Current report No. 10/2026

Date: June 23, 2026
Legal basis: Article 56(1)(2) of the Act on Public Offer — current and periodic information

Subject: Decision of the Company’s Management Board to amend the draft resolutions
of the Ordinary General Meeting of VRG S.A. convened for June 25, 2026, regarding
the adoption of a stock-based incentive plan and regarding the authorization of the
Management Board to repurchase the Company’s shares and to establish a reserve
capital for the purpose of repurchasing the Company’s shares.

VRG S.A., with its registered office in Krakéw (“the Company”), announces that the
Company’s Management Board has decided to amend the following draft resolutions of the
Company’s Ordinary General Meeting of Shareholders convened for June 25, 2026:

1) Draft Resolution No. 23/06/2026 of the Ordinary General Meeting of VRG S.A., with its
registered office in Krakow, dated June 25, 2026, regarding the adoption of a share-based
incentive plan;

2) Draft Resolution No. 24/06/2026 of the Ordinary General Meeting of VRG S.A., with its
registered office in Krakéw, dated June 25, 2026, regarding the authorization of the
Management Board to repurchase the Company’s own shares and the creation of a reserve
capital for the purpose of repurchasing the Company’s own shares.

The amendment to Draft Resolution No. 23/06/2026 concerns the text of § 6. [Purchase Price
of Treasury Shares], which is replaced by the following wording:

“§ 6. [Purchase Price of Treasury Shares]

“All Own Shares will be offered to Eligible Persons at a purchase price of 4.92 zlotys (four
zlotys and ninety-two groszy) per share,”

The amendment to Draft Resolution No. 24/06/2026 concerns the text of paragraph 6, which
is replaced by the following wording:

“6. The Company may acquire its own shares through transactions on the regulated market of
the Warsaw Stock Exchange (Gielda Papieréw WartoSciowych w Warszawie S.A.) or in
transactions outside organised trading, including on the basis of offers to sell submitted in
response to an invitation or invitations to tender issued by the Company to shareholders, which
may be made by the Company. The company will not purchase its own shares through block
trades. The Company may use the services of an investment firm selected by the Company’s
Management Board or acquire shares directly. The Management Board may not enter into block
transactions for the purpose of buying back its own shares. For the purposes of carrying out the
buy-back, the Management Board may enter into cooperation with investment firms or banks
of its choice regarding the intermediation in the performance of all necessary activities carried
out in connection with the acquisition of shares by the Company.”



Below, the Company publishes the consolidated texts of the amended drafts of Resolution No.
23/06/2026 and Resolution No. 24/06/2026, together with the explanatory statements
previously provided by the Management Board.

DRAFT

Resolution No. 23/06/2026
of the Ordinary General Meeting of VRG S.A.
with its registered office in Krakow
of 25 June 2026
on the adoption of a share-based incentive scheme

The Ordinary General Meeting of VRG S.A. with its registered office in Krakéw (“the
Company”), acting pursuant to point III.3 of the Remuneration Policy and Article 393(1) of the
Commercial Companies Code, resolves to adopt a resolution with the following wording:

§1.
[Objectives]

1. Whereas the work of the Management Board of VRG S.A. with its registered office in
Krakéw (“the Company”), the Management Board of W.KRUK S.A., the Company’s
key management staff and other persons of material importance to the Company and
the companies within its capital group (hereinafter collectively: “the Group”) will have
a significant impact on the value of the Company and its shares held by the Company’s
shareholders in the future operations of the Company and the Group, acting in the
interests of the Company, for the purpose of remuneration, further motivation and a
deeper commitment to the Company and the Group on the part of members of the
Company’s Management Board, the Management Board of W.KRUK S.A. and key
management staff, as well as persons of significant importance to the Company and the
Group companies, the General Meeting resolves to adopt a share-based incentive
scheme within the Company (‘“Incentive Scheme” or “Scheme”).

2. Members of the Supervisory Board may not participate in the Incentive Scheme.

§2.
[Basic Principles of the Scheme]

1. The Incentive Scheme covers three financial years: 2026, 2027 and 2028. An assessment
of the achievement of the Incentive Scheme’s objectives will be carried out at the end
of the entire three-year period.

