
FORM  

to exercise voting rights by proxy   

Proxy: _______________________________________________________________________  
acting on behalf of    

Shareholder: ______________________________________________________________________ 
during the Extraordinary General Meeting 
of Ten Square Games S.A. with its registered office in Wrocław 
dated 21 April 2026  

The use of this form by the Proxy Holder and the Shareholder is not mandatory, but is subject to their mutual 
agreements and commitments in this regard and the manner in which the Annual General Meeting of 
Shareholders proceeds. The form, when completed by the Shareholder granting the proxy, in the case of an 
open vote at the General Meeting, may constitute a ballot for the Proxy, and in the case of a secret ballot, the 
completed form should be treated only as a written instruction on how the Proxy should vote in such a vote 
and should be retained by the Proxy. If the Proxy votes using the form, he/she must deliver it to the Chairman 
of the General Meeting no later than before the end of voting on the resolution that, according to the 
Shareholder's instructions, is to be voted on using the form. The Chairman of the General Meeting shall inform 
the General Meeting that a vote has been cast using the form and, on this basis, such vote shall be taken into 
account in counting the total votes cast in voting on a given resolution. In the event that the counting of votes 
at the General Meeting is carried out with the use of electronic vote counting devices or the exercise of voting 
rights is carried out with the use of electronic communication means, the form referred to above shall not be 
applicable and may only be used as an instruction in the relations between the Shareholder and the Proxy.  

ATTENTION!   

Below are the draft resolutions. Underneath each draft resolution there is a space for instructions on how to 
vote from the Shareholder to the Proxy, as well as boxes for marking therein the casting of votes and filing 
objections, if any, in the event of voting against a particular resolution in an already specific vote. Casting a vote 
and filing an objection, if any, is done by checking the appropriate box in the •* box. In addition, in case the Proxy 
votes differently from different shares within the represented block of shares and one vote, he/she should enter 
in the appropriate field the number of shares/votes he/she dedicates to a given type of vote in a given voting. 
An erroneously filled out form or one submitted with the fields unmarked by the Proxy that unambiguously 
indicate the Proxy's will in a given vote will not be taken into account in a given vote and taken into account in 
its results. The Company stipulates that if a Shareholder and a Proxy use this form, the conformity of the vote 
cast with the instructions contained therein will not be verified. The deciding factor will be whether or not the 
Proxy casts a vote, including in the event that the Proxy's behavior in question contradicts the content of the 
instructions. Each of the resolutions for ease of possible use of the form by the Proxy has been placed on a 
separate page/sheet. The Shareholder and the Proxy may use only some of the pages of the form at their 
discretion. 
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Resolution No. 1 
of the Extraordinary General Meeting 

of Ten Square Games S.A. with its registered office in Wrocław 
dated 21 April 2026 

regarding the election of the Chairperson of the General Meeting 
(draft) 

 
§1 

The Extraordinary General Meeting of Ten Square Games S.A. elects the Chairperson of the 
General Meeting in the person of …………………………………………………………………. 

§2 

This resolution shall enter into force upon its adoption. 

*** 

For    
Against 

  Abstain    

at the proxy's 
discretion 

  

  
  Objection       

Number of shares:  Number of 
shares: 

 Number of 
shares: 

 Number of 
shares: 

 

Instruction:        

Content of the 
objection:  

      

 

Shareholder:..................................................................................................................................................................................  
(signature[s])  

Proxy:.................................................................................................................................................................................  
(signature[s]) 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



Resolution No. 2 
of the Extraordinary General Meeting 

of Ten Square Games S.A. with its registered office in Wrocław 
dated 21 April 2026 

regarding the adoption of the agenda of the General Meeting 
(draft) 

§1 

The Extraordinary General Meeting of Ten Square Games S.A. adopts the following agenda: 

1. Opening of the Extraordinary General Meeting. 

2. Election of the Chairperson of the Extraordinary General Meeting. 

3. Confirmation that the Extraordinary General Meeting has been duly convened and has the 
capacity to adopt resolutions. 

4. Adoption of the agenda of the Extraordinary General Meeting. 

5. Adoption of a resolution on amending the resolution regarding the introduction of the 
Incentive Program for the financial years 2025–2029. 

6. Closing of the Extraordinary General Meeting of Shareholders. 

§2 
This resolution shall enter into force upon its adoption. 

*** 

 

For    
Against 

  Abstain    

at the proxy's 
discretion 

  

  
  Objection       

Number of shares:  Number 
of shares: 

 Number of 
shares: 

 Number of 
shares: 

 

Instruction:  
      

Content of the 
objection:  

      

 

Shareholder:..................................................................................................................................................................................  
(signature[s])  

Proxy:.................................................................................................................................................................................  
(signature[s]) 

 

 

 

 

 

 

 



Resolution No. 3 
of the Extraordinary General Meeting 

of Ten Square Games S.A. with its registered office in Wrocław 
dated 21 April 2026 

regarding the amendment of the resolution on the introduction of the Incentive Program for the 
financial years 2025–2029 

(draft) 

 

The General Meeting of Ten Square Games S.A. (the “Company”), acting pursuant to Article 378 §2 
of the Act of 15 September 2000 – the Commercial Companies Code (the “CCC”) and §12(5)(15) of 
the Company’s Articles of Association, hereby resolves as follows: 

§ 1. 

