Draft resolutions of the Extraordinary General Meeting of Shareholders convoked for 18 December 2014.   
Resolution No. ….. of the Extraordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 18 December 2014 concerning: the election of the Chairperson of the Meeting. 
Pursuant to art.409 §1 of the Code of Commercial Companies and §8 item 1 of the By-Laws of the General Meeting of Shareholders, the General Meeting of Shareholders hereby resolves as follows: 
§1 The General Meeting of Shareholders resolves to elect ……………………………………………………… to be the Chairman of the General Meeting.
Resolution No. ….. of the Extraordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 18 December 2014 concerning: the adoption of the agenda.
The General Meeting of Shareholders hereby resolves as follows:
§1 The General Meeting of Shareholders hereby resolves to adopt the agenda of the Meeting as announced on the Company's website www.tell.pl on ............................ 2014.
Resolution No. …. of the Extraordinary General Meeting of Shareholders of TELL Spółka 
Akcyjna seated in Poznań, dated 18 December 2014, concerning: increase of the share capital and amendment to the Articles of Association. 
Pursuant to art. 430 §1, art.431 §1 2 and 3a, 432, 433 §2 of the Code of Commercial Companies, the General Meeting of Shareholders hereby resolves as follows:
§ 1
1. The General Meeting of Shareholders hereby resolves to increase the share capital of the Company by the amount of PLN 355,538.40 (say: three hundred and fifty-five thousand five hundred and thirty-eight Polish zlotys and 40/100) i.e. from the amount of PLN 1,022,169.40 (say: one million twenty-two thousand one hundred and sixty-nine Polish zlotys and 40/100) to the amount of  PLN 1,377,707.80 (say: one million three hundred and seventy-seven thousand seven hundred and seven Polish zlotys and 80/100) by the issue of 1,777,692 (say: one million seven hundred and seventy-seven thousand six hundred and ninety-two) new series C ordinary bearer shares numbered from 5,110,848 to 6,888,539, of the nominal value of PLN 0.20 (say: twenty Polish groszys) each, hereinafter referred to as the "Series C Shares".
2. The issue price of Series C Shares is hereby determined by the General Meeting of Shareholders at the amount of PLN 13.00 (say: thirteen Polish zlotys) per one share, i.e. for the total amount of PLN 23,109,996.00 (say: twenty-three million one hundred and nine thousand nine hundred and ninety-six Polish zlotys) for all Series C Shares. 
3.Series C Shares shall take part in the dividend starting from the payment of profits to be distributed for the financial year ending on 31 December 2014.
4. The issue of Series C Shares shall be made by means of a private subscription addressed to OEX SPÓŁKA AKCYJNA with registered office in Warsaw, at ul. Równoległa 4A (02-235 Warszawa), entered into the Register of Entrepreneurs of the National Court Register maintained by the District Court for the Capital City of Warsaw in Warsaw, XIII Commercial Division of the National Court Register, under number KRS 0000381953.
5. The agreement concerning the subscription of Series C Shares and the Contribution in Kind to be made as mentioned in clause 6 herein below, shall be executed by 31 March 2015.
6. Series C Shares shall be subscribed in exchange for non-cash contribution (Contribution in Kind) in the form of:
 - 163,517,500 (say: one hundred and sixty-three million five hundred and seventeen thousand five hundred) ordinary fully paid up shares of the nominal value of PLN 0,01 (say: one Polish groszy) each, in the share capital of Cursor S.A. (Polish joint stock company) with registered office in Warsaw, at ul. Równoległa 4A (02-235 Warszawa), entered into the Register of Entrepreneurs of the National Court Register maintained by the District Court for the Capital City of Warsaw in Warsaw, XIII Commercial Division of the National Court Register, under number KRS 0000338509, constituting the total of 100% shares in the share capital of that company and 100% of the total number of votes at the general meeting of that company,

- 592 (say: five hundred and ninety-two) equal and fully paid-up shares of the nominal value of PLN 50.00 (say: fifty Polish zlotys) each, in the share capital of Divante Sp. z o.o. with registered office in Wrocław, at ul. Kościuszki 14 (50-038 Wrocław), entered into the Register of Entrepreneurs of the National Court Register maintained by the District Court for Wrocław-Fabryczna in Wrocław, VI Commercial Division of the National Court Register, under number KRS: 0000313348, constituting the total of 51.03% (after rounding-up) shares in the share capital of that company and 51.03% (after rounding-up) of the total number of votes at the general meeting of that company.
7. In accordance with the valuation of the Contribution in Kind, whose fair value was confirmed by the certified auditor in the opinion given on 19 November 2014, the value of the Contribution in Kind was determined to amount to the total of PLN 43,600,000.00 (say: forty-three million six hundred thousand Polish zlotys 00/100), including:
- the total value of 163,517,500 (say: one hundred and sixty-three million five hundred and seventeen thousand five hundred) shares in Cursor S.A. was determined to amount to PLN 36,800,000.00 (say: thirty-six million eight hundred thousand Polish zlotys 00/100),  
- the total value of 592 (say: five hundred and ninety-two) shares in the share capital of Divante Sp. z o.o. was determined to amount to PLN 6,800,000.00 (say: six million eight hundred thousand Polish zlotys 00/100).  
8.  The General Meeting of Shareholders hereby resolves to devoid the existing shareholders of the subscription rights to the Series C Shares in total. The opinion of the Management Board concerning the validity of the exclusion of the subscription right is attached hereto in the form of an Annex. 
