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Draft resolutions for the Extraordinary General Meeting of Polenergia S.A.
convened for 15 January 2026

Resolution No. 1/2026
of the Extraordinary General Meeting of
Polenergia S.A. with its registered office in Warsaw
of 15 January 2026

on the election of the Chairman of the Extraordinary General Meeting
§1
Pursuant to Article 409 § 1 sentence 1 of the Act of 15 September 2000 — Commercial Companies Code, the
Extraordinary General Meeting of the Company elects you [e] as the Chairman of the Extraordinary General
Meeting.
§2

The resolution enters into force at the moment of its adoption.

Justification: Resolution of an orderly nature.
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Resolution No. 2/2026
of the Extraordinary General Meeting of
Polenergia S.A. with its registered office in Warsaw
of 15 January 2026

on the adoption of the agenda

§ 1

The Extraordinary General Meeting of the Company resolves to adopt the following agenda:

1.

2.

opening of the Extraordinary General Meeting;
election of the Chairman of the Extraordinary General Meeting;

confirmation of the correctness of the convening of the Extraordinary General Meeting and its ability to
adopt resolutions;

adoption of the agenda of the Extraordinary General Meeting;

adoption of a resolution on the amendment of the Remuneration Policy for Members of the Management
Board and the Supervisory Board in Polenergia S.A;

closing of the Extraordinary General Meeting.

§2

The resolution enters into force at the moment of its adoption.

Justification: Resolution of an orderly nature.
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Resolution No. 3/2026
Extraordinary General Meeting
Polenergia S.A. with its registered office in Warsaw
of 15 January 2026

on the amendment of the Remuneration Policy for Members of the
Management Board and the Supervisory Board in Polenergia S.A.

§1

The Extraordinary General Meeting of Polenergia Spétka Akcyjna with its registered office in Warsaw
(the "Company"), acting pursuant to Article 90d(1) and Article 90e(4)(2) of the Act of 29 July 2005 on
Public Offering, Conditions Governing the Introduction of Financial Instruments to Organised Trading,
and Public Companies (as amended), hereby:

1.

amends the "Remuneration Policy for Members of the Management Board and the Supervisory
Board of Polenergia S.A." adopted by Resolution No. 25/2024 of the Ordinary General Meeting
of the Company of 19 June 2024 on the adoption of the Remuneration Policy for Members of the
Management Board and the Supervisory Board of the Company (as amended) (amended and
consolidated version adopted by the resolution of the Ordinary General Meeting of the Company
on 23 April 2025) (the "Remuneration Policy"), in such a way that:

1) in point 5. The definition of "Polenergia Group" is amended to be amended as follows:

»,Grupa Polenergia” oznacza Spoétke oraz “Polenergia Group” means the Company
spotki zalezne wobec Spoétki. and its subsidiaries.

2) in point 5. Remuneration Policy, after the definition of "Bonus Criteria", a new definition
of "Multi-Annual Bonus Period" is added as follows:

,Okres Premii Wieloletniej” oznacza okres “Long-Term Incentive Period” means

wynoszacy maksymalnie 4 lata, zwigzany
z przewidywanym okresem realizacji
poszczegolnych inwestycji Grupy
Polenergia, ktérego dotyczg cele biznesowe
i inne warunki premiowe okreslone przez
Rade Nadzorczg w zwigzku z przyznaniem
danej transzy Premii Wieloletniej, przy czym
Okres Premii Wieloletniej moze
rozpoczyna¢ sie przed datg przyznania
danej transzy Premii Wieloletniej.

a maximum period of four years, related to
the anticipated period of implementation of
individual investments of the Polenergia
Group, which is subject to business
objectives and other incentive conditions
specified by the Supervisory Board in
connection with the granting of a given
tranche of the Long-Term Incentive; the
Long-Term Incentive Period may begin
before the date on which a given tranche of
the Long-Term Incentive has been granted.

