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Telekom Austria Aktiengesellschaft 
 

Results of the ordinary Annual General Meeting (AGM) which took place on May 23, 2006, at 
10:00 a.m. at the Austria Center Vienna, in 1220 Vienna, Bruno-Kreisky-Platz 1  
 

Agenda 
 
Agenda Item 1: Presentation of the Financial Statements and the Management Report as well as 
the Consolidated Financial Statements including the Consolidated Management Report and the 
Reconciliation Report according to Section 245a of the Commercial Code for the Fiscal Year 2005 
and the Supervisory Board Report on the Fiscal Year 2005.   
 
Agenda Item 2: Resolution on the Distribution of the Net Profit.  
 
Yes: 202,655,854 
No: 0 
Abstention: 0 
 
Agenda Item 3: Resolution on the Discharge of the Members of the Management Board and of 
the Members of the Supervisory Board for the Fiscal Year 2005.  
 
Discharge of the Members of the Management Board: 
 
Yes: 202,653,494 
No: 0 
Abstention: 38,727 

 
Discharge of the Members of the Supervisory Board except Peter Michaelis: 
 
Yes: 202,635,779 
No: 12,690 
Abstention: 44,132 

 
Discharge of Peter Michaelis: 
 
Yes: 202,620,369 
No: 32,538 
Abstention: 41,861 
 
Agenda Item 4: Resolution on the Compensation for the Members of the Supervisory Board for 
the Fiscal Year 2005.  
 
Yes: 202,593,830 
No: 58,511 
Abstention: 44,508 
 
Agenda Item 5: Election of KPMG Austria GmbH Wirtschaftsprüfungs- und 
Steuerberatungsgesellschaft as auditors of the Financial Statements and of the Consolidated 
Financial Statements for the Fiscal Year 2006. 
 
Yes: 202,599,131 
No: 3,863 
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Abstention: 40,691 
 
Agenda Item 6: Changes in the Supervisory Board. 
 
Election Wolfgang C. Berndt: 
 
Yes: 182,987,144 
No: 17,337,904 
Abstention: 2,064,712 

 
Revocation Otto G. Zich: 
 
Yes: 182,983,788 
No: 17,584,839 
Abstention: 2,065,312 
 
Election Dr. Schelling: 
 
Yes: 182,987,298 
No: 17,580,971 
Abstention: 2,067,833 

 
Agenda Item 7: Management Report on Treasury Shares Acquired, Number of Shares Held and 
Use of Treasury Shares. 
 
Agenda Item 8: Resolution on the authorization of the Management Board in accordance with 
Para 65 Sec 1 No 8 Stock Corporation Act to acquire treasury bearer or registered shares up to 
the maximum extent legally permitted, during a period of 18 months from the day of this 
resolution at a minimum price of Euro 10 and a maximum price of Euro 25 per share.  
 
The Management Board shall further be authorized to 
 

a) use treasury shares to serve stock options granted to employees, managers and members 
of the Management Board of the Telekom Austria Group* and/or issue said treasury 
shares to employees of the Telekom Austria Group*, be it with or without consideration; 

 
b)  use treasury shares to serve convertible bonds; 
 
c) use treasury shares – also abroad – as consideration for the acquisition of enterprises, 

businesses or parts thereof, or shares of one or more companies; 
 
d) decrease the share capital of the Company according to Para 65 Sec 1 No 8 last sentence 

in connection with Para 192 of the Stock Corporation Act by up to Euro 109,050,000 by 
withdrawing treasury registered or bearer shares with no par value without further 
resolution by the Annual General Meeting. The Supervisory Board is authorized to resolve 
upon the amendments of the Articles of Association required upon the withdrawal of 
shares; 

 
e) to sell treasury shares in accordance with Para 65 Sec 1 lit. b of the Stock Corporation Act 

(i) any time over the stock exchange or by public offer; (ii) for a period of 5 years from 
the day of this resolution in any way permitted by law, also over the counter, whereas the 
Management Board is entitled to exclude the general purchase opportunity. 

 
This Authorization replaces the Authorization of the last Annual General Meeting as of May 25, 
2005 with regard to the share buy back and the use of treasury shares (Item 9 of the Agenda).  
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Yes: 202,358,423 
No: 259,242 
Abstention: 2,919 
 
 
Agenda Item 9: Resolution on authorized conditional capital. 
 

9a) Resolution on the prolongation of the authorized conditional capital of the Annual General 
Meeting 2003:  

 
Resolution on the authorization of the Management Board to increase the share capital of 
the Company according to Para 159 Sec 3 Stock Corporation Act until June 30, 2010 by up 
to Euro 9,487,350 by issuing up to 4.35 million bearer or registered shares with no par 
value in order to serve stock options, which have been granted to employees, managers 
and members of the Management Board of Telekom Austria Group* in January 2006.  

 
This resolution replaces the authorization resolved in the Annual General Meeting 2003 
(Item 7 of the Agenda 2003). 

 
At the same time Section 8 in Para 4 of the Articles of Association shall be amended as 
follows:  

 

"(8) Authorized conditional capital 2003: The Management Board is authorized to increase 
the share capital according to Para 159 Sec 3 Stock Corporation Act upon approval of the 
Supervisory Board until June 30, 2010 by up to Euro 9,487,350 by issuing up to  
4.35 million new bearer or registered shares with no par value in order to serve stock 
options, which have been granted to employees, managers and members of the 
Management Board of the Company or of an affiliated company, in January 2006. The 
capital increase may only be executed to the extent that owners of stock options exercise 
their options. 
 
The Supervisory Board is authorized to resolve upon the amendments of the Articles of 
Association resulting from the issuance of shares out of the authorized conditional capital." 

 
9b) Resolution on the authorized conditional capital 2006: 

 
Resolution on the authorization of the Management Board to resolve upon a conditional 
increase of the share capital – if need be in several tranches – upon approval by the 
Supervisory Board during a period of five years from the registration of the amendment of 
the Articles of Association with the Commercial Register in order to grant stock options to 
employees, managers and members of the Management Board of Telekom Austria Group* 
by up to Euro 21,810,000 by issuing up to 10 million new bearer or registered shares with 
no par value, against cash contribution. The stock option program terminates as per the 
end of the second quarter 2013 at the latest. Exercise of the options is linked to the 
profitability of the Company, measured on indicators customary in the Company’s line of 
business. The exercise price is determined in consideration of the stock-market price and 
amounts to at least Euro 10 per share. 

 
At the same time, a Section 10 shall be inserted in Para 4 of the Articles, which shall read 
as follows:   
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(10) Authorized conditional capital 2006: The Management Board is authorized to resolve 
upon a conditional increase of the share capital upon approval by the Supervisory Board 
during a period of five years from the registration of the amendment of the Articles of 
Association with the Commercial Register in order to grant stock options to employees, 
managers and members of the Management Board of the Company or of an affiliated 
company by up to Euro 21,810,000 by issuing up to 10 million new bearer or registered 
shares with no par value, against cash contribution. Within the determined maximum 
amount, the authorized conditional capital can be exercised in several tranches. The 
Supervisory Board is authorized to resolve upon the amendments of the Articles of 
Association resulting from the issuance of shares out of the authorized conditional capital." 
 

Yes: 202,526,822 
No: 39,242 
Abstention: 48,293 
 
 
Further information regarding our annual general meeting is available on our website under 
www.telekom.at/agm  
 
 
 


