Announcement on the convention of the Annual General Meeting of TELL Spółka Akcyjna, whose registered office is in Poznań, for 28 April 2011
I.

The Management Board of TELL S.A., acting pursuant to art. 399 §1 of the Code of Commercial Companies and Partnerships, hereby convenes the Annual General Meeting (hereinafter AGM) for 28 April 2011, 12:00 hours, in Poznań, at the World Trade Center Poznań at ul. Bukowska 12.
The Management Board hereby agrees on the following AGM agenda:

1. Open the General Meeting.
2. Elect the Chairperson of the General Meeting.
3. The Chairperson to determine that the General Meeting has been duly convened and is capable of passing resolutions.

4. Adopt the agenda.

5. Consider and approve the Management Board’s report on the Company’s activities for 2010.

6. Consider and approve the Supervisory Board’s report on activities for 2010.
7. Consider and approve the financial statement for 2010.

8. Consider and approve the Management Board’s report on the Group’s activities for 2010.

9. Consider and approve the consolidated financial statement for 2010.

10. Confirm the actions of members of the Company’s governing bodies performed in fulfilment of their duties for 2010.

11. Pass a resolution concerning profit distribution.
12. Pass a resolution concerning amendments to the Company’s Statutes.
13. Agree on the number of Supervisory Board members for the fourth term of office.

14. Elect the Audit Committee.

15. Elect the Company’s Supervisory Board members.
16. Agree on the remuneration of Supervisory Board members.
17. Any other business.

18. Close the meeting.
Existing provisions of the Company’s Statutes and draft amendments:

- §4 of the Company’s Statutes
existing wording:
“The objects of the Company shall be as follows:

1. Telecommunications (Polish Classification of Economic Activities (PKD) 64.2),

2. Wholesale of telecommunications equipment on a fee or contract basis (PKD 51.1),

3. Wholesale of office machinery and equipment (PKD 51.8),

4. Retail sale of telecommunications equipment (PKD 52.48 A),

5. IT (PKD 72),

6. Advertising (PKD 74.4).”
proposed amendment:

“The objects of the Company shall be as follows:

1. Other telecommunications activities (61.90.Z),

2. Retail sale of telecommunications equipment in specialised stores (47.42.Z),

3. Retail sale of computers, peripheral equipment and software in specialised stores (47.41.Z),

4. Wholesale of electronic and telecommunications equipment and parts (46.52.Z),

5. Wholesale of computers, peripheral equipment and software (46.51.Z),
6. Other retail sale not in stores, stalls or markets (47.99.Z),

7. Computer facilities management activities (62.03.Z),

8. Other business and management consultancy activities (70.22.Z).”

II.

Description of procedures regarding participation in the AGM and exercise of voting rights.

Under art. 401 of the Code of Commercial Companies and Partnerships a shareholder or shareholders representing at least one-twentieth of the share capital may request that particular business be included in the agenda of the next general meeting. Such a request in a public company must be made to the management board not later than twenty-one days before the adopted date of the meeting. The request must contain a rationale behind or a draft of a resolution concerning the proposed item of the agenda. The request may be made in electronic form.

A shareholder or shareholders of a public company representing at least one-twentieth of the capital share may also, before the date of the general meeting, submit to the company in writing or via electronic means of communication draft resolutions concerning items included or to be included in the general meeting agenda.
The making of a request in electronic form or any other submission via electronic means of communication means the sending to sekretariat.zarzad@tell.pl, in the pdf, jpg, png or tif format, of a scanned document (a request, other submission) signed by a shareholder (shareholders) or documents confirming the power of the document signatories to act on behalf of the shareholder (excerpts from relevant registers, proxies) and identity documents of the shareholder or the persons acting on his or her behalf.

It must be emphasised that, in the case of making a request or any other submission both in written or electronic form, it is necessary to prove that one represents an appropriate part of the Company’s share capital – in the case of shareholders holding dematerialised bearer shares by means of a deposit certificate. If one makes a request or any other submission in writing, the original deposit certificate must be attached, whereas if one sends a request or any other submission to the above-mentioned e-mail address, a scan of the said certificate must be attached in an appropriate format referred to above.
In addition, each shareholder may, during a general meeting, submit draft resolutions concerning the business included in the agenda.

Under art. 412 and 4121 of the Code of Commercial Companies and Partnerships a shareholder may participate in a general meeting and exercise his voting rights in person or by proxy. A proxy exercises all of the shareholder’s rights in the general meeting, unless his proxy document states otherwise. A proxy may, if it follows from his proxy document, grant a further proxy. A proxy may represent more than one shareholder and vote differently with regard to the shares of each respective shareholder. A shareholder in a public company holding shares registered in more than one securities account may appoint separate proxies for exercising rights under shares registered in each of the accounts.

