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Translation for convenience — Only the original Bulgarian version is authoritative and binding.

CONVERSION PLAN

for the conversion of
SHELLY GROUP PLC
Sofia, Bulgaria

— hereinafter also referred to as "SHELLY GROUP PLC" -

into a Societas Europaea {SE)

— hereinafter also referred to as "SHELLY GROUP SE" —




Preamble

SHELLY GROUP PLC is a listed public limited-liability company ("axyucHepro dpyncecmao” in
Bulgarian) under the Bulgarian law with its sear and registered office at 103 Cherni Vrah Blvd.,
Lozenets Region, Sofia Municipality, Sofia 1407, Bulgaria. It is registered with the Entry Agency
- Commercial Register and Register of Non-Profit Legal Entities under UIC (unified identification
code) 201047670.

As of today, the subscribed capital of SHELLY GROUP PLC amounts to BGN 18 105 559 (eighteen
million one hundred five thousand five hundred fifty-nine), divided in 18 105 559 (eighteen
million one hundred five thousand five hundred fifty-nine) dematerialized ordinary registered
voting shares with nominal value of BGN 1 (one) for each share.

The General Meeting of Shareholders on 18 December 2023 has resolved that SHELLY GROUP
PLC shall initiate a procedure for conversion by changing its legal-organizational form from a
public limited-liability company with registered office in the Republic of Bulgaria into a
European company with seat in the Republic of Bulgaria pursuant to Article 281 et seq. of the
Commercial Act and Council Regulation (EC) No. 2157/2001 of 08 October 2001, on the Statute
for a European company (SE). The General Meeting of Shareholders further instructed the
Board of Directors of SHELLY GROUP PLC to carry out any and all legal and factual actions in
order to prepare the conversion,

The Board of Directors of SHELLY GROUP PLC therefore prepared and presents the following
conversion plan:

Section 1
Conversion of SHELLY GROUP PLC into SHMELLY GROUP SE

1.1. SHELLY GROUP PLC is being converted into a European Company {Societas Europaea,
SE) pursuant to Article 2, para. 4 in connection with Article 37 of Council Regulation {EC) No.
2157/2001 of 08 October 2001, on the Statute for a European company (SE) and Chapter
Nineteenth of the Bulgarian Commerce Act,

1.2, For more than two years SHELLY GROUP PLC has had a subsidiary which is governed by
the laws of another Member State of the EU, namely SHELLY DACH GmbH with its registered
office at Lothstr. 5, 80335 Munich, Germany, registered in the German Register of Companies
under Identification number HRB 271205, which was established by SHELLY GROUP PLC on 25
November 2021. The share capital of SHELLY DACH GmbH remains fully owned by SHELLY
GROUP PLC since its establishment. The requirements for the conversion of SHELLY GROUP PLC
into SHELLY GROUP SE pursuant to Article 2, para. 4 of Council Regulation {EC) No. 2157/2001
of 08 October 2001, on the Statute for a European company (SE) are thereby fulfilled.

1.3.  The conversion of SHELLY GROUP PLC into an SE does neither lead to a winding up of
the company nor to the formation of a new legal entity. The interests of the shareholders in
the Company continue to exist unchanged because of the preservation of the identity of the
legal entity.



1.4. The change of the legal form from a public limited-liability company into a European
Company demonstrates also externally the self-conception of SHELLY GROUP PLC as a company
with a European and global orientation.

Section 2
Effectiveness of the conversion

The conversion becomes effective upon its registration in the Entry Agency - Commercial
Register and Register of Non-Profit Legal Entities.

Section 3

Basic Data of SHELLY GROUP SE

3.1. The company name of the SE shall remain "SHELLY GROUP " and the full company name
shall be changed to "SHELLY GROUP SE" accordingly.

3.2. The seat of the company remains in Sofia, Republic of Bulgaria. The registered office of
SHELLY GROUP SE is located at 53 Cherni Vrah Blvd., Building 3, Lozenets Region, Sofia
Municipality, Sofia 1407, Bulgaria. This is also the place of its head office.

3.3. SHELLY GROUP SE preservers the same unified identification code in the Entry Agency -
Commercial Register and Register of Non-Profit Legal Entities, precisely: 201047670.

3.4. The scope of business activities of SHELLY GROUP SE corresponds to the scope of
business activities of SHELLY GROUP PLC and includes: acquisition, management, evaluation
and sale of participations in Bulgarian and foreign companies; acquisition, management and
sale of bonds; acquisition, evaluation, sale and assignment of licenses for the use of patents
and other intellectual and industrial property rights; financing of companies in which the
Company participates; purchase of goods and other items for resale in the original,
transformed or processed form; sale of goods from its own production; foreign trade
transactions; commissions, forwarding, warehousing and leasing transactions; transport
transactions in the country and abroad; transactions of commercial representation and
mediation of local and foreign individuals and legal entities; consultancy and marketing
transactions; providing management and administration services to local and foreign legal
entities; as well as any other commercial transactions not prohibited by law.

3.5. The entire subscribed capital of SHELLY GROUP PLC in the amount existing at the point
in time of the registration of the conversion in the commercial register becomes the subscribed
capital of SHELLY GROUP SE. The persons who are shareholders of SHELLY GROUP PLC at the
point in time of the registration of the conversion in the Entry Agency - Commercial Register
and Register of Non-Profit Legal Entities remain shareholders of SHELLY GROUP SE to the same
extent and with the same number of shares in the subscribed capital of SHELLY GROUP SE
corresponding to their participation in the subscribed capital of SHELLY GROUP PLC
immediately prior to the conversion becoming effective.

3.6. The statute of SHELLY GROUP SE is enclosed to and constitutes an integral part of this
conversion plan.




Section 4

Board of Directors

4.1. SHELLY GROUP SE shall have one-tier management system. The current members of the
Board of Directors of SHELLY GROUP PLC shall be reappointed as members of the Board of
Directors of SHELLY GROUP SE.

4.2. The term of office of the members of the Board of Directors corresponds to their term
of office as members of the Board of Directors of SHELLY GROUP PLC prior to the conversion
and shall end on 5 January 2026.

4.3. The remunerations of the members of the Board of Directors remain in the same
(current) amount. Also, the Scheme for Providing the Executive Members of the Board of
Directors with Remuneration in Shares, adopted in implementation of the Remuneration Policy
of SHELLY GROUP PLC remains effective with respect to members of the Board of Directors
after their reappointment. The conversion does not affect the achieved results, expired terms
or other facts that are relevant to the scheme and have occurred before the conversion.

Section 5

Information on the procedure for arrangements for employee involvement

5.1. In the course of the conversion into an SE a procedure for the involvement of the
employees at SHELLY GROUP SE and concerned subsidiaries is to be conducted pursuant to
Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a European
company and Bulgarian Act of Information and Consultation of the Workers and Employees in
Multinational Enterprises, Groups of Enterprises and European Companies. For this purpose, a
special negotiating body within the meaning of Councii Directive 2001/86/EC of 8 October 2001
will be established and will include representatives of the employees of SHELLY GROUP PLC, its
subsidiaries and their establishments within the EU. Considering the legal gaps that exist, the
Rules of Procedure for the Establishment of a Special Negotiating Body, adopted by the Board
of Directors of SHELLY GROUP PLC, also apply to the procedure,

5.2, There are no established trade union organizations or other representatives of the
employees neither in SHELLY GROUP PLC, nor in any of its subsidiaries. Due to this reason, the
information required pursuant to Article 3 of Council Directive 2001/86/EC of 8 October 2001
shall be provided directly to the employees in the form of an Informational Document prepared
by the Board of Directors of SHELLY GROUP PLC. Additional information related to the
applicable procedures shall also be provided to the employees.

5.3. Currently, the employees in SHELLY GROUP PLC and in its subsidiaries does not have any
participation rights by the meaning of §1, item 20 of the Supplementary Provisions of the
Bulgarian Act of Infarmation and Consultation of the Workers and Employees in Multinational
Enterprises, Groups of Enterprises and European Companies. Also, the employees do not enjoy
information or consultation rights, apart from these provided to them by virtue of the national
legislation applicable in the respective Member State. Given the above, the provisions
protecting the participation rights acquired by the employees do not apply.



5.4. The seats in the special negotiating body will be allocated pursuant to the requirements
of Article 3 of Council Directive 2001/86/EC of 8 October 2001. The special negotiating body
will be established pursuant to the procedure provided with the Rules of Procedure for the
Establishment of a Special Negotiating Body.

5.5. The necessary costs arising from the establishment and operation 6f the special
negotiating body will be borne by SHELLY GROUP PLC.

Section 6

Other consequences of the conversion for the employees and their representative bodies

6.1. The emplayment contracts of the employees of SHELLY GROUP PLC as well as the
employment contracts of the employees of the respective group companies are not affected
by the conversion. This also applies to the opportunity to receive remuneration in the form of
shares of the company’s capital.

6.2. Further, there are no other measures intended or planned as a consequence of the
conversion which would affect the situation of the employees.

Section 7

Announcement of the Conversion Plan

7.1.  This Conversion Plan shall be published in the Entry Agency - Commercial Register and
Register of Non-Profit Legal Entities, pursuant to Article 264b of the Bulgarian Commerce Act.

7.2. The provision of Article 37, para. 2 of Council Regulation (EC) No. 2157/2001 of 08
October 2001, on the Statute for a European company (SE} excludes the application of the
provisions of Article 264a, para. 2, items 2-6 of the Bulgarian Commerce Act.

Sofia, 7
-~

23.07.2024 //‘
For SHELLY GROUP PL/(/:/

P
=" M. Dimitar Stoyanov Dimitrov
/' Chief Executive Director

P
i
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Draft of Stalute of SHELLY GROUP SE (Annex to the Conversion Plan)

STATUTE

of

SHELLY GROUP SE

effective as of: [¥}.1¥].2024 1.

This document is translated from Bulgarian and provided for information purposes. In case of discrepancies
between the version In Bulgarian and in English, the Bulgarian version shall prevail.
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Section I. GENERAL PROVISIONS

Article 1. Legal Status

(1) SHELLY GROUP SE, hereinafter referred to in the Statute as the "Company", is a European Company
(Societas Europaea) pursuant to Council Regulation (EC) No 2157/2001 of 8 October 2001 on the
Statute for a European company (SE), developing independent business activity.

(2)  The Company is an independent legal entity by the meaning of the laws of the Repubtic of Bulgaria,
with its own seal and bank accounts.

{3)  The Company shall be responsible for its liabilites with its own property. It is not responsible for
the liabilities of the shareholders, nor are the shareholders responsible for the liabilities of the
Company.

Article 2. Company Name

(1} The company name of the Company is EBponelicko apyskectso "WE/STA TRYN" (Societas Europaea
SHELLY GROUP). It may be abbreviated as "WE/IM FPYN EN", as well as in Latin as SHELLY GROUP
SE.

Article 3. Seat and Registered Address of Management
(1)  The seat of the Company is in Sofia, Republic of Bulgaria.

{2)  The registered address of management of the Company is: 53 Cherni Vrzh Blvd,, Building 3,
Lozenets Region, Sofia Municipality, Sofia 1407, Republic of Bulgaria.

{3)  The Company has the right to move its seat and registered address of management in another
Member State of the European Union, pursuant to Article 8 of Council Regulation (EC} No
2157/2001 of 8 October 2001 on the Statute for a European company (SE).

Article 4. Scope of Business Activities

The company has the following scope of business activities: acquisition, management, evaiuation
and sale of participations in Bulgarian and foreign companies; acquisition, management and sale
of bonds; acquisition, evaluation, sale and assignment of licenses for the use of patents and other
intellectual and industrial property rights; financing of companies in which the Company
participates; purchase of goods and other items for resale in the original, transformed or processed
form; sale of goods from its own preduction; foreign trade transactions; commissions, forwarding,
warehousing and leasing transactions; transport transactions in the country and abroad;
transactions of commercial representation and mediation of loca! and foreign individuals and legai
entities; consultancy and marketing transactions; providing management and administration
services to local and foreign legal entities; as well as any other commercial transactions not
prohibited by law.
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Article 5. Company Term

The company is established for an indefinite period of time and its existence is not limited by other
modalities.

Section |l. CAPITAL. CONTRIBUTIONS. SHARES

Article 6. Capital

The issued, subscribed, paid-in and registered capital of the Company amounts to BGN 18 105553
(eighteen millicn cne hundred and five thousand five hundred and fifty-nine), divided in 18 105
559 (eighteen million one hundred and five thousand five hundred and fifty-nine} dematerialized
ordinary registered voting shares with nominal value of BGN 1 (one) for each share.

The subscribed capital of the Company is provided by way of conversion of SHELLY GROUP PLC into
a European company (SE).

Article 7. Capital increase
The capital of the Company may be increased by:

(it issue of new shares;
(i)  conversion of bonds issued as convertible into shares;

(i)  exercising rights to subscription of new shares on the basis of issued warrants, which give the
right to subscribe for new shares from the capital of the Company;

{iv) conversion of part of the profit into equity.

The increase of the capital of the Company shall be conducted foliowing the resolution of the
General Meeting of Shareholders passed with the majority provided for in this Statute, save for the
cases where another procedure is provided herein and/or in the applicable faws.

In case of increase of the capital, each shareholder shall have the right to acquire shares pro rata
to the shares of the capital held before the increase, uniess the capital increase is conditional.

Right to participate in the increase of the capital shall have persons who have acquired shares or
warrants at latest 5 business days following the date the announcement for public offering has been
published.

In case of increase of the capital through the issue of new shares, rights within the meaning of §1,
item 3 of the Bulgarian Public Offering of Securities Act shall be issued whereas one right is issued
against each existing share. This rute shall apply accordingly where warrants or convertible bonds
are issued and shall not apply in the case of capital increase, in which only members of the Board
of Directors and/or employees of the Company are entitled to participate in compliance with the
restrictions that apply by virtue of the applicable Bulgarian laws.

In case of a capital increase, the issue price of the new shares must be paid in full, except in the
case of a capital increase by conversion of convertible bonds into shares or a part of the profit into
equity.
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{7)  In case of a capital increase by conversion of a part of the profit into equity, the new shares shal!
be distributed among the sharehoiders, including the Company, when it holds treasury shares pro
rata to their participation in the capital before the increase.

(8)  Aconditional capital increase by the meaning of the applicable law, is admissible, where necessary
for the purpose of merger, commercial offering for shares exchange or of enabling holders of
warrants or convertible bends to exercise their rights,

(9} Up to five years as of the effective date of this Statute, the Board of Directors shall be entitled to
resolve on the increase of the capital of the company through any of the methods provided in para.
1, except through conversion of part of the profits into equity, until reaching a total nominal value
of BGN 25,000,000 (twenty-five miltion) by issuing and public offering of new dematerialized
ordinary registered shares with the right of one vote, with a nominal value of BGN 1 {one) each and
an Issue price per share, specified by an express resolution of the Board of Directors of the
Company.

No express delegation by the General Meeting of Shareholders on = case-by-case basis shall be
necessary for exercising of the powers provided herein to the Board of Directors to increase the
capital pursuant to Article 196, para. 1 of the Bulgarian Commerce Act. Within the fimits set out
herein above, the Board of Directors shal! also have the power to resolve on the issuance of
warrants and convertible bonds, in such case the rules of this provision shall apply accordingly.

In the resolution for issuance of the respective type of securities for the purposes of capital increase
by one of the methods under para. 1 abave, the Board of Directors shall specify:

(i) the size and purpose of each increase;

(i} the number and type of the new shares, which are to be issued as a result of the capital
increase, including the rights and privileges incorporated therein;

(i) the terms and conditions for transfer and exercise of the rights by the meaning of §1, item 3
of the Bulgarian Public Offering of Securities Act, issued against the existing shares;

{iv) the parameters of an issue of warrants or convertible bonds, including issue price, terms and
conditions for their subscription and payment, as well as the conditions for their conversion
and the exercise of the rights under them, to the extent applicable;

vl the terms and conditions for subscription of the new shares, including the issue price, the
term, and the conditions for its payment depending on the choice of method for capital
increase in accordance with para. 1 hereof:

{vi} the investment broker appointed to conduct the subscription;

(vii) all other parameters and circumstances required according to the provisions of the Bulgarian
laws then in force that are necessary for the respective capital increase,

(10) In case of increase of the capital of the Company in accordance with the preceding paragraph, the
Board of Directors shall be empowered:

{i}  to prepare a prospectus for public offering of the shares of the capital increase of the
Company together with the appointed investment broker:

(i) to adopt the respective amendments of the Statute of the Company, insofar as such are
required, in relation to the implementation of the capital increase resolution;
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Draft of Statute of SHELLY GROUP SE (Annex to the Conversion Plan)

(i) to prepare an update of the Statute, as of the date of the Board of Directors' resolution for
amendment of the Statute, in accordance with the preceding sentence, and to publish the
Statute in the Registry Agency- Commercial Register and Register of Non-Profit Legal Entities

(iv) to apply for registration of the capital increase before the Regisiry Agency- Commercial
Register and Register of Non-Profit Legat Entities;

{(v) 1o apply for registration of the issue of shares in the register under Article 30, para. 1, item 3
of the Financial Supervision Commission Act,

(vi) to apply for registration of the issue in the central securities register;

{vii) to apply for admission of the issue to trading on each regulated market to which issue of the
same class has been admitted to trading;

(viii) to perform any and all legal and factual actions in connection with the capital increase, which
in its out discretion consider as necessary and/or appropriate.

Where warrants or convertible honds are issued, in addition to the powers above, which shall apply
accordingly, the Board of Directors shall aiso have the following powers:

(ix)  to resolve on issuance of warrants or convertible bonds, within the delegation under para. S
herein;

(x) to resolve on conditional capital increase pursuant to the provisions of the Bulgarian laws
then in force and this Statute in order to ensure the rights of the owners of warrants or
convertiblie bonds;

{11) The capital may be increased for the purposes of granting shares from the Company’s capital to
employees of the Company and the companies of its economical group pursuant to Article 112,
para. 3 et seq. of the Bulgarian Public Offering of Securities Act, as well as for the purposes of
granting shares to the executive members of the Board of Directors in accordance with the
Remuneration Policy and the Scheme for Granting Variable Remuneration to the Executive
Members of the Board of Directors in the Form of Shares of the Capital of the Company adopted
by the General Meeting of Shareholders, only by resolution of the General Meeting of
Shareholders.

(12) In the event of a capital increase under the preceding paragraph in which members of the Board
of Directors are entitled to participate, those of them who are shareholders with voting rights may
not exercise their voting rights when the General Meeting of Shareholders resolves on the increase.

Article 8. Capital Reduction

The capital of the Company may be reduced by'deciséon of the General Meeting of Shareholders
by

(i}  reduction of the nominal value of the shares;

(il cancellation of shares under the conditions of the applicable Bulgarian laws.
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Article 9. Contributions

Each person who has subscribed one or more shares of the capital of the Company within a capita!
increase procedure shall be obliged to pay their issue price to the Company's account within the
term and under the conditions applicable to the specific increase.

