TMOKAHA

12 HIBRHPEAHOTO O0HIO Chopatiiie Ha SKUHOHEPHTE
Ha Meiigenp Upyn~ A, nacpoueno i
07.01.2013 r.

CbBeTBT Ha mupextopuie Ha .Mefigerp Ipyn™ Al
EMK 200341288, cwe cesanmue w0 azpec Ha
ynpasnestue: Gyn. .Jhkeume Baywnp™ Ne 103, er. I,
paiton . Jlosenen”, Codua 1407, (napnyano no-aoay 3
KpaTrog IpymecTB0TO™), Ha OcHOBaHWe 4i. 16 or
Yerapa ua Jlpyaectsoto noga, 223 or Tsprosckus
1axkon {T3). ceurea wiswnpenno O6wo cBOpanue Ha
AKUHOHEPHTE, KOETO Mie Ce cheton Ha 07.01.2013 . or
16 vaca, Ha aapec: Hya. Anekcananp CramGoanuckn™
No 103, er. 6. Codun, npu cneinus zHesen pex
KOHKPETHH NPCATOKEHHUA 34 PELlieHHR:

1. Hpoviana wa ghupstamu ne Jpvacecmaomo

flpoex "Obuwovo  cubpanue Ha
HKIHOHCPHTE MpoMens Gupmata Ha Jlpymec1soTe Ha
«Magapa Opniv> Al koeTo mowme g ce winKcsa Ha
AHTNUHUCKH €30k KaTo Madara Europet AD.

2. Mpomsng ka cedanayemo u adpeca na y npaaien e
na Apvceemaome

Hpy Dl WO61o010  chbpanne  pa
AKIHOHEPHTYE  NPOMEHS CEAANMIETO M aUpecs Ha
ynpas.ienue na flpyxeersoto ua 6vn. . Knsy Bopuc [
K82, er. 2,an. 3, pafion . Oaecoc”, rp. Bapha 9002.4

3. [llposana deunocm  Ha

Apyxrcecngomo

Ha  ApedMema Ry

Apoexr. 2 pemende | OGuioto chbpaHite  Ha
ARUMOKEPUTE DPOMEUA  MIPEIMETA Ha IefHOCT Ha
HpyAecTBOTO HR HHBECTHPEHE B HEABMKHMH HMOTH,
BRNKIIMTEAHO nponakGa n NOKYNKE W HEABMAUME
HMOTH,  UHBECTHUBH B 3¢MA,  HHQPACTPYKIypa.
RHIRIUHY W BWARW HMOTH, npunobusae ua apyru
APYKECTBA,  fOCPCUMHYEEKH  YCAYTH.,  KAKIO W
BCARARBH APYIU ACHHOCTH, KOHTO HE Ca 1a0paHeHu o1
3aKona.”

4. HIPOMAHG HA HOMUHGINAMA CMOURACM KA aKyUUME

Hpoexr Wpewewye: OBmoto  cuvBpanne  Ha
ahuuonepmc NPOMCHA HOMMUATIHATE LVOHHOCT Ha
aAKUMMTE Ha | JB. {(eAMH fI€R) 3a BCAKA aKuus M
CAEAOBATCAHO KANHTansT Ha Jipywecrsoro we ce
CHCTOH 01 06wo 50,000 (rieTaeceT XuAsAM) aKUHH,
Beerss aKiuoHep, Kkofito npuTexasa | {eapa) axusn ¢
HOMUHATHA CTOMHOCT 2 (4Ba) Aesa we noayuu 2
aKUMI € HOMUHANHA CTOUHOCT | {eanH) nes.”

3. flpuesane na noa ¥emas na Hpyscecmeomo

Upoext 33 pewesue;  ~Obioro cvOpaie  Ha
aKunOHepUTe npreMa Hop Yoras Wa pywecTsoro
npu:tosken kato {Ipunoxenue 1,

INVITATION

for the extraordinary General Meeting of the
Shareholders of May fair Groups AD, scheduled for
07.01.2013

The Board of Directors of Mayfair Group AD, UIC
200341288, having its seat and address of
management: 103 James Bourchier Blvd. floor I,
lozenets municipal region, 1407 Sofia (hereinafter
referred to as “the Company™), pursuant to Arl. 16
from the Articles of Association of the Company and
Art. 223 from the Commercial Act (CA), convenes
extraordinary CGeneral Meeting of the Sharcholders.
which shall be held on 07.01.2013 at 4 pm at No 103,
Alexander Stambolijski Blvd., floor 6, Sofia. with the
following agenda and drafi resolutions:

1. Change of the business name of the Compuny

“The General Meeting of the
changes the business name of the
Company to ,Mazapa ¥Opwr Af. which can be
written in English language as ..Madara Europe ** AD.

