
Corporate Governance Statement

The Nemetschek Group is a global corporation with an interna-
tional shareholder structure. The Executive and Supervisory 
Boards place particular importance on responsible and transpar-
ent corporate governance and control, with a view toward adding 
lasting value. Meaningful and transparent corporate communica-
tion, respect for shareholder interests, proactive approaches to 
risks and opportunities, and efficient and trusting cooperation 
between the Executive Board and Supervisory Board are major 
aspects of positive and effective corporate governance. The latter 
helps the Nemetschek Group to gain the trust of shareholders, 
business partners, employees, and – ultimately – society as a 
whole. These principles are simultaneously important points of 
reference for the management and control of the Group. 

The Corporate Governance Statement pursuant to sections 289f 
and 315d of the German Commercial Code (HGB) is part of the 
Group Management Report. In accordance with HGB section 
317(2), sixth sentence, the professional audit of the disclosures 
under HGB sections 289f and 315d is limited to whether the dis-
closures were made. As part of the Corporate Governance State-
ment, the Executive Board and Supervisory Board also report on 
the company’s corporate governance.

Declaration of Conformity Pursuant to the German Corpo-
rate Governance Code
On March 9, 2023, the Executive Board and Supervisory Board 
submitted the following revised declaration pursuant to section 
161 of the German Stock Corporation Act (AktG) and made this 
permanently available to shareholders via the Nemetschek Group 
website:

“The Executive Board and Supervisory Board declare:
The recommendations of the Regierungskommission Deutscher 
Corporate Governance Kodex as amended on December 16, 
2019 (“DCGK 2020”), published by the German Federal Ministry 
of Justice in the official section of the Federal Gazette on March 
20, 2020, have been followed during the period since the previ-
ous Declaration of Conformity on May 12, 2022, save for the rec-
ommendations mentioned below for reasons also set out below, 
and during the specified periods of time.

Furthermore, since the publication of the recommendations of the 
Government Commission of the German Corporate Governance 
Code as amended on April 28, 2022, and published in the Feder-
al Gazette on June 27, 2022 (“DCGK 2022”), the company has 
followed the recommendations of DCGK 2022, save for the rec-
ommendations mentioned below for reasons also set out below. 
The company will also follow the recommendations of DCGK 
2022 in the future except for the recommendations mentioned 
below.

a)  DCGK 2022 Recommendation A.1 (Ecological and Social Tar-
gets in Corporate Strategy)

The code recommends in section A.1, second sentence, that, in 
addition to long-term commercial objectives, corporate strategy 
shall also give appropriate consideration to ecological and social 
objectives. The Executive Board has taken measures to incorpo-
rate ecological and social targets into the corporate strategy and 
these measures are explained as part of the nonfinancial report-
ing in accordance with statutory provisions. The corporate and 
corporate social responsibility strategies are refined continuously. 
Because it is unclear what DCGK A.1, second sentence, requires 
for appropriate consideration of ecological and social objectives, 
the company is taking the precaution of declaring a deviation 
from A.1 second sentence.

b)  Recommendations A.1 (DCGK 2020), A.2 (DCGK 2022), B.1, 
and C.1 Second Sentence (Appointments to Executive Posi-
tions in the Enterprise and Composition of the Executive Board 
and Supervisory Board)

According to DCGK 2022 recommendation A.2, the Executive 
Board shall consider diversity when making appointments to 
executive positions. Likewise, the Supervisory Board shall con-
sider diversity for the composition of the Executive Board (B.1) as 
well as for the definition of targets for the composition of the 
Supervisory Board and for the creation of a profile of required 
skills and expertise for the board as a whole (C.1 second sen-
tence).

The Executive Board and Supervisory Board of Nemetschek SE 
expressly welcome the objective of the DCGK to ensure diversity 
and advocate diversity in the composition of the boards and 
appointments to executive positions. The Supervisory Board 
attached particular emphasis to diversity in election nominations 
for the Supervisory Board and in its appointments to the Execu-
tive Board during the 2022 fiscal year. Female representation 
increased significantly in both bodies. The new Supervisory Board 
elected at the 2022 Annual General Meeting has 33% female rep-
resentation and, in the assessment of the Supervisory Board, has 
a composition that meets the diversity criterion. Moreover, there 
has been 25% female representation on the Executive Board 
since January 1, 2023. However, when making appointments to 
leadership roles and Executive Board positions, the Executive 
and Supervisory Boards continue to primarily value personal apti-
tude, especially the individual’s experience, skills, and knowledge. 
The criterion of diversity is additionally considered during such 
decision-making. 
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c)  Recommendations B.5 and C.2 (Age Limit for Members of the 
Executive Board and Supervisory Board)

According to recommendations B.5 and C.2, an age limit shall be 
specified for members of the executive board and supervisory 
board and disclosed in the Corporate Governance Statement. 
Nemetschek SE does not consider a universally applicable age 
limit to be a suitable criterion for the selection of members of the 
Executive Board and Supervisory Board. The suitability for dis-
charging the duties of a position on the Executive Board or 
Supervisory Board is dependent on the experience, knowledge, 
and skills of the person in question. The specification of an age 
limit would place general and inappropriate restrictions on the 
selection of suitable candidates for positions on the Executive 
Board and Supervisory Board.

d)  Recommendation D.1 (Publication of the Rules of Procedure 
for the Supervisory Board)

The Supervisory Board of Nemetschek SE set rules of procedure 
for itself. Departing from recommendation D.1, however, the 
Supervisory Board has not made the rules of procedure accessi-
ble on the company’s website. The main rules of procedure for 
the Supervisory Board are prescribed by law as well as by the 
Articles of Incorporation and are publicly accessible. It is our opin-
ion that publication of the rules of procedure above and beyond 
this would not add any value.

e)  DCGK 2020 Recommendation D.5/DCGK 2022 Recommen-
dation D.4 (Nomination Committee)

