Resolution No. 01/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to elect Chair of the Annual General Meeting
Section 1
The Annual General Meeting of 11 bit studios S.A. of Warsaw resolves to elect [....] as Chair of the General Meeting. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 02/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to adopt the agenda of the Annual General Meeting
Section 1
The Annual General Meeting of 11 bit studios S.A. of Warsaw hereby adopts the following agenda as determined by the Company's Management Board and published in the notice of the Annual General Meeting pursuant to Art. 4021 of the Commercial Companies Code:
1. Opening of the Meeting. 
2. Election of the Chair of the General Meeting. 
3. Confirmation that the General Meeting has been duly convened and has the capacity to pass resolutions. 
4. Resolution to approve the agenda. 
5. Presentation by the Supervisory Board of: 
a) a brief assessment of the Company’s standing, including evaluation of its internal control system and the material risk management system, 
b) a report on and assessment of the Supervisory Board’s activities in 2019. 
6. Consideration, and if thought fit, receipt of the Supervisory Board’s report on its assessment of the full-year financial statements and the Directors’ Report for 2019. 
7. Consideration, and if thought fit, receipt of the Directors’ Report on the Company’s operations in 2019 and the Company’s full-year financial statements for the financial year 2019. 
8. Consideration of and, if thought fit, passing a resolution on distribution of the net profit disclosed in the full-year financial statements for 2019. 
9. Granting discharge from liability for members of the Company’s Management Board in respect of their duties in 2019. 
10. Granting discharge from liability for members of the Company’s Supervisory Board in respect of their duties in 2019. 
11. Consideration of and, if thought fit, passing a resolution to amend the Company's Articles of Association. 
12. Consideration of and, if thought fit, passing a resolution to amend the Rules of Procedure for the General Meeting.
13. Consideration of and, if thought fit, passing a resolution to adopt new Rules of Procedure for the Audit Committee. 
14. Consideration of and, if thought fit, passing a resolution to adopt the remuneration policy for members of the Management Board and Supervisory Board of 11 bit studios S.A.
15. Consideration of and, if thought fit, passing a resolution to approve execution of loan agreements with members of the Company's Management Board.
16. Consideration of and, if thought fit, passing a resolution to create a capital reserve for loans to be advanced to the Company’s employees and associates to finance the acquisition of shares under the 2017–2019 Incentive Scheme. 
17. Consideration of and, if thought fit, passing a resolution to create a capital reserve for loans to be advanced to members of the Company’s Management Board to finance the acquisition of shares under the 2017–2019 Incentive Scheme.
18. Closing of the Meeting. 


Resolution No. 03/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to receive the Supervisory Board’s report on its assessment of the full-year financial statements and the Directors’ Report for 2019
Section 1
The Annual General Meeting receives the Supervisory Board’s report on its assessment of the full-year financial statements and the Directors’ Report for 2019. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 04/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to receive the Directors’ Report on the Company’s operations in 2019 and the Company’s full-year financial statements for the financial year 2019
Section 1
Pursuant to Art. 395.2.1 of the Commercial Companies Code, the Annual General Meeting of 11 bit studios S.A., having read the Directors’ Report on the Company’s operations in 2019 (i.e. in the period January 1st–December 31st 2019) and the Company’s financial statements for the financial year 2019 (i.e. for the period January 1st–December 31st 2019) comprising: 
1. The statement of financial position as at December 31st 2019, showing total assets and total equity and liabilities of PLN 155,668,388 (one hundred and fifty-five million, six hundred and sixty-eight thousand, three hundred and eighty-eight złoty);
2. The statement of profit or loss for the period January 1st–December 31st 2019, showing a net profit of PLN 21,710,280 (twenty-one million, seven hundred and ten thousand, two hundred and eighty złoty);
3. The statement of comprehensive income for the period January 1st–December 31st 2019, showing total comprehensive income of PLN 21,710,280 (twenty-one million, seven hundred and ten thousand, two hundred and eighty złoty);
4. The statement of cash flows for the financial year January 1st–December 31st 2019, showing a net decrease in cash of PLN 9,368,162 (nine million, three hundred and sixty-eight thousand, one hundred and sixty-two złoty);
5. The statement of changes in equity, showing an increase in equity of PLN 29,828,726 (twenty-nine million, eight hundred and twenty-eight thousand, seven hundred and twenty-six złoty), to PLN 119,740,299 (one hundred and nineteen million, seven hundred and forty thousand, two hundred and ninety-nine złoty);
6. Notes to the full-year financial statements;
and having read the auditor’s opinion and report on the audit of the Company’s full-year financial statements for 2019, the Company’s full-year report for 2019, the Supervisory Board’s report on and assessment of the Supervisory Board’s activities in 2019, the assessment of the Company’s standing in 2019, along with the assessment of the full-year financial statements and the Directors’ Report on the Company’s operations in 2019, hereby receives the Directors’ Report on the Company’s operations in 2019 and the Company’s full-year financial statements for the financial year 2019. 

Section 2
This Resolution shall become effective as of its date.



Resolution No. 05/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
on allocation of the profit disclosed in the full-year financial statements for 2019 
Section 1
The Annual General Meeting hereby resolves to allocate the entire profit earned in 2019, of PLN 21,710,280 (twenty-one million, seven hundred and ten thousand, two hundred and eighty złoty), to the Company’s statutory reserve funds. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 06/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Management Board
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Grzegorz Miechowski, President of the Management Board, in respect of his duties in the period January 1st–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.
Resolution No. 07/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Management Board
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Michał Drozdowski, Member of the Management Board, in respect of his duties in the period January 1st–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 08/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020 
to grant discharge from liability for member of the Company’s Management Board
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Przemysław Marszał, Member of the Management Board, in respect of his duties in the period January 1st–December 31st 2019. 
Section 2
This Resolution shall become effective as of its date.

Resolution No. 09/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board 
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Piotr Sulima, Chair of the Supervisory Board, in respect of his duties in the period January 1st–May 23rd 2019. 
Section 2
This Resolution shall become effective as of its date.

Resolution No. 10/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board 
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Ms Agnieszka Maria Kruz, Member of the Supervisory Board, in respect of her duties in the period January 1st–May 23rd 2019.
Section 2
This Resolution shall become effective as of its date.

Resolution No. 11/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board 
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Wojciech Ozimek in respect of his duties as Member of the Supervisory Board in the period January 1st–May 23rd 2019 and Chair of the Supervisory Board in the period May 23rd–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 12/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board 
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Jacek Czykiel, Deputy Chair of the Supervisory Board, in respect of his duties in the period January 1st–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 13/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Radosław Marter, Member of the Supervisory Board, in respect of his duties in the period January 1st–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 14/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Marcin Kuciapski, Member of the Supervisory Board, in respect of his duties in the period May 23rd–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.

Resolution No. 15/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to grant discharge from liability for member of the Company’s Supervisory Board
Section 1
Pursuant to Art. 395.2.3 of the Commercial Companies Code and Art. 7.3 of the Company’s Articles of Association, the Annual General Meeting of 11 bit studios S.A. of Warsaw hereby grants discharge from liability for Mr Piotr Wierzbicki, Member of the Supervisory Board, in respect of his duties in the period May 23rd–December 31st 2019. 

Section 2
This Resolution shall become effective as of its date.
Resolution No. 16/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to amend the Company's Articles of Association


Section 1
Acting pursuant to Art. 430.1 of the Commercial Companies Code, the Company’s Annual General Meeting hereby resolves to amend the Company's Articles of Association as follows:
1) Art. 4a shall be added to the Articles of Association and shall read as follows:
“Article 4a
1.	Capital reserves may be created or released as required and prescribed in resolutions of the General Meeting. 
2.	The General Meeting shall decide on the allocation of capital reserves.
3.	Assets comprising the individual capital reserves may be transferred from one reserve to another.”

2) The following indent shall be added at the end of Art. 7.3 of the Articles of Association:
“- adoption of the rules of procedure for the general meeting.”

3) Articles 7.7 and 7.8 shall be added in Art. 7 of the Articles of Association and shall read as follows:
“7. Shareholders may participate in the General Meeting by electronic means if such possibility is provided in the notice of the General Meeting. Such participation shall include, without limitation:
1) real-time broadcast of the General Meeting,
2) real-time bilateral communication where shareholders may take the floor during the General Meeting from a location other than the place where the General Meeting is held,
3) exercise of the shareholder’s right to vote at the General Meeting either in person or through a proxy.”
7. Rules governing participation in the General Meeting by electronic means are defined in applicable laws.”


 
Section 2
The Company’s Supervisory Board is hereby authorised to adopt a consolidated text of the Company’s Articles of Association.
Section 3
This Resolution shall become effective as of its date, with the proviso that amendments to the Company's Articles of Association shall become effective as of the date of their registration in the Business Register of the National Court Register.

