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Convenience Translation 

Corporate Governance Declaration pursuant to Sections 289f and 315d 
of the German Commercial Code (HGB) 

In this Declaration, the Management Board and Supervisory Board report on corporate governance 

at SAF-HOLLAND SE for the fiscal year from January 1, 2024, to December 31, 2024, in accordance 

with Sections 289f and 315d of the German Commercial Code (HGB) and Principle 23 of the German 

Corporate Governance Code in the version from April 28, 2022. 

At SAF-HOLLAND, corporate governance stands for responsible management and supervision 

aimed at sustainable value creation that includes all divisions of SAF-HOLLAND Group. Transparent 

reporting and corporate communication, corporate governance aligned to the interests of all 

stakeholders, cooperation between the Management Board, Supervisory Board and employees 

based on trust, and compliance with applicable law are the key cornerstones of this corporate culture. 

In its actions, SAF-HOLLAND SE and its governing are always aware of the company’s role in society 

and its social responsibility. 

I. General information

SAF-HOLLAND SE has the legal form of a European Company (Societas Europaea, SE). As an SE 

with its registered office in Germany, SAF-HOLLAND SE is subject to European and German SE 

regulations and German stock corporation law. As a company listed on the stock exchange in Ger 

many, the corporate governance of SAF-HOLLAND SE is based on the latest version of the German 

Corporate Governance Code. Corporate governance is determined by the Articles of Association, 

Rules of Procedure and internal policies. 

SAF-HOLLAND SE has a dualistic management system that provides for a strict individual and 

functional separation between the Management Board as the management body and the Supervisory 

Board as the supervisory body (two-tier board). The Management Board is responsible for managing 

the company, while the Supervisory Board supervises and advises the Management Board. Both 

bodies work closely together in a spirit of trust for the benefit of the company. 

SAF-HOLLAND SE is a financial holding without business operations of its own. The management 

of the company’s business by the Management Board focuses primarily on the strategic orientation 

of SAF-HOLLAND and the supervision of the operations of each of its direct and indirect operating 

subsidiaries as well as capital market and financing matters within SAF-HOLLAND. 

II. Declaration of Compliance with the German Corporate Governance Code

As of December 11, 2024, the Management Board and Supervisory Board of SAF-HOLLAND SE 

have adopted the following Declaration in accordance with Section 161 (1) sentence 1 of the German 

Stock Corporation Act (AktG): 

Declaration of Compliance from the Management Board and Supervisory Board of SAF-

HOLLAND SE on the recommendations of the “Government Commission on the German 

Corporate Governance Code” pursuant to Section 161 of the German Stock Corporation Act 

(AktG) 

The Management Board and Supervisory Board of SAF-HOLLAND SE ("Company") declare pur-

suant to 161 AktG that the Company has complied with all recommendations of the "Government 

Commission on the German Corporate Governance Code" in the version dated April 28, 2022 

("GCGC") published by the Federal Ministry of Justice in the official section of the Federal Gazette 
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on June 27, 2022 since the last Declaration of Conformity was issued on December 14, 2023 and - 

with the following exception - continues to comply: 

Recommendation C.10 sentence 1 1st alternative GCGC: According to recommendation C.10 

sentence 1 1st alternative GCGC, the Chairman of the Supervisory Board should be independent of 

the Company and the Management Board. According to recommendation C.7 paragraph 2 4th indent 

GCGC, a member's membership of the Supervisory Board for more than 12 years should indicate a 

lack of independence from the Company and the Management Board. 

Dr. Martin Kleinschmitt has been a member of the Supervisory Board of the Company in its current 

legal form as an SE under German law since July 1, 2020. Prior to this, Dr. Kleinschmitt was already 

a member of the Board of Directors of the Company in its previous legal form as an S.A. and as an 

SE under Luxembourg law. This membership of the Company's Board of Directors lasted from April 

25, 2013 to June 30, 2020. It is not clearly defined whether membership of the Board of Directors of 

an S.A. or an SE under Luxembourg law is to be regarded as membership of the Supervisory Board 

within the meaning of recommendation C.7 paragraph 2, 4th indent GCGC. If this were to be affirmed, 

Dr. Kleinschmitt would have been a member of the Company's Supervisory Board for more than 12 

years as of April 25, 2025. 

Although the Management Board and Supervisory Board are of the opinion that membership of the 

Board of Directors of an S.A. or an SE under Luxembourg law is not to be regarded as membership 

of the Supervisory Board within the meaning of recommendation C.7 paragraph 2 4th indent GCGC, 

and they also see no concrete indications of a lack of independence in Dr. Kleinschmitt, a deviation 

from recommendation C.10 sentence 1 1st alternative GCGC is declared as a purely precautionary 

measure for the period from April 25, 2025. 

The Management Board and Supervisory Board are of the opinion that Dr. Kleinschmitt's activities 

on the Company's Supervisory Board beyond the period of membership specified in the GCGC and 

his function as Chairman of the Supervisory Board are in the interests of the Company. In addition 

to his professional and personal qualifications as well as his experience, particularly in the 

management of supervisory bodies, he has a particularly profound knowledge of the Company due 

to his many years of service with the Company. The Management Board and Supervisory Board also 

expressly welcome the continuity associated with the person of Dr. Kleinschmitt. 

Furthermore, the Management Board and Supervisory Board do not share the concern behind 

recommendation C.7 paragraph 2, 4th indent GCGC that the risk of conflicts of interest with regard 

to Dr. Kleinschmitt increases with increasing length of membership. The Supervisory Board 

continuously reviews the existence of conflicts of interest for all its members. It is not apparent to 

what extent such a risk should be assumed simply because a certain length of membership has been 

exceeded. 

The Management Board and Supervisory Board point out that they consider both the Chairwoman 

of the Audit Committee and the Chairman of the Nomination and Remuneration Committee to be 

independent within the meaning of recommendation C.10 GCGC and that recommendation C.10 

GCGC is therefore complied with in all other respects. 

 

Bessenbach, December 11, 2024 

The Management Board The Supervisory Board 
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The Declaration of Compliance is available on the SAF-HOLLAND website at 

https://corporate.safholland.com/en/company/about-us/corporate-governance/declaration-of-

compliance. The Declarations of Compliance for the last five years are also available on this website. 

III. Remuneration System and Remuneration Report 

The applicable remuneration system for the members of the Management Board pursuant to Section 

87a of the German Stock Corporation Act (AktG) that was approved by the Annual General Meeting 

of the company on May 23, 2023, as well as the resolution pursuant to Section 113 (3) of the German 

Stock Corporation Act (AktG) on the remuneration of the members of the Supervisory Board, which 

was also adopted by the Annual General Meeting of the company on May 23, 2023, are publicly 

available on SAF-HOLLAND’s website at https://corporate.safholland.com/en/company/corporate-

governance/remunerations-systems. 

