherwise has the power to govern the financial and operating policies of an entity so as to 

obtain benefits from its activities. The latter is considered to be the case when Schaeffler is exposed to 

variable returns from its involvement with the investee and has the ability to affect the amount of 

these returns by directing its relevant activities. Subsidiaries are consolidated in the consolidated 

financial statements from the date Schaeffler obtains control until the date control ceases. 

Subsidiaries are consolidated using the acquisition method as at the acquisition date. This method 

involves measuring all assets, liabilities and additional identifiable intangible assets of the acquired 

companies at fair value and then eliminating the acquisition cost of the investment against the 

proportionate share of the equity thus remeasured. Any resulting positive difference is capitalized as 

goodwill, while negative differences are first reassessed and then recognized directly in profit or loss. 

Non-controlling interests are measured at the non-controlling interest’s proportionate share of the fair 

value of assets acquired and liabilities assumed (partial goodwill method). 

Balances and transactions with consolidated subsidiaries and any related income and expenses are 

completely eliminated in preparing the consolidated financial statements. Intercompany profits or 

losses on intra-group transactions and dividends paid within the Group are also eliminated in full. 

Deferred taxes on temporary differences related to the elimination of such balances and transactions 

are measured at the tax rate of the acquiring entity. 
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Foreign currency translation 

Foreign currency transactions 

Upon initial recognition, purchases and sales denominated in foreign currencies are translated at the 

exchange rate applicable at the time of the transaction. Since receivables and payables denominated in 

foreign currencies arising from these transactions are monetary items within the scope of IAS 21 “The 

Effects of Changes in Foreign Exchange Rates”, they are translated into the functional currency of the 

applicable group company at the exchange rate as at the end of the reporting period and when they are 

realized. The resulting exchange gains and losses are recognized in the Consolidated Income 

Statement. Non-monetary items measured at historical cost are translated at the rate in effect on the 

date of the transaction. 

Exchange gains and losses on operating receivables and payables and on derivatives used to hedge the 

related currency risk are presented within earnings before financial result, income from equity-

accounted investees, and income taxes (EBIT). Exchange gains and losses on the translation of 

financial assets and liabilities and on derivatives obtained to hedge the related currency risk are 

reflected in financial result. 

Foreign entities 

The Schaeffler Group presents its financial statements in Euros, Schaeffler AG’s functional currency. 

Assets, including goodwill, and liabilities of subsidiaries whose functional currency is not the Euro 

are translated at the spot rate at the end of the reporting period. The components of equity are 

translated at historical rates, and items in the Consolidated Income Statement are translated at the 

weighted average rate for each reporting period. The resulting translation differences are recognized 

in other comprehensive income and reported in accumulated other comprehensive income. The impact 

of currency translation recognized in shareholders’ equity is reversed to profit or loss when 

consolidation of the subsidiary ceases. 

Items in the Consolidated Statement of Cash Flows are translated at cumulative average monthly 

exchange rates except for cash and cash equivalents, which are translated at the spot rate at the end of 

the reporting period. 

Revenue recognition and cost of sales 

Revenue from the Schaeffler Group’s operations are recognized at the fair value of the consideration 

received or receivable, net of trade discounts and volume rebates. 

Revenue from the sale of goods and tools and of machinery constructed by the company is recognized 

when, based on the contract with the customer, 

 the significant rewards and risks of ownership of the goods have been transferred to the buyer, 

 it is sufficiently probable that the economic benefits associated with the sale will flow to 

Schaeffler, 

 the costs associated with the transaction can be measured reliably, 

 Schaeffler does not retain continuing managerial involvement with the goods, and 

 the amount of revenue can be measured reliably. 

Depending on specific customer contracts and purchase orders, revenue is normally recognized at the 

date of delivery, provided that the conditions listed above are met. 
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Cost of sales consists primarily of the cost of producing goods, rendering services, or acquiring 

merchandise sold. Production cost comprises all direct costs attributable to the process of 

manufacturing goods and rendering services as well as allocated production-related overheads. 

Research and development expenses 

Research and development expenses include costs incurred for research and development and 

expenditures for customer-specific applications, prototypes, and testing. 

Expenses incurred for research activities are expensed as incurred. 

Development activities involve the application of research results or other knowledge to a production 

plan or design for the production of new or substantially improved materials, devices, products, 

processes, systems or services. Development costs are only recognized as intangible assets if 

 their technical feasibility can be demonstrated, 

 Schaeffler has the intention to complete the intangible asset and use or sell it, 

 Schaeffler has the ability to use or sell the intangible asset, 

 Schaeffler can demonstrate that using or selling the intangible asset will generate future economic 

benefits, 

 adequate technical, financial, and other resources are available to complete the development and 

to subsequently sell or use the intangible asset, and 

 the expenditure attributable to the intangible asset during its development can be measured 

reliably. 

Capitalized costs include costs directly attributable to the development process and development-

related overheads. Capitalized development expenditures are measured at cost less accumulated 

amortization and impairment losses. Amortization is recognized in profit or loss on a straight-line 

basis over the average expected useful life of six years beginning when the intangible asset is ready 

for use. Amortization expense is reported in cost of sales. In contrast to costs of developing new or 

substantially improved products, advance development costs and costs incurred to produce customer-

specific applications (i.e. to customize existing products without substantial improvement) are not 

capitalized but instead expensed as incurred. 

Financial result 

Interest income and expense is recognized pro rata temporis. 

Goodwill 

Goodwill is not amortized; however, it is tested for impairment when there is an indication that it may 

be impaired (“triggering event”), and at least annually. Goodwill is measured at cost less accumulated 

impairment losses. 
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The impairment test is performed by comparing the carrying amount of the cash-generating unit to 

which the goodwill has been allocated with its recoverable amount. A cash-generating unit is the 

smallest unit with largely independent cash flows. For the Schaeffler Group, this corresponds to its 

segments. Recoverable amount is determined using the discounted cash flow method and is the higher 

of fair value less costs of disposal and value in use of the cash-generating unit. Value in use is 

determined first. If value in use does not exceed the carrying amount of the cash-generating unit, 

recoverable amount is then determined using fair value less costs of disposal. An impairment loss on 

goodwill is recognized when the carrying amount of the cash-generating unit exceeds its recoverable 

amount. If circumstances giving rise to an impairment loss subsequently cease to exist, impairment 

losses on goodwill are not reversed. 

Expected cash flows are based on a three-year-forecast which is reviewed regularly by Schaeffler 

Group management. This detailed forecast is based on specific assumptions regarding macroeconomic 

indicators, external sales expectations and internal assessments of demand and projects, as well as 

sales prices, commodity price trends, and the volume of additions to intangible assets and property, 

plant and equipment. Projections beyond the detailed forecasting horizon are based on growth rates. 

The discount rate reflects current market expectations and specific risks. 

Other intangible assets 

Purchased intangible assets are capitalized at acquisition cost, internally generated intangible assets 

meeting the recognition criteria of IAS 38 “Intangible Assets” at production cost. Intangible assets 

with a definite useful life are amortized on a straight-line basis over their estimated useful lives of 

three years for software and six years for capitalized development costs. Amortization commences 

when the asset is in the location and condition necessary for it to be capable of operating in the 

manner intended by management. Other intangible assets are tested for impairment when there is an 

objective indication that the asset may be impaired. The Schaeffler Group does not have any 

intangible assets with indefinite useful lives. 

In the Consolidated Income Statement, straight-line amortization expense related to an intangible 

asset is presented within the functional area in which the intangible asset is utilized. Impairment 

losses and reversals of impairment losses are presented in other expense and other income, 

respectively. 

Property, plant and equipment 

Property, plant and equipment is measured at cost less accumulated depreciation and impairment 

losses. 

The cost of an item of property, plant and equipment includes all costs directly attributable to the 

acquisition of the asset. Self-constructed assets are initially measured at the directly attributable 

construction cost that is necessary to bring the asset to the location and condition necessary for it to be 

capable of operating in the manner intended. 

Additional costs incurred once an item of property, plant and equipment is in operating condition are 

only capitalized if they significantly increase the economic benefits to the company expected from the 

asset and can be clearly identified. All other subsequent costs are recognized as repairs and 

maintenance expense as incurred. 

Property, plant and equipment is separated into components at the lowest level if these components 

have significantly different useful lives and the replacement or overhaul of these components during 

the total useful life of the plant is probable. Repairs and maintenance costs are expensed. 

Gains and losses on disposal of an item of property, plant and equipment are determined by 

comparing the consideration received with the carrying amount of the asset. They are presented net in 

other income and other expenses, respectively. 
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Depreciation is recognized in profit or loss on a straight-line basis over the estimated useful life of the 

asset. Estimated useful lives range from 15 to 25 years for buildings, from 2 to 10 years for technical 

equipment and machinery and from 3 to 8 years for other equipment. Depreciation expense and 

impairment losses are presented in the Consolidated Income Statement under the appropriate 

functional area. Depreciation methods are reviewed at the end of each reporting period. Land is not 

depreciated. 

Leases 

Leases transferring substantially all rewards and risks of ownership to Schaeffler are classified as 

finance leases. The leased asset is initially recognized at an amount equal to the lower of its fair value 

and the present value of the minimum lease payments. A liability is recognized at the same amount. 

Minimum lease payments made under finance leases are apportioned between finance cost and the 

reduction of the outstanding liability. Finance costs are allocated over the lease term so as to produce 

a constant periodic interest rate on the remaining balance of the liability. 

Leases under which the lessor retains substantially all risks and rewards of ownership are classified as 

operating leases, and the related lease payments are expensed on a straight-line basis over the lease 

term. 

Where fulfillment of rights or obligations, particularly those arising from service arrangements, is 

dependent on the use of a specific asset and the arrangement conveys a right to use the asset, such 

rights or obligations are also considered leases. 

Impairments of other intangible assets and property, plant and equipment 

The Schaeffler Group tests other intangible assets and property, plant and equipment for impairment 

when there is an indication that these assets may be impaired (“triggering event”). 

Assets are tested for impairment by comparing their carrying amount with their recoverable amount. 

Recoverable amount is the higher of fair value less costs of disposal and value in use. If an asset does 

not generate cash inflows that are largely independent of the cash inflows from other assets, the 

impairment test is not performed at the level of the individual asset but instead at the level of the cash-

generating unit to which the asset belongs. An impairment loss exists when the carrying amount 

exceeds the recoverable amount. If the circumstances giving rise to previously recognized impairment 

losses no longer exist, impairment losses are reversed up to the carrying amount that would have been 

determined had no impairment loss been recognized in the past. 

Initially, the Schaeffler Group determines recoverable amount under the value in use concept using 

the discounted cash flow method. If value in use does not exceed the carrying amount of the cash-

generating unit, recoverable amount is then determined using fair value less costs of disposal. 

Other intangible assets not yet available for use are tested for impairment annually at the end of the 

reporting period. 

Financial instruments 

Under IAS 32 “Financial Instruments:  Presentation”, a financial instrument is any contract that gives 

rise to a financial asset of one entity and a financial liability or equity instrument of another entity. 

Financial instruments include primary and derivative financial instruments. Regular way sales and 

purchases of financial assets are recognized and derecognized using settlement date accounting. The 

Schaeffler Group does not apply the fair value option. Please refer to Note 4.13 for an analysis of the 

Schaeffler Group’s financial instruments by class as required by IFRS 7.6. 
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Primary financial instruments 

Primary financial instruments comprise investments in equity and debt securities, trade and other 

financial assets, cash and cash equivalents, loans and receivables, and trade and other financial 

liabilities. Primary financial instruments are initially measured at fair value. Transaction costs directly 

attributable to the acquisition or issue of a financial instrument are only included in the carrying 

amount if the financial instrument is not measured at fair value through profit or loss. Subsequent 

measurement depends on how the financial instrument is categorized. 

Schaeffler classifies its financial instruments in the following categories defined in IAS 39 “Financial 

Instruments:  Recognition and Measurement”: 

Available-for-sale financial assets:  Except for investments in companies accounted for using the 

equity method, Schaeffler classifies its investments in equity securities as available-for-sale financial 

assets. Subsequent to initial recognition, they are measured at fair value and changes therein are 

recognized in other comprehensive income (including the related deferred taxes). Fair values are 

derived from market prices unless no quoted prices are available or there is no active market; in these 

cases, fair value is determined using recognized valuation techniques such as the discounted cash flow 

method. When the fair value of investments in equity instruments cannot be measured reliably using 

recognized valuation techniques, these investments are measured at cost. 

When an available-for-sale financial asset is derecognized, the cumulative gain or loss previously 

reported in accumulated other comprehensive income is reclassified to profit or loss. 

Any prolonged or significant decline in fair value below cost is considered an impairment and is 

immediately recognized in profit or loss. 

Loans and receivables:  Loans and receivables are measured at amortized cost less any impairment 

losses. Trade receivables, other financial assets with fixed or determinable payments that are not 

quoted in an active market, and cash and cash equivalents are accounted for under this category. 

These assets are tested for impairment at the end of each reporting period and when there is objective 

evidence of impairment, such as default or delinquency of the borrower or evidence of insolvency. 

Impairment losses on trade and other financial assets are recognized in profit or loss unless the 

receivable is covered by credit insurance. Impairment allowances for uncollectible receivables as well 

as for general credit risks are recognized on an individual basis. Impairments are initially recognized 

in an allowance account unless it is clear at the time the impairment loss occurs that the receivable 

will be either partially or entirely uncollectible. In that case, the impairment loss is recognized against 

the gross amount of the receivable. Non-interest-bearing receivables with a maturity of more than one 

year are discounted. 

Cash includes cash on hand, checks, and cash at banks. Short-term, highly liquid investments with a 

maturity of up to three months from the date of acquisition are considered cash equivalents. Since 

they are subject to an insignificant risk of changes in value, cash and cash equivalents are measured at 

cost. 

Financial liabilities:  Schaeffler measures its financial liabilities at amortized cost using the effective 

interest method taking into account any transaction costs attributable to the liability. 

For financial liabilities designated as a hedge of the currency risk of a net investment in a foreign 

operation, gains and losses are recognized in other comprehensive income and reported in 

accumulated other comprehensive income to the extent that the hedge is effective. The ineffective 

portion is recognized in profit or loss. 

Derivative financial instruments 

Schaeffler holds derivative financial instruments to hedge the foreign exchange and interest rate risk 

exposures inherent in its assets and liabilities and in future cash flows. 
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Derivatives are initially recognized as an asset or liability at fair value, which is normally the market 

price or the price quoted on an exchange. If these are not available, the amount to be recognized is 

determined using recognized valuation methods (e.g. option pricing models). 

Except for derivatives designated as hedging instruments in cash flow hedges, all derivatives are 

measured at fair value through profit or loss and classified as “financial assets/liabilities held for 

trading.” Attributable transaction costs are expensed as incurred. The Schaeffler Group does not have 

any fair value hedges. 

Gains and losses arising on changes in the fair value of derivatives designated as hedging instruments 

are recognized in other comprehensive income and reported in accumulated other comprehensive 

income to the extent that the hedge is effective. The ineffective portion is recognized in profit or loss. 

If the hedging instrument no longer meets the criteria for hedge accounting, expires, or is sold, 

terminated, or exercised, hedge accounting is discontinued prospectively. The cumulative gain or loss 

previously reported in accumulated other comprehensive income remains in equity until the 

forecasted transaction occurs or is no longer expected to occur. Otherwise, the amount is reclassified 

to profit or loss in the same period in which the hedged item affects profit or loss. 

Non-derivative host instruments are reviewed for embedded derivatives (such as prepayment options). 

Embedded derivatives are separated from the host instrument when the economic characteristics and 

risks of the embedded derivative are not closely related to the economic characteristics and risks of 

the host instrument. Embedded derivatives required to be separated are measured at fair value. 

Inventories 

Inventories are measured at the lower of cost and net realizable value. The acquisition cost of raw 

materials, supplies and purchased merchandise is determined using the moving average cost method. 

Work in progress and manufactured finished goods are valued at production cost, consisting of direct 

material and labor costs, production-related overheads and production-related depreciation and 

amortization. Net realizable value is defined as the estimated selling price in the ordinary course of 

business less estimated costs of completion and estimated necessary selling costs. 

Income taxes 

Deferred income taxes are accounted for in accordance with IAS 12 “Income Taxes” using the asset 

and liability method. 

Unless the recognition of deferred taxes is not permitted, deferred taxes are recognized on temporary 

differences between carrying amounts in the consolidated IFRS statement of financial position and the 

company’s tax Balance Sheets, on loss and interest carryforwards, and on tax credits. Deferred tax 

assets are recognized only to the extent that it is probable that taxable profit will be available against 

which temporary differences and unused tax loss and interest carryforwards can be utilized. Group 

entities are assessed individually with respect to whether it is probable that profits will be generated in 

the future. 

Deferred taxes are measured using the future tax rate. Future tax rate changes are reflected in this tax 

rate when they have been substantively enacted. 

Management regularly reviews tax returns, mainly with respect to issues subject to interpretation, and, 

where appropriate, recognizes provisions based on amounts expected to be payable to taxation 

authorities. 

Provisions for pensions and similar obligations 

The Schaeffler Group provides post-employment benefits to its employees in the form of defined 

benefit plans and defined contribution plans. 
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The Schaeffler Group’s obligations under defined benefit plans are calculated annually using the 

projected unit credit method separately for each plan based on an estimate of the amount of future 

benefits that employees have earned in return for their service in current and prior periods. Estimating 

the obligations and costs related to pensions and accrued vested rights involves the use of assumptions 

based on market expectations, including those related to anticipated future compensation increases. 

The present value of the defined benefit obligation is determined by discounting estimated future cash 

outflows using interest rates of high-quality corporate bonds. The provisions for pensions and similar 

obligations recognized in the Consolidated Statement of Financial Position represent the present value 

of the defined benefit obligation at the end of the reporting period, where applicable net of the related 

plan assets measured at fair value. In addition to the pension funds maintained to fund the obligation, 

plan assets include all assets and rights under reimbursement insurance policies if the proceeds of the 

policy can be used only to make payments to employees entitled to pension benefits and are not 

available to satisfy claims of the company’s other creditors. If plan assets exceed the related pension 

obligation, the net pension asset is presented under other assets to the extent Schaeffler is entitled to a 

refund or reduction of future contributions to the fund. 

The Schaeffler Group recognizes all actuarial gains and losses arising from defined benefit plans in 

other comprehensive income and reports them in accumulated other comprehensive income. Interest 

expense on provisions for pensions and similar obligations and the return on plan assets are 

considered separately for each plan and included in financial expense on a net basis. 

For defined contribution plans, Schaeffler pays fixed contributions to an independent third party. As 

the Schaeffler Group does not in any way guarantee a return on the assets, neither up to the date 

pension payments commence nor beyond, the Group’s obligation is limited to the contributions it 

makes during the year. The contributions are recognized in personnel expense. 

Provisions 

A provision is recognized if, as a result of a past event, Schaeffler has a present legal or constructive 

obligation that can be reliably estimated, and it is probable that an outflow of economic benefits will 

be required to settle the obligation. If the recognition criteria for provisions are not met, a contingent 

liability is disclosed in the Notes to the Consolidated Financial Statements provided certain criteria 

are met. 

A provision is recognized at the best estimate of the amount required to settle the obligation. This 

estimate is subject to uncertainty. Non-current provisions are recognized at present value by 

discounting expected future cash flows using a pre-tax rate that reflects current market assessments of 

the time value of money. Interest expense arising from unwinding the discount on the provision and 

the impact of any changes in discount rates are presented within financial result. 



F-33 

1.5  New accounting pronouncements 

In 2014, the following Standards and amendments to Standards adopted by the European Union (EU) 

as European law were required to be applied for the first time: 

Standard Effective date Subject of Standard/Interpretation or amendment 

IFRS 10 Consolidated Financial 

Statements 

01/01/2014 Replaces the corresponding requirements of IAS 27 

“Separate Financial Statements” (previously “Consolidated 

and Separate Financial Statements”) and SIC 12 

(“Consolidation - Special Purpose Entities”)  

IFRS 11 Joint Arrangements 01/01/2014 Replaces IAS 31 “Interests in Joint Ventures” 

IFRS 12 Disclosure of Interests in 

Other Entities 

01/01/2014 Disclosure of interests in other entities 

Transition Guidance (Amendments to IFRS 10, 

11 and 12) 

01/01/2014 Amendments to transition guidance 

Amendments to 

IAS 28 

Investments in Associates 

and Joint Ventures 

01/01/2014 Integration of accounting for joint ventures and relocation of 

disclosure requirements to IFRS 12 

Amendments to 

IAS 32 

Financial Instruments:  

Presentation 

01/01/2014 Clarification regarding offsetting of financial assets and 

liabilities 

Amendments to 

IAS 39 

Novation of Derivatives 

and Continuation of 

Hedge Accounting 

01/01/2014 Continuation of hedge accounting under certain 

circumstances 

 

IFRS 10 “Consolidated Financial Statements” introduced a consistent definition of control for 

consolidation purposes. In accordance with IFRS 11 “Joint Arrangements”, joint arrangements will 

from now on be classified as joint ventures or joint operations based on their economic substance. The 

initial application of these two standards did not change the scope of consolidation of Schaeffler AG. 

The additional note disclosures introduced by IFRS 12 are not material in aggregate. 

“Transition Guidance (Amendments to IFRS 10, 11 and 12)” does not affect the Schaeffler Group’s 

financial reporting. 

The amendments to IAS 39 “Novation of Derivatives and Continuation of Hedge Accounting”, IAS 

28 “Investments in Associates and Joint Ventures (revised 2011)”, and IAS 32 “Financial 

Instruments:  Presentation” do not affect the Schaeffler Group’s financial reporting. 

The Schaeffler Group is not yet required to apply the following amendments to Standards issued by 

the International Accounting Standards Board (IASB) in its financial statements for the financial year 

2014. None of these were adopted early. 

Standard/Interpretation Effective date 

Subject of Standard/Interpretation or 

amendment 

Expected impact on 

the Schaeffler Group 

Annual Improvements to IFRS 2011-2013 01/01/2015 Various improvements to IFRS 1, 

IFRS 3, and IAS 40 

none to minor 

Annual Improvements to IFRS 2010-2012 02/01/2015 Various improvements to IFRS 2, 

IFRS 3, IFRS 8, IFRS 13, IAS 16, 

IAS 24, and IAS 38 

none to minor 

Amendments to 

IAS 19 

Defined Benefit 

Plans:  Employee 

Contributions 

02/01/2015 Amendments to accounting for 

contributions from employees or 

third parties 

none 
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In addition, the IASB has issued new Standards and amendments to existing Standards which have 

not yet been adopted by the EU as at the date these consolidated financial statements were authorized 

for issue by Schaeffler Group management. None of these were adopted early. 

Standard/Interpretation Effective date 

Subject of Standard/Interpretation or 

amendment 

Expected impact on 

the Schaeffler Group 

Annual Improvements to IFRS 2012-2014 01/01/2016 Various improvements to IFRS 5, 

IFRS 7, IAS 19 and IAS 34 

none to minor 

Amendments to IAS 1 Disclosure Initiative 01/01/2016 Clarification regarding the 

materiality, presentation and 

structure of financial statement 

disclosures 

minor 

Amendments to IFRS 

10 and IAS 28 

Sale or Contribution 

of Assets between an 

Investor and its 

Associate or Joint 

Venture 

01/01/2016 Clarification of accounting for gains 

and losses on transactions between 

an investor and its associate or joint 

venture 

none 

Amendments to IAS 

16 and IAS 38 

Clarification of 

Acceptable Methods 

of Depreciation and 

Amortization 

01/01/2016 Clarification that a revenue-based 

method is not an acceptable method 

of depreciation or amortization 

none 

Amendments to IFRS 

11 

Accounting for 

Acquisitions of 

Interests in Joint 

Operations 

01/01/2016 Guidance on acquisitions of joint 

operations 

none 

IFRS 15 Revenue from 

Contracts with 

Customers 

01/01/2017 Principles of recognition of revenue 

from contracts with customers 

Revenue 

recognition1) 

IFRS 9 Financial Instruments 01/01/2018 Accounting for financial 

instruments:  Classification, 

recognition and derecognition, 

measurement, impairment, hedge 

accounting 

Accounting for 

financial 

instruments and 

changes to related 

disclosures
(1) 

  

(1) Detailed statements regarding the extent of the impact are not yet possible. 

2. Principles of consolidation 

2.1 Scope of consolidation 

In 2014, the consolidated financial statements of Schaeffler AG (formerly INA 

Beteiligungsgesellschaft mit beschränkter Haftung) cover, in addition to Schaeffler AG, 155 (prior 

year:  157) subsidiaries; 53 (prior year:  54) entities are domiciled in Germany and 102 (prior year:  

103) in other countries. 

The scope of consolidation of Schaeffler AG (formerly INA Beteiligungsgesellschaft mit beschränkter 

Haftung) did not change significantly compared to December 31, 2013 with respect to the 

consolidated financial statements of the Schaeffler Group. 

In the consolidated financial statements as at December 31, 2014, five (prior year:  six) investments 

(including two joint ventures; prior year:  two) are accounted for at equity. 

Please refer to Note 5.9 for further detail on the Schaeffler Group’s companies. 

3. Notes to the Consolidated Income Statement 

3.1 Revenue 

in € millions 2014 2013 

Revenue from the sale of goods ...........................................................................................................................  11,962 10,996 

Other revenue ......................................................................................................................................................  162 209 

Total ....................................................................................................................................................................  12,124 11,205 
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Other revenue primarily includes EUR 88 m (prior year:  EUR 113 m) in revenue from services (e.g. 

for research and development) as well as EUR 72 m (prior year:  EUR 92 m) from the sale of tools 

and machines constructed by the company. 

3.2  Other Income 

in € millions 2014 2013 

Exchange gains ....................................................................................................................................................  8 35 

Reversal of provisions .........................................................................................................................................  13 1 

Reduction of allowances ......................................................................................................................................  5 3 

Gains on disposal of assets ..................................................................................................................................  1 3 

Miscellaneous income..........................................................................................................................................  22 30 

Total ....................................................................................................................................................................  49 72 

 

The change in exchange gains resulted primarily from exchange gains and losses realized on foreign 

exchange contracts hedging receivables and liabilities denominated in U.S. Dollar. 

Reversal of provisions reflects mainly the unutilized portion of the provision for the investigations of 

the EU antitrust authorities in 2013 (see Note 4.11 for further detail). 

3.3 Other expenses 

in € millions 2014 2013 

Increase in allowances .........................................................................................................................................  6 6 

Losses on disposal of assets .................................................................................................................................  2 4 

Miscellaneous expenses .......................................................................................................................................  81 425 

Total ....................................................................................................................................................................  89 435 

 

The decrease in miscellaneous expenses compared to the prior year resulted primarily from the 

special item of EUR 380 m in the prior year that was related to the EU antitrust proceedings which 

have since been finalized (see Note 4.11 for further detail), while in 2014, this line item reflects, 

among other things, the recognition of provisions for the ongoing investigations of the Korean and 

Brazilian antitrust authorities. Miscellaneous other expenses also included items such as expenses for 

commissions for guarantees. 

3.4 Personnel expense and headcount 

Average number of employees by region 2014 2013 

Europe..................................................................................................................................................................  56,755 55,001 

Americas ..............................................................................................................................................................  12,200 11,969 

Greater China .......................................................................................................................................................  9,121 7,533 

Asia/Pacific ..........................................................................................................................................................  2,692 2,557 

Total ....................................................................................................................................................................  80,768 77,060 

The number of employees at December 31, 2014 was 82,294, 5.2 % higher than the prior year level of 

78,258. 

The Schaeffler Group’s personnel expense can be analyzed as follows: 

In € millions 2014 2013 

Wages and salaries ...............................................................................................................................................  2,934 2,794 

Social security contributions ................................................................................................................................  564 530 

Other personnel expense ......................................................................................................................................  81 72 

Total ....................................................................................................................................................................  3,579 3,396 

 

The increase in personnel expense in 2014 is mainly attributable to pay increases arising from local 

collective agreements and the targeted expansion of capacity, mainly in production and production-

related areas in the Greater China and Europe regions. 
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3.5 Financial result 

in € millions 

2014 

Financial 

Expenses 

Financial 

Income 

Financial 

Result 

Interest expense on financial debt(1) .....................................................................................................................  -488 0 -488 

Fair value changes and compensation payments on derivatives ..........................................................................  -71 242 171 

Foreign exchange gains and losses ......................................................................................................................  -244 0 -244 

Amortization of cash flow hedge accounting reserve ..........................................................................................  5 0 5 

Interest income and expense on pensions and partial retirement obligations .......................................................  -51 0 -51 

Other ....................................................................................................................................................................  -26 13 -13 

Total ....................................................................................................................................................................  -875 255 -620 

 
2013 

in € millions 

Financial 

Expenses 

Financial 

Income 

Financial 

Result 

Interest expense on financial debt(1) .....................................................................................................................  -448 0 -448 

Fair value changes and compensation payments on derivatives ..........................................................................  -99 114 15 

Foreign exchange gains and losses ......................................................................................................................  0 88 88 

Amortization of cash flow hedge accounting reserve ..........................................................................................  2 0 2 

Interest income and expense on pensions and partial retirement obligations .......................................................  -50 0 -50 

Other ....................................................................................................................................................................  -46 15 -31 

Total ....................................................................................................................................................................  -641 217 -424 

  

(1) Incl. transaction costs. 

Interest expense on financial debt includes EUR 320 m (prior year:  EUR 388) in interest paid and 

accrued on the Group’s external financing arrangements and EUR 144 m in expenses incurred in 

connection with the transactions completed in 2014 to refinance the company’s debt. 

Fair value changes and compensation payments on derivatives consist largely of net gains on 

interest rate and cross-currency derivatives of EUR 226 m (prior year:  net losses of EUR 99 m) and 

net losses on embedded derivatives of EUR 55 m (prior year:  net gains of EUR 114 m). The 

derecognition of the redemption options related to the bonds that were redeemed in connection with 

the refinancing transactions in 2014 as well as the impact of amending the terms of the prepayment 

options related to the institutional loan tranches resulted in losses of EUR 77 m. 

Net foreign exchange losses on financial assets and liabilities amounted to EUR 244 m (prior year:  

net gains of EUR 88 m) and resulted primarily from translating financing instruments denominated in 

U.S. Dollar to Euro (see Note 1.4). The company has hedged this financial debt using cross-currency 

derivatives and reports the resulting offsetting impact of EUR 226 m under fair value changes and 

compensation payments on derivatives. 

Additional income of EUR 5 m (prior year:  EUR 2 m) arose from amortizing the cash flow hedge 

accounting reserve related to interest rate hedging instruments. As this income is economically related 

to interest expense on the Group’s financial debt, it is presented within interest expense, as well. 

Pensions and partial retirement obligations gave rise to net interest expense of EUR 51 m (prior year:  

EUR 50 m). See Note 4.10 for further detail on pensions. 

3.6 Income taxes 

in € millions 2014 2013 

Current income taxes ...........................................................................................................................................  332 310 

Deferred income taxes .........................................................................................................................................  -90 142 

Income taxes .......................................................................................................................................................  242 452 

 

As a corporation, Schaeffler AG was subject to German corporation tax and trade tax during the 

reporting period 2014. Trade tax is levied by municipalities. 
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The average domestic tax rate was 28.3 % in 2014 (prior year:  28.1 %). This tax rate consisted of 

corporation tax, including the solidarity surcharge, of 15.9 % (prior year:  15.9 %) as well as the 

average trade tax rate of 12.4 % (prior year:  12.2 %). Partnerships located in Germany are only 

subject to trade tax. 

The current income tax benefit related to prior years amounted to EUR 32 m (prior year:  EUR 23 m) 

in 2014. Schaeffler incurred EUR 11 m in deferred tax expense related to prior years (prior year:  

EUR 49 m) in 2014. 

The following tax rate reconciliation shows the tax effects required to reconcile expected income tax 

expense to income tax expense as reported in the Consolidated Income Statement. The calculation for 

2014 is based on the Schaeffler Group’s 28.3 % (prior year:  28.0 %) effective combined trade and 

corporation tax rate including solidarity surcharge. 

in € millions 2014 2013 

Net income before tax ..........................................................................................................................................  904 586 

Expected tax expense .........................................................................................................................................  256 164 

Addition/reduction due to deviating local tax bases ............................................................................................  8 7 

Foreign/domestic tax rate differences ..................................................................................................................  -4 -6 

Change in tax rate and law ...................................................................................................................................  0 -1 

Non-recognition of deferred tax assets ................................................................................................................  -6 45 

Tax credits ...........................................................................................................................................................  -12 -7 

Non-deductible expenses .....................................................................................................................................  29 217 

Taxes for previous years ......................................................................................................................................  -21 26 

Other ....................................................................................................................................................................  -8 7 

Reported tax expense .........................................................................................................................................  242 452 

 

Deviations from the expected tax rate represents the impact of differences in country-specific tax 

rates applicable to German and foreign entities. 

Non-recognition of deferred tax assets reflects mainly the capitalization of loss carryforwards not 

previously recognized which are now considered probable of being utilized in the future. This line 

item also includes deferred tax assets on temporary differences for which deferred taxes had not 

previously been recognized. 

Non-deductible expenses include non-deductible operating expenses and deferred tax liabilities on 

dividends expected to be paid by subsidiaries. This line item also includes the offsetting impact of 

capitalizing interest carryforwards not previously considered recoverable. The decrease compared to 

the prior year resulted primarily from non-deductible expenses in the prior year related to the EU 

antitrust proceedings which have since been finalized (see Note 4.11 for further detail). 
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4. Notes to the Consolidated Statement of Financial Position 

4.1 Intangible assets 

in € millions Goodwill 

Purchased 

intangible 

assets 

Internally 

generated 

intangible 

assets Total 

Historical cost     

Balance as at January 01, 2013 .........................................................................................................................  483 1,017 236 1,736 

Additions .............................................................................................................................................................  0 10 8 18 

Disposals ..............................................................................................................................................................  0 -17 0 -17 

Foreign currency translation ................................................................................................................................  0 -2 0 -2 

Balance as at December 31, 2013 ......................................................................................................................  483 1,008 244 1,735 

     

Balance as at January 01, 2014 .........................................................................................................................  483 1,008 244 1,735 

Additions .............................................................................................................................................................  0 19 31 50 

Disposals ..............................................................................................................................................................  0 -3 0 -3 

Foreign currency translation ................................................................................................................................  0 5 0 5 

Balance as at December 31, 2014 ......................................................................................................................  483 1,029 275 1,787 

     

Accumulated amortization and impairment losses     

Balance as at January 01, 2013 .........................................................................................................................  0 993 189 1,182 

Amortization ........................................................................................................................................................  0 11 23 34 

Disposals ..............................................................................................................................................................  0 -17 0 -17 

Foreign currency translation ................................................................................................................................  0 -2 0 -2 

Balance as at December 31, 2013 ......................................................................................................................  0 985 212 1,197 

     

Balance as at January 01, 2014 .........................................................................................................................  0 985 212 1,197 

Amortization ........................................................................................................................................................  0 14 19 33 

Disposals ..............................................................................................................................................................  0 -3 0 -3 

Foreign currency translation ................................................................................................................................  0 5 0 5 

Balance as at December 31, 2014 ......................................................................................................................  0 1,001 231 1,232 

     

Net carrying amounts     

As at January 01, 2013 ......................................................................................................................................  483 24 47 554 

As at December 31, 2013 ...................................................................................................................................  483 23 32 538 

     

As at January 01, 2014 ......................................................................................................................................  483 23 32 538 

As at December 31, 2014 ...................................................................................................................................  483 28 44 555 

 

The carrying amounts of goodwill allocated to cash-generating units amounted to EUR 275 m (prior 

year:  EUR 275 m) for the Automotive segment and EUR 208 m (prior year:  EUR 208 m) for the 

Industrial segment. 

The Schaeffler Group tests its goodwill for impairment at least annually using the approach described 

in Note 1.4. 

For purposes of determining recoverable amount, cash flows beyond the detailed forecasting horizon 

of 2017 are based on an annual growth rate of 1.0 % (prior year:  1.0 %) for each segment. Depending 

on the underlying business and its country of operation, Schaeffler uses an assumed pre-tax interest 

rate of 13.7 % (prior year:  14.6 %) as the weighted average cost of capital for the Automotive 

segment and 13.8 % (prior year:  14.7 %) for the Industrial segment. This corresponds to a post-tax 

interest rate of 9.7 % for the Automotive segment (prior year:  10.2 %) and 9.7 % for the Industrial 

segment (prior year:  10.1 %). 

As the value in use of each of the cash-generating units exceeded their carrying amount both for 2014 

and the prior year, they were not impaired. 

In 2014, capitalized development costs included in internally generated intangible assets increased 

to EUR 29 m (prior year:  EUR 11 m) as a result of additions of EUR 26 m (prior year:  EUR 0 m) 

which were partially offset by EUR 8 m (prior year:  EUR 10 m) in amortization. 
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Internally generated intangible assets include EUR 15 m (prior year:  EUR 21 m) in internally 

generated software, mainly relating to the implementation of ERP systems. 

Amortization of internally generated intangible assets totaling EUR 33 m (prior year:  EUR 34 m) was 

recognized in the following line items in the Consolidated Income Statement:  cost of sales EUR 9 m 

(prior year:  EUR 10 m), research and development expenses EUR 5 m (prior year:  EUR 5 m), selling 

expenses EUR 2 m (prior year:  EUR 3 m), and administrative expenses EUR 17 m (prior year:  

EUR 16 m). 

Internally generated intangible assets with a carrying amount of EUR 26 m (prior year:  EUR 5 m) 

were not yet subject to amortization. 

4.2 Property, plant and equipment 

in € millions 

Land, land 

rights and 

buildings 

Technical 

equipment 

and 

machinery 

Other 

equipment 

Assets 

under 

construction Total 

Historical cost      

Balance as at January 01, 2013 .........................................................................................................................  2,202 6,510 884 376 9,972 

Additions .............................................................................................................................................................  31 202 62 260 555 

Additions from initial consolidation of subsidiaries ............................................................................................  3 4 5 1 13 

Disposals ..............................................................................................................................................................  -10 -125 -54 -4 -193 

Transfers ..............................................................................................................................................................  20 205 9 -234 0 

Foreign currency translation ................................................................................................................................  -37 -146 -15 -10 -208 

Balance as at December 31, 2013 ......................................................................................................................  2,209 6,650 891 389 10,139 

      

Balance as at January 01, 2014 .........................................................................................................................  2,209 6,650 891 389 10,139 

Additions .............................................................................................................................................................  21 351 82 439 893 

Additions from initial consolidation of subsidiaries ............................................................................................  0 0 0 0 0 

Disposals ..............................................................................................................................................................  -4 -166 -35 -3 -208 

Transfers ..............................................................................................................................................................  52 231 16 -299 0 

Foreign currency translation ................................................................................................................................  58 188 16 17 279 

Balance as at December 31, 2014 ......................................................................................................................  2,336 7,254 970 543 11,103 

      

Accumulated depreciation and impairment losses      

Balance as at January 01, 2013 .........................................................................................................................  1,061 4,689 707 0 6,457 

Depreciation .........................................................................................................................................................  74 466 73 0 613 

Additions from initial consolidation of subsidiaries ............................................................................................  1 2 3 0 6 

Impairments .........................................................................................................................................................  0 0 0 5 5 

Disposals ..............................................................................................................................................................  -6 -120 -51 0 -177 

Transfers ..............................................................................................................................................................  0 2 -2 0 0 

Foreign currency translation ................................................................................................................................  -15 -107 -12 0 -134 

Balance as at December 31, 2013 ......................................................................................................................  1,115 4,932 718 5 6,770 

      

Balance as at January 01, 2014 .........................................................................................................................  1,115 4,932 718 5 6,770 

Depreciation .........................................................................................................................................................  75 469 70 0 614 

Additions from initial consolidation of subsidiaries ............................................................................................  0 0 0 0 0 

Impairments .........................................................................................................................................................  0 3 0 0 3 

Disposals ..............................................................................................................................................................  -4 -162 -33 0 -199 

Transfers ..............................................................................................................................................................  0 -1 1 0 0 

Foreign currency translation ................................................................................................................................  23 132 12 0 167 

Balance as at December 31, 2014 ......................................................................................................................  1,209 5,373 768 5 7,355 

      

Net carrying amounts      

As at January 01, 2013 ......................................................................................................................................  1,141 1,821 177 376 3,515 

As at December 31, 2013 ...................................................................................................................................  1,094 1,718 173 384 3,369 

      

As at January 01, 2014 ......................................................................................................................................  1,094 1,718 173 384 3,369 

As at December 31, 2014 ...................................................................................................................................  1,127 1,881 202 538 3,748 

 

At December 31, 2014, the Schaeffler Group had open commitments under fixed contracts to 

purchase property, plant and equipment of EUR 262 m (prior year:  EUR 177 m). 
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4.3 Deferred tax assets and liabilities and income tax receivables and payables 

Deferred tax assets and liabilities 

The following items gave rise to the recognized deferred tax assets and liabilities: 

in € millions 

12/31/2014 12/31/2013 

Deferred 

tax assets 

Deferred 

tax 

liabilities 

Deferred 

tax assets 

Deferred 

tax 

liabilities 

Intangible assets ...................................................................................................................................................  3 -18 1 -12 

Property, plant and equipment .............................................................................................................................  88 -147 78 -129 

Financial assets ....................................................................................................................................................  1 -32 4 -22 

Inventories ...........................................................................................................................................................  78 -5 76 -5 

Trade receivables and other assets .......................................................................................................................  42 -137 37 -122 

Provisions for pensions and similar obligations ...................................................................................................  378 -60 252 -63 

Other provisions and other liabilities ...................................................................................................................  219 -108 170 -197 

Interest- and loss carryforwards ...........................................................................................................................  53 0 14 0 

Other ....................................................................................................................................................................  1 -7 0 -6 

Deferred taxes (gross) ........................................................................................................................................  863 -514 632 -556 

     

Netting .................................................................................................................................................................  -408 408 -414 414 

Deferred taxes, net .............................................................................................................................................  455 -106 218 -142 

 

The group had gross carryforwards under the interest deduction cap, net of prior year adjustments, of 

EUR 135 m (prior year:  EUR 558 m) at the end of the reporting period. The decrease in interest 

carryforwards was primarily the result of an internal reorganization of the group structure. As no 

deferred taxes had been recognized on these interest carryforwards in prior years, the decrease did not 

generate tax expense. As utilization of carryforwards under the interest deduction cap is now 

considered sufficiently probable, a deferred tax asset of EUR 34 m (prior year:  EUR 0 m) was 

recognized on these carryforwards for the first time. 

No deferred tax assets were recognized on EUR 6 m (prior year:  EUR 25 m) in temporary 

differences, as it is not considered probable that they will be utilized in the future. 

At December 31, 2014, the Schaeffler Group had gross loss carryforwards of EUR 120 m (prior year:  

EUR 158 m) for corporation tax and EUR 38 m (prior year:  EUR 13 m) for trade tax, including 

EUR 79 m (prior year:  EUR 107 m) in corporation tax losses and EUR 12 m (prior year:  EUR 8 m) 

in trade tax losses for which no deferred taxes have been recognized. 

The majority of the unrecognized loss carryforwards and the remaining interest carryforwards can be 

utilized indefinitely. 

No deferred taxes have been recognized on EUR 1,348 m (prior year:  EUR 1,895 m) in undistributed 

profits of certain subsidiaries, as the company intends to continually reinvest these profits rather than 

distributing them. 

As at the end of the reporting period, certain subsidiaries and tax groups that have suffered losses 

have recognized net deferred tax assets of EUR 29 m (prior year:  EUR 18 m). Recovery of these 

deferred tax assets is considered probable since sufficient taxable profits are expected in the future. 

At December 31, 2014, the amount of deferred taxes recognized in accumulated other comprehensive 

income was EUR 272 m (prior year:  EUR 94 m) and mainly related to changes in the fair value of 

financial instruments designated as hedging instruments and of available for sale financial assets as 

well as remeasurements of pensions and similar obligations. 

Income tax receivables and payables 

At December 31, 2014, income tax receivables amounted to EUR 50 m (prior year:  EUR 104 m), 

including non-current balances of EUR 8 m (prior year:  EUR 12 m). 
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At December 31, 2014, income tax payables amounted to EUR 392 m (prior year:  EUR 387 m), 

including non-current balances of EUR 237 m (prior year:  EUR 235 m). 

4.4 Inventories 

in € millions 12/31/2014 12/31/2013 

Raw materials and supplies ..................................................................................................................................  317 294 

Work in progress..................................................................................................................................................  431 399 

Finished goods and merchandise .........................................................................................................................  960 840 

Advance payments ...............................................................................................................................................  5 3 

Total ....................................................................................................................................................................  1,713 1,536 

 

EUR 8,523 m (prior year:  EUR 7,877 m) in inventories used were expensed as cost of sales in the 

Consolidated Income Statement in 2014. 

Write-downs of inventories recognized in 2014 amounted to EUR 209 m (prior year:  EUR 217 m). 

4.5 Trade receivables 

in € millions 12/31/2014 12/31/2013 

Trade receivables (gross) ...................................................................................................................................  1,924 1,699 

Impairment allowances ........................................................................................................................................  -24 -23 

Trade receivables (net) ......................................................................................................................................  1,900 1,676 

 

Movements in impairment allowances on these trade receivables can be reconciled as follows: 

in € millions 2014 2013 

Impairment allowances as at January 01 .........................................................................................................  -23 -23 

Additions .............................................................................................................................................................  -6 -6 

Allowances used to cover write-offs ....................................................................................................................  0 3 

Reversals ..............................................................................................................................................................  5 3 

Impairment allowances as at December 31 ......................................................................................................  -24 -23 

 

Trade receivables past due were as follows: 

in € millions 12/31/2014 12/31/2013 

Carrying amount ...............................................................................................................................................  1,900 1,676 

Not past due ........................................................................................................................................................  1,767 1,572 

Past due Up to 60 days .................................................................................................................................................  122 91 

61 - 120 days ..................................................................................................................................................  7 8 

121 - 180 days ................................................................................................................................................  1 3 

181 - 360 days ................................................................................................................................................  2 1 

> 360 days ......................................................................................................................................................  1 1 

 

At December 31, 2014, trade receivables of EUR 940 m (prior year:  EUR 864 m) were pledged as 

collateral under loan and bond agreements. 

The Schaeffler Group’s exposure to currency and liquidity risk related to trade receivables is 

disclosed in Note 4.13. 

4.6 Other financial assets and other assets 

 12/31/2014 12/31/2013 

in € millions 

Non-

current Current Total 

Non-

current Current Total 

Other financial assets 

 

  

 

  

Loans receivable and financial receivables ..........................................................................................................  1,701 271 1,972 2 114 116 

Marketable securities ...........................................................................................................................................  11 1 12 9 0 9 

Derivative financial assets ...................................................................................................................................  244 25 269 189 60 249 

Miscellaneous financial assets .............................................................................................................................  4 46 50 2 58 60 

Total 1,960 343 2,303 202 232 434 
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The increase in non-current loans receivable and financial receivables was primarily related to the 

capital increase by way of a contribution in kind received in December 2014. As part of this 

transaction, EUR 1,700 m in loans receivable from related companies were contributed to the 

Schaeffler Group (see Notes 4.8 and 5.5). The current portion also included financial receivables due 

from related companies. 

At December 31, 2014, non-current derivative financial assets consisted mainly of derivatives used 

to hedge currency risk and prepayment options on financial debt. The current portion of derivative 

financial assets represented fair values of derivatives the Schaeffler Group uses to hedge currency 

risk. 

Current miscellaneous financial assets consisted largely of amounts due from employees, claims for 

damages, and deposits paid. 

The Schaeffler Group did not recognize a valuation allowance on other financial assets at 

December 31, 2014 (prior year:  EUR 1 m). 

At December 31, 2014, other financial assets of EUR 2,099 m were pledged as collateral under loan- 

and bond agreements (prior year:  EUR 203 m). 

The Schaeffler Group’s exposure to currency and liquidity risk related to other financial assets is 

disclosed in Note 4.13 on financial instruments. 

in € millions 

12/31/2014 12/31/2013 

Non-

current Current Total 

Non-

current Current Total 

Other assets 

      Pension asset ........................................................................................................................................................  36 0 36 38 0 38 

Tax receivables ....................................................................................................................................................  1 145 146 1 116 117 

Miscellaneous assets ............................................................................................................................................  21 36 57 15 25 40 

Total ....................................................................................................................................................................  58 181 239 54 141 195 

 

Tax receivables consisted largely of value-added tax refunds receivable. 

At December 31, 2014, other assets of EUR 3 m (prior year:  EUR 0 m) were pledged as collateral 

under loan- and bond agreements. 

4.7 Cash and cash equivalents 

At December 31, 2014, cash and cash equivalents consisted primarily of bank balances. 

At the end of the reporting period, cash and cash equivalents include EUR 172 m (prior year:  

EUR 151 m) held by subsidiaries in Argentina, Brazil, China, Colombia, India, Peru, the Philippines, 

South Korea, South Africa, Thailand, Venezuela, and Vietnam. These subsidiaries are subject to 

exchange controls and other legal restrictions. As a result, the availability of these funds to Schaeffler 

AG as the parent entity is restricted. 

At the end of the reporting period, cash and cash equivalents of EUR 296 m (prior year:  EUR 36 m) 

were pledged as collateral under loan- and bond agreements. 

4.8 Shareholders’ equity 

in € millions 12/31/2014 12/31/2013 

Share capital ........................................................................................................................................................  600 500 

Capital reserves ....................................................................................................................................................  1,600 0 

Other reserves ......................................................................................................................................................  -1,276 -2,031 

Accumulated other comprehensive income (loss) ................................................................................................  -737 -492 

Equity attributable to shareholders of the parent company ..........................................................................  187 -2,023 

Non-controlling interests .....................................................................................................................................  71 57 

Total shareholders’ equity ................................................................................................................................  258 -1,966 
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As the legal group structure of Schaeffler AG, (formerly INA Beteiligungsgesellschaft mit 

beschränkter Haftung) did not exist until December 31, 2013, the required historical financial 

information, the comparative periods (prior year comparisons), was prepared by way of a carve out 

(see Note 1.3). 

The amount of shareholders’ equity as at December 31, 2013 was derived as the difference between 

the assets and liabilities transferred to the scope of consolidation of Schaeffler AG (until October 24, 

2014:  INA Beteiligungsgesellschaft mit beschränkter Haftung) measured at their carrying amounts in 

the consolidated financial statements (predecessor accounting). 

To strengthen its equity base, Schaeffler AG completed the equity transactions described below in 

2014. 

The transformation of INA Beteiligungsgesellschaft mit beschränkter Haftung to a stock corporation 

(“Aktiengesellschaft”) on October 24, 2014 did not affect the amount of its shareholders’ equity. Its 

share capital (“Stammkapital”) of EUR 500 m was converted to Schaeffler AG’s share capital 

(“Grundkapital”) in the transformation and is divided into 50,000,000 registered no-par-value shares. 

On November 03, 2014, the company’s shareholder Schaeffler Verwaltung Zwei GmbH partially 

waived its loan receivable from Schaeffler AG, increasing other reserves by the amount waived of 

EUR 101 m. 

On December 12, 2014, the extraordinary shareholder meeting of Schaeffler AG passed a resolution 

to increase its share capital by EUR 100 m by issuing 10,000,000 new registered no-par-value 

shares. Subscription of the new shares was exclusive to Schaeffler Verwaltungs GmbH, 

Herzogenaurach. The new shares participate in profits starting January 01, 2015. The capital increase 

was registered in the Commercial Register on December 30, 2014. 

Schaeffler Verwaltungs GmbH made a contribution in kind in consideration for the new shares it 

received in the capital increase. This contribution in kind consisted of loans receivable by Schaeffler 

Verwaltungs GmbH from Schaeffler Verwaltung Zwei GmbH with a principal of EUR 1,071 m and 

from Schaeffler Beteiligungsholding GmbH & Co. KG with a principal of EUR 629 m. Both loans 

mature in December 2024 and bear interest at 4.0 % p. a. at the end of the reporting period (see 

Note 5.5). The excess of the fair value of the contribution in kind over the increase in share capital of 

EUR 1,600 m was recognized in capital reserves. 

As a result, Schaeffler AG’s share capital amounted to EUR 600 m at December 31, 2014 and was 

divided into 60,000,000 registered no-par-value shares, of which 83.3 % were held by Schaeffler 

Verwaltung Zwei GmbH and 16.7 % were held by Schaeffler Verwaltungs GmbH. The share capital 

is fully paid up and Schaeffler AG had no authorized or contingent capital or any resolutions with 

respect to these types of capital as at December 31, 2014. Each share carries one vote. 

At December 31, 2014, capital reserves resulted from the capital increase completed during the year. 

Other reserves consisted largely of the difference between the assets and liabilities received in the 

carve out (see Note 1.3) determined as at December 31, 2013, retained prior year earnings, 

consolidated net income for the year, and the impact of the waiver of the loan described above. 

Accumulated other comprehensive income mainly consisted of the impact of currency translation, 

changes in the fair value of financial instruments designated as hedging instruments and of available 

for sale financial assets, as well as remeasurements of pensions and similar obligations. 

At December 31, 2014, non-controlling interests related primarily to third-party interests in the 

equity of FAG Bearings India Ltd., India which do not convey control to the holder. 

A dividend of EUR 250 m (or EUR 4.17 per share) will be proposed to the Schaeffler AG annual 

general meeting for 2014. 
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4.9 Current/Non-current financial debt 

in € millions 

12/31/2014 12/31/2013 

Total 

Due in 

up to 1 year 

Due in 

more than 

1 year Total 

Due in 

up to 1 year 

Due in 

more than 

1 year 

Bank and institutional loans .................................................................................................................................  1,775 1 1,774 2,236 27 2,209 

Bonds ...................................................................................................................................................................  4,634 0 4,634 3,506 0 3,506 

Other financial debt .............................................................................................................................................  5 0 5 11 6 5 

Financial debt .....................................................................................................................................................  6,414 1 6,413 5,753 33 5,720 

 

The increase in financial debt compared to December 31, 2013 resulted primarily from financing 

obtained for the antitrust penalty in the second quarter of 2014 and from the impact of translating the 

financial debt denominated in U.S. Dollar to Euro. The Schaeffler Group did not have any loans 

payable to its controlling shareholders as at December 31, 2014 (prior year:  EUR 6 m). 

In May 2014, Schaeffler Finance B.V. placed four new bond issues with a total principal of 

approximately EUR 2.0 bn that are listed on the Euro MTF market of the Luxembourg Stock 

Exchange. As part of this placement, loan tranches C EUR and C USD were repaid in full using the 

proceeds of new loan tranches (E EUR and E USD). The new loan tranches carry more favorable 

terms and improved maturities. Both loan tranches are secured and carry an interest rate floor of 0.75 

%. The proceeds of the refinancing transaction completed in May 2014 were used to redeem the 2017 

EUR retail bonds and the 2019 EUR and USD bonds. The Schaeffler Group also prepaid the two 

institutional loan tranches and EUR 309 m of loan tranche D. In May 2014, the Schaeffler Group 

made an additional partial prepayment of EUR 171 m on loan tranche D. 

In October, Schaeffler completed another successful refinancing transaction in which loan tranches D, 

E EUR, and E USD were repaid in full using new loan tranches B EUR and B USD. Both loan 

tranches carry an interest rate floor of 0.75 %. In addition, the existing revolving credit facility was 

replaced with a new revolving credit facility maturing in 2019. 

At December 31, 2014, the group’s debt consisted of two loan tranches with a total principal 

equivalent to approximately EUR 1,821 m obtained from institutional investors (Facilities 

Agreement), eight bond issues totaling the equivalent of approximately EUR 4,671 m and a revolving 

line of credit of EUR 1,000 m. 

