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2017



Invitation to the Annual General Meeting

of Tele Columbus AG, Berlin
— ISIN: DEOOOTCAG172 / WKN: TCAG17 —

Dear Shareholders,

you are cordially invited to attend the

Annual General Meeting

of Tele Columbus AG

on Wednesday, 21 June 2017, at 10:00 a.m.,
at Kaiserin-Augusta-Allee 108, 10553 Berlin
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Agenda

Presentation of the adopted annual financial statement
of Tele Columbus AG, the approved consolidated annual
financial statements and the combined management
report for Tele Columbus AG and the Group, including
the explanatory report of the Management Board on the
information required pursuant to sec. 289 (4) and (5),
sec. 315 (4) German Commercial Code (Handelsgesetz-
buch - HGB) for the financial year 2016 as well as the
report of the Supervisory Board.

The Supervisory Board has approved the annual financial
statements and the consolidated annual financial
statements prepared by the Management Board. The
annual financial statements are thus adopted. Therefore no
resolution by the General Meeting is necessary on this

Agenda item.

As of the day on which the invitation to the General Meeting
is published, the aforementioned documents are available
on the Company’s website at www.ir.telecolumbus.com/hv.
Upon request, copies will be provided to each shareholder
free of charge and without undue delay. They will also be
available at the General Meeting and will be explained in
greater detail by the Management Board and — as regards
the report by the Supervisory Board - by the chairman of

the Supervisory Board.



Resolution on the discharge of the members of the

Management Board for the financial year 2016

The Management Board and the Supervisory Board
propose that the actions of the members of the
Management Board of Tele Columbus AG in office in

the 2016 financial year be ratified for this period.

Resolution on the discharge of the members of the

Supervisory Board for the financial year 2016

The Management Board and the Supervisory Board
propose that the actions of the members of the Supervisory
Board of Tele Columbus AG in office in the 2016 financial

year be ratified for this period.



Election of the annual auditor and the group auditor for
the financial year 2017 as well as the auditor for the
audit review of the financial reports in the course of the

year.

Based in each instance on the recommendation of the Audit
Committee, the Supervisory Board proposes that the audit
firm Ernst & Young GmbH Wirtschaftsprifungsgesellschaft,

Berlin, is appointed

a) as annual auditor (HGB) and group auditor (IFRS) for
the financial year 2017,

b) as auditor for the review of the condensed interim
consolidated financial statements and the Group
interim management report for the financial year 2017,

as far as these reports are reviewed, and

c) as auditor to review any additional condensed interim
consolidated financial statements and Group interim
management reports for the quarters which end before
the date of the Annual General Meeting in the financial

year 2018, as far as these reports are reviewed.



Resolution on the election of three new members of the
Supervisory Board pursuant to sec. 101 (1) German
Stock Corporation Act (Aktiengesetz — AktG)

In accordance with sec. 95, 96 (1), 101 (1) AktG and sec. 9
Nr. 9.1. of the Company’s Articles of Association, the
Supervisory Board is comprised of eight members to be
elected by the General Meeting. Following the resignation
of Ms. Robin Bienenstock, effective 31 December 2016,
and the appointment of Dr. Susan Hennersdorf as
temporary member of the Supervisory Board effective until
the General Meeting of Tele Columbus AG on 21 June 2017
by the decision of the local court of Charlottenburg on
22 February 2017, the Supervisory Board is currently
composed of six members. The following proposal is based
on a corresponding proposal by the Executive Committee
of the Supervisory Board. Taking into account the targets
resolved by the Supervisory Board for its composition, the
Supervisory Board proposes that the following persons are
elected to the Supervisory Board for the period until the end
of the General Meeting that resolves on their discharge
for the first financial year after the beginning of their time in
office, although the financial year in which the time in office

begins is disregarded.

a) Dr. Susan Hennersdorf, born on 6 January 1967,
business administration graduate, resident
Lehmweg 16¢, 20251 Hamburg

Dr. Susan Hennersdorf, resident in Lehmweg 16c,
20251 Hamburg, is currently a managing partner of

cresc. GmbH. Dr. Susan Hennersdorf is not a member



b)

c)

of another supervisory board required by law or
supervisory bodies comparable to a supervisory board

required by law pursuant to sec. 125 (1) s. 5 AktG.

Mr. Frank Krause, born on 9 March 1965,
economist, resident in Am Eichbiihel 24, 61476

Kronberg

Mr. Frank Krause, resident in Am Eichbihel 24,
61476 Kronberg, is currently CFO of United Internet
AG. Mr. Frank Krause is a member of the statutory
supervisory board of 1&1 Internet TopCo SE, 1&1
Internet Holding SE, STRATO AG and 1&1 Internet SE
pursuant to sec. 125 (1) s. 5 AktG. In addition, he is
a member of the advisory board (Beirat) of Versatel

Telecommunications GmbH.

Dr. Volker Ruloff, born on 7 November 1948,
mathematician, resident in Rodenwald 7a, 40833

Ratingen

Dr. Volker Ruloff, resident in Rodenwald 7a, 40833
Ratingen, is currently an independent management

consultant.

Dr. Volker Ruloff is not a member of another
supervisory board required by law or supervisory
bodies comparable to a supervisory board required
by law pursuant to sec. 125 (1) s. 5 AktG.

The short term of the appointment shall ensure that the term

of all eight members of the Supervisory Board will end at

the same time. Thus, in light of a reelection respectively an

election of new members of the Supervisory Board more



flexibility will be granted with respect to the requirements
regarding diversity, number of independent members and
the target number of female members of the supervisory
board.

Additional information on the candidates has been
published on the Company’s website at

www.ir.telecolumbus.com/hv.

According to sec. 5.4.1. (5) to (7) of the German Corporate
Governance Code, reference is made to the following

information:

Mr. Frank Krause is currently Chief Financial Officer of
United Internet AG. United Internet holds shares in an
amount of 28.52% of the share capital of Tele Columbus
AG. United Internet AG and its affiliated companies ("United
Internet Group") offer internet access, TV services and
mobile communications to end customers as well as fiber
optic cable to business customers within the same markets
as Tele Columbus Group. Such business segments already
contribute a significant share of the total revenue of Tele
Columbus Group, which intends to further expand in these
markets. Therefore, the Company considers United Internet
AG to be a major competitor pursuant to sec. 5.4.2. of the
German Corporate Governance Code. As a consequence,
Mr. Frank Krause has, in the opinion of the Company,
an executive role at a main competitor of Tele Columbus
AG. Should Mr. Frank Krause be elected as proposed, t
he Management Board and the Supervisory Board will
declare an amendment to sec. 5.4.2. of the German
Corporate Governance Code, pursuant to sec. 161 AktG.
The Supervisory Board is convinced that the functioning

of the Supervisory Board is not significantly impeded by



Mr. Frank Krause’s executive role at a — in the opinion of
the Company - major competitor and that potential
conflicts of interest in individual cases can be overcome
by excluding Mr. Frank Krause from discussions and

resolutions.

