LETTER OF PROXY– TEMPLATE
	For a corporate shareholder

	The undersigned, ................................., PIC ......................., with an identity document – ID card № ......................., issued on .................... by MI ....................., with a permanent address in city .................., as a representative of .............................. with a Head Office:  ........................................................, UIC .................................. – shareholder of “Sirma Group Holding“ JSC, UIC 200101236, owning ....................... /......................./ number of personal immaterial shares with the right to vote from the capital of “Sirma Group Holding“ JSC, UIC 200101236, on the basis of article 226 from the Commercial Code an in connection with article 116, par. 1 of the Public Offering of Securities Act.


or
	For a shareholder – physical person

	The undersigned, ................................., PIC ......................., with an identity document – ID card № ......................., issued on .................... by MI ....................., with a permanent address in city .................., as a shareholder of “Sirma Group Holding“ JSC, UIC 200101236, owning …….. /………../number of personal immaterial shares with the right to vote from the capital of “Sirma Group Holding“ JSC, UIC 200101236, on the basis of article 226 from the Commercial Code an in connection with article 116, par. 1 of the Public Offering of Securities Act.


HEREBY AUTHORIZE
	For a representative – physical person

	……………….………., PIC ………………, ID card № ………………, issued on ………. by ……………., with address………………………………………….,


or
	For a corporate representative

	……………………, with a Head Office and management at ………………………, str……………….№., floor……., UIC …………….., represented by …………………………, PIC ....................., having an identification document № ......................., issued on .................... by ...................., with address: city ..............., str. ..........№ ...., floor.........., ap.........., as /title/ ..................................... 


to represent the company managed by me / to represent me on the REGULAR General Meeting of Shareholders of “Sirma Group Holding“ JSC, UIC 200101236, on June 03, 2025 at 11.00 AM (UTC+3) at the following address –  Sofia 1784, Blvd. „Tsarigradsko Shosse“ № 135, Head Office of Sirma Group Holding JSC, floor 2, Training Hall and to vote with ........... /............./ number of shares from the capital of the company “Sirma Group Holding“ JSC, UIC 200101236,  on the items of the Agenda, in the following manner:
1. Approval of the Annual Report for the activity of the company in  2024

Draft resolution for point 1:

“ The General shareholders’ meeting approves the Annual Report for the activity of the company in 2024.”

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

2. Approval of the Annual Individual Financial Statement of the company for  2024.
Draft resolution for point 2:

“The General shareholders’ meeting approves the report of the certified auditor for the results of the effected audit and approves the Individual annual financial statement of the company for 2024.”

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

3.
Approval of the Annual Consolidated Financial Statement of the company for the financial 2024.

Draft resolution for point 3:

“The General shareholders’ meeting approves the report of the certified auditor for the effected audit and approves the Consolidated annual financial statement of the company for 2024.”

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

4.
Approval of the decision for distribution of the financial results for 2024; 

Draft resolution for point 4:

"Distribution of profit from 2024:

· Realized profit after taxes: BGN  3,256,809.85;

· Distribution to the reserve fund (10%): BGN 325,680.99;

· Remaining profit for distribution for 2024 - BGN 2,931,128.86;

The Company shall distribute a dividend in the amount of BGN 0.02 per share. The General Meeting authorizes the Board of Directors to take all legal and factual actions regarding the payment of the dividend to the shareholders, including, but not limited to, the selection of a commercial bank, the determination of the starting and final date for the payment of the dividend.
The remainder of the amount after distribution of dividend remains as retained earnings.

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

5.
Release from responsibility of the members of the Board of directors for the activity during 2024.

Draft for resolution under point 5:

„The General Meeting of shareholders releases from responsibility the members of the Board of directors for the activity during 2024.“

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

6.
Approval of the Report for the activity of the Audit Committee.

Draft for resolution under point 6:

„The General Meeting, based on art.108, par.1, point 8 from the Law for Independent Financial Audit and Sustainability Assurance, approves the Report for the activity of the Audit Committee of the company.“

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

7.
Election of a certified auditor for effecting the financial audit of the Annual financial statement of the company for 2025.

Draft for resolution under point 7:

„The General Meeting elects as auditor of the company for 2025 Grant Thornton OOD entered under number 032 in the Public register of audit firms at the Institute of certified public accountants in Bulgaria.“

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

8.
Election of a certified auditor of sustainability for 2025.

Draft for resolution under point 7:

„The General Meeting, based on Art.48, par.3 of LIFOSA elects as auditor for making a mandatory commitment to sustainability assurance of “Sirma Group Holding” JSC for 2025 Grant Thornton OOD entered under number 032 in the Public register of audit firms at the Institute of certified public accountants in Bulgaria.“

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

9.
Approval of the Report of the Remuneration Committee for application of the Policy for remuneration of the members of the Board of Directors during 2024.