The capital of the Company subscribed by the shareholders has been paid in ful! as follows:
fiy  Firstissue:

The amount of BGN 50,000 (fifty thousand) represents a non-moenetary contribution made by
Dimitar Stoyanov Dimitrov, PIN (personal identification number) [GDPR] and Svetlin lliev Todorov,
PIN {personal identification number) [GDPR]. Subject of the non-monetary contribution are shares,
with  monetary valuation, prepared in accordance with Experts Appointment Act No.
20091123180820 / 24.11.2009 issued by the Registry Agency- Commercial Register pursuant to
Article 72, para. 2 of the Bulgarian Commerce Act, in tatal amount of BGN 50,000 (fifty thousand)
as follows: :

- Dimitar Stoyancv Dimitrov, PIN (persenal identification number) [GDPR], has made a non-
menetary contribution amounting to BGN 25,000 (twenty-five thousand) with subject 25,000
(twenty-five thousand) ordinary registered voting shares with nominal value of BGN 1 (cne) for
each share of the capital of TERAVOICE AD (a public limited-liability company, organised and
existing under the laws of Bulgaria, registered with the Commercial Register at the Registry
Agency, UIC 200724639, having its seat and registered address of management at 5A Nikola
Petkov Blvd. Cantek Business Building, floor 4, Vitosha Region, Sofia, Bulgaria. According to the
monetary valuation made in accordance with Article 72, para. 2 of the Bulgarian Commerce
Act, the total amount of the non-manetary contribution, made by Dimitar Stoyanov Bimitroy,
PIN (personal identification number) [GDPR], is BGN 25,000; and

- Svetlin lliev Todorov, PiN {personal identification number) [GDPR], has made a non-menetary
contribution ameunting to BGN 25,000 (twenty-five thousand) with subject 25,000 (twenty-five
thousand) ordinary registered voting shares with nominal value of BGN 1 {one) for each share
of the capital of TERAVOICE AD {a public limited-liability company, organised and existing under
the laws of Bulgaria, registered with the Commercial Register at the Registry Agency, UIC
200724639, having its seat and registered address of management at 5A Nikola Petkov Blvd,
Cantek Business Building, fioor 4, Vitosha Region, Sofia, Bulgaria. According'to the monetary
valuation made in accordance with Article 72, para. 2 of the Bulgarian Commerce Act, the total
amount of the non-monetary contribution, made by Svetiin lliev Todorov, PIN (personal
identification number) [GDPR] is BGN 25,000,

{ii)  Secondissue:

the amount of 5,438,000 (five miflion four hundred and thirty-eight thousand) represents a non-
monetary contribution made by Dimitar Stoyanov Dimitrov, PIN {personal identification number)
[GDPR] and Svetlin iliev Todorov, PIN {personal identification number} [GDPR]. Subject of the non-
maenetary contribution are shares, with monetary valuation, pregared in accordance with Act of
Appointment of Experts No. 20100325163625 / 26.03.2010, issued by the Registry Agency -
Commercial Register, pursuant to Article 72, para. 2 of the Commercial Act, in total amount of BGN
5438 000 {five million four hundred and thirty-eight thousand), as follows:
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- Dimitar Stoyanov Dimitrov, PIN (personal identification number} [GDPR], has made a non-
ronetary contribution amounting to 8GN 2,719,000 {two millicn seven hundred and nineteen
thousand), with subiect 1,500 {one thousand and five hundred) ordinary registered voting
shares of the capital of TERA COMMUNICATIONS AD, with UIC 131384920, having its seat and
registered address of management at 113A Tsarigradsko Shose Blvd., Mladost Region, Sofia
1784, Bulgaria, with nominal value of BGN 10 {ten) each, with numbers from 0001 to 1500,
issue No. 2/01.03.2010 in accordance with Temparary Certificate No. 1/01.03.2010, the value
of which accarding to the Experts' Conclusion made pursuant to Article 72, para. 2 of the
Commercial Act amounts in total to BGN 2,719,000 {two million seven hundred and nineteen
thousand);

- svetlin lliev Todorov with PIN (personal identification number) [GDPR] has made a non-
monetary contribution amounting to BGN 2,719,000 (two million seven hundred and nineteen
thousand), with subject 1,500 {one thousand and five hundred) ordinary registered voting
shares of the capital of TERA COMMUNICATIONS AD, with UIC 131384920, having its seat and
registered address of management at 113A Tsarigradsko Shose Blvd., Mladost Regicn, Sofia
1784, Bulgaria with nominal value of BGN 10 {ten) each, with numbers from 1501 to 3000, issue
No. 2/01.03.2010 in accordance with Temporary Certificate No. 2/01.03.2010, the value of
which according to the Experts' Conclusion made pursuant to Article 72, para. 2 of the Bulgarian
Commerce Act amounts in total to BGN 2,718,000 {two million seven hundred and nineteen
thousand);

{iii)  Third issue:

Against the issued 8,012,000 (eight millicn and twelve thousand) ordinary registered shares issued
with the right to vote, contributions have been made as follows:

- Against the subscribed 3,198,250 (three million one hundred and ninety-eight thousand two
hundred and fifty) ordinary registered voting shares with nominal value of BGN 1 (cne) each,
the contributor Dimitar Stoyanov Dimitrov with PIN (persenal identification number) {GDPR]
has made a non-monetary contribution of 333 (three hundred and thirty-three) registered
shares of the capital of ALLTERCO PTE LTD., a company organised and existing under the
Singapore laws, registered under No. 200821332D, having its seat and registered address of
management at 45A Temple Street, Singapore 058590, each with nominal valua of SGD 1 {one
Singapore dallar), representing 33.3% of the capital of ALLTERCO PTE LTD., which value
according to Experts' Conclusion made pursuant to Article 72, para. 2 of the Bulgarian
Commerce Act under Experts Appointment Act No. 20151112140958 /13.11.2015 amounts to
BGN 3,437,329 (three million four hundred and thirty-seven thousand three hundred and
twenty-nine);

- Against the subscribed 3,198,250 (three million ore hundred and ninety-eight thecusand two
hundred and fifty) ordinary registered voting shares with nominal value of BGN 1 (one) each,
the contributer Svetlin lliev Todorov with PIN (personal identification number) [GDPR] has made
a non-menetary contribution of 333 (three hundred and thirty-three) registered shares of the
capital of ALLTERCO PTE LTD., a company organised and existing under the Singapore laws,
registered under No. 2008213320, having its seat and registered address of management at
454 Temple Street, Singapore 058590, each with nominal value of 56D 1 (one Singapore dollar),
representing 33.3% of the capital of ALLTERCO PTE LTD., which value according to Experts'
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Conclusion made pursuant to Article 72, para. 2 of the Buigarian Commerce Act under Experts
Appointment Act No. 20151112140958 /13.11.2015 amounts to BGN 3,437,323 (three million
four hundred and thirty-seven thousand three hundred and twenty-nine);

- Against the subscribed 1,120,500 {one million one hundred and twenty thousand five hundred)
ordinary registered voting shares with nominal vaiue of BGN | {one) each, the contributor Victor
Georgiev Atanasov with PIN {personal identification number) [GDPR] has made a non-monetary
contribution of claims against ALLTERCO AD, a public limited-tiability company (axyucHepro
dpywecmeo) organised and existing under the laws of the Republic of Bulgaria, having its seat
and registered address of management at 81 Nikola Petkov Blvd., floor 4, Ovcha Kupel Region,
Sofia 1614, Bulgaria, registered with the Registry Agency- Commercial Register under UIC
201047670, in the amount of BGN 1,120,500 (one million one hundred and twenty thousand
five hundred) representing the price of shares of the capital of ALLTERCO PTE LTD., a company
organised and existing under the Singapare laws, registered under No. 200821332D, having its
seat and registered address of management at 45A Temple Street, Singapore 058590 according
to @ Share Transfer Agreement entered into between the parties, dated 05.08.2015, which
value according to Experts' Conclusion made pursuant to Article 72, para. 2 of the Bulgarian
Cammerce Act under Experts Appointment Act No, 20151112140958/13.11.2015 amounts to
BGN 1,120,500 (one million one hundred and twenty thousand five hundred);

- Against the subscribed 225,000 (two hundred and twenty-five thousand) ardinary registered
voting shares with nominal value of BGN 1 (ona) each, the contributar Krasimir Emanuilov
Rabin, with PIN (personal identification number] [GDPR] has made a non-monetary
contribution of claims against ALLTERCO AD, a public limited-liability company (axyuoHERHO
dpyweceso) organised and existing under the laws of the Republic of Bulgaria, having its seat
and registered address of management at 81 Nikola Petkov Blvd,, floor 4, Ovcha Kupel Region,
Sofia 1614, Bulgaria, registered with the Registry Agency- Commercial Register under UIC
201647670, in the amocunt of BGN 353,000 (three hundred and fifty-three thousand)
representing the price of shares of the capital of TERA COMMUNICATIONS AD, a public limited-
liability company (aryuorepHo dpyiecmso), organised and existing under the laws of the
Republic of Bulgaria, having its seat and registered address of management at 113A
Tsarigradsko Shose Blvd., Mladost Region, Sofia 1784, Bulgaria registered with the Registry
Agency — Commercial register under UIC 131384920 according to Article 2, lit, "a” of Share
Transfer Agreement entered into between the parties, dated 02.11.2015, which value according
to Experts’ Conclusion made pursuant to Articie 72, para. 2 of the Bulgarian Commerce Act
under Experts Appointment Act No. 20151112140958/13.11.2015 amounts to. BGN 353,000
{three hundred and fifty-three thousand);

- Against the subscribed 135,000 {one hundred and thirty-five thousand) ordinary registered
voting shares with nominal value of BGN 1 {one) each, the contributor IMPETUS CAPITAL 0CD.,
a private limited-liability company (8pyncecmao ¢ ozpanuvera omeosopHocm}, organised and
existing under the laws of the Republic of Bulgaria, having its seat and registered address of
management at Miadost 1 residential area, bl. 294, entr. A, floor 8. ap. 38, Mladost Region,
Sofia 1784, Bulgaria, registered with the Registry Agency- Commercial Register under UIC
203592737 has made a non-manetary contribution of claims against ALLTERCO AD, a public
limited-liability company (akyuorepro dpysecmso) organised and existing under the laws of
the Republic of Bulgaria, having its seat and registered address of management at 81 Nikcla
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Petkov Blvd,, fleor 4, Ovcha Kupel Region, Sofia 1614, Buigaria, registered with the Registry
Agency- Commercial Register under UIC 201047670, consisting of a principal amounting to BGN
165,583 (one hundred and ninety-five thousand five hundred and eighty-three] and a
contractual interest, according to lLoan Agreement entered into between the parties on
30.10.2015, which value according to Experts’ Conclusion made pursuant to Article 72, para. 2
of  the Bulgarian Commerce  Act under Experts Appointment  Act
No.20151112140958/13.11.2015 amounts to BGN 196,419 (one hundred and ninety-six
thousand four hundred and nineteen),

- Against the subscribed 135,000 {one hundrad and thirty-five thousand) ordinary registered
voting shares with nominal value of BGN 1 {one) each, Svetozar Gospodinov lliev, with PIN
(personal identification number) [GDPR] has made a monetary contribution of BGN 135,000
{cne hundred and thirty-five thousand};

(iv)  Fourth issue:

Against the subscribed 1,500,000 {one million five hundred thousand) dematerialized ordinary
registerad voting shares with nominal value of BGN one each, individual payments have been made
in a procedure for initial public offering of a share issue, held between 20.09.2016 and 19.10.2016
inclusive, according to Prospectus approved by Resolution of the Financial Supervisien Commission
No. 487-£/08.07.2016;

(v)  Fifthissue:

Against the subscribed 2,999,999 {two million nine hundred and ninety-nine thousand nine
hundred and ninety-nine) dematerialized ordinary registered voting shares with nomiral value of
8GN one each, individual payments have been made in a procedure for initial public offering of a
share issue, held between 28.03.2020 and 30.10.2020 inclusive, according to Prospectus approved
by Resciution No. 148-E of 18.02.2020 of the Financial Supervision Commission, together with all
supplements thereto, confirmed by Resolutions of the Financial Supervision Commission No, 405-
F of 11.06.2020, No. 601-F of 13.08.2020 and No. 791-E of 28.10.2020;

(vi) Sixth Issue:

Against the subscribed 50,496 (fifty thousand four hundred and ninety-six) dematerialized ordinary
registered voting shares with a nominal value of BGN one each, individual payments have been
made in a procedure for initial public offering of a share issue, held in the period between
28.06.2023 and 29.06.2023 inclusive, in accordance with Article 112, para. 3 of the Bulgarian Public
Offering of Securities Act, without a prospectus pursuant to Informational Documentin accordance
with Article 1, para. 4, lit. "i* in conjunction with Article 1, para. 5, lit. "h" of Regulation {EU)
2017/1125 of the European Parliament ard 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;

{vii) Seventh Issue:

Against the subscribed 54,614 {fifty-four thousand six hundred and fourteen) dematerialized
ordinary registered voting shares with a nominal value of BGN one each, individual payments have
been made in a procedure for initial public offering of a share issue, held in the pericd between
12.06.2024 r. and 21.06.2024 inclusive, in accerdance with Article 112, para. 3 of the Bulgarian
Public Offering of Securities Act, without a prospectus pursuant to informational Document in
accordance with Article 1, para. 4, lit. "i" in conjunction with Article 1, para. 5, lit. "h" of Regulation
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{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 reguiated
market.

Article 10, Shares

The Company issues dematerialized ordinary registered shares, which are registered in the
Shareholders Book, kept by the central securities register. By resolution of the General Meaeting of
Sharehoiders, the Company may issue also other types of shares to the extent allowed by the
appiicable Bulgarian laws.

The shares are indivisible. In the event that a share belongs to severa! persons, thay exercise the
rights thereon jointly by designating a common proxy.

Each ordinary registered share shall give voting rights at the General Meeting of Shareholders, a
right to a dividend and to a liquidation quota, which rights are pro rata to the nominal value of the
share. The conditions for the occurrence of the voting rights at the General Meeting are the fuli
payment of the issue price of each share and registration of the issue in the Commercial Register.

Article 11. Shareholders

A shareholder is any person who has acquired one or mare shares of the capital of the Company in
compliznce with the applicable Bulgarian laws and this Statute.

All sharehclders have the same rights and the volume is pro rata to the nominal value of the shares
held by them. In case that different classes of shares are issued, the rule applies mutatis mutandis
to the shareholders of each class.

Article 12. Information Rights

The Company shall ensure all the necessary conditions and information so as te enable the
shareholders to exercise their rights, as well as to guarantee the integrity of this information.

The Company may use electronic means to provide shareholders with information under the
following conditions:

(if  the use of electronic means is not contingent on the seat or address of the shareholders or
of the persons entitled to acquire, transfer or exercise voting rights in the General Meeting;

()  identification measures are taken so as to ensure effective provision of the information to the
shareholders or the persons whe are entitled to exercise the voting right or determine its

axercise,

(i))  the shareholders or the persons are entitled to acquire, transfer or exercise the voting right
have expressly agreed in writing to receive the information by electronic means, or within 14
days from receipt of a request of such consent from the Company have not expressiy objected
thereof; on request of the persons under the first sentence, the Company shall also provide
them at all imes with the information on paper;

(iv) determination of the costs relating to the provision of information via electronic means does
not prejudice the principle of ensuring equal treatment of the shareholders.
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The specific rules for the provision of information by electronic means sha!l be adopted by the
Board of Directors.

The Company maintains its own website.

Article 13. Minority Rights

Any person or persons holding, whether jointly or separately, at least 5% of the capital of the
Company may, bring before the court the actions of the Company against third parties upon an
inaction of its management bodies to do so should any such inaction jeopardize the interests of the
Company, including;

(it bring an action for compensation of damages suffered by the Company in result of the actiens
or inaction of the members of the Board of Directors or of the procurators of the Company
before the district court where is located the seat of the Company;

(i)  toreguest from the General Meeting or the district court the appointment of controllers to
inspect all of the Company's accounting records and to report the findings thereof;

() to request the district court to convene a General Meeting or to empcwer a representative
thereof to convene a General Meeting with an agenda set thereby;

(iv) to request the inclusion of items and to suggest resolutions to be passed on items already
included in the agenda of the General Meeting in accordance with the procedure provided
by law.

Article 14, Transfer of Shares

The shares of the company shall be freely transferable, without restrictions or conditions, subject
to the requirements of the applicable Bulgarian laws.

The isstance and disposal of dematerialized registered shares shall have effect from its registration
in the central securities register.

In the event of death of a sharehoider, the shares shall be transferred to the ownership of his or
her heirs by law or by will in accordance with the laws applicable to the inheritance.

Article 15, Acquisition of Own Shares

Within any calendar year, the Company may acquire more than 3% of its own voting shares in the
event of reduction of capital by cancellation of shares and buy back only under the terms and
according to the pracedure of tender offering under Article 149b of the Bulgarian Public Offering
of Securities Act. In such a case, the requirements to holders of at least 5% of the voting shares and
the minimum buy back amount of more than 1/3 of the voting shares shall not apgly.

In the cases of para. 1, the Company shall be obliged te notify the Financial Supervision Commission
and the public of the number of own shares that it will buy back within the restriction referred to
in of Art. 111, para. 5 of the Bulgarian Public Offering of Securities Act, as well as for the investment
broker wherewith a purchase order has been placed. Notification shall be made no fater than the
end of the business day preceding the day of purchase.
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The company may buy back its own shares without tender offering, acquiring in the course of ane
calendar year no more than 3% of its own voting shares following a resolution of the General
Meeting of Sharehclders, including for the purpose of implementation of programs for additional
material incentivizing of the employees within its group with Company’s shares and schemes for
granting variable remuneration in shares to the executive members of the Board of Directors, in
accordance with the Members of the Board of Directors of the Company Remuneration Policy.

The resolution of the General Meeting of Shareholders for the buying back of shares shall be taken
by majority of the capital represented at the session. The resolution of the General Meeting of
Shareholders for buyback shall have the following content: the minimurm and maximum number of
shares to be bought back; the terms and the procedure under which the Board of Directors shail
make the buyback within a specified period not exceeding five years as of the date of the resolution;
the minimum and maximum price per bought back share, as well as the investment broker through
which the buyback will be performed.

The Company shall notify the Financial Supervision Commission and the public pursuant to the
procedure of Article 100, para. 3 and 4 of the Bulgarian Public Offering of Securities Act, as well as
the BULGARIAN STOCK EXCHANGE AD for the number of bought back shares no later than the end
of the business day following the day of purchase, performed pursuant to the procedure of para 3.

In case of acquisition or transfer by the Company of treasury shares directly or through a third party
acting in its own name but on behzlf of the Company, it shall disclose information on the number
of votes related to those shares, under the terms and the procedure provided in the Bulgarian
Public Offering of Securities Act within the statutory timeframes, when their number reaches,
exceeds or fafls below 5 or 10 percent of the voting rights. The voting rights are calculated on the
basis of the total number of voting shares.

Section Ill. COMPANY MANAGEMENT BODIES

Article 16. Company Bodies
The management bodies of the Company are:

{i}  the General Meeting of Shareholders;
(i) the Board of Directors.

The consultative body of the Company is the Advisory Board (if such is constituted)

Article 17. Composition of the General Meeting of Shareholders

The General Meeting of Shareholders is the sugreme body of the Company and consists of all
persons entered in the registers of the centrai securities register as shareholders with voting rights
14 days before the date of the General Meeting.

The shareholders participate in the Genera! Meeting in person or through a proxy. Several
shareholders may authorize a common representative,
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In order to participate in the General Meeting, the shareholders and proxies of shareholders shall
legitimize themselves pursuant to the Rules of Procedure of General Meeting of Shareholders,
approved by the Board of Directors, which are part of the materials for the meeting.

