JAOKJIAL
Ba CoBeTa Ha AHpEKTOpHTE
npea O6moro cxbpanne Ha AKUMOHEPHTE
BbB BPbIKA € NPEAIAraHa caeaka

no 9, 114, an. 1 or 3NIMIK
Coeemvm Ha Oupexmopume noo20meu CieOWus OOKAGO
nped Obwjomo cvbpanue nma axyuowepume wa Madapa
FOopwn A (napuuano no-dony , [pywcecmeomo®) eve

8pvIKd C YeaecbolbpazHocmma ¥ YCI06UAMAa Ha creonama
coenxa:

Onucanme HA NPeAIOHKEHATA CAeIKa, ChIvIacHO wi. 46,
an 1, 7. 1 or Hapea6a M 2 ot 17.09.2003 r. (,,Hapea0a
Mo zu)

Ipeamet Ha npeasoXenaTa cenka

CkmioyBaHeTo Ha JOroBOp 32 PeBOJBMpPALl KPEAHT C
»DbArepHas nponbprH HHBecTMBHT Tpher® EAJL
srrcano B Teprosckus peruetsp ¢ EMK 103875474, cne
cejamuuie Tp. BapHa B aapec Ha ynpaBieHRe rp. Bapsa,
6yn. ,,Kuss Bopuc I” 82, et. 2, an.3

Yc08ua o caenkara:

PaamepsT Ha KpeauTa, NHXBaTa, CPOKLT M APYIHTe

YCOBHSA 110 AOrOBOPA ca:

- PEBONBHpAIMAT KPEAHT Mme Oble B MaKCHMAaICH
paamep go 300 000 (TpacTa XHAAHK) EBPO;

- KpemWThT e ObAe moaydeH Ha TpaHlioBe choOpasHo
HyxzanTe Ha [[pyxecTBOTO;

- KPEAHMTHT ce NPe/oCTaBA 38 CPOK OT 2 rOfHHH;

- Jluxeata no kpenuTa me G Ha Na3sapHH HHBA H WIE €
B pasMep Ha 3-meceunus Euribor nimoc makcumym o
6% rogHIIHO.

- JHorosopeTr me GhAc CRMOYEH B NOMa Ha
APYKECTBOTO

HaumenosanHe HA CTPAHATA WO CAGTKATa H

jauHTepecopan Jnua (w1, 46, anl, 1.2 or napeaba

Ne2)

Crpana nio caenkata

Ipyrara crpara mo caenxara € ,buiprepuan Ilponspru
Hupecrmeur Tpwer” EAJ, smucado B Twprosckas
peractep ¢ EMK 103875474, cue cenanuine rp. Bapra
anpec Ha ynpasnense rp. Bapea, Gy ,,Kuas Bopac I” 82,
er. 2, an.3

3aMHTEDECOBANO JHNIC

~Pelnboy I'pym Cepercea JIAMHTHA®, MexayRaponHa
KOMIIaHHA,  perdcTpupasa Ha  19.06.2003r. Ha
BpurasckaTe BHPIKHHCKH OCTPOBH, ChraacHo wi.291 or
3akoHa 3a MEXAYHapO/HHTE KOMMAaHHH, ¢ QupMer Ne
548716, kosTO € eqHOMMYEH COOCTBEHHK HA AKLHOHEPHHA
kanuTan Ha ,bearepuan Ilpomepra HuesectmeuT Tpher”
EAJl ce sBsBa 3aHHTEPECOBaHO NRUE ChraacHo 4. 114,
an. 6 ot 3MILK, Tsii-karo npuTexasa rpako 5% or
Ipywectsoto (2,500 akmmm) H HENPAKO KOHTPO/IHpA

REPORT
from the Board of Directors
to the General Meeting of Shareholders
in regards to a proposed transaction
under Art. 114, para 1 from POSA

The Board of Directors prepared the following report to
the General Meeting of Shareholders of Madara Europe
AD (hereingfter referred to as “the Company”) in
regards to the rational and conditions of the following
transaction:

Description of the proposed transaction according to
Art. 46, para 1, point 1 of Ordinance no 2 of
17.09.2003 (“Ordinance No 2"”)

yCODE O LNE .
The signing of a revolving credit agreement with
*'Bulgarian Property Investment Trust’ EAD, entered in
the Commercial register under UIC 103875474, having its

seat and address of management: 82, Knyaz Boris I Blvd.
Ne 82, floor 2, ap.3, Vama.