Resolution No. 17/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to amend the Rules of Procedure for the General Meeting
Section 1
Acting pursuant to Par. 22 of the Rules of Procedure for the General Meeting (the “Rules of Procedure”), the Annual General Meeting resolves to amend the Rules of Procedure as follows:
1) Section 5a shall be added to the Rules of Procedure and shall read as follows:
“Section 5a
Detailed rules governing participation in the General Meeting by electronic means are defined in applicable laws.”

2) Section 7 of the Rules of Procedure, reading:
“Section 7
1. The General Meeting shall be opened by the Chair of the Company’s Supervisory Board or by another person designated by the Chair. In their absence, the General Meeting shall be opened by the President of the Management Board or a person designated by the Management Board, and then the General Meeting shall promptly elect its Chair from among those entitled to participate in the Meeting.
2. The Chair of the General Meeting shall declare that the General Meeting has been duly convened, that the notice of the General Meeting has been given in accordance with Art. 402–4023 of the Commercial Companies Code, and that the notary public drawing up the minutes of the General Meeting is present.
3. The Chair of the General Meeting shall order a review the list of attendance and shall announce how many participants are present at the Meeting, specifying the number of shares and votes represented at the Meeting.
4. The Chair of the General Meeting shall sign the list of attendance and order that it remain on display throughout the General Meeting.
5. At the request of shareholder(s) holding one-tenth of the share capital represented at the General Meeting, the list of attendance shall be reviewed by an elected committee consisting of three members. The requesting shareholder(s) shall be entitled to elect one member of the committee.
6. If there is any doubt as to whether a person has the right to participate in and vote at the General Meeting, the committee referred to in Section 7.5 shall present to the General Meeting its opinion, in the form of a resolution passed with a simple majority of votes, about whether the person concerned should be allowed to participate in the General Meeting.
7. The person concerned may appeal against the committee’s decision to the General Meeting.
8. The General Meeting shall decide whether to admit a given person to the General Meeting by way of a resolution passed with an absolute majority of votes cast.”
shall be amended to read as follows:
“Section 7
1. The General Meeting shall be opened by the Chair of the Company’s Supervisory Board or by another person designated by the Chair. In their absence, the General Meeting shall be opened by the President of the Management Board or a person designated by the Management Board, and then the General Meeting shall promptly elect its Chair from among those entitled to participate in the Meeting.
2. The Chair of the General Meeting shall declare that the General Meeting has been duly convened, that the notice of the General Meeting has been given in accordance with Art. 402–4023 of the Commercial Companies Code, and that the notary public drawing up the minutes of the General Meeting is present.
3. The Chair of the General Meeting shall order a review the list of attendance and shall announce how many participants are present at the Meeting, specifying the number of shares and votes represented at the Meeting.
4. The Chair of the General Meeting shall sign the list of attendance and order that it remain on display throughout the General Meeting.
5. At the request of shareholder(s) holding one-tenth of the share capital represented at the General Meeting, the list of attendance shall be reviewed by an elected committee consisting of three members. The requesting shareholder(s) shall be entitled to elect one member of the committee.
6. A request for the appointment of a committee to review the list of attendance may be made at any time during of the General Meeting and shall be put to the vote as soon as it is submitted.
7. The committee referred to in Section 7.5 above may also consist of shareholders participating in the General Meeting by electronic means. 
8. If the committee referred to in Section 7.5 above includes a shareholder(s) participating in the General Meeting by electronic means, the list of shareholders present at the General Meeting shall be sent to those shareholders by the Company’s technical support personnel in the form of PDF files, to the email addresses specified by the shareholders in their notices of an intention to participate in the General Meeting by electronic means. 
9. If there is any doubt as to whether a person has the right to participate in and vote at the General Meeting, the committee referred to in Section 7.5 shall present to the General Meeting its opinion, in the form of a resolution passed with a simple majority of votes, about whether the person concerned should be allowed to participate in the General Meeting.
10. The person concerned may appeal against the committee’s decision to the General Meeting.
11. The General Meeting shall decide whether to admit a given person to the General Meeting by way of a resolution passed with an absolute majority of votes cast.”;

3) Section 17.1 of the Rules of Procedure, reading:
“1.	The proceedings of the General Meeting may be recorded using electronic information media, which shall not be deemed to mean that it is possible to participate in the General Meeting by electronic means as provided for in Art. 4065 of the Commercial Companies Code. Recordings of General Meetings shall be archived at the Company’s registered office.”
shall be amended to read as follows:
“1.	The proceedings of the General Meeting may be recorded using electronic information media. Recordings of General Meetings shall be archived at the Company’s registered office.”.

Section 2 
This Resolution shall become effective as of its date.

Resolution No. 18/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to adopt the consolidated text of the Rules of Procedure for the General Meeting
Section 1
In connection with the adoption of amendments to the Rules of Procedure for the General Meeting (the “Rules of Procedure”), the Annual General Meeting resolves to adopt the consolidated text of the Rules of Procedure, attached as Appendix 1 to this Resolution.

Section 2 
This Resolution shall become effective as of its date.



Appendix 1 to Resolution No. 18/06/2020 of the Annual General Meeting of 11 bit studios Spółka Akcyjna of June 9th 2020
RULES OF PROCEDURE
FOR THE GENERAL MEETING
of 11 bit studios
Spółka Akcyjna
of Warsaw
Section 1
1. These Rules of Procedure (the “Rules of Procedure”) lay down the principles and procedures applying to annual and extraordinary General Meetings of 11 bit studios Spółka Akcyjna of Warsaw (the “Company”).
2. The General Meeting shall be held in accordance with the principles set forth in the Commercial Companies Code, the Company's Articles of Association and these Rules of Procedure.

Section 2
1. The General Meeting shall be convened and organised in the manner and in accordance with the principles set forth in the Commercial Companies Code and the Company’s Articles of Association.
2. A request to convene the General Meeting and to place certain items on its agenda, as well as a request not to consider a given item placed on the agenda, submitted by eligible entities, should be presented to the Company Management Board in writing or in electronic form and supported with a statement of reasons so that an informed decision can be made on the adoption of the relevant resolution. Draft resolutions to be adopted by the General Meeting and other relevant materials should be presented to the shareholders together with a statement of reasons and an opinion of the Supervisory Board, where the Supervisory Board considers it reasonable to issue an opinion before the General Meeting, in due time enabling their review and assessment with due regard to the provisions of the Commercial Companies Code.
3. The statement of reasons referred to in Section 2.2 above shall be presented by the Management Board, or the Management Board shall request it from the entity making the request.
4. The technical and organisational support for the General Meeting shall be provided by the Management Board.
5. The General Meeting convened at the request of shareholders shall be held on the date specified in the request or, where significant obstacles exist to the holding of the Meeting on such date, it shall be held on the nearest convenient date enabling the General Meeting to decide on the matters brought to it for consideration.

Section 3
1. Holders of rights attached to registered shares or provisional certificates, as well as pledgees and usufructuaries holding voting rights, shall be entitled to participate in the General Meeting provided that they are entered in the share register on the record date for participation in the General Meeting.
2. Holders of rights attached to bearer shares in certificated form may participate in the General Meeting if the share certificates are submitted to the Company on or before the record date and are not collected prior to the end of the record date. In place of shares, shareholders may submit a document confirming that their shares have been deposited with a notary public, bank or investment firm having its registered office or a branch in the European Union or in a state which is party to the Agreement on the European Economic Area. The document should specify the serial numbers of share certificates and should state that the shares will not be released prior to the end of the General Meeting.
3. To attend the General Meeting, holders of rights attached to bearer shares in book-entry form may request the entity maintaining their securities account to issue a personal certificate evidencing their right to participate in the General Meeting. The request should be made no earlier than after a notice of the General Meeting has been given and no later than on the weekday immediately following the record date for participation in the General Meeting.
4. The General Meeting should be attended by members of the Management Board and Supervisory Board who are capable of providing relevant answers to questions asked at the General Meeting, and the auditor of the Company’s financial statements and the Company’s chief accountant should participate in the General Meeting whose agenda includes discussion of the Company’s financial matters.
5. The General Meeting may also be attended by experts and other persons invited by the body convening the General Meeting.
6. Members of the Supervisory and Management Boards as well as invited experts should, within their respective scope of competence and to the extent necessary to resolve matters discussed by the General Meeting, provide the participants of the General Meeting with explanations and information concerning the Company.

