IHOKAHA

3a peaoBHo OO0 crOpaHue HA aKIMOHEPHTE Ha
sManapa IOpen“ AJl, HacpodeHo 3a 29 ronu 2015 .

ChBeTHT Ha MupekTopuTe Ha ,Manapa IOpsmn” AJl, EMK
200341288, cbe cepanuine U agpec Ha ynpapicHUe: OyIL.
,.Kaa3 Bopuc I No 82, er. 2, am. 3, paiion ,,Omecoc®, Tp.
Bapua 9002 (mapyyaHO IO-IONly 3a  KpaTKoCT
»PyXecTBoT0”), Ha ocHoBaHue wWi. 18 or VcraBa Ha
HpyxectBoTo ¥ 4. 223 ot TeproBckua 3axon (T3),
ceukBa OO0 cbhOpaHMe Ha AaKIMOHEPUTE, KOETO ce
cperou Ha 29 roHu 2015 r. or 16 yaca, Ha agpeca e Ha
ympasieHue Ha [{pyXecTBOTO, NPH CIEIHNA THEBEH pex
¥ KOHKPETHY TIPEIJIOXKEHHS! 33 PEIICHUS:

1. Ilpuemane Ha zoouwnus Ooxnad Ha Cuveema Ha
Ooupexmopume 3a OetiHocmma Ha [pyscecmsomo npes
2014 a.

Hpoekr_3a pemenue: “Obmoro CwbOpanue mnprema
rofumHus Aokaan Ha CepBera Ha JUPEKTOpUTE 3a
neiinoctTa Ha JlpyxecTBoto npe3 2014 r.”

2. Ilpuemare Ha c00UMHUA OOKIAO 3Q OeUHOCMMA HA
Hupexmopa 3a 8pv3xu ¢ unsecmumopume npesz 2014 2.

IIpoekr 3a pemenue: “O6moTOo chOpaHHe IpueMa
TOAMIIHUA [OKNaj 3a JeHHocTTa Ha Jlupekropa 3a
Bpb3KU ¢ UHBECTUTOpUTE TIpe3 2014 1.”

3. VYmevpocoasane na uzsvHpeonus usbop Ha 00umop,
3a oduma Ha 200uMHUA QUHAHCO8 oOmuem Ha
Hpyocecmeomo 3a 2014e., manpasen ¢ peuienue Ha

Cwsema Ha Oupexmopume Ha ,, Madapa FOpwn‘ Al na
13.03.2015¢2

IIpoext 3a pemenue: ,,O0moro ceOpaHue yTBbPXKIAaBa
W3BBHpPEAHUS H300p HA OAUTOP 32 OAWTa HA TOXUIIHUSA
¢uraHcOB oT4eT Ha [[pyxecTBOoTO 32 2014r., HanpaBeH
¢ peureHue Ha CpBeTa Ha AupekTopuTe Ha ,Manapa
HOppn“ Al Ba 13.03.20151. “.

4. Ilpuemane na Ooumopckus OOKNa0 30 UIBLPULEHUS

o0um Ha  200uwHuUA ~ QUHAHCO8  omuem  HA
Hpyorcecmsomo 3a 2014e.
IIpoekT 3a pemenue: “O0mWOTO chOpaHHe NpHeMa

Opuropckus  I0KJIai 3a U3BBPLICHHMS OIWT Ha
roguITHuS (UHAHCOB oT4YeT Ha pykecTBoTo 3a 2014

’

I}

5. Ilpuemane Ha ooumupanus 200uuier QUHAHCOB
omuem Ha []pyscecmeomo 3a 2014 2.

Tpoekr 3a pemenue: “O0moTo chOpanve
oouTHpaHus ~ roaumeH  QuHaHCOB
HpyxectBoTo 32 2014 1.

nprieMa
OTJET  Ha

INVITATION

for the regular General Meeting of the
Shareholders of Madara Europe AD, scheduled
for 29 June 2015

The Board of Directors of Madara Europe AD, UIC
200341288, having its seat and address of
management: No 82, Knyaz Boris I, floor 2,
apartment 3, Odessos municipal region, 9002 Varna
(hereinafter referred to as “the Company”), pursuant
to Art. 18 from the Articles of Association of the
Company and Art. 223 from the Commercial Act
(CA), convenes General Meeting of the
Shareholders, which shall be held on 29" June 2015
at 4 p.m. at the address of management of the
Company, with the following agenda and draft
resolutions:

1. Approval of the annual report of the Board of
Directors on the business activity of the Company in
2014,

Draft resolution: “The General Meeting approves the
annual report of the Board of Directors on the
business activity of the Company in 2014.”