The members of the Board of Directors who are not shareholders may participate in the work of
the General Meeting with non-voting rights. The General Meeting of Shareholders may decide, by
a simple majority, to allow or not to allow other non-shareholders to participate in its work with
non-vating rights.

Article 18. Participation through a Proxy

A proxy shall have the same rights to speak and ask questions to the General Meeting as the
shareholder he/fshe represents.

A proxy shall exercise the voting rights pursuant to the instructions of the shareholder contained in
the power of attorney.

A proxy may represent more than one shareholder in the General Meeting of the Company. In such
case, the proxy may cast different votes with the shares held by the individual shareholders he/she
represents. This rule applies mutotis mutandis to his/her own shares, in case the proxy is a
shareholder.

The authorization or withdrawal of the power of attorney may also be made via electronic means
in the form of an electronic document signed with an electronic signature. The terms and
conditions for receipt of power of attorney via electronic means and notices of withdrawal thereof
shall be published on the Company's website.

The requirements regarding the authorization, the presentation of the power of attorney to the
Company and the provision of voting instructions by the shareholder shail be determined with rules
of procedure approved by the Board of Directors.

Article 19. Competence of the General Meeting of Shareholders

The General Meeting of Shareholders is the supreme body of the Company and has unlimited
competence to resolve on any matter concerning the Company.

The General Meeting of Shareholders shall have exclusive competence to resolve on the following
matters:

(i)  amending and/or supplementing the Statute of the Company;

(i)  capital increase or reduction;

(i) transformation or dissolution of the Company;

{iv) determination of the number of the members and the composition of the Board of Directors,
determination of the remuneration of its members, including the opportunity to acquire part
of the Company's profits, options, shares or bends;

(v) exercising control over the activities of the Board of Directors and releasing its members of
liability;

(vi} appointment of auditor(s);
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vii) approval of the annual financial report after certification by the appointed auditor(s);

(
{viii} distribution of the profits and payment of annual or 6-month interim dividends;
{ix) issuance of bonds and other corporate instruments;

(

x}  appointment of liquidators upon termination of the Company through liquidation
proceadings;

(xi} authorization of the Board of Directors to conclude transactions under Article 114, para. 1 of
the Bulgarian Public Offering of Securities Act;

{xii} replenishment of the Reserve Fund:

(xiii} transfer of the seat and registered address of management in another Member State of the
European Union, pursuant to Article 8 of Council Regulation (EC) No 2157/2001 of 8 October
2001 on the Statute for a European company (SE);

{xiv) conversion of the Company into a public limited liability company, governed by the Bulgarian
law, pursuant to Article 66 of Council Regulation (EC) No 2157/2001 of 8 October 2001 on
the Statute for a European company (SE}.

Article 20. Convening of the General Meeting

The General Meeting of Shareholders shall be held at a place where the seat of the Company is
located. Ordinary {Annual) General Meeting of Shareholders shall be held until the end of the first
half of the year following the end of the business year.

The Board of Directors may, on its own initiative, convene extraordinary General Meetings of
Shareholders.

The Board cf Directors shall be abliged to convene the General Meeting of Shareholders at an
extraordinary session at the request of shareholders helding whether jointly or separately at least
5% of the voting shares.

The General Meeting of Sharehoiders shall be convened by an invitation published in the
commercial register and disclosed pursuant to the provision of Articie 100r, paras. 1 and 3 of the
Bulgarian Public Offering of Securities Act, at least 30 {thirty) days before the opening of the General
Meeting of Sharehclders. The invitation, along with the materials for the General Meeting under
Article 224 of the Buigarian Commerce Act, shall be sent to the Financial Supervision Commission
within the timeframe provided in the preceding sentence and shall be published an the Company's
website for the time from the announcement of the invitation under the preceding sentence until
the end of the General Meeting. The information published about the invitation and the materials
for the General Meeting on the Company's website must be identical in content to the information
provided to the public. if applicable, the Company shall also publish the forms for voting through a
proxy or via correspondence, in the manner indicated herein above.

The invitation should contain at least the information required by law,

The written materials for the General Meeting shall be made available to the shareholders no later
than the date on which the invitation for convening of the General Meeting in accordance with
para. 4 above is published. On request they shali be provided to each shareholder free of charge.
Where the agenda includes the election of members of the Board of Directors, the materials shall
also include details of the names, permanent address and professional qualifications of the persons
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praposed as members. The written materials shall be published on the Company's website within
the timeframes and pursuant to para. 4 herein above.

Shareholders holding, whether jointly or separately, at least S percent of the capital of the Company
may request the inclusion of items and propose resolutions on the items already included in the
agenda of the General Meeting in accordance with Article 223a of the Bulgarian Commerce Act. In
such cases, no later than the next business day following the publication of the additional agenda
items in the commercial register, the shareholders shall submit to the Financial Supervision
Commission and the Company the materials under Article 223a, para. 4 of the Bulgarian Commerce
Act. The company shall be obliged to update the invitation and to publish it together with the
written materials pursuant to Article 100r, paras. 1 and 3 of the Bulgarian Public Offering of
Securities Act without undue delay, but no later than the end of the business day following the day
of receipt of the notification for the inclusion of the items in the agenda.

Article 21, Quorum

The General Meeting may conduct business in case that shares representing more than 1/2 of ali
voting shares are represented and the shareholders are duly invited.

The resolutions under Articie 19, para. 2, subparagraphs (i), (i}, (iii), {iv), (ix}, {xiii) and {xiv} shall be
passed only if at least 2/3 of all voting shares are represented at the General Meeting

In the absence of quorum in the cases referred to in paragraphs 1 and 2, a new session with the
same agenda items may be scheduled no earlier than fourteen days and it will be valid regardless
of the capital represented. The date, place and time of the new session may be indicated in the
invitation of the first session. No items may be included pursuant to Articie 223a of the Bulgarian
Commerce Act in the agenda of the new session,

Article 22. Majority

The resolutions of the General Meeting shall be passed by a majority of the shares represented at
the meeting, where:

liy  the resolutions on matters referred to in Article 19, para. 2, subparagraphs (i}, (i}, (i}, (iv),
(ix), (xiii) and (xiv) shali be passed with a qualified majority of at least 2/3 of the shares
represented;

(il on all other matters the resolutions shall be passed with a majority of more than 1/2 of the
shares represented, unless a qualified majority is required by law.

in addition to the right of the shareholders to vote onsite, the Board of Directors may provide facility
of voting via electronic means and/or via carrespondence pursuant to rules of procedure approved
by the Board of Directors. The availability of any of the voting methods referred to in the preceding
sentence shall be indicated by the Board of Directors in the invitation for the General Meeting of
Sharehalders, and the voting rules shall form part of the materials for the meeting.

List of the sharehotderds voting via electronic means and/or via correspondence shall be made as
a separate document or as part of the shareholders attendance fist. The attendance shall be
certified by the signature of the elected by the General Meeting chairperson and secretary for the
session.

This document is translated from Bulgarian and provided for information purposes. In case of discrepancies
between the version in Bulgarian and in English, the Bulgarian version shall prevail.




Draft of Statute of SHELLY GROUP SE (Annex to the Conversion Plan)

The voting shares of the shareholders who have voted via electronic means or via carrespondeance
shall be counted in determination of the quarum and the majority.

Article 23, Attendance list

A list of the shareholders present or their representatives and the number of shares held by them
shall be made for the session of the General Meeting. The list shall be certified by the chairperson
and the secretary of the session elected by the General Meeating.

Shareholders and representatives shall certify their presence with a signature.

Article 24. Minutes of the General Meeting

Minutes shall be kept for the sessions of the General Meeting, which shall be stored in a special
book.

The minutes shall contain at least informaticn on the number of shares for which valid votes have
been cast, the proportion of the capital they represent, the total number of valid votes cast, the
number of votes in favour and against and, if necessary, the number of abstentions from voting for
each of the resolutions on the items of the agenda. The minutes shall be signed by the chairperson
and the secretary of the session and the vote teliers.

the Minutes and the enclosures thereto shall be kept for at least five years and, upen reguest,
copies of them shall be presented to each shareholder. However, the minutes shall be published
on the Company's website for a period of no less than one year.

Article 25. Board of Directors

The Beoard of Directors shall consist of 3 to 9 members, who shall be elected for a term of office
determined by the General Meeting of Shareholders, not exceeding five years.

The Board of Directors shall manage and represent the Company collectively.

The Board of Directors may authorize one or more of its members to represent the Company in
compliance with the requirements of the Bulgarian Commerce Act.

Article 26. Composition of the Board of Directors
Members of the Board of Directors may be both natural and legal persons.
No person may be elected as a member of the Board of Directors who:

(i} has been a member of the management or controlling body of a company disscived due to
bankruptcy within the last two years preceding the date of the bankruptcy proclamation
resolution, in case that any unsatisfied creditors have remained;

(i) has been a managing director, a member of a managing or controlling body of a company,
with regard to which ncon-performance of obligations to establish and maintain the stock
levels, prescribed thereto under the Crude Oil and Petroleum Products Stocks Act, has been
established by an effective penal decree;
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~(iii)  who has been convicted with an enforceable sentence for an intentional crime prosecutabie

under public law committed in the Republic of Bulgaria or in another state, uniess
rehabilitated.

At least 1/3 of the members of the Board of Directors must be independent persons. An
independent member of the Board of Directors may not be:

(iy  an employee of the Company;

(i)  a shareholder who holds, directly or through related parties, at least 25% of the votes in the
General Meeting or is a person related with the Company;

(i) aperson which isin a lasting commercial relationship with the Company;

{ivy amember of 2 management or supervisory body, a procurator or an employee of a company
or another legal entity under items (ii) or (iii};

(v) aperson related with another member of the Board of Directors of the Company.

When electing independent members of the Board of Directors, the capital represented at the
General Meeting shall include the shares held by persons under para. 3 only if no other
shareholders are present of represented at the session.

Persons, elected as members of the Board of Directors, for whom the circumstances under para. 2
and/or respectively para. 3 arise after the date of their election, shall immediately notify the Board
of Directors of this circumstance, in which case the persons cease to perform their functions and
receive na remuneration.

Article 27. Duties of the Members of the Board of Directors

The members of the Board of Directors shall perform their duties with the care of a good trader
and in a manner which they reasonably consider to be in the interest of all shareholders of the
Company and using only information for which they reasonably believe that is reliable and
complete;

The members of the Board of Directors shalt also show loyalty to the Company by:

(i) preferring the interests of the Company over their own interests;

(il avoiding direct or indirect conflicts between their interests and the interests of the Company,
and if such conflicts arise- promptly and fully disclose them in writing to the relevant body
and do not participate in, and do not influence the other members of the Board upon
resolving on these cases;

(i} not disclosing non-public information about the Company even after they cease to be
members of the respective bodies, until the public disclosure of the relevant circumstances
by the Company.

(iv) having no right, on their own or on behaif of others, to conduct business transactions, to
participate in trading companies as unlimited liabifity partners, and to be procurators,
managing directors or members of boards of other companies without obtaining prior
consent for this, given by the General Meeting of Shareholders, The restriction does not apply
ta subsidiaries of the Company. The consent may be withdrawn by the General Meeting of
Shareholders.
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Each member of the Board of Directors shall without undue delay report to the Chairman and to
the Executive Director the arisen circumstances that are material to the Company.

The above provisions shall apply mutatis mutandis to the natural persons who represent legal
entities- members of the Board of Directors as well as to the procurators.

Article 28. Powers of the Board of Directors

The Board of Directors discusses and resolves on all matters other than those falling within the
exclusive competence of the General Meeting of Sharehalders, including but not limited to:

i)
{ii)
(it}
(iv)
(v}
(vi)
{vil)
{viii)

(ix)

(x)

{xi)

(xii)

(i)

(xiv)

pians and programs for the Company's activities;

arganizational structure of the Company;

participation in tenders and competitions;

adopting and modifying the rules of procedure of the Board of Directors;
election and dismissal of the executive members among its members;
acquisition by the Company's of a participation in other companies;
opening and closing of branches of the Company in the country and abroad;
acquisition and disposal of real property and limited real rights:

creating a mortgage on the Company’s real estate or pledge on fixed tangible assets of the
Company; ,

granting loans to third non-related parties, providing guarantees, providing personal
guarantees or collaterals for the obligations of third non-related parties, concluding bank loan
agreements for an amount {exciuding interest and other costs) exceeding 3% (three percent)
of the consolidated revenue of the Company, according to the last audited annual financial
statement of the Company;

the conclusion by the Company of operating or financial leasing contracts for amounts
exceeding BGN 25C,000 (excluding interest and other costs);

dealing with intellectual property rights, including acquisition, sale and assignment of
licenses for the use of patents, know-how and other intellectual property rights, being
understood that for the provision of products and/or services to end users within the scope
of the Company's scope of business activities, in which products and/or services the usage
rights of intellectual property are included given the essence of the product or sarvice, no
express resolution shall be necessary;

determining the terms for the appointment and adoption of programs for material incentives
on an annual basis for key management personnel of the Company's subsidiaries, namely,
executive directors, procurators and managing directors of the Company's subsidiaries.

to constitute and deconstitute the Advisory Board, to take decisions on all matters concerning
the Advisory Board, except those already stipulated by this Statute or by a resolution of the
General Meeting of Shareholders, including but not limited to: to determine the number of
members and the composition of the Advisory Board with the right to appoint and dismiss
its members at its own discretion, to determine the term of its existence, the remuneration
and the term of office of its members, to adopt, amend, revoke and contro! the
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implementation of any and all documents concerning the Advisory Board, inciuding the Rules
on the Functioning of the Advisory Board.

The resciutions of the Board of Directors shali take no effect if they contradict the law, this Statute
or a resolution of the General Meeting of Shareholders on the same matter that precedes them.

The Board of Directors shall resolve on and shall empower persons who manage and/cr represent
the Company for conducting transactions with interested parties within the meaning of Article 114,
para. 2 of the Bulgarian Public Offering of Securities Act for which no prior authorization is required
by the General Meeting of Shareholders.

Decisions under Article 28, para. 1 and para. 2 shall be taken by the majority of more than half of
all members of the Board of Directors.

The conclusion of transactians by subsidiaries of the Company under which:

{i)  the subsidiary transfers, provides the usage of or as collaterai in any form, long-term assets
with a total vaize over:

(a) 1/3 of the lower value of the assets according te the last audited or the last prepared
balance sheet of the subsidiary;

(b) 2% of the lower value of the assets according to the last audited or the last prepared
balance sheet of the subsidiary when interested persons participate in the
transactions;

(i)  Thesubsidiary participates in the establishment or in the increase of the capital of a company
or makes additional cash contributions to a company by assets exceeding the threshold as
per item (i) herain;

shall be subject to prior approval by the Board of Directors pursuant to the terms and procedure
provided for in the Bulgarian Public Offering of Securities Act.

In the cases where a transaction is subject to approval by the General Meeting of Sharehoiders
pursuant to the requirements of Article 114 et seq. of the Bulgarian Public Offering of Securities
Act, the Board of Directors shall prepare and submit to the General Meeting of Shareholders a
reasoned report on the expediency and the terms and conditions of such a transaction, which is
part of the materials provided to the shareholders upon convention of the General Meeting.

The rules of para. 4 shall not apply in case that an exception provided by law exists,

In the case of provision of deposits pursuant to para. 6 {ii), the Company shall notify the Financial
Supervision Commission within the statutory timeframe.

in the cases referred in the paragraphs herein abave, persons qualified as interested shall not be
entitled to vate, and respectively shall not participate in the decision taking process, their voting
rights shall not be taken into account in the calculation of the quorum and the majority for the
respective resofution.

Article 29, Meetings of the Board of Directors

The Board of Directors shall meet at regular sessions at least once every three months to discuss
the activities of the Company.
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At its first meeting following its election, the Board of Directors shall adopt its rules of procedure
and shall elect its Chairman, Deputy Chairman and one or more Executive Directors. The number
of the executive board members shall not exceed the number of the rest of the board members.

The meetings shall be convened by the Chairman of the Board of Directors according to the rules
of procedure of the Board, adapted pursuant to para. 2.

Any member of the Board of Directors may request the Chairman to convene a meeting for the
discussion of certain matters.

Article 30. Resolutions of the Board of Directors

Unless expressly provided otherwise by this Statute, all resciutions of the Board of Directors shall
be passed by a majority of more than half of all members of the Board of Directors. The Chairman
of the Board of Directors shall not have a casting vote.

At the sessions of the Board of Directors quorum shall be present if the number of the members
present is sufficient for passing of resolutions on the items in the agenda. In the event of absence
of quorum with regard to items of the agenda requiring a qualified majority for passing a resolution
thereon, the absence of quorum shall be noted in the minutes and the matter shall not be discussed
at the session.

If technically possibie, a member of the Board of Directors may participate in the meeting via
telecommunication stating his/her willingness to participate remotely before the Chairman of the
Board of Directors at least 1 (one} hour before the beginning of the session. Participation via
telecommunication shall be noted in the minutes of the meeting. The number of members
participating through telecommunications may not exceed the number of people present in
person.

Any member of the Board of Directors may authorize in writing another member of the Board of
Directors to represent him for a specific meeting where one member of the Board of Directors
present may represent no more than one member absent. The zuthorization may be general or
may explicitly provide voting instructions on the agenda items, as well as a combination of both.

Minutes shall be kept for the meetings of the Board of Directors including the resolutions passed,
that shall be signed by all members present. Participation via telecommunication shall be certified
by the chairman for the session and participation through proxy shal! be certified by the authorized
member of the Board of Directors. The resolutions passed shall be entered in a speciai book, which
shall be kept by the Chairman of the Board of Directors.

it is also admissible resolutions in lieu of meeting to be passed, provided that all members have
given their written consent thereto. Resolutions in lieu of meeting may be made in one or more
identical copies and shall be deemed passed on the date of the last affixed signature where there
is no requirement all signatures to be affixed to the same copy- in the fatter case, al! sighed copies
shall be stored and presented together as composite parts of one and the same decument.

The written form referred to in the above paragraphs shall be considered to have been comptied
with by signing of an electronic document with an electrenic signature. The signed document shall
be kept in originai on an electronic mediz, and a printed hardcopy shall be kept as weil.
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Article 31, Liability of the Members of the Board of Directors

The members of the Board of Directors shall be jointly and severally liable for the damages they
have caused to the Company.

The General Meeting may relieve from liability a member of the Board of Directors in case that the
conditions provided by law are met.

Article 32, Executive Director

The Executive Director shali organize and carry out the operational management of the Company
pursuant te this Statute and in accordance with the resclutions of the General Meeting and the
Board of Directors.

He/she shall have the power to decide independently on all internal organizational issues, save for
those falling within the competence of the General Meeting or the Board of Directors by virtue of
an express provision contained herein or in the laws.

Article 33, Procurator

The company may be represented by one or more procurators appointed by the Board of Directors.

Article 34, Investor Relations Director

The Company shall hire (with an employment agreement) an Investor Relations Director and the
nomination shall be approved by the Board of Directors.

The Investor Relations Director must have appropriate qualification or experience to fulfil his/her
duties and may not be a member of the Board of Directors or a procurator of the Company.