The Remuneration Report and the Auditor’s Report in accordance with Section 162 of the German 

Stock Corporation Act (AktG) are publicly available on the SAF-HOLLAND website at 

https://corporate.safholland.com/en/Company/corporate-governance/remuneration-report.  

IV. Management Board of SAF-HOLLAND SE 

The Management Board manages the company on its own responsibility with the objective of 

creating sustainable value and in the interest of the company, taking the interests of the shareholders, 

employees and other groups associated with the company (stakeholders) into account. 

1. Overview 

In accordance with Article 8 (1) sentence 1 of the Articles of Association, the Management Board of 

SAF-HOLLAND SE consists of at least two persons. The Supervisory Board may decide to increase 

the number of Management Board members. The members of the Management Board are appointed 

by the Supervisory Board. As of December 31, 2024, the Management Board consisted of two 

members. The Management Board has not established any committees. 

The Management Board determines the company’s business policy and develops its strategic 

direction, coordinates this with the Supervisory Board and ensures its implementation. The 

Management Board also ensures compliance with statutory provisions and the company’s internal 

policies. It ensures that appropriate and effective control and risk management systems are in place 

within the company. The main features of the overall internal control system and risk management 

system are described in the Management Report, which also provides information as to the 

appropriateness and effectiveness of these systems. 

Members of the Management Board are obliged to act in the interests of the company and may not 

pursue personal interests in their decisions. Above all, they may not themselves take advantage of 

business opportunities to which the company is entitled. They may only perform secondary activities, 

in particular Supervisory Board mandates outside SAF-HOLLAND Group, with the approval of the 

Supervisory Board. Each member of the Management Board is obliged to disclose conflicts of 

interest to the Supervisory Board without delay and to inform the other members of the Management 

Board thereof. No conflicts of interest were reported in fiscal year 2024. Management Board 

members are subject to a comprehensive non-compete clause during their employment with SAF-

HOLLAND. 

2. Composition 

In fiscal year 2024, the Management Board of SAF-HOLLAND SE comprised the following members: 

https://corporate.safholland.com/en/company/about-us/corporate-governance/declaration-of-compliance
https://corporate.safholland.com/en/company/about-us/corporate-governance/declaration-of-compliance
https://corporate.safholland.com/en/company/corporate-governance/remunerations-systems
https://corporate.safholland.com/en/company/corporate-governance/remunerations-systems
https://corporate.safholland.com/en/Company/corporate-governance/remuneration-report
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• Alexander Geis 

– Born in 1974 

– Nationality: German 

– Chairman of the Management Board and Chief Executive Officer 

– First appointment with effect from July 1, 2020 

– Appointed until June 30, 2026 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of business enterprises (as of December 31, 2024): none 

• Frank Lorenz-Dietz 

– Born in 1973 

– Nationality: German 

– Member of the Management Board and Chief Financial Officer 

– First appointment with effect from January 1, 2023 

– Appointed until December 31, 2025 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of business enterprises (as of December 31, 2024): none 

The curricula vitae of the current members of the Management Board are published and updated as 

required on the SAF-HOLLAND website at https://corporate.safholland.com/en/ 

company/management/management-board.  Information on the remuneration of the members of the 

Management Board can be found in the Annual Report 2024 in the chapter “Remuneration Report.” 

a) Targets for the share of women on the Management Board and at the management level 

below the Management Board 

In accordance with Section 111 (5) of the German Stock Corporation Act (AktG) in conjunction with 

Article 9 (1) c) ii) of the SE Regulation, the Supervisory Board has set the target for the share of 

women on the Management Board of SAF-HOLLAND SE (i) for a Management Board consisting of 

two members of at least 0.00% (this corresponds to zero women) and (ii) for a Management Board 

consisting of three or more members of at least 33.00% (this corresponds to at least one woman). It 

has determined that this target for the share of women on the Management Board of SAF-HOLLAND 

SE must be achieved by the end of November 30, 2028. 

The following reasons are stated for setting the target at “zero” for a Management Board consisting 

of two members: Since the premature departure of Mrs. Inka Koljonen from the Management Board 

of SAF-HOLLAND SE in fiscal year 2022, the share of women on the Management Board has been 

0.00%. At that time, no qualified female candidates were available on the market to fill the position 

on the Management Board. This was the case even though the search and selection process carried 

out for the replacement was conducted with women in mind. The target figure of “zero” for a 

Management Board consisting of two members therefore corresponds to the status quo at the 

company, which with Mr. Alexander Geis and Mr. Frank Lorenz-Dietz has a Management Board 

consisting solely of men. The two current members of the Management Board have current 

appointment periods and corresponding service contracts (see 2 above). There are currently no 

plans to change this status quo for the two-member Management Board. Instead, the goal is to 

ensure long-term stability on the Management Board. 

https://corporate.safholland.com/en/company/management/management-board
https://corporate.safholland.com/en/company/management/management-board
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The target set for the share of women on the Management Board of SAF-HOLLAND SE was 

achieved in fiscal year 2024. 

In accordance with Section 76 (4) of the German Stock Corporation Act (AktG) in conjunction with 

Article 9 (1) c) ii) of the SE Regulation, the Management Board has set a target of 22.22% for the 

share of women in the management level below the Management Board of SAF-HOLLAND SE. The 

Management Board determined that this target must be achieved by the end of June 30, 2025. The 

aforementioned target figure was achieved in fiscal year 2024. The management level below the 

Management Board of the company comprises the employees of SAF-HOLLAND SE who have the 

job title “Senior Vice President,” “Vice President” or “Director.” As of December 31, 2024, ten 

employees belonged to this management level, three of whom were women, corresponding to a 

33.33% share of women. As SAF-HOLLAND SE has a small number of employees and a flat 

management structure, there is only one management level below the Management Board, so that 

a target figure for the share of women was set exclusively for this management level. 

b) Diversity concept for the Management Board 

The composition of the Management Board is based on the professional qualifications of the 

members for the area of responsibility they are to assume, their proven management experience, 

and the performance and knowledge they have demonstrated to date. In addition to these criteria, 

the Supervisory Board also pays attention to diversity when making new appointments to the 

Management Board. By this, the Supervisory Board means mutually complementary, varying profiles 

and personalities of the candidates, their expertise and experience, knowledge of different cultures, 

educational and professional backgrounds as well as age and gender. 

The members of the Management Board should have the following profile: 

– Management Board members should have many years of management experience and, if 

possible, experience in different areas. 

– The Management Board as a whole should have management experience in an international 

context. 

