Articles of Association

SE



GENERAL PROVISIONS

g1
Company Name, Domicile, Duration

The Company is registered under the name:
AIXTRON SE.
The domicile of the Company is Herzogenrath.

The duration of the Company is unlimited.

§2
Purpose

The purpose of the Company is the manufacture afel &f products, as well as
research and development and services for the mgpl@ation of semiconductor
technologies and other physicochemical technologiagicularly those bearing the
AIXTRON trademark.

The Company is authorized to conduct all transastisuitable for promoting the
Company's purpose indirectly and directly. The Camp may establish branch
offices in Germany and abroad, may acquire equitgrésts in other companies in
Germany and abroad, as well as purchase or estaich companies.

The purpose of subsidiaries and investees mayrdifien that referred to in clause 1
above insofar as it seems capable of promotingtingose of the Company.

The Company may outsource all or part of its openatto affiliates.
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83
Notices and I nfor mation

The Company's notices will be published in the tetesc Bundesanzeiger (Federal
Gazette), unless otherwise required by law.

Information intended for the holders of listed s@@s of the Company may also be
transmitted electronically.

SHARE CAPITAL AND SHARES

84
Share Capital

The Company's share capital is €101,179,866.00¢irds: one hundred one million
one hundred and seventy nine thousand eight huranddsixty six euros). It is
composed of 101,179,866 no-par value registeredeshdhe share capital in the
amount of €100,667,177.00 (in words: one hundretiamisix hundred sixty seven
thousand one hundred seventy seven Euros) has dmenbuted through the
conversion of the corporate form of AIXTRON Aktieesgllschaft into AIXTRON
SE.

(left blank)
(left blank)

The Company’s share capital is conditionallgréased by up to €1,926,005.00 by
issuing up to 1,926,005 new no-par value registsteates. The conditional capital
increase serves to grant options to members dExleeutive Board and employees of
the Company and to members of the management amdoyses of affiliated
companies under the stock option plans resolvethéyseneral Meeting on May 26,
1999 under agenda item 5. The conditional capitaieiase will only be implemented
to the extent that the holders of options exertiser rights. The new shares carry
dividend rights as of the start of the fiscal ygawhich they are issued as a result of
the options being exercised in each case. The HExecBoard is authorized to
determine the further details of the implementatdthe conditional capital increase
with the approval of the Supervisory Board. Whepians are to be granted to
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members of AIXTRON Aktiengesellschaft's Executivead, the further details of
the conditional capital increase will be determitbydhe Supervisory Board.

The Company’s share capital is conditionallyréased by up to €35,875,598.00 by
issuing up to 35,875,598 new no-par value regidtsteres carrying dividend rights
as of the start of the fiscal year in which theg &sued. The conditional capital
increase serves to grant shares to the holdeneditars of conversion rights and/or
warrants issued by the Company or companies dyrectindirectly majority-owned
by the Company under the authorization resolvethbyGeneral Meeting on May 22,
2007 under agenda item 9. The conditional capitaease will only be implemented
to the extent that the conversion rights and/oravés attached to the debt securities
are exercised or the conversion obligations ath¢behe debt securities are required
to be fulfilled, and to the extent that no cashleetent or own shares are used to
service the respective debt securities. The Exeeoard is authorized to determine
the further details of the implementation of theditional capital increase with the
approval of the Supervisory Board (contingent api2007).

The Company’s share capital is conditionallgréased by up to €972,183.00 by
issuing up to 972,183 new no-par value registetetes. The conditional capital

increase serves to grant options to members dExleeutive Board of the Company
and members of the management of affiliated congsamsis well as to employees of
the Company and of affiliated companies under theksoption plans in accordance
with the General Meeting's resolution of May 2202QStock Option Plan 2002).

The conditional capital increase will only be implented to the extent that the
holders of options make use of their rights, anel @ompany does not grant own
shares to fulfill these rights. The new sharesycdiridend rights as of the start of the
fiscal year in which they are issued as a resulthefoptions being exercised. The
Executive Board is authorized to determine thehenrdetails of the implementation
of the conditional capital increase with the appitad the Supervisory Board. Where
options are to be granted to members of AIXTRONid&idgesellschaft's Executive

Board, the further details of the conditional cabpibcrease will be determined by the
Supervisory Board.

