JOKJIA L
Ha CbBeTa Ha IMPEKTOPHUTE
npen O0moTo ch0paHue HA aKIMOHepUTe
BbB BPb3Ka C NpeJjaraHa ciaejika
no 4. 114, an. 1 ot 3IITIK

Cvgemvm na Oupexkmopume NOO20MBU CJeOHUs OOKIA0
npeo Obwomo cvbpanue Ha axyuonepume Ha Maoapa
HOpvn AJ (napuuano no-oony ,,JIpyscecmeomo*) 6vs
8PB3KA C YenecvLOOPAHOCMMA U YCI0GUAMA HA CeOHAma
coenxa:

Onucanue Ha NMPeAJIOKEHATA CIeJIKA, CHIJIACHO 1. 46,
amx 1, 1. 1 or Hapen6a Ne 2 ot 17.09.2003 r. (,,Hapenoa
Ne 2¢)

IIpeaMeT Ha mpeasIoKeHaTa CICIKA

JIOITBJIHUTENHO CHOpa3yMeHHE 3a MPOMSIHA Ha CPOKa Ha
JIOTOBOP 3a PEBOJIBHpAIL] KPEIUT CKIIIOYEH C ,,Bbiarepuan
nponbpTd HMHBeCTMBHT Tpber” EAJl, BmoucasHo B
Twprosekus peructsp ¢ EMK 103875474, cbe cepanuie
rp. Bapua u anpec Ha ympasnenue rp. Bapna, Oyi. ,,Kusa3
bopuc I” 82, er. 2, an.3, u omo0peH c pelieHHe Ha
O0morto cr0panue Ha aknuoHepure oT 28.02.2014r.

YcaoBus 1o caeakara:

CpoKbT Ha JOTOBOpA 3a PEBOJBUPAI KPEAUT CE TIPOMEHS
or 2 /mBe/ romuum Ha 10 /necer/romuHu. Bewmukm
OCTAaHAJIM YCJIOBMS U TapaMeTpd Ha JOroBopa 3a
PEBOJIBHpAILl KPEAWT, NPUETH ¢ pemieHune Ha OOmOTO
chOpanne Ha aknuonepure ot 28.02.2014r., ocraBaT
HeNMpoOMeHEeHH, 2 UMEHHO!

- PCBOJIBHPAIIMAT KPEOUT € B MaKCHMaleH pa3Mep M0
300 000 (Tpucra XUIAIN) EBPO;

- KpemuThT Na Oblie MONYyYCH Ha TPAHIIOBE CHOOpa3HO
Hy)kaute Ha KoMmaHusTa,

- JIMXBaTa Mo KpeauTa mie ObJe Ha ma3apHu HUBA U IIE €
B pa3Mmep Ha 3-meceunus Euribor mumroc Makcumym 1o
6% TOaUIITHO

HauveHoBanme Ha cTpaHaTa 1O CcAeJKaTa o
3aMHTepecoBaHu Juua (41.46, an.1,1.3 oT Hapenda Ne2)

Crpana 110 caenkara

Hpyrara crpana no caenkara € ,.beaprepuan Ilponspru
HNuBectmbuT Tpber” EAJ, Bnucano B ThHproBckus
peructep ¢ EMK 103875474, cbe cepanuiue rp. BapHa u
ajpec Ha ynpasieHue rp. BapHa, Oyin. ,,Kasa3 Bopue 17 82,
erT. 2, an.3

3anuHTEPECOBAHO JINIIE

,»Peinooy I'pyn CwpBucuz Jlumutua®, MexIyHapoJHa
KOMMaHus,  peructpupasa Ha  19.06.2003r. Ha
Bpuranckute BupmkuHcku ocTpoBH, chrilacHO 9wi1.291 ot
3akoHa 3a MEXIyHapOAHHWTE KOMIAaHWHU, ¢ GupMeH Ne
548716, K0SITO € €AHOJINICH COOCTBEHUK HA aKIIMOHECPHHS
kanuTan Ha ,.bearepuan IIpomsptén MHBeCTMBHT TpBCT”
EAJl ce sBsiBa 3aMHTEPECOBAHO JUIE CHIVIACHO Wi. 114,
an. 6 ot 3IIILIK, Teii-karo mputexasa npsko 99,99% or
HpyxectBoTo (49 998 akuuu) v ro KOHTPOIHPA.