The Supervisory Board is composed solely of shareholder repre-
sentatives and, as a result, no nomination committee was set up.

f)  Recommendation G.4 (Vertical Comparison of Remuneration)

Departing from recommendation G.4, in order to ascertain wheth-
er Executive Board remuneration is in line with usual levels, the 
Supervisory Board did not take into account the relationship 
between Executive Board remuneration and the remuneration of 
upper management or the staff of Nemetschek SE as a whole, 
nor did it take into account how remuneration has developed over 
time (vertical comparison of remuneration). As a holding compa-
ny, Nemetschek SE does not offer any appropriate standards of 
comparison for either upper management or the staff as a whole. 
Nonetheless, the Supervisory Board used the remuneration of the 
heads of the most important product organizations as a standard 
of comparison on which to base its actual remuneration deci-
sion-making.

g)  Recommendation G.7 First Sentence (Time of Definition of Per-
formance Criteria for Variable Remuneration Components)

According to recommendation G.7, first sentence, the Superviso-
ry Board shall, referring to the upcoming financial year, establish 
for each Executive Board member performance criteria that cover 
all variable remuneration components. In accordance with the 
remuneration system for the Executive Board members, the 

Supervisory Board will specify the performance criteria for the 
variable remuneration components and the targets respectively 
no later than February 28 of a given fiscal year. In individual cases, 
the Supervisory Board considers it wise to make a decision con-
cerning performance criteria and targets only on the basis of pre-
liminary business figures from the previous fiscal year. Conse-
quently, the company is declaring a provisional departure from 
recommendation G.7, first sentence.

h)  Recommendation G.10 (Form of Investment and Time of 
Accessibility of Long-Term Variable Remuneration Compo-
nents)

Departing from recommendation G.10, first sentence, the Execu-
tive Board members are under no obligation to invest the variable 
remuneration amounts granted to them predominantly in compa-
ny shares.

The Executive Board remuneration system provides for long-term 
variable remuneration with a three-year term (LTIP), which is paid 
out in cash in the fourth year, if granted. As a result, we declare a 
departure from recommendation G.10, second sentence, accord-
ing to which the granted long-term variable remuneration amounts 
are intended to be accessible to Executive Board members only 
after a period of four years. In the case of a cash payment of the 
long-term variable remuneration under the LTIP, a later payout 
date has no ongoing incentivizing effect since the amount is 
determined upon expiration of the corresponding LTIP term and 
is not subject to any further changes even if the payout date is 
later. The 2022 remuneration system creates the possibility of 
granting to Executive Board members virtual stock appreciation 
rights under the SAR plan as an additional, long-term remunera-
tion element. The development of their value depends on the 
development of the Nemetschek stock price. This remuneration 
element corresponds to stock-based compensation with a strong 
alignment of interests between the company’s shareholders and 
Executive Board members. The exercise of stock appreciation 
rights is usually only partially (25%) subject to a four-year waiting 
period.”

Company Website
The Declaration of Conformity pursuant to AktG section 161 is 
published on the website ir.Nemetschek.com/en/corporate-gov-
ernance. Declarations of Conformity for previous years can also 
be viewed on this page.

In addition to the Declarations of Conformity, the website ir.Nemet-
schek.com/en/corporate-governance also makes further infor-
mation about the Corporate -Governance Statement and on the 
corporate governance of the Nemetschek Group publicly acces-
sible. 

The Remuneration Report for the 2022 fiscal year and the audi-
tor’s report pursuant to AktG section 162, the Executive Board’s 
applicable remuneration system pursuant to AktG section 87a(1) 
and (2), first sentence; the applicable remuneration arrangement 
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for the Supervisory Board, and the most recent remuneration res-
olutions at the Annual General Meeting pursuant to AktG sections 
113(3) (Supervisory Board remuneration) and 120a(1) (Executive 
Board remuneration) are publicly available on the Company’s 
website at ir.Nemetschek.com/remuneration.

Relevant Disclosures of Corporate Governance Practices 
Applied in Excess of Legal Requirements and Details on 
Where They Are Publicly Accessible
The Nemetschek Group aims to be perceived worldwide as a 
responsible enterprise with high ethical and legal standards. 

The specific culture of the Nemetschek Group is the shared foun-
dation for actions taken within it. It is a culture that is reflected in 
the fair and respectful way that employees treat each other and 
third parties, and is distinguished by a high willingness to perform, 
open communication, respectability, trustworthiness, and con-
servative consumption of natural resources. 

These principles are summarized in the Nemetschek Group Code 
of Conduct, which was revised and expanded during the 2021 
fiscal year. This Code of Conduct is binding for all employees 
regardless of their role or position in the Group. A clear commit-
ment to our corporate culture can only be made by maintaining 
an ongoing focus on the values described in the Code and inte-
grating them into day-to-day actions. This secures the company’s 
long-term success. Similarly, a Supplier Code of Conduct was 
developed and published during the 2021 fiscal year. This Suppli-
er Code of Conduct sets the standards for collaboration with sup-
pliers and other external business partners of the Nemetschek 
Group. The Code of Conduct and the Supplier Code of Conduct 
can be accessed on the company website at Nemetschek.com/
en/responsibility.

Further information about this is included in the 2022 Group Man-
agement Report in subsection << 2 Nonfinancial Statement >>. 

Moreover, details about business management and corporate 
governance are also reported in the Group Management Report 
in subsection << 1.3 Business Management and Corporate Gov-
ernance >>.

Compliance and Management of Opportunities and Risks
One of the principles of responsible company leadership is to 
consider opportunities and risks continuously and responsibly. 
The objective of opportunity and risk management is to develop a 
strategy and define targets which generate a balanced equilibri-
um between growth and profit targets on the one hand and the 
risks associated with them on the other. Details on the opportuni-
ty and risk management systems of the Nemetschek Group are 
provided in section << 5 Opportunity and Risk Report >> of the 
Group Management Report.