The Investor Relations Birector shall:

(i establish effective relation between the Board of Directors, the shareholders of the Company
and the persons interested in investing in the Company's securities by providing them
information on the current financial and economic status of the Company; and any other
information to which they are entitled by law in their capacity as shareholders or investors;

(i)  be responsible for sending within the statutory timeframe the materials for a convened
General Meeting to all shareholders who requested to get acquainted with them;

{ii}  keep and storage true and complete minutes of the sessions of the Board of Directors of the
Company;

(ivi be responsible for the timely submission of all necessary reports and notifications by the
Company to the Financial Supervision Commission, the regulated market on which the
Company's securities are traded, and the central securities register;

(v) keep a register of the materials sent under items {ii) and {iv}, as well as of the requests
received and the information provided under item (i}, and in case a requested information
has not been provided shall describe the reasons therefor.

The Investor Relations Director shall report on his/her activity to the shareholders at the annual
General Meeting of Shareholders.
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The persons managing the Company shall assist the Investor Relations Director and shall control
the performance of his/her functions.

In the procedure of election of an Investor Relations Director, the restrictions provided for the
election of a member of the Board of Directors herein shall apply mutatis mutandis, save for the
requirements for the election of an independent member,

The duties of the members of the Board of Directors for taking due care and for loyalty to the
Company, as well as the liability related thereto, shall apply mutatis mutandis to the Investor
Relations Director, whereas his/her liability shall be engaged by resolution of the Board of Directors.

Article 35. Advisory Board

At the discretion and initiative of the Board of Directors, an Advisory Board may be constituted in
the Company. The Advisory Board is a collective consultative body, which assists the members of
the Board of Directors and the senior management of the Company, based on the expertise of each
of its members and according to the goals set by the Board of Directors on its constitution, and for
this purpose it may (the list is exemplary):

(i}  prepare and provide strategic guidelines and programs for development of the Company;

{ii)  monitor the activity and the results of the activity of the Company, to prepare reports and to
propose improvement of some aspects of the Company’s activity;

(i) provide information on the current developments and trends in the business sector in which
the Company operates;

(iv) provide information on innovative practices, as well as recommend and develop programs
for introduction of such practices in the activities of the Company;

(v)  propose improvements regarding the products and/or services offered by the Company, as
well as the development of new ones;

{vi} propose strategies for improving the Company's positicn in the current markets in which it
operates, to explere opportunities for access of new markets, as well as for the
impiementation of new market mechanisms;

(vil} perform any other activity assigned to it by the Board of Directors, which is in the interest of
the development of the Company.

The Advisory Board explicitly does not have and cannot be assigned any management, controlling
or supervisory functions. The members of the Advisary Board have the right tc access information
belonging to the Company in the volume determined by the Board of Directars and subject to the
requirements for handling such information no less restrictive than the requirements applicable to
members of the Board of Directors.

The rescluticns, reports, strategies and all other documents issued by the Adviscry Board,
regardless of their name, are explicitly not binding and are not enforceable, unless such force has
been given to them by resclution of the Board of Directors, in the latter case the respective
document shall be considered incorporated in the resolution of the Board of Directors.

The number of the members of the Advisory Board shall be determined by a resolution of the Board
of Directors. Each of its members shall be elected for a term of office determined by the Board of
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Directors, not exceeding five years, which may be renewed without restriction or terminated before
expiration: '

{iy by decision of the Board of Directors for dismissal of the respective member of the Advisory
Board;

(il on request of the respective member of the Advisory Board;

(i) in the event of inability to perform the functions of a member of the Advisory Board due to
death, iliness or any other circumstance that prevents the performance of these functions.

The composition of the Advisory Board shall be determined by a resolution of the Board of
Directors. Any natural person who, at the discretion of the Board of Directors, has expertise that
may contribute to the development of the Company may be elected as a member of the Advisory
Board. The members of the Board of Directors, the procurators, the Investor Relations Director, the
employees of the Company and the persons who directly or indirectly hold at least 25% of the votes
at the General Meeting of Shareholders or control it, explicitly may not be elected as members of
the Advisory Board.

The Chairman and the Secretary of the Advisory Board are determined in accordance with the
procedure provided for in the Rules of Procedure of the Advisory Board, adopted by a resolution of
the Board of Directors upon its constitution.

The amount and the type of remuneration of each of the members of the Advisory Board shall be
determined by the Board of Directors upon their election. The remuneration may be changed, both
by type and amount, at any time by a resolution of the Board of Directors.

The annual expenses related to the activity of the Advisory Board, incl. for remuneration, may not
evceed 2% of the annual revenues of the Company on a consolidated basis according to the
approved annual consolidated financial report for the previous year. Tnis provision shail apply
mutatis mutandis for the years of constitution and deconstitution of the Advisory Board, whereas
the limit shall be calculated proportionally on the basis of the respective number of days during the
period of existence of the Advisory Board towards to the total number of days in the calendar year.

Article 36. Conflict of Interests

The members of the Board of Directors, the procurators, the Investor Relations Director, the
members of the Advisory Board and persons who directly or indirectly hold at {east 25% of the
voting rights in the General Meeting of Shareholiders or control it shall be obliged tc deciare to the
Board of Directors information:

()  about the legal entities in which they directly or Indirectly hold at least 25% of the votes in
the general meeting or which they contral;

(i) about the legal entities in whose management or supervisory bodies they participate, or
whose procurators they are;

(i) about the known current and future transactions for which they consider that they may be
recognized as interested parties.

The members of the Board of Directors and the procurators shall be obliged to declare the
circumstances under para. 1 within 7 days as of their election, and persons who directly or indirectly
hold at least 25% of the voting rights in the General Meeting of Shareholders or control it- within
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7 days as of the acquisition of the vating rights or the control, respectively. The persons referred to
in the first sentence shall be required to update the declaration within 7 days as of the occurrence
of the relevant circumstances.

{3)  The declaration of the above circumstances to the Roard of Directors shall not relieve the said
persons from their statutory obligation to deciare the same information to the respective
authorities,

Section [V. FUNDS, PROFIT DISTRIBUTION AND ACCOUNTING

Article 37. Business Year

(1) The operational financial and business year of the Company shall commence on the 1% of January
and shal! end on the 31¥ of December,

(2) By the end of March each year, the Board of Directors shall make an annual financial report and an
annual activity report for the previous calendar year and shall present these to the auditors
appointed the General Meeting auditors and the reports after being verified by the auditors shall
be returned with a report.

Article 38. Monetary Funds

(1) The Company shall form a Reserve Fund, Other funds may be formed by a resolution of the Board
of Directors.

(2)  The amount of deductions for the Reserve Fund shall be determined by the General Meeting of
Shareholders, but it shail be no less than 10 percent of the profit after taxation. Contributions to
the reserve fund may be ceased when it reaches 10 percent of the nominal value of the capital.

Article 39. Dividends
(1)  Dividend shall be distributed by resciution of the General Meeting of Shareholders.

(2)  The Company may pay 6-month and annual dividend as provided herein, whereas Article 247a of
the Bulgarian Commerce Act shall apply mutatis mutandis. The Company may pay an interim
dividend based on 6-month financial statements anly if the following conditicns are fulfilled:

(i} @ 6-month financial report has been prepared; an additiona! report has been prepared
thereto, proving that on the base of the accounting information the Company has sufficient
funds to pay the dividends and that their payment will not result in the indebtedness of the
Company to creditors, personnel, state budget and others:

{ii)  the financial result for the 6-month period is a profit and there is a resolution of the General
Meeting of Sharehalders for distribution of the profit;

(i) the amount of funds that may be distributed in accordance with Article 2473 of the Bulgarian
Commerce Act may not exceed the total profit, calculated as the sum of:
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(a) the current accounting result for the period from 1 January to 30 June of the current
year;
{b) non-distributed profit from previous years; and

{c) the amount of reserves, the distribution of which is not prohibited by law cr by this
Statute;

reduced by the transferred losses and the legal reserves formed in accordance with the
requirements of Article 246 of the Bulgarian Commerce Act and/or the compulsory
reserves under the Statute of the Company;

(iv) there are no unpaid debts undertaken by the Company with due date that has expired prior
to the profit-distribution resclution being passed and after the payment of the interim
dividends the Company wili still be able to fulfil its obligations for the current financial year.

The persons registered on the registers of the central securities register as shareholders on the
14th day following the day of the General Meeting, on which the annual, respectively the 6-month,
financial report has been approved and the resolution on profit distribution has been passed, shall
be entitled to receive a dividend.

The company shall ensure payment to the shareholders of the dividend approved by the General
Meeting within 3 months from the date the meeting has been held.

The dividend shall be paid with the assistance of the central securities register.

Section V. TERMINATION OF THE COMPANY AND LIQUIDATION

Article 40. Grounds for Dissolution

The Company shall be dissolved upen occurrence of any of the grounds provided by law.

Article 41. Liquidation

Liquidation procedure shall be conducted by liquidators appointed by the General Meeting of
Shareholders.

Following the satisfaction of the Company's creditors, the remainder of the property shall be
distributed between the shareholders pro rata to the shares held.

Section VI. MISCELLANEOUS

Article 42, Applicable Law

The provisions of the Bulgarian law then in force shall apply to all matters not governed by this
Statute.

The bodies of the Company shall ensure that the provisions of this Statute are in compliance with
the applicable law and, in case of change in the legislation, the Statute shall be amended
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accordingly. Nevertheless, in case that a rule contained in a provision of this Statute contradicts an
imperative rule established by law, then the statutory rule shall apply and the provision of the
Statute shall be deemed to have been amended accordingly.

Article 43. Transitional and Final Provisions

(1}  This Statute has been adopted at the Genera! Meeting of Shareholders of SHELLY GROUP PLC held
on [*1.[*].2024 in the course of a conversion procedure of SHELLY GROUP PLC into a Societas
Europea by change of its legal form pursuant to Article 37 et seq. of Council Regulation {EC) No
215772001 of & October 2002 on the Statute for a European company (SE).

e

EXECUTIVE DIREC'],'@/R/:
//’
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l. INTRODUCTION

The Board of Directors of SHELLY GROUP PLC (hereinafter also referred to as the "Company") has
prepared a plan for the conversion {"Conversion Plan") of SHELLY GROUP PLC into a European
Company (Societas Europaea, hereinafter also referred to as "SE").

The conversion is conducted pursuant to Article 2, para. 4 in connection with Article 37 of Council
Regulation (EC) Na. 2157/2001 of 08 October 2001, on the Statute for a European company (SE) {"SE
Regulation"). In addition, Chapter Nineteenth of the Bulgarian Commerce Act also applies.

In the conversion process, the identity of the legal entity is preserved, which means that the
conversion does neither lead to a winding up of SHELLY GROUP PLC nor to the creation of a new legal
entity. Therefore, the participations held in the company by the sharehalders continue to exist.

In order for the Conversion Plan to become effective, it is necessary that the General Meeting of
Shareholders of SHELLY GROUP PLC approves the plan. The Board of Directors plans to submit the
Conversion Plan, including the Statute of future SHELLY GROUP SE, to an extraordinary General
Meeting of Shareholders of SHELLY GROUP PLC which is planned to be held in October, 2024, for
approval.

Also, according to Article 12, para. 2 of the SE Regulation, among other registration requirements an
SE may not be registered unless an agreement on arrangements for employee invoivement pursuant
to Article 4 of Council Directive 2001/86/EC of 8 October 2001 supplementing the Statute for a
European company ("Directive 2001/86/EC") has been concluded, or a resolution pursuant to
Article 3, para. 6 of Directive 2001/86/EC has been passed, or the period for regotiations pursuant
to Article 5 of Directive 2001/86/EC has expired without an agreement having been concluded. The
employee involvement is governed also by the Bulgarian Act of Information and Consultation of the
Workers and Employees in Multinational Enterprises, Groups of Enterprises and FEuropean
Companies ("AICWEMEGEEC").

The Board of Directors of SHELLY GROUP PLC has prepared this report in accordance with Article 37,
para. 4 of the SE Regulation. The report gives an explanation and states the legal and economic
aspects of the conversion and the effects for the shareholders and employees of the transition from
the Bulgarian legal form of a public limited-liability company (axunosepHo apyxecTso - Afl) to the
supra-national legal form of an SE.

With regard to the business activities of SHELLY GROUP PLC the report merely contains a summary
as these activities are not affected by the conversion of SHELLY GROUP PLC intc SHELLY GROUP SE
because of preserving the identity of the legal entity.

(. SHELLY GROUP PLC

1.  Basicdata .

SHELLY GROUP PLC (may also be written with Latin letters as SHELLY GROUP AD} is registered with
the Bulgarian Registry Agency - Commercial Register and Register of Non-Profit Legal Entities under
unified identification code 201047670. It is the holding company, which holds directly the shares of
other subsidiary companies and thus forming a group of companies hereinafter referred to as the
IIGrDup!l.

Pursuant to Article 4 of the Statute of SHELLY GROUP PLC, the company has the following scope of
business activities: acquisition, management, evaluation and sale of participations in Bulgarian and
foreign companies; acquisition, management and sale of bonds; acquisition, evaluation, sale and
assignment of licenses for the use of patents and other intellectual and industrial property rights;
financing of companies in which the Company participates; purchase of goods and other items for




resale in the original, transformed or processed form; sale of goods from its own preduction; foreign
trade transactions; commissions, forwarding, warehousing and leasing transactions; transport
transactions in the country and abroad; transactions of commercial representation and mediation of
local and foreign individuals and legal entities; consultancy and marketing transactions; providing
management and administration services to local and foreign legal entities; as well as any other
commercial transactions not prohibited by law.

2. Seat. Registered Address of Management. Head Office

The seat of SHELLY GROUP PLC is Sofia, Republic of Bulgaria and its registered address of
management is located at 103 Cherni Vrah Blvd., Lozenets Region, Sofia Municipality, Sofia 1407,
Republic of Bulgaria. This is also the place of its head office.

3.  Financial Year
The financial year of SHELLY GROUP PLC corresponds to the calendar year.

4.,  Business

With more than 200 employees, customers in more than 120 countries, the Group runs one of the
leading loT businesses worldwide. In the financial year 2023, on consolidated basis SHELLY GROUP
PLC generated sales of BGN 146,542 thousand, an £BIT of BGN 37,499 thousand and an annual net
income of BGN 32,948 thousand.

The Group companies are partnering with many manufactures worldwide. In Europe, the Group
operates through six companies and one branch (in the United Kingdom). The Group has clients and
distributors in every country in Europe {except the countries that are subject to international
sanctions). Three of the companies operate their own internet shops.

The Group has sold more than 14 million devices since it entered the loT business {in 2016). Its
products are used in more than 3 million households across the world. The cloud operated by the
Group has more than 1.3 million active users.

The following table shows the business development of Shelly Group:

2023 IFRS 2022 |FRS Change

in BGN thousand on consofidated basis

Sales 146542 93178 57.3%
EBIT 37 400 20377 83,5%
Net Income 32 949 17 433 - 89,0%
Cash from Operating Activities 14912 441 3281,4%
Tangible and Intangible Assets Added 6427 2470 160,2%
Depreciation and Amortisation 1202 1028 16,9%
R&D Expenses 3421 1466 133,4%

in BGN on consolidated basis

Earnings per Share 1,83 0,97 88,7%




Dividend per Share 0,2543 0,25 1,7%

Return on Assets 0,26 0,20 31,6%

Number

Number of Employees as of December 31 203 152 33,6%

5.  Subscribed Capital and Shareholders

5.1. Subscribed Capital

The subscribed capital of SHELLY GROUP PLC amounts 1o BGN 18 105 559 (eighteen million one
hundred and five thousand five hundred and fifty-nine), divided in 18 105 559 {eighteen million one
hundred and five thousand five hundred and fifty-nine) dematerialized ordinary registered voting
shares with nominal value of BGN 1 (one) for each share.

5.2. Authorized Capltal

The |atest authorization of the Board of Directors of SHELLY GROUP PLC to increase the capital of the
Company pursuant to Article 7, para. 9 of the Statute of SHELLY GROUP PLC has expired on
27.06.2024. Currently the Board of Directors is not authorized to increase the capital of the Company.

5.3. Shareholders
The subscribed capital of SHELLY GROUP PLC exists in the form of dematerialized ordinary registered

vating shares. The shareholders' structure is as follows:

Name of Shareholder Capital Percentage
Svetlin Todorov 29.28%
Dimitar Dimitrov 3033 %
Other individuals and legal entities 40.39 %

6.  Constitution of the Company

6.1. Corporate Bodies

The corporate bodies of the Company are the General Meeting of Shareholders and the Board of
Directors. The responsibilities of these corporate bodies are governed by the Bulgarian Commerce
Act and by the Statute of SHELLY GROUP PLC.

6.1.1. General Meeting of Shareholders

The General Meeting of Shareholders is the supreme body of the SHELLY GROUWP PLC and consists
of all holders of voting shares entered in the registers of the CENTRAL DEPOSITORY AD as such
with voting right 14 days before the date of the General Meeting. The shareholders participate in
the General Meeting in person or through a proxy. The General Meeting of Sharehaolders, being
the supreme body of the Company has unlimited competence to resolve on matters concerning
the Company. Article 19, para. 2 of the Statute of SHELLY GROUP PLC provides a list of the powers
of the General Meeting of Shareholders which fall in its exclusive competence.

6.1.2. Board of Directors
SHELLY GROUP PLC has a one-tier management system - the Board of Directors. Pursuant to Article




25, para. 1 of the Statute of SHELLY GROUP PLC, the Board of Directars consists of 3 10 9 members,
who shall be elected for a term determined by the General Meeting of Sharehoiders, not
exceeding five years.

The Board of Directors of SHELLY GROUP PLC conducts the management of the Company in its
own responsibility and represents SHELLY GROUP PLC in transactions with third parties. In doing
50, the members of the Board of Directors are obliged to perform their duties with the care of 2
good trader and in a manner which they reasonably consider to be in the interest of ali
shareholders of the Company.

The current members of the Board of Directors of SHELLY GROUP PLC are:
e Mr. Dimitar Stoyancv Dimitrov;
° Mr. Svetlin lliev Todorov;
¢ Mr. Nikolay Angelov Martinov;
* Mr. Wolfgang Kirsch; and
e Mr. Christoph Vilanek.

6.2, Public Offering of Securities

SHELLY GROUP PLC as a listed Bulgarian public limited-liability company is governed by the Public
Offering of Securities Act and is registered as a public company in the register kept by the Bulgarian
Financial Supervision Commission with Decision 774-N/1 of November 14, 2016 as a result of
- successfully completed initial public offering of shares from the Company’s capital increase. As a
consequence of the listing of the shares of SHELLY GROUP PLC are traded on the Bulgarian Stock
Exchange.

Since 22 November 2021 the shares of SHELLY GROUP PLC are traded on two regulated markets in
EU - Bulgarian Stock Exchange and Frankfurt Stock Exchange.

As a consequence of the listing of the shares of SHELLY GROUP PLC on the Frankfurt Stock Exchange,
SHELLY GROUP PLC is further governed by the German capital markets laws, including the Stock
Exchange Act, the Securities Trading Act, the Securities Prospectus Act, the Exchange Rules for the
Frankfurt Stock Exchange and the Stock Exchange Admission Regulation, as well as the rules of the
German Federal Financial Supervisory Authority (BaFin).

6.3. Employees
As of 31 December 2023, the Group employed more than 200 employees worldwide, majority of
them in Member States of the FU.

In the companies of the Group currently there are no bodies representing employees. No statutory
legal requirement of the applicable national laws provides that any of the companies of the Group is
required to form a body representing its employees.