2. Chunge of the seat and address of management of
the Company

Draft _resolution: “The General Meeting of the
Shareholders -changes the seat and address of
management of the Company to No 82, Knyaz Boris I,
floor 2, apariment 3. Odessos municipal region. 9002
Varna.”

3. Change of the scope of activities of the Company

Draft, resolution: “The General Meeting of the
Shareholders changes the scope of activities of the
Company toi investment in real estate, including
buying and selling of real estate, investment in land.
infrastructure, residential and holiday property,
acquisition of other companies, intermediary activities,
as well as any other activities not prohibited by the
law.”

4. Change of the nominal value of the shares

Draft resolution: “The General Meeting of the
Sharehoiders changes the nominal value of the shares
to BGN 1 (one Bulgarian lev) cach and hence the
share capital of the Company will consist of total of
50,000 (fifty thousand) shares. Each shareholder
holding 1 (one) share with nominal value BGN 2 (1wo)
shall receive 2 shares with nominal value BGN |
{one).”

2. Appreval of new Articles of Association of the
Company

Draft resolution: “The General Meeting of the

Shareholders approves new Anicles of Association
attached as Enclosure 1.




6. Bsevane Ha pewenue 3a npovand ¢ Gposi My

wienoseme  na  Uvgema  Ha  Qupekmopume  Ha
Apyrcecmaomo
[poexy O6uworo  cubpanie  Ha

AKLHOHEPHTE Hamansea Opos Ha yaeHoseTe Ha ChReTa
Ha JIHPEKTOPHTE Ha JlpymecTBOTO Ha TpHUMa HnenoBe.™

7. Biemane Hu pewenue 30 npomana 8 cvemasa na
Cvgema na dupexmopume na dpysicecmeomo

Opoekt pemenue:  “O6wWoTo  chdpanie wHa
aKUHOHEPHTE OCBOOOKAABA KATO YNEHOBE Ha ('bRETA
)12 AHPEKTOPHTE Ha JpyikecTBOTO:

= r=x Xpucro Xpuctoc;
r-xa Esaurenus Maxuay;

- r-wa Eneny Kapasnu;
r-t Teoaopoc XpHeHe,; u
r-H Wnuaac Kapasonuac,

Obwoto  cubpanie Ha akuMoHepHTe Hidupa 3a
uneHose Ha CbBETA Ha 11PeKTOPHTE Ha [pyKecTBOTO:

- i Ckor  xewme  [nprunc,
- Pehnwboy Maara  (Xoammmre)  JlumuTwa,
APYKECTBO,  OPFAMMIHPAHO M CRUECTRYBAILD

ChITIACHC 3aKOHHTE Ha Muata, cbe ceaannwme n
aapec na ynpasaenue yin. Ceimt Opejepur™ Ne 7,
Banera, Maata, smucano 3' Tuproscius PETHCTLD
Ha Muaata noa womep C41426, koeto we Gwiae
npeacrasnasano o1 - [loa Paivau,

- rH JTeamia Baasusmupos Taves,

KaTO MOCACHMAT OTTOBAPS HR HIMCKBAHWATA 3a
HEIABUCHM wich Ha un. 1164 ot 3akous 3a nyGanuHo
npepjlarane Ha ueHHH kHnwa (3TTTTHK).

8. Baewane na pewenue no wr. 114, ar 1, m. 2 om
MUK 3a odobpasane Ha cRuON8HEMO HE eun 1wIu
nosede D0CO80PU 3A YNDUSICHUE u OPYU VCAVou
sexcoy dpvakecmeomo u aryuoneps Peinboy Maima
(Xorounoe) Tustumuo, caed npedimaesne om Ussema
HQ  Qupekmopume  HG  Momusupan  QOKid)  3d
YeIeCLofpasHoCmma u ye108uama ne voerama

fApoekr 32 p “ObwoTo

AKLHOHEPUTE PEILH:

cubpanne  wHa

£l

HNpywecteoto upes [Mpencemareas wa CubBera pa
AMPEKTOPHUTE € OBAACTEHO 22 CKUOYH AUIGBOPH 3a

6. Adopting a resolution for change in the number of
the members of the Board of Directors of the Company

Draft _resolution: “The General Meeting of the
Shareholders reduces o three the members of the
Board of Directors of the Company.”