– The Management Board as a whole should have sound experience in the areas of production, 

finance and sales as well as in industries relevant to the product segment. 

In addition, with regard to all appointments, the Supervisory Board decides on a case-by-case basis 

which individual will join as a new member of Management Board, taking all circumstances into 

account and in consideration of achieving the best possible composition for a complementary 

management team.  

All of the above criteria have been met or are observed. The Management Board of SAF-HOLLAND 

SE is composed in accordance with the requirements of the diversity concept for the Management 

Board.  

The age limit for members of the Management Board of SAF-HOLLAND SE is 65 years 

(recommendation B.5 of the German Corporate Governance Code in the version of April 28, 2022). 

c) Long-term succession planning 

The topic of long-term succession planning for the Management Board is discussed regularly (at 

least once a year and more frequently if necessary) by the Supervisory Board and the Nomination 

and Remuneration Committee. This is done together with the Chairman of the Management Board 

and, if necessary, with other members of the Management Board. Besides long-term succession 
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planning for the members of the Management Board, the extended Executive Committee and, if 

necessary, key functions within the Group are also included in the discussions on long-term 

succession planning. Other topics related to succession planning include the regular performance 

appraisal of the Management Board and regular HR reporting with various focal points such as talent 

development. In addition, succession planning for the members of the Supervisory Board is also 

dealt with regularly. 

3. Management Board work practices 

The Supervisory Board has issued the Rules of Procedure for the Management Board, which include 

a schedule of responsibilities showing the allocation of duties among the individual members of the 

Management Board. 

The Rules of Procedure for the Management Board are publicly available on the SAF-HOLLAND 

website at https://corporate.safholland.com/en/company/management/rules-of-procedure-for-the-

management-board. 

In fiscal year 2024, the responsibilities of the members of the Management Board were as follows: 

Member of the 

Management Board 

Responsibilities 

Alexander Geis – CEO • Management Board 

• Strategy 

• Compliance 

• ESG strategy 

• Export control 

• Global key accounts 

• Global Human Resources incl. Regions 

• Global sourcing 

• M&A 

• Collaboration with the Supervisory Board 

• Internal/external communications 

• Digital strategy 

• Regions 

• R&D and innovation 

Frank Lorenz-Dietz – CFO • Global finance incl. the regions 

• Group consolidation, controlling & taxes 

• Group Treasury & Accounting 

• Global IT incl. the regions & Cyber Security 

• ESG communication & compliance 

• ESG operations 

• Strategic projects 

• Collaboration with the Supervisory Board 

• Investor Relations & Corporate Communications 

• Compliance 

• Legal 

• Corporate Audit Services 

• Data Protection 

• Global Operations Controlling / Reporting 

https://corporate.safholland.com/en/company/management/rules-of-procedure-for-the-management-board
https://corporate.safholland.com/en/company/management/rules-of-procedure-for-the-management-board
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• Global Operations Tools & Methods 

• Global Capex 

The Rules of Procedure set out the principle of joint responsibility of the Management Board for the 

manner in which to conduct business and the responsibility of the full Management Board for certain 

matters of particular importance and scope. In all other respects, each member of the Management 

Board is responsible for the business area assigned to him in accordance with the schedule of 

responsibilities. The Chairman of the Management Board coordinates the areas of responsibility 

objectively and is also responsible for monitoring the individual areas of responsibility within the 

Management Board. In particular, the Chairman must ensure that the management of the areas of 

responsibility is uniformly aligned with the goals and plans set by the resolutions of the Management 

Board.  

The members of the Management Board are obliged to inform each other on an ongoing basis, in 

particular at the meetings of the Management Board, about important business transactions, plans, 

developments and measures in their area of responsibility as well as special risks or impending 

losses. 

The Management Board generally passes its resolutions at face-to-face meetings. The Management 

Board meets regularly – usually every four weeks. Meetings must be held when the interests of the 

company require this or when a member of the Management Board requests that a meeting be 

convened. 

By order of the Chairman of the Management Board, meetings may also be held in the form of a 

telephone conference or by other electronic means (in particular video conference) and individual 

members of the Management Board may be connected by telephone or by other electronic means if 

no member of the Management Board immediately objects to this procedure. In such cases, 

resolutions may be adopted by telephone or by other electronic means of communication. 

As an exception, resolutions may also be adopted outside of meetings in writing, orally, by telephone, 

by fax, by email, or by some other customary means of communication, or in a combination of these 

forms, or in a combination of a meeting and the adoption of a resolution outside a meeting, if a 

member of the Management Board requests and no other member of the Management Board 

immediately objects to this procedure. If a member of the Management Board has not participated in 

such a resolution, he must be immediately informed of the resolutions adopted. 

A Management Board comprised of only two members has a quorum when both members participate 

in the vote to pass the resolution. A Management Board comprised of three or more members has a 

quorum when at least half the members participate in the vote to pass the resolution. 

The Management Board meetings are convened, coordinated and chaired by the Chairman of the 

Management Board. In the event that the Chairman is absent or prevented from attending, he will be 

represented by the Chief Financial Officer. 

Where possible, resolutions of the Management Board should be passed unanimously. If the 

Management Board only consists of two members, it may only pass resolutions by unanimous vote. 

If unanimity cannot be reached, the resolution shall be adopted by a simple majority of the votes 

cast, unless other majorities are mandatory by law, the Articles of Association of the company or the 

Rules of Procedure for the Management Board. In the event of a tie, the Chairman of the 

Management Board shall have the casting vote. This does not apply if and as long as the 

Management Board consists of two members. 
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Minutes are taken of the meetings and resolutions of the Management Board and these are signed 

by the Chairman of the Management Board and the keeper of the minutes.  

Each member of the Management Board is entitled to invite individuals who are not members of the 

Management Board to discuss individual items unless the full Management Board objects. 

4. Cooperation with the Supervisory Board 

The Management Board and Supervisory Board work together closely in a spirit of trust for the benefit 

of the company. 

The Management Board informs the Supervisory Board regularly, promptly and comprehensively in 

written or verbal form about all issues relevant to SAF-HOLLAND regarding its strategy, planning 

and the situation of the company, the development of its business, its risk position and risk 

management, as well as compliance, and also about any deviations in the course of business from 

the established plans and targets and the reasons for this. The Supervisory Board monitors and 

advises the Management Board on managing the company. The Supervisory Board is directly 

involved in all decisions of fundamental importance. In addition, regular communication takes place 

between the Management Board and the Chairman of the Supervisory Board and the Chairman of 

the Audit Committee. 

The Supervisory Board has defined the duties of the Management Board to provide information and 

report to the Supervisory Board in an information policy.  