The Facilities Agreement consists of the following loan tranches: 

Tranche Currency 

12/31/2014 12/31/2013 12/31/2014 12/31/2013 12/31/2014 12/31/2013 

Maturity Face value in millions 

Carrying amount in 

€ millions Coupon 

Senior Term Loan E ............................................................................................................................................  EUR 0 299 0 292 - 
Euribor + 

3.75 % 
 

Senior Term Loan E ............................................................................................................................................  USD 0 1,699 0 1,213 - 
Libor + 

3.25 % 
 

Senior Term Loan B EUR(1) ................................................................................................................................  EUR 750 0 757 0 
Euribor + 

3.50 %
(2) 

- 05/15/2020 

Senior Term Loan B USD(3) ................................................................................................................................  USD 1,300 0 1,031 0 
Libor + 

3.50 %
(4) 

- 05/15/2020 

Senior Term Loan D ............................................................................................................................................  EUR 0 730 0 713 - 
Euribor + 

2.875 % 
 

Revolving Credit Facility(5) .................................................................................................................................  EUR 1,000 1,000 -14 -9 
Euribor + 

2.875 % 

Euribor + 

2.875 % 
10/27/2019 

  

(1) Since October 27, 2014, previously Senior Term Loan E EUR. 

(2) Euribor floor of 0.75 % since October 27, 2014. 

(3) Since October 27, 2014, previously Senior Term Loan E USD. 

(4) Libor floor of 0.75 % since October 27, 2014. 

(5) EUR 34 m (December 31, 2013:  EUR 49 m) were drawn down as at December 31, 2014, primarily in the form of 

letters of credit. 

The following bonds issued by Schaeffler Finance B.V., Barneveld, Netherlands, were outstanding as 

at the end of the reporting period: 
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ISIN Currency 

12/31/2014 12/31/2013 12/31/2014 12/31/2013 

Coupon Maturity Face value in millions Carrying amount in € millions 

XS0741938624 ....................................................................................................................................................  EUR 800 800 791 788 7.75 % 02/15/2017 

US806261AC75 ..................................................................................................................................................  USD 600 600 489 428 7.75 % 02/15/2017 

XS0923613060 ....................................................................................................................................................  EUR 600 600 596 595 4.25 % 05/15/2018 

XS1067864881 ....................................................................................................................................................  EUR 500 - 496 - 3.25 % 05/15/2019 

XS1067862919 ....................................................................................................................................................  EUR 500 - 496 - 2.75 % 05/15/2019 

US806261AJ29....................................................................................................................................................  USD 700 - 571 - 4.25 % 05/15/2021 

US806261AE32 ...................................................................................................................................................  USD 850 850 696 612 4.75 % 05/15/2021 

XS1067864022 ....................................................................................................................................................  EUR 500 - 499 - 3.50 % 05/15/2022 

XS0801261156(1) .................................................................................................................................................  EUR - 326 - 323 6.75 % - 

XS0741939788(1) .................................................................................................................................................  EUR - 400 - 398 8.75 % - 

US806261AA10(1) ...............................................................................................................................................  USD - 500 - 361 8.50 % - 
  

(1) Redeemed early on May 14, 2014. 

The differences between face value and carrying amount represented unamortized transaction costs. 

The carrying value of the revolving credit facility consisted entirely of unamortized transaction costs. 

An additional EUR 55 m (prior year:  EUR 71 m) in interest accrued on the bonds up to December 31, 

2014 have been reported in other financial liabilities (see Note 4.12). 

Both the Facilities Agreement and the bond agreements contain certain constraints including a 

requirement to meet certain financial covenants. The financial covenants relevant to the Facilities 

Agreement are senior debt leverage cover and senior interest cover. The creditors are entitled to call 

the debt prior to maturity under certain circumstances, including if the covenants are not met, which 

would result in the debt becoming due immediately. 

Collateral has been pledged in connection with the loan and bond agreements. Details of such 

collateral have been disclosed as required in the notes relating to the various assets concerned. 

4.10 Provisions for pensions and similar obligations 

The post-employment benefits the Schaeffler Group provides to its employees include both defined 

benefit plans and defined contribution plans. While defined contribution plans generally entail no 

further obligation beyond the regular contributions included in personnel expense, defined benefit 

pension plans are recognized in the Consolidated Statement of Financial Position. These provisions 

also include a minor amount of obligations similar to pensions. 

Defined benefit plans 

The Schaeffler Group’s defined benefit plans include pension plans, termination payments 

mandatorily payable upon retirement regardless of the reason employment is terminated, and other 

post-employment benefits. The company’s pension obligations relate to Germany, the U.S., and the 

United Kingdom, with the majority of the obligation attributable to Germany. 

Germany 

In Germany, the company grants pension benefits largely in the form of pension commitments based 

on pension units and as part of deferred compensation arrangements. 

Benefits under pension commitments based on pension units are always paid on an annuity basis. 

Some plans include guaranteed minimum benefits with the amount of the guarantee determined by the 

terms of the relevant pension scheme. The pension obligations arising from these pension 

commitments are unfunded. 
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In addition, employees have various deferred compensation arrangements to choose from. Some 

Schaeffler Group subsidiaries offer their staff a company pension model under which the employees 

contribute a portion of their pre-tax salary in return for a pension commitment. The compensation 

deferred is invested in equity, fixed-income, and money market funds under a lifecycle model, i.e. 

plan assets are moved to lower-risk asset classes as the beneficiary’s age increases. In addition, 

Schaeffler guarantees a minimum annual return. As benefits are paid in up to five annual installments 

starting when the beneficiary reaches retirement age, longevity risk is minimized. Benefit obligations 

resulting from the deferral of pre-tax compensation are covered by assets held separately under a 

contractual trust agreement (CTA). 

U.S. and United Kingdom 

Additional significant defined benefit pension plans cover employees in the U.S. and in the United 

Kingdom. The Schaeffler Group finances its pension obligations in these countries using external 

pension funds with restricted access. At the end of 2014, approximately 72 % (prior year:  77 %) of 

pension obligations in the U.S. and approximately 102 % (prior year:  102 %) of pension obligations 

in the United Kingdom were covered by plan assets. These pension plans were closed to new entrants 

in 2006 (U.S.) and 2009 (United Kingdom) and replaced with defined contribution plans. As a result, 

employees can no longer earn additional defined benefits. 

Net defined benefit obligation 

The company’s obligations under defined benefit plans and the related plan assets are presented as 

follows in the Consolidated Statement of Financial Position as at December 31, 2014: 

 

12/31/2014 

in € millions Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Provisions for pensions (liabilities net of related 

plan assets) ......................................................................................................................................................  -1,819 -63 -7 -95 -1,984 

Pension asset (plan assets net of related liabilities) ..............................................................................................  26 0 10 0 36 

Net defined benefit liability ...............................................................................................................................  -1,793 -63 3 -95 -1,948 

 

in € millions 

12/31/2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Provisions for pensions (liabilities net of related 

plan assets) ......................................................................................................................................................  -1,392 -38 -5 -75 -1,510 

Pension asset (plan assets net of related liabilities) ..............................................................................................  30 0 8 0 38 

Net defined benefit liability ...............................................................................................................................  -1,362 -38 3 -75 -1,472 

 

The increase in the net defined benefit obligation as at December 31, 2014 was mainly the result of a 

further decrease in the discount rate used to measure defined benefit plan obligations, particularly 

those under the German plans. In addition to the change in the discount rate, the mortality tables used 

to measure the U.S. plans were also updated as at the end of the reporting date, resulting in an 

increase in defined benefit obligations of approximately EUR 14 m which was recognized in the 

Consolidated Statement of Comprehensive Income and is reported under accumulated other 

comprehensive income. 
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At the end of the reporting period, the defined benefit obligations and related plan assets amounted to 

the following: 

in € millions 

12/31/2014 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligation (active 

members) ........................................................................................................................................................  -1,013 -83 0 -226 -1,322 

Present value of defined benefit obligation 

(deferred members) .........................................................................................................................................  -113 -42 -131 -13 -299 

Present value of defined benefit obligation 

(pensioners) .....................................................................................................................................................  -846 -97 -57 -47 -1,047 

Present value of defined benefit obligations 

(total) ..............................................................................................................................................................  -1,972 -222 -188 -286 -2,668 

Fair value of plan assets .......................................................................................................................................  179 159 191 191 720 

Net defined benefit liability ...............................................................................................................................  -1,793 -63 3 -95 -1,948 

 

in € millions 

12/31/2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligation (active 

members) ........................................................................................................................................................  -667 -62 0 -177 -906 

Present value of defined benefit obligation 

(deferred members) .........................................................................................................................................  -87 -31 -102 -8 -228 

Present value of defined benefit obligation 

(pensioners) .....................................................................................................................................................  -747 -72 -51 -37 -907 

Present value of defined benefit obligations 

(total) ..............................................................................................................................................................  -1,501 -165 -153 -222 -2,041 

Fair value of plan assets .......................................................................................................................................  139 127 156 150 572 

Change due to asset ceiling ..................................................................................................................................  0 0 0 -3 -3 

Net defined benefit liability ...............................................................................................................................  -1,362 -38 3 -75 -1,472 

 

In the prior year, for the first time, the net pension asset recognized for a Canadian pension plan was 

limited to the amount of the defined benefit obligation, representing the present value of the economic 

benefits of the plan assets to the Schaeffler Group as at the reporting date (asset ceiling). As a result, 

the net pension asset recognized for this plan was reduced by EUR 3 m in 2013. As the defined 

benefit obligations exceeded the fair value of the plan assets as at the reporting date 2014, the asset 

ceiling is not applicable as at December 31, 2014. The resulting adjustment of EUR 3 m was 

recognized in other comprehensive income and reported in accumulated other comprehensive income. 

Movements in the net defined pension benefit liability in 2014 can be reconciled as follows: 

in € millions 

2014 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Net defined benefit liability/asset as at 

January 01 .....................................................................................................................................................  -1,362 -38 3 -75 -1,472 

Benefits paid ........................................................................................................................................................  59 0 -1 4 62 

Service cost ..........................................................................................................................................................  -30 1 0 -18 -47 

Net interest on net defined benefit liability ..........................................................................................................  -47 -2 0 -2 -51 

Employer contributions ........................................................................................................................................  0 9 0 17 26 

Transfers in/out ....................................................................................................................................................  -16 -1 0 0 -17 

Remeasurement of net defined benefit liability ...................................................................................................  -398 -28 0 -18 -444 

Changes in foreign exchange rates .......................................................................................................................  1 -4 1 -3 -5 

Net defined benefit liability/asset as at 

December 31 ..................................................................................................................................................  -1,793 -63 3 -95 -1,948 
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in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Net defined benefit liability/asset as at 

January 01 .....................................................................................................................................................  -1,349 -70 13 -95 -1,501 

Benefits paid ........................................................................................................................................................  58 0 0 7 65 

Service cost ..........................................................................................................................................................  -29 0 0 -13 -42 

Net interest on net defined benefit liability ..........................................................................................................  -44 -2 1 -4 -49 

Employer contributions ........................................................................................................................................  0 3 0 23 26 

Transfers in/out ....................................................................................................................................................  1 -2 0 0 -1 

Remeasurement of net defined benefit liability ...................................................................................................  1 30 -11 4 24 

Changes in foreign exchange rates .......................................................................................................................  0 3 0 3 6 

Net defined benefit liability/asset as at 

December 31 ..................................................................................................................................................  -1,362 -38 3 -75 -1,472 

 

Funding requirements for defined benefit plans are generally met from cash flows from operating 

activities, taking into account any local legal funding requirements regarding the pension obligation. 

Movements in defined benefit obligation 

The opening and closing balances of the present value of the defined benefit obligation as at the end 

of the reporting period can be reconciled as follows: 

in € millions 

2014 

Germany U.S.A. 

United 

Kingdom 

Other 

Countries Total 

Present value of defined benefit obligations as at 

January 1 .......................................................................................................................................................  -1,501 -165 -153 -222 -2,041 

Benefits paid ........................................................................................................................................................  62 8 6 10 86 

Current service cost .............................................................................................................................................  -30 0 0 -13 -43 

Past service cost ...................................................................................................................................................  0 0 0 -5 -5 

Interest cost ..........................................................................................................................................................  -52 -8 -7 -8 -75 

Employee contributions .......................................................................................................................................  -8 -1 0 -1 -10 

Transfers in/out ....................................................................................................................................................  -39 0 0 0 -39 

Settlements paid ...................................................................................................................................................  0 3 0 0 3 

Gains (+) / losses (-) on settlements .....................................................................................................................  0 1 0 0 1 

Gains (+) / losses (-) - changes in financial 

assumptions .....................................................................................................................................................  -401 -23 -24 -36 -484 

Gains (+) / losses (-) - changes in demographic 

assumptions .....................................................................................................................................................  0 -14 0 -3 -17 

Gains (+) / losses (-) - experience adjustments ....................................................................................................  -2 -1 0 2 -1 

Changes in foreign exchange rates .......................................................................................................................  -1 -22 -10 -10 -43 

Present value of defined benefit obligations as at 

December 31 ..................................................................................................................................................  -1,972 -222 -188 -286 -2,668 

 

in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

Countries Total 

Present value of defined benefit obligations as at 

January 1 .......................................................................................................................................................  -1,474 -190 -146 -227 -2,037 

Benefits paid ........................................................................................................................................................  61 7 4 14 86 

Current service cost .............................................................................................................................................  -29 0 0 -13 -42 

Interest cost ..........................................................................................................................................................  -50 -7 -6 -8 -71 

Employee contributions .......................................................................................................................................  -8 -1 0 -1 -10 

Transfers in/out ....................................................................................................................................................  1 0 0 0 1 

Gains (+) / losses (-) - changes in financial 

assumptions .....................................................................................................................................................  -1 23 -8 8 22 

Gains (+) / losses (-) - changes in demographic 

assumptions .....................................................................................................................................................  0 -5 0 0 -5 

Gains (+) / losses (-) - experience adjustments ....................................................................................................  -2 0 0 -5 -7 

Changes in foreign exchange rates .......................................................................................................................  1 8 3 10 22 

Present value of defined benefit obligations as at 

December 31 ..................................................................................................................................................  -1,501 -165 -153 -222 -2,041 
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The transfers shown for 2014 resulted from the adjustments to the group structure completed in 2014. 

These adjustments also included the defined benefit pension obligations and the related plan assets of 

the transferred employees (see also Note 5.5). 

Movements in and types of plan assets 

The opening and closing balances of the fair value of plan assets can be reconciled as follows: 

in € millions 

2014 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Fair value of plan assets as at January 01 ........................................................................................................  139 127 156 150 572 

Benefits paid ........................................................................................................................................................  -3 -8 -7 -6 -24 

Interest income on plan assets ..............................................................................................................................  5 6 7 6 24 

Employee contributions .......................................................................................................................................  8 1 0 1 10 

Employer contributions ........................................................................................................................................  0 9 0 17 26 

Transfers in/out ....................................................................................................................................................  23 -1 0 0 22 

Settlements paid ...................................................................................................................................................  0 -3 0 0 -3 

Return on plan assets excluding interest income..................................................................................................  5 10 24 16 55 

Changes in foreign exchange rates .......................................................................................................................  2 18 11 7 38 

Fair value of plan assets as at December 31 .....................................................................................................  179 159 191 191 720 

 

in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Fair value of plan assets as at January 01 ........................................................................................................  125 120 159 132 536 

Benefits paid ........................................................................................................................................................  -3 -7 -4 -7 -21 

Interest income on plan assets ..............................................................................................................................  6 5 7 4 22 

Employee contributions .......................................................................................................................................  8 1 0 1 10 

Employer contributions ........................................................................................................................................  0 3 0 23 26 

Transfers in/out ....................................................................................................................................................  0 -2 0 0 -2 

Return on plan assets excluding interest income..................................................................................................  4 12 -3 4 17 

Changes in foreign exchange rates .......................................................................................................................  -1 -5 -3 -7 -16 

Fair value of plan assets as at December 31 .....................................................................................................  139 127 156 150 572 

 

The Schaeffler Group expects to make contributions to plan assets of EUR 12 m in 2015. 

Plan assets before application of the asset ceiling consist of the following: 

in € millions 

12/31/2014 

Germany U.S.A. 

United 

Kingdom 

Other 

Countries Total 

Equity instruments ...............................................................................................................................................  93 63 46 19 221 

Debt instruments ..................................................................................................................................................  33 96 38 101 268 

Real estate ............................................................................................................................................................  0 0 0 12 12 

Cash .....................................................................................................................................................................  6 0 1 2 9 

(Reimbursement) insurance policies ....................................................................................................................  25 0 0 57 82 

Mixed funds .........................................................................................................................................................  22 0 106 0 128 

Total ....................................................................................................................................................................  179 159 191 191 720 

 

in € millions 

12/31/2013 

Germany U.S.A. 

United 

Kingdom 

Other 

Countries Total 

Equity instruments ...............................................................................................................................................  84 77 41 24 226 

Debt instruments ..................................................................................................................................................  29 46 56 69 200 

Real estate ............................................................................................................................................................  0 4 0 12 16 

Cash .....................................................................................................................................................................  21 0 59 2 82 

(Reimbursement) insurance policies ....................................................................................................................  5 0 0 43 48 

Mixed funds .........................................................................................................................................................  0 0 0 0 0 

Total ....................................................................................................................................................................  139 127 156 150 572 

 

Plan assets do not include real estate used by the Schaeffler Group or any of the Schaeffler Group’s 

own equity instruments. Except for amounts related to real estate and reimbursement insurance 

policies, all amounts shown above represent market prices quoted in an active market. 



F-50 

Information on changes in the various classes of plan assets in Germany is provided by the fund 

manager in the form of performance reports and is regularly reviewed by investment committees. The 

investment strategy follows a lifecycle model:  Plan assets are moved to lower-risk asset classes as the 

beneficiary’s age increases. 

Asset liability studies are prepared at regular intervals for the funded defined benefit plans in the 

United Kingdom and in the U.S., and the investment policy of each fund is based on the applicable 

study and any local legal requirements. 

Comprehensive income 

The following summarizes the various amounts recognized in comprehensive income for defined 

benefit plans: 

in € millions 

2014 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Current service cost .............................................................................................................................................  30 0 0 13 43 

Past service cost ...................................................................................................................................................  0 0 0 5 5 

- plan amendments ...............................................................................................................................................  0 0 0 5 5 

Gains (-)/losses (+) on settlements .......................................................................................................................  0 -1 0 0 -1 

Service cost .........................................................................................................................................................  30 -1 0 18 47 

Interest cost ..........................................................................................................................................................  52 8 7 8 75 

Interest income.....................................................................................................................................................  -5 -6 -7 -6 -24 

Net interest on net defined benefit liability/asset .............................................................................................  47 2 0 2 51 

Gains (-)/losses (+) - changes in financial 

assumptions .....................................................................................................................................................  401 23 24 36 484 

Gains (-)/losses (+) - changes in demographic 

assumptions .....................................................................................................................................................  0 14 0 3 17 

Gains (-)/losses (+) - experience adjustments ......................................................................................................  2 1 0 -2 1 

Return on plan assets excluding interest income..................................................................................................  -5 -10 -24 -16 -55 

Impact of asset ceiling .........................................................................................................................................  0 0 0 -3 -3 

Remeasurements of net defined benefit 

liability/asset ..................................................................................................................................................  398 28 0 18 444 

Total comprehensive income on defined benefit 

obligations ......................................................................................................................................................  475 29 0 38 542 

 

in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Current service cost .............................................................................................................................................  29 0 0 13 42 

Service cost .........................................................................................................................................................  29 0 0 13 42 

Interest cost ..........................................................................................................................................................  50 7 6 8 71 

Interest income.....................................................................................................................................................  -6 -5 -7 -4 -22 

Net interest on net defined benefit liability/asset .............................................................................................  44 2 -1 4 49 

Gains (-)/losses (+) - changes in financial 

assumptions .....................................................................................................................................................  1 -23 8 -8 -22 

Gains (-)/losses (+) - changes in demographic 

assumptions .....................................................................................................................................................  0 5 0 0 5 

Gains (-)/losses (+) - experience adjustments ......................................................................................................  2 0 0 5 7 

Return on plan assets excluding interest income..................................................................................................  -4 -12 3 -4 -17 

Impact of asset ceiling .........................................................................................................................................  0 0 0 3 3 

Remeasurements of net defined benefit 

liability/asset ..................................................................................................................................................  -1 -30 11 -4 -24 

Total comprehensive income on defined benefit 

obligations ......................................................................................................................................................  72 -28 10 13 67 
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Service cost and interest on the net defined benefit liability are included in the following line items of 

the Consolidated Income Statement: 

in € millions 

2014 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Cost of sales .........................................................................................................................................................  18 -1 0 14 31 

Research and development expenses ...................................................................................................................  6 0 0 1 7 

Selling expenses...................................................................................................................................................  2 0 0 2 4 

Administrative expenses ......................................................................................................................................  4 0 0 1 5 

Included in EBIT ...............................................................................................................................................  30 -1 0 18 47 

Interest expense ...................................................................................................................................................  52 8 7 8 75 

Interest income on plan assets ..............................................................................................................................  -5 -6 -7 -6 -24 

Included in financial result ...............................................................................................................................  47 2 0 2 51 

Total ....................................................................................................................................................................  77 1 0 20 98 

 

in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Cost of sales .........................................................................................................................................................  17 0 0 7 24 

Research and development expenses ...................................................................................................................  5 0 0 1 6 

Selling expenses...................................................................................................................................................  3 0 0 1 4 

Administrative expenses ......................................................................................................................................  4 0 0 4 8 

Included in EBIT ...............................................................................................................................................  29 0 0 13 42 

Interest expense ...................................................................................................................................................  50 7 6 8 71 

Interest income on plan assets ..............................................................................................................................  -6 -5 -7 -4 -22 

Included in financial result ...............................................................................................................................  44 2 -1 4 49 

Total ....................................................................................................................................................................  73 2 -1 17 91 

 

Duration 

The weighted average duration of defined benefit obligations is 18.7 years (prior year:  16.3 years) at 

year-end. In the most significant countries Germany, the U.S., and the United Kingdom, the duration 

averages 19.2 years (prior year:  16.5 years), 13.1 years (prior year:  12.0 years), and 25.5 years (prior 

year:  24.6 years), respectively. 

The increase in the duration compared to the prior year is mainly the result of the reduction in the 

discount rate used to determine duration. 

Actuarial assumptions 

At each reporting date, defined benefit obligations are measured based on certain actuarial 

assumptions. 

The assumptions used, in particular discount rates, future salary increases, and future pension 

increases, are determined separately for each country. 

The weighted averages of the principal actuarial assumptions for the Schaeffler Group are as follows: 

 

2014 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate as at December 31..........................................................................................................................  2.1% 3.9% 3.9% 2.6% 2.5% 

Future salary increases .........................................................................................................................................  3.3% n.a.(1) n.a.(1) 3.1% 3.2% 

Future pension increases ......................................................................................................................................  1.8% 2.5% 3.2% 1.1% 1.9% 

 

 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate as at December 31..........................................................................................................................  3.5% 4.8% 4.5% 3.8% 3.7% 

Future salary increases .........................................................................................................................................  3.3% n.a.(1) n.a.(1) 3.3% 3.3% 

Future pension increases ......................................................................................................................................  1.8% 1.3% 3.2% 1.1% 1.9% 
  

(1) The pension plans in the U.S. and in the United Kingdom have been closed since 2006 and 2009, respectively, and 

structured such that future salary increases will not affect the amount of the net liability. 
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Mortality assumptions are based on published statistics and country-specific mortality tables. The 

“RICHTTAFELN 2005 G” mortality tables developed by Prof. Dr. Klaus Heubeck and published by 

HEUBECK-RICHTTAFELN-GmbH are used for the German plans. These tables are generation 

tables, which include appropriate assumptions to take into account future increases in life expectancy 

in particular. 

Sensitivity analysis 

Selecting the assumptions discussed above is key to the calculation of the present value of the defined 

benefit obligation. The following table shows the sensitivity of the present value of the defined benefit 

obligation to changes in one of the key assumptions. The calculation does not take into account 

correlations between the various assumptions. 

in € millions 

Change in present value of defined benefit obligation 

2014 

 Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate 
Plus 1.0 % -311 -26 -41 -37 -415 

Minus 1.0 % 426 32 57 46 561 

Future salary increases 
Plus 1.0 % 44 n.a.(1) n.a.(1) 18 62 

Minus 1.0 % -38 n.a.(1) n.a.(1) -16 -54 

Future pension increases 
Plus 1.0 % 215 0 24 16 255 

Minus 1.0 % -179 0 -20 -10 -209 

 

in € millions 

2013 

 Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate 
Plus 1.0 % -209 -18 -32 -22 -281 

Minus 1.0 % 270 22 44 36 372 

Future salary increases 
Plus 1.0 % 24 n.a.(1) n.a.(1) 16 40 

Minus 1.0 % -28 n.a.(1) n.a.(1) -10 -38 

Future pension increases 
Plus 1.0 % 149 0 19 12 180 

Minus 1.0 % -133 0 -16 -7 -156 
  

(1) The pension plans in the U.S. and in the United Kingdom have been closed since 2006 and 2009, respectively, and 

structured such that future salary increases will not affect the amount of the net liability. 

Another key parameter in the measurement of the Schaeffler Group’s pension obligations is life 

expectancy. An increase in life expectancy in the most significant countries by one year would lead to 

an increase in the present value of the corresponding obligation by EUR 94 m (prior year:  EUR 65 m) 

in Germany, EUR 7 m (prior year:  EUR 5 m) in the U.S., and EUR 7 m (prior year:  EUR 5 m) in the 

United Kingdom. 

Risk 

The defined benefit plans expose the Schaeffler Group to actuarial risk such as longevity risk, 

currency risk, interest rate risk and investment risk. 

Defined contribution pension plans 

In 2014, Schaeffler incurred EUR 10 m (prior year:  EUR 12 m) in expenses related to defined 

contribution plans. At EUR 6 m (prior year:  EUR 8 m), the majority of this amount relates to plans in 

the U.S. 
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4.11 Provisions 

in € millions 

Employee 

benefits Warranties Other taxes 

Liability 

and 

litigation 

risks Other Total 

Balance as at January 01, 2014 .........................................................................................................................  130 80 34 11 429 684 

Additions .............................................................................................................................................................  34 27 4 2 77 144 

Utilization ............................................................................................................................................................  -41 -39 -8 -5 -390 -483 

Reversals ..............................................................................................................................................................  -32 -5 0 -2 -13 -52 

Interest expense ...................................................................................................................................................  5 0 0 0 1 6 

Foreign currency translation ................................................................................................................................  0 1 0 0 2 3 

Balance as at December 31, 2014 ......................................................................................................................  96 64 30 6 106 302 

 

Provisions consist of the following current and non-current portions: 

in € millions 

12/31/2014 12/31/2013 

Non-

current Current Total 

Non-

current Current Total 

Employee benefits ...............................................................................................................................................  55 41 96 81 49 130 

Warranties ............................................................................................................................................................  0 64 64 0 80 80 

Other taxes ...........................................................................................................................................................  0 30 30 0 34 34 

Liability and litigation risks .................................................................................................................................  0 6 6 0 11 11 

Other ....................................................................................................................................................................  15 91 106 14 415 429 

Total ....................................................................................................................................................................  70 232 302 95 589 684 

 

Provisions for employee benefits consisted primarily of EUR 29 m (prior year:  EUR 20 m) in 

provisions for long-time service awards and EUR 25 m (prior year:  EUR 39 m) in provisions for 

personnel-related structural measures at the Schweinfurt and Wuppertal locations. 

Provisions for other taxes comprised primarily land transfer tax related to internal reorganizations of 

the group structure. 

The decrease in other provisions compared to the prior year resulted largely from the utilization of 

the provision for the EU antitrust proceedings in 2014, for which the company had recognized a 

provision of EUR 380 m in December 2013. In March 2014, the European Commission imposed a 

penalty of EUR 370.5 m on certain Schaeffler Group companies. The penalty was paid in June 2014. 

The reversal of the remaining provision of EUR 9.5 m was recognized as other income (see Note 3.2). 

At December 31, 2014, other provisions included, among other things, provisions for the ongoing 

investigations of the Korean and Brazilian. Provisions for environmental risks, document retention, 

and inventors’ bonuses, among other things, were also included in this line item. Insert here 

4.12 Other financial liabilities and other liabilities 

 12/31/2014 12/31/2013 

in € millions 

Non-

current Current Total 

Non-

current Current Total 

Other financial liabilities 

 

  

 

  

Amounts payable to staff .....................................................................................................................................  0 240 240 0 180 180 

Derivative financial liabilities ..............................................................................................................................  10 77 87 152 15 167 

Miscellaneous financial liabilities ........................................................................................................................  11 241 252 10 210 220 

Total ....................................................................................................................................................................  21 558 579 162 405 567 

 

Amounts payable to staff consist primarily of profit sharing accruals. The increase from the prior 

year can largely be attributed to the positive development in the Schaeffler Group’s business in 2014 

and targeted staff increases. 
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Derivative financial liabilities included forward exchange contracts and cross-currency swaps used 

to hedge the Schaeffler Group’s currency risk. The decrease was primarily caused by the increase in 

the fair value of cross-currency swaps which was partially offset by adverse changes in the fair value 

of forward exchange contracts. 

Miscellaneous financial liabilities mainly included accrued selling costs (customer bonuses, rebates, 

early-payment discounts) and accrued bond interest. 

The Schaeffler Group’s exposure to currency and liquidity risk related to other financial liabilities is 

disclosed in Note 4.13. 

in € millions 

12/31/2014 12/31/2013 

Non-

current Current Total 

Non-

current Current Total 

Other liabilities 

      Social security contributions payable ..................................................................................................................  3 40 43 3 38 41 

Advance payments received ................................................................................................................................  0 31 31 0 31 31 

Other tax payables ...............................................................................................................................................  0 84 84 0 78 78 

Miscellaneous liabilities ......................................................................................................................................  5 158 163 3 135 138 

Total ....................................................................................................................................................................  8 313 321 6 282 288 

 

Social security contributions payable consist mainly of unpaid contributions to social security 

schemes. 

Miscellaneous liabilities primarily contained accrued vacation and overtime accounts. 

4.13 Financial Instruments 

The carrying amounts and fair values of financial instruments by class of the Consolidated Statement 

of Financial Position and by category per IFRS 7.8 are summarized below. Derivatives designated as 

hedging instruments are also shown, although they do not fall under any of the IAS 39 measurement 

categories. No financial instruments were reclassified between categories. 

in € millions 

Category 

per 

IFRS 7.8 

12/31/2014 12/31/2013 

Carrying 

amount Fair value 

Carrying 

amount Fair value 

Financial assets, by class 

     Trade receivables .................................................................................................................................................  LaR 1,900 1,900 1,676 1,676 

Other investments(1) .............................................................................................................................................  AfS 14 - 14 - 

Other financial assets ...........................................................................................................................................  

     Marketable securities ......................................................................................................................................  AfS 12 12 9 9 

Derivatives designated as hedging instruments ...............................................................................................  n.a. 24 24 42 42 

Derivatives not designated as hedging 

instruments .................................................................................................................................................  HfT 245 245 207 207 

Miscellaneous financial assets ........................................................................................................................  LaR 2,022 2,036 177 177 

Cash and cash equivalents ...................................................................................................................................  LaR 636 636 300 300 

Financial liabilities, by class 

     Financial debt ......................................................................................................................................................  FLAC 6,414 6,846 5,753 6,325 

Trade payables .....................................................................................................................................................  FLAC 1,261 1,261 1,022 1,022 

Other financial liabilities .....................................................................................................................................  

     Derivatives designated as hedging instruments ...............................................................................................  n.a. 64 64 104 104 

Derivatives not designated as hedging 

instruments .................................................................................................................................................  HfT 23 23 63 63 

Miscellaneous financial liabilities ...................................................................................................................  FLAC 492 492 400 400 

Summary by category 

     Available-for-sale financial assets (AfS) .............................................................................................................  

 

26 - 23 - 

Financial assets held for trading (HfT) ................................................................................................................  

 

245 - 207 - 

Loans and receivables (LaR) ...............................................................................................................................  

 

4,558 - 2,153 - 

Financial liabilities at amortized cost (FLAC) .....................................................................................................  

 

8,167 - 7,175 - 

Financial liabilities held for trading (HfT) ...........................................................................................................  

 

23 - 63 - 
  

(1) Investments accounted for at cost. 

The carrying amounts of trade receivables, miscellaneous financial assets, and cash and cash 

equivalents are assumed to represent their fair value due to the short maturities of these instruments. 
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The loans receivable of EUR 1,700 m included in other financial assets represent an exception to this 

approach, as they have a maturity of ten years (see Notes 4.6, 4.8, and 5.5). 

Other investments include investments (shares in incorporated companies and cooperatives) for which 

quoted prices in an active market are not available. As a result, the fair value of these instruments 

cannot be measured reliably. These investments are therefore accounted for at cost. There were no 

partial disposals of such investments in 2014, and no (partial) disposals are planned for the 

foreseeable future. Marketable securities consist almost entirely of equity instruments in the form of 

money market fund units. 

Hedge accounting is only applied to derivatives designated as hedges of currency risk in cash flow 

hedges. The Schaeffler Group uses cross-currency swaps and forward exchange contracts as hedging 

instruments here. 

The carrying amounts of trade payables and miscellaneous financial liabilities are assumed to 

represent their fair value. 

Please refer to the notes on the various Balance Sheet line items for the amount of financial assets 

pledged as collateral. Financial and non-financial assets of the Schaeffler Group have been pledged on 

the basis of the Facilities Agreement and the bond agreements (see Note 4.9). Collateral has generally 

been provided for the term of the loan and bond agreements and may be enforced if the creditors are 

entitled to call the debt, for instance if financial covenants are not met. 

Financial assets and liabilities that are either measured at fair value or for which fair value is disclosed 

in the Notes to the Consolidated Financial Statements have been classified using a fair value hierarchy 

that reflects the significance of the inputs used in arriving at the measurements (Level 1 to Level 3). 

Classification is based on the method used to determine fair value. According to the levels of the 

hierarchy, the fair value of a financial instrument is determined using the following inputs: 

 Level 1:  Quoted prices in active markets for identical assets or liabilities. This includes 

Schaeffler’s marketable securities, whose fair value is determined using the exchange-quoted 

price at the end of the reporting period. 

 Level 2:  Determined using a valuation method for which all significant inputs are based on 

observable market data. In addition to the existing cross-currency swaps and forward exchange 

contracts, this level also includes the company’s long-term loans receivable, financial debt, and 

embedded derivatives accounted for separately from their host instrument. All of these financial 

instruments are measured using recognized valuation models based on input variables observable 

in the market. The fair value of financial debt is the present value of expected future cash flows, 

discounted using risk-adjusted discount rates in effect at the end of the reporting period. 

 Level 3:  Determined using a valuation method for which significant inputs are not based on 

observable market data. The Schaeffler Group does not have any financial instruments in this 

level. 

The following table summarizes the fair values and levels of financial assets and liabilities. Financial 

assets and liabilities whose carrying amount is assumed to represent their fair value have been 

omitted. 
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in € millions Level 1 Level 2 Total 

December 31, 2014    

Marketable securities ...........................................................................................................................................  12  12 

Derivatives designated as hedging instruments....................................................................................................   24 24 

Derivatives not designated as hedging instruments .............................................................................................   245 245 

Other financial assets ...........................................................................................................................................   1,714 1,714 

Total financial assets ..........................................................................................................................................  12 1,983 1,995 

Financial debt ......................................................................................................................................................   6,846 6,846 

Derivatives designated as hedging instruments....................................................................................................   64 64 

Derivatives not designated as hedging instruments .............................................................................................   23 23 

Total financial liabilities ....................................................................................................................................   6,933 6,933 

    

December 31, 2013    

Marketable securities ...........................................................................................................................................  9  9 

Derivatives designated as hedging instruments....................................................................................................   42 42 

Derivatives not designated as hedging instruments .............................................................................................   207 207 

Other financial assets ...........................................................................................................................................   0 0 

Total financial assets ..........................................................................................................................................  9 249 258 

Financial debt ......................................................................................................................................................   6,325 6,325 

Derivatives designated as hedging instruments....................................................................................................   104 104 

Derivatives not designated as hedging instruments .............................................................................................   63 63 

Total financial liabilities ....................................................................................................................................  0 6,492 6,492 

 

The company reviews its financial instruments at the end of each reporting period for any required 

transfers between levels. No transfers between levels were made during the period. 

Net gains and losses by category of financial instruments in accordance with IFRS 7.20 are as 

follows: 

in € millions 

Subsequent measurement Net income (loss) 

Interest and 

dividends at fair value 

Impair-

ment loss 

Foreign 

currency 

translation 2014 2013 

Available-for-sale financial assets .......................................................................................................................  - 1 - - 1 1 

Financial assets and liabilities held for 

trading .............................................................................................................................................................  -2 174 - - 172 91 

Loans and receivables ..........................................................................................................................................  9 - -1 26 34 -6 

Financial liabilities at amortized cost ...................................................................................................................  -489 - - -260 -749 -346 

Total ....................................................................................................................................................................  -482 175 -1 -234 -542 -260 

 

Interest income and expense on financial assets and liabilities accounted for at amortized cost is 

included in interest income on financial assets and in interest expense on financial debt, respectively 

(see Note 3.5). 

The net gain on financial assets and liabilities held for trading of EUR 172 m (prior year:  EUR 91 m) 

relates entirely to derivatives. EUR 190 m (prior year:  EUR 38 m) of this net gain is included in 

financial result. Fair value changes on bifurcated embedded derivatives resulted in losses of EUR 55 

m (prior year:  gains of EUR 114 m). 

The impairment loss on financial assets classified as loans and receivables consisted of an impairment 

reversal of EUR 5 m (prior year:  EUR 3 m) and an impairment loss of EUR 6 m (prior year:  

EUR 6 m) and related entirely to the trade receivables class in 2014. 
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Financial risk management 

Its financial instruments expose the Schaeffler group to various risks. 

Schaeffler’s Board of Managing Directors has overall responsibility for establishing and overseeing 

the group’s risk management system. The finance organization is responsible for developing and 

monitoring this risk management system and regularly reports to the Chief Financial Officer of the 

Schaeffler Group on its activities in this area. 

Group-wide risk management policies are in place to identify and analyze Schaeffler’s risks, to set 

appropriate risk limits and controls as well as to monitor risks and adherence to limits. Risk 

management procedures and systems are reviewed regularly to reflect changes in market conditions 

and Schaeffler’s activities. 

The Schaeffler Group has guidelines for the use of hedging instruments, and compliance with these 

guidelines is reviewed on a regular basis. Internal execution risk is minimized by strict segregation of 

duties. 

Please refer to the “Report on opportunities and risks” in the combined management report for further 

details on the group’s financial risk management. 

The Schaeffler Group distinguishes between liquidity risk, counterparty risk, and market risk (interest 

rate, currency, and other price risk). 

Liquidity risk 

The risk that the Schaeffler Group will not be able to meet its payment obligations as they come due is 

referred to as liquidity risk. The Schaeffler Group’s approach to managing liquidity risk is to ensure 

that there is always sufficient liquidity available to meet liabilities as they come due without incurring 

unacceptable losses or risking damage to Schaeffler’s reputation. 

Liquidity risk is monitored and managed using a rolling liquidity budget with a forecasting period 

ranging from four weeks through 13 weeks to twelve and 18 months. Both liquidity status and 

liquidity forecast are reported regularly to the Chief Financial Officer. 

The Schaeffler Group ensures it can meet the financing requirements of its operations and its financial 

obligations by using equity, cash pooling arrangements, intercompany loans and existing lines of 

credit based on the relevant legal and tax regulations. Schaeffler has access to a line of credit of EUR 

1,000 m which bears interest at Euribor plus 287.5 basis points. 

The Schaeffler Group’s contractual payments of interest and principal on financial liabilities and 

derivative liabilities are summarized as follows: 

in € millions 

Carrying 

amount 

Contractual 

cash flows Up to 1 year 1-5 years 

More than 

5 years 

December 31, 2014      

Non-derivative financial liabilities ....................................................................................................................  8,167 9,703 2,066 3,879 3,758 

Financial debt ..................................................................................................................................................  6,414 7,949 320 3,871 3,758 

Trade payables ................................................................................................................................................  1,261 1,261 1,261 0 0 

Other non-derivative financial liabilities .........................................................................................................  492 493 485 8 0 

Derivative financial liabilities ...........................................................................................................................  87 17 74 -11 -46 

Total ....................................................................................................................................................................  8,254 9,720 2,140 3,868 3,712 

      

December 31, 2013      

Non-derivative financial liabilities ....................................................................................................................  7,175 8,690 1,711 5,450 1,529 

Financial debt ..................................................................................................................................................  5,753 7,268 297 5,442 1,529 

Trade payables ................................................................................................................................................  1,022 1,022 1,022 0 0 

Other non-derivative financial liabilities .........................................................................................................  400 400 392 8 0 

Derivative financial liabilities ...........................................................................................................................  167 149 25 95 29 

Total ....................................................................................................................................................................  7,342 8,839 1,736 5,545 1,558 
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Contractual cash flows for financial debt include expected interest as well as the settlement amount of 

the loans. Contractual cash flows for derivative financial liabilities consist of the undiscounted 

expected cash flows translated at closing rates. 

Counterparty risk 

The risk that the Schaeffler Group will incur a financial loss as a result of a customer or business 

partner defaulting is called counterparty risk. This risk is primarily inherent in trade receivables and 

miscellaneous financial assets. 

Counterparty risk arising on trade receivables is managed by constant monitoring of customers’ 

financial status, creditworthiness and payment history. Additional measures to manage counterparty 

risk include efficient collection procedures and the use of commercial credit insurance. All relevant 

rules are outlined in a Schaeffler Group guideline. 

Counterparty risk inherent in derivative financial instruments is the risk that counterparties will not 

meet their payment obligations in full. To mitigate this risk, such contracts are only entered into with 

selected banks. 

The counterparty risk inherent in Schaeffler’s long-term loans receivable from related companies of 

EUR 1,700 m is limited as Schaeffler Beteiligungsholding GmbH & Co. KG has pledged shares in 

Continental AG with a market value (reference XETRA, December 12, 2014) equal to twice the loan 

principal as collateral. 

The maximum counterparty risk at the reporting date, excluding collateral, is represented by the 

carrying amount of the corresponding financial asset. 

The Schaeffler Group’s Board of Managing Directors does not have any indications that the debtors 

will not meet their payment obligations with respect to trade receivables that are neither past due nor 

impaired. Except for amounts recognized in impairment provisions, there are no indications that the 

counterparties to other financial assets, i.e. marketable securities, derivative financial assets, and 

miscellaneous financial assets will be unable to meet their future contractual obligation. 

Trade receivables in the Automotive division are subject to a concentration of risk with respect to 

several OEMs (see Note 5.4). 

Interest rate risk 

Variable interest features give rise to the risk of rising interest rates on financial liabilities and falling 

interest rates on financial assets. This risk is measured, assessed and, where necessary, hedged using 

derivative interest rate hedging instruments. The hedged item is the Schaeffler Group’s interest-

bearing net financial debt. 

Schaeffler’s financial debt can be summarized by type of interest as follows: 

in € millions 

Carrying amount 

12/31/2014 12/31/2013 

Variable interest instruments ...........................................................................................................................  1,775 2,212 

Financial debt ..................................................................................................................................................  1,775 2,212 

Fixed interest instruments .................................................................................................................................  4,639 3,527 

Financial debt ..................................................................................................................................................  4,639 3,527 

 

IFRS 7 requires the disclosure of the impact of financial instruments on net income and shareholders’ 

equity as a result of changes in interest rates; this disclosure is required to be made using sensitivity 

analyses. 
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The sensitivity calculation assumes that all other variables, particularly exchange rates, remain 

constant and that contractual arrangements prevent interest rates from falling below 0 %. With regard 

to variable interest instruments, a shift in the yield curve of 100 basis points (Bp) as at December 31, 

2014 would affect (increase/decrease) net income and shareholder’s equity as follows: 

in € millions 

Net income (loss) Shareholders’ equity 

Plus 100 Bp Minus 100 Bp Plus 100 Bp Minus 100 Bp 

As at December 31, 2014     

Variable interest instruments ...............................................................................................................................  -7 0 0 0 

Interest rate derivatives not designated as hedging 

instruments ......................................................................................................................................................  -4 3 0 0 

Total ....................................................................................................................................................................  -11 3 0 0 

     

As at December 31, 2013     

Variable interest instruments ...............................................................................................................................  -8 1 0 0 

Interest rate derivatives not designated as hedging 

instruments ......................................................................................................................................................  -30 55 0 0 

Total ....................................................................................................................................................................  -38 56 0 0 

 

The impact of variable interest instruments is solely due to an increase or decrease in the interest 

charge. In the prior year, the impact of interest rate derivatives not designated as hedging instruments 

on net income would have been EUR -30 m and EUR 55 m, respectively, including the impact of 

embedded derivatives of EUR -31 m and EUR 55 m, respectively, as well as the impact of interest 

rate derivatives of EUR 1 m and EUR 0 m, respectively. 

Currency risk 

The Schaeffler Group is exposed to currency risk on sales, purchases, loans payable and receivable, as 

well as financial debt that are denominated in a currency other than the functional currency of the 

relevant Schaeffler Group entity. 

Currency risk from operations 

The international nature of the Schaeffler Group’s operations gives rise to flows of goods and cash in 

a wide range of currencies. This represents a currency risk, as the value of assets denominated in a 

currency with a falling exchange rate declines while the value of liabilities denominated in a currency 

whose exchange rate is rising will increase. 

The Schaeffler Group’s significant currency risk exposures from operations by currency based on face 

values as of the end of each reporting period are as follows: 

in € millions USD CNY RON HUF 

December 31, 2014     

Estimated currency risk from operations .............................................................................................................  1,197 181 -194 -114 

Forward exchange contracts ................................................................................................................................  -476 0 76 68 

Remaining currency risk from operations .......................................................................................................  721 181 -118 -46 

December 31, 2013     

Estimated currency risk from operations .............................................................................................................  1,026 0 -167 -115 

Forward exchange contracts ................................................................................................................................  -608 0 177 86 

Remaining currency risk from operations .......................................................................................................  418 0 10 -29 
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Estimated currency risk from operations represents the currency risk from operating and investing 

activities within twelve months after the end of each reporting period. The remaining currency risk 

from operations reflects the combined exposure of all Schaeffler Group entities not subject to local 

restrictions on foreign exchange transactions with Schaeffler’s finance organization. Thus, this 

exposure represents the difference between recognized hedged items and hedged items in the form of 

expected future foreign currency cash flows that have not yet been recognized on the one hand and 

hedging instruments that have been recognized in the statement of financial position on the other 

hand. Currency risk in countries with foreign exchange restrictions (see Note 4.7) is monitored by 

Schaeffler’s finance organization. The most significant currency risk exposure in these countries 

arises on the U.S. Dollar and amounts to an estimated EUR -321 m (prior year:  EUR -225 m). 

At any point in time the Schaeffler Group hedges a major portion of its estimated currency risk from 

operations in respect of forecasted sales and purchases over the next twelve months using forward 

exchange contracts. 

IFRS 7 requires entities to disclose the impact of hypothetical changes in exchange rates on net 

income and shareholders’ equity using sensitivity analyses. Exchange rate changes are applied to all 

of the Schaeffler Group’s financial instruments as at the end of the reporting date. The analysis covers 

foreign currency trade receivables and payables as well as derivative financial instruments used to 

hedge foreign currency risk. 

The sensitivity analysis for currency risk from operations is based on a hypothetical 10 % weakening 

of the Euro against each of the significant foreign currencies as of December 31, 2014, assuming all 

other variables, particularly interest rates, remain constant. 

The following table shows the effect on net income and shareholders’ equity of translating balances at 

the closing rate and of measurement at fair value: 

in € millions 

12/31/2014 12/31/2013 

Net income 

(loss) 

Shareholders’ 

equity 

Net income 

(loss) 

Shareholders’ 

equity 

USD .....................................................................................................................................................................  15 -45 14 -61 

CNY .....................................................................................................................................................................  10 0 0 0 

HUF .....................................................................................................................................................................  1 5 0 8 

RON .....................................................................................................................................................................  -2 9 0 18 

Conversely, a 10 % rise in the Euro against the significant foreign currencies as at December 31, 2014 

would have had the same but opposite effect, again holding all other variables constant. 

Currency risk from financing 

Loans between Schaeffler Group companies denominated in a currency other than the functional 

currency of one of the entities involved are fully hedged using forward contracts with the same 

maturity as the loans. 

Currency risk arising from intra-group foreign currency loans is fully hedged economically and does 

not result in any significant additional currency risk exposure. 

A portion of the company’s external financial debt denominated in a currency other than the 

functional currency is hedged using cross-currency swaps with notional amounts totaling USD 2,510 

m (prior year:  USD 2,650 m). Changes in the fair value of these cross-currency swaps, which are not 

subject to hedge accounting, (notional amount of USD 1,510 m; prior year:  USD 1,250 m) were 

recognized directly in profit or loss in 2014. The Schaeffler Group also uses forward exchange 

contracts in these hedging activities. 

The sensitivity analysis for currency risk from financing activities is based on a hypothetical 10 % 

weakening of the Euro against the U.S. Dollar as at December 31, 2014. The analysis covers foreign 

currency financial debt and derivative financial instruments used to hedge foreign currency risk 

related to financing and assumes that all other variables, particularly interest rates, remain constant. 
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in € millions 

12/31/2014 12/31/2013 

Net income 

(loss) 

Shareholders’ 

equity 

Net income 

(loss) 

Shareholders’ 

equity 

Foreign exchange gains and losses on financial debt ...........................................................................................  -207 -77 -192 -72 

Foreign exchange gains and losses on derivatives ...............................................................................................  211 14 192 21 

Total ....................................................................................................................................................................  4 -63 0 -51 

 

Other price risk:  Other price risk normally includes the risk of changes in stock-market prices and 

stock price indices as well as changes in commodity prices to the extent purchase agreements for 

commodities are treated as financial instruments due to the requirements of IAS 39, which is not the 

case for the Schaeffler Group. Commodity price risk is hedged using long-term supply agreements 

that include price adjustment clauses. 

Risks related to stock-market prices and stock price indices only arise from marketable securities. In 

light of the size of the Schaeffler Group’s holdings of such financial instruments, the price risk related 

to these items is considered insignificant. 

Derivative financial instruments and hedging relationships 

Using derivative financial instruments to manage risk is one component of Schaeffler’s risk 

management system. Nominal values and fair values of derivative financial instruments as at the 

reporting date were as follows: 

in € millions 

12/31/2014 12/31/2013 

Nominal 

value Fair value 

Nominal 

value Fair value 

Financial assets     

Currency hedging     

Forward exchange contracts ............................................................................................................................  975 27 1,353 60 

thereof:  hedge accounting ...................................................................................................................................  566 9 787 42 

Cross currency swaps ......................................................................................................................................  1,376 79 0 0 

thereof:  hedge accounting ...................................................................................................................................  305 15 0 0 

Interest rate hedging     

Interest rate cap ...............................................................................................................................................  0 0 400 0 

thereof:  hedge accounting ...................................................................................................................................  0 0 0 0 

Financial liabilities     

Currency hedging     

Forward exchange contracts ............................................................................................................................  1,238 77 712 15 

thereof:  hedge accounting ...................................................................................................................................  159 55 310 4 

Cross currency swaps ......................................................................................................................................  537 10 2,020 152 

thereof:  hedge accounting ...................................................................................................................................  461 10 1,070 100 

 

The Schaeffler Group applies hedge accounting to certain hedging relationships using the cash flow 

and net investment hedge accounting models. The Group does not use fair value hedge accounting. 

Cash Flow hedges 

A portion of Schaeffler’s forward exchange contracts in certain currencies are accounted for as cash 

flow hedges with nearly perfect effectiveness. Changes in the fair value of these derivatives are 

recognized in other comprehensive income. Gains and losses on hedging instruments are reclassified 

to the Income Statement when the hedged transaction (hedged item) affects net income. Both the 

majority of the forecasted transactions and the resulting impact on net income occur within one year 

of the end of the reporting period. 
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The portion of the hedging reserve in accumulated other comprehensive income that relates to hedges 

of currency risk from operations changed as follows: 

in € millions 2014 2013 

Balance as at January 01 ...................................................................................................................................  37 23 

Additions .............................................................................................................................................................  -45 37 

Reclassified to Income Statement ........................................................................................................................    

to other income ...............................................................................................................................................  37 23 

to other expense ..............................................................................................................................................  0 0 

Balance as at December 31 ................................................................................................................................  -45 37 

 

The Schaeffler Group also applies cash flow hedge accounting to the foreign currency hedge of its 

bonds issued in U.S. Dollar using cross-currency swaps with a nominal value of USD 1,000 m (prior 

year:  USD 1,400 m). As a result, accumulated losses of EUR 9 m (prior year:  EUR 23 m) 

representing the effective portion of fair value changes on designated financial instruments were 

recognized in other comprehensive income and reported in accumulated other comprehensive income 

as at December 31, 2014. There was no ineffectiveness. The foreign exchange effects hedged will be 

recognized in profit or loss in the years 2015 to 2021. 

The portion of the hedging reserve in accumulated other comprehensive income that relates to hedges 

of currency risk from financing activities changed as follows: 

in € millions 2014 2013 

Balance as at January 01 ...................................................................................................................................  -47 -24 

Additions .............................................................................................................................................................  81 -74 

Reclassified to Income Statement ........................................................................................................................    

to financial income ..........................................................................................................................................  -90 0 

to financial expense .........................................................................................................................................  0 51 

Balance as at December 31 ................................................................................................................................  -56 -47 

 

The changes in fair value recognized in other comprehensive income without affecting net income up 

to November 21, 2013 under a cash flow hedge that has since been terminated were amortized to net 

income on a straight-line basis over the remaining term of the hedged item, which ended June 30, 

2014. 

The portion of the hedging reserve in accumulated other comprehensive income that relates to hedges 

of interest rate risk changed as follows: 

in € millions 2014 2013 

Balance as at January 01 ...................................................................................................................................  5 2 

Additions .............................................................................................................................................................  0 -33 

Reclassified to Income Statement ........................................................................................................................  

  to financial income ..........................................................................................................................................  -5 0 

to financial expense .........................................................................................................................................  0 36 

Balance as at December 31 ................................................................................................................................  0 5 

 

Net investment hedge 

The Schaeffler Group hedges the currency risk of part of its investment in its U.S. subsidiaries using a 

portion of its financial debt denominated in U.S. Dollars (principal of USD 940 m; prior year:  

USD 999 m) under a net investment hedge. This mitigates the group’s translation risk on the U.S. 

subsidiaries. As a result, foreign exchange losses of EUR 105 m (prior year:  gains of EUR 42 m) on 

designated financial debt were recognized in other comprehensive income and reported in 

accumulated other comprehensive income in 2014. The hedging relationship did not produce any 

ineffectiveness that would have had to be recognized separately. Investments in the group’s other 

subsidiaries are not hedged. 
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Offsetting financial assets and financial liabilities 

Certain Schaeffler Group companies enter into derivatives based on the German Master Agreement 

for Financial Forward Transactions (“Deutscher Rahmenvertrag für Finanztermingeschäfte” – DRV) 

or on the master agreement of the International Swaps and Derivatives Associations (ISDA). These 

agreements permit each counterparty to combine all amounts relating to outstanding transactions due 

on the same date and in the same currency, arriving at one net amount to be paid by one of the parties 

to the other. In certain cases, for instance when a credit event such as default occurs, all transactions 

outstanding under this agreement are terminated, their fair value upon termination is determined, and 

only a single net amount is payable in settlement of all of these transactions. 

The German Master Agreements and ISDA agreements do not meet the criteria for offsetting in the 

Consolidated Statement of Financial Position, as the Schaeffler Group does not currently have a legal 

right to settle the recognized amounts on a net basis. The right to settle net is only legally enforceable 

upon the occurrence of future events such as the insolvency of one of the parties to the contract. 

Hedging transactions entered into directly by Schaeffler Group subsidiaries do not permit net 

settlement, either. 

The carrying amounts of the financial assets and liabilities subject to these agreements are as follows: 

in € millions 12/31/2014 12/31/2013 

Financial assets 

  Gross amount of financial assets ..........................................................................................................................  269 249 

Amounts offset in accordance with IAS 32.42 ....................................................................................................  0 0 

Net amount of financial assets .............................................................................................................................  269 249 

Amounts subject to master netting arrangements.................................................................................................  