7. Adopting a resolution for change in the composition
of the Bourd of Directors of the Company

Draft_resolution: “The General Meeting of the
Shareholders releases as members of the Board of
Directors of the Company:

- Mr Christou Christos;

- Ms Evangelia Pachidou:

- Ms Eleni Karagianni;

- Mr Theodoros Chrysis; and

- Mr Hlias Karavolias.

The General Meeting of the Shareholders appoints as
members of the Board of Directors of the Company:

= Mr Scott James Perkins, .

Rainbow Malta (Holdings) Limited, a company
organised and existing according to the laws of
Malta, with seat and address of management at 7,
St. Frederick Street, Valetta, Malia, registered with
the Registry of Companies, Malta under number
41426, which will be represented by Mr Paul
Riley. b

- Mr Ludmil Viadimirov Gatchev,

whereas the latter meets the requirements for an
independent member under Art. 116a of the Public
Offering of Securities Act (POSA).

8. Adopting a resolution under Art. 114, para 1, point 2
from the POSA for approval of signing of contract(s)
Jor management and other services between the
Company and the shareholder Ruinbow Malta
{Holdings) Limited afier presenting by the Board of
Directors of a reasoned report for the expedience and
the conditions of the transaction
Draft resolution: “The General
Shareholders resolves;

Meeting of the

The Company through the Chairman of the Board of
Directors is authorised to conclude contract(s) for
management and other services with Rainbow Malia

.

o sty




ynpasnesue B apyrd ycnyru ¢ PeiiuGoy Maara
(Xonauure)  Jlumwrwa,  Manta,  BipHCaHo B
Toprosckus perucTsp Ha Manta noa nomep C41426,
CbC CEnAIMING M RAPEC HA ynpasicHHe y¥n. L CeMHT
Dpeaepux” he 7, Baseta, Manta npn caeauute
napaMeipu:

- ofwore rOAMIIMO BBIHAIPAKACHHE o
JI0FOBOPA/PUTE HAMA 1A HAABNILABA CyMaTa oF 5%
0T [PUXGIWTE OT ONepaTHBHAaTa [CAHOCT Ha
Hpyxecreoro nmoc  10% 0T newatoata Ha
JipyHecTBOTO  CRed  AaWLHM 33 CBOTBETHATA
drnancoBa roanHa

-+ YCAYTHTE, KOHTO LIE Ce M3BBPLUBAT CA1 YCIYrH MO
0610 yrpagaeHue Ha JpykecTBOTO (KaTo e Ha
Cyeera  Wa  JNPEKTOPUTE),  CTPATETHYCCKO
KOHCHITHPAHE, YEIyTHTE MOTAT 13 BKAOMBAT M:
opraHu3Npate Hi GUHBHCOBH KDPEAHTHH JUTHWYW,

NPEAOCTASAME HA  NPaBd A WHTEIEKTyaIna
colerseHacy i ThPFOBCRY MapKH,
NOCPCAIHHNECTBO.

- noromopuiipuTe e ObIe/BbAaT cxmOYEHH B
noJjsa Ha [lpyxecTsoro.

9. Byemane Ha pewenue no w14, as 1,om, 2 om
MUK 3a  ododpasane  wa on
Apyocecrsomo Ha Kpedum om akyuoneps Peuntoy
Masma (Xesounoe) Jdusuniud c1e0 npedcmaesne om
CrEma va DUPEKMOPRNE Ka Momueupan duK1a0 i
HEACCHOBPAIHOCIINEE U YCTOGUAMA HE KPEOUM

Ilpoexr, ne
AKHHOHCPHTC peilld

CK i

me;  “Obuoto  cnLOpanue  Ha

Jpy#ecTBOTO 4pe3  M3MbAHMTEIHHE  aupekTop €
OBNACTEHO f1d CKIOUMH JOTOBOD 33 PEBOJIBUPALL KPEAHT
¢ aKuMoHepa Peiindoy Maata  (Xeanunic)
JlusuTHa. ManTa, srwcado B TLPrOBCKUS PETHCTHD
Ha Manta nox Homep C41426, cbe ceqannue v anpec
ua ynpasienue yi. Cennt ®peaepun™ Ne 7, Baneva,
Maita. Npi CACAHHIE NAPAMETPH!