DroposSEd ransaciio]

Conditions for o -

The amount of the credit, the interest rate, the term and

the other conditions for the credit, as follows:

- the revolving credit will be up to the maximum
amount of EUR 300,000 (three hundred thousand);

- the credit will be received in tranches in accordance
with the needs of the Company;

- the credit will be provided for a term of up to 2 years;

- the credit will attract interest at market level at the
amount of the 3-month Euribor adding maximum of
6% annually;

- the agreement will be concluded to the benefit of the
Company.

Name of the party to the transaction and interested
parties (Art. 46, para 1, point 2 of Ordinance 2)

Party to the Transaction

The other party to the transaction will be ''Bulgarian
Property Investment Trust’”” EAD, entered in the
Commercial register under UIC 103875474, having its
seat and address of management: 82, Knyaz Boris I Blvd.
Ne 82, floor 2, ap.3, Varna.

Interested Party

Rainbow Group Services Limited, an international
company incorporated on 19.06.2003 on the British
Virgin Islands, pursuant to art.291 of the International
Company Act under company Ne 548716, which is sole
owner of the share capital of 'Bulgarian Property
Investment Trust’” EAD is an interested party according
to Art. 114, para 6 of the POSA, as it directly holds 5% of
the Company (2,500 shares) and indirectly controls the
Company as it holds 99.88% of Rainbow Malta




Hpywecrsoto, karo npurexasa 99.88% or PeitaGoy
Manra (Xonausre) JIWMATHA, - IOPHARYECKO JHIE, KOETO
or cpos crpana npurexasa 47,498 axumu (94.99%) or
JlpyxecrtsoTo.

HutepecsT Ba ,Peiinboy I'pyn Cepsucus Jlumutaa” ce
CBEXKIA IO TOBA, Y€ KAaTO KAaTO aKuHOoHep ¢ A1n 5% ot eana
CTpaHA M  YNpakHABaNm HENpPAK KOHTPON BBPXY
Jipywectsoto npes Peiinboy Manta (Xonguare) JIHMETHA
OT apyra, QMHAHCHDEHETO HA TEKYNIHTE paIxXoAW Ha
JpyxecTBOTO 49pe3 KpPeAHTA H Cb3/|aBaHETO Ha
OpeAnoCTaBKH 33 PAIBATHE H PCATH3ALMA HA MPOEKTHTE
61 nonprHEc:o 3a No6po PaIBHTHE HA MPEKHTE H HENPEKH
MY HHBeCTHIH B JIpykecTBOTO.

[Mazapua onenxa ® cToHHOCT HA NPEAIOKEHATA CALIKA
(wn. 46, an. 1 1.1 1 1. 3 or Hapen6a e 2)

Crofinoct
Jiuxsara no kpeauTa we Obje Ha MA3aPHH HHBA M MEe € B
pasmep Ha 3 — meceunns Euribor nmoc makcumysm fo 6%
FOOMIIHO.

TMpennoxeHaTa CHETKATA € CBC 3AWHTEPECOBAHO JIHUE H
OTHOCHMHAT Opar, KOHTO ceasa Ja ce npuioku e 2% ot
akTuBHTe, CTOHHOCTTa HA AKTHBHTE CBIJIACHO TIOCIE/HHS
oauTHpaH cderoBoden Gamanc keM 31.12.2012 r., e 10
xmr. nesa. CToHHOCTTA Ha AKTHBHTE CIOPed DOCIEIHHA
H3roTBEH cyeToBofeH Gamanc xBM 31.12,2013r. e 20 xun.
nepa. OTHOCHMHAT npar or 2% OT MO-HHCKATA CTOHHOCT
10 xmn. nesa peanu3a mHa 200 gesa, €70 3am0 cuenkara
H3HCkBa onobperHe or OG6Gmoro cnlpanwe Ha
aKIHOHEPHTE.

HxoHomMHgecKka HIroga 0T MPeATOKEHATA CAEAKA 38
Hpy=ecrsoto (9 46, an. 1, 7. 4 ot Hapeafia Ne 2)

JlpyxecTsOTO BCE Olle HE pPA3BHBA JEHHOCT, HATO €
peasn3Hpano nevanta npes NOCAEJHATE HAKONKO IOJHHEK,
HO Ce HyX/ae OT (uHaHCHpaHe 3a [IOKPHBAHE HA CBOHTE
ONECPaTHBHH TEKYUIH Pa3sxo/H B TOBA YMC/O, HO HE Camo
pasxofii 3a 3aniarTH, OCHTYPOBKH, aAMHEHCTDATHBHH
TaKCH H JPYTH.

IMpensun Qaxra, e ApYKECTBOTO A0 MOMEHTa HE €
pasBHBANe NeHHOCT, HATO € NMprAolHAC aKTHBH, TPYAHO
GH MOMYYHIO BBHINHO (HHAHCHpaHe 3a TNOKpHBAHE Ha
TEKYLIHTE CH ONepPaTHBHH PasXO/IH.