Moreover, Frank Krause is Managing Director and
Member of the Management Board resp. of the following
subsidiaries of the United Internet Group: United Internet
Corporate Services GmbH, 1&1 Telecom Service Holding
Montabaur GmbH, United Internet Investments Holding
GmbH und United Internet Service SE.

According to the Supervisory Board’s assessments, there
are no personal or business relationships between the
persons nominated for election by the Supervisory Board,
Dr. Susan Hennersdorf and Dr. Volker Ruloff, and the
companies of Tele Columbus AG, the executives of Tele
Columbus AG or shareholders of Tele Columbus AG with
a stake of more than 10% voting stock. They also have
no consulting or executive role at a major competitor of
Tele Columbus AG.

The elections will be carried out on an individual basis
pursuant to sec. 5.4.3. of the German Corporate

Governance Code.
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Resolution on the consent to profit and loss transfer
agreements with KABELMEDIA GmbH Marketing und
Service, Teleco GmbH Cottbus Telekommunikation,
Funk und Technik GmbH Forst, "Mietho & Bar
Kabelkom" Kabelkommunikations-Betriebs GmbH,
kabel.digital.service GmbH, PrimaCom Holding GmbH,
pepcom GmbH, Tele Columbus Betriebs GmbH,
Tele Columbus Vertriebs GmbH and Tele Columbus
NRW GmbH

On 11 May 2017, Tele Columbus AG has entered into profit
and loss transfer agreements (result transfer agreement)
with each of KABELMEDIA GmbH Marketing und Service,
Teleco GmbH Cottbus Telekommunikation, Funk und
Technik GmbH Forst, "Mietho & Bar Kabelkom" Kabel-
kommunikations-Betriebs GmbH, kabel.digital.service
GmbH, PrimaCom Holding GmbH, pepcom GmbH, Tele
Columbus Betriebs GmbH and Tele Columbus Vertriebs
GmbH - as profit transferring companies. Moreover, in
2017, Tele Columbus AG will enter into a profit and loss
transfer agreement (result transfer agreement) with Tele

Columbus NRW GmbH as profit transferring company.

Tele Columbus AG is the sole shareholder of KABELMEDIA
GmbH Marketing und Service, Teleco GmbH Cottbus
Telekommunikation, Funk und Technik GmbH Forst,
"Mietho & Bar Kabelkom" Kabelkommunikations-Betriebs
GmbH, kabel.digital.service GmbH, PrimaCom Holding
GmbH, pepcom GmbH, Tele Columbus Betriebs GmbH,
Tele Columbus Vertriebs GmbH and Tele Columbus NRW
GmbH. The respective profit and loss transfer agreement
has been and, with regard to Tele Columbus NRW GmbH,



will be concluded in order to create a corporate-tax unit and
requires, among others, the consent of the general meeting
of Tele Columbus AG.

The Management Board and Supervisory Board therefore

propose the following resolution:

The profit and loss transfer agreements between Tele
Columbus AG and KABELMEDIA GmbH Marketing und
Service, Tele Columbus AG and Teleco GmbH Cottbus
Telekommunikation, Tele Columbus AG and Funk und
Technik GmbH Forst, Tele Columbus AG and "Mietho &
Bar Kabelkom" Kabelkommunikations-Betriebs GmbH,
Tele Columbus AG and kabel.digital.service GmbH,
Tele Columbus AG and PrimaCom Holding GmbH, Tele
Columbus AG and pepcom GmbH, Tele Columbus AG and
TC Betriebs GmbH, Tele Columbus AG and TC Vertriebs
GmbH, and Tele Columbus AG and Tele Columbus NRW
GmbH , the latter mentioned companies each as the profit

transferring company, be approved.

The profit and loss transfer agreements with KABELMEDIA
GmbH Marketing und Service, Teleco GmbH Cottbus
Telekommunikation, Funk und Technik GmbH Forst,
"Mietho & Bar Kabelkom" Kabelkommunikations-Betriebs
GmbH, kabel.digital.service GmbH, PrimaCom Holding
GmbH, pepcom GmbH, Tele Columbus Betriebs GmbH and

Tele Columbus Vertriebs GmbH are worded as follows:

11
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"Profit and Loss Transfer Agreement

between

Tele Columbus AG

represented by its Management Board
Kaiserin-Augusta-Allee 108

10553 Berlin

- hereinafter the "Parent Company" -

and

[Name of the respective profit transferring entity]
represented by its Managing Directors

Address

Zip code/Place

- hereinafter the "Subsidiary" -

Preamble

The Subsidiary is a fully owned 100% affiliated company
of the Parent Company. A profit and loss transfer agreement
shall be concluded between the Parent Company and the
Subsidiary. In light of the above, the parties conclude the

following agreement:

Sec. 1 Profit Transfer

1. The Subsidiary is obliged to transfer its entire profit
for the term of this agreement to the Parent Company
pursuant to sec. 301 German Stock Corporation Act

(Aktiengesetz — AktG) analogous, as amended from



time to time, for the first time from the beginning of
the then current fiscal year in which this agreement
is registered with the commercial register. The transfer
of profits is subject to the creation or dissolution
of reserves in accordance with Sec. 1 (2) of this

agreement.

With the consent of the Parent Company, the
Subsidiary may allocate parts of its annual net income -
except for statutory reserves - to the revenue reserves
(sec. 272 para. (3) German Commercial Code -
(Handelsgesetzbuch — HGB)) to the extent permitted
under commercial law and economically justified by
sound commercial judgement. Other revenue reserves
created during the term of this agreement shall be
dissolved upon demand of the Parent Company and
used to compensate an annual net loss or transferred
as profit. A transfer of profits resulting from the
dissolution of revenue reserves and profits carried
forward which were created prior to the term of
this agreement as well as capital reserves pursuant to
sec. 272 (2) HGB which were created prior to or during

the term of this agreement is excluded.

The obligation of the Subsidiary to transfer all
profits includes, in so far as legally permissible, also
the profits resulting from the disposal of all assets of
the Subsidiary. This does not apply to profits accrued

after the dissolution of the Subsidiary

The Parent Company may request a prepayment
of profits, if and insofar as the law and the Articles
of Association permit the payment of an advance
dividend.

13
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5.

Sec. 303 AktG, as amended from time to time, is

analogously applicable.

Sec. 2 Assumption of Loss

The Parent Company is obliged in analogous
application of sec. 302 (1) AktG to balance out annual
deficits during the term of the agreement, insofar as
such deficits are not balanced out by a withdrawal
of such amounts from the revenue reserves created
during the time of this agreement pursuant to sec. 1 (2)

sentence 2 of this agreement.

