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Declaration on Corporate Governance

Declaration of Conformity

The Executive Board and Supervisory Board of AIXTRON SE declare pursuant to Art. 9 para. 1 lit.
¢) (ii) SE-Req. in connection with Section 161 of the German Stock Corporation Act (AktG) that,
with the exception of the deviations declared in the most recent Declaration of Conformity of
May 2018, AIXTRON SE has complied with the recommendations of the Government Commission
Deutscher Corporate Governance Kodex (or DCGK in the following) in the version of February 7,
2017 and, with the following exceptions, continues to comply with the recommendations of the
Government Commission German Corporate Governance Code in the version of February 7, 2017
and will comply accordingly.

Composition of the Executive Board (4.2.1 line 1 DCGK)

Section 4.2.1 Sentence 1 of the German Corporate Governance Code (DCGK) recommends that the
Management Board should consist of several persons and have a chairman or spokesman. The
Executive Board of AIXTRON SE consists of two persons. A chairman or spokesman of the board is
not appointed. Rules of procedure were issued for the Executive Board in which the distribution
of responsibilities is requlated in detail and equal management of AIXTRON SE by both Executive
Board members is provided for. The Supervisory Board is of the opinion that, given the size of the
Management Board and its structure, it is not appropriate to appoint a chairman or spokesman
of the Management Board.

Consideration of the ratio of the remuneration of the Board of Management
to the remuneration of senior executives and the workforce as a whole,
including the development over time (4.2.2 (2) Sentence 3 DCGK)

In Section 4.2.2 (2) Sentence 3, the German Corporate Governance Code (DCGK) recommends that
the Supervisory Board, when determining the total remuneration of the individual members of
the Board of Management, should also take into account the ratio of the remuneration of the
Board of Management to the remuneration of the upper management and the workforce as a
whole over time, with the Supervisory Board determining how the upper management and the
relevant workforce are to be defined for comparison purposes. In concluding the current contracts
with the members of the Management Board, the Supervisory Board did not expressly specify
how the upper management and the relevant total workforce were to be defined. However, the
ratio of the remuneration of the Executive Board to the remuneration of the senior management
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and the relevant total workforce is used as the basis for assessing the appropriateness of the
remuneration of the Executive Board in accordance with Section 4.2.2 (2) Sentence 2 DCGK.

Maximum limits for Executive Board remuneration
(4.2.3 (2) Sentence 6 DCGK)

In Section 4.2.3 (2) Sentence 6, the German Corporate Governance Code (DCGK) recommends that
the total compensation of the members of the Management Board and their variable compen-
sation components should be capped. The total remuneration of the members of the Executive
Board of AIXTRON SE includes both a fixed remuneration and various variable remuneration com-
ponents. The variable remuneration is limited to a maximum of EUR 6.5 million with regard to the
variable bonus for the entire Management Board. Half of the variable remuneration is granted
in the form of commitments on company shares. The amount of the respective commitment for
shares is subject to the aforementioned maximum limit in relation to the time of the commit-
ment, so that the recommendation is complied with in this respect. The shares will only be trans-
ferred after the expiry of a period of three years after the respective commitment. During this
period, the members of the Management Board benefit unrestrictedly from a potential increase
in the share price, which could be seen as a deviation from the wording of the recommendation.
However, a further limitation of the variable remuneration in relation to the time of the transfer
of the shares does not appear to be in the best interests of the Company, as this would counteract
the main incentive of the share-based remuneration to work towards an increasing enterprise
value and the member of the Board of Management would be disadvantaged in the event of a
further increase in the share price once such a limit is reached.

