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Invitation to the Annual General Meeting

We cordially invite our shareholders 1 to the 

Annual General Meeting 

on May 8, 2024
at 10:00 a.m. (CEST)
(Admission from 08:30 a.m. (CEST)).

The Annual General Meeting will be held as a face-to-face event in the

Congress Center Rosengarten, Mozartsaal,
Rosengartenplatz 2, 68161 Mannheim.

FUCHS SE
Mannheim

– WKN A3E5D6 and A3E5D5 –
ISIN DE 000A3E5D64 and DE 000A3E5D56

1  Solely for the purpose of ease of reading, no gender-specific spelling is used in this  
invitation. All designations and terms referring to persons are to be understood as  
gender-neutral in the interest of ensuring equal treatment.
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Agenda

Item 1 Presentation of the adopted annual financial statements for FUCHS SE and the approved con-
solidated financial statements, the combined management report for FUCHS SE and the Group, 
the Supervisory Board’s report, and the Executive Board’s report detailing information pursuant 
to Section 289a (1) and Section 315a (1) of the German Commercial Code (HGB), each of which 
is for the 2023 financial year

Item 2 Adoption of a resolution regarding the appropriation of profits

Item 3 Adoption of a resolution regarding the approval of the actions of the Executive Board members 
for the 2023 financial year

Item 4 Adoption of a resolution regarding the approval of the actions of the Supervisory Board mem-
bers for the 2023 financial year

Item 5 Adoption of a resolution regarding the selection of the auditor for the annual financial state-
ments and the auditor for the consolidated financial statements for the 2024 financial year as 
well as the auditor for reviewing any financial information during the financial year

Item 6 Adoption of a resolution on the selection of the auditor of the Sustainability Report for the 2024 
financial year

Item 7 Adoption of a resolution on the approval of the compensation report for the 2023 financial 
year, prepared and audited pursuant to Section 162 of the German Stock Corporation Act (AktG) 
2023

Item 8 Adoption of a resolution on the approval of the adjusted system of compensation for members 
of the Executive Board 
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I.  Agenda and proposals for the resolution of the 
Annual General Meeting of FUCHS SE, Mannheim

1.  Presentation of the adopted annual financial statements for FUCHS SE and the approved 
consolidated financial statements, the combined management report for FUCHS SE and 
the Group, the Supervisory Board’s report, and the Executive Board’s report detailing 
information pursuant to Section 289a (1) and Section 315a (1) of the German Commercial 
Code (HGB), each of which is for the 2023 financial year
The documents can be accessed via the company’s website at www.fuchs.com/group/investor- 
relations/annual-general-meeting. The documents will also be provided and discussed further 
during the Annual General Meeting. Pursuant to legal requirements, there are no plans to adopt a 
resolution regarding Item 1 since the Supervisory Board has already adopted the annual financial 
statements and the consolidated annual financial statements and since the annual financial statements 
are thus approved.

2. Adoption of a resolution regarding the appropriation of profits
The Executive Board and the Supervisory Board propose that the unappropriated profits reported in 
the amount of EUR 147,044,311.13 shown in the balance sheet as of December 31, 2023, be appro-
priated as follows:

Distribution of a dividend in the amount of EUR 1.10 
per ordinary share entitled to a dividend  EUR  72,814,483.50

Distribution of a dividend in the amount of EUR 1.11 
per preference share entitled to a dividend  EUR  73,412,688.27

Transfer to the retained earnings  EUR  817,139.36

Unappropriated profits EUR  147,044,311.13

The proposal for the appropriation of profits takes into account the 3,305,015 ordinary shares and 
the 3,362,443 preference shares that were held by the company at the time of the preparation of the 
annual financial statements (March 11, 2024) of the company and which are not eligible for dividends 
pursuant to Section 71b of the German Stock Corporation Act (AktG). Should the number of ordinary 
and / or preference shares eligible for dividends for the past 2023 financial year change by the time of 
the Annual General Meeting, a correspondingly adjusted proposal for resolution will be submitted to 
the Annual General Meeting, which will provide for an unchanged dividend of EUR 1.10 per ordinary 
share eligible for dividends and of EUR 1.11 per preference share eligible for dividends, as well as 
correspondingly adjusted amounts for the total amounts of the dividends and the transfer to retained 
earnings. Such a change in the number of shares entitled to dividends is to be expected due to the 
company’s ongoing share buyback program.

Pursuant to Section 58 (4) sentence 2 of the German Stock Corporation Act (AktG), the entitlement 
to the dividend to third parties is due on the business day following the resolution by the Annual 
General Meeting, and thus on May 13, 2024.
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3.  Adoption of a resolution regarding the approval of the actions of the Executive Board 
members for the 2023 financial year
The Executive Board and the Supervisory Board propose that the approval of the Executive Board 
members who served in the 2023 financial year be granted for this period. 

4.  Adoption of a resolution regarding the approval of the actions of the Supervisory Board 
members for the 2023 financial year
The Executive Board and the Supervisory Board propose that the approval of the Supervisory Board 
members who served in the 2023 financial year be granted for this period.

5.  Adoption of a resolution regarding the selection of the auditor for the annual  
financial statements and the auditor for the consolidated financial statements for the 
2024 financial year as well as the auditor for reviewing any financial information  
during the financial year 
Upon the recommendation by its Audit Committee, the Supervisory Board proposes that Pricewater-
houseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Frankfurt am Main, Mannheim branch, be 
elected as auditor of the annual and consolidated financial statements for the 2024 financial year and 
also as auditor for reviewing any audit interim reports for the 2024 financial year and for the first 
quarter of 2025. 

The Audit Committee has declared that its recommendation is free from undue influence by third 
parties and that no clause which could serve to limit its options as defined under Art. 16 Para. 6 of 
the EU Audit Regulation (Regulation (EU) No. 537 / 2014 of the European Parliament and of the Coun-
cil of April 16, 2014) has been imposed on the Audit Committee.

6.  Adoption of a resolution on the selection of auditor of the Sustainability Report for  
the 2024 financial year
The Supervisory Board proposes, based on the recommendation of its Audit Committee, to select 
PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Frankfurt am Main, Mannheim 
Branch, as the auditor of the Sustainability Report for the 2024 financial year. The selection of the 
auditor of the Sustainability Report is subject to a law implementing Directive (EU) 2022 / 2464 of the 
European Parliament and of the Council of December 14, 2022, entering into force under German 
law, and the premise that the Annual General Meeting is responsible for selecting the auditor of the 
Sustainability Report for the 2024 financial year.

The Audit Committee has declared that its recommendation is free from undue influence by third 
parties and that no clause which could serve to limit its options as defined under Art. 16 Para. 6 of 
the EU Audit Regulation (Regulation (EU) No. 537 / 2014 of the European Parliament and of the Coun-
cil of April 16, 2014) has been imposed on the Audit Committee.

7.  Adoption of a resolution regarding the approval of the compensation report prepared 
and audited for the 2023 financial year pursuant to Section 162 of the German Stock 
 Corporation Act (AktG)
Pursuant to Section 120a (4) sentence 1 of the German Stock Corporation Act (AktG), the Annual 
General Meeting shall decide on the approval of the compensation report for the previous financial 
year, as prepared and audited pursuant to Section 162 of the German Stock Corporation Act (AktG). 
The compensation report was prepared by the Executive and Supervisory Boards. The compensation 
report was audited by PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, Frankfurt am 
Main, Mannheim branch, pursuant to Section 162 (3) of the German Stock Corporation Act (AktG), 
and the report on the audit was issued pursuant to Section 162 (3) sentence 3 of the AktG.
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The compensation report for the 2023 financial year and the auditor’s report on its audit of the com-
pensation report are printed after the Agenda in Section II of this invitation and can also be accessed 
at www.fuchs.com/group/investor-relations/annual-general-meeting. 

The Executive Board and Supervisory Board propose that the compensation report for the 2023 
financial year be approved.

8.  Adoption of a resolution on the approval of the adjusted system of compensation for 
members of the Executive Board
Pursuant to Section 120a (1) sentence 1 of the German Stock Corporation Act (AktG), the Annual 
General Meeting resolves to approve the compensation system for members of the Executive Board 
submitted by the Supervisory Board upon any material change to the compensation system, but at 
least every four years. 

The previous compensation system for members of the FUCHS SE Executive Board was approved at 
the Annual General Meeting on May 4, 2021. The Supervisory Board has reviewed the compensation 
system and intends to revise it with effect from January 1, 2024, taking into account the requirements 
of Section 87a (1) of the German Stock Corporation Act (AktG). 

The revised compensation system is essentially in line with the previous compensation system. The 
existing rules on the compensation structure will be simplified and the rules on variable compensation 
adapted to market practice. The compensation parameters will be adjusted and more closely aligned 
with sustainability aspects and ESG objectives than was previously the case. In particular, the sustain-
ability factor, which allows the achievement of sustainability and ESG objectives to be rewarded in 
the measurement of variable compensation, serves this objective. The rules of the compensation 
system regarding the process for reviewing and amending the compensation system, the compensa-
tion structure and the target and maximum compensation will be made more flexible. This will enable 
the Supervisory Board to react more dynamically to changing circumstances. In this context, in line 
with market practice, a scheme will be introduced to allow for derogations from the compensation 
system in exceptional circumstances. The compensation system also reflects changes in the context 
of long-term succession planning by including arrangements for the position of Deputy Chair of the 
Executive Board. Finally, based on the results of an updated horizontal and vertical compensation 
comparison, the amount of Executive Board compensation will be adjusted to the position of FUCHS 
in the comparator market.

The adjusted compensation system for members of the Executive Board of FUCHS SE is published 
after the agenda in section  II of this invitation and is also available at www.fuchs.com/annual- 
general-meeting. 

The Supervisory Board proposes that this adjusted compensation system for members of the Executive 
Board of FUCHS SE be approved.
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II.  Annexes to agenda items

1.  Annex to agenda item 7: Compensation report including auditor’s opinion pursuant to 
Section 162 of the German Stock Corporation Act (AktG) for the 2023 financial year

Compensation report 2023
The compensation report pursuant to Section 162 of the German Stock Corporation Act (AktG) describes 
the main features of the compensation system as well as the individual compensation of the current and 
former members of the Executive Board and Supervisory Board of FUCHS SE for the 2023 financial year. 

The current compensation system for the members of the Executive Board of FUCHS SE has been in place 
since financial year 2021. It was adopted by the Supervisory Board, after being prepared by the Personnel 
Committee, at the Supervisory Board meeting held on March 8, 2021 and approved by the Annual General 
Meeting held on May 4, 2021. At the meeting of the Supervisory Board on December 9, 2022, after prepa-
ration work by the Personnel Committee, the Supervisory Board decided to adjust the performance-based 
compensation with regard to the performance factor, which was renamed to sustainability factor. Its criteria 
were also tightened. The compensation system for the members of the Supervisory Board, which is set out 
in Section 16 of the Articles of Association, was adopted at the Annual General Meeting on May 4, 2021. 
The Compensation Report for the financial year 2023 was published pursuant to Section 162 German Stock 
Corporation Act (AktG), and examined in terms of content by the auditor beyond the requirements of 
Section 162 Para. 3(1) and (2) German Stock Corporation Act (AktG). The compensation report on the 
compensation individually granted and due to the members of the FUCHS SE Executive Board and Super-
visory Board for the financial year 2022 was approved by the Annual General Meeting on May 3, 2023 by 
a majority of 93.15 %, which is why the basic design of the compensation report remains unchanged.

Compensation for members of the Executive Board

Overview of the compensation system

1. General
The following criteria are relevant for defining the compensation for members of the Executive Board:

 - duties of the individual board member, - performance of the Executive Board, - economic situation of the company, - success and future outlook of the company, - reasonableness of the compensation, taking into account a horizontal and vertical comparative analysis. 

The compensation system for members of the Executive Board thus creates incentives for successfully 
implementing the corporate strategy and for the company’s long-term performance.

a. Procedure for setting the level of compensation
By law, the Supervisory Board is the body responsible for setting, reviewing and implementing compensa-
tion / the compensation system for members of the Executive Board. The Personnel Committee is respon-
sible for preparing the relevant Supervisory Board decisions.