CrmOYeHHAT MOroBOP 328 DPEBOJBHPAIN KPEIUT Mexny
Jlpyxecteotro ¥  akuwoHepa ,Peiinfoy Manra
(Xonamure) JIHMHTHA, ApYXeCTBO, OPraHH3HpEHO H
ChUIECTBYBAUIO CBIJIACHO 3aKOHHTe Ha Manta, CBC
cefanMIUe W Anpec Ha ynpasleHwe ya. ,Mur“ Ne 93,
Qormi QRM3102, Banera, Manra, Bniucaso B Thprosckus
perucTsp Ha Manra non Homep C 41426, e npenuashauen
33 3aKynyBaHe HA 3eMfA HJIH WHBECTHUHRA B IIPOEKTHTE 38
HENBHXHMH HMOTH.

(Holdings) Limited — a legal entity, which holds 47,498
shares (94.99%) of the Company.

The interest of Rainbow Group Services Limited consists
of, that as a shareholder with 5% at one hand and
exercising indirect control over the Company through
Rainbow Malta (Holdings) Limited on the other hand, the
funding of the Company’s running costs through the
credit, and so setting prerequisites for the development
and implementation of the projects, would have a positive
impact on its direct and indirect investments in the
Company.

Market valuation and price of the proposed
transaction(Art.46,para 1, point 1 and 3 of Ordinance
No2)

Amount
The credit will attract interest at market level at the
amount of the 3-month Euribor adding maximum of 6%
annually;

The proposed transaction is with interested party and the
relative threshold of 2% of the assets applies. The amount
of the assets as per the last audited balance sheet as at
31.12.2012 is 10 thousand leva. The amount of the assets
as per the last prepared balance sheet as at 31,12.2013 is
20 thousand leva. The relative 2% threshold of the lower
amount of 10 thousand leva equals to 200 leva, therefore
the transaction requires approval of the General Meeting
of Shareholders.

Economic Benefits of the proposed transaction for the
Company (Art. 46, para 1, point 4 of the Ordinance)

The Company has not had activity yet, nor has realized
any profits in the recent years but it needs financing for
covering its operating current costs, including salary
costs, social security contributions, administrative fees
and etc.

Having in mind that the Company have not had any
recent activity, nor had acquired assets, it would be very
difficult for the Company to receive external financing for
covering its current operating expenses.

The concluded revolving credit agreement between the
Company and the shareholder Rainbow Malta (Holdings)
Limited, a company incorporated and existing in
accordance with the laws of Malta, having its seat and
address of management at 93 Mil street, Qormi
QRM3102, Valetta, Malta, entered in the Business
register of Malta under no C41426, is intended for
acquisition of land or investments in the real estate

projects.




CroTBeTHO eQHWHCTBeHHAT HaywH [Jlpy:xecrsoTo Ja
NOKpHB2 TEKYIIHTe CH pa3xOfH, NPelH 32 3amouyHe Ja
reHepHpa MPHXOAH OT OcHOBHa nelHOCT, ce sABABa 1Ia
nomyyd ¢HHaHcHpaWe oT cTpada Ha ,bBarepxax
Mponspta HueectmuaTt Tpuer” EAJL, EMK 103875474,
BrarompHATHETE YCIOBHE MO KpEAWTa, C JIHXBA Ha
nasapHd HABA H 2 TONWINEH PpEBOJBHpAall MEepHOA
NPEeAOCTABAT AOMBIHHTEMHN MoM3K 3a JlpyxecTsoro.

Upes MOKpPHBAHETO HA TEKYHIHTE pasxoo¥ Ha
JpyXkecTBOTO C& OCHI'YpPABAT MPEANOCTABKH 34 YCTEWHO
JAMOMBAHE HA JeHHOCTTA B pealH3MpaHe Ha NPOEKTHTE Ha
ApYXecTBOTO. B pesynTar, akiMOHEpHTe Wie MOrar na
nojygar B Obfeute AMBHOEHT W/HAH  MO-TOJMAM
NTHKBHIALHAOHEH OAIL

The only way for the Company to cover its curreat costs,
before to start generating revenue from activities
accordingly is to get financing from Bulgarian Property
Investment Trust EAD, UIC 103875474. The favourable
conditions of the credit facility, incl. interest rates at
market levels and 2 year revolving period are additional
benefits for the Company.

By covering the current expenses of the Company
favourable conditions for successful commencement of
the activity and realization of the Company's projects are
created. As a result the shareholders can be paid future
dividends and/or bigger liquidation quota.
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