The claim to balance out annual deficits arises at the
end of the respective financial year of the Subsidiary

and becomes due on this date.

Sec. 302 AktG, as amended from time to time, is

applicable.

Sec. 3 Preparation of the financial statements

Prior to its approval, the financial statement of the
Subsidiary is to be submitted to the Parent Company

for information, audit and alignment purposes.

The financial statement of the Subsidiary is to be
prepared and approved prior to the financial statement

of the Parent Company.



In case that the fiscal year of the Subsidiary ends at the
same time as the fiscal year of the Parent Company,
the transferring results of the Subsidiary are to be
included nevertheless in the financial statement of

the Parent Company for the same fiscal year.

Sec. 4 Effectiveness, Term, Termination

This agreement is concluded subject to the consent of
the general meeting of the Parent Company and the

shareholders’ meeting of the Subsidiary.

The agreement will become valid for the first time
for the entire financial year starting on 1 January 2017
if the agreement is registered with the commercial
register of the Subsidiary prior to 31 December 2017.
The agreement will become valid for the financial year
of the Subsidiary starting on 1 January 2018 if the

registration is made during the calendar year 2018.

This agreement has an unlimited term. It can be
terminated with a notice period of six months to
the end of the fiscal year of the Subsidiary, at the
earliest however to the end of the financial year of the
Subsidiary following expiry of the minimum term of the
formed corporate tax and trade tax group under this
agreement (hereinafter “Minimum Term”). Pursuant to
the current legal situation, the minimum term amounts
to 5 years; sec. 14 (1) No. 3 in connection with sec. 17
German Corporate Tax Act (Kdérperschaftssteuer-
gesetz — KStG), sec. 2 (2) sentence 2 German Trade

Tax Act (Gewerbesteuergesetz — GewStG).

15
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The right to terminate this agreement for good cause
without notice is permissible at any time. A good cause
for an early termination is, in particular, the termination
rights for cause pursuant to tax law in the meaning
of section R 14.5 (6) German Corporate Income Tax
Rules 2015 (Koérperschaftsteuerrichtlinien — KStR) or
another relevant provision, applicable at the time of a
termination with cause of this agreement. The notice of
termination must be issued in writing, the electronic

form is excluded.

Sec. 5 Final provisions

Changes and amendments of this agreement shall be
made in writing, as far as a notarization is not required,
and require the consent of shareholder‘s meeting of the

Parent Company and the Subsidiary.

Should one or more of those provisions within this
contract be or become invalid, be void or become void,
the parties are obliged to agree upon a clause instead
of the invalid or void provision, that comes closest to

economic meaning of such invalid or void provision."



The profit and loss transfer agreement with Tele Columbus
NRW GmbH will be worded as follows:

"Profit and Loss Transfer Agreement
between
Tele Columbus AG
represented by its Management Board

Kaiserin-Augusta-Allee 108
10553 Berlin

- hereinafter the "Parent Company" -

and

Tele Columbus NRW GmbH

represented by its Managing Directors

Am Zirkus 2

10117 Berlin

- hereinafter the "Subsidiary" -

Preamble

The Subsidiary is a fully owned 100% affiliated company
of the Parent Company. A profit and loss transfer agreement
shall be concluded between the Parent Company and the

Subsidiary. In light of the above, the parties conclude the

following agreement:

17
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Sec. 1 Profit Transfer

The Subsidiary is obliged to transfer its entire profit
for the term of this agreement to the Parent Company
pursuant to sec. 301 German Stock Corporation Act
(Aktiengesetz — AktG) analogous, as amended from
time to time, for the first time from the beginning
of the then current fiscal year in which this agreement
is registered with the commercial register. The transfer
of profits is subject to the creation or dissolution
of reserves in accordance with Sec. 1 (2) of this

agreement.

With the consent of the Parent Company, the
Subsidiary may allocate parts of its annual net
income — except for statutory reserves — to the revenue
reserves (sec. 272 para. (3) German Commercial
Code - (Handelsgesetzbuch - HGB)) to the extent
permitted under commercial law and economically
justified by sound commercial judgement. Other
revenue reserves created during the term of this
agreement shall be dissolved upon demand of the
Parent Company and used to compensate an annual
net loss or transferred as profit. A transfer of profits
resulting from the dissolution of revenue reserves
and profits carried forward which were created prior to
the term of this agreement as well as capital reserves
pursuant to sec. 272 (2) HGB which were created prior

to or during the term of this agreement is excluded.



The obligation of the Subsidiary to transfer all
profits includes, in so far as legally permissible, also the
profits resulting from the disposal of all assets of the
Subsidiary. This does not apply to profits accrued after
the dissolution of the Subsidiary

The Parent Company may request a prepayment
of profits, if and insofar as the law and the Articles
of Association permit the payment of an advance
dividend.

Sec. 303 AktG, as amended from time to time, is

analogously applicable.

Sec. 2 Assumption of Loss

The Parent Company is obliged in analogous
application of sec. 302 (1) AktG to balance out annual
deficits during the term of the agreement, insofar as
such deficits are not balanced out by a withdrawal
of such amounts from the revenue reserves created
during the time of this agreement pursuant to sec. 1 (2)

sentence 2 of this agreement.

The claim to balance out annual deficits arises at the
end of the respective financial year of the Subsidiary

and becomes due on this date.

Sec. 302 AktG, as amended from time to time, is

applicable.

19



Sec. 3 Preparation of the financial statements

1. Prior to its approval, the financial statement of the
Subsidiary is to be submitted to the Parent Company

for information, audit and alignment purposes.

2. The financial statement of the Subsidiary is to be
prepared and approved prior to the financial statement

of the Parent Company.

3. Incase that the fiscal year of the Subsidiary ends at the
same time as the fiscal year of the Parent Company,
the transferring results of the Subsidiary are to be
included nevertheless in the financial statement of

the Parent Company for the same fiscal year.

Sec. 4 Effectiveness, Term, Termination

1. This agreement is concluded subject to the consent of
the general meeting of the Parent Company and the

shareholders’ meeting of the Subsidiary.

2. The agreement will become effective upon its entry
into the commercial register of the Subsidiary. The
agreement shall apply retroactively for the financial year
of the Subsidiary in which the agreement is entered into

the commercial register.



The agreement has a five-year term starting upon its
effective date pursuant to para. 2 sentence 2. If the
five-year term ends during an ongoing financial year of
the Subsidiary the minimum term pursuant to sentence
1 is prolonged until the end of that financial year. The
agreement continues in existence for an unlimited term
unless terminated with six months’ written notice to the

end of the minimum term mentioned above.