For transactions and measures of major importance, the Supervisory Board has defined the cases 

that require Supervisory Board approval and laid these down in the Rules of Procedure for the 

Management Board. In addition, the Supervisory Board may, by resolution, make other transactions 

or measures not listed in the Rules of Procedure for the Management Board subject to approval by 

the Supervisory Board. 

5. Corporate Governance Practices 

a) Compliance Management System and comprehensive Code of Conduct 

Corporate integrity has the highest priority at SAF-HOLLAND. For this reason, the Group views 

compliance not merely as the act of adhering to the applicable national and international laws and 

regulations. Rather, SAF-HOLLAND sees itself as under an obligation to uphold ethical and moral 

values. For this reason, the company has implemented a Compliance Management System aligned 

with the company’s risk situation, which supports employees and managers in meeting these 

requirements. The individual compliance processes are mapped in the so-called process 

management manual. 

The Compliance & Legal department oversees the compliance management system and reports 

directly to the Chief Financial Officer. The design and effectiveness of the measures and processes 

are also the subject of reviews conducted by the Internal Audit department. The Management Board 

is responsible for the compliance with compliance-relevant measures and processes, legal 

requirements and the company’s internal guidelines. Within the Supervisory Board, it is primarily the 

Audit Committee that regularly addresses compliance issues, ensuring a reporting line to the 

Supervisory Board. 

In addition, there is a Compliance Committee whose chairperson informs the chairperson of the Audit 

Committee immediately in the event of a compliance violation by the Chief Executive Officer or Chief 

Financial Officer. The chairperson of the Compliance Committee reports regularly to the Audit 
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Committee on the committee’s activities. The members of the Compliance Committee are 

experienced managers from Compliance & Legal, Human Resources and Internal Audit. 

The Group-wide whistleblower system gives employees the opportunity to provide anonymous and 

protected information about any legal violations within the company. The whistleblower system is 

available on the website of SAF-HOLLAND at https://corporate.safholland.com/en/ 

sustainability/corporate-governance-compliance/report-compliance-incidents. This system is also 

available to third parties. The Compliance Committee processes any incoming reports on compliance 

cases. Corresponding procedural standards for the whistleblower system were adopted and 

published on the SAF-HOLLAND website. 

However, in the event of human rights and environmental risks and violations, the LkSG (Supply 

Chain Due Diligence Act) Complaints Committee, which was newly established in the reporting year, 

is entrusted with the detailed handling of the respective case. In addition to the Human Rights Officer, 

the LkSG Complaints Committee is made up of permanent members of the Compliance & Legal, 

Purchasing, Human Resources, ESG and Internal Audit departments. Reports on risks and violations 

can be submitted at any time along the entire SAF-HOLLAND supply chain. Corresponding details 

can be found in the Rules of Procedure for the complaints procedure pursuant to Section 8 of the 

Supply Chain Due Diligence Act (LkSG) published in the whistleblower system. 

The Code of Conduct summarizes the compliance requirements for SAF-HOLLAND, which are 

binding for the company and the management, as well as for each individual employee. The Code 

of Conduct is available on the website of SAF-HOLLAND at 

https://corporate.safholland.com/en/sustainability/corporate-governance-compliance/code-of-

conduct.  

In particular – but not exclusively – the Code of Conduct applies to such items as the following: 

– prohibition of illegal business practices, such as cartel infringements and breach of competition 

rules, bribery, corruption and insider transactions, 

– avoidance of conflicts of interest, 

– prohibition of unlawful discrimination, child labor or forced labor,  

– breach of confidentiality and intellectual property of third parties, 

– the right of all employees to fair treatment, equal opportunities and occupational health and 

safety, 

– protection of the environment and conservation of natural resources, 

– comprehensive and legally compliant protection of personal data against unauthorized access, 

– obligation to keep proper accounting and financial reporting, 

– compliance with applicable export controls and customs duties. 

In addition to the two languages of the Group, English and German, the Code of Conduct is also 

available to employees in Mandarin, French, Hindi, Italian, Malay, Portuguese, Russian, Spanish, 

Thai, Hungarian and Swedish. 

In the event of questions or suspicion of a breach of the Code of Conduct, employees may contact 

the Compliance & Legal department at any time or leave an anonymous message in the 

whistleblower system. 

https://corporate.safholland.com/en/sustainability/corporate-governance-compliance/report-compliance-incidents
https://corporate.safholland.com/en/sustainability/corporate-governance-compliance/report-compliance-incidents
https://corporate.safholland.com/en/sustainability/corporate-governance-compliance/code-of-conduct
https://corporate.safholland.com/en/sustainability/corporate-governance-compliance/code-of-conduct
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Group-wide guidelines regulate other compliance issues, such as the handling of gratuities, human 

rights issues and insider information. In case of changes in the legal framework, the relevant 

information is updated, and the employees affected are informed, also within the course of training. 

b) Sustainability 

The Management Board ensures that the risks and opportunities for the company associated with 

social and environmental factors, as well as the environmental and social impacts of the company's 

activities, are systematically identified and assessed. In addition to long-term economic goals, the 

company strategy also appropriately takes ecological and social goals into account. In addition to 

appropriate financial targets, company planning includes corresponding sustainability-related 

targets. Comprehensive information on the topic of sustainability is available on the SAF-HOLLAND 

website at https://corporate.safholland.com/en/sustainability. 

c) Suggestions of the German Corporate Governance Code as amended on April 28, 2022 

SAF-HOLLAND SE also voluntarily complies with the suggestions of the German Corporate 

Governance Code (GCGC) in the version of April 28, 2022, with the following deviation: 

In accordance with suggestion A.8 of the GCGC, in the event of a takeover bid, the Management 

Board should convene an Extraordinary General Meeting at which the shareholders discuss the bid 

and, if necessary, resolve on measures under company law. Convening an Annual General Meeting 

is an organizational challenge for listed companies – even taking the shortened deadlines provided 

for in the German Securities Acquisition and Takeover Act (WpÜG) into account. It seems 

questionable whether the effort involved is also justified in cases where no relevant resolutions of 

the Annual General Meeting are envisaged. An Extraordinary General Meeting shall therefore only 

be convened in the cases mentioned. 

d) Executive Committee 

The Management Board is supported by an Executive Committee. In addition to the members of the 

Management Board, the Executive Committee also includes the Presidents of the regions. The 

Executive Committee acts as an extended management body and provides assistance to the 

Management Board, particularly with regard to the operational management of the regions. The 

Executive Committee meets at regular intervals and discusses the coordination and management of 

SAF HOLLAND’s activities. 

V. Supervisory Board of SAF-HOLLAND SE 

The Supervisory Board is responsible for supervising and advising the Management Board in its 

management of the company. 

