POWER OF ATTORNEY 

	In the case of a shareholder legal entity

	The undersigned, ……………………………………………………………………………………………………………………………………………
PIN  …………………………………………. as a representative of ………………………………………………….. with legal seat and management address in …………………………………………………………… registration number ……………….……………, as a shareholder having ………………………….. /………………………../ number of registered, dematerialized voting shares of the capital of SHELLY GROUP SE, UIC: 201047670, pursuant to Art. 226 of the CA in connection with Art. 116, para. 1 of the Public Offering of Securities Act.


or
	In the case of a natural person shareholder

	The undersigned,  …………………………………………………………………………. registration number …………………………….…..., as a shareholder, having …………………… /……………………………………../ the number of registered, dematerialized voting shares of the capital of SHELLY GROUP SE, UIC: 201047670 pursuant to Art. 226 of the CA in connection with Art. 116, para. 1 of the Public Offering of Securities Act



I AUTHORIZE HEREWITH
	In the case of a proxy natural person

	 ……………………………………………………………………….., PIN / date of birth ……………………


or
	In case of a proxy legal entity

	 ……………………………………………………………………. with legal seat and management address  …………………………………………………………………….., registration number …………………., represented by ……………………………………………………………. PIN / date of birth ………………..



	to represent me at the Ordinary Annual General Meeting of the Shareholders of SHELLY GROUP SE, UIC: 201047670, ISIN BG1100003166, with the unique identifier of the event SLYGAGMS20260629, which will take place on 29.06.2026 at 15.00 (Eastern European Summer Time (EEST) - UTC+3) or 12:00 (Coordinated Universal Time - UTC) in the the Republic of Bulgaria, city of Sofia, 51 Cherni Vrah Blvd., building Office X, ground floor, (Planet Schwarz Tech Theater), and in the absence of a quorum on the first announced date for the General Meeting of Shareholders on 13.07.2026 at 15:00 (Eastern European Summer Time - EEST=UTC+3) or 12:00 (coordinated universal time - UTC) at the same place and with the same agenda and to vote with ……………... the number of shares and ……………... voting rights [footnoteRef:2] in the capital of SHELLY GROUP SE on the issues on the agenda as indicated below, namely: [2: ] 







	[bookmark: _Hlk103809759]Item 1. Approval of the Annual Report of the Board of Directors on the business activities of the Company for the year 2025, as part of the Company's Annual Financial Report 2025 prepared in accordance with Delegated Regulation (EU) 2019/815.

	Proposal for resolution: The General Meeting of Shareholders approves the Annual Report of the Board of Directors on the business activities of the Company for the year 2025, as part of the Company's Annual Financial Report 2025 prepared in accordance with Delegated Regulation (EU) 2019/815.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 2. Approval of the Annual Consolidated Report of the Board of Directors on the business activities of the Company for the year 2025, as part of the Company's Annual Consolidated Financial Report 2025 prepared in accordance with Delegated Regulation (EU) 2019/815.

	Proposal for a Resolution: The General Meeting of Shareholders approves the Annual Consolidated Report of the Board of Directors on the business activities of the Company for the year 2025, as part of the Company's Annual Consolidated Financial Report 2025 prepared in accordance with Delegated Regulation (EU) 2019/815.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 3. Approval of the Audited Separate Annual Financial Report of the Company for the year 2025, prepared in accordance with Delegated Regulation (EU) 2019/815 and the Auditor’s report thereto.

	Proposal for a Resolution: The General Meeting of Shareholders approves the Audited Annual Financial Report of the Company for the year 2025, prepared in accordance with Delegated Regulation (EU) 2019/815, and Auditor’s report thereto.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 4. Approval of the Audited Annual Consolidated Financial Report of the Company for the year 2025, prepared in accordance with Delegated Regulation (EU) 2019/815, and the Auditor’s report thereto.

	Proposal for a Resolution: The General Meeting of Shareholders approves the Audited Annual Consolidated Financial Report of the Company for the year 2025, prepared in accordance with Delegated Regulation (EU) 2019/815, and the Auditor’s report thereto.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 5. Adoption of a resolution for appointment of registered auditor for the year 2026

	Proposal for a Resolution: The General Meeting of the Shareholders, appointments Deloitte Audit Ltd., UIC: 121145199, a certified audit company registered under number 033, for auditor of the Company for 2026, in compliance with the recommendation of the Audit Committee.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 6. Adoption of a decision in regard to the distribution of the reported Company's profit for 2025.