2. Approval of the annual report of the Investors
Relations Director on his activity in 2014.

Draft resolution: “The General Meeting approves the
annual report of the Investors Relations Director on
his activity in 2014.”

4. Approval of the extraordinary appointment of an
auditor for the audit of the annual financial
statements of the Company for year 2014, under a
resolution of the Board of directors of Madara
Europe AD, adopted on 13.03.2015

Draft resolution: “The General Meeting approves
the etraordinary appointment of an auditor for the
audit of the annual financial statements of the
Company for year 2014, under a resolution of the
Board of directors of Madara Europe AD adopted on
13.03.2015.”

4. Approval of the Auditors’ report on the performed
audit of the annual financial statements of the
Company for year 2014.

Draft resolution: “The General Meeting approves the
Auditors’ report on the performed audit of the annual
financial statements of the Company for year 2014.”

5. Approval of the audited annual financial
statements of the Company for year 2014.

Draft resolution: “The General Meeting approves the
audited annual financial statements of the Company
for year 2014.”



6. Ilpuemane Ha 2OOUWHUA OOKIAO HA OOUMHUA
xomumem 3a 2014 2.

[poekr 3a pemenue: “O6moro cvOpaHue npuema
TOAMINHUS JOKJIa[ Ha OAMTHUS KOMHUTET 3a 2014r.”.

7. Bzemane Ha peuieHue OMHOCHO pa3npedensHe HA
neuanba u NOKpugane Ha 3aeyou.

IIpoekr 3a pemenue: “JIpyXeCTBOTO He pasnpeness
meyaiba, THH KkKaTto € peanmusupaso 3aryba 3a
uamuHanarta 2014r., u He mNoxpuBa 3aryOM TbH-KaToO
HsIMa HepaslpeaeseHa neyainda OT MIHAIYM NEPHOII™ .

8. Bsemane Ha peweHue 3a ocsoboocoagare om
omeogoprocm  Ha  unenogeme Ha Cweema  Ha
Oupexmopume Ha Jpysicecmgomo 3a OeuHocmma um
npez 2014 2.

[poekr 3a pemenye: “O6moTo crbpaHue 0cBOOOXIaBa
OT OTTOBOPHOCT uieHOBeTe Ha ChBeTa Ha AUPEKTOPUTE
Ha Jpyxectsoto -Peiinboy Manra (XonauHre)
JIumurug, npencrasngBano oT r-H ITon Pajinu; Cxot
Jbxetime [Ippiure 1 Xpucro Banepuer Cokonapcku 3a
JeyroctTa uM mpe3 2014r.

9. llpuemane na ooxnaoa na Cveema Ha JJupexkmopume
OMHOCHO npunazame na  Honumuxama  3a
BVIHASPANCOCHUAMNA HA YNPASUMENHUME U KOHMPORHU
opeanu na [pyocecmeomo 3a 2014e.

Hpoekr 3a pemenye: OOmOTO CBOpaHHE IpHUEMa
nokinaaa Ha CpBeTa Ha TUPEKTOPUTE OTHOCHO NpUIIarase
na  [lonurmkata  3a  BB3HArpaKACHUATA  Ha
YIPaBUTEITHATE ¥ KOHTPOJIHY OpraHu Ha JpyKecTBOTO
3a2014.

10. Ymevpocoasane na npeonodxcenume om Cveema Ha

Oupexmopume  usmenenus 8 ,pasoen II“ om
nonumuxama 3a BL3HASPANCOCHUAMA Ha
ynpagumenHume U KOHMPONHU opeaHu  Ha
Hpyoicecmsomo

[poexkr 3a pewenne: OOwoOTO cbOpaHue npuema
usmenenusita B pazpen I or Ilomutmkata 3a
BB3HATPAKACHUATA Ha YIPaBUTEIHUTE W KOHTPOJIHU
oprany Ha JIpy»KecTBOTO.