1. Overview 

In accordance with Art. 11 (1) sentence 1 of the Articles of Association, the Supervisory Board of 

SAF-HOLLAND SE consists of five members. The members of the Supervisory Board are elected 

by the Annual General Meeting by simple majority. Elections to the Supervisory Board are held as 

individual elections on a regular basis. 

The Supervisory Board appoints the members of the Management Board and sets their 

remuneration. The Supervisory Board may revoke the appointment of a member of the Management 

Board for good cause. 

https://corporate.safholland.com/en/sustainability
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The Supervisory Board monitors and advises the Management Board on the management of the 

company. The monitoring and advice provided by the Supervisory Board also includes sustainability 

issues in particular. The Supervisory Board is involved in decisions of fundamental importance for 

SAF-HOLLAND SE. At regular intervals, the Supervisory Board discusses issues of strategy, 

planning, business development, the risk situation, risk management and compliance of the company 

as well as other major events that are of material importance for the assessment of the company’s 

position and performance, and for the management of the company and the Group. It examines the 

Annual and Consolidated Financial Statements, the Combined Management Report of SAF-

HOLLAND SE and the Group, and the Management Board’s proposal for the appropriation of 

retained earnings. It adopts the Annual Financial Statements of SAF-HOLLAND SE and approves 

the Consolidated Financial Statements, taking the results of the preliminary audit conducted by the 

Audit Committee and the auditor’s reports into account. The Supervisory Board passes resolutions 

on the Management Board’s proposal for the appropriation of retained earnings and the Supervisory 

Board’s report to the Annual General Meeting. It also deals with the sustainability reporting of SAF-

HOLLAND SE. 

The members of the Supervisory Board are bound to act in the best interests of the company. In all 

their decisions, the members of the Supervisory Board may neither pursue personal interests nor 

exploit business opportunities belonging to the company for themselves, for a related natural or legal 

person or for another institution or association on whose behalf they act. Every member of the 

Supervisory Board must immediately disclose any existing and potential conflicts of interest to the 

Supervisory Board. 

Information on conflicts of interest that have arisen and how they have been dealt with is provided in 

the Supervisory Board Report. No conflicts of interest were reported in fiscal year 2024. In the event 

of material conflicts of interest involving a member of the Supervisory Board that are not merely 

temporary, the respective member of the Supervisory Board shall step down from the Supervisory 

Board. 

New members of the Supervisory Board take part in an onboarding program. The onboarding 

program includes, among other content, an introduction to the rules and regulations governing 

corporate governance, the company’s business activities and strategic alignment as well as 

preparatory discussions with members of the Management Board and the Executive Committee. 

Supervisory Board members shall ensure that they have sufficient time available to perform their 

duties. If a member is simultaneously a member of the management board of a listed company, he 

should not hold in aggregate more than two supervisory board mandates in non-Group listed 

companies or comparable functions, and no chairmanship of a supervisory board in a non-Group 

listed company. A member of the Supervisory Board who is not a member of any management board 

of a listed company shall not hold more than five supervisory board mandates at non-Group listed 

companies or comparable functions, with an appointment as chairman of a supervisory board being 

counted twice. 

2. Composition 

The Supervisory Board of SAF-HOLLAND SE comprised the following members in fiscal year 2024: 

• Dr. Martin Kleinschmitt 

– Born in 1960 

– Nationality: German 

– Chairman of the Supervisory Board 
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Convenience Translation 

 

– Member since July 1, 2020 

– Elected until the end of the 2028 Annual General Meeting 

– Main activity: Managing Director of Noerr Consulting GmbH & Co. KG1 and Partner of 

Noerr Partnerschaftsgesellschaft mbB1 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of commercial enterprises (as of December 31, 2024): 

o GRAMMER Aktiengesellschaft2: Chairman of the Supervisory Board 

o G&H Bankensoftware AG1 : Chairman of the Supervisory Board 

o Lech-Stahlwerke GmbH1: Member of the of the Supervisory Board 

o SAF-HOLLAND GmbH3: Chairman of the Supervisory Board 

• Matthias Arleth 

– Born in 1967 

– Nationality: German 

– Member since July 1, 2020 

– Elected until the end of the 2028 Annual General Meeting 

– Main activity: President BU Cells at Northvolt AB1 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of commercial enterprises (as of December 31, 2024): none 

• Ingrid Jägering 

– Born in 1966 

– Nationality: German 

– Member since July 1, 2020 

– Elected until the end of the 2028 Annual General Meeting 

– Main activity: Member of the Management Board of STIHL AG1 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of commercial enterprises (as of December 31, 2024):  

o Hensoldt AG2: Member of the Supervisory Board 

o Wegmann Unternehmens-Holding GmbH & Co. KG1: Chairwoman of the 

Company Council 

o KNDS N.V.1: Member of the Board of Directors 

o SAF-HOLLAND GmbH3: Member of the Supervisory Board 

• Jurate Keblyte 

– Born in 1975 

 

1 Not listed 
2 Listed 
3 Non listed group company 
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Convenience Translation 

 

– Nationality: German 

– Member since April 3, 2023 

– Elected until the end of the 2028 Annual General Meeting 

– Main activity: Member of the Management Board and CFO of GRAMMER 

Aktiengesellschaft2 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of commercial enterprises (as of December 31, 2024):  

o Ottobock SE & Co. KGaA1: Member of the Supervisory Board 

o HAWE Hydraulik SE1: Member of the Supervisory Board 

• Carsten Reinhardt 

– Born in 1967 

– Nationality: German 

– Member since July 1, 2020 

– Elected until the end of the 2028 Annual General Meeting 

– Main activity: Independent senior consultant 

– Memberships of statutory supervisory boards or comparable domestic or foreign 

supervisory bodies of commercial enterprises (as of December 31, 2024):  

o Stoneridge, Inc.2: Member of the Board of Directors 

o Beinbauer Automotive GmbH & Co. KG1: Member of the Advisory Board 

o Grundfos Holding A/S1: Deputy Chairman of the Board of Directors 

o Samson AG1: Member of the Supervisory Board 

o tmax Holding GmbH1: Chairman of the Advisory Board 

o WEZAG GmbH & Co. KG1: Member of the Advisory Board 

The curricula vitae of the current members of the Supervisory Board are published on the SAF-

HOLLAND website at https://corporate.safholland.com/en/company/about-

us/management/supervisory-board. and updated annually. Information on the remuneration of the 

members of the Supervisory Board can be found in the Annual Report 2024 in the chapter entitled 

“Remuneration Report.” 

