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8. Resolution on the authorization and approval of the issue of share options and the 
creation of new Contingent Capital II 2012 for shares to be granted under the AIXTRON 
Stock Option Plan 2012 and appropriate amendment of the Articles of Association  

The Executive Board and the Supervisory Board propose the following resolution:  

a) The Executive Board and alternatively the Supervisory Board shall be authorized, 
subject to the following terms and conditions, to issue under a stock option plan 2012 
(“Stock Option Plan”), to beneficiaries belonging to a group of persons as described 
under (1) below, on or before May 15, 2017, share options entitling such persons to 
subscribe a number of shares representing a pro rata amount of the share capital in 
the aggregate that is equivalent to the amount of the contingent capital proposed to 
be resolved under b) below to satisfy share options under the Stock Option Plan 
(currently 4,208,726 shares). The authorization of the Executive Board comprises the 
issue of share options, subject to the approval of the Supervisory Board, to the 
groups of persons described under the second bullet point and under the third bullet 
point in (1) below (members of the management of companies which are affiliated 
enterprises of the Company within the meaning of § 15 AktG and selected executive 
and other key employees employed with the Company or a group company); the 
authorization of the Supervisory Board comprises the issue of share options to the 
group of persons described below under the first bullet point in (1) below (members of 
the Executive Board). Each share option shall grant the right to subscribe one share 
of the Company. The share options will have a term of up to ten years. Shareholders 
shall have no pre-emptive rights. 

At the Company’s choice and with the approval of the Supervisory Board, option 
rights which have been exercised may be satisfied either by granting shares from the 
contingent capital to be resolved as proposed under b) below or own shares of the 
Company, provided that no cash compensation is granted. 

The Company may, in compliance with statutory law and the terms and conditions of 
the Stock Option Plan, involve a credit institution, a securities trading bank or a 
similar institution (“administrator”) which will act upon instruction by the Executive 
Board or, to the extent that the Supervisory Board is authorized, upon instruction by 
the Supervisory Board. The share options under the Stock Option Plan for the 
subscription of Company shares and the Company shares to be granted will be 
issued as follows:  

(1) Groups of persons who are beneficiaries 

Shares under the AIXTRON Stock Option Plan 2012 may be issued, subject to the 
approval of the Supervisory Board, worldwide to persons belonging to one of the 
following groups: 

– Members of the Executive Board of AIXTRON SE; 

– members of the management of companies which are affiliated enterprises of 
the Company within the meaning of § 15 AktG (“group companies”); and 

– selected executive and other key employees employed with the Company or 
a group company (“employees”). 



 
 

The Executive Board of the Company will, with the approval of the Supervisory 
Board, determine the exact group of beneficiaries and the share options to be granted 
to them. This determination will solely be made by the Supervisory Board of the 
Company with respect to the members of the Executive Board of the Company, 
regardless of whether the option rights will be satisfied by using the contingent 
capital, by granting own shares of the Company or by making a compensation 
payment in cash. 

The share options may also be subscribed to by an administrator with the obligation 
to transfer such share options to the beneficiaries upon instruction by the Executive 
Board or, where the Supervisory Board is authorized, solely upon instruction by the 
Supervisory Board. The administrator will not be entitled to exercise the share 
options. 

The total volume of share options will be allocated to the groups of beneficiaries as 
follows: 

– 20 percent to members of the Executive Board of the Company; 

– 20 percent to members of the management of group companies; 

– 60 percent to employees of the Company and group companies. 

Members of the Executive Board of the Company and of the managements of group 
companies and employees of the Company and of group companies entitled to 
acquire share options who are at the same time members of the management of a 
group company will receive share options only from the volume which is designated 
for the group of persons at the higher hierarchical level. 

The Executive Board will report on share options issued to members of the Executive 
Board of the Company annually as provided for by law, unless the General Meeting 
duly resolves otherwise. This applies also with respect to the number of subscription 
rights exercised by members of the Executive Board under share options held by 
them during the preceding fiscal year and the number of share options still held by 
members of the Executive Board at the end of the preceding fiscal year. 

(2) Subscription right 

The share options grant to the holder the right to subscribe no-par value registered 
shares of the Company entitled to vote. Each share option will grant the right to 
subscribe one share of the Company against payment of the exercise price set forth 
in (5) below. The new shares will carry dividend rights from the beginning of the fiscal 
year in which the new shares are issued. The terms and conditions of the Stock 
Option Plan to be established in detail can provide that the Company may, at its 
choice, grant to the beneficiary in fulfillment of the subscription right (i) own shares 
rather than new shares by using the Contingent Capital II 2012 or (ii) a cash 
compensation; where a decision is to be made as to the granting of own shares or 
cash compensation to beneficiaries who are members of the Executive Board of the 
Company, this decision will solely be made by the Supervisory Board. The Executive 
Board will require the approval of the Supervisory Board in order to establish the 
terms and conditions.  