  Derivatives ......................................................................................................................................................  -59 -56 

Net amount of financial assets .............................................................................................................................  210 193 

Financial liabilities 

  Gross amount of financial liabilities ....................................................................................................................  87 167 

Amounts offset in accordance with IAS 32.42 ....................................................................................................  0 0 

Net amount of financial liabilities ........................................................................................................................  87 167 

Amounts subject to master netting arrangements.................................................................................................  

  Derivatives ......................................................................................................................................................  -59 -56 

Net amount of financial liabilities ........................................................................................................................  28 111 

 

4.14 Capital management 

The Schaeffler Group has a long-term strategy of pursuing profitable growth. Actively managing its 

capital provides the financial resources that strategy requires, ensures the Schaeffler Group’s liquidity, 

and secures its credit standing. Capital management also serves to administer and continually improve 

the company’s existing financial debt. To this end, the Schaeffler Group has made preparations to 

obtain external financing via the capital markets. The Schaeffler Group’s management will continue 

to focus on the group’s ability to place financial instruments with a broad range of investors and to 

further improve the terms of its existing loans and bonds. 

Under these existing financing agreements, the Schaeffler Group is subject to certain constraints 

including a requirement to meet certain financial covenants (see Note 4.9). Compliance with these 

financial covenants is continually monitored at group level. The inputs to the calculation of the 

financial covenants are defined in detail in the loan agreements and cannot be derived directly from 

amounts in the consolidated financial statements. 

As in the prior year, the company has complied with the financial covenants in 2014 as stipulated in 

the debt agreements. Based on its forecast, the Schaeffler Group also expects to comply with these 

covenants in subsequent years. 
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In addition to the financial covenants contained in the financing agreements, the Schaeffler Group 

regularly determines further financial indicators. One such further indicator is the ratio of net debt to 

EBITDA (earnings before financial result, income from equity-accounted investees, income taxes, 

depreciation, amortization, and impairment losses), which is calculated as follows: 

in € millions 12/31/2014 12/31/2013 

Current financial debt ..........................................................................................................................................  1 33 

Non-current financial debt ...................................................................................................................................  6,413 5,720 

Total financial debt ............................................................................................................................................  6,414 5,753 

Cash and cash equivalents ...................................................................................................................................  636 300 

Total net financial debt ......................................................................................................................................  5,778 5,453 

Shareholder loans .................................................................................................................................................  0 6 

Net financial debt excluding shareholder loans ...............................................................................................  5,778 5,447 

Earnings before financial result, income from equity-accounted investees, income taxes, 

depreciation and amortization (EBITDA) ..................................................................................................  2,172 1,660 

Net financial debt excluding shareholder loans to EBITDA ratio .................................................................  2.7 3.3 

 

5. Other disclosures 

5.1 Leases 

Future minimum lease payments under non-cancellable operating rental and lease agreements are due 

as follows: 

in € millions 12/31/2014 12/31/2013 

Less than one year ...............................................................................................................................................  54 48 

Between one and five years .................................................................................................................................  59 53 

More than five years ............................................................................................................................................  7 5 

Total ....................................................................................................................................................................  120 106 

 

The obligations consisted primarily of rental agreements for real estate, leases of company vehicles, 

and contracts for IT and logistics services. 

In 2014, expenses of EUR 75 m related to operating rental and lease agreements were recognized in 

profit or loss (prior year:  EUR 71 m). 

5.2 Contingent liabilities 

At December 31, 2014, the Schaeffler Group had contingent liabilities of EUR 19 m (prior year:  

EUR 19 m) consisting primarily of claims raised by current and former employees as well as possible 

reassessments issued by taxation authorities. Due to the remote probability of an outflow of resources 

in these cases, they do not meet the conditions to be recognized as provisions. 

In addition, several antitrust authorities have been investigating several manufacturers of rolling 

bearings and other vendor parts, particularly for the automotive and other industrial sectors, since 

2011. The authorities are investigating possible agreements violating antitrust laws. Schaeffler AG 

and certain Schaeffler Group companies are among the entities subject to these investigations. During 

the year, the investigations of the Korean antitrust authorities have become sufficiently concrete for 

the Schaeffler Group to recognize a provision as at December 31, 2014. The investigations of the 

Brazilian antitrust authorities relate to various Schaeffler Group products. As at the end of the 

reporting period, the Schaeffler Group has recognized provisions for a portion of these investigations; 

other parts of the investigations have not yet become sufficiently concrete. Furthermore, 

investigations of the U.S. antitrust authorities are ongoing. In addition, there is a risk that third parties 

may claim damages resulting from antitrust proceedings that are either ongoing or have been 

finalized. Various plaintiffs in the U.S. and in Canada have already filed class action suits. The 

amount of potential penalties or subsequent claims is uncertain and can currently not be estimated. 
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5.3 Additional disclosures on the Consolidated Statement of Cash Flows 

Changes in Balance Sheet items shown in the Consolidated Statement of Cash Flows cannot be 

derived directly from the Consolidated Statement of Financial Position as they have been adjusted for 

the impact of foreign currency translation. 

EUR 731 m in receipts from loans and EUR 236 m in repayments of loans were related to the 

refinancing arrangements completed in May and October 2014. The prepayment penalty and 

transaction costs paid for the refinancing arrangement are included in cash flows from operating 

activities. All other transactions under these two refinancing arrangements were non-cash in nature 

(see Note 4.9 for further detail). 

Decreases in current financial debt have reduced the amount of receipts from loans reported in the 

Consolidated Statement of Cash Flows to EUR 727 m. Additional funds of EUR 171 m were used to 

partially prepay debt, financed largely by a loan of EUR 168 m from the company’s shareholder 

Schaeffler Verwaltung Zwei GmbH (see Note 5.5). 

The capital increase Schaeffler AG completed in December 2014 represented another non-cash 

transaction (see Notes 4.8 and 5.5). 

The financial allocation account was cleared in full in 2013 (see Note 1.3). 

5.4 Segment reporting 

In accordance with IFRS 8, segment information is reported under the management approach, 

reflecting the internal organizational and leadership structure including the internal reporting system 

to the Schaeffler Group Board of Managing Directors. Schaeffler engages in business activities 

(1) from which it may earn revenues and incur expenses, (2) whose EBIT is regularly reviewed by the 

Schaeffler Group’s Board of Managing Directors and used as a basis for future decisions on how to 

allocate resources to the segments and to assess their performance, and (3) for which discrete financial 

information is available. 

Schaeffler’s operating segments are reported in a manner consistent with the internal reports provided 

to the Schaeffler Group’s Board of Managing Directors. The Schaeffler Group is divided into the two 

segments Automotive division and Industrial division as described below, each focusing on a specific 

worldwide group of customers. The segments offer different products and services and are managed 

separately because they require different technology and marketing strategies. 

The following summary describes the operations of each of the Schaeffler Group’s two reportable 

segments: 

Automotive:  Product and service business with customers in the automotive sector. These include 

primarily manufacturers of passenger cars and commercial vehicles (OEM), automotive suppliers 

(Tier 1 and Tier 2), as well as companies focusing on the distribution of spare parts for passenger cars 

and commercial vehicles (aftermarket). Products range from wheel bearings as well as chassis and 

steering components through transmission systems and developments to engine components and valve 

control systems. 

Industrial:  Product and service business with manufacturers of investment goods. Specifically, these 

customers operate in the production machinery, drive technology, wind power, construction 

machinery/tractors, consumer goods, heavy industries, rail traffic, and power transmission sectors as 

well as in the industrial aftermarket. The business with customers in the aerospace industry is also 

included in this segment. This segment’s key products are rolling and plain bearings, linear guidance 

systems, and direct drives. 

Information on the operating activities of the two reportable segments is included below. Performance 

is measured based on EBIT as the Board of Managing Directors believes that such information is 

most relevant in evaluating the results of the segments in relation to other entities that operate within 

these industries. 
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The amounts for revenue, EBIT, assets, additions to intangible assets and property, plant and 

equipment, as well as amortization, depreciation, and impairments are reported based on the current 

allocation of customers to divisions. The allocation of customers to divisions is reviewed at least 

annually and adjusted where necessary. To ensure that segment information is comparable, prior year 

information is also presented using the current year’s customer structure. Gains on transactions 

between operating segments are not included. 

Reconciliation to earnings before income taxes 

in € millions 2014 2013 

EBIT Automotive(1) .............................................................................................................................................  1,234 683 

EBIT Industrial(1) .................................................................................................................................................  289 325 

EBIT....................................................................................................................................................................  1,523 1,008 

Financial result ....................................................................................................................................................  -620 -424 

Income from equity-accounted investees .............................................................................................................  1 2 

Earnings before income taxes ...........................................................................................................................  904 586 

  

(1) Prior year information presented based on 2014 segment structure. 

The reportable segments Automotive division and Industrial division are managed on a global basis 

and operate production and distribution facilities in the geographical areas Europe, Americas, 

Asia/Pacific, and Greater China. 

In 2014, the Schaeffler Group generated revenue of EUR 1,573 m (prior year:  EUR 1,396 m) from 

one key customer, representing approximately 13.0 % (prior year:  12.5 %) of total group revenue and 

approximately 17.5 % (prior year:  17.1 %) of Automotive segment revenue. 

The Schaeffler Group’s operations are geographically divided into the regions Europe, Americas, 

Greater China, and Asia/Pacific regions. Revenue and non-current assets of the four regions for 2014 

were as follows: 

Information about geographical areas 

in € millions 

Revenue(1) Non-current assets(2) 

2014 2013 12/31/2014 12/31/2013 

Europe..................................................................................................................................................................  6,906 6,526 2,688 2,614 

Americas ..............................................................................................................................................................  2,473 2,359 613 505 

Asia/Pacific ..........................................................................................................................................................  1,205 1,130 293 243 

Greater China .......................................................................................................................................................  1,540 1,190 709 545 

Total ....................................................................................................................................................................  12,124 11,205 4,303 3,907 

  

(1) Revenue by market (customer location). Prior year information presented based on 2014 segment structure. 

(2) Non-current assets by Schaeffler location. Non-current assets consist of intangible assets and property, plant and 

equipment. 

EUR 2,905 m (prior year:  EUR 2,796 m) of revenue and EUR 1,573 m (prior year:  EUR 1,541 m) of 

non-current assets included in the Europe region relate to Germany. 

5.5 Related parties 

Related persons 

The shares in Schaeffler AG are indirectly held by Maria-Elisabeth Schaeffler-Thumann and Georg 

F.W. Schaeffler. Under the definitions of IAS 24, Maria-Elisabeth Schaeffler-Thumann and Georg 

F.W. Schaeffler and the close members of their family are related parties of the Schaeffler Group. 

The Schaeffler Group does not have any significant direct business relations with Maria-Elisabeth 

Schaeffler-Thumann and Georg F.W. Schaeffler. 
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Key management personnel are those persons having authority and responsibility for planning, 

directing and controlling the activities of the Schaeffler Group, directly or indirectly. For the 

Schaeffler Group, the members of the Board of Managing Directors and the Supervisory Board of 

Schaeffler AG represent key management personnel, making them and the close members of their 

families related parties of Schaeffler AG. In addition, the managing directors of the legal predecessor 

of Schaeffler AG, IBH, and the close members of their families are also related parties of Schaeffler 

AG. 

Total remuneration of the Board of Managing Directors of Schaeffler AG appointed since October 24, 

2014 and of the managing directors of its legal predecessor IBH for the year was EUR 2 m (prior 

year:  EUR 6 m), including EUR 1 m (prior year:  EUR 5 m) in short-term benefits. Expenses of EUR 

1 m (prior year:  EUR 1 m) were recognized for post-employment benefits. 

Short-term benefits paid to members of Schaeffler AG’s Supervisory Board, which became 

operational in early December 2014, amounted to EUR 0.2 m (prior year:  EUR 0 m). 

The company did not pay any other benefits to its key management personnel. 

Former members of the Board of Managing Directors (and their surviving dependants) of Schaeffler 

AG and its legal predecessors received remuneration of EUR 1 m in 2014 (prior year:  EUR 0 m). 

Provisions for pensions and similar obligations for former members of the Board of Managing 

Directors (and their surviving dependants) of Schaeffler AG and its legal predecessors, before netting 

of related plan assets, amounted to EUR 1 m at December 31, 2014 (prior year:  EUR 0 m). 

Members of the Board of Managing Directors of Schaeffler AG, the managing directors of its legal 

predecessor IBH, and members of the Schaeffler AG Supervisory Board as well as close members of 

their family have acquired bonds issued in 2014 by Schaeffler Finance B.V. totaling EUR 2 m (prior 

year:  EUR 3 m). Additionally, bonds issued in 2012 and 2013 with a value of EUR 1 m were 

repurchased from key management personnel and close members of their family. At December 31, 

2014, members of the Board of Managing Directors of Schaeffler AG, managing directors of its legal 

predecessor IBH and members of the Schaeffler AG Supervisory Board and close members of their 

family held bonds issued by Schaeffler Finance B.V. with a principal totaling EUR 6 m (prior year:  

EUR 6 m). Key management personnel and close members of their family received interest of EUR 

0.3 m (prior year:  EUR 0.3 m) on these bonds. 

No advances or loans were granted to members of the Schaeffler Group’s Board of Managing 

Directors or Schaeffler AG’s Supervisory Board or to managing directors of IBH. 

Related entities 

Pursuant to IAS 24, the Schaeffler Group’s related entities consist of the entities controlled or jointly 

controlled by Schaeffler AG’s ultimate parent company, INA-Holding Schaeffler GmbH & Co. KG, 

or over which INA-Holding Schaeffler GmbH & Co. KG has significant influence. 

As transactions with significant subsidiaries have been eliminated upon consolidation, they need not 

be discussed any further. Transactions with associated companies and joint ventures were 

insignificant in 2014. 

In 2014 and 2013, Schaeffler Group companies had various business relationships with its related 

entities. 

As part of the realignment of the group structure (see Note 1.2), all operating assets, liabilities and 

contractual relationships were transferred from Schaeffler Verwaltung Zwei GmbH to Schaeffler AG. 

This applies, in particular, to existing employment contracts and the related personnel provisions. 

Schaeffler Verwaltung Zwei GmbH committed to paying EUR 35 m in consideration for the transfer 

of the operating assets and liabilities. The related receivable is reported within other financial assets. 
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In May 2014, Schaeffler Beteiligungsholding GmbH & Co. KG passed a dividend of EUR 168 m paid 

by Continental AG to Schaeffler AG by via Schaeffler Verwaltung Zwei GmbH as a loan. On 

November 03, 2014, Schaeffler Verwaltung Zwei GmbH waived EUR 101 m of this loan receivable 

(see Note 4.8). The remainder of the loan due to Schaeffler Verwaltung Zwei GmbH was paid off in 

full in 2014. 

The loan receivable from higher-level holding companies with a balance of EUR 6 m outstanding at 

December 31, 2013 was paid off in full in 2014. 

Schaeffler AG has been managing the Schaeffler Group’s cash pool since October 01, 2014. The 

assumption of the cash pooling function by Schaeffler AG before the group structure was realigned 

led to various amounts due to and from Schaeffler Verwaltung Zwei GmbH in the form of clearing 

accounts and loan accounts. Interest on clearing accounts is calculated based on rolling average 

balances using Eonia (Euro OverNight Index Average). Loan accounts bear interest at market rates. 

On December 31, 2014, the clearing account with Schaeffler Verwaltung Zwei GmbH amounted to 

EUR 236 m. 

As part of the realignment of the group structure, the company completed a capital increase by way of 

a contribution in kind in the form of loans receivable. As a result, Schaeffler AG has a loan receivable 

from Schaeffler Verwaltung Zwei GmbH with a principal of EUR 1,071 m and from Schaeffler 

Beteiligungsholding GmbH & Co. KG with a principal of EUR 629 m (see Note 4.8). Both loans 

mature in December 2024 and bore interest at 4.0 % p.a. in 2014. 

The terms of these loans relating to the payment of interest stipulate that Schaeffler Verwaltung Zwei 

GmbH and Schaeffler Beteiligungsholding GmbH & Co. KG have the option of capitalizing the 

interest accrued during any one interest period rather than paying such interest to Schaeffler AG. 

Interest on the entire loan balance, including the interest capitalized, is then calculated at the rate 

applicable to the original loan plus an interest premium, for a total rate of between 4.75 % and 6.0 %. 

Interest income earned on these loans in 2014 amounted to EUR 4 m. 

For both loans, it was agreed that shares in Continental AG with a market value (reference XETRA, 

December 12, 2014) equal to twice the loan principal would be pledged as collateral within 30 

working days after closing of the loan agreement. The Continental AG shares serving as collateral are 

held by Schaeffler Beteiligungsholding GmbH & Co. KG. 

In the prior year, Schaeffler Verwaltung Zwei GmbH made a contribution to IBH by assigning a 

receivable of EUR 638 m due from IBH to that company. The contribution had the effect of 

increasing reserves. 

Business relationships with Continental Group companies exist in the form of the supply of vehicle 

components and tools, the rendering of development and other services, and leases of commercial real 

estate. The transactions with the Continental Group were entered into at arm’s length conditions. 

The following table summarizes all income and expenses from transactions with related Schaeffler 

Group companies recognized in the Schaeffler Group consolidated financial statements. The summary 

also shows receivables and payables related to such transactions included in the consolidated financial 

statements as at the end of each reporting period. 

in € millions 

Receivables Payables 

12/31/2014 12/31/2013 12/31/2014 12/31/2013 

Related Parties .....................................................................................................................................................  1,985 127 21 32 

 

in € millions 

Expenses Income 

2014 2013 2014 2013 

Related Parties .....................................................................................................................................................  136 115 107 129 
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5.6 Auditors’ fees 

Fees paid to the group auditors and their related companies for services rendered in 2014 and required 

to be disclosed by section 314 (1) no. 9 HGB total EUR 3.6 m (prior year:  EUR 2.4 m) and consist of 

EUR 2.2 m (prior year:  EUR 1.3 m) for financial statement audit services, EUR 0.3 m (prior year:  

EUR 0.4 m) for other attestation services, EUR 0.8 m (prior year:  EUR 0.6 m) for tax advisory 

services, and EUR 0.3 m (prior year:  EUR 0.1 m) for other services. 

These fees were paid for services rendered to Schaeffler AG and its German subsidiaries. KPMG AG 

Wirtschaftsprüfungsgesellschaft is considered the auditor. 

5.7 Exemptions under section 264 (3) HGB and section 264b HGB 

The following domestic subsidiaries meet the requirements set out in section 264 (3) HGB or section 

264b HGB to be eligible for these exemptions for 2014 and are availing themselves of these 

exemptions: 

 AS Auslandsholding GmbH, Buehl 

 Dürkopp Maschinenbau GmbH, Schweinfurt 

 Egon von Ruville GmbH, Hamburg 

 FAG Industrial Services GmbH, Herzogenrath 

 FAG Kugelfischer GmbH, Schweinfurt 

 Gesellschaft für Arbeitsmedizin und Umweltschutz mbH – AMUS, Homburg 

 IAB Holding GmbH, Herzogenaurach 

 IAB Verwaltungs GmbH, Herzogenaurach 

 IFT Ingenieurgesellschaft für Triebwerks-Technik mbH, Clausthal-Zellerfeld 

 INA Automotive GmbH, Herzogenauarch 

 INA Beteiligungsverwaltungs GmbH, Herzogenaurach 

 Industrieaufbaugesellschaft Buehl mbH, Buehl 

 Industriewerk Schaeffler INA-Ingenieurdienst GmbH, Herzogenaurach 

 LuK Auslandsholding GmbH, Buehl 

 LuK Beteiligungsgesellschaft mbH, Buehl 

 LuK Vermögensverwaltungsgesellschaft mbH, Buehl 

 PD Qualifizierung und Beschäftigung GmbH, Schweinfurt 

 Schaeffler Beteiligungsverwaltungs GmbH, Herzogenaurach 

 Schaeffler Engineering GmbH, Werdohl 

 Schaeffler Europa Logistik GmbH, Herzogenaurach 
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 Schaeffler Versicherungs-Vermittlungs GmbH, Herzogenaurach 

 Schaeffler Verwaltungsholding Eins GmbH, Herzogenaurach 

 Schaeffler Verwaltungsholding Zwei GmbH, Herzogenaurach 

 Schaeffler Verwaltungsholding Drei GmbH, Herzogenaurach 

 CVT Verwaltungs GmbH & Co. Patentverwertungs KG, Buehl 

 FAG Aerospace GmbH & Co. KG, Schweinfurt 

 GURAS Beteiligungs GmbH & Co. Vermietungs-KG, Pullach 

 INA – Drives & Mechatronics GmbH & Co. KG, Suhl 

(since January 01, 2015:  INA – Drives & Mechatronics AG & Co. KG, Suhl) 

 LuK GmbH & Co. KG, Buehl 

 LuK Truckparts GmbH & Co. KG, Kaltennordheim 

 LuK Unna GmbH & Co. KG, Unna 

 Schaeffler Automotive Aftermarket GmbH & Co. KG, Langen 

 Schaeffler Elfershausen GmbH & Co. KG, Herzogenaurach 

(since January 01, 2015:  Schaeffler Elfershausen AG & Co. KG, Herzogenaurach) 

 Schaeffler Immobilien GmbH & Co. KG, Herzogenaurach 

(since January 01, 2015:  Schaeffler Immobilien AG & Co. KG, Herzogenaurach) 

 Schaeffler Motorenelemente GmbH & Co. KG, Herzogenaurach 

(since January 01, 2015:  Schaeffler Motorenelemente AG & Co. KG, Herzogenaurach) 

 Schaeffler Technologies GmbH & Co. KG, Herzogenaurach, 

(since January 01, 2015:  Schaeffler Technologies AG & Co. KG, Herzogenaurach) 

 WPB Water Pump Bearing GmbH & Co. KG, Herzogenaurach 

5.8 Events after the reporting period 

No material events expected to have a significant impact on the results of operations, financial 

position, or net assets of the Schaeffler Group occurred after December 31, 2014. 
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5.9 List of shareholdings required by section 312 (2) HGB 

The parent company is Schaeffler AG, which is based in Herzogenaurach. 

Entity Location 

Country 

code 

Group 

ownership 

interest in % 

A. Entities fully consolidated    

I. Germany (53)    

AS Auslandsholding GmbH ................................................................................................................................  Buehl DE 100.00 

CBF Europe GmbH .............................................................................................................................................  Wuppertal DE 100.00 

CVT Beteiligungsverwaltungs GmbH .................................................................................................................  Buehl DE 100.00 

CVT Verwaltungs GmbH & Co. Patentverwertungs KG ....................................................................................  Buehl DE 100.00 

Dürkopp Maschinenbau GmbH ...........................................................................................................................  Schweinfurt DE 100.00 

Egon von Ruville GmbH .....................................................................................................................................  Hamburg DE 100.00 

FAG Aerospace GmbH ........................................................................................................................................  Schweinfurt DE 100.00 

FAG Aerospace GmbH & Co. KG ......................................................................................................................  Schweinfurt DE 100.00 

FAG Industrial Services GmbH ...........................................................................................................................  Herzogenrath DE 100.00 

FAG Kugelfischer GmbH ....................................................................................................................................  Schweinfurt DE 100.00 

Gesellschaft für Arbeitsmedizin und Umweltschutz mbH - AMUS ....................................................................  Homburg DE 100.00 

GURAS Beteiligungs GmbH & Co. Vermietungs-KG ........................................................................................  Pullach DE 99.00 

IAB Grundstücksverwaltungsgesellschaft mbH ..................................................................................................  Buehl DE 100.00 

IAB Holding GmbH ............................................................................................................................................  Herzogenaurach DE 100.00 

IAB Verwaltungs GmbH .....................................................................................................................................  Herzogenaurach DE 100.00 

IDAM Beteiligungs GmbH ..................................................................................................................................  Herzogenaurach DE 100.00 

IFT Ingenieurgesellschaft für Triebwerks-Technik mbH .....................................................................................  Clausthal-Zellerfeld DE 100.00 

INA - Drives & Mechatronics GmbH & Co. KG (since January 01, 

2015:  INA - Drives & Mechatronics 

AG & Co. KG) ................................................................................................................................................  Suhl DE 100.00 

INA Automotive GmbH ......................................................................................................................................  Herzogenaurach DE 100.00 

INA Beteiligungsverwaltungs GmbH ..................................................................................................................  Herzogenaurach DE 100.00 

Industrieaufbaugesellschaft Bühl mbH ................................................................................................................  Buehl DE 100.00 

Industriewerk Schaeffler INA-Ingenieurdienst GmbH ........................................................................................  Herzogenaurach DE 100.00 

KWK Verwaltungs GmbH ...................................................................................................................................  Langen DE 100.00 

LuK ASG GmbH .................................................................................................................................................  Buehl DE 100.00 

LuK Auslandsholding GmbH ..............................................................................................................................  Buehl DE 100.00 

LuK Beteiligungsgesellschaft mbH .....................................................................................................................  Buehl DE 100.00 

LuK GmbH & Co. KG .........................................................................................................................................  Buehl DE 100.00 

LuK Management GmbH ....................................................................................................................................  Buehl DE 100.00 

LuK Truckparts GmbH & Co. KG .......................................................................................................................  Kaltennordheim DE 100.00 

LuK Unna GmbH & Co. KG ...............................................................................................................................  Unna DE 100.00 

LuK Vermögensverwaltungsgesellschaft mbH ....................................................................................................  Buehl DE 100.00 

MEDUSA Beteiligungsverwaltungs-Gesellschaft 

Nr. 64 mbH .....................................................................................................................................................  Buehl DE 100.00 

PD Qualifizierung und Beschäftigung GmbH .....................................................................................................  Schweinfurt DE 100.00 

Raytech Composites Europe GmbH ....................................................................................................................  Morbach DE 100.00 

Schaeffler Automotive Aftermarket GmbH & Co. KG ........................................................................................  Langen DE 100.00 

Schaeffler Beteiligungsgesellschaft mbH ............................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Beteiligungsverwaltungs GmbH .........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Elfershausen GmbH & Co. KG (since January 01, 2015:  

Schaeffler Elfershausen AG & Co. KG) .........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Engineering GmbH .............................................................................................................................  Werdohl DE 100.00 

Schaeffler Europa Logistik GmbH ......................................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Friction Products GmbH .....................................................................................................................  Morbach DE 100.00 

Schaeffler Friction Products Hamm GmbH .........................................................................................................  Hamm/Sieg DE 100.00 

Schaeffler Immobilien GmbH & Co. KG (since January 01, 2015:  

Schaeffler Immobilien AG & Co. KG) ...........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Motorenelemente GmbH & Co. KG (since January 01, 

2015:  Schaeffler Motorenelemente 

AG & Co. KG) ................................................................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Technologies GmbH & Co. KG (since January 01, 2015:  

Schaeffler Technologies AG & Co. KG) ........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Versicherungs-Vermittlungs GmbH ...................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Verwaltungsholding Drei GmbH ........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Verwaltungsholding Eins GmbH ........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Verwaltungsholding Vier GmbH ........................................................................................................  Herzogenaurach DE 100.00 

Schaeffler Verwaltungsholding Zwei GmbH .......................................................................................................  Herzogenaurach DE 100.00 



F-72 

Entity Location 

Country 

code 

Group 

ownership 

interest in % 

Unterstützungskasse der FAG Kugelfischer e. V. ................................................................................................  Schweinfurt DE 100.00 

WPB Water Pump Bearing Beteiligungsgesellschaft mbH ..................................................................................  Herzogenaurach DE 100.00 

WPB Water Pump Bearing GmbH & Co. KG .....................................................................................................  Herzogenaurach DE 100.00 

    

II. Foreign (102)    

Schaeffler Middle East FZE.................................................................................................................................  Jebel Ali AE 100.00 

Schaeffler Argentina S.R.L. .................................................................................................................................  Buenos Aires AR 100.00 

Schaeffler Austria GmbH ....................................................................................................................................  Berndorf-St. Veit AT 100.00 

Schaeffler Australia Pty Ltd. ................................................................................................................................  Frenchs Forest AU 100.00 

Schaeffler Belgium SPRL ....................................................................................................................................  Braine L’Alleud BE 100.00 

Schaeffler Bulgaria OOD .....................................................................................................................................  Sofia BG 100.00 

LuK do Brasil Embreagens Ltda. .........................................................................................................................  Sorocaba BR 100.00 

Schaeffler Brasil Ltda. .........................................................................................................................................  Sorocaba BR 100.00 

FAG Aerospace Inc. ............................................................................................................................................  Stratford CA 100.00 

Schaeffler Canada Inc. .........................................................................................................................................  Oakville CA 100.00 

Grico Invest GmbH ..............................................................................................................................................  Chur CH 100.00 

Hydrel GmbH ......................................................................................................................................................  Romanshorn CH 100.00 

INA Invest GmbH ................................................................................................................................................  Horn CH 100.00 

Octon G.m.b.H. ....................................................................................................................................................  Horn CH 100.00 

Schaeffler Chile Rodamientos Ltda. ....................................................................................................................  Santiago CL 100.00 

Schaeffler (China) Co., Ltd. .................................................................................................................................  Taicang CN 100.00 

Schaeffler (Nanjing) Co., Ltd. .............................................................................................................................  Nanjing City CN 100.00 

Schaeffler (Ningxia) Co., Ltd. .............................................................................................................................  Yinchuan CN 100.00 

Schaeffler Aerospace Bearings (Taicang) Co., Ltd. .............................................................................................  Taicang CN 100.00 

Schaeffler Friction Products (Suzhou) Co., Ltd. ..................................................................................................  Suzhou CN 100.00 

Schaeffler Holding (China) Co., Ltd. ...................................................................................................................  Shanghai CN 100.00 

Schaeffler Trading (Shanghai) Co., Ltd. ..............................................................................................................  Shanghai CN 100.00 

Schaeffler Colombia Ltda. ...................................................................................................................................  Bogotá CO 100.00 

INA Lanskroun, s.r.o. ..........................................................................................................................................  Lanskroun CZ 100.00 

Schaeffler CZ s.r.o. ..............................................................................................................................................  Prague CZ 100.00 

Schaeffler Danmark ApS .....................................................................................................................................  Aarhus DK 100.00 

Schaeffler Iberia, S.L.U. ......................................................................................................................................  Elgoibar ES 100.00 

Schaeffler Finland Oy ..........................................................................................................................................  Espoo FI 100.00 

Schaeffler Chain Drive Systems SAS ..................................................................................................................  Calais FR 100.00 

Schaeffler France SAS .........................................................................................................................................  Haguenau FR 100.00 

LuK (UK) Limited ...............................................................................................................................................  Sheffield GB 100.00 

LuK Leamington Limited ....................................................................................................................................  Sheffield GB 100.00 

Schaeffler (UK) Limited ......................................................................................................................................  Sutton Coldfield GB 100.00 

Schaeffler Automotive Aftermarket (UK) Limited ..............................................................................................  Sheffield GB 100.00 

Stocklook Limited ...............................................................................................................................................  Swansea GB 100.00 

The Barden Corporation (UK) Ltd. ......................................................................................................................  Plymouth GB 100.00 

Schaeffler Hong Kong Company Limited ...........................................................................................................  Hong Kong HK 100.00 

Schaeffler Hrvatska d.o.o. ....................................................................................................................................  Zagreb HR 100.00 

FAG Magyarorszag Ipari Kft. ..............................................................................................................................  Debrecen HU 100.00 

LuK Savaria Kft. ..................................................................................................................................................  Szombathely HU 100.00 

Schaeffler Magyarorszag Ipari Kft. .....................................................................................................................  Budapest HU 100.00 

Schaeffler Bearings Indonesia, PT .......................................................................................................................  Jakarta ID 100.00 

Schaeffler Israel Ltd.............................................................................................................................................  Yokneam Illit IL 100.00 

FAG Bearings India Ltd. .....................................................................................................................................  Mumbai IN 51.33 

FAG Roller Bearings Private Ltd.........................................................................................................................  Mumbai IN 87.83 

INA Bearings India Private Limited ....................................................................................................................  Pune IN 100.00 

LuK India Private Limited ...................................................................................................................................  Madras IN 100.00 

FAG Railway Products G.e.i.e. ............................................................................................................................  Milan IT 75.00 

Schaeffler Italia S.r.l. ...........................................................................................................................................  Momo IT 100.00 

Schaeffler Japan Co., Ltd. ....................................................................................................................................  Yokohama JP 100.00 

Schaeffler Ansan Corporation ..............................................................................................................................  Ansan-shi KR 100.00 

Schaeffler Korea Corporation ..............................................................................................................................  Changwon-si KR 100.00 

LuK Puebla, S. de R.L. de C.V. ...........................................................................................................................  Puebla MX 100.00 

Rodamientos FAG S.A. de C.V. ..........................................................................................................................  Mexico City MX 100.00 

Schaeffler Automotive Aftermarket Mexico, S. de R.L. de C.V..........................................................................  Puebla MX 100.00 

Schaeffler Mexico Holding, S. de R.L. de C.V. ...................................................................................................  Irapuato MX 100.00 

Schaeffler Mexico Servicios, S. de R.L. de C.V. .................................................................................................  Guanajuato MX 100.00 

Schaeffler Mexico, S. de R.L. de C.V. .................................................................................................................  Guanajuato MX 100.00 

Schaeffler Bearings (Malaysia) Sdn. Bhd. ...........................................................................................................  Kuala Lumpur MY 100.00 
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Entity Location 

Country 

code 

Group 

ownership 

interest in % 

Radine B.V. .........................................................................................................................................................  Barneveld NL 100.00 

Schaeffler Finance B.V. .......................................................................................................................................  Barneveld NL 100.00 

Schaeffler Nederland B.V. ...................................................................................................................................  Barneveld NL 100.00 

Schaeffler Nederland Holding B.V. .....................................................................................................................  Barneveld NL 100.00 

LuK Norge AS .....................................................................................................................................................  Oslo NO 100.00 

Schaeffler Norge AS ............................................................................................................................................  Oslo NO 100.00 

Schaeffler Peru S.A.C. .........................................................................................................................................  Lima PE 100.00 

Schaeffler Philippines Inc. ...................................................................................................................................  Makati City PH 100.00 

Schaeffler Polska Sp. z.o.o. .................................................................................................................................  Warsaw PL 100.00 

Gestfag SGPS. LDA ............................................................................................................................................  Caldas da Rainha PT 100.00 

INA Rolamentos Lda. ..........................................................................................................................................  Porto PT 100.00 

Schaeffler Portugal S.A. ......................................................................................................................................  Caldas da Rainha PT 100.00 

SC Schaeffler Romania S.R.L. ............................................................................................................................  Brasov RO 100.00 

Schaeffler Manufacturing Rus OOO ....................................................................................................................  Ulyanovsk RU 100.00 

Schaeffler Russland GmbH..................................................................................................................................  Moscow RU 100.00 

Schaeffler Sverige AB .........................................................................................................................................  Arlandastad SE 100.00 

FAG Aerospace (Singapore) Pte. Ltd. .................................................................................................................  Singapore SG 100.00 

Schaeffler (Singapore) Pte. Ltd. ...........................................................................................................................  Singapore SG 100.00 

Schaeffler Slovenija d.o.o. ...................................................................................................................................  Maribor SI 100.00 

INA Kysuce, spol. s.r.o. .......................................................................................................................................  Kysucke Nove Mesto SK 100.00 

INA Skalica spol. s.r.o. ........................................................................................................................................  Skalica SK 100.00 

Schaeffler Slovensko spol s.r.o. ...........................................................................................................................  Kysucke Nove Mesto SK 100.00 

Schaeffler (Thailand) Co., Ltd. ............................................................................................................................  Bangkok TH 49.00 

Schaeffler Holding (Thailand) Co., Ltd. ..............................................................................................................  Bangkok TH 49.00 

Schaeffler Manufacturing (Thailand) Co., Ltd. ....................................................................................................  Rayong TH 100.00 

Schaeffler Rulmanlari Ticaret Ltd. Sti. ................................................................................................................  Istanbul TR 100.00 

Schaeffler Taiwan Co., Ltd. .................................................................................................................................  Taipei TW 100.00 

Schaeffler Ukraine GmbH ...................................................................................................................................  Kiev UA 100.00 

FAG Bearings LLC ..............................................................................................................................................  Danbury US 100.00 

FAG Holding LLC ...............................................................................................................................................  Danbury US 100.00 

FAG Interamericana A.G. ....................................................................................................................................  Miami US 100.00 

LMC Bridgeport, Inc. ..........................................................................................................................................  Danbury US 100.00 

LuK Clutch Systems, LLC ...................................................................................................................................  Wooster US 100.00 

LuK Transmission Systems LLC .........................................................................................................................  Wooster US 100.00 

LuK USA LLC ....................................................................................................................................................  Wooster US 100.00 

LuK-Aftermarket Services, LLC .........................................................................................................................  Valley City US 100.00 

Schaeffler Group USA, Inc. .................................................................................................................................  Fort Mill US 100.00 

The Barden Corporation ......................................................................................................................................  Danbury US 100.00 

Schaeffler Venezuela, C.A. ..................................................................................................................................  Valencia VE 100.00 

Schaeffler Vietnam Co., Ltd. ...............................................................................................................................  Bien Hoa City VN 100.00 

Roland Corporate Housing LLC(1) .......................................................................................................................  Cheraw US 100.00 

INA Bearing (Pty) Ltd. ........................................................................................................................................  Port Elizabeth ZA 100.00 

Schaeffler South Africa (Pty.) Ltd. ......................................................................................................................  Johannesburg ZA 100.00 

    

B. Associated companies/Joint ventures    

I. Germany (3)    

Contitech-INA Beteiligungsgesellschaft mbH(2) ..................................................................................................  Hanover DE 50.00 

Contitech-INA GmbH & Co. KG(2) .....................................................................................................................  Hanover DE 50.00 

PStec Automation and Service GmbH .................................................................................................................  Niederwerrn DE 40.00 

    

II. Foreign (2)    

Colinx, LLC .........................................................................................................................................................  Greenville US 20.00 

Eurings Zrt. ..........................................................................................................................................................  Debrecen HU 37.00 
  

(1) Accounted for under the equity method. Company is insignificant to the Schaeffler Group’s earnings, financial 

position, and net assets. 

(2) Joint ventures accounted for using the equity method. 
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5.10 Preparation of consolidated financial statements 

The Board of Managing Directors of Schaeffler AG prepared the consolidated financial statements on 

March 09, 2015 and released them for submission to the Supervisory Board of Schaeffler AG. The 

Supervisory Board of Schaeffler AG is responsible for examining and approving the consolidated 

financial statements. 

Herzogenaurach, March 09, 2015 

The Board of Managing Directors 
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Independent Auditors’ Report 

This Auditors’ Report, prepared in accordance with § 322 HGB (“Handelsgesetzbuch”: “German 

Commercial Code”), refers to the complete Consolidated Financial Statements, comprising the 

Consolidated Income Statement, the Consolidated Statement of Comprehensive Income, the 

Consolidated Statement of Financial Position, the Consolidated Statement of Cash Flows, the 

Consolidated Statement of Changes in Shareholders’ Equity and the Notes to the Consolidated 

Financial Statements, together with its report on the position of the Company and the Group for the 

business year from January 1, 2014 to December 31, 2014. The report on the position of the Company 

and the Group is not included in this Prospectus. The above-mentioned Auditors’ Report and 

Consolidated Financial Statements are both translations of the respective German-language 

documents. 

To the Schaeffler AG, Herzogenaurach: 

We have audited the Consolidated Financial Statements prepared by the Schaeffler AG (until October 

23, 2014:  INA Beteiligungsgesellschaft mit beschränkter Haftung), Herzogenaurach, comprising the 

Consolidated Income Statement, the Consolidated Statement of Comprehensive Income, the 

Consolidated Statement of Financial Position, the Consolidated Statement of Cash Flows, the 

Consolidated Statement of Changes in Shareholders’ Equity and the Notes to the Consolidated 

Financial Statements, and its report on the position of the Company and the Group for the business 

year from January 1, 2014 to December 31, 2014. The preparation of the consolidated financial 

statements and the group management report in accordance with IFRS, as adopted by the EU, and the 

additional requirements of German commercial law pursuant to § 315a Abs. 1 HGB 

(Handelsgesetzbuch “German Commercial Code”) are the responsibility of the parent company`s 

management. Our responsibility is to express an opinion on the consolidated financial statements and 

on the group management report based on our audit. 

We conducted our audit of the Consolidated Financial Statements in accordance with § 317 HGB 

(Handelsgesetzbuch „German Commercial Code”) and German generally accepted standards for the 

audit of financial statements promulgated by the Institut der Wirtschaftsprüfer (Institute of Public 

Auditors in Germany) (IDW). Those standards require that we plan and perform the audit such that 

misstatements materially affecting the presentation of the net assets, financial position and results of 

operations in the consolidated financial statements in accordance with the applicable financial 

reporting framework and in the group management report are detected with reasonable assurance. 

Knowledge of the business activities and the economic and legal environment of the Group and 

expectations as to possible misstatements are taken into account in the determination of audit 

procedures. The effectiveness of the accounting-related internal control system and the evidence 

supporting the disclosures in the consolidated financial statements and the group management report 

are examined primarily on a test basis within the framework of the audit. The audit includes assessing 

the annual financial statements of those entities included in consolidation, the determination of 

entities to be included in consolidation, the accounting and consolidation principles used and 

significant estimates made by management, as well as evaluating the overall presentation of the 

consolidated financial statements and group management report. We believe that our audit provides a 

reasonable basis for our opinion. 

Our audit has not led to any reservations. 

In our opinion, based on the findings of our audit, the Consolidated Financial Statements comply with 

IFRS, as adopted by the EU, the additional requirements of German commercial law pursuant to 

§ 315a Abs. 1 HGB and give a true and fair view of the net assets, financial position and results of 

operations of the Group in accordance with these requirements. The group management report is 

consistent with the Consolidated Financial Statements and as a whole provides a suitable view of the 

Group’s position and suitably presents the opportunities and risks of future development. 
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Munich, March 10, 2015 

 

KPMG AG 

Wirtschaftsprüfungsgesellschaft 

 

 

Sailer 

Wirtschaftsprüfer 

Pritzer 

Wirtschaftsprüfer 
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INA Beteiligungsgesellschaft mit beschränkter Haftung  

Audited Consolidated Financial Statements 

as of and for the fiscal year ended December 31, 2013 

(prepared in accordance with IFRS) 
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F-80 

INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Consolidated Income Statement 

in € millions Note 2013 2012 2011 

Revenue ...............................................................................................................................................................  3.1 11,205 11,125 10,694 

Cost of sales .........................................................................................................................................................  

 

-8,029 -7,836 -7,463 

Gross profit ........................................................................................................................................................  

 

3,176 3,289 3,231 

 
    

Research and development expenses ...................................................................................................................  

 

-611 -593 -495 

Selling expenses...................................................................................................................................................  

 

-761 -759 -725 

Administrative expenses ......................................................................................................................................  

 

-433 -409 -360 

Other income .......................................................................................................................................................  3.2 72 35 110 

Other expenses 3.3 -435 -94 -25 

Earnings before financial result, income from equity-accounted 

investees, and income taxes (EBIT) .............................................................................................................  
 

1,008 1,469 1,736 

     

Financial income ..................................................................................................................................................  3.5 217 24 14 

Financial expenses ...............................................................................................................................................  3.5 -641 -687 -740 

Financial result...................................................................................................................................................  3.5 -424 -663 -726 

Income from equity-accounted investees .........................................................................................................  

 

2 1 0 

Earnings before income taxes ...........................................................................................................................  
 

586 807 1,010 

     

Income taxes ........................................................................................................................................................  3.6 -452 -415 -387 

Net income ..........................................................................................................................................................  
 

134 392 623 

Attributable to shareholders of the parent company ............................................................................................  

 

127 380 610 

Attributable to non-controlling interests ..............................................................................................................  

 

7 12 13 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Consolidated Statement of Comprehensive Income 

in € millions 

2013 2012 2011 

before 

taxes taxes 

after 

taxes 

before 

taxes taxes 

after 

taxes 

before 

taxes 

before 

taxes 

before 

taxes 

Net income ..........................................................................................................................................................  586 -452 134 807 -415 392 1,010 -387 623 

Foreign currency translation 

differences for foreign 

operations ........................................................................................................................................................  -184 0 -184 -37 0 -37 -24 0 -24 

Net change from hedges of net 

investments in foreign 

operations ........................................................................................................................................................  37 0 37 2 0 2 0 0 0 

Effective portion of changes in 

fair value of cash flow 

hedges(1) ..........................................................................................................................................................  -6 1 -5 180 -50 130 -34 9 -25 

Net change in fair value of 

available-for-sale financial 

assets ...............................................................................................................................................................  -1 0 -1 0 0 0 0 0 0 

Total other comprehensive 

income (loss) that may be 

reclassified subsequently 

to profit or loss ..............................................................................................................................................  -154 1 -153 145 -50 95 -58 9 -49 

Remeasurement of net defined 

benefit liability ................................................................................................................................................  24 -10 14 -310 88 -222 -108 32 -76 

Total other comprehensive 

income (loss) that will not 

be reclassified to profit or 

loss ..................................................................................................................................................................  24 -10 14 -310 88 -222 -108 32 -76 

Total other comprehensive 

income (loss) ..................................................................................................................................................  -130 -9 -139 -165 38 -127 -166 41 -125 

          

Total comprehensive income 

(loss) for the period .......................................................................................................................................  456 -461 -5 642 -377 265 844 -346 498 

Total comprehensive income 

(loss) attributable to 

shareholders of the parent 

company ..........................................................................................................................................................  459 -461 -2 634 -377 257 838 -346 492 

Total comprehensive income 

(loss) attributable to non-

controlling interests .........................................................................................................................................  -3 0 -3 8 0 8 6 0 6 

Total comprehensive income 

(loss) for the period .......................................................................................................................................  456 -461 -5 642 -377 265 844 -346 498 
 

See Notes 4.10 and 4.14 to the consolidated financial statements for further detail. 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Consolidated Statement of Financial Position 

in € millions Note 12/31/2013 12/31/2012 12/31/2011 

ASSETS 

   

 

Intangible assets ...................................................................................................................................................  4.1 538 554 553 

Property, plant and equipment .............................................................................................................................  4.2 3,369 3,515 3,328 

Investments in equity-accounted investees ..........................................................................................................  

 

3 3 3 

Other investments ................................................................................................................................................  

 

14 14 14 

Other financial assets ...........................................................................................................................................  4.6 202 78 29 

Other assets ..........................................................................................................................................................  4.6 54 57 57 

Income tax receivables .........................................................................................................................................  4.6 12 17 22 

Deferred tax assets ...............................................................................................................................................  4.3 218 358 348 

Total non-current assets ....................................................................................................................................  
 

4,410 4,596 4,354 

Inventories ...........................................................................................................................................................  4.4 1,536 1,495 1,562 

Trade receivables .................................................................................................................................................  4.5 1,676 1,626 1,608 

Other financial assets ...........................................................................................................................................  4.6 232 106 58 

Other assets ..........................................................................................................................................................  4.6 141 126 142 

Income tax receivables .........................................................................................................................................  4.6 92 81 71 

Cash and cash equivalents ...................................................................................................................................  4.7 300 433 397 

Total current assets ............................................................................................................................................  
 

3,977 3,867 3,838 

Total assets .........................................................................................................................................................  
 

8,387 8,463 8,192 

SHAREHOLDERS’ EQUITY AND LIABILITIES 

 
   

Share capital ........................................................................................................................................................  

 

500 500 0 

Capital reserves ....................................................................................................................................................  

 

-2,031 -2,796 -2,676 

Accumulated other comprehensive income (loss) ................................................................................................  

 

-492 -362 -239 

Equity attributable to shareholders of the parent company ..........................................................................  
 

-2,023 -2,658 -2,915 

Non-controlling interests .....................................................................................................................................  

 

57 60 53 

Total shareholders’ equity ................................................................................................................................  4.8 -1,966 -2,598 -2,862 

Provisions for pensions and similar obligations ...................................................................................................  4.10 1,510 1,545 1,217 

Provisions ............................................................................................................................................................  4.11 95 75 79 

Financial debt ......................................................................................................................................................  4.9 5,720 6,863 7,050 

Income tax payables.............................................................................................................................................  4.13 235 181 113 

Other financial liabilities .....................................................................................................................................  4.13 162 237 255 

Other liabilities ....................................................................................................................................................  4.13 6 4 5 

Deferred tax liabilities .........................................................................................................................................  4.3 142 122 125 

Total non-current liabilities ..............................................................................................................................  

 

7,870 9,027 8,844 

Provisions ............................................................................................................................................................  4.11 589 211 194 

Financial debt ......................................................................................................................................................  4.9 33 111 18 

Trade payables .....................................................................................................................................................  4.12 1,022 805 905 

Income tax payables.............................................................................................................................................  4.13 152 159 142 

Other financial liabilities .....................................................................................................................................  4.13 405 482 676 

Other liabilities ....................................................................................................................................................  4.13 282 266 275 

Total current liabilities ......................................................................................................................................  
 

2,483 2,034 2,210 

Total shareholders’ equity and liabilities .........................................................................................................  
 

8,387 8,463 8,192 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Consolidated Statement of Cash Flows 

in € millions 2013 2012 2011 

Operating activities  

  EBIT ....................................................................................................................................................................  1,008 1,469 1,736 

Interest paid .........................................................................................................................................................  -605 -581 -680 

Interest received ...................................................................................................................................................  8 9 13 

Income taxes paid ................................................................................................................................................  -378 -229 -246 

Dividends received ..............................................................................................................................................  1 1 0 

Depreciation, amortization and impairments .......................................................................................................  652 618 554 

(Gains) losses on disposal of assets .....................................................................................................................  1 -1 0 

Other non-cash items ...........................................................................................................................................  -4 -21 2 

Changes in:    

Inventories ......................................................................................................................................................  -101 55 -80 

Trade receivables ............................................................................................................................................  -108 -27 -153 

Trade payables ................................................................................................................................................  227 -73 101 

Provisions for pensions and similar obligations ..............................................................................................  -44 -39 -60 

Other assets, liabilities and provisions ............................................................................................................  370 -48 -118 

Cash flows from operating activities(1) .............................................................................................................  1,027 1,133 1,069 

Investing activities    

Proceeds from disposals of intangible assets and property, plant and equipment ................................................  15 29 11 

Capital expenditures on intangible assets ............................................................................................................  -18 -35 -15 

Capital expenditures on property, plant and equipment .......................................................................................  -554 -825 -758 

Investments in other financial investments ..........................................................................................................  -4 -3 -10 

Other investing activities .....................................................................................................................................  7 2 7 

Cash used in investing activities .......................................................................................................................  -554 -832 -765 

    

Dividends paid to non-controlling interests .........................................................................................................  -1 -1 -1 

Receipts from loans .............................................................................................................................................  27 395 13 

Repayments of loans ............................................................................................................................................  -649 -449 -42 

Change in financial allocation account with Schaeffler AG ................................................................................  -91 -222 -569 

Acquisitions in stages ..........................................................................................................................................  0 -13 0 

Other financing activities .....................................................................................................................................  132 29 -32 

Cash used in financing activities .......................................................................................................................  -582 -261 -631 

Net increase (decrease) in cash and cash equivalents......................................................................................  -109 40 -327 

Effects of foreign exchange rate changes on cash and cash equivalents ..............................................................  -24 -4 -9 

Cash and cash equivalents as at beginning of period ...........................................................................................  433 397 733 

Cash and cash equivalents as at end of period ................................................................................................  300 433 397 
  

(1) Excluding interest payments, cash flow s from operating activities for the period from 01/01 to 12/31/2013 amount to 

EUR 1,632 m (01/01-12/31/2012: EUR 1,714 m; 01/01-12/31/2011: EUR 1,749 m). 

 See Note 5.3 to the consolidated financial statements for further detail.  
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Consolidated Statement of Changes in Shareholders’ Equity 

in € millions 

Share 

capital Reserves 

Accumulated other comprehensive income (loss) 

Subtotal 

Non-

controlling 

interests Total 

Translation 

reserve 

Hedging 

reserve 

Fair 

value 

reserve 

Defined benefit plan 

remeasurement 

reserve 

Balance as at 

January 01, 2011 ................................................................................................................................................  0 -3,286 -63 -105 1 46 -3,407 47 -3,360 

Net income ...........................................................................................................................................................  0 610 0 0 0 0 610 13 623 

Other 

comprehensive 

income (loss) ........................................................................................................................................................  0 0 -17 -25 0 -76 -118 -7 -125 

Total 

comprehensive 

income (loss) for 

the period ............................................................................................................................................................  0 610 -17 -25 0 -76 492 6 498 

Transactions with 

shareholders          

Capital 

contributions ........................................................................................................................................................  0 0 0 0 0 0 0 0 0 

Dividends .............................................................................................................................................................  0 0 0 0 0 0 0 0 0 

Total amount of 

transactions with 

shareholders .......................................................................................................................................................  0 0 0 0 0 0 0 0 0 

Other items from 

equity-accounted 

investees recognized 

directly in 

shareholders’ equity .............................................................................................................................................  0 0 0 0 0 0 0 0 0 

Balance as at 

December 31, 2011 .............................................................................................................................................  0 -2,676 -80 -130 1 -30 -2,915 53 -2,862 

Balance as at 

January 01, 2012 ................................................................................................................................................  0 -2,676 -80 -130 1 -30 -2,915 53 -2,862 

Net income ...........................................................................................................................................................  0 380 0 0 0 0 380 12 392 

Other 

comprehensive 

income (loss) ........................................................................................................................................................  0 0 -31 130 0 -222 -123 -4 -127 

Total 

comprehensive 

income (loss) for 

the period ............................................................................................................................................................  0 380 -31 130 0 -222 257 8 265 

Transactions with 

shareholders          

Capital increase ....................................................................................................................................................  500 -500 0 0 0 0 0 0 0 

Capital 

contributions ........................................................................................................................................................  0 0 0 0 0 0 0 0 0 

Dividends .............................................................................................................................................................  0 0 0 0 0 0 0 -1 -1 

Total amount of 

transactions with 

shareholders .......................................................................................................................................................  500 -500 0 0 0 0 0 -1 -1 

Other items from 

equity-accounted 

investees recognized 

directly in 

shareholders’ equity .............................................................................................................................................  0 0 0 0 0 0 0 0 0 

Balance as at 

December 31, 2012 .............................................................................................................................................  500 -2,796 -111 0 1 -252 -2,658 60 -2,598 

Balance as at 

January 01, 2013 ................................................................................................................................................  500 -2,796 -111 0 1 -252 -2,658 60 -2,598 

Net income ...........................................................................................................................................................  0 127 0 0 0 0 127 7 134 

Other 

comprehensive 

income (loss) ........................................................................................................................................................  0 0 -138 -5 -1 14 -130 -9 -139 
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in € millions 

Share 

capital Reserves 

Accumulated other comprehensive income (loss) 

Subtotal 

Non-

controlling 

interests Total 

Translation 

reserve 

Hedging 

reserve 

Fair 

value 

reserve 

Defined benefit plan 

remeasurement 

reserve 

Total 

comprehensive 

income (loss) for 

the period ............................................................................................................................................................  0 127 -138 -5 -1 14 -3 -2 -5 

Transactions with 

shareholders          

Capital 

contributions ........................................................................................................................................................  0 638 0 0 0 0 638 0 638 

Dividends .............................................................................................................................................................  0 0 0 0 0 0 0 -1 -1 

Total amount of 

transactions with 

shareholders 0 638 0 0 0 0 638 -1 637 

Other items from 

equity-accounted 

investees recognized 

directly in 

shareholders’ equity .............................................................................................................................................  0 0 0 0 0 0 0 0 0 

Balance as at 

December 31, 2013 .............................................................................................................................................  500 -2,031 -249 -5 0 -238 -2,023 57 -1,966 
 

See Note 4.8 to the consolidated financial statements for further detail.  
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Consolidated Segment Information 

(Part of the Notes to the Consolidated Financial Statements) 

in € millions 

Automotive Industrial Other Total 

01/01 - 12/31 01/01 - 12/31 01/01 - 12/31 01/01 - 12/31 

2013 2012 2011 2013 2012 2011 2013 2012 2011 2013 2012 2011 

Revenue .................................................................................................................................................................  8,165 7,658 7,157 3,040 3,406 3,463 0 61(1) 74(1) 11,205 11,125 10,694 

Cost of sales ...........................................................................................................................................................  -5,947 -5,552 -5,207 -2,082 -2,223 -2,182 0 -61(2) -74(2) -8,029 -7,836 -7,463 

Gross profit ............................................................................................................................................................  2,218 2,106 1,950 958 1,183 1,281 0 0 0 3,176 3,289 3,231 

EBIT ......................................................................................................................................................................  755 1,036 1,105 253 433 631 0 0 0 1,008 1,469 1,736 

- in % of revenue....................................................................................................................................................  9.2% 13.5% 15.4% 8.3% 12.7% 18.2% - - - 9.0% 13.2% 16.2% 

Depreciation, 

amortization 

and 

impairments ....................................................................................................................................................  -459 -432 -396 -193 -186 -158 0 0 0 -652 -618 -554 

Inventories(3) ..........................................................................................................................................................  912 851 867 624 644 695 0 0 0 1,536 1,495 1,562 

Trade 

receivables(3) ...................................................................................................................................................  1,196 1,127 1,090 480 499 518 0 0 0 1,676 1,626 1,608 

Property, plant 

and 

equipment(3) ....................................................................................................................................................  2,375 2,431 2,271 994 1,084 1,057 0 0 0 3,369 3,515 3,328 

Additions to 

intangible 

assets and 

property, 

plant and 

equipment........................................................................................................................................................  434 618 630 139 209 216 0 0 0 573 827 846 
  

(1) Other revenues not attributable to a segment. 