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 (hereinafter 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”)

Scope of the proposed transaction

Additional agreement for amendment of the term of
revolving credit agreement concluded with >’Bulgarian
Property Investment Trust’> EAD, entered in the
Commercial register under UIC 103875474, having its
seat and address of management: 82, Knyaz Boris | Blvd.
Ne 82, floor 2, ap.3, Varna, approved with a resolution
of the General meeting of the shareholders held on
28.02.2014.

Conditions for the transaction:

The term of the revolving credit agreement is altered from
2 /two/ years to 10 /ten/ years. All other terms and
conditions of the revolving credit agreement, approved
with a resolution of the General meeting of the
shareholders held on 28.02.2014, remain unchanged,
namely:

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

Name of the party to the transaction and interested
parties (Art. 46, para 1, point 3 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 | 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 holds directly
99.99% of the Company (49998 shares) and controls it.




HuTepecwsT Ha ,,Peitnboy I'pyn CopBucuz Jlumutun” ce
CBeXIa 0 TOBa, Y€ KaTo kaTo akuuouep ¢ 1501 99,99 % u
YIpasKHSIBAIIL KOHTPOJI BBPXY JpyxecTBOTO,
(MHAHCUPAHETO HAa TEKYIIUTE pa3xoau Ha J[pyKecTBOTO
4ype3 Kpeaura W Ch3JaBaHETO HA IPEINOCTABKU 32
pa3BHUTHE U pean3anus Ha MPOeKTUTe O JOMPHHECIO 33
J0OpO pa3BUTHE HA MHBSCTULIUUTE MY B J[pyKecTBOTO.

IIa3apHa oneHKa U CTOMHOCT HA MPeIOKEHATA CeJIKa
(4. 46, an. 1 1. 1 u 1. 4 or Hapenda Ne 2)

CroiinocT

JluxBaTa 1Mo KpeauTa ¢ Ha Ma3apHH HHWBA W € B pasMep Ha
3-meceunust Euribor mroc makcumym 10 6% TOIMIIHO.
Hauwrcnenara JimxBa Mo Kpemura 0 MOMEHTAa BB3JIM3a Ha
3115 /Tpu XUAAM CTO M IETHAAECET /€BPO.

Ot moamucBaHe Ha JOrOBOPA 3a PEBOJIBUpAI KPEIUT JI0
MOMeHTa J[py»KeCTBOTO € YCBOWJIO CyMaTa B pa3Mmep Ha

52000 /metmecer w [1Be XWIAOW/ ~€BpPO, KOWUTO ca
M3pa3xXo/BaHK 32 IOKPUBaHE HA ONEPaTHBHU U
aIMHUHUCTPATUBHM  pPa3Xoad, B T.4 3a  3aIliary,

aAMUHHUCTPATUBHU TAKCH, OJIUT, KOHCYJITAHTCKU YCIYTU U
JpYTH TEKYIIH Pa3xou.

N3rorBsiHuTe Nepuoan4yHO OT Jpy>KECTBOTO MEXAUHHU U
TOJWITHA KOMIUIEKTH (PMHAHCOBH OTYETH W TMOIPOOHUTE
Oele)XKM KBM TSIX JaBalld IOAPOOHA HWH(pOpMAIHS
OTHOCHO (PMHAHCHPAHETO Ha EHHOCTTA, YCBOSBAHUATA IO
KpEIUTa, HAYMCIICHUTE JTMXBU M HallpaBEHUTE ONEPAaTUBHU
pazxonu ca HamiexxHo omnoBecteHH A0 KOH, bOb u
0O0IIIECTBEHOCTTA, U Ca HA PA3MOJIOKESHUE Ha aKinoHepure/
WHBECTUTOPUTE 3a TMpeArjie] W aHaiu3 Ha Bpb3Kara
U3BBHPIIBAHEC HA OMEPATUBHU Pa3Xoqd — (PUHAHCHPAHETO
UM 4pe3 peBOJIBUpallys Kpeaut oT beiarepuan Ilponspru
WuBectmbHT TpreT” EAJL

[peanoxkeHara cleikaTa € ChbC 3aHHTEPECOBAHO JIUIIE U
OTHOCHMHUSAT IIpar, KoiTo cienBa ja ce IpuiIoxku € 2% ot
akruBuTe. CTOMHOCTTA HAa aKTHBUTE CHIJIACHO ITOCIIEIHHUS
OoUTHpaH cueToBOIeH Oamanc kbM 31.12.2015 1., e 6 xwmi.
neBa. CToiHOCTTa HAa aKTUBUTE CIOPEIN MOCIICIHUS
M3roTBEeH cuetoBoaeH Oamanc kbM 30.09.2016r. € 3 xwmi.
nea. OtHocumusT npar ot 2% OT no-HucKara CToiHoCT 3
XWI. JIeBa Bb3au3a Ha 60 JieBa, €To 3aI10 cAelIKaTa U3UCKBa
onobOpenue ot OOImOTO CHOpaHKe Ha AKIIMOHEPHTE.