Section 4
1. The list of shareholders entitled to participate in the General Meeting shall be prepared and signed by the Management Board and displayed at the Management Board’s office for three weekdays prior to the date of the General Meeting.
2. The list referred to in Section 4.1 above should contain:
1) names and surnames or business names of shareholders entitled to participate in the General Meeting;
2) the shareholders’ place of residence or registered office;
3) the number, type and serial numbers of shares held, as well as the number of votes attached to the shares.
3. If the person entitled to exercise the voting rights attached to shares is a pledgee or usufructuary, this fact must be indicated in the list of shareholders at the entitled person’s request.
4. Shareholders may review the list of shareholders entitled to participate in the General Meeting and may request that the list be sent to them free of charge, by electronic mail, specifying an email address to which it should be sent.



Section 5
1. A shareholder who is a natural person may participate in the General Meeting and exercise voting rights in person or by proxy.
2. A shareholder who is not a natural person may participate in the General Meeting and exercise voting rights through a person authorised to represent the shareholder or by proxy.
3. A power of proxy should be made in writing, otherwise being null and void, or should be made in electronic form and attached to the minutes of the General Meeting. 
4. If a power of proxy has been granted by a shareholder in electronic form, the shareholder should notify the Company of the same via email sent to the address specified in the notice of General Meting, making every effort to facilitate successful verification of the power of proxy’s validity. Along with the notification of granting a power of proxy, the principal shall send scanned copies of the power of proxy, ID card, passport or driving licence enabling identification of the shareholder as the principal and of the appointed proxy. Where a power of proxy is granted by a legal person or an organisation referred to in Art. 331 of the Civil Code, the principal should additionally send a scanned copy of an extract from the register in which the principal is registered. Documents sent in electronic form should be translated into the Polish language by a sworn translator. Together with the notification of granting a power of proxy, the shareholder shall send to the Company the email addresses and telephone numbers of the shareholder and the proxy which the Company will use to communicate with the shareholder and the proxy. Sending the above documents in electronic form shall not release the proxy from the obligation to produce his/her identification documents when the attendance list of persons authorised to participate in the General Meeting of the Company is being prepared.
5. The Company shall check the identity of the shareholder and the proxy to verify the validity of the powers of proxy granted in electronic form. The verification procedure may involve enquiring of the shareholder and the proxy by email or by phone whether the power of proxy has indeed been granted.
6. The rules of identification of the shareholder and the proxy shall apply mutatis mutandis to the revocation of a power of proxy. Proxy appointment or revocation notifications which are not compliant with the requirements set out in Sections 5.3 and 5.4 shall have no legal effect with respect to the Company.
7. A downloadable proxy voting form shall be available on the Company’s website.
Section 5a
Detailed rules governing participation in the General Meeting by electronic means are defined in applicable laws.

Section 6
1. Before entering the room where the General Meeting is held, the shareholders entitled to participate in the Meeting shall be required to show their identity documents and confirm their presence by placing signature in the list of persons entitled to participate in the General Meeting displayed at the entrance to the room, and shall collect voting cards prepared by the Company’s Management Board.
2. The list of attendance shall be drawn up based on the list of persons entitled to attend the General Meeting prepared by the Management Board. The following steps shall be taken when preparing the list of attendance:
1) shareholders’ right to attend the General Meeting shall be verified;
2) the identity of shareholders or proxies shall be checked on the basis of appropriate identity documents;
3) the powers of proxy of the persons who represent shareholders and the information on granting powers of proxy in electronic form shall be checked and attached to the list of attendance;
4) the list of attendance shall be signed by the shareholder or the shareholder’s proxy;
5) a voting card shall be issued to the shareholder or the shareholder’s proxy.
3. Persons preparing the list of attendance shall update the list by adding the names of any persons who arrive after the list is prepared.
4. If both a shareholder and the shareholder’s proxy are present at the General Meeting, only the shareholder shall have the right to vote.

Section 7
1. The General Meeting shall be opened by the Chair of the Company’s Supervisory Board or by another person designated by the Chair. In their absence, the General Meeting shall be opened by the President of the Management Board or a person designated by the Management Board, and then the General Meeting shall promptly elect its Chair from among those entitled to attend the Meeting.
2. The Chair of the General Meeting shall declare that the General Meeting has been duly convened, that the notice of the General Meeting has been given in accordance with Art. 402–4023 of the Commercial Companies Code, and that the notary public drawing up the minutes of the General Meeting is present.
3. The Chair of the General Meeting shall review the list of attendance and shall announce how many participants are present at the Meeting, specifying the number of shares and votes represented at the Meeting.
4. The Chair of the General Meeting shall sign the list of attendance and order that it remain on display throughout the General Meeting.
5. At the request of shareholder(s) holding one-tenth of the share capital represented at the General Meeting, the list of attendance shall be reviewed by an elected committee consisting of three members. The requesting shareholder(s) shall be entitled to elect one member of the committee.
6. A request for the appointment of a committee to review the list of attendance may be made at any time during of the General Meeting and shall be put to the vote as soon as it is submitted.
7. The committee referred to in Section 7.5 above may also consist of shareholders attending the General Meeting by electronic means. 
8. If the committee referred to in Section 7.5 above includes a shareholder(s) participating in the General Meeting by electronic means, the list of shareholders present at the General Meeting shall be sent to those shareholders by the Company’s technical support personnel in the form of PDF files, to the email addresses specified by the shareholders in their notices of an intention to participate in the General Meeting by electronic means. 
9. If there is any doubt as to whether a person has the right to participate in and vote at the General Meeting, the committee referred to in Section 7.5 shall present to the General Meeting its opinion, in the form of a resolution passed with a simple majority of votes, about whether such person should be allowed to participate in the General Meeting.
10. The person concerned may appeal against the committee’s decision to the General Meeting.
11. The General Meeting shall decide whether to admit a given person to the General Meeting by way of a resolution passed with an absolute majority of votes cast.

Section 8
1. The General Meeting may elect a Ballot Counting Committee from among the candidates proposed by the General Meeting participants. The rules governing election of the Chair of the General Meeting shall apply mutatis mutandis to the election of the Ballot Counting Committee.
2. The Ballot Counting Committee shall ensure proper conduct of each vote, count the votes, and announce the voting results.
3. Reports containing the results of votes held before the Ballot Counting Committee was elected shall, after prior review of the voting results, be signed by all members of the Ballot Counting Committee promptly upon their election. Reports on votes held after the election of the Ballot Counting Committee shall be signed by all the Committee members promptly after a vote is held.

Section 9
1. After it is determined that the General Meeting has the capacity to adopt valid resolutions, the Chair of the General Meeting shall put to the vote a resolution to adopt the agenda.
2. The shareholders, in an open vote and by a relative majority of votes cast by those present, shall adopt the proposed agenda or shall resolve to amend it subject to Art. 11 of the Articles of Association and mandatory provisions of law.
3. The General Meeting may pass resolutions on procedural matters and resolutions related to the convening of an Extraordinary General Meeting even if such resolutions are not included in the agenda. A vote on procedural matters shall be held only with respect to matters relating to the conduct of the General Meeting. Resolutions which may affect the exercise of rights by the shareholders may not be put to such vote.

Section 10
1. A shareholder or shareholders representing at least one-twentieth of the share capital may request that particular items be placed on the agenda of the next General Meeting; such request shall be submitted no later than fourteen days before the scheduled date of the General Meeting. The request should specify the reasons for making the request or include a draft resolution concerning the proposed agenda item, and may be submitted in electronic form.
2. A shareholder or shareholders of a public company representing at least one-twentieth of the share capital may request that particular items be placed on the agenda of the next General Meeting; such request shall be submitted no later than twenty-one days before the scheduled date of the General Meeting. The request should specify the reasons for making the request or include a draft resolution concerning the proposed agenda item, and may be submitted in electronic form.
3. A shareholder or shareholders representing at least one-twentieth of the Company’s share capital may, prior to the date of the General Meeting, submit to the Company (in writing or by electronic means) draft resolutions concerning any items which have been placed or are to be placed on the Meeting’s agenda. The Company shall promptly publish such draft resolutions on its website.
4. During the General Meeting, shareholders may propose draft resolutions on items placed on the agenda of the General Meeting.
5. The proposals referred to in Section 10.3 should be made in writing, separately for each draft resolution, and should contain:
1) the shareholder’s name and surname or business name;
2) the text of the draft resolution;
3) a brief statement of reasons.
5. The proposals referred to in Section 10.3 shall be submitted to the Chair of the General Meeting.
6. The proposed resolutions and amendments or supplements thereto referred to in Section 10.3 shall be presented to the General Meeting by its Chair and then shall be put to the vote. 
7. If there is more than one draft resolution proposed for one item and each such draft resolution has a different scope, the draft resolutions most extensive in scope shall be put to the vote first.