The Company’s share capital is conditionallgréased by up to €3,681,699.00 by
issuing up to 3,681,699 no-par value registeredeshécontingent capital 11 2007).
The contingent capital Il 2007 serves to ensureftitfdiment of the subscription
rights attached to the options granted by the Compader the Stock Option Plan
2007 up to and including May 21, 2012 in accordamitk the authorization resolved
by the General Meeting on May 22, 2007. The coondi capital increase will only
be implemented to the extent that the holders oh saptions exercise their option
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rights and the Company does not service the optpngranting own shares or
offering cash settlement. The new shares carryddind rights as of the start of the
fiscal year in which they are issued.

The Supervisory Board is authorized to refoataulthe Articles of Association in
accordance with the amount of the capital incrdes®m authorized and contingent
capital in each case.

85
Dividend Rights

In the case of a capital increase, the dividendtsigpf the new shares can be determined
differently from section 60 of th&ktiengesetfGerman Stock Corporation Act).

86
Classes of Shares

The shares are registered shares.

If, as part of an increase in capital, the resofutinakes no provision as to whether
shares are to be bearer shares or registered stiergsvill be registered shares.

The Executive Board, with the approval of the Sujsery Board, determines the
type of share certificates as well as the couports renewal coupons. The same
applies to interim certificates, bonds, interestpans and warrants.

The Company may issue share certificates represpmultiples of shares (global
shares). The right of shareholders to the certiboeof their shares is excluded.

Renewal coupons and coupons shall be attacheeé shtres.

CONSTITUTION OF THE COMPANY

87
Corporate Bodies

The Company's corporate bodies are:

the Executive Board,
the Supervisory Board,



the General Meeting.

A.

Executive Board

88
Executive Board

The Company's Executive Board is comprised of twonwre persons. The
Supervisory Board determines the number of ExeeutBoard members. The
appointment of deputy Executive Board members isfieed. The members of the
Executive Board are appointed for a maximum pedbdix years. Reappointments
are permissible.

The Supervisory Board can delegate the conclusiorendment, and termination of
employment contracts to a Supervisory Board conesitt

The Supervisory Board can appoint a member of tReclive Board as the
Chairman or the Spokesman of the Executive Boaddaaiditional members of the
Executive Board as Deputy Chairmen or Deputy Spokes

89
L egal Representation

The Company is legally represented by two membétheo Executive Board or by
one member of the Executive Board acting jointlythwa Prokurist (authorized
signatory). The Supervisory Board can grant indimidExecutive Board members
power of sole representation.

The Supervisory Board can also exempt individuatdtxive Board members from
the restrictions imposed by section 181 of Bigrgerliches GesetzbuctBGB -
German Civil Code).

810
M anagement

The Executive Board conducts the business ofCmpany in accordance with the
law and the Articles of Association. It will pasg-laws for itself by a unanimous
resolution of its members and with the approvahefSupervisory Board.

The Executive Board requires the prior consénh® Supervisory Board in order to
conduct the following transactions or take thedeihg measures:
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- establishing, acquiring, disposing of, especially the form of sale,
surrendering or dissolving plants, subsidiaries aminpanies in which
shareholdings are held and participations in o#meerprises if, in the specific
case, an amount of €500,000 is exceeded;

- commencing, materially restricting or giving up Ifi® of activity of the
Company;

- acquiring and selling real property and rights egl@nt to real property,
dispositions over such properties and rights andesponding transactions
resulting in obligations to make such dispositions;

- conclusion, amendment and termination of importécgnse contracts or
cooperation contracts which involve an economick rigf more than
€1,000,000 for AIXTRON SE or its group companies;

- appointment of holders of registered signing authogeneral agents and
representatives for the entire business operations.

The Supervisory Board can make other matters deemmeh its consent.

The Supervisory Board can issue the consent farifgpenatters in advance or in the
context of approving the business planning.

Supervisory Board

8§11
Composition, Election, Term of Office

The Supervisory Board consists of 6 (six) membEng General Meeting can specify
any other number of Supervisory Board members ihieidy three.

The appointment of the Supervisory Board occurgHerperiod of time until the end
of the General Meeting resolving about the rattfara of actions for the fourth fiscal
year after the commencement of the term of offszdgject to the regulation in § 11
clause 3, whereby the fiscal year in which the agpwent occurs is not taken into
account; however, the longest term is six yearpeRed appointment is permissible.

