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Please find attached the shareholder proposals to be made available in relation to  

the agenda of the Annual General Meeting on February 11, 2010, together with the  

response of the administration. 

 

Shareholder proposals are made available only in the language we have received them.  



NORTRUST NOMINEES LTD, London, submits the following proposal: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Regarding agenda item 7: Elections to the Supervisory Board A 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 



On behalf of P.T. SINAR DOZAI (SINDOZ), V I P Vereinigung Institutionelle  
Privatanleger e.V., Köln, submits the following proposal: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Regarding agenda item 7: Elections to the Supervisory Board A 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



The same proposals with the same reasons have been brought forward by  

Legal & General Investment Management Limited and the Bank of New York Mellon 

(for shares held for the National Pension Reseserve Fund Commission). 



Statement on the counterproposals 
 

The Supervisory Board rejects the proposal that Mr. Willi Berchtold be elected as a new 

member of the Company’s Supervisory Board. The Supervisory Board is convinced that 

the candidates it has proposed for election to the Supervisory Board possess all of the 

qualifications necessary to perform the duties of the Company’s Supervisory Board. They 

also comply fully in every respect with both the requirements of German company law 

and the provisions of the German Corporate Governance Code. 

 

Section 5.4.1 of the German Corporate Governance Code states that for nominations for 

the election of members of the Supervisory Board, care shall be taken that the 

Supervisory Board, at all times, is composed of members who have the required 

knowledge, abilities and expert experience to properly complete their tasks. Attention 

shall also be paid to the international activities of the enterprise, potential conflicts of 

interest, an age limit to be specified for the members of the Supervisory Board and 

diversity. 

 

The candidates proposed by the Supervisory Board comprehensively match this profile of 

requirements. The outgoing Chairman of the Supervisory Board, Max Dietrich Kley, has 

already explained the Supervisory Board’s candidate proposals in detail in his letter to all 

shareholders distributed with the document giving notice of the Annual General Meeting.  

 

The counterproposal is founded on a critique of the work of the Supervisory Board as a 

whole and on the assertion that Prof. Wucherer is a long-standing member of the board 

and that it would thus not be possible to make a new start with him as Chairman of the 

Supervisory Board. This argument fails to appreciate the positive developments of the 

past year and the turnaround achieved, both of which result from timely, resolute and 

appropriate action during the crisis and from the decisions – taken and implemented well 

before the crisis – to restructure the communications section and split off the memory 

business.  

 

In both cases – the creation of a successful concept to cope with the impact of the 

economic crisis and the adoption of a strategy to safeguard the long-term success of the 

business – the Supervisory Board thoroughly scrutinized the proposals produced by the 

Management Board, put forward suggestions of its own and ultimately made the 



necessary decisions. It must not be forgotten, moreover, that the Supervisory Board 

Strategy and Technology Committee, under the chairmanship of Prof. Wucherer, played a 

central role in these developments. The Strategy and Technology Committee advised the 

Management Board on the proposals to refocus Infineon on the fields of energy 

efficiency, communications and security, three critical areas that already shape the way 

we live and promise to become even more important in future, helped it to fill in the detail 

of the proposals and agreed the resolutions necessary to assist the Management Board 

in its work. That Infineon has leading market shares in all target markets and its Industrial 

& Multimarket, Automotive and Chipcard & Security Divisions are each the global market 

leader is due in no small part to its outstanding technical abilities and expertise – assets 

that were regularly subject to critical review by the Strategy and Technology Committee 

under the chairmanship of Prof. Wucherer. 

 

Infineon’s most recent quarterly results demonstrate that its strategic focus is correct and 

that the cost-cutting measures adopted and rigorously implemented by the Company are 

beginning to gain traction. The Supervisory Board fails to understand why a new start as 

indicated in the counterproposal should be necessary or expedient given these highly 

encouraging developments. On the contrary now is the time to make every effort to 

sustain the positive trend, keep the improvements in profitability coming and avoid doing 

anything that might jeopardize the progress being made. The Company needs stability, 

not destabilization. 

 

The Supervisory Board’s proposed candidate for the position of chairman, Prof. 