	Proposal for a Resolution:  The General Meeting of the Shareholders adopts a decision the Company's profit after taxes reported for the year 2025 in the amount of EUR 42,095,585.34 (BGN 82,331,808.68)* to be distributed as follows:
-	EUR 2,500.00 (BGN 4,889.58)* to be allocated to the Reserve Fund;
-	EUR 1,914,566.20 (BGN 3,744,566.01)* to be distributed as dividend to shareholders ;
-	EUR 40,178,519.14 (BGN 78,582,353.09)* to be booked as retained earnings; 


	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 7. Adoption of a decision for distribution and payment of dividend from the retained earnings from the Company's activities in 2024.

	Proposal for a Resolution: The General Meeting of the Shareholders adopts the decision for distribution and payment of dividend to the shareholders in the total amount of EUR 445 981.60 (BGN 872,264.19)* from the retained earnings for 2024.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 8. Adoption of a resolution for the parameters of distribution and payment of dividend to shareholders.

	Proposal for a Resolution: The General Meeting of the Shareholders adopts the decision for distribution and payment of dividend to the shareholders under the following conditions:
-	Total amount[footnoteRef:3] to be distributed as a dividend pursuant to item 6 and 7 here above: EUR 2 360 547.80 (BGN 4 616 830.20)* [3:  The BGN equivalent of the Total Dividend Distribution Amount has been calculated after currency exchange of the Total Dividend Distribution Amount in EUR with the dividend per share calculated, respectively, in EUR and BGN equivalent, based on the total amount determined in this manner, and the BGN equivalent rounded to the fourth decimal place.] 

-	Dividend per share: EUR 0.13 (BGN 0.2543)* per share
-	Payment term: 60 days as of the date of the session of the General Meeting of the Shareholders, on which the decision for distribution of dividend is adopted
-	Method of payment – in euro through the Central Depository AD and in accordance with the requirements of the Public Offering of Securities Act and Ordinance №8 from 3rd of September 2020 issued by FSC on the requirements for the activities of central securities depositories, the central securities registry and other persons carrying out activities related to securities settlement. For the shareholders whose securities accounts are in Register A of the Central Depository AD /personal accounts/ the dividend will be paid through DSK Bank AD. For shareholders whose securities accounts are in Register B of the Central Depository AD /client sub-account with an investment intermediary/ the dividend will be paid through the respective investment intermediary with the assistance of the Central Depository AD.
-	Entitled to receive a dividend are the persons, registered with the Central Depository AD as shareholders with right to dividend on the 14th day after the session of General Meeting of the Shareholders, on which the annual financial report of the company was approved.
The General Meeting of Shareholders authorizes the Board of Directors of the company to undertake all necessary legal and factual activities related to the dividend payment to the shareholders, including but not limited to determining of initial and final term for payment of the dividend, approving of the dividend distribution list.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 9. Approvаl of the Annual Report on the activities of the the director for investor relations of the Company for 2025

	Proposal for a Resolution: The General Meeting of Shareholders approves the presented Report on the activities of the director for investor relations of the Company for 2025.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 10. Approval of the Annual Report of the Audit Committee for 2025.

	Proposal for a Resolution: The General Meeting of the Shareholders approves the Annual Report of the Audit Committee for 2025.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 11. Adoption of resolution on continuance of the term of office of the Audit Committee.

	Proposal for a Resolution: The General Meeting of Shareholders continues the term of office of the Audit Committee with members: Aneliya Petkova Angelova – Tumbeva, Albena Benkova Beneva and Marian Vassilev Nikolov for another one year as of the date of this resolution.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 12. Approval of the Report for the implementation of the Remuneration Policy of the members of the Board of Directors of the Company for 2025.

	Proposal for a Resolution: The General Meeting of Shareholders approves the Report for the implementation of the Remuneration Policy of the members of the Board of Directors of SHELLY GROUP SE for 2025.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 13. Adoption of a resolution to discharge the members of the Board of Directors from liability for their activities in 2025.

	Proposal for a Resolution: The General Meeting of Shareholders releases from responsibility the members of the Board of Directors for their activities during 2025.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 14. Adoption of a decision for conversion of the nominal value of the shares and the capital into Euro and amendment of the Statute of the Company.