3) in point 5. Remuneration Policy, after the definition of "Remuneration Policy", a new
definition of "Bonus" is added as follows:
.Premia’ oznacza Premie Roczng oraz “Bonus” means the Annual Bonus and the
Premie Wieloletnig; Long-Term Incentive;

4) in point 5. The definition of "Bonus" is amended to change the following wording:
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5)

6)

8)

.Premia Roczna”’ oznacza wynagrodzenie
zmienne w formie pienieznej, przystugujace
Czionkom Zarzadu za dany rok obrotowy po
spetnieniu kryteridw opisanych w Systemie
Premiowym;

“Annual Bonus” means variable
remuneration in monetary form, payable to
the Members of the Management Board for
a given financial year after the criteria
described in the Bonus System have been
met;

in point 5. Remuneration Policy, after the definition of "Annual Bonus", a new definition of

"Multi-Annual Bonus" is added as follows:

.Premia Wieloletnia” oznacza
wynagrodzenie  zmienne w  formie
pienieznej, ktore  przyznawane jest

Czionkom Zarzadu za okresy dituzsze niz
jeden rok obrotowy, na warunkach
okreslonych w niniejszej Polityce
Wynagrodzen oraz Systemie Premiowym;

“‘Long-Term Incentive” means variable
remuneration in monetary form, payable to
the Members of the Management Board for
periods longer than one financial year, under
the terms and conditions described in the
Bonus System;

in point 5. The definition of the "Bonus System" is amended to give it a new, following

wording:

~System Premiowy” oznacza ,Regulamin
systemu premiowego dla zarzadu Spofki
przyjety przez Rade Nadzorczg", w oparciu,
o ktoéry realizowany jest w Spoétce program
premiowy obejmujagcy Premie Roczne i
Wieloletnie;

“‘Bonus System” means the “Rules of the
bonus system for the Company’s
Management Board”, adopted by the
Supervisory Board, based on which the
bonus system covering the Annual Bonuses
and Long-Term Incentives, is implemented
in the Company;

point 16 is amended. of the Remuneration Policy by giving it a new, following wording:

16. Cztonkom  Zarzadu przystuguje
wynagrodzenie zmienne w postaci Premii,
Rocznych oraz Premii Wieloletnich, ktérych
szczegotowe warunki okre$la Rada
Nadzorcza w Systemie Premiowym.

16. Management Board Members shall be
entitled to variable remuneration in the form
of the Annual Bonuses and Long-Term
Incentives, the detailed terms of which shall
be determined by the Supervisory Board in
the Bonus System.

point 17 is amended. of the Remuneration Policy by giving it a new, following wording:

17. Rada Nadzorcza jest uprawniona do
ksztaltowania i uszczegoétowienia Systemu
Premiowego z zastrzezeniem
nastepujgcych zasad:

a) Premia Roczna bedzie wyptacana
jednorazowo po zakonczeniu danego
roku;

b) Premia Wieloletnia bedzie wyptacana
jednorazowo po zakonczeniu Okresu
Premii Wieloletniej. System Premiowy

moze jednak okresla¢ przypadki,
w ktérych moze dojsé do
wczesniejszej wypfaty Premii

Wieloletniej, szczegdlnie w razie

17. The Supervisory Board is entitled to
develop and specify the details of the Bonus
System subject to the following rules:

a) the Annual Bonus will be paid once
after the end of a given year;

b) The Long-Term Incentive will be paid
on a one-off basis upon the completion
of the Long-Term Incentive Period.
However, the Bonus System may
specify circumstances in which an
earlier payment of the Long-Term
Incentive may occur, particularly if the
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d)

)]

zakonczenia zatrudnienia Czionka
Zarzadu w Spoétce z powodow przez
niego niezawinionych lub w razie
zmiany kontroli nad Spoétka;

przyznanie i wyptata Premii Rocznej
jest uzalezniona od  poziomu
spetienia Celow Biznesowych
oraz/lub Celéw ESG, przy czym, aby
dane Kryterium Premiowania
wyznaczone Ww obszarze Celow
Biznesowych oraz Celow ESG bylo
brane pod wuwage w procesie
obliczenia Premii Rocznej, musi byc¢
spetnione na poziomie co najmniej
80%;

przyznanie [ wypfata Premii
Wieloletniej jest wuzalezniona od
poziomu spetnienia celow
biznesowych  Spotki  lub  Grupy