Draft for resolution under point 9:

„The General Meeting approves the Report of the Remuneration Committee for application of the Policy for remuneration of the members of the Board of Directors during 2024.“

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

10.
Adoption of a decision for determination of the maximum allowable amount of permanent remuneration for the members of the Board of Directors.
Draft for resolution under point 10:

„The General Meeting of Shareholders determines the following maximum allowable amounts of permanent remuneration:

- for an executive member of the Board of Directors

· the gross monthly remuneration may not exceed the amount of BGN 30,000;

- for a non-executive member of the Board of Directors:

· the gross basic monthly remuneration may not exceed the amount of BGN 4,000.“

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

11.
Adoption of a decision to pay short-term variable remuneration to the members of the Board of Directors.
Draft for resolution under point 11:

„The members of the Board of Directors, on the basis of Article 13a of the Remuneration Policy for the members of the Board of Directors, shall be paid short-term variable remuneration for 2024, as follows:

1.1. To the Executive Director in the amount of BGN 64,679.

1.2. To the Chairman of the Board of Directors in the amount of BGN 14,335.

1.3. To the members of the Board of Directors Chavdar Dimitrov, Atanas Kiryakov, Yavor Lyudmilov Dzhonev, Martin Veselinov Paev; Veselin Anchev Kirov; Peyo Vassilev Popov in the amount of BGN 9,556 each.

The payment of the Remuneration shall be made in accordance with the Remuneration Policy for the members of the Board - the payment of 40% of the variable remuneration shall be deferred for a period of 3 years, and the installment portion is paid proportionally .”
IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

12.
Adoption of a resolution for approval a Scheme for the provision of long-term variable remuneration for 2024 in the form of shares. Approval of the amount of remuneration in shares for each member of the Board of Directors for the reporting period 2024.
Draft for resolution under point 12:

„12.1. The General Meeting approves a Scheme for the provision of long-term variable remuneration for 2024 in the form of shares, as follows:

This scheme determines the terms and conditions for the provision of remuneration based on shares of “Sirma Group Holding” JSC (the “Company”) to the members of the Board of Directors (the “Scheme”) for 2024. This Scheme has been prepared in accordance with the Remuneration Policy and is subject to a vote by the General Meeting of Shareholders. When preparing the Scheme, the rules and basic principles of the Remuneration Policy, as well as the long-term business development plans of the Group of “Sirma Group Holding” JSC, have been fully taken into account. This Remuneration Scheme establishes the criteria for assessing the performance of the members of the Board of Directors on an annual basis for the calendar year 2024, on the basis of which the provision and amount of remuneration in shares has been determined. Wherever in this Scheme, where remuneration in shares / provision of shares is indicated, it should be understood as transfer of ownership rights according to the specific method of their provision - transfer of the Company's own shares or purchase of shares (including buyback).

12.2 Maximum number of shares subject to remuneration The maximum number of shares of the Company's capital to be provided as remuneration to the members of the Board of Directors is 496,982 shares in total, which as of the date of approval of this Scheme do not exceed the maximum permissible amount of 1% of the registered capital of the Company. The shares are provided depending on the fulfillment of the criteria for the achieved results in items 12.4.1 and 12.4.2.

12.3. Procedure for the provision of remuneration in shares The remuneration in shares is provided by a Decision of the General Meeting of Shareholders upon a proposal of the Board of Directors within the maximum amount. The shares subject to the remuneration will be provided to the members of the Board of Directors of the Company, namely:
· Tsvetan Borisov Aleksiev – Executive Director

· Georgi Parvanov Marinov – Chairman

· Chavdar Velizarov Dimitrov – member of the Board of Directors;

· Atanas Kostadinov Kiryakov – member of the Board of Directors;

· Martin Veselinov Paev – member of the Board of Directors;

· Veselin Anchev Kirov – member of the Board of Directors;

· Peyo Vassilev Popov – member of the Board of Directors

· Yavor Lyudmilov Dzhonev – member of the Board of Directors

The specific number of shares granted depends on the degree of realization of the set financial and non-financial criteria. 

12.4. Conditions for granting remuneration in shares. 
For granting remuneration in shares for 2024, the following criteria for achieved results, set out in the Remuneration Policy for the members of the Board of Directors, have been met: 

12.4.1. Financial criteria –

• Achieving growth compared to the previous year in the company's market capitalization, calculated on the basis of the average market price per share for a reference period of two months, including the last month of the relevant financial year and the first month of the following, compared to the average market price per share, calculated for a reference period of two months, including the last month of the previous financial year and the first month of the current one;

• Achieving growth in consolidated revenues greater than the target growth of 10% (ten percent) compared to the previous financial year.;.