11. Pasnu

6. Approval of the annual report of the audit
committee for 2014.

Draft resolution: “The General Meeting approves
the annual report of the audit committee for 2014.”

7. Resolving on profit distribution and covering of
losses.

Draft resolution: “The Company shall not distribute
profits as it realized loss for 2014 and shall not
cover losses as no undistributed profits available
from previous periods.”

8. Resolving on discharge of the members of the
Board of Directors of the Company from liability
for their activities in 2014.

Draft resolution: “The General Meeting discharges
the members of the Board of Directors of the
Company - Rainbow Malta (Holdings) Limited,
represented by Mr. Paul Riley; Scott James Perkins
and Hristo Valeriev Sokolarski, from liability for
their activities in 2014.”

9. Approval of the report of the Board of Directors
for the application of the policy for the
remuneration of the management and controlling
bodies of the Company for 2014.

Draft resolution: “The General Meeting approves
the report of the Board of Directors for the
application of the policy for the remuneration of the
management and controlling bodies of the Company
for 2014.”

10. Approval of proposed changes by the Board of
Directors in “section III” of the policy for the
remuneration of the management and controlling
bodies of the Company.

Draft resolution: “The General Meeting approves
changes in “section III” of the policy for the
remuneration of the management and controlling
bodies of the Company.

11. Miscellaneous.



Ha ocHoBanue wi. 115, am. 2, 1. 1 or 3IIIIIK
CpBeTbT Ha  JQUpeKTopuTe Ha  JIpy’KecTBOTO
yBEAOMSBA, e OOIMAT Opoif Ha akIUuTe U mpaBaTa
Ha IJlac Ha aKIHMOHEepUTe KbM Jarara Ha PeIleHHeTo
3a cBUKBaHe Ha OO10TO chOpaHue Ha aKIUOHEPUTE €
50,000 Gpost Ge3HaNMYHH aKIWH C IIpaBo0 Ha TIAC,
BCSAKA €IHAa C HOMUH&IHA cTOMHOCT OoT 1 neB. Beska
OT aKIMHUTEe IaBa MPaBO Ha aKIWMOHepa [a y4acTBa B
06moTo chOpaHHEe Ha aKLMOHEPUTE M Ia IJacyBa C
enuH raac B O6110To chOpaHne Ha akKIHOHEPHUTE.

Jlvia, mpuTeXaBallM 3a€HHO WMUIM TOOTAEIHO Haid-
Manko 5% oT KanuTana Ha J{py>XecTBOTO, MOTaT CJIeH
00sBSABaHETO Ha MOKaHATa B T'bProBCKMA PETUCTHD Ia
WCKaT BKJIIOYBAHETO Ha BBIPOCH ¥ Ha IHpemIarat
peLIeHys 110 Beye BKIIOYESHH BBIIPOCH B THEBHHUS Pejl
Ha O0moTOo chOpaHye Ha aKIIMOHEPUTE TI0 Pelia Ha UJl.
223a ot T3, KaTo KpalfHUAT CPOK 3a YIPAKHIBAHETO
Ha TOBa IIPaBO € He IMO-KbCHO OT 15 nHM npenu
oTkpuBaHeTO Ha OOIOTO chOpaHUe Ha aKLHOHEpPHTE
v 1o 14 ropm 2015 1.

ITo Bpeme Ha OO6WIOTO CHOpaHwe aKIHOHEPHUTE UMAT
paBo na MOCTaBAT BBIIPOCH OTHOCHO
MKOHOMHMYECKOTO W (HHAHCOBOTO CbCTOSHME W
ThproBckaTta fAeifHocT Ha [IpyKecTBOTO, OCBEH 3a
o0CTOSITENICTBA, KOHTO MpPEACTABIABAT BbBTPEHIHA
pH(popMaLHsi. AKIHOHEPUTE MOTaT Jia 3a1aBaT TAKNBa
BBIPOCH HE3aBUCUMO JaIH T€ Ca CBHP3aHU C JHEBHUS
pen.