Polenergia na minimalnym poziomie
okreslonym przez Rade Nadzorcza.
Rada Nadzorcza moze okresli¢ takze
odmienne zasady obliczania Premii
Wieloletniej w odniesieniu do celow
biznesowych i/lub w przypadku
zmiany kontroli nad Spotka, ktére
bedg zgodne z interesem Spdtki (w
szczegolnosci poprzez posrednie lub
bezposrednie powigzanie wysokosci
Premii Wieloletniej naleznej w takim
wypadku ze wzrostem ceny akcji
Spoftki w dtugoterminowym okresie);

w uzasadnionych przypadkach Rada
Nadzorcza, wedtug wtasnego uznania,
moze przyzna¢ Czionkowi Zarzgdu
Premie pomimo niespetnienia
Kryteriéw Premiowania lub warunkdéw,
od ktérych uzaleznione jest prawo do
Premii Wieloletniej;

szczegotowe Cele Biznesowe (w tym
finansowe, jezeli bedg ustalone) oraz
Cele ESG warunkujgce przyznanie
Premii Rocznej, sposoby weryfikaciji
ich spetnienia oraz wagi
poszczegdblnych Kryteriéw
Premiowania bedg ustalane corocznie
zgodnie z Systemem Premiowym;

szczegotowe cele
przyznanie Premii Wieloletniej,
sposoby weryfikacji ich spetniania
oraz wagi poszczegolnych celéow bedg

warunkujgce

d)

e)

¢)]

Management Board Member’s
employment with the Company is
terminated for reasons not attributable
to that Member or in the case of
change of control over the Company.

the grant and payment of the Annual
Bonus is conditional upon the level of
meeting the Business Objectives
and/or ESG Objectives, provided that,
for a given Bonus Criteria set within the
Business Objectives and ESG
Objectives to be considered in the
Bonus calculation process, it must be
fulfilled at a level of at least 80%;

the Long-Term Incentive will be
granted and paid if the business
objectives of the Company or the
Polenergia Group are met at the
minimum level set by the Supervisory
Board. The Supervisory Board may
also specify other terms for calculation
of the Long-Term Incentive in relation
to business objectives and/or in the
case of change of control over the
Company, in line with the Company's
interest (in particular, by directly or
indirectly linking the amount of the
Long-Term Incentive due in such
acase to the increase in the
Company's share price in the long-term
period);

in justified circumstances, the
Supervisory Board may in its sole
discretion grant the Bonus to
a Member of the Management Board
even if the Bonus Criteria or the
conditions on which the right to the
Long-Term Incentive depends have
not been met;

detailed Business Objectives
(including financial, if any) and ESG
Objectives for granting the Annual
Bonus, the methods of verifying their
fulfilment, and the weight of individual
Bonus Criteria will be determined
annually in line with the Bonus System;

detailed objectives on which the
granting of the Long-Term Incentive
depends and the methods of verifying
their fulfilment and the weighting of
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9)

ustalane zgodnie z Systemem

Premiowym;

h) Premia Roczna wyptacona za dany
rok nie moze przekroczy¢: (i) 108%
rocznego wynagrodzenia
zasadniczego w Spofce, o ktérym
mowa w punkcie 12 niniejszej Polityki
— w odniesieniu do Prezesa Zarzadu
Spotki, oraz (i) 96% rocznego
wynagrodzenia zasadniczego
w Spotce, o ktébrym mowa w punkcie
12 niniejszej Polityki — w odniesieniu
do pozostatych Czionkéw Zarzadu,
przy czym wskazane maksymalne
progi Premii Rocznej dotycza realizacji
Kryteriow Premiowania na poziomie
120% lub wyzszym;