- DEBOABMPAIIWAT. KPCAWT e Gbae B MakcuManeH
pasmep a0 100,600,000 (cto Mtvona) espo;

- kpeauTbht e Owle noayueH  Ha
CHOBPAIHO HYKANTE HA [IPYyRECTBOTO!

TPaHiLOBC

- Auxsara N0 KpeaMuTa we Obpe Ha MAAPHU HIBA B
we e 8 paimep Ha 3-meceunns Euribor muoc
MAKCHMYM 20 6% TOAHIINO,

- [py&ecTBOTO #Ma Bb3MOKHOCT aa u3bepe 3a
ALPBUTE 2 FOAMHM /1A HE TIOTACABA [ABHUUATA 110
KPEAHTA i HIE W3IIaTH KPEIHTA HAMbAHO B CPOK 10
10 roannm:

- AOTOBOPHT HIC ObJie  CKAIOYEH B nNOJI3a Ha

Jipy:xecTaoTo.

10. Biesane na pewenne no w114, az {, m I om
3THILK 30 0000psA8ane HA CKIONSAUECMO Hi QG 060D
3a  umeympsawe  wu 100%  om xanumala Ha
opywcecmgomo ik Cuu Hugeemuonm  Tpvem™
EA, creo npedemaanne om Cheema ua oupexmopume

(Holdings) Limited. Malta, registered with the
Registry of Companies. Malta under number C41426,
with seat and address of management at 7, St
fFrederick Strcet. Valetta, Malta, under the following
parameters:

- the total annual remuneration under this‘these
contract(s) will not exceed the sum of 5% of the
Company operating revenues plus 10% of the
Company profit after tax for the respective financial
year;

- the services rendered under the contract(s) will be:
general management services (as a member of the
Board of Directors): strategic advice; the services
could include: arranging of financial credit lines,
supply of intellectual property rights and trade
marks: agency services;

- the contract(s) will be concluded to the benefit of
the Company.

9. Adopting a resolution under Art. 114, para 1, point 2
from the POSA for approvad of signing by the Company
of a credit agreement with the shareholder Rainbow
Malta (Holdingsi Limited afier presenting by the Board
of Directors of a reasoned report for the expedience
and the conditions of the credit

Draft _resolution; “The
Shareholders resolves;

General Meeting of the

The Company through the Executive Director is
authorised to conclude a revolving credit agreement
with the shareholder Rainbow Malta (Holdings)
Limited. Malta, registered with the Registry of
Companies, Malta under number C41426, with seat
and address of management at 7, St. Frederick Street,
Valetta. Malta, under the following parameters:

- the revolving credit will be up to the maximum
amount of EUR 100,000,000 (one hundred million)

- 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;

- the Company can choose not to repay the capital of
the credit for the first 2 years and will fully repay
the credit within a term of up to 10 years;

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

10. Adopting a resolution under Art. 114, para. point {
from the POSA for approval of signing of a contract
Jor the purchase of 100% of the share capital of the
company Black Sea Investment Trust EAD afier
presenting by the Board of Directors of a reasvned

3




HG MOMUSUPAN QOKIA0 30 YeIecLObpanocmma

yeroguama Ha coekama

H 33...pglugHHe:  OOWwoT0  cubpamie  Ha
AKUMOHEPHTE eI
Hpysecrsoto  ypel  Himeanutennns AMpERTOP €

OBTACTEHO [a CKAIOYM [OFOBOP 33 M3IKYNYSaHe Ha
100% o7 wanurana Ha apywectsoto ,Bask Cuu
Husectmunt Tpwver EAJ. EMK 103874408, npu
CIICAHHTE napaMeTpit:

~ Jlpyrata cipaa no  caeikata  we  Obie
Apyxecthoto  Pedndoy  I'pyn Chpaucus
AuMuTHA.  BpHTAHCKH - BUDIKMHCKH  OCTROEH,

BRHCAHO Mos Ne 548716 B THPrOBCKHA perncTup.
CHC CelaaMIue M aapec .HA' ynpasnexue Meiin
Crpunt 263, Poyn Tayw, Toprona. bputaucku
Bupmknuckn Octposu;

©  UCHATA NO CHENKATA Uie ObAC HA nasapuM HuBa
CHIUACHO NPHIOKEHA OLEHKE, Hanpaseda OT
AuueRIMpaY OUCHKTET M B paimep ac 20,000,000

CBPO;
AJAUEHCTO  NO  CARAKATR  MOwe Ja  Obae
pa3cpoueno;

= JIOrOBODBT we 6Bbae ckuOYEM B noaa Ha

Hpywecraoro.

