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EXHIBIT A
TO

APPLICATION FOR TRANSFER OF CONTROL
AND PETITION FOR DECLARATORY RULING



Articles of incorporation
of Deutsche Telekom AG

L. General Provisions

B §1 .
Firm, Headquarters and Financial Year. .
(1)  The stock corporation - hereinafier referred to as the "Corporation” - shall be
designeted Deutsctie Telekom AG.

Its headquarters shall be in Bonn. '

(2)
Financlal year shall be the calendar year.

(3)

§2
Object

(1) Objact of the enterprise is actuwty in all ereas of telecommu-ucahms and in

related areas in Germany and abroad,

(2) The Corporation shall be entitled to enter into all other transactions and teke
all other measures deemed appropriate to serve the object of the enterprise

pursuant 1o subpers. (1). it may slso set up, acquire and participete in other
undertakings of the same or similar kind in Germany and abroad, as well as run sueh
underiakings or confine ltself to the administration of its pamclpatnon. It may spin off

its operstions wholly or partly to sfhiliated undertaklngs.

$
" Commissioning the Deutsche Bundespost .
Federal Posts and Telecommunlcatlons Agency

The Corporation shall arrenge for matters within the meaning of §3(2) of tho Federal
Posts and Telecommunications Agency Act to be carried out by the Deutsche
Bundespost Federal Posts and Telecommunications Agency. For this purpose it
shall enter into non-gratultous business management contracts with the Federal

g4
Announcements

Announcements of the Corporation shall be published in the Federal Gazette.
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. Share Capital and Shares

§5
Amount and Breakdown of Shan Capitnl

(1) The share capntal of the Corporatnon shall amount to € 7,755,786, 327 04 (m
words: seven billion, seven hundred and fifty-five million, seven hundred and eighty-
six thousand, three hundred and twenty-seven eurcs and four cents), It shall be
divided into 3,029,604,034 (in words: three billion, twenty-nine million, six hundred
and four thousand and thirty-four) individual no par value shares.

(2) The Board of Management shall be authorized to increase the capital stock

(share capital) with the approval of the Supervisory Board by up to a nominal

€ 3,865,093,163.52 by issuing up to 1,508,802,017 ordinary registered sheres for
non-cash contributions irf the period up to May 25 2005. The authorization may be

" used for partial amounts. The subscription rights of shareholders shall be preciuded.
The Board of Management shall be authorized; subject to the approval of the .

Supervisory Board, to determine the further contert of share rights and th.

conditions under which shares are issued. (Approved capital 2000).

(3) The Boerd of Management is empowered to increase the share capitai
time or several times by up to € 12,800,000 with the approval of the Supervisory

Board in the context of the Deutsche Telekom Stock Option Plan by May 25, 2005,

by issuing up to 5,000,000 new individual no-par velue registered shares for cash or
non-cash contributions. The subscription right of shareholders shail be preciuded.
Only one bank shall be permitted to subscribe the new shares. It shall purchase the

shares with the obligation to offer themn for purchase to the plan participsnts with
subscription nghts at a placement price stiil fo be set, which shall correspond to the
opening market price of the T-Share in XETRA trading of Deutsche Borse AG on the
purchase date. The group of plan participants with subscription rights and the
number of shares to be offered to them in each case shall be set by the Board of
Management of Deutsche Telekom AG. To the extent members of the Board of -
Management of Deutsche Telekom AG ere to be offered shares, this determination - "
and the offer to purchase shares shall be the exclusive responsibllity of the ,
Supervisory Board of Deutsche Telekom AG. The new shares shall participste in
profits starting at the beginning of the financial year in which they are created. The
Board of Management is empowered to determine the further conditions of the stock
issue with the consent of the Supervisory Board. To the extent members of the
Board of Management are afiected, the further conditions of the stock issue shall be

determined by the Supervisory Board.

(4) The Supervisory Board shall be empowered to change subpara (1) rf this is .
necessary due to cap:tal increases from approved capital. '

(5) The share capital is condlﬁonalty increased by up to € 64,000,000, dmded
into up to 25,000,000 shares. The contingent capital increase serves exciusively to
grant subscription rights to members of the Board of Management and executives of
the Company, as well as Board of Management members, managing board.
members, and other executives of second- and lower-tier associated companies on
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the basis of a Stock Option Plan as provided for in the resolution of the
Shareholders’ Meeting of May 25, 2000, It shall be implemented only to such extert

as use is msde of those subscription rights. The new shares shall participate in
profits starting at the beginning of the financial year in which they are issued. if new
shares are issued affer the end of a financial year but before the Company’s regular

Shareholders’ Meeting that resdlves regarding the appropriation of net income for
the financlal year ended, the new shares shall panic«pate in the profits starting at the

beginning of the fi nanc:al year ended.