 
 

(3) Acquisition periods 

The share options can be issued in several tranches. An issue is only permissible 
within the first four months of a calendar year or in the period between the Ordinary 
General Meeting of the Company and the end of the calendar year (“issue period”). 

If share options are offered for subscription to the beneficiaries, the subscription 
period to be set forth in the offer should not be less than two weeks and must 
altogether fall within the issue period. As an exception the subscription period may be 
shortened, if and to the extent that this is necessary in order to ensure that the end of 
the subscription period falls within the issue period.  

(4) Waiting period, exercise periods and option term 

The subscription rights arising from the share options may be exercised – if the 
performance targets are achieved (see (5) and (6) below) – for the first time after 
expiration of a waiting period as defined in more detail in the Stock Option Plan. The 
waiting period shall not be less than four years. The waiting period commences to run 
on the day of allocation of the respective share option (“date of issue”). 

The subscription rights arising from the share options may, after expiration of the 
waiting period, in principle only be exercised during the exercise periods set forth 
below (“exercise periods”) on each day on which commercial banks are open in 
Frankfurt/Main for regular banking business (“Banking Days”). 
Subscription rights may, however, not be exercised if a Banking Day on which 
exercise would in principle be possible falls within one of the blackout periods set 
forth below. Each exercise period comprises twenty (20) Banking Days and 
commences to run on the following Banking Day (in each case including such 
Banking Day): 

– On the third Banking Day after a press conference on annual results or an 
analyst conference has been held; 

– on the third Banking Day after publication of quarterly or semi-annual 
financial statements, annual financial statements or, if the Company 
publishes preliminary figures for the preceding fiscal year, after publication of 
such figures; 

– on the third Banking Day after the Ordinary General Meeting of the Company 
has been held. 

The blackout periods commence and end on the following Banking Days (in each 
case including such Banking Day): 

– On the last Banking Day on which the shareholders may register their 
attendance at the Ordinary General Meeting until the second Banking Day 
after the Ordinary General Meeting of the Company; or 

– on the day of publication of an offer for subscription to new shares or bonds 
with conversion and/or option rights to shares of the Company in a journal for 
statutory stock market notices until the day on which the subscription rights 



 

 
 

for shares of the Company are for the first time officially traded and listed on 
the Frankfurt stock exchange “ex subscription right”. 

The subscription rights may, after expiration of the waiting period and with due regard 
to exercise periods and blackout periods, be exercised for the last time on the 
Banking Day prior to the expiration of ten years, calculated from the date of issue of 
the share options.  

(5) Absolute performance target 

The condition for the exercise of subscription rights is that the arithmetic means of the 
closing auction prices of the shares of the Company in Xetra trading (or a comparable 
successor system) on the Frankfurt Stock Exchange on at least one trading day after 
expiration of the waiting period reaches or exceeds the exercise price (absolute 
performance target). Trading days shall be days on which the Frankfurt Stock 
Exchange trades securities in accordance with the trading calendar published by it.   

(6) Relative performance target  

Where share options are granted to members of the Executive Board, the 
subscription rights will also be provided with a relative performance target. The 
exercise of subscription rights by members of the Executive Board is also conditional 
on the AIXTRON SE share price having progressed better than the TecDAX (relative 
performance target). Initially, the respective reference values (100 percent) for this 
purpose will be determined as the arithmetic means of 

(i) the closing auction prices of the shares of AIXTRON SE in Xetra trading (or a 
comparable successor system) on the Frankfurt Stock Exchange and 

(ii) the end-closing prices of the TecDAXover 

the three-month period following the date of issue of the share options. The closing 
auction price of the shares of AIXTRON SE in Xetra trading (or a comparable 
successor system) on the Frankfurt Stock Exchange must then exceed the TecDAX 
(end-closing price), as measured using the respective reference values, at least once 
on at least five consecutive trading days in the period beginning one year after the 
issue of the share options and lasting until the end of their term. The aforementioned 
comparison must be made for each issue of share options with the reference values 
being updated accordingly. 

If the TecDAX is discontinued or has its composition fundamentally altered during the 
term of the Stock Option Plan or the term of the share options issued under the Stock 
Option Plan, it will be replaced by another index with the closest possible composition 
to the TecDAX as it was previously; if no such index exists, a new comparative index 
that includes as many as possible of the individual prices previously tracked in the 
TecDAX will be calculated by a bank appointed by AIXTRON SE in such a way as to 
reproduce the TecDAX as closely as possible.  

(7) Exercise price 

If the relevant performance targets are achieved, every share option can be exercised 
in accordance with the other option terms and conditions. The exercise price for one 



 

 
 

share of the Company is equivalent to 130 percent of the arithmetic means of the 
closing auction prices of the shares of the Company in Xetra trading (or a comparable 
successor system) on the Frankfurt Stock Exchange over the twenty trading days 
preceding the date of issue of the respective share option. 