11, Bsesmaue na pewenue no ya. 114, an. I, m. | om
MUK sa dobpssane wva cknovsaiemo ua dososop
3a  uskynyeawe wa  100% . om . kanumala  wa
opyocecmaomo ., buwepran Hponwpmu Hueecmacsnm
Tpvem™ EAT wie Ovcosop & somapuama dopma 3a
KYHVGAHE  HA  HedBuICUMUmME  uMomu  (1emi),
HPUMENCAGANU  OM COUOMO, &1€) npedemarane om
Crsema ra Jupexmopune wa Momusupan Serad 1a
YERECHOOPAITHOCTIMG 1 YCAUAMA HA COCIKUME

Tpogkr...5a.. peweHue:  “O6wmoTo  cubpasue  na
AKUWHOHEPHTE peutu:
Opyxectsoto  upes  M3mefiinreanns aupekrop e

OBAACTCHO 1A CKAIOMM A0TOBOP 3@ H3KYNysaue Ha
100% o1 xanHTwia  Ha ApyxecTsoto . buarepuan
Tipormpri Huseermsut -~ Tpuer™  FAJL  EMK
103875474 npu caieanute napaMerpi:

cneakata  we  Obac
apyAectaoto  PeitnGoy © Ipyn  Cepeucns
Jsnvnn. Bpuranckn  Bupakumcku OUTPOBH,
BOHCAHO oA Me 548716 8 Twprosckns PerucTBY.
€bC CemamHie M aapec Ha yipasnenue Mein
Ctpuur 263. Poyn Tayw. Toproza. Bpurancki
Bnpakuuckn Ocrposu:

apyrarta crpada no

* UEHATA N0 Cielkata e 6bAe HA Naapun HUBa.
CHITACHO  NPHIOKEHR OHCHKA, HanpasgHa OF
JHUCHIHPAH OUEHHTEN # B pasmep o 35,000.000

eBpo;

»  MAALIAMETO N0 caenkaTta  Mowe 3 Owie
PaICpoOdCHO;
A0TOBOPBT We Obic CKUOMEH B NOMIa Ha

JpysecTsoro.

report for the expedience and the conditions of the
transaction

Draft . resolution: “The General
Shareholders resolves:

Meeting of the

The Company through the Executive Director is
authorised to conclude a contract for purchase of 100%
of the share capital of the company Black Sea
Investment Trust EAD, UIC 103874408 under the
following parameters;

- the other party to the transaction will be the
company Rainhow Group Services Limited. the
British Virgin Islands. registered under No 548716
with the Company Register, with seat and address
of management-at 263 Main Street. Road Town,
Tortola, the British Virgin Islands:

- the price for the transaction will be at market level
according to an enclosed valuation made by a
licensed evaluator and up to amount of EUR
20.000,000;

- the payment under the transaction may be delerred;

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

11, Adopting a resolution under Art. 114, para I, point
1 from the POSA for approval of signing of a contract
for the purchase of 100% of the share capital of the
wompany Bulgarian Property Investment Trust EAD or
contract in a votary: form for purchasing real estare
landi owned by ithe latter ofter presenting by the
Board of Directors of a reasoned report for the
expedience and the conditions of the transactions

ion; “the General

) T Meeting of the
Shareholders resolves:

The Company through the Executive Director is
authorised to concluds 2 contract for purchase of 100%
of the share capital of the company Bulgarian Property
Investment Trust EAD, UIC 103875474 under the
following parameters:

- the other party to the transaction will be the
company Rainbow Group Services Limited, the
British Virgin Islands, registered under No 548716
with the Company Register, with seat and address
of management at 263 Main Street. Road Town.
Tortola, the British Virgin Istands:

- the price for the transaction will be at market level
according to an enclosed valuation made by a
licensed evaluator and up t amount of EUR
35.000,000:

- the payment under the transaction may be deferred:

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




AaTepHaTHBHO, N0 npeuenka Ha Minbasutennus
aupextop,  JIDYKeCTSOTO . MOKC . Ja  MKYnH
HEABWKUMHTE MMOTH (3EMHTE), NpUTEKABAUW OT
CHHIOTS APYHECTR FIPH CACAHMMTE NAPAMETPH!