2. The Incentive Scheme will be implemented by granting Eligible Persons, as defined in
§ 3(1) of the resolution, with their consent, entitlements in the form of a conditional
right to acquire the Company’s own shares (“Entitlements”), which own shares will be
acquired by the Company pursuant to a resolution of the Company’s general meeting,



provided that the number of shares allocated for the purposes of the Incentive Scheme

shall not exceed a maximum of 8,440,410 shares (“Own Shares”).

. The number of Entitlements under the Incentive Scheme may not exceed 8,440,410.

One Option entitles the holder to acquire one Own Share.

. The detailed rules for the implementation of the Incentive Scheme will be set out in:

5.1.  the “Rules for the Implementation of the Incentive Scheme for members of the
Management Board of VRG S.A. and members of the Management Board of
W.KRUK S.A.”, which will be adopted by the Company’s Supervisory Board;
and

5.2.  “Rules for the Implementation of the Incentive Scheme for key management
personnel and persons of significant importance to VRG S.A. and companies
within its capital group”, which will be adopted by the Company’s Management
Board.

§3.
[Eligible Persons]

. Entitlements may be granted to: members of the Company’s Management Board, the
Management Board of W.KRUK S.A., key management personnel, and persons of
significant importance to the Company and Group companies, regardless of the form
and legal basis for performing duties in the aforementioned positions (‘“Eligible
Persons™).

. Participation in the Scheme is voluntary.

. A maximum of 99 Eligible Persons may participate in the Scheme. Pursuant to Article
3 of the Act of 29 July 2005 on Public Offerings and the Conditions for Introducing
Financial Instruments to Organised Trading and on Public Companies (published in the
Journal of Laws of 2025, item 592, as amended), the Scheme does not constitute a public
offering.

. The Company’s Supervisory Board shall determine, by way of a resolution, the list of
Eligible Persons from among the members of the Company’s Management Board and
the members of the Management Board of W.KRUK S.A., as well as the number of
Entitlements to which individual members of the Company’s Management Board and
members of the Management Board of W.KRUK S.A. shall be entitled. Members of the
Company’s Management Board and members of the Management Board of W. KRUK
S.A. may be granted a maximum of 27% of the total number of Entitlements.

. The list of Eligible Persons from among key management staff and persons of
significant importance to the Company or Group companies, together with the number
of Entitlements to which they will be entitled, shall be determined by the Company’s
Management Board by way of a resolution adopted following the adoption of the
regulations referred to in § 2(5) above.

. An Eligible Person may refuse to accept Entitlements or may waive them at any time.
In such a case, the Entitlement shall lapse and § 5(5) below shall apply.

§ 4.



[Exercise period for Entitlements; Incentive Scheme criteria]

. The Entitlements may be exercised no earlier than 1 June 2030 and no later than 30 June

2030. The Entitlements shall be exercised in accordance with § 5 of this resolution.

. The Entitlement shall expire upon exercise of the right to acquire Own Shares or in other

cases specified in § 5 of this resolution.

. The Entitlement is not transferable to another person. The Entitlements are non-

transferable.

. The Rights may be exercised on a single occasion during the period referred to in

paragraph 1 above, following the publication by the Company of its consolidated annual

financial statements for the financial year ending 31 December 2028, audited by an audit

firm (unqualified audit) for the financial year 2028 and following the Ordinary General

Meeting approving the Company’s consolidated financial statements for 2028, provided

that the criteria set out in paragraph 6 below are met, and provided that the Company’s

consolidated financial statements for previous years, i.e. for the financial year 2026,

2027, have been audited by an audit firm (unqualified audit), published and approved

by the Company’s Ordinary General Meetings.

. The offer to purchase Own Shares for the purpose of the Eligible Persons exercising

their Rights shall take place upon fulfilment of the criteria set out in paragraph 6 below,

subject to the loyalty condition specified in §5(7) of the Resolution during the period

indicated in paragraph 1 above.