Internal Control and Risk Management Systems (ICS, 
RMS)
The Nemetschek Group’s internal control and risk management 
comprises the management of opportunities and risks in relation 
to business activities, the achievement of the business targets, 
the propriety and dependability of internal and external account-
ing, and compliance with the legal provisions and regulations 
applicable to Nemetschek. This also incorporates sustainabili-
ty-related factors, which are developed further on an ongoing 
basis. As in the previous year, no material risks with potential for 
serious effects have been identified for 2022 for the topics defined 
in the nonfinancial reporting. Consequently, there are no risks for 
2022 that, on a net basis, meet the materiality criteria under HGB 
section 289c (3)(3) and (3)(4).

Compliance
A basic requirement for long-term commercial success is the 
compliance of business activities with all relevant laws and stan-
dards as well as with the company’s internal principles. The suc-
cess of the Nemetschek Group is therefore based not only on 
good business policy, but also on ethical integrity, trust, and open 
and fair dealings with employees, clients, business partners, 
shareholders, and other stakeholders.

Compliance Culture and Targets
Compliance has always been an important component of risk 
prevention at the Nemetschek Group and is firmly entrenched in 
the company’s culture. The objective is to act in compliance with 
all relevant laws, norms, international standards, and internal 
guidelines at all times.

In this context, the Nemetschek Group pursues an approach of 
preventive compliance and aims for a corporate culture that sen-
sitizes and educates the staff so that potential violations of the 
rules are avoided from the start. The Executive Board and man-
agement staff bear special responsibility in this regard. They are 
role models and, as such, required to ensure compliance within 
their area of responsibility and beyond, to clearly communicate 
this expectation to every employee, and to consistently set an 
example for ethical behavior according to the rules for ensuring 
compliance.

Compliance Organization
Compliance-related activities are closely linked to risk manage-
ment and the internal control system. Corporate Legal & Compli-
ance controls compliance-related activities across the Group. 
The focus is on creating suitable structures and processes as well 
as providing support for the efficient implementation of compli-
ance measures. Corporate Legal & Compliance is also the point 
of contact for any individual questions that may arise from within 
the organization. There is a direct reporting line to the depart-
ment’s representation on the Nemetschek Group Executive Board 
(the Chief Financial Officer).
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Compliance Program and Communication
The compliance structures and measures for ensuring adherence 
to laws, guidelines, and ethical principles are consistently aligned 
with the risk position of the Nemetschek Group and continuously 
enhanced. The basis for compliance-related activities is the Code 
of Conduct of the Nemetschek Group, which is binding for all 
employees. In addition to the company website, employees can 
access the Code of Conduct and other company guidelines, 
instructions, and process specifications via the Group-internal 
intranet platform Nemetschek ONE. Moreover, the Nemetschek 
Group uses a modern compliance training tool for efficiently and 
sustainably communicating knowledge on this subject across the 
Group.

Compliance Reporting Channels, Reviews, and Further 
Development
Having reliable reporting channels and protecting internal infor-
mation providers against sanctions are major elements in the 
identification of compliance risks.

The Nemetschek Group demands and promotes an open, enter-
prise-wide “speak-up” culture. It encourages its employees to 
report any behavior that may possibly breach the Code of Con-
duct or, beyond that, legal provisions. Tips about potential viola-
tions can be submitted anonymously using a modern, enter-
prise-wide whistleblowing system, not only by employees, but 
also by external third parties. This digital system serves all Group 
enterprises as a whistleblower system and focuses in particular 
on the important topics of whistleblower protection, anonymity, 
and data security. Its implementation during the 2021 fiscal year 
marked a significant development and a higher level of profes-
sionalism in the area of whistleblowing.

In addition to using the digital whistleblowing system, employees 
can communicate directly with superiors, relevant HR managers, 
or Compliance. All information submitted is first checked for plau-
sibility and treated with absolute confidentiality. Further investiga-
tions are initiated and steps taken as required. If necessary, fur-
ther company departments or external consultants are brought 
on board in certain situations. Corporate Legal & Compliance, 
acting as the internal body for receiving reports, regularly reviews 
the whistleblower process in terms of its effectiveness and adapts 
it as required.

Corporate Audit regularly performs internal audits to assess com-
pliance with internal guidelines and legal requirements. The Exec-
utive Board, the Supervisory Board’s Audit Committee, and the 
Supervisory Board are informed about compliance-related issues 
and the expansion of compliance structures as well as planned 
compliance-related initiatives regularly as well as on an ad hoc 
basis if necessary.

Description of Executive-Board and Supervisory-Board 
Procedures 
Nemetschek SE has a dual leadership and supervision structure 
consisting of its two governing bodies: its Executive Board and 
Supervisory Board.

DUAL MANAGEMENT SYSTEM OF NEMETSCHEK SE 

Controlling Body 

Reporting
Election/voting proposals

Vote/election
Approval of the actions

Reporting Approval of the actions 

appoints, advises, monitors, approves

informs and reports to

close cooperation
EXECUTIVE BOARD

Management Body

Four Members

ANNUAL GENERAL MEETING

Each share has one voting right for votes at the Annual General Meeting.

The Annual General Meeting decides on the formal approval of the actions of the Executive Board and Supervisory Board, 
elects the auditors and decides on the appropriation of the balance sheet profit.

SUPERVISORY BOARD

Supervisory Board 
(6 Members)

Audit Committee 
(3 Members)
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Executive Board

Composition
To account for the growth of the Nemetschek Group and to make 
the Executive Board’s work more efficient and effective, the role of 
Chief Executive Officer (CEO) was added to the Executive Board 
with effect from March 1, 2022, with Yves Padrines from the 
Supervisory Board voted unanimously for appointment to this 
position. There were no other changes during the 2022 fiscal year 
to the composition of the Executive Board, which therefore con-
sisted of four members (previous year: three) as at December 31, 
2022. Dr. Axel Kaufmann left the Executive Board of Nemetschek 
SE with effect from December 31, 2022. Louise Öfverström was 
appointed to the Executive Board with effect from January 1, 
2023, and has the role of Chief Financial Officer (CFO) on it.  