(2) Other cost of sales not attributable to a segment. 

(3) Amounts as of December 31. 

 See Note 5.4 to the consolidated financial statements for further detail. 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Notes to the Consolidated Financial Statements 

General Information 

Principles of consolidation 

Notes to the Consolidated Income Statement 

Notes to the Consolidated Statement of Financial Position 

Other information 
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1. General information 

1.1 Reporting entity 

INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach, (also referred to as “IBH” 

below) is a corporation domiciled in Germany with its registered office located at Industriestraße 1 – 

3, 91074 Herzogenaurach. The company was founded as at April 19, 1982 and is registered in the 

Commercial Register of the Fürth Local Court (HRB No. 2379). The consolidated financial 

statements of INA Beteiligungsgesellschaft mit beschränkter Haftung as at December 31, 2013 

comprise INA Beteiligungsgesellschaft mit beschränkter Haftung and its subsidiaries, investments in 

associated companies, and joint ventures (together referred to as “IBH Group”). The IBH Group is a 

supplier to the automotive and manufacturing sectors with operations worldwide. 

1.2 Change in corporate structure of the group 

The Schaeffler Group, with Schaeffler AG as its parent company, holds the Schaeffler operating 

business and the indirectly held investment in Continental AG. 

As part of the strategy to further develop the corporate and capital structure of the Schaeffler Group, 

certain steps to change the corporate structure of the group were taken in 2012 and 2013. The changes 

were aimed at separating the Schaeffler Group’s operating business from the investment in 

Continental AG. 

A significant milestone of the change to the internal corporate structure was Schaeffler AG 

contributing the investments comprising the Schaeffler operating business (primarily the investment 

in Schaeffler Technologies AG & Co. KG and, thus, indirectly its subsidiaries) and the debt (primarily 

the Syndicated Senior Term Loan and Revolving Credit Facilities Agreement and bonds issued by 

Schaeffler Finance B.V.) to INA Beteiligungsgesellschaft mit beschränkter Haftung on December 31, 

2012, while the investment in Continental AG and certain corporate functions (Corporate Center) 

remained with Schaeffler AG. The contribution took the form of a mixed increase in the capital of 

INA Beteiligungsgesellschaft mit beschränkter Haftung by way of a contribution in kind in return for 

a newly issued EUR 500 m equity interest.  

The planned legal structure was achieved when Schaeffler AG ceased to be the general partner of 

Schaeffler Technologies AG & Co. KG on December 31, 2013. This change resulted in all operating 

entities of the Schaeffler Group becoming subsidiaries of INA Beteiligungsgesellschaft mit 

beschränkter Haftung. Thus, the IBH Group with its target legal structure was created on that date. 

Under the structure in place on December 31, 2013, certain corporate functions such as CEO and CFO 

functions continue to be performed by Schaeffler AG.  

The following simplified chart shows the group structure following the change in corporate structure 

as at December 31, 2013: 
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* Schaeffler AG holds the investment in Continental AG via Schaeffler Beteiligungsholding GmbH & Co. KG 

1.3 Basis of preparation 

The consolidated financial statements of the IBH Group for the year ended December 31, 2013 have 

been prepared voluntarily in accordance with International Financial Reporting Standards (IFRS) as 

adopted in the European Union (EU) by Regulation (EC) No. 1606/2002 of the European Parliament 

and of the Council on the application of international accounting standards. The term IFRS includes 

all International Financial Reporting Standards (IFRS) and International Accounting Standards (IAS) 

in effect as well as all interpretations and amendments issued by the IFRS Interpretations Committee 

(IFRIC) and the former Standing Interpretations Committee (SIC). Comparative figures for prior 

years were prepared based on the same standards. 

These financial statements are the first consolidated financial statements following the change in the 

group’s corporate structure (see Note 1.2). Historical financial information for the comparative 

periods was prepared based on a carve-out. 

Presentation of reporting periods before the change in the corporate structure of the  

IBH Group 

The targeted legal structure was achieved and the change in the corporate structure of the group 

completed when Schaeffler AG ceased to be the general partner of Schaeffler Technologies AG & 

Co. KG on December 31, 2013.  

As a result, any reporting periods before December 31, 2013 occurred before the completion of the 

change in the group’s corporate structure. 

Financial information for periods prior to December 31, 2013 was derived from the consolidated IFRS 

financial statements of Schaeffler AG (carve-out), restating the IBH Group’s operations 

retrospectively as if the group structure resulting from Schaeffler AG ceasing to be the general partner 

of Schaeffler Technologies AG & Co. KG had already been in place prior to December 31, 2013.  
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The assets, liabilities, expenses, and income allocated to the IBH Group were assumed at their 

carrying amounts in the consolidated IFRS financial statements of the Schaeffler Group (predecessor 

accounting). For the periods prior to the legal creation of the IBH Group, the assets and liabilities 

transferred to the IBH Group were recognized and measured in accordance with the requirements of 

the International Financial Reporting Standard (IFRS), International Accounting Standards (IAS), and 

interpretations issued by the International Financial Reporting Interpretations Committee (IFRIC) and 

the former Standing Interpretation Committee (SIC) as adopted by the EU and effective as at the 

reporting date (December 31, 2013). 

Assets, liabilities, expenses and income were generally allocated to the IBH Group based on the 

corporate legal structure on December 31, 2013, i.e. subsequent to Schaeffler AG ceasing to be the 

general partner of Schaeffler Technologies AG & Co. KG. At that point in time, the IBH Group 

comprised the operating business as well as the debt of the Schaeffler Group. 

The financial allocation account was used to recognize the liquidity requirements of Schaeffler AG as 

well as certain other transactions between the IBH Group and Schaeffler AG.  

Schaeffler AG does not have any liquid funds of its own and its liquidity requirements are met by IBH 

Group companies.  

Other transactions primarily relate to transactions for which income and expenses, but not the related 

Balance Sheet items, have been allocated to the IBH Group in the carve-out.  

Starting with a balance of zero as at December 31, 2013, the balances of the financial allocation 

account for the periods prior to completion of the change in the group’s corporate structure were 

derived using a retrograde calculation.  

In the statement of financial position, the financial allocation account is reported under other current 

financial liabilities. In the Consolidated Statement of Cash Flows, the change in the financial 

allocation account is shown as “Change in financial allocation account with Schaeffler AG” under 

financing activities. 

Until the increase in its capital by way of a contribution in kind on December 31, 2012, INA 

Beteiligungsgesellschaft mit beschränkter Haftung had EUR 26 thousand in share capital. When the 

increase in the capital of INA Beteiligungsgesellschaft mit beschränkter Haftung by way of a 

contribution in kind was entered in the Commercial Register, the IBH Group’s share capital increased 

to EUR 500,000 thousand. The difference compared to the net amounts of assets and liabilities of the 

IBH Group is reported in reserves.  

Accumulated other comprehensive income and non-controlling interests of the Schaeffler Group were 

adjusted for the carve-out and transferred to the IBH Group under the predecessor accounting 

approach.  

Income tax amounts for INA Beteiligungsgesellschaft mit beschränkter Haftung and its subsidiaries 

for the carve-out period, i.e. for all periods prior to December 31, 2013, were determined based on the 

separate return approach, an approach which assumes that the IBH Group companies are separate 

taxable entities unless they are linked to each other as part of a tax group. Income taxes were 

recalculated based on earnings allocated to these companies in accordance with the new structure. 

Income tax expense and benefits that were attributed to taxable entities of the IBH Group in the 

process of recalculating income taxes, but for which the related tax receivables or payables are held 

by Schaeffler AG, are recognized in the financial allocation account. Future tax amounts may differ 

from tax amounts arrived at under the separate return approach. Deferred taxes on temporary 

differences and loss carryforwards were directly attributable to the IBH Group based on the legal 

structure following the completion of the change in the group’s corporate structure on December 31, 

2013. 
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The Schaeffler Group prepares segment information in accordance with IFRS 8 based on the 

“management approach”. The IBH Group currently does not have a complete organizational and 

management structure. The disclosures of segment information under Note 5.4 Segment information 

are based on the assumption that the IBH Group has a stand-alone organizational and management 

structure. For these financial statements, the IBH Group’s segment information was derived from the 

segment information of the Schaeffler Group taking into account carve-out assumptions. In this 

process, Schaeffler AG expenses and income that were eliminated were allocated based on revenue of 

the Automotive and Industrial segments. 

In individual cases, the carve-out adjustments discussed above may render the historical financial 

information not fully comparable and can lead to future results of the IBH Group differing from 

historical results. 

General presentation 

These consolidated financial statements are presented in Euros (EUR), the functional and presentation 

currency of the IBH Group’s parent company. Unless stated otherwise, all amounts are in millions of 

Euros (EUR m). 

The statement of financial position is classified using the current/non-current distinction. The IBH 

Group classifies assets as current if they are expected to be realized within twelve months after the 

end of the reporting period. Inventories are current assets even if they are not expected to be realized 

within twelve months after the end of the reporting period. Similarly, liabilities are classified as 

current if the IBH Group is contractually required to settle them within twelve months after the end of 

the reporting period. 

The financial statements of all entities included in these consolidated financial statements have been 

prepared as of the same date as these consolidated financial statements. 

As amounts (in millions of Euros) and percentages have been rounded, rounding differences may 

occur. 

Going concern 

As in prior years, the unconsolidated financial statements of INA Beteiligungsgesellschaft mit 

beschränkter Haftung as at December 31, 2013 prepared in accordance with German commercial law 

show positive shareholders’ equity. 

The IBH Group’s consolidated shareholders’ equity of EUR -1,966 m (12/31/2012: EUR -2,598 m; 

12/31/2011: EUR -2,862 m) is negative. 

The consolidated financial statements of the IBH Group are based on the going concern assumption 

since 

 the IBH Group has generated positive earnings in the past, 

 based on Schaeffler AG’s forecast, the IBH Group will continue to generate positive earnings 

in the future, 

 in the past, the IBH Group has been able to secure financing or refinancing arrangements at 

all times. 

 

On this basis, the IBH Group is able to meet its financial obligations at any time. 

Measurement bases  

Assets and liabilities are generally measured on the basis of historical cost. The following assets and 

liabilities represent an exception, since they are measured at fair value:  

 derivative financial instruments,  

 financial instruments recorded at fair value through profit or loss, and 

 available-for-sale financial assets. 
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Estimation uncertainty and management judgment  

In the preparation of financial statements in accordance with IFRS, management exercises judgment 

in making appropriate estimates and assumptions affecting the application of accounting policies and 

the reported amounts of assets and liabilities, income and expenses. Actual amounts may differ from 

these estimates.  

Estimates and the basis on which assumptions are made are reviewed regularly. Changes in estimates 

are recognized in the period in which the changes are made as well as in all subsequent periods 

affected by the changes. 

The following issues subject to estimation uncertainty in the application of accounting policies have 

the most significant impact on amounts recognized in the consolidated financial statements: 

 determination of the useful lives of intangible assets and property, plant and equipment,  

 determination of valuation allowances on inventories, 

 impairment tests of goodwill and non-current assets, including determination of recoverable 

amounts and underlying assumptions (e.g. discount rate), 

 accounting for employee benefits, including actuarial assumptions, 

 recognition and measurement of other provisions, and  

 assessment of the recoverability of deferred tax assets. 

 

The following issues are particularly affected by the application of management’s professional 

judgment: 

 identification of cash-generating units, and 

 classification of lease agreements as finance or operating leases. 

 

In 2013, there was no significant impact from changes in assumptions made in the past or from the 

resolution of previously existing uncertainties related to the above items. 

See Note 1.3 Presentation of reporting periods before the change in the corporate structure of the IBH 

Group for details on management judgment regarding the carve-out adjustments. 

1.4 Summary of significant accounting policies 

The accounting policies set out below have been applied consistently by all IBH Group entities for all 

periods presented in these consolidated financial statements.  

See Note 1.3 Presentation of reporting periods before the change in the corporate structure of the IBH 

Group for details on significant accounting policies related to the carve-out. 

Consolidation principles 

Subsidiaries are entities directly or indirectly controlled by INA Beteiligungsgesellschaft mit 

beschränkter Haftung. Control exists if IBH has the power to govern the financial and operating 

policies of an entity so as to obtain benefits from its activities. Control normally results from holding 

a majority of the voting rights. Potential voting rights that are currently exercisable are taken into 

account when assessing control. In accordance with SIC 12 “Consolidation – Special Purpose 

Entities”, the IBH Group’s consolidated financial statements also include companies that the IBH 

Group controls without holding a majority of the voting rights, e.g. where the IBH Group in substance 

retains the majority of the residual or ownership risks related to the special purpose entity or its assets 

in order to obtain benefits from its activities. Subsidiaries’ financial statements are included in the 

consolidated financial statements from the date the IBH Group obtains control until the date control 

ceases.  
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Associated companies are those entities for which the IBH Group has significant influence on, but not 

control or joint control over, the financial and operating policies of the investee. Significant influence 

is presumed to exist if the IBH Group holds, directly or indirectly, between 20 % and 50 % of the 

voting power of an investee. Where the IBH Group’s direct or indirect holdings represent less than 

20 % of the voting rights, significant influence is presumed not to exist unless such influence can be 

clearly demonstrated. Investments in associated companies are accounted for using the equity method. 

Balances and transactions with consolidated subsidiaries and any related income and expenses are 

completely eliminated in preparing the consolidated financial statements. Unrealized gains arising 

from transactions with associated companies are eliminated against the carrying amount of the 

investment in the associated company to the extent of the IBH Group’s interest in the investee. 

Unrealized losses are eliminated in the same way as unrealized gains, but only to the extent there is no 

evidence of impairment. Deferred taxes on temporary differences related to the elimination of such 

balances and transactions are measured at the tax rate of the acquiring entity. 

Foreign currency translation 

Foreign currency transactions 

Upon initial recognition, purchases and sales denominated in foreign currencies are translated at the 

exchange rate applicable at the time of the transaction. Since receivables and payables denominated in 

foreign currencies arising from these transactions are monetary items within the scope of IAS 21, they 

are translated into the functional currency of the applicable group company at the exchange rate as at 

the end of the reporting period and when they are realized. The resulting exchange gains and losses 

are recognized in the Consolidated Income Statement.  

The income effect of currency translation is split between EBIT and financial result and each 

component is netted based on the underlying economic circumstances. Exchange gains and losses on 

operating receivables and payables and on hedges of the related foreign exchange risk using 

derivatives are presented within earnings before financial result, income from equity-accounted 

investees, and income taxes (EBIT). Exchange gains and losses on the translation of financial assets 

and liabilities and on derivatives entered into to hedge the related foreign exchange risk are reflected 

in financial result. 

Translation of foreign currency financial statements 

The IBH Group presents its financial statements in Euros, the functional currency of INA 

Beteiligungsgesellschaft mit beschränkter Haftung. Assets and liabilities of subsidiaries whose 

functional currency is not the Euro are translated at the spot rate at the end of the reporting period. 

The components of equity are translated at historical rates, and items in the Consolidated Income 

Statement are translated at the weighted average rate for each reporting period. The resulting 

translation differences are recognized in accumulated other comprehensive income and reclassified to 

the Income Statement upon disposal of the subsidiary. 

The following table illustrates the most significant exchange rates used in preparing the consolidated 

financial statements: 

Currencies  Closing Rate Average Rate 

1 € in .................................. 12/31/2013 12/31/2012 12/31/2011 2013 2012 2011 

U.S.A. (USD) ..................... 1.38 1.32 1.29 1.33 1.29 1.39 

Japan (JPY) ........................ 144.72 113.61 100.20 129.66 102.62 110.86 

Hungary (HUF) .................. 297.04 292.30 314.58 296.94 289.32 279.44 

Romania (RON) ................. 4.47 4.44 4.32 4.42 4.46 4.24 

 

Revenue recognition and cost of sales 

Revenue from the IBH Group’s business activities is recognized at the fair value of the consideration 

received or receivable, net of returns, trade discounts, and volume rebates based on the company’s 

general terms and conditions. Other revenue such as from equipment sales and rental income is 

included in other income. 



F-94 

Revenue from the sale of goods is recognized when, based on the agreement with the customer,  

 the significant rewards and risks of ownership of the goods have been transferred to the 

buyer,  

 it is sufficiently probable that the economic benefits associated with the sale will flow to the 

IBH Group, 

 the costs associated with the transaction as well as possible returns can be measured reliably,  

 the IBH Group does not retain continuing managerial involvement in relation to the goods, 

and  

 the amount of revenue can be measured reliably. 

 

Depending on specific customer contracts and purchase orders, revenue is normally recognized at the 

date of delivery, provided that the conditions listed above are met. 

Cost of sales consists primarily of the cost of producing products, rendering services, and acquiring 

merchandise sold. Production cost comprises all direct costs attributable to the process of 

manufacturing products and rendering services as well as allocated production-related overheads. 

Research and development expenses 

Research and development expenses include costs incurred for research and development and 

expenditures for customer-specific applications, prototypes, and testing. 

Expenditures on research activities undertaken with the prospect of gaining new scientific or technical 

knowledge are expensed as incurred. 

Development activities involve the application of research results or other knowledge to a production 

plan or design for the production of new or substantially improved materials, devices, products, 

processes, systems or services. Provided they can be measured reliably, development costs are only 

recognized as intangible assets if  

 their technical feasibility can be demonstrated,  

 the IBH Group has the intention to complete the intangible asset and use or sell it,  

 the IBH Group has the ability to use or sell the intangible asset,  

 the IBH Group can demonstrate that using or selling the intangible asset will generate future 

economic benefits, 

 adequate technical, financial, and other resources are available to complete the development 

and to subsequently sell or use it, and  

 the expenditure attributable to the intangible asset during its development can be measured 

reliably. 

 

Capitalized costs include costs directly attributable to the development process and development-

related overheads. Capitalized development expenditures are measured at cost less accumulated 

amortization and impairment losses. Amortization is recognized in profit or loss on a straight-line 

basis over the average expected useful life of six years beginning when the intangible asset is ready 

for use. Amortization expense is presented in cost of sales. In contrast to costs of developing new or 

substantially improved products, advance development costs and costs incurred to produce customer-

specific applications (i.e. to customize existing products without substantial improvement) are not 

capitalized, but instead expensed as incurred.  

Goodwill 

Goodwill is calculated as the excess of the aggregate of (1) the fair value of consideration transferred, 

(2) the amount of non-controlling interests, and (3), in a business combination achieved in stages, the 

fair value of the acquirer’s previously held equity interest in the acquiree over the net fair values of 

the identifiable assets acquired and liabilities assumed. Non-controlling interests in the acquired 

company are measured at the non-controlling interest’s proportionate share of the fair value of 

identifiable net assets. 

Goodwill is measured at cost less accumulated impairment losses. It is not amortized, but is instead 

tested for impairment at least annually and when there is an objective indication of impairment. 
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Goodwill is tested for impairment at the level of cash-generating units or groups of cash-generating 

units. The impairment test is performed by comparing the carrying amount of the cash-generating unit 

or group of cash-generating units to which the goodwill has been allocated with its recoverable 

amount. Recoverable amount is determined using the discounted cash flow method and is the higher 

of fair value less costs of disposal and value in use of the cash-generating unit or group of cash-

generating units. An impairment loss on goodwill is recognized when the carrying amount of the 

cash-generating unit or group of cash-generating units exceeds its recoverable amount. Impairments 

recognized on goodwill cannot be reversed, even if the recoverable amount of the cash-generating unit 

or group of cash-generating units to which the goodwill has been allocated exceeds its carrying 

amount in future periods.  

Expected cash flows are based on a three-year-forecast and future projections which are reviewed 

regularly by IBH Group management. The medium-term forecast is based on specific assumptions 

regarding macroeconomic indicators, external sales expectations and internal assessments of demand 

and projects, as well as sales prices, commodity price trends, and the volume of additions to intangible 

assets and property, plant and equipment. Projections beyond the detailed forecasting horizon are 

based on growth rates. The discount rate reflects current market expectations and specific risks.  

Other intangible assets 

Purchased intangible assets including software and patents are capitalized at acquisition cost, 

internally generated intangible assets meeting the requirements of IAS 38 regarding capitalization, 

including software and development projects, at production cost. Intangible assets with a determinable 

useful life are amortized on a straight-line basis over their estimated useful lives of three years for 

software, six years for capitalized development costs and ten years for patents. Amortization 

commences when the asset is in the location and condition necessary for it to be capable of operating 

in the manner intended by management. Other intangible assets are tested for impairment when there 

is an objective indication that the asset may be impaired. The IBH Group does not have any intangible 

assets with indefinite useful lives. 

Subsequent expenditures are only capitalized when they meet the recognition criteria for an intangible 

asset, i.e. it is probable that the future economic benefits attributable to the asset will flow to the entity 

and the cost of the asset can be measured reliably. All other expenditures, including expenditures for 

internally generated goodwill and brands, are expensed as incurred. 

In the Consolidated Income Statement, amortization expense and impairment losses related to an 

intangible asset are presented within the functional area in which the intangible asset is utilized. 

Property, plant and equipment 

Property, plant and equipment is measured at cost less accumulated depreciation and impairment 

losses.  

The cost of an item of property, plant and equipment includes all costs directly attributable to the 

acquisition of the asset. Self-constructed assets are initially measured at the directly attributable 

construction cost that is necessary to bring the asset to the location and condition necessary for it to be 

capable of operating in the manner intended. 

Gains and losses on disposal of an item of property, plant and equipment are determined by 

comparing the consideration received with the carrying amount of the asset. They are presented net in 

other income or other expenses, respectively. 

Depreciation is recognized in profit or loss on a straight-line basis over the estimated useful life of the 

asset. Estimated useful lives range from 15 to 25 years for buildings and outside facilities, from 2 to 

10 years for technical equipment and machinery and from 3 to 8 years for other equipment. Assets 

held under finance leases are depreciated over the shorter of the lease term and the asset’s useful life. 

Land is not depreciated. Depreciation expense and impairment losses are presented in the 

Consolidated Income Statement under the appropriate functional area. Depreciation methods are 

reviewed at the end of each reporting period. 
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Leases 

Leases that transfer substantially all rewards and risks of ownership to the IBH Group are classified as 

finance leases. The leased asset is initially recognized at an amount equal to the lower of its fair value 

and the present value of the minimum lease payments. A liability is recognized at the same amount. 

Minimum lease payments made under finance leases are apportioned between finance cost and the 

reduction of the outstanding liability. Finance costs are allocated over the lease term so as to produce 

a constant periodic interest rate on the remaining balance of the liability. 

Leases under which the lessor retains substantially all risks and rewards of ownership are classified as 

operating leases, and the related lease payments are expensed on a straight-line basis over the lease 

term. 

Impairments 

Financial assets 

Financial assets are tested for impairment individually at the end of each reporting period and when 

objective evidence of impairment exists. The IBH Group has established group-wide guidelines to 

help determine the relative size of the impairment (such as commencement of judicial collection 

procedures, compulsory enforcement) when analyzing evidence of impairment. Group companies 

apply these guidelines in light of the circumstances specific to the financial asset being considered. 

For financial assets that are equity instruments, a significant or prolonged decline in the fair value 

below cost is considered objective evidence of impairment. Impairment losses in respect of a financial 

asset measured at amortized cost are calculated as the difference between its carrying amount and the 

present value of the estimated future cash flows discounted using the effective interest rate originally 

determined at initial recognition (discounted cash flow method). An impairment loss in respect of an 

available-for-sale financial asset is calculated based on the asset’s fair value. 

All impairment losses are recognized in profit or loss. If an impairment is recognized in respect of an 

available-for-sale financial asset, any cumulative losses previously recognized in other comprehensive 

income related to that asset are reclassified from accumulated other comprehensive income to profit 

or loss.  

An impairment loss is reversed if the underlying increase in value can be objectively related to an 

event occurring after the impairment was recognized. For financial assets measured at amortized cost 

and available-for-sale financial assets that are debt securities the reversal is recognized in profit or 

loss. For available-for-sale financial assets that are equity securities the reversal is recognized in other 

comprehensive income. 

Non-financial assets 

Assets are tested for impairment by comparing their carrying amount with their recoverable amount. 

If an asset does not generate cash inflows that are largely independent of the cash inflows from other 

assets, the impairment test is not performed at the level of the individual asset but instead at the level 

of the cash-generating unit to which the asset belongs. A cash-generating unit is the smallest unit with 

largely independent cash inflows.  

If there is an indication of impairment, intangible assets and property, plant and equipment are tested 

for impairment during the year. Goodwill and intangible assets not yet available for use are also tested 

annually for impairment at the end of the reporting period. 

Recoverable amount is the higher of fair value less costs of disposal and value in use. Initially, the 

IBH Group determines recoverable amount under the value in use concept using the discounted cash 

flow method. If value in use does not exceed the carrying amount of the cash-generating unit, 

recoverable amount is then determined using fair value less costs of disposal.  

An impairment loss is recognized when the carrying amount of an asset or cash-generating unit 

exceeds its recoverable amount. If the circumstances giving rise to previously recognized impairment 

losses no longer exist, impairment losses (except on goodwill) are reversed up to the carrying amount 

that would have been determined had no impairment loss been recognized in the past. 
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If the resulting impairment loss exceeds the amount of recognized goodwill, goodwill is fully 

impaired first. The remaining impairment loss is then allocated to the other assets in the cash-

generating unit. 

The discount rate reflects current market expectations and the risks specific to the asset or cash-

generating unit.  

At the end of each reporting period, the IBH Group assesses whether there is any indication that its 

equity method investments may be impaired. If such an indication exists, the IBH Group is required to 

test that equity method investment for impairment. An equity method investment is impaired when its 

carrying amount exceeds the higher of its value in use and fair value less costs of disposal. 

Financial instruments 

In accordance with IAS 32 a financial instrument is any contract that gives rise to a financial asset of 

one entity and a financial liability or equity instrument of another entity. Financial instruments include 

(1) non-derivative financial instruments and (2) derivative financial instruments. Normal sales and 

purchases of financial assets are recognized using settlement date accounting. The IBH Group does 

not apply the fair value option. Please refer to Note 4.14 for an analysis of the IBH Group’s financial 

instruments by class as required by IFRS 7.6. 

Non-derivative financial instruments 

Non-derivative financial instruments comprise investments in equity and debt securities, trade and 

other financial assets, cash and cash equivalents, loans and receivables, and trade and other financial 

liabilities. Non-derivative financial instruments are initially measured at fair value. Transaction costs 

directly attributable to the acquisition or issue of a financial instrument are only included in the 

carrying amount if the financial instrument is not measured at fair value through profit or loss. 

Subsequent measurement depends on how the financial instrument is categorized.  

The IBH Group classifies its financial instruments in the following categories defined in IAS 39: 

Available-for-sale financial assets: Except for investments in companies accounted for using the 

equity method, the IBH Group classifies its investments in equity securities as available-for-sale 

financial assets. Subsequent to initial recognition, they are measured at fair value and changes therein 

- other than impairment losses and exchange differences on available-for-sale monetary assets - are 

recognized in other comprehensive income (including related deferred taxes). Fair values are derived 

from market prices unless no quoted prices are available or there is no active market; in these cases, 

fair value is determined using recognized valuation techniques such as the discounted cash flow 

method. Investments in equity instruments that do not have a price quoted in an active market and 

whose fair value cannot be measured reliably are recognized at cost. 

When an available-for-sale financial asset is derecognized, the cumulative gain or loss previously 

recognized in accumulated other comprehensive income is reclassified to profit or loss. 

Any prolonged or significant decline in the fair value below cost is considered an impairment and is 

recognized in profit or loss immediately.  

Loans and receivables: Loans and receivables are measured at amortized cost less any impairment 

losses. Trade receivables and other financial assets within this category are carried at face value. 

Impairment losses on trade receivables and other financial assets are recognized in profit or loss 

unless the receivable is covered by credit insurance. Impairment allowances for uncollectible 

receivables as well as for general credit risks are recognized on an individual basis. Impairments are 

initially recognized in an allowance account unless it is clear at the time the impairment loss occurs 

that the receivable will be either partially or entirely uncollectible. In that case, the impairment loss is 

recognized against the gross amount of the receivable. Non-interest-bearing receivables with a 

maturity of more than one year are discounted. Loans and receivables sold to third parties are 

derecognized if and when substantially all rewards and risks associated with the loans and receivables 

sold have been transferred. 
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This category also includes cash and cash equivalents. Cash equivalents include cash on hand, checks, 

and cash at banks. The IBH Group considers all short-term, highly liquid investments with a maturity 

of up to three months from the date of acquisition to be cash equivalents. Since they are subject to an 

insignificant risk of changes in value, cash and cash equivalents are measured at cost. 

Financial liabilities: With the exception of derivative financial instruments, the IBH Group measures 

all financial liabilities at amortized cost using the effective interest method. Amortized cost includes 

any transaction costs attributable to the liability. For financial liabilities designated as the hedging 

instrument in a hedge of a net investment in a foreign operation (i.e. to hedge the related foreign 

exchange risk), gains and losses are recognized in accumulated other comprehensive income to the 

extent that the hedge is effective. The ineffective portion is recognized in profit or loss. Obligations 

under finance leases are initially measured at an amount equal to the lower of the fair value of the 

leased asset and the present value of minimum lease payments. 

Derivative financial instruments 

The IBH Group holds derivative financial instruments to hedge its currency and interest rate risk 

exposures inherent in assets and liabilities and in future cash flows.  

In accordance with IAS 39, derivatives are initially recognized as an asset or liability at fair value, 

which is normally the market price or the price quoted on an exchange. If these are not available, the 

recognized amount is determined using recognized valuation methods (e.g. option pricing models). 

Attributable transaction costs are expensed as incurred. Except for derivatives designated as hedging 

instruments in cash flow hedges, all derivatives are measured at fair value through profit or loss and 

classified as financial assets/liabilities held for trading (HfT). The IBH Group does not have any fair 

value hedges. 

Non-derivative host instruments are reviewed for embedded derivatives (e.g. prepayment options). 

Embedded derivatives are separated from the host instrument when the economic characteristics and 

risks of the embedded derivative are not closely related to the economic characteristics and risks of 

the host instrument. Embedded derivatives required to be separated are measured at fair value.  

Gains and losses arising on changes in the fair value of derivatives designated as hedging instruments 

are recognized in accumulated other comprehensive income to the extent that the hedge is effective. 

The ineffective portion is recognized in profit or loss. 

If the hedging instrument no longer meets the criteria for hedge accounting, expires, or is sold, 

terminated, or exercised, hedge accounting is discontinued prospectively. The cumulative gain or loss 

previously recognized in accumulated other comprehensive income remains in equity until the 

forecast transaction occurs or is no longer expected to occur. Otherwise, the amount is reclassified to 

profit or loss in the same period in which the hedged item is recognized in profit or loss. 

Inventories 

Inventories are measured at the lower of cost and net realizable value. Acquisition cost of raw 

materials, supplies and purchased merchandise is determined using the moving average cost method. 

Work in progress and manufactured finished goods (including goods in transit) are valued at 

production cost, consisting of direct material and labor costs as well as production-related overheads. 

Net realizable value is defined as the estimated selling price in the ordinary course of business less 

estimated costs of completion and estimated necessary selling costs.  

Income taxes 

Income tax expense for the period includes current and deferred tax expense. Income taxes are 

recognized in profit or loss, except for income taxes relating to items recognized directly in equity or 

in other comprehensive income, which are also recognized in equity or in other accumulated 

comprehensive income. 
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Current taxes are calculated based on local tax rules and regulations effective at the end of the 

reporting period or shortly thereafter in the countries in which the subsidiaries and associated 

companies operate and generate taxable income. Management regularly reviews tax returns, mainly 

with respect to issues subject to interpretation, and, where appropriate, recognizes provisions based on 

amounts expected to be payable to taxation authorities. 

Under IAS 12 “Income Taxes”, deferred taxes are recognized based on temporary differences 

between the carrying amounts of assets and liabilities in the statement of financial position and their 

tax bases. Deferred tax assets and liabilities are recognized on temporary differences that will result in 

taxable or deductible amounts in determining taxable profit of future periods, unless the differences 

are the result of the initial recognition of an asset or a liability in a transaction which is not a business 

combination and at the time of the transaction has affected neither pre-tax profit or loss nor taxable 

profit (initial differences). The same also applies to deferred tax liabilities arising from the initial 

recognition of goodwill. IAS 12 also requires the recognition of deferred tax assets on tax loss 

carryforwards and tax credits.  

Deferred tax assets are recognized only to the extent that it is probable that taxable profit will be 

available against which deductible temporary differences and tax loss carryforwards can be utilized. 

Group entities are assessed individually with respect to whether it is probable that future taxable profit 

will be available. 

Deferred tax liabilities arising on temporary differences associated with investments in subsidiaries 

and companies accounted for using the equity method are recognized unless the group is able to 

control the timing of the reversal of the temporary difference and it is probable that the temporary 

difference will not reverse in the foreseeable future as a result of this control. 

Deferred taxes are measured using tax rates (and tax laws) enacted or substantively enacted at the end 

of the reporting period and that are expected to apply to the period when the deferred tax asset is 

expected to be realized or the deferred tax liability is expected to be settled. The effects of changes in 

tax rates or tax laws on deferred tax assets and liabilities are recognized in profit or loss unless the 

deferred tax assets and liabilities were originally recognized outside profit or loss. 

Deferred tax assets and liabilities are offset if a legally enforceable right of offset exists and when the 

deferred tax assets and liabilities relate to income taxes levied by the same taxation authority on either 

the same taxable entity or on different taxable entities which intend to settle net.  

Provisions for pensions and similar obligations 

The IBH Group provides post-employment benefits to its employees in the form of defined benefit 

plans and defined contribution plans.  

The IBH Group’s obligations under defined benefit plans are calculated annually using the projected 

unit credit method separately for each plan based on an estimate of the amount of future benefits that 

employees have earned in return for their service in current and prior periods. Estimating the 

obligations and costs related to pensions and accrued vested rights involves the use of assumptions 

based on market expectations, including those related to anticipated future compensation increases. 

The present value of the defined benefit obligation is determined by discounting estimated future cash 

outflows using interest rates of high-quality corporate bonds. The provision for pensions and similar 

obligations recognized in the statement of financial position is the present value of the defined benefit 

obligation at the end of the reporting period less, for funded defined benefit obligations, the fair value 

of plan assets. If plan assets exceed the related pension obligation, the net pension asset is presented 

under other assets to the extent the IBH Group is entitled to a refund or reduction of future 

contributions to the fund.  

The IBH Group recognizes all actuarial gains and losses arising from defined benefit plans directly in 

accumulated other comprehensive income. Interest expense on provisions for pensions and similar 

obligations and the return on plan assets are considered separately for each plan and included in 

financial income or financial expense on a net basis.  
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For defined contribution plans, the IBH Group pays fixed contributions to a third party without any 

legal or constructive obligation to make additional contributions. The contributions are recognized as 

personnel expense within the appropriate functional expenses. 

Provisions 

A provision is recognized if, as a result of a past event, the IBH Group has a present legal or 

constructive obligation that can be reliably estimated, and it is probable that an outflow of economic 

benefits will be required to settle the obligation. If the recognition criteria for provisions are not met, a 

contingent liability is disclosed in the Notes to the Financial Statements provided certain criteria are 

met.  

Provisions are measured at the best estimate of the amount required to settle the obligation. This 

estimate is subject to uncertainty. 

Non-current provisions are recognized at present value by discounting expected future cash flows 

using a pre-tax rate that reflects current market assessments of the time value of money and the risks 

specific to the liability. Interest expense arising from unwinding the discount on the provision and the 

impact of any changes in discount rates are presented within financial result.  

New accounting pronouncements 

In 2013, the following Standards and amendments to Standards adopted by the European Union (EU) 

as European law were required to be applied for the first time: 

Standard/Interpretation 

Effective 

Date Subject of Standard/Interpretation or amendment 

IAS 1 
Presentation of Financial 

Statements 
07/01/2012 Presentation of other comprehensive income 

IAS 12 Income Taxes 01/01/2013 
Deferred taxes on investment property measured at fair value 

through profit or loss 

IAS 19 Employee Benefits 01/01/2013 Changes resulting from IAS 19 rev. 2011  

Annual Improvements 2009-2011 01/01/2013 
Various improvements to IFRS 1, IAS 1, IAS 16, IAS 32 and 

IAS 34 

IFRS 7  
Financial Instruments: 

Disclosures 
01/01/2013 

Disclosures on financial assets and financial liabilities that are 

offset 

IFRS 13 Fair Value Measurement 01/01/2013 Fair value measurement 

 

The amendment to IAS 1 “Presentation of Financial Statements” changes the presentation in the 

statement of comprehensive income such that items that will be recycled to the Consolidated Income 

Statement in subsequent periods are presented separately from those which will remain in other 

comprehensive income. The IBH Group has applied the amendments to IAS 1 “Presentation of 

Financial Statements” to all reporting periods presented. 

The amendments to IFRS 7 “Financial Instruments: Disclosures” result in additional disclosures about 

netting of financial assets and liabilities.  

The accounting treatment required by IAS 19 (rev. 2011) is effective starting in 2013. The new 

requirements of IAS 19 (rev. 2011) include replacing expected returns on plan assets and interest 

expense on the pension obligation by the newly introduced net interest approach. Under this approach, 

net interest expense or benefit to be recognized in income for the period is arrived at by multiplying 

the net pension obligation by the discount rate used to measure the gross pension obligation. The IBH 

Group has applied the accounting treatment required by IAS 19 (rev. 2011) to all reporting periods 

presented. 

IFRS 13 mainly expands the note disclosures related to fair value measurements and does not have 

any further effect on the IBH Group’s earnings or its financial position or net assets. 

The amendments to IAS 12 “Income Taxes” and the Annual Improvements 2011 do not significantly 

affect the IBH Group’s financial reporting. 
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The IBH Group is not yet required to apply the following Standards and amendments to Standards 

issued by the International Accounting Standards Board (IASB) in its financial statements for 2013. 

Standard/Interpretation  Effective Date Subject of Standard/Interpretation or amendment 

Expected impact 

on the IBH 

Group 

IAS 32 

Financial 

Instruments: 

Presentation 

01/01/2014 
Clarification regarding offsetting of financial 

assets and liabilities 
none 

IAS 36 

Recoverable 

Amount 

Disclosures 

for Non-

Financial 

Assets 

01/01/2014 

Amendments to disclosure of information about 

the recoverable amount of impaired assets that is 

based on fair value less costs of disposal 

none 

IAS 39 

Novation of 

Derivatives 

and 

Continuation 

of Hedge 

Accounting 

01/01/2014 
Continuation of hedge accounting under certain 

circumstances 
none 

IFRS 10 

Consolidated 

Financial 

Statements 

01/01/2014 
Replaces the corresponding requirements of IAS 

27 
none 

IFRS 11 
Joint 

Arrangements 
01/01/2014 Replaces IAS 31 none 

IFRS 12 

Disclosure of 

Interests in 

Other Entities 

01/01/2014 Disclosure of interests in other entities 

Expanded 

disclosures 

regarding all 

investments 

and 

unconsolidated 

structured 

entities 

Transition Guidelines 

(Amendments to IFRS 10, 11 and 12) 
01/01/2014 Amendments to transition guidance none 

Investment Entities 

(Amendments to IFRS 10, 11 and 27) 
01/01/2014 

Definition of and requirements for investment 

entities 
none 

IAS 27 

Separate 

Financial 

Statements 

01/01/2014 

Guidance on separate financial statements; 

elimination of guidance on consolidation (IFRS 

10) 

none 

IAS 28 

Investments 

in Associates 

and Joint 

Ventures 

01/01/2014 
Integration of accounting for joint ventures and 

relocation of disclosure requirements to IFRS 12 
none 

 

The IBH Group has adopted the amendments to IAS 36 “Recoverable Amount Disclosures for Non-

Financial Assets” early. As a result of the adoption of this amendment, the IBH Group has amended 

its recoverable amount disclosures for non-financial assets. No other Standards or amendments to 

Standards were applied early. 

In addition, the IASB and the IFRS Interpretations Committee have issued new Standards, 

Interpretations, and amendments to existing Standards which have not yet been adopted by the EU as 

at the date these consolidated financial statements were authorized for issue by IBH Group 

management. None of these were adopted early. 



F-102 

Standard/Interpretation  

Effective 

Date 

Subject of Standard/Interpretation 

or amendment 

Expected impact on 

the IBH Group 

IFRIC 21 Levies 01/01/2014 
Accounting for levies imposed by 

governments 
none 

IAS 19 

Defined Benefit 

Plans: Employee 

Contributions 

07/01/2014 

Amendments for accounting of 

contributions from employees or 

third parties 

none  

Annual Improvements 2010-2012 07/01/2014 

Various improvements to IFRS 2, 

IFRS 3, IFRS 8, IFRS 13, IAS 16, 

IAS 24 and IAS 38 

none to minor 

Annual Improvements 2011-2013 07/01/2014 
Various improvements to IFRS 1, 

IFRS 3, IFRS 13, and IAS 40 
none to minor 

IFRS 9 
Financial 

Instruments 
- 

Accounting for financial 

instruments: Classification, 

measurement, impairment, hedge 

accounting 

Accounting for 

financial 

instruments and 

changes related to 

disclosures 
(1) 

IFRS 9  

Hedge Accounting 

and amendments to 

IFRS 9, IFRS 7 and 

IAS 39 

- 

Amendments to hedge accounting 

and accounting for financial 

instruments 

Hedge accounting 
(1) 

IFRS 14 
Regulatory deferral 

accounts 
01/01/2016 

Requirements on accounting for 

rate-regulated activities 
none 

Mandatory Effective Date and Transition 

Disclosures (Amendments to IFRS 9 and 

IFRS 7) 

- 

Changes to mandatory effective 

date and transition guidance 

Date of initial 

application and 

disclosures 

 

(1) Detailed statements regarding the extent of the impact are not yet possible.  

2. Principles of consolidation 

Scope of consolidation 

In 2013, the IBH Group includes, in addition to INA Beteiligungsgesellschaft mit beschränkter 

Haftung, 157 (2012: 158; 2011: 153) subsidiaries; 54 (2012: 53; 2011: 49) companies are domiciled 

in Germany and 103 (2012: 105; 2011: 104) in other countries. 

No significant changes have occurred in 2013. Changes in the scope of consolidation in 2012 related 

primarily to: 

Newly founded Schaeffler Israel Ltd., Yokneam Illit (Israel), Schaeffler Manufacturing Rus GmbH, 

Ulyanovsk (Russia) and four additional administrative holding companies with their registered office 

located in Herzogenaurach (Germany) were added to the consolidation. FAG Servicos Industriais 

Ltda., São Paulo (Brazil), which no longer has any operations, was dissolved and removed from 

consolidation. The number of consolidated companies increased by a total of five consolidated entities 

in 2012. 

Two foreign subsidiaries (2012: two; 2011: two) are consolidated because INA 

Beteiligungsgesellschaft mit beschränkter Haftung has the ability to control these companies, 

although it does not hold the majority of the voting rights. 

In the consolidated financial statements as at December 31, 2013, six (2012: eight; 2011: eight) 

investments (including two joint ventures; 2012: two; 2011: two) are accounted for at equity. 
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3. Notes to the Consolidated Income Statement 

3.1 Revenue 

in € millions 2013 2012 2011 

Revenue from the sale of goods ........................................................  10,996 10,957 10,499 

Other revenue .............................................................................................  209 168 195 

Total .......................................................................................  11,205 11,125 10,694 

 

Revenue from the sale of goods consists of sales of goods to customers net of early payment 

discounts. Other revenue primarily includes EUR 113 m (2012: EUR 88 m; 2011: EUR 103 m) in 

revenue from services (e.g. for research and development), as well as EUR 92 m (2012: EUR 71 m; 

2011: EUR 76 m) from the sale of tools and special machines. 

3.2 Other income  

in € millions 2013 2012 2011 

Exchange gains .......................................................................  35 0 74 

Reversal of provisions ............................................................  1 1 6 

Reduction of allowances .........................................................  3 4 3 

Gains on disposal of assets .....................................................  3 5 3 

Miscellaneous income.............................................................  30 25 24 

Total .......................................................................................  72 35 110 

 

Exchange gains consist primarily of gains arising from changes in exchange rates between initial 

recognition and settlement as well as exchange gains resulting from remeasuring monetary items in 

the statement of financial position at the closing rate. The netting of exchange gains and losses has 

resulted in a net exchange gain in 2013 and in 2011. In 2012, the netting process resulted in a loss 

which is reported in other expenses. 

3.3 Other expenses  

in € millions 2013 2012 2011 

Exchange losses ......................................................................  0 44 0 

Increase in allowance ..............................................................  6 9 3 

Losses on disposal assets ........................................................  4 4 3 

Miscellaneous expenses ..........................................................  425 37 19 

Total .......................................................................................  435 94 25 

 

The increase in miscellaneous expenses in 2013 is primarily due to EUR 380 m in special items 

related to the ongoing EU antitrust proceedings. The proceedings relate to the investigations of 

violations of antitrust law in connection with the sale of rolling bearings for automotive applications 

in Europe.  

In 2012, other expenses increased primarily as a result of the movements in the US-Dollar exchange 

rate. Real estate transfer tax related to intragroup transfers and recognized in miscellaneous expenses 

also contributed to the increase. 
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3.4 Personnel expense and headcount  

The number of employees at December 31, 2013 was 78,258, 3.2 % higher than the December 31, 

2012 headcount of 75,810 and 2.7 % higher than the workforce of 73,786 at December 31, 2011. In 

2013, the IBH Group had an average of 77,060 employees (2012: 75,618; 2011: 71,718) and 528 

temporary staff (2012: 627; 2011: 747). 

Average number of employees by region
(1) 

2013 2012 2011 

Europe.........................................................................................  51,929 51,764 50,248 

North America ............................................................................  7,656 7,087 6,474 

South America ............................................................................  4,313 4,528 4,636 

Asia/Pacific .................................................................................  13,162 12,239 10,360 

Total ...........................................................................................  77,060 75,618 71,718 

 

(1) Presentation based on the regional structure in effect until December 31, 2013.  

 

Average number of employees by functional area 2013 2012 2011 

Production ..................................................................................  60,647 59,172 56,457 

Research and development .........................................................  6,039 6,098 5,465 

Selling .........................................................................................  6,023 6,047 5,793 

General administration ................................................................  4,351 4,301 4,003 

Total ...........................................................................................  77,060 75,618 71,718 

 

The IBH Group’s personnel expense can be analyzed as follows: 

in € millions 2013 2012 2011 

Wages and salaries .....................................................................  2,793 2,628 2,452 

Social security contributions .......................................................  530 518 493 

Pensions and similar benefit expenses .......................................  73 65 47 

Total ...........................................................................................  3,396 3,211 2,992 

 

The increase in personnel expense in 2013 and 2012 is mainly attributable to pay increases arising 

from local collective agreements and the targeted expansion of capacity, primarily in production. 

Expansion of capacity in general administration and expenses related to personnel-related structural 

measures also contributed to the increase in personnel expense in 2013. In 2012, the IBH Group also 

added capacity in research and development. 

Pensions and similar benefit expenses consist of expenses related to defined benefit pension plans, 

contributions to defined contribution pension plans, expenses in connection with the 

“Pensionssicherungsverein” (German pension assurance association), and other employee benefits. 
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3.5 Financial result  

The IBH Group’s financial result improved from EUR -726 m (2011) to EUR -663 m (2012) and     

EUR -424 m in 2013. Financial result comprises financial income of EUR 217 m (2012: EUR 24 m; 

2011: EUR 14 m) and financial expenses of EUR 641 m (2012: EUR 687 m; 2011: EUR 740 m). 

in € millions 

Financial 

Expenses Financial Income Financial Result 

Interest expense on financial debt(1) ...........................................  -448 0 -448 

Fair value changes and compensation payments on 

derivatives ...................................................................................  -99 114 15 

Foreign exchange gains and losses ............................................  0 88 88 

Amortization of cash flow hedge accounting reserve(2) ....................  2 0 2 

Interest income and expense on pensions and partial 

retirement obligations ...........................................................  -50 0 -50 

Other ..........................................................................................  -46 15 -31 

Total ...........................................................................................  -641 217 -424 

 

in € millions 

Financial 

Expenses Financial Income Financial Result 

Interest expense on financial debt
(1) ...........................................  -504 0 -504 

Fair value changes and compensation payments on 

derivatives ...................................................................................  -6 8 2 

Foreign exchange gains and losses ............................................  -10 3 -7 

Amortization of cash flow hedge accounting reserve(2) ....................  -72 0 -72 

Interest income and expense on pensions and partial 

retirement obligations ...........................................................  -58 0 -58 

Other ..........................................................................................  -37 13 -24 

Total ...........................................................................................  -687 24 -663 

 

in € millions 

Financial 

Expenses Financial Income Financial Result 

Interest expense on financial debt
(1) ...........................................  -484 0 -484 

Fair value changes and compensation payments on 

derivatives ...................................................................................  -101 0 -101 

Foreign exchange gains and losses ............................................  0 0 0 

Amortization of cash flow hedge accounting reserve(2) ....................  -75 0 -75 

Interest income and expense on pensions and partial 

retirement obligations ...........................................................  -59 0 -59 

Other ..........................................................................................  -21 14 -7 

Total ...........................................................................................  -740 14 -726 

 

(1) Including transaction costs.  

(2) Hedge accounting terminated in connection with the refinancing arrangement in 2009.  
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Interest expense on financial debt of EUR 448 m for 2013 (2012: EUR 504 m; 2011: EUR 484 m) 

includes interest paid and accrued on the Group’s external financing arrangements of EUR 388 m 

(2012: EUR 453 m; 2011: EUR 402 m) and expenses of EUR 52 m (2012: EUR 47 m; 2011: 

EUR 78 m) relating to transaction costs. The decrease in interest expense in 2013 and 2012 is 

primarily attributable to principal repayments and improvements in debt terms in connection with the 

refinancing transactions completed during these years. 

Changes in the fair value of and compensation payments on derivatives resulted in net gains of 

EUR 15 m (2012: EUR 2 m; 2011: losses of EUR 101 m). The amount consists largely of favorable 

changes in the value of embedded derivatives and unfavorable changes in the value of cross-currency 

derivatives. 

Net foreign exchange gains on financial assets and liabilities amounted to EUR 88 m (2012: losses of 

EUR 7 m; 2011: EUR 0 m) and resulted primarily from translating financial debt denominated in U.S. 

Dollar into the Group’s reporting currency Euro (see Note 1.4). This financial debt is hedged using 

cross-currency derivatives, and the resulting offsetting impact is included in “Fair value changes and 

compensation payments on derivatives”. 

Additional income of EUR 2 m (2012: expenses of EUR 72 m; 2011: expenses of EUR 75 m) arose 

from amortizing the cash flow hedge accounting reserve related to interest rate hedging instruments. 

As this income and these expenses are economically related to the interest expense on the group’s 

financial debt, they are also presented within interest expense. 

Pensions and partial retirement obligations gave rise to net interest expense of EUR 50 m (2012: 

EUR 58 m, 2011: EUR 59 m). See Note 4.10 for further detail on pensions.  

Other items generated net expenses of EUR 31 m (2012: EUR 24 m, 2011: EUR 7 m). 

3.6 Income taxes  

Income taxes consist of the following: 

in € millions 2013 2012 2011 

Current income taxes .................................................................  310 390 394 

Deferred income taxes ................................................................  142 25 -7 

Income Taxes .............................................................................  452 415 387 

 

Income taxes for INA Beteiligungsgesellschaft mit beschränkter Haftung and its subsidiaries are 

determined based on the separate return approach (see Note 1.3). 

As a corporation, INA Beteiligungsgesellschaft mit beschränkter Haftung was subject to German 

corporation tax and trade tax during the reporting period. Trade tax is levied by municipalities. 

The average domestic tax rate for corporations was 28.1 % in 2013 (2012: 27.9 %, 2011: 27.9 %). 

This tax rate consists of corporation tax, including the solidarity surcharge, of 15.9 % (2012: 15.9 %; 

2011: 15.9 %) as well as the average trade tax rate of 12.2 % (2012: 12.0 %; 2011: 12.0 %). 

Partnerships located in Germany are only subject to trade tax. 

Current income tax benefit related to prior years amounts to EUR 23 m in 2013 (2012: expense of 

EUR 12 m; 2011: expense of EUR 16 m). In 2013, the IBH Group incurred EUR 49 m in deferred tax 

expense related to prior years (2012: EUR 0 m; 2011: deferred tax benefit related to prior years of 

EUR 14 m). 

Deviations from the expected tax rate result from differing country-specific tax rates applicable to 

German and foreign entities. 
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The following tax rate reconciliation shows the tax effects required to reconcile expected income tax 

expense to income tax expense as reported in the Consolidated Income Statement. The calculation for 

2013 is based on the IBH Group’s 28.0 % (2012: 28.0 %; 2011: 28.0 %) effective combined trade and 

corporation tax rate including solidarity surcharge. 

in € millions 2013 2012 2011 

Net income before tax ................................................................  586 807 1,010 

Expected tax expense ..................................................................  164 226 283 

Addition/reduction due to deviating local tax bases ..................  7 10 -1 

Foreign/domestic tax rate differences ........................................  -6 -5 -4 

Change in tax rate and law .........................................................  -1 0 0 

Non-recognition of deferred tax assets ......................................  38 -1 4 

Non-deductible expenses .......................................................  ...  217 186 117 

Taxes for previous years ............................................................  26 12 2 

Other ..........................................................................................  7 -13 -14 

Reported tax expense ................................................................  452 415 387 

 

In all three reporting periods, non-deductible expenses consist mainly of interest expense that is not 

tax deductible because of the interest deduction cap rules in Germany. As it is not probable that the 

interest carryforwards will be utilized in the foreseeable future, no deferred tax assets were recognized 

on these carryforwards. In 2013, non-deductible expenses also include special items related to the 

investigations completed by the EU antitrust authorities (see Notes 3.3 and 4.11) that are not tax 

deductible, and in 2012, non-deductible expenses include non-deductible special items related to the 

tax effect of the internal change in the corporate structure of the group. 