. The following criterion is established for the entire duration of the Incentive Scheme in

the form of a financial result, i.e. the sum of the Company’s operating profits (“EBIT”)

achieved in the financial years 2026-2028, determined on the basis of the annual

consolidated financial statements for 2026, 2027 and 2028, audited by an audit firm (the

audits for each of the years 2026, 2027 and 2028 must be unqualified):

« If EBIT is higher than PLN 583,000,000.00 — Eligible Persons are entitled to
exercise 100% of the Rights;

« If EBIT is equal to or lower than PLN 583,000,000.00, but higher than PLN
569,000,000.00 — Eligible Persons are entitled to exercise 90% of the Warrants;

« If EBIT is equal to or lower than PLN 569,000,000.00, but higher than PLN
556,000,000.00, Eligible Persons are entitled to exercise 80% of the Rights;

 If EBIT is equal to or lower than PLN 556,000,000.00, but higher than PLN
542,000,000.00, Eligible Persons are entitled to exercise 75% of the Options;

 If EBIT is equal to or lower than PLN 542,000,000.00, but higher than PLN
528,000,000.00, the Eligible Persons shall be entitled to exercise 70% of the
Entitlements;

« If EBIT is equal to or lower than PLN 528,000,000.00, but higher than PLN
515,000,000.00, Eligible Persons are entitled to exercise 65% of the Options;

 If EBIT is equal to or lower than PLN 515,000,000.00, but higher than PLN
501,000,000.00, Eligible Persons are entitled to exercise 60% of the Options;

 If EBIT is equal to or less than PLN 501,000,000.00, but greater than PLN
488,000,000.00, Eligible Persons are entitled to exercise 55% of the Options.



If EBIT is equal to or less than PLN 488,000,000.00, Eligible Persons are not entitled
to exercise the Options.

. The consolidated data used to calculate operating profit does not include companies in
liquidation.

. When determining operating profit as a criterion for the Incentive Scheme, transactions
or the effects of one-off events are excluded. The decision on the classification and
exclusion of transactions or the effects of one-off events is taken by the Supervisory
Board by way of a resolution.

. When determining the parameters of operating profit as criteria for the Incentive
Scheme, the effects of the application of International Financial Reporting Standard
(IFRS) 16 within the Company and the Company’s Capital Group are also excluded to
the extent that they affect these criteria of the Incentive Scheme. The decision on the
qualification and exclusion of the effects of the implementation of IFRS 16 shall be
taken by the Supervisory Board by way of a resolution, unless they have been identified
in the consolidated annual financial statements audited by an audit firm.

§5.

[Exercise of Entitlements]
The Company’s offer to purchase its own shares for the purpose of enabling Eligible
Persons to exercise their Rights will take place during the period specified in paragraph
1 of §4 of the Resolution.
With regard to members of the Company’s Management Board, the Supervisory Board
shall submit offers to Eligible Persons to purchase Own Shares in exercise of their
Rights on the terms set out in this resolution. Eligible Persons shall have the right to
respond to offers to purchase Own Shares within 14 days of the date of submission of
the offer. Payment of the purchase price must be made no later than on the day following
the acceptance of the offer to purchase Own Shares. Failure to respond to the offer, or
submitting a response subject to changes, or failure to pay the full purchase price shall
constitute a refusal to accept the offer and the expiry of the Rights covered by the
Company’s offer.
With regard to the remaining Eligible Persons, the Company’s Management Board shall
submit offers to the Eligible Persons to purchase Own Shares in exercise of the Rights
on the terms set out in this resolution. The Eligible Persons shall have the right to
respond to the offers to purchase Own Shares within 14 days of the date of submission
of the offer. Payment of the purchase price must be made no later than on the day
following the acceptance of the offer to purchase Own Shares. Failure to respond to the
offer, or submitting a response subject to changes, or failure to pay the full purchase
price shall constitute a refusal to accept the offer and the expiry of the Entitlements
covered by the Company’s offer.
In the event of the termination or expiry of the term of the contract between the
Company (or a Group company) and a member of the Company’s Management Board
or a member of key management staff or a person of material importance to the
Company or a Group company, under which that person performed work or provided



services for the Company (or a Group company) during the term of this Incentive
Scheme or the termination of cooperation on other grounds: the right of Eligible Persons
to acquire Own Shares arising from the Entitlements shall lapse, unless an offer to
acquire Own Shares was made to the Eligible Person by the date of termination or expiry
of the agreement referred to above or the termination of cooperation on other grounds.