Based on the compensation system, the Supervisory Board sets the target and maximum compensation 
for the members of the Executive Board in advance for a period of several years. It also defines the long-
term targets geared toward sustainable company success to determine the sustainability factor in advance 
for a period of several years. These targets are guided by the strategic guidelines at the FUCHS Group 
(FUCHS) and relate to the Executive Board. Using a horizontal and vertical comparative analysis, the Super-
visory Board ensures that Executive Board compensation is appropriate. 
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In the December of a calendar year, the Supervisory Board’s Personnel Committee prepares a recommen-
dation on the Executive Board’s target achievement with regard to the sustainability factor. Based on this 
recommendation, the Supervisory Board then makes a decision on the sustainability factor at its Decem-
ber meeting. The Supervisory Board makes the final decision on the amount of variable compensation for 
the past financial year at the Supervisory Board meeting in March, which is also when a resolution is passed 
on the approval of the annual financial statements. 

Horizontal analysis:
The level of compensation was set in 2020 based on a peer group of various companies – all of which 
were MDAX-listed at the time – selected on the basis of belonging to the chemicals industry, the nature 
of their business, and their main shareholder (listed companies with one family as majority shareholder). 
Characteristics such as company size, profitability and compensation structure were also taken into account. 
Taking these criteria into consideration, the members of the Executive Board are offered compensation that 
is standard for the market while also being competitive and in line with regulatory requirements. The peer 
group comprises Brenntag AG, Dürr AG, Knorr-Bremse AG, Lanxess AG and Symrise AG. 

Vertical analysis:
The internal company compensation structure is also applied when setting compensation for Executive 
Board members. The vertical review is prepared in accordance with the recommendation of the German 
Corporate Governance Code with two comparison groups. Firstly, the ratio of Executive Board compensa-
tion to staff costs for all Group employees is considered. Secondly, compensation for senior executives 
within the Group is compared. This peer group comprises the members of the Group Management 
Committee (excluding members of the Executive Board) and the managing partners of the Group companies.

b. Review of the compensation system
The system for compensating members of the Executive Board is reviewed by the Supervisory Board each 
year. The Personnel Committee conducts a horizontal and a vertical analysis. If changes are required, the 
Personnel Committee prepares a rec-ommended resolution for the Supervisory Board. 

In accordance with the provisions of Section 120a of the German Stock Corporation Act (AktG), the com-
pensation system must be submitted to the Annual General Meeting for approval if any material changes 
are made and at least every four years. If the Annual General Meeting does not approve the compensation 
system, a revised compensation system must be presented for resolution no later than the subsequent 
Annual General Meeting.

c. Conflicts of interest
Given that the Supervisory Board is responsible for setting, reviewing, and implementing the compensation 
system for members of the Executive Board, potential conflicts of interest are in principle avoided. If conflicts 
of interest were to occur in the future, FUCHS SE’s general regulations for handling conflicts of interest on 
the Supervisory Board apply. 

2. Compensation components
Compensation for members of the Executive Board comprises non-performance-based and performance- 
based components. These components are made up of the following elements:

 - Non-performance-based compensation: - Fixed compensation - Additional benefits - Pension expenses

 - Performance-based compensation: - STI (short-term incentive) means short-term, one-year compensation - LTI (long-term incentive) means long-term, multi-year compensation
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Where contracts are concluded or terminated during the year, fixed compensation and performance-based 
compensation are granted on a pro rata basis.

a. Non-performance-based compensation
Non-performance-based compensation is fixed compensation based on the full year and is paid in 13 equal 
installments (two installments are paid in November). Annual fixed compensation for the Chairman of the 
Executive Board is €  880 thousand and €  550 thousand for the other members of the Executive Board.

In addition to fixed compensation, contracts also provide for additional benefits.

These include the following:

 - benefits in kind in the form of the personal use of a company car, - benefits in kind in the form of accident insurance.

In terms of pension commitments, the following distinctions are made:

 - The pension commitments for Executive Board members appointed before January 1, 2016, equal a 
percentage of the average fixed compensation of the last three years before the termination of the 
contract of employment. This percentage does not exceed 40 % and increases successively with the 
duration of service of the Executive Board member. The corresponding pension provision is determined 
using the projected unit-credit method. Current service expenses, which may be subject to significant 
variability depending on the market interest rate, are recognized as annual pension expenses. - Since January 1, 2016, there have been pension provisions in place for new members of the Executive 
Board via the Allianz provident fund. There are no additional obligations other than the requirement to 
pay contributions to this provident fund. The annual payments are recognized as pension expenses.

Executive Board members are entitled to receive a regular pension if their Executive Board contract ends 
with or after completion of their 65th year of age.

b. Performance-based compensation
Performance-based compensation is calculated on the same basis for the STI and LTI using the following 
formula:

sustainability  
factor

individual  
share

FVA × ×

The Chairman of the Executive Board receives an individual share of 0.64 % of the value calculated, and 
other members of the Executive Board each receive an individual share of 0.32 %. Performance-based 
compensation is paid in March after the Supervisory Board meeting to approve the previous financial year’s 
annual financial statements.
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FVA (FUCHS Value Added)
The FVA is the key performance indicator of the FUCHS Group. It is based on the variable compensation 
for local, regional and global management. 

As an economic benefit, FVA embodies a holistic approach that looks at both profit and capital employed. 
It is therefore an expression of the strategic objectives and geared towards the long term:

EBIT
weighted average 

cost of capital  
(WACC)

capital  
employed

FVA = – ×

EBIT (earnings before interest and tax) is the relevant profit indicator. EBIT illustrates operating performance 
and is not affected by financing or tax effects.

Capital employed is reflected in the net assets and financial position. Capital expenditure is largely influenced 
by capital expenditure on property, plant and equipment and on intangible assets, as well as by changes 
in net operating working capital (NOWC). Property, plant and equipment and acquisitions are monitored 
on the basis of investment appraisals, while NOWC is monitored through targeted management of its 
components (inventories as well as accounts receivables and trade payables). The capital employed for a 
financial year is determined on the basis of the Group’s interest-bearing financial resources and is calculated 
as an average of the parameters of the portfolio at five quarterly figures, starting from December 31 of 
the previous year.

Capital employed is thus calculated over five reporting dates as followed:

net pension  
provisions

Total equity
financial  
liabilities

goodwill amortization  
from previous years  

(until 2004: €  85 million)

capital  
employed

cash and  
cash  

equivalents
=–+ + +

To calculate the costs of capital employed, the weighted average cost of capital (WACC), which is deter-
mined on the basis of the capital asset pricing model (CAPM), is used. The level of WACC is reviewed 
annually on the basis of up-to-date capital market data as of the end of the reporting period, and adjusted 
accordingly. The WACC is included in the FVA as a pretax interest rate because the earnings component 
is also taken into consideration as a pretax figure (EBIT). 

Only when the recorded earnings are higher than the costs of the capital employed is value created and 
entitlement to variable compensation arises.

The FVA for the financial year in question is determined when the annual financial statements are adopted 
and the consolidated financial statements approved.

Sustainability factor
The sustainability factor, referred to asperformance factor until its re-adjustment by the Supervisory Board, 
measures the annual achievement of agreed long-term objectives. It is established by the Supervisory Board 
on an annual basis and is the same for all members of the Executive Board. The sustainability factor ranges 
from a minimum of 0.75 (equivalent to a target attainment of 75 %) to a maximum of 1.25 (equivalent to 
a target attainment of 125 %). The sustainability factor continues to be guided by the FUCHS strategic 
guidelines and now refers to the three categories Ecology, Economics and Social. The Supervisory Board 
defines several subcategories for each of these categories, and these are valid for several years. The re- 
adjustment ensures that the sustainability factor is tightened and that the incentive structure remains in 
line with the company’s strategy. The targets are for the entire Executive Board.
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The target attainment and therefore the sustainability factor is determined in an annual overview in December. 
The Supervisory Board makes this decision on the basis of the tar-get attainment proposed by the Personnel 
Committee.

Variable compensation comprises the following:

 - 45 % Short-Term Incentive (STI) - 55 % Long-Term Incentive (LTI)

As both the STI and the LTI are dependent on the FVA and the sustainability factor, both are designed to 
take account of long-term company success and, thus, on a multi-year assessment basis. The distinction 
between the two is relevant with regard to the further obligation to use the LTI. 

Members of the Executive Board must invest over half of the LTI in FUCHS  SE preference shares 
(ISIN DE000A3E5D64) within two weeks of it being paid. As recommended by the German Corporate 
Governance Code, this ensures that variable compensation is predominantly share-based, taking into 
account the tax burden. This means that the preference shares acquired do not represent additional com-
pensation for members of the Executive Board. As recommended under the German Corporate Governance 
Code, the preference shares acquired are subject to a four-year lock-up period. The vesting period begins 
when they are posted to the individual securities accounts and must be observed in full even if the 
Executive Board contract is terminated prematurely. During this period, the shares held by members of 
the Executive Board will be exposed to all the risks and rewards of capital market performance. The 
preference shares are acquired jointly for all members of the Executive Board in order to ensure standard 
acquisition terms.

c. Target and maximum compensation
Target compensation is the total amount paid to an Executive Board member for a financial year when 
target attainment is 100 % for all compensation components. The achievement of targets is expressed in 
the compensation system by the sustainability factor. Achieving the target of 100 % corresponds to a 
sustainability factor of 1.0. Target compensation is 2.5 times fixed compensation. Target compensation is 
€  2,200 thousand for the Chairman of the Executive Board and €  1,375 thousand for ordinary Executive 
Board members. Target total compensation comprises individual additional benefits and pension expenses 
as well as target compensation. 

Maximum compensation is four times the amount of fixed compensation. The maximum compensation is 
€  3,520 thousand for the Chair of the Executive Board and €  2,200 thousand for ordinary Executive Board 
members. The total maximum compensation comprises individual additional benefits (appropriate company 
car and accident insurance), pension expenses and maximum compensation. The pension commitments 
for Executive Board members appointed before January 1, 2016, do not exceed 40 % of the average fixed 
compensation of the last three years before the ending of the contract of employment. Pension commit-
ments for the other members of the Executive Board are defined contribution plans and amount to 
€  220 thousand annually. In light of the volatility of the annual actuarial calculation of the provision 
expenses for the members of the Executive Board appointed for the first time before January 1, 2016, the 
maximum amount for the total of individual additional benefits and provision expenses is €  600 thousand 
for the Chairman of the Executive Board and €  400 thousand for the regular members of the Executive 
Board. This results in a maximum total compensation (Section 87a (1) sentence 2 no. 1 of the German Stock 
 Corporation Act (AktG)) of €  4,120 thousand for the Chairman of the Executive Board and €  2,600 thousand 
for the members of the Executive Board.

The following table shows the share of target and maximum compensation (excluding additional benefits 
and pension commitments in each case) and of target and maximum total compensation (additional 
benefits and pension commitments allocated to fixed compensation in each case) made up of fixed 
 compensation, the STI, and the LTI:
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Breakdown of target and maximum compensation and of target and maximum total compensation

in % Target compensation
Maximum 

 compensation
Target total 

 compensation
Maximum total 

 compensation

Fixed compensation 40 25 ≈ 47 36

Variable compensation 60 75 ≈ 53 64

thereof STI 27 34 ≈ 23 29

thereof LTI 33 41 ≈ 29 35

The share of target total compensation attributable to fixed compensation and to variable compensation 
may vary due to annual fluctuations in the additional benefits and pension commitments granted. As a 
general rule, the target amounts of the variable compensation components will exceed the fixed com-
pensation components (basic compensation, additional benefits, and pension commitments). The 
 compensation system ensures that the LTI always accounts for a higher share than the STI. This way, along 
with the long-term nature of the FVA model and the sustainability factor, the Supervisory Board gears 
Executive Board compensation towards the company’s long-term development.

3. Contractual agreements
a. Contractual terms and commitments in the event of premature termination
The basic regulations of Executive Board compensation were agreed with the members of the Executive 
Board in their employment contracts. Additional agreements are concluded with members of the Executive 
Board regarding variable compensation and the criteria relevant to measuring the sustainability factor. These 
are valid for multiple years. 

