
Corporate Governance

Information pursuant to section 289, paragraph 4, and section 315, 
paragraph 4, of the German Commercial Code (HGB) 1 

Structure of the subscribed capital
The share capital of Infineon Technologies AG stood at €2,272,401,858 as of 30 September 2017. This sum is divided 
into 1,136,200,929 non-par registered shares, each of which represents a notional portion of the share capital of €2. 
Each share carries one vote and gives an equal right to the profit of the Company based on the profit appropriation 
resolved by shareholders at the Annual General Meeting. 

The Company held 6 million of the abovementioned issued shares as own shares at the end of the reporting period 
(30 September 2016: 6 million). Own shares held by the Company on the date of the Annual General Meeting do  
not carry a vote and are not entitled to participate in profit.

Restrictions on voting rights or the transfer of shares
Restrictions on the voting rights of shares may, in particular, arise as the result of the regulations of the German 
Stock Corporation Act (Aktiengesetz – “AktG”). For example, pursuant to section 136 AktG shareholders are prohibited 
from voting under certain circumstances and, according to section 71b AktG, Infineon Technologies AG has no  
voting rights from its own shares. Furthermore, non-compliance with the notification requirements pursuant to 
section 21, paragraphs 1 or 1a of the German Securities Trading Act (Wertpapierhandelsgesetz – “WpHG”) and to 
section 25, paragraph 1 or section 25a, paragraph 1, WpHG can, pursuant to section 28 WpHG, have the effect that 
certain rights (including the right to vote) may, temporarily at least, not exist. We are not aware of any contractual 
restrictions on voting rights or the transfer of shares.

Pursuant to section 67, paragraph 2, AktG, only those persons recorded in the share register of Infineon Techno
logies AG are recognized as shareholders of the Company. In order to be recorded in the share register of Infineon 
Technologies AG, shareholders are required to submit to the Company the number of shares held by them and  
their name or company name, their address and, where applicable, their registered office and their date of birth. 
Pursuant to section 67, paragraph 4, AktG, Infineon Technologies AG is entitled to request information from any 
party listed in the share register regarding the extent to which shares, to which the entry in the share register relates, 
are actually owned by the registered party and, if it does not own the shares, to receive the information necessary 
for the maintenance of the share register in relation to the party for whom the party concerned holds the shares. 
Section 67, paragraph 2, AktG stipulates that the shares concerned do not confer voting rights until such time as the 
information requested has been supplied in the appropriate manner.

Shareholdings exceeding 10 percent of the voting rights
Section 21, paragraph 1, WpHG requires each shareholder whose voting rights reach, exceed or, after exceeding,  
fall below 3, 5, 10, 15, 20, 25, 30, 50 or 75 percent of the voting rights of a listed corporation to notify such corpora-
tion and the German Federal Financial Supervisory Authority (Bundesanstalt für Finanzdienstleistungsaufsicht – 
“BaFin”) immediately. As of 30 September 2017, we have not been notified of any direct or indirect shareholdings 
reaching or exceeding 10 percent of the voting rights. The shareholdings notified to us as of 30 September 2017 are 
presented in the Notes to the Financial Statements of Infineon Technologies AG under the information pursuant  
to section 160, paragraph 1, No. 8 AktG.

Shares with special control rights
No shares conferring special control rights have been issued.

Nature of control over voting rights when employees participate in the Company’s capital and do not 
exercise their control rights directly
Employees who participate in the capital of Infineon Technologies AG exercise their control rights directly in  
accordance with the applicable laws and the Articles of Association, just like other shareholders. 

P  �� see page 173 ff.