Section 11
1. The Chair shall conduct the General Meeting and shall ensure that it proceeds smoothly and that the rights and interests of all shareholders are respected.
2. The Chair of the General Meeting should in particular prevent any abuse of powers by the participants and ensure that the rights of minority shareholders are respected.
3. The Chair should not resign from his/her function without a good reason.
4. The Chair shall give the floor to the participants, members of the Management Board and the Supervisory Board, auditors, and other invited persons.
5. If justified, the Chair may introduce time limits for the speakers, and take the floor from speakers who deviate from the subject matter, speak in an offensive manner, or fail to observe these Rules of Procedure.
6. After all speakers have spoken, the Chair shall call a vote after presenting a draft resolution or a proposal to be put to the vote. The wording of a resolution put to the vote should be such as to enable any entitled person who disagrees with its adoption to challenge the resolution.
7. The General Meeting participants may raise objections against decisions of the Chair. If an objection is raised, the General Meeting shall decide, by way of a resolution adopted by a relative majority of votes cast, whether to uphold or overrule the Chair’s decision.

Section 12
1. The General Meeting may be adjourned by a majority of two-thirds of votes, with the proviso that such adjournments may not exceed 30 days in aggregate.
2. Breaks in the Meeting not longer than 1 (one) hour shall not be deemed adjournments and may be ordered by the Chair of the General Meeting in justified cases; however, such breaks may not be ordered to obstruct the exercise of rights by the shareholders.

Section 13
1. A shareholder may vote each of their shares differently.
2. Resolutions shall be decided by open vote, subject to Section 13.3.
3. The Chair of the General Meeting shall call a secret vote in the case of voting on appointment or removal from office of members of the Company’s governing bodies or its liquidators, on bringing them to account, and on personnel matters. Furthermore, the Chair of the General Meeting shall call a secret vote if at least one of the shareholders present or represented at the General Meeting so requests.
4. The General Meeting may adopt a resolution to waive the secrecy of voting on matters relating to the election of the Ballot Counting Committee. To this end, prior to resolving on the election of the Ballot Counting Committee, the General Meeting shall pass a resolution on whether or not the secrecy of voting on the election resolution is waived.
5. Resolutions on any material changes to the Company’s business profile shall be adopted by open vote and should be announced.
6. Voting may be carried out with the use of electronic information media; however, this shall not be deemed to mean that it is possible to participate in General Meetings by electronic means as provided for in Art. 4065 of the Commercial Companies Code.
7. A shareholder may not vote, either in person or by proxy, or as a proxy for another shareholder, on any resolution concerning the shareholder’s liability towards the Company on any basis, including, without limitation, grant of discharge from liability, release from an obligation towards the Company, or a dispute between the shareholder and the Company. If the Company becomes a public company, a shareholder may vote as a proxy on resolutions concerning the shareholder.
8. Resolutions on appointment to the governing bodies or committees shall be voted on separately for each candidate in the alphabetical order. If the number of nominated candidates is not higher than the number of vacant positions, the Chair of the General Meeting may call a joint vote on the list of nominated candidates if no shareholder objects to such vote.
9. If two or more candidates receive the same number of votes, the Chair of the General Meeting shall call a second vote on such candidates where this is necessary to determine the persons to be elected.
10. Subject to Section 8.2 of these Rules of Procedure, the Chair of the General Meeting shall announce the voting results and shall declare that the resolution has been carried, or that it has not been adopted because it did not receive the required majority of votes. The Chair shall read out the text of the adopted resolution.
11. Any persons raising objections to a resolution shall be provided with an opportunity to briefly justify their objection.
Section 14
1. At the request of a shareholder or shareholders representing at least one fifth of the share capital, the Supervisory Board may be elected by block voting. Such request shall be submitted to the Company’s Management Board in writing sufficiently in advance to enable its inclusion in the agenda of the General Meeting.
2. The Chair of the General Meeting shall announce the number of shares required to form a voting block. This number shall be determined by dividing the number of shares represented at the General Meeting by the total number of positions on the Supervisory Board provided for in the relevant draft resolution.
3. A shareholder may only join one voting block. The total number of voting blocks shall not exceed the total number of positions on the Supervisory Board.
4. Each voting block shall be entitled to elect as many members of the Supervisory Board as many times the number of shares represented by that block is greater than the number of shares referred to in Section 14.2 hereof.
5. Voting blocks may be merged in order to jointly elect members of the Supervisory Board.
6. The Chair of the General Meeting shall announce the formation of individual voting blocks and then shall order that lists of attendance be prepared for each such block. The provisions of Sections 6.2, 8.2 and 8.3 hereof shall apply mutatis mutandis.
7. The Company’s Management Board shall afford a separate meeting venue for each voting block.
8. The block voting procedure for electing members of the Supervisory Board shall be defined and managed by the Chair of the General Meeting.
9. If a position on the Supervisory Board that should be filled by a relevant block established in accordance with Section 14.2 above remains vacant, it shall be filled based on a vote of all shareholders whose votes were not cast on the election of Supervisory Board members elected in block voting.
Section 15
When resolving on the remuneration of Supervisory Board members, the General Meeting shall define it in an equitable amount, ensuring that it corresponds to the size of the Company’s business, is reasonable in relation to the Company's financial performance, and is appropriate for the duties and responsibilities of the given person’s function.

Section 16
1. At the General Meeting the Management Board shall provide shareholders, upon their request, with information on the Company if such information is necessary for the assessment of a matter included in the agenda. 
2. The Management Board may refuse a request for information if granting such request could adversely affect the Company, its related entity, subsidiary company or subsidiary cooperative, including by disclosure of their technical, commercial or organisational business secrets. 
3. A Management Board member may refuse to provide information if provision of the requested information may lead to the member being held liable under criminal, civil or administrative laws.
4. An answer shall be deemed to have been given if the relevant information is available on the Company’s website in the dedicated questions and answers section for shareholders.
5. In the case referred to in Section 16.1, the Management Board may provide requested information in writing outside the General Meeting if there is a good reason for doing so. The Management Board shall provide information no later than within two weeks from the date the request is made at the General Meeting. 
6. If information concerning the Company is requested by a shareholder outside the General Meeting, the Management Board may provide the shareholder with relevant information in writing, subject to the limitations under Section 16.2 above. 
7. Such information, with indication of when and to whom it was provided, shall be disclosed by the Management Board in writing as part of documents presented to the next General Meeting. Information presented to the next General Meeting need not include information which has been made available to the public or was provided at the General Meeting.
8. When responding to questions at the General Meeting, the Management Board shall take into account the fact that the Company, being a public company, fulfils disclosure requirements in accordance with applicable laws and regulations, and that certain information may only be provided in strict compliance with those regulations.



Section 17
1. The proceedings of the General Meeting may be recorded using electronic information media. Recordings of General Meetings shall be archived at the Company’s registered office.
2. The proceedings of the General Meeting may be broadcast over the Internet and made available to the public on the Company’s website.
3. The General Meeting shall decide, by virtue of a resolution adopted with an absolute majority of votes, whether to admit representatives of the media to the Meeting, and whether to allow them to record, photograph or film the Meeting.

Section 18
1. The General Meeting may be cancelled if extraordinary obstacles exist to holding the Meeting (force majeure) or if holding the Meeting is obviously pointless. The General Meeting may be cancelled in the same manner as it has been convened, ensuring that any adverse effect on the Company and its shareholders will be minimised, in any case not later than three weeks prior to its originally scheduled date. The procedure for changing the scheduled date of the General Meeting shall be the same as the procedure for cancelling the Meeting, even if the proposed agenda is to remain unchanged.
2. The General Meeting which has been convened at the request of entitled parties or whose agenda includes matters requested by entitled parties may only be cancelled subject to the consent of such parties.
Section 19
1. Resolutions of the General Meeting shall be included in the minutes drawn up by a notary public, otherwise being null and void.
2. The minutes shall include the following information: confirmation that the General Meeting was duly convened and had the capacity to pass resolutions; information on adopted resolutions; for each resolution – the number of validly voted shares; percentage of share capital represented by those shares; the total number of valid votes, the number of votes ‘for’, ‘against’ and abstaining votes, as well as objections raised. The list of attendance with signatures of the General Meeting participants shall be attached to the minutes. The evidence of convening the General Meeting shall be included by the Management Board in the book of minutes. 
3. An official copy of the minutes along with the evidence of convening the General Meeting and the powers of proxy granted by the shareholders shall be attached to the book of minutes by the Management Board. Shareholders may inspect the book of minutes or demand to be provided with copies of resolutions certified as true copies by the Management Board.
4. Within one week of the closing of the General Meeting, the Company shall disclose on its website the voting results, providing information specified in Section 19.2. The voting results should be available until the expiry of the deadline for challenging a resolution of the General Meeting.
5. At the request of a General Meeting participant, the participant’s written statement shall be included in the minutes.
6. The Chair of the General Meeting may not unreasonably delay the signing of the minutes of the General Meeting.

Section 20
Upon concluding that all items of the agenda have been dealt with, the Chair shall close the General Meeting.