Subject to prior mutual agreement, the term of the employment contracts is equal to the period of appoint-
ment. The requirements under stock corporation law and the recommendations of the German Corporate 
Governance Code are observed when appointing and reappointing members of the Executive Board. Initial 
appointments are generally not for more than three years. Reappointments are for a maximum of five years.

If Executive Board employment is terminated prematurely without cause, in accordance with the recommen-
dations of the German Corporate Governance Code, the employment contracts provide for a compensation 
payment that is limited to a maximum of twice the annual compensation (sum of total compensation for 
last two financial years) and does not recompense more than the remaining term of the contract of employ-
ment (cap); whereby no premature payment of performance-related variable compensation is made in the 
event of premature contract termination. The contracts do not provide for any extraordinary termination 
rights or redundancy payments in the event of a change in control. This also applies if a member of the 
Executive Board is permanently unable to work. If a member of the Executive Board is temporarily unable 
to work, the member will continue to be paid the contractually agreed compensation for a duration of 
six months.

b. Extraordinary developments and variable compensation
In the event of extraordinary developments, the Supervisory Board can adjust the variable compensation 
calculated in accordance with the specifications above and set it higher or lower.

c. Clawback regulations for variable compensation
FUCHS SE is contractually entitled to recover, in full or in part, variable compensation components already 
paid to members of the Executive Board. The right of recovery applies if, after payment of the variable 
compensation, it becomes apparent that the key indicators for this purpose had to be corrected retro-
spectively due to objective errors in accordance with the rules governing accounting and would have 
resulted in no or lesser compensation on the basis of the corrected indicators.
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d. Accepting board positions within and outside the Group
If members of the Executive Board accept Supervisory Board or other board positions at companies affiliated 
with FUCHS SE, they are not compensated for this separately. If, in exceptional cases, compensation for a 
position within the Group cannot be excluded, depending on the nature of the compensation, this is offset 
against the Executive Board member’s other compensation or the Executive Board member assigns it to 
FUCHS SE.

Supervisory Board or similar positions at external companies must be approved by the Supervisory Board. 
The Supervisory Board will make a decision on whether to offset the compensation for the individual case 
in question. It has so far chosen not to do so.

e. Post-contractual non-compete clause
Members of the Executive Board are subject to a 12-month post-contractual non-compete clause. FUCHS SE 
can waive this clause before the employment relationship is ended. If it does so, the right to compensation 
lapses one year after the declaration, regardless of whether the employment relationship remains in effect. 
The Executive Board member will receive compensation equal to one half of the contractually agreed 
compensation for the duration of the non-compete clause. For the variable components, this is based on 
the average for the last three years. Other income is taken into account in compensation. Compensation 
is deducted from any redundancy payment in accordance with the recommendation of the German 
 Corporate Governance Code.

Individual compensation for members of the Executive Board 
The compensation granted and owed to the members of the Executive Board for their activities in the 2022 
financial year pursuant to Section 162 Para. 1 (1) of the German Stock Corporation Act (AktG) was in 
accordance with the compensation system. 

In the 2023 financial year, the Executive Board of FUCHS SE consisted of the following members:

 - Stefan Fuchs, Member of the Executive Board since 1999, Chairman of the Executive Board since January 1, 2004 - Isabelle Adelt, Member of the Executive Board since November 1, 2022 - Dr. Sebastian Heiner, Member of the Executive Board since January 1, 2023 - Dr. Lutz Lindemann, Member of the Executive Board since January 1, 2009, left the Board on March 31, 2023 - Dr. Ralph Rheinboldt, Member of the Executive Board since January 1, 2009 - Dr. Timo Reister, Member of the Executive Board since January 1, 2016

Compensation is granted already at the point when the activity underlying the compensation has been 
fully performed (earnings-oriented approach). This means that the variable compensation for the activity 
upon which it is based in the 2023 financial year is reported as having been allocated in the reporting year, 
even though payment will not be made until March 2024. This ensures transparent and comprehensible 
reporting and safeguards the link between performance and remuneration in the reporting period. This 
principle also applies accordingly to the presentation of the target (total) compensation and the maximum 
(total) compensation. 
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The measurement parameters for variable compensation (STI and LTI) for members of the Executive Board 
are as follows:

Measurement parameters for variable compensation (STI and LTI)

Variable compensation (STI and LTI)  
Individual component

Share of Chairman of 
the Executive Board

Share of ordinary 
 member of the 

 Executive Board

0.64 % 0.32 %

2023 financial year

FVA in € million 212

Sustainability factor € thousand € thousand

min 0.75 1,017 508

max 1.25 1,694 847

Sustainability factor 2023 1.2 1,627 813

2022 financial year

FVA in € million 172 827

Performance factor € thousand € thousand

min 0.75 827 414

max 1.25 1,378 689

Performance factor 2022 1.2 1,323 662

By way of an overall assessment, the Supervisory Board set the sustainability factor for the 2023 financial 
year at 1.2. The key criteria for setting the sustainability factor for the 2023 financial year are as follows, 
with an overview showing the sub-targets individually weighted:

 - The Environmental sub-target was rated with a factor of 1.10, taking into account that the sustainability 
theme is present throughout the whole organization. In particular, account has been taken of the following: 
Scope 1 to 3 targets are defined within the 2025 (cradle-to-gate CO2-neutral products) and 2040 (cradle-
to-grave scope) targets. Another milestone is the establishment of a recognized calculation method for 
the lifecycle assessment of a lubricant.

 - The Economic sub-target was rated with a factor of 1.25, taking into account the performance compared 
to the market situation and the peer group. This includes record results in terms of sales revenues, EBIT 
and free cash flow in an extremely difficult market environment. While other companies had to adjust 
their forecast downwards during 2023, FUCHS outperformed its forecast and met market expectations. 
This was achieved despite the impact of the war in Ukraine and sanctions against Russia, the Gaza war, 
strikes in the US auto industry, and a Chinese economy only gradually recovering from the consequences 
of its zero-COVID policy. FUCHS also achieved above-average performance in terms of sales revenues 
and EBIT in peer-to-peer comparison with various internationally active companies in the chemical 
industry, as well as customers and suppliers in the lubricants industry. 

 - The Social sub-target was rated with a factor of 1.15 on account of the transparent corporate governance 
activities. The various governance systems have been externally audited, and the company is determined 
to tackle the challenges of future CSR reporting obligations and to set the stage for changes in the Group 
at an early stage. Further progress has been made in both corporate culture in the form of the Net 
 Promotor Score and succession planning. The newly composed Executive Board has been very well 
assembled while at the same time implementing the company-wide FUCHS 2025 objectives. FUCHS has 
also supported several social projects in different countries. 
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The pre-tax WACC relevant to the variable compensation for the 2023 financial year is 10.5 % (10.0 %).

The details of the compensation of the individual members of the Executive Board in the financial years 
2022 and 2023 and the pension expenses can be taken from the following tables.

Total compensation of the Executive Board in financial year 2023
The total compensation excluding current service expenses pursuant to Section 162 of the German Stock 
Corporation Act (AktG) is only relevant for the members of the Executive Board who were appointed for 
the first time before January 1, 2016, i. e. for Stefan Fuchs, Dr. Lutz Lindemann and Dr. Ralph Rheinboldt. 
For the other members of the Executive Board in the reporting period, Isabelle Adelt, Dr. Sebastian Heiner 
and Dr. Timo Reister, there are no differences with regard to the disclosure of total compensation with /  
 without IAS current service expenses because they receive an annual amount as a pension expense.

Total compensation for members of the Executive Board

Stefan Fuchs  
Chairman of the Executive Board

Isabelle Adelt  
Member of the Executive Board

2023 2022 2023 2022

in T €
in % 

TC
in %  

AktG in T €
in % 

TC in T €
in % 

TC in T €
in %  

TC

Fixed 
 compensation Base compensation 880 33 35 880 35 550 34 92 38

Additional benefits 19 1 1 19 1 35 2 5 2

Pension costs – – – – – 220 14 37 15

IAS current service 
expenses 164 6 – 299 12 – –

Total 1,063 40 1,198 48 805 50 134 55

Variable 
 compensation

Short-term variable 
compensation

STI for 2023 732 27 29 – – 366 23 – –

STI for 2022 – – – 595 24 – – 50 20

Long-term variable 
 compensation

LTI for 2023 895 33 35 – – 447 28 – –

LTI for 2022 – – – 728 29 – – 61 25

Total 1,627 60 1,323 52 813 50 110 45

Total compensation (TC) 2,690 100 2,521 100 1,618 100 244 100

Total compensation 
without current service 
expenses pursuant to 
Section 162 of the Ger-
man Stock Corporation 
Act (AktG) 2,526 100 2,222 1,618 244
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Total compensation for members of the Executive Board

Dr. Sebastian Heiner  
Member of the Executive Board

Dr. Lutz Lindemann  
Member of the Executive Board

2023 2022 2023 2022

in T €
in % 

TC in T €
in % 

TC in T €
in % 

TC
in % 

AktG in T €
in %  

TC

Fixed 
 compensation Base compensation 550 35 – – 137 35 40 550 37

Additional benefits 8 0 – – 4 1 1 22 1

Pension costs 220 14 – – – – – – –

IAS current service 
expenses – – – – 45 11 – 258 17

Total 778 49 – – 186 48 829 56

Variable 
 compensation

Short-term variable 
compensation

STI for 2023 366 23 – – 92 24 27 – –

STI for 2022 – – – – – – – 298 20

Long-term variable 
 compensation

LTI for 2023 447 28 – – 112 29 32 – –

LTI for 2022 – – – – – – – 364 24

Total 813 51 – – 203 52 662 44

Total compensation (TC) 1,591 100 – – 389 100 1,491 100

Total compensation 
without current service 
expenses pursuant to 
Section 162 of the 
 German Stock 
 Corporation Act (AktG) 1,591 344 100 1,234

Total compensation for members of the Executive Board

Dr. Timo Reister  
Member of the Executive Board 

Dr. Ralph Rheinboldt  
Member of the Executive Board

2023 2022 2023 2022

in T €
in % 

TC in T €
in % 

TC in T €
in % 

TC
in % 

AktG in T €
in %  

TC

Fixed 
 compensation Base compensation 550 34 550 38 550 37 40 550 39

Additional benefits 11 1 21 1 17 1 1 17 1

Pension costs 220 14 220 15 – – – – –

IAS current service 
expenses – – – – 107 7 – 195 14

Total 781 49 791 54 674 46 762 54

Variable 
 compensation

Short-term variable 
compensation

STI for 2023 366 23 – – 366 25 27 – –

STI for 2022 – – 298 21 – – – 298 21

Long-term variable 
 compensation

LTI for 2023 447 28 – – 447 30 32 – –

LTI for 2022 – – 364 25 – – – 364 26

Total 813 51 662 46 813 55 662 46

Total compensation (TC) 1,594 100 1,453 100 1,487 100 1,424 100

Total compensation 
without current service 
expenses pursuant to 
Section 162 of the 
 German Stock 
 Corporation Act (AktG) 1,594 1.453 1,380 100 1,229
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Total compensation for members of the Executive Board

Dagmar Steinert 
Member of the Executive Board Total

2023 2022 2023 2022

in T €
in % 

TC in T €
in % 

TC in T €
in % 

TC in T €
in %  

TC

Fixed 
 compensation Base compensation – – 504 38 3,217 34 3,126 37

Additional benefits – – 12 1 94 1 96 1

Pension costs – – 220 17 660 7 477 6

IAS current service 
expenses – – – – 315 3 752 9

Total – – 736 56 4,287 46 4,450 53

Variable 
 compensation

Short-term variable 
compensation

STI for 2023 – – – – 2,288 24 – –

STI for 2022 – – 255 19 – – 1,794 21

Long-term variable 
 compensation

LTI for 2023 – – – – 2,795 30 – –

LTI for 2022 – – 334 25 – – 2,214 26

Total – – 589 44 5,082 54 4,008 47

Total compensation (TC) 1,324 100 9,369 100 8,458 100

Total compensation 
without current service 
expenses pursuant to 
Section 162 of the 
 German Stock 
 Corporation Act (AktG) 1,324 9,054 7,707

The variable compensation for 2023 will be finalized at the Supervisory Board meeting in March 2024. 
Variable compensation is paid after the Supervisory Board meeting, with the requirement to acquire 
preference shares taking effect after this. The same procedure was followed for the variable compensation 
for 2022 that was established at the Supervisory Board meeting in March 2023 and subsequently paid out. 
Accordingly, the following table does not contain any information on preference shares acquired as part 
of variable compensation for the 2023 financial year. As of December 31, 2023, a total of 34,860 preference 
shares would have had to be acquired for all members of the Executive Board at the closing price of €  40.30 
per preference share. 