1	� In accordance with section 80 of the Introductory Act to the German Commercial Code (EGHGB), the sections 289a, paragraph 1 and 315a, paragraph 1 HGB – 
in the version pertaining to the CSR Directive Implementation Act dated 11 April 2017 – are applicable for the first time for the fiscal year beginning after  
31 December 2016 (i.e. for Infineon’s 2018 fiscal year).
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Rules governing the appointment and dismissal of members of the Management Board
Section 5, paragraph 1, of the Articles of Association stipulates that the Management Board of Infineon Technologies AG 
shall consist of at least two members. The Management Board currently comprises four members. Members of the 
Management Board are appointed and dismissed by the Supervisory Board in accordance with section 84, paragraph 1, 
AktG. As Infineon Technologies AG falls within the scope of the German Co-Determination Act (Mitbestimmungs-
gesetz – “MitbestG”), the appointment or dismissal of members of the Management Board requires a two-thirds 
majority of the votes of the members of the Supervisory Board (section 31, paragraph 2, MitbestG). If such majority 
is not achieved at the first ballot, the appointment may be approved on a recommendation of the Mediation Com-
mittee at a second ballot by a simple majority of the votes of the members of the Supervisory Board (section 31, 
paragraph 3, MitbestG). If the required majority is still not achieved, a third ballot is held in which the Chairman of 
the Supervisory Board has two votes (section 31, paragraph 4, MitbestG). If the Management Board does not have 
the required number of members, in urgent cases, the local court (Amtsgericht of Munich) makes the necessary 
appointment upon petition of a party concerned pursuant to section 85, paragraph 1, AktG.

Pursuant to section 84, paragraph 1, sentence 1, AktG, the maximum term of appointment for members of the  
Management Board is five years. Re-appointment or extension of the term of office, in each case for a maximum  
of five years, is permitted (section 84, paragraph 1, sentence 2, AktG). Section 5, paragraph 1, of the Articles of  
Association and section 84, paragraph 2, AktG stipulate that the Supervisory Board may appoint a chairman and a 
deputy chairman to the Management Board. The Supervisory Board may revoke the appointment of a member of 
the Management Board and the Chairman of the Management Board for good cause (section 84, paragraph 3, AktG).

Rules governing the amendment of the Articles of Association
Pursuant to section 179, paragraph 1, AktG, responsibility for amending the Articles of Association rests with the 
Annual General Meeting. However, section 10, paragraph 4, of the Articles of Association gives the Supervisory 
Board the authority to amend the Articles of Association insofar as such amendments relate merely to the wording, 
such as changes in the share capital amount resulting from a capital increase out of conditional or authorized  
capital or a capital decrease by means of cancellation of own shares. Unless the Articles of Association provide for 
another majority, section 179, paragraph 2, AktG stipulates that resolutions of the Annual General Meeting regarding 
the amendment of the Articles of Association require a majority of at least three quarters of the share capital repre-
sented. Section 17, paragraph 1, of the Articles of Association of Infineon Technologies AG provides in principle  
for resolutions to be passed with a simple majority of the votes cast and, when a capital majority is required, with  
a simple majority of the capital unless a higher majority is required by law or in accordance with other stipulations 
contained in the Articles of Association.

Powers of the Management Board to issue shares
The powers of the Management Board to issue shares derive from section 4 of the Articles of Association, in  
conjunction with applicable legal provisions. Further information relating to the Company’s existing Authorized  
and Conditional Capital can be found in note 15 to the Consolidated Financial Statements.

Authorization to issue bonds with warrants and/or convertible bonds
The Annual General Meeting held on 13 February 2014 authorized the Management Board, in the period through  
12 February 2019, either once or in partial amounts, to issue bonds with warrants and/or convertible bonds (referred 
to collectively as “bonds”) in an aggregate nominal amount of up to €2,000,000,000, to guarantee such bonds issued 
by subordinated Group companies of the Company and to grant holders of bond options or conversion rights to  
up to 130,000,000 no-par-value registered Company shares, representing a notional portion of the share capital  
of up to €260,000,000, in accordance with the relevant terms of the bonds. The Management Board is authorized,  
with the approval of the Supervisory Board, to exclude the subscription rights of the shareholders to the bonds, 