The right to terminate this agreement for good cause
without notice is permissible at any time. A good cause
for an early termination is, in particular, the termination
rights for cause pursuant to tax law in the meaning
of section R 14.5 (6) German Corporate Income Tax
Rules 2015 (Kérperschaftsteuerrichtlinien — KStR) or
another relevant provision, applicable at the time of a
termination with cause of this agreement. The notice of
termination must be issued in writing, the electronic

form is excluded.

Sec. 5 Final provisions

Changes and amendments of this agreement shall be
made in writing, as far as a notarization is not required,
and require the consent of shareholder‘s meeting of the

Parent Company and the Subsidiary.

Should one or more of those provisions within this
contract be or become invalid, be void or become void,
the parties are obliged to agree upon a clause instead
of the invalid or void provision, that comes closest to

economic meaning of such invalid or void provision."
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Resolution on the dissolution of the Authorized Capital
2015/l and the creation of new Authorized Capital 2017/1
against cash and/or non-cash contributions with the
authorization to exclude subscription rights and the

corresponding change of the Articles of Association

The authorization of the Management Board to increase
the share capital pursuant Sec. 4 (5) of the Articles of
Association is to be renewed. The authorization of the
Management Board as resolved on in the General
Meeting on 15 May 2015 to increase the Company’s share
capital once or repeatedly by up to EUR 28,345,833.00
against cash and/or contributions in kind by issuing new
registered no-par-value shares until 14 May 2020 with
the consent of the Supervisory Board (Authorized Capital
2015/l) was intermittently made use of in the amount
of EUR 26,420,140.00 and recently still amounts to
EUR 1,925,693.00. In order to enable the Company to
flexibly cover its future financial requirements, new
authorized capital in the amount of up to EUR 63,778,125
that may be used against cash as well as non-cash
contributions until 8 June 2022 is to be created (Authorized
Capital 2017/1). The Authorized Capital 2015/I shall merely
be dissolved if it is ensured that the new Authorized

Capital 2017/I is made available.

The Management Board and the Supervisory Board

propose to resolve on the following:



7.1 Authorization of the Management Board to

increase the share capital with the consent of

the Supervisory Board

Until 8 June 2022, the Management Board is
authorized to increase the Company’s share capital
with the consent of the Supervisory Board by once or
repeatedly issuing new registered no-par-value shares
against cash and/or contributions in kind but merely
by EUR 63,778,125.00 (Authorized Capital 2017/1).
In principle, the shareholders are to be granted a
subscription right; the statutory subscription right
can also be granted in a way that the new shares
are subscribed by a credit institution or several credit
institutions or a company or several companies which
operate pursuant Sec. 53 (1) sentence 1 or Sec. 53b
(1) sentence 1 or (7) of the German Banking Act
(Kreditwesengesetz — KWG) or a group or a consortium
of credit institutions and/or such companies with
the obligation to offer the shares to the shareholders
of Tele Columbus AG for subscription (indirect
subscription right). However, the Management Board
is — with the Supervisory Board’s consent — authorized
to wholly or partially exclude the shareholders’

subscription rights in the following cases:

(i) for fractional amounts;

(i) in case the new shares are issued pursuant
Sec. 186 (3) sentence 4 AktG against cash
contributions at an issuing price that is not
substantially below the stock exchange price of
the Company’s shares that are already listed and
in case the pro rata amount of the share capital of

the shares issued pursuant Sec. 186 (3) sentence

23
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(il

4 AktG that are subject to the exclusion of
subscription rights does not exceed 10% of
the share capital at the point in time when this
authorization is registered in the commercial
register or — if that amount is lower — at the
respective point in time of its execution. Other
shares that might be newly issued by the
Company during the term of this authorization and
that are subject to an exclusion of subscription
rights pursuant to or in analogous application
of Sec. 186 (3) sentence 4 AktG in the case of
capital increases against cash contributions
or other shares that have been issued after a
repurchase will be counted towards this 10%
limit. Moreover, those shares will be counted
towards the 10% limit for which there is an option
right or a conversion right, an option duty or
a conversion duty or a share delivery right
favorable to the Company due to option bonds or
convertible bonds or convertible participation
rights which were issued by the Company or a
subordinated company of the Group during the
term of this authorization and which are subject
to an exclusion of subscription rights pursuant to
Sec. 221 (4) sentence 2 and Sec. 186 (3) sentence
4 AKtG;

for capital increases against contributions in kind,
in particular to be able to offer the new shares
to third parties in the course of corporate fusions
or also the (indirect) acquisition of companies,
businesses, business units, shares or other assets
(including license rights or other rights capable
of being used as asset positions on the balance

sheet) or claims to the acquisition of assets



including accounts receivable from the Company

or companies of the Group;

(iv) as far as necessary to grant holders or creditors
of conversion or option rights and/or holders
or creditors of bonds with conversion or option
obligations issued or to be issued by the
Company or by Group companies a subscription
right to the extent to which they would be entitled
after exercising the conversion or option rights or
fulfilling the conversion or option obligations or

after exercising rights to delivery of shares.

The Management Board is further authorized to determine
the profit participation of the new shares with the
Supervisory Board’s consent deviating from Sec. 60 (2)
AktG and to lay down the further details of the
implementation of capital increases from the Authorized
Capital 2017/l. The Supervisory Board is authorized to
amend the wording of the articles of association after the
implementation of a capital increase from the Authorized
Capital 2017/1 to reflect the extent of the capital increase or

after the expiry of the authorization.

b) The Authorized Capital 2015/1 set down in Sec. 4 (5)
of the Articles of Association is dissolved. The
dissolution will be effective once registered with the

commercial register.

c) The Management Board is advised to register the
dissolution of the existing Authorized Capital 2015/I
together with the resolved creating of the new
Authorized Capital 2017/1 in Sec. 4 (5) of the articles
of association with the commercial register. The

application has to ensue in such a way that the

25
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7.2

registration of the creation of the new Authorized
Capital 2017/l is not registered before the registration
of the dissolution of the Authorized Capital 2015/I and
that furthermore the dissolution of the Authorized
Capital 2015/1 is only registered once the registration

of the new Authorized Capital 2017/l is ensured.