Standard limit for length of service on the Supervisory Board and age limit
for Supervisory Board members (5.4.1 (2) Sentence 2 DCGK)

In Section 5.4.1(2) Sentence 2, the German Corporate Governance Code (DCGK) recommends that
the Supervisory Board should specify specific objectives for its composition, which should take
into account, among other things, a requlatory limit to be determined for the length of service on
the Supervisory Board, taking into account the company-specific situation. It is difficult to define
an optimal length of service and the Supervisory Board considers it advantageous to keep the
currently available know-how on the Supervisory Board against the background of the current
company situation. This includes, for example, many years of knowledge of the company and the
niche markets addressed by the company as well as comprehensive knowledge of capital market
and financially relevant issues of a globally positioned group. Due to these factors, the Super-
visory Board did not set a limit for the length of service on the Supervisory Board at that time.
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Consideration of the chairmanship and deputy chairmanship of the
SupervisoryBoard and the chairmanship and membership of committees
in Supervisory Board remuneration (5.4.6 (1) Sentence 2 DCGK)

In Section 5.4.6 (1) Sentence 2, the German Corporate Governance Code (DCGK) recommends that
the remuneration of the Supervisory Board should take into account the chairmanship and deputy
chairmanship of the Supervisory Board as well as the chairmanship and membership of commit-
tees. In addition to membership of the Supervisory Board, the Supervisory Board remuneration
resolved by the Annual General Meeting on 16 May 2018 only takes into account the chairmanship
and deputy chairmanship of the Supervisory Board and the chairmanship of the Audit Committee.
Further consideration of the deputy chairmanship of the Audit Committee and the chairmanship
and deputy chairmanship of the Nomination Committee is not considered meaningful, as the
expenses incurred for these activities have already been adequately covered by the recently ad-
justed Supervisory Board remuneration.

Herzogenrath, February 2019
AIXTRON SE

The Executive Board of AIXTRON SE

Dr. Felix Grawert Dr. Bernd Schulte
Member of the Executive Board Member of the Executive Board

-

For the Supervisory Board of AIXTRON SE

. il

Kim Schindelhauer
Chairman of the Supervisory Board

24
AIXTRON ANNUAL REPORT 2018



	AIXTRON GROUP
	2018 at a Glance 
	Key Figures
	Company Profile
	Letter to Shareholders
	Supervisory Board Report

	THE AIXTRON SHARE
	CORPORATE GOVERNANCE
	Declaration on Corporate Governance
	Corporate Governance Report

	GROUP MANAGEMENT REPORT
as of December 31, 2018
	Fundamental Information on the Group
	Report on Economic Position
	Report on Expected Developments, 
Opportunities and Risks
	Information concerning Section 315 (4) of the 
German Commercial Code (HGB) on takeovers
	Remuneration Report
	Declaration on Corporate Governance according to Section 315d of the German Commercial Code (HGB)

	GROUP CONSOLIDATED FINANCIAL STATEMENTS
	Consolidated income statement
	Consolidated statement of other comprehensive income
	Consolidated statement of financial position
	Consolidated statement of cash flow
	Consolidated statement of changes in equity

	NOTES TO THE CONSOLIDATED 
FINANCIAL STATEMENTS
	FURTHER INFORMATION
	Responsibility Statement by the Management Board
	Independent Auditor’s Report
	Financial Calendar
	Imprint
	Forward-Looking Statements

	1. General Principles
	2. Significant Accounting Policies
	3. Segment Reporting and Revenues
	4. Research and development 
	5. Other operating income
	6. Other operating expenses
	7. Personnel expense
	8. Net finance income
	9. Income tax expense/benefit
	10. Current tax receivable and payable
	11. Property, plant and equipment
	12. Intangible assets
	13. Other non-current assets
	14. Deferred tax assets
	15. Restructuring costs
	16. Inventories
	17. Trade receivables and other current assets
	18. Other financial assets
	19. Cash and cash equivalents
	20. Shareholders’ Equity 
	21. Earnings per share
	22. Employee benefits 
	23. Share-based payment 
	24. Provisions
	25. Trade payables and other current liabilities
	26. Financial Instruments
	27. Operating leases 
	28. Capital commitments
	29. Contingencies
	30. Identity of related parties
	31. Consolidated entities
	32. Events after the reporting period
	33. Auditors’ fees
	34. Employees
	35. Supervisory Board and Executive Board
	36. Critical accounting judgments and key sources of estimation and uncertainty 