The tried and tested Executive Board structure with a focus on 
segments has been retained unchanged. It strengthens the stra-
tegic alignment of the Nemetschek Group, concentrating the 
competencies of the brands in the four client-oriented divisions: 
Planning & Design, Build & Construct, Operate & Manage, and 
Media & Entertainment. 

The Executive Board composes of the following four members:

» Yves Padrines (since March 1, 2022), Chief Executive Officer
(CEO)

» Dr. Axel Kaufmann (until December 31, 2022), Chief Financial &
Operations Officer (CFOO)

» Louise Öfverström (since January 1, 2023), Chief Financial Offi-
cer (CFO)

» Viktor Várkonyi, Chief Division Officer, Planning & Design Divi-
sion

» Jon Elliott, Chief Division Officer, Build & Construct Division and
CEO of Bluebeam

The résumés of the Executive Board’s members are available on 
the company’s website at ir.nemetschek.com/en/executiveboard.

Details about further roles exercised by the Executive Board 
members are provided in the notes to the consolidated financial 
statements in << Item 33 –Bodies of the Company >>. A sepa-
rate Remuneration Report at ir.Nemetschek.com/en/remunera-
tion provides details about the remuneration of the Executive 
Board members.

When making appointments to leadership roles and Executive 
Board positions, the Executive and Supervisory Boards primarily 
value personal aptitude, especially the individual’s experience, 
skills, and knowledge. The criterion of diversity is additionally con-
sidered during such decision-making. Owing to its principle of 
qualification-based neutrality, Nemetschek SE firmly believes it is 
in the best position to serve the interests of the company. 

Procedures
The Supervisory Board has issued rules of procedure for the 
Executive Board. They govern the collaboration within the Execu-
tive Board as well as collaboration between the Executive Board 
and the Supervisory Board. The Executive Board performs its 
leadership role with an objective of sustainably adding value for 
the company in accordance with the company’s interests. The 
Executive Board bears overall responsibility for the management 
of the Nemetschek Group. In addition, every member of the 
Executive Board has personal responsibility for the tasks assigned 
to him or her through the business allocation plan. The Executive 
Board makes joint decisions on all matters that are of particular 
significance and impact for the company or its subsidiaries. 

The Executive Board is responsible for the creation of the quarter-
ly statements and half-year financial report as well as for the 
preparation of the annual financial statements, consolidated 
financial statements, the consolidated management report of 
Nemetschek SE and the Group, the non-financial statement, the 
dependency report and the Remuneration Report. It also over-
sees the preparation of the company’s sustainability reporting. 
Furthermore, the Executive Board has established appropriate 
and effective internal control and risk management systems 
which also incorporate sustainability-related factors.

The Executive Board reports to the Supervisory Board regularly, 
promptly, and comprehensively in writing and verbally about all 
relevant topics relating to business development, company plan-
ning, strategic alignment, opportunity and risk management, 
compliance, and further topical issues, e.g., sustainability and 
cybersecurity. For decision-making with the potential to materially 
influence the company’s net-asset, financial, or earnings situa-
tion, the Supervisory Board is included in a timely manner and 
provided with complete information by the Executive Board. In 
the case of acquisition projects, the Executive Board provides 
detailed information about the project’s progress and status at an 
early stage and coordinates the acquisition and integration pro-
cesses in close collaboration with the Supervisory Board.

Supervisory Board

Composition
A resolution was passed at the Annual General Meeting on May 
12, 2022, to approve the proposed enlargement of the Supervi-
sory Board from four members to six. In addition, the members of 
the Supervisory Board were elected as scheduled at the Annual 
General Meeting on May 12, 2022. With the departure of Prof. 
Georg Nemetschek and Rüdiger Herzog, two esteemed person-
alities ceased to stand for election and left the Supervisory Board 
with effect from the end of the Annual General Meeting << Report 
of the Supervisory Board >>. Prof. Nemetschek was elected as 
Honorary Chairman of the Supervisory Board. 
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The Supervisory Board consisted of the following six members as 
of December 31, 2022: 

 » Kurt Dobitsch, Chairman of the Supervisory Board 

 » Patricia Geibel-Conrad, Deputy Chairwoman of the Superviso-
ry Board

 » Bill Krouch, member of the Supervisory Board 

 » Christine Schöneweis, member of the Supervisory Board

 » Prof. Andreas Söffing, member of the Supervisory Board

 » Dr. Gernot Strube, member of the Supervisory Board 

Honorary Chairman of the Supervisory Board

 » Prof. Georg Nemetschek

The résumés of the Supervisory Board’s members are available 
on the company’s website at ir.Nemetschek.com/en/supervisory-
board and include details about their tenure on the company’s 
Supervisory Board. Details about further roles exercised by the 
Supervisory Board members are provided in the notes to the 
2022 consolidated financial statements in << Item 33 –Bodies of 
the Company >>. The remuneration of the Supervisory Board 
members is detailed in a separate Remuneration Report. 

In accordance with the recommendations of the German Corpo-
rate Governance Code, the Supervisory Board has named specif-
ic objectives for its composition and has issued a skills profile for 
the overall Nemetschek SE Supervisory Board. Based on it, each 
member of the Supervisory Board must meet the requirements of 
applicable laws and the Articles of Incorporation for membership 
of the Supervisory Board (cf. AktG section 100(1) to (4)) and pos-
sess the knowledge and capabilities that are required for the prop-
er discharge of the duties imposed on members by law and the 
Articles of Incorporation. The members of the Supervisory Board 
as a whole must be familiar with the sector in which the company 
is active (cf. AktG section 100(5)). Every member of the Superviso-
ry Board must have sufficient time available and the willingness to 
dedicate the necessary time and attention to his or her position. In 
addition to these general requirements, the board as a whole is 
obliged to meet the following requirements in particular:

 » Every member should have a general understanding of the 
business of the Nemetschek Group, in particular the global 
AEC/O market environment, the individual fields of business, 
clients’ requirements, the regions in which the company oper-
ates, and the company’s strategic alignment.

 » At least one member of the Supervisory Board must have exper-
tise in accounting and at least one other member must have 
expertise in auditing. The accounting and auditing also include 
sustainability reporting and the auditing of such reporting.

 » At least two members should meet the criterion of internation-
ality to a special degree or have acquired operational experi-
ence in international enterprises. 

 » One or more members should have expertise in business 
administration.

 » On the board as a whole, one or more members should have 
experience in governance, compliance, and risk management.

 » All members should have operational experience in operational 
leadership.

 » One or more members should have expertise in sustainability.

The company’s Supervisory Board currently considers the speci-
fied targets for the composition of the Supervisory Board to be 
fulfilled and presents the following qualifications matrix for the full 
Supervisory Board as at December 31, 2022:
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MATRIX OF SUPERVISORY BOARD QUALIFICATIONS 

Supervisory Board Members

Kurt Dobitsch
Patrica  

Geibel-Conrad Bill Krouch
Christine 

Schöneweis

Prof. Dr. 
 Andreas 
Söffing

Dr. Gernot 
Strube

Board and 
 Committees

Supervisory Board SB Chair
Dep. SB 

Chair Member Member Member Member

Committees
Audit 

 Committee

Audit 
Committee 

(Chair) – – –
Audit 

 Committee

Diversity

Year of birth 1954 1962 1959 1976 1962 1965

Gender Male Female Male Female Male Male

Nationality Austrian German US German German German

International experience/operational experience/  
working at an international company 1) • • • • • •

Tenure and 
 Personal Aptitude

First appointment 1998 2022 2018 2022 2022 2022

End of appointment 2027 2027 2027 2027 2027 2027

Independence (as per DCGK) 2) • • • • • •
No overboarding (as per DCGK) • • • • • •

Expertise1)

General understanding of the Nemetschek 
Group’s business (global AEC/O and media 
market environment, individual fields of busi-
ness, customer needs, regions, and company’s 
strategic direction)

• • • • • •

Profound knowledge in business administration • • • • • •
Industry knowledge (as per AktG § 100(5)) • • • •
Governance, compliance, and risk management • • • • •
Personnel management / HR • • • • •
Sustainability • • • •

Financial Expert

Accounting, including sustainability reporting, 
and auditing and assurance thereof (AktG 
§ 100(5) and DCGK D.3) 

• • •

Auditing of financial statements and sustainabili-
ty reporting, and auditing and assurance thereof 
(AktG § 100(5) and DCGK D.3)

•

1) Assessments based on the Supervisory Board’s self evaluation. A filled circle means that the member has at least good knowledge and experience that can be used as a basis for comprehending the matters 
relevant to the work of the Supervisory Board.          

2) Kurt Dobitsch has been on the Supervisory Board for more than twelve years and continues to be viewed as independent by the company and its Executive Board members. He does not maintain a personal 
or commercial relationship with the company or its Executive Board members. Pursuant to recommendation C.7 of the German Corporate Governance Code (DCGK), membership of many years on the Su-
pervisory Board is merely an indicator of a possible lack of independence, and an indicator which also allows for a different assessment by the Supervisory Board. In the view of the Supervisory Board, the mere 
long-standing membership on the Supervisory Board neither constitutes grounds for a conflict of interest or roles, nor does it impair the manner in which the duties are discharged.    
     

The Supervisory Board believes that it is appropriate and fulfills 
recommendations C.1/C.6 of the German Corporate Governance 
Code (DCGK) when the Supervisory Board has at least four 
members – i.e., more than half of the shareholder representatives 
– who are independent of the company and its Executive Board 
(cf. DCGK recommendation C.7) as well as at least three mem-
bers who are independent of a controlling interest (cf. DCGK rec-
ommendation C.9). Overall, in the Supervisory Board’s assess-
ment, it is appropriate for the Supervisory Board to have at least 
three members who are independent of the company and its 
Executive Board as well as independent of a controlling interest.

In the Supervisory Board’s assessment, all members are current-
ly independent from the company and its Executive Board within 
the meaning of DCGK recommendation C.7. This assessment 
does not run counter to Kurt Dobitsch’s more than twelve-year 
tenure on the Supervisory Board. Pursuant to DCGK recommen-
dation C.7, many years’ membership on the Supervisory Board is 
merely an indicator of a possible lack of independence, and an 
indicator which also enables a different assessment by the Super-
visory Board. The Supervisory Board considers it inappropriate to 
make a purely formal consideration assuming automatically that 
independence would be compromised after more than twelve 
years on the Supervisory Board. In the view of the Supervisory 
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Board, the mere long-standing membership on the Supervisory 
Board neither constitutes grounds for a conflict of interest or 
roles, nor does it impair the manner in which the duties are dis-
charged. In the work of the Supervisory Board over the previous 
years, there have been no major conflicts of interest or even any 
conflicts of interest that were only temporary. There have been 
and are no indications that Kurt Dobitsch would possibly deal 
with the Executive Board in a biased or prejudiced manner. The 
Supervisory Board also firmly believes that membership for more 
than twelve years does not hinder one’s ability to reflect critically 
on one’s own Supervisory Board activities or to work on increas-
ing efficiency.

Procedures 
The Supervisory Board serves the Executive Board in an advisory 
capacity, monitors the Executive Board in its management of the 
company, and examines all significant transactions by examining 
the documents concerned in relation to Regulation (EC) No. 
2157/2001 of the Council on the Statute for a European Compa-
ny (SE), the German SE Implementation Act (SEAG), the German 
Stock Corporation Act (AktG), the company’s Articles of Incorpo-
ration, and the Executive Board rules of procedure. It also advises 
and guides the Executive Board on sustainability-related matters 
and the strategic alignment for sustainability. The Supervisory 
Board is also provided with information by the Executive Board 
on the status of the divisions, including the individual brands, and 
the Group as well as on major developments outside the regular 
Supervisory Board meetings.

The Supervisory Board provides a catalog of transactions requir-
ing approval as well as a business allocation plan in the rules of 
procedure for the Executive Board. The Supervisory Board acts 
based on its own rules of procedure. Moreover, the Supervisory 
Board reviews the annual financial statements prepared by the 
Executive Board, the consolidated financial statements, the 
Group Management Report of Nemetschek SE and of the Group 
and the non-financial statement, as well as the Remuneration 
Report that is prepared separately. It determines the annual finan-
cial statements and endorses the consolidated financial state-
ments of Nemetschek SE. The Supervisory Board examines the 
proposal for the appropriation of net income and, together with 
the Executive Board, submits it to the Annual General Meeting for 
resolution. The Chairman of the Supervisory Board explains the 
activities of the Supervisory Board each year in his report at the 
annual general meeting, which forms part of the annual report.

Working together with the Executive Board, the Supervisory 
Board ensures that there is long-term succession planning. To 
this end, the Supervisory Board maintains regular communication 
with the Executive Board. Together, the Executive Board and 
Supervisory Board evaluate the suitability of potential succession 
candidates and discuss how to develop suitable internal candi-
dates. In addition, the Supervisory Board examines the size and 
composition of the Executive Board on a regular basis. To this 
end, the Chairman of the Supervisory Board discusses with the 

Executive Board the skills and experience as well as professional 
and personal competencies in particular should be present on the 
Executive Board, including with a view to the company’s strategic 
development, and to what extent the composition of the Execu-
tive Board already meets these requirements.

Committees of the Supervisory Board
The Supervisory Board set up an Audit Committee with effect 
from January 1, 2022. Rüdiger Herzog (Chairman), Prof. Georg 
Nemetschek, and Kurt Dobitsch were members of the Audit 
Committee in the period from January 1, 2022, to May 12, 2022. 
Following the 2022 Annual General Meeting on May 12, 2022, 
new elections were also held for the positions on the Audit Com-
mittee as part of the inaugural Supervisory Board meeting. This 
resulted in Kurt Dobitsch, Patricia Geibel-Conrad, and Dr. Gernot 
Strube being elected as members of the Audit Committee and in 
Patricia Geibel-Conrad as its new Chairwoman.  In accordance 
with the recommendation of the DCGK, the Supervisory Board 
and the Audit Committee are not chaired by the same person. 
The Chairwoman of the Audit Committee reports regularly to the 
full Supervisory Board on the meetings of the Committee and its 
activities.

The members of the Audit Committee are familiar with the indus-
try in which the Nemetschek Group operates. With the member-
ship of Kurt Dobitsch, Patricia Geibel-Conrad and Dr. Gernot 
Strube, the Supervisory Board and Audit Committee have several 
members with expertise in accounting, and owing to the mem-
bership of Patricia Geibel-Conrad there is at least one further 
member with expertise in auditing. 

According to the German Corporate Governance Code (DCGK), 
the Chairman of the Audit Committee should be an expert in at 
least one of the two areas of accounting and auditing, and should 
be independent of the Company and of the Executive Board and 
the controlling shareholder. The Chairwoman of the Audit Com-
mittee, Patricia Geibel-Conrad, meets these requirements. 

No other committees were formed apart from the Audit Commit-
tee. The Supervisory Board has consisted of six members since 
the effective date of the amendments to the Articles of Incorpora-
tion enlarging the Supervisory Board on May 25, 2022, and is of 
the opinion that a body of this size ensures the efficient and effec-
tive discharge of its duties even without forming further special-
ized committees. 

A Nomination Committee was not established as the Supervisory 
Board consists solely of shareholder representatives.

Self-Assessment
The Supervisory Board regularly assesses how effectively it dis-
charges its duties. The most recent self-assessment was per-
formed during the 2021 fiscal year. For this purpose, a question-
naire was developed with the involvement of an external expert 
and distributed to all members. In the questionnaire, the Supervi-
sory Board members were able to provide a judgment of the 
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effectiveness of the procedures and submit suggestions for 
improvement. General themes included the conducting of Super-
visory Board meetings, the main topics to be discussed, the col-
laboration of Supervisory Board members, the composition of the 
Supervisory Board, the cooperation with the Executive Board, the 
composition of the Executive Board, and succession planning for 
the committees. In addition, the accounting and auditing pro-
cesses as well as the quality of the information provided to the 
Supervisory Board were discussed. The findings and suggestions 
for improvement were discussed during the following Supervisory 
Board meeting. The findings of the evaluation attest to profes-
sional and constructive cooperation within the Supervisory Board 
and with the Executive Board, marked by a high level of trust and 
openness. Likewise, the findings attest to efficient meeting orga-
nization and execution as well as appropriate provision of infor-
mation. No need for fundamental change was evident except for 
the matter of diversity. Individual suggestions are also acted on 
and implemented in the course of the year. For instance, diversity 
was considered more strongly when selecting candidates for the 
reappointment of the Supervisory Board.  

A self-assessment was not planned for the 2022 fiscal year and 
did not take place. The next self-assessment is scheduled for the 
year 2024.

Please refer to the << Report of the Supervisory Board >> for 
further information on the issues and work of the Supervisory 
Board in the 2022 fiscal year.

Remuneration of the Executive Board and Supervisory 
Board

Executive Board
In keeping with the changes in legislation resulting from the Ger-
man Act Implementing the Second Shareholder Rights Directive 
(ARUG II), which went into effect on January 1, 2020, the Super-
visory Board further developed the existing Executive Board 
remuneration system and passed a resolution for it at the meeting 
held on March 18, 2022. This remuneration system was approved 
at the Annual General Meeting on May 12, 2022. The 2022 remu-
neration system implements the requirements of the German 
Stock Corporation Act (AktG) as amended through the Second 
Shareholder Rights Directive (ARUG II) and incorporates the rec-
ommendations of the German Corporate Governance Code 
(DCGK) as amended on December 19, 2019, which went into 
effect on March 20, 2020. The existing Executive Board service 
contracts are planned to be progressively adapted to the provi-
sions of the new remuneration system. The remuneration system 
is published on the company’s website at ir.Nemetschek.com/
remuneration. The Supervisory Board will regularly review the 
remuneration system. 

Supervisory Board
The Supervisory Board’s remuneration is governed in article 15, 
Remuneration of the Supervisory Board, of the company’s Arti-
cles of Incorporation. A resolution was passed at the Annual Gen-
eral Meeting on May 12, 2022, to amend the Articles of Incorpo-
ration in relation to the remuneration of the Supervisory Board’s 
members, see ir.Nemetschek.com/remuneration. 

Nemetschek SE has prepared a separate Remuneration Report 
since the 2021 fiscal year. The report describes the principles of 
the remuneration systems for the Executive Board and for the 
Supervisory Board and provides individualized details on their 
remuneration. The report for the 2022 fiscal year is published on 
the website of the company at ir.Nemetschek.com/remuneration.

Target for Female Representation, AktG sections 76(4), 
111(5); and Diversity Concept

Diversity at Nemetschek
Diversity is part of the corporate culture that is practiced at the 
Nemetschek Group. The different cultures and distinct individual-
ity of the employees are important drivers for the company’s inno-
vation and should therefore be promoted in a targeted manner. A 
new working group was formed for this purpose in 2020. The 
working group for DEIB – diversity, equity, inclusion, belonging – 
developed guiding principles on diversity and inclusion for the 
company. Further information on diversity and inclusion is provid-
ed in the 2022 Group Management Report in subsection << 2 
Nonfinancial Statement >>.

The objective to achieve diversity, including diversity in the 
employee mix, committee composition, and appointments to 
leadership positions, is expressly welcomed. 

At present, however, the Supervisory Board has not adopted a 
diversity concept for the Executive Board, even though it express-
ly welcomes the efforts of the DCGK to promote diversity and is 
in favor of a diverse composition of the Executive Board and 
appointments to management positions. The Supervisory Board 
placed particular emphasis on diversity in the election proposals 
for the Supervisory Board and in appointments to the Executive 
Board in fiscal year 2022. The proportion of women on both 
boards was increased significantly.

Targets for Female Representation 
According to AktG section 111(5), the Supervisory Board must 
define targets for the share of positions held by women on the 
Supervisory Board and Executive Board. 

Executive Board

Determination of the Status Quo for Female Representa-
tion on the Executive Board 
With its resolution on December 17, 2021, the Supervisory Board 
set a target of 0% for female representation on the Executive 
Board for the period through to December 31, 2022. The four-per-
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son Executive Board was composed solely of men as at Decem-
ber 31, 2022. The percentage of women on the Executive Board 
was therefore 0% at the end of the fiscal year (previous year: 0%), 
which corresponds to the defined target. By specifying a target 
for a period of just one year, the Supervisory Board intended for 
the new Supervisory Board elected at the 2022 Annual General 
Meeting to pass a resolution for a suitable target for future female 
representation on the Executive Board starting in 2023 without 
having already made a determination for the future.

Decision Regarding the Target for Female Representation 
on the Executive Board and Justification
With its resolution on March 9, 2023, the Supervisory Board set a 
target of 25% for female representation on the Executive Board 
for the period through to December 31, 2025, corresponding to 
one person on a four-person board. The Supervisory Board gen-
erally supports the objective of achieving diversity in the Executive 
Board and views the future increase of the percentage of women 
at all levels of the enterprise as an important part of the personnel 
and diversity concept of the global Nemetschek Group. For the 
composition of the Executive Board, however, the experience, 
expertise, and knowledge of each individual is of critical impor-
tance to the Supervisory Board. The Supervisory Board is there-
fore convinced that a target of 25% female representation on the 
Executive Board for 2023 to 2025 is realistic, appropriate, and 
proper. 

Supervisory Board

Determination of the Status Quo for Female Representa-
tion on the Supervisory Board 
With its resolution on December 17, 2021, the Supervisory Board 
set a target of 25% for the Supervisory Board for the period 
through to December 31, 2025. The new six-member Superviso-
ry Board elected at the Annual General Meeting on May 12, 2022, 
is composed of four male and two female members. The female 
representation on the Supervisory Board is therefore 33.3% cur-
rently (previous year: 0%), exceeding the defined target. 

Decision Regarding the Target for Female Representation 
on the Supervisory Board 
Through its resolution on December 17, 2021, the Supervisory 
Board set a target of 25% for the desired female representation 
on the Supervisory Board for the period through to December 31, 
2025. 

Management Tier Directly beneath Executive Board
In accordance with AktG section 76(4), the Executive Board also 
sets targets for female representation on levels of management 
beneath the Executive Board. 

The Executive Board amended its definition of the management 
tier directly beneath the Executive Board in 2021. All employees 
who report directly to members of the Executive Board have 
since been deemed to belong to the management tier directly 

beneath the Executive Board. This management tier comprised 
14 individuals at the time of passing the resolution, including four 
women, making for female representation of 28.6%. 

Given the company’s structure and its traditionally flat hierarchies 
at the Nemetschek SE, a target has not been set for female rep-
resentation at the next level of management under the tier direct-
ly beneath the Executive Board.

Determination of the Status Quo for Female Representa-
tion at the Management Tier Directly beneath the Execu-
tive Board 
With its resolution on December 17, 2021, the Executive Board 
set a target of 28.6% for female representation at the manage-
ment tier directly beneath the Executive Board for the period 
through to December 31, 2025. This management tier comprised 
16 individuals as at December 31, 2022 (previous year): 14), 
including 4 women, making for female representation of 25.0% 
(previous year: 28.6%). The company is growing and the struc-
tures in the company are continuously adapting, so the manage-
ment tier directly beneath the Executive Board has changed 
accordingly. The goal of achieving female representation in line 
with the set target remains in place, however fluctuation does 
occur occasionally.  

Decision Regarding the Target for Female Representation 
at the Management Tier Directly beneath the Executive 
Board 
With its resolution on December 17, 2021, the Executive Board 
set a target of 28.6% for female representation at the manage-
ment tier directly beneath the Executive Board for the period 
through to December 31, 2025. 

Further Information on Corporate Governance

Financial Reporting and Audit
Nemetschek SE prepares its consolidated financial statements 
and the consolidated interim reports in accordance with the Inter-
national Financial Reporting Standards (IFRS), as applicable in 
the European Union. The annual financial statements of Nemet-
schek SE (separate financial statements) are prepared in accor-
dance with the provisions of the German Commercial Code 
(HGB). Due to the invitation to tender held in 2021 in accordance 
with EU Regulation 537/2014, the supervisory board proposed 
PricewaterhouseCoopers GmbH, Wirtschaftsprüfungs-
gesellschaft, Munich, as auditor to the annual general meeting, 
which was then also elected by the annual general meeting on 
May 12, 2022 as auditor / group auditor for the fiscal year 2022. 
The signing auditors for the separate financial statements of 
Nemetschek SE and for the consolidated financial statements as 
of December 31, 2022 are Katharina Deni as responsible auditor 
and left signatory and Vera Daners as right signatory. The super-
visory board finalized the audit engagement, additionally agreed 
the auditor’s fee, and verified the independence of the auditor. 
Moreover, it assessed the services rendered by the auditor and 
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worked on the evaluation the audit quality, and reported on this to 
the Supervisory Board. 

Shareholders and the Annual General Meeting
Shareholders can assert their rights and exercise their voting 
rights at the Annual General Meeting. Each share in Nemetschek 
SE bears one voting right. At the Annual General Meeting, resolu-
tions are passed on matters such as the appropriation of profits, 
the official approval and discharge of the members of the Execu-
tive Board, the selection of the auditor, and the endorsement of 
the remuneration report.  Resolutions on amendments of the Arti-
cles of Incorporation, measures to modify the capital, and other 
potential actions are decided at the Annual General Meeting and 
subsequently implemented by the Executive Board. The Annual 
General Meeting usually takes place within the first five months of 
a given fiscal year. The meeting is chaired by the Supervisory 
Board Chairman. The Executive Board presents the consolidated 
financial statements and annual financial statements as well as 
more detailed reports, explains the prospects of the company, 
and, together with the Supervisory Board, answers the share-
holders’ questions. 

The invitation to the Annual General Meeting and the correspond-
ing documents and information are made available on the Nemet-
schek Group website the day the meeting is called or are made 
available for viewing on the company’s premises in accordance 
with stock corporation laws. Nemetschek supports its sharehold-
ers in the exercising of their voting rights by appointing proxies 
who vote according to the instructions of the shareholders. 

The 2022 Annual General Meeting was held again virtually due to 
the COVID-19 pandemic. The entire Annual General Meeting, 
including the questions, answers, and votes, was broadcast via a 
password-protected online service for registered shareholders 
and their proxies. Properly registered shareholders and their prox-
ies were able to exercise their rights, submit questions, and raise 
objections to motions at the Annual General Meeting through the 
online service.  

Transparency and Communication
The Nemetschek Group makes open and trustful communication 
with the shareholders and other stakeholders a priority and main-
tains a prompt and reliable dialog with them. All information rele-
vant to capital markets is published in German and English simul-

taneously and made accessible on the company’s website. This 
information includes annual and interim reports, press releases 
and ad hoc notifications, information on the Annual General 
Meeting, and CSR reports (corporate social responsibility; sus-
tainability reports) and company presentations. The financial cal-
endar with the relevant publication and event dates can also be 
found on it.

Directors’ Dealings, Voting Rights, and Stock Options
Nemetschek SE provides information pursuant to Article 19 of 
Regulation (EU) No. 596/2014 (Market Abuse Regulation) of the 
European Parliament and of the Council in relation to transactions 
of the Executive and Supervisory Board members involving the 
company’s shares (directors’ dealings). The information is pub-
lished on the company’s website at ir.Nemetschek.com/en/ 
managerstransactions.

Nemetschek SE also reports on notifiable changes in sharehold-
ings when the voting right thresholds specified in the German 
Securities Trading Act (Wertpapierhandelsgesetz, WpHG) have 
been reached, exceeded, or fallen short of. These reports are 
published on the company’s website at ir.nemetschek.com/en/
votingrights. 

The Nemetschek Group wishes to involve the Executive Board 
and other categories of employees in the company’s future suc-
cess over the medium and long term. A stock appreciation rights 
(SAR) plan was initiated for this purpose and integrated into the 
current Executive Board remuneration system which was 
approved at the Annual General Meeting on May 12, 2022. This 
SAR plan is based on virtual subscription rights. The develop-
ment of their value depends on the development of Nemetschek’s 
stock price. There is no entitlement to receiving new shares. The 
increase in the value of the notional subscription rights is normal-
ly paid out in cash, though it can also take the form of treasury 
stocks. Information about the SAR plan can be found in the cur-
rent system for Executive Board remuneration on the company’s 
website at ir.Nemetschek.com/remuneration.

Munich, March 17, 2023

Yves Padrines Louise Öfverström Viktor Várkonyi Jon Elliott
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