The following individuals are appointed as membarshe first Supervisory Board
until the end of the General Meeting which resolabsut the ratification of actions
for the first fiscal year of AIXTRON SE, but in argvent for a maximum term of
three years:

- Kim Schindelhauer, Aachen, graduate businessman,
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- Dr. Holger Jurgensen, Aachen, physicist,

- Prof. Dr. Rudiger von Rosen, Frankfurt am Main, @tve member of the
board, Deutsches Aktieninstitut e.V.,

- Joachim Simmrof3, Hannover, graduate businessman,
- Karl-Hermann Kuklies, Duisburg, businessman, and

- Prof. Dr. Wolfgang Blattchen, Leonberg, member teé £xecutive board of
Blattchen & Partner AG.

4. Substitute members can be elected for Supervisogrdmembers who have been
elected by the General Meeting. The term of ofé€a substitute member taking the
place of a retired member ends at the end of theefaé Meeting in which a
supplementary election for the remaining term ef tétired member takes place, but
no later than the end of the retiring member's tefwifice.

8§12
Resignation from Office

Any member of the Supervisory Board can resign fadfite by addressing a statement to
the Chairman of the Supervisory Board or the Exeeloard, giving one month's notice.

8§13
Chairman of the Supervisory Board

The Supervisory Board elects a Chairman and a Ddpotn among its members. If in the
course of an electoral period, the Chairman orDbputy Chairman retire from their posts,
the Supervisory Board must immediately hold antelador the remainder of the term of the
retiree.

8§14
M eetings

The meetings of the Supervisory Board are conv@énediting by the Chairman, or — if he is
prevented from doing so — by his Deputy, givingdsys' notice. When calculating the period
of notice required, the day on which the invitatiwwas sent and the day of the meeting are
not included. The invitation must indicate the indual items on the agenda. In urgent cases,
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the period of notice for convening a meeting camduiiced to 3 (three) business days and
the invitation can be issued verbally, by fax, polene, or email.

815
Resolutions

1. The agenda must be announced at the time the meastoonvened. Resolutions on
agenda items not duly announced in the invitatioe anly permitted if no
Supervisory Board member presents objects. In sasbs, absent Supervisory Board
members must be given the opportunity to objectthe resolution within an
appropriate period to be determined by the Chairman- if he is prevented from
doing so — by his Deputy, or to submit their vateniriting. The resolution shall only
take effect if the absent Supervisory Board membersiot object to it within this
period or if they vote in favor of it.

2. Resolutions of the Supervisory Board are passetkatings. In exceptional, justified
cases, members of the Supervisory Board may algipate in meetings of the
Supervisory Board and its committees by telephomaferencing or video
conferencing with the approval of the Chairmans;-af he is prevented from giving
such approval — by his Deputy. Supervisory Boardhivers who do not participate in
the meeting in accordance with clause 2, sentena@b®e, may take part in
resolutions of the Supervisory Board and its cort@eg by submitting a written vote
(also by fax) to the Chairman of the meeting. Qléghe meetings, resolutions of the
Supervisory Board are only permitted by way of gotast in writing, by fax,
telephone, or e-mail or by way of a combinatiortiedse aforementioned means of
communication, if no member of the Supervisory Baaljects to this procedure.

3. The Supervisory Board is quorate if two thirds tsf inembers in accordance with
§ 11 clause 1 of the Articles of Association taka&tpin the resolution. If the
Supervisory Board only consists of three membdrshi@e members are required to
take part in the resolution.

4. The resolutions of the Supervisory Board requirenajority of the votes cast.
Abstentions are not counted as votes. The Chaimhahe meeting has the casting
vote in the event of a tie. The Chairman of the tmgewill determine the type of
voting procedure to be followed. These provisiopglya accordingly to votes cast in
writing, or by telephone, fax, or e-mail.

5. Minutes must be taken of Supervisory Board meetengs must be signed by the
Chairman of the meeting. The minutes taken on uéisols passed in writing, or by
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telephone, fax, or e-mail must be signed by their@fan of the Supervisory Board,
or —if he is prevented from doing so — by his Digpu

816
Committees

The Supervisory Board is authorized and, if présadiby law, required to form
committees of its members and to draw up by-lavabéishing their responsibilities
and powers. The Supervisory Board can also, if gerdhby law, assign decision-
making powers to the committees.

Declarations of intent by the Supervisory Board @aacdommittees are submitted by
the Chairman on behalf of the Supervisory Board; drhe/she is prevented from
doing so - by his Deputy.