The preference shares acquired as part of variable compensation and the freezing periods applicable for 
these are shown in the table. Note that the freezing period on the preference shares acquired under variable 
compensation was only three years until the financial year 2019.

  18 Preference share program (variable compensation, LTI)
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Preference share program variable compensation (LTI)

Year of compensation LTI 2019 2020 2021 2022

Year share acquired 2020 2021 2022 2023

Time of acquisition 03/20/2020 03/10/2021 03/21/2022 03/09/2023

End of the blocking period 03/19/2023 03/09/2025 03/20/2026 03/08/2027

Price at acquisition in € 34.08 43.31 33.95 36.99

Price at the end of the blocking period

Performance until end of blocking period

Performance until Dec 31, 2023 18 % – 7 % 19 % 9 %

Preference shares Shares Shares Shares Shares

Current members

Stefan Fuchs 9,001 8,045 11,697 9,838

Isabelle Adelt 819

Dr. Timo Reister 4,505 4,026 5,849 4,923

Dr. Ralph Rheinboldt 4,505 4,026 5,849 4,923

Total 18,011 16,097 23,395 20,503

Former members

Dr. Lutz Lindemann 4,505 4,026 5,849 4,923

Dagmar Steinert 4,505 4,026 5,849 4,507

Total 9,010 8,052 11,698 9,430

Shares with blocking period Jan 1, 2023 27,021 24,149 35,093 0

Shares acquired in 2023 29,933

Blocking period expiring in 2023 – 27,021

Shares with blocking period Dec 31, 2023 0 24,149 35,093 29,933

It should be clarified that the LTI arithmetically consists of a cash portion and a share portion. The cash 
portion is used to repay the tax burden attributable to the LTI, the share portion serves the obligation to 
acquire preference shares. Taking into account a flat-rate tax charge of 50 % (income tax taking into account 
the top tax rate, solidarity surcharge and church tax), the net amount of the LTI paid out is to be invested 
entirely in preference shares. The flat-rate tax burden of 50 % must also be taken into account for the STI. 
Thus, a net view of the total variable compensation (45 % STI and 55 % LTI) ensures that the variable 
compensation is granted on a predominantly share-based basis.

No loans have been granted to members of the Executive Board. 

There was no reason to recover variable compensation components already grantedfrom the members of 
the Executive Board.

After resigning from the Executive Board, Dr. Lutz Lindemann served as a consultant to FUCHS SE from 
April 1, 2023, to May 31, 2023. According to the contractual compensation, Dr. Lindemann received 
 compensation of €  200,000 plus applicable value-added tax and compensation for necessary expenses. 
The compensation does not constitute compensation for previous service as a member of the Executive 
Board. 

The members of the Executive Board have received no benefits or commitments from third parties with 
respect to their work as Executive Board members.
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The following table shows the total compensation (including service cost IAS) for the financial year 2023 
in relation to the total target compensation.

Target and maximum total compensation for the 2023 financial year

Members of the 
 Executive Board Total compensation

Total minimum 
compensation

Target total 
compensation 

(TTC)
Maximum total 

compensation

in € thousand in % of the TTC in € thousand in € thousand in € thousand

Stefan Fuchs  2,690 113  1,063  2,383  4,120 

Isabelle Adelt  1,618 99  805  1,630  2,600 

Dr. Sebastian Heiner  1,591 99  778  1,603  2,600 

Dr. Lutz Lindemann  389 99  186  392  650 

Dr. Timo Reister  1,594 99  781  1,606  2,600 

Dr. Ralph Rheinboldt  1,487 99  674  1,499  2,600 

The total compensation of the members of the Executive Board is equal to or lower than the target total 
compensation for the respective Executive Board member. The target total compensation was exceeded 
by the Chairman of the Executive Board by 13 % and undershot by the regular members of the Executive 
Board by 1 % each.

Pensions for the Executive Board
Regarding pension expenses, the following distinction is made between the members of the Executive 
Board:

 - Stefan Fuchs, Dr. Lutz Lindemann and Dr. Ralph Rheinboldt joined the Executive Board before January 1, 
2016. Therefore, the current service cost according to IFRS is reported as a pension expense. Due to his 
retirement on March 31, 2023, Dr. Lutz Lindemann is no longer an active member of the Executive 
Board as of December 31, 2023, and the associated pension expenses will be attributable to the former 
members of the Executive Board. - Isabelle Adelt, Dr. Sebastian Heiner and Dr. Timo Reister were appointed to the Executive Board as of or 
following January 1, 2016, and therefore they receive pension provisions through the Allianz provident 
fund. There are no additional obligations other than the requirement to pay contributions to this provident 
fund.

The present value of pension commitments for defined benefit commitments less fund assets, which equates 
to the provision amount, is shown in the table.

  20 Present value of pension commitments
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Present value of pension commitments as per IFRS

12/31/2023 Current value (DBO)  Plan assets Pension provision

in € thousand

Stefan Fuchs 5,515 4,473 1,042

Dr. Ralph Rheinboldt 3,429 2,850 579

Total 8,944 7,323 1,621

2022/12/31 Current value (DBO)  Plan assets Pension provision

in € thousand

Stefan Fuchs 4,273 4,072 201

Dr. Lutz Lindemann 4,221 4,089 132

Dr. Ralph Rheinboldt 2,602 2,609 – 7

Total 11,096 10,770 326

Compensation of former members of the Executive Board and their surviving dependents
The compensation of former Executive Board members and their surviving dependents in 2023 amounted 
to €  650 thousand (595). The pension provisions required for this – pension obligation less plan assets – 
came to €  534 thousand (– 394). The corresponding pension provision is determined using the projected 
unit-credit method. Current service expenses, which may be subject to significant variability depending 
on the market interest rate, are recognized as annual pension expenses. The former members of the 
 Executive Board were not subject to any obligation to invest any element of the compensation in shares of 
the company.

Of the former Executive Board members, Dr. Lutz Lindemann, Dr. Georg Lingg and Dr. Alexander Selent 
have ceased their activities within the last ten financial years. For the financial year 2023, Dr. Lingg did not 
receive any pension benefits due to his age, Dr. Lindemann received a pension payment of €  53 thousand, 
and Dr. Selent received a pension payment of €  110 thousand. 

Comparative presentation of the compensation and earnings development
The following comparative presentation shows the annual change in the total compensation of the current 
and former members of the Executive Board, the company’s earnings performance and the average 
 compensation per employee of the Group over the last five financial years. Secondly, compensation for 
senior executives within the Group is compared. This peer group comprises the members of the Group 
Management Committee (excluding members of the Executive Board) and the managing partners of the 
Group companies.

The vertical compensation comparison is strongly influenced by exchange rates, company acquisitions, and 
changes at the local companies, and is therefore subject to fluctuations.
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Relative change in compensation and profit over time

Comparative presentation of total compensation and total compensation excluding current service expenses  
IAS pursuant to Section 162 of the German Stock Corporation Act (AktG)

Change Change

Current members of the Executive Board 2023 2023 vs. 2022 2022 vs. 2021

Total compensation in € thousand in % in %

Stefan Fuchs 2,690 6 – 6

Isabelle Adelt* 1,618 85 –

Dr. Sebastian Heiner* 1,591 – –

Dr. Lutz Lindemann 389 – 284 – 5

Dr. Timo Reister* 1,594 9 – 4

Dr. Ralph Rheinboldt 1,487 4 – 6
 
Total compensation without current service expenses IAS pursu-
ant to Section 162 of the German Stock Corporation Act (AktG)

Stefan Fuchs 2,526 12 – 5

Dr. Lutz Lindemann 344 – 258 – 5

Dr. Ralph Rheinboldt 1,380 11 – 5
 
Former members of the Executive Board

Dr. Lutz Lindemann (retired) 53 – –

Dr. Alexander Selent (retired) 110 1 6
 
Average salary of employer

Employees in the FUCHS Group 78 4 7

Senior executives of the FUCHS Group 327 16 4
 
Profit development FUCHS Group in € million

FVA 212 19 – 19

Earnings after tax (HGB) 231 25 – 17

Comparative presentation of total compensation and total compensation excluding current service expenses  
IAS pursuant to Section 162 of the German Stock Corporation Act (AktG)

Change Change Change

Current members of the Executive Board 2021 vs. 2020 2020 vs. 2019 2019 vs. 2018

Total compensation in % in % in %

Stefan Fuchs 9 9 – 20

Isabelle Adelt* – – –

Dr. Sebastian Heiner* – – –

Dr. Lutz Lindemann 8 10 – 17

Dr. Timo Reister* 6 7 – 11

Dr. Ralph Rheinboldt 8 10 – 18
 
Total compensation without current service expenses IAS pursu-
ant to Section 162 of the German Stock Corporation Act (AktG)

Stefan Fuchs 8 6 – 21

Dr. Lutz Lindemann 8 6 – 19

Dr. Ralph Rheinboldt 7 6 – 19
 
Former members of the Executive Board

Dr. Lutz Lindemann (retired) – – –

Dr. Alexander Selent (retired) 1 1 7
 
Average salary of employer

Employees in the FUCHS Group 9 – 3 1

Senior executives of the FUCHS Group 12 2 – 10
 
Profit development FUCHS Group

FVA 24 – 5 – 31

Earnings after tax (HGB) 22 – 8 – 2

*  The total compensation corresponds with the total compensation excluding current service expenses  
IAS pursuant to Section 162 of the German Stock Corporation Act (AktG)
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Compensation for members of the Supervisory Board

Overview of the compensation system
The compensation of the Supervisory Board members is definitively based on Section 16 of the Articles of 
Association of FUCHS SE; no ancillary or supplementary arrangements exist. The compensation rules apply 
equally to the shareholder representatives and to the employee representatives on the Supervisory Board.

1. Procedure for reviewing the structure and amount of compensation
The Supervisory Board regularly reviews the compensation paid to its members. The structure and amount 
of compensation of the Supervisory Board is reviewed in terms of its appropriateness, taking account of 
compensation at other comparable companies. As the work of a Supervisory Board member fundamentally 
differs from the work of a company employee, compensation of the Supervisory Board is not compared 
with company employees’ compensation on a vertical basis. 

Appropriate compensation of the Supervisory Board ensures that FUCHS SE can continue to attract excep-
tionally qualified candidates to the Supervisory Board. Compensation of the Supervisory Board therefore 
makes a long-term contribution to promoting the corporate strategy and the company’s long-term 
 performance.

2. Conflicts of interest
Due to the statutory division of powers, members of the Super-visory Board are involved in the process of 
reviewing their com-pensation system. To avoid the conflict of interest that this entails, the decision on the 
final compensation system is by law made by the Annual General Meeting and the corresponding resolution 
proposal is submitted by the Executive Board and the Supervisory Board.