All members of the Supervisory Board (i.e. (as of December 31, 2024) Dr. Martin Kleinschmitt, 

Matthias Arleth, Ingrid Jägering, Jurate Keblyte and Carsten Reinhardt) are, in the opinion of the 

Supervisory Board, independent as defined by the German Corporate Governance Code as 

amended on April 28, 2022. Mrs. Jurate Keblyte has special knowledge and experience in the 

application of accounting principles, internal control and risk management systems, as well as 

knowledge and experience in sustainability reporting. Mrs. Jägering has special knowledge and 

experience in auditing financial statements, including the audit of sustainability reporting. 

 

1 Not listed 
2 Listed 
3 Non listed group company  

https://corporate.safholland.com/en/company/about-us/management/supervisory-board
https://corporate.safholland.com/en/company/about-us/management/supervisory-board
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Convenience Translation 

 

a) Staffing objectives and skills profile 

In accordance with the German Corporate Governance Code, the Supervisory Board of SAF-

HOLLAND SE should be composed in such a way that its members as a whole have the knowledge, 

skills and professional experience required to perform their duties properly. 

When making appointments to the Supervisory Board, the Supervisory Board of SAF-HOLLAND SE 

is guided by the competence profile and the qualification matrix, which present in detail the 

requirements for the Supervisory Board in the areas of (1) Independence, (2) Diversity and (3) 

Professional skills. The competence profile also takes the company-specific situation of SAF-

HOLLAND, its international structure, and the future development of the markets and the product 

portfolio into account. 

(1) Independence: The Supervisory Board bases its definition of independence on the German 

Corporate Governance Code. 

(2) Diversity: In addition to the diversity criteria of gender and age cluster, the Supervisory Board 

of SAF-HOLLAND SE also understands diversity to mean broad international experience 

and a diverse educational background. In addition, at least one member of the Supervisory 

Board shall be of non-European origin or have significant experience in markets outside of 

Europe. 

(3) Professional skills: In order to exercise its mandate responsibly, the Supervisory Board has 

also defined a wide range of professional skills required to assess the diverse topics on the 

Supervisory Board’s agenda. In addition to experience in the areas of 

management/leadership, these include strategic business development, company 

development, organization and structure, as well as knowledge of international markets and 

industry-relevant technologies, products, services and new business models. Knowledge in 

the areas of operations / operational excellence, digitalization / IT / software and human 

resources / new work is also important. 

The Supervisory Board is also committed to further developing its ESG and sustainability 

expertise. The Supervisory Board also considers extensive knowledge in the areas of law / 

compliance / corporate governance and experience in (other) advisory or supervisory bodies 

to be important criteria in making appointments. 

Knowledge in the following fields is of particular importance for the members of the Audit 

Committee, but also for the Supervisory Board as a whole: control systems (Compliance 

Management System, Risk Management System, Internal Control System and Internal 

Audit), accounting, auditing, restructuring / transformation, financing and the capital market. 

In addition, at least one member should have expertise in the area of accounting and another 

member should have expertise in the area of auditing (two financial experts). This includes 

knowledge of sustainability reporting. 

In addition, the Supervisory Board has defined the following additional requirements with regard to 

its composition: 

– The age limit for members of the Supervisory Board is generally 70. 

– Conflicts of interest should be avoided when appointing members to the Supervisory Board of 

SAF-HOLLAND SE. 

– No person shall be a member of the Supervisory Board who performs a board function or 

advisory role for significant competitors of the company. 

– As a rule, members should not serve on the Supervisory Board of SAF-HOLLAND SE for more 

than twelve years in total. 
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Convenience Translation 

 

All of the above criteria have been met or are observed. 

The Supervisory Board’s competence profile is being continuously developed, and the status of 

implementation is shown below in the form of the qualification matrix: 
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Qualification matrix for the Supervisory Board of SAF-HOLLAND SE 

  Dr. Martin  

Kleinschmitt 

Ingrid 

Jägering 

Matthias 

Arleth 

Jurate 

Keblyte 

Carsten  

Reinhardt 
 

Elected until* 2028 2028 2028 2028 2028 

Function Supervisory Board Chairman Deputy 

Chairwoman 

Member Member Member 

Audit Committee Member Chairwoman  Member 
 

Nomination and Remuneration Committee Member  Chairman 
 

Member 

Independence Independence in accordance with GCGC** Yes Yes Yes Yes Yes 

Diversity Gender Male Female Male Female Male 

Age cluster 56 to 65 56 to 65 56 to 65 46 to 55 56 to 65 

Nationality German German German German German 

International experience ✓ ✓ ✓ ✓ ✓ 

Educational background Lawyer Industrial clerk Engineer M.Sc. 

Management 

Engineer 

Professional  

skills 

Management / Leadership ✓ ✓ ✓ ✓ ✓ 

Strategic business development 
 

 ✓ 
 

✓ 

Corporate development, organization and 

structuring 

✓ ✓ ✓ ✓ ✓ 

Knowledge of international markets 
 

✓ ✓ ✓ ✓ 

Industry-relevant technologies, products, 

services and new business models 

  ✓ 
 

✓ 

Operations / Operational excellence  ✓ ✓  ✓ 
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  Dr. Martin  

Kleinschmitt 

Ingrid 

Jägering 

Matthias 

Arleth 

Jurate 

Keblyte 

Carsten  

Reinhardt 

Digitalization / IT / Software  ✓ ✓ ✓ ✓ 

Human Resources / New work ✓ ✓ ✓ ✓ ✓ 

ESG / Sustainability ✓ ✓ ✓ ✓ ✓ 

Legal / Compliance / Corporate 

Governance 

✓ ✓ ✓ ✓  

Control systems (CMS, RMS, ICS, Internal 

Audit) 

✓ ✓ ✓ ✓  

Accounting ✓ ✓  ✓  

Final examination ✓ ✓  ✓  

Restructuring / Transformation ✓ ✓ ✓ ✓ ✓ 

Financing / Capital market ✓ ✓  ✓ 
 

Experience on advisory or supervisory 

boards 

✓ ✓  ✓ ✓ 

 

Notes: 

- A tick box corresponds to a self-assessment of at least 75% or 100% competence fulfillment 

*Term: Annual General Meeting 2028, which resolves on the formal approval of the activities of the Supervisory Board for fiscal year 2027 

** German Corporate Governance Code (Deutscher Corporate Governance Codex -DCGK) 
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The Supervisory Board of SAF-HOLLAND SE is of the opinion that it adequately fulfills the 

competence profile in its entirety. In addition, at least one expert is represented on the Supervisory 

Board for each of the defined competencies. 

b) Target figure for the share of women on the Supervisory Board 

The Supervisory Board has set the target for the share of women on the Supervisory Board in 

accordance with Section 111 (5) of the German Stock Corporation Act (AktG) in conjunction with 

Article 9 (1) (c) (ii) SE Regulation at a minimum of 40% and determined that this target must be 

achieved by the end of June 30, 2025. 

