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Artie'. ~ Incorporation
of Deutsehe Telekom.AG

L Gener.1 Provision.

51
FIrm, Headquartersa~ Ffnanclel Yur. .

(1) The stock corporation - hereinafter referred to 88 the "Corporation" - shalf be
desIgnated .Deutsctie TeJekom AG.

(2) 'ts headquartel'l shell Pe in Bonn.

(3) Financial year shalf be the· calend8r yeer. .

52
Object

(1) Object of the enterprise ia ac:tivity in ell 8..ee. of teleconlmLnicstions and In
related arees in Germany and ebro8d.

(2) The Corporation shall be entitled to enter into elf ot,her trllnaactiona and. take
all other measures deemed appropriate to serve the objed of the enterprise
pursuant to subpar-. (1). It may elso set UJ'y acquire and participate in. other ."
undertakings of the same or 6imilar kind in Germany end ebro~ _ well .. run ~uch

undertakings or confine ItSelf to the administration. of.its participetion. It may spin otf
its operetiorl$ wholly or partly to affiliated undertakings.

. .-'

. 53
Commls$lonlng the Deutsche Bundespod .

Federal Posts and Te'ecommunlcatlons AUenc:Y

The Corporation .shall arrange for metters withJn the meaning of §3(2) of the Fecterel
Posts and Telecommunications Agency Act to be carried oul by the Deutaehe
Bundespost Federal Polts and Teleconvnunieatlons Agency. For th.~ It
shall enter into non-gratultous business management contrads with the Federal
AfJenCY. .

54
Announcement-

Announcements of the Corporation shall be pUblished in 1he Federal Gazette•.
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II. Share Capita' and Share.

§5
~untand Breakdown of Sha,. Capltlll

~ .... ;.

(1) The share capital of the Corporstion sharr amount tD€ 7.755,786,327.04 (in
words: seven billion. seven hundred and fifty-five million,.seven hundred and eigtrty..
six thousand. three hundred and twenty-Beven euros and fo!Jr cente). It shall be
divided Into 3,02S,604.034 (In words: three billion, twenty-nine million, alx hUndred
and four thousand and thirty..four) individual no par value shere&.

(2) The Board of Management shall be authorized to increase the capital steck
(share capital) with the approyal of the Supervisory Board by up to ~ nominel
€ 3,865,093,163.52 by issuing up to 1.509.802.017 ordinary reg....nad share. for
non-cash contnbutions Irl'the period up to May 25, 2005. The authorlzlition may be

. used for partial amounts. The subsalptlon r~hts of shareh~lderashall be~.
The Board of Management shall be authortUtd, subject to the approval of the
Supervisory Board, to determine the further content of she,.. ··righta and the· .
conditiof1$ under which shares are issued. (Approved capltel 2000).

(3) The Boerd of Menagement ie empowered to increu.~ shere capitel one
.time or several times by LlptoE.12,800,OOO with the approval of the Supervi80ry
Board in the contS)d of the Deutsche TelekOm Stock Option Plan by May 25. 2005,
by issuing up to 5.000,000 new Individual"no-par value registered sheree for'cash or
non-cash contrlbution&. The subscription right of shareholders shen be precluded•.
Only one bank shall be·permitted· to subso1~ the new· shares. It shall purchase·the
shares with the.obligation to offer them for purchase to the plan participants With
subscription righta at 8 p~cement price stili to be set. whiCh shell correspond to U.
opening market price of. the T..Share in XETRA trading of Deutsche Bcrse AG on the
purchase da1e. The group of plan participants with SUbscription rights and the
number of shares to be offered to them in each case shell be set by the Board of
Management of Deutsche Telekom AG. To the extent membe of the Boerd Of .
Management of Deutsche TeJekom AG ere to be· offered sha ·thJa determination
and the offer10 purchase shares shall be the exclusive responsibility of the
Supervisory Board of Deutsche Telekom AG. The new shares shall participate in
profits starting at the beginning of the financial year In which they are creat8d. l'he
Board or Management is empowered to detennine the further conditions of the stock
issue with the consent of the Supervisory Beard. To the extent members of the
Board of Management are affected, the further conditions at the stock issue shaD be
determined bY the- Supervisory Board. . .