Amendment of the Articles of Association

Section 4 (5) of the Articles of Association shall be

restated as follows:

"Until 8 June 2022, the Management Board is
authorized to increase the Company’s share capital
with the consent of the Supervisory Board by once or
repeatedly issuing new registered no-par-value shares
against cash and/or contributions in kind but merely
by EUR 63,778,125.00 (Authorized Capital 2017/1).
In principle, the shareholders are to be granted a
subscription right; the statutory subscription right
can also be granted in a way that the new shares
are subscribed by a credit institution or several credit
institutions or a company or several companies which
operate pursuant Sec. 53 (1) sentence 1 or Sec. 53b
(1) sentence 1 or (7) of the German Banking Act
(Kreditwesengesetz — KWG) or a group or a consortium
of credit institutions and/or such companies with
the obligation to offer the shares to the shareholders
of Tele Columbus AG for subscription (indirect
subscription right). However, the Management Board
is — with the Supervisory Board’s consent — authorized
to wholly or partially exclude the shareholders’

subscription rights in the following cases:



(ii)

for fractional amounts;

in case the new shares are issued pursuant
Sec. 186 (3) sentence 4 AktG against cash
contributions at an issuing price that is not
substantially below the stock exchange price of
the Company’s shares that are already listed and
in case the pro rata amount of the share capital
of the shares issued pursuant Sec. 186 (3)
sentence 4 AktG that are subject to the exclusion
of subscription rights does not exceed 10% of
the share capital at the point in time when this
authorization is registered in the commercial
register or — if that amount is lower — at the
respective point in time of its execution. Other
shares that might be newly issued by the
Company during the term of this authorization and
that are subject to an exclusion of subscription
rights pursuant to or in analogous application of
Sec. 186 (3) sentence 4 AktG in the case of capital
increases against cash contributions or other
shares that have been issued after a repurchase
will be counted towards this 10% limit. Moreover,
those shares will be counted towards the 10%
limit for which there is an option right or a
conversion right, an option duty or a conversion
duty or a share delivery right favorable to the
Company due to option bonds or convertible
bonds or convertible participation rights which
were issued by the Company or a subordinated
company of the Group during the term of this
authorization and which are subject to an
exclusion of subscription rights pursuant to Sec.
221 (4) sentence 2 and Sec. 186 (3) sentence 4
AktG;
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(ili) for capital increases against contributions in kind,
in particular to be able to offer the new shares
to third parties in the course of corporate fusions
or also the (indirect) acquisition of companies,
businesses, business units, shares or other assets
(including license rights or other rights capable of
being used as asset positions on the balance
sheet) or claims to the acquisition of assets
including accounts receivable from the Company

or companies of the Group;

(iv) as far as necessary to grant holders or creditors
of conversion or option rights and/or holders
or creditors of bonds with conversion or option
obligations issued or to be issued by the
Company or by Group companies a subscription
right to the extent to which they would be entitled
after exercising the conversion or option rights or
fulfilling the conversion or option obligations or

after exercising rights to delivery of shares.

The Management Board is further authorized to determine
the profit participation of the new shares with the
Supervisory Board’s consent deviating from Sec. 60 (2)
AktG and to lay down the further details of the
implementation of capital increases from the Authorized
Capital 2017/1. The Supervisory Board is authorized to
amend the wording of the articles of association after the
implementation of a capital increase from the Authorized
Capital 2017/I to reflect the extent of the capital increase

or after the expiry of the authorization."



Management Board’s report on agenda item 7 pursuant
to Sec. 203 (2) sentence 2, Sec. 186 (4) sentence 2 AktG

The Management Board makes a written report regarding
the authorization to exclude subscription rights proposed
in agenda item 7 within the proposed new Authorized
Capital 2017/1 pursuant to Sec. 203 (2) sentence 2, Sec. 186
(4) sentence 2 AktG, which is published below.

The General Meeting of 15 May 2015 authorized the
Management Board, with the Supervisory Board’s
consent, to increase the Company’s share capital once
or repeatedly on or before 14 May 2020 by up to a total of
EUR 28,345,833.00 against cash and/or contributions
in kind by issuing new registered no-par value shares
(Authorized Capital 2015/1). Partly utilizing the Authorized
Capital 2015/I and acting in accordance with the resolution
of the Extraordinary General Meeting of Tele Columbus AG
on 14 September 2015, the Management Board resolved
on 19 September 2015, with the Supervisory Board’s
consent on 18 September 2015, to increase the Company’s
share capital by EUR 26,420,140.00 (from the Authorized
Capital 2015/l) and EUR 44,444,444.00 (in accordance
with the Extraordinary General Meeting’s resolution
dated 14 September 2014) to EUR 127,556,251.00 by
issuing 26,420,140 und 44,444,444 new registered
no-par value shares with a pro rata amount in the
share capital of EUR 1.00 of each share against cash
contribution, in connection with the acquisition of
PrimaCom Holding GmbH and pepcom GmbH. The capital
increases were registered with the commercial register on

4 November 2015.
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When partly utilizing the Authorized Capital 2015/I in
October 2015 in the amount of EUR 26,420,140.00, the

shareholders’ subscription rights were not excluded.

Due to the outlined utilization, the Authorized Capital 2015/I
currently amounts to EUR 1,925,693.00 pursuant to Sec. 4
ciff. 5 of the Articles of Association of Tele Columbus AG.
This corresponds to approx. 1.5% of the current share

capital.

Taking into account the current financial position,
assets and performance of the Company and the result
of operations and cash flow, the Management Board is
of the opinion that the current volume of the existing
Authorized Capital 2015/l is not sufficient to enable the
Company to cover potential financing requirements on
short term and to act flexibly when faced with strategic and
operative challenges. Such financing requirements can
arise in connection with sudden market opportunities
to add innovative business segments in accordance
with the strategic business development pursued by the
Management Board, or to release existing financings in

connection with acquisitions, or to reduce debt.

The proposal in Agenda item 7 aims to authorize the
Management Board, with the Supervisory Board’s
consent, to increase the Company’s share capital once
or repeatedly on or before 8 June 2022 by up to a total of
EUR 63,778,125.00 against cash and/or contributions in
kind by issuing new registered no-par value shares. With
this proposition, the Management Board will again be in a
position to bring the capital ratio in line with its business
and legal requirements during the entire and legally
authorized term of authorization. Since decisions about

meeting the Company’s capital requirements must as a rule



be made quickly, it is important for the Company not to be
dependent on the timing of the Annual General Meeting
or to have to convoke an Extraordinary General Meeting.
The legislator took this requirement into account when it
provided for the instrument of authorized capital. The sum
of the Authorized Capital 2017/ amounts to nearly 50% of

the existing share capital.

In case the Authorized Capital 2017/l is utilized, the
shareholders are in principle entitled to a subscription right.
The new shares may, pursuant to Sec. 186 (5) AktG,
also be subscribed by a credit institution or several credit
institutions or institutions comparable to credit institutions
pursuant to Sec. 186 (5) AktG with the obligation to offer
such shares for subscription to the shareholders (indirect
subscription right). However, the proposed authorization in
Agenda item 7 provides that the Management Board may —
in accordance with the statutory provisions — wholly or
partially exclude the shareholders’ subscription rights with
the Supervisory Board’s consent in the cases specified

below.