. PRINCIPAL ASPECTS OF THE CONVERSION

1. Principal Reasons for the Conversion

As global loT company, SHELLY GROUP PLC deeply values its home market Europe, which is the basis
of its global activities. The conversion of SHELLY GROUP PLC into an SE, which currently is the only
available supranational legal form, emphasizes the business activities of SHELLY GROUP PLC which go
beyond Bulgarian's borders as well as the importance of the Eurcpean market for Shelly Group. With



the conversion into an SE, SHELLY GROUP PLC promotes and supports the European idea and makes
a contribution to the continuing Eurcpean integration.

Europe is the home market of the Group: in 2023 more than 85% of sales were generated in Europe.
in Europe the Group employs majority of its global workforce of more than 260 employees.

2. Costs of the Conversion
According to the current estimate of the Board of Directors of SHELLY GROUP PLC, the overall costs
of the conversion will amount to up to BGN 100 000,

This estimate includes, in particular, the costs for preparatary measures, the costs of the conversion
audit by the appointed by the Bulgarian Registry Agency - Commercial Register and Register of Non-
Profit Lega! Fntities conversion auditor, the costs of the notarization of the Conversion Plan, the cost
of the registrations, the costs of external advisors, the costs for the required publications, the costs
for the canduction of the procedure for the involvement of employees as well as the costs of the
change of the stock exchange listing of SHELLY GROUP PLC shares to SHELLY GROUP SE shares.

IV. COMPARISON OF THE LEGAL POSITION OF THE SHAREHOLDERS OF SHELLY GROUP PLC AND
SHELLY GROUP SE

In the following, the principal statutory pravisions and stipulations in the Statute currently applicable
to SHELLY GROUP PLC are contrasted with the provisions applicable to the future SHELLY GROUP SE.

1. Introduction

The SE (cf. the statutory definition in Article 1, para. 1 of the SE Regulation) is a supranational legal
form which was created by the law of the European Union, namely the SE Regulation, effective 08
October 2004. The SE Regulation is directly applicabie law in all Member States. This ensures the
Europe-wide recognition of the SF, regardless of the place of its seat. Subject to the provisions of the
SE Regulation, the SF is treated in each Member State as if it were a public limited-liability company
formed in accordance with the law of the country in which the SE's seat is situated; it may neither be
treated preferentially nor discriminated against (cf. Article 10 of the SE Regulation). As is the case
with the public limited-liability company under national law, it has legal persanality (cf. Article 1, para,
3 of the SE Regulation); its subscribed capital is divided into shares and its liability to its creditors is
restricted to its corporate assets {cf. Article 1, para. 2 of the SE Regulation}.

The SE Regulation as a regulation under Community law, and thus as directly applicable European
law, prevails over the provisions of national law. However, the small scope of the provisions of the SE
Regulation necessitates an extensive subsidiary application of national faw provisions. Some of the
provisions have to be analysed in accordance with the provisions of private international law in order
to determine which national material provisions of law apply. In other cases, direct reference is being
made to the material law of a certain country.

SHELLY GROUP SE will be established in Bulgaria, therefore the majority of the provisions of the SE
Regulation reference (directly or not) to the applicability of the Buigarian law. As a consequence,
reference conflicts between the jurisdictions of different countries within the EU or the EEA,
respectively, are thus prevented.

As a result, the rights of the shareholders as well as the corporate governance of SHELLY GROUP St
as an SE having its seat in Bulgaria are governed by the stipulations of the SE Regulation, the Statute
of SHELLY GROUP SE, the provisions of the Bulgarian Commerce Act and Bulgarian Public Offering of
Securities Act.




2. General Provisions

2.1, Subscribed Capital

The subscribed capital of an SE is expressed in Euro (Article 4, para. 1 of the SE Regulation). Pursuant
to Article 67, para. 1 of the SE Regulation, if and so long as the third phase of economic and monetary
union (EMU) does not apply to it, each Member State may make SEs having its seat within its territory
subject to the same provisions as apply to public limited-liability companies covered by its legislation
as regards the expression of their capital. Whereas in the case of a public limited-liability campany,
incorporated in Bulgaria, the capital and the value of the shares shall be indicated in Bulgarian levs
(BGN} (Article 161, para. 1 of the Bulgarian Commerce Act) and the minimum nominal amount of the
subscribed capital shall be BGN 50 000 (Article 161, para. 2 of the Bulgarian Commerce Act), The
subscribed capital of an SE may not be less than Euro 120 000 (Article 4, para. 2 of the SE Regulation}.
The subscribed capital of SHELLY GROUP SF will be exactly the same amount as the subscribed capital
of SHELLY GROUP PLC at the point in time of the conversion (Section 3.3 of the Conversion Plan). The
subscribed capital of SHELLY GROUP PLC currently amounts to BGN 18 105 559 {eighteen million one
hundred five thousand five hundred fifty-nine), which is equivalent of EUR 9 257 227,47 {nine million
two hundred fifty-seven thousand two hundred twenty-seven euro and forty-seven eurocents),
calculated according to the fixed exchange rate of Bulgarian National Bank of BGN to EUR (BGN 1.00
= EUR 0.511292) and thus exceeds by far the minimum capital of Euro 120 000.

2.2. Features of the Shares

As is the case with the shares of a public limited-liability company, the shares of an SE can have
different features. Pursuant to the transmission provision in Article 5 of the SE Regulation, the
national law provisions concerning public limited-liability company apply in this regard. Pursuant to
Article 175 of the Bulgarian Commerce Act, the minimum nominal amount of the shares of a public
limited-liability company is BGN 1. Article 178 of the Bulgarian Commerce Act requires the shares of
a public limited-fiability company to be registered shares. A public limited-liability company may also
issue dematerialised shares. The issuance of shares of different classes is permissible. Pursuant to
Article 111, para. 4 of the Bulgarian Public Offering of Securities Act issuance of preference shares is
not allowed.

With regard to the features of the shares of SHELLY GROUP PLC no changes occur as a conseqguence
of the conversion into an SE. As is currently the case at SHELLY GROUP PLC, the subscribed capital of
SHELLY GROUP SE will be divided into 18 105 559 {eighteen million one hundred five thousand five
hundred fifty-nine) dematerialized ordinary registered voting shares with nominal value of BGN 1
{one) (cf. Article 10 of the Statute of SHELLY GROUP SE).

2.3. Seat and Registered Address

The seat and the registered address of a public limited-liability company should be stipulated in its
statute. This also applies to an SE (Article 7 of the SE Regulation), with the proviso that the registered
office (seat) of an S has to be within the European Community, in the same Member State as its
head office (Article 7, sentence 1 of the SE Regulation). For an SE having its seat in Bulgaria, Article
12 of the Bulgarian Commerce Act further stipulates that the registered address of a public imited-
liability company has to be at the location of the management of its business.

Therefore, as a consequence of the mandatory requirement of a stipulation of the seat and registered
address in the statute, the seat and registered address of a public limited-liability company as well as
of an SE may only be changed by an alteration of the statute with a resolution of the general meeting
of shareholders (cf. with regard to the public limited-liability company Articie 165, item 1 of the
Bulgarian Commerce Act. With regard to the SE, Article 8 of the SE Regulation in connection with
Article 9, para. 1, letter "c", item (ii) of the SE Regulation in connection with Article 165, item 1 of the




Bulgarian Commerce Act. SE may transfer its seat and registered address of management (registered
office) across borders within the EU without dissolution {Article 8 of the SE Regulation).

3.  Legal Relations of the Company and the Shareholders

The fundamental principle of Bulgarian commercial law is that the Company is an independent legal
entity and shall be responsible for its liabilities with its own property. The Company is not responsible
for the liabilities of the shareholders, nor are the shareholders responsible for the liahilities of the
Company. Furthermore, pursuant to Article 110b {Cyrillic "1106") of the Bulgarian Public Offering of
Securities Act, the iisted public limited-liability companies shall ensure equal treatment of the
shareholders enjoying equal status, including participation and voting right in the company's generai
meeting. By virtue of Article 9, para. 1, lit. "c", item (i) of the SE Regulation, this is applicable, without
restriction, also to the SE.

4,  Corporate Bodies. Management System

With regard to the management of the company, Articles 233-244 of the Bulgarian Commerce Act
provide two options - both the so-called two-tier system, consisting of a Managing Board as the
managing body and a Supervisory 8oard as a supervisory body and the so-cailed one-tier system with
only a single administrative organ — board of directors.

However, as is already currently the case with SHELLY GROUP PLC, the Statute of SHELLY GROUP St
provide for a one-tier system with a board of directors {cf. Articles 25-31 of the Statute of SHELLY
GROUP SE). Therefore, the conversion of SHELLY GROUP PLC into an SE will not cause any changes in
this regard.

in more detail:

4.1. Board of Directors

4.1.1. Management of the Company

As is the case with SHELLY GROUP PLC, the board of directors of SHELLY GROUP 5E conducts the
business of the SE in its awn responsibility. The members of the board of directors shall be jointly
and severally liable for the damages they have caused to the Company. The members of the board
of directors shall be abliged to perform their duties with the care of a good trader and in a manner
which they reasonably consider to be in the interest of all shareholders of the company. (cf. with
regard to the public limited-liability company — Section IX, Subsection || of the Bulgarian Commerce
Act, and with regard to the SE Article 43, para. 1, sentence 1 of the SE Regulation). in this regard,
there will be no changes concerning the management of future SHELLY GROUP SE.

41.2. Size and Composition of the Board of Directors _

ln a Bulgarian public limited-liability company, the board of directors comprises from minimum
three to not more than nine persons (Article 244, para. 1, sentence 2 of the Bulgarian Commerce
Act).

Accordingly, the Statute of SHELLY GROUP SE provide that — as is the case with SHELLY GROUP PLC
_its board of directors shali consist of 3 to ¢ members, who shall be elected by its general meeting
of shareholders {cf. Article 25, para. 1 of the Statute of SHELLY GROUP SE as well as Article 25,
para. 1 of the Statute of SHELLY GROUP PLC).

4.1.3. Representation of the Company

A Bulgarian public limited-liability company is represented by the members of its board of
directors collectively, unless otherwise provided for by the statute of the company (Article 235,
para. 1 of Bulgarian Commerce Act}. The Board of Directars may empower one or several of its
members to represent the company. These powers may be revaked at any time {Article 235, para.
2 of Bulgarian Commerce Act). Pursuant to Article 21, para. 1 of Bulgarian Commerce Act the Board




of Directors may also appoint a procurator to represent the company.

The SE Regulation does not contain specific provisions regarding the representation of the
company. Instead, by virtue of Article 9, para. 1, lit. "¢", items (i) and (iii) of the SE Regulation the
provisions of the Bulgarian Commerce Act and consequently the stipulations in the Statute apply.
The Statute of SHELLY GROUP SE (cf. therein Article 25, para. 2 and para. 3) stipulate that the
board of directors may authorize one or more persons of its membership to represent the
company in compliance with the requirements of the Bulgarian Commerce Act. In addition, Article
33, para. 1 of the Statute of SHELLY GROUP SF stipulates that the board of directors may appoint
one or more procurators to represent the company. Since identical provisions atready apply
pursuant to the Statute of SHELLY GROUP PLC (cf. therein Article 25, para. 2 and para. 3 and Articie
33, para. 1 of the Statute of SHELLY GROUP PLC), no changes result from the conversion of SHELLY
GROUP PLCinto an SE in this regard.

4.1.4.  Appointment and Dismissal of the Board of Directors / Term of Office

Pursuant to Article 233 of the Bulgarian Commerce Act the members of the board of directors of
a Bulgarian public limited-liability company are elected by the general meeting of shareholders for
a maximum term of five years, unless shorter term is provided for in the statute of the company,
Re-election is permissible without restriction. The members of the hoard of directors may be
dismissed by the general meeting of shareholders before expiration of their term of office.

Pursuant to Article 43, para. 3 of the SE Regulation, the members of the board of directors of an
SEare also appointed by the general meeting of shareholders. The appointment is made for a term
of office stipulated in the Statute which may not exceed six years. Subject to any stipulations to
the contrary in the statute, reappointments are permissible {Article 46, para. 2 of the SE
Regulation). The Statute of SHELLY GROUP SF provide for an election of the members of the board
of directors for a term, determined by the general meeting of shareholders, not exceeding five
years (Article 25, para. 1 of the Statute of SHELLY GROUP PLC). Re-elections are permissible, as
there in no restriction stipulated in the Statute of SHELLY GROUP SE.

Pursuant to Article 116at [sic], para. 2 of the Bulgarian Public Offering of Securities Act, at least
one third of the members of the board of directors of a listed company must be independent
persons. The provision applies identically to any listed company, regardless of whether it is a public
limited-liability, European or other type of company.

With regard to the dismissal of members of the board of directors the SE Regulation does not
contain any stipulations; however, by virtue of Article 9, para. 1, lit. "c", item (ii} of the SE
Regulation the national provisions applicable to public limited-liability companies (Article 233,
para. 3 of the Bulgarian Commerce Act) apply. '

Save for the hypothetical possibility that the statute may provide for a longer term of office for
‘the members of the board of directors (six instead of five years), the transformation of SHELLY
GROUP PLC into an SE does not lead to any changes regarding the appointment and dismissal of
members of the board of directors and their term of office.

4.1.5.  Principles for the Remuneration of the Members of the Board of Directors, Prohibition of
Competition

With regard to the remuneration of the members of the Board of Directors and the prehibition of
performance of activities that are competitive to the activities performed by the company the
conversian of SHELLY GROUP PLC into an SE does not lead to any changes. By virtue of Articfe 9,
para. 1, lit. "c¢", item {ii) of the SE Regulation, the principles applicable to SHELLY GROUP PLC in this
regard (cf. Article 237, para. 4 of the Bulgarian Commerce Act) also apply to SHELLY GROUP SE.




4.1.6. Reports to the General Meeting of the Shareholders

The reporting obligations of the board of directors of an SE vis-a-vis the general meeting of
shareholders of an SE correspond to the reporting obligations of the board of directors of a public
limited-liability company vis-2-vis the general meeting of shareholders of a public limited-liahility
company.

In addition, pursuant to Article 114 et seq. of the Bulgarian Public Offering of Securities Act, the
hoard of directors of a Bulgarian public limited-liability company shall prepare and submit to the
general meeting of shareholders a reasoned report with regard to the expediency and the terms
and conditions of transactions which fall within the scope of Article 114 et seq. of the Buigarian
public Offering of Securities Act. In case of transactions related to subsidiary companies, Article
114, para. 3 and para. 4 of the Buigarian Public Offering of Securities Act apply and the conclusion
of such transaction is subject to prior approval by the board of directors.

The Bulgarian Public Offering of Securities Act (Chapter Six "a") requires that disclosure of
information shall be made on a regular basis. The reports have to be prepared in accordance with
the principles of true and faithful accounting. They are to be made on annual basis, 6-months basis
and quarterly basis and must contain information as investors may need to make a reasoned
investment decision.

The provisions of the Bulgarian Public Offering of Securities Act treat every listed company
identically, regardless of its type, so no changes occur as a result of the conversion of SHELLY
GROUP PLC into an SE with respect to the reporting ohligations of the board of directors provided
for in the Bulgarian Public Offering of Securities Act.

4.1.7. Obligations of the Board of Directors in the Case of Loss, Over-indebtedness or Insolvency
As is the case with a public limited-liability company, the board of directors of an SE is under an
obligation to convene the general meeting of shareholders in the case of reported losses, the total
amount of which exceeds half of the subscribed capital {Article 222, para. 3 of the Bulgarian
Commerce Act in connection with Article 9, para. 1, lit. "c”, item {ii} of the SE Regulation). The
8oard of Directors of an SE is under an obligation to apply for the institution of bankruptcy
proceedings in the case of over-indebtedness or insolvency (Article 626, para. 1 of the Bulgarian
Commerce Act in connection with Article 9, para. 1, lit. "c", item (i) of the SE Regulation).

4.1.8. Duty of Care and Liability

Pursuant to Article 51 of the SE Regulation, the liability of the members of the board of directors
of an SE is governed by the provisions applicable to public limited-liability companies in the country
in which the SE's seat {registered office) is situated. According to Article 240, para. 2 of the
Bulgarian Commerce Act, they are jointly liable for any damages caused to the company through
fault of their own. In addition, Article 116¢ (Cyrillic 1168), para. 2 of the Bulgarian Pubtic Offering
of Securities Act provides that the members of the board of directors must deposit a bond
guaranteeing their management services. In this regard, the conversion of SHELLY GROUP PLC into
an SE does not lead to any changes concerning the responsibility of the members of the board of
directors.

4.2. General Meeting of Shareholders

4,2.1. Rights of the General Meeting

The shareholders of a Bulgarian public limited-liability company exercise their rights relating to the
matters of the company in the general meeting of shareholders. The general meeting of
shareholders is the supreme bady of the Company and has unlimited competence to resolve on
matters concerning the company. The members of the board of directors, unless such members
are shareholders, shall participate in the general meeting of shareholders in a non-voting capacity




{Article 220, para. 2 of the Bulgarian Commerce Act). Since these provisions also apply te the SE
by virtue of Article 9, para. 1, lit. "c", item (i) of the SE Regulation and Article 53 of the SE
Regulation, the conversion of SHELLY GROUP PLC inta an SE does not lead to any changes in this
regard.

The exclusive competence of the general meeting include amending and/or supplementing the
statute of the company; increase and reduction of the capital; transformation and termination of
the company; determining the number of the members and the composition of the board of
directors, determining the remuneration of its members, including the ability to acquire part of
the company's profits, options, shares or bonds; exercising control over the activities of the board
of directors and relieving its members of liability; designation of auditor{s); approval of the annual
financial reports after certification by the auditor(s) designated; distribution of the profits,
replenishment of the Reserve Fund and payment of dividends; issuance of bonds and other
corporate instruments; appointment of liguidators upon termination of the Company through
liquidation proceedings; authorizing the board of directors to conclude transactions under Article
114, para. 1 of the Public Offering of Securities Act, approving the distribution of the profits and
the payment of the annual and / or 6-month interim dividend proposed by the board of directors
{Article 221 of the Bulgarian Commerce Act and Article 19 of the Statute of SHELLY GROUP PLC).

In addition, in an SE, pursuant to Article 52 of the SE Regulation, the general meeting resolves on
matters for which it has exclusive competence pursuant to the SE Regulation or the legislation of
the Member State in which the SE's seat {registered office) is situated. These include, in particuiar,
the transfer of the seat (Article 8 of the SE Regulation) as well as the reconversion into a national
public limited-liability company (Article 66, para. 6 of the SE Regulation). A reconversien resolution
may only be passed after two years have elapsed since the registration of the SE or after the first
two annual financial reports have been approved.

4.2.2.  Relief of the Board of Directors of Liability

The general meeting of shareholders of a Bulgarian public limited-liability company resolves upon
the relief of the members of the board of directors of liabifity. With its resolution, it approves the
management of the company by the members of the board of directors {Article 221, item 10 of
the Bulgarian Commerce Act).

By virtue of the transmission provision in Articles 52 and 53 of the SE Regulation, the
aforementioned provisions of the Bulgarian Commerce Act also apply, without restriction, to the
SE.