Section 21
Any matters concerning the proceedings of the General Meeting which are not provided for in these Rules of Procedure shall be resolved by the General Meeting participants by voting.



Section 22
Any amendments to these Rules of Procedure shall require a resolution of the General Meeting to be valid. Any amendments to these Rules of Procedure shall take effect no earlier than as of the next General Meeting held after the General Meeting that resolves to make the amendments.

Section 23
These Rules of Procedure shall take effect on the date of their adoption by the General Meeting.






Resolution No. 19/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to adopt new Rules of Procedure for the Audit Committee
Section 1
The Annual General Meeting resolves as follows:
1) Resolution No. 20/06/2015 of the Annual General Meeting of June 26th 2015 to adopt the Rules of Procedure for the Audit Committee shall be repealed;
2) The Rules of Procedure for the Audit Committee adopted by Resolution No. 20/06/2015 of the Annual General Meeting of June 26th 2015 to adopt the Rules of Procedure for the Audit Committee shall be repealed;
3) The new Rules of Procedure for the Audit Committee, as set out in Appendix 1 to this Resolution, shall be adopted.

Section 2 
This Resolution shall become effective as of its date.


Appendix 1 to Resolution No. 19 of the Annual General Meeting of 11 bit studios Spółka Akcyjna of June 9th 2020
RULES OF PROCEDURE
for the Audit Committee operating within the Supervisory Board of 11 bit studios S.A.

These Rules of Procedure define the composition, tasks, scope of responsibility and the manner of performing duties by members of the Audit Committee operating within the Supervisory Board of 11 bit studios S.A. (the “Company”). 

Section 1
1. The Audit Committee shall be a standing committee of the Company’s Supervisory Board and shall provide consultancy and advisory support to the Company’s Supervisory Board. 
2. The Audit Committee shall operate based on: 
a) The Polish Act on Statutory Auditors, Audit Firms and Public Oversight of May 11th 2017 (consolidated text of July 5th 2019, Dz. U. of 2019, item 1421, the “Act”),
b) Code of Best Practice for WSE Listed Companies, 
c) These Rules of Procedure. 
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Section 2
1. The Audit Committee shall consist of at least three members, including the Chair of the Committee, appointed and removed by the Supervisory Board from among its members.
2. The Audit Committee’s activities shall be managed by its Chair.
3. At least one member of the Audit Committee shall have knowledge and skills in accounting or auditing.
4. At least one member of the Audit Committee shall have knowledge and skills relevant for the industry in which the Company operates.
5. A majority of the Audit Committee members, including its Chair, shall meet the independence criteria set out in Art. 129.3 of the Act.
6. The term of office of the Audit Committee members shall coincide with the term of office of the Supervisory Board members.
7. Should the mandate of a Supervisory Board member elected to the Audit Committee expire, the Supervisory Board shall elect a new Committee member to fill the vacancy.
8. A member of the Audit Committee may be removed from the Audit Committee at any time by a resolution of the Supervisory Board.
9. The Audit Committee may be assisted by experts from outside the Supervisory Board. 
10. Experts assisting the Audit Committee shall submit to the Chair of the Committee a declaration containing their undertaking to keep confidential any information obtained in connection with or in the course of performing their duties.
11. Experts referred to in Section 2.9 may receive remuneration. The Chair of the Committee shall be authorised to determine the remuneration amount. The cost of the experts’ activities shall be borne by the Company. 

Section 3
1. The objective of the Audit Committee shall be to assist the Supervisory Board in the proper implementation of the financial and budgetary reporting, internal control and risk management rules, as well as cooperation with the Company’s auditors, the Management Board, the internal auditor and other parties in:
1) Proper implementation and control of financial reporting processes at the Company;
2) The effectiveness of the Company’s internal control function;
3) Appropriate operation of risk identification and management systems;
4) Ensuring the independence of internal and external auditors;
5) Monitoring the Company’s relations with related parties;
6) Monitoring activities undertaken by the management in response to recommendations issued by the internal auditor or the Company’s external auditor. 
2. The Audit Committee’s tasks shall include in particular:
1) Monitoring of:
a) The financial reporting process,
b) The effectiveness of internal control and risk management systems as well as internal audit systems in place at the Company, including with respect to the financial reporting process,
c) Financial auditing activities, including in particular audits of financial statements performed by the Company’s auditor;
2) Controlling and monitoring work of the auditor and the audit firm, including their independence, in particular when the audit firm provides services to the Company other than auditing of financial statements;
3) Informing the Company’s Supervisory Board of the progress and results of the audit of the financial statements;
4) Establishing an audit firm selection procedure for the Company;
5) Developing a policy for the provision of additional non-audit services by the audit firm;
6) Approving the services provided by the auditor;
7) Submitting to the Company’s Supervisory Board recommendations on the selection of the auditor or audit firm, as referred to in Article 16.2 of Regulation (EU) No. 537/2014 of the European Parliament and of the Council of April 16th 2014 on specific requirements regarding statutory audits of public-interest entities and repealing Commission Decision 2005/909/EC;
8) Monitoring the reliability of financial information presented by the Company;
9) Making recommendations on how to ensure reliability of the Company’s financial reporting process;
10) Assessing compliance with the observations, positions and decisions addressed to the Company by the Polish Financial Supervision Authority or other bodies supervising the Company’s operations;
11) Reviewing the internal control system, including mechanisms of financial control, operational control, compliance, and risk assessment;
12) Examining the reports and observations presented by the Company’s internal auditor and the Management Board’s responses to those observations, including examination of the internal auditor’s independence and formulating opinions on the Management Board’s plans to recruit or dismiss the head of the Company’s internal audit unit;
13) Performing annual assessments and ongoing monitoring of internal control, risk management and compliance systems so as to ensure that the main risks, in particular those related to compliance, are properly identified, adequately managed and duly disclosed;
14) Assessing the adequacy of the Management Board’s systems designed to identify, monitor and mitigate threats to the Company’s operations.
3. The Company’s Supervisory Board may entrust the Audit Committee with the task of assisting the Supervisory Board in other supervisory activities than those referred to in Sections 3.1 and 3.2 above. 

Section 4
In order to perform the activities referred to in Section 3, the Chair of the Audit Committee shall have the right, without the need to obtain separate authorisation from the Supervisory Board or the Audit Committee, to: 
1) Control the Company's operations to the extent corresponding with the remit of the Audit Committee; 
2) Invite to meetings third parties having appropriate experience to examine certain matters, other than persons specified in Section 6.3 below. 

Section 5
The performance by the Audit Committee of the activities defined in these Rules of Procedure shall not supersede any powers or duties conferred upon the Supervisory Board by the relevant statutes or Articles of Association, nor shall it release the Supervisory Board members from their responsibilities. 

Section 6
1. The Audit Committee may require that the Company’s Management Board provide certain accounting, finance, internal audit and risk management information required to duly perform its duties. 
2. The Audit Committee may review any books and documents of the Company and request clarifications from the Company’s employees to the extent necessary to ensure proper performance of the Committee’s tasks.
3. The Audit Committee may invite to its meetings members of the Management Board, auditors, and Company employees competent to provide information on the matters being examined. 

Section 7
1. The Audit Committee’s activities shall be managed by its Chair, who shall also supervise the preparation of the agenda, the distribution of documents, and the drafting of minutes of the Committee’s meetings. The agenda and the necessary materials shall be provided to each member of the Audit Committee at least one week before the scheduled date of the meeting. 
2. The Audit Committee shall operate as a collective body. Its resolutions shall be passed with a simple majority of votes. In the event of a voting tie, the Chair shall have the casting vote. 
3. Meetings of the Audit Committee should be held at least once every quarter. 
4. Meetings of the Committee shall be convened by the Chair of the Committee, who shall invite members of the Committee by electronic mail. 
5. Additional meetings of the Committee may be convened by the Chair on the initiative of any member of the Audit Committee or another member of the Supervisory Board, and whenever requested by the Management Board or the internal or external auditor. 
6. Meeting of the Audit Committee should be held in the presence of at least half of its members (the quorum). 
7. Members of the Audit Committee may also vote on resolutions by circulation or using means of remote communication. 
8. The Audit Committee shall notify the Supervisory Board of any recommendations and other conclusions of the Audit Committee. 
9. Provisions of the Rules of Procedure for the Supervisory Board shall apply mutatis mutandis to any matters related to convening and holding of the Audit Committee meetings not provided for herein.

Section 8
1. Meetings of the Audit Committee shall be recorded in minutes. 
2. The minutes shall be signed by all members of the Audit Committee present at the meeting. 
3. Minutes of the Audit Committee meetings, along with conclusions, guidelines and recommendations, shall be presented to the Supervisory Board at the nearest Supervisory Board meeting and to the Company’s Management Board. 
4. Minutes of the Audit Committee meetings and any other materials related to its activities shall be kept together with other documentation of the Supervisory Board at the Company’s registered office. 
Section 9
The Audit Committee shall report to the Supervisory Board on its activities in a given financial year; the report shall be prepared sufficiently in advance to allow its contents to be accounted for in the annual assessment of the Company’s standing. 