~  ApYrata  cTpaHa N0 CAWIKETA e Obae
ApyxecTBOTO (JBrarepnan [pomupri Wieectmpit
Tprer” EAJL, EHK 103875474:

- ODCKT Ha caeKata we ObIaT HERBIKHMU IMOTH,
ONICAHY B NPIIOIKEHATA BUCHKA:

©  UCHARTA 10 CAeNKATa we ObAE Ha NalapHu Husa,
ChINIACHG  NpH/IOKEHa UUEHKA. Hanpaeesa  or
JHUCH3NpAK oueHuTen i B pasmep ao 33,000,000

€BpPO:

-+ TAALAHETO N0 CAeAKaTa MOowe fa  Gbhe
PRICPOUEHO;

+  BOTOBOPLT e ObAe CKMNOYEN B noA%a Ha
Hpywecrsoro.

12 Biesane na pewenue no wa 114 v 1, m | om
SAMUK 3 sG06pssane ka ckausanenio na docogop
3@ uskymysane na  J00% om  kanumaig  Ha
opyswecmeomo ,, Maoapa Bava" EAL wiu dososop &
HOMADUQ A (Hopad 30 KYGUNE HE HEISUMUMUME
HMOPNE (36A0UE, NPUMENCAGEHU OM CHIOMG, 369
npedemagane  om  Crdema  Ha  Qupésmopume  Hi
MOMUSUPAH  OOKIAD 34 yesecwodpamocmma u
VCIORUAMQ HE LOCIKUME

Mpoekt  2a  pewenwe:  “OBwoto  chipanne Ha
AKLUHOHEPHTE Peut
fpywectsoto  upes HinbauuTeanns aupektop e

OBAACTEHO 3 CKGUOMK AOFOBOP 12 WIKYHYBAHE Ha
100% o1 xanuvasa ua apyikectsoto Madapa Bia®
EAJL EMK 175182863, npn cneanute napametpu:

- HpYraTa  CTpana  no  caeasara  we  Gbae
ApywecTsoro - Magdpa - Xonawnre  Jisvutia,
Manra, Bnucano-noa Ne C 38934 & Tiprosckms
PETHCTBP. CBE Teamulile U aNpec Ha YnpapieHue
Huso 2, Pernomaren Ousiec  uewtup,
{OunpbpenTy Xaitre. Menaa MSD1751, ManTa:
UeHATA NO cae/KaTa e Ghiae Ha nalapuu Husa.
CBIIACHO  TIPUIOKEHE - OUCHKE,  unaupasena ot
JIHUEHINPpaH OUEHHTEN W B pasMep a0 2,000,000

€8pO;
< MMAUEHETO  110. CASAKATR MOKe la  Obae
palcpotenio;
AOTOROPRT e Gbae CKTOYeH B oA Ha

Hpywecrsoro.

ANTepHaTHBHO, O npeueHka Ha H3baHuTenHus

aipertop,  Jipyxectsoro MOXKC  #a  jaKynu

HEJBIKHMHATE  UMOTH  (3EMUTE), NpUTEKABaHKH OT

CHUIOTO APYKECTBO NPH CIICARNTE napaMeTpu:

- ApYraTa  CTpaMa no  CAeHKATA e Gbae
ApykecTBoTe ,Manapa Bana* EAJl. EHK
175182863;

= ofexkT Ha cdenxaTa we Obaar HCABHAHMU WMOTH

Alternatively, at the discretion of the Executive
Director the Company, can purchase the real estate
(lands), owned by the same company under the
following parameters:

- the other party to the transaction will be the
company Bulgarian Property [nvestment Trust
EAD, UIC 103873474,

- subject to the transaction will be real estate (lands)
described in the enclosed valuation:

- the price for the wansaction will be ar market level
accarding to an enclosed valuation made by a
ficensed evaluator and up to amount of EUR
33,000,000,

- the payment under the transaction may be deferred:

- the contract will be concluded 1o the benefit of the
Company.

