Draft resolution

concerning item 1 of the agenda

Draft Resolution No. 1

concerning election of the Chairman

Acting pursuant to Article 409 § 1 of the Code of Commercial Companies and Partnerships and § 5 of the By-Laws of the General Meeting of Shareholders, the General Meeting hereby elects ………………….…………........................….…………........................….…………............................. as the Chairman of the General Meeting of Shareholders. 

Draft resolution

concerning item 3 of the agenda

Draft Resolution No. 2

concerning election of the Ballot Counting Committee

Acting pursuant to the order of the Chairman of the General Meeting of Shareholders issued on the basis of § 9 of the By-Laws of the General Meeting of Shareholders upon request of the following shareholders:

1. ……………………………………………………………….

2. ……………………………………………………………….

………………………………………………………………….,

the General Meeting of Shareholders appoints the Ballot Counting Committee comprising the following members:

1) ……………………………………………………………….

2) ……………………………………………………………….

3) ………………………………………………………………. .

Draft resolution

concerning item 4 of the agenda

Draft Resolution No. 3

concerning adoption of the agenda

The Extraordinary General Meeting of Shareholders hereby adopts the following agenda:

1. Opening of the General Meeting of Shareholders and election of its Chairperson.

2. Confirming that the General Meeting of Shareholders has been properly convened and is capable of adopting valid resolutions.

3. Election of the ballot counting committee upon request of shareholders.

4. Adopting the agenda for the meeting.

5. Adopting a resolution concerning sale of the "Mercure Mrągowo Resort & SPA” Hotel.

Draft resolution

concerning item 5 of the agenda

Draft Resolution No. 4

concerning sale of the "Mercure Mrągowo Resort & SPA” Hotel.
Acting pursuant to § 29 section 3 of “Orbis” S.A. Statutes and Article 393 point 3 of the Code of Commercial Companies and Partnerships, the following resolution is hereby adopted:

§ 1

The General Meeting of “Orbis” S.A. Shareholders hereby grants its consent for the execution, by “Orbis” S.A., of a transaction involving the sale of: 

1) organised part of the enterprise, namely the "Mercure Mrągowo Resort & SPA" Hotel located at ul. Giżycka 6 in Mrągowo, presently operating as a branch under the business name of "Orbis" S.A., "Mercure Mrągowo Resort & Spa" Hotel Branch in Mrągowo, including all the assets of the property belonging to the branch and the branch’s business (the „Mrągowo Hotel”),
2) real properties on which the Mrągowo Hotel conducts its business, including the title to perpetual usufruct of real properties comprising plots of land no. 245/5, 245/6, 247/10, 247/11, 252/1, 248/2 and 314/2, with a total area of 101,399 square meters, registered by the District Court for Mrągowo, IV Land and Mortgage Division, in the land and mortgage registers no. KW OL1M/00008330/9, OL1M/00016501/8, OL1M/00009824/6, as well as the ownership title to buildings and other structures constituting separate property located on the said land (“Real Properties”). 

§ 2

The General Meeting of “Orbis” S.A. Shareholders hereby grants its consent for the sale of the Mrągowo Hotel and the Real Properties by virtue of separate sale agreements, on the following dates: the Mrągowo Hotel by February 29, 2016, and the Real Properties by December 31, 2016. At the same time, the Real Properties shall be leased to the buyer for the period from the date of sale of the Mrągowo Hotel until the date of completion of sale of the Real Properties. 

§ 3

The General Meeting of “Orbis” S.A. Shareholders agrees that the total value of the transaction, under which the Mrągowo Hotel and the Real Properties will be sold, shall amount to PLN 20 000 000 (twenty million Polish zloty). The said sum shall include:

a) the selling price of the Mrągowo Hotel amounting to PLN 400 000 (four hundred thousand Polish zloty);

b) the selling price of the Real Properties and the amount of rent from the lease of the Real Properties until the date of their sale, totalling PLN 19 600 000 (nineteen million six hundred thousand Polish zloty).

§ 4

The Resolution shall come into force as of the day of its adoption.