Section 10
1. The Chair of the Audit Committee of the previous term of office shall provide information to the new Chair of the Audit Committee regarding the matters dealt with by the Audit Committee.
2. Organisational and technical support shall be provided to the Audit Committee by the Company.
3. Costs of the Audit Committee’s activities shall be borne by the Company. 


Resolution No. 20/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to adopt the remuneration policy for members of the Management Board and Supervisory Board of 11 bit studios S.A.
Section 1
Pursuant to Art. 90d.1 of the Act on Public Offering, Conditions Governing the Introduction of Financial Instruments to Organised Trading, and Public Companies of July 29th 2005 (Dz. U. of 2019, item 623), the Company’s Annual General Meeting resolves to adopt the remuneration policy for members of the Company’s Management Board and Supervisory Board, as set out in Appendix 1 to this Resolution.

Section 2 
This Resolution shall become effective as of its date.


Appendix 1 to Resolution No. 20/06/2020 of the Annual General Meeting of 11 bit studios Spółka Akcyjna of June 9th 2020

REMUNERATION POLICY FOR MEMBERS OF THE MANAGEMENT BOARD 
AND SUPERVISORY BOARD
OF 11 BIT STUDIOS S.A.
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Remuneration Policy for members of the Management Board and Supervisory Board of 11 bit studios S.A.
(adopted by Resolution No. 20 of the Annual General Meeting of 11 bit studios S.A. of June 9th 2020)
Section 1
GENERAL PROVISIONS
1. This Policy has been established pursuant to Resolution No. 20/06/2020 of the Annual General Meeting of 11 bit studios Spółka Akcyjna of June 9th 2020. 
2. This Policy defines the rules for determining and paying remuneration to members of the Company’s Management Board and Supervisory Board. 
3. This Policy is tied to the Company’s strategy and its short- and long-term objectives, and takes into account the size of the Company’s business, its internal organisation, the nature and complexity of its operations, and measures designed to avoid discrimination on any grounds.
4. This Policy has been defined in accordance with the provisions of the Public Offering Act, generally applicable laws, and internal regulations in place at the Company, including in particular its Articles of Association, the Rules of Procedure for the General Meeting and the Rules of Procedure for the Supervisory Board. 
5. This Policy is published on the Company’s website in keeping with the provisions of Art. 90e.5 of the Public Offering Act. 
6. A resolution on the Remuneration Policy shall be passed at least every four years.

Section 2
DEFINITIONS
	Labour Code
	
	Polish Labour Code of June 26th 1974 (i.e. of May 16th 2019, Dz. U. of 2019, item 1040)

	Commercial Companies Code
	
	The Commercial Companies Code of September 15th 2000 (i.e. of February 22nd 2019, Dz. U. of 2019, item 505)

	Policy
	
	This Remuneration Policy for members of the Management Board and Supervisory Board of 11 bit studios S.A.

	Supervisory Board
	
	The Supervisory Board of 11 bit studios S.A.

	Company
	
	11 bit studios S.A. of Warsaw

	Public Offering Act
	
	The Act on Public Offering, Conditions Governing the Introduction of Financial Instruments to Organised Trading, and Public Companies of July 29th 2005 (Dz. U. of 2019, item 623)

	General Meeting,
	
	The General Meeting of 11 bit studios S.A.

	Management Board
	
	The Management Board of 11 bit studios S.A.

	AGM
	
	The Annual General Meeting of 11 bit studios S.A. held on June 9th 2020



Section 3
POLICY OBJECTIVES
1. The overriding objectives of this Policy are to:
1) Contribute to the delivery of the Company’s business strategy and achievement of its long-term interests and stability;
2) Provide a consistent and motivating remuneration system for members of the Management Board and Supervisory Board;
3) Mitigate conflicts of interest at the Company;
4) Motivate the Management Board and Supervisory Board members to maximise performance.
2.  This Policy is meant to contribute to the achievement of the above objectives by:
a) Employing an incentive-based remuneration model which motivates the Company's Management Board to deliver business goals;
b) Ensuring transparency of remuneration paid to members of the Company's Management Board and Supervisory Board, as well as the rules of the remuneration scheme.

Section 4
SCOPE OF APPLICATION
This Policy shall define in particular:
1) The persons to whom it applies;
2) The rules for determining remuneration, including in particular the rules for determining, allocating and paying variable remuneration components which are performance-based (i.e. dependent on the Company’s financial performance);
3) The scope of powers and responsibilities of the Company’s governing bodies with respect to the establishment, implementation and delivery of this Policy, as well as any amendments to this Policy;
4) The rules of supervision and periodic reviews of this Policy.

Section 5
PERSONS COVERED BY THE POLICY 
This Policy shall apply to members of the Management Board and the Supervisory Board.

Section 6
GENERAL POLICY PRINCIPLES
This Policy is based on the following principles:
1) In relation to the Management Board members:
a) Contracts with the Management Board members shall be signed on the Company’s behalf by the Chair of the Supervisory Board or by another member of the Supervisory Board, based on an authorisation granted to them by the Supervisory Board by way of resolution; 
b) If employed under an employment contract, members of the Management Board shall be subject to all regulations laid down in the Labour Code;
c) When determining and reviewing the amounts of remuneration for Management Board members, the Supervisory Board shall consider the workload required to properly perform the function of a Management Board member, the scope of duties and responsibilities associated with that function, and the remuneration paid for similar positions by other market players;
d) The remuneration for the Management Board members shall correspond to the size of the Company’s business, and its amount shall be reasonable in relation to the Company’s financial performance;
e) In order to enhance the quality and efficiency of the Management Board members’ performance, their remuneration shall be determined taking into account its incentivising role in ensuring effective and smooth management of the Company; therefore, it shall consist of fixed components and variable components, the latter depending on the Management Board’s performance, as specified in more detail in Section 7 below; 
f) The fixed components should represent such a proportion of the total remuneration amount as will enable the Company to operate a flexible policy on variable remuneration components which depend on the Company's performance;
g) The amount of the Management Board’s remuneration, broken down into amounts attributable to each Management Board member, shall be disclosed in the Company’s full-year report;
h) A member of the Management Board who has been suspended from duties shall forfeit the right to remuneration during the suspension period;
i) As at the date of adoption of this Policy, there are no additional pension schemes, early retirement plans, or service contracts executed with the Management Board members, providing for benefits payable upon termination of their contractual relationship.
2) In relation to the Supervisory Board members:
a) Pursuant to the prohibition set out in Art. 387 of the Commercial Companies Code, members of the Supervisory Board shall not be employed by the Company within the meaning of the Labour Code;
b) Members of the Supervisory Board shall receive remuneration, as determined by the General Meeting; 
c) Remuneration of the Supervisory Board members should not be a material item in the Company's operating expenses and should not materially affect the Company's financial performance;
d) In order to ensure appropriate work quality and commitment of the Supervisory Board members, their remuneration shall be fixed;
e) The amount Supervisory Board’s remuneration, broken down into amounts payable to each Supervisory Board member, shall be disclosed in the Company’s full-year report;
f) As at the date of adoption of this Policy, there are no additional pension schemes, early retirement plans, or service contracts executed with the Supervisory Board members, providing for benefits payable upon termination of their contractual relationship.

Section 7
REMUNERATION POLICY FOR MEMBERS OF THE COMPANY’S MANAGEMENT BOARD
1. Members of the Management Board shall perform their function on the basis of an appointment for a joint three-year term of office, and shall be entitled to a fixed monthly remuneration. 
2. Apart from the remuneration referred to in Section 7.1 above, members of the Management Board may also receive remuneration from the Company under separate contracts for advisory services, management services, preparation of documents for Company use, transfer of copyrights to the Company, and other services related to the Company's operations, and shall be entitled to additional remuneration on this basis, which shall be in conformity with the market rates.
3. The contracts referred to in Section 7.2 above shall be concluded for an indefinite term, subject to termination on one weeks’ notice. 
4. The Supervisory Board shall determine the terms and amounts of the Management Board members’ remuneration and other benefits related to their function, subject to the provisions of this Section. 
5. Remuneration of Management Board members shall consist of two components:
a) Fixed remuneration in the form of a monthly base rate,
b) Variable remuneration in the form of an annual bonus. 
6. The fixed remuneration shall comprise:
a) Fixed monthly salary,
b) Additional benefits, including:
· The right to use a company car,
· Private medical care package,
· Multisport cards.
7. The Supervisory Board shall be authorised to define additional benefits other than those specified in Section 7.6(b) above, subject to the provisions of this Policy.
8. Fixed remuneration shall be paid on a monthly basis, in arrears.
9. Fixed remuneration may not be reduced, suspended or cancelled, except as provided for in generally applicable laws.
10. Variable remuneration components shall depend on the Company's financial performance.
11. The variable remuneration shall be discretionary and shall be granted and paid at such dates as specified by the Supervisory Board.
12. The terms of the variable remuneration shall be determined by the Supervisory Board based on:
a) Non-financial criteria set by the Supervisory Board for a member of the Management Board, such as the results of employee, partner and customer satisfaction surveys for a period specified by the Supervisory Board, efforts taken to satisfy public interest criteria, the Company's contribution to environmental protection, and active engagement in preventing, remedying and eliminating adverse social effects of the Company’s operations referred to in Section 13.13 below;
b) Financial criteria based on the Company's net profit for four quarters (fourth quarter of the preceding year and three quarters of the subsequent year). 
13. When defining the non-financial criteria, public interest, the Company’s contribution to environmental protection and the Company's efforts to prevent, remedy and eliminate adverse social effects of its operations, shall be accounted for, including in particular:
a) Implementation of environmental programmes, minimising any, even minor, environmentally harmful effects of the Company's operations, and seeking environmentally friendly solutions, promoting 
pro-environmental attitudes among employees and associates;
b) The Company's efforts to promote active lifestyles;
c) Encouraging activity of local communities and developing their awareness of volunteer activities.
14. The financial criteria for payment of the variable remuneration components shall be as follows:
a) If the net profit for four quarters is higher than for the preceding four quarters, the amount allocated to bonuses shall be 6% of the Company's net profit and shall be distributed in equal parts among all Management Board members;
b) If the net profit for four quarters is lower than for the preceding four quarters, the amount allocated to bonuses shall be 3% of the Company's net profit and shall be distributed in equal parts among all Management Board members;
c) If the Company shows a loss for four quarters, the bonus shall not be paid.
15. The fixed and variable remuneration and other benefits granted by the Supervisory Board, comprising the total remuneration of the Management Board members, shall be at all times reasonable in relation to the Company's financial performance, as well as to the aggregate costs subject to annual review, and shall thus contribute to the objectives referred to in Section 3.1.
16. The variable remuneration for a given financial year shall not exceed the amount equalling 5 (five) times the fixed remuneration for that financial year. 
17. There shall be no deferral periods applicable to payment of variable remuneration components at the Company, nor shall it be possible to request refunding of the variable remuneration components.
18. The General Meeting may adopt a resolution to establish an incentive scheme at the Company for the Management Board members, whereby the scheme participants may be granted the option to acquire financial instruments issued by the Company during such period and subject to such terms and conditions as shall be prescribed in the relevant resolutions, which – due to the incentive nature of the scheme – shall contribute to the achievement of the objectives referred to in Section 3.1 of this Policy.
19. The total remuneration amounts of Management Board members shall be disclosed in the Company's financial statements.

Section 8
REMUNERATION POLICY FOR MEMBERS OF THE COMPANY’S SUPERVISORY BOARD
1. Members of the Supervisory Board shall perform their function on the basis of a corporate relationship resulting from their appointment for a term of office under relevant resolutions, and shall receive remuneration on this basis. The Supervisory Board shall be appointed for a fixed term of three years.
2. Remuneration of Supervisory Board members shall be determined by the General Meeting by way of resolution.
3. Members of the Supervisory Board shall receive fixed remuneration, regardless of the frequency of formally convened Supervisory Board meetings.
4. The remuneration amounts of individual members of the Supervisory Board should vary, depending on their function on the Supervisory Board.
5. Members of the Supervisory Board shall not receive from the Company any remuneration other than for performing their functions on the Supervisory Board.
6. Remuneration of Supervisory Board members shall consist of a single component and shall be payable in arrears.
7. Members of the Supervisory Board shall not receive any variable remuneration. 
8. Remuneration of Supervisory Board members shall not depend on the Company's performance.
9. The total remuneration amounts of Supervisory Board members shall be disclosed in the Company's financial statements.

SECTION 9
DECISION MAKING PROCESS REQUIRED FOR THE PURPOSE OF ESTABLISHING, IMPLEMENTING, REVIEWING AND AMENDING THIS POLICY
1. The Management Board shall be responsible for preparing and revising this Policy, subject to the objectives set out in Section 3 above. 
2. This Policy shall be adopted and amended by the Company's General Meeting by way of resolution.
3. The Supervisory Board shall exercise ongoing supervision over the adopted Policy and shall review it at least once a year, examining the amounts and structure of the remuneration and the effectiveness of this Policy in terms of achievement of the Policy objectives set out in Section 3 above. 
4. Implementation of this Policy shall be reviewed by the Management Board at least once a year, with the findings of the review to be documented in a written report.
5. Based on the report referred to in Section 9.4 above, the Supervisory Board shall prepare and present to the General Meeting, once a year, a report on remuneration at the Company. 
6. Given the scale of the Company's operations, no remuneration committee has been appointed and its role shall be exercised by the Supervisory Board. 
7. This Policy accounts for the terms of service and remuneration of the Company’s employees other than members of the Management Board and Supervisory Board, by ensuring that the terms of remuneration of members of the Management Board and Supervisory Board are justified by the scope of responsibility of their functions at the Company. In particular, this Policy shall ensure that the variable remuneration amounts reflect higher risk associated with the function performed by a given person at the Company and the possible effects the materialisation of such risk may have on the Company and on members of the Management Board and Supervisory Board. 
Section 10
MEASURES TAKEN TO AVOID OR MANAGE CONFLICTS OF INTEREST RELATED TO THE POLICY
1. Prevention of possible conflicts of interest in any area governed by this Policy shall be ensured by the division of powers and responsibilities in the process of defining the remuneration amounts, provided for in Art. 378 and 392 of the Commercial Companies Code, subject to Sections 7 and 8 of this Policy.
2. If any member of the Management Board or Supervisory Board identifies a possible conflict of interest affecting such member in any area governed by this Policy, such member shall notify the Chair of the Supervisory Board of his or her concerns. If the Chair of the Supervisory Board identifies a conflict of interest in any area governed by this Policy, the Chair of the Supervisory Board shall notify the Supervisory Board of his or her concerns. 
3. If a notification referred to in Section 10.2 above is received, the Management Board shall initiate the procedure to amend this Policy in order to eliminate or prevent the identified conflict of interest.

SECTION 11
MISCELLANEOUS
1. This Policy shall become effective on the date of its approval by way of resolution of the General Meeting.
2. This Policy is the first document of this kind in force at the Company.
3. The first remuneration report shall be submitted by the Management Board to the Supervisory Board for the years 2019–2020; it shall serve as a basis for the Supervisory Board’s first remuneration report.
4. Any matters not provided for in this Policy shall be governed by the generally applicable provisions of law. 

Resolution No. 21/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to approve execution by the Company of loan agreements with members of the Company's Management Board
Section 1
1. Pursuant to Art. 15.1 in conjunction with Art. 17.2 of the Commercial Companies Code, the Company‘s Annual General Meeting hereby approves execution of loan agreements 
with members of the Company's Management Board: Grzegorz Miechowski, Przemysław Marszał 
and Michał Drozdowski, under which the Company shall grant loans totalling PLN 5,710,793.20 (five million, seven hundred and ten thousand, seven hundred and ninety-three złoty, twenty grosz) for a period of one year, bearing interest at a rate of 6% (six per cent) per annum; the loans shall be secured by blank promissory notes with promissory note declarations.
2. The loan agreements shall be executed to enable the Management Board members to subscribe for Series G shares in the Company issued under Resolution No. 05/06/2017 of the Company’s Extraordinary General Meeting HELD ON June 7th 2017.
3. The Management Board's written report, prepared pursuant to Art. 345.6 of the Commercial Companies Code, is attached as Appendix 1 hereto. 

Section 2
This Resolution shall become effective as of its date.


Appendix 1 to Resolution No. 21/06/2010 of the Annual General Meeting of 11 bit studios Spółka Akcyjna of June 9th 2020
Report of the Management Board of 11 bit studios S.A. of Warsaw (the “Company”), prepared pursuant to Art. 345.6 of the Commercial Companies Code in connection with the Company’s intention to provide financing to its employees, associates and members of the Management Board to facilitate subscription for Series G shares in the Company issued under Resolution No. 05/06/2017 of the Company’s Extraordinary General Meeting held on June 7th 2017

This Report is the basis for the Company General Meeting’s resolutions approving execution by the Company of loan agreements with members of the Company's Management Board: Grzegorz Miechowski, Przemysław Marszał and Michał Drozdowski, and the creation of a capital reserve for loans to be advanced to members of the Company's Management Board to finance the acquisition of shares under the 2017–2019 Incentive Scheme, the drafts of which are being prepared by the Company's Management Board for the Annual General Meeting convened for June 9th 2020.
	