  



F-108 

4.0 Notes to the Consolidated Statement of Financial Position 

4. Intangible assets 

 

  

in € millions Goodwill 

Purchased 

intangible 

assets 

Internally 

generated 

intangible 

assets 

Advance 

Payments Total 

Historical Cost      

Balance as of January 1, 2011 ...........................................................................................................................  483 997 211 0 1,691 

Additions .............................................................................................................................................................  0 5 10 0 15 

Disposals ..............................................................................................................................................................  0 -1 0 0 -1 

Transfers ..............................................................................................................................................................  0 0 0 0 0 

Foreign currency translation ................................................................................................................................  0 1 0 0 1 

Balance as of December 31, 2011 ......................................................................................................................  483 1,002 221 0 1,706 

Balance as of January 1, 2012 ...........................................................................................................................  483 1,002 221 0 1,706 

Additions .............................................................................................................................................................  0 22 13 0 35 

Disposals ..............................................................................................................................................................  0 -7 0 0 -7 

Transfers ..............................................................................................................................................................  0 0 2 0 2 

Foreign currency translation ................................................................................................................................  0 0 0 0 0 

Balance as of December 31, 2012 ......................................................................................................................  483 1,017 236 0 1,736 

Balance as of January 1, 2013 ................................................................  483 1,017 236 0 1,736 

Additions .............................................................................................................................................................  0 10 8 0 18 

Disposals ..............................................................................................................................................................   0 -17 0 0 -17 

Transfers ..............................................................................................................................................................  0 0 0 0 0 

Foreign currency translation ................................................................................................................................  0 -2 0 0 -2 

Balance as of December 31, 2013 ......................................................................................................................  483 1,008 244 0 1,735 

Accumulated amortization and impairment losses  ........................................................................................       

Balance as of January 1, 2011 ...........................................................................................................................  0 976 140 0 1,116 

Additions .............................................................................................................................................................  0 10 27 0 37 

Disposals ..............................................................................................................................................................  0 -1 0 0 -1 

Transfers ..............................................................................................................................................................  0 0 0 0 0 

Foreign currency translation ................................................................................................................................  0 1 0 0 1 

Balance as of December 31, 2011 ......................................................................................................................  0 986 167 0 1,153 

Balance as of January 1, 2012 ...........................................................................................................................  0 986 167 0 1,153 

Additions .............................................................................................................................................................  0 14 22 0 36 

Disposals ..............................................................................................................................................................  0 -7 0 0 -7 

Transfers  .............................................................................................................................................................  0 0 0 0 0 

Foreign currency translation ................................................................................................................................  0 0 0 0 0 

Balance as of December 31, 2012 ......................................................................................................................  0 993 189 0 1,182 

Balance as of January 1, 2013 ................................................................  0 993 189 0 1,182 

Additions ................................................................................................  0 11 23 0 34 

Disposals ............................................................................................  .................................................................  0 -17 0 0 -17 

Transfers ..........................................................................................................  0 0 0 0 0 

Foreign currency translation ......................................................................... 0 -2 0 0 -2 

Balance as of December 31, 2013 ................................................................. 0 985 212 0 1,197 

Net carrying amounts .................................................................................      

As of January 1, 2011 ...............................................................................  483 21 71 0 575 

As of December 31, 2011 ............................................................................ 483 16 54 0 553 

As of January 1, 2012 ...............................................................................  483 16 54 0 553 

As of December 31, 2012 ............................................................................ 483 24 47 0 554 

As of January 1, 2013 .............................................................................  483 24 47 0 554 

As of December 31, 2013 ........................................................................  483 23 32 0 538 

 

At the end of 2013, intangible assets purchased from third parties have a net carrying amount of 

EUR 23 m (12/31/2012: EUR 24 m; 12/31/2011: EUR 16 m). Additions totaled EUR 10 m in 2013 

(2012: EUR 22 m; 2011: EUR 5 m).  

Capitalized development costs included in internally generated intangible assets decreased to 

EUR 11 m in 2013 (12/31/2012: EUR 21 m; 12/31/2011: EUR 32 m) as a result of amortization of 

EUR 10 m (2012: EUR 11 m; 2011: EUR 13 m).  

Internally generated intangible assets include EUR 21 m (12/31/2012: EUR 26 m; 12/31/2011: 

EUR 22 m) in internally generated software, mainly relating to the implementation of ERP systems. 
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In 2013, additions and transfers of EUR 8 m (2012: EUR 15 m; 2011: EUR 10 m) contrast with 

amortization of EUR 13 m (2012: EUR 11 m; 2011: EUR 14 m). 

Amortization of internally generated intangible assets totaling EUR 34 m (2012: EUR 36 m; 2011: 

EUR 37 m) was recognized in the following line items in the Consolidated Income Statement: cost of 

sales EUR 10 m (2012: EUR 12 m; 2011: EUR 14 m), research and development expenses EUR 5 m 

(2012: EUR 5 m; 2011: EUR 3 m), selling expenses EUR 3 m (2012: EUR 5 m; 2011: EUR 5 m), and 

administrative expenses EUR 16 m (2012: EUR 14 m; 2011: EUR 15 m). 

Internally generated intangible assets with a carrying amount of EUR 5 m (12/31/2012: EUR 7 m; 

12/31/2011: EUR 10 m) are not yet subject to amortization. They relate to ongoing projects for 

internally generated software.  

Research and development expenses of EUR 611 m were recognized in profit or loss in 2013 (2012: 

EUR 593 m; 2011: EUR 495 m). 

At December 31, 2013 and at December 31, 2012, property, plant and equipment was not pledged as 

collateral for bank loans (12/31/2011: carrying amounts of EUR 5 m). 

Goodwill 

The carrying amounts of goodwill allocated to cash-generating units are unchanged from the prior 

years, amounting to EUR 275 m (12/31/2012: EUR 275 m; 12/31/2011: EUR 275 m) for the 

Automotive segment and EUR 208 m (12/31/2012: EUR 208 m; 12/31/2011: EUR 208 m) for the 

Industrial segment. 

The IBH Group tests its goodwill for impairment at least annually using the approach described in 

Note 1.4. The key assumptions underlying the forecast are sustainable growth rates for the 

Automotive segment which are higher than the assumed performance of the market as a whole. 

Similarly, the IBH Group is expecting stable growth rates for the Industrial segment. The forecast 

takes into account programs aimed at sustainably increasing efficiency across all costs, enabling the 

IBH Group to maintain its EBITDA margin (ratio of earnings before financial result, income from 

equity-accounted investees, income taxes, depreciation, amortization, and impairment losses to 

revenue) at its current level in the coming years. 

For purposes of determining the recoverable amount, cash flows beyond the detailed forecasting 

horizon of 2016 are based on an annual growth rate of 1.0 % (2012: 0.5 %; 2011: 0.5 %) for each 

segment. Depending on the underlying business and its country of operation, the IBH Group uses an 

assumed pre-tax interest rate of 14.64 % (2012: 15.03 %; 2011: 13.87 %) as the weighted average cost 

of capital for the Automotive segment and 14.68 % (2012: 15.25 %; 2011: 13.89 %) for the Industrial 

segment. This corresponds to a post-tax interest rate of 10.15 % for the Automotive segment (2012: 

10.29 %; 2011: 9.64 %) and 10.11 % for the Industrial segment (2012: 10.43 %; 2011: 9.75 %).  

Other valuation assumptions are normally identical across cash-generating units. 

As the value in use of the cash-generating units exceeds their carrying amount in 2013, 2012 and 

2011, they are not impaired. Even adjusting an assumption underlying the forecasted cash flows, e.g. 

by reducing forecasted EBIT by 15 % or increasing the cost of capital by 5 % does not result in an 

impairment loss. 
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4.2 Property, plant and equipment 

in € millions 

Land, land 

rights and 

buildings 

Technical 

equipment 

and 

machinery 

Other 

equipment 

Assets under 

construction Total 

Historical Cost 

     Balance as of January 1, 2011 ...........................................................................................................................  2,053 5,697 810 215 8,775 

Additions  ............................................................................................................................................................  32 313 73 413 831 

Additions from initial consolidation of subsidiaries ............................................................................................  0 0 0 0 0 

Disposals ..............................................................................................................................................................  -6 -119 -42 -2 -169 

Transfers ..............................................................................................................................................................  9 100 8 -117 0 

Foreign currency translation ................................................................................................................................  0 -20 -3 0 -23 

Balance as of December 31, 2011 ......................................................................................................................  2,088 5,971 846 509 9,414 

Balance as of January 1, 2012 ...........................................................................................................................  2,008 5,971 846 509 9,414 

Additions .............................................................................................................................................................  71 428 73 220 792 

Additions from initial consolidation of subsidiaries ............................................................................................  0 0 0 0 0 

Disposals ..............................................................................................................................................................  -8 -133 -40 -6 -187 

Transfers ..............................................................................................................................................................  54 283 6 -345 -2 

Foreign currency translation ................................................................................................................................  -3 -39 -1 -2 -45 

Balance as of December 31, 2012 ......................................................................................................................  2,202 6,510 884 376 9,972 

Balance as of January 1, 2013 ...........................................................................................................................  2,202 6,510 884 376 9,972 

Additions .............................................................................................................................................................  31 202 62 260 555 

Additions from initial consolidation of subsidiaries ............................................................................................  3 4 5 1 13 

Disposals ..............................................................................................................................................................  -10 -125 -54 -4 -193 

Transfers ...............................................................................  20 205 9 -234 0 

Foreign currency translation ...................................................................  -37 -146 -15 -10 -208 

Balance as of December 31, 2013 .....................................................  2,209 6,650 891 389 10,139 

Accumulated depreciation and impairment losses .........       

Balance as of January 1, 2011 ..........................................  929 4,133 659 13 5,734 

Depreciation ..........................................................................  66 389 62 0 517 

Additions from initial consolidation of subsidiaries .............  0 0 0 0 0 

Impairments ........................................................................  0 0 0 0 0 

Impairment reversals.............................................................  0 0 0 0 0 

Disposals ...................................................................................  -1 -115 -41 0 -157 

Transfers .............................................................................  0 -4 4 0 0 

Foreign currency translation .....................................................................  2 -9 -2 1 -8 

Balance as of December 31, 2011 .......................................  996 4,394 682 14 6,086 

Balance as of January 1, 2012 ............................................  996 4,394 682 14 6,086 

Depreciation ..........................................................................  72 442 68 0 582 

Additions from initial consolidation of subsidiaries ...........  0 0 0 0 0 

Impairments ........................................................................  0 0 0 0 0 

Impairment reversals...........................................................  -2 0 0 -14 -16 

Disposals ...........................................................................  -3 -120 -38 0 -161 

Transfers .............................................................................  0 5 -5 0 0 

Foreign currency translation .....................................................  -2 -32 0 0 -34 

Balance as of December 31, 2012 .......................................  1,061 4,689 707 0 6,457 

Balance as of January 1, 2013 ........................................  1,061 4,689 707 0 6,457 

Depreciation ..........................................................................  74 466 73 0 613 

Additions from initial consolidation of subsidiaries ...........  1 2 3 0 6 

Impairments ........................................................................  0 0 0 5 5 

Impairment reversals.................................................................  0 0 0 0 0 

Disposals ...............................................................................  -6 -120 -51 0 -177 

Transfers .............................................................................  0 2 -2 0 0 

Foreign currency translation .................................................  -15 -107 -12 0 -134 

Balance as of December 31, 2013 .............................................  1,115 4,932 718 5 6,770 

Net carrying amounts      

As of January 1, 2011 .........................................................  1,124 1,564 151 202 3,041 

As of December 31, 2011 ...................................................  1,092 1,577 164 495 3,328 

As of January 1, 2012 .................................................  ........................................................................................  1,092 1,577 164 495 3,328 

As of December 31, 2012 ...................................................  1,141 1,821 177 376 3,515 

As of January 1, 2013 .......................................................  1,141 1,821 177 376 3,515 

As of December 31, 2013 .................................................  1,094 1,718 173 384 3,369 

 

In 2013, additions to property, plant and equipment totaled EUR 555 m (2012: EUR 792 m; 2011: 

EUR 831 m).  
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Investment in property, plant and equipment focused on Germany, China, Korea and India, Slovakia, 

Hungary, and the U.S. 

Impairment losses of EUR 16 m recognized in 2008 and 2009 on a then incomplete building at the 

plant in Yinchuan, China, were reversed in 2012 as the production building has since been put into 

operation. In the Consolidated Income Statement, the reversal is included in cost of sales. In 2013, 

cost of sales includes an impairment loss of EUR 5 m related to a currently unused production 

building in Brazil. 

At December 31, 2013, no property, plant and equipment was pledged as collateral for bank loans 

(12/31/2012: EUR 9 m; 12/31/2011: EUR 1,703 m). The significant decrease of EUR 1,694 m in 2012 

results from the change in the structure of collateral during the first quarter of 2012. 

4.3 Deferred tax assets and liabilities  

Total deferred tax assets and liabilities result from the following items: 

 

in € millions 

12/31/2013 12/31/2012 12/31/2011 

Deferred 

tax  

assets 

Deferred 

tax 

liabilities 

Deferred 

tax  

assets 

Deferred 

tax 

liabilities 

Deferred 

tax  

assets 

Deferred 

tax 

liabilities 

Intangible assets ...................................................................................................................................................  1 -12 2 -16 2 -18 

Property, plant and equipment .............................................................................................................................  78 -129 70 -139 66 -139 

Financial assets ....................................................................................................................................................  4 -22 1 -21 1 -26 

Inventories ...........................................................................................................................................................  76 -5 75 -5 70 -5 

Trade receivables and other assets .......................................................................................................................  37 -122 29 -69 55 -78 

Provisions for pensions and similar 

obligations .......................................................................................................................................................  
252 -63 233 -23 151 -31 

Other provisions and other liabilities ...................................................................................................................  170 -197 172 -96 191 -51 

Loss carryforwards ..............................................................................................................................................  14 0 24 0 25 0 

Other provisions and other liabilities ...................................................................................................................  0 -6 4 -5 16 -6 

Deferred taxes (gross) ........................................................................................................................................  632 -556 610 -374 577 -354 

       

Netting .................................................................................................................................................................  -414 414 -252 252 -229 229 

Deferred taxes, net .............................................................................................................................................  218 -142 358 -122 348 -125 

 

In accordance with IAS 12, deferred taxes are calculated using tax rates effective or substantively 

enacted at the end of the reporting period and expected to apply when the deferred taxes are realized. 

In 2013, the IBH Group used an average trade tax rate of 12.2 % (2012: 12.0 %; 2011: 12.0 %) and a 

combined tax rate of 28.1 % (2012: 27.9 %; 2011: 27.9 %) including corporation tax, solidarity 

surcharge, and trade tax, and the applicable local tax rates were used for foreign entities.  

In 2013, certain subsidiaries and tax groups that have suffered losses have recognized net deferred tax 

assets of EUR 18 m (2012: EUR 12 m; 2011: EUR 8 m). Recovery of deferred tax assets is 

considered probable since sufficient taxable profits are expected in the future. 

At December 31, 2013, the IBH Group had gross loss carryforwards of EUR 158 m (12/31/2012: 

EUR 152 m; 12/31/2011: EUR 140 m) for corporation tax and EUR 13 m (12/31/2012: EUR 28 m; 

12/31/2011: EUR 48 m) for trade tax, including EUR 107 m (12/31/2012: EUR 89 m; 12/31/2011: 

EUR 73 m) in corporation tax losses and EUR 8 m (12/31/2012: EUR 5 m; 12/31/2011: EUR 4 m) in 

trade tax losses for which no deferred taxes have been recognized. 
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In addition, the group had gross carryforwards under the interest deduction cap, net of prior year 

adjustments, of EUR 558 m (12/31/2012: EUR 490 m; 12/31/2011: EUR 406 m) at the end of the 

reporting period. These carryforwards are not recoverable since it is not probable that these 

carryforwards will be utilized in the foreseeable future. As a result, a potential loss of the interest 

carryforwards as a result of a change in the internal structure of the group in 2012 would not have a 

material impact. Based on the separate return approach, interest expense of EUR 112 m was not tax 

deductible in 2013 (2012: EUR 173 m; 2011: EUR 160 m) because of the interest deduction cap. The 

majority of the unrecognized loss carryforwards and the remaining interest carryforwards can be 

utilized indefinitely. 

No deferred taxes have been recognized on EUR 1,895 m (12/31/2012: EUR 3,320 m; 12/31/2011: 

EUR 1,734 m) in undistributed profits of certain subsidiaries as distribution of these profits is not 

intended. Instead, these profits are continually reinvested. 

At December 31, 2013, the cumulative amount of deferred taxes recognized in accumulated other 

comprehensive income is EUR 100 m (12/31/2012: EUR 108 m; 12/31/2011: EUR 70 m) and mainly 

relates to derivatives and pensions and similar obligations. 

4.4 Inventories 

 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Raw materials and supplies ..................................................................................................................................  294 304 311 

Work in progress..................................................................................................................................................  399 386 401 

Finished goods and merchandise .........................................................................................................................  840 801 845 

Advance payments ...............................................................................................................................................  3 4 5 

Total ....................................................................................................................................................................  1,536 1,495 1,562 

 

In 2013, inventories of EUR 7,877 m (2012: EUR 7,698 m; 2011: EUR 7,367 m) were recognized in 

cost of sales in the Consolidated Income Statement. 

In 2013, the IBH Group recognized a valuation allowance of EUR 217 m (2012: EUR 209 m; 2011: 

EUR 192 m) on inventories. All identifiable risks were taken into account in determining the 

valuation allowance to write down inventories to net realizable value.  

At December 31, 2013 and at December 31, 2012, no inventory was pledged as collateral for bank 

loans (12/31/2011: EUR 1,078 m). 

4.5 Trade receivables  

 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Trade receivables .................................................................................................................................................  1,676 1,626 1,608 

 

Trade receivables are classified as current. 

Movements in impairment allowances on trade receivables can be reconciled as follows: 

 

in € millions 2013 2012 2011 

Impairment allowances as of January 1 ...........................................................................................................  23 18 22 

Additions .............................................................................................................................................................  6 9 3 

Allowances used to cover write-offs ....................................................................................................................  -3 -1 -4 

Reversals ..............................................................................................................................................................  -3 -3 -3 

Impairment allowances as of December 31 ......................................................................................................  23 23 18 
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Trade receivables past due are summarized as follows: 

 

in € millions 12/21/2013 12/31/2012 12/31/2011 

Carrying amount ...............................................................................................................................................  1,676 1,626 1,608 

No past due .........................................................................................................................................................  1,572 1,513 1,493 

Past due Up to 60 days ..................................................................................................................................................  91 101 109 

61 – 120 days ..................................................................................................................................................  8 6 3 

121 – 180 days ................................................................................................................................................  3 2 1 

181 – 360 days ................................................................................................................................................  1 2 1 

> 360 days ......................................................................................................................................................  1 2 1 

 

Trade receivables past due, both gross and net of impairment allowances of EUR 23 m (12/31/2012: 

EUR 23 m; 12/31/2011: EUR 18 m), changed as follows during the year: 

Past due 

in € millions 

Up to 

60 days 

61-120 

days 

121-180 

days 

181-360 

days 

>360 

days 

December 31, 2013  

 

  

  Gross ....................................................................................................................................................................  92 11 5 4 14 

Impairment allowance..........................................................................................................................................  1 3 2 3 13 

Net .......................................................................................................................................................................  91 8 3 1 1 

December 31, 2012 .............................................................................................................................................  

 

  

  Gross ....................................................................................................................................................................  102 9 5 6 13 

Impairment allowance..........................................................................................................  1 3 3 4 11 

Net .........................................................................................................................................  101 6 2 2 2 

December 31, 2011 .........................................................................................................       

Gross ..............................................................................................................................  110 6 2 3 10 

Impairment allowance......................................................................................................  1 3 1 2 9 

Net .......................................................................................................................................................................  109 3 1 1 1 

 

Impairment allowances of EUR 1 m (12/31/2012: EUR 1 m; 12/31/2011: EUR 2 m) were recognized 

on trade receivables not yet past due.  

At December 31, 2013, trade receivables of EUR 862 m (12/31/2012: EUR 788 m; 12/31/2011: 

EUR 884 m) were pledged as collateral for bank loans. 

Please refer to Note 5.5 for related party receivables. 

4.6 Other financial assets, other assets, and income tax receivables  

 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Other financial assets ...........................................................................................................................................  434 184 87 

Other assets ..........................................................................................................................................................  195 183 199 

Income tax receivables  ........................................................................................................................................  104 98 93 

 

At December 31, 2013, income tax receivables amount to EUR 104 m (12/31/2012: EUR 98 m; 

12/31/2011: EUR 93 m), including non-current balances of EUR 12 m (12/31/2012: EUR 17 m; 

12/31/2011: EUR 22 m).  
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The following summary shows the current and non-current portions of other financial and other 

assets: 

 12/31/2013 12/31/2012 12/31/2011 

in € millions 

Non-

current 

Curren

t Total 

Non-

current 

Curren

t Total 

Non-

Curren

t 

Curren

t Total 

Other financial assets.........................................................................................................................................           

Loans receivable and 

financial receivables ........................................................................................................................................  2 114 116 4 0 4 16 0 16 

Marketable securities ...........................................................................................................................................  9 0 9 6 0 6 4 0 4 

Derivative financial assets ...................................................................................................................................  189 60 249 67 47 114 2 11 13 

Other financial assets ...........................................................................................................................................  2 58 60 1 59 60 7 47 54 

Total ....................................................................................................................................................................  202 232 434 78 106 184 29 58 87 

Other assets ........................................................................................................................................................       

 
 

  Pension asset ..........................................................................................................  38 0 38 46 0 46 36 0 36 

Tax receivables ...........................................................................................  1 116 117 2 87 89 1 110 111 

Miscellaneous assets ........................................................................................................  15 25 40 9 39 48 20 32 52 

Total ....................................................................................................................................................................  54 141 195 57 126 183 57 142 199 

 

The IBH Group’s loans receivable and financial receivables largely consist of EUR 114 m 

(12/31/2012: EUR 0 m; 12/31/2011: EUR 0 m) due to INA Beteiligungsverwaltungs GmbH from 

Schaeffler AG. 

Non-current derivative financial assets consist of derivatives embedded in the SFA (Syndicated 

Senior Term Loan and Revolving Credit Facilities Agreement). The current portion of derivative 

financial assets represents fair values of derivatives the IBH Group uses to economically hedge 

currency risk. 

Current miscellaneous financial assets consist largely of amounts due from employees, claims for 

damages, and deposits paid. 

Current and non-current miscellaneous assets mainly include down payments made. 

Default risk primarily affects other financial assets and is reflected in appropriate impairment 

allowances amounting to EUR 1 m at December 31, 2013 (12/31/2012: EUR 1 m; 12/31/2011: EUR 0 

m). 

At December 31, 2013, other financial assets, other assets, and income tax receivables totaling 

EUR 89 m (12/31/2012: EUR 82 m; 12/31/2011: EUR 45 m) were pledged as collateral for bank 

loans. 

4.7 Cash and cash equivalents 

At December 31, 2013, cash and cash equivalents amount to EUR 300 m (12/31/2012: EUR 433 m; 

12/31/2011: EUR 397 m) and consist primarily of bank balances. 

At December 31, 2013, cash and cash equivalents of EUR 36 m (12/31/2012: EUR 147 m; 

12/31/2011: EUR 259 m) were pledged as collateral for bank loans. 

4.8 Shareholders’ equity  

The IBH Group’s shareholders’ equity consists of the following: 

 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Share capital ........................................................................................................................................................  500 500 0 

Reserves ...............................................................................................................................................................  -2,031 -2,796 -2,676 

Accumulated other comprehensive income (loss) ................................................................................................  -492 -362 -239 

Equity attributable to shareholders of the parent company ..........................................................................  -2,023 -2,658 -2,915 

Non-controlling interests .....................................................................................................................................  57 60 53 

Total shareholders’ equity ................................................................................................................................  -1,966 -2,598 -2,862 
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INA Beteiligungsgesellschaft mit beschränkter Haftung was founded under articles of incorporation 

dated April 19, 1982 with DM 50,000.00 in share capital.  

On March 22, 2012, the shareholder meeting of INA Beteiligungsgesellschaft mit beschränkter 

Haftung passed a resolution to convert the company’s share capital to Euro (EUR 25,564.59) and to 

increase its share capital by EUR 435.41 to EUR 26,000.00 (entered in the Commercial Register on 

April 02, 2012). 

Effective midnight on December 31, 2012, Schaeffler AG contributed various assets, liabilities and 

contracts to INA Beteiligungsgesellschaft mit beschränkter Haftung as part of a mixed contribution in 

kind in return for a newly issued equity interest in INA Beteiligungsgesellschaft mit beschränkter 

Haftung. To this end, INA Beteiligungsgesellschaft mit beschränkter Haftung passed a resolution to 

increase its share capital from EUR 26 thousand to EUR 500,000,000 by creating a new equity 

interest with a par value of EUR 499,974,000 on December 19, 2012.  

The share capital (“Stammkapital”) of INA Beteiligungsgesellschaft mit beschränkter Haftung 

amounts to EUR 500,000,000 as at December 31, 2013 and is entirely held by Schaeffler AG. The 

share capital is fully paid up, INA Beteiligungsgesellschaft mit beschränkter Haftung has no 

authorized or contingent capital, and there are no resolutions with respect to these types of capital. 

In a shareholder resolution passed on December 18, 2013, Schaeffler AG contributed its receivable 

from INA Beteiligungsgesellschaft mit beschränkter Haftung of EUR 638 m to INA 

Beteiligungsgesellschaft mit beschränkter Haftung. The contribution was made by effectively 

assigning the receivable on the basis of an assignment agreement dated December 18, 2013 and 

resulted in a corresponding increase in reserves. 
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Accumulated other comprehensive income (loss) and other comprehensive income (loss), both net of 

tax, consist of the following:  

 Accumulated other comprehensive income (loss) Subtotal 

Non-

controlling 

interests total 

in € millions 

Translation 

Reserve 

Heading 

Reserve 

Fair 

Value 

Reserve 

Defined 

benefit 

plan 

remeasu

rement 

reserve 

   

2011        

Foreign currency translation differences for 

foreign operations ...........................................................................................................................................  -17 0 0 0 -17 -7 -24 

Net change in hedges of net investment in 

foreign operations ...........................................................................................................................................  0 0 0 0 0 0 0 

Effective portion of changes in fair value of 

cash flow hedging instruments, net of tax .......................................................................................................  0 -25 0 0 -25 0 -25 

Net changes in fair value of cash flow 

hedging instruments reclassified to profit 

or loss, net of tax .............................................................................................................................................  0 0 0 0 0 0 0 

Net changes in fair value of available-for sale 

financial assets, net of tax ...............................................................................................................................  0 0 0 0 0 0 0 

Remeasurement of net defined by benefit 

liability ............................................................................................................................................................  0 0 0 -76 -76 0 -76 

Effects of equity accounted investees ..................................................................................................................  0 0 0 0 0 0 0 

Other comprehensive income, net or tax .........................................................................................................  -17 -25 0 -76 -118 -7 -125 

2012        

Foreign currency translation differences for 

foreign operations ...........................................................................................................................................  -33 0 0 0 -33 -4 -37 

Net change in hedges of net investment in 

foreign operations ...........................................................................................................................................  2 0 0 0 2 0 2 

Effective portion of changes in fair value of 

cash flow hedging instruments, net of tax .......................................................................................................  0 37 0 0 37 0 37 

Net changes in fair value of cash flow 

hedging instruments reclassified to profit 

or loss, net of tax .............................................................................................................................................  0 93 0 0 93 0 93 

Net changes in fair value of available-for sale 

financial assets, net of tax ...............................................................................................................................  0 0 0 0 0 0 0 

Remeasurement of net defined benefit 

liability ............................................................................................................................................................  0 0 0 -222 -222 0 -222 

Effects of equity accounted investees ..................................................................................................................  0 0 0 0 0 0 0 

Other comprehensive income, net or tax .........................................................................................................  -31 130 0 -222 -123 -4 -127 

2013        

Foreign currency translation differences for 

foreign operations ...........................................................................................................................................  -175 0 0 0 -175 -9 -184 

Net change in hedges of net investment in 

foreign operations ...........................................................................................................................................  37 0 0 0 37 0 37 

Effective portion of changes in fair value of 

cash flow hedging instruments, net of tax .......................................................................................................  0 -14 0 0 -14 0 -14 

Net changes in fair value of cash flow 

hedging instruments reclassified to profit 

or loss, net of tax .............................................................................................................................................  0 9 0 0 9 0 9 

Net changes in fair value of available-for sale 

financial assets, net of tax ...............................................................................................................................  0 0 -1 0 -1 0 -1 

Remeasurement of net defined by benefit 

liability ............................................................................................................................................................  0 0 0 14 14 0 14 

Effects of equity accounted investees ..................................................................................................................  0 0 0 0 0 0 0 

Other comprehensive income, net or tax .........................................................................................................  -138 -5 -1 14 -130 -9 -139 
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The details of the various reserves are as follows: 

(1) Translation reserve 

The translation reserve comprises all foreign currency differences arising on translation of the 

financial statements of foreign operations with a functional currency different from the presentation 

currency. 

(2) Hedging reserve 

The hedging reserve comprises the effective portion of the cumulative net change in the fair value of 

cash flow hedging instruments. Other comprehensive income includes EUR -14 m (2012: EUR 37 m; 

2011: EUR -25 m) in fair value changes of hedging instruments and EUR 9 m (2012: EUR 93 m; 

2011: EUR 0 m) that were reclassified to profit or loss when realized (gross: EUR 13 m, deferred tax: 

EUR 

-4 m; 2012: gross: EUR 129 m, deferred tax: EUR -36 m; 2011: gross: EUR 0 m, deferred tax: EUR 0 

m).  

(3) Fair value reserve  

The fair value reserve comprises all accumulated net changes in the fair value of available-for-sale 

financial assets incurred until these assets are derecognized or impaired. 

(4) Reserve for actuarial gains and losses 

The IBH Group immediately recognizes all actuarial gains and losses arising on defined benefit plans 

in accumulated other comprehensive income (loss).  

Non-controlling interests represent interests in the equity of consolidated subsidiaries held by third 

parties. Other comprehensive income of non-controlling interests relates to currency translation         

(EUR -9 m; 12/31/2012: EUR -4 m; 12/31/2011: EUR -7 m). 

4.9 Current / non-current financial debt  

 12/31/2013 12/31/2012 12/31/2011 

in € millions Total 

Due in 
up to 1 

year 

Due in 

more 
than 1 

year Total 

Due in 
up to 1 

year 

Due in 

more 
than 1 

year Total 

Due in 
up to 1 

year 

Due in 

more 
than 1 

year 

Financial debt ......................................................................................................................................................  5,753 33 5,720 6,974 111 6,863 7,068 18 7,050 

 

At December 31, 2013, the IBH Group had financial debt of EUR 5,753 m (12/31/2012: 

EUR 6,974 m; 12/31/2011: EUR 7,068 m), consisting of EUR 5,720 m (12/31/2012: EUR 6,863 m; 

12/31/2011: EUR 7,050 m) in non-current financial debt and EUR 33 m (12/31/2012: EUR 111 m; 

12/31/2011: EUR 18 m) in current financial debt, both accounted for at amortized cost.  

The refinancing arrangements completed and bonds issued in 2013 and 2012 significantly affected the 

IBH Group’s financial debt.  

At December 31, 2013, the company’s debt consisted of three loan tranches with a total principal 

equivalent to approximately EUR 2,260 m obtained from banks and institutional investors 

(Syndicated Senior Term Loan and Revolving Credit Facilities Agreement; SFA) as well as seven 

bond issues totaling the equivalent of approximately EUR 3,540 m. 

While the IBH Group’s debt was largely comprised of a bank loan tranche with a principal of 

EUR 6,950 m in 2011, at December 31, 2012, the group’s debt consisted of four loan tranches with a 

total principal equivalent to approximately EUR 4,612 m obtained from banks and institutional 

investors (Syndicated Senior Term Loan and Revolving Credit Facilities Agreement; SFA) as well as 

five bond issues totaling the equivalent of approximately EUR 2,360 m. 



F-118 

The Syndicated Senior Term Loan and Revolving Credit Facilities Agreement (SFA) consists of the 

following tranches: 

  12/31/2013 12/31/2012 12/31/2013 12/31/2012 12/31/2013 12/31/2012  

Tranche Currency Face value in millions 

Carrying amount in € 

millions Coupon Maturity 

Senior Term Loan B1 ..........................................................................................................................................  
EUR 

- 504 - 501 - 
Euribor + 

4.75% 
- 

Senior Term Loan C(1) .........................................................................................................................................  
EUR 

299 525 292 510 
Euribor + 

3.75%(2) 
Euribor + 

5.00% 
01/27/2017 

Senior Term Loan C(3) .........................................................................................................................................  
USD 

1,699 1,500 1,213 1,120 
Libor + 

3.25%(4) 
Libor + 

4.75% 
01/27/2017 

Senior Term Loan D(5) .........................................................................................................................................  
EUR 

730 2,446 713 2,410 
Euribor + 

2.875%(6) 
Euribor + 

4.00% 
06/30/2016 

Revolving Credit 

Facility(7) .........................................................................................................................................................  EUR 
1,000 1,000 -9 -10 

Euribor + 

2.875%(6) 
Euribor + 

4.00% 
06/30/2016 

 

(1) Since March 18, 2013, previously Senior TermLoan B2 EUR. 

(2) Euribor floor of 1.00 % (December 31, 2012: 1.50 %). 

(3) Since March 18, 2013, previously Senior Term Loan B2 USD. 

(4) Libor floor of 1.00 % (December 31, 2012: 1.25 %). 

(5) Since April 22, 2013, previously Senior Term Loan A. 

(6) Since November 21, 2013 (December 31, 2012: 4.00 %). 

(7) EUR 49 m (December 31, 2012: EUR 57 m) were drawn down as at December 31, 2013, primarily in the form of 

letters of credit. 

Schaeffler Finance B.V., Barneveld, Netherlands, has issued the following bonds: 

  12/31/2013 12/31/2013 12/31/2012   

 Currency 

Face value in 

millions 

Carrying amount in € 

millions Coupon Maturity 

XS0741938624 ....................................................................................................................................................  EUR 800 788 785 7,75% 02/15/2015 

US806261AC75 ...................................................................................................................................................  USD 600 428 446 7,75% 02/15/2017 

XS0801261156 ....................................................................................................................................................  EUR 326 323 322 6,75% 07/01/2017 

XS0923613060 ....................................................................................................................................................  EUR 600 595 - 4,25% 05/15/2018 

XS0741839788 ....................................................................................................................................................  EUR 400 398 398 8,75% 02/15/2019 

US806261AA10 ..................................................................................................................................................  USD 500 361 378 8,50% 02/15/2019 

US806261AE32 ...................................................................................................................................................  USD 850 612 - 4,75% 05/15/2021 

 

The differences between face value and carrying amount represent unamortized transaction costs. The 

carrying value of the revolving credit facility consists entirely of unamortized transaction costs. 

Other financial liabilities (Note 4.13) also include EUR 71 m in bond interest accrued up to 

December 31, 2013 (12/31/2012: EUR 64 m; 12/31/2011: EUR 0 m). 

The group’s financial debt also includes a loan payable by INA Beteiligungsgesellschaft mit 

beschränkter Haftung to Schaeffler Holding GmbH & Co. KG with a carrying amount of EUR 6 m 

(12/31/2012: EUR 36 m; 12/31/2011: EUR 3 m).  

Both the SFA and the bond agreements contain certain constraints including a requirement to meet 

certain financial covenants relating to senior debt leverage cover, senior interest cover, and capital 

expenditure cover. The creditors are entitled to call the debt prior to maturity under certain 

circumstances, including if the covenants are not met, which would result in the debt becoming due 

immediately.  

The SFA provides for mandatory prepayments upon the occurrence of certain events. These events 

include the disposal of certain shares in Continental AG (referred to as “Restricted Shares”, 

representing 50 % of the shares held) held indirectly by Schaeffler AG. Schaeffler AG is required to 

use the net proceeds from the disposal to prepay the SFA. The Managing Directors of IBH have no 

right to participate in the decision to dispose of the shares referred to above. 

Collateral has been pledged to the banks in connection with the loan agreement. Details of such 

collateral are disclosed as required in the notes for the various assets concerned. 
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4.10 Provisions for pensions and similar obligations  

The post-employment benefits provided by the IBH Group to its employees include both defined 

benefit plans and defined contribution plans. While defined contribution plans generally entail no 

further obligation beyond the regular contributions included in personnel expense, defined benefit 

pension plans are reflected in the statement of financial position. 

Provisions also include a minor amount of obligations similar to pensions. 

Defined benefit plans 

The IBH Group grants its employees various types of pension benefits. 

The defined benefit pension obligations are largely towards beneficiaries in Germany and most of 

them are unfunded. These obligations include individual contractual pension commitments made to 

members of management as well as additional general pension promises. The type and amount of 

these promises are governed by the related pension schemes. Amounts are calculated based on years 

of service and salary levels. 

The IBH Group also has pension arrangements where employees acquire rights to additional pension 

benefits by way of deferred compensation. Under these arrangements, the IBH Group agrees to 

accumulate additional capital using the compensation deferred, which is then paid out to the 

employee, either in full or in installments, upon retirement, but no earlier than the date the employee 

has reached the age of 60. Deferred compensation is invested in specific funds with restricted access. 

Additional significant defined benefit pension plans cover employees in the U.S. and the United 

Kingdom. The IBH Group finances its pension obligations in these countries using external pension 

funds with restricted access. At the end of 2013, approximately 89 % (12/31/2012: 88 %; 12/31/2011: 

86 %) of pension obligations in the U.S. and the United Kingdom were covered by plan assets. These 

pension plans were closed to new entrants in 2006 (U.S.) and 2009 (United Kingdom), respectively, 

and no further benefits are earned. 

The company has also introduced pension plans in other countries based on local legal requirements. 

Obligations similar to pensions reflect commitments of Canadian subsidiaries to provide medical 

benefits. The closed plans are being wound down and the remaining net obligations taken together are 

not material to the consolidated financial statements. 

Net defined benefit obligation 

The company’s obligations under defined benefit plans and the related plan assets can be reconciled 

as follows: 

in € millions 

12/31/2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Provisions for pensions (liabilities net of related 

plan assets) ......................................................................................................................................................  1,392 38 5 75 1,510 

Provisions for obligations similar to pensions .....................................................................................................  0 0 0 0 0 

Provisions for pensions and similar obligations ..............................................................................................  1,392 38 5 75 1,510 

Pension asset (plan assets net of related liabilities) ..............................................................................................  30 0 8 0 38 

Net defined benefit liability ...............................................................................................................................  1,362 38 -3 75 1,472 
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in € millions 

12/31/2012 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Provisions for pensions (liabilities net of related 

plan assets) ......................................................................................................................................................  1,378 70 2 95 1,545 

Provisions for obligations similar to pensions .....................................................................................................  0 0 0 0 0 

Provisions for pensions and similar obligations ..............................................................................................  1,378 70 2 95 1,545 

Pension asset (plan assets net of related liabilities) ..............................................................................................  31 0 15 0 46 

Net defined benefit liability ...............................................................................................................................  1,347 70 -13 95 1,499 

 

in € millions 

12/31/2011 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Provisions for pensions (liabilities net of related 

plan assets) ......................................................................................................................................................  1,074 59 5 77 1,215 

Provisions for obligations similar to pensions .....................................................................................................  0 0 0 2 2 

Provisions for pensions and similar obligations ..............................................................................................  1,074 59 5 79 1,217 

Pension asset (plan assets net of related liabilities) ..............................................................................................  30 0 6 0 36 

Net defined benefit liability ...............................................................................................................................  1,044 59 -1 79 1,181 

 

At each of the reporting dates, the defined benefit obligation and plan assets amount to the following: 

in € millions 

12/31/2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligation (active 

members) ........................................................................................................................................................  673 62 0 177 912 

Present value of defined benefit obligation 

(deferred members) .........................................................................................................................................  87 31 102 8 228 

Present value of defined benefit obligation 

(pensions) ........................................................................................................................................................  747 72 51 37 907 

Present value of defined benefit obligation 

(total) ..............................................................................................................................................................  1,507 165 153 222 2,047 

Fair value of plan assets .......................................................................................................................................  145 127 156 150 578 

Change due to asset ceiling ..................................................................................................................................  0 0 0 -3 -3 

Net pension obligations recognized in the 

statement of financial position .....................................................................................................................  1,362 38 -3 75 1,472 

Other employee benefits similar to pensions .......................................................................................................  0 0 0 0 0 

Net defined benefit liability ...............................................................................................................................  1,362 38 -3 75 1,472 

 

in € millions 

12/31/2012 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligation (active 

members) ........................................................................................................................................................  645 75 0 179 899 

Present value of defined benefit obligation 

(deferred members) .........................................................................................................................................  82 38 94 7 221 

Present value of defined benefit obligation 

(pensions) ........................................................................................................................................................  751 77 52 41 921 

Present value of defined benefit obligation 

(total) ..............................................................................................................................................................  1,478 190 146 227 2,041 

Fair value of plan assets .......................................................................................................................................  131 120 159 132 542 

Change due to asset ceiling ..................................................................................................................................  0 0 0 0 0 

Net pension obligations recognized in the 

statement of financial position .....................................................................................................................  1,347 70 -13 95 1,499 

Other employee benefits similar to pensions .......................................................................................................  0 0 0 0 0 

Net defined benefit liability ...............................................................................................................................  1,347 70 -13 95 1,499 
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in € millions 

12/31/2011 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligation (active 

members) ........................................................................................................................................................  440 67 0 148 655 

Present value of defined benefit obligation 

(deferred members) .........................................................................................................................................  64 34 94 6 198 

Present value of defined benefit obligation 

(pensions) ........................................................................................................................................................  654 65 43 36 798 

Present value of defined benefit obligation 

(total) ..............................................................................................................................................................  1,158 166 137 190 1,651 

Fair value of plan assets .......................................................................................................................................  113 108 138 113 472 

Change due to asset ceiling ..................................................................................................................................  0 0 0 0 0 

Net pension obligations recognized in the 

statement of financial position .....................................................................................................................  1,045 58 -1 77 1,179 

Other employee benefits similar to pensions .......................................................................................................  0 0 0 2 2 

Net defined benefit liability ...............................................................................................................................  1,045 58 -1 79 1,181 

 

The net defined benefit liability can be reconciled as follows: 

in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Net defined plan liability/asset as at January 01, 

2011 ................................................................................................................................................................  981 44 -1 50 1,074 

Benefits paid ........................................................................................................................................................  -56 -1 0 -4 -61 

Service cost ..........................................................................................................................................................  14 0 0 8 22 

Net interest on net defined benefit liability ..........................................................................................................  50 2 0 3 55 

Employer contributions ........................................................................................................................................  0 -14 -6 -4 -24 

Employee contributions .......................................................................................................................................  0 -1 0 1 0 

Transfers in/out ....................................................................................................................................................  2 0 0 2 4 

Remeasurement of defined benefit liability .........................................................................................................  55 28 6 20 109 

Changes in foreign exchange rates .......................................................................................................................  -1 0 0 1 0 

Net defined benefit liability/asset as at December 

31, 2011 ..........................................................................................................................................................  1,045 58 -1 77 1,179 

 

in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Net defined plan liability/asset as at January 01, 

2012 ................................................................................................................................................................  1,045 58 -1 77 1,179 

Benefits paid ........................................................................................................................................................  -58 -1 0 -6 -65 

Service cost ..........................................................................................................................................................  18 1 0 15 34 

Net interest on net defined benefit liability ..........................................................................................................  49 2 0 4 55 

Employer contributions ........................................................................................................................................  0 -9 -5 -4 -18 

Employee contributions .......................................................................................................................................  0 1 0 0 1 

Transfers in/out ....................................................................................................................................................  0 1 0 0 1 

Remeasurement of defined benefit liability .........................................................................................................  293 18 -7 8 312 

Changes in foreign exchange rates .......................................................................................................................  0 -1 0 1 0 

Net defined benefit liability/asset as at December 

31, 2012 ..........................................................................................................................................................  1,347 70 -13 95 1,499 
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in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Net defined plan liability/asset as at January 01, 

2013 ................................................................................................................................................................  1,347 70 -13 95 1,499 

Benefits paid ........................................................................................................................................................  -58 0 0 -7 -65 

Service cost ..........................................................................................................................................................  29 0 0 13 42 

Net interest on net defined benefit liability ..........................................................................................................  44 2 -1 4 49 

Employer contributions ........................................................................................................................................  0 -3 0 -23 -26 

Employee contributions .......................................................................................................................................  0 0 0 0 0 

Transfers in/out ....................................................................................................................................................  -1 2 0 0 1 

Remeasurement of defined benefit liability .........................................................................................................  -1 -30 11 -4 -24 

Changes in foreign exchange rates .......................................................................................................................  2 -3 0 -3 -4 

Net defined benefit liability/asset as at December 

31, 2013 ..........................................................................................................................................................  1,362 38 -3 75 1,472 

 

Funding requirements for defined benefit plans are generally met from operating cash flow, taking 

into account any local legal funding requirements regarding the pension obligation.  

Movements in defined benefit obligation 

The opening and closing balances of the present value of the defined benefit obligation can be 

reconciled as follows: 

in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligations as at 

January 01, 2011 ...........................................................................................................................................  1,089 139 119 169 1,516 

Benefits paid ........................................................................................................................................................  -58 -7 -4 -14 -83 

Current service cost .............................................................................................................................................  14 0 0 8 22 

Past Service cost ..................................................................................................................................................  0 0 0 0 0 

Interest Cost .........................................................................................................................................................  55 7 6 8 76 

Employee contributions .......................................................................................................................................  8 0 0 1 9 

Transfers in/out ....................................................................................................................................................  2 0 0 0 2 

Gains (+)/losses (-) – changes in financial 

assumptions .....................................................................................................................................................  47 22 12 11 92 

Gains (+)/losses (-) – changes in demographic 

assumptions .....................................................................................................................................................  0 0 0 0 0 

Gains (+)/losses (-) – experience adjustments ......................................................................................................  1 1 0 4 6 

Changes in foreign exchange rates .......................................................................................................................  0 4 4 3 11 

Present value of defined benefit obligations as at 

December 31, 2011 ........................................................................................................................................  1,158 166 137 190 1,651 

 

in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligations as at 

January 01, 2012 ...........................................................................................................................................  1,158 166 137 190 1,651 

Benefits paid ........................................................................................................................................................  -61 -8 -4 -14 -87 

Current service cost .............................................................................................................................................  18 1 0 12 31 

Past Service cost ..................................................................................................................................................  0 0 0 3 3 

Interest Cost .........................................................................................................................................................  55 7 7 9 78 

Employee contributions .......................................................................................................................................  8 1 0 1 10 

Transfers in/out ....................................................................................................................................................  0 0 0 0 0 

Gains (+)/losses (-) – changes in financial 

assumptions .....................................................................................................................................................  299 18 9 24 350 

Gains (+)/losses (-) – changes in demographic 

assumptions .....................................................................................................................................................  0 8 6 -1 13 

Gains (+)/losses (-) – experience adjustments ......................................................................................................  0 0 -12 -1 -13 

Changes in foreign exchange rates .......................................................................................................................  1 -3 3 4 5 

Present value of defined benefit obligations as at 

December 31, 2012 ........................................................................................................................................  1,478 190 146 227 2,041 
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in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Present value of defined benefit obligations as at 

January 01, 2013 ...........................................................................................................................................  1,478 190 146 227 2,041 

Benefits paid ........................................................................................................................................................  -61 -7 -4 -14 -86 

Current service cost .............................................................................................................................................  29 0 0 13 42 

Past Service cost ..................................................................................................................................................  0 0 0 0 0 

Interest Cost .........................................................................................................................................................  50 7 6 8 71 

Employee contributions .......................................................................................................................................  9 1 0 1 11 

Transfers in/out ....................................................................................................................................................  -1 0 0 0 -1 

Gains (+)/losses (-) – changes in financial 

assumptions .....................................................................................................................................................  1 -23 8 -8 -22 

Gains (+)/losses (-) – changes in demographic 

assumptions .....................................................................................................................................................  0 5 0 0 5 

Gains (+)/losses (-) – experience adjustments ......................................................................................................  2 0 0 5 7 

Changes in foreign exchange rates .......................................................................................................................  0 -8 -3 -10 -21 

Present value of defined benefit obligations as at 

December 31, 2013 ........................................................................................................................................  1,507 165 153 222 2,047 

 

Movements in and types of plan assets 

The opening and closing balances of the fair value of plan assets can be reconciled as follows: 

in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Fair value of plan asset as at January 01, 2011 ...............................................................................................  108 95 120 119 442 

Benefits paid ........................................................................................................................................................  -2 -6 -4 -10 -22 

Interest income on plan assets ..............................................................................................................................  5 5 6 5 21 

Employee contributions .......................................................................................................................................  8 1 0 0 9 

Employer contributions ........................................................................................................................................  0 14 6 4 24 

Transfers in/out ....................................................................................................................................................  0 -1 0 0 -1 

Return on plan assets excluding interest income..................................................................................................  -7 -5 6 -5 -11 

Impact of asset ceiling .........................................................................................................................................  0 0 0 0 0 

Changes in foreign exchange rates .......................................................................................................................  1 5 4 0 10 

Fair value of plan assets as at December 31, 

2011 ................................................................................................................................................................  113 108 138 113 472 

 

in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Fair value of plan asset as at January 01, 2012 ...............................................................................................  113 108 138 113 472 

Benefits paid ........................................................................................................................................................  -3 -7 -4 -8 -22 

Interest income on plan assets ..............................................................................................................................  6 5 7 5 23 

Employee contributions .......................................................................................................................................  8 0 0 1 9 

Employer contributions ........................................................................................................................................  0 9 5 4 18 

Transfers in/out ....................................................................................................................................................  0 -1 0 0 -1 

Return on plan assets excluding interest income..................................................................................................  6 8 10 14 38 

Impact of asset ceiling .........................................................................................................................................  0 0 0 0 0 

Changes in foreign exchange rates .......................................................................................................................  1 -2 3 3 5 

Fair value of plan assets as at December 31, 

2012 ................................................................................................................................................................  131 120 159 132 542 
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in € millions 

 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Fair value of plan asset as at January 01, 2013 ...............................................................................................  131 120 159 132 542 

Benefits paid ........................................................................................................................................................  -3 -7 -4 -7 -21 

Interest income on plan assets ..............................................................................................................................  6 5 7 4 22 

Employee contributions .......................................................................................................................................  9 1 0 1 11 

Employer contributions ........................................................................................................................................  0 3 0 23 26 

Transfers in/out ....................................................................................................................................................  0 -2 0 0 -2 

Return on plan assets excluding interest income..................................................................................................  4 12 -3 4 17 

Impact of asset ceiling .........................................................................................................................................  0 0 0 -3 -3 

Changes in foreign exchange rates .......................................................................................................................  1 -5 -3 -7 -14 

Fair value of plan assets as at December 31, 

2013 ................................................................................................................................................................  148 127 156 147 578 

 

In 2013, for the first time, the recognized plan assets of a Canadian pension plan were limited to the 

amount of the defined benefit obligation, representing the present value of the economic benefits of 

the plan assets to the IBH Group as at the reporting date (asset ceiling). As a result, plan assets of this 

plan were reduced by EUR 3 m in 2013. 

The actual return on plan assets for 2013 amounts EUR 39 m (2012 for the 2013 fiscal year: 

EUR 61 m; 2011 for the 2012 fiscal year: EUR 10 m). The IBH Group expects to make contributions 

to plan assets of EUR 21 m (2012: EUR 25 m; 2011: EUR 46 m) in 2014. 

Plan assets before application of the asset ceiling consist of the following: 

in € millions 

12/31/2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Equity instruments ...............................................................................................................................................  87 77 41 24 229 

Debt instruments ..................................................................................................................................................  31 46 56 69 202 

Real estate ............................................................................................................................................................  0 4 0 12 16 

Cash .....................................................................................................................................................................  21 0 59 2 82 

(Reimbursement) insurance policies ....................................................................................................................  6 0 0 43 49 

Other ....................................................................................................................................................................  0 0 0 0 0 

Total ....................................................................................................................................................................  145 127 156 150 578 

 

in € millions 

12/31/2012 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Equity instruments ...............................................................................................................................................  52 71 33 39 195 

Debt instruments ..................................................................................................................................................  48 45 126 37 256 

Real estate ............................................................................................................................................................  0 4 0 12 16 

Cash .....................................................................................................................................................................  23 0 0 3 26 

(Reimbursement) insurance policies ....................................................................................................................  8 0 0 40 48 

Other ....................................................................................................................................................................  0 0 0 1 1 

Total ....................................................................................................................................................................  131 120 159 132 542 

 

in € millions 

12/31/2011 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Equity instruments ...............................................................................................................................................  46 65 30 36 177 

Debt instruments ..................................................................................................................................................  45 39 108 37 229 

Real estate ............................................................................................................................................................  0 4 0 11 15 

Cash .....................................................................................................................................................................  0 0 0 2 2 

(Reimbursement) insurance policies ....................................................................................................................  8 0 0 27 35 

Other ....................................................................................................................................................................  14 0 0 0 14 

Total ....................................................................................................................................................................  113 108 138 113 472 

 

Plan assets do not include real estate used by the IBH Group or any of the IBH Group’s own equity 

instruments. Except for amounts related to real estate and reimbursement insurance policies, all 

amounts shown above represent market prices quoted in an active market.  
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Information on changes in the various classes of plan assets in Germany is provided by the fund 

manager in the form of performance reports and is regularly reviewed by investment committees. The 

investment strategy follows a lifecycle model: Plan assets are moved to lower-risk asset classes as the 

beneficiary’s age increases. 

Asset liability studies are prepared at regular intervals for the funded defined benefit plans in the 

United Kingdom and in the U.S., and the investment policy of each fund is based on the applicable 

study and any local legal requirements. 