12. Adopting o resolution under Art 114, para 1, point
1 from the POSA for wpproval of signing of o contract
Jor the purchase of 100% of the share capital of the
compeny Madare Bvada EAD or contract in a rotary
Jorm for purchasing real estate (land) owned by the
latter ofter presesting by the Board of Directors of a
reasoned report for the expedience and the conditions
of the transactions

Draft  resolution; “The General

Shareholders resolves:

Meeting of the

The Company through the Executive Director is
autherised to conclude a contract {or purchase of 100%%
of the share capital of the company Madara Byala
EAD, UIC 175182863 under the following parameters:

- the other party to the transaction will be the
company Madara Holdings Limited. Malta,
registered under No C 38934 with the Company
Register, with seat and address of management at
Level 2, Regional Business Center, University
Heights, Msida MSD1751, Malta;

- the price for the transaction will be at market level
according 1o an enclosed valuation made by a
licensed evaluator and up to amount of EUR
2,000,000;

- the payment under the transaction may be deferred:

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

Alternatively, at the discretion of the Executive
Director, the Company can purchase the real estate
(lands). owned by the same company under the
following parameters:

- the other party to the transaction will be the
company Madara Byala EAD, UIC 175182863:

- subject 1o the transaction will be real estate (lands)
described in the enclosed valuation;

o




(3eM7), ONUCAHH B NPHIOKEHATA OllCHKA:

- UEMATA no Laearara wie ObAe HA NA3aApHH NMBA,
CHRIACKO  TIPIIOKEHE  QHCHKE, HanpaBcHa oOT
JIMUEHINPAH OUEHHTES o & paiMep a0 22,000,000
e’po;

~  TUIAHEHETO N0 caeakaTa  Moxke a2  Ovae
pascpoUeHo;

- JAOroBOPBT U@ 6}-AC CKiUO4YeH B  NOA32 Ha
Hpyxeerroro.

13, Baemane s pewenue no wr 14 az 1, m. 2 om
SIHTUR 3 00GOPASANE Ha CKINGANEMO 1A DO2080D
Sa NPEXEBDIAHE HE NPURY # SGIDIICEHUS N0 HO2080D,
crIen Mexcdy Madapa bwivepuni ilponspmu drono
Shonanuy o (BET - Hpopscesme™ A4 cued
npeocmaeane  om  (beema i o Qupexkmopume ua
.womlm‘upan DOK$RD R4 14(?.7L’L‘M)a'pu}m)cmma i
VCIORUAMA 1 BIerama

MNpesx hewenye “O6moro  cubpadie  Ha
AKLHOREPHTE penut

Ipyxecrsoro upes HunbiHuteanns  aupextop €
OBJIACTEHO fa CKIIOHM JCTGBOP ‘38 NpPEXBbpAsHE na
NpaBa ¥ 3aALHKEHHR 0O ROTOBOP, CKAIONEM MEKLY
Magapa Burepane [lponupin- duua Jumiring »
WBBT [Ipomxexre™ Afl npu cnenumre napamerpm:

= npexsbpaMIes Do cAcakaTa we Guie Manapa
Brarepuny  TMponkpry . ®uuy - Jwmnrua,
Jhxbpen, Bnncado noa Ne 93301 & Tuprorckus
PErucTbp, CbC CeAANHUIE M AAPEC HA YNpaBieuie
Emuater Xays. Kecwa Crpiorr, Ceunt Xeannp,
Jhkwpen, JE2 3RT;

«  DpPeAMET Ha CAEJIKATA We GhAC NPeXBLPNAHETO Ha
npaBaTa M SAARDRCHMATA N0 30TOBOPE MEKLY
Manapa Brarepwsn Mponbptu Goun dnmMutua i
«bBT  [lpogxexte”  AJl, npuaowed  kaTo
[punokenne 2;

~ TIPH  NPUKBHIIAHETO  HAMA 13 € ABIKH
BL3HArpAkIeHHe wa - Mazapa  Bwarepuv
Ttporeprs Ouua Jinmurna;

» B OPEIVITRT OT TA3M  CHOGAKA Ule  BLIMHKHE
SANBIDREHIE . 3 nnawade wa  JpyKecTaoTo KbM
WBBT [Mpomwerye™ AH, EMK 121296169 s paimep
Ha 3.000,000 espo:

» JOTOBOPBT We Obae CKIUOYEH B noma ua
Jlpykecrsoro.

14 Bievane wa pewenue 3o npossna na edumopa ia
BPOGCPKA MA Z00MUHINE  (DUHGHCOGH  omueml na
Adpyacecmgomo 3a 2012 »

Tpoert. . 32 . pelemis:
ﬂl\‘llHOHEpM’TC pemn.