The option terms and conditions to be determined with the approval of the 
Supervisory Board may, if during the term of the share options, by granting a pre-
emptive right to the shareholders, the share capital of the Company should be 
increased by issuing new shares, or own shares should be delivered or bonds with 
option or conversion rights to shares of the Company should be issued, provide for a 
reduction of the exercise price at the ratio between the average price to which the 
shareholders are entitled on all trading days on the Frankfurt Stock Exchange and the 
closing auction price of the shares of the Company in Xetra trading (or a comparable 
successor system) on the Frankfurt Stock Exchange on the trading day immediately 
preceding the rights markdown. This adjustment will not be made if holders of share 
options are granted a subscription right corresponding to that of the shareholders. 

The option terms and conditions to be determined in detail with the approval of the 
Supervisory Board may further provide for an adjustment in the event of any 
capitalization measures (e.g. share consolidations or share splits, capital increase 
from Company funds, capital decrease) during the term of the subscription rights. The 
option terms applicable for the Executive Board will solely be determined by the 
Supervisory Board. 

The minimum exercise price will, however, in any event be the lowest issue amount 
within the meaning of § 9 (1) AktG. 

(8) Possibility of a cap 

Where share options are granted to members of the Executive Board of AIXTRON 
SE, the Supervisory Board must provide for a means of limitation (cap) in case of any 
extraordinary developments.  

(9) Personal right / (non-) transferability 

The share options can only be exercised by the beneficiaries themselves. This will 
also apply if the share options are subscribed to by a credit institution or a securities 
trading bank with the obligation to transfer them to the individual beneficiaries as 
instructed by the respective corporate bodies responsible for compensation. Any 
disposal of share options is excluded; they are in principle not transferable. The share 
options can, however, be bequeathed to heirs. The share options can only be 
exercised as long as there is an employment relationship between the beneficiary 
and the Company or a group company. The option terms and conditions may contain 
special provisions in deviation from the foregoing, including, but not limited to, cases 
where the beneficiary should die or retire or otherwise end his or her employment 
relationship with the Company or group company other than by notice of termination 
or the group company should cease to be a member of the group.  



 

 
 

(10) Further provisions 

The Executive Board is authorized to determine, with the approval of the Supervisory 
Board, the further details of the option terms and conditions and of the issue of the 
share options. Where members of the Executive Board of the Company are 
concerned, the further details of the option terms and conditions and of the issue of 
the share options, in particular provisions on the transferability of the share options 
and their forfeiture, will be solely determined by the Supervisory Board. The further 
details include, without limitation, provisions regarding allocation of the share options 
among the groups of persons who are beneficiaries, the date of issue within the 
permissible period, the procedure for the allocation to individual beneficiaries, 
provisions regarding the exercise and transferability and forfeiture of share options 
and further procedural provisions. Within the statutory limits or other rules of the 
applicable law of any jurisdiction, the option terms and conditions may contain 
specific provisions for non-resident beneficiaries, e.g. the right to subscribe American 
Deposit Receipts rather than shares of the Company. In this context the Executive 
Board can involve a foreign administrator with the approval of the Supervisory Board.   

b) Creation of new Contingent Capital II 2012 for the shares to be granted under 
the AIXTRON Stock Option Plan 2012 and amendment of the Articles of 
Association 

The share capital of the Company will be conditionally increased by up to EUR 
4,208,726.00 by issuing up to 4,208,726 no-par value registered shares (Contingent 
Capital II 2012). The Contingent Capital II 2012 serves the purpose of securing 
subscription rights arising from share options which will be issued by the Company 
until and including May 15, 2017 based on the authorization granted by the General 
Meeting on May 16, 2012. The contingent capital increase will only be implemented 
to the extent that the holders of such share options will exercise their options rights 
and the Company does not grant own shares or cash compensation in fulfillment of 
the share options. The shares will be issued from the Contingent Capital II 2012 at an 
issue price equal to the exercise price set forth in (5) (a) of this agenda item 8. The 
new shares will carry dividend rights from the beginning of the fiscal year in which 
they are issued. 

In § 4 of the Articles of Association of the Company the following new subsection 2.7 
will be added: 

“2.7 The share capital of the Company is conditionally increased by up to EUR 
4,208,726.00 by issuing up to 4,208,726 no-par value registered shares 
(Contingent Capital II 2012). The Contingent Capital II 2012 serves the 
purpose of securing subscription rights arising from share options which will 
be issued by the Company until and including May 15, 2017 based on the 
authorization granted by the General Meeting on May 16, 2012. The 
contingent capital increase will only be implemented to the extent that the 
holders of such share options will exercise their options rights and the 
Company does not grant own shares or cash compensation in fulfillment of 
the share options. The new shares will carry dividend rights from the 
beginning of the fiscal year in which they are issued.”  



 

 
 

The previous subsection 2.7 in § 4 of the Articles of Association will become 
subsection 2.8. 