The aforementioned target was achieved in fiscal year 2024. 

c) Information on the diversity concept for the Supervisory Board 

The diversity concept for the Supervisory Board is intended to ensure that its members have the 

personal prerequisites, such as the necessary knowledge, skills and professional experience, to be 

able to perform their duties properly. It is made up of the following components: 

– the targets set for the composition of the Supervisory Board; 

– the competence profile for the Supervisory Board; 

– the target figure for the share of women on the Supervisory Board of at least 40%. 

The diversity concept is implemented in the course of the election of members of the Supervisory 

Board and in preparation for this in the search for candidates for the Supervisory Board. In the event 

of new appointments, the question of which of the competencies on the Supervisory Board can be 

strengthened if appropriate is also considered. 

All of the above criteria were met or observed in fiscal year 2024. The Supervisory Board of SAF-

HOLLAND SE was composed in accordance with the requirements of the diversity concept in fiscal 

year 2024. The proposals for the election of Supervisory Board members to the Annual General 

Meeting are made in compliance with the legal regulations and the requirements of the diversity 

concept. 

3. Working methods of the Supervisory Board 

The Supervisory Board has adopted Rules of Procedure. The Rules of Procedure for the Supervisory 

Board are publicly available on the SAF-HOLLAND website at https://corporate.safholland.com/ 

en/company/supervisory-board/rules-of-procedure-for-the-supervisory-board.  

The Supervisory Board meets as necessary, with at least two meetings to be held each calendar 

half-year. The key topics of the meetings in the past fiscal year are summarized in the Report of the 

Supervisory Board.. 

The Chairman of the Supervisory Board coordinates the work of the Supervisory Board, convenes 

and chairs its meetings and represents the interests of the Supervisory Board externally. 

As a rule, resolutions of the Supervisory Board are adopted in meetings at which the members are 

present. However, subject to a corresponding determination by the Chairman of the Supervisory 

Board, it is permissible to hold meetings of the Supervisory Board in the form of a video or telephone 

conference or to connect individual members of the Supervisory Board by video transmission or 

telephone and in these cases also to pass resolutions or cast votes by video conference, video 

transmission or telephone. The Report of the Supervisory Board contains information on how many 

https://corporate.safholland.com/en/company/supervisory-board/rules-of-procedure-for-the-supervisory-board
https://corporate.safholland.com/en/company/supervisory-board/rules-of-procedure-for-the-supervisory-board
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meetings of the Supervisory Board and the committees were held in person or by video or telephone 

conference, and how many meetings of the Supervisory Board and the committees were attended 

by the individual members. Absent Supervisory Board members or those not participating in the 

conference call or connected to the conference call may also participate in the adoption of 

Supervisory Board resolutions by having written votes submitted by another Supervisory Board 

member. In addition, they may also cast their vote orally, by telephone, fax, email or by other 

customary means of communication in advance of the meeting, during the meeting or subsequently 

within a reasonable period to be determined by the Chairman of the Supervisory Board. 

Resolutions may also be adopted outside of meetings in writing, by fax, by e-mail or by other 

customary means of communication, as well as in a combination of the aforementioned forms, if the 

Chairman of the Supervisory Board so orders, while observing a reasonable period of notice, or if all 

members of the Supervisory Board participate in the adoption of the resolution. 

The Supervisory Board shall only constitute a quorum if, after all members have been invited, at least 

half of the members of which it must consist in total participate in the passing of the resolution. In 

any case, at least three members must participate in the adoption of the resolution.  

A resolution on items on the agenda that were not included in the invitation is permissible only if no 

Supervisory Board member objects. 

Unless required otherwise by law, resolutions of the Supervisory Board are adopted by a simple 

majority of the votes cast. If a vote in the Supervisory Board results in a tie, the Chairman of the 

Supervisory Board shall have the deciding vote. 

Minutes of the resolutions and meetings are to be taken and signed by the Chairman of the 

Supervisory Board. 

The Supervisory Board may call in experts and persons to provide information to its meetings to 

discuss individual matters. 

The Supervisory Board also meets regularly without the Management Board. 

4. Committees and their work practices 

The Supervisory Board has formed two committees, an Audit Committee and a Nomination and 

Remuneration Committee. 

a) Audit Committee 

The Supervisory Board has set up an Audit Committee that deals in particular with the audit of the 

financial statements, the monitoring of the financial reporting process, the effectiveness of the 

internal control system, the risk management system and the internal auditing system, as well as the 

audit of the financial statements and compliance. The accounting process includes, in particular, the 

Consolidated Financial Statements and the Group Management Report (including sustainability 

reporting), financial information during the year and the separate financial statements in accordance 

with the German Commercial Code (HGB). In addition, the Audit Committee submits a 

recommendation to the Supervisory Board on the election of the auditor and prepares the 

Supervisory Board’s proposal to the Annual General Meeting on the election of the auditor. 

The Audit Committee also monitors the independence and qualifications of the auditor and the non-

audit services, regularly assesses the quality of the audit, issues the audit engagement letter, 

determines the key areas of the audit and concludes the fee agreement. The Audit Committee also 



 

20 

discusses the assessment of the audit risk, the audit strategy and audit planning as well as the results 

of the audit with the auditor. The Chairwoman of the Audit Committee discusses the progress of the 

audit with the auditor regularly and reports to the committee on this. The Audit Committee also 

consults regularly with the auditor without the Management Board being present. 

As of December 31, 2024, the Audit Committee consisted of the following members:  

• Ingrid Jägering (Chairwoman), 

• Dr. Martin Kleinschmitt and 

• Jurate Keblyte. 

Ingrid Jägering, Chairwoman of the Audit Committee, and Jurate Keblyte, Member of the Audit 

Committee, have the necessary expertise in the fields of auditing and accounting (for more 

information, see above under 2). 

b) Nomination and Remuneration Committee 

The Nomination and Remuneration Committee selects candidates to be proposed to the Annual 

General Meeting for the election to the Supervisory Board on the basis of the goals passed by the 

Supervisory Board for its composition and competence profile and proposes these candidates to the 

Supervisory Board. It also evaluates the independence of the candidates. 

The Nomination and Remuneration Committee is also responsible for selecting candidates for 

positions on the Management Board and prepares the recommendations for the Supervisory Board. 

In the process, the Nomination and Remuneration Committee takes into due consideration the 

balance and diversity of knowledge, expertise and experience of all members of the Management 

Board as well as the aspect of diversity. It also defines the target percentage representation of female 

Management Board members. 