3. Compensation components
a. Fixed compensation
The members of the Supervisory Board receive a fixed compensation of €  85 thousand, payable after the end 
of the financial year. The granting of a pure fixed compensation is consistent with the prevailing practice 
in other listed companies. Purely fixed compensation of Supervisory Board members is also provided for in 
Suggestion G.18 sentence 1 of the German Corporate Governance Code (DCGK).

b. Increased compensation for the Chair and Deputy Chair of the Supervisory Board
The Chair of the Supervisory Board shall receive double the amount of the annual fixed compensation and 
the Deputy Chair shall receive one and a half times the amount of the annual fixed compensation. The 
increased compensation reflects the increased time spent by the Chairman and Deputy and equates to 
Recommendation G.17 of the German Corporate Governance Code (DCGK).

c. Obligation to purchase preference shares
At least 20 % of the fixed compensation must be invested in preference shares of the company with a 
vesting period of four years, with this vesting period continuing even when members leave the Supervisory 
Board. Members of the Supervisory Board are reimbursed up to €  600 for the costs of holding the preference 
shares, where evidence of these costs is provided.

d. Compensation for committee activities
The members receive fixed compensation of €  20 thousand payable after the end of the financial year 
for their work on the Audit Committee and the same in the amount of €  10 thousand for their work on 
the Personnel Committee. The Chair of the Audit and Personnel Committees shall receive double the 
aforementioned payments. The increased compensation takes into account the increased time spent on 
committee activities and equates to Recommendation G.17 of the German Corporate Governance Code 
(DCGK). Members of the Nomination Committee do not receive any separate compensation.
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e. Compensation or joining or leaving the Supervisory Board during the year
Supervisory Board and committee members who have not been a member of the Supervisory Board or 
committee for a full financial year receive pro rata compensation.

f. Date of payment
The compensation for the immediately preceding financial year is paid after the meeting of the Supervisory 
Board at which it is decided to approve the financial statements for the immediately preceding financial 
year. The presentation is based on the earnings-oriented approach. Accordingly, the compensation for the 
2023 financial year is reported as having been allocated in the reporting year because the activity under-
lying the compensation has been rendered in full, even though the payment will not be made until 
March 2024. 

Individual compensation for members of the Supervisory Board
In the 2023 financial year, the compensation system for the Supervisory Board was applied in accordance 
with the regulations set out in Section 16 of the Company’s Articles of Association. 

There were no changes in the composition of the Supervisory Board in the financial year 2023.

The details of the granted and payable compensation of the individual members of the Supervisory Board 
in the financial year 2023 are shown in the following table.

  25 Compensation of the Supervisory Board

Compensation granted and owed in the 2023 financial year

in € thousand
Fixed 

 compensation

Compensation  
for committee 

activities Total compensation

Dr. Susanne Fuchs 128 30 158

Jens Lehfeldt 85 – 85

Dr. Christoph Loos 170 20 190

Ingeborg Neumann 85 50 135

Cornelia Stahlschmidt 85 85

Dr. Markus Steilemann 85 30 115

Total 638 130 768

The preference shares acquired and the vesting periods for these are shown below:
  24 Preference share program
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Preference share program 

Preference share program, Supervisory Board

Year of membership of the  
Supervisory Board 2017 2018 2019 2020 2021 2022

Year share acquired 2018 2019 2020 2021 2022 2023

Time of acquisition 05/14/2018 05/09/2019 05/07/2020 03/10/2021 03/21/2022 03/09/2023

End of the blocking period 05/13/2023 05/08/2024 05/06/2025 03/09/2025 03/20/2026 03/08/2027

Price at acquisition in € 45.16 34.61 34.82 43.31 34.21 36.69

Price at the end of the blocking period 35.70

Performance until end of blocking period – 21 %

Performance until 12/31/2023 – 11 % 16 % 16 % – 7 % 18 % 10 %

Preference shares Shares Shares Shares Shares Shares Shares

Current members

Dr. Susanne Fuchs 200 427 292 287 922 696

Jens Lehfeldt – – 190 216 498 464

Dr. Christoph Loos – – – 142 615 771

Ingeborg Neumann 305 427 292 216 790 464

Cornelia Stahlschmidt – – – 142 498 464

Dr. Markus Steilemann – – – – – 307

Total 505 854 774 1,003 3,323 3,166 

Former members

Dr. Kurt Bock – – 380 432 1,112 317

Lars-Eric Reinert – – – 76 – –

Dr. Erhard Schipporeit – – – 113 – –

Total – – 380 621 1,112 317

Shares with blocking period Jan 1, 2023 505 854 1,154 1,624 4,435 0

Shares acquired in 2023 3,483

Blocking period expiring in 2023 – 505 – – – – –

Shares with blocking period Dec 31, 2023 0 854 1,154 1,624 4,435 3,483

Since the 2021 financial year, members of the Supervisory Board receive purely fixed compensation, of 
which at least 20 % must be invested in preference shares of the company. It is paid after the meeting of 
the Supervisory Board at which it is decided to approve the annual financial statements for the immediately 
preceding financial year. The obligation to purchase preference shares with a vesting period of four years 
takes effect thereafter. The freezing period also applies even if the Supervisory Board contract is terminated. 
Accordingly, the table does not contain any information on preference shares acquired as part of variable 
compensation for the 2023 financial year. As of December 31, 2023, a total of 3,187 preference shares 
would have had to be acquired at the closing price of €  40.30 per preference share for all members of the 
Supervisory Board.

Until the financial year 2019 (share acquisition 2020), the vesting period was five years, with this freezing 
period expiring upon leaving the Supervisory Board. 

No loans have been granted to members of the Supervisory Board.

Comparative presentation of the compensation and earnings development
The following comparative presentation shows the annual change in the compensation granted and payable 
to the current and former members of the Supervisory Board, the company’s earnings performance and 
the average compensation per employee of the Group over the last five financial years. 
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Relative change in compensation and profit over time

Comparative presentation of the compensation of the Supervisory Board

Change Change

Current members of the Supervisory Board 2023 2023 vs. 2022 2022 vs. 2021

in € thousand in % in %

Dr. Susanne Fuchs 158 0 0

Jens Lehfeldt 85 0 0

Dr. Christoph Loos 190 13 36

Ingeborg Neumann 135 0 0

Cornelia Stahlschmidt 85 0 0

Dr. Markus Steilemann 115 34 –

Former members of the Supervisory Board

Dr. Kurt Bock – – – 192

Lars-Eric Reinert – – –

Dr. Erhard Schipporeit – – –

Dr. Jürgen Hambrecht – – –

Horst Münkel – – –

Average salary of employer

Employees in the FUCHS Group 78 4 7

Profit development FUCHS Group in € million

FVA 212 19 – 19

Earnings after tax (HGB) 231 25 – 17

Comparative presentation of the compensation of the Supervisory Board

Change Change Change

Current members of the Supervisory Board 2021 vs. 2020 2020 vs. 2019 2019 vs. 2018

in % in % in %

Dr. Susanne Fuchs 17 23 – 8

Jens Lehfeldt 8 52 –

Dr. Christoph Loos 62 – –

Ingeborg Neumann 14 18 – 8

Cornelia Stahlschmidt 63 – –

Dr. Markus Steilemann – – –

Former members of the Supervisory Board

Dr. Kurt Bock 7 50 –

Lars-Eric Reinert – – 66 – 11

Dr. Erhard Schipporeit – – 66 – 7

Dr. Jürgen Hambrecht – – – 68

Horst Münkel – – – 69

Average salary of employer

Employees in the FUCHS Group 9 – 3 1

Profit development FUCHS Group

FVA 24 – 5 – 31

Earnings after tax (HGB) 22 – 8 – 2
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D&O insurance
FUCHS SE has taken out D&O insurance (pecuniary loss liability insurance), which covers the work of the 
members of the Executive and Supervisory Boards. For the Executive Board, the insurance policy provides 
for a deductible of 10 % of the loss or 1.5 times the individual fixed compensation. Since financial year 
2021, there is no longer a deductible for the members of the Supervisory Board. 

Mannheim, March 11, 2024

Dr. Christoph Loos   Stefan Fuchs

Chairman of the Supervisory Board  Chairman of the Executive Board
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Auditor’s Report
To FUCHS SE, Mannheim
We have audited the remuneration report of FUCHS SE, Mannheim, for the financial year from January 1 
to December 31, 2023 including the related disclosures, which was prepared to comply with § [Arti-
cle] 162 AktG [Aktiengesetz: German Stock Corporation Act].

Responsibilities of the Executive Directors and the Supervisory Board
The executive directors and the supervisory board of FUCHS SE are responsible for the preparation of the 
remuneration report, including the related disclosures, that complies with the requirements of § 162 AktG. 
The executive directors and the supervisory board are also responsible for such internal control as they 
determine is necessary to enable the preparation of a remuneration report, including the related disclosures, 
that is free from material misstatement, whether due to fraud or error.

Auditor’s Responsibilities
Our responsibility is to express an opinion on this remuneration report, including the related disclosures, 
based on our audit. We conducted our audit in accordance with 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 comply with ethical requirements and plan 
and perform the audit to obtain reasonable assurance about whether the remuneration report, including 
the related disclosures, is free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts including the related 
disclosures stated in the remuneration report. The procedures selected depend on the auditor’s judgment. 
This includes the assessment of the risks of material misstatement of the remuneration report including 
the related disclosures, whether due to fraud or error.

In making those risk assessments, the auditor considers internal control relevant to the preparation of the 
remuneration report including the related disclosures. The objective of this is to plan and perform audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on 
the effectiveness of the company’s internal control. An audit also includes evaluating the appropriateness 
of accounting policies used and the reasonableness of accounting estimates made by the executive  directors 
and the supervisory board, as well as evaluating the overall presentation of remuneration report including 
the related disclosures.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion.

Audit Opinion
In our opinion, based on the findings of our audit, the remuneration report for the financial year from 
January 1 to December 31, 2023, including the related disclosures, complies in all material respects with 
the accounting provisions of § 162 AktG.

Reference to an Other Matter – Formal Audit of the Remuneration Report according to § 162 AktG
The audit of the content of the remuneration report described in this auditor’s report includes the formal 
audit of the remuneration report required by § 162 Abs. [paragraph] 3 AktG, including the issuance of a 
report on this audit. As we express an unqualified audit opinion on the content of the remuneration report, 
this audit opinion includes that the information required by § 162 Abs. 1 and 2 AktG has been disclosed 
in all material respects in the remuneration report.
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Restriction on use
We issue this auditor’s report on the basis of the engagement agreed with FUCHS SE. The audit has been 
performed only for purposes of the company and the auditor‘s report is solely intended to inform the 
company as to the results of the audit. Our responsibility for the audit and for our auditor’s report is only 
towards the company in accordance with this engagement. The auditor’s report is not intended for any 
third parties to base any (financial) decisions thereon. We do not assume any responsibility, duty of care or 
liability towards third parties; no third parties are included in the scope of protection of the underlying 
engagement. § 334 BGB [Bürgerliches Gesetzbuch: German Civil Code], according to which objections 
arising from a contract may also be raised against third parties, is not waived.

Mannheim, March 11, 2024

PricewaterhouseCoopers GmbH
Wirtschaftsprüfungsgesellschaft

Christina Erkmen  Matthias Böhm
Wirtschaftsprüferin Wirtschaftsprüfer
(German Public Auditor) (German Public Auditor)
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2.  Annex to agenda item 8: Adjusted compensation system for Members of the  
Executive Board

a)  General matters and evolution of the compensation system
The current compensation system for FUCHS’ Executive Board members was presented to the Annual 
General Meeting on May 4, 2021 and approved by it by an 88.93 % majority. The Supervisory Board 
has reviewed the compensation system on a regular basis and carefully developed it, taking into 
account previous experience, market practices and investor expectations.

The revised compensation system is essentially in line with the previous compensation system. The 
existing rules on the compensation structure will be simplified and the rules on variable compensation 
adapted to market practice. The compensation parameters will be adjusted and more closely aligned 
with sustainability aspects and ESG objectives than was previously the case. In particular, the sustain-
ability factor, which allows the achievement of sustainability and ESG objectives to be rewarded in 
the measurement of variable compensation, serves this objective. The rules of the compensation 
system regarding the process for reviewing and amending the compensation system, the compensa-
tion structure and the target and maximum compensation will be made more flexible. This will enable 
the Supervisory Board to react more dynamically to changing circumstances. In this context, in line 
with market practice, a scheme will be introduced to allow for derogations from the compensation 
system in exceptional circumstances. The compensation system also reflects changes in the context 
of long-term succession planning by including arrangements for the position of Deputy Chair of the 
Executive Board. Finally, based on the results of an updated horizontal and vertical compensation 
comparison, the amount of Executive Board compensation will be adjusted to the position of FUCHS 
in the comparator market.

