Draft resolutions of the General Meeting of Shareholders convoked for 11 June 2013.   
Resolution No. ….. of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 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 Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 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 ............................ 2013.
Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: review and approval of the report of the Management Board on the activities of the Company in 2012. 

Pursuant to art. 395 §2 item 1) of the Code of Commercial Companies and §3 item 1 of the By-Laws of the General Meeting of Shareholders, the General Meeting of Shareholders hereby resolves as follows: 
§1 Having reviewed the report of the Management Board on the activities of the Company in 2012, the General Meeting of Shareholders hereby resolves to approve the same. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: review and approval of the report of the Supervisory Board on its activities in 2012. 

Pursuant to art.395 §5, in relation with art.395 §2 item 3) of the Code of Commercial Companies and §3 item 1 of the By-Laws of the General Meeting of Shareholders, the General Meeting of Shareholders hereby resolves as follows: 

§1 Having reviewed the report of the Supervisory Board on its activities in 2012, the General Meeting of Shareholders hereby resolves to approve the same. 

§2 The Resolution shall enter into full force and effect upon its adoption. 


Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: review and approval of the financial statements for 2012. 

Pursuant to art. 395 §2 item 1) of the Code of Commercial Companies and §3 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 has reviewed and hereby resolves to approve the financial statements of the Company for 2012 comprising the following: 

a) balance sheet, showing the total of assets and the total of equity & liabilities at kPLN 98,967, 
b) income statement, showing a net profit of kPLN 9,963, 
c) statement of changes in equity, showing an increase in equity by kPLN 1,121, 
d) cash flow statement showing a decrease in cash position by kPLN 687, 
e) supplementary notes to the financial statements. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: review and approval of the report of the Management Board on the activities of the Group in 2012. 

Pursuant to art.395 §5 of the Code of Commercial Companies, the General Meeting of Shareholders hereby resolves as follows: 

§1 Having reviewed the report of the Management Board on the activities of the Group in 2012, the General Meeting of Shareholders hereby resolves to approve the same. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: review and approval of the consolidated financial statements for 2012. 

Pursuant to art.395 §5 of the Code of Commercial Companies, the General Meeting of Shareholders hereby resolves as follows: 

§1 The General Meeting of Shareholders has reviewed and hereby resolves to approve the consolidated financial statements for 2012 comprising the following: 

a) consolidated balance sheet, showing the total of assets and the total of equity & liabilities at kPLN 134,950, 
b) consolidated income statement, showing a net profit of kPLN 9,316, 
c) consolidated annual statement of changes in equity, showing an increase in equity by kPLN 474, 
d) consolidated annual cash flow statement showing a decrease in cash position by kPLN 2,623, 
e) supplementary notes to the consolidated annual financial statements. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Supervisory Board performed in the fulfilment of his duties in 2012.
Pursuant to art.395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Paweł Turno, Chairman of the Supervisory Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012. 
§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Supervisory Board performed in the fulfilment of his duties in 2012. 


Pursuant to art.395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Piotr Karmelita, Secretary of the Supervisory Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012.
§2 The Resolution shall enter into full force and effect upon its adoption. 


Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Supervisory Board performed in the fulfilment of his duties in 2012. 


Pursuant to art.395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Ms Mariola Więckowska, Member of the Supervisory Board, performed in the fulfilment of her duties in the period from 01 January 2012 to 31 December 2012.
§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Supervisory Board performed in the fulfilment of his duties in 2012. 

Pursuant to art.395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Adam Wojacki, Member of the Supervisory Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012. 
§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Supervisory Board performed in the fulfilment of his duties in 2012. 


Pursuant to art.395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Łukasz Kręski, Member of the Supervisory Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012. 
§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Management Board performed in the fulfilment of his duties in 2012. 


Pursuant to art.395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Rafał Stempniewicz, President of the Management Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Management Board performed in the fulfilment of his duties in 2012. 


Pursuant to art. 395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Robert Krasowski, Member of the Management Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the approval of the activities of a member of the Management Board performed in the fulfilment of his duties in 2012. 


Pursuant to art. 395 §2 item 3) of the Code of Commercial Companies and §3 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 hereby resolves to approve the activities of Mr Stanisław Górski, Member of the Management Board, performed in the fulfilment of his duties in the period from 01 January 2012 to 31 December 2012. 

§2 The Resolution shall enter into full force and effect upon its adoption. 

Resolution No. … of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: distribution of profits. 