(4) The Supervisory ~oard shall be empowered to change subpara (1) if ttl;' ;. .
necessary due to capital increaseafrcm approved capital~

(5) The share capital is conditionally increased by up to E 64,000,000, d~ideCI .
into up to 25,000,000 shares. The contJngentcepitaJ Increase serves exclusively to
grant subscrIption rights to members of the Board of Management and executlvea t:A
the Company, a~_~~lss B,?ard of Mana~m~nt..me~~managing bo8a1
members, and other executives of second- and lower..tier Bssodeted companies on
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the basis of a Stock OptiOn Plan as provided for In the resolution of the
Shareholders' Meeting of Mey 25, 2000. It shall be implemented only to sud1 extent
as use is made of those subscription righti. The new shares shall participate In
profits starting at the beginning of the financial year In which they are issued. If new
sharee ere issued affer the end of.8 financial year but before the. C0rt\P8'1YI regular
Shareholders' Meeting that resolves regarding the appropfistion of net Income for
the financial year ended, the new shares shall participate in the profi1s starting at 'the
beglming of the financial year ended. .

(6) The shares shall be registered shares.

(7) Where • resolution on c;apJtal Inc:rease does not stipulate whether the new
shares be bearer or registered sha...., they shell be regl~eredshe......

(8) The Board of Management sha" stipulate the form of share certlfteates end
the profit sharing and renewal certifICates. A right of shareholders to c:ertJfication~
their shares and profit sheres is precluded, unless certification is. neces.s8fY
according to the rules of a stock exchange where the stock is listed. The Company
shall be entitled to Issue stock certifiest•• embodying individual shares or seve,..' . ,
shares (global certlflcatel). .

(9) In any capital increase. the distribution of profits in relation to ':leW shI!". may
be determined in der~at;onof §SO of the Stock Corporation Lsw..

ilL M. n a a • ,m • n t B 0 • r d

. . §8
Composition and Rules of Procedure

.{1) The Board of Management shall consist of two members at Jeeat. For the rat
the Supervisory Board shaft determine the number of Soard of .MerieQ8.i'li8nt . . .. , .... ' ...

membera.

(2) Board of Management members shall be outstanding experta on .
telecommunications. the economy or business management. A member af the Board
01 Management may only join the Supervisory Board. the Administrative Board or the
Advisory Council of e business enterprise if the Supervisory Board h8a given ita
consent.

(3) The SupervisorY Board may appoint 8 Chairman 8$.well as 8 Deputy
Chairman of the Board of Management. Deputy membera of the B08'd d
Management 'may be appointed.

(4) The Board of Management shall adopt by unanimous decision of all III
members its RUles of Procedure which shall requ~re the consent of the Supervisory
Board. ".---- ..-:-- ...- -
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17
Outside Representation

The Corporation'shall be lega"y represented by two members of the Soard d
Management or by one member of the Board 01 Management jointly with •
Prokurist-. Deputy members of the Board of Management shall have the 1S8fT1e. rights
as ordinary members of the Board of Management with regard to the power of
representstion.

se·
Business Management

(1) The Board qf M8~gemeritshall manage ite" business in ecc:ord8nce with the
Rules of Procedure and the Schedule of Responsibilities approved by the "
Supervisory Board.

(2) 111e Soard of Management shall inform the Superv~oryBoard on time~
entering into any legal or adua'commitments if the Corporation or a company in
\\f1ich it has 8 direct or Indirect majority share, acquires a partici~ing interest d
over 25" of another company, increeses or sell. it In part or totslly. ",. same
procedure shall apply if the nominal capital, the object~ the enterpri8e or the
influence of the Federal Government on such a company Is changecL The above­
mentioned facts shall encompa$$ also the conclUSion of oontrol eg~nta,
transformation. convergence as well as dissolution of a company•.

,'.;'.:".' ..

19 .
Buslne•• Transactio.. requiring Appl'OY8l

(1) The Rules of Procedure of the Supervisory Board $half determine whic:h
tr8nsactlons the BOard of Management mey ceny out solely with the prior consent d
the Supervisory Board~ Apart from the Rul•• ofp~duret~ following transacticn
shall require the prior consent d the Supervisory Board:

1 Transactions and measures which affect the CX?rporate structure or corporate
strategy or result in 8 major change of the corporate developmem. n..
Include the opening up of new lines of business end the cessation or any
map ratriction of important lines of bu8inesa.

2 Establishment, dissolution. acquisition or" sale of companies and partfclpsting'
interests as wefl as changed shares in participating Ime...a.

. "

3 Filling & position on the Supervisory Board, Board ofOlreeton; or another .
SupervJsory Body of a oompany in which Deutsche Telekom AG hai 8 direct
or indirect majority shere and whoae nomlnel capital 18 over E 2.5 million or
wt11eh yields an. annual revenue of over €25 million.

• A·hGbtrl~a·iiOidei- ataSc-raJc:om~~d attome, CanCel ;.p~. f4I ~mwcial Cede.

S8tzEngllschoeDO
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(2) The Supervisory Board may at any time make eny further 1ranssdJone
contingent upon Its consent. It may give revocable consent in advance with regard to
a speciftc group of transactions in general or with regard to an individual transaction
meeting certeln requirements. .