5. Entitlements that have previously lapsed may be allocated to other persons in
accordance with the rules set out in § 3(4), § 3(5) and § 3(6) of this resolution, subject
to the restrictions in § 3( 3 above, provided that the new persons have remained in
employment or cooperation with the Company or a Group company for at least the
whole of 2028 and subject to the loyalty condition set out in §5(7) of the Resolution. To
this end, the Company’s Supervisory Board or Management Board, as appropriate, shall
draw up supplementary lists of Eligible Persons, subject to the restrictions set out in
§3(3) above.

6. The provisions of the preceding paragraph shall not apply if the contract between the
Company (or a Group company) and a member of the Company’s Management Board,
a member of key management staff, or a person of material importance to the Company
or a Group company, under which that person performed work or provided services for
the Company (or a Group company) and subsequently (within one month) another
contract of this type was concluded with the Company or a Group company, or the
person was reappointed to the Company’s Management Board.

7. The right to acquire Own Shares is also subject to the fulfilment of a loyalty condition,
1.e. remaining in employment or cooperation under a contract between the Company (or
a Group company) and a member of the Company’s Management Board or a member
of key management staff or a person of significant importance to the Company or a
Group company, on the basis of which that person performed work or provided services
for the Company (or a Group company) on the date of submitting the offer to acquire
Own Shares.

8. The Company may use the services of an investment firm or bank selected by the
Company’s Management Board for the purposes of carrying out the activities specified
in this paragraph.

§6.
[Purchase price of Own Shares]

All Own Shares will be offered to Eligible Persons at a purchase price of 4.92 zlotys (four zlotys
and ninety-two groszy) per share.
§7.

In the event that, on the date on which the Company is due to offer the purchase of Own Shares
for the purpose of the Eligible Persons exercising their Rights in accordance with § 5(1), the
Company does not hold a sufficient number of Own Shares to ensure the exercise of the
Entitlements, then the Company, in accordance with the rules set out in the regulations referred
to in § 2( 5 of this resolution, pay the equivalent of the Entitlements calculated for each
Entitlement as the difference between the amount representing the arithmetic mean of the
closing prices of the Company’s shares on the Warsaw Stock Exchange S.A. for the month of



May 2030 and the purchase price determined in accordance with § 6 above. Detailed rules for
the payment of compensation shall be set out in the regulations referred to in § 2(5) of this
resolution. This amount constitutes the gross value for the purposes of public law settlements.

§8.
The Company’s Management Board shall request the Company’s General Meeting to approve
the purchase of own shares pursuant to Article 362 § 1(8) of the Commercial Companies Code.

§9.
This resolution shall enter into force on the date of its adoption.

Justification by the Company’s Management Board for the above draft resolution

The Management Board of the Company requests the Ordinary General Meeting of the
Company convened for 25 June 2026 to approve the implementation of a long-term incentive
scheme based on the Company’s shares, aimed at members of the Company’s Management
Board, members of the management board of the subsidiary W.KRUK S.A., key management
staff of the Company, and other persons of significant importance to the operations of the
Company and the companies within its capital group (“Incentive Scheme”).

The aim of the Incentive Scheme is to create an effective and long-term incentive mechanism
supporting the development of the Company’s capital group, the growth of its market value and
the building of lasting commitment among individuals who are key to the operations of the
Company and its capital group. The Scheme is also intended to increase the alignment of the
interests of Scheme participants with those of the Company and its shareholders by linking part
of the participants’ remuneration and incentives to the long-term growth in the Company’s
value. The key assumptions and financial parameters of the Incentive Scheme are set out in the
above draft resolution No. 23/06/2026 of the Company’s Ordinary General Meeting regarding
the adoption of an incentive scheme based on the Company’s shares.

In the Management Board’s view, the implementation of the Incentive Scheme may contribute

to:

a) increasing the effectiveness of management and the achievement of the Company’s and its
capital group’s objectives,

b) stabilising and retaining key management staff and individuals of significant importance
to the capital group’s operations,

¢) increasing the Company’s competitiveness in the labour market by offering modern
incentive schemes,

d) building long-term value for shareholders by aligning the interests of programme
participants with the Company’s performance and value.

The Incentive Scheme would be based on the Company’s own shares acquired by the Company
pursuant to an authorisation granted by the General Meeting, in accordance with applicable law,



in particular the provisions of the Commercial Companies Code and Regulation (EU) No
596/2014 of the European Parliament and of the Council on market abuse (MAR).