HNxonomMuyecka m3roaa oOT MNpeIOKeHATa cAedKa 3a
Jpy:xecTBOTO (41. 46, 2. 1, T. 5 oT Hapenoa Ne 2)

Jpy’KecTBOTO BCE OlIE € B HAYaJICH €Tall Ha pa3sBUTHE U HE
TeHepHupa IOJIOKUTEIHM MapUYHU TOTOUU OT OCHOBHA
JEHHOCT, 1Opaju KOETO He OM MOIJIO Ja TOTacH H3LsIIo
KpeauTa, NoJly4eH ot ,,bearepuan [Iponsptu MIHBECTMBHT
Tpect* EAJ] B onipeenieHnst CPOK OT JIBE TOIUHH.

[Tpn 3abaBa 3a BpblIaHEe HAa yCBOEHATa CymMa IO JOTOBOpa
Jpy»KecTBOTO JIbJDKM 3aKOHHATA JINXBA 32 3a0aBa B pa3Mep
Ha 10% mnan OIJIII, kosiTo € B pa3Mep MO-TOIAM OT
YrOBOpEHMAT pa3Mep Ha JHXBata B JIOTOBOpa 3a
peBosIBUpall KpeauT, CKIIOUYeH ¢ ,.bbiarepuan IIponbspru
WuBectmbHT TpreT™ EAJL

Hopazm TOBa 3a APYKCCTBOTO € (1)I/IHaHCOBO I10-U3roJJHO

The interest of Rainbow Group Services Limited consists
of, that as a shareholder with 99,99% shareholding, which
is exercising control over the Company, the funding of
the Company’s running costs with the credit, and so
setting  prerequisites for the development and
implementation of the projects, would have a positive
impact on its investments in the Company.

Market value of the proposed transaction (Art.46,
paral, point 1 and point 4 of Ordinance No2)

Amount

The credit attracts interest at market level at the amount
of the 3-month Euribor adding maximum of 6% annually.
The accrued interest on the credit facility amounts to
EUR 3115 /three thousand one hundred and fifteen/.

From signing the revolving credit agreement to date the
Company has drawn the amount of EUR 52 000 / fifty
eight thousand/, which have been spent to pay off
operational and administrative costs, including salaries,
administrative fees, audit, consulting services and other
running costs.

The regularly prepared by the Company interim and
annual activity reports, financial statements and the
comprehensive notes to them providing detailed
information regarding the financing of the activities,
credit utilisations, accrued interest and the incurred
operating expenses have been duly disclosed to the FSC,
BSE and the public and are publicly available to the
shareholders/investors for review and analysis of the link
incurred operational expenses — their financing through
the revolving credit agreement with >’Bulgarian Property
Investment Trust’” EAD.

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
31.12.2015 is 6 thousand leva. The amount of the assets
as per the last prepared balance sheet as at 30.09.2016 is 3
thousand leva. The relative 2% threshold of the lower
amount of 3 thousand leva equals to 60 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 5 of the Ordinance)

The company is still in initial stage of development and
does not generate positive cash flow from operating
activities, and therefore it could not fully repay the credit
obtained from "Bulgarian Property Investment Trust"
EAD within the prescribed period of two years.

By delaying repayment of the utilized amount under the
contract the Company owes statutory interest at a rate of
10% above the base rate, which is an greater amount than
the agreed amount of interest in the revolving credit
agreement, concluded with "Bulgarian  Property
Investment Trust" EAD.

It is therefore financially more advantageous for the



A2 32TNALA YTOBOPCHATA UXBA B Da3Mep Ha 3-Mecednus
EURIBOR mnioc mMakcumym 1o 6% TOIMINHO, BMECTO fa
Sarnfana no-BHCOKATA 3aKOHHA JHXBa 3a 3abaBa nopanm
HENNAAKETO HA NB/DKMMATA 3a8MHA CyMa.