A proxy document regarding participation in the general meeting of a public company and exercising voting rights requires to be executed in written or electronic form. A proxy document executed in electronic form does not need to bear a safe electronic signature verifiable by means of a valid, qualified certificate. A public company is, however, obliged to take appropriate, proportional measures to identify the shareholder and the proxy for the purpose of verifying the validity of a proxy document executed in electronic form.
A notice on the execution of a proxy document in electronic form, using electronic means of communication, must be made by sending to sekretariat.zarzad@tell.pl, in the pdf, jpg, png or tif format, a scan of the proxy document signed by the shareholder or the persons authorised to act on his or her behalf, as well as scans of relevant documents confirming the power of the proxy document signatories to act on behalf of the shareholder (excerpts from relevant registers, proxies). In addition, while sending a scan of the proxy, it is also necessary to cite the number of a personal certificate of the right to participate in the general meeting.
Proxies who, at the general meeting, produce a proxy granted in written or electronic form should also bring with them their identity documents, in order to enable their verification as the persons authorised to act on behalf of the shareholder.

The above provisions shall apply accordingly to the revocation of a proxy.

Art. 4122  the Code of Commercial Companies and Partnerships provides that, in a public company, a shareholder’s proxies may also be members of the management board and company employees. If a proxy at the general meeting of a public company is a member of the management board, a member of the supervisory board, a liquidator, a public company employee, or a member of a governing body or an employee of a company or cooperative that is a subsidiary of that company, a proxy document may grant representation powers for only one general meeting. Such a proxy is obliged to disclose to the shareholder any circumstances that indicate actual or potential conflict of interests and votes in accordance with instructions given by the shareholder. The grant of a further proxy is excluded.

Under art. 413 of the Code of Commercial Companies and Partnerships a shareholder may not, either in person or by proxy or himself acting as a proxy of another person, vote on resolutions concerning his liability towards the company on any account, including confirmation of his or her actions performed in fulfilment of his obligations, release from his obligation towards the company and a conflict between him or her and the company. A shareholder of a public company may, nevertheless, vote as a proxy on resolutions referred to above concerning him or herself. In such case, however, the restrictions and obligations indicated in the preceding paragraph relating to, without limitation, conflict of interests, compliance with the shareholder’s instructions or no possibility of granting a further proxy, shall apply accordingly.

As provided for in art. 4023 of the Code of Commercial Companies and Partnerships the Company’s website www.tell.pl, in the Relacje inwestorskie part, the spółka/Walne zgromadzenie bookmark, contains a form that enables the exercise of voting rights by proxy or by mail.
At the same time, it must be noted that the General Meeting Regulations applicable at the Company do not provide for the possibility of voting at a general meeting by mail.

It must also be indicated that the use of the said form while voting by proxy is a shareholder’s right rather than obligation. Also, a form does not replace a proxy document – regardless of its potential use for determining the power of a given person to act on behalf of a shareholder, it is necessary to execute a proxy in written or electronic form in accordance with the principles laid down above.
The Company’s Statutes do not provide for the possibility of participating in the general meeting via electronic means of communication, including the possibility of speaking during the general meeting or exercising the right to vote via such means.

III.

The date of registration of participation in the AGM referred to in art. 4061 of the Code of Commercial Companies and Partnerships is 12 April 2011.

IV.

Only those persons that are Company shareholders on the date of registration of participation in the AGM may participate in the AGM.
However, under art. 4064 of the Code of Commercial Companies and Partnerships Company shareholders may transfer their shares in the period between the date of registration of participation in the general meeting and the date of closing the AGM.

Holders of registered shares may participate in the general meeting of a public company, if they are entered in the share register on the date of registration of participation in the general meeting.
On the other hand, holders of dematerialised bearer shares in a public company, in order to be entered on the list of persons authorised to participate in the general meeting, must, not earlier than after the announcement on the convention of a general meeting and not later than on the first weekday after the date of registration of participation in the general meeting, request the entity keeping the securities account to issue a personal certificate of the right to participate in the general meeting.
Production of a personal certificate at the AGM is not obligatory. It is, however, recommended that shareholders collect their personal certificates of the right to participate in the general meeting from the entities keeping securities accounts and have them available at the AGM, which will make it possible to effectively clarify any doubts regarding the list of persons authorised to participate in the AGM.
V.

All documentation that is to be presented to the AGM, including draft resolutions, is available on the Company’s website www.tell.pl, in the Relacje inwestorskie part, in the spółka/Walne zgromadzenie bookmark.

VI.

The Company’s website on which information on the AGM will be made available is www.tell.pl: Relacje inwestorskie part, spółka/Walne zgromadzenie bookmark. The content of ongoing reports relating to the AGM is available on www.tell.pl, in the Relacje inwestorskie part, in the raporty/Bieżące bookmark (for 2011).

In view of the possibilities of performing particular activities via electronic means, provided for in laws and regulations and this announcement, the Management Board declares that, on the Company’s part, it will ensure proper operation of all equipment and software used in such communication, with all other risks relating to the choice of that form being borne by the shareholder.