In connection with the planned implementation of the Incentive Scheme, it is also appropriate
to adopt a resolution of the Ordinary General Meeting authorising the Management Board to
acquire the Company’s own shares and to create a reserve fund for the purpose of acquiring the
Company’s own shares, providing for the authorisation of the Management Board to acquire
the Company’s own shares, for the purpose of using them to implement the Incentive Scheme,
and to create a reserve fund intended to finance the acquisition of the Company’s own shares.

The proposed authorisation for the Management Board will enable the flexible and efficient
execution of the share buyback process within the limits and on the terms set by the General
Meeting, taking into account the current market situation and the interests of the Company and
its shareholders. The creation of a reserve fund for the purpose of buying back own shares is a
solution required by law and will ensure the transparency of the financing of the share buyback
process for the purposes of implementing the Incentive Scheme.

In the opinion of the Management Board, the proposed solutions are consistent with best
practices for public companies and are justified by the interests of the Company and all its
shareholders.

Resolution No. 24/06/2026
of the Ordinary General Meeting of VRG S.A.
with its registered office in Krakow
of 25 June 2026
on authorising the Management Board to acquire the Company’s own shares and to
create a reserve fund for the purpose of acquiring the Company’s own shares

The Ordinary General Meeting of VRG S.A. with its registered office in Krakow (hereinafter:
“the Company”), acting pursuant to Article 393(6) of the Commercial Companies Code
(hereinafter: “the Commercial Companies Code”) in conjunction with Article 362 § 1(8) of the
Commercial Companies Code, as well as pursuant to Article 362(3) of the Commercial
Companies Code and Article 348 § 1 of the Commercial Companies Code and § 34(2) of the
Company’s Articles of Association, hereby:

1. Authorises the Management Board to acquire fully paid-up own shares of the Company,
being ordinary bearer shares, dematerialised, admitted to trading on the regulated
market operated by the Warsaw Stock Exchange S.A. and designated by the code
PLVSTLAOOO1, on the terms set out in this resolution.

2. The total amount which may be allocated by the Company for the purchase of its own
shares, together with the costs of their acquisition, shall not exceed PLN 60,000,000.00.
In order to finance the purchase of own shares, the Ordinary General Meeting of the
Company resolves to create a reserve fund in the amount of: PLN 60,000,000.00 by
transferring to this fund the amount of: PLN 60,000,000.00 from the Company’s
supplementary capital, in the part formed from profit which, pursuant to Article 348 §



1 of the Commercial Companies Code, may be allocated for distribution among
shareholders.

. The buyback of own shares will take place in accordance with the applicable provisions
of Polish and EU law, including: the Commercial Companies Code, Regulation (EU)
No 596/2014 of the European Parliament and of the Council of 16 April 2014 on market
abuse (Market Abuse Regulation) and repealing Directive 2003/6/EC of the European
Parliament and of the Council and Commission Directives 2003/124/EC, 2003/125/EC
and 2004/72/EC (hereinafter: ‘the MAR Regulation’) and Commission Delegated
Regulation (EU) 2016/1052 of 8 March 2016 supplementing Regulation (EU) No
596/2014 with regard to regulatory technical standards concerning the conditions
applicable to buy-back programmes and stabilisation measures (hereinafter: ‘the
Supplementary Regulation”), taking into account the transparency and stabilisation
referred to in the preamble to the Supplementary Regulation, whilst bearing in mind the
protection of the interests of shareholders and the Company.

. The decision to acquire own shares shall be taken by the Company’s Management
Board. The Company’s Management Board is authorised to acquire own shares on
multiple occasions during the period from the date of adoption of this resolution until
31 December 2028, but not beyond the exhaustion of funds from the reserve capital
established in accordance with point 2 of this resolution.

. The total number of own shares to be acquired by the Company may not exceed:
8,440,410 shares of the Company, i.e. 3.6% of the share capital and the total number of
votes at the Company’s General Meeting.

. The Company may acquire its own shares through transactions on the regulated market
of the Warsaw Stock Exchange (Gielda Papieréw Wartosciowych w Warszawie S.A.)
or in transactions outside organised trading, including on the basis of offers to sell
submitted in response to an invitation or invitations to tender issued by the Company to
shareholders, which may be made by the Company. The company will not purchase its
own shares through block trades. The Company may use the services of an investment
firm selected by the Company’s Management Board or acquire shares directly. The
Management Board may not enter into block transactions for the purpose of buying back
its own shares. For the purposes of carrying out the buy-back, the Management Board
may enter into cooperation with investment firms or banks of its choice regarding the
intermediation in the performance of all necessary activities carried out in connection
with the acquisition of shares by the Company.