§ 2
The General Meeting of Shareholders hereby decided to apply to have the Series C Shares admitted to trading and quoted at the regulated market and to dematerialise these shares within the understanding of the Financial Instrument Trade Act of 29 July 2005.  The General Meeting hereby authorises the Management Board to undertake all and any actions related to the dematerialization of the Series C Shares, registration of the same in the depository maintained by the National Depository for Securities, admission to trade and quotation on the stock exchange at the regulated market maintained by the Warsaw Stock Exchange.
§ 3
In relation with the share capital increase, the General Meeting of Shareholders hereby resolves to amend § 5 clause 1 of the Articles of Association of the Company so that the present phrasing be deleted and replaced by the following:
"1.The share capital of the Company shall be PLN 1,377,707.80 (one million three hundred and seventy-seven thousand seven hundred and seven Polish zlotys 80/100) and shall be divided into:
a) 1,381,312 (one million three hundred and eighty-one thousand three hundred and twelve) series A registered preferential shares,
b) 3,729,535 (three million seven hundred and twenty-nine thousand five hundred and thirty-five) series A and B ordinary bearer shares,
c) 1,777,692 (one million seven hundred and seventy-seven thousand six hundred and ninety-two)) series C ordinary bearer shares.”
§ 4
This Resolution shall enter into full force and effect upon its adoption, save the amendment to the Articles of Association of 
the Company, which must be first entered into the register, as appropriate.
Annex to the Resolution of the Extraordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 18 December 2014 concerning: the share capital increase and amendment to the Articles of Association of the Company.  – Opinion of the Management Board concerning the validity of the exclusion of the subscription right 
Opinion of the Management Board of TELL S.A. substantiating the reasons underlying the exclusion of the total subscription rights of the existing shareholders.
On 21 November 2014, the issuer entered into an Investment  Agreement with OEX S.A., the subject matter of which is the obligation of OEX S.A. to transfer onto the issuer a package of shares and stock as a contribution in kind to pay for 1,777,692 ordinary bearer shares issued by the issuer by means of a private subscription addressed to OEX S.A. as part of the increase of the share capital of the issuer in accordance with the terms and conditions of the said agreement.  The above-indicated package of shares and stock comprises:
a) 163,517,500 shares of the total nominal value of PLN 0,01 each in the share capital of Cursor S.A. with registered office in Warsaw, at ul. Równoległa 4A (02-235 Warszawa), registered in the Register of Entrepreneurs of the National Court Register under number KRS: 0000338509, constituting the total of 100% of the share capital of the said company and entitling to the same percentage of votes at the general meeting of shareholders of the said company,
a) 592 shares of the total nominal value of PLN 50,00 each in the share capital of Divante Sp. z o.o. with registered office in Wrocław, at ul. Kościuszki 14 (50-038 Wrocław), registered in the Register of Entrepreneurs of the National Court Register under number KRS: 0000313348, constituting the total of 51.03% (after rounding-up) of the share capital of the said company and entitling to the same percentage of votes at the general meeting of shareholders of the said company.
As part of the above-mentioned agreement, the Issuer undertook to convene a General Meeting of Shareholders, the agenda of which would include a resolution on the increase in the share capital of the issuer by the amount of PLN 355,538.40, i.e. from the amount of 1,022,169.40 to the amount of PLN 1,377,707.80 by means of an issue of 1,777,692  new series C ordinary bearer shares numbered from 5,110,848 to 6,888,539, of the nominal value of PLN 0.20 each, the total nominal value of PLN 355,538.40, entitling to the total of 1,777,692  votes.
Pursuant to the agreements of the agreement parties, the resolution concerning the increase in the share capital shall also include provisions concerning the exclusion of the subscription rights of the existing shareholders of the issuer and the offering of the total of above-mentioned shares to be subscribed by OEX S.A.  The share issue price as agreed by the Investment Agreement parties for one series C share is PLN 13, i.e. the total of PLN 23,109,996.00 for all series C shares.
In the opinion of the issuer's Management Board, the above-described transaction is a significant step in the pursuit of the issuer's strategy of business diversification outside the services related to the mobile phone services. At the same time, the scope of business of the companies taken over, i.e. Cursor S.A. and Divante Sp. z o.o., is complementary to the scope of business of the issuer, which will allow the issuer to offer its present and future contractors and counterparties a comprehensive outsourcing of sale services, both via the traditional sale channels (shops) as well and modern ones (outsourcing of sale force, e-commerce). Additionally, the issuer obtains organisational back-up facilities allowing it to effect sale support processes from the producer until the target client (comprehensive logistics for e-commerce, logistics of marketing materials, merchandising services, reviews and audits, purchase process support, loyalty and consumer programme support).  The possession of the above tools furthermore warrants that the issuer will have the potential to pursue in the future its own projects related to retail trade evolving towards the multi-channel sale model.
Exclusion of the subscription right guarantees that the entire issue of shares will be taken over at the price of PLN 13 per share. At the same time, the acquisition by the issuer of assets it is interested in (shares in Cursor S.A. and Divante Sp. z o.o.) is possible only by offering the issuer's shares to OEX S.A. 
In the opinion of the Management Board, the increase in the share capital of the issuer upon the terms and conditions as mentioned above will lead to a significant reinforcement of the issuer's position on the market which, in effect, will influence the value of the issuer's shares.
Considering the above, in the opinion of the Management Board, the exclusion of the total of subscription rights of the existing shareholders and offering of all series C shares issued to OEX S.A. is in accordance with the issuer's interest.