i) Premia Roczna jest wyptacana po
podjeciu uchwaly Rady Nadzorczej
okreslajgcej i zatwierdzajgcej poziom
spetnienia  kryteriow premiowania.
Premia Roczna jest wyptacana
w terminie do 30 dni od zatwierdzenia
przez Walne Zgromadzenie
sprawozdania finansowego Grupy
Polenergia za poprzedni rok obrotowy;

j)  szczegotowy tryb i terminy wyptacania
Premii Wieloletniej Rada Nadzorcza
okresli w Systemie Premiowym;

k) System Premiowy nie przewiduje
mozliwosci odroczenia Premii;

) Premia moze podlegaé zwrotowi
w przypadkach okreslonych
w przepisach prawa oraz Systemie
Premiowym.

individual objectives will be determined
in accordance with the Bonus System;

h) the Annual Bonus paid for a given year
may not exceed (i) 108% of the annual
base salary at the Company, as
referred to in item 12 of this
Remuneration Policy —in respect of the
President of the Management Board,
and (ii) 96% of the annual base salary
at the Company, as referred to in item
12 of this Remuneration Policy — in
respect of other Members of the
Management Board, whereby the
indicated maximum Bonus caps apply
to the achievement of the Bonus
Criteria at a level of 120% or higher;

i) the Annual Bonus shall be paid after
the  Supervisory Board adopts
a resolution assessing and confirming
the level of meeting the criteria; the
Annual Bonus shall be paid within 30
days after the General Meeting
approves the financial statements of
Polenergia Group of the previous
financial year;

j) the detailed procedure and dates for
payment of the Long-Term Incentive
will be specified in the Bonus System
by the Supervisory Board;

k) the Bonus System does not provide for
the possibility of deferring the Bonus;

[) the Bonus may be reimbursed in cases
defined by the provisions of law and
the Bonus System.

point 20 is amended. of the Remuneration Policy by giving it a new, following wording:

20. Proporcja pomiedzy, (i) statymi
skladnikami wynagrodzenia, o ktoérych
mowa w punktach 12, 15 oraz statych
elementdw  dodatkowych  programow
emerytalno-rentowych, o ktérych mowa
w punkcie 30 niniejszej Polityki
Wynagrodzen, w przypadku ich przyznania,
a (ii) zmiennymi skfadnikami
wynagrodzenia, o ktorych mowa
w punktach 16 i 18 oraz zmiennych
elementéw  dodatkowych  programow
emerytalno-rentowych, o ktérych mowa
w punkcie 30 niniejszej Polityki

20. The proportion between (i) the fixed
components of remuneration referred to in
items 12, 15 and the fixed elements of
supplementary pension schemes referred to
in item 30 of this Remuneration Policy, if
granted, and (ii) the variable components of
remuneration referred to in items 16 and 18
and the variable components of
supplementary pension schemes referred to
in item 30 of this Remuneration Policy, which
may be granted to the Management Board
Members of to the Supervisory Board
Members for the particular financial year
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Wynagrodzen, ktére mogg  zostac
przyznane  Czionkom  Zarzgdu lub
Czionkom Rady Nadzorczej za dany rok
obrotowy ', nie przekroczy proporcji 1:11.
Na potrzeby ustalania tej proporcji, kwota
Premii Wieloletniej bedzie uwzgledniana
w czesci proporcjonalnej, przypadajgcej na
dany rok Okresu Premii Wieloletniej (lub
jego czesci), ktérego dotyczy. Zasada ta ma
réowniez zastosowanie w sytuacji, w ktorej —
na podstawie =~ warunkéw  Systemu
Premiowego, o ktérych mowa w pkt. 17b)
doszioby do wyptaty Premii Wieloletniej

przed zakonczeniem Okresu Premii
Wieloletniej.  Przykladowo, w  razie
przyznania danej transzy Premii
Wieloletniej dotyczgcej Okresu Premii
Wieloletniej od 1 lipca 2025 r. do 30 czerwca
2029 r., nastepujgce czesci, Premii
Wieloletniej, bedg zaliczane do

poszczegolnych lat kalendarzowych, na
potrzeby ustalenia zgodnosci z powyzszg
proporcjg wynagrodzenia statego do
wynagrodzenia zmiennego za dany rok: 1/8
kwoty Premii Wieloletniej bedzie przypisana
do 2025 r., 72 kwoty do 2026 r., V4 kwoty do
2027 r., Ya kwoty do 2028 r. oraz 1/8 kwoty
do 2029 r.