[IpaBmia 3a riacyBaHe 4pe3 BIHOMOUIHUK: B CITydait
Ha IPEICTaBUTEJICTBO Ha akuuoHep B O6Imoro
cobpaHe Ha  aKIWMOHepUTe, €  HeobXommmo
NpeICTaBSIHETO W Ha W3PWUYHO ITHJIHOMOUIHO 3@
KOHKPETHOTO 00110 ChOpaH¥e Ha aKIMOHEPUTE ChC
cpAbpkagueTo mo wi. 116, am. 1 3IIIIOK.
[TbTHOMOIIHUIMTE Ha aKIUOHEPUTE - HOPUAMIECKH
JMLa, ce JIETUTUMHpAT C [HUCMEHO, W3PUIHO,
ITBJIHOMOLIIHO, M31AJEHO 3a TOBa 000 ChOpaHHe Ha
aKLIMOHEPUTE, NMOANKCAHO CAMOPBYHO OT 3AKOHHHSA
MpeAcTaBUTENl Ha aKLUWMOHepa M OTroBapsIlo Ha
n3uckBanmATa Ha 4i. 116, an. 1 ot 3MIIIK (obpaser
Ha ITBJIHOMOIUIHOTO € IIPUIIOKEH KbM MaTepHalIUTe 3a
OO6moro chOpaHME Ha AKLUOHEpUTE), KaKTO U C
YIOCTOBEPEHUE 32 AaKTyallHO CBCTOSHHE, pEecIl.
oHuLKaNHO W3BJICUEHHE OT CHOTBETHHSA PETHCTHD 3a
aKTYaJIHOTO CBCTOSHWE Ha IOPUAMYECKOTO JUIE -
aKIMOHEP WIX APYT NoA00eH TOKYMEHT 3a aKIHOHEPH
- YyXAECTPaHHH FOPUANYECKH JIULA W JOKYMEHT 32
CaMOJIYHOCT Ha YIrbITHOMOIICHHSI.
TIBITHOMOINHMIUTE Ha AKHHUOHEpUTE - (U3HUIECKH
JIMIa, ce JIETUTUMUPAT C TPEICTaRIHeTO Ha JOKYMEHT
32 CaMOJIMYHOCT U ITMCMEHO, M3PUYHO IIHJIHOMOIIHO,
u3naneHo 3a Topa O6mo cprOpaHue HAa aKIMOHEPHUTE,
MOATIUCAHO CaMOPBYHO OT YIIBJIHOMOLIMTENS -
aKIMOHEp U OTTOBApsINO HAa U3NCKBAaHMATA Ha ui.116,
an. 1 or 3IIIUK (oOpazey Ha IBIHOMOIIHOTO €
MPWIOKEH KbM MaTepuanute 3a O6110To chbpaHue Ha
akuudoHepute). Ha ocHoBanume un. 116, an. 4 ot
SIMMIMOK  opeymbiiHOMOLIABaHETO € IIpamara,
MPEXOCTABEHM  Ha  ITBJIHOMOIUHKMKA  ChINIaCHO

On the grounds of Art. 115, para 2, point 1 of the
POSA the Board of Directors of the Company notifies
that the total number of shares and the shareholders’
voting rights as of the date of the resolution for
convening of the General Meeting of the Sharcholders
resolution is 50,000 book-entry shares with voting
rights, each with nominal value of BGN 1. Each share
entitles the shareholder to the right to participate in
the General Meeting of the Shareholders, as well as to
one vote in the General Meeting of the Shareholders.

Persons, holding jointly or separately at least 5% of
the Company’s share capital may, after publishing of
the invitation in the Commercial register, ask for
issues to be included in the General Meeting of the
Shareholders agenda and propose draft resolutions
under the procedure of Art. 223a from the CA, with
the deadline for exercising this right being not later
than 15 days prior to the opening of the General
Meeting of the Shareholders or till 14™ June 2015.

During the General Meeting the Shareholders have
the right to pose questions regarding the economic
and financial status and the commercial activity of the
Company, except for circumstances which are
considered as internal information. Shareholders may
pose such questions regardless of whether they are
related to the agenda.