STATEMENT OF REASONS FOR THE ADOPTION OF THIS RESOLUTION
Selling of an organized part of an enterprise requires a resolution of a General Meeting of Shareholders (Article 393 point 3 Code of Commercial Companies and Partnerships). 
The "Mercure Mrągowo Resort & SPA" Hotel has 214 rooms, a restaurant, bar, meeting rooms and sports and leisure facilities (SPA). Its financial performance deteriorated significantly in recent years. During the period from 2010 to 2014, total revenues went down by 14%. During the same time, EBITDA decreased by 62%, and EBIT was negative. Furthermore, to improve operating efficiency and to remain competitive in the local market, the hotel requires major investment expenditure in the coming years. 
In the light of the foregoing economic conditions, the Management Board of “Orbis” S.A. decided to sell the "Mercure Mrągowo Resort & SPA” Hotel.
Within the frame of the sale process conducted by “Orbis” S.A., the company received three hotel purchase offers. The best offer was made by DEPORIUM INC sp. z o.o. with its seat in Raszyn, a company operating in the real property market, which has experience in the segment of commercial and office space. The company’s shareholders also have experience in hotel operations. 
In the course of negotiations, on January 13, 2016, “Orbis” S.A. (the “Seller”) executed the preliminary sale and purchase agreement (“Preliminary Agreement”) with DEPORIUM INC sp. z o.o. (the “Buyer”) concerning: 

a) sale of an organised part of the enterprise, namely the “Mercure Mrągowo Resort & SPA” Hotel (the “Mercure Hotel”) and 
b) the real properties, on which the Mercure Hotel conducts its business („Real Properties”), 
The Management Board of “Orbis” S.A. informed about the execution of the above-mentioned Preliminary Agreement in the current report no. 1/2016 dated January 14, 2016. 
Pursuant to the Preliminary Agreement:
a) the final sale agreement of the Mrągowo Hotel shall be executed, conditional upon the General Meeting of “Orbis” S.A. Shareholders granting its consent for the said sale, no later than by February 29, 2016; 
b) the execution of the final sale agreement of the Real Property shall take place by December 31, 2016 and shall be contingent upon the purchase of the Mrągowo Hotel by the Buyer and payment by the Buyer of the rent due to the Seller for lease of the Real Properties. 
Simultaneously with the signing of the Preliminary Agreement, the Buyer and the Seller also executed the following:
a) lease agreement of the Real Properties, which shall be binding as from the date of signing of the final agreement of the sale of the Mrągowo Hotel until December 31, 2016, not later however than until the date of execution of the final sale agreement of the Real Property. According to the terms and conditions of the lease agreement, the total lease rent payable to the Seller for a term of 10 (ten) months shall be equal to a net sum of PLN 1 000 000 (one million), and if the final sale agreement of the Real Properties is executed before the expiry of the term of 10 (ten) months, then the value of the rent payable until the end of the agreed lease term (i.e. December 31, 2016) shall be added to the purchase price of the Real Property; 
b) a franchise agreement which comes into effect on the date of purchase by the Buyer of the Mrągowo Hotel and under which the Buyer shall continue to operate the Mrągowo Hotel under the “Mercure” brand. 
The total value of the sale transaction of the Mrągowo Hotel and the Real Properties was agreed to amount to a net sum of PLN 20 000 000 (twenty million Polish zloty) and covers the price for the sale of the Mrągowo Hotel, the price for the sale of the Real Property and the rent for the lease of the Real Property. The above-mentioned sum shall comprise:
1) the selling price of the Mrągowo Hotel amounting to PLN 400 000 (four hundred thousand Polish zloty); The earnest money in the amount of the total selling price was paid by the Buyer on the date of execution of the Preliminary Agreement;
2) the rent for lease of the Real Properties for the term until the date of execution of the final Real Properties sale agreement in the total maximum amount of PLN 1 000 000 (one million Polish zloty);
3) the selling price of the Real Properties amounting to PLN 18 600 000 (eighteen million six hundred thousand Polish zloty). Payment of the said price shall take place as follows hereinbelow:
a) on the date of the execution of the Preliminary Agreement, the Buyer made an advance payment in the net amount of PLN 3 100 000 (three million one hundred thousand Polish zloty),
b) the net sum of PLN 4 000 000 (four million Polish zloty) shall be paid by the Buyer prior to the signing of the final sale agreement of the Real Properties,
c) the net sum of PLN 11 500 000 (eleven million five hundred thousand Polish zloty) shall be paid in instalments, by December 31, 2019. Payment of this amount shall be secured by mortgage established on the Real Properties. 
In addition, the sale price of the Real Properties may be increased by adding an appropriate amount of the rent for the lease of the Real Property, referred to in subsection 2, as specified above. In this case, payment of the part referred to in letter b above shall be increased accordingly.
Considering the foregoing, the Management Board of “Orbis” S.A. confirms that the sale of the Mrągowo Hotel and the Real Properties on terms and conditions agreed within the frame of the Preliminary Agreement is justified, and therefore the Management Board requests the General Meeting of “Orbis” S.A. Shareholders to adopt the resolution in the wording proposed above.
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