The Nomination and Remuneration Committee also deals with remuneration issues relating to the 

Management Board, the Supervisory Board’s remuneration system and selected HR issues in the 

context of succession planning and talent development. 

The Nomination and Remuneration Committee consisted of the following members as of December 

31, 2024 

• Matthias Arleth (Chairman), 

• Dr. Martin Kleinschmitt and 

• Carsten Reinhardt. 

c) Committee work practices 

The provisions of the Rules of Procedure for the Supervisory Board regarding the work practices of 

the Supervisory Board shall apply mutatis mutandis to the procedure of the committees. 

5. Self-assessment of the Supervisory Board 

The Supervisory Board has decided to have a self-assessment conducted by an external and 

independent service provider every two years. In the years between the evaluations, a discussion is 

planned on the further development of the Supervisory Board's work, focusing in particular on the 

progress of the areas of activity defined in the previous year. 
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The last comprehensive self-assessment of the Supervisory Board was carried out by an external 

and independent service provider in 2024. The self-assessment focused in particular on the 

composition of the Supervisory Board, the organization and working methods of the Supervisory 

Board and its monitoring activities. The topics of strategy, human resources and sustainability were 

also examined in greater depth. The self-assessment was carried out on the basis of a 

comprehensive questionnaire and bilateral interviews. It was also expanded to include the 

perspective of the Management Board on the work of the Supervisory Board. The report on the 

results of the Supervisory Board’s self-assessment was presented and discussed at the meeting on 

June 12, 2024, and measures for the ongoing development of the Supervisory Board’s work were 

defined. 

VI. Share transactions by members of the Management Board and Supervisory Board 

According to Article 19 Regulation (EU) No. 596/2014 of the European Parliament and of the Council 

of April 16, 2014, on Market Abuse (Market Abuse Regulation), members of the Management Board 

and the Supervisory Board are legally obliged to disclose own-account transactions in shares of SAF-

HOLLAND SE or related derivatives or other related financial instruments if the total amount of the 

transactions conducted by the member or persons closely associated with them reaches or exceeds 

the sum of EUR 20,000.00 within a calendar year. Based on an internal guideline, the members of 

the Management Board and the Supervisory Board also report transactions for their own account 

that are below the threshold of EUR 20,000.00. The transactions reported to SAF-HOLLAND SE in 

the past fiscal year were duly published and are available on SAF-HOLLAND’s website at 

https://corporate.safholland.com/en/investor-relations/publications/announcements.  

The members of the Supervisory Board have made a voluntary commitment to the Supervisory Board 

to purchase SAF-HOLLAND SE shares. This voluntary commitment stipulates that the members of 

the Supervisory Board must purchase SAF-HOLLAND SE shares for 20% of their annual fixed 

remuneration in each of the first five years of membership of the Supervisory Board and will hold 

these shares for at least the duration of their membership. The voluntary commitment also provides 

for a total of 100% of the fixed remuneration to be invested in shares over the five-year term. 

VII. Transparency and communication 

SAF-HOLLAND SE is committed to full, equitable and timely communication with its shareholders 

and the public to ensure maximum transparency and the equal dissemination of information. The 

dates of regular financial reporting and other important events, such as the Annual General Meeting, 

are available in the financial calendar. SAF-HOLLAND also makes all annual and quarterly reports, 

ad hoc statements and press releases and notifiable changes in voting rights available in both 

German and English on the SAF-HOLLAND website. The website allows interested parties to learn 

more about the Group, its organizational structure, financing structure, Articles of Association, 

members of the Management Board and Supervisory Board and upcoming and previous Annual 

General Meetings. 

Upon publication of SAF-HOLLAND SE’s Annual Financial Statements, the company hosts an 

analyst and investor conference. Likewise, after publication of the quarterly results, the company 

regularly hosts conference calls. Recordings of these conference calls are also available on the SAF- 

HOLLAND website. 

VIII. Accounting 

The Consolidated Financial Statements of SAF-HOLLAND SE as of December 31, 2024, were 

prepared by the Management Board on the basis of the International Financial Reporting Standards 

(IFRS) as applicable in the European Union, as well as the supplementary German statutory 

https://corporate.safholland.com/en/investor-relations/publications/announcements
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provisions pursuant to Section 315e (1) of the German Commercial Code (HGB), and the separate 

financial statements of SAF-HOLLAND SE as of December 31, 2024, have been prepared in 

accordance with the provisions of the German Commercial Code (HGB). The Consolidated Financial 

Statements and the Group Management Report are published within 90 days after the end of the 

fiscal year and the mandatory interim financial information (half-year report and quarterly statements) 

within 45 days after the end of each quarter or half-year, respectively.  

The Annual Financial Statements and the Consolidated Financial Statements, each as of December 

31, 2024, were audited by PricewaterhouseCoopers GmbH Wirtschaftsprüfungsgesellschaft, 

Frankfurt, the auditor elected by the Annual General Meeting 2024. Before awarding the audit 

engagement, the Supervisory Board was assured by the auditor of its independence and objectivity. 

After preparation by the Audit Committee, the Annual Financial Statements and the Consolidated 

Financial Statements were discussed, reviewed and approved by the Supervisory Board. 

IX. Annual General Meeting 

The shareholders of SAF-HOLLAND SE exercise their control and co-determination rights at the 

Annual General Meeting. In particular, the Annual General Meeting decides on the appropriation of 

net earnings, the discharge of the members of the Management Board and the Supervisory Board, 

the appointment of the auditor, the Remuneration Report, the remuneration of the members of the 

Supervisory Board, amendments to the Articles of Association as well as certain capital measures 

and elects shareholder representatives to the Supervisory Board. 

In addition, the remuneration system for members of the Management Board is submitted to the 

Annual General Meeting for approval in the event of significant changes, but at least every four years. 

Shareholders may exercise their voting rights at the Annual General Meeting either in person, 

through an authorized representative or through a proxy appointed by SAF-HOLLAND SE. The 

Management Board is authorized to provide for shareholders to cast their votes in writing or by means 

of electronic communication without attending the Annual General Meeting (postal vote) and that 

shareholders may also participate in the Annual General Meeting without being present at the venue 

and without a proxy and may exercise all or some of their rights in whole or in part by means of 

electronic communication (online participation). The Management Board is also authorized to provide 

for the Annual General Meetings of the company that take place until the end of June 30, 2025, to 

be held without shareholders or their proxies being physically present at the venue of the Annual 

General Meeting (virtual Annual General Meeting). 

The Annual General Meeting on June 11, 2024, was held as a physical meeting. 

Bessenbach, March 14, 2025 

The Management Board The Supervisory Board 