§17
Tasks/Remuneration for the Supervisory Board

The Supervisory Board supervises the managemaenitiast of the Executive Board.
The Supervisory Board shall draw up by-laws foelfts

In addition to the reimbursement of expenses (oholy the value added tax on their
Supervisory Board remuneration or expenses), thrabees of the Supervisory Board
shall receive appropriate annual compensation, ahwunt of which shall be
determined by the General Meeting. This sum isiegple until the General Meeting
resolves otherwise. As well as fixed compensatimembers of the Supervisory
Board shall also receive total variable compensatib 1% of the Company's net
retained profit, less an amount corresponding tood%e paid-in contributions to the
share capital. The Chairman of the Supervisory 8aaceives 6/17, the Deputy
Chairman 3/17, and a member of the Supervisory ddi7 of the variable
compensation. The amount of the variable compesrsatiall not exceed four times
the fixed compensation per member of the SuperyiBoard. Variable compensation
is payable following the end of the General Meetitigat resolves on the
appropriation of the net retained profit.

The members of the Supervisory Board will receivatiendance fee in an amount of
€1,500.00 for attending the meetings of committeash; the chairman of a
committee will receive double this amount. The ltamount of attendance fees
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payable to the members of the Supervisory Boardl bedimited to one and a half
times of the fixed compensation of this person pam$ to 8 17 clause 3.

5. The Company also pays the insurance premiums miambers of Supervisory
Board for liability and legal insurance to coveabllity risks arising from their
activities for the Supervisory Board, as well as ithsurance tax payable on these.

6. The General Meeting resolving about the ratificatid actions by the members of the
first Supervisory Board of AIXTRON SE will resohabdout the compensation for the
members of the first Supervisory Board of AIXTROH.S

C. General Meeting

§18
General Meeting

The Company's General Meetings take place eithdreaCompany's domicile or a German
city with over 100,000 residents.

§19
Convening the General Meeting

The General Meeting is called by the Executive Boar by the Supervisory Board. The
General Meeting must be called at least 30 daysr gd the date of the meeting. The
minimum notice period under sentence 2 is exteryetthe days of the registration period (8
20 clause 2 sentence 1).

§20
Participation in the General Meeting

1. Those shareholders whose names are entered inshdine register on the date of the
General Meeting and who have registered for padiomn in a timely manner shall
be entitled to participate in such General Mee#ing to exercise their voting rights.

2. Such registration for participation must be recdigethe Company under the address
notified for this purpose in the call for the meegtin German or English in the form
of text or, if so resolved by the Executive Boardectronically in a manner
determined in the call for the General Meetingleast six days prior to the General
Meeting, whereby the date of the General Meeting i@ date of receipt are not
taken into account (registration period). Cancielied and new registration in the



-12 -

share register will not take place on the datehefGeneral Meeting and during the
last six days prior to the General Meeting.

The details regarding registration will be annouhtegether with the call for the
General Meeting.

The Executive Board is authorized to provide thetreholders can participate in the
General Meeting without being present at its lagatnd without a proxy and can
completely or partially exercise all or individuabhts they have by means of
electronic communication (online participation). eTtExecutive Board is also

authorized to make determinations about the scagetfze process for participating
and exercising rights under sentence 1. The detetrons will be announced

together with the call for the General Meeting.

§21
Chairing the General Meseting

The General Meeting is chaired by the ChairmarhefS3upervisory Board, or by his
Deputy if the Chairman is unable to do so. If neitthe Chairman nor his Deputy
chairs the meeting, it will be chaired by the meshior member of the Supervisory
Board (in terms of service) present.

The chairman of the General Meeting can changest#wience of topics to be
discussed as against that announced in the agendddition, he shall decide on the
type and form of voting.

The chairman of the General Meeting may restrietright of shareholders to speak
and to ask questions to an appropriate amountneé.tiln particular the person
presiding over the General Meeting may determinagpropriate time frame for the
course of the entire General Meeting, for individitams on the agenda and for
guestions and contributions by the shareholders.

The chairman of the General Meeting is authorizeg@drmit in parts or completely
the transmission in pictures and sound of the Gérdeeting in a manner to be
determined in more detail by the chair of the megtiThe transmission can also
occur in a form to which the public has unrestdchecess.



-13-

8§22
Resolutions

Resolutions of the General Meeting are passeddimple majority of the votes cast,
unless the Articles of Association or mandatoryvmions of law require otherwise.
Insofar as the provisions in the law require tlegbiutions be passed by a majority of
the share capital represented at the time of résnlua simple majority of the
represented capital is sufficient, as far as thiegally permissible. Resolutions about
amending the Articles of Association, to the exteggal provisions do not determine
otherwise, require a majority of two thirds of thaetes cast or, if at least one half of
the share capital is represented, a simple majofitige votes cast.