The amended compensation system will be submitted to the Annual General Meeting for approval 
on May  8,  2024. The Supervisory Board intends to implement it thereafter with effect from 
 January 1, 2024 to all incumbent Executive Board members, as well as all new appointments and 
reappointments.

The following criteria are relevant for defining the future compensation for members of the Executive 
Board:

 - duties of the individual board member, - performance of the Executive Board, - the earnings and outlook of the company, - the success and sustainable as well as long-term development of the company, - reasonableness of the compensation, taking into account a horizontal and vertical comparative 
analysis. 

The compensation system for members of the Executive Board thus creates incentives for successfully 
implementing the corporate strategy and for the company’s long-term performance.

aa)  Procedure for setting the level of compensation 
By law, the Supervisory Board is the body responsible for setting, reviewing and implementing com-
pensation / the compensation system for members of the Executive Board. The Personnel Committee 
is responsible for preparing the relevant Supervisory Board decisions.

The Supervisory Board also defines the long-term targets geared toward sustainable company success 
to determine the sustainability factor in advance for a period of several years. These targets are guided 
by the strategic guidelines at FUCHS and relate to the Executive Board. Using a horizontal and vertical 
comparative analysis, the Supervisory Board ensures that Executive Board compensation is appropriate. 

In the December of a calendar year, the Supervisory Board’s Personnel Committee prepares a recom-
mendation on the Executive Board’s target achievement with regard to the sustainability factor. The 
Supervisory Board then makes a decision at its December meeting based on this recommendation. 
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The Supervisory Board makes the final decision on the amount of variable compensation for the past 
financial year at the Supervisory Board meeting in March, which is also when a resolution is passed 
on the approval of the annual financial statements. 

 Horizontal analysis:
The level of compensation is set based on a peer group of various MDAX companies selected on the 
basis of belonging to the chemicals industry, the nature of their business, or their main shareholder 
(listed companies with one family as majority shareholder). Characteristics such as company size, 
profitability and compensation structure are also taken into account. Taking these criteria into consid-
eration, the members of the Executive Board are offered compensation that is standard for the mar-
ket while also being competitive and in line with regulatory requirements. The peer group currently 
consists of Krones AG, Dürr AG, Knorr-Bremse AG, Lanxess AG and Symrise AG. The Supervisory 
Board may, in the event of changes, adjust the peer group to accurately reflect the market environment.

 Vertical analysis:
The internal company compensation structure is also applied when setting compensation for Executive 
Board members. The vertical review is prepared pursuant to the recommendation of the German 
Corporate Governance Code with two comparison groups. Firstly, the ratio of Executive Board com-
pensation to staff costs for all Group employees is considered. Secondly, compensation for senior 
executives within the Group is compared. The peer group comprises the members of the Group 
Management Committee (excluding members of the Executive Board) and the managing partners of 
the Group companies.

bb)  Review of the compensation system
The system of compensation of members of the Executive Board shall be reviewed by the Supervisory 
Board at least every three years. The first review of the current system is currently scheduled for 2026. 
The Personnel Committee conducts a horizontal and a vertical analysis. If changes are required, the 
Personnel Committee prepares a recommended resolution for the Supervisory Board.

Pursuant to the provisions of Section 120a of the German Stock Corporation Act (AktG), the compen-
sation system must be submitted to the Annual General Meeting for approval if any material changes 
are made and at least every four years. If the Annual General Meeting does not approve the compen-
sation system, a revised compensation system must be presented for resolution no later than the 
subsequent Annual General Meeting.

cc) Deviations from the compensation system
The Supervisory Board may, by a resolution passed by itself, temporarily deviate from the compensa-
tion system in response to a proposal from the Personnel Committee, where there is an exceptional 
case to do so and, as a result, a deviation from the compensation system is necessary in the interest 
of the long-term welfare of the Company and where the compensation remains geared towards the 
sustainable development of the Company. An exceptional case is, for example, the occurrence of an 
unforeseeable major political or financial or economic crisis, a pandemic or other disaster. The list 
above is not exhaustive; an exceptional case may also be present in circumstances of a different nature 
that are not comparable to those mentioned above. However, unfavorable general market develop-
ments are not deemed an exceptional case as such. The deviation may relate to the compensation 
determination process, the compensation structure, the components of compensation (including their 
amount, how they are measured and how they interrelate), the financial and non-financial performance 
criteria, and the other conditions of compensation provided for in the compensation system. Any 
discrepancies shall be explained in a transparent manner in the compensation report for the relevant 
financial year.
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dd)  Conflicts of interest
Given that the Supervisory Board is responsible for setting, reviewing, and implementing the compen-
sation system for members of the Executive Board, potential conflicts of interest are in principle 
avoided. In the past, there have been no conflicts of interest on the part of individual members of the 
Supervisory Board with regard to the compensation system for members of the Executive Board. If 
conflicts of interest were to occur in the future, FUCHS SE’s general regulations for handling conflicts 
of interest on the Supervisory Board apply. These stipulate that the Supervisory Board member in 
question must disclose the conflict of interest immediately. The Chairman of the Supervisory Board 
then decides whether the Supervisory Board member can attend the meeting and receive information. 
If the conflict of interest is significant and not merely temporary, the Supervisory Board member in 
question must resign. 

b)  Compensation components
Compensation for members of the Executive Board comprises non-performance-based and perfor-
mance-based components. These components are made up of the following elements:

 - Non-performance-based compensation: - Fixed compensation - Additional benefits - Pension expenses

 - Performance-based compensation: - STI (short-term incentive) in the sense of short-term, one-year compensation - LTI (long-term incentive) in the sense of long-term compensation over several years

Where contracts are concluded or terminated during the year, non-performance-based compensation 
and performance-based compensation are granted on a pro rata basis.

aa)  Non-performance-based compensation
Non-performance-based compensation is fixed compensation based on the full year and is paid in 
13 equal installments (two installments are paid in November). The annual fixed compensation shall 
be determined by the Supervisory Board taking into account the maximum compensation. The annual 
fixed compensation of the Chairman of the Executive Board shall be 1.6 times the annual fixed com-
pensation of a regular member of the Executive Board. If the Supervisory Board has appointed a 
Deputy Chair of the Executive Board, this position’s annual fixed compensation shall be 1.3 times the 
annual fixed compensation of a full member of the Executive Board.

In addition to fixed compensation, contracts also provide for additional benefits. These include the 
following:

 - Cash benefits from the private use of a company car  - Cash benefits from an accident insurance policy
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In terms of pension commitments, the following distinctions are made:

 - The pension commitments for Executive Board members appointed before January 1, 2016, equal 
a percentage of the average fixed compensation of the last three years before the termination of 
the contract of employment. This percentage does not exceed 40 % and increases successively with 
the duration of service of the Executive Board member. The corresponding pension provision is 
determined using the projected unit-credit method. Current service expenses, which may be subject 
to significant variability depending on the market interest rate, are recognized as annual pension 
expenses. In light of the volatility of the annual actuarial calculation of pension expenses, the max-
imum amount for the total of individual additional benefits and pension expenses is EUR 600,000 
for the Chairman of the Executive Board and EUR 400,000 for the ordinary members of the Exec-
utive Board. Executive Board members are entitled to receive a regular pension if their Executive 
Board contract ends with or after completion of their 65th year of age. If the Executive Board 
member takes up the pension at an earlier date, he or she must accept appropriate deductions on 
the pension.

 - Since January 1, 2016, there have been pension provisions in place for new members of the Execu-
tive Board via the Allianz provident fund. There are no additional obligations other than the require-
ment to pay contributions to assigned pension funds. 40 % of each Executive Board member’s annual 
fixed compensation will be paid as an annual contribution payment. The annual payments are rec-
ognized as pension expenses.

Executive Board members usually retire between the ages of 60 and 65. This is to be agreed between 
the respective member of the Executive Board and the Supervisory Board.

bb) Performance-based compensation
Performance-based compensation is calculated on the same basis for the STI and LTI using the fol-
lowing formula:

Sustainability 
factor

Individual shareFVA × ×

The individual share of a full Executive Board member is 0.35 %. The CEO receives an individual share 
of 0.70 %. If the Supervisory Board has appointed a Deputy Chair of the Executive Board, he or she 
will receive an Individual Share of 0.525 %. 

The performance-based compensation for the STI and LTI is designed to be reduced to zero on the 
one hand, and limited to 3 times the fixed compensation for the respective Executive Board member 
on the other. Performance-based compensation is paid in March after the Supervisory Board meeting 
to approve the previous financial year’s annual financial statements. 

FVA (Fuchs Value Added)
The FVA is the key performance indicator of the FUCHS Group. It is based on the variable compensa-
tion for local, regional and global management. 

As an economic benefit, FVA embodies a holistic approach that looks at both profit and capital 
employed. It is therefore an expression of the strategic objectives and geared towards the long term:

EBIT
Weighted average 

cost of capital  
(WACC)

Capital 
employed

FVA = – ×
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EBIT (earnings before interest and tax) is the relevant profit indicator. EBIT illustrates operating per-
formance and is not affected by financing or tax effects.

Capital employed is reflected in the net assets and financial position. Capital expenditure is largely 
influenced by capital expenditure on property, plant and equipment and on intangible assets, as well 
as by changes in net operating working capital (NOWC). Property, plant and equipment and acquisi-
tions are monitored on the basis of investment appraisals, while NOWC is monitored through targeted 
management of its components (inventories as well as accounts receivables and trade payables). The 
capital employed for a financial year is determined on the basis of the Group’s interest-bearing finan-
cial resources and is calculated as an average of the parameters of the portfolio at five quarterly figures, 
starting from December 31 of the previous year.

Capital employed is thus calculated over five reporting dates as followed:

Pension 
provisions 

(net)
Equity

Financial 
liabilities

Scheduled amortization 
of goodwill from 

previous years 
 (up to 2004: 

EUR 85 million)

Capital  
employed

Cash and 
cash 

equivalents 
=–+ + +

To calculate the costs of capital employed, the weighted average cost of capital (WACC), which is 
determined on the basis of the capital asset pricing model (CAPM), is used. The level of WACC is 
reviewed annually on the basis of up-to-date capital market data as of the end of the reporting period, 
and adjusted accordingly. The WACC is included in the FVA as a pretax interest rate as the earnings 
component is also taken into consideration as a pretax figure (EBIT). 

Only when the recorded earnings are higher than the costs of the capital employed is value created 
and entitlement to variable compensation arises.

The FVA for the financial year in question is determined when the annual financial statements are 
adopted and the consolidated financial statements approved.

Sustainability factor
The sustainability factor measures the annual attainment of agreed long-term targets. It is the same 
for all members of the Executive Board and is determined by the Supervisory Board. The sustainability 
factor ranges from a minimum of 0.75 (corresponding to an achievement of 75 % or less) to a maxi-
mum of 1.25 (corresponding to an achievement of 125 % or more). The sustainability factor is based 
on the FUCHS strategic guidelines and refers to the three categories Ecology, Economics and Social. 
The Supervisory Board defines several subcategories for each of these categories, and these are valid 
for several years. These subcategories may include, for example, in the field of Ecology, carbon reduc-
tion and circular economy, in Economics, EBIT and cash flow, and for Social, it can be HR work, cor-
porate culture and corporate governance. The Supervisory Board reserves the right to define subcat-
egories other than those mentioned above, if this is warranted in the context of the implementation 
of the company’s strategy and if the subcategories can be classified under the three categories 
Ecology, Economics and Social. For each subcategory, targets are set by the Supervisory Board, which 
apply to the overall Executive Board and are assessed uniformly for all Executive Board members. The 
subcategories and the determination of performance by the Supervisory Board shall be reported 
transparently in the compensation report. 