4.2.3. Convening the General Meeting

Inan SE, the general meeting may be convened at any time by the hoard of directors in accordance
with the national law applicable to public limited-liability companies in the Member State where
the SE's seat {registered office) is situated (Article 54, para. 2 of the SE Regulation). The
organization and conduct of the general meeting as well as the voting procedure are also gaverned
by the provisions of the Bulgarian Commerce Act (Article 53 of the SE Regulation). The general
meeting of an SE is held at least once each calendar year within six months of the completion of
the financial year (Article 54, para. 1 of the SE Regulation). Same term is stipulated in Article 222,
para. 2 of the Bulgarian Commerce Act. The conversion of SHELLY GROUP PLC into an SE does not
lead to any changes in this regard.

4.2.4.  Convening of the General Meeting Upon Request of a Minority / Supplementing the
Agenda Upon Request of a Minority

The general meeting of a Bulgarian public limited-liability company is to be convened upon
requisition of the shareholders, who have held shares, representing at least 5 percent of the
capital, for more than three months. (Article 223, para. 1 of the Bulgarian Commerce Act). If, within




one month following the requisition of the shareholders, holding at least 5 percent of the capital,
the requisition has not been granted or if the general meeting of shareholders is not held within 3
months after the requisition is made, the district court shall convene a general meeting of
shareholders or shall empower the shareholders, requesting the general meeting to be convened,
or a representative thereof, to convene the meeting. The fact that the shares have been heid for
more than three months shall be established before the court by a notarised declaration. (Article
223, para. 2 of Bulgarian Commerce Act).

Shareholders whose shares, in the aggregate, represent 5% of the subscribed capital may, after
the notice to convene the meeting is announced in the commercial register or sent, include
additional items in the General Meefing agenda (Article 2233, para. 1 of Bulgarian Commerce Act).

The convening of the general meeting of shareholders of an SE and the preparation of the agenda
therefor may be requested by one or more shareholders who together hold at least 10% of the
subscribed capital. The SE Regulation stipulates that the SE's statufes or national legistation may
provide for a smaller proportion under the same conditions as those applicable to public imited-
liability companies (Article 55, para. 1 of the SE Regulation). In the specific case, the Bulgarian
legislation provides for a smaller percentage and given the provision of Article 55, para. 1 of the
SE Regulation, it is precisely the smailer percentage of 5 percent that applies, instead of 10
percent, of the subscribed capital that is the upper limit provided for in the SE Regulation.

The request that a general meeting be convened has to state the items to be put on the agenda
[Article 55, para. 2 of the SE Regulation). Upon a respective request, the district court shall
convene a general meeting of shareholders or shall empower the shareholders, requesting the
general meeting to convene it, if the general meeting has not been held ih due time or within two
months, at the latest, after the request for convening a general meeting has been made (Article
55, para. 3 of the SE Regulation). The term stipulated in Article 55, para. 3 of the SE Regulation is
shorter than the three-month pericd provided for in the Bulgarian legislation. In this case, the
shorter term applies.

In contrast to Article 223, para. 1 of the Bulgarian Commerce Act, a minimum holding period of
three months before making the request is not a condition precedent for the request in the case
of an SE.

The procedures and time frames applicable to such requests are governed, in the case of an SE
having its seat in Bulgaria, by the Bulgarian Commerce Act (cf. Article 56, sentence 2 of the SE
Regulation in connection with Article 223a, para. 1 of the Bulgarian Commerce Act).

in effect, thereby the provisions of the SE Regulation are identical or similar to the provisions of
Bulgarian Commerce Act with the consequence that the conversion of SHELLY GROUP PLC into an
SE does not lead to any significant changes.

4.2.5. Organization and Conduct of the General Meeting
" With regard to the organization and conduct of the general meeting of an SE, the SE Regulation
makes reference to the provisions of the Bulgarian Commerce Act (cf. Article 53, Article 54, para.
2 and Article 9, para. 1, lit, "c", item (i) of the SE Reguiation). In this regard, the conversion of
SHELLY GROUP PLC into an SE does not lead to any changes.

4.2.6. Right to Information

In order to exercise their rights, the shareholders of a public limited-liability company require
sufficient information about the company. The primary source of such information are the annual
financial reports, including the notes thereto, and the management report of the Board of
Directors. Pursuant to Article 224 of the Bulgarian Commerce Act, all written materials, related to
the agenda of the Generat Meeting, must be made available to the shareholders no later than the




date the announcement is made or the notices to convene the General Meeting are sent. Upon
request, the written materials shall be made available to any shareholder free of charge.

In addition, the Bulgarian Public Offering of Securities Act (Chapter Six "a") requires that disclosure
of information shall be made on a regular basis (cf. point 4.1.6 above).

* The right to sufficient information is also granted to the shareholders of an SE. By virtue of Article
9, para. 1, lit. "c", item (ii) of the SE Regulation, the aforementioned provisions of the Buigarian
Commerce Act and the Bulgarian Public Offering of Securities Act also apply to the SE. Thus, the
information rights of the shareholders of SHELLY GROUP PLC are in no way affected by the
conversion of SHELLY GROUP PLC into an SE.

4.2,7. Procedure at the General Meeting

Articles 225-228 of Bulgarian Commerce Act stipulate procedure for the preparation and conduct
of the general meeting. By virtue of Article 9, para. 1, lit. "c", item (ii) of the SE Regulation, the
aforementioned provisions of the Bulgarian Commerce Act also apply to the SE. Thus, the rules of
procedure of the General Meeting of SHELLY GROUP PLC are in no way affected by the conversion
of SHELLY GROUP PLC inte an SE.

4.2.8. Resolutions of the General Meeting by Simple Majority

The passing of resolutions of the general meeting of a Bulgarian public limited-liability company
requires the majority of the votes cast of the shares represented {simple majerity of votes), unless
a larger majority or additional requirements are stipulated by statutory law or the Statute (Article
230, para. 1 of the Bulgarian Commerce Act). The resolutions of the general meeting of an SE are
passed by a majority of the votes validly cast, save where a larger majority is stipulated by the SE
Regulation, by the Bulgarian Commerce Act or other provisions of law applicable to a public
limited-liability company having their seat (registered office) in Bulgaria (Article 57 of the SE
Regulation}. Thus, the principle of a simple majority of votes for resclutions of the general meeting
is nat affected by the conversion of SHELLY GROUP PLC into an SE.

4.2.9.  Resolutions of the General Meeting Involving larger majority

In case of amendment and supplement of the statute, increase or reduction of the capital and
dissolution of the company a majority of at least two thirds of the capital represented at the
general meeting is required and resolution may be passed only if at least one-half of the capital is
represented at the general meeting (Article 227, para. 2 and Article 230, para. 2 of the Bulgarian
Commerce Act). The statute may provide for stricter requirements for quorum and majority in
these cases.

According to Article 21, para. 2 and Article 22, para. 1, item (i) of the Statute of SHELLY GROUP
PLC a qualified majority of at least two thirds of the shares represented and at least two thirds of
all voting shares to be represented at the General Meeting is required for a resolution for
amending and/or supplementing the statute of the Company; increase and reduction of the
capital; transformation and termination of the Company; determining the number of the members
and the composition of the board of directors, determining the remuneration of its members,
including the ability to acquire part of the company's profits, options, shares or bonds; and
issuance of bonds and other corporate instruments.

In the case of an SE, amendments of the statutes require a resolution of the general meeting
passed by a majority of at least two thirds of the votes cast, provided that the legal provisions
applicable to public limited-liability companies do not stipulate or allow for larger majority
requirements {Article 59, para. 1 of the SE Regulation).

In the Statute of SHELLY GROUP SE a qualified majority is also required with regard to transfer of
the seat and registered address of management in another Member State of the European Union



and conversion of the company back into a public limited liability company, governed by the
Bulgarian law, pursuant to the SE Regulation. Save for as stated in the preceding sentence, the
conversion of SHELLY GROUP PLC into an SE does not lead to any changes.

4.2,10. Preference Shares

The SE Regulation does not contain express provisions regarding preference shares. Article 178
para. 1, sentence 2 of the Bulgarian Commerce Act provides that preference shares may be issued.
However, Article 111, para. 4 of the Bulgarian Public Offering of Securities Act stipulates that
issuance of preference shares is not allowed to listed companies. By virtue of Article 9, para. 1, lit.
e itemn {ii) of the SE Regulation and the transmission provision in Article 5 of the SE Regulation,
the provisions under Bulgarian Commerce Act and Bulgarian Public Cffering of Securities Act
regarding preference shares apply, with the consequence that in this regard there are no changes
in the case of an SE.

4.2.11. Liability Claims Against Corporate Bodies / Shareholder Lawsuits

The SE Regulation does not contain any provisions regarding the assertion of claims for damages
or shareholder lawsuits. By virtue of Article 9, para. 1, lit. "c", item (ii) of the SE Regulation, the
provisions of the Bulgarian Commerce Act and the Bulgarian Public Offering of Securities Act apply.
Accordingly, the conversion of SHELLY GROUP PLC does not lead to any changes in this regard.

5.  Annual Financial Reports / Consolidated Financial Reports

Pursuant to Article 61 of the SE Regulation, the preparation of the annual financial reports and the
consolidated financial reports, including related management reports, as well as the auditing and
publication of the financial reports are governed by the legal provisions applicable to a Buigarian
public limited-liability company. In addition, the provisions of the Bulgarian Commerce Act and the
Bulgarian Public Offering of Securities Act apply by virtue of Article 9, para. 1, lit. "¢", item {ii} and
Article 52 of the SE Regulation, with the consequence that the canversion of SHELLY GROUP Pi.Cinto
an SE does not lead to any changes in this regard.

6.  Capital Increase and Capital Reduction
As a general rule, with regard to capital increase and capital reduction the provisions of the Bulgarian
Commerce Act and the Bulgarian Pubtic Offering of Securities Act also apply to the SE.

7. Winding up of the Company and Related Procedures

With regard to the winding up, liquidation, insolvency, cessation of payments and similar procedures,
an SE is governed by the legal provisions applicable to a public limited-liability company; this includes
the pravisions relating to passing of resolutions by the general meeting (Article 63 of the SE
Regulation) with the consequence that the conversion of SHELLY GROUP PLC into an SE does not lead
te any changes.

However, in contrast to a public limited-liability company, a resolution to transfer the seat (registered
office) to anather Member State does not constitute a winding-up resolution in the case of an SE,
since the transfer of the seat of an SE into another Member State is permitted by Article 8 of the SE
Regulation.

8. Deregistration

By virtue of Article 9, para. 1, lit. "¢, item (i} of the SE Regulation, the provisions governing the
deregistration of a public limited-liability company also apply to an SE the seat of which is situated in
Bulgaria, with the consequence that the conversion of SHELLY GROUP PLC into an SE does not lead
ta any changes in this regard.




9. Criminal Law and Civil Penalty Provisions
Since legal entities are not subject to the Bulgarian criminal law, this also applies to an SE, therefore
the conversion does not lead to any changes in this regard, either,

V. IMPLEMENTATION OF THE CONVERSION OF SHELLY GROUP PLC INTO SHELLY GROUP SE

1. Preparation of the Conversion Plan

Pursuant to Article 37, para. 4 of the SE Regulation, the Board of Directors has to prepare a conversion
plan for the conversion of the company into an SE. The SE Regulation does not stipulate any
requirements as to the content of the conversion plan (cf. Article 37 of the SE Regulation}. Ta the
extent that Article 37, para. 4 of the SE Regulation stipulates requirements with regard to the
statements relating to the legal and economic aspects, these refer to the conversion repori to be
prepared by the Board of Directors.

As a guideline for the content of the Conversion Plan, the Board of Directors of SHELLY GROUP PLC
has currently resorted to the requirements stipulated by Article 264a of the Bulgarian Commerce Act,
taking into account the provision of Article 37, para. 2 of the SE Reguiation according to which the
conversion of a public limited-liability company into an SE shall not result in the winding up of the
company or in the creation of a new legal person. In this regard, all provisions of Chapter Sixteen,
Section Il of the Bulgarian Commerce Act, which contradict Article 37, para. 2 of the SE Regulation,
shall be deemed to be amended accordingly by assuming that the "converting company" and the
"newly incorporated company" are the same legal entity or totally inapplicable due to conflict with
the SE Regulation, for example and without limitation to the provision of Article 264, para. 1, sentence
2 of the Bulgarian Commerce Act.

The Conversion Plan prepared by the Board of Directors, including the draft of the Statute of SHELLY
GROUP SE, is discussed in mare detail in Section VI of this Conversion Report.

The Board of Directors has approved the Canversion Plan {including the draft of the Statute of SHELLY
GROUP 5L} in its final version simultaneously with the approval of this Conversion Report. The Board
of Directors plans to submit for approval the Conversion Plan {including the draft of the Statute of
SHELLY GROUP SE) at an extraordinary general meeting of shareholders of SHELLY GROUP PLC,
planned to be held in October 2024,

From the date of convening of the extraordinary general meeting of shareholders of SHELLY GROUP
PLC, the Conversion Plan, the Auditor's Report pursuant to Article 37, paragraph 6 of SE Regulation,
as weil as this Conversion Report will be available for inspection at the office of SHELLY GROUP PLC
at 103 Cherni Vrah Blvd., Lozenets Region, Sofia Municipality, Sofia 1407, Bulgaria. In addition, they
will be available on the Internet at htips://corporate.shelly.com. Upon request, a copy of these
documents will be given to each shareholder promptly and free of charge.

2. Conversion Audit

Before a resolution for the conversion into an SE is passed by the general meeting of SHELLY GROUP
PLC, pursuant to Article 37, para. 6 of the SE Regulation it is required that one or more independent
experts issue a report on the audit of the conversion, certifying that the net assets of the company
are at least equivalent to its subscribed capital plus those reserves which pursuant to statutory
provisions or the Statute may not be distributed.

In this regard, in preparation of the conversion, an the 5% of March 2024 the Board of Directors of
SHELLY GROUP PLC has filed an application before the Bulgarian Registry Agency - Commercial
Register and Register of Non-Profit Legal Entities for the appointment of an independent expert
pursuant to Article 37, para. 6 of the SE Regulation in connection with Articie 264b of the Bulgarian




Commerce Act. By Act of Appointment of Common Auditor No. 20240305113918/06.03.2024 the
Bulgarian Registry Agency - Commerciai Register and Register of Non-Profit Legal Entities has
appointed MG Delta Ltd,, a Bulgarian limited liability company with UIC {unified identity code)
205150714, auditor registered with the Register of Registered Auditars of the Institute of Chartered
Certified Accountants under individual number 177.

3.  General Meeting of Shareholders of SHELLY GROUP PLC
The Conversion Plan and the draft Statute of SHELLY GROUP SE require an approval by the general
meeting of shareholders of SHELLY GROUP PLC {Article 37, para. 7 of the SE Regulation).

Therefore, the Board of Directors of SHELLY GROUP PLC wili submit for approval the Conversion Plan,
including the draft Statute of SHELLY GROUP SE, to an extraordinary general meeting of shareholders
of SHELLY GROUP PLC, planned to be held in October 2024.

Section 4 of the Conversion Plan includes a stipulation that the members of the Board of Directors of
SHELLY GROUP PLC shall be re-elected as members of SHELLY GROUP SE with a term of office which
expires on the same date as their current term of office and preservation of their rights under the
current Scheme for Providing the Executive Members of the Board of Directors with Rernuneration
in Shares, adopted in implementation of the Remuneration Policy of SHELLY GROUP PLC.

4. Conduction of a Procedure for Involvement of the Employees

In the course of the conversion of SHELLY GROUP PLC into an SE, a procedure for the involvement of
employees in the future SHELLY GROUP SE is to be conducted. The objective is the conclusion of an
agreement regarding involvement of the employees in the SE after negotiations between the Board
of Directors of SHELLY GROUP PLC and a special negotiating body composed of representatives of the
employees.

The details of this procedure are described in Section 5 of the Conversion Plan and are commented
on in Section VI of this report.

5.  Registration of the Conversion into an SE
After approval has been granted by the general meeting of SHELLY GROQUP PLC and after the
conduction of the employee involvement procedure, the conversion can be filed with the Bulgarian
Registry Agency - Commercial Register and Register of Non-Profit Legal Entities and the entry in the
register be made. Upon registration in the register, the change of the legal form of SHELLY GROUP
PLC into SHELLY GROUP SE becomes effective.

The filing of the conversion for registration in the Bulgarian Registry Agency - Commercial Register
and Register of Non-Profit Lega! Entities has to be made by a representative of SHELLY GROUP PLC as
the company changing its legal form.

Furthermore, the conversion into an SE may only be registered in the commercial register, only if the
procedure regarding the involvement of the employees has been completed.

The statute of future SHELLY GROUP SE may nat, at any time, contradict a negotiated agreement on
employee involvement (Article 12, para. 4 of the SE Regulation). In the case of such contradiction,
the statute shall be amended by resolution of the general meeting of SHELLY GROUP PLC.

Subject to all registration requirements being met the conversion is to be registered in the Bulgarian
Registry Agency - Commercial Register and Register of Non-Profit Legal Entities. In contrast to the
procedures providing for the formation of an SE as a new legal entity (cf. e.g. Article 16, para. 1 of the
SE Regulation), when an existing public limited-liability company is converted into an SE, itisnot being
dissolved, but only changes its legal form {cf. Article 37, para. 2 of the SE Regulation}.




VI.  COMMENTS

1. Comments on the Convearsion Plan

1.1. Conversion of SHELLY GROUP PLC into SHELLY GROUP SE (Section 1 of the Conversion Plan}
Section 1 of the Conversion Plan stipulates that SHELLY GROUP PLC is to be converted into a Societas
Europaea (SE} pursuant to Article 2, para. 4 in connection with Article 37 of the SE Regulation and
Chapter Nineteenth of Bulgarian Commerce Act for the European company (SE).

Pursuant to Article 2, para. 4 of the SE Regulation a pubiic limited-liability company, formed under
the faw of a Member State, which has its seat (registered office) and head office within the
Community may be transformed into an SE if for at least two vears it has had a subsidiary company
governed by the law of another Member State. For more than two years SHELLY GROUP PLC has had
a subsidiary which is governed by the laws of another Member State of the EU, nameiy SHELLY DACH
GmbH with its registered address at Lothstr, 5, 80335 Munich, Germany, registered in the German
Register of Companies under Identification number HRB 271205, which was established by SHELLY
GROUP PLC on 25 November 2021. The share capital of SHELLY DACH GmbH remains fully owned by
SHELLY GROUP PLC since its establishment. The requirements for the conversion of SHELLY GROUP
PLC into SHELLY GROUP SE pursuant to Article 2, para. 4 of the SE Regulation are thereby fulfilled.

The conversion of SHELLY GROUP PLC into an SE does neither lead to a winding up of the company
nor to the formation of a new legal entity. The interests of the shareholders in the Company continue
to exist unchanged because of the preservation of the identity of the legal entity,

1.2. Effectiveness of the Conversion (Section 2 of the Conversion Plan)

The conversion becomes effective upon its registration in the Bulgarian Registry Agency - Commercial
Register and Register of Non-Profit Legal Entities. The registration may only occur after the conclusion
of the employee involvement procedure.

The procedure is commented in more detail in item 1.5 of this section.

1.3. Basic Data of SHELLY GROUP SE (Section 3 of the Conversion Plan)

Section 3 of the Conversion Plan determines the company name, seat and registered address of
management, unified identity code, scope of business activities, subscribed capital and Statute of
SHELLY GROUP SE.

The future company name of SHELLY GROUP PLC is SHELLY GROUP SE ("LLHEAAM TRYIT EA" in
Bulgarian). This change of the company name s mandatory, because an SE must place the addition
"SE" {"EA" in Bulgarian) in front of or behind its company name (Article 11, para. 1 of the SE
Regulation).