IV. Sup. r Y I • 0 r, B 0 • r d

§10
Co~.I~on,

Tenure of omce, Retirement from OffIce

(1) The SupervisOry·BOard shall 'consist of twenty members, specifically ten
members from .the shareholders and ten members from the empJoyeeL 'The
Supervisory Board members from the ·shareholders shall be elected by the
shareholders' meeting and the Supervisory Board members from the employees
shan be elected in accordance With the provisions of the CodeterminstJon Ad.

. .

(2) Supervisory Board membens shell be elected for the period until tennlnstlcn d
the shereholde.~~meeting ruling on discharge or the Supervisory Boerd for the fourth
financial year following commencer1}8nt of tenure of off"lC8. The finanaa' yur In
which tenure of office commence8 shall nol be counted. The shareholders' meeting
may determine, with regard to the shareholder members, shorter tenure of office at
the time of their e'edian EJedion of. successor to • shareholder member who ....
resigned prior to expJry of hisJher tenure of offICe shall be mad8, unless~
successor's tenure of offic:::e is otherwise detennined by the shareholders' meeting.
for the remainder Of the retired member's tenure or otrice.- .

(3) With the eledion ofe Supervisory Board Member a substitute member Who
will become a member or the Supervisory Board may be elected at the.sanw time If
the Supervisory. Board ry'1emb!r ~e$lgns piipr to expirY Of .hislher tenure of ornce
withoUt as'uccessor having been elected. The offICe of 8 substitute who h8a
advanced to the Supervisory Boerd shell cease to exist as soon as 8 successor to
the retired Supervisory Board member has been eJected, at the latest upon expiry of
the tenure of offiCe of the retired S·uperviSor'y Board rraernber. .

(4) Members and substitute members of the Supervisory Board may resign their
offrce by written notice to the Chail11l8n of the Supervisory Board or to the Boerd of
Management. giving the specified notice of fOU' weeks. ..

§11
Chairman and Deputy Chairman

(1) The Supervisory Board shall elect from Its members In aCCOrdance with
§27..f1J .~nd .c~) of tl:l§ Cod~ttumlnatJon.Acta ..Cbalrman.aDd.a Deputy. CNaIAnan fGF
the tenure·of office as 'aid down in §10(2) or these Articles of Jncorporation. election

SstzEnglischOlOO
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shall teke pl&~ at the close of the shareholders' meeting in Which the Supervisory
Board members from the shareholders, to be elected by 1he 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 tenur& of office, the
Supervisory Board shall hold e fresh election to cover the remaInder of the retired
person's tenure or office.

(2) Immediately following eledlon of the Chairman and the Deputy Chairman the
Supervisory Board shall establish, for the purpose of discharging the fUnc:tion set out
in §31 (3) of"the Codetermination Ad., 8 committee composed of the ChairrtWl, the
Deputy Chairman and one member elected by the employee member$ and one
member elected by the shareholder members by • majority of votes eaat. .

112
Ru'" of ProcedUN.

The Supervisory Board shall adopt its Rules of Procedure withl" the limits fA
mande10ry legal provi$k>ns end the provisions of these Articles of Incorporation.·

113
Convocetlon

(1) Supervisory Board meetings shall be convened by the Chairman or, in the
event of his being prevented from doing BO, by the Deputy Chairmen, gMng notice of
two weeks. In establishing sud1 period of notic;:e, the day.on which the Invitetion ie
dispatdwd and the day on ~ich the meeting is to take place shall nat be ~ted.
In urgent cases the convening perty mey shorten the prescribed period and COI'lYeAe­
the meeting orally, by telepho~, telex. telegraph or t~lefBx.

(2) The invitation shall state the venue, date end time of the meeting as wen_
the individual itelTl$ on the agenda. Any amendments to the agenda shall be
communicated prior to.expiry of·1he conve,ning per1od: ..: .' .

(3) The Chairman may. for an important reason, cancel or postpone 8 meeting
convened. He shall be entitled to interrupt, for a $hort period, any meeting already in
progress. The Chairman shall decide on longer interruptions subject to 8 divergent
_Supervisory Soard majority decision. .
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516 .
Committe.

The regulations of §§ 13 and 14 shall apply accordingly with regard to committee
procedure. The' introduction and exercise of the right to 8 seconcI vote shall be
regulated in the Rules of Procedure of the Supervisory Board. .

§16
Pledge of Secr.cr

Supervisory Board members shall - even after retirement from office - observe
$eaec:y with regard to confidential da~ and secrets of the Corporation, spedfically
trade and operating secreta to which they have gained accesa through serving on
the Supervlaory Board. . .

517
Remuneretlon

(1). The members of the Supervisory Board shall receive remuneration amounting
to E 25,000 annually payable at the end of the financial year in addition to .
reimbursement of their expense••

(2) . The Chairman of the Supervisory Board shell receive twice these amountS.
and a Deputy Chairman one end II half tImes these arnoLl'1tS.
Members of the Supervisory Board who were nat in office ~uring the entire financial
year shall receive one twelfth of the remuneration for each month or part thereof that
they hold 8 seat. Membens of the Supervisory Boerd shaU receive an etteild8'lce fee
amounting. to € 200 for each meeting afthe Supervisory Board or its committees that
~M~~~~. .

(3) The Company shaU reimburM value-added tax paid 'on the remuneratiori end
expense.. .

(4) SUbperegrapha 1 - 3 shall apply for the first time for the 1999 financial Year.

v. S h • r. hoi d. r _. M•• tI n II

§18
Venue end Convocation

(1) The sharehclders' meetJng shall take place at the headquarters of the
CorPoration, or at the location of II ~erman stock exchange or in 8 Germe" city with
over 500,000 Inhabitants.. ' .

(2) Conv.ocatlon shall be published in·the Federal Gazette lit leest one month
priOr to fbTOile bY WhlCtfimSi'8holdef'$ "hlive"lO-re111ster1Or the shal'8hDtdei s' .
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meeting (§19); the day of publication and the last date by which shareholders
have to register for the shareholders' meeting shall not be counted.

§19
Right to Participate and Voting RIght

(1) Eligible to participate in end to exercise their voting rights at the shareholders'
meeting shall be those shareholders who have regIstered for the shareholdera'
meeting" en time In writing or by fax with the Board of Management sf the seat of the
company and who are inclUded in the share register \\/hen tJ':Mtii" registration for the
shareholders' meeting fs received. 1here must be at le,81 two days between receipt
of the registration and the date of the ~hareholde"ameeting.

(2) The shareholder may also issue 8 voting rights authorizstion" In conformance
with the statutory regulations by way or elec;troniC mall with usual and Ordinary proof
of authenticity I!Is stipulated by the Company.-

§20
Chairmanship of the Sharehc;»lde,.' Meeting

(1) The shareholders' meeting shall be chaired by the Chairman or the .
Supervisory Board or, In case of him being prevented, by another Supervisory Board
member representing the shareholders to be determined by the Superviaory Board.

(2) The Chairman shall run the meeting. He shall detenn.ne the order cit
disCussion of agenda items as well as the manner and order of voting. "

121
p...lng R.solutlona

(1) Each individual no par value share shall grant one vote in the shareholders'
meeting.

(2) Resolutions shall, unless mandatory leger provisions stipulate oth8rwIae, be
"~ by a simple major1ty of votes cast end. where the lew presaibea a majority
shareholdlng In"addition to 8 majority vote, by 8 simple tnejority Of share capital
repreMllted at such time as the reaolutlon is- passed.
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VI. An n u ., F' nan c 1., St. te men t
and ApproprlaUonof ProfU.

§22 .
Annual Financial Statement

and Ordinary Shareholders~Meeting

(1) 11le Board of Management shall, in the first three months of the financial year,
draw up and submit to the Supervisory Board, the annuaJ 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 year te) the Supervisory Board at
the same time.

(2) After receipt of the report from the Supervisory Board the a,card or
Management shall conve!'le without undue delay the ordinary shareholders' meeting
which shall take place within the fim eight months 01 each financ?lal year. Jt shall rule
0;' discharge of the Board of Management and the SUpervisory Board, "on the choic:e
of auditor and on appropriation of the net proftt for the year.

(3) The Board of Management and the SupervIsory Board shall be empowered, lit
the time of adoption of the annual financial statement, to allocate to other reserves .
wholly or in pert the profit for the year remainIng &fl.r deduction of the &mounta to be
a lloc:ated to the legal reserves and of any losa carried forward. Allocating. larger
part than half of the profit for the yew shell not be permitted where the other
reinvested earnings would exceed half of the shate capital following allocation.

(4) The net profit for the year shall be distributed among the shereholdera unless
the shareholders' m~eting rules on different appropriation.

VL Federal Audit Office

·123
Fed_,., Audit omce

The FedenII Audit Office shall have powers according to §54 of the Law on
Budgetary Prlndplea.

VlIL Commencement of Bu-IRe••

§24
Commencement of Bus'n_

".. ..... , ....

Deutsche TeJekom AG business shell commence on 1"January 1996. ". from th8t
date, Deutsche Bundespost TELEKOM acts shall be deemed pursued for the
account of Deutsche Te'ekom AG.