If a simple majority is not achieved in the firstund of voting for elections by the
General Meeting, an additional round of voting vaé held between the two people
who have received the highest number of votesarfitht round.

§23
Voting Rights

Each no-par value share grants one vote at Geklm@tings. Anye preferred shares
without voting rights only have voting rights inetltases provided for by law, in this
case, each no-par value share also grants one vote.

The voting right can be exercised by proxy. Thengie proxy, its revocation and
proof of proxy for the Company requires the formteft. An easing of the form can
also be determined in the call for a meeting. Tloen@any will provide at least one
method of electronic communication for transmittimgpof. The further details will
be announced together with the call for the Genklaéting. 8 135Aktiengesetz
(German Stock Corporation Act) remains unaffected.

The Executive Board is authorized to provide tlmatreholders can cast their votes in
writing or by means of electronic communicationbs@ntee ballot) even without
participating in the meeting. The authorization ludes the right to make
determinations about the procedure. The deternomsitwill be announced together
with the call for the General Meeting.
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IV. ANNUAL FINANCIAL STATEMENTS, PROVISIONS, APPROPRIATION
OF RETAINED EARNINGS

8§24
Fiscal Year
The fiscal year is the calendar year.
§25
Annual Financial Statements, Ordinary General M eeting, Appropriation of Retained
Earnings
1. The Executive Board shall prepare the annual fishrstatements as well as the

management report for the previous fiscal year @redent them to the Supervisory
Board within the first 3 (three) months of eaclcdisyear. If the annual financial

statements have to be audited by an auditor, thesements shall be submitted along
with the auditor's report immediately after theeipt of the auditor's report by the

Supervisory Board.

2. At the same time, the Executive Board shall sultmithe Supervisory Board its
proposal for the appropriation of the net retaipedfit that will be presented to the
General Meeting.

3. The Supervisory Board is required to examine theuahfinancial statements, the
management report, and the proposal for the apjptapr of the net retained profit
within one month of receiving the auditor's repdite Executive Board will receive
the Supervisory Board's report.

4. After receiving the Supervisory Board's report lo¢ tresult of its examination, the
Executive Board shall immediately convene the CGadirGeneral Meeting, which is
required to take place within the first 6 (six) rntonof every fiscal year.

5. The Ordinary General Meeting resolves on the amr@é the activities of the
Executive Board and Supervisory Board as well aghenappropriation of the net
retained profit. In addition, the General Meetiegalves on the choice of the auditor
and, in the cases provided for by the law, on ttieption of the annual financial
statements.
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V. AUTHORITY OF THE SUPERVISORY BOARD TO AMEND THE
ARTICLES OF ASSOCIATION, FORMATION EXPENSES, PLACE OF
JURISDICTION, SPECIAL BENEFITS

826
Amendmentsto the Articles of Association

The Supervisory Board is authorized to resolve almamts and additions to the Articles of
Association that only concern the formal wording.

827
Costs
1. The Company will bear the formation costs angsaup to a maximum amount of
DM 100,000.00.
2. The Company assumes the expense for establigteeff with regard to the

conversion of corporate form of AIXTRON AG into ADRON SE, especially the
costs of the preparatory measures, the costs famimng and preparing the
certificate on value by the court appointed expedccordance with 8§ 37 para. 6 SE
Regulation, the costs for notarizing the Converdften, the costs for entries in the
register, the costs of external advisors, the cfustsequired publications, the costs
for conducting the process for regulating the imeatent of employees and the costs
for converting stock exchange listings for the ssan AIXTRON AG to shares in
AIXTRON SE in an estimated amount of up to €1,000,00.

§28
Place of Jurisdiction

The Company's domicile is the place of jurisdiction

§29
Special Benefits

The following is pointed out in the context of tt@nversion of corporate form of AIXTRON
AG into AIXTRON SE due to reasons of precaution:
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Notwithstanding the responsibility of the Superwis®@oard of AIXTRON SE to make
decisions under stock corporation law, it must ssumed that the present members of the
Executive Board of AIXTRON AG will be appointed aembers of the Executive Board of
AIXTRON SE. The members of the Executive Board 6KFRON AG are Paul K. Hyland,
Dr. Bernd Schulte and Wolfgang Breme.

Furthermore, the then current members of the SigmgvBoard of AIXTRON AG at the
time the conversion of AIXTRON AG into AIXTRON SEkes effect are supposed to be
appointed as members of the Supervisory Board BTRION SE (see, § 11 clause 3).