Comprehensive income 

The following summarizes the various amounts recognized in comprehensive income for defined 

benefit plans: 

in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Current Service cost .............................................................................................................................................  29 0 0 13 42 

Past service cost ...................................................................................................................................................  0 0 0 0 0 

Plan amendments .................................................................................................................................................  0 0 0 0 0 

Service Cost ........................................................................................................................................................  29 0 0 13 42 

Interest cost ..........................................................................................................................................................  50 7 6 8 71 

Interest income.....................................................................................................................................................  -6 -5 -7 -4 -22 

Net interest on net defined benefit liability/asset .............................................................................................  44 2 -1 4 49 

Gains (+)/losses (-) – change in financial 

assumptions  ....................................................................................................................................................  1 -23 8 -8 -22 

Gains (+)/losses (-) – change in demographic 

assumptions  ....................................................................................................................................................  0 5 0 0 5 

Gains (+)/losses (-) – experience adjustment  ......................................................................................................  2 0 0 5 7 

Return on plan assets excluding interest income .................................................................................................  -4 -12 3 -4 -17 

Impact of asset ceiling  ........................................................................................................................................  0 0 0 3 3 

Remeasurements of net defined 

benefit/liability/asset  ....................................................................................................................................  -1 -30 11 -4 -24 

Total comprehensive income on defined benefit 

obligations  .....................................................................................................................................................  72 -28 10 13 67 

 

in € millions 

2012 

Germany U.S.A 

United 

Kingdom 

Other 

countries Total 

Current Service cost .............................................................................................................................................  18 1 0 12 31 

Past service cost ...................................................................................................................................................  0 0 0 3 3 

Plan amendments .................................................................................................................................................  0 0 0 3 3 

Service Cost ........................................................................................................................................................  18 1 0 15 34 

Interest cost ..........................................................................................................................................................  55 7 7 9 78 

Interest income.....................................................................................................................................................  -6 -5 -7 -5 -23 

Net interest on net defined benefit liability/asset .............................................................................................  49 2 0 4 55 

Gains (+)/losses (-) – change in financial 

assumptions  ....................................................................................................................................................  298 18 9 24 349 

Gains (+)/losses (-) – change in demographic 

assumptions  ....................................................................................................................................................  0 8 6 -1 13 

Gains (+)/losses (-) – experience adjustment  ......................................................................................................  0 0 -12 -1 -13 

Return on plan assets excluding interest income .................................................................................................  -4 -8 -10 -14 -36 

Impact of asset ceiling  ........................................................................................................................................  0 0 0 0 0 

Remeasurements of net defined 

benefit/liability/asset  ....................................................................................................................................  294 18 -7 8 313 

Remeasurements of net defined 

benefit/liability/asset  ....................................................................................................................................  361 21 -7 27 402 
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in € millions 

2011 

Germany U.S.A 

United 

Kingdom 

Other 

countries Total 

Current Service cost .............................................................................................................................................  14 0 0 8 22 

Past service cost ...................................................................................................................................................  0 0 0 0 0 

Plan amendments .................................................................................................................................................  0 0 0 0 0 

Service Cost ........................................................................................................................................................  14 0 0 8 22 

Interest cost ..........................................................................................................................................................  56 7 6 7 76 

Interest income.....................................................................................................................................................  -5 -5 -6 -5 -21 

Net interest on net defined benefit liability/asset .............................................................................................  51 2 0 2 55 

Gains (+)/losses (-) – change in financial 

assumptions  ....................................................................................................................................................  46 22 12 11 91 

Gains (+)/losses (-) – change in demographic 

assumptions  ....................................................................................................................................................  0 0 0 0 0 

Gains (+)/losses (-) – experience adjustment  ......................................................................................................  1 1 0 4 6 

Return on plan assets excluding interest income .................................................................................................  9 5 -6 5 13 

Impact of asset ceiling  ........................................................................................................................................  0 0 0 0 0 

Remeasurements of net defined 

benefit/liability/asset  ....................................................................................................................................  56 28 6 20 110 

Remeasurements of net defined 

benefit/liability/asset  ....................................................................................................................................  121 30 6 30 187 

 

Service cost and interest on the net defined benefit liability are included in the following line items of 

the Consolidated Income Statement: 

in € millions 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Cost of Sales ........................................................................................................................................................  17 0 0 7 24 

Research and development expenses ...................................................................................................................  5 0 0 1 6 

Selling expenses...................................................................................................................................................  3 0 0 1 4 

Administrative expenses ......................................................................................................................................  4 0 0 4 8 

Included in EBIT ...............................................................................................................................................  29 0 0 13 42 

Interest expenses ..................................................................................................................................................  50 7 6 8 71 

Interest income on plan assets ..............................................................................................................................  -6 -5 -7 -4 -22 

Included in financial result ...............................................................................................................................  44 2 -1 4 49 

Total ....................................................................................................................................................................  73 2 -1 17 91 

in € millions 

2012 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Cost of Sales ........................................................................................................................................................  10 0 0 10 20 

Research and development expenses ...................................................................................................................  4 0 0 1 5 

Selling expenses...................................................................................................................................................  1 0 0 3 4 

Administrative expenses ......................................................................................................................................  3 1 0 1 5 

Included in EBIT ...............................................................................................................................................  18 1 0 15 34 

Interest expenses ..................................................................................................................................................  55 7 7 9 78 

Interest income on plan assets ..............................................................................................................................  -6 -5 -7 -5 -23 

Included in financial result ...............................................................................................................................  49 2 0 4 55 

Total ....................................................................................................................................................................  67 3 0 19 89 

 

in € millions 

2011 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Cost of Sales ........................................................................................................................................................  9 0 0 5 14 

Research and development expenses ...................................................................................................................  3 0 0 0 3 

Selling expenses...................................................................................................................................................  1 0 0 2 3 

Administrative expenses ......................................................................................................................................  1 0 0 1 2 

Included in EBIT ...............................................................................................................................................  14 0 0 8 22 

Interest expenses ..................................................................................................................................................  56 7 6 7 76 

Interest income on plan assets ..............................................................................................................................  -5 -5 -6 -5 -21 

Included in financial result ...............................................................................................................................  51 2 0 2 55 

Total ....................................................................................................................................................................  65 2 0 10 77 
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Duration 

The weighted average duration of defined benefit obligations is 15.3 years (2012: 16.5 years; 2011: 

14.2 years) at year-end. In the most significant countries Germany, the U.S., and the United Kingdom, 

the duration averages 15.5 years (2012: 15.8 years; 2011: 13.6 years), 11.0 years (2012: 14.2 years; 

2011: 12.7 years), and 23.6 years (2012: 23.0 years; 2011: 23.4 years), respectively. 

Actuarial assumptions 

At each reporting date, defined benefit obligations are measured based on certain actuarial 

assumptions.  

The assumptions used, in particular discount rates, future salary increases, and future pension 

increases, are determined separately for each country. 

The principal actuarial assumptions for the IBH Group are as follows: 

 

2013 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate as at December 31..........................................................................................................................  3.5% 4.8% 4.5% 3.8% 3.7% 

Future salary increase ..........................................................................................................................................  3.3% n.a.(1) n.a.(1) 3.3% 3.3% 

Future pension increases ......................................................................................................................................  1.8% 1.3% 3.2% 1.1% 1.9% 

 

 

2012 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate as at December 31..........................................................................................................................  3.5% 3.8% 4.5% 3.4% 3.6% 

Future salary increase ..........................................................................................................................................  3.3% n.a.(1) n.a.(1) 3.3% 3.3% 

Future pension increases ......................................................................................................................................  1.8% 2.5% 3.0% 1.2% 1.8% 

 

 

2011 

Germany U.S.A. 

United 

Kingdom 

Other 

countries Total 

Discount rate as at December 31..........................................................................................................................  5.0% 4.5% 5.0% 4.5% 4.9% 

Future salary increase ..........................................................................................................................................  3.3% n.a.(1) n.a.(1) 3.8% 3.3% 

Future pension increases ......................................................................................................................................  1.5% 2.5% 3.0% 0.3% 1.7% 
 

(1) The pension plans in the U.S. and in the United Kingdom have been closed since 2006 and 2009 respectively, and 

structured such that futures salary increases will not affect the amount of the net liability. 

Mortality assumptions are based on published statistics and country-specific mortality tables. The 

“RICHTTAFELN 2005 G” mortality tables developed by Prof. Dr. Klaus Heubeck and published by 

HEUBECK-RICHTTAFELN-GmbH are used for the German plans. These tables are generation 

tables, which include appropriate assumptions to take into account future increases in life expectancy 

in particular. 

Sensitivity analysis 

Selecting the assumptions discussed above is key to the calculation of the present value of the defined 

benefit obligation. The following table shows the sensitivity of the present value of the defined benefit 

obligation to changes in one of the key assumptions. The calculation does not take into account 

correlations between the various assumptions. 

In accordance with IAS 19.173, prior year amounts are omitted, as this information is disclosed for 

the first time. 
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in € millions 

2013 

Change in present value of defined benefit obligation 

 

German

y U.S.A. 

United 

Kingdo

m 

Other 

countries Total 

Discount rate ........................................................................................................................................................  
Plus 1.0% -209 -18 -32 -22 -281 

Minus 1.0% 270 22 44 36 372 

Future salary increase ..........................................................................................................................................  
Plus 1.0% 147 n.a.(1) n.a.(1) 16 163 

Minus 1.0% -131 n.a.(1) n.a.(1) -10 -141 

Future pension increases ......................................................................................................................................  
Plus 1.0% 25 0 19 12 56 

Minus 1.0% -30 0 -16 -34 -80 
 

(1) The pension plans in the U.S. and in the United Kingdom have been closed since 2006 and 2009 respectively, and 

structured such that futures salary increases will not affect the amount of the net liability. 

Another key parameter in the measurement of the IBH Group’s pension obligations is life expectancy. 

An increase in life expectancy in the most significant countries by one year would lead to an increase 

in the present value of the corresponding obligation by EUR 65 m in Germany, EUR 10 m in the U.S., 

and EUR 5 m in the United Kingdom.  

Risk 

The IBH Group is exposed to various risks regarding its defined benefit obligations. In addition to 

actuarial risk, these primarily include financial risk related to plan assets. 

The return on plan assets is assumed to be the same as the discount rates, which are determined based 

on AA-rated corporate bonds. If actual returns are less than the discount rates assumed, the net 

defined benefit obligation increases. 

Relatively low interest rate levels during the 2012 reporting period have brought the present value of 

the defined benefit obligation to a relatively high level. A further decline in interest rates would lower 

the applicable discount rates, which in turn would result in an additional increase in the pension 

obligation. 

The majority of the plans are exposed to inflation risk, since these are final-pay plans and, therefore, 

they are directly affected by salary trends. An increase in salaries would thus drive up the net defined 

benefit obligation. 

Where plan benefits include the payment of a life-long pension, an increase in life expectancy can 

result in an increase in the net defined benefit obligation. 

Defined contribution pension plans 

In 2013, the IBH Group incurred EUR 12 m (2012: EUR 12 m; 2011: EUR 11 m) in expenses related 

to defined contribution plans. At EUR 8 m (2012: EUR 8 m; 2011: EUR 6 m), the majority of this 

amount relates to plans in the U.S. 

Provisions  

in € millions 

Employee 

benefits 

Restructurin

g Warranties 

Other 

Taxes 

Liability and 

litigation risks Other Total 

Balance as at January 01, 

2011 ................................................................................................................................................................  197 7 50 24 18 136 432 

Additions .............................................................................................................................................................  34 1 45 6 4 34 124 

Utilization ............................................................................................................................................................  -92 -1 -17 -7 -4 -111 -232 

Reversals ..............................................................................................................................................................  -8 -6 -15 -10 -3 -12 -54 

Interest Expense ...................................................................................................................................................  4 0 0 0 0 0 4 

Foreign currency exchange ..................................................................................................................................  0 0 0 0 -1 0 -1 

Balance as at December 

31, 2011 ..........................................................................................................................................................  135 1 63 13 14 47 273 
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in € millions 

Employee 

benefits 

Restructurin

g Warranties 

Other 

Taxes 

Liability and 

litigation risks Other Total 

Balance as at January 01, 

2012 ................................................................................................................................................................  135 1 63 13 14 47 273 

Additions .............................................................................................................................................................  71 0 68 20 7 37 203 

Utilization ............................................................................................................................................................  -91 0 -21 -4 -4 -33 -153 

Reversals ..............................................................................................................................................................  -16 0 -19 -1 -1 -4 -41 

Interest Expense ...................................................................................................................................................  6 0 0 0 0 0 6 

Foreign currency exchange ..................................................................................................................................  0 0 0 -1 -1 0 -2 

Balance as at December 

31, 2012 ..........................................................................................................................................................  105 1 91 27 15 47 286 

 

in € millions 

Employee 

benefits 

Restructurin

g Warranties 

Other 

Taxes 

Liability and 

litigation risks Other Total 

Balance as at January 01, 

2013 ................................................................................................................................................................  105 1 91 27 15 47 286 

Additions .............................................................................................................................................................  76 0 44 14 4 403 541 

Utilization ............................................................................................................................................................  -49 -1 -43 -1 -4 -19 -117 

Reversals ..............................................................................................................................................................  -1 0 -11 -5 -2 -2 -21 

Interest Expense ...................................................................................................................................................  1 - - - - - 1 

Foreign currency exchange ..................................................................................................................................  0 0 -1 -1 -2 -2 -6 

Balance as at December 

31, 2013 ..........................................................................................................................................................  132 0 80 34 11 427 684 

 

Provisions consist of the following current and non-current portions: 

 12/31/2013 12/31/2012 12/31/2011 

in € millions 

Non-

current Current Total 

Non-

current Current Total 

Non-

current Current Total 

Employee Benefits ...............................................................................................................................................  83 49 132 58 47 105 66 69 135 

Restructuring .......................................................................................................................................................  0 0 0 0 1 1 0 1 1 

Warranties ............................................................................................................................................................  0 80 80 2 89 91 0 63 63 

Other Taxes..........................................................................................................................................................  0 34 34 0 27 27 0 13 13 

Liability and 

litigation risks..................................................................................................................................................  0 11 11 0 15 15 0 14 14 

Other ....................................................................................................................................................................  12 415 427 15 32 47 13 34 47 

Total ....................................................................................................................................................................  95 589 684 75 211 286 79 194 273 

 

Employee benefits: Provisions for employee benefits consist primarily of EUR 39 m in provisions 

for personnel-related structural measures at the company’s Schweinfurt and Wuppertal locations and 

EUR 55 m (12/31/2012: EUR 71 m; 12/31/2011: EUR 85 m) in provisions for partial retirement and 

long-term flextime accounts, net of the related plan assets. 

Obligations under partial retirement arrangements are measured at present value based on actuarial 

principles. Present values are calculated based on the “RICHTTAFELN 2005 G” mortality tables 

developed by Prof. Dr. Klaus Heubeck and published by HEUBECK-RICHTTAFELN-GmbH. The 

discount rate used is 0.75 % at December 31, 2013 (12/31/2012: 0.75 %; 12/31/2011: 2.75 %), and 

future salary increases for employees currently in the working phase are assumed to be 3.25 % 

(12/31/2012: 3.25 %; 12/31/2011: 3.25 %). The provision for employee benefits also includes 

provisions for long-time service awards and other personnel and payroll-related provisions, 

particularly for early retirement, death, and temporary assistance benefits, obligations arising from the 

adjustment funds, and provisions based on the collective bargaining agreement with the metalworking 

and electrical engineering industry in Germany (German Entgelt-Rahmen-Abkommen, ERA). 

Warranties: Warranty provisions are recognized on a case-by-case basis for each sales transaction or, 

in cases involving a large population of warranty items, using the expected value method. Warranty 

provisions of EUR 36 m (2012: EUR 43 m; 2011: EUR 6 m) relate to significant warranty claims in 

the Industrial division. An expected reimbursement of EUR 24 m (12/31/2012: EUR 10 m; 

12/31/2011: EUR 13 m) for warranty expenses incurred has been recognized in other assets. 

Other taxes: Tax provisions have been recognized for taxes other than income taxes for current and 

prior years. These provisions consist primarily of land transfer tax related to a change in the internal 

corporate structure of the group. 
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Liability and litigation risks: Provisions for liability and litigation risks are recognized if, as a result 

of a past transaction or event, the IBH Group has a legal or constructive obligation for which an 

outflow of resources representing economic benefits is probable and which can be reliably estimated. 

Such provisions are recognized at their expected settlement amount, taking into account all 

identifiable risks, and are not offset against expected reimbursements. 

Other: At the reporting date, other provisions consist primarily of provisions for investigations of the 

EU antitrust authorities in connection with agreements violating antitrust law in the automotive 

industry. The risk arising from this issue was reflected in a provision of EUR 380 m (12/31/2012 and 

12/31/2011: EUR 0 m) recognized in December 2013 (see Note 5.6 Events after the reporting period). 

In addition, this category includes provisions for environmental risks, document retention and other 

items to be provided for, such as provisions for inventors’ bonuses and contributions. 

4.12 Trade payables  

At December 31, 2013, the IBH Group has trade payables of EUR 1,022 m (12/31/2012: EUR 805 m; 

12/31/2011: EUR 905 m), all of which are current. The amount includes EUR 57 m (12/31/2012: 

EUR 40 m; 12/31/2011: EUR 50 m) in notes payable at December 31, 2013. The IBH Group’s 

exposure to currency and liquidity risk related to trade payables is disclosed in Note 4.14. 

4.13 Other financial liabilities, other liabilities, and income tax payables  

in € millions 12/31/2013 12/31/2012 12/31/2011 

Other financial liabilities .....................................................................................................................................  567 719 931 

Other liabilities ....................................................................................................................................................  288 270 280 

Income tax payables.............................................................................................................................................  387 340 255 

 

At December 31, 2013, income tax payables amount to EUR 387 m (12/31/2012: EUR 340 m; 

12/31/2011: EUR 255 m), including non-current balances of EUR 235 m (12/31/2012: EUR 181 m; 

12/31/2011: EUR 113 m). 

Other financial liabilities and other liabilities consist of the following: 

 12/31/2013 12/31/2012 12/31/2011 

in € millions 

Non-

current Current Total 

Non-

current Current Total 

Non-

current Current Total 

Other financial liabilities 

     
    

Amounts payable to staff .....................................................................................................................................  0 180 180 0 168 168 0 292 292 

Derivative financial 

liabilities..........................................................................................................................................................  152 15 167 224 16 240 245 71 316 

Miscellaneous financial 

liabilities..........................................................................................................................................................  10 210 220 13 207 220 10 0 10 

Financial allocation account ................................................................................................................................  0 0 0 0 91 91 0 313 313 

Total other financial 

liabilities .........................................................................................................................................................  162 405 567 237 482 719 255 676 931 

Other liabilities          

Social security 

contributions received 

  3 38 41 3 36 39 5 39 44 

 Advance payments 

received ...........................................................................................................................................................  0 31 31 0 26 26 0 25 25 

Tax payables ........................................................................................................................................................  0 78 78 0 82 82 0 77 77 

Miscellaneous liabilities ......................................................................................................................................  3 135 138 1 122 123 0 134 134 

Total other liabilities ..........................................................................................................................................  6 282 288 4 266 270 5 275 280 

 

Amounts payable to staff consist primarily of profit sharing accruals.  

Derivative financial liabilities include forward exchange contracts and cross-currency swaps used to 

economically hedge the IBH Group’s currency risk. The decrease in 2013 is mainly due to the early 

termination of interest rate derivatives in order to adjust the IBH Group’s interest rate hedging 

portfolio to the current requirements related to the group’s financing arrangements. The decrease in 

2012 was primarily attributable to the favorable change in the values of interest rate and currency 

hedging instruments as at December 31, 2012. 
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Miscellaneous financial liabilities primarily include accrued selling costs (customer bonuses, rebates, 

early-payment discounts) and interest.  

Social security contributions payable consist mainly of unpaid contributions to social security 

schemes, while miscellaneous liabilities primarily contain accrued vacation and overtime accounts. 

The IBH Group’s exposure to currency and liquidity risk related to other liabilities is disclosed in 

Note 4.14 on financial instruments. 

The financial allocation account included in other current financial liabilities relates to the liquidity 

requirements of Schaeffler AG as well as certain other transactions between the IBH Group and 

Schaeffler AG (see Note 1.3).  

4.14 Financial instruments  

The carrying amounts and fair values of financial instruments by Balance Sheet class and by category 

per IFRS 7.8 are summarized below. Derivatives designated as hedging instruments are also shown, 

although they do not fall under any of the IAS 39 measurement categories. No financial instruments 

were reclassified between categories. 

  12/31/2013 12/31/2012 12/31/2011 

in € millions 

Category 

per IFRS 

7.8 

Carryin

g 

Amount 

Fair 

Value 

Carryin

g 

Amount 

Fair 

Value 

Carrying 

Amount 

Fair 

Value 

Financial assets, by class 

     
  

Trade receivables .................................................................................................................................................  

LaR 1,676 1,676 1,626 1,626 1,608 

1,60

8 

Other investments(1) .............................................................................................................................................  AfS 14 0 14 0 14 0 

Other financial assets  

- Marketable securities .........................................................................................................................................  AfS 9 9 6 6 4 4 

- Other loans(2) .....................................................................................................................................................  LaR 176 176 64 64 70 70 

- Derivatives designated as hedging 

instruments ......................................................................................................................................................  n.a. 42 42 30 30 0 0 

- Derivatives not designated as hedging 

instruments ......................................................................................................................................................  HfT 207 207 84 84 13 13 

Cash and cash equivalents ...................................................................................................................................  LaR 300 300 433 433 397 397 

Financial liabilities, by class 

     
  

Financial debt ......................................................................................................................................................  FLAC 5,753 6,325 6,974 7,484 7,068 7,151 

Trade payables .....................................................................................................................................................  FLAC 1,022 1,022 805 805 905 905 

Other Financial liabilities  

- Derivatives designated as hedging 

instruments ......................................................................................................................................................  n.a. 104 104 213 213 69 69 

- Derivatives not designated as hedging 

instruments ......................................................................................................................................................  Hft 63 63 27 27 247 247 

- Miscellaneous financial liabilities(2) ..................................................................................................................  FLAC 400 400 479 479 615 615 

 

  12/31/2013 12/31/2012 12/31/2011 

in € millions 

Category 

per IFRS 

7.8 

Carryin

g 

Amount 

Fair 

Value 

Carrying 

Amount 

Fair 

Value 

Carrying 

Amount 

Fair 

Value 

Summary by category 

     
  

Available-for-sale assets (AfS) ............................................................................................................................   23 - 20 - 18 - 

Financial assets held for trading (HfT) ................................................................................................................  

 

207 - 84 - 13 - 

Loans and Securities (LaS) ..................................................................................................................................   2,152 - 2,123 - 2,075 - 

Financial liabilities at amortized cost (FLAC) .....................................................................................................   7,175 - 8,258 - 8,588 - 

Financial liabilities held for trading (HfT) ...........................................................................................................   63 - 27 - 247 - 
 

(1) Investments accounted for at cost. 

(2) Includes other financial assets/liabilities in the scope of IAS 30/FRS7. 
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The carrying amounts of trade receivables, other loans receivable, and cash and cash equivalents are 

assumed to represent their fair value due to the short maturities of these instruments. Other 

investments include investments (shares in incorporated companies and cooperatives) for which 

quoted prices in an active market are not available. As a result, the fair value of these instruments 

cannot be measured reliably. These investments are therefore accounted for at cost. There were no 

partial disposals of such investments in 2013, and no (partial) disposals are planned for the 

foreseeable future. Marketable securities consist almost entirely of equity instruments in the form of 

money market fund units. 

Hedge accounting is only applied to derivatives designated as hedges of currency risk in cash flow 

hedges. The IBH Group uses cross-currency swaps as hedging instruments here. Forward exchange 

contracts are also used to hedge currency risk. Interest rate risk is hedged using interest rate caps and 

swaps. The fair value of derivatives is calculated using recognized valuation models with all 

significant inputs observable in the market.  

The carrying amounts of trade payables and other financial liabilities are assumed to represent their 

fair value. The fair value of financial debt is the present value of expected future cash flows, 

discounted using risk-adjusted discount rates in effect at the end of the reporting period. 

Please refer to the notes on the various Balance Sheet line items for the amount of financial assets 

pledged as collateral. Financial and non-financial assets of the IBH Group have been pledged on the 

basis of the SFA (see Note 4.9). Collateral has generally been provided for the term of the SFA and 

may be enforced if the creditors are entitled to call the debt, for instance if financial covenants are not 

met. 

Financial assets and liabilities that are either measured at fair value or for which fair value is disclosed 

in the notes have been classified using a fair value hierarchy that reflects the significance of the inputs 

used in arriving at the measurements (Level 1 - Level 3). Classification is based on the method used to 

determine fair value. According to the levels of the hierarchy, the fair value of a financial instrument 

is determined using the following inputs: 

Level 1: Quoted prices in active markets for identical assets or liabilities. This includes the IBH 

Group’s marketable securities, whose fair value is determined using the exchange-quoted price at the 

end of the reporting period. 

Level 2: Determined using a valuation method for which all significant inputs are based on observable 

market data. In addition to the existing forward exchange contracts, cross-currency swaps and interest 

rate caps, this level also includes the company’s financial debt and embedded derivatives accounted 

for separately from their host instrument. All of these financial instruments are measured using 

recognized valuation models based on input variables observable in the market. The fair value of 

financial debt is the present value of expected future cash flows, discounted using risk-adjusted 

discount rates in effect at the end of the reporting period. 

Level 3: Determined using a valuation method for which significant inputs are not based on 

observable market data. The IBH Group does not have any financial instruments in this level. 

The following table summarizes the fair values and levels of financial assets and liabilities. Financial 

assets and liabilities whose carrying amount is assumed to represent their fair value have been 

omitted. 

in € millions 

12/21/2013 

Level 1 Level 2 Total 

Marketable Securities ..........................................................................................................................................  9 0 9 

Derivatives designated as hedging instruments....................................................................................................  0 42 42 

Derivatives not designated as hedging instruments .............................................................................................  0 207 207 

Total financial assets ..........................................................................................................................................  9 249 258 

Financial debt ......................................................................................................................................................  0 6,325 6,325 

Derivatives designated as hedging instruments....................................................................................................  0 104 104 

Derivatives not designated as hedging instruments .............................................................................................  0 63 63 

Total financial liabilities ....................................................................................................................................  0 6,492 6,492 

 



F-133 

in € millions 

12/21/2012 

Level 1 Level 2 Total 

Marketable Securities ..........................................................................................................................................  6 0 6 

Derivatives designated as hedging instruments....................................................................................................  0 30 30 

Derivatives not designated as hedging instruments .............................................................................................  0 84 84 

Total financial assets ..........................................................................................................................................  6 114 120 

Financial debt ......................................................................................................................................................  0 7,484 7,484 

Derivatives designated as hedging instruments....................................................................................................  0 213 213 

Derivatives not designated as hedging instruments .............................................................................................  0 27 27 

Total financial liabilities ....................................................................................................................................  0 7,724 7,724 

 

in € millions 

12/21/2011 

Level 1 Level 2 Total 

Marketable Securities ..........................................................................................................................................  4 0 4 

Derivatives designated as hedging instruments....................................................................................................  0 0 0 

Derivatives not designated as hedging instruments .............................................................................................  0 13 13 

Total financial assets ..........................................................................................................................................  3 13 17 

Financial debt ......................................................................................................................................................  0 7,151 7,151 

Derivatives designated as hedging instruments....................................................................................................  0 69 69 

Derivatives not designated as hedging instruments .............................................................................................  0 247 247 

Total financial liabilities ....................................................................................................................................  0 7,467 7,467 

 

The company reviews its financial instruments at the end of each reporting period for any required 

transfers between levels. No transfers between levels were made during the period or during the prior 

periods. 

Net gains and losses by category of financial instruments in accordance with IFRS 7.20 are as 

follows: 

  Subsequent measurement Net Income (loss) 

in € millions 

Interest and 

dividends At fair value 

Impairment 

loss 

Foreign Currency 

translation 2013 2012 2011 

Available-for-sale financial 

assets ...............................................................................................................................................................  
1 0 0 0 1 1 1 

Financial assets and 

liabilities held for 

trading .............................................................................................................................................................  

-189 280 0 0 91 113 103 

Loans and receivables ..........................................................................................................................................  7 0 4 -17 -6 -1 25 

Financial liabilities at 

amortized cost .................................................................................................................................................  
-448 0 0 102 -346 -502 -484 

Total ....................................................................................................................................................................  -629 280 4 85 -260 -389 -355 

 

As shown above, net gains and losses include interest and dividends, changes in fair value recognized 

in profit or loss, impairment losses and impairment reversals, as well as currency translation effects. 

Interest income and expense on financial assets and liabilities accounted for at amortized cost is 

included in interest income on financial assets and in interest expense on financial debt, respectively 

(see Note 3.5).  

The net gain on financial assets and liabilities held for trading of EUR 91 m (2012: EUR 113 m; 2011: 

EUR 103 m) relates entirely to derivatives. EUR 38 m (2012: EUR 106 m; 2011: EUR 42 m) of this 

net gain is included in financial result. Fair value changes on bifurcated embedded derivatives resulted 

in gains of EUR 113 m (2012: EUR 128 m; 2011: EUR 0 m). 

Net foreign exchange gains on loans and receivables and financial liabilities accounted for at 

amortized cost amount to EUR 85 m (2012: EUR 7 m; 2011: EUR 12 m). The impairment loss on 

financial assets classified as loans and receivables consists of an impairment reversal of EUR 3 m 

(2012: EUR 4 m; 2011: EUR 3 m) and an impairment loss of EUR 6 m (2012: EUR 9 m; 2011: EUR 

3 m) and relates entirely to the trade receivables class. Impairment reversals on financial assets in the 

other loans receivable class amounted to EUR 6 m (2012: impairment loss of EUR 13 m; 2011: 

EUR 0 m). 
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Derivative financial instruments and hedging activities 

Overview 

Due to its global operations and the resulting financing requirements, the IBH Group is exposed to the 

following risks: 

(1) Liquidity risk 

(2) Counterparty risk 

(3) Market risk (interest rate, currency, and other price risk) 

The IBH Group is integrated into the Schaeffler Group’s risk management system. 

The Schaeffler Group’s Board of Managing Directors has overall responsibility for establishing and 

overseeing the Schaeffler Group’s risk management system. The finance organization of Schaeffler 

AG is responsible for developing and monitoring this risk management system and regularly reports 

to Schaeffler Group senior management on its activities in this area. 

Group-wide risk management policies are in place to identify and analyze the IBH Group’s risks, to 

set appropriate risk limits and controls as well as to monitor risks and adherence to limits. Risk 

management procedures and systems are reviewed regularly to reflect changes in market conditions 

and the IBH Group’s activities. 

Using derivative financial instruments to manage risk is one component of Schaeffler Group’s risk 

management system. Nominal values and fair values of derivative financial instruments as at the 

reporting date were as follows: 

in € millions 

12/21/2013 12/31/2012 12/31/2011 

Nominal 

Value Fair value 

Nominal 

Value Fair value 

Nominal 

Value Fair value 

Financial assets 

   

   

Currency Hedging       

Forward exchange contracts  1,353 60 1,643 47 66 10 

-thereof: hedge accounting ...................................................................................................................................  787 42 1,202 30 0 0 

Currency options ..................................................................................................................................................  0 0 0 0 139 1 

-thereof: hedge accounting ...................................................................................................................................  0 0 0 0 0 0 

Interest rate hedging       

Interest rate cap ....................................................................................................................................................  400 0 2,488 0 2,322 2 

-thereof: hedge accounting ...................................................................................................................................  0 0 0 0 2,332 2 

Financial Liabilities       

Currency Hedging       

Forward exchange contracts ................................................................................................................................  712 15 665 16 1,017 -71 

-thereof: hedge accounting ...................................................................................................................................  310 4 138 7 929 -56 

Cross-currency swaps ..........................................................................................................................................  2,020 152 1,293 44 0 0 

-thereof: hedge accounting ...................................................................................................................................  1,070 100 609 26 0 0 

Interest rate hedging       

Interest rate swap .................................................................................................................................................  0 0 3,500 179 3,500 -231 

-thereof: hedge accounting ...................................................................................................................................  0 0 3,500 179 3,500 -231 

Interest rate collars ...............................................................................................................................................  0 0 0 0 300 -14 

-thereof: hedge accounting ...................................................................................................................................  0 0 0 0 300 -14 

 

(1) Liquidity risk 

The risk that the IBH Group will not be able to meet its payment obligations as they come due is 

referred to as liquidity risk. The IBH Group’s approach to managing liquidity risk is to ensure that 

there is always sufficient liquidity available to meet liabilities as they come due, under both normal 

and stress conditions, without incurring unacceptable losses or risking damage to the IBH Group’s 

reputation.  

Liquidity risk is closely monitored by the finance organization based on a short-term (4 weeks) and 

medium-term (12 months) rolling timeframe. Both liquidity status and liquidity forecast are reported 

regularly to senior management.  
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The IBH Group ensures it can meet the financing requirements of its operations and its financial 

obligations by using equity, cash pooling arrangements, intercompany loans and existing lines of 

credit based on the relevant legal and tax regulations. 

The IBH Group’s contractual payments of interest and principal on financial debt and derivative 

financial liabilities are summarized as follows: 

in € millions 

12/31/2013 

Carrying 

Amount 

Contractua

l cash flows 

Up to 1 

year 1-5 years 

More than 

5 years 

Non-derivative financial liabilities ....................................................................................................................  7,175 8,690 1,711 5,450 1,529 

 Financial debt .......................................................................................................................................  5,753 7,268 297 5,442 1,529 

 Trade payables .....................................................................................................................................  1,022 1,022 1,022 0 0 

 Other financial liabilities ......................................................................................................................  400 400 392 8 0 

Derivative financial liabilities ...........................................................................................................................  167 149 25 95 29 

Total ....................................................................................................................................................................  7,342 8,839 1,736 5,545 1,558 

 

in € millions 

12/31/2012 

Carrying 

Amount 

Contractua

l cash flows 

Up to 1 

year 1-5 years 

More than 

5 years 

Non-derivative financial liabilities ....................................................................................................................  8,258 10,011 1,780 7,345 886 

 Financial debt .......................................................................................................................................  6,974 8,727 509 7,338 880 

 Trade payables .....................................................................................................................................  805 805 805 0 0 

 Other financial liabilities ......................................................................................................................  479 479 466 7 6 

Derivative financial liabilities ...........................................................................................................................  240 252 144 108 0 

Total ....................................................................................................................................................................  8,498 10,263 1,924 7,453 886 

 

in € millions 

12/31/2011 

Carrying 

Amount 

Contractua

l cash flows 

Up to 1 

year 1-5 years 

More than 

5 years 

Non-derivative financial liabilities ....................................................................................................................  8,588 9,134 1,942 7,185 7 

 Financial debt .......................................................................................................................................  7,068 7,614 431 7,183 0 

 Trade payables .....................................................................................................................................  905 905 905 0 0 

 Other financial liabilities ......................................................................................................................  615 615 606 2 7 

Derivative financial liabilities ...........................................................................................................................  316 320 176 144 0 

Total ....................................................................................................................................................................  8,904 9,454 2,118 7,329 7 

 

Contractual cash flows for financial debt include expected interest as well as the settlement amount of 

the loans. 

The IBH Group has access to an additional line of credit of EUR 1,000 m which bears interest at 

Euribor plus 287.5 basis points. 

(2) Counterparty risk 

The risk that the IBH Group will incur a financial loss as a result of a customer or business partner 

defaulting is called counterparty risk. This risk is primarily inherent in trade receivables and other 

financial assets.  

Counterparty risk arising on trade receivables is managed by constant monitoring of customers’ 

financial status, creditworthiness and payment history. Efficient collection procedures and 

classification of customers in defined risk categories are additional components of Schaeffler Group’s 

counterparty risk management. Appropriate credit limits are set and commercial credit insurance 

policies further reduce counterparty risk. Depending on the customer’s creditworthiness, these 

insurance policies cover up to 80 % of receivables outstanding. All relevant rules are outlined in an 

IBH Group guideline. 

Please refer to Note 1.4 for further details of the treatment of impairments on loans and receivables. 

The maximum counterparty risk at the reporting date, excluding collateral, is represented by the 

carrying amount of the corresponding financial asset. 
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The IBH Group’s senior management does not have any indications that the debtors will not meet 

their payment obligations with respect to trade receivables that are neither past due nor impaired. 

Management has determined that there are no indications that the counterparties to other financial 

assets, i.e. marketable securities, other loans and derivative financial assets will be unable to meet 

their future contractual obligation. 

Trade receivables in the Automotive division are subject to a concentration of risk with respect to 

several OEMs (see Note 5.4). 

(3) Market risk 

Market risk is the risk that changes in market prices, such as interest rates, foreign exchange rates, and 

equity prices will affect the IBH Group’s net income or the value of its financial instruments. The 

objective of market risk management is to manage and control market risk within acceptable 

parameters while optimizing returns. 

The IBH Group enters into derivatives in order to manage market risk. All resulting transactions are 

carried out in accordance with the risk management strategy approved by the Managing Directors. 

The finance organization closely monitors, actively manages, and reports market risk to senior 

management. 

Interest rate risk: The IBH Group’s interest-bearing financial instruments can be summarized by 

type of interest as follows: 

in € millions 

Carrying amount 

12/31/2013 12/31/2012 12/31/2011 

Variable interest instruments ...........................................................................................................................  2,212 4,555 6,964 

 Financial debt .......................................................................................................................................  2,212 4,555 6,964 

Fixed interest instruments .................................................................................................................................  3,541 2,510 417 

 Financial debt(1) ....................................................................................................................................  3,541 2,510 417 
 

(1) incl. financial allocation account 

The IBH Group enters into interest rate caps and swaps to minimize its exposure to changes in interest 

rates on the variable interest debt under the SFA. At year-end, the IBH Group has interest rate caps on 

hand. 

During the year, the company settled interest rate swaps with a nominal amount of EUR 3,500 m 

(2012: EUR 3,500 m; 2011: EUR 3,500 m) used to economically hedge variable interest debt early 

and terminated the cash flow hedge relationship. The related changes in fair value recognized in other 

comprehensive income without affecting net income up to November 21, 2013 amount to EUR 6 m 

and are amortized to net income over the remaining term of the hedged item, which ends on June 30, 

2014. As a result, interest income of EUR 1 m has been recognized in 2013. 

The IBH Group demonstrates both prospective and retrospective effectiveness of the hedging 

relationship by regularly performing effectiveness tests. Prospective and retrospective effectiveness is 

tested using regression analysis to determine market sensitivities on the basis of a parallel shift in the 

yield curve by +/- 150 basis points (Bp). 

As the test results show effectiveness to be within a range of 80 % - 125 %, the hedging relationship is 

considered to be highly effective. 

The reserve of EUR -286 m accumulated up to November 20, 2009 for a terminated cash flow hedge 

relationship is being amortized to profit or loss using the effective interest method. In 2013, this 

resulted in interest expense of EUR 37 m (2012: EUR 72 m; 2011: EUR 75 m). 
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The portion of the hedging reserve in accumulated other comprehensive income that relates to hedges 

of interest rate risk changed as follows: 

in € millions 2013 2012 2011 

Balance as of January 01 ...................................................................................................................................  2 -122 -184 

Additions .............................................................................................................................................................  -33 52 -13 

Reclassified to Income Statement 

    To financial income .............................................................................................................................  0 0 0 

 To financial expense ............................................................................................................................  36 72 75 

Balance as of December 31 ................................................................................................................................  5 2 -122 

 

Sensitivity to interest rates 

The sensitivity calculation assumes that all other variables, particularly exchange rates, remain 

constant and that interest rates cannot fall below 0 %. With regard to variable interest instruments, a 

shift in the yield curve of 100 Bp as at December 31, 2013 would affect (increase/decrease) net 

income and shareholder’s equity as follows. 

in € millions 

Net Income (loss) Shareholder’s equity 

Plus  

100 Bp 

Minus 

100 Bp 

Plus  

100 Bp 

Minus 

100 Bp 

As of December 31, 2013 

   

 

Variable interest instruments ...............................................................................................................................  -8 1 0 0 

Interest rate derivatives not designated as hedging instruments ...........................................................................  -30 55 0 0 

Total ....................................................................................................................................................................  -38 56 0 0 

As of December 31, 2012 

   

 

Variable interest instruments ...............................................................................................................................  10 -10 0 0 

Interest rate derivatives designated as hedging instruments .................................................................................  0 0 54 -54 

Interest rate derivatives not designated as hedging instruments ...........................................................................  4 15 0 0 

Total ....................................................................................................................................................................  14 5 54 -54 

As of December 31, 2011 

   

 

Variable interest instruments ...............................................................................................................................  -27 27 0 0 

Interest rate derivatives designated as hedging instruments .................................................................................  16 -2 96 -94 

Interest rate derivatives not designated as hedging instruments ...........................................................................  5 -5 0 0 

Total ....................................................................................................................................................................  -6 20 96 -94 

 

The impact of variable interest instruments is solely due to an increase or decrease in the interest 

charge. The change in net income and shareholders’ equity from interest rate derivatives is entirely 

due to changes in fair value. The impact of interest rate derivatives not designated as hedging 

instruments on net income would be EUR -30 m and EUR 55 m, respectively, including the impact of 

embedded derivatives of EUR -31 m and EUR 55 m, respectively, as well as the impact of interest 

rate derivatives of EUR 1 m and EUR 0 m, respectively. 

Currency risk: The IBH Group is exposed to currency risk on sales, purchases, loans payable and 

receivable, as well as financial debt that are denominated in a currency other than the functional 

currency of the relevant IBH Group entity. 

The IBH Group’s significant currency risk exposures by currency based on face values as of the end 

of each reporting period are as follows: 

in € millions USD JPY HUF RON 

As of December 31, 2013 

   

 

Estimated currency risk from operations .............................................................................................................  1,026 44 -115 -167 

Forward exchange contracts ................................................................................................................................  -608 -40 86 177 

Remaining currency risk from operations .......................................................................................................  418 4 -29 10 

As of December 31, 2012 

   

 

Estimated currency risk from operations .............................................................................................................  942 85 -110 -194 

Forward exchange contracts ................................................................................................................................  -762 -78 81 149 

Remaining currency risk from operations .......................................................................................................  180 7 -29 -45 

As of December 31, 2011 

   

 

Estimated currency risk from operations .............................................................................................................  1,062 108 -93 -190 

Forward exchange contracts ................................................................................................................................  -639 -82 76 152 

Currency options ..................................................................................................................................................  -156 0 0 0 

Remaining currency risk from operations .......................................................................................................  267 26 -17 -38 
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Estimated currency risk from operations represents the currency risk from operating and investing 

activities within twelve months after the end of each reporting period. The remaining currency risk 

from operations reflects the combined exposure of all IBH Group entities not subject to local 

restrictions on foreign exchange transactions with the IBH Group’s finance organization. Thus, this 

exposure represents the difference between recognized hedged items and hedged items in the form of 

expected future foreign currency cash flows that have not yet been recognized on the one hand and 

hedging instruments that have been recognized in the statement of financial position on the other 

hand. Currency risk in countries with foreign exchange restrictions (see Note 5.3) is monitored by the 

IBH Group’s finance organization. The most significant currency risk exposure in these countries 

arises on the U.S. Dollar and amounts to an estimated EUR -225 m (2012: EUR -174 m; 2011: EUR -

314 m).  

At any point in time the IBH Group hedges a major portion of its estimated currency risk from 

operations in respect of forecasted sales and purchases over the next twelve months using forward 

exchange contracts. 

Loans between group entities denominated in a currency other than the functional currency of one of 

the entities involved are fully hedged using forward contracts with the same maturity as the loans.  

Portions of the company’s external financial debt denominated in a currency other than the functional 

currency are hedged using cross-currency swaps with a nominal amount of USD 2,650 m. Changes in 

the fair value of these cross-currency swaps (nominal amount of USD 1,250 m; 2012: USD 900 m; 

2011: EUR 0 m), which are not subject to hedge accounting, were recognized directly in profit or loss 

in 2013. 

Currency risk arising from intra-group foreign currency loans is fully hedged economically and does 

not result in any significant additional currency risk exposure. 

Cash flow hedges 

Forward exchange contracts in certain currencies are accounted for as cash flow hedges with nearly 

perfect effectiveness. Changes in the fair value of these derivatives are recognized in other 

comprehensive income. Gains and losses on hedging instruments are reclassified to the Income 

Statement when the hedged transaction (hedged item) affects net income. Both the majority of the 

forecast transactions and the resulting impact on net income occur within one year of the end of the 

reporting period.  

The portion of the hedging reserve in accumulated other comprehensive income that relates to hedges 

of currency risk from operations changed as follows: 

in € millions 2013 2012 2011 

Balance as of January 01 ...................................................................................................................................  23 -56 38 

Additions .............................................................................................................................................................  -9 23 -18 

Reclassified to Income Statement 

    to financial income ...............................................................................................................................  23 0 -84 

 to financial expense ..............................................................................................................................  0 56 8 

Balance as of December 31 ................................................................................................................................  37 23 -56 

 

The IBH Group also applies cash flow hedge accounting to the foreign currency hedge of its bonds 

issued in U.S. Dollar using cross-currency swaps with a nominal amount of USD 1,400 m (2012: 

USD 800 m; 2011: EUR 0 m). As a result, accumulated other comprehensive income as at December 

31, 2013 includes accumulated losses of EUR 23 m (2012: EUR 25 m; 2011: EUR 0 m) representing 

the effective portion of fair value changes on designated financial instruments. There was no 

ineffectiveness. The foreign exchange effects hedged will be recognized in profit or loss in the years 

2014 to 2021. 
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The portion of the hedging reserve in accumulated other comprehensive income that relates to hedges 

of currency risk from financing activities changed as follows: 

in € millions 2013 2012 2011 

Balance as of January 01 ...................................................................................................................................  -24 0 0 

Additions .............................................................................................................................................................  -74 -26 0 

Reclassified to Income Statement 

    to financial income ...............................................................................................................................  0 0 0 

 to financial expense ..............................................................................................................................  51 2 0 

Balance as of December 31 ................................................................................................................................  -47 -24 0 

 

Net investment hedge 

The IBH Group hedges the foreign exchange risk of part of its investment in its U.S. subsidiaries 

using a portion of its financial debt denominated in U.S. Dollars (principal of USD 999 m; 2012: 

USD 900 m; 2011: USD 0 m) under a net investment hedge. This reduces the group’s translation risk 

on the U.S. subsidiaries. As a result, accumulated other comprehensive income includes accumulated 

foreign exchange gains of EUR 42 m (2012: EUR 2 m; 2011: EUR 0 m) on designated financial debt 

as at December 31, 2013. The hedging relationship did not produce any ineffectiveness that would 

have had to be recognized separately. Investments in the group’s other subsidiaries are not hedged. 

Sensitivity to foreign exchange rates 

The sensitivity analysis for currency risk from operations is based on a hypothetical 10 % weakening 

of the Euro against each of the significant foreign currencies as of December 31, 2013. The analysis 

covers foreign currency trade receivables and payables as well as derivative financial instruments 

used to hedge foreign currency risk and assumes that all other variables, particularly interest rates, 

remain constant.  

The following table shows the effect on net income and shareholders’ equity of translating balances at 

the closing rate and of measurement at fair value: 

in € millions 

12/31/2013 12/31/2012 12/31/2011 

Plus 100 Bp Minus 100 Bp Plus 100 Bp 

Minus 100 

Bp 

Plus 100 

Bp Minus 100 Bp 

USD .....................................................................................................................................................................  14 -61 3 -86 15 -77 

JPY ......................................................................................................................................................................  -3 0 -3 -6 -4 -6 

HUF .....................................................................................................................................................................  0 8 -6 9 -5 8 

RON .....................................................................................................................................................................  0 18 -16 16 -18 16 

 

Conversely, a 10 % rise in the Euro against the significant foreign currencies as at December 31, 2013 

would have had the same but opposite effect, again holding all other variables constant. 

The sensitivity analysis for currency risk from financing activities is based on a hypothetical 10 % 

weakening of the Euro against the U.S. Dollar as at December 31, 2013. The analysis covers foreign 

currency financial debt and derivative financial instruments used to hedge foreign currency risk 

related to financing and assumes that all other variables, particularly interest rates, remain constant. 

in € millions 

12/31/2013 12/31/2012 12/31/2011 

Net Income 

(loss) 

Shareholders’ 

equity 

Net Income 

(loss) 

Shareholders’ 

equity 

Net Income 

(loss) 

Shareholders’ 

equity 

Foreign exchange gains 

and losses on financial 

debt .................................................................................................................................................................  -192 -72 -142 -75 0 0 

Foreign exchange gains 

and losses on financial 

derivatives .......................................................................................................................................................  192 21 144 23 0 0 

Total ....................................................................................................................................................................  0 -51 2 -52 0 0 

 

Other price risk: Other price risk normally includes the risk of changes in stock-market prices and 

stock price indices as well as changes in commodity prices to the extent purchase agreements for 

commodities are treated as financial instruments due to the requirements of IAS 39, which is not the 

case for the IBH Group. 
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Commodity price risk is hedged using long-term supply agreements that include price adjustment 

clauses. 

Risks related to stock-market prices and stock price indices only arise from marketable securities. In 

light of the size of the IBH Group’s holdings of such financial instruments, the price risk related to 

these items is considered insignificant. 

Offsetting financial assets and financial liabilities 

As at December 31, 2013, the IBH Group holds derivative financial assets and liabilities which are 

not required to be offset in accordance with IAS 32.42, but which are subject to an enforceable master 

netting arrangement or similar agreement that may result in their net settlement upon insolvency. 

The following summary presents these financial assets and liabilities in accordance with IFRS 7.13C: 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Financial Assets 

   Gross amount of financial assets ..........................................................................................................................  249 114 13 

Amounts offset in accordance with IAS 32.42 ....................................................................................................  0 0 0 

Net amount of financial assets .............................................................................................................................  249 114 13 

Amounts subject to master netting arrangements    

Derivatives ...........................................................................................................................................................  -56 -45 -12 

Net amount of financial assets .............................................................................................................................  193 69 1 

Financial liabilities 

   Gross amount of financial liabilities ....................................................................................................................  167 240 316 

Amounts offset in accordance with IAS 32.42 ....................................................................................................  0 0 0 

Net amount of financial liabilities ........................................................................................................................  167 240 316 

Amounts subject to master netting arrangements    

Derivatives ...........................................................................................................................................................  -56 -45 -12 

Net amount of financial liabilities ........................................................................................................................  111 195 304 

 

4.15 Capital structure  

The IBH Group’s shareholders’ equity (including non-controlling interests in consolidated 

subsidiaries) rose by EUR 632 m to EUR -1,966 m in 2013 (12/31/2012: EUR -2,598 m; 12/31/2011: 

EUR 2,862 m). The equity ratio (ratio of shareholders’ equity to total assets) was -23 % at December 

31, 2013 (12/31/2012: -31 %; 12/31/2011: -35 %).  

The overriding objective of the IBH Group’s capital management is to ensure that the group is able to 

repay its debt and to provide access to sufficient financial resources. The most important instrument in 

this context is a detailed liquidity management system at group company level; it is designed to 

ensure that sufficient liquidity reserves are available at all times to service the financial debt incurred 

under the group’s financing agreements (see Note 4.9). 

Under these financing agreements, the IBH Group is subject to certain constraints including a 

requirement to meet certain financial covenants (see Note 4.9). Compliance with these financial 

covenants is continually monitored at group level. The inputs to the calculation of the financial 

covenants are defined in detail in the loan agreements and cannot be derived directly from amounts in 

the consolidated financial statements. 

The IBH Group has complied with the financial covenants as required by its financing agreements in 

2013 as well as in 2012 and 2011, and, based on its forecast, also expects to comply with these 

covenants in future years. 
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In addition to the financial covenants contained in the financing agreements, the IBH Group regularly 

determines financial indicators. One important indicator is the ratio of net debt to EBITDA (earnings 

before financial result, income from equity-accounted investees, income taxes, depreciation, 

amortization, and impairment losses), which is calculated as follows:  

in € millions 12/31/2013 12/31/2012 12/31/2011 

Current financial debt ..........................................................................................................................................  33 111 18 

Non-current financial debt ...................................................................................................................................  5,720 6,863 7,050 

Total financial debt ............................................................................................................................................  5,753 6,974 7,068 

Cash and cash equivalents ...................................................................................................................................  300 433 397 

Total liquidity .....................................................................................................................................................  300 433 397 

Total net financial debt ......................................................................................................................................  5,453 6,541 6,671 

Earnings before financial result, income from equity-

accounted investees, income taxes, depreciation and 

amortization (EBITDA) ................................................................................................................................  1,660 2,087 2,290 

Net financial debt to EBITDA ratio .................................................................................................................  3.3 3.1 2.9 

 

4.16 Leases 

The IBH Group’s obligations under finance leases are not significant. 

Future minimum lease payments under non-cancellable operating rental and lease agreements are due 

as follows: 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Less than one year ...............................................................................................................................................  48 46 44 

Between one and five years .................................................................................................................................  53 52 72 

More than five years ............................................................................................................................................  5 3 4 

Total ....................................................................................................................................................................  106 101 120 

 

The obligations consist primarily of rental agreements for real estate, leases of company vehicles, and 

contracts for IT and logistics services. 

In 2013, expenses of EUR 71 m related to operating rental and lease agreements were recognized in 

profit or loss (2012: EUR 68 m; 2011: EUR 57 m). 

5. Other information 

5.1 Commitments 

At December 31, 2013, the IBH Group had open commitments under fixed contracts to purchase 

property, plant and equipment in the amount of EUR 177 m (12/31/2012: EUR 164 m; 12/31/2011: 

EUR 261 m). These commitments are expected to be settled as follows: 

in € millions 12/31/2013 12/31/2012 12/31/2011 

Less than one year ...............................................................................................................................................  164 117 249 

Between one and five years .................................................................................................................................  13 47 12 

Total ....................................................................................................................................................................  177 164 261 

 

5.2 Contingent liabilities  

in € millions 12/31/2013 12/31/2012 12/31/2011 

Supplementary payments under Renewable Energy Sources Act ........................................................................  6 0 10 

Other ....................................................................................................................................................................  13 37 34 

Total ....................................................................................................................................................................  19 37 44 

 

Other contingent liabilities consist primarily of claims raised by current and former employees as well 

as possible reassessments issued by taxation authorities. Due to the remote probability of an outflow 

of resources in these cases, they do not meet the conditions to be recognized as provisions. 
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Since 2011, several antitrust authorities have been investigating several manufacturers of rolling and 

plain bearings, particularly for the automotive and other industrial sectors. The authorities are 

investigating possible agreements violating antitrust laws. INA Beteiligungsgesellschaft mit 

beschränkter Haftung and some of its subsidiaries are among the entities subject to these 

investigations. The IBH Group is cooperating with the investigating authorities and supports their 

work. During the year 2013, the investigations of the EU antitrust authorities have become more 

concrete. The IBH Group recognized a provision for this issue in its consolidated financial statements 

in December 2013. A penalty was imposed in 2014 (see Note 5.6 Events after the reporting period). 

The risk remains that, along with the EU antitrust authorities, other antitrust authorities will also 

impose penalties and that third parties may claim damages. Various plaintiffs in the U.S. and in 

Canada have already filed class action suits. The amount of potential penalties or subsequent claims is 

uncertain, but could be significant. 

5.3 Additional information on the Consolidated Statement of Cash Flows  

Amounts reported by foreign subsidiaries are translated using average monthly exchange rates. Liquid 

funds, on the other hand, are measured using the exchange rate at the reporting date, as is the case in 

the statement of financial position. 

Changes in Balance Sheet items shown in the statement of cash flows cannot be derived directly from 

the statement of financial position as they have been adjusted for the impact of foreign currency 

translation. 

At December 31, 2013, cash and cash equivalents amount to EUR 300 m (12/31/2012: EUR 433 m; 

12/31/2011: EUR 397 m), including EUR 151 m (12/31/2012: EUR 154 m; 12/31/2011: EUR 95 m) 

held by subsidiaries in Argentina, Brazil, China, Chile, Colombia, India, South Korea, South Africa, 

Taiwan, Thailand, the Philippines, Venezuela, and Vietnam. These subsidiaries are subject to 

exchange controls and other legal restrictions. As a result, the availability of these funds to INA 

Beteiligungsgesellschaft mit beschränkter Haftung as the parent entity is restricted. 

The IBH Group assumed financial debt of EUR 600 m from Schaeffler Verwaltungs GmbH in 2011 

via a corresponding reduction in the financial allocation account. As this transaction was non-cash in 

nature, it is not included in the statement of cash flows. 

The repricing and full prepayment of tranches B2 EUR and B2 USD completed in March 2013 using 

newly obtained loan tranches C EUR and C USD was largely non-cash in nature. The financing 

transactions completed in April 2013 to refinance the company’s SFA – such as placing bonds with 

institutional investors and replacing existing loans with new loan agreements – were also largely non-

cash in nature. Only transaction costs paid for these arrangements are included in cash flows from 

operating activities. 

The financing transactions completed in the first quarter of 2012 to refinance the company’s senior 

loans – replacing existing loans with new loan agreements, issuing bonds, and placing loans with 

institutional investors – were largely non-cash in nature. The issue of the EUR 300 m in retail bonds 

and the employee bonds of EUR 26 m resulted in cash inflows of EUR 323 m, all of which were used 

to repay financial debt. 

The increase in the capital of INA Beteiligungsgesellschaft mit beschränkter Haftung by EUR 638 m 

in December 2013 by way of a contribution of a receivable by Schaeffler AG to INA 

Beteiligungsgesellschaft mit beschränkter Haftung was a non-cash transaction.  

Special items of EUR 380 m related to the ongoing EU antitrust proceedings have reduced EBIT and 

increased other provisions. Thus, they have not affected cash flows from operating activities in 2013; 

the related cash outflow is expected in 2014. 

5.4 Segment reporting  

The IBH Group’s segment information has been derived from the segment information of the 

Schaeffler Group taking into account carve-out assumptions. See Note 1.3 Presentation of reporting 

periods before the change in the corporate structure of the IBH Group. 
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Based on this assumption, segment information is reported under the management approach in 

accordance with IFRS 8, reflecting the internal organizational and management structure including the 

internal reporting system.  

The IBH Group engages in business activities (1) from which it may earn revenues and incur 

expenses, (2) whose EBIT is regularly reviewed by the IBH Group’s senior management and used as 

a basis for future decisions on how to allocate resources to the segments and to assess their 

performance, and (3) for which discrete financial information is available. 

The IBH Group’s operating segments are reported in a manner consistent with the internal reporting 

system of Schaeffler AG. See Note 1.3 Presentation of reporting periods before the change in the 

corporate structure of the IBH Group for details on adjustments specific to the carve-out.  

The IBH Group is divided into the two segments Automotive division and Industrial division as 

described below, each focusing on a specific worldwide group of customers. The segments offer 

different products and services and are managed separately because they require different technology 

and marketing strategies.  