(6) The shares shall be registered sharea.

(7) Where 8 resolution on caplital incresse does not stipulate whether the new
shares be begrer or registered shares, they shall be registered shares., -

(8) The Board of Management shall stipulate the form of share certifieates and
the profit sharing and renewal certificates. A right of shareholders to certification of

their shares and profit shares is preciuded unless certification is.ne
according to the rules of a stock exchange where the stock is listed. The
shall be entitled to Issue stock certificates embodying individusl shares or several

shares (global certificates).

(9) Inany capltal increase, the distribution of profits in relation to new shares may
be determined in derogahon of §60 of the Stock Corporation Law.

N Management Board

. ~ §8 .
Composition and Rules of Procedure

The Board of Management shall conssst of two members at least. Forthe rest -

1)
the Supervlsory Board shall determine the number of Board of Manapemom

members.
(2) Bosrd of Management members shall be dutstandlng expertson -
telecommunications, the economy or business manggement. A member of the Board

of Management may only join the Supervisory Board, the Administrative Board or the

Advisory Council of a business enterprise if the Supervlsory Board has given its

consent.

(3) The Subervisorj Board may appoint a Chalrman as well as & De
Cheirman of the Board of Menagement. Deputy members of the Board of

Menagement may be appointed.

(4) The Board of Management shan adopt by unanimous decision of all its
members its Rules of Procedure whu:h shali requura the consent of the Supervasay

Board. T
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. §7
Outside Representation

The Corporstion shall be legaily represented by two members of the Board of
Management or by one member of the Board of Management jointly with @
Prokurist.. Deputy members of the Board of Management shall have the same. rights
as ordinary members of the Board of Management with regard to the power of

representation.

§8
Business Management

(1)  The Board of Management shall manege its business in accordance with the
Rules of Procedure and the Schedule of Responsubclmes approved by the

Supervisory Board,

(2) The Board of Management shall inform the Supervisory Board on time before
entering into any legal or actual commitments if the Corporation or a- company in
which it has a direct or Indirect majority share, acquires a participating interest of
over 25% of another company, increases or sells it in part or totally. The same :
procedure shall apply if the nominal capltal, the object of the enterprise or the
influence of the Federal Government on such a company Is changed. The above-
mentioned facts shall encompass also the conciusion of control agreements,
transformation, convergence as well as dissolution of a company..

- : §9 .
Business Transactions requiring Approval

(1)  The Rules of Procedure of the Supervisory Board shall determine which
transactions the Board of Management mey carry out solely with the prior consent of
the Suparvnsory Board. Apart from the Rules of Procedure the following transaction

shall require the prior consent of the Supervisory Board:

1 Transactions and measures which affect the corporate structl.re Or corporate
strategy or result in 8 major change of the corporatie development. These
include the opening up of new lines of business and the cessation or any

major restriction of important lines of business.
Establishment, dissoliution, acquisition of sale of companies and participating

2 f
' interests as well as changed shares in participating interests.

3 Filling a position on the Supervisory Board, Board of Directors or another
Supervisory Body of a company in which Deutsche Telekom AG has a direct

or indirect majority share and whose nominal capital is over € 2.5 mnlhon or
. which ylelds an annusal revenue of over € 25 million.

‘A Mﬂu‘walmhadag:wﬂwmmmﬂmdanm called 'thuu‘ §48Cmmnaaglcodg,
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(2) The Supervisory Boerd may at any time make any further transactions
contingent upon its consent. It may give revocabie consent in advence with regard to
a specific group of trensections in general or with regard to an lndwwdual transacuon

meeting certain requnremenu.

V. Supervisory Board

§10

: Composition,
Tenure of Ofﬁcc, Retirement ftom Office

(1) The Supervnsory Board shall consist of twenty members, specifically ten
members from the shareholders and ten members from the employees. The -

Supervisory Board members from the shareholders shall be elected by the
sharehoiders' meeting and the Supervisory Board members from the employoes

shall be elected in accordance with the provisions of the Codetermmaﬁon Act,

(2) Supervisory Board members shell be elected for the period until termination of
the shareholders’ meeting ruling on discharge of the Supervisory Board for the fourth
financial year following commencement of tenure of office. The financial year in :
which tenure of office commences shall not be counted. The shareholders’ meeting
may determine, with regard to the shareholder members, shorter tenure of office at
the time of their election. Election of a successor to a shareholder member who has

resigned prior to expiry of hisher tenure of office shall be made, unless the
successor's tenure of office is otherwise determined by the shareholders meetmg,
for the remainder of the retired member‘s tenure of office."

With the election of @ Supervisory Board Member a substnum member who

(3)
will become a member of the Supervisory Board may be elected at the same time If

the Supervisory. Board member resigns prior to expiry of his/her tenure of office
without a successor having been elected. The office of a substitute who has

advanced to the Supervisory Board shall cease to exist as soon as a successor to
the retired Supervisory Board member has been elected, at the letest upon expiry of

the tenure of office of the retired Supervisory Board member.

(4) Members and substitute members of the Supervisory Board may resign their
office by written notice to the Chairman of the Supervisory Board or to the Board of

Management, glvlng the spedﬁed notice of four weeks,

§11
Chalrman and Deputy Chairman

(1)  The Supervisory Board shall elect from Its members in accordance with
§27(1) and (2) of the_Codetermination Act.a.Chairman.and a Deputy. Chairman for
the tenure of office as laid down in §10(2) of these Articles of Incorperation, Election
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shall teke place at the close of the shareholders' meeting in which the Supervis
Board members from the shareholders, to be elecied by the shareholders' meeting,
are appointed, in a meeting which has not been specially convened. if the Chairman

or the Deputy Chairman resigns prior to expiry of his tenure of office, the
Supervisory Board shall hold a fresh election to cover the remainder of the retired
person's tenure of office. ‘ .

Immediately foliowing election of the Chairman and the Deputy Chairman the

(2
Supervnsory Board shall establish, for the purpose of discherging the function set out
in §31(3) of the Codetermination Act, a committee composed of the Chairman, the

Deputy Chairman and one member elected by the employee members and one
member elected by the shareholder members by a ma;orny of votes cast. -

§12
Rules of Procedure

The Supervisory Board shall adopt its Rules of Procedure within the limits of
maeandeatory legal provisions and the provisions of these Articles of Incorporation. -

§13
Convocation

(1)  Supervisory Board meetings shail be convened by the Chalrman or, in the
event of his being prevented from doing so, by the Deputy Chairman, giving notice of
two weeks. In establishing such period of notice, the day on which the invitetion is

dispatched and the day on which the meeting is to take place shall not be counted.
In urgent cases the convening perty may shorten the prescribed period and convene:

the meeting orally, by telephone, telex, telegraph or telefex.
(2) The invitation shall state the venue, date and time of the meeting as well as

the individual items on the agenda Any amendments to the agenda shall be
communicated prior to expiry of the convening period. ) R

(3) The Chairman may, for an important reason, cancel or postpone é meeting
convened. He shall be entitled to interrupt, for @ short period, any meeting already in

progress. The Chairman shall decide on longer interruptions subject to a divergent
‘Supervisory Board majority decision.
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§14
Passing Resolutions

(1)  Supervisory Board resolutions shell be péssed. as a rule, in meetings. The
Chairman shail determine the order of discussion of egenda items as well as the -

manner and order of voting. Resolutions on agenda items not communicated in due
time may only be passed where none of the members objects to such procedure..in

such event absent members shall be given the opportunity, within an appropriste
period as determined by the Chairman, to object to the resolution or to cast their vote
subsequently; such resolution shall only become eﬂ‘ecuve when no absent member

has objected within the prescribed period.

(2) Outside. 'meeﬂngs, resolutions may be passed by voles cast in writing, by

telegraph, telex or telefax where all members have declared their agreement to the
manner of votmg proposed by. the Chalrman or participate in such manner. Such
resolutions shall be recorded in writing by the Chairman and trensmitted to all
members. Resolutions passed in this manner shall be entered in the minutes on th-

next Supervisory Board meeting.

(3) The Supervisory Board shall constitute a quorum when at least half.of th'c
‘total number of members participetes in person or by a written casting of votes
(§108(3) of the Stock Corporation Law) in the passing of a resolution. A member is
also deemed to have perticipated in the passmg of a resolution when s/he abstains

from voting.
(4) The Chairman may, upon & motion from two members, postpone for a
maximum of four weeks passing a resolution on individual or on all tems of the
agendes when the same number of shareholder members and employee members
would not participate or where there woulid otherwise be substartial reason for such
postponement. The, Chairman shall not be authorized to postpone the meetmg

_ again.

| (5) Supervisory Board resoluﬂons shall require a majority of votes cast, uniess

another msajority is made mandstory by law. Whereé voting resufts in & tie, the '
Chsirnman shall have two votes in fresh voting on the same matter if this baliot also
results in 8 tie. The second vote may also be cast in writing In accordance with (3)

above. The Chairman of the Supervisory Board shall only exercise his right to a
second vote gfter being advieed, at the close of the first ballot, by the committee in

charge of the matter in question. The new vote shall not take place prior to expiry of
a period of two weeks. This period may be shortened by agreement.