An overall picture of the level of target attainment and thus the sustainability factor is put together 
in December of each year, i. e. the different aspects are not assessed individually or weighted. The 
Supervisory Board makes this decision on the basis of the tar-get attainment proposed by the Person-
nel Committee.
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Variable compensation comprises the following:

 - 45 % Short-Term Incentive (STI)  - 55 % Long-Term Incentive (LTI) 

As both the STI and the LTI are dependent on the FVA and the sustainability factor, both are designed 
to take account of long-term company success and, thus, on a multi-year assessment basis. The dis-
tinction between the two is relevant with regard to the further obligation to use the LTI. 

Members of the Executive Board are required to invest the net amount of the LTI remaining after 
deducting a flat-rate tax rate in FUCHS SE preference shares (ISIN DE000A3E5D64) within two weeks 
of its disbursement. As recommended by the German Corporate Governance Code, this ensures that 
variable compensation is predominantly share-based, taking into account the respective tax burden. 
This means that the preference shares acquired do not represent additional compensation for members 
of the Executive Board. As required under the German Corporate Governance Code, the preference 
shares acquired are subject to a four-year freeze on sales. The vesting period begins when they are 
posted to the individual securities accounts and must be observed in full even if the Executive Board 
contract is terminated prematurely. During this period, the shares held by members of the Executive 
Board will be exposed to all the risks and rewards of capital market performance. The preference 
shares are acquired on a uniform basis for all members of the Executive Board in order to ensure 
standard acquisition terms.

cc)  Target total compensation and maximum compensation 
The target total compensation is determined annually by the Supervisory Board for each Executive 
Board member and is equal to 2.5 times the Executive Board member’s respective fixed compensation 
for that year, plus estimated individual additional benefits and pension expenses. 

The maximum compensation includes the annual fixed compensation, the performance-related com-
pensation (LTI and STI) and individual additional benefits (appropriate company car and accident 
insurance) and pension expenses. This amounts to EUR 5,300,000 for the Chairman of the Executive 
Board and EUR 4,300,000 for the Deputy Chairman of the Executive Board (if appointed) and 
EUR 3,300,000 for ordinary members of the Executive Board. 

The shares of fixed compensation and variable compensation (STI and LTI) in the target total compen-
sation are derived from the following table: 

in %
Target total compensa-

tion

Fixed compensation * ≈ 47

Variable compensation ≈ 53

of which STI ≈ 24

of which LTI ≈ 29

*  In this table, additional benefits and pension 
commitments are classified as fixed compen-
sation.

The share of target total compensation attributable to fixed compensation and to variable compen-
sation may vary due to annual fluctuations in the additional benefits and pension commitments 
granted. As a rule, the target amounts of variable compensation exceed the fixed compensation (basic 
compensation, additional benefits and pension commitments). The compensation system ensures that 
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the LTI always accounts for a higher share than the STI. This way, along with the long-term nature of 
the FVA model and the sustainability factor, the Supervisory Board gears Executive Board compensa-
tion towards the company’s long-term development.

c)  Contractual agreements
aa) Contractual terms and commitments in the event of premature termination

The basic rules of Executive Board compensation are agreed with the members of the Executive Board 
in their employment contracts. Additional agreements are concluded with members of the Executive 
Board regarding variable compensation and the criteria relevant to measuring the sustainability factor. 
These are valid for multiple years. 

Subject to prior mutual agreement, the term of the employment contracts is equal to the period of 
appointment. The requirements under stock corporation law and the recommendations of the German 
Corporate Governance Code are observed when appointing and reappointing members of the Exec-
utive Board. Initial appointments are generally not for more than three years. Reappointments are for 
a maximum of five years.

If Executive Board employment is terminated prematurely without cause, in accordance with the rec-
ommendations of the German Corporate Governance Code, the employment contracts provide for a 
compensation payment that is limited to a maximum of twice the annual compensation (sum of total 
compensation for last two financial years) and does not recompense more than the remaining term 
of the contract of employment (cap); whereby no premature payment of performance-related variable 
compensation is made in the event of premature contract termination. The contracts do not provide 
for any extraordinary termination rights or redundancy payments in the event of a change in control. 
If a member of the Executive Board is temporarily unable to work, the member will continue to be 
paid the contractually agreed compensation for a duration of six months.

bb)  Adjustment of variable compensation in the event of exceptional developments
In the event of extraordinary developments, the Supervisory Board can, at its own discretion, adjust 
the variable compensation calculated in accordance with the specifications above and set it up to 20 % 
higher or lower. Exceptional developments in this sense may, for example, be particular successes or 
failures that have not been reflected or have not been sufficiently reflected in the overall achievement 
of the target.

In addition, the Supervisory Board may adjust variable compensation even in the case of special effects, 
provided that these effects would affect the level of variable compensation without adjustment, but 
do not or do not adequately reflect the performance of Executive Board members. 

The above adjustments shall not result in an Executive Board member’s performance-based compen-
sation exceeding three times his or her annual fixed compensation. It must also not lead to the max-
imum compensation provided for in the compensation system being exceeded.

cc)  Clawback regulations for variable compensation
FUCHS SE is contractually entitled to recover, in full or in part, variable compensation components 
already paid to members of the Executive Board. The right of recovery applies if, after payment of the 
variable compensation, it becomes apparent that the key indicators for this purpose had to be corrected 
retrospectively due to objective errors in accordance with the rules governing accounting and would 
have resulted in no or lesser compensation on the basis of the corrected indicators.

dd)  Accepting board positions within and outside the Group
If members of the Executive Board accept Supervisory Board or other board positions at companies 
affiliated with FUCHS SE, they are not compensated for this separately. If, in exceptional cases, com-
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pensation for a position within the Group cannot be excluded, depending on the nature of the com-
pensation, this is offset against the Executive Board member’s other compensation or the Executive 
Board member assigns it to FUCHS SE.

Supervisory Board or similar positions at external companies must be approved by the Supervisory 
Board. The Supervisory Board will make a decision on whether to offset the compensation for the 
individual case in question. It has so far chosen not to do so.

ee)  Post-contractual non-compete clause
Members of the Executive Board are subject to a 12-month post-contractual non-compete clause. 
FUCHS SE can waive this clause before the employment relationship is ended. If it does so, the right 
to compensation lapses one year after the declaration, regardless of whether the employment rela-
tionship remains in effect. They will receive compensation equal to one half of the contractually agreed 
compensation for the duration of the non-compete clause. For the variable components, this is based 
on the average for the last three years. Other income is taken into account in compensation. Com-
pensation is deducted from any redundancy payment in accordance with the recommendation of the 
German Corporate Governance Code. 
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III.  Additional information and comments on the Annual 
General Meeting

1. Total number of shares and voting rights at the time of convocation
Upon convening the Annual General Meeting, the company’s share capital in the amount of 
EUR 139,000,000 is divided among 139,000,000 no-par-value shares with a nominal value of EUR 1.00 
per no-par-value share. Of these, 69,500,000 are ordinary shares and 69,500,000 are preference shares. 
Each of the 69,500,000 ordinary shares carries one vote at the Annual General Meeting for announced 
Agenda Items 2–8. This brings the total number of voting rights to 69,500,000. At the time the finan-
cial statements were prepared (March 11, 2024), the company held 3,305,015 of its own ordinary shares 
and 3,362,443 of its own preference shares, from which the company has no rights.

2. Additional information on the convocation
All times specified in this invitation are in Central European Summer Time (CEST), which is authorita-
tive in Germany. In reference to coordinated universal time (UTC), UTC = CEST minus two hours.

3.  Requirements for participation in the Annual General Meeting and exercising the  
right to vote
Only those ordinary and preference shareholders who are entered in the company’s share register and 
who have registered in good time for the Annual General Meeting are entitled to attend the Annual 
General Meeting and to exercise their voting rights.

Registration must be submitted in text form in either German or English and received by the company 
no later than May 1, 2024 at 12:00 p.m. (CEST), at the following address 

FUCHS SE
c / o Computershare Operations Center
80249 Munich, Germany
Email: anmeldestelle@computershare.de

or by using the password-protected InvestorPortal on the company’s website 

www.fuchs.com/group/investor-relations/annual-general-meeting.

Shareholders wishing to use the option of registering through the InvestorPortal require personal 
login details. The login details for the InvestorPortal will be provided to shareholders who receive 
the invitation by mail along with the personal registration documents. Shareholders registered for 
electronic submission will not receive any further login details. If the login details are no longer avail-
able, a new login can be created via the password-protected InvestorPortal.

More details on the registration procedure are contained in the registration documents forwarded to 
the shareholders.
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4.  Broadcast of speeches on the Internet
The opening remarks by the Chairman of the Annual General Meeting and the speech by the Chairman 
of the Executive Board will be broadcast live online in full on our website at www.fuchs.com/annual- 
general-meeting on the day of the Annual General Meeting starting at roughly 10:00 a.m. (CEST). 

5. Free disposal of shares / Entry in the share register
Following the announcement of an Annual General Meeting, shareholders can still continue to freely 
dispose of their shares. The right to participate and vote is determined by the number of shares entered 
in the share register on the day of the Annual General Meeting. Orders to amend the share register 
received by the company after the expiry of the registration deadline in the period from May 2, 2024 
at 12:00 p.m. (CEST) up to and including May 8, 2024 at 12:00 p.m.(CEST) will only be processed and 
taken into account with effect after the Annual General Meeting. The technical record date is there-
fore the end of May 1, 2024 (12:00 p.m.) (CEST). 

6.  Process for voting by absentee ballot and electronic absentee ballot
Shareholders registered in the share register may cast their vote by absentee vote, even without 
attending the Annual General Meeting. In order to exercise voting rights by absentee vote, sharehold-
ers entered in the share register of the company must have submitted their registration on time (see 
Section 3). Proxies, including authorized intermediaries (e.g. credit institutions), shareholders’ associ-
ations, voting rights consultants pursuant to Section 134a of the German Stock Corporation Act (AktG), 
and persons offering themselves in a business capacity to shareholders for the exercising of voting 
rights at the Annual General Meeting pursuant to Section 135 (8) of the German Stock Corporation 
Act (AktG) may also use the absentee voting option.

Votes cast by absentee vote must be in writing or by electronic communication and, without prejudice 
to timely registration under the foregoing provisions, must be received by the company no later than 
6:00 p.m. (CEST) on May 7, 2024.

You are able to use the InvestorPortal to submit, revoke, or modify electronic absentee votes (see 
Section 3). Absentee votes can also be submitted to the company in writing or in text form by email 
to the postal address or email address stated in Section 3. If possible, please use the registration form 
sent to you with the invitation letter. A sample registration form can also be found on our website at 
www.fuchs.com/group/investor-relations/annual-general-meeting. In all cases, the above-
mentioned deadline for receipt shall apply. The amendment or revocation of absentee votes already 
cast may be made by the same means until the above-mentioned date. 

The absentee vote does not preclude participation in the Annual General Meeting. If a shareholder 
wishes to participate in the Annual General Meeting themselves or through a proxy and exercise their 
shareholder rights despite having already cast a ballot, personal participation or participation by a 
proxy shall be deemed to be a revocation of the absentee vote.

7. Procedure for voting by a proxy
Ordinary shareholders who do not wish to attend the Annual General Meeting themselves may also 
have their voting rights exercised at the Annual General Meeting by a proxy, such as an intermediary, 
a shareholder association or another person of their choice. In this case, too, the shareholder must be 
registered in the share register and duly register for the Annual General Meeting in accordance with 
the foregoing provisions.

The issuance of the powers of attorney, their revocation and proof of the proxy authorization, as well 
as proof of its revocation to the company, shall be in text form or shall be issued electronically through 
the InvestorPortal. Please use the InvestorPortal (see Section 3) or send your proxy authorization 
or revocation or proof thereof by letter or email to the postal address or email address mentioned in 
Section 3. If possible, please use the registration form sent to you with the invitation letter. A sample 
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registration form can also be found on our website at www.fuchs.com/group/investor-relations/
annual-general-meeting. Returning the registration form or using the InvestorPortal also consti-
tutes proof that the proxy authorization has been sent to the company. 

Proof of a power of attorney given to the proxy may also be provided to the company by the proxy 
showing the power of attorney at the entrance check on the day of the Annual General Meeting.