›	 �if the issue price is not substantially lower than the theoretical market value of the bonds, as determined in 
accordance with accepted methods of financial mathematics; however this only applies insofar as the shares to be 
issued to service the option and/or conversion rights established on this basis in aggregate do not exceed 10 percent 
of the share capital, either at the time of this authorization becoming effective or at the time of its exercise;

›	 �in order to exclude fractional amounts resulting from a given subscription ratio from the subscription rights 
of the shareholders to the bonds or insofar as such action is necessary in order to grant holders of option or  
conversion rights from bonds that have either already been or will in future be issued by the Company or its  
subordinated Group companies subscription rights to that extent to which they would be entitled after exercise 
of their rights or after fulfillment of any conversion obligations.

P  �� see page 149 f.
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Even if the dilution protection regulations are applied, the option or conversion price must equal at least 90 percent 
of the average stock exchange price of the Company’s shares in the Xetra closing auction on the Frankfurt Stock 
Exchange (or a comparable successor system); further details – including the conditions under which the option or 
conversion price may be reduced – are set out in the authorization. 

The Management Board is authorized, subject to the requirements resolved by shareholders at the Annual General 
Meeting, to determine the further details of the bond issue, including its terms and conditions.

Purchase of own shares
A resolution passed by the Annual General Meeting on 28 February 2013 authorizes Infineon Technologies AG, in  
the period through 27 February 2018, to acquire its own shares, within the statutory boundaries, in an aggregate 
amount not exceeding 10 percent of the share capital at the time the resolution was passed or – if the latter amount 
is lower – of the share capital in existence at the time the authorization is exercised. The Company may not use the 
authorization for the purposes of trading in its own shares. The Management Board decides whether own shares 
are acquired through the stock exchange, by means of a public offer to purchase addressed to all shareholders or a 
public invitation to submit offers for sale or via a bank or other entity that meets the requirements of section 186, 
paragraph 5, sentence 1, AktG. The authorization includes differentiating requirements – in particular with regard to 
the permissible purchase price – for each method of acquisition. 

Infineon shares acquired or being acquired on the basis of this or an earlier authorization may – if not sold either via 
the stock exchange or by means of a public offer to purchase addressed to all shareholders – be used for all legally 
admissible purposes. The shares may also be canceled or offered to third parties in conjunction with business 
combinations or the acquisition of companies, parts of companies or participations in companies. Under specified 
circumstances subject to the consent of the Supervisory Board, the shares may also be sold to third parties in 
return for cash payment (including by means other than through the stock exchange or through an offer to all 
shareholders), used to meet the Company’s obligations under bonds with warrants and convertible bonds and 
stock option plans, offered for sale or granted as a remuneration component to members of representative bodies 
and employees within the Group, and/or used to repay securities-backed loans. The subscription right of share-
holders is excluded in all of the above cases (except when the shares are canceled). In addition, the subscription 
rights of shareholders are excluded in respect of fractional amounts in instances in which the shares are sold 
through a public offer addressed to all shareholders.

According to a resolution passed by the Annual General Meeting on 28 February 2013, the acquisition of Infineon 
Technologies AG shares may also be effected using equity derivatives. The total number of shares that can be 
acquired using derivatives may not exceed 5 percent of the Company’s share capital, determined either at the time 
of this authorization becoming effective or at the time of its exercise through the use of the derivatives. The shares 
acquired through the exercise of this authorization are to be counted toward the acquisition threshold for the 
shares acquired in accordance with the authorization to acquire own shares as described above. The authorization 
stipulates other restrictions when derivatives are deployed, including their execution, term, servicing and acquisi-
tion price.

If own shares are acquired using derivatives in accordance with the requirements stipulated in the authorization, 
any right of the shareholders to conclude such derivative transactions with the Company will be excluded in  
analogous application of section 186, paragraph 3, sentence 4, AktG. Similarly, the shareholders have no right to 
conclude derivative transactions with the Company insofar as arrangements for the conclusion of derivative trans-
actions include a preferred offer for the conclusion of derivative transactions concerning small volumes of shares.