“Qbworo  culpanue  Ha

OcnoGoknanra -0 JIvvesap Anexcanapos Koctos karo
OHTOP, KOWTO A& H3IBLPINM NPOBEPKA HA [OAHIIMHTE
unancosn otvetn wa Jpywecrsoto sa 2012 r.ou
uasnavasa “KMMI Bopnrapua™ OO 3a 0anTop. Konto
N3 W3BBPIIM NPOBEPKA HA TOAMWHHTE (GHHAHCOBH
oTUETH Ha JipyKecTBoTO 32 2012 .7

- the price for the transaction will be at market level
according to an enclosed valuation made by a
licensed evaluator and up to amount of EUR
22,000,000,

- the payment under the transaction may be deferred:

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

13. Adopting a resolution under Art. 114, para 1, point
2 from the FOSA for approval of signing of a1 contrast

Jor transfer of rights und obligations under o contract
concluded besween Madara Bulgarian Property Fund
Limited and BBT Projects AD afier preseniing by the
Board of Directors- of a reusored report for the
expedience and the conditions of the iransactions

D fution: ~The General Meeting of the
Sharcholders resolves;

The Company through the Executive Director is
authorised to conclude % contract for transfer of rights
and obligations under a contract concluded between
Madara Bulgarian Property’ Fund Limited and BBT
Projects ALt under the following parameters:

- transferor under the transaction will be Madara
Buigarian  Property - Fund Limited. lJersey
registered under No 93301 with the Company
Register, with seat and aiddress of management at
Elizabeth House, Castle Street. St. Helier, Jersey.
JE2 3RT:

- subject of the wansaction will be the transfer of the
rights and obligations under the contract between
Maduara Bulgarian Property Fund Limited and BBT
Projects AD, enclosed as Enclosure 2;

« no consideration for the transfer will be due to
Madara Bulganan Property Fund Limited:

~  as a result of this transaction a payment obligation
towards BBT Projects AD, UIC 121296169 at the
amouat of up to EUR 3,000,000;

- the contract will be concluded to the benetit of the
Company.

14. Adopting a resolution for change of the auditor for
andit of the aemnual financial  statements of the
Company for 2012

Draft 1 1 “The General Meeting of the
Shareholders regolves:

Releases Mr Latchezar Alexandrov Kostov as for audit
of the annual financial statements of the Company for
2012 and appoints KPMG Bulgaria OOD as an auditor
to perform the audit of the annual financial statements
of the Company for 2012."

RIRC—

<




15. Pasnu

Ha ocuopanue v 115, an. 2, 7. | ot 3MMNLUK Coeerst
H2 AMPCKTOPUTE Ma . [lpywecTBOTO yeenoMasa, ue
ofumar  fpoft - da avuWuIe ¥ npasata Ha rac Ha
AKUHOHEPHTE KM [3TaTa Wa PilleHueto 32 CBUKBAHE
sa OBuoro cblpanue ua akuuonepute ¢ 25,000 6post
Oe3HATHYHH aKUHKM ¢ NPABO HY rHac, BCAKA €AHA ¢
HOMHHAIHA CTOMHOCT oF 2 acsa. Beska of axumdte
O03B2 TMpaBO HA AKUHOHepa ua yuacrsa 8 Ofuioto
CBOPAHNE HA AKUHOHEPUTE 1 43 FIACYBA C CAWH TAaC B
O61u070 cxpaHKe Ha AKLUUOHEPHTE.

Jlnua, VpATEKASALM - 3UEAWO" WM TOOTAEHNO HaH-
Maiko 5% or karmgrana wa JpyAecTsoto, Morar caen
OORBARAHETE HA FOKAWATA & TBPIOBCKHA PerucThp A2
HCKAT BRMIOYBAHEIO HA BBNPOCH W A4~ Npeanarat
PCIUEHHA NO BCUE BKAIOYLHH BLNIPOCH B QHCBHUA pea
na Q61010 CuLbpanue Ha AKUHOHEPUTE NG pelad Ha ui.
223a ot THProBCKHS JAKOH. KaTO KpaHHUET CPOK 42
YAPAKHABAHCTG Wt TOBA HPABO € HE NO-KhEHO O 15
[HU Npean OTKPHRdHETo Ha' OBWLOTO chOpaHHe Ha
aruHoHepHTE Wi 10 23.12.2012 1.

o speme ua QOuOTO CHOPAHHE AKIHOUCDHTE MMAT
NpaBO  Ja  MOCTAaBHT . BLOPOEH W ja  [1passi
NPEIAOKEHMA TIO BCAKA TOHKA, BRAOUCHE B HHCBHUA
peil, KAKTO U Aa NOCTABