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Report of the Supervisory Board

Dear Shareholders,

In the following, we shall provide an overview of the activities of the Supervisory Board of Tele
Columbus AG (“Tele Columbus AG”, “Tele Columbus” or the “Company”) and report on the
composition and number of meetings of the Supervisory Board and its committees.

Overview of activities of the Supervisory Board

Since its formation on 10 September 2014 until 31 December 2014 (the “reporting period”), the Su-
pervisory Board discharged its tasks imposed by the law, the articles of association and rules of proce-
dure with great care. The Supervisory Board accompanied and supervised the Management Board
continuously in its management and advised it regularly on its decisions regarding the management of
the company. In all decisions of fundamental importance for the company, the Supervisory Board was
involved at an early stage.

The Supervisory Board was regularly informed promptly and comprehensively during the reporting
period by the Management Board in writing and verbally about all key issues associated with the man-
agement of the Company. The Management Board regularly reported to the Supervisory Board in par-
ticular about corporate planning, strategic development, business operations and the situation of Tele
Columbus AG and the Group, including the risk situation of the Company. In addition, the board kept
the Supervisory Board informed about current developments of the Company also outside of meetings.
The Supervisory Board Chairman in particular was kept informed about current developments and the
present state of business as well as significant transactions, projects and plans. Any deviations in the
development of the course of business from the plans and objectives were explained to the Superviso-
ry Board by the Management Board in detail. Any resolutions proposed by the Management Board
were agreed by the Supervisory Board in each case after thorough examination and consultation.

The Supervisory Board reviewed the activities of the Management Board in all meetings on the basis
of the reports received. The topics for discussion in the regular consultations with the Management
Board were in particular the revenue, profit and employment trends of the Group as well as the ex-
change of views on the situation and strategy of the Company. The regularity, usefulness and efficien-
cy of the company management by the Management Board were not objectionable. The Supervisory
Board also assured itself that the Management Board formed an effective risk management system and
an effective compliance programme. Significant focal points which the Supervisory Board discussed
during the reporting period, were the preparations for the successful IPO of the Company on 23 Janu-
ary 2015 and the continued implementation of the growth strategy.

The Supervisory Board is not aware of conflicts of interest of the Management or Supervisory Board
members, which must be disclosed to the Supervisory Board and the Shareholders’ Meeting.

Members of the Supervisory Board and the Management Board

The extraordinary general meeting of the legal predecessor of Tele Columbus AG elected on 10
September 2014, as part of the decision on the change of legal form of the Company into a German
public limited company, Messrs Frank Donck, Christian Boekhorst, Yves Leterme and André Krause
and Ms Catherine Mühlemann and Ms Robin Bienenstock to the Supervisory Board of the Company.
The election of André Krause, Catherine Mühlemann and Robin Bienenstock was subject to the
condition of the admission of the Company's shares to trading on the Frankfurt Stock Exchange (Prime
Standard). In its inaugural meeting on the same day, the Supervisory Board appointed Ronny Verhelst
and Frank Posnanski to the Management Board of the Tele Columbus AG and chose Frank Donck as
Chairman of the Supervisory Board. On 18 December 2014, the condition precedent for the election of
Robin Bienenstock was waived and Robin Bienenstock was elected with immediate effect to the
Supervisory Board of the Company. With the admission of the Company's shares for trading on the
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Frankfurt Stock Exchange on 21January 2015, the condition precedent regarding the choice of André
Krause and Catherine Mühlemann was fulfilled.

Supervisory Board Committees

In order to perform its duties efficiently, the Supervisory Board has formed two permanent commit-
tees: the General Committee and the Audit Committee.

The task of the General Committee is to prepare the personnel decisions of the Supervisory Board, in
particular the appointment and dismissal of Management Board members, the appointment of the
Chairman and decisions on management remuneration. The General Committee consists of the Chair-
man of the Supervisory Board, who is also Chairman of the General Committee, and two other mem-
bers. These are Frank Donck as Chairman, as well as Yves Leterme and Catherine Mühlemann. The
General Committee also assumes the function of a nomination committee, whose role is to recom-
mend suitable candidates to the Supervisory Board for election at the Annual General Meeting.

The Audit Committee concerns itself particularly with proper accounting, the independence of the
auditor, the system of the internal company controls, risk management and compliance. The Audit
Committee works closely together with the auditors. It issues the audit mandate to the auditor,
including the determination of key audit priorities and the agreement on fees. It prepares in particular
the decisions of the Supervisory Board on the adoption of the annual financial statements and to this
end undertakes the preliminary examination of the financial statements, the management report, the
profit distribution proposal, the consolidated financial statements and consolidated management report
and discusses the audit report with the auditor. The Audit Committee consists of three members. These
are André Krause, Christian Boekhorst and Robin Bienenstock.

Meetings of the Supervisory Board and its committees

In the reporting period, the Supervisory Board held three meetings. After the inaugural meeting on 10
September 2014, the remuneration structure for the Management Board was decided in a second meet-
ing of the Supervisory Board on 8 October 2014. All details are given in the Remuneration Report on
the Company's website. Besides the regular reporting, preparing for the IPO on 23 January 2015 and
the implementation of the growth strategy were the main topics of the meeting. Here, the Supervisory
Board also dealt with other management issues, such as operational management, sales and marketing,
customer satisfaction, network expansion projects, corporate governance documents and guidelines
relating to capital market requirements. In addition to the status of preparations for the IPO, the corre-
sponding analyst presentations were discussed and reviewed. The third meeting of the members of the
Supervisory Board on 17 December 2014 dealt in particular with the optimisation of the capital struc-
ture of Tele Columbus AG.

No Supervisory Board member participated in less than half of the meetings.

In addition, resolutions were adopted, as needed, outside of regular meetings, especially regarding
urgent matters that require the approval of the Supervisory Board.

There were no meetings of the committees in the reporting period.

Corporate governance

The Supervisory Board takes the German Corporate Governance Code very seriously and has dealt
extensively with the corresponding recommendations of the Governance Committee. In April 2015,
the current annual declaration of compliance pursuant to § 161 AktG (German Stock Corporation Act)
was adopted together with the Management Board. This declaration of compliance is available on the
Company’s website.
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Audit of annual and consolidated financial statements 2014

The auditing firm KPMG AG was appointed to audit the annual and consolidated financial statements.
The auditor audited the annual financial statements and the management report of Tele Columbus AG
as well as the consolidated financial statements and the consolidated management report on 31 De-
cember 2014 and issued each with an unqualified audit opinion. The financial statements of Tele Co-
lumbus AG and the management report as well as the group management report were prepared on the
basis of the principles of the German Commercial Code (HGB). The consolidated financial statements
were prepared in accordance with International Financial Reporting Standards (IFRS), as adopted in
the European Union, and the additional requirements of § 315 para. 1 of the Commercial Code.

The report submitted by the Management Board on relations with affiliated companies for the period
from 12 September 2014 to 31 December 2014, concluded with the declaration of the Management
Board according to § 312 para. 3 AktG (dependency report) was also subject to examination by the
auditor, who provided the following opinion: “After our conscientious audit and assessment we con-
firm that the statements of fact in the report are correct, the consideration paid by the company for the
legal transactions listed in the report was not unreasonably high, and with respect to the measures
listed in the report, no circumstances indicate an evaluation essentially different from the evaluation of
the Management Board.”

The financial statement documentation and the audit reports were submitted to all Supervisory Board
members in good time. The members of the Audit Committee at their meetings on 26 February 2015,
25 March 2015 and 31 March 2015 discussed in detail and audited the above-mentioned statements
and the dependency report in a joint meeting with the CFO and the auditor, and reported on this to the
full Supervisory Board in its session on 7 April 2015. The Supervisory Board, in knowledge and in
consideration of the audit reports of the auditor, discussed and examined in detail the annual financial
statements and management report and the dependency report of Tele Columbus AG, the consolidated
financial statements and the group management report and the Management Board’s dependency re-
port in its meeting on 7 April 2015. The Management Board also provided oral explanations, where
requested, on the financial statements documentation and the dependency report. The auditor partici-
pated in these meetings, reported on the essential results of the audit and was available to answer ques-
tions and to provide supplementary information to the Supervisory Board. Through this and on the
basis of the report presented from the previous meeting of the Audit Committee, the Supervisory
Board was able to satisfy itself as to the correctness of the audit.

The Supervisory Board raised no objections to the annual financial statements and the management
report and the consolidated financial statements and the group management report in knowledge of
and in consideration of the report of the audit committee and the audit reports of the auditor. The Su-
pervisory Board also raised no objections to the statement of the Management Board at the end of the
dependency report in accordance with § 312 para 3 AktG.

The Supervisory Board thus concurred with the results of the audit by the auditor and approved the
annual financial statements compiled by the Management Board of Tele Columbus AG and the con-
solidated financial statements as at 31 December 2014. The annual financial statements of Tele Co-
lumbus AG as at 31 December 2014 are thus adopted.

The Supervisory Board wishes to thank the Management Board and all employees for the Company’s
strong performance in 2014, their daily dedication and their outstanding performance in the prepara-
tion of the Company for the IPO.

Frank Donck
Chairman of Supervisory Board