The following summary describes the operations of each of the IBH Group’s two reportable 

segments: 

Automotive: Product and service business with customers in the automotive sector. These include 

primarily manufacturers of passenger cars and commercial vehicles (OEM), automotive suppliers 

(Tier 1 and Tier 2) as well as companies focusing on the distribution of spare parts for passenger cars 

and commercial vehicles (aftermarket). Products range from wheel bearings as well as chassis and 

steering components through transmission systems and developments to engine components and valve 

control systems. 

Industrial: Product and service business with manufacturers of investment goods. Specifically, these 

customers operate in the production machinery, power transmission, wind power, construction 

machinery/tractors, consumer goods, heavy industries, railway, and power generation sectors as well 

as in the industrial aftermarket. The business with customers in the aerospace industry is also included 

in this segment. The key products of this segment are rolling and plain bearings, linear guidance 

systems and direct drives. 

Information on the operating activities of the two reportable segments is provided below. Performance 

is measured based on EBIT as senior management believes that such information is most relevant in 

evaluating the results of the segments in relation to other entities that operate within these industries. 

The amounts for revenue, EBIT, assets, additions to intangible assets and property, plant and 

equipment, as well as amortization, depreciation, and impairments are reported based on the current 

allocation of customers to segments. The allocation of customers to divisions is reviewed at least 

annually and adjusted where necessary. To ensure that segment information is comparable, prior year 

information is also presented using the current year’s customer structure. Gains on transactions 

between operating segments are not included. 

Reconciliation to earnings before income taxes 

in € millions 2013 2012 2011 

EBIT Automotive(1) .............................................................................................................................................  755 1,036 1,105 

EBIT Industrial(1) .................................................................................................................................................  253 433 631 

EBIT....................................................................................................................................................................  1,008 1,469 1,736 

Financial result ....................................................................................................................................................  -424 -663 -726 

Income from equity-accounted investees .........................................................................................................  2 1 0 

Earnings before income taxes ...........................................................................................................................  586 807 1,010 

 

(1) Prior year information presented based on 2013 segment structure. 

 

The reportable segments Automotive division and Industrial division are managed on a global basis 

and operate production and distribution facilities in the geographical areas Europe, North America, 

South America, and Asia/Pacific. 
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Significant customers 

In 2013, the IBH Group generated revenue of EUR 1,397 m (2012: EUR 1,358 m; 2011: 

EUR 1,153 m) from one key customer, representing approximately 12.5 % (2012: 12.2 %; 2011: 

10.8 %) of total group revenue and approximately 17.1 % (2012: 17.7 %; 2011: 16.1 %) of 

Automotive segment revenue. 

Information about geographical areas 

 Revenue(1) Non-current assets(2) 

in € millions 2013 2012 2011 

12/31/20

13 

12/31/20

12 

12/31/20

11 

Europe..................................................................................................................................................................  6,226 6,228 6,308 2,525 2,681 2,659 

- thereof Germany ................................................................................................................................................  2,794 2,926 2,856 1,541 1,640 1,690 

North America .....................................................................................................................................................  1,833 1,759 1,409 398 382 352 

South America .....................................................................................................................................................  526 561 628 107 156 177 

Asia/Pacific ..........................................................................................................................................................  2,620 2,577 2,349 877 850 693 

-thereof Greater China .........................................................................................................................................  1,190 1,098 1,001 545 491 400 

Total ....................................................................................................................................................................  11,205 11,125 10,694 3,907 4,069 3,881 
 

(1) Revenue by costumer location; 

 prior year information presented based on 2013 segment structure 

(2) Non-current assets by production location. 

 Non-current assets consist of property, plant and equipment and intangible assets 

For purposes of reporting information by geographical area, revenue is allocated to geographical areas 

based on the geographic location of customers, while assets are allocated based on the geographic 

location of the assets. 

5.5 Related parties  

The shares in INA Beteiligungsgesellschaft mit beschränkter Haftung are indirectly held by Maria-

Elisabeth Schaeffler and Georg F.W. Schaeffler. Under the definitions of IAS 24, Maria-Elisabeth 

Schaeffler and Georg F.W. Schaeffler are related parties of the IBH Group.  

In 2010, the IBH Group acquired 5.1 % of the limited partners’ interests in Schaeffler Immobilien 

GmbH & Co. KG, representing the non-controlling interest held by Georg F.W. Schaeffler. The 

purchase price amounted to EUR 13 m and was converted to an interest-free loan by Georg F. W. 

Schaeffler, which remained outstanding as at December 31, 2011 and was repaid in January 2012. 

The IBH Group does not have any other significant direct business relations with Maria-Elisabeth and 

Georg F.W. Schaeffler. 

The IBH Group’s related companies include the immediate and ultimate parent companies of INA 

Beteiligungsgesellschaft mit beschränkter Haftung. Schaeffler AG is the immediate parent company 

of INA Beteiligungsgesellschaft mit beschränkter Haftung. The ultimate parent company is INA-

Holding Schaeffler GmbH & Co. KG (IHO). These related companies are referred to as “parent 

Schaeffler companies” below. Related companies also include companies other than INA 

Beteiligungsgesellschaft mit beschränkter Haftung that are controlled by INA 

Beteiligungsgesellschaft mit beschränkter Haftung’s parent companies.  

In 2013, 2012, and 2011, IBH Group companies had various business relationships with the parent 

Schaeffler companies. These include recharges for services provided by the Schaeffler AG Corporate 

Center and fees for bank guarantees of bills of exchange as well as loans. 

The following table summarizes income and expenses from transactions with the parent Schaeffler 

companies recognized in the IBH Group’s consolidated financial statements. The summary also 

shows receivables and payables related to such transactions included in the consolidated financial 

statements as at the end of each reporting period. 

 Receivables Payables 

in € millions 12/31/2013 12/31/2012 12/31/2011 12/31/2013 12/31/2012 12/31/2011 

Parent IHO companies .........................................................................................................................................  115 1 1 18 52 48 
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 Expenses Income 

in € millions 2013 2012 2011 2013 2012 2011 

Parent IHO companies .........................................................................................................................................  61 35 37 3 108 1 

 

The Continental AG Group companies are also related to the IBH Group.  

Related-party business relationships with Continental Group companies exist in the form of the supply 

of vehicle components and tools, the rendering of development and other services, and the lease of 

commercial real estate. The transactions with the Continental Group were entered into at arm’s length 

conditions.  

The following table summarizes income and expenses from transactions with Continental Group 

companies recognized in the IBH Group consolidated financial statements. The summary also shows 

receivables and payables related to such transactions included in the consolidated financial statements 

as at the end of each reporting period. 

 Receivables Payables 

in € millions 12/31/2013 12/31/2012 12/31/2011 12/31/2013 12/31/2012 12/31/2011 

Continental Group companies ..............................................................................................................................  12 10 10 12 4 4 

 Expenses Income 

in € millions 2013 2012 2011 2013 2012 2011 

Continental Group companies ..............................................................................................................................  49 34 24 97 91 75 

 

Related parties of the IBH Group include the Managing Directors of INA Beteiligungsgesellschaft mit 

beschränkter Haftung: Klaus Rosenfeld (until October 17, 2011 and since January 21, 2013), Dr. 

Jürgen M. Geißinger (until October 17, 2011, from January 21, 2013 until October 04, 2013), Prof. 

Dr.-Ing. Peter Gutzmer (since December 13, 2013), Oliver Jung (since October 17, 2011), Kurt 

Mirlach (since December 13, 2013), Robert Schullan (since December 13, 2013), Rainer Hundsdörfer 

(from October 17, 2011 to August 31, 2012), Norbert Indlekofer (since October 17, 2011), Prof. Dr. 

Peter Pleus (since October 17, 2011), and Dr. Gerhard Schuff (from October 17, 2011 until September 

30, 2013). 

In addition, related parties of the IBH Group include the members of the Board of Managing Directors 

of Schaeffler AG: Klaus Rosenfeld, Dr. Jürgen M. Geißinger (until October 04, 2013), Wolfgang 

Dangel (until December 31, 2013), Prof. Dr.-Ing. Peter Gutzmer, Oliver Jung, Kurt Mirlach, Robert 

Schullan, Rainer Hundsdörfer (until August 31, 2012), Norbert Indlekofer, Prof. Dr. Peter Pleus, and 

Dr. Gerhard Schuff (until September 30, 2013). 

The IBH Group’s related parties also encompass the members of the Supervisory Board of Schaeffler 

AG, who, in addition to Maria-Elisabeth Schaeffler and Georg F.W. Schaeffler, include the following: 

Jürgen Baensch (since July 11, 2013), Prof. Dr. Hans-Jörg Bullinger, Dr. Eckhard Cordes, Dr. 

Hubertus Erlen, Prof. Dr. Bernd Gottschalk, Jochen Homburg, Franz-Josef Kortüm, Norbert Lenhard, 

Dr. Siegfried Luther, Thomas Mölkner, Wolfgang Müller (until July 11, 2013), Tobias Rienth, 

Stefanie Schmidt, Dirk Spindler, Robin Stalker, Salvatore Vicari, Jürgen Wechsler, Dr. Otto Wiesheu, 

and Jürgen Worrich. 

Members of the Supervisory Board and the Executive Board of Schaeffler AG and the Managing 

Directors of INA Beteiligungsgesellschaft mit beschränkter Haftung as well as parties related to them 

have acquired bonds issued in 2013 by Schaeffler Finance B.V. totaling EUR 3 m in 2013 (2012: 

EUR 5 m; 2011: EUR 0 m) and have received EUR 0.3 m (2012: EUR 0.2 m; 2011: EUR 0 m) in 

interest on these bonds. At December 31, 2013, members of the Supervisory Board and the Executive 

Board of Schaeffler AG and the Managing Directors of INA Beteiligungsgesellschaft mit 

beschränkter Haftung held bonds issued by Schaeffler Finance B.V. with a principal totaling EUR 6 m 

(12/31/2012: EUR 5 m; 12/31/2011: EUR 0 m). 

No advances or loans were granted to the Managing Directors of INA Beteiligungsgesellschaft mit 

beschränkter Haftung or members of Schaeffler AG’s Executive Board or Supervisory Board.  

Total remuneration of the Managing Directors of INA Beteiligungsgesellschaft mit beschränkter 

Haftung for the year was EUR 6 m (2012: EUR 9 m; 2011: EUR 0.5 m).  
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Short-term employee benefits of EUR 5 m (2012: EUR 8 m; 2011: EUR 0.5 m) were paid to the 

Managing Directors of the IBH Group.  

Post-employment benefit expenses of EUR 1 m (2012: EUR 1 m; 2011: EUR 0 m) were recognized 

for the Managing Directors of the IBH Group. 

5.6 Events after the reporting period  

On March 19, 2014, the European Commission imposed a penalty of EUR 370,481,000.00 on the IBH 

Group companies for agreements violating antitrust law in connection with the sale of rolling bearings 

for the automotive sector. The penalty is expected to be paid in 2014. 

The IBH Group announced that it had refinanced approximately EUR 3.5 bn in existing debt in 

several steps on April 11, April 24, May 06, and May 08, 2014. As part of this transaction, the IBH 

Group had initially announced the redemption of three bonds issued in 2012: Its 8.75 % bonds due in 

2019 (ISIN: XS0741939788), its 8.5 % bonds due in 2019 (ISIN: USN77608AA00), and its 6.75 % 

bonds due in 2017 (ISIN: XS0801261156). In addition, the IBH Group replaced its existing 

institutional loan tranche C (Euro/U.S. Dollar) totaling approximately EUR 1.6 bn with new loan 

tranche E (Euro/U.S. Dollar) with an extended maturity of May 2020 and at improved terms. As part 

of this, the IBH Group obtained an amendment of certain terms of the existing Syndicated Senior 

Term Loan and Revolving Credit Facilities Agreement (SFA). Finally, the IBH Group issued four 

new bonds with a principal totaling approximately EUR 2.0 bn and terms of five, seven, and eight 

years in Euro and U.S. Dollar on May 14, 2014. The proceeds of these bond issues were used to 

redeem the abovementioned bonds issued in 2012, partially prepay bank loan tranche D (Euro), which 

is due in 2016, and to finance the antitrust penalty imposed by the European Commission. 

No other material events expected to have a significant impact on the results of operations, financial 

position, or net assets of the IBH Group occurred after December 31, 2013. 

5.7 Preparation of consolidated financial statements 

The consolidated financial statements were prepared by the Managing Directors of INA 

Beteiligungsgesellschaft mit beschränkter Haftung on June 02, 2014. 

 

 

Herzogenaurach, June 2, 2014 

The Managing Directors 
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Klaus Rosenfeld      Prof. Dr.-Ing. Peter Gutzmer 
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_____________________________ 

Robert Schullan 
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Independent Auditors’ Report 

 

 

This Auditors' Report and the Consolidated Financial Statements are both translations of the 

respective German-language documents. 
 
 

To the INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach: 

 

We have audited the Consolidated Financial Statements prepared by the INA Beteiligungsgesellschaft 

mit beschränkter Haftung, Herzogenaurach, comprising the Consolidated Income Statement, the 

Consolidated Statement of Comprehensive Income, the Consolidated Statement of Financial Position, 

the Consolidated Statement of Cash Flows, the Consolidated Statement of Changes in Shareholders` 

Equity and the Notes to the Consolidated Financial Statements for the business year from January 1, 

2013 to December 31, 2013. The preparation of the consolidated financial statements in accordance 

with IFRSs, as adopted by the EU, is the responsibility of the parent company`s management. Our 

responsibility is to express an opinion on the consolidated financial statements based on our audit. 

 

We conducted our audit of the Consolidated Financial Statements in accordance with § 317 HGB 

(Handelsgesetzbuch „German Commercial Code“) and German generally accepted standards for the 

audit of financial statements promulgated by the Institut der Wirtschaftsprüfer (Institute of Public 

Auditors in Germany) (IDW). Those standards require that we plan and perform the audit such that 

misstatements materially affecting the presentation of the net assets, financial position and results of 

operations in the consolidated financial statements in accordance with the applicable financial 

reporting framework are detected with reasonable assurance. Knowledge of the business activities and 

the economic and legal environment of the Group and expectations as to possible misstatements are 

taken into account in the determination of audit procedures. The effectiveness of the accounting-

related internal control system and the evidence supporting the disclosures in the consolidated 

financial statements are examined primarily on a test basis within the framework of the audit. The 

audit includes assessing the annual financial statements of those entities included in consolidation, the 

determination of entities to be included in consolidation, the accounting and consolidation principles 

used and significant estimates made by management, as well as evaluating the overall presentation of 

the consolidated financial statements. We believe that our audit provides a reasonable basis for our 

opinion. 

 

Our audit has not led to any reservations. 

 

In our opinion, based on the findings of our audit, the Consolidated Financial Statements give a true 

and fair view of the net assets, financial position and the results of operations of the Group in 

accordance with International Financial Reporting Standards (IFRS), as adopted by the EU.  

Munich, June 2, 2014 

 

KPMG AG  

Wirtschaftsprüfungsgesellschaft  
 
 
Sailer      Pritzer 
Wirtschaftsprüfer    Wirtschaftsprüfer 
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Schaeffler AG, Herzogenaurach 

 

Income Statement 

in € millions 12/31/2014 12/31/2013 

Income from equity investments ..........................................................................................................................  1,115,625,207.00 765,328,879.58  

  --  including EUR 1,115,625,207.00 (prior year: EUR 765,328,879.58) 

from affiliated companies 

  

Income from other securities and long-term loans receivable ..............................................................................  3,844,188.71 0.00 

  --  including EUR 3,844,188.71 (prior year: EUR 0.00) from affiliated 

companies 

  

Other interest and similar income ........................................................................................................................  286,825,685.20  147,858,372.04  

  --  including EUR 17,072,515.28 (prior year: EUR 68,499.90) from 

affiliated companies 

    

Interest and similar expenses ...............................................................................................................................  -695,063,437.39  -556,605,561.80  

  --  including EUR 426,624,867.13 (prior year: EUR 281,443,680.12) to 

affiliated companies 

    

General and administrative expenses ...................................................................................................................  -27,905,968.07 -17,137,830.47  

Other operating income .......................................................................................................................................  347,134,457.33  227,354,419.34  

Other operating expenses .....................................................................................................................................  -636,613,064.24 -361,050,085.87  

Result from ordinary activities .........................................................................................................................  393,847,068.54 205,748,192.82  

Extraordinary income ..........................................................................................................................................  53,900,000.00 0.00 

Extraordinary result ..........................................................................................................................................  53,900,000.00 0.00  

Income taxes ........................................................................................................................................................  -57,811,014.90 -104,618,108.37  

  --  including deferred tax benefit of EUR 83,168,821.04 (prior year: 

EUR 13,578,623.93) 

    

Other taxes ...........................................................................................................................................................  -279.00  -5,041,525.00  

Net income for the year  ....................................................................................................................................  389,935,774.64 96,088,559.45  

Retained earnings brought forward ......................................................................................................................  2,955,580,044.07 108,370.33 

Withdrawal from capital reserves ........................................................................................................................  0.00 2,859,383,114.29 

Retained earnings ..............................................................................................................................................  3,345,515,818.71  2,955,580,044.07  
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Schaeffler AG, Herzogenaurach 

 

Balance Sheet 

in € millions 12/31/2014 12/31/2013 

ASSETS   

Intangible assets .................................................................................................................................................  17,937.00 0.00 

Property, plant and equipment .........................................................................................................................  137,906.00 0.00 

Shares in affiliated companies .............................................................................................................................  14,108,811,259.16 14,108,811,259.16 

Loans receivable from affiliated companies ........................................................................................................  1,723,724,323.79 0.00 

Long-term financial assets ................................................................................................................................  15,832,535,582.95 14,108,811,259.16 

Fixed assets .........................................................................................................................................................  15,832,691,425.95 14,108,811,259.16 

Receivables from affiliated companies ................................................................................................................  10,744,397,866.25 772,108,086.98 

Other assets ..........................................................................................................................................................  123,155,468.04 39,848,658.41 

Receivables and other assets .............................................................................................................................  10,867,553,334.29 811,956,745.39 

Cash at banks .....................................................................................................................................................  296,897,827.17 8,208,437.77 

Current assets ....................................................................................................................................................  11,164,451,161.46 820,165,183.16 

Prepaid expenses and deferred charges ...........................................................................................................  139,249.99 128,333.33 

Excess of plan assets over post-employment benefit liability .........................................................................  7,002,267.00 173,318.46 

Total assets .........................................................................................................................................................  27,004,284,104.40 14,929,278,094.11 

  



F-152 

Schaeffler AG, Herzogenaurach 

 

 

in € millions 12/31/2014 12/31/2013 

SHAREHOLDERS’ EQUITY AND LIABILITIES   

Share capital ........................................................................................................................................................  600,000,000.00 500,000,000.00 

Capital reserves ....................................................................................................................................................  1,600,000,000.00 0.00 

Retained earnings .................................................................................................................................................  3,345,515,818.71 2,955,580,044.07 

Shareholders’ equity  .........................................................................................................................................  5,545,515,818.71 3,455,580,044.07 

Special reserve ....................................................................................................................................................  12,599,813.00 0.00 

Provisions for pensions and similar obligations ...................................................................................................  16,824,559.63 6,601,916.00 

Tax provisions .....................................................................................................................................................  124,943,669.90 90,390,830.90 

Other provisions...................................................................................................................................................  176,009,848.66 141,795,952.22 

Provisions ...........................................................................................................................................................  317,778,078.19 238,788,699.12 

Bank debt .............................................................................................................................................................  1,821,688,415.64 2,334,358,255.24 

Trade payables .....................................................................................................................................................  451,708.72 0.00 

Amounts payable to affiliated companies ............................................................................................................  18,805,577,139.65 8,313,355,792.08 

Other liabilities ....................................................................................................................................................  30,275,324.31 695,404.77 

 -- including taxes of EUR 937,295.78 (prior year: EUR 41,644.16)   

Liabilities ............................................................................................................................................................  20,657,992,588.32 10,648,409,452.09 

Deferred income .................................................................................................................................................  221,623,644.74 254,556,916.35 

Deferred tax liabilities .......................................................................................................................................  248,774,161.44 331,942,982.48 

Total shareholders’ equity and liabilities .........................................................................................................  27,004,284,104.40 14,929,278,094.11 



F-153 

Schaeffler AG, Herzogenaurach 

 

Notes to the Unconsolidated Financial Statements 

1. General information on the unconsolidated financial statements 

2. Accounting policies 

3. Notes to the Balance Sheet 

4. Notes to the Income Statement 

5. Other information 
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1. General information on the unconsolidated financial statements 

Schaeffler AG (until October 23, 2014: INA Beteiligungsgesellschaft mit beschränkter Haftung), 

Herzogenaurach, is a corporation domiciled in Germany with its registered office located at Industrie-

straße 1 – 3, 91074 Herzogenaurach.  

These unconsolidated financial statements were prepared in accordance with sections 242 et seq. and 

264 et seq. of the German Commercial Code (“Handelsgesetzbuch” – HGB) and the supplementary 

provisions of the German Stock Companies Act (“Aktiengesetz”). 

The company is subject to the requirements for small corporations as defined in section 267 (1) HGB. 

The company has made use of some, but not all, size-related exemptions provided by sections 274a 

and 288 (1) HGB.  

Comparability with prior year unconsolidated financial statements: 

Schaeffler AG has been managing the Schaeffler Group’s cash pool since October 01, 2014. 

On October 24, 2014 (date entered in the Commercial Register), INA Beteiligungsgesellschaft mit 

beschränkter Haftung was changed to a stock corporation (“Aktiengesellschaft”) and renamed 

Schaeffler AG. Also on that date, all of the company’s functions (CEO functions, Technology, 

Operations, Finance, and Human Resources) were transferred from Schaeffler Verwaltung Zwei 

GmbH (until October 22, 2014: Schaeffler AG) to the company.  

On December 12, 2014, the extraordinary shareholder meeting of Schaeffler AG passed a resolution 

to increase the company’s share capital by EUR 100 m by issuing 10,000,000 new registered no-par-

value shares. 

Schaeffler Verwaltungs GmbH made a contribution in kind in consideration for the new shares it 

received in the capital increase. This contribution in kind consisted of loans receivable by Schaeffler 

Verwaltungs GmbH from Schaeffler Verwaltung Zwei GmbH with a principal of EUR 1,071 m and 

from Schaeffler Beteiligungsholding GmbH & Co. KG with a principal of EUR 629 m. Both loans 

mature in December 2024 and bore interest at 4.0 % p.a. in 2014. The excess of the fair value of the 

contribution in kind over the increase in share capital of EUR 1,600 m was recognized in capital 

reserves. 

In addition, the company now reports its income from services it provides to affiliated companies as 

other operating income and no longer as revenue. The related expenses are reported as general and 

administrative expenses. Prior year amounts have been adjusted accordingly. 

Income from amortization of deferred income recognized in connection with financing transactions is 

not offset against interest expense as in the prior year, but is reported under other interest and similar 

income instead. Prior year amounts have been adjusted accordingly. 

2. Accounting policies 

Details of the company’s accounting policies are as follows: 

Intangible assets are recognized at acquisition cost or, where there is a lasting impairment, at their 

lower fair value. Intangible assets with a definite useful life are amortized over their expected useful 

life.  

Property, plant and equipment is recognized at acquisition or manufacturing cost and depreciated 

over its expected useful life using either the straight-line or the declining balance method. 

Depreciation is determined based on normal useful lives. Write-downs are made when an impairment 

has occurred that is not reflected in regular depreciation and is expected to be permanent. 

Write-downs are reversed when the cause of the write-down no longer exists.  

Long-term financial assets are recognized at acquisition cost or, where there is a lasting impairment, 

at their lower fair value. 

Write-downs to the lower fair value are recognized when the impairment is expected to be permanent. 

Write-downs are reversed to the extent the cause for the write-down no longer exists. 
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Receivables are recognized at face value. 

Other assets are recognized at face or fair value, settlement amount, or present value. 

Derivative financial instruments are measured using recognized valuation models based on input 

variables observable in the market. 

Cash at banks is measured at face value. 

Prepaid assets and deferred charges are recognized at the amount that is reasonably attributable to 

periods subsequent to the Balance Sheet date. 

Deferred taxes are recognized on temporary differences between amounts recognized for financial 

reporting and for tax purposes for assets, liabilities, prepaid assets and deferred charges, as well as 

deferred income. Any resulting net future tax charge is recognized as a deferred tax liability in the 

Balance Sheet. 

Provisions for pensions and similar obligations are determined by actuarial calculations using the 

projected unit credit method (PUC) based on the “Heubeck-Richttafeln 2005 G” mortality tables. The 

valuation of pension provisions reflects future annual salary increases of 3.25 %, pension increases of 

1.0 – 1.75 %, and an employee turnover rate of 2.1 %. The forecasted interest rate used to discount 

pension obligations as at December 31, 2014 amounts to 4.54 %, which is the forecast of the average 

market interest rate for an assumed term of 15 years determined and published by the German Central 

Bank (“Deutsche Bundesbank”). 

Tax provisions reflect all identifiable risks and uncertain liabilities and are recognized at the amount 

expected to be payable based on reasonable business judgment. Provisions due in more than one year 

are discounted at the average of the previous seven years’ market interest rate appropriate to their 

term to maturity. 

Other provisions reflect all identifiable risks and uncertain liabilities. These provisions are 

recognized at the amount required to settle the expected expenditures related to uncertain liabilities as 

determined using reasonable business judgment. Future increases in prices and costs are reflected in 

the calculation to the extent sufficient objective evidence of their occurrence exists. Provisions due in 

more than one year are discounted at the average of the previous seven years’ market interest rate 

appropriate to their term to maturity using the present value method. 

Bank debt, trade payables, amounts payable to affiliated companies, and other liabilities are 

recognized at their settlement amount. 

Deferred income is recognized at the amount that is reasonably attributable to periods subsequent to 

the Balance Sheet date. 

Foreign currency translation  

Receivables and liabilities in foreign currency are recognized at the exchange rate applicable at the 

time of the transaction, and re-translated at the mean spot exchange rate on the Balance Sheet date. 

Gains are only recognized to the extent they relate to receivables and liabilities due in up to one year. 

Foreign exchange losses on hedging instruments are recognized in appropriate provisions for expected 

losses.  

Cash at banks in foreign currency is translated at the mean spot exchange rate applicable on the 

Balance Sheet. 

3. Notes to the Balance Sheet 

3.1  Fixed assets 

Information on shareholdings 

Please refer to the separate appendix to these notes for information on the company’s shareholdings. 
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3.2  Receivables and other assets 

  12/31/2014 

in € thousands 

Due in up to one 

year 

Due in between 1 and 

5 years 

Due in more than 5 

years 

Receivables from affiliated companies ................................................................................................................  10,744,398 0 0 

including short-term loans of...............................................................................................................................  8,291,372 0 0 

including other financial receivables of ..............................................................................................................  529,850 0 0 

including other receivables of  ............................................................................................................................  1,923,176 0 0 

Other assets .........................................................................................................................................................  13,802 109,353 0 

 

  
12/31/2013 

in € thousands 

Due in up to one 

year 

Due in between 1 and 

5 years 

Due in more than 5 

years 

Receivables from affiliated companies ................................................................................................................  772,108 0 0 

including short-term loans of...............................................................................................................................  0 0 0 

including other financial receivables of ..............................................................................................................  0 0 0 

including other receivables of  ............................................................................................................................  772,108 0 0 

Other assets .........................................................................................................................................................  15,471 24,378 0 

 

The increase in short-term loans and other financial receivables is attributable to Schaeffler AG 

having taken on the cash pooling function and responsibility for the internal group financing of the 

Schaeffler Group. Other receivables largely consist of Schaeffler AG’s claim the net income of 

Schaeffler Technologies AG & Co. KG of EUR 1,880,954 thousand (prior year: EUR 765,329 

thousand).  

Receivables from affiliated companies include receivables from shareholders of EUR 270,993 

thousand (prior year: EUR 24 thousand). 

3.3  Excess of plan assets over post-employment benefit liability 

The company holds assets to fund its obligations under pension commitments and similar long-term 

obligations. The exclusive purpose of these assets is settling pension obligations and similar long-term 

obligations and they are protected from access by other creditors. The assets were offset against the 

related obligations in accordance with section 246 (2) HGB during the year, and consist mainly of 

reimbursement insurance policies and units of equity, fixed income, and money market funds. The fair 

value shown in the table below for assets that are interests in funds was derived from market prices of 

the funds’ assets as at the Balance Sheet date. 

in € thousands 12/31/2014 12/31/2013 

Settlement amount of pensions and similar obligations .......................................................................................  13,895 950 

Fair value of plan assets offset .............................................................................................................................  20,897 1,123 

Net amount of pensions and similar obligations..............................................................................................  7,002 173 

   

Acquisition cost of plan assets offset ................................................................................................................  20,852 1,070 

   

 2014 2013 

Interest income on plan assets offset ...................................................................................................................  178 157 

Interest expense on pensions and similar obligations ..........................................................................................  2,682 32 

Net interest expense ...........................................................................................................................................  -2,504 125 
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3.4  Shareholders’ equity 

Share capital 

The company’s share capital (“Stammkapital”) of EUR 500 m was converted to Schaeffler AG’s 

share capital (“Grundkapital”) in the transformation. On December 12, 2014, the extraordinary 

shareholder meeting of Schaeffler AG passed a resolution to increase its share capital by EUR 100 m. 

Schaeffler AG’s share capital (“Grundkapital”) amounts to EUR 600,000,000.00 at the Balance Sheet 

date and is divided into 60,000,000 registered no-par-value shares. 

All shares entitle their owner to the same rights; in particular, each share entitles its owner to one vote 

in the annual general meeting. 

Capital reserves 

EUR 1,600,000 thousand was added to capital reserves in connection with the capital increase by way 

of a contribution in kind which was entered in the Commercial Register on December 30, 2014. 

Retained earnings 

In 2014, Schaeffler brought forward EUR 2,995,580 thousand in retained earnings from the prior 

year. The company’s net income for the year of EUR 389,936 thousand was added to retained 

earnings. 

For 2014, a dividend of EUR 250 m will be proposed to the annual general meeting 

3.5  Special reserve 

When Schaeffler AG assumed the functions of the Board of Managing Directors from Schaeffler 

Verwaltung Zwei GmbH (formerly Schaeffler AG) on October 24, 2014, it also assumed that 

company’s operating assets and liabilities in return for an agreed upon amount of consideration. In 

these unconsolidated financial statements of Schaeffler AG, the difference between the recognized 

amount of net assets assumed and the receivable recognized for the consideration was initially 

recognized as a special reserve of EUR 12,600 thousand on the liability side of the Balance Sheet. 

This entire special reserve represents the difference between the EUR 44,286 thousand in 

compensation paid by Schaeffler Verwaltung Zwei GmbH for release from pensions and similar 

obligations and the carrying amount of these items of EUR 31,686 thousand, measured based on the 

requirements of the German Commercial Code as at the date of the transfer. The special reserve will 

be amortized to income over the next six years on a straight-line basis. 

3.6  Liabilities 

 
12/31/2014 

in € thousands 

Due in up to one 

year 

Due in between 1 

and 5 years 

Due in more 

than 5 years 

Bank debt .............................................................................................................................................................  936 0 1,820,752 

Trade payables .....................................................................................................................................................  452 0 0 

Amounts payable to affiliated companies ............................................................................................................  14,193,816 2,826,455 1,785,306 

including loans of ................................................................................................................................................  13,553,261 2,826,455 1,785,306 

including other financial debt of ..........................................................................................................................  565,953 0 0 

including trade payables of .................................................................................................................................  6,161 0 0 

including other liabilities.....................................................................................................................................  68,441 0 0 

Other liabilities ....................................................................................................................................................  30,275 0 0 

including taxes of .................................................................................................................................................  937 0 0 
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 12/31/2013 

in € thousands 

Due in up to one 

year 

Due in between 1 

and 5 years 

 

Due in more than 

5 years 

Bank debt .............................................................................................................................................................  12,724 2,321,634 0 

Trade payables .....................................................................................................................................................  0 0 0 

Amounts payable to affiliated companies ............................................................................................................  4,731,330 2,167,188 1,414,838 

including loans of ................................................................................................................................................  3,370,000 2,167,188 1,414,838 

including other financial debt of ..........................................................................................................................  1,244,215 0 0 

including trade payables of .................................................................................................................................  107 0 0 

including other liabilities.....................................................................................................................................  117,008 0 0 

Other liabilities ....................................................................................................................................................  695 0 0 

including taxes of .................................................................................................................................................  42 0 0 

 

The increase in short-term loans is attributable to Schaeffler AG having taken on the cash pooling 

function and responsibility for the internal group financing of the Schaeffler Group.  

Schaeffler Finance B.V., a direct subsidiary of Schaeffler AG, issued the Schaeffler Group’s bonds. 

Amounts payable to affiliated companies include EUR 4,673,229 thousand (prior year: 

EUR 3,684,773 thousand) payable to Schaeffler Finance B.V. relating largely to the transfer of the 

proceeds from the bond issuance by Schaeffler Finance B.V. 

Amounts payable to affiliated companies include EUR 6,880 thousand (prior year: EUR 0 thousand) 

payable to shareholders. 

Bank debt secured by liens or similar rights (primarily long-term financial assets) amounts to 

EUR 1,820,752 thousand (prior year: EUR 2,321,634 thousand). 

3.7  Hedge accounting 

Cross-currency swaps with a nominal amount of EUR 766,849 thousand (prior year: 

EUR 2,019,509 thousand) have been designated as hedging instruments in micro-hedges of the risk of 

changes in cash flows due to changes in foreign exchange rates. These hedging instruments include 

cross-currency swaps with positive fair values totaling EUR 14,771 thousand (prior year: EUR 0 

thousand) and with negative fair values totaling EUR 15,494 thousand (prior year: EUR 171,732 

thousand). 

The hedged items are intragroup liabilities denominated in foreign currency with a book value of 

EUR 766,849 thousand (prior year: EUR 2,019,509 thousand) as at the Balance Sheet date.  

The hedge covers the entire term to maturity of the hedged items (2017 and 2021). 

The hedging relationships are considered to be highly effective since the key drivers of the value of 

the hedged items and the hedging instruments are identical. Effectiveness is tested prospectively using 

sensitivity analysis and retrospectively using the dollar offset method. 

Based on the net hedge presentation method, a total of EUR -98,545 thousand (prior year: 

EUR 93,583 thousand) in changes in the value of hedged items and EUR 93,911 thousand (prior year: 

EUR -117,827 thousand) in changes in the value of hedging instruments have not been recognized in 

the Balance Sheet. 

 

4. Notes to the Income Statement 

4.1 Disclosures required for the cost of sales format 

in € thousands 2014 2013 

Wages and salaries ..............................................................................................................................................  5,843 6,707 

Social security, post-employment, and other employee benefit costs ..................................................................  933 317 

Personnel expense ..............................................................................................................................................  6,776 7,024 
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4.2 Income and expenses from discounting/compounding provisions and foreign exchange 

gains and losses 

Other operating income includes foreign exchange gains of EUR 336,176 thousand (prior year: 

EUR 217,790 thousand). Other operating expenses include foreign exchange losses of 

EUR 568,580 thousand (prior year: EUR 304,684 thousand). 

Other interest and similar expenses include EUR 2,683 thousand (prior year: EUR 532 thousand) in 

expenses from compounding provisions.  

5. Other information 

5.1 Contingent liabilities 

The company has the following contingent liabilities, largely arising from the transfer of the 

management of the group: 

in € thousands 12/31/2014 12/31/2013 

From granting security for third-party liabilities .................................................................................................  4,226,052 0.00 

including amounts secured by liens of .................................................................................................................  4,226,052 0.00 

including security granted for liabilities of affiliated companies of ....................................................................  4,226,052 0.00 

 

The company had guarantees outstanding of EUR 59,150 thousand (prior year: EUR 38,385 thousand) 

at December 31, 2014. 

As a result of the positive development of the Schaeffler Group, the company considers the risk of 

claims under its guarantees for liabilities of others to be low. 

The company is the general partner of the following companies: 

 Schaeffler Technologies AG & Co. KG, Herzogenaurach (until December 31, 2014: 

Schaeffler Technologies GmbH & Co. KG), 

 Schaeffler Immobilien AG & Co. KG, Herzogenaurach (until December 31, 2014: Schaeffler 

Immobilien GmbH & Co. KG). 

5.2 Governing bodies of the company 

Board of Managing Directors 

The members of the Board of Managing Directors of Schaeffler AG, Herzogenaurach, are as follows: 

 Klaus Rosenfeld, Frankfurt/Main, Chief Executive Officer and Chief Financial Officer, 

 Prof. Dr.-Ing. Peter Gutzmer, Bühl, Deputy Chief Executive Officer and 

 Chief Technology Officer, 

 Norbert Indlekofer, Bühl, CEO Automotive, 

 Oliver Jung, Fürth, Chief Operating Officer, 

 Kurt Mirlach, Baar-Ebenhausen, Human Resources, 

 Prof. Dr. Peter Pleus, Nuremberg, CEO Automotive, 

 Robert Schullan, Höchstadt/Aisch, CEO Industrial. 
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Supervisory Board 

In accordance with section 10 of its articles of incorporation, the company has a twenty-member 

supervisory board. The Supervisory Board consists of the following individuals: 

 Georg F. W. Schaeffler, Herzogenaurach, Chairman of the Supervisory Board, partner in 

INA-Holding Schaeffler GmbH & Co. KG, 

 Maria-Elisabeth Schaeffler-Thumann, Herzogenaurach, Deputy Chairperson of the 

Supervisory Board, partner in INA-Holding Schaeffler GmbH & Co. KG, 

 Jürgen Wechsler, Schwanstetten, Deputy Chairman of the Supervisory Board, district 

manager of IG Metall Bayern, 

 Jürgen Bänsch, Augsburg, trade union secretary of IG Metall – district management Bavaria, 

 Prof. Dr. Hans-Jörg Bullinger, Stuttgart, senator of Fraunhofer-Gesellschaft zur Förderung 

angew. Forschung e.V., 

 Dr. Holger Engelmann, Gräfelfing, chief executive officer of Webasto SE, 

 Prof. Dr. Bernd Gottschalk, Esslingen, acting partner of AutoValue GmbH, 

 Norbert Lenhard, Schweinfurt, chairman of the central works council of Schaeffler 

Technologies AG & Co. KG, chairman of the works council Schweinfurt, 

 Dr. Siegfried Luther, Gütersloh, management consultant, 

 Dr. Reinold Mittag, Bielefeld, trade union secretary of IG Metall, 

 Thomas Mölkner, Herzogenaurach, chairman of the corporate works council of the Schaeffler 

Group, chairman of the works council Herzogenaurach, 

 Stefanie Schmidt, Sprockhövel, chairperson of the works council Wuppertal, 

 Dirk Spindler, Emskirchen, chairman of the executive staff representation committee of 

Schaeffler Technologies AG & Co. KG and senior vice president product development at 

Schaeffler Technologies AG & Co. KG, 

 Robin Stalker, Oberreichenbach, executive board member for adidas AG, responsible for 

Finance, 

 Jürgen Stolz, Bühl, chairman of the works council Bühl, 

 Salvatore Vicari, Homburg, chairman of the works council Homburg/Saar, 

 Dr. Otto Wiesheu, Zolling, president of the Economy Advisory Board of the Union e.V., 

 Prof. KR Ing. Siegfried Wolf, Weikersdorf, chairman of the board of directors of Russian 

Machines OJSC, 

 Jürgen Worrich, Adelsdorf, chairman of the European Schaeffler works council, 

member of the works council Herzogenaurach, 

 Prof. Dr.-Ing. Tong Zhang, Pulheim, Director Clean Energy Automotive Engineering Center 

at Tongji University. 

5.3 Information about amounts not available for distribution under section 268 (8) HGB 

EUR 45 thousand are not available for distribution as they relate to assets recognized at fair value. 

5.4 Group affiliation 

The company voluntarily prepares consolidated financial statements and, in addition, is consolidated 

in the consolidated financial statements of INA-Holding Schaeffler GmbH & Co. KG, 

Herzogenaurach. Both of these are filed with the operator of the Electronic Federal Gazette 

(Bundesanzeiger Verlagsgesellschaft mbH, Cologne) and published in the Electronic Federal Gazette.  
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 Robert Schullan   
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Appendix 

 

List of shareholdings of Schaeffler AG as at December 31, 2014 

Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

A. Affiliated companies 

     
I. Germany 

     AS Auslandsholding GmbH (2) Bühl DE 100.00 20,369 0 

CBF Europe GmbH Wuppertal DE 100.00 4,888 0 

CVT Beteiligungsverwaltungs GmbH Bühl DE 100.00 42 2 

CVT Verwaltungs GmbH & Co. 

Patentverwertungs KG Bühl DE 100.00 1,636 1,780 

Dürkopp Maschinenbau GmbH(2) Schweinfurt DE 100.00 4,289 0 

Egon von Ruville GmbH(2) Hamburg DE 100.00 59,835 0 

FAG Aerospace GmbH Schweinfurt DE 100.00 39 0 

FAG Aerospace GmbH & Co. KG Schweinfurt DE 100.00 41,919 0 

FAG Industrial Services GmbH(2) Herzogenrath DE 100.00 760 23 

FAG Kugelfischer GmbH(2) Schweinfurt DE 100.00 726,565 0 

Gesellschaft für Arbeitsmedizin und 

Umweltschutz mbH - AMUS(2) Homburg DE 100.00 792 0 

GURAS Beteiligungs GmbH & Co. 

Vermietungs-KG Pullach DE 99.00 -233 237 

IAB 

Grundstücksverwaltungsgesellschaft 

mbH Bühl DE 100.00 278 -3 

IAB Holding GmbH(2) Herzogenaurach DE 100.00 4,567,977 0 

IAB Verwaltungs GmbH(2) Herzogenaurach DE 100.00 1,322,860 0 

IDAM Beteiligungs GmbH Herzogenaurach DE 100.00 27 0 

IFT Ingenieurgesellschaft für 

Triebwerkstechnik mbh(2) 

Clausthal-

Zellerfeld DE 100.00 5,347 0 

INA - Drives & Mechatronics GmbH & 

Co. KG (since 01/19/2015: INA - Drives 

& Mechatronics AG & Co. KG) Suhl DE 100.00 1,866 -1,576 

INA Automotive GmbH(2) Herzogenaurach DE 100.00 25 0 

INA Beteiligungsverwaltungs GmbH(2) Herzogenaurach DE 100.00 1,248,248 0 

Industrieaufbaugesellschaft Bühl mbH(2) Bühl DE 100.00 56,928 0 

Industriewerk Schaeffler INA-

Ingenieurdienst-, Gesellschaft mit 

beschränkter Haftung(2) Herzogenaurach DE 100.00 558,435 0 

KWK Verwaltungs GmbH Langen DE 100.00 31 0 

LuK ASG GmbH Bühl DE 100.00 136 0 

LuK Auslandsholding GmbH(2) Bühl DE 100.00 59,029 0 

LuK Beteiligungsgesellschaft mbH(2) Bühl DE 100.00 34,342 0 

LuK GmbH & Co. KG Bühl DE 100.00 606,285 298,969 

LuK Management GmbH Bühl DE 100.00 96 9 

LuK Truckparts GmbH & Co. KG Kaltennordheim DE 100.00 32,350 3,567 

LuK Unna GmbH & Co. KG Unna DE 100.00 16,143 308 

LuK Vermögensverwaltungsgesellschaft 

mbH (2) Bühl DE 100.00 1,809,970 0 

MEDUSA Beteiligungsverwaltungs-

Gesellschaft Nr. 64 mbH Bühl DE 100.00 52,152 12,470 

PD Qualifizierung und Beschäftigung 

GmbH (2) Schweinfurt DE 100.00 122 0 

Raytech Composites Europe GmbH(2) Morbach DE 100.00 15,781 0 

Schaeffler Automotive Aftermarket 

GmbH & Co. KG Langen DE 100.00 337,570 160,092 

Schaeffler Beteiligungsgesellschaft mbH Herzogenaurach DE 100.00 449 -5 

Schaeffler Beteiligungsverwaltungs Herzogenaurach DE 100.00 40,841 0 
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Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

GmbH(2) 

Schaeffler Elfershausen GmbH & Co. 

KG (since 01/22/2015: Schaeffler 

Elfershausen AG & Co. KG) Herzogenaurach DE 100.00 992 -564 

Schaeffler Engineering GmbH(2) Werdohl DE 100.00 6,571 0 

Schaeffler Europa Logistik GmbH(2) Herzogenaurach DE 100.00 25 0 

Schaeffler Friction Products GmbH(2) Morbach DE 100.00 5,131 0 

Schaeffler Friction Products Hamm 

GmbH Hamm/Sieg DE 100.00 2,795 1,506 

Schaeffler Immobilien GmbH & Co. KG 

(since 01/01/2015: Schaeffler 

Immobilien AG & Co. KG) Herzogenaurach DE 100.00 101,827 5,889 

Schaeffler Motorenelemente GmbH & 

Co. KG (since 01/15/2015: Schaeffler 

Motorenelemente AG & Co. KG) Herzogenaurach DE 100.00 4,502 -3,845 

Schaeffler Versicherungs-Vermittlungs 

GmbH(2) Herzogenaurach DE 100.00 8,282 0 

Schaeffler Verwaltungsholding Drei 

GmbH(2) Herzogenaurach DE 100.00 1,893,562 0 

Schaeffler Verwaltungsholding Eins 

GmbH(2) Herzogenaurach DE 100.00 5,910,725 0 

Schaeffler Technologies GmbH & Co. 

KG (since 01/01/2015: Schaeffler 

Technologies AG & Co. KG) Herzogenaurach DE 100.00 11,048,320 1,115,625 

Schaeffler Verwaltungsholding Vier 

GmbH Herzogenaurach DE 100.00 24 0 

Schaeffler Verwaltungsholding Zwei 

GmbH(2) Herzogenaurach DE 100.00 1,748,118 0 

Unterstützungskasse der FAG 

Kugelfischer e. V. Schweinfurt DE 100.00 11,944 -1,592 

WPB Water Pump Bearing 

Beteiligungsgesellschaft mbH Herzogenaurach DE 100.00 59 2 

WPB Water Pump Bearing GmbH & Co. 

KG Herzogenaurach DE 100.00 52,979 3,599 

      
II. Foreign  

     FAG Aerospace (Singapore) Pte. Ltd. Singapore SG 100.00 51 -11 

FAG Aerospace Inc. Stratford CA 100.00 121,827 13,933 

FAG Bearings India Ltd. Mumbai IN 51.33 146,068 18,852 

FAG Bearings LLC Danbury US 100.00 14,907 742 

FAG Holding LLC Danbury US 100.00 0 0 

FAG Interamericana A.G. Miami US 100.00 21,080 1,541 

FAG Magyarorszag Ipari Kft. Debrecen HU 100.00 24,486 212 

FAG Railway Products G.e.i.e. Milan IT 75.00 0 0 

FAG Roller Bearings Private Ltd. Mumbai IN 87.83 842 112 

Gestfag SGPS. LDA 

Caldas da 

Rainha PT 100.00 6,327 60 

Grico Invest GmbH Chur CH 100.00 3,557 35 

HYDREL GmbH Romanshorn CH 100.00 129,033 2,747 

INA Bearing (Pty) Ltd. Port Elizabeth ZA 100.00 84,623 17,033 

INA Bearings India Private Limited Pune IN 100.00 14,734 4,611 

INA Invest GmbH Horn CH 100.00 17 -56 

INA Kysuce, spol. s.r.o. 

Kysucke Nove 

Mesto SK 100.00 153,477 13,713 

INA Lanskroun, s.r.o. Lanskroun CZ 100.00 7,717 472 

INA Rolamentos Lda. Porto PT 100.00 6,442 51 

INA Skalica spol. s.r.o. Skalica SK 100.00 105,645 9,751 

LMC Bridgeport, Inc. Danbury US 100.00 9,596 -692 



F-164 

Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

LuK (UK) Limited Sheffield GB 100.00 31,895 3,543 

LuK Clutch Systems, LLC Wooster US 100.00 112,476 1,567 

LuK do Brasil Embreagens Ltda. Sorocaba BR 100.00 538 6 

LuK India Private Limited Madras IN 100.00 24,892 1,798 

LuK Leamington Limited 

Leamington 

Spa. GB 100.00 21,363 91 

LuK Norge AS Oslo NO 100.00 15,793 -18 

LuK Puebla, S. de R.L. de C.V. Puebla MX 100.00 29,283 11,984 

LUK Savaria Kft. Szombathely HU 100.00 73,760 35,144 

LuK Transmission Systems LLC Wooster US 100.00 147,804 19,869 

LuK USA LLC Wooster US 100.00 123,746 1,604 

LuK-Aftermarket Services, LLC Valley City  US 100.00 0 0 

Octon G.m.b.H. Horn CH 100.00 30,044 83 

Radine B.V. Barneveld NL 100.00 1,522 722 

Rodamientos FAG S.A. de C.V. Mexico City MX 100.00 637 -292 

SC Schaeffler Romania S.R.L. Brasov RO 100.00 156,123 5,342 

Schaeffler (China) Co., Ltd. Taicang CN 100.00 410,112 100,340 

Schaeffler (Nanjing) Co., Ltd.  Nanjing City CN 100.00 74,503 6,470 

Schaeffler (Ningxia) Co., Ltd. Yinchuan CN 100.00 26,061 3,492 

Schaeffler (Singapore) Pte. Ltd. Singapore SG 100.00 25,835 -375 

Schaeffler (Thailand) Co., Ltd. Bangkok TH 49.00 1,207 -469 

Schaeffler (UK) Limited 

Sutton 

Coldfield GB 100.00 49,724 10,386 

Schaeffler Aerospace Bearings (Taicang) 

Co., Ltd. Taicang CN 100.00 1,175 -8 

Schaeffler Ansan Corporation Ansan-shi KR 100.00 53,017 10,020 

Schaeffler Argentina S.R.L. Buenos Aires AR 100.00 5,123 1,032 

Schaeffler Australia Pty Ltd. Frenchs Forest AU 100.00 14,363 657 

Schaeffler Austria GmbH 

Berndorf - St. 

Veit AT 100.00 34,061 10,405 

Schaeffler Automotive Aftermarket 

(UK) Limited Hereford GB 100.00 74,851 11,188 

Schaeffler Automotive Aftermarket 

Mexico, S. de R.L. de C.V.  Puebla MX 100.00 10,466 10,164 

Schaeffler Bearings (Malaysia) Sdn. 

Bhd. Kuala Lumpur MY 100.00 7,287 652 

Schaeffler Bearings Indonesia, PT Jakarta ID 100.00 1,187 119 

Schaeffler Belgium SPRL Braine L'Alleud BE 100.00 43,056 1,140 

Schaeffler Brasil Ltda. Sorocaba BR 100.00 224,659 12,800 

Schaeffler Bulgaria OOD Sofia BG 100.00 1,773 274 

Schaeffler Canada Inc. Oakville CA 100.00 14,447 13,281 

Schaeffler Chain Drive Systems SAS Calais FR 100.00 3,812 1,417 

Schaeffler Chile Rodamientos Ltda. Santiago CL 100.00 2,048 199 

Schaeffler Colombia Ltda. Bogota CO 100.00 249 36 

Schaeffler CZ s.r.o. Prague CZ 100.00 5,782 592 

Schaeffler Danmark ApS Aarhus DK 100.00 6,606 1,463 

Schaeffler Finance B.V. Barneveld NL 100.00 14,881 -55,800 

Schaeffler Finland Oy Espoo FI 100.00 7,839 1,654 

Schaeffler France SAS Haguenau FR 100.00 66,210 6,556 

Schaeffler Friction Products (Suzhou) 

Co., Ltd. Suzhou CN 100.00 59,905 10,083 

Schaeffler Group USA, Inc. Fort Mill US 100.00 615,834 19,606 

Schaeffler Holding (China) Co., Ltd. Shanghai CN 100.00 275,339 84,626 

Schaeffler Holding (Thailand) Co., Ltd.  Bangkok TH 49.00 -156 -35 

Schaeffler Hong Kong Company Limited Hong Kong HK 100.00 50,876 5,266 
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Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

Schaeffler Hrvatska d.o.o. Zagreb HR 100.00 218 48 

Schaeffler Iberia, S.L.U. Elgoibar ES 100.00 13,349 4,576 

Schaeffler Israel Ltd. Yokneam Illit IL 100.00 122 -36 

Schaeffler Italia S.r.l. Momo IT 100.00 186,648 9,970 

Schaeffler Japan Co., Ltd. Yokohama JP 100.00 34,729 12,645 

Schaeffler Korea Corporation Seoul KR 100.00 330,104 66,633 

Schaeffler Magyarorszag Ipari Kft. Budapest HU 100.00 3,100 483 

Schaeffler Manufacturing (Thailand) 

Co., Ltd.  Rayong TH 100.00 -2,327 -1,322 

Schaeffler Manufacturing Rus ooo Ulyanowsk RU 100.00 3,340 -6,124 

Schaeffler Mexico Holding, S. de R.L. 

de C.V. Guanajuato MX 100.00 12,645 -7,743 

Schaeffler Mexico Servicios, S. de R.L. 

de C.V. Guanajuato MX 100.00 1,368 376 

Schaeffler Mexico, S. de R.L. de C.V. Guanajuato MX 100.00 3,150 -6,337 

Schaeffler Middle East FZE Jebel Ali AE 100.00 11,397 1,620 

Schaeffler Nederland B.V. Barneveld NL 100.00 9,394 1,456 

Schaeffler Nederland Holding B.V. Barneveld NL 100.00 2,678 1,867 

Schaeffler Norge AS Oslo NO 100.00 4,937 -60 

Schaeffler Peru S.A.C. Lima PE 100.00 408 -75 

Schaeffler Philippines Inc. Makati City PH 100.00 3,354 139 

Schaeffler Polska Sp. z.o.o. Warsaw PL 100.00 9,619 4,333 

Schaeffler Portugal S.A. 

Caldas da 

Rainha PT 100.00 19,962 1,017 

Schaeffler Rulmanlari Ticaret Ltd. Sti. Istanbul TR 100.00 7,381 578 

Schaeffler Russland GmbH Moscow RU 100.00 2,439 -1,043 

Schaeffler Slovenija d.o.o. Maribor SI 100.00 247 19 

Schaeffler Slovensko spol s.r.o. 

Kysucke Nove 

Mesto SK 100.00 1,801 1,510 

Schaeffler South Africa (Pty.) Ltd. Johannesburg ZA 100.00 13,565 9,832 

Schaeffler Sverige AB Arlandastad SE 100.00 6,572 1,444 

Schaeffler Taiwan Co., Ltd. Taipei TW 100.00 2,040 98 

Schaeffler Trading (Shanghai) Co., Ltd. Shanghai CN 100.00 75,732 39,583 

Schaeffler Ukraine GmbH Kiev UA 100.00 557 240 

Schaeffler Venezuela, C.A. Valencia VE 100.00 187 -26 

Schaeffler Vietnam Co., Ltd. Bien Hoa City VN 100.00 8,972 419 

Stocklook Limited Swansea GB 100.00 829 1 

The Barden Corporation Danbury US 100.00 127,050 7,588 

The Barden Corporation (UK) Ltd. Plymouth GB 100.00 63,086 7,433 

      
B. Equity investments 

    
I. Germany  

     Contitech-INA Beteiligungsgesellschaft 

mbH  Hanover DE 50.00 50 -3 

Contitech-INA GmbH & Co. KG Hanover DE 50.00 224 -5 

PStec Automation and Service GmbH(1) Niederwerrn DE 40.00 573 179 

II. Foreign  

     Colinx, LLC(1) Greenville US 20.00 2,813 75 

Eurings Rt.(1) Debrecen HU 37.00 4,126 427 

Roland Corporate Housing LLC Cheraw US 100.00 949 101 

 

(1) Amounts from 2013 

(2) Profit pooling agreement in place  
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Independent Auditors’ Report 

 
The Auditors’ Report, prepared in accordance with § 322 HGB ("Handelsgesetzbuch": "German 
Commercial Code"), refers to the complete Unconsolidated Financial Statements, comprising the 
Balance Sheet, the Income Statement, and the Notes to the Unconsolidated Financial Statements, 
together with its report on the position of the Company and the Group for the financial year from 
January 1, 2014 to December 31, 2014. The report on the position of the Company and the Group is 
not included in this Prospectus. The above-mentioned Auditors’ Report and Unconsolidated Financial 
Statements are both translations of the respective German-language documents. 
 