The General Meeting of the Company hereby resolves to amend Resolution No. 18 of 14 May 2025 
of the Company’s Annual General Meeting regarding the introduction of the Incentive Program for 
the financial years 2025–2029 (the “Resolution on the 2025–2029 Program”), as follows: 

1) §4(1) of the Resolution on the 2025–2029 Program shall be amended to read as follows: 

„1. The vesting of the Rights shall be conditional upon (i) the lapse of the Vesting Period and (ii) 
the fulfillment, during the Vesting Period, of the following conditions (the “Conditions”): 

a) with respect to 60% of the Rights granted to a given Participant in a given Tranche – 
upon the cumulative fulfillment of: (i) a loyalty condition, understood as the 
Participant remaining in a legal relationship with the Company or its affiliated entity 
throughout the entire Vesting Period, in accordance with the rules set out in the 
Regulations (the “Loyalty Condition”), and (ii) a performance condition, understood as 
the aggregate consolidated Adjusted marketing EBITDA of the Group, with this target 
to be set for a period of 3 (three) financial years starting from the first financial year 
of a given Tranche (the “Performance Condition”). Group’s „Adjusted-marketing 
EBITDA” shall mean the operating profit reported in the consolidated financial 
statements achieved by the Group for a given financial year, increased by depreciation 
of property, plant and equipment as well as intangible assets, and adjusted by: 
(i) extraordinary and one-off events; 
(ii) costs of implementing share-based incentive programs in accordance 

with the financial reporting standards applicable to the Company (IFRS 
2); 

(iii) the impact of non-cash revenue adjustments (and related distributor 
commission costs), associated, for example, with the deferral of 
revenues from virtual currency (consumables) and durable virtual 
goods (durables); 

(iv) the impact of any one-off impairment charges on capitalized 
expenditures for the development of mobile games; 

(v) the impact of amortization of game marketing costs over time, in 
accordance with the following formula: 

- marketing expenses incurred in the period of the last three months prior to the end of a given 
Tranche shall affect the result in the amount of 50% of the incurred cost; 

- marketing expenses incurred in the period from three to six months prior to the end of a given 
Tranche shall affect the result in the amount of 70% of the incurred cost; 



- marketing expenses incurred in the period from six to nine months prior to the end of a given 
Tranche shall affect the result in the amount of 85% of the incurred cost; 

- marketing expenses incurred in the period from nine to twelve months prior to the end of a 
given Tranche shall affect the result in the amount of 95% of the incurred cost; 

- marketing expenses incurred more than one year prior to the end of a given Tranche shall affect 
the result in the amount of 100% of the incurred cost. 

b) with respect to 40% of the Rights granted to a given Participant in a given Program 
Tranche – upon the cumulative fulfillment of: (i) the Loyalty Condition, and (ii) a 
market condition, understood as the change in the Company’s share price on the 
Warsaw Stock Exchange over a three-year period, calculated separately for each 
Tranche in such a way that the percentage change in the Company’s share price, 
determined on the basis of the average share price of the Company for the period 
from 1 to 31 December of the last financial year of a given Tranche (subject to 
verification under the market condition), compared to the average share price of the 
Company for the period from 1 to 31 December of the year preceding the year in which 
the given Tranche begins, will be greater than or equal to the percentage change in 
the WIG index over the same period, increased by 10 (ten) percentage points and 
calculated on analogous principles, i.e. based on averages for the period from 1 to 31 
December for the year preceding the start of the Tranche and from 1 to 31 December 
of the last year of the Tranche (the “Market Condition”). 

c) c) with respect to part or all of the Rights granted to a given Participant (at the 
discretion of the Company’s Management Board – and, with respect to Participants 
who are members of the Management Board, at the discretion of the Company’s 
Supervisory Board) – the fulfillment of individual conditions, which the Management 
Board of the Company (and, with respect to Participants who are members of the 
Management Board – the Supervisory Board of the Company) may, at its own 
discretion, additionally set to be met by a given Participant or their team (the 
“Individual Conditions”). 

2) §4(2) of the Resolution on the 2025–2029 Program shall be amended to read as follows:  

„2. The Performance Condition shall be determined separately for each Tranche, whereby for 
Tranches I and II it shall be set by the General Meeting of the Company, and for Tranche III by 
the Supervisory Board of the Company by 30 April of the first year of Tranche III.” 

3) following §5 of the Resolution on the 2025–2029 Program, a new §5a shall be added with 
the following wording: 

„§ 5a. 

PERFORMANCE CONDITION FOR TRANCHE II 

The Performance Condition for the Rights granted under Tranche II of the Program (i.e. for the 
financial years 2026–2028) is as follows: PLN 360,000,000 (in words: three hundred sixty million 
zloty).” 

§ 2. 

The amendments adopted by this resolution with respect to §4(1) and (2) of the Resolution on the 
2025–2029 Program shall apply to Tranches II and III of the 2025–2029 Incentive Program, i.e. the 
Conditions for Tranches II and III shall be determined and applied in accordance with the wording 



of this resolution. The Conditions for Tranche I of the Program remain unchanged, i.e. they shall 
apply in accordance with the original wording of Resolution No. 18 adopted on 14 May 2025 by the 
Company’s Annual General Meeting.   

§ 3. 

This resolution shall enter into force upon its adoption. 

*** 

For    
Against 

  Abstain    

at the proxy's 
discretion 

  

  
  Objection       

Number of shares:  Number 
of shares: 

 Number of 
shares: 

 Number of 
shares: 

 

Instruction:  
      

Content of the 
objection:  

      

 

Shareholder:..................................................................................................................................................................................  
(signature[s])  

Proxy:.................................................................................................................................................................................  
(signature[s]) 

 

 