+ The subscription rights of shareholders’ may be
excluded for fractional amounts. Such exclusion serves
to facilitate the technical execution of a capital increase
with subscription rights for shareholders. Fractional
amounts may result from the issuance volume and
the need for a practical subscription ratio. The value
of the fractional amount is as a rule fairly low for the
individual shareholder, whereas the costs incurred for
issuing shares without excluding subscription rights
for fractional amounts is significantly higher. The
dilutive effect, too, is usually low due to the limitation
to fractional amounts. The new shares excluded from

the shareholders’ subscription rights will be exploited

31



32

in the best interest of the Company. In these cases,
the subscription rights are excluded for practical
reasons and to facilitate the issuing of the shares and
are therefore in the best interest of the Company and
its shareholders. When determining the subscription
ratio, the Management Board will take the shareholders’

interest into account to keep the fractional amounts low.

The Management Board is to be authorized to exclude
shareholders’ subscription rights in the case of capital
increases against cash contributions pursuant to
Sec. 186 (3) sentence 4 AktG if the new shares are
issued at a price that is not substantially below the
stock exchange price of the Company’s listed shares.
This authorization enables the Company to take
advantage of favorable market situations quickly
and flexibly and to be able to meet any capital
requirements that arise in this regard without delay.
Excluding subscription rights not only enables to act
in a timelier manner, but also enables the placement of
the shares at a price close to the stock exchange price,
without the necessary deduction of a usual margin
in connection with the issuance with subscription
right. This leads to higher issuance proceeds for the
Company. The AktG provides no limit for the deduction.
When exercising the authorization, the Management
Board will assess and determine the deduction — with
the Supervisory Board’s consent — as low as is possible
considering the market conditions at the time of
placement. The total amount of the share capital
attributable to the shares issued subject to such an
exclusion of subscription rights may not exceed 10%
of the share capital, either when this authorization
comes into effect or when the authorization issued by

the General Meeting on 9 June 2017 is exercised. The



number of own shares issued in a capital increase
against cash or acquired and then sold will be counted
towards this limit insofar as it is subject to the exclusion
of subscription rights in analogous application of
Sec. 186 (3) sentence 4 AktG respectively the sale
takes place in accordance with this provision. If bonds
with conversion or option rights or participation rights
are issued during the term of the authorization subject
to the exclusion of subscription rights pursuant to
Sec. 221 (4) sentence 2, Sec. 186 (3) sentence 4 AktG,
any shares will be counted towards the limit for which
these instruments grant conversion or option rights,
conversion or option obligations or the right to delivery

of shares for the Company.

This arrangement takes the shareholders’ needs for
dilution protection with regards to their shareholdings
into account in accordance with the statutory provisions.
Due to the restriction of the amount of the capital
increase without subscription rights, all shareholders
have the possibility to maintain the relative amounts of
their shareholdings by acquiring the required shares
under almost identical conditions via the stock
exchange. This ensures that, in accordance with
the statutory requirements of Sec. 186 (3) sentence 4
AktG, the assets and participating interests will be
appropriately safeguarded in the event of the utilization
of the Authorized Capital 2017/1 subject to the exclusion
of subscription rights, while the Company will be
given additional scope for action in the interest of all

shareholders.

The Management Board is to be authorized to exclude
shareholders’ subscription rights in the case of capital

increases against contributions in kind. This enables the
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Management Board to use shares for the purpose of
acquiring enterprises, parts of enterprises by way of a
share or asset deal or interests in enterprises as well
as other assets or claims to the acquisition of assets.
Despite there being no specific acquisition plans,
according to its publicly communicated strategy, the
Company should be in a position to play an active role
in the consolidation of network level 4 providers even
after the acquisition of PrimaCom Holding GmbH and
pepcom GmbH. Furthermore, the Company must be in
a position to act quickly and flexibly when faced with
possibilities of strategic development, such as investing
in a competitor or in innovative businesses taking
part in attractive complementary enterprises on the
value-added chain of the Company. It may be expedient
or even necessary to grant shares instead of paying
money to comply with the seller’s expectations. A
compensation in shares can be very attractive for the
seller, since it awards him the opportunity to participate
in long-term synergies resulting from the joining of the
operations. Start-ups or other innovative businesses
often wish to be compensated in shares because these
businesses are in early development stages and have a
lower value. A compensation in shares can facilitate the
agreement on the sale price and creates an advantage
regarding interesting acquisition objects as well as the
flexibility to acquire enterprises, parts of enterprises
or interests in enterprises as well as other assets and
conserve liquidity. To use shares as compensation,
however, it must be possible to increase the share
capital against non-cash contributions subject to the

exclusion of subscription rights.

Assets that can be acquired as contributions in kind

include all other contributable assets including licenses



or other rights and claims against the Company.
The possibility to settle those obligations not in cash,
but in shares enables the Company to conserve liquidity
and to achieve an optimal financing structure. It
might also enable the Company to negotiate more
favorable conditions regarding the settlement of
existing obligations. The proposed authorization to
exclude subscription rights is therefore — in the opinion
of the Management Board - in the best interest of the
Company and its shareholders. The Company will not
suffer any disadvantage as a result of this, since it is
a prerequisite that the Management Board ensures
that the value of the contribution in kind is reasonably in
proportion to the value of the shares when determining
the valuation ratio. To this end, the Management Board
will take into account the stock price of the share and
seek external support, should this be possible and

necessary.

The Management Board is to be authorized to exclude
shareholders’ subscription rights insofar as this is
necessary to grant the holders or creditors of conversion
or option rights and/or holders or creditors of bonds with
conversion or option obligations issued or to be issued
by the Company or by Group companies a subscription
right to the extent to which they would be entitled after
exercising the conversion or option rights or fulfilling the
conversion or option obligations or after exercising
rights to delivery of shares. It is customary for the bond
conditions of convertible bonds and bonds with
warrants to include so-called anti-dilution provisions
that ensure that the holders or creditors of convertible
bonds, bonds with warrants or participation rights have
a subscription right in case of an issuing of shares in a

later stage. They are therefore placed in the position that
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they would have been in, had they, by exercising
their own conversion or option rights or by fulfilling any
conversion or option obligations or by exercising rights
to delivery of shares, already become shareholders prior
to the offer to subscribe and would to this extent
also already have been entitled to subscribe. To grant
this dilution protection it is necessary to exclude the
shareholders’ subscription rights to these shares. This
facilitates the placement of the emissions and serves the
interest of the Company and its shareholders to achieve
the best possible financing structure. The General
Meeting of 15 May 2015 has issued an authorization
until 14 May 2020 to issue bonds with option and
conversion rights and participation rights with provisions

on dilution protection as described above.

The Management Board will in each case consider carefully
whether it would be in the best interest of the Company and
its shareholders to make use of the respective authorization
subject to the exclusion of the shareholders’ subscription
rights with the Supervisory Board’s consent. The
Management Board will report the next General Meeting

on any use of Authorized Capital 2017/1.