shall not exceed a ratio of 1:11. For the
purposes of determining this proportion, the
amount of the Long-Term Incentive will be
taken into account in the proportionate part
attributable to the given year of the Long-
Term Incentive Period (or part thereof) to
which it applies. This rule also applies in
a situation where, on the basis of the terms
and conditions of the Bonus System referred
to in point 17b), the Long-Term Incentive
would be paid before the end of the Long-
Term Incentive Period. For example, if
a given tranche of the Long-Term Incentive
is granted for the Long-Term Incentive
Period from 1 July 2025 to 30 June 2029, the
following parts of the Long-Term Incentive
will be allocated to individual calendar years,
for the purposes of determining compliance
with the above ratio of fixed to variable
remuneration for a given year: 1/8 of the
amount of the Long-Term Incentive will be
allocated to 2025, 1/4 of the amount to 2026,
1/4 of the amount to 2027, 1/4 of the amount
to 2028 and 1/8 of the amount to 2029.

point 28 is amended. of the Remuneration Policy by giving it a new, following wording:

28. Realizacji strategii  biznesowej,
dtugoterminowych interesow oraz
stabilnosci Spotki stuzy¢é ma
w szczegolnosci (i) przyznanie Cztonkom
Zarzadu wynagrodzenia zmiennego
o charakterze motywacyjnym (w postaci
Premii) (ii) ustalenia maksymalnej proporcji
wynagrodzenia statego w stosunku do
wynagrodzenia na zmiennego na poziomie
1:11, (iii) uzaleznienie wyptaty Premii od
okreslonych celéw biznesowych oraz Celow
ESG (krétko- i dlugoterminowych), oraz
(iv) uzaleznienie wyptaty Premii Rocznej od
zatwierdzenia sprawozdania finansowego;
(v) mozliwos¢ zadania zwrotu Premii
w uzasadnionych przypadkach. Czynniki te
majg na celu ograniczanie nadmiernego
ryzyka w dgzeniu do osiggniecia wytgcznie
krotkoterminowych wynikow.

28. For the purpose of the realisation of the
Company’s business strategy, long-term
interests and sustainability, the
Management Board Members: (i) shall be
awarded  variable  remuneration  of
a motivational nature (in the form of a
Bonus); (ii) the maximum ratio of the fixed
remuneration to the variable remuneration
shall be set at 1:11, (iii) the payment of the
Bonus will be subject to the set business
objectives and ESG Objectives (short and
long-term), and (vi) the payment of the
Annual Bonus will be conditional on the
approval of financial statements, (v) the
return of the Bonus may be demanded in
justified cases. This is aimed to mitigate the
excessive risk in effort to achieve only short-
term results.

Zgodnie z Komunikatem Komisji Europejskiej — Wytyczne w sprawie standardowej prezentacji sprawozdania o

wynagrodzeniach zgodnie z dyrektywg 2007/36/WE, zmieniong dyrektywag (UE) 2017/828, w odniesieniu do zachecania
akcjonariuszy do dtugoterminowego zaangazowania (,Wytyczne KE”). / In accordance with the Communication from the
European Commission - Guidelines on the standardised presentation of the remuneration report under Directive 2007/36/EC,
as amended by Directive (EU) 2017/828, as regards the encouragement of long-term shareholder engagement (“EC
Guidelines”).
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point 37 is amended. of the Remuneration Policy by giving it a new, following wording:

37. W stosunku do Polityki Wynagrodzen
przyjetej uchwatg nr 29 Zwyczajnego
Walnego Zgromadzenia Spoétki z dnia 23
kwietnia 2025 roku w sprawie przyjecia
Polityki wynagrodzen czionkéw zarzgdu

irady nadzorczej Spodtki wprowadzono

istotne zmiany:

a) uchwatg nr 12026
Nadzwyczajnego Walnego

Zgromadzenia Spotki z dnia [e] 2026
roku w sprawie zmiany ,Polityki
Wynagrodzen  Czfonkéw  Zarzgdu
i Rady Nadzorczej w spofce
Polenergia S.A” wprowadzono
zmiany dotyczace zasad wyplaty
Cztonkom Zarzadu zmiennego
wynagrodzenia w postaci Premii,
polegajgcej m.in. na (i) wprowadzeniu
mozliwosci przyznawania Czionkom
Zarzadu Premii Wieloletnich; oraz (ii)

zmiany proporcji pomiedzy
wynagrodzeniem statym i zmiennym
Cztonkéw Zarzadu oraz

doprecyzowaniu zasad jej ustalania, w
odniesieniu do Premii Wieloletnich.

37. Material changes have been made to the
Remuneration Policy adopted by Resolution
No. 29 of the Annual General Meeting of 23
April 2025 on the adoption of the
Remuneration Policy for Members of the
Management Board and Supervisory Board
of the Company:

a) by Resolution No. /2026 of the
Extraordinary General Meeting of the
Company of [e] 2026 on amending the
"Remuneration Policy for the Members
of the Management Board and the
Supervisory Board of Polenergia S.A.",
changes were introduced regarding the
rules for paying variable remuneration
in the form of Bonuses, including,
among other things (i) the introduction
of the possibility of granting Long-Term
Incentives to Members of the
Management Board, and (ii) changes
to the ratio between the fixed and
variable remuneration of Management
Board Members and the clarification of
the rules for determining it with regard
to Long-Term Incentives.

2. decides that the remaining provisions of the Remuneration Policy, unchanged in paragraph 1
above, remain unchanged.

§2
The Extraordinary General Meeting of the Company adopts the consolidated text of the Remuneration

Policy taking into account the changes to the Remuneration Policy introduced pursuant to this
resolution. The consolidated text of the Remuneration Policy is attached to this resolution.

§3

The resolution enters into force at the moment of its adoption.

Justification: The proposed changes to the Remuneration Policy concern only issues related to
enabling the granting of long-term bonuses to members of the Management Board as part of a multi-
year incentive program.

In connection with the need to more closely link the variable remuneration of the Management Board
with the Company's business strategy and its long-term interest, the current variable remuneration
system of the Management Board, based on annual bonuses, was revised in terms of its adequacy. It
was considered that in order to achieve the Company's long-term goals adopted as part of its business
strategies, the Company's long-term interests and to build lasting foundations for the growth of the
Company's value, and thus to maximize the value for the Company's current and future shareholders,
it is necessary to introduce a long-term incentive program, which may be based on both the Company's
business goals and other criteria confirming the increase in its value. It has also been assumed that the
payment of a long-term bonus may be linked to an event leading to a change of control, if such an event
occurs on terms that will be in line with the Company's interest, i.e. it will confirm the increase in the
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Company's share price in the long term.

The adoption of a multi-year bonus program with such criteria will be a great incentive for the
Management Board to fully engage in the implementation of activities that will increase the value of the
company in the long term. Such a program will also have a strong retention character, also in the context
of specific risks for the Company in this area related to potential transactions that may lead to change
of control over the Company. The adoption of a long-term incentive program should therefore ensure
the stability of the Company in the period in which such a change of control would occur.

The draft of this resolution has been positively reviewed by the Supervisory Board of the Company
(Supervisory Board Resolution No. 83/2025 of 19 December 2025), in accordance with rule 4.7. Best
Practices for WSE Listed Companies 2021.