1. Reasons for or purpose of the financing
In accordance with the resolution proposed by the Company's Management Board, approving execution by the Company of loan agreements with members of the Company's Management Board: Grzegorz Miechowski, Przemysław Marszał and Michał Drozdowski, the transaction will consist in the Company granting loans to the abovementioned Management Board members to finance the acquisition of Series G shares in the Company issued under Resolution No. 06/06/2017 of the Company’s Extraordinary General Meeting held on June 7th 2017 (the “Shares”).
One of the following options will be used to finance the acquisition of the Shares: 
a) Option 1: the price for the Shares will be partly paid from the Management Board members' own resources and partly from the loans advanced to them by the Company; or 
b) Option 2: the price for the Shares will be paid in full from the loans advanced by the Company to the Management Board members.
Adoption by the Company’s General Meeting of the resolutions to create a capital reserve for loans to be advanced to members of the Company's Management Board to finance the acquisition of shares under the 2017–2019 Incentive Scheme and to approve the grant of the loans will enable the settlement of the Incentive Scheme for persons of key importance to the Company (the “Incentive Scheme"), i.e. employees, associates 
and members of the Company's Management Board, through a financing transaction that which is considered crucial to the Company's development. 

2. The Company’s interest in the financing 
As indicated in Section 1 of this Report, the Company is interested in the settlement of the Incentive Scheme for persons of key importance to its business, i.e. employees, associates and members of the Company's Management Board.
According to the Company’s forecasts, the settlement of the Incentive Scheme will in fact contribute to:
a) Ensuring optimum conditions for driving the Company's financial performance;
b) Continuation of incentive mechanisms motivating persons responsible for the Company's development to undertake steps ensuring long-term growth of the Company value;
c) Ensuring that the Company’s key management personnel can become Company shareholders;
d) Accounting for the contribution of employees, associates and members of the Company's Management Board to the Company's growth and improved financial performance in the successive financial years.
In view of the above, the Company anticipates that prompt settlement of the Incentive Scheme will not only strengthen its position in relations with members of the Management Board, employees and associates, but, most importantly, will provide stable conditions to drive future financial performance. 
However, for the objectives of the Incentive Scheme to be achieved promptly, it is necessary that the Company provide financial support to employees, associates and members of the Management Board in the form of loans to be used to pay the price for the Shares. 
It should be pointed out that the granting of financing to employees, associates and members of the Company's Management Board will not only enable timely implementation of the Company's policy for the settlement of the Incentive Scheme, but will also secure the Company against increased influence from external financing providers (and, consequently, against the risk of shareholding dispersion). Furthermore, the Company will earn interest on the liabilities arising under the loan agreements.

3. Terms and conditions of the financing, including measures to secure the Company's interests
The financing provided under the loan agreements will be on arm’s length terms. 
It should be pointed out that in the case of financing for members of the Company's Management Board: Grzegorz Miechowski, Przemysław Marszał and Michał Drozdowski, the Company will have the right to interest on the loans at a current market rate (it is proposed that the right to interest at a rate of 6% per annum be agreed), which will enable the Company to achieve benefits matching the risk level.
The loan agreements with the abovementioned members of the Management Board will be concluded for a total amount of up to PLN 5,710,793.20 (five million, seven hundred and ten thousand, seven hundred and ninety-three złoty, twenty grosz) for a period of one year. 
The Company's interest, primarily in recovering the principal and in earning interest on the financing provided, will also be secured by a requirement to provide legal instruments securing performance of the obligations under the loan agreement in the form of own blank promissory notes with promissory note declarations issued by the borrower to the Company. 
The security will enable the Company to satisfy its claims under the loan agreement in the event of default.

4. Impact of the financing on the Company's liquidity and solvency risks
The Company does not expect any possible adverse effect of the financing on the Company's liquidity or solvency. The Company has repayment and financing plans for all of its current and foreseeable short-, medium- and long-term liabilities. Presently, the Company does not plan any large or capital-intensive investments that could be adversely affected by the financing.

5. Price of the Shares and substantiation of its fairness
The proposed resolution does not specify the price for the Shares as it refers to future financing. The Company's Management Board shall determine the price for the Shares based on regulations that will ensure fairness of the price, in particular:
a) The Act on Public Offering, Conditions Governing the Introduction of Financial Instruments to Organised Trading, and Public Companies of July 29th 2005;
b) Directive 2004/25/EC of the European Parliament and of the Council of April 21st 2004 on takeover bids;
c) Directive 2012/30/EU of the European Parliament and of the Council of October 25th 2012 on coordination of safeguards which, for the protection of the interests of members and others, are required by Member States of companies within the meaning of the second paragraph of Article 54 of the Treaty on the Functioning of the European Union, in respect of the formation of public limited liability companies and the maintenance and alteration of their capital;
d) The Polish Accounting Act of September 29th 1994.
Pursuant to the above provisions, the price for the shares must be determined on the basis of the current share price calculated with the use of the appropriate arithmetic mean in accordance with the applicable provisions of law, which – as the Management Board believes – ensures that the price for the shares so determined will correspond to their fair price.
In view of the above, the Management Board proposes that the Annual General Meeting of 11 bit studios S.A. scheduled for June 9th 2020 resolve to approve execution by the Company of loan agreements with members of the Company's Management Board and to create a capital reserve for loans to be advanced to members of the Company's Management Board to finance the acquisition of shares under the 2017–2019 Incentive Scheme. 


	Grzegorz Miechowski	
	Przemysław Marszał	
	Michał Drozdowski

	President of the 
Management Board
	Member of the 
Management Board
	Member of the 
Management Board






Resolution No. 22/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to create a capital reserve for loans to be advanced to the Company's employees and associates to finance the acquisition of Company shares
Section 1
1. Pursuant to Art. 345.1 and 345.4 in conjunction with Art. 396 of the Commercial Companies Code, the Annual General Meeting resolves that a capital reserve of PLN 7,728,608.80 (seven million, seven hundred and twenty eight thousand, six hundred and eight złoty, eighty grosz) be created to facilitate subscription for Series G shares in the Company issued under Resolution No. 05/06/2017 of the Company’s Extraordinary General Meeting of held on June 7th 2017 (the “Shares”) by the Company's employees and associates. 
2. The capital reserve referred to in Section 1.1 above shall be created through the allocation of funds which, as per Art. 348.1 of the Commercial Companies Code, may be distributed among the shareholders, i.e. by transferring PLN 7,728,608.80 (seven million, seven hundred and twenty eight thousand, six hundred and eight złoty, eighty grosz) from the reserve funds. 

Section 2
Any assets comprising the capital reserve created pursuant to Section 1 above which are not used to finance subscription for the Shares shall be, upon lapse of the time limit granted for that purpose, i.e. after June 30th 2023, transferred back to the Company's reserve funds and the capital reserve created for the acquisition of the Shares shall be released. 



Section 3
This Resolution shall become effective subject to the condition precedent that the amendments to the Company's Articles of Association provided for in Resolution No. 16/06/2020 of this Annual General Meeting are registered by the registry court competent for the Company in the Business Register of the National Court Register.

Resolution No. 23/06/2020
of the Annual General Meeting of
11 bit studios Spółka Akcyjna
of June 9th 2020
to create a capital reserve for loans to be advanced to members of the Company's Management Board to finance the acquisition of Company shares
Section 1
4. Pursuant to Art. 345.1 and 345.4 in conjunction with Art. 396 of the Commercial Companies Code, the Annual General Meeting resolves that a capital reserve of PLN 5,710,793.20 (five million, seven hundred and ten thousand, seven hundred and ninety-three złoty, twenty grosz) be created to facilitate subscription for Series G shares in the Company issued under Resolution No. 05/06/2017 of the Company’s Extraordinary General Meeting of held on June 7th 2017 (the “Shares”) by members of the Company’s Management Board. 
4. The capital reserve referred to in Section 1.1 above shall be created through the allocation of funds which, as per Art. 348.1 of the Commercial Companies Code, may be distributed among the shareholders, i.e. by transferring PLN 5,710,793.20 (five million, seven hundred and ten thousand, seven hundred and ninety-three złoty, twenty grosz) from the reserve funds. 



Section 2
Any assets comprising the capital reserve created pursuant to Section 1 above which are not used to finance subscription for the Shares shall be, upon lapse of the time limit granted for that purpose, i.e. after June 30th 2023, transferred back to the Company's reserve funds and the capital reserve created for the acquisition of the Shares shall be released. 

Section 3
This Resolution shall become effective subject to the condition precedent that the amendments to the Company's Articles of Association provided for in Resolution No. 16/06/2020 of this Annual General Meeting are registered by the registry court competent for the Company in the Business Register of the National Court Register.
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