. The purchase price of the shares may not be lower than PLN 4.00 (in words: four zlotys)
or higher than PLN 7.00 (in words: seven zlotys), and shall also comply with the
conditions of the Supplementary Regulation.

. The own shares will be acquired in exchange for a purchase price payable by the
Company from the reserve capital created in accordance with point 2 of the resolution.
. The acquired own shares will be allocated for the purpose of offering them to
participants under the incentive scheme adopted by Resolution No. ___ /06/2026 of
the Company’s Ordinary General Meeting of 25 June 2026. If, following the offer to
purchase shares to eligible persons in the exercise of the rights granted to participants
in the incentive scheme, not all shares are sold and the Company remains the owner of



10.

11.

12.

13.

14.

15.

16.

17.

18.

its own shares, the Company’s Management Board, subject to obtaining the required

decisions from the Company’s governing bodies, shall take steps to redeem them.

The purchase of own shares may be carried out in stages or tranches, the commencement

and completion of which the Management Board will announce in current reports.

The maximum number of own shares acquired by the Company during a single trading

day may not exceed 25% of the average daily trading volume of the Company’s shares

in accordance with the requirements of the Supplementary Regulation and the MAR

Regulation.

The Management Board may at any time decide to limit the share buy-back in part or in

full, or to terminate it, on the basis of a decision taken by the Company’s Management

Board, in particular by making the information public via a current report.

During the share buyback, the Company, in accordance with Article 364 § 2 of the

Commercial Companies Code and Article 4 § 1 of the Supplementary Regulation, shall

not:

13.1. exercise shareholder rights attached to its own shares;

13.2. sell its own shares;

13.3. trade in its own shares during closed periods as referred to in Article 19(11) of
the MAR;

13.4. trade in shares if the Company has decided to delay the public disclosure of
inside information, in accordance with Article 17(4) and (5) of the MAR
Regulation.

The Management Board will disclose information regarding transactions related to and

carried out as part of the buy-back, including in particular:

14.1. the total number of own shares acquired during the buy-back,

14.2. the number of own shares acquired, specifying the date of their acquisition,

14.3. the average purchase price of the own shares.

Notifications will be made public by the Management Board no later than at the end of

the seventh trading session following the date of the relevant share buyback transaction.

Information on individual treasury share purchase transactions will be available on the

Company’s website: www.vrg.pl, for a period of at least 5 years from the date of their

public disclosure.

Upon completion of the share buyback, the Company’s Management Board will publish

a detailed summary report on its implementation.

The General Meeting of the Company authorises the Management Board of the

Company to:

18.1. take all factual and legal steps necessary to acquire own shares in accordance with
the terms of this resolution and to the extent required by mandatory legal
provisions, including the MAR Regulation and the Supplementary Regulation;

18.2. determine, prior to the commencement of the acquisition of own shares, all other
necessary conditions and matters relating to the acquisition of own shares, taking
into account the conditions and restrictions set out in this resolution and — to the
extent required by mandatory provisions of law, including the MAR Regulation
and the Supplementary Regulation;



18.3. to submit, on behalf of the Company, all orders and settlement instructions and to
carry out other actions necessary for the settlement of the transaction to acquire
own shares, as well as to enter into agreements with relevant entities selected by
the Company’s Management Board, including, in particular, investment firms or
banks, concerning the intermediation in the performance of all necessary activities
carried out in connection with the acquisition of shares by the Company (including
the granting of appropriate authorisation to such entities).

19. The resolution shall enter into force on the date of its adoption.

Justification by the Company’s Management Board for the above draft resolution

The above draft resolution of the Ordinary General Meeting provides for the authorisation of
the Management Board to acquire the Company’s own shares, for the purpose of using them to
implement the Incentive Scheme specified in the aforementioned draft Resolution No.
23/06/2026 of the Ordinary General Meeting and to establish a reserve fund intended to finance
the acquisition of the Company’s own shares.