Shareholders have a right to sell their Infineon shares in this connection only insofar as the Company is required to 
accept the shares under the derivative transactions. No other right to sell shares will apply in this connection.

The use of own shares, acquired through derivatives, is governed by the same rules as applicable for the direct 
acquisition of own shares. 
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Significant agreements in the event of a change of control
Various financing contracts with lending banks and capital market creditors (see note 12 to the Consolidated  
Financial Statements) contain defined change-of-control clauses which give creditors the right to call for early 
repayment. These clauses reflect standard market practice.

Furthermore, certain patent cross-licensing agreements, development agreements, subsidy agreements and 
approvals, supply contracts, joint venture agreements and license agreements contain customary change-of-control 
clauses, according to which a change in control of Infineon Technologies AG triggers the right of the other party  
at its sole discretion to terminate or to continue the agreement as well as other rights which may, under certain  
circumstances, be unfavorable for Infineon. 

If a member of the Management Board leaves his or her position in connection with a defined change of control 
(namely, where a party holds at least 50 percent of the voting rights in Infineon Technologies AG) that member  
is currently entitled to continued payment of the relevant annual remuneration for the entire remaining contract 
term. In accordance with a special contract termination right granted to members of the Management Board,  
the period of continued payment is capped at a maximum of 36 months in the event that the member resigns, or at 
a minimum of 24 months and a maximum of 36 months in the event that the member is removed from office or  
dismissed by Infineon Technologies AG. Further details are contained in the Compensation Report. 

The change-of-control clauses agreed with the members of the Management Board correspond to the recommen-
dation made in section 4.2.3, paragraph 5, of the German Corporate Governance Code. Such clauses are intended 
to give members of the Management Board financial security in the event of a change of control, with a view to  
preserving their independence in this situation. 

Comparable arrangements for employees are only in place in a small number of individual cases. Notwithstanding 
the above points, the conditions of both the Performance Share Plan (open to participation by members of the 
Management Board, managers and other selected employees of the worldwide company) and the Restricted Stock 
Unit Plan (additionally applicable to specified employees of Infineon in the USA) contain rules that are triggered  
in the event of a defined change of control (namely holding at least 30 percent of the voting rights of Infineon  
Technologies AG). For the most part, these rules specify that the vesting periods that are envisaged by the relevant 
plans are aborted in the event of a change of control. The corresponding rule in the Performance Share Plan does 
not, however, apply to members of the Management Board, given that the service contracts take precedence. 

Corporate Governance Report

The Corporate Governance Report is publicly available. 
@ www.infineon.com/corporate-governance-report

Declaration concerning the management of the Company

The Declaration on Corporate Governance in accordance with section 289a and section 315, paragraph 5, of the  
German Commercial Code (HGB)1 has been made publicly accessible.  
@ www.infineon.com/cms/en/about-infineon/investor/corporate-governance/corporate-governance

Compensation report

This Compensation Report, which forms part of the Combined Management Report, explains the principles applied 
in determining compensation for the Management Board and Supervisory Board of Infineon Technologies AG and 
the level of remuneration paid to the individual members of the Management Board and Supervisory Board in 
accordance with the applicable legal requirements and the recommendations of the German Corporate Governance 
Code in the version dated 7 February 2017 (Deutscher Corporate Governance Kodex – “DCGK”). Infineon believes 
that transparent and understandable reporting of Management Board and Supervisory Board compensation  
represents a fundamental element of good corporate governance.

P  �� see page 142 f.

P  �� see page 99 ff.

1	� In accordance with Article 80 of the Introductory Act to the German Commercial Code (EGHGB), the sections 289f and 315d of the German Commercial 
Code (HGB) – in the version pertaining to the CSR Directive Implementation Act dated 11 April 2017 – are applicable for the first time for the fiscal year 
beginning after 31 December 2016 (i.e. for Infineon’s 2018 fiscal year).
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