	14.1. Conversion of the capital in Euro
Proposal for resolution: The General Meeting of Shareholders resolves to adjust the nominal value of the shares and Company’s capital, in accordance with the conversion requirements of Article 31, paragraphs 1 and 2 of the Law on the Introduction of the Euro in the Republic of Bulgaria, with the nominal value of one share changing from 1 (one) lev to 0.51 euro (fifty-one euro cents) and the capital being adjusted accordingly from 18,158,060 leva (eighteen million one hundred fifty-eight thousand sixty leva) to 9,260,610.60 euros (nine million two hundred sixty thousand six hundred ten euros and 60 euro cents). The difference of 23,458.06 euros resulting from the currency conversion shall be recorded as retained earnings.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	14.2 Amendment of the Statute
Proposal for resolution: The General Meeting of Shareholders adopts the following amendments to the Statute of the Company:
i. The value of the share capital and the nominal value of one share as stated in Article 6, paragraph 1 of the Statute shall be redenominated in accordance with the requirements of Article 32, paragraph 1 and 2 of the Law on the Introduction of the Euro in the Republic of Bulgaria, and the text of the provision shall read as follows:
"The issued, subscribed, paid-up and registered share capital of the Company amounts to EUR 9,260,610.60 (nine million two hundred and sixty thousand six hundred and ten euros and sixty euro cents), divided into 18,158,060 (eighteen million one hundred and fifty-eight thousand and sixty) dematerialised ordinary registered voting shares, with a nominal value of EUR 0.51 (fifty-one euro cents) each."
ii. In Article 9, paragraph 2, item (iv) of the Statute, a correction of a typographical error is made, namely 50,496 (fifty thousand four hundred and ninety-six) shall read 50,946 (fifty thousand nine hundred and forty-six), and the provision shall read as follows:
"In consideration of the subscribed 50,946 (fifty thousand nine hundred and forty-six) dematerialised ordinary registered voting shares with a nominal value of one lev, cash contributions were made in a primary public offering of a share issue conducted during the period from 28 June 2023 to 29 June 2023 inclusive, pursuant to Article 112, para. 3 of the Public Offering of Securities Act, without a prospectus in accordance with an Information Document pursuant to Article 1, paragraph 4, point (i) in conjunction with Article 1, paragraph 5, point (h) of Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market."
iii. The values of the share capital and the nominal value of one share, as referred to in Article 9, paragraph 7, first sentence of the Statute, shall be converted in accordance with the official exchange rate under Article 5 in conjunction with Article 32, paragraph 1 of the Law on the Introduction of the Euro in the Republic of Bulgaria, and the text of the provision shall read as follows:
“Within five years of the entry into force of these Statute, the Board of Directors shall be entitled to adopt resolutions for increasing the share capital of the Company by any of the methods provided for in paragraph 1, with the exception of the conversion of part of the profit into capital, up to a total nominal amount of EUR 12,782,297.03 (twelve million seven hundred and eighty-two thousand two hundred and ninety-seven euros and three Euro cents) through the issuance and public offering of new dematerialised ordinary registered shares carrying one voting right each, with a nominal value of EUR 0.51 per share and an issue price per share determined by an express resolution of the Board of Directors of the Company”.
iv. The values, as referred to in Article 28, paragraph 1, item (ix) of the Statute, shall be converted in accordance with the official exchange rate under Article 5 of the Law on the Introduction of the Euro in the Republic of Bulgaria, and the text of the provision shall read as follows:
„the conclusion by the Company of operating or finance lease agreements for amounts exceeding EUR 127,822.97 (excluding interest and costs due)“
The General Meeting of Shareholders instructs the representatives of the Company, acting jointly or severally, to perform all legal and factual actions in connection with reflecting the amendments to the Articles of Association and their filing with the Registry Agency — Commercial Register and Register of Non-Profit Legal Entities in the Company's file, and authorises them to delegate the performance of such actions to third parties at their discretion.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 15. Adoption of a resolution for the amendment of the Remuneration Policy

	Proposal for a Resolution: The General Meeting of Shareholders approves the amendments of the Remuneration Policy, as specified in the written materials.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 16. Adoption of a resolution on a change of the remuneration and the management guarantees of the executive members of the Board of Directors

	Proposal for a Resolution: The General Meeting of Shareholders determines the fixed remuneration of the executive members of the Board of Directors, as well as the management guarantees as follows:

	16.1. The fixed remuneration of each of the executive members of the Board of Directors is increased from EUR 25 000 to EUR 30 000 as of the date of this resolution;

	16.2.The management guarantees currently provided by the executive members of the Board of Directors shall be complemented up to the amount of three times the gross fixed remuneration as specified in the preceding point.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 17. Adoption of resolution about the provision of Annual Bonus for 2026.