Wucherer, will continue the successful pattern established over the past year, so our 

shareholders can be absolutely clear about the strategy to be followed with him at the 

helm. The counterproposal is founded solely on the idea of making a new start. What 

such a new start would entail remains totally unclear: in particular, our shareholders and 

employees cannot be sure of the objectives pursued by Mr. Berchtold and the investors 

behind him and have no knowledge of whether they support the strategy to continue 

improving profitability and opening up markets that has been agreed by the Management 

Board and Supervisory Board, is familiar to our shareholders and enjoys great support 

among our employees. 

 

Prof. Wucherer offers Infineon the wealth of relevant experience to be expected of a 

experienced international industry manager with a robust technical background, a 



successful, cost-aware rescuer of troubled businesses and, not least, a completely 

independent expert with a profound knowledge of the Company. He is very familiar with 

Asia too, especially China, a market of considerable and increasing importance for 

Infineon, and is already a member of the supervisory board of SAP AG and two other 

listed companies in the automotive electronics sector, LEONI AG and Dürr 

Aktiengesellschaft. 

 

The other candidates proposed also cover the most important areas of expertise for 

Infineon very well: we have the financial expertise so essential for our demanding and 

intensely competitive business in the form of Dr. Sünner (most notably thanks to his many 

years of service on the audit committee at Kali + Salz AG), Dr. Puffer and Mr. Holdenried; 

Dr. Sünner additionally has valuable expertise in the fields of company law, compliance 

and tax; Prof. Schmitt-Landsiedel and Prof. Wucherer provide the extensive technical 

knowledge Infineon needs, especially in key sectors; Prof. Schmitt-Landsiedel additionally 

gives us a vital bridgehead to universities and research institutions; and Prof. Köcher 

brings to the table not only the enormous breadth of experience gained through her many 

years as Managing Director of the Allensbach Institute (Institut für Demoskopie 

Allensbach GmbH) and her position on the supervisory board of other large companies, 

but also her outstanding contacts with leading lights in the German business and politics 

communities, which Infineon has already found to be extremely useful. 

 

The Supervisory Board is convinced that its proposal is balanced and that the candidates 

it has proposed for election to the Supervisory Board together possess all of the 

knowledge, abilities and experience needed by the Company. The Supervisory Board 

rejects the counterproposal on these grounds and requests the shareholders to cast their 

vote at the Annual General Meeting in favor of the candidates proposed by the 

administration. 

 

Neubiberg, January 2010 

 

 

The Supervisory Board 



Herr Wilm Diedrich Müller, Neuenburg, submits the following proposals: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Regarding agenda item 3: Approval of the acts of the members of the  
Management Board 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

Regarding agenda item 4: Approval of the acts of the members of the  
Supervisory Board 



Herr Dietrich-E. Kutz, Biberach, submits the following proposals: 
 

From: Dietrich-E. Kutz [mailto:Dietrich-E._Kutz@web.de]  
Sent: Tuesday, January 26, 2010 12:39 PM 
To: HV 
Subject: Gegenanträge zur HV 

Dietrich E. Kutz, 88400 Biberach, den 26.01.2010 

  

  

Infineon Technnologies AG 

Investor Relations 

Am Campeon 1-12 

  

D-85579 Neubiberg 

  

  

WKN 623 100 

Akt.-Nr.: 02000436600 

  

  

Gegenanträge zur HV am 11.Febr.2010 in München 

  

  

 

-Anträge, Entlastung der Mietglieder des Vorstands (TOP 3) und der Mitglieder  

des Aufsichtsrats (TOP 4) nicht zu zustimmen 

 

 

-Antrag, Wahlen zum Aufsichtsrat (TOP 7), den 6 Empfehlungen die Zustimmung  

zu verweigern 

 

Regarding agenda item 3: Approval of the acts of the members of the  
Management Board  
Regarding agenda item 4: Approval of the acts of the members of the  
Supervisory Board 

Regarding agenda item 7: Elections to the Supervisory Board 



 

 

 

 

-Antrag, Einführung des Aktienoptionsplan 2010 (TOP 12) abzulehnen 

  

Begründung: 

  

Das von den Organen vorgelegte Ergebnis ist nicht hinnehmbar. Das Unternehmen 

wurde in den letzten Jahren unverantwortlich herabgewirtschaftet. 

Die zum Aufsichtsrat vorgeschlagenen Empfehlungen sind für den Niedergang ver- 

antwortlich. Ein mit einer Korruptionsaffäre belastete, auch Gesamtverantwortlich,  

Vorschlag zum Aufsichtsrat ist eine Zumutung. 