Pursuant to Section 3.4 the registered-address of management of the Company will be relocated from
103 Cherni Vrah Blvd., Lozenets Region, Sofia Municipality, Softa 1407, Republic of Bulgaria to 53
Cherni Vrah Bivd., Building 3, Lozenets Region, Sofia Municipality, Sofia 1407, Republic of Bulgaria.
This is also the place of its head office. The company seat remains in Sofia, Republic of Bulgaria.

The change of the registered address of management is not related to the canversion, but requires
an approval of the general meeting of the shareholders of SHELLY GROUP PLC and an amendment of
its Statute, therefore it will be combined with the approval of the Conversion Plan.

The preservation of the identity of the legal entity pursuant to Article 37, para. 2 of the SE Regulation
requires that the registration of SHELLY GROUP SE in the Bulgarian Registry Agency - Commercial
Register and Register of Non-Profit Legal Entities is made under the same unified identification code
as that of SHELLY GROUP PLC, because the unified identification code is the only unique identifier of
legal entities according to the Bulgarian law.




Pursuant to Section 3.4 the scope of business activities of SHELLY GROUP SE corresponds to the scope
of business activities of SHELLY GROUP PLC.

Section 3.5 of the Conversion Plan contains stipulations regarding the subscribed capital. Pursuant to
these stipulations, the subscribed capital of SHELLY GROUP PLC in the amount existing at the point in
time of the registration of the conversion in the commercial register (current amount: BGN 18 050
945 {eighteen million fifty thousand nine hundred and forty-five), divided in 18 050 945 (eighteen
million fifty thousand nine hundred and forty-five) dematerialized ordinary registered voting shares
with nominal value of 8GN 1 {one) for each share, becomes the subscribed capital of SHELLY GROUP
SE pursuant to Article 37, para. 2 of the SE Regulation. As the third phase of economic and monetary
union {EMU) does not yet apply to Bulgaria, the capital of SHELLY GROUP SE is expressed in BGN (cf.
Article 67, para. 1 of the SE Regulation}.

The shareholders of SHELLY GROUP PLC will hold an interest in the subscribed capital of SHELLY
GROUP SE in the same extent and with the same number shares as they did in respect of the
subscribed capital of SHELLY GROUP PLC prior to the conversion becoming effective.

Section 3.6 stipulates that the Statute of SHELLY GROUP SE is an enclosure to and is integral part of
the Conversion Plan. The Statute is commented on in detail below in item 2 of this section.

1.4. Board of Directors {Section 4 of the Conversion Plan)

The SE Regulation does not contain any explicit provisions regarding the preservation of the term of
office by the members of the board of directors, It may be inferred from the provision of Article 37,
para. 2 of the SE Regulation that the members of the board of directors retain their term of office
unless the conversion includes change of the management system from a one-tier system to a two-
tier system. By virtue of Article 9, para. 1, lit. "c", item (ii) of the SE Regulation, the Bulgarian legislation
applies, however this issue is not governed in the Bulgarian legislation either. For the sake of clarity,
Section 4 of the Conversion Plan includes a stipulation that the members of the Board of Directors of
SHELLY GROUP PLC shall be re-elected as members of SHELLY GROUP SE with a term of office which
expires on the same date as their current term of office, precisely 5 January 2026.

The current members of the board of Board of Directors of SHELLY GROUP PLC are:
e Mr. Dimitar Stoyanov Dimitrov;
s Mr. Svetlin lliev Todorov;
e Mr, Nikolay Angelov Martinov;
e My, Wolfgang Kirsch; and
e My, Christoph Vilanek,

In addition, it is provided in Section 4 of the Conversion Plan that the members of the Board of
Directors of SHELLY GROUP SE, shall retain their renumerations in the same amount and their rights
under the current Scheme for providing the Executive Members of the Board of Directors with
Remuneration in Shares, adopted in implementation of the Remuneration Policy of SHELLY GROUP
PLC.

It will also be proposed to the extraordinary general meeting of the shareholders, that is planned to
be convened in order to approve the Conversion Plan, to pass an explicit resolution in this regard.

1.5. Information on the Procedure for Arrangements for Employee Involvement (Section 5 of the
Conversion Plan)

Section 5 of the Conversion Plan contains particulars regarding the procedure by which the employee
involvement is to be arranged pursuant to Directive 2001/86/EC, AICWEMEGEEC and the national




laws transposing Directive 2001/86/EC in the other Member States of the EU in which the companies
of the Group have employees.

The extent of the involvement of the employees in the SE is determined by the definition in §1, item
15 of the Supplementary Provisions of AICWEMEGEEC which, essentially, follows Article 2, lit. "h" of
Directive 2001/86/EC.

"Involvement of employees" is the collective term for any mechanism, including, in particular,
information, consultation and participation, through which employees' representatives may exercise
an influence on decisions to be taken within the company.

"information” and "consultation" are not defined with the Bulgarian AICWEMEGEEC and for this
reason the definitions provided in Articie 2, lit. “i" and "J* of Directive 2001/86/EC apply, whereas:

"information” in this context means the informing of the body representative of the employees
and/or employees' representatives by the Board of Directors of SHELLY GROUP SE on questions
which concern the SE itself and any of its subsidiaries or establishments situated in another
Member State or which exceed the powers of the decision-making organs in a single Member
State at a time, in a manner and with a content which allows the employees' representatives to
undertzke an in-depth assessment of the possible impact and, where appropriate, prepare
consultations with the competent organ of the SE; and

“consultation” in this context means the establishment of dialogue and exchange of views
between the body representative of the employees and/or the employees' representatives and
the Board of Directors of SHELLY GROUP SE, at a time, in a manner and with a content which allows
the employees’ representatives, on the basis of information provided, to express an opinion on
measures envisaged by the Board of Directors of SHELLY GROUP SE which may be taken into
account in the decision-making process within the SE;

The most far-reaching influence is being conferred by "participation"®. According to §1, item 20 of
the Supplementary Provisions of the Bulgarian AICWEMEGEEC the term means the ability of the body
representative of the employees and/or the employees' representatives to participate in the affairs
of the company by way of exercise of the right: (i) to elect or appoint some of the members of the
company's supervisory or administrative organ, or (ii) to recommend and/or oppose the appointment
of some or all of the members of the company's supervisory or administrative organ.

1.5.1, Current Situation

The procedure for the involvement of employees is characterized by the principle of protecting
the participation rights acquired by the employees. Presently, none of the employees has any
participation rights in any of the Group companies, therefore the provisions protecting the
participation rights acquired by the employees {cf. e.g. Article 14, para. 8 of AICWEMEGEEC) do
not apply,

In addition, in none of the Group companies the employees enjoy information or consuitation
rights that go beyond the scope of the rights granted to them according to the national laws
applicable in the Member State of the EU in which they are employed.

1.5.2.  Establishment of a Special Negotiating Body Procedure
Pursuant to the provisians of Article 3 of Directive 2001/86/EC and respectively of Article 12 of
AICWEMEGEEC, the procedure for arrangements for employee involvement commences with the

*In AICWEMEGEEC, as well as in the official Bulgarian translation of Directive 2001/86/EC, the same term is used, namely "yuacmue”,
which simultaneously means the coliective term "yuacmue" (in Engiish "involvement"), as weil as "yuacmue® as per §1, item 20 of the
Supplementary Provisions of AICWEMEGEEC (in English "participation”). For the sake of clarity, in this document, when referring ta
participation as per §1, item 20 of the Supplementary Provisions of A-CWEMEGEEC, the term "yuacmue e ynpasnenuemo" is used (in
the Bulgarian version}.



provision by SHELLY GROUP PLC of information about the identity of the participating companies,
about the subsidiaries or establishments concerned, and about the number of employees thereot
ta the leaderships of the trade union organizations in the undertaking and to the employees’
representatives referred to in Article 7, para. 2 of the Labour Code for the purpose of
establishment of a special negotiating body.

Taking into consideration the legal gaps found in the Bulgarian legislation concerning the
procedure for establishment of a special negotiating body, the Board of Directors of SHELLY
GROUP PLC has adopted Rules of Procedure for the Establishment of a Special Negotiating Body
{the "SNB Rules™, with the purpose of systematizing, supplementing and specifying of the
regulations related to the establishment of the special negotiating body and the determination of
its members.

In the specific case, as an example, there are no established trade union organizations or other
representatives of the emplayees in any of the Group companies. Due to this reason, the SNB
Rules provide that the information under Article 12 of the AICWEMEGEEC shall be provided
directly to the employees in the form of an Informational Document prepared by the Board of
Directors of SHELLY GROUP PLC.

The election or appointment of the members of the special negotiating body is carried out in
accordance with the legislation of the respective Member State in which the employees are
employed by SHELLY GROUP PLC or another Group company. In the SNB Rules, it is also provided,
as an addition to the Informational Document, to be provided information on the rules for the
election or respectively appointment of members of the special negotiating body, applicable in
the respective Member Siate.

Taking into consideration the absence of iegal regulation on the question of whose initiative it is
to hold the first {constitutional) meeting of the special negetiating body, as well as the practical
issues regarding the exchange of contact details between the elected or respectively appointed
members of the special negotiating body with respect to the organization of the first meeting, the
SNB Rules introduce the figure of a coordinator to take care of the exchange of contact details
hetween the members of the special negotiating body elected or appointed in the different
Member States, as well as to facilitate the organization of the first meeting of the spacial
negotiating body. The coordinator is determined by the Board of Directars of SHELLY GROUP PLC
and his/her contact details are also part of the Informational Document.

The Informational Document, together with the SNB Rules and information on the procedure for
the election or appointment of members of the special negotiating body according to the relevant
national legislation shall be translated inte the official language of the Member State concerned
and made available to the employees by sending via e-mail and/or by placing in a prominent place
in the work premises. In this way, the employees are provided with much more information
compared to the requirements of AICWEMEGEEC in order to enabtle the employees to gain a more
complete understanding of the procedure,

1.5.3.  Allocation of the Seats in the Special Negotiating Body
The allocation of the seats in the Special Negotiating Body to the individual Mermber States of the
EU in which the Groug ccmpanies have employees follows the following basic principle:

Each Member State of the EU in which the Group companies have employees is allocated at least
one seat. The number of seats allocated to a Member State of the EU is increased by 1 in each
case where the number of employees employed in this Member State of the EU exceeds the
thresholds of 10%, 20%, 30% etc. of all employees of the Group companies within the EU. Due to
the ahsence of legislation on the relevant point in time for determination of the allocation of




places, the SNB Rules stipulate this to be the moment of adoption of the Canversion Plan (cf.
§2(2){iv) of the SNB Rules}. It should be noted that where the ratios determining the number of
seats in the special negotiating body are changed, in the Member States affected by the change,
a new election or appointment shall be carried out (cf. Article 13, para. 7 of AICWEMEGEEC).

On the basis of the employee figures of the Group companies in the individual Member States of
the EU as at the time of adoption of the Conversion Plan, the foliowing allocation of seats applies:

Member State Entity Employees Total
SHELLY GROUP PLC {Sofia) (6]
Shelly Europe FEOOD (Sofia) [134]
Bulgaria [200]
Shelly Trading EOOD {Sofia) [60]
Shelly Properties EQOD (Sofia) {0}
Germany Shelly DACH GmbH (Munich) [13] [13]
Slovenia Shelly Tech d.o.a. {Solkan) [20] 20}
[233]

1.5.4. Time frames

After the determination (by election or appointment, respectively) of all members of the special
negotiating body, the coordinator may convene the first (constituent) meeting of the special
negotiating body.

in the event that within 10 weeks as of the adoption of the Conversion Plan, not all members of
the special negotiating body have been determined, the coordinator may convene the first
meeting of the special negotiating body when the number of the determined members is enough
to form a majority of two thirds of the members of the special negotiating body representing at
least two thirds of the employees of the Group companies within the ELU, inciuding the members
representing employees employed in at least two Member States ("Super Majority") {cf. §5(1) of
the SNB Rules).

The negotiations period starts with the first meeting of the special negotiating body and may last
up to 6 months. The parties may agree to extend the negotiations beyond this period, but for no
more than a total of one year from the establishment of the special negotiating body.

Members who are being determined during the course of the negotiations are not finally excluded;
they may, at any time, participate in the negotiation procedure. However, a member joining the
ongoing negotiations has to accept the current status of the negotiations at that time.

1.5.5. Possible OQutcomes of the Negotiation Procedure

The objective of the negotiations is the conclusion of an agreement regarding the involvement of
employees in SHELLY GROUP SE. Article 12, para. 4 of the SE Regulation stipulates that the statutes
of the SE may not, at any time, contradict a negotiated agreement, Therefore, if necessary, the
statute have to be amended by resolution of the general meeting of SHELLY GROUP PLC in case
that a deviating stipulation regarding the participation of the employees is laid down in an
agreement on the involvement of employees in future SHELLY GROUP SE.

The parties may agree to apply the standard rufes covered under Articles 17 and 18 of



AICWEMEGEEC {the "Standard Rules"}. The Standard Rules shall furthermore apply in case that
the special negotiating body and the Board of Directors of SHELLY GROUP PLC have not reached
agreement by the deadline for completion of the negotiations and the Board of Directors of
SHELLY GROUP PLC has decided to accept the application of the Standard Rules in relation to the
European Company and so to continue with registration of the conversion. in either case, the
standard rules covered under Articie 19 of AICWEMEGEEC shail not apply as none of the
employees of SHELLY Group enjoys any participation rights prior to the conversion.

The conclusion of an agreement requires a resolution passed by an absolute majority of the
members of the special negotiating body, provided that such a majority also represents an
absolute majority of the employees ("Absolute Majority").

The special negotiating body may resolve by a Super Majority of its members not to open
negotiations or to ferminate negotiations already opened, and in such case the rules cn
information and consultation of employees which are in force in the Member States where SHELLY
GROUP SE has employees shall apply. Passing of such a resolution shall terminate the procedure
to conclude the agreement and the rules as per the preceding sentence shall apply instead.

1.5.6. Costs of the Special Negotiating Body

The necessary costs arising from the establishment and operation of the special negotiating body
will be borne by SHELLY GRQUP PLC (cf. Article 14, para. 10 of AICWEMEGEEC). The obligation to
bear the costs includes the material and personal expenses incurred in connection with the
activities of the special negotiating body, including the negotiations. In particular, premises,
material resources (e.g. telephone, office equipment, required literature), internet access,
interpreters and clerical staff required for meetings are to be provided and the travel and
subsistence expenses of the members of the special negotiating body are to be met.

1.6. Other Consequences of the Conversion for the Employees

The employment contracts of the employees of SHELLY GROUP PLC as well as the employment
contracts of the employees of the Group companies are not affected by the conversion. Equally, with
the exception of the praocedure for the invelvement of employees, the conversion of SHELLY GROUP
PLC into an SE does not have any consequences for the employees. Further, there are no other
measures intended or planned as a consequence of the canversion which would affect the situation
of the employees.

1.7. Partial Application of Article 2644, para. 2 of the Bulgarian Commerce Act
Pursuant to Article 264a, para. 2 of the Bulgarian Commerce Act the conversion plan shall contain, as
a minimum, the following:

1. the legal form, the business name, the unified identification code and the seat of the newly |
incorporated company;

2. the exchange ratio of the shares, determined at a specific date;

3. the amount of, and time limit to make, any monetary payments, provided for according to
Article 261b, para. 2;

4. a description of the shares or membership acquired by each partner or shareholder in the newly
incorporated company, as well as details on any existing pledges and attachments;

5. the conditions on the allocation and handover of the shares of the newly incorporated company;

6. the rights received by the shareholders with special rights and holders of securities other than
shares,




The Bulgarian Commerce Act does not provide for a conversion procedure without dissolution of the
existing legal entity and establishment of a new company as its legal successor, The provision of
Article 264a, para. 2 of the Bulgarian Commerce Act is based on the understanding that any
transformation by change of the legal form leads to dissolution of the transforming company and to
the establishment of a new company, which contradicts Article 37, para. 2 of the SE Regulation. The
provisions of the SE Regulation prevail over the provisions of the national legislation, accordingly,
taking into account the said contradiction, the application of Article 37, para. 2 of the SE Regulation
excludes the application of Article 264a, para. 2, items 2-6 of the Bulgarian Commerce Act,

Specifically, given the preservation of the identity of the legal entity, the entire registered capital of
SHELLY GROUP PLC by virtue of the taw becomes the capital of SHELLY GROUP SE, and all relations
between the company and its shareholders are also preserved, including their shareholder rights and
the documents certifying such rights (shares). In this regard, there is no exchange of shares or other
corporate instruments. Accordingly, given the absence of an exchange, there is also no exchange
ratio (cf. 264a, para. 2, item 2 of the Bulgarian Commerce Act). Due to the absence of an exchange,
there are also no monetary payments related to such exchange {cf. 264a, para. 2, item 3 of the
Bulgarian Commerce Act). New shares or memberships (cf. 264a, para. 2, item 4 of the Bulgarian
Commerce Act) are not acquired, because the relations between the company and its shareholders
are preserved in their entirety, which includes the already issued shares. New shares are not issued,
distributed or transferred (cf. 2644, para. 2, item 5 of the Bulgarian Commerce Act). The only change
that follows from the conversion of SHELLY GROUP PLC into SHELLY GROUP SE is the correction of
the company's name in the central securities register (CENTRAL DEPQSITORY AD) after the
registration of the conversion in the Bulgarian Registry Agency - Commercial Register and Register of
Non-Profit Legai Entities. There are no shareholders with special rights or holders of securities other
than shares (cf. 264a, para. 2, item 6 of the Bulgarian Commerce Act) in the specific case, hut even if
such existed, due to the above reasons, the persons from the said categories should not be granted
any replacement rights, but given the preservation of the identity of the legal entity, would retain
exactly the same rights vis-a-vis the European company as they had vis-a-vis the publiclimited-liability
company prior to the conversion.

2. Comments on the Statute of SHELLY GROUP SE

Upon effectiveness of the conversion, SHELLY GROUP PLC changes its legal form into an SE. The
existing statute of SHELLY GROUP PLC will be replaced by the new statute of SHELLY GROUP SE. The
draft of this statute is part of the Conversion Plan which is subject to approvai by the General Meeting
of Shareholders of SHELLY GROUP PLC.

The draft of the Statute of SHELLY GROUP SE is based on the existing statute of SHELLY GROUP PLC
due to the fact that essentially the provisions of the SE Regulation, the Bulgarian Commerce Act and
the Bulgarian Public Offering of Securities Act applicable to the statute of SHELLY GROUP SE
correspond to the provisions applicable to the statute of a Bulgarian public limited-liability company.

2.1, legal Status, Company Name, Seat and Registered Address of Management

As is the case with SHELLY GROUP PLC, the seat of SHELLY GROUP SE will be situated in Sofia, Republic
of Bulgaria. The registered address of management is being changed due to reasons not related to
the conversion to 53 Cherni Vrah Blvd., Building 3, Lozenets Region, Sofia Municipality, Sofia 1407,
Republic of Bulgaria. This is also the place of its head office. The Statute of SHELLY GROUP SF is
supplemented with new Article 3, para. 3, providing the option for the SE to transfer its seat
[registered office} and registered address of management across borders within the EU without
dissolution (Article 8 of the SE Regulation). Except for the alteration of the adjunct indicating the legal
form from "PLC" into "SE", the company name will not be altered as a consequence of the conversion.