To the Schaeffler AG, Herzogenaurach: 

 
We have audited the Unconsolidated Financial Statements, comprising the Balance Sheet, the Income 
Statement and the Notes to the Unconsolidated Financial Statements, together with the bookkeeping 
system and its report on the position of the Company and the Group prepared by the Schaeffler AG 
(until October 23, 2014: INA Beteiligungsgesellschaft mit beschränkter Haftung), Herzogenaurach for 
the business year from January 1, 2014 to December 31, 2014. The maintenance of the books and 
records and the preparation of the financial statements and management report in accordance with 
German commercial law are the responsibility of the Company's management. Our responsibility is to 
express an opinion on the financial statements, together with the bookkeeping system, and the 
management report based on our audit. 
 
We conducted our audit of the financial statements in accordance with § 317 HGB 
(„Handelsgesetzbuch“: „German Commercial Code“) and German generally accepted standards for 
the audit of financial statements promulgated by the Institut der Wirtschaftsprüfer (Institute of Public 
Auditors in Germany) (IDW). Those standards require that we plan and perform the audit such that 
misstatements materially affecting the presentation of the net assets, financial position and results of 
operations in the financial statements in accordance with (German) principles of proper accounting 
and in the management report are detected with reasonable assurance. Knowledge of the business 
activities and the economic and legal environment of the Company and expectations as to possible 
misstatements are taken into account in the determination of audit procedures. The effectiveness of 
the accounting-related internal control system and the evidence supporting the disclosures in the 
books and records, the financial statements and the management report are examined primarily on a 
test basis within the framework of the audit. The audit includes assessing the accounting principles 
used and significant estimates made by management, as well as evaluating the overall presentation of 
the financial statements and management report. We believe that our audit provides a reasonable basis 
for our opinion.  
 
Our audit has not led to any reservations. 
 
In our opinion, based on the findings of our audit, the financial statements comply with the legal 
requirements and give a true and fair view of the net assets, financial position and results of 
operations of the Company in accordance with (German) principles of proper accounting. The 
management report is consistent with the financial statements and as a whole provides a suitable view 
of the Company's position and suitably presents the opportunities and risks of future development. 
 
Munich, March 10, 2015 
 
KPMG AG  
Wirtschaftsprüfungsgesellschaft  
 
 
 
 
 
 
Pritzer      Jehle 
Wirtschaftsprüfer    Wirtschaftsprüfer 
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INA Beteiligungsgesellschaft mit beschränkter Haftung 

Audited Unconsolidated Financial Statements 

as of and for the fiscal year ended December 31, 2012 

(prepared in accordance with German GAAP) 

 

1. Income Statement ........................................................................................................................ F-168 

2. Balance Sheet .............................................................................................................................. F-169 

3. Notes to the Unconsolidated Financial Statements ..................................................................... F-171 

4. Independent Auditors’ Report ..................................................................................................... F-181 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Income Statement 

for the period from January 01 to December 31, 2012 

 

 2012 2011 

 EUR EUR 

1. Revenue ...........................................................................................................................................................  8,031,435.07 0.00  

2. Cost of sales .....................................................................................................................................................  -7,616,287.45 0.00  

3. Gross profit ......................................................................................................................................................  415,147.62  0.00  

4. General and administrative expenses ...............................................................................................................  -23,235.20 -1,784,160.47 

5. Other operating income....................................................................................................................................  68,973.61  1,947,376.13 

6. Other operating expenses  ................................................................................................................................   -0.05  0.00  

7. Income from equity investments ......................................................................................................................  0.00  62,500.00 

--including EUR 0.00 (prior year: EUR 62,500.00) from 

affiliated companies--   

8. Other interest and similar income ....................................................................................................................  69,431.94  0.00  

--including EUR 69,431.94 (prior year: EUR 0.00) from 

affiliated companies--   

9. Interest and similar expenses ...........................................................................................................................  -483,699.00  -158,512.65 

--including EUR 0.00 (prior year: EUR 8,708.65) from 

affiliated companies--   

10. Result from ordinary activities .......................................................................................................................  46,618.92  67,203.01 

11. Income taxes ..................................................................................................................................................  -48,680.70  4,164.30 

--including deferred taxes of EUR 73,963.61 (prior year: 

EUR 96,900.22)--   

12. Net loss (prior year: net income) for the year ................................................................................................  -2,061.15  71,367.31 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Balance Sheet 

as at December 31, 2012 

Assets     

 

12/31/2012 12/31/2011 

 EUR EUR EUR EUR 

A. Fixed assets     

     

Long-term financial assets     

Shares in affiliated 

companies ................................................................................................................................................   14,107,811,219.16  1,297,629.52 

       

     

B. Current assets     

     

Receivables and other 

assets     

1. Receivables from affiliated 

companies ................................................................................................................................................  16,826,787.55  7,643,957.10  

2. Other assets ...............................................................................................................................................  125,495,547.36  0.00  

   142,322,334.91   7,643,957.10 

     

C. Prepaid expenses and 

deferred charges ............................................................................................................................................   121,809.26   0.00 

D. Deferred tax assets ........................................................................................................................................   0.00   102,390.46 

     

  14,250,255,363.33   9,043,977.08 
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Schaeffler AG, Herzogenaurach 

 

 

 12/31/2012 12/31/2011 

 EUR EUR 

A.  Shareholders' equity   

I. Share capital ...............................................................................................................................................  500,000,000.00 25,564.59 

II. Capital reserves .........................................................................................................................................  3,809,113,617.51 360,000.00 

III. Retained earnings ....................................................................................................................................  110,431.48 39,064.17 

IV. Net loss (prior year: net profit) ...............................................................................................................  -2,061.51 71,367.31 

 4,309,221,987.84 495,996.07 

   

B. Provisions   

1. Provisions for pensions and similar obligations ...........................................................................................  6,580,140.00 5,823,291.00 

2. Tax provisions .............................................................................................................................................  185,476.89 96,474.00 

3. Other provisions ...........................................................................................................................................  331,650,597.34 819,970.00 

 338,416,214.23 6,739,735.00 

 
  

C. Liabilities   

1. Bank debt .....................................................................................................................................................  4,611,880,400.18 0.00 

2. Trade payables .............................................................................................................................................  119.60 1,109.08 

3. Amounts payable to affiliated companies ....................................................................................................  4,226,162,014.20 1,364,442.64 

4. Other liabilities ............................................................................................................................................  55,468,213.85 442,694.29 

 --including taxes of EUR 361,689.88 (prior year: 

EUR 442,694.29)--   

 8,893,510,747.83 1,808,246.01 

   

D. Deferred income ............................................................................................................................................  363,584,807.02 0.00 

   

E. Deferred tax liabilities ...................................................................................................................................  345,521,606.41 0.00 

 14,250,255,363.33 9,043,977.08 
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INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach 

 

Notes to the Unconsolidated Financial Statements 

for the year from January 1 to December 31, 2012 

 

A. General information on the unconsolidated financial statements 

These unconsolidated financial statements were prepared in accordance with sections 242 et seq. and 

264 et seq. of the German Commercial Code (“Handelsgesetzbuch” – HGB) (supplementary 

provisions for corporations). 

The company is subject to the requirements for small corporations as defined in section 267 (1) HGB 

and has made use of size-based exemptions provided by section 288 (1) HGB. 

The company’s business purpose was changed as part of the revision of the company’s articles of 

incorporation on March 22, 2012. As a result, income from charges for services provided is presented 

as revenue. 

In connection with an intragroup reorganization within the Schaeffler Group, the equity investments 

in Schaeffler Technologies AG & Co. KG, Herzogenaurach, Schaeffler Immobilien GmbH & Co. 

KG, Herzogenaurach, LuK Vermögensverwaltungsgesellschaft mbH, Bühl, and Schaeffler Finance 

B.V., Barneveld/Netherlands, totaling EUR 14,106,488 thousand, as well as EUR 131,022 thousand 

in other assets were transferred to INA Beteiligungsgesellschaft mit beschränkter Haftung, 

Herzogenaurach, effective December 31, 2012. Provisions of EUR 326,478 thousand and liabilities of 

EUR 8,893,143 thousand as well as deferred income of EUR 363,585 thousand were also transferred 

to this company. As a result, the company’s current year’s unconsolidated financial statements are not 

fully comparable to those of the prior year. 

The following accounting policies, which remain unchanged, were applied in the preparation of these 

unconsolidated financial statements. 

 

B. Accounting policies 

Details of the company’s accounting policies are as follows: 

Long-term financial assets are recognized at acquisition cost or, where there is a lasting impairment, 

at their lower fair value. 

Write-downs to the lower fair value are recognized when the impairment is expected to be permanent. 

Write-downs are reversed to the extent the cause for the write-down no longer exists. 

Receivables are recognized at face value. 

Other assets are recognized at face value, settlement amount, or present value.  

Prepaid expenses and deferred charges as well as deferred income are recognized at the amount 

that is reasonably attributable to periods subsequent to the Balance Sheet date. 

Deferred taxes are recognized on temporary differences between amounts recognized for financial 

reporting and for tax purposes for assets, liabilities, prepaid assets and deferred charges, as well as 

deferred income. Any resulting net future tax charge is recognized as a deferred tax liability in the 

Balance Sheet. The company has chosen to also capitalize any resulting net future tax benefit.  

Provisions for pensions and similar obligations are determined by actuarial calculations using the 

projected unit credit method (PUC) based on the “Heubeck-Richttafeln 2005 G” mortality tables. 

Pension provisions were measured based on future annual salary increases of 3.25 %, pension 

increases of 1.75 %, and an employee turnover rate of 2.1 %. The interest rate used to discount 

pension obligations as at December 31, 2012 is 5.06 %, which is the average market interest rate for 

an assumed term of 15 years as determined and published by the German Central Bank (“Deutsche 

Bundesbank”).  
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Tax provisions reflect all identifiable risks and uncertain liabilities and are recognized at the amount 

expected to be payable based on reasonable business judgment.  

Other provisions reflect all identifiable risks and uncertain liabilities. These provisions are 

recognized at the amount required to settle the expected expenditures related to the uncertain 

liabilities as determined using reasonable business judgment. Future increases in prices and costs are 

reflected in the calculation to the extent sufficient objective evidence of their occurrence exists. 

Provisions for expected losses from executory contracts are determined based on full costing. 

Provisions due in more than one year are discounted at the average of the previous seven years’ 

market interest rate appropriate to their term to maturity. 

Bank debt, trade payables, amounts payable to affiliated companies, and other liabilities are 

recognized at their settlement amount. 

Foreign currency translation  

Receivables and liabilities in foreign currency are recognized at the exchange rate applicable at the 

time of the transaction, and re-translated at the mean spot exchange rate on the Balance Sheet date. 

Gains are only recognized to the extent they relate to receivables and liabilities due in up to one year. 

Foreign exchange losses on hedging instruments are recognized in appropriate provisions for expected 

losses.  

Cash at banks in foreign currency is translated at the mean spot exchange rate applicable on the 

Balance Sheet. 

 

C. Notes to the Balance Sheet 

1. Fixed assets 

Information on shareholdings 

Please refer to the separate appendix to these notes for information on the company’s shareholdings. 

2. Receivables and other assets 

Receivables and other assets of EUR 50,208 thousand (prior year: EUR 0 thousand) are due in more 

than one year. 

Receivables from affiliated companies include receivables from shareholders of EUR 0 thousand 

(prior year: EUR 5,261 thousand) and trade receivables of EUR 1,181 thousand (prior year: EUR 0 

thousand). 

3. Offsetting of assets and liabilities 

The company holds assets to fund its obligations under pension promises. The exclusive purpose of 

the assets invested is settling pension obligations and they are protected from access by other 

creditors. The assets were offset against the related obligations in accordance with section 246 (2) 

HGB during the year, and consist mainly of units of equity, fixed income, and money market funds. 

The fair value shown in the table below for assets that are interests in funds was derived from market 

prices of the funds’ assets as at the Balance Sheet date. 

 12/31/2012 

 EUR thousand 

Settlement amount of pensions and similar obligations .......................................................................................  641 

Fair value of plan assets offset .............................................................................................................................  641 

Net amount of pensions and similar obligations  .................................................................................................  0 

  

Acquisition cost of plan assets offset ...................................................................................................................  703 

  

Interest income on plan assets offset ....................................................................................................................  0 

Interest expense on pensions and similar obligations...........................................................................................  0 

Net interest expense .............................................................................................................................................  0 
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4. Liabilities 

 12/31/2012 

 

Due in up to one year 

Due in between one 

and five years 

Due in more than 

five years Total 

 

 

 EUR thousand EUR thousand EUR thousand EUR thousand 

1. Bank debt .........................................................................................................................................................  9,213 4,602,667 0 4,611,880 

     

2. Trade payables  ................................................................................................................................................  0 0 0 0 

     

3. Amounts payable to affiliated companies ........................................................................................................  1,866,471 2,359,691 0 4,226,162 

including trade payables of ..................................................................................................................................  5 0 0 5 

     

4. Other liabilities ................................................................................................................................................  55,468 0 0 55,468 

including taxes of .................................................................................................................................................  362 0 0 362 

 

 12/31/2011 

 
Due in up to one year 

Due in between one 

and five years 

Due in up to one 

year 

Due in between one 

and five years 

 
EUR thousand EUR thousand EUR thousand EUR thousand 

1. Bank debt .........................................................................................................................................................  0 0 0 0 

     

2. Trade payables  ................................................................................................................................................  1 0 0 1 

     

3. Amounts payable to affiliated companies ........................................................................................................  1,364 0 0 1,364 

including trade payables of ..................................................................................................................................  0 0 0 0 

     

4. Other liabilities ................................................................................................................................................  443 0 0 443 

including taxes of .................................................................................................................................................  443 0 0 443 

 

Bank debt secured by liens or similar rights (primarily long-term financial assets) amounts to 

EUR 4,611,880 thousand (prior year: EUR 0 thousand). 
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D. Notes to the Income Statement 

1. Disclosures required for the cost of sales format  

 
EUR 

Personnel expense: 
 

a) Wages and salaries ...................................................................................................................................  7,177,286,93 

b) Social security, post-employment, and other employee benefits .............................................................  438,358,52 

 7,615,645,45 

 

2. Interest expense from compounding  

Other interest and similar expenses include EUR 422 thousand (prior year: EUR 150 thousand) in 

expenses from compounding. 

 

E. Other disclosures 

1. Appropriation of result 

The company’s legal representatives will propose to the shareholder meeting that the company’s net 

loss for the year reported as at December 31, 2012 be combined with retained earnings brought 

forward and carried forward to the following year. 

2. Governing bodies of the company 

Managing Directors 

INA Beteiligungsgesellschaft mit beschränkter Haftung has the following Managing Directors: 

 Dr. Jürgen M. Geißinger, Herzogenaurach, Chief Executive Officer of Schaeffler AG 

(appointed effective 01/21/2013, entered in the Commercial Register on 03/01/2013), 

 Rainer Hundsdörfer, Würzburg, CEO Industrial of the Schaeffler Group (until 8/31/2012, 

entered in the Commercial Register on 9/28/2012), 

 Norbert Indlekofer, Bühl, CEO Automotive - Transmission Systems of the Schaeffler Group, 

 Oliver Jung, Steinfurt, Chief Operating Officer of Schaeffler Group, 

 Prof. Dr. Peter Pleus, Nuremberg, CEO Automotive - Engine Systems of the Schaeffler 

Group, 

 Klaus Rosenfeld, Frankfurt/Main, Chief Financial Officer of Schaeffler AG (appointed 

effective 01/21/2013, entered in the Commercial Register on 03/01/2013), 

 Dr. Gerhard Schuff, Weßling, Chief Purchasing Officer of the Schaeffler Group. 

3. Group affiliation 

The company is consolidated in the subgroup financial statements of Schaeffler AG, Herzogenaurach, 

and in the consolidated financial statements of INA-Holding Schaeffler GmbH & Co. KG, 

Herzogenaurach. Both of these are filed with the operator of the Electronic Federal Gazette 

(Bundesanzeiger Verlagsgesellschaft mbH, Cologne) and published in the Electronic Federal Gazette. 

 

Herzogenaurach, March 11, 2013 

 

INA Beteiligungsgesellschaft mit beschränkter Haftung 
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 Dr. Jürgen M. Geißinger   Norbert Indlekofer 

 

 

 

 

      

 Oliver Jung   Prof. Dr. Peter Pleus 

 

 

 

 

      

 Klaus Rosenfeld   Dr. Gerhard Schuff 
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Appendix 

List of shareholdings of Schaeffler AG as at December 31, 2012 

Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

A. Affiliated companies 

     
I. Germany 

     AFT Atlas Fahrzeugtechnik GmbH (ab 

dem 21.02.2013: Schaeffler Engineering 

GmbH)(2) Werdohl DE 100.00 6,571 0 

AS Auslandsholding GmbH(2) Bühl DE 100.00 20,369 0 

CBF Europe GmbH Wuppertal DE 100.00 -4,863 0 

CVT Beteiligungsverwaltungs GmbH Bühl DE 100.00 37 2 

CVT Verwaltungs GmbH & Co. 

Patentverwertungs KG Bühl DE 100.00 1,636 1,089 

Dürkopp Maschinenbau GmbH(2) Schweinfurt DE 100.00 4,289 0 

Egon von Ruville GmbH(2) Hamburg DE 100.00 59,835 0 

FAG Aerospace GmbH Schweinfurt DE 100.00 37 2 

FAG Aerospace GmbH & Co. KG Schweinfurt DE 100.00 21,110 10,566 

FAG Industrial Services GmbH(2) Herzogenrath DE 100.00 738 0 

FAG Kugelfischer GmbH(2) Schweinfurt DE 100.00 726,565 0 

Gesellschaft für Arbeitsmedizin und 

Umweltschutz mbH - AMUS(2) Homburg DE 100.00 792 0 

GURAS Beteiligungs GmbH & Co. 

Vermietungs-KG Pullach DE 99.00 -706 237 

IAB Grundstücksverwaltungsgesellschaft 

mbH Bühl DE 100.00 305 -25 

IAB Holding GmbH(2) Herzogenaurach DE 100.00 4,567,977 0 

IAB Verwaltungs GmbH(2) Herzogenaurach DE 100.00 1,322,860 0 

IDAM Beteiligungs GmbH Herzogenaurach DE 100.00 27 -4 

INA - Drives & Mechatronics AG & Co. 

KG Suhl DE 100.00 3,196 490 

INA Automotive GmbH(2) Herzogenaurach DE 100.00 25 0 

INA Beteiligungsverwaltungs GmbH(2) Herzogenaurach DE 100.00 1,248,248 0 

Industrieaufbaugesellschaft Bühl mbH(2) Bühl DE 100.00 56,928 0 

Industriewerk Schaeffler INA-

Ingenieurdienst-, Gesellschaft mit 

beschränkter Haftung(2) Herzogenaurach DE 100.00 558,435 0 

KWK Verwaltungs GmbH Langen DE 100.00 32 -1 

LuK ASG GmbH Bühl DE 100.00 137 0 

LuK Auslandsholding GmbH(2) Bühl DE 100.00 59,029 0 

LuK Beteiligungsgesellschaft mbH(2) Bühl DE 100.00 34,342 0 

LuK GmbH & Co. KG Bühl DE 100.00 677,316 266,513 

LuK Management GmbH Bühl DE 100.00 72 18 

LuK Truckparts GmbH & Co. KG Kaltennordheim DE 100.00 27,086 3,056 

LuK Unna GmbH & Co. KG Unna DE 100.00 14,684 3,261 

LuK Vermögensverwaltungsgesellschaft 

mbH(2) Bühl DE 100.00 1,809,970 0 

MEDUSA Beteiligungsverwaltungs-

Gesellschaft Nr. 64 mbH Bühl DE 100.00 50,994 6,367 

PD Qualifizierung und Beschäftigung 

GmbH(2) Schweinfurt DE 100.00 122 0 

Raytech Composites Europe GmbH(2) Morbach DE 100.00 15,781 0 

REDON Beteiligungs GmbH & Co. 

Vermietungs-KG Pullach DE 99.90 25 870 
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Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

Schaeffler Automotive Aftermarket GmbH 

& Co. KG Langen DE 100.00 427,477 134,812 

Schaeffler Beteiligungsgesellschaft mbH Herzogenaurach DE 100.00 463 16 

Schaeffler Beteiligungsverwaltungs 

GmbH(2) Herzogenaurach DE 100.00 40,841 0 

Schaeffler Elfershausen AG & Co. KG Herzogenaurach DE 100.00 3,040 468 

Schaeffler Europa Logistik GmbH(2) Herzogenaurach DE 100.00 25 0 

Schaeffler Friction Products GmbH(2) Morbach DE 100.00 5,131 0 

Schaeffler Friction Products Hamm GmbH Hamm/Sieg DE 100.00 809 -387 

Schaeffler Immobilien GmbH & Co. KG Herzogenaurach DE 100.00 81,637 10,245 

Schaeffler Motorenelemente AG & Co. 

KG Herzogenaurach DE 100.00 2,885 -6,937 

Schaeffler Technologies AG & Co. KG Herzogenaurach DE 100.00 11,316,178 2,240,036 

Schaeffler Versicherungs-Vermittlungs 

GmbH(2) Herzogenaurach DE 100.00 8,282 0 

Schaeffler Verwaltungsholding Drei 

GmbH  Herzogenaurach DE 100.00 1,893,239 322 

Schaeffler Verwaltungsholding Eins 

GmbH  Herzogenaurach DE 100.00 5,910,725 0 

Schaeffler Verwaltungsholding Vier 

GmbH Herzogenaurach DE 100.00 25 0 

Schaeffler Verwaltungsholding Zwei 

GmbH  Herzogenaurach DE 100.00 446,112 2,006 

Unterstützungskasse der FAG 

Kugelfischer e. V. Schweinfurt DE 100.00 15,184 -1,653 

WPB Water Pump Bearing  

Beteiligungsgesellschaft mbH Herzogenaurach DE 100.00 55 2 

WPB Water Pump Bearing GmbH & Co. 

KG Herzogenaurach DE 100.00 45,000 4,317 

      
II. Foreign  

     ABCOM Holdings (Proprietary) Limited Port Elizabeth ZA 100.00 24,386 -1,051 

FAG Aerospace Inc. Stratford CA 100.00 105,094 18,402 

FAG Bearings India Ltd. Mumbai IN 51.33 122,289 23,183 

FAG Bearings LLC Danbury US 100.00 12,462 -11 

FAG France SAS Chatillon FR 100.00 1,222 103 

FAG Holding LLC Danbury US 100.00 0 0 

FAG Interamericana A.G. Miami US 100.00 15,994 1,696 

FAG Magyarorszag Ipari Kft. Debrecen HU 100.00 14,631 -235 

FAG Railway Products G.e.i.e. Mailand IT 75.00 0 0 

FAG Roller Bearings Private Ltd. Mumbai IN 87.83 783 218 

Gestfag SGPS. LDA 

Caldas da 

Rainha PT 100.00 6,261 59 

Grico Invest GmbH Chur CH 100.00 3,447 80 

HYDREL GmbH Romanshorn CH 100.00 123,808 6,953 

INA Bearing (Pty) Ltd. Port Elizabeth ZA 100.00 81,406 19,987 

INA Bearings India Private Limited Pune IN 100.00 8,168 271 

INA Invest GmbH Horn CH 100.00 187 8,287 

INA Kysuce, a.s. 

Kysucke Nove 

Mesto SK 100.00 151,537 5,849 

INA Lanskroun, s.r.o. Lanskroun CZ 100.00 8,180 2,119 

INA Mexico S.A. de C.V. Mexico-City MX 100.00 2,303 369 

INA Rolamentos Lda. Porto PT 100.00 6,339 66 

INA Skalica spol. s.r.o. Skalica SK 100.00 91,536 7,544 

LMC Bridgeport, Inc. Danbury US 100.00 8,577 870 
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Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

LuK (Hereford) Limited Hereford GB 100.00 891 0 

LuK (UK) Limited Sheffield GB 100.00 28,374 1,277 

LuK Clutch Systems, LLC Wooster US 100.00 100,557 1,464 

LuK do Brasil Embreagens Ltda. Sorocaba BR 100.00 663 -21 

LuK India Private Limited Madras IN 100.00 23,526 1,511 

LuK Leamington Limited Leamington Spa. GB 100.00 25,778 139 

LuK Norge AS Oslo NO 100.00 11,429 -21 

LuK Puebla, S.A. de C.V. Puebla MX 100.00 30,539 6,064 

LUK Savaria Kft. Szombathely HU 100.00 75,438 42,908 

LuK Transmission Systems LLC Wooster US 100.00 89,092 29,717 

LuK USA LLC Wooster US 100.00 120,199 638 

LuK-Aftermarket Services s.r.o. Prag CZ 100.00 246 -2 

LuK-Aftermarket Services, LLC Valley City  US 100.00 -2,857 0 

Octon G.m.b.H. Horn CH 100.00 34,315 155 

Radine B.V. Barneveld NL 100.00 1,720 574 

Rodamientos FAG S.A. de C.V. Mexico-City MX 100.00 1,139 439 

RODISA, S.A. Elgoibar ES 100.00 54,491 -162 

SC Schaeffler Romania S.R.L. Brasov RO 100.00 150,399 -5,860 

Schaeffler (China) Co., Ltd. Taicang CN 100.00 276,693 68,659 

Schaeffler (Nanjing) Co., Ltd.  Nanjing City CN 100.00 44,783 -1,570 

Schaeffler (Ningxia) Co., Ltd. Yinchuan CN 100.00 25,571 12,066 

Schaeffler (Singapore) Pte. Ltd. Singapur SG 100.00 26,664 2,175 

Schaeffler (Thailand) Co., Ltd. Bangkok TH 49.00 1,636 -263 

Schaeffler (UK) Limited Sutton Coldfield GB 100.00 32,334 5,235 

Schaeffler Aerospace Bearings (Taicang) 

Co., Ltd. Taicang CN 100.00 1,089 5 

Schaeffler Ansan Corporation Ansan-shi KR 100.00 64,277 13,141 

Schaeffler Argentina S.R.L. Buenos Aires AR 100.00 6,511 2,071 

Schaeffler Australia Pty Ltd. Frenchs Forest AU 100.00 14,857 1,173 

Schaeffler Austria GmbH 

Berndorf - St. 

Veit AT 100.00 34,720 2,281 

Schaeffler Automotive Aftermarket (UK) 

Limited Hereford GB 100.00 51,535 8,331 

Schaeffler Automotive Aftermarket 

Mexico, S.A. de C.V.  Puebla MX 100.00 63,324 9,099 

Schaeffler Bearings (Malaysia) Sdn. Bhd. Kuala Lumpur MY 100.00 5,821 792 

Schaeffler Bearings Indonesia, PT Jakarta ID 100.00 828 224 

Schaeffler Belgium SPRL Braine L`Alleud BE 100.00 40,385 1,469 

Schaeffler Brasil Ltda. Sorocaba BR 100.00 277,699 36,392 

Schaeffler Bulgaria OOD Sofia BG 100.00 1,231 77 

Schaeffler Canada Inc. Oakville CA 100.00 96,139 5,650 

Schaeffler Chain Drive Systems SAS Calais FR 100.00 7,061 -1,530 

Schaeffler Chile Rodamientos Ltda. Santiago CL 100.00 1,848 61 

Schaeffler Colombia Ltda. Bogota CO 100.00 342 20 

Schaeffler CZ s.r.o. Prag CZ 100.00 8,901 721 

Schaeffler Danmark ApS Aarhus DK 100.00 3,520 934 

Schaeffler Finance B.V. Barneveld NL 100.00 13,350 11,356 

Schaeffler Finland Oy Espoo FI 100.00 4,431 1,045 

Schaeffler France SAS Haguenau FR 100.00 50,017 5,889 

Schaeffler Friction Products (Suzhou) Co., 

Ltd. Suzhou CN 100.00 37,851 3,998 

Schaeffler Group USA, Inc. Fort Mill US 100.00 554,098 8,821 

Schaeffler Holding (China) Co., Ltd. Shanghai CN 100.00 149,360 58,187 
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Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

Schaeffler Holding (Thailand) Co., Ltd.  Bangkok TH 49.00 -307 -55 

Schaeffler Hong Kong Company Limited Hong Kong HK 100.00 35,171 4,308 

Schaeffler Hrvatska d.o.o. Zagreb HR 100.00 161 -5 

Schaeffler Iberia, S.L.U. Barcelona ES 100.00 17,816 5,768 

Schaeffler Israel Ltd. Yokneam Illit IL 100.00 38 7 

Schaeffler Italia S.r.l. Momo IT 100.00 168,418 10,160 

Schaeffler Japan Co., Ltd. Yokohama JP 100.00 26,514 5,131 

Schaeffler Korea Corporation Seoul KR 100.00 296,369 77,493 

Schaeffler Magyarorszag Ipari Kft. Budapest HU 100.00 1,654 1,083 

Schaeffler Manufacturing (Thailand) Co., 

Ltd.  Rayong TH 100.00 -494 -1,835 

Schaeffler Manufacturing Rus ooo Ulyanowsk RU 100.00 126 -286 

Schaeffler Mexico Holding, S. de R.L. de 

C.V. Guanajuato MX 100.00 11,669 1,521 

Schaeffler Mexico Servicios, S. de R.L. de 

C.V. Guanajuato MX 100.00 791 1,783 

Schaeffler Mexico, S. de R.L. de C.V. Guanajuato MX 100.00 11,608 -681 

Schaeffler Middle East FZE Jebel Ali AE 100.00 8,801 1,802 

Schaeffler Nederland B.V. Barneveld NL 100.00 9,761 1,053 

Schaeffler Nederland Holding B.V. Barneveld NL 100.00 8,457 3,246 

Schaeffler Norge AS Oslo NO 100.00 5,974 479 

Schaeffler Philippines Inc. Makati City PH 100.00 3,002 376 

Schaeffler Polska Sp. z.o.o. Warschau PL 100.00 22,612 6,889 

Schaeffler Portugal S.A. 

Caldas da 

Rainha PT 100.00 18,424 1,253 

Schaeffler Rulmanlari Ticaret Ltd. Sti. Istanbul TR 100.00 7,524 627 

Schaeffler Russland GmbH Moskau RU 100.00 4,669 1,642 

Schaeffler Slovenija d.o.o. Maribor SI 100.00 522 89 

Schaeffler Slovensko spol s.r.o. 

Kysucke Nove 

Mesto SK 100.00 983 348 

Schaeffler South Africa (Pty.) Ltd. Johannesburg ZA 100.00 13,821 10,175 

Schaeffler Sverige AB Arlandastad SE 100.00 10,845 1,849 

Schaeffler Taiwan Co., Ltd. Taipei TW 100.00 2,153 157 

Schaeffler Trading (Shanghai) Co., Ltd. Shanghai CN 100.00 42,278 17,237 

Schaeffler Ukraine GmbH Kiew UA 100.00 655 289 

Schaeffler Venezuela, C.A. Valencia VE 100.00 222 4 

Schaeffler Vietnam Co., Ltd. Bien Hoa City VN 100.00 8,517 503 

Stocklook Limited Swansea GB 100.00 793 -4 

The Barden Corporation Danbury US 100.00 97,969 8,677 

The Barden Corporation (UK) Ltd. Plymouth GB 100.00 43,874 10,868 

      
B. Equity investments 

    
I. Germany  

     Contitech-INA Beteiligungsgesellschaft 

mbH  Hannover DE 50.00 55 1 

Contitech-INA GmbH & Co. KG Hannover DE 50.00 295 33 

IFT Ingenieurgesellschaft für 

Triebwerkstechnik mbH(1) 

Clausthal-

Zellerfeld DE 49.00 4,446 814 

PStec Automation and Service GmbH(1) Niederwerrn DE 40.00 532 140 

      

II. Foreign  

     Colinx, LLC(1) Greenville US 20.00 2,666 67 

Endorsia International AB(1) Göteborg SE 30.00 4,302 -72 
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Entity 

Registered 

office of the 

company 

Country 

code 

Share of 

equity in % 

Equity in  

€ thousands 

Net income in  

€ thousands 

Eurings Rt.(1) Debrecen HU 37.00 3,648 533 

Roland Corporate Housing LLC(1) Cheraw US 49.00 959 58 

 

(1) Amounts from 2011 

(2) Profit pooling agreement in place 
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Independent Auditors’ Report 

 This Auditors’ Report and the financial statements are both translations of the respective German-
language documents. 
 
To the INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach: 
 
We have audited the Unconsolidated Financial Statements, comprising the Balance Sheet, the Income 
Statement and the Notes to the Unconsolidated Financial Statements, together with the bookkeeping 
system of the INA Beteiligungsgesellschaft mit beschränkter Haftung, Herzogenaurach for the 
business year from January 1, 2012 to December 31, 2012. The maintenance of the books and records 
and the preparation of the financial statements in accordance with German commercial law are the 
responsibility of the Company's management. Our responsibility is to express an opinion on the 
financial statements, together with the bookkeeping system based on our audit. 
 
We conducted our audit of the financial statements in accordance with § 317 HGB 
(„Handelsgesetzbuch“: „German Commercial Code“) and German generally accepted standards for 
the audit of financial statements promulgated by the Institut der Wirtschaftsprüfer (Institute of Public 
Auditors in Germany) (IDW). Those standards require that we plan and perform the audit such that 
misstatements materially affecting the presentation of the net assets, financial position and results of 
operations in the financial statements in accordance with (German) principles of proper accounting 
are detected with reasonable assurance. Knowledge of the business activities and the economic and 
legal environment of the Company and expectations as to possible misstatements are taken into 
account in the determination of audit procedures. The effectiveness of the accounting-related internal 
control system, the evidence supporting the disclosures in the books and records and the financial 
statements are examined primarily on a test basis within the framework of the audit. The audit 
includes assessing the accounting principles used and significant estimates made by management, as 
well as evaluating the overall presentation of the financial statements. We believe that our audit 
provides a reasonable basis for our opinion.  
 
Our audit has not led to any reservations. 
 
In our opinion, based on the findings of our audit, the financial statements comply with the legal 
requirements and give a true and fair view of the net assets, financial position and results of 
operations of the Company in accordance with (German) principles of proper accounting.  
 
Munich, March 11, 2013 
 
KPMG AG  
Wirtschaftsprüfungsgesellschaft  
 
 
 
 
 
 
Rupprecht     Medick 
Wirtschaftsprüfer    Wirtschaftsprüfer 
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21.  GLOSSARY 

1958 Agreement ......................................................................  Agreement concerning the adoption of uniform 

technical prescriptions for wheeled vehicles, 

equipment and parts which can be fitted and/or be 

used on wheeled vehicles and the conditions for 

reciprocal recognition of approvals granted on the 

bases of these prescriptions of March 20, 1958. 

1998 Agreement ......................................................................  Agreement concerning the establishing of global 

technical regulations for wheeled vehicles, 

equipment and parts which can be fitted and/or be 

used on wheeled vehicles of June 25, 1998. 

ADR .........................................................................................  European Agreement concerning the International 

Carriage of Dangerous Goods by Road as of 

September 30, 1957 (Accord européen relatif au 

transport international des marchandises 

Dangereuses par Route). 

April 2013 Notes......................................................................  €600 million in aggregate principal amount of 

4.25% senior secured notes due 2018 and 

$850 million in aggregate principal amount of 

4.75% senior secured notes due 2021 issued 

pursuant to an indenture dated April 29, 2013. 

April 2015 Notes......................................................................  €400 million in aggregate principal amount of 

2.50% senior secured notes due 2020, €600 million 

in aggregate principal amount of 3.25% senior 

secured notes due 2025 and $600 million in 

aggregate principal amount of 4.75% senior secured 

notes due 2023 issued pursuant to an indenture 

dated April 13, 2015. 

AQSIQ .....................................................................................  State Administration of Quality Supervision, 

Inspection and Quarantine. 

BaFin ........................................................................................  The German Federal Financial Supervisory 

Authority (Bundesanstalt für 

Finanzdienstleistungsaufsicht). 

Base Shares ..............................................................................  9,000,000 existing common non-voting bearer 

shares with preferred dividend payments with no 

par value (Stückaktien) from the holdings of 

SV GmbH. 

Board of Managing Directors ................................................  The Company’s board of managing directors. 

BofA Merrill Lynch ................................................................  Merrill Lynch International, London, United 

Kingdom. 

CADE .......................................................................................  CADE refers to the Administrative Council for 

Economic Defences, the Brazilian Antitrust 

Authority. 

CAGR ......................................................................................  Compound annual growth rate. 

CCC .........................................................................................  China Compulsory Certificate. 

Citigroup .................................................................................  Citigroup Global Markets Limited, London, United 

Kingdom. 
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Clearstream .............................................................................  Clearstream Banking Aktiengesellschaft, 

Mergenthalerallee 61, 65760 Eschborn, Germany. 

Code .........................................................................................  German Corporate Governance Code (Deutscher 

Corporate Governance Kodex), as amended on 

May 5, 2015. 

Company .................................................................................  Schaeffler AG. 

Consumer Rights Law ............................................................  Law of Protection of Consumer Rights and 

Interests, promulgated by the Standing Committee 

of the National People’s Congress on October 25, 

2013. 

Continental AG .......................................................................  Continental Aktiengesellschaft. 

Cooperation Agreement .........................................................  The joint procurement cooperation agreement 

between Continental AG and Schaeffler KG (today 

Schaeffler Holding GmbH & Co. KG) entered into 

on March 27, 2009. 

D&O .........................................................................................  D&O refers to directors and officers. 

Deutsche Bank ........................................................................  Deutsche Bank Aktiengesellschaft, Frankfurt am 

Main, Germany. 

Directive 2000/53/EC ..............................................................  Directive 2000/53/EC of the European Parliament 

and of the Council of September 18, 2000, last 

amended by Commission Directive 2013/28/EU of 

May 17, 2013. 

DOA .........................................................................................  Design organization approval. 

Domestic Paying Agent ..........................................................  A domestic credit institution, domestic financial 

services institution, domestic securities trading 

company or a domestic securities trading bank, 

including a domestic branch of a foreign credit 

institution or financial service institution, that holds 

or administers shares in the Company for a 

shareholder, or that executes the disposal of shares 

in the Company and pays out or credits the capital 

gains for a shareholder. 

ECHA ......................................................................................  European Chemicals Agency. 

EEA ..........................................................................................  European Economic Area. 

ELD ..........................................................................................  Directive 2004/35/EC of the European Parliament 

and of the Council of April 21, 2004, on 

environmental liability with regard to the 

prevention and remedying of environmental 

damage, as last amended by Directive 2013/30/EU 

of the European Parliament and of the Council of 

June 12, 2013. 

EPA ..........................................................................................  U.S. Environmental Protection Agency. 

EPCA .......................................................................................  Energy Policy and Conservation Act. 

ESC ..........................................................................................  Electronic Stability Control. 

EU ............................................................................................  The European Union. 
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EU Short Selling Regulation ..................................................  Regulation (EU) No 236/2012 of the European 

Parliament and of the Council of March 14, 2012 

on short selling and certain aspects of credit default 

swaps. 

Existing Notes ..........................................................................  The April 2013 Notes, the May 2014 Notes and the 

April 2015 Notes. 

Existing Shares ........................................................................  100,000,000 existing common non-voting bearer 

shares with preferred dividend payments with no 

par value (Stückaktien) from the holdings of 

SV GmbH. 

FAA ..........................................................................................  Federal Aviation Administration. 

Facilities ...................................................................................  The Term Facilities and the Revolving Facility. 

Flat Tax....................................................................................  The tax amount for shareholders who are tax 

residents of Germany and who hold the shares as 

private assets, for whom the withholding tax will 

generally serve as a final tax. In other words, once 

deducted, the shareholder’s income tax liability on 

the dividends will be settled, and he or she will no 

longer have to declare them on his or her annual tax 

return. 

FMVSS.....................................................................................  Federal Motor Vehicle Safety Standards. 

GDP ..........................................................................................  Gross domestic product. 

German GAAP ........................................................................  The German Generally Accepted Accounting 

Principles of the German Commercial Code 

(Handelsgesetzbuch). 

Germany ..................................................................................  The Federal Republic of Germany. 

Groundwater Daughter Directive .........................................  Directive 2006/118/EC of the European Parliament 

and of the Council of December 12, 2006, as last 

amended by the Commission Directive 2014/80/EU 

of June 20, 2014. 

GTRs ........................................................................................  UN global technical regulations. 

HDVs ........................................................................................  Heavy-duty vehicles. 

HoldCo Group ........................................................................  Schaeffler Beteiligung together with the Schaeffler 

Shareholder and the Schaeffler Shareholder’s direct 

and indirect shareholders. 

Household Automobile Guarantee Regulations ...................  Regulations on Liability for Repair, Replacement 

and Return of Household Automotive Products 

promulgated by the AQSIQ on December 29, 2012. 

HSBC .......................................................................................  HSBC Trinkaus & Burkhardt AG, Dusseldorf, 

Germany. 

IAS ...........................................................................................  The International Accounting Standards. 

IBH ...........................................................................................  INA Beteiligungsgesellschaft mit beschränkter 

Haftung, Schaeffler’s legal predecessor. 
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IDW ..........................................................................................  The Institute of Public Auditors in Germany 

(Institut der Wirtschaftsprüfer in Deutschland e.V.). 

IFRS .........................................................................................  The International Financial Reporting Standards as 

adopted by the EU. 

IED ...........................................................................................  Directive 2010/75/EU on industrial emissions, 

successor of Directive 2008/1/EC of the European 

Parliament and of the Council concerning 

integrated pollution prevention and control. 

Joint Bookrunners ..................................................................  The Joint Global Coordinators, BofA Merrill Lynch 

and HSBC. 

Joint Global Coordinators .....................................................  Deutsche Bank and Citigroup. 

KPMG ......................................................................................  KPMG AG Wirtschaftsprüfungsgesellschaft, 

Ganghoferstrasse 29, 80339, Munich, Germany. 

KStG ........................................................................................  German Corporation Tax Act 

(Körperschaftssteuergesetz). 

Listed Shares ...........................................................................  The New Shares and the Existing Shares. 

Manufacturers ........................................................................  Manufacturers of vehicles, or importers of vehicles 

manufactured by foreign manufacturers for export 

to Japan. 

MAPP ......................................................................................  Major-accident prevention policy. 

May 2014 Notes .......................................................................  €500 million in aggregate principal amount of 

2.75% senior secured notes due 2019, €500 million 

in aggregate principal amount of 3.50% senior 

secured notes due 2022 and $700 million in 

aggregate principal amount of 4.25% senior secured 

notes due 2021 issued pursuant to an indenture 

dated May 14, 2014, and €500 million in aggregate 

principal amount of 3.25% senior notes due 2019 

issued pursuant to an indenture dated May 14, 

2014. 

Medical Devices Directive ......................................................  Council Directive 93/42/EEC of June 14, 1993, last 

amended by Directive 2007/47/EC of the European 

Parliament and of the Council of September 5, 

2007. 

MEP .........................................................................................  Ministry of Environmental Protection. 

METI .......................................................................................  Ministry of Economics, Trade and Industry. 

MLIT .......................................................................................  Ministry of Land, Infrastructure, Transport and 

Tourism. 

MOA ........................................................................................  Maintenance organization approval. 

New Shares ..............................................................................  66,000,000 newly issued common non-voting 

bearer shares with preferred dividend payments 

with no par value (Stückaktien) from a capital 

increase against cash contributions resolved by an 

extraordinary shareholders’ meeting of the 

Company on September 8, 2015. 
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NHTSA ....................................................................................  National Highway Traffic Safety Administration. 

OEM ........................................................................................  Original equipment manufacturer. 

Parent-Subsidiary Directive ..................................................  The EC Directive 2011/96/EU of November 30, 

2011, as amended. 

Part 21......................................................................................  Annex I to Regulation 748/2012. 

Placement Capital Increase ...................................................  The increase of the Company’s share capital by 

€66,000,000.00 to €666,000,000.00 against cash 

contributions for the issuance of the New Shares, 

which was registered with the commercial register 

on October 5, 2015. 

POA ..........................................................................................  Production organization approval. 

PRC ..........................................................................................  People’s Republic of China. 

Price Range .............................................................................  The price range of €12.00 to €14.00 per share, 

jointly set by the Joint Bookrunners, the Company 

and SV GmbH on October 5, 2015. 

Private Placement ...................................................................  The private placement initiated by the Joint 

Bookrunners of the New Shares and an additional 

7,500,000 Existing Shares on September 21, 2015. 

Product Liability Directive ....................................................  Council Directive 85/374/EEC of July 25, 1985, as 

amended by Directive 1999/34/EC of the European 

Parliament and of the Council of May 10, 1999. 

Product Quality Law ..............................................................  Product Quality Law of the People’s Republic of 

China, promulgated by the Standing Committee of 

the National People’s Congress on July 8, 2000. 

Provisions ................................................................................  Provisions on the Administration of Compulsory 

Product Certification promulgated by the AQSIQ 

on July 3, 2009. 

Put Option ...............................................................................  The put option granted to the Stabilization Manager 

by SV GmbH to sell to SV GmbH up to 9,940,000 

common non-voting bearer shares with preferred 

dividend payments of the Company acquired 

through stabilization measures. 

Qualified Participation ...........................................................  The shareholder, or his legal predecessor in case of 

acquisition without consideration, has directly or 

indirectly held shares equal to at least 1% of the 

Company’s share capital at any time during the 

previous five years. 

Qualified Shareholding ..........................................................  Shares representing a direct participation of at least 

10% in the share capital of the Qualified Subsidiary 

or a direct participation in the Qualified Subsidiary 

of an acquisition price of at least €1.2 million (or an 

equivalent amount in another currency). 
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Qualified Subsidiary ...............................................................  A fully-taxable Luxembourg resident company 

limited by share capital (société de capitaux), a 

company covered by Article 2 of the amended 

Parent-Subsidiary Directive or a non-resident 

company limited by share capital (société de 

capitaux) liable to a tax corresponding to 

Luxembourg corporate income tax. 

R&D .........................................................................................  Research and development. 

REACH ....................................................................................  Regulation for Registration, Evaluation, 

Authorization and Restriction of Chemicals 

(Regulation (EC) No 1907/2006 of the European 

Parliament and of the Council of December 18, 

2006, as last amended by Commission regulation 

(EU) No. 895/2014 of August 14, 2014). 

Recall Regulations ..................................................................  Administrative Regulations for Recalls of Defective 

Automobile Products released by the State Council 

of PRC on October 22, 2012. 

Regulation 443/2009 ...............................................................  Regulation (EC) No 443/2009 of the European 

Parliament and of the Council of April 23, 2009, as 

last amended by Commission Delegated Regulation 

(EU) 2015/6 of October 31, 2014. 

Regulation 510/2011 ...............................................................  Regulation (EU) 510/2011 of the European 

Parliament and of the Council of May 11, 2011, as 

last amended by Regulation (EU) No 253/2014 of 

February 26, 2014. 

Regulation 715/2007 ...............................................................  Regulation (EC) No 715/2007 of the European 

Parliament and of the Council of June 20, 2007, as 

last amended by Commission Regulation (EU) 

No 459/2012 of May 29, 2012. 

Regulation 748/2012 ...............................................................  Commission Regulation (EU) No 748/2012 of 

August 3, 2012, as last amended by Commission 

Regulation (EU) No 69/2014 of January 27, 2014. 

Revolving Facility A €1,000 million revolving facility under the Senior 

Facilities Agreement. 

RTVA .......................................................................................  Road Transport Vehicle Act (Act No. 185 of 1951, 

as amended). 

Schaeffler Beteiligung .............................................................  Schaeffler Beteiligungsholding GmbH & Co. KG. 

Schaeffler Group.....................................................................  The Company together with its consolidated 

subsidiaries. 

Schaeffler Shareholder ...........................................................  Schaeffler Verwaltung Zwei GmbH. 

Securities Act ..........................................................................  The U.S. Securities Act of 1933, as amended. 

Senior Facilities Agreement ...................................................  The senior term loan and revolving credit facilities 

agreement entered into by the Company as 

borrower and certain of its subsidiaries as 

guarantors on October 27, 2014, providing for 

credit facilities in the aggregate amount of 

approximately €2.9 billion-equivalent. 
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Seveso-III Directive ................................................................  Directive 2012/18/EU of the European Parliament 

and the Council of July 4, 2012. 

Stabilization Manager ............................................................  Deutsche Bank. 

Stabilization Period ................................................................  The period in which stabilization measures may be 

taken. Such measures may be taken from Such 

measures may be taken from the earlier of the date 

the Listed Shares are listed on the regulated market 

of the Frankfurt Stock Exchange (Frankfurter 

Wertpapierbörse) or the regulated market of the 

Luxembourg Stock Exchange (Bourse de 

Luxembourg) until no later than 30 calendar days 

after such date. 

Substantial Participation........................................................  A resident individual shareholder holds, either 

alone or together with his spouse or partner and/or 

minor children, directly or indirectly at any time 

within the five years preceding the disposal, more 

than 10% of the share capital of the Company. 

Supervisory Board ..................................................................  The Company’s supervisory board. 

SV GmbH ................................................................................  Schaeffler Verwaltungs GmbH. 

TEN-T ......................................................................................  Requirements for rail vehicles which have to be 

fulfilled by railway systems in order to achieve 

interoperability on the railway lines within the 

trans-European transport network included in 

Regulation (EU) No 1315/2013 of the European 

Parliament and of the Council of December 11, 

2013. 

Term Facilities ........................................................................  The Term Facility B-EUR and the Term Facility 

B-USD. 

Term Facility B-EUR .............................................................  A €750 million term loan facility under the Senior 

Facilities Agreement. 

Term Facility B-USD ..............................................................  A $1,300 million term loan facility under the Senior 

Facilities Agreement. 

TFEU .......................................................................................  Treaty on the Functioning of the EU. 

Three Guarantees ...................................................................  Repair, replacement and return of automobiles and 

their related parts within certain periods under the 

Household Automobile Guarantee Regulations. 

Tort Law ..................................................................................  Tort Liability Law, promulgated by the Standing 

Committee of the National People’s Congress on 

December 26, 2009. 

TREAD Act .............................................................................  Transportation Recall Enhancement, 

Accountability, and Documentation Act. 

TSI ............................................................................................  Technical specifications for interoperability. 

Underwriters ...........................................................................  The Joint Bookrunners. 



 

G-8 

Underwriting Agreement .......................................................  The underwriting agreement relating to the private 

placement as entered into between the Company 

SV GmbH, the Schaeffler Shareholder and the 

Underwriters on October 5, 2015. 

UNECE ....................................................................................  United Nations Economic Commission for Europe. 

United States ...........................................................................  The United States of America. 

Upsize Option ..........................................................................  The option of SV GmbH to place an additional up 

to 24,400,000 common non-voting bearer shares 

with preferred dividend payments with no par value 

(Stückaktien) in the Private Placement. 

Us, we, our ...............................................................................  Used in reference to Schaeffler Group. 

VAT ..........................................................................................  Value-added tax (Umsatzsteuer). 

VOC .........................................................................................  Volatile organic compounds. 

VOC Directive .........................................................................  Directive 2008/112/EC of the European Parliament 

and of the Council of December 16, 2008. 

Waste Framework Directive ..................................................  Directive 2008/98/EC of the European Parliament 

and of the Council of November 19, 2008, as last 

amended by Commission Directive (EU) 

2015/1127 of July 10, 2015. 

Water Framework Directive ..................................................  Directive 2000/60/EC of the European Parliament 

and of the Council of October 23, 2000, as last 

amended by Commission Directive 2014/101/EU of 

October 31, 2014. 

WpHG ......................................................................................  German Securities Trading Act 

(Wertpapierhandelsgesetz). 
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22.  RECENT DEVELOPMENTS AND OUTLOOK 

22.1 Recent Developments 

22.1.1 Corporate Developments 

Schaeffler’s extraordinary shareholders’ meeting held on September 8, 2015, adopted several resolutions aimed 

at revising Schaeffler’s corporate and capital structure in preparation for the Private Placement. Among other 

things, Schaeffler’s shareholders unanimously resolved to split each share in Schaeffler into ten shares, each 

with a notional value of €1.00, and to convert the shares held by SV GmbH into common non-voting bearer 

shares with preferred dividend payments. Furthermore, it resolved on the Placement Capital Increase. Since the 

registration of these resolutions, Schaeffler’s share capital amounts to €666,000,000.00 and is divided into 

500,000,000 common voting bearer shares and 166,000,000 common non-voting bearer shares with preferred 

dividend payments, each with a notional value of €1.00. 

The Schaeffler Shareholder replaced Schaeffler Beteiligung as the debtor of the €629 million loan note 

receivable owed by Schaeffler Beteiligung to Schaeffler on September 1, 2015. 

The manual cash management and offsetting agreement was amended and restated on August 31, 2015. An 

amount of €270 million outstanding under the manual cash management and offsetting agreement was then 

converted into a loan note receivable owing by the Schaeffler Shareholder to Schaeffler and secured by share 

pledges over Continental AG shares. 

On September 30, 2015, the Supervisory Board appointed Corinna Schittenhelm as successor to Kurt Mirlach. 

Ms. Schittenhelm’s term is scheduled to run from January 1, 2016 through December 31, 2018 

22.1.2 Business Developments 

On July 29, 2015 and on September 16, 2015, Schaeffler Brazil settled two cartel cases with CADE by agreeing 

to pay approximately €14 million and approximately €9 million, respectively. Schaeffler Group had previously 

recognized provisions for these settlements. 

At a meeting on August 10, 2015, the Board of Managing Directors decided to realign our Industrial Division in 

a program titled “CORE” with the objective of improving the efficiency and competitive position of the 

industrial business for the long-term in order to facilitate profitable growth. This program mainly focuses on 

realigning the organizational structure of our Industrial Division towards stronger customer orientation and on 

streamlining the management structure. In addition, our Industrial Division will optimize its product portfolio 

and speed up supply to the market. As part of the “CORE” program, the Company currently expects to reduce 

the Industrial Division’s workforce by up to 500 jobs in a socially acceptable manner, mostly in Germany and 

the rest of Europe. 

Other than the realignment of Schaeffler Group’s Industrial Division, between June 30, 2015 and the date of this 

Prospectus, there have been no significant changes in Schaeffler Group’s financial or trading position. 

22.2 Outlook 

In the July 2015 issue of its World Economic Outlook, the International Monetary Fund states that it expects the 

global economy to grow by 3.3% in 2015 (source: International Monetary Fund, World Economic Outlook 

(July 2015)). Based on this forecast, Schaeffler continues to believe that the global economy will grow by 

approximately 3% in 2015. However, this expected macroeconomic growth could be negatively impacted by the 

anticipated increase in interest rates in the United States and by a deceleration in the pace of economic growth in 

China. 

The most recent industrial production forecast predicts lower growth for 2015 than the spring forecast (1.8% 

instead of 3.5% for sectors relevant to Schaeffler Group) (source: Company estimates based on Oxford 

Economics (September 2015)). Furthermore, the current outlook for automobile production is significantly less 

positive than the previous forecast, currently forecasting growth of just 0.8% for 2015 (instead of growth of 

3.6% in the spring forecast) (source: Company estimates based on IHS Automotive (September 2015)). 
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Against the backdrop of a weaker market development over the summer months, in particular in our Automotive 

Division in China, we expect consolidated revenue in the fiscal year ending December 31, 2015 to grow by 

between 4% and 5% (excluding the impact of currency translations). However, we also expect that we will 

continue to achieve strong profitability in 2015 as we have shown during the first half of 2015, not taking into 

account certain one-off effects such as costs related to our “CORE” program and transaction costs. Evidencing 

our focus on further profitable growth in the future, we also intend to achieve a capital expenditure ratio of 

between 6% and 8% of revenue for the fiscal year ending December 31, 2015. For 2015, the Company continues 

to anticipate positive free cash flow exceeding that of the prior year. 
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