(6) The Chairman and - in the event of his being prevented from doing so - the
Deputy Chairman shall be empowered to make, on behelf of the Supervisory Board,
all declarations of intent required to nmplement the resolutions of the Supervisory
Board and its committees and to receive statements for the Supervisory Board.
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§15
Committees

The regulations of §§ 13 and 14 shall apply accordingly with regard to commitiee
procedure, The introduction and exercise of the right o 8 second vote shall be

regulated in the Rules of Procedurse of the Supervisory Board,

§16
Pledge of Secrecy

Supervisory Board members shall - even after retirement from office - observe
secrecy with regard to confidential deta and secrets of the Corporation, specifically
trade and operating secrets to which they have galned access throwh serving on

the Supervisory Board.

§17
: Remunerat!on
(1) The members of the Supervisory Board shall receive remuneration amounting
10 € 25,000 annually payable at the end of the financis! year in adddion to
reimbursemert of their expenses.
The Chairman of the Supervisory Board shall receive twice these amounis,

(2)

and a Deputy Chairman one end a half times these amounts.
Members of the Supervisory Board who were not in office during the entire financial
year shall receive one twelfth of the remuneration for each month or part thereof that

they hold a seat. Members of the Supervisory Board shall receive an attendance fee
amounting.to € 200 for each meetlng of the Supervisory Board or :ts committees that

they have sttended.
(3) The Company shall reimburse value-added tax pa;d on the remuneratlon and

expenses. .
@) Subperagrephs 1 - 3 shail apply for the first time for the 1999 financial vear.

V.Shareholders® Meeting

§18
Venue and Convocation

(1) The shareholders’ meeting shall take place at the headquarters of the
Corporation, or at the location of a German stock exchange or in a Gen'nan aty with
over 500,000 inhabitants.

(2)  Convocation shall be published in-the Federal Gazette st least one month
prior to {HE Cal€ by WhilcH shisreholders hhve'thevmsterfnr the shaW
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meeting (§19); the day of publication and the last date by which sharehoiders
have to register for the shareholders' meeting shall not be counted.

§18
Right to Participate and Voting Right
(1) Eligible to participate in and to exercise their voting rights at the sharehoiders’
meeting shsll be those sharehoiders who have registered for the sharehoiders’
meeting.on time in writing or by fax with the Board of Management et the seat of the

company and who ere included in the share register when thelr registration for the
shereholders' meeting is received. There must be at leest two days between moerpt

of the registration and the date of the shareholder‘s meeting.

(2) The sharehoider may also issue a voting rights authorization In conformance
with the statutory reguiations by way of electronic mall with usual and ordlnaty proof

of authenticity as stipulated by the Compeny.*

§20
Chairmanship of the Sharehoiders’ Meeting

(1)  The sharehoiders’ meeting shall be chaired by the Chairman of the
Supervisory Board or, In case of him being prevented, by another Supervisory Board
member representmg the shareholders to be delermined by the Supervisory Board.

(2) The Chairman shall run the meeting. He shall determine the order of
discussion of agenda items as well as the manner and order of voting.

§21
Passing Resojutions

(1) Eschindividual no par value share shau grant one vote in the shareholders'

meeting. . .

Resolutions shall, unless mandstory legsl provisions stipulate ctherwise, be
mejority

@)
.passed by a simple majority of votes cast and, where the law prescribes a
shareholding in' addition to a majority vote, by 8 simple majority of share capital

represented at such time as the resolution is passed.
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VL. Annual Financial Statement
and Appropriation of Profits

Annual Financial Statement
and Ordinary Shareholders’ Meeting

(1) The Board of Management shall, in the first three months of the financiel year,
draw up and submit to the Supervisory Board the annual financial statement and the
status report for the previous year. The Board of the Management must submit the
proposal on appropriation of the net profit for the yeer to the Supervisory Board at
the same time. .

(2) After receipt of the report from the Supervisory Board the Board of
Management shall convene without undue delay the ordinary sharehoiders' meeti
which shall take place within the first eight monthe of each financial year. it shell rule

on discharge of the Board of Management and the Supervisory Board, on the choice
of auditor and on sppropriation of the net profit for the year. o

(3) The Board of Management and the Supervisory Board shall be empowered, at
the time of adoption of the annual financial stetement, to allocate to other reserves -
wholly or in part the profit for the year remalning after deduction of the amounts to be
allocated to the legal reserves and of any loss carried forward. Allocating a larger
part than half of the profit for the year shall not be permitted where the other
reinvested earnings would exceed half of the share capital following allocetion.

(4) The net proﬁt for the year shall be distributed among the shareholders uniess
the shareholders’ meeting rules on different appropriation.

VIl. Federal Audit Office

Federal Audit Office

The Federsi Audit Office shall have powers accordlno to §54 of the Law on
Budgetary Principles.

VIl. Commencement of Business

Commencement of Business

Deutsche Telekom AG business shalf commence on 1 January 1998, As from that
date, Deutsche Bundespost TELEKOM acts shall be deemed pursued for the '

account of Deutsche Telekom AG.
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