The Management Board’s report above on agenda
item 7 can be consulted on the internet at
www.ir.telecolumbus.com/hv after the convocation of
the General Meeting and on the business premises of
Tele Columbus AG, Kaiserin-Augusta-Allee 108,
10553 Berlin. Upon request, copies shall be provided
to shareholders free of charge and without undue delay.
The report will also be available during the annual General
Meeting on 21 June 2017.



Further Information regarding the convocation of the

General Meeting

1. Total number of shares and voting rights as at the

time of calling of the General Meeting

At the time of the calling of the general meeting,
the share capital of Tele Columbus AG amounts to
Euro 127,556,251.00. The share capital is divided
into 127,556,251 no-par value registered shares with a
mathematical pro-rata amount of Euro 1.00 per share.
Pursuant to section 21(1) of the Articles of Association
each share carries one vote in the General Meeting. The
company has no treasury shares at the time of the calling

of the General Meeting.

2. Attendance at the General Meeting

Only those shareholders shall be entitled to attend the
annual general shareholders’ meeting and to exercise
their voting rights who are registered in the stock register
and have duly submitted notification of attendance in
a timely manner prior to the General Meeting. Such
notification of attendance requires text form (section
126b German Civil Code - Blirgerliches Gesetzbuch —

BGB) and needs to be in either German or English.

The notification of attendance must be received by the
Company by no later than 24:00 hrs on 18 June 2017
(CEST) at the following address:
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Tele Columbus AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Miinchen

Deutschland

Or via telefax: +49 (0) 89-210 27 288

Or via e-mail: namensaktien@linkmarketservices.de

Registration may also be made electronically by
using the online service on the webpage provided by the
Company at www.ir.telecolumbus.com/hv in any case
no later than 24:00 hrs on 18 June 2017 (CEST). The
information for using the Online-Services will be sent to
the shareholders along with the invitation to the General

Meeting.

With respect to those shares which credit institutions,
shareholders’ associations and persons, institutions or
companies of equal status pursuant to section 135 (8)
or section 135 (10) AktG in connection with section 125
(5) AktG do not own but of which they are registered
as holder in the Company’s share register, the voting
right can only be exercised if authorized so by the

shareholder.

After the Company has received the shareholders’
notification of attendance, admission tickets for the
General Shareholders’ Meeting will be sent to the
shareholders or their proxies. We kindly request our
shareholders to notify their attendance as early as
possible in order to ensure the timely receipt of

admission tickets.



Further information regarding the registration procedure
is provided on the invitation to the General Meeting sent

to the shareholders.

. Free disposal of shares and technical record date

A shareholders registration to attend the General
Meeting will not result in his or her shares being blocked.
Shareholders may dispose of their status even after
having registered for attendance at the General
Meeting. The right to attend and vote is based on the
shareholding evidenced by entry in the Company's share
register on the day of the General Meeting. This number
will correspond to the number of shares registered at
the end of the closing date for the registration period,
because any requests to enter changes in the
Company's share register that the Company receives
after the end of the notification period, i.e. from
24:00 hrs on 19 June 2017 (CEST) through 21 June 2017
will be processed and taken into account only with
effect after the General Meeting on 21 June 2017. The
technically effective record date is therefore the end
of 18 June 2017.

. Proxy voting

Shareholders may exercise their voting rights also
by proxy, e.g. a credit institution, a shareholders'
association or any other person of their choice. In the
case of proxy voting, the conditions for the attendance
of the General Shareholders' Meeting and the exercise
of voting rights as stated above (see section 2
"Attendance at the General Meeting") must also be
observed. Any granting, revocation and proof of proxy

vis-a-vis the Company shall be made in text form
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(section 126b BGB), unless the proxy to exercise the
voting right is granted to credit institutions or institutions
or undertakings with equivalent status (sections 135 (10),
125 (5) AktG) or to shareholders' associations or any

person within the meaning of section 135 (8) AktG.

Shareholders may grant proxy by using the
registration form sent along with the invitation. Proxy
can also be granted electronically by using the
online service provided by the Company at
www.ir.telecolumbus.com/hv. The information for using
the online service will be sent to the shareholders
along with the invitation to the General Meeting. In
addition, proxy forms may also be requested from

the following address:

Tele Columbus AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Munich

Germany

or by telefax: +49 (0) 89-210 27 288

or by email: namensaktien@linkmarketservices.de

It is possible to grant proxy differently, but every proxy
must likewise satisfy the text form requirement (section
126b of the BGB) if neither a credit institution nor a
shareholders' association nor other persons, institutions,
or companies granted equal status under section 135(8)
or section 135(10) in conjunction with section 125(5)

AktG are appointed.



Shareholders may also authorize proxy holders
nominated by the Company to exercise their voting
rights. In this case, too, a timely registration of the
shareholder for the General Meeting in accordance
with the provisions described above (see section 2
"Attendance at the General Meeting") is required.
The proxy holders nominated by the Company will
exercise the voting right only on the basis of express and
unambiguous instructions. Therefore, the shareholders
have to give express and unambiguous instructions
in respect of the items on the agenda with regard to
which they wish the voting right to be exercised. The
proxy holders nominated by the Company are obliged
to vote in accordance with the instructions given to
them. In case of a voting on an individual item on the
agenda, any instruction issued in this regard applies
accordingly in respect of each individual sub-item. If
no express and unambiguous instruction was given,
the proxies nominated by the Company shall abstain
from voting on this particular item. The proxy holders
nominated by the Company shall not accept any
instructions to request to speak, to object against
General Meeting resolutions, or to ask questions or
submit requests. They are available only to vote on such
resolution proposals of the Management Board, the
Supervisory Board or the shareholders that have
been published together with this convocation or later
pursuant to section 124 (1) or (3) AktG.

Any proxies granted and instructions given to proxy
holders nominated by the Company must be in text
form (section 126b BGB). They may be granted,
changed or revoked until Tuesday, June 20, 2017,
24:00 hrs (CEST) by using the proxy and instruction form

included with the registration form sent along with the
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invitation to the General Meeting, and by sending it to

the following address:

Tele Columbus AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Munich

Germany

or by telefax: +49 (0) 89-210 27 288

or by e-mail: namensaktien@linkmarketservices.de

In each case, receipt by the Company is decisive. The
forms can also be requested from the above address,

telefax number and email address.

Proxies can also be granted until the General Meeting
electronically to proxy holders nominated by the
Company by using the online service provided by the
Company at www.ir.telecolumbus.com/hv. A change
or a revocation of proxies to proxy holders nominated
by the Company is possible until the General annual
Meeting by using the online service provided by the
Company only for the proxies which have been granted
by using the online service. During the General Meeting,
proxies and instructions to the proxy holders nominated
by the Company may be granted, changed or revoked
at the entrance and exit control until the end of the

general debate.

All  other permitted modes of attendance and
representation, in particular attendance in person or
attendance through a proxy, will, of course, not be
affected by this offer to exercise voting rights through

the proxy holders nominated by the Company. Further



details on the exercise of voting rights through the proxy
holders nominated by the Company and on the General
Meeting may also be found on the Company's website

at www.ir.telecolumbus.com/hv.

. Absentee voting procedure

Shareholders registered in the Company's share register
are entitled to submit their votes by way of absentee
voting (voting by mail), even without attending the
General Meeting. Only those shareholders of record are
entitled to vote by absentee voting who have submitted
timely notification of attendance at the General Meeting
(see section 2 "Attendance at the General Meeting").
Credit institutions, shareholders' associations and
persons, institutions or companies of equal status
pursuant to section 135 (8) or section 135 (10) AktG
in connection with section 125 (5) AktG may also take
advantage of absentee voting. Absentee votes must
be received by the Company in writing or by using
the electronic communication. Written absentee votes
have to be submitted, changed or revoked by Tuesday,
June 20, 2017, 24 hrs (CEST) at the latest. Decisive date
is the date when the votes submitted are received by
the Company. For absentee votes in written form the
shareholders may use the registration form transmitted

along with the invitation to the annual General Meeting.
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For absentee voting in written form, the vote must be

submitted to the following address:

Tele Columbus AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Munich

Germany

or by telefax: +49 (0) 89-210 27 288.

Absentee voting can be exercised until the annual
General Meeting by using the online service provided

by the Company at www.ir.telecolumbus.com/hv.

Until the annual General Meeting takes place, a change
or a revocation of votes cast in the absentee voting is
only possible by using the online service provided by the
Company for the absentee voters who submitted their
absentee votes using this service. Please note that the
shareholder's personal attendance or the attendance of
a proxy holder at the General Meeting is automatically
considered as revocation of any previously submitted
absentee voting. In case of a voting on an individual item
on the agenda, the absentee voting in this regard will
apply accordingly in respect of each individual sub-item.
Further information regarding the absentee voting
procedure is provided on the notification of attendance
form sent to you together with the invitation to the

General Meeting and at the Company's website above.



6. Rights of shareholders pursuant to sections 122 (2),

126 (1), 127, 131 (1) AktG

Motions to supplement the Agenda pursuant to
section 122 (2) AktG

Shareholders whose combined shares amount to
at least one-twentieth of the share capital or a
proportionate amount of at least Euro 500,000.00 (this
is the equivalent of 500.000 shares) may request that
items be placed on the agenda and be published. Such
request must be made in writing or in electronic
form pursuant to section 126a BGB (i.e. with a qualified
electronic signature in accordance with the German
Digital Signature Act (Signaturgesetz — SigG)) to the
Management Board of the Company and has to be
received by the Company by the end of 21 May 2017,
i.e. by no later than 24:00 hrs 21 May 2017 (CEST).

Such requests must be addressed solely to:

Tele Columbus AG

- Management Board -
Kaiserin-Augusta-Allee 108
10553 Berlin Germany

Deutschland

or in electronic form pursuant to section 126a BGB by

email to: heike.leidiger@telecolumbus.de.

Any motions to supplement the agenda that are
addressed differently will not be considered. Any new
item for the agenda has to be accompanied by a
statement of reasons or a formal resolution proposal.
The motion must be signed by the shareholders

whose shares, in the aggregate, represent five percent
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of the Company's share capital or the proportionate
amount of Euro 500,000.00, or by their duly appointed
representatives. Further, reference is made to the
requirements of sections 122 (1) sentence 3 in
conjunction with (2) sentence 1 and 70 AktG. Motions
to supplement or to add to the agenda will be
published and distributed in the same way as the

invitation to the General Meeting.

Motions and nominations by shareholders pursuant
to sections 126 (1) and 127 AktG

Each shareholder has the right to bring forward
counter-proposals to proposals for resolutions by
the Management Board and/or the Supervisory Board
concerning a specific item on the agenda and to
nominate candidates for the election of members of the
Supervisory Board and auditors. Such counterproposals
and nominations for election, including the name of
the shareholder, are to be published by the Company
pursuant to sections 126 (1), 127 AktG act if addressed

to:

Tele Columbus AG

c/o Link Market Services GmbH
Landshuter Allee 10

80637 Miinchen

Deutschland

oder per Telefax: +49 (0) 89-210 27 298

oder per E-Mail: antraege@linkmarketservices.de

Such counter-proposals must have been received by the
Company by no later than 24:00 hrs 6 June 2017 (CEST),



and otherwise satisfy the legal requirements. This
includes in particular that counter-proposals (but not
nominations for election) must include statements of
reasons. Sections 126 (2), 127 sentence 1 and 3 AktG
also set forth under which prerequisites counter-
proposals and nominations for election do not have
to be made accessible. Accessibility will be provided in
accordance with statutory provisions on the Company's
website at www.ir.telecolumbus.com/hv. Any responses
by management to counter-proposals and nominations
for election will also be published at this internet
address. In order for counter-proposals and nominations
for election to be considered at the General Meeting,
They must be brought forward verbally at the General
Meeting, even if they have been duly submitted to and
made accessible by the Company pursuant to sections
126 (1), 127 AktG The right of each shareholder to bring
forward counterproposals to the agenda during the
General Meeting without a previous timely provision to

the company remains unaffected.

Right to information pursuant to section 131 (1) AktG

Insofar as information about the Company's affairs is
necessary for the assessment of a particular item
on the agenda, the Management Board shall provide
shareholders, upon their request at the General
Meeting, with such information. The obligation to provide
information also includes the Company's legal and
business relations with associated companies, as
well as the situation of the Group and the companies
included in the consolidated financial statements. The
information provided shall comply with the principles of

rendering diligent and accurate accounting. In principle,
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information shall be given orally; shareholders are not
entitled to receive information in writing. Section 131 (3)
AktG regulates the conditions under which the

Management Board can refuse to provide information.

Additional Explanations

Additional explanations with respect to shareholders
rights pursuant to sections 122 (2), 126 (1), 127, 131 (1)
AktG are provided on the Company's website at

www.ir.telecolumbus.com/hv.

. Reference to the Company's website

The invitation regarding this year's annual General
Shareholders' Meeting with  statements and
explanations according to the legal requirements
and further information pursuant to section 124a
German Stock Corporation act is available on the

Company's website at www.ir.telecolumbus.com/hv.



8. Results of voting

The results of voting ascertained by the chairman of the
General Meeting will be published on the Company's
website at www.ir.telecolumbus.com/hv within the

statutory period.

Berlin, May 2017

Tele Columbus AG
The Management Board
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Tele Columbus AG
Goslarer Ufer 39
10589 Berlin

Germany

ir@telecolumbus.de

www.telecolumbus.de