	Proposal for a Resolution:
17.1. The General Meeting of Shareholders determines for each executive member of the Board of Directors an annual bonus for the year 2026 in gross amount of up to EUR 360,000, payable in amount and under terms and conditions as per the Remuneration Policy and further specified by the General Meeting of the Shareholders under 17.2 here below.

	17.2. The General Meeting of Shareholders adopts the Terms and Conditions for Payment of Annual Bonus to Executive Members of the Board of Directors of Shelley Group SE for 2026 - defining the terms and conditions for payment of the Annual Bonus, as per the written materials.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 18. Adoption of a resolution on the fulfilment of the vesting conditions for the exercise of an option tranche, pursuant to the Share-Based Compensation Scheme for Executive Members of the Board of Directors for the period 2022–2025, and determination of the number of shares that may be exercised from such tranches.

	Proposal for a Resolution: The General Meeting of Shareholders, having considered the Report on the implementation of the Scheme for granting remuneration in shares to the Members of the Board of Directors („Share-based Remuneration Scheme” / „the Scheme”), as set out in the written materials, and on the basis of paragraph 14.2 thereof, confirms that the vesting conditions for the following packages of options, granted by resolution of the General Meeting of Shareholders of 13 December 2022, have been fulfilled, and determines the total number of shares that each director is entitled to receive from the Company upon exercise of their rights under such options, as follows:

	(1) for the Director, Mr. Dimitar Dimitrov – options for 237,400 shares in total, as of which:
Basic Options:
(i) 29 837 shares at AQP of at least EUR 11.16 ("Basic Option 11.16 DD") reduced by the amount of the “Reserve Option 2022 DD” in accordance with the rules of the Share-Based Remuneration Scheme;
(ii) 44,512 shares at AQP of at least EUR 18.00 ("Basic Option 18 DD");
(iii) 44,513 shares at AQP of at least EUR 27.00 ("Basic Option 27 DD");
(iv) 44,512 shares at AQP of at least EUR 38.00 ("Basic Option 38 DD");
(v) 44,513 shares at AQP of at least EUR 46.00 ("Basic Option 46 DD");
Reserve Options:
(vi) 29 513 Shares subject to reaching the conditions set out in the Scheme for the reference year 2022 ("Reserve Option 2022 DD");

	(2) for the Director, Mr. Wolfgang Kirsch – options for 474,800 shares in total, as of which:
Basic Options:
(i) 59,675 shares at AQP of at least EUR 11.16 ("Basic Option 11.16 WK") reduced by the amount of the “Reserve Option 2022 WK” in accordance with the rules of the Share-Based Remuneration Scheme;
(ii) 89,025 shares at AQP of at least EUR 18.00 ("Basic Option 18 WK");
(iii) 89,025 shares at AQP of at least EUR 27.00 ("Basic Option 27 WK");
(iv) 89,025 shares at AQP of at least EUR 38.00 ("Basic Option 38 WK");
(v) 89,025 shares at AQP of at least EUR 46.00 ("Basic Option 46 WK");
Reserve Options:
(vi) 59,025 Shares subject to reaching the conditions set out in the Scheme for the reference year 2022 (the "Reserve Option 2022 WK");

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	Item 19. Capital increase in two separate and independent procedures in accordance with Art. 112, para. 4 and para. 3 of the Public Offering of Securities Act (POSA).

	19.1. Capital increase, pursuant to Article 112, paragraph 4 of the Public Offering of Securities Act, in which the executive directors of the Company are entitled to participate ("Directors' Capital Increase").