Wenn kein Gewinn gemacht und keine Dividende gezahlt wird, kann auch kein Aktien- 

optionsplan eingeführt werden. 

  

Machen sie bitte meine Anträge gemäß AktG zugänglich. Die Aktionäre bitte ich,  

meinen Gegenanträgen zu folgen. 

Bitt bestätigen sie mir den ordnungsgemäßen und fristgerechten Eingang und schicken 

sie mir rechtzeitig vor der HV den Geschäftsbericht 2008/09. 

  

Dietrich-E. Kutz   

Regarding agenda item 12: Introduction of the „Infineon Technologies AG Stock 
Option Plan 2010“ for the issue of subscription rights for shares to managers and 
other key employees of Infineon Technologies AG and its group companies, 
creation of a Conditional Capital 2010/I and corresponding amendments to the 
Articles of Association 



Herr Bernhard Schimmele, Amden, submits the following proposal: 
 

26. Februar 2010  
Bernhard Schimmele 
Bruggstrasse 7 
CH‐8873 Amden 
 
 
 
Infineon Technologies AG 
Investor Relations 
Am Campeon 1‐12 
D‐85579 Neuiberg 
 
 
Vorab per Email an hv2010@infineon.com 
 
 
Hauptversammlung 11. Februar 2010‐01‐25 
Antrag eines Aktionärs zur Abstimmung TOP 12 d 
 
 
 
Sehr geehrte Damen und Herren, sehr geehrte Aktionäre, 
 
 
 
 
 
 
 
 
ich beantrage, die Definition des „Absoluten Erfolgsziels“  im TOP 12 d wie folgt abzuändern und zu 
genehmigen: 
 
Erste Bedingung für die Ausübung von Bezugsrechten ist, dass der Schlusskurs der Stammaktie der Infineon 
Technologies AG („Infineon‐Aktie“) an der Frankfurter Wertpapierbörse im Xtra‐Handel oder einem 
entsprechenden Nachfolgesystem  („Infineon‐Aktienkurs“) an mindestens fünfzig (50) aufeinanderfolgenden 
Handelstagen direkt vor dem Ablauf der Laufzeit des Bezugsrechts den Ausübungspreis erreicht oder übertrifft. 
 
 
Begründung: 
Die ursprüngliche Forderung von mindestens einem (1) Handelstag entspricht keineswegs der Nachhaltigkeit 
und Solidität einer soliden Geschäftsführung.  1 Handelstag kann durchaus durch Zufall oder Manipulation 
erreicht werden, während in folgenden Handelstagen die Aktie wieder abstürzen kann. Der Anreiz für die 
Ausübung der Bezugsrechte der berechtigten Mitarbeiter  muss nachhaltig sein. 
 
Mit freundlichen Grüssen 
 
 
 
Bernhard Schimmele 

Regarding agenda item 12: Introduction of the „Infineon Technologies AG 
Stock Option Plan 2010“ for the issue of subscription rights for shares to 
managers and other key employees of Infineon Technologies AG and its 
group companies, creation of a Conditional Capital 2010/I and corresponding 
amendments to the Articles of Association 

B 



Herr Michael Wolff, Neustadt, submits the following proposals: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Regarding agenda item 10: Creation of a new Authorized Capital 2010/I and 
corresponding amendment to the Articles of Association

C 

Regarding agenda item 11: Creation of a new Authorized Capital 2010/II to be 
used to issues shares to employees an corresponding amendment to the 
Articles of Association 

D 

Regarding agenda item 12: Introduction of the „Infineon Technologies AG 
Stock Option Plan 2010“ for the issue of subscription rights for shares to 
managers and other key employees of Infineon Technologies AG and its 
group companies, creation of a Conditional Capital 2010/I and corresponding 
amendments to the Articles of Association 

E 

Regarding agenda item 13: Authorization to issue bonds with warrants and/or 
convertible bonds and at the same time creation of a Conditional Capital 
2010/II and corresponding amendment to the Articles of Association 

F 

 



 
 
 
 
 
 
 
 
 

 

Regarding agenda item 12: Introduction of the „Infineon Technologies AG 
Stock Option Plan 2010“ for the issue of subscription rights for shares to 
managers and other key employees of Infineon Technologies AG and its 
group companies, creation of a Conditional Capital 2010/I and corresponding 
amendments to the Articles of Association (sub 1 d) – absolute performance 
target) 

E 

 