The alteration of the adjunct indicating the legal form is a mandatory requirement pursuant to Article
11, para. 1 of the S& Regulation.

2.2. Scope of Business Activities
The scope of business activities of SHELLY GROUP SE is the same with the scope of business activities
of SHELLY GROUP PLC, without any changes of its content.

2.3. Term of the company

The term of SHELLY GROUP SE is the same with the term of SHELLY GROUP PLC, without any change.
The company is established for an indefinite period of time and its existence is not limited by other
modalities.

2.4. Capital. Contributions. Shares

2.4.1. Amount and Division of the Subscribed Capital

in Article 6, para. 1 of the Statute of SHELLY GROUP SE, provisions are made for the subscribed
capital and the division into dematerialized ordinary registered voting shares. There is no
difference with the Statute of SHELLY GROUP PLC.

In Article 6, para. 2 it is stated that the subscribed capital of SHELLY GROUP SE was provided by
way of conversion of SHELLY GROUP PLC into a European Company (SE).

2.4.2. Capital Increase

Provisions governing capital increase are stipulated in Article 7 of the Statute of SHELLY GROUP
SE, which are almost the same with the provisions governing capital increase in the Statute of
SHELLY GROUP PLC. There are essentially no changes in this regard, save for changes improving
the wording.

2.43. Authorized Capital

Article 7, para. 9 of the Statute of SHELLY GROUP SE stipulates for an authorization of the Board
of Directors of SHELLY GROUP SE to increase the capital until a total nominal value of BGN
25,000,000 {twenty-five million) is reached. This authorization functionally replaces the
authorization currently existing at SHELLY GROUP PLC with renewal of the five years term.

2.4.4. Capital Reduction

Provisions for reduction of the capital are stipulated in Article 8 of the Statute of SHELLY GROUP
SE, which are the same with the provisions for reduction of the capital in the Statute of SHELLY
GROUP PLC. There are no changes in this regard.

2.4.5. Contributions

Article 9 of the Statute of SHELLY GROUP SF corresponds to Article 9 of the Statute of SHELLY
GROUP PLC regarding the subscribed shares and the contributions to the capital. There are
essentially no changes in this regard, save for changes improving the wording.

2.4.6. Shares

Article 10 of the Statute of SHELLY GROUP SE corresponds to Article 10 of the Statute of SHELLY
GROUP PLC regarding the type of shares and rights deriving from the shares. There are essentially
no changes in this regard, save for changes improving the wording.

2.5. Shareholders. Right to information. Minority rights.

Articles 11-13 of the Statute of SHELLY GROUP SE correspond to Article 11-13 of the Statute of SHELLY
GROUP PLC regarding the status of shareholders and their rights, including right of information and
minority rights. There are no changes in this regard.




2.6. Transfer of Shares. Acquisition of treasury shares.

Articles 14-15 of the Statute of SHELLY GROUP SE correspond to Article 11-13 of the Statute of SHELLY
GROUP PLC regarding the transfer of shares and acquisition and transfer of treasury shares. There
are essentially no changes in this regard, save for changes improving the wording.

2,7. Corporate Bodies of the Company

The SE Regulation pursuant to its Article 38, lit, "b" offers a choice between a two-tier system
(supervisory organ and managing organ) and a one-tier system {administrative organ). SHELLY GROUP
SE has opted in favour of the one-tier system, which corresponds to the present structure of SHELLY
GROUP PLC. Accordingly, Article 16, para. 1 of the Statute of SHELLY GROUP SE stipulates, in
accordance with Article 38, lit. "b" of the SE Regulation, that the corporate bodies of the Company
are board of directors and general meeting of shareholders. In addition, Article 16, para. 2 of the
Statute of SHELLY GROUP SE provides the option for constitution of Advisory Board. Article 16 of the
Statute of SHELLY GROUP SE corresponds to Article 16 of the Statute of SHELLY GROUP PLC. There
are no changes in this regard.

2.8. Composition of the General Meeting of Shareholders. Participation by Proxy.

Articles 17-18 of the Statute of SHELLY GROUP SE cerrespond to Articles 17-18 of the Statute of
SHELLY GROUP PLC regarding the composition of the general meeting of shareholders, participation
of the shareholders in the meeting and representation of shareholders through a proxy. There are
essentially no changes in this regard, save for changes improving the wording.

2.9. Competence of the General Meeting of Shareholders.

Article 19 of the Statute of SHELLY GROUP SE corresponds to Article 19 of the Statute of SHELLY
GROUP PLC regarding the competence of the general meeting of shareholders with the difference
that Article 19, para. 2 of the Statute of SHELLY GROUP SE is supplemented with new item (xiii),
regarding the powers of the general meeting of shareholders in respect of passing a resolution on
transfer of the seat {registered office) and registered address of management across borders within
the EU without dissolution {Article & of SE Regulation) and new item {xiv) regarding the powers of the
general meeting of shareholders in respect of the conversion of the European company into a public
limited liability company, governed by Bulgarian law (Article 66 of SE Regulation). The provisions of
items (viii} and (xi) are thematically reorganised in a way which essentially does not change the
competences of the general meeting of shareholders.

2.10. Convening the General Meeting of Shareholders.

Article 20 of the Statute of SHELLY GROUP SE corresponds to Article 20 of the Statute of SHELLY
GROUP PLC regarding the process and legal requirements to convene the General Meeting of
Shareholders. There are no changes in this regard.

2.11. Quorum and Majority Requirements (General Meeting of the Shareholders)

According to Article 21, para. 2 and Article 22, para. 1, item (i) of the Statute of SHELLY GROUP PLC a
qualified majority of at least 2/3 of the shares represented and at least 2/3 of all voting shares shall
be represented at the general meeting for approval of a resolution for amending and/or
supplementing the statute of the company: increase and reduction of the capital; transformation and
dissolution of the company; determining the number of the members and the composition of the
board of directors, determining the remuneration of its members, including the opportunity to
acquire part of the company's profits, options, shares or bonds; and issuance of bonds and other
corporate instruments, The same qualified requirements for quorum and majority apply according to
the Statute of SHELLY GROUP SE, whereas the scope of the matters is extended to include also the
new items added to Article 19, para. 2, precisely item (xiii) in regards of the transfer of the seat
(registered office} and registered address of management of the SE across horders within the E{ and




item {xiv) in regards of the conversion of the European company back into a public imited liability
campany, governed by the Bulgarian law.

For the approval of any other resolution a simple majority is required, provided that more than nalf
of the shares with voting rights are represented.

The rules for approval of a resolution in case of a "falling quorum™ {less strict quorum requirements
at an adjourned meeting) have also been repeated, as well as the provisions regarding voting by
electronic means and/or by correspondence.

2.12. Attendance List. Minutes of the General Meeting.

Articles 23-24 of the Statute of SHELLY GROUP SE correspond to Articles 23-24 of the Statute of
SHELLY GROUP PLC regarding the attendance list of the shareholders present at the meeting or their
representatives and the minutes of the general meeting. There are no changes in this regard.

2.13. Board of Directors

Article 25 of the Statute of SHELLY GROUP SE corresponds to Article 25 of the Statute of SHELLY
GROUP PLC - the board of directors shall consist of 3 to 9 members, who shall be elected for a term
determined by the general meeting of shareholders, not exceeding five years. The number of the
members and the composition of the board of directors are determined by the general meeting of
shareholders (Article 19, para. 2, item (iv) of the Statute of SHELLY GROUP SE). In an SE, the maximum
term for members of corporate bodies is six years {Article 46, para. 1 of the SE Regulation}, Thus, the
proposed five-year term corresponds to the current situation.

Pursuant to Article 25, para. 3 of the Statute of SHELLY GROUP SE, the board of directors may
authorize one or more persons of its membership to represent the company in compliance with the
requirements of the Bulgarian Commerce Act. There are no changes in this regard.

2.14. Composition of the Board of Directors, Duties and Powers of the Members of the Board of
Directors.

In general, Articles 26-28 of the Statute of SHELLY GROUP SE correspond to Articles 26-28 of the
Statute of SHELLY GROUP PLC regarding the composition of the board of directors and the duties and
the powers of its members.

The provision of Article 26, para. 2, item (iil) is changed in order to reflect a change in the Bulgarian
Pubtic Offering of Securities Act governing the same matter. In the provision of Article 28, para. 4 the
words "by a simple majority” are deleted and as a result the general provision of Article 30, para. 1
of the Statute of SHELLY GROUP SE, requiring a qualified majority for passing a resclution for prior
approval the conclusion of a transaction by a subsidiary, applies instead. Other changes have been
made to improve the wording, which do not change the meaning of the provisions.

Except as stated above there are no changes in this regard.

2.15. Meetings of the Board of Directors

Article 29 of the Statute of SHELLY GROUP SE corresponds to Article 29 of the Statute of SHELLY
GROUP PLC regarding the meetings of the Board of Directors, the adoption of rules of procedure, the
election of chairman, vice-chairman and one or more executive directors. There are no changes in
this regard.

2.16. Resolutions of the Board of Directors

Pyrsuant to Article 30, para. 1 of the Statute of SHELLY GROUP SE, unless expressly stated otherwise
in the Statute, all resolutions of the board of directors shall be passed by a majority of more than half
of all members of the board of directars. This provision of the Statute of SHELLY GROUP SE has been




supplemented by a new text, providing that the chairman of the board of directors shall not have 3
casting vote that excludes the application of Article 50, para. 2 of the SE Regulation.

A quorum at the meetings of the board of directors shall be present if the number of members
present is sufficient for resolving on the items in the agenda. A member of the board of directors may
participate in the meeting via telecommunication. However, the number of members participating
via telecommunication may not exceed the number of peopie present in person. It is allowed for a
member of the hoard of directors to authorize another member of the board of directors in writing
to represent him/her for a specific meeting as one member present may represent no more than cne
absent member of the board of directors.

Article 30, para. 6 allows resolutions in lieu of meeting to be passed in writing if all members have
given their written consent for the resolution. Resolutions in lieu of meeting may be made in one or
more identical copies and shall be deemed to have been passed at the date of the last affixed
signature and it is not required that all signatures are affixed to the same copy - in the latier case, all
signed copies shall be stored and presented together as composite parts of a single document.

With the exception of the casting vote of the chairman of the board of directors, these provisions of
the Statute of SHELLY GROUP SE are identical to the analogous provisions of the Statute of SHELLY
GROUP PLC.

2.17. Liabllity of the members of the Board of Directors
Article 31 of the Statute of SHELLY GROUP SE corresponds to Article 31 of the Statute of SHELLY
GROUP PLC regarding the liability of the members of the Board of Directors and relieving them of
liahility. The specific indication of the conditions for relieving of the members of the board of directors
by the general meeting of shareholders has been replaced by a reference to the law regulating this
matter. There are essentially no changes in this regard.

2.18. Executive Director
Article 32 of the Statute of SHELLY GROUP SE corresponds to Article 32 of the Statute of SHELLY
GROUP PLC regarding the duties of the executive director. There are no changes in this regard.

2.19. Procurator

Article 33 of the Statute of SHELLY GROUP SE corresponds to Article 33, para. 1 of the Statute of
SHELLY GROUP PLC regarding the option of the hoard of directors to appoint one or more
procurators, who can represent the company. The provision of Article 33, para. 1 of the Statute of
SHELLY GROUP PLC is not reproduced in the Statute of SHELLY GROUP SE due to the complications
that may arise in connection with the application mutatis mutandis of other provisions of the Statute
as provided therein.

2.20. Investor Relations Director

Article 34 of the Statute of SHELLY GROUP SE corresponds to Article 34 of the Statute of SHELLY
GROUP PLC regarding the appointment by the board of directors of investor relations director, his
rights, duties and obligations except that for the appointment of investor relations director a qualified
majority is required pursuant to Article 30, para. 1 of SHELLY GROUP SE in contrast to the simple
majority required by the Statute of SHELLY GROUP PLC. There are no other changes in this regard.

2.21. Advisory Board

Articie 35 of the Statute of SHELLY GROUP SE corresponds to Article 34a of the Statute of SHELLY
GROUP PLC regarding the establishment of an advisory board by the board of directors. Besides the
numbering of the provision, there are no changes in this regard.




2.22. Conflict of Interests

Article 36 of the Statute of SHELLY GROUP SF corresponds to Article 35 of the Statute of SHELLY
GROUP PLC regarding the conflict of interest of the members of the board of directors, the
procurators, the investor relations director, the members of the advisory board and persons who
directly or indirectly hold at least 25% of the votes of the general meeting of shareholders or control
it. Besides the numbering of the provision, there are no changes in this regard.

2.23. Business Year

Article 37 of the Statute of SHELLY GROUP SE corresponds to Article 36 of the Statute of SHELLY
GROUP PLC regarding the commencement and the end of the operational financial and business year
and the preparation of the annual financial reports and an annual activity report for the previous
calendar year. Besides the numbering of the provision, there are no changes in this regard.

2.24. Monetary Funds

Article 38 of the Statute of SHELLY GROUP SF corresponds to Article 37 of the Statute of SHELLY
GROUP PLC regarding the formation of Reserve Fund and any other funds, established by resolution
of the board of directors. Besides the numbering of the provision, there are no changes in this regard.

2.25. Dividends

Article 39 of the Statute of SHELLY GROUP SE corresponds to Article 38 of the Statute of SHELLY
GROUP PLC regarding the distribution of dividends. There are essentially no changes in this regard,
save for changes improving the wording and the numbering of the provision.

2.26. Dissolution

Article 40 of the Statute of SHELLY GROUP SE corresponds to Article 39 of the Statute of SHELLY
GROUP PLC referring to the grounds for termination of the public limited-liability company pursuant
to the applicable law - Article 252 of the Bulgarian Commerce Act. There are essentially no changes
in this regard, save for changes improving the wording and the numbering of the provision.

2.27. liquidation

Article 41 of the Statute of SHELLY GROUP SE corresponds to Article 40 of the Statute of SHELLY
GROUP PLC referring to election of liquidators and distribution of remaining property after the
satisfaction of the creditors of the company. Besides the numbering of the provision, there are no
changes in this regard.

2.28. Applicable Law

Article 42 of the Statute of SHELLY GROUP SE corresponds to Article 41 of the Statute of SHELLY
GROUP PLC referring to the applicable legislation of the Republic of Bulgaria. Besides the numbering
of the provision, there are no changes in this regard.

2.29, Transitional and final provisions
Article 43 of the Statute of SHELLY GROUP SE is a transitional and final provision stipulating the date
of adoption of the Statute of SHELLY GROUP SE by the general meeting of shareholders.

3.  Declarations pursuant to Article 114b of the Bulgarian Public Offering of Securities

Pursuant to Article 114b of the Bulgarian Public Offering of Securities Act the members of the
management bodies and supervisory bodies of a public company, the procurator of any such
company, and the persons holding, directly or indirectly, at least 25 per cent of the votes in the
general meeting of the company or controliing the company, shail be obligated to disclose to the
management body of the public company, as well as to the Financial Supervision Commission and
the regulated market whereon the shares in the company have been admitted to trading, information
regarding (i) the legal persons wherein the said persons hold, directly or indirectly, at least 25 per




cent of the votes in the General Meeting or which the said persons control; (i} the legal persons
whereof the said persons are members of the management bodies or supervisory bodies or
procurators; {iii} any current and future transactions of which they are aware and in which, in their
opinion, the said persons may be treated as interested parties. The declarations have to bhe made
permanently accessible to the shareholders and they are available on the website of the Company
(https://corparate shelly.com).

‘the SE Regulation does not contain any express provisions on the applicability of the Bulgarian Public
Offering of Securities Act, however, by virtue of Article 9, para. 1, lit. "c", item (ii) of the SE Regulation
the provision of Article 114b of the Bulgarian Public Offering of Securities Act applies.

4.  Other Corporate Law Fffects

4.1. Legal Effects of the Conversion

The conversion of SHELLY GROUP PLC into an SE does neither iead to a winding up of the Company
nor to the formation of a new legal entity (cf. Article 37, para. 2 of the SE Regulation). Rather, it is a
case of the change of the legal form in the course of which the legal and economic identity of the
company are being maintained. There is no transfer of assets. The interests of the shareholders are
preserved in their entirety because of the identity of the legal entity.

4.2, Dividend Entitlements
The dividend entitlements of the shareholders do not change as a result of the conversion of SHELLY
GROUP PLC into SHELLY GROUP SE,

4.3, Shareholders Structure of SHELLY GROUP SE

Since the interests held in the Company by the shareholders of SHELLY GROUP PLC continue to exist
unchanged because of the identity of the legal entity, the proportions of shareholdings donot change
as a result of the conversion of SHELLY GROUP PLC into SHELLY GROUP SE. The shareholders retain
the same number of shares they held in SHELLY GROUP PLC prior to the conversion becoming
effactive.

VIl ACCOUNTING AND TAX EFFECTS OF THE CONVERSION

The conversion of SHELLY GROUP PLC into an SE does neither lead to a winding up of the Company
nor to the formation of a new iegal entity {cf. Article 37, para. 2 of the SE Regulation). The legal and
economic identity of the company is preserved. With regard to the preparation of and any other
stipulations relating to the annual financial reports and the management report as well as the
consolidated financial reports and the group management report the provisions applicable to a
Bulgarian public limited-liability company apply. Thus, the conversicn does not have any accounting
effects.

The conversion of SHELLY GROUP PLC into an SE having its seat in Bulgaria which preserves the legal
identity is a process which is neutral from a taxation point of view. Future dividend payments by
SHELLY GROUP SE as well as transfers of shares of the company will have, in principle, the same
taxation consequences for the shareholders of SHELLY GROUP SE, for the purposes of Bulgarian
income taxation, as dividend payments and transfers prior to the conversion, unless there is a change
of the applicable laws or of the factual circumstances. In general, to SHELLY GROUP SE will apply the
same taxation which applies to SHELLY GROUP PLC priar to the conversion, nevertheless, it is
recommended that the shareholders of SHELLY GROUP PLC consult their tax advisors with regard to
their individuai cases.




VIIl.  SECURITIES AND STOCK EXCHANGE TRADING

1.  Effects of the Conversion on the Shares of SHELLY GROUP SE

As a result of the conversion, the current shareholders of SHELLY GROUP PLC will, by operation of
law, become shareholders of SHELLY GROUP SE when the conversion of SHELLY GROUP PLC into an
SE takes effect. As before, the shares of SHELLY GROUP SE will also be dematerialized ordinary
registerad voting shares.

2.  Effects of the Conversion on the Stock Market Listing

The shares of SHELLY GROUP PLC are admitied to trading on a reguiated market in the Republic of
Bulgaria - listed on the official market of the Bulgarian Stock Exchange JSC, as well as in the Federa!
Republic of Germany - Frankfurt Stock Exchange.

The conversion does not affect the stock exchange admissions and the stock exchange trading of the
shares of SHELLY GROUP PLC. After the conversion of SHELLY GROUP PLC into SHELLY GROUP SE, the
shareholders will continue to be abie to trade their SHELLY GROUP SE shares on all stock exchanges
on which the shares are currently listed.

Further, the conversion does not have any effects on the inclusion of the SHELLY GROUP SE shares in
the stock indexes SOFiX, BGBX40 and BG TR30.

Sofia, 23 July, 2024 /
For SHELLY GROUPPLC:

#Mr, Dimitar Stoyanov Dimitrov
/ ’ Chlef Executive Director
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