Rules for voting via a proxy: in case of representing a
shareholder in the General Meeting of the
Shareholders, it is necessary to present an explicit
Power of Attorney for the particular General Meeting
of the Shareholders having the contents under Art.
116, para 1 from the POSA. The proxies of the
shareholders legal entities shall prove their identity
with a written explicit Power of Attorney, issued for
this General Meeting of the Shareholders, signed
personally by the legal representative of the
shareholder and fulfilling the requirements under Art.
116, para. 1 from POSA (a sample of the Power of
Attorney is attached to the General Meeting of the
Shareholders materials), as well as with a current
status certificate, respectively an official extract from
the respective register for the current status of the
legal entity-shareholder or other similar document for
shareholders-foreign legal entities and the proxy’s ID
document. The proxies for shareholders natural
persons shall prove their identity by presenting an ID
document, as well as a written explicit Power of
Attorney, issued for this General Meeting of the
Shareholders, signed personally by the grantor-
shareholder and fulfilling the requirements stipulated
by Art. 116, para. 1 from POSA (a sample of the
Power of Attorney is attached to the General Meeting
of the Shareholders materials). On the grounds of Art.
116, para. 4 from the POSA, reauthorization of the
rights granted to the proxy based on the Power of
Attorney given to him is void, as well as the Power of
Attorney if it is given in violation of the Art. 116,



JafigHOTO My IIBJHOMOIIHO € HHIIOKHO, KaKTO H
OBIHOMOINHOTO,  JajJeHo B HapylIeHWe  Ha
pasmopenbara Ha wi. 116, an. 1 ot 3MIIIIK, e
HHLIOXHO.

Vcnosusita 1 PEABT 3a MOJIydyaBaHE Ha INBIHOMOIUIHU
9gpe3 €JEeKTPOHHH CpPeACTBa ca IyOMMKyBaHH Ha
MHTCpHET  CcTpaHuuara Ha JIpyecTBOTO Ha
www.mayfairgroup.bg

I'macyBaneTo 4pe3 KOPECIOHAEHHIHUS ¥ eJIEeKTPOHHU
CpeIcTBa HE € JOMyCTUMO CBhINIACHO MAeHCTBAIWs
VcraB Ha pyxectBoTo.

HpyxecTBoTo Ie 6Be YBENOMIBAHO 3a M3BBPIIECHH
yIBIHOMOIIABAHUS IO  ENEKTPOHEH NBT  4Ype3
U3Npaliaie Ha  UHIHOMOINHWTE Ha  CIEHTHMS
eJIEKTPOHEH ajipec: asivanov@madaraeurope.uk.

Ha ocrosanue un. 1156, an. 1 ot 3IIILK npaso na
yyacTBaT M TIjacyBaT B OOmoto cnOpaHue Ha
aKUMOHEpUTE MMaT camMO JIMl@ara, BIKCaHU B
peructpure Ha ,JleHTpanen nemosurap” AJl kaTo
akuuoHepd Ha JlpyxecTBoTo 14 nHU npeau aarara Ha
O6moTto cebpaHnme Ha axuwoHepurte. Tasu jara 3a
HacTOMIOTO  pemoBHO  OO6mo  ceOpaHme  Ha
akuvoHepute € 15 roHm 2015 r. Camo jwiara,
BIMCAHHW KAaTO aKLUOHEpH Ha J[py»ecTBOTO IO Tasn
JlaTa MMat 1paBo Ja y4acTBaT u riacysBaT Ha O6moTo
cpOpaHue Ha aKLUOHEpHUTE.

ChbBETBT Ha JUPEKTOpUTE Ha pyKEeCTBOTO IIpe/ICTaBsI
obpazery  Ha ITACMEHO IIBITHOMOIIHO 3a
IpejicTaBJIsBaHe Ha aknuoHep B O6moTo crOpanwe Ha
aKIMOHEPUTE HA XapTHeH W eJNEKTPOHEH HOCHTEN,
3aeqHO ¢ Marepuanure 3a OOWOTO cbOpaHHWEe Ha
axuuonepure. OOpasewbT Ha ITBHIHOMOLIHOTO |
MaTepuanuTe ca Ha pPasloNOKeHHe W Ha HHTEPHET
CTpaHuLaTa Ha HpyXkecTBOTO Ha
www.mayfairgroup.bg., kakro ® ToO azmpeca Ha
yTIpaBIeHHE Ha JIpy>KECTBOTO BCeKH paboTeH JeH OT 9
4. g0 18 u. Ilpu noucksaHe, obpaszel Ha MHCMEHOTO
IBJIHOMOLIHO C€ TPENCTaBs W CJIeAd CBUKBAaHE Ha
3ace]aHueTo Ha penoBHOTOo OOmoO chOpaHue Ha
AKI[MOHEPUTE.