Pursuant to art.395 §2 item 2) of the Code of Commercial Companies and §3 item 2 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 hereby resolves to allocate the net profit disclosed in the 2012 financial statements in an amount of PLN 9,963,311.17 (say: nine million nine hundred and sixty-three thousand three hundred and eleven Polish zlotys 17/100) to the supplementary capital.
§2 The Resolution shall enter into full force and effect upon its adoption.
Resolution No. ... of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the redemption of treasury shares.
Pursuant to art. 359 §1 of the Code of Commercial Companies and § 8 item 1 of the Articles of Association of the Company, the General Meeting of Shareholders hereby resolves as follows:
1. The General Meeting of Shareholders hereby resolves to redeem 414,391 (four hundred and fourteen  thousand three hundred and ninety-one) ordinary bearer shares and 152,792 (one hundred and fifty-two thousand seven hundred and ninety-two) registered preferential shares of the nominal value of 20 Polish groszys (twenty Polish groszys) each, which have been acquired by the Company at 14 Polish groszys (fourteen Polish groszys) per share, as part of the treasury share purchase conducted on the basis and in the performance of Resolution of the Extraordinary General Meeting of Shareholders No. 3/2012 of 29 October 2012.
2. The share redemption related decrease in the Company's share capital shall be made by way of amendment to the Articles of Association without resorting to the convocation procedure defined in art.456 of the Code of Commercial Companies, because the price at which the Company acquired the shares, constituting the shareholder's remuneration, was paid from the funds which, in accordance with art.348 §1 of the Code of Commercial Companies, may have been allocated to the distribution.
3. The share redemption related share capital decrease shall be made by an amount corresponding to the nominal value of shares redeemed, i.e. by PLN 113,436.60 (one hundred and thirteen thousand four hundred and thirty-six Polish zlotys 60/100), from the amount of PLN 1,135,606.00 (one million one hundred and thirty-five thousand six hundred and six Polish zlotys) to the amount of PLN 1,022,169.40 (one million twenty-two hundred thousand and one hundred and sixty-nine Polish zlotys 40/100).
4. The share redemption shall be effected upon the registration by the court of law of an amendment to the Articles of Association related to the share capital decrease, as appropriate.
5. The General Meeting hereby authorises the Management Board to undertake all and any activities related to the share redemption and share capital decrease, including the ones related to the share dematerialisation and their stock exchange trading.
Grounds for the above resolution.
Pursuant to the authorisation granted by the General Meeting of Shareholders (in the Resolution of the General Meeting of Shareholders No. 3/2012 of 29 October 2012), the Management Board is obliged, after the completion of the process of acquiring its own shares (treasury shares) (which occurred on 29 March 2013) to convoke the General Meeting of Shareholders immediately in order for it to adopt resolutions concerning the share redemption and share capital decrease.
Resolution No. ….. of the Ordinary General Meeting of Shareholders of TELL Spółka Akcyjna seated in Poznań dated 11 June 2013 concerning: the share capital decrease and amendment to the Articles of Association of the Company.
Pursuant to art. 360 §1, art. 430 § 1 and art. 455 § 1 and 2 of the Code of Commercial Companies and § 1 item 1 of the Articles of Association of the Company, the General Meeting of Shareholders hereby resolves as follows:
1. In relation with the adoption by this General Meeting of Shareholders of Resolution No. ………………. concerning the redemption of the treasury shares of the Company, the General Meeting of Shareholders hereby resolves to decrease the share capital of the Company from the amount of PLN 1,135,606.00 (one million one hundred and thirty-five thousand six hundred and six Polish zlotys) to the amount of PLN 1,022,169.40 (one million twenty-two thousand one hundred and sixty-nine Polish zlotys 40/100), i.e. by an amount of PLN 113,436.60 (one hundred and thirteen thousand and four hundred and thirty-six Polish zlotys 60/100), by redeeming 414,391 (four hundred and fourteen thousand three hundred and ninety-one) registered preferential shares with the nominal value of PLN 0.20 (twenty Polish groszys) each. The purpose of the share capital decrease it to finalise the process of acquisition of treasury shares for redemption, carried out pursuant to the resolution of the Extraordinary General Meeting of Shareholders No. 3/2012 dated 29 October 2012.
2. In relation with the share capital decrease, 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 1,022,169.40 (one million twenty-two thousand one hundred and sixty-nine Polish zlotys 40/100) 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) ordinary bearer shares.”.
3. 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.
Grounds for the above resolution.
Pursuant to the authorisation granted by the General Meeting of Shareholders (in the Resolution of the General Meeting of Shareholders No. 3/2012 of 29 October 2012), the Management Board is obliged, after the completion of the process of acquiring its own shares (treasury shares) (which occurred on 29 March 2013) to convoke the General Meeting of Shareholders immediately in order for it to adopt resolutions concerning the share redemption and share capital decrease. In the light of art. 360 §1 of the Code of Commercial Companies, share redemption requires a share capital decrease.
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