Mpexsun sabaesuero wa peanusanusra Ha nHAHHpaHUTE
apoextH Ha pyxecrsoro, eauncraennsT sce OUIE HAYHH
TO 52 NOKpuBA TEKYWIMTE CH PAa3XOM, NPENY 32 3anouuHe
A& renepupa NpUXOAH OT OCHOBHA AEHHOCT H HHBECTHLWH,
C6 sBABA (MHAHCHDAHETO OT ctpana Ha , Bwarepuan
Hponspra Uesectmbr Tpper” EAJL no morosopa 3a
PEBONBHpAl KDEAWT, uMHATO pepomsupam TIEPHON Ce
npennara fa 6vae yaemxen o 10 roguan NpH 3ana3paHe
Ha OIArONpHATHATE YCNOBMA B T4, NMXBA Ha na3apHu
HHUBA, KOATO 32012382 TPAHA TEHASHLM KbM HAMAEHME,

C yabmxaeane ua cpoka 2a BDBINAHE H CHLUCBPEMEHHO HA
PEBONBUpAMIMA NEpuOR Ha Kpeauta zo 10 rompmm,
HeobxonmmuTe Guaewn onepatusuy TEKYLUIH Pa3xony Ha
Hpyxecteoro me upomsmkar na Ovnat  Quuancoso
obesneueny u ce ocurypssar TPEANGCTaBKY 32 YCNEemHo
3anouBaHe Ha AEHHOCTTA U Peanu3npase Ha HPOEKTHTE Ha
HApyxecteoro. B pesynrar, aKUMOHEPHTE e MOraT aa
nonyuar B Obaemde  AMBMIEHT wuau  [o-romsM
JMKBUAALHOHEH [,

CpoxwT Ha n0TOBOP 32 KpeuT No TIPE3YMITHS BHHATH CE
YroBsaps B 1nonsa Ha AnbxkHuka. Taka NpennokeHus HOB
peBOonBHpAl NEPHOR Ha Kpeamwta gmo 10 TONYHHU,
[PEnocTass ORarOnpHATHA BEIMOMHOCT Ha HpymxectroTo
Ja TO Y3MAaTH 8bB BCEKM €IHH ObASL MOMEHT nps
TEHEPUPAHE Ha HOJOKHTENHH [APHYHH TOTOUWM ¥
peaninsupare na newanbu ot aelinocTTa, 663 @ M3mana B
3abasa 32 w3nnainane nHa kpeguTa B KPATKOCPOYeH T1J1aH, B
PE3YNTAT HA KOETO INE ABIKH MO-BHCOKA HXBA CHPAMO
YrOBOpEHETZ © KPERWTOPA ¥ INE PEANMIHPA MO-TONEMY
HrnaHcoBY 3aryOu.

Company to pay the agreed interest rate of 3 month
EURIBOR plus up to 6% per year, instead of paying the
higher statutory interest for delay due to non-payment of
the loan amount due.

Given the delay in the realization of the planned projects
of the Company, the only still way the company to cover
its current expenses prior to start generafing revenue from
operations and investments, is the facility from
"Bulgarian Property Investment Trust" EAD under the
revolving credit agreement, whose revolving period is
proposed to be extended up to 10 years while maintaining
favourable conditions mmcluding interest rates at market
levels with persistent downward trend in the future.

By prolongation of the repayment credit term up to 10
years, the necessary current operating costs of the
Company will continue to be well provided for and
favourable preconditions will be created for successful
commencement of the activity and realization of the
Company’s projects. As a resuit the shareholders can be
paid future dividends and/or bigger liquidation quota.

The term of a loan agreement is presumably always
negotiated in favor of the debtor. So the proposed new
revolving credit period up to 10 vears provides an
opportunity to the Company to pay it off at any time after
generating future positive cash flows and realizing profits
from operations, without being in default for repayment
of the credit in the short term, for which it will owe
interest at higher rate than the agreed with the lender and
will incur higher financial logses.

CoBet na gupexropure / Board of Directors:
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Cror Tmetime Hoprunc / Scott James Perkins
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Hon Paiinu xavo npeacrasuten na Peiinboy Manra (Xoanunre) Tumurng /
Paul Riley as a representative of Rainbow Malta (Holdings) Limited

Xpucre Baaepues/eo/mgxapcmf Hristo Valeriev Sokelarski