12.4.2. Non-financial criteria include

· Implementation of technological innovation and product development;

· Imposing high standards of corporate governance;

· Integration of corporate social responsibility into the daily management practice of the company;

· Stable and sustainable development of the company in economic, social and environmental aspects;

· Drafting and disclosure of the consolidated non-financial declaration for 2023;

· Adequacy of the administrative, organizational and reporting structures of the company and ensuring maximum efficiency of the company's activities;

12.4.3. The conditions for the implementation of the Scheme are determined in view of the Group's development strategy and are different for the members of the Board of Directors, taking into account their functions, their interrelationship and the overall result achieved on their basis for the Company and the companies of its Group;

12.4.4. The fulfillment of the conditions for the provision of remuneration in shares is reported by the Board of Directors and approved by the General Meeting of Shareholders.

12.5. Provision of remuneration in shares. The transfer of shares to the ownership of the members of the Board of Directors shall be carried out not earlier than three years after the date of the decision of the General Meeting of Shareholders to provide them. In fact, the shares shall be provided to the members of the Board of Directors by transfer of ownership depending on the method of their provision approved by the General Meeting of Shareholders - transfer of the Company's own shares or purchase of shares (including buyback) issuance of new shares through a capital increase.

12.6. Conditions for retaining the shares after their acquisition No conditions for retaining the shares after their acquisition are set and applied.

12.7. Term for granting the remuneration based on shares. After considering the achieved results, the General Meeting of Shareholders shall approve the fulfillment of the criteria under this Scheme for 2024 and make a decision on the provision of the specific remuneration in shares within the framework of the annual General Meeting of Shareholders. The actual delivery of the shares takes place within the legally established deadlines.”
13. Approval of the amount of remuneration in shares for members of the Board of Directors for the reporting period 2024.
Draft for resolution under point 13:

"The General Meeting of Shareholders, based on the Share-Based Remuneration Scheme and after assessing the fulfillment of the criteria set forth therein and in the Remuneration Policy for the members of the Board of Directors, pursuant to Art.13d, para.3 of the Policy, approves the amount of the remuneration in shares for each member of the Board of Directors for the reporting period 2024, in accordance with the Share-Based Remuneration Scheme approved by the General Meeting, as follows:

	Position on the Board of Dirctors
	Name
	Number of shares

	Chairman of the BD
	Georgi Parvanov Marinov
	63991

	Executive Director
	Tsvetan Borisov Alexiev
	177025

	Member of the BD
	Veselin Anchev Kirov
	42661

	Member of the BD
	Peio Popov
	42661

	Member of the BD
	Atanas Kostadinov Kiryakov
	42661

	Member of the BD
	Yavor Ludmilov Djonev
	42661

	Member of the BD
	Chavdar Velizarov Dimitrov
	42661

	Member of the BD
	Martin Veselinov Paev
	42661

	Total:
	 
	496982


IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

14. 
Extension of the mandate of the Audit Committee. 

Draft resolution:

“The General Meeting of Shareholders extends the mandate of the Audit Committee composed of: Angel Petrov Kraychev, Vesselin Anchev Kirov and Alexander Todorov Kolev for 3 (three) years and at the current remuneration.”

IN FAVOR / AGAINST/ ABSTENTION / AT OWN DISCRETION

The representative is obliged to vote as per the above instructions. In the event of instructions to vote – against, at own discretion, abstention, the representative has the right to make additional suggestions under the items in the Agenda at his own discretion. The Letter of Proxy covers / does not cover questions, which are included in the Agenda under the terms set forth in art. 231, par.1 of the Commercial Code /CC/ and have not been announced and published according to art. 223 and art. 223а of the CC. In the cases under art. 231, par.1 from the CC, the representative has / does not have the right at his own discretion whether to vote and in what way. In the instances under art. 223а from the CC, the representative has / does not have the right under his own discretion to vote and in what way, as well as to make / not to make suggestions for resolutions under the additional issues included in the Agenda.

Under art. 116, par. 4 of POSA, re-authorization with the rights mentioned above is null and void.





Principal:.....................................

Notes: 

1. For all questions under the Agenda only one of the voting options may be selected: In favor, Against, Abstention, At own discretion. 

2. The shareholder – principal should specifically select one of the alternative options in the concluding paragraph of the Letter of Proxy, with the unnecessary text being deleted.

3. Member of the Board of Directors of the company may represent a shareholder at the General Meeting of Shareholders only in the event, when the shareholder has specifically stipulated in the Letter of Proxy the way to vote for each individual item under the Agenda.