	Proposal for a resolution: Pursuant to Art. 221, item. 2 of the Commercial Act in conjunction with Art. 7, para. 11 of the Statute of the Company, the General Meeting of Shareholders resolves:
Increases the capital of the Company in compliance with Art. 112, para. 4 of POSA by EUR 75,265.80 through a public offering of 147,580 ordinary registered dematerialised shares with voting rights, dividend rights and right on liquidation shares in proportion to their nominal value, each with a nominal value of EUR 0.51, in which the Executive Directors of the Company are entitled to participate under the following conditions:
(i) Condition precedent for the Directors’ Capital Increase: the exercise, in whole or in part, of options under item 18 above, in accordance with the provisions of the Share-Based Compensation Scheme for Executive Members of the Board of Directors.
(ii) Entitled to participate in the capital increase are the executive members of the Board of Directors—Mr. Dimitar Dimitrov and Mr. Wolfgang Kirsch (the “Directors”), provided that the relevant Director has exercised, in whole or in part, options as determined by the resolution under item 18 above.
(iii) The number of shares that each eligible Director may subscribe for is as follows:
- Dimitar Dimitrov: upto 49 193 shares
- Wolfgang Kirsch: upto 98 387 shares
The right to subscribe for shares by the Director is a personal right, granted to the specific Director in a specific amount, having regard to their contribution to the activities of the Company and its economic group. In this regard, the right to subscribe for shares in this capital increase is non-transferable, both to third parties and between Directors.
(iv) Purpose of the Capital increase for Directors: The present capital increase for Directors is intended to grant shares under exercised options for which the conditions for their exercise are met as determined by the resolution under item 18 above, pursuant to the Share-Based Additional Remuneration Scheme for the Executive Members of the Board of Directors.
(v) Preemptive rights: According to Art. 112, par. 4 in conjunction with par. 3 in conjunction with para. 2 of the POSA, the preemptive rights of the current shareholders are excluded.
(vi) Issue price per share of the shares offered for subscription at the time of the capital increase of the Company - EUR 0.51 per share.
(vii) Investment intermediary “КAROLL“ AD, UIC 831445091, with registered office and place of business, 1303 Sofia, Vazrazhdane District, 57 “Hristo Botev“ Blvd.;
(viii) Term for the capital increase: until 31.12.2026;
(ix) The Offering will be deemed successful if at least 1 share of the proposed issue of shares is subscribed. The capital will be increased by the subscribed shares provided that the minimum number of shares is subscribed. If no new shares of the offered shares are subscribed and paid for, the subscription will be deemed unsuccessful.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	19.2. Capital increase, pursuant to Article 112, paragraph 3 of the Public Offering of Securities Act, in which the Еmployees of the Company and its subsidiary companies are entitled to participate ("Employees' Capital Increase").

	Proposal for a resolution: Pursuant to Art. 221, item. 2 of the Commercial Act in conjunction with Art. 7, para. 11 of the Statute of the Company, the General Meeting of Shareholders resolves:

	Increases the share capital of the Company pursuant to Article 112, paragraph 3 of the Public Offering of Securities Act by EUR 17,340.00 through a public offering of a total of 34 000 dematerialised ordinary registered voting shares, carrying the right to dividend and to a liquidation quota proportionate to their nominal value, each with a nominal value of EUR 0.51, in which Employees of the Company and its subsidiaries are entitled to participate, on the following terms and conditions:
(i) Entitled to participate in the Employees’ Capital Increase are all persons, (except to the members of the Board of Directors of the Company), who (а) are employed under an employment or management contract with the Company and/or any of its subsidiary companies (excluding branches) registered in either of the territories of the Republic of Bulgaria, the Federal Republic of Germany and the Republic of Slovenia, as of 31 December 2025, and (b) persons employed in the Company or any of its subsidiaries under an employment contract or a management contract in senior management positions at "Group" level (C-level), regardless of the type and place of employment and namely – Chief Financial Officer, Chief Technical Officer, Chief Commercial Officer, Chief Marketing Officer, Chief Procurment Officer, Chief of Staff, for not less than 6 months as of the day preceding the opening date for subscription of shares from the capital increase, as determined by the Board of Directors pursuant to the resolution under item 19.3 below, regardless of the date of commencement of employment (all collectively the “Employees“). Only Employees who continue to hold such capacity as of date preceding the start date for subscription of shares from the capital increase as determined by the Board of Directors pursuant to the resolution under item 19.3 below and as of this date are not in a process of termination of their relationship with the Company regardless of the reason.
The General Meeting of Shareholders instructs the Board of Directors to prepare and approve a nominative list of the Employees entitled to participate in the capital increase as set out above, specifying at its discretion the exact number of shares that each of them is entitled to subscribe for in the capital increase.
If there is a change in the eligible Employees due to the occurrence, with respect to one or more of them, of any of the events set forth in the negative prerequisites above (termination of the relevant qualifying relationship in respect of the status of “Employee” or commencement of termination proceedings), the Board of Directors shall update the list by deleting from it the relevant persons, and may, but shall not be obligated to, reallocate the number of shares to be subscribed by the Employees deleted from the list among other Employees on the list. The changes made pursuant to the preceding sentence shall be notified to the Employees in respect of whom the update has effect as to their right to subscribe for shares or to the number of shares allocated for subscription by them, as well as the investment intermediary.
(ii) The number of shares that each eligible Employee may subscribe for shall be the number defined for him/her pursuant to list, approved by the Resolution of the Board of Directors, whereas each Employee shall be entitled to subscribe for not less than 1 share of the capital increase. The right for Employees to subscribe for shares is a personal right which is granted to specific Employees in a specific amount in view of the corporate management's assessment of their contribution to the business of the Company and its economic group. In this respect, the right to subscribe for shares from this capital increase is non-transferable, neither to third parties nor between Employees. The right to subscribe for shares may be exercised only once and in full for all allocated shares and may not be exercised in part.
(iii) Purpose of the Employees’ Capital Increase: This Employees’ Capital Increase is intended to further incentivise the Employees in order to enhance their commitment and sense of ownership in the Company of which they are part of, as well as to align the interests of the shareholders and the Employees and to provide investment opportunities for the latter.
(iv) Preemptive rights: According to Art. 112, par. 3 in conjunction with para. 2 of the POSA, the preemptive rights of the current shareholders are excluded.
(v) Issue price per share of the shares offered for subscription at the time of the capital increase of the Company - EUR 0.51 per share.
(vi) Investment intermediary “КAROLL“ AD, UIC 831445091, with registered office and place of business, 1303 Sofia, Vazrazhdane District, 57 “Hristo Botev“ Blvd.
(vii) Term for the capital increase: until 31.12.2026.
(viii) The Offering will be deemed successful if at least 1 share of the proposed issue of shares is subscribed. The capital will be increased by the subscribed shares provided that the minimum number of shares is subscribed. If no new shares of the offered shares are subscribed and paid for, the subscription will be deemed unsuccessful.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	19.3 Authorization of the Board of Directors:

	Proposal for resolution: The General Meeting of Shareholders authorizes the Board of Directors to take all necessary and appropriate legal and factual actions in connection with the preparation and execution of the offering of shares from the Employees’ Capital Increase and the Directors’ Capital Increase, including to make relevant consultations and calculations, on the basis of which the Board of Directors shall determine and specify the remaining parameters (conditions) of the issuance of the shares from the capital increase, that are required under the provisions of applicable law and that are necessary for the execution of the respective capital increase, beyond those specified hereinabove in the resolutions under items 19.1 and 19.2, including but not limited to, to prepare and approve a list of Employees entitled to participate in the capital increase, specifying the specific number of shares that each Employee is entitled to subscribe for, including to update this when necessary; to select a bank at which a deposit to be opened for the payment of the issue price of the shares from the specific capital increase; and to open the deposit account; to determine the specific conditions, procedures and terms for the subscription and payment of the shares, including the start and closing dates for the subscription of the shares from the specific capital increase and the payment of their issue value; to determine all other terms and conditions and parameters for the execution of the respective capital increase; to organize and execute the offering of the shares from the specific capital increase, and to decide on all other matters in connection therewith. 
The General Meeting of Shareholders authorizes the representatives of the Company - Mr. Dimitar Dimitrov, Mr. Wolfgang Kirsch and Mr. Svetlin Todorov, in accordance with their representative powers, to enter into a contract for the preparation and servicing of each of the capital increase procedures under item 19.1 and 19.2 with the selected investment intermediary of this resolution.
The General Meeting of Shareholders authorizes the Board of Directors to prepare, adopt and publish a separate Information Document for each capital increase procedure under item 19.1 and 19.2 pursuant to Article 1, paragraph 4, letter “i“ of the Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, to provide the same to each person elidgible to participate in the specific capital increase no later than the day before the start date for subscription of the shares of the capital increase, and to notify each Employee of the number of shares he/she may subscribe for under this specific capital increase.
The General Meeting of Shareholders authorizes and instructs the Board of Directors to reflect the change in the amount of capital, the number of shares and the contributions made in the Statute of the Company, in accordance with the result of each capital increase procedure, by adopting and registering with the Registry Agency - Commercial Register and the Register of Non-Profit Legal Entities the changes in the Company’s Statute which reflect the capital increase, as well as to undertake all other legal and factual actions for the registration of the capital increase, the registration of the issue of the capital increase with the register of securities maintained by the Central Depository AD, the entry of the issue of shares with the register maintained by the Financial Supervision Commission and its admission to trading on all regulated markets on which the Company's shares are admitted to trading, including by assigning the performance of the aforementioned actions to one or more persons of its composition.

	Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	

	ADDITIONAL ITEM ON THE AGENDA:
Item 20. (pursuant to a request under Art. 118, para. 2, item 4 of the Public Offering of Securities Act in connection with Art. 223a of the CA by the shareholder Mr. Svetlin Iliev Todorov) Adoption of a resolution establishing the fulfilment of the criteria for the payment of an Annual Bonus to the executive members of the Board of Directors of SHELLY GROUP SE for 2025 on the basis of adjusted financial results, establishing the payability, determining the amount, and the payment of the Annual Bonus.
PROPOSAL FOR A RESOLUTION ON THE NEW AGENDA ITEM:
The General Meeting of Shareholders of SHELLY GROUP SE RESOLVED: Adopts the financial criteria for the payment of the Annual Bonus under Art. 4, item 1 of the Terms and Conditions for Payment of Annual Bonus to Executive Members of the Board of Directors of SHELLY GROUP SE for 2025 (the “Terms and Conditions”) as fulfilled on the basis of the financial results achieved for the financial year 2025, namely:
– adjusted EBIT on a consolidated basis in the amount of EUR 37.83 million, which exceeds the minimum value of the Target EBIT (EUR 35 million) under the Terms and Conditions;
– reported (unadjusted) revenue in the amount of EUR 149.74 million, which exceeds the minimum value of the Target Revenue (EUR 145 million) but remains below the maximum value of the Target Revenue (EUR 155 million) under the Terms and Conditions.
Adopts the non-financial criteria under Art. 4, item 2, (a) and (c) of the Terms and Conditions as fulfilled.
Establishes the payability and approves the payment of an Annual Bonus to the executive members of the Board of Directors for 2025 in the following amounts:
– Dimitar Dimitrov: EBIT Bonus – EUR 133,275.00; Revenue Bonus – EUR 73,065.00; Total: EUR 206,340.00;
– Wolfgang Kirsch: EBIT Bonus – EUR 133,275.00; Revenue Bonus – EUR 73,065.00; Total: EUR 206,340.00;
Instructs the Board of Directors to undertake all legal and factual actions for the payment of the Annual Bonus, in compliance with Art. 8 of the Terms and Conditions.
Way of voting: ……………………..
“for“, „against“, „abstain“, „at his/her own discretion”

	In the case of instructions for voting "against", "at its discretion" and "abstention", the proxy …………………….. make additional proposals on the agenda items at its discretion.

	(„may”, “may not”)

	

	The authorization ……………………..issues that are included in the agenda under the terms of Art. 231, para 1 of the CA and has not been announced and announced according to art. 223 and Art. 223a of the CA.

	(“includes”, “does not include”)

	

	The proxy ……………………..right of own discretion whether to vote and in what way in the cases under Art. 231, para 1 of the CA.

	(“has”, “has no”)

	

	The proxy ……………………..right to own discretion whether to vote and in what way in the cases art. 223a of the CA.

	(“has”, “has no”)

	

	The proxy ……………………..right to make proposals for decisions on the additional issues included in the agenda.

	(“has”, “has no”)

	

	According to Art. 116, para. 4 of the POSA, the re-authorization with the rights listed in this power of attorney is null and void.



	AUTHORIZER
	…………………………………………….
(name)
…………………………………………
(signature)

	Date:…………..
	




	Notes:
1. For each of the items on the agenda, only one of the following voting methods must be indicated: "for", "against", "at its discretion" or "abstained".
2. The authorized shareholder should explicitly indicate one of the alternative options given in the final paragraph of the Power of Attorney.
3. A member of the Board of Directors of the Company may represent a shareholder at the General Meeting of Shareholders only in cases where the shareholder has explicitly indicated in the power of attorney the manner of voting on each of the issues on the agenda.


                                              






   the number of voting rights shall be specified only if it does not coincide with the number of shares held

*EUR 1.00 = BGN 1.95583 according to the fixed rate of BNB