Proxy authorization granted to an intermediary, a shareholders’ association, a voting rights consultant 
pursuant to Section 134a of the German Stock Corporation Act (AktG) or another person offering 
shareholders professional services regarding exercising voting rights in the Annual General Meeting 
pursuant to Section 135 (8) of the German Stock Corporation Act (AktG), generally require special 
conditions to be met, in particular the stipulations contained in Section 135 of the German Stock 
Corporation Act (AktG). In such a case, shareholders are requested to agree in good time with the 
person or institution to be empowered on any form of power of attorney that may be required by 
them and on the process of delegating powers of attorney.

If a shareholder designates more than one person as a proxy, the company can reject one or more 
of them.

8.  Procedure for voting by proxies appointed by the company 
The company offers its ordinary shareholders the possibility to authorize proxies appointed by the 
company and acting on their instructions prior to the Annual General Meeting. Shareholders wishing 
to give powers of attorney to the proxies appointed by the company must be registered in the share 
register in accordance with the foregoing provisions and register for the Annual General Meeting in 
a timely manner.

Company proxies will only exercise voting rights on the basis of express and unambiguous instructions. 
For this reason, shareholders must issue express and unambiguous instructions for the agenda items 
for which they would like to exercise voting rights. The company proxies are obligated to vote in 
accordance with these instructions. In the absence of an explicit and unambiguous instruction, they 
shall not exercise the right to vote. Company proxies are unable to accept instructions to request to 
speak, to raise objections to Annual General Meeting resolutions, to ask questions or to file motions. 

The granting of powers of attorney to the company proxy, their revocation as well as proof of proxy 
authorization and proof of the revocation of this authorization to the Company must be in text form 
and may also be transmitted electronically via the InvestorPortal. Please use the InvestorPortal (see 
Section 3) or send your powers of attorney and instructions by letter or email to the address or email 
address mentioned in Section 3. If possible, please use the registration form sent to you with the 
invitation letter. A sample registration form can also be found on our website at www.fuchs.com/
group/investor-relations/annual-general-meeting. Returning the registration form or using the 
InvestorPortal also constitutes proof that the proxy authorization has been sent to the company. 

Powers of attorney and instructions to the company proxy must be received by the company no later 
than May 7, 2024, 6:00 p.m. (CEST). 

Registered ordinary shareholders may also attend the Annual General Meeting in person after powers 
of attorney have been given to the proxies appointed by the company. The personal registration by 
the ordinary shareholder or a proxy authorized by the ordinary shareholder at the access control point 
to the Annual General Meeting on May 8, 2024 shall be deemed to be a revocation of the powers of 
attorney and instructions given to the company proxies.
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In addition, we offer ordinary shareholders who are registered in the share register in accordance with 
the foregoing provisions and who have registered for the Annual General Meeting in a timely manner 
and have appeared at the Annual General Meeting the possibility to authorize the company proxies 
to also exercise the voting rights at the Annual General Meeting. The use of the InvestorPortal during 
the Annual General Meeting is not possible for this purpose. 

9.  Further information on exercising voting rights via absentee vote and powers of attorney 
and instructions to the company proxies
If, in the run-up to the Annual General Meeting, divergent declarations are received in due time both 
via the InvestorPortal and via other means of transmission, only the declarations submitted via the 
InvestorPortal shall be deemed binding, irrespective of the time of receipt.

If, in the run-up to the Annual General Meeting, divergent declarations are received in due time by 
different means of transmission without a declaration being submitted via the InvestorPortal, the 
declarations submitted by email shall be deemed to be binding first, irrespective of the time of receipt, 
and declarations submitted in another text form shall be deemed to be binding last; absentee votes 
in text form shall take precedence over the issuance of powers of attorney and instructions to the 
company proxies in text form. The most recent revocation of a declaration received in due time shall 
always be decisive. 

An instruction to the company proxies on agenda item 2 (appropriation of unappropriated profits) 
also applies to an adjusted proposal for the appropriation of profits as a result of any change in the 
number of shares entitled to a dividend. If an individual vote is held on agenda item 3 and / or on 
agenda item 4 (approval of the actions of the Executive Board or Supervisory Board), a vote on these 
agenda items shall apply accordingly to the individual votes. 

10.  Motions, proposals for elections, inquiries and requests for information (information  
on the rights of shareholders pursuant to Section 56 sentence 2 and sentence 3 SE 
 Regulation, Section 50 (2) of the SE Implementation Act in conjunction with Section 122 
(2) of the German Stock Corporation Act (AktG) and pursuant to Sections 126 (1), 127,  
131 (1) of the German Stock Corporation Act (AktG))

  Motions to supplement the agenda under Art. Section 56 sentence 2 and sentence 3 SE 
 Regulation, Section 50 (2) SEAG in conjunction with Section 122 (2) of the German Stock 
 Corporation Act (AktG)
Shareholders whose stakes collectively amount to at least 5 % of the share capital – i. e. 6,950,000 no-par-
value shares – or an amount proportionate to EUR 500,000 of the share capital – i. e. 500,000 no-par-
value shares – may request that items be placed on the agenda and announced. A reason or a proposed 
resolution must be included with each new item.

Any applications for additions must be addressed in writing to the Executive Board of the company 
and must be received by the company at least 30 days prior to the Annual General Meeting; the date 
of receipt and the date of the Annual General Meeting are not to be included in this calculation. The 
final deadline for receipt is thus the end (12:00 p.m. CEST) of April 7, 2024. Applications for additions 
received thereafter will not be considered. 
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Any additional requests must be addressed to the following address:

FUCHS SE
Executive Board
Einsteinstrasse 11
68169 Mannheim, Germany

The applicants have to prove that they have owned the shares since at least 90 days before the date 
on which the request is received, and that they hold the shares until the Executive Board’s decision 
on the request. Section 121 (7) of the German Stock Corporation Act (AktG) applies for calculation 
of the time period. 

To the extent that they were not previously announced together with the convocation, additions to 
the agenda that are to be announced will be announced in the German Federal Gazette immediately 
after the request is received and forwarded for publication to media outlets that can be presumed to 
distribute the information throughout the entire European Union. They will also be disclosed to share-
holders and published at www.fuchs.com/group/investor-relations/annual- general-meeting.

  Counter-motions by shareholders (Section 126 (1) of the German Stock Corporation Act (AktG))
Each shareholder has the right to make a counter-motion against the proposals of the Executive Board 
and / or the Supervisory Board on a particular item on the agenda. Counter-motions received by the 
company at the address listed below at least 14 days before the Annual General Meeting (not includ-
ing the date of receipt and the date of the Annual General Meeting) – i. e., no later than April 23, 
2024, 12:00 p.m. (CEST) – will be published immediately including the name of the shareholder, the 
grounds and any response by the management online at www.fuchs.com/group/investor- 
relations/annual-general-meeting (cf. Section 126 (1) sentence 3 of the German Stock Corporation 
Act (AktG)).

In Section 126 (2) AktG, the law specifies grounds for which a counter-motion and its reasons do not 
have to be made available via the website. 

Counter-motions (including reasons) must be sent to the following address:

FUCHS SE
Investor Relations
Einsteinstrasse 11
68169 Mannheim, Germany
Email: ir@fuchs.com

Counter-motions addressed otherwise will not be considered. Counter-motions are made only if they 
are made during the Annual General Meeting. The right of any shareholder to make counter-motions 
on the various agenda items during the Annual General Meeting, even without prior and timely com-
munication to the company, remains unaffected.

 Election proposals by shareholders (Section 127 of the German Stock Corporation Act (AktG))
Each shareholder shall have the right to make election proposals to elect a Supervisory Board member 
and to elect an auditor.

Nominations by shareholders that are sent to the company at the address listed below at least 14 days 
before the Annual General Meeting (not including the date of receipt and the date of the Annual 
General Meeting) – i. e., no later than April 23, 2024, 12:00 p.m. (CEST) – will be published immediately 
including any response by the management online at www.fuchs.com/group/investor-relations/
annual-general-meeting. Nominations by shareholders are only made available if they contain the 
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name, the profession and the place of residence of the nominated person as well as the information 
pursuant to Section 125 (1) sentence 5 of the German Stock Corporation Act (AktG) (in conjunction 
with Section 127 sentence 3 of the German Stock Corporation Act (AktG)). In contrast to counter- 
motions as defined in Section 126 (1) AktG, reasons do not need to be provided for nominations.

Pursuant to Section 127 sentence 1 in conjunction with Section 126 (2) of the German Stock Corpo-
ration Act (AktG), there are additional grounds for which nominations do not have to be made avail-
able via the website.

Nominations must be sent to the following address:

FUCHS SE
Investor Relations
Einsteinstrasse 11
68169 Mannheim, Germany
Email: ir@fuchs.com

Nominations addressed otherwise will not be considered. The right of any shareholder to make elec-
tion proposals on the relevant agenda item during the Annual General Meeting, even without prior 
and timely communication to the company, remains unaffected.

 Inquiries
Shareholders who have inquiries regarding the Annual General Meeting are also asked to send these 
to the address specified above.

  Right of the shareholder to information (Section 131 (1) of the German Stock Corporation Act 
(AktG)) 
Pursuant to Section 131 (1) of the German Stock Corporation Act (AktG), the Executive Board must 
provide each shareholder with information on the company’s affairs upon request at the Annual 
General Meeting, insofar as this information is necessary for the proper assessment of an item on the 
agenda. The Executive Board’s obligation to disclose information also extends to the company’s legal 
and business relationships with an affiliated company, as well as to the position of the group and the 
entities included in the consolidated financial statements (cf. Section 131 (1) sentence 2 and sentence 
4 of the German Stock Corporation Act (AktG)). In general, requests for information shall be made 
orally at the Annual General Meeting as part of the debate.

Under certain conditions, in Section 131 (3) of the German Stock Corporation Act (AktG), the Execu-
tive Board may refuse to provide information. Pursuant to Section 21 (2) sentence 2 of the company’s 
Articles of Association, the person chairing the meeting is authorized to impose reasonable time 
limits on the shareholders’ right to ask questions and speak.

 Additional notes
More detailed explanations of the rights of shareholders pursuant to Section 56 sentence 2 and sen-
tence 3 of the SE Council Regulation, Section 50 (2) of the SEAG in conjunction with Section 122 (2) 
of the German Stock Corporation Act (AktG) and Sections 126 (1), 127 and 131 (1) of the German 
Stock Corporation Act (AktG) can be found online at www.fuchs.com/group/investor-relations/
annual-general-meeting.
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11. Documents and information on the Annual General Meeting
From the time notice is given of the convocation of the Annual General Meeting onwards, this invitation 
to the Annual General Meeting, the shareholder documents and motions that are to be provided, and 
other information – particularly regarding attendance at the Annual General Meeting, absentee votes, 
the issuance of powers of attorney and instructions, and the information under Section 124a of the 
German Stock Corporation Act (AktG) – are available on the company’s website at www.fuchs.com/
group/investor-relations/annual-general-meeting; the information pursuant to Section 125 of 
the German Stock Corporation Act (AktG) in conjunction with the Implementing Regulation (EU) 
2018 / 1212, as well as the currently valid version of the company’s Articles of Association, can also be 
found there. The results of the votes will also be available there after the Annual General Meeting. 
The documents to be made available will also be available for shareholders to view at the Annual 
General Meeting. A confirmation of the counting of votes pursuant to Section 129 (5) of the German 
Stock Corporation Act (AktG) can be accessed through the InvestorPortal within one month of the 
date of the Annual General Meeting.

This notice of the Annual General Meeting was published in the German Federal Gazette on March 25, 
2024. On the same day, the convocation was forwarded to the media for publication in the European 
Union as pursuant to Section 121 para. 4a of the German Stock Corporation Act (AktG).

 Privacy notice
For information on the processing of your personal data in connection with the Annual General 
Meeting and the share register, please visit www.fuchs.com/group/investor-relations/annual- 
general-meeting. We would also be happy to send it to you by post. 

Mannheim, March 2024
FUCHS SE
The Executive Board
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FUCHS SE
Investor Relations
Einsteinstrasse 11
68169 Mannheim, Germany
Telephone + 49 621 3802-1105
www.fuchs.com/group
Email: ir@fuchs.com
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