Peructpanuara Ha akUUOHEpUTE 3a Yy4yacTHe B
O6woto crOpaHKe Ha aKkIHOHePHTE 3amoyusa B 15:45
yaca Ha 29 roHd 2015 Ha MACTOTO Ha MPOBEXIaHe Ha
penosHOTO OOIIO CHOpaHKE Ha AKIIHOHEPHTE.

Hpu nurica Ha KBOpyM, Ha ocHoBanue Wi, 115, am. 12
ot 3K 1 un. 227, an. 3 ot T3, O6moTo crbpasue
Ha aKUMOHEPUTE 1IE ce MpoBesie 0T 16 vaca Ha 13 ronmm
2015, Ha CBIIOTO MSACTO, OPU ChIIMA JHEBEH pel U TO
o€ € 3aKOHHO, HE3aBHCHUMO OT IPeICTaBEeHUS
KanuTan. B OHEBHUS pel Ha HOBOTO 3acelJaHUe He
MOraT Ja ce BKIIOYBAT TOUKH MO peda Ha 4i.223a oT
T3.

para. 1 from the POSA is void.

The conditions and the procedure for receiving
Powers of Attorneys via electronic devices are
published on the Company’s website at
www.mayfairgroup.bg

Voting via correspondence and electronic devices is
not legitimate in accordance with the current Articles
of Association of the Company.

The Company shall be notified of electronically
executed authorizations through sending of such
Powers of Attorneys to the following e-mail address:
asivanov(@madaraeurope.uk

Pursuant to Art. 115b, para. 1 from POSA, the right to
participate and vote in the General Meeting of the
Shareholders have only persons, registered with
“Central Depository” AD as shareholders of the
Company 14 days prior to the date of the General
Meeting of the Shareholders. This date for the present
regular General Meeting of the Shareholders is 15
June 2015. Only persons, registered as shareholders of
the Company till this date have the right to participate
and vote at the General Meeting of the Shareholders.

The Board of Directors of the Company presents a
sample of a written Power of Attorney for
representing a shareholder in the General Meeting of
the Shareholders both on hard and soft copy, together
with the materials for the General Meeting of the
Shareholders. The sample of the Power of Attorney
and the materials are available on the Company’s
website at www.mayfairgroup.bg and at the address
of management of the Company each working day
from 9 am. till 6 p.m. If requested, a sample of the
written Power of Attorney is also presented after
summoning the session of the regular General
Meeting of the Shareholders.

The registration of shareholders for participation in
the General Meeting of the Shareholders commences
at 3:45 p.m. on 29 June 2015 on the location where
the regular General Meeting of the Shareholders shall
be held.

If no quorum is formed, on the grounds of Art. 115,
para 12 from the POSA and pursuant to Art. 227, para
3 from the CA the General Meeting of the
Shareholders shall be held at 4 p.m. on 13" June
2015, at the same venue, with the same agenda and it
will be legitimate irrespective of the presented share
capital. No items can be added to the agenda of the
new meeting under the procedure of Art. 223a of the
CA.



[ToxanBar ce Bcuuky aknpoHepy Ha IpyxectBoto qa  All shareholders of the Company are to be invited to
B3emMar yuactne B OOmoro cnOpamme Ha take part in the General Meeting of Shareholders,

aKOUOHEPHTE, JIMYHO WIM 4Ype3 YIBIHOMOIEHH oT personally or via proxies.
TAX JIIIA.

Msnbanurenen napexkrop/Executive Director:
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Ion Paiim kato mpeacTaBuTen Ha Peiia60y Manra (Xommuarce) Jiumutan / Paul Riley as a representative of
Rainbow Malta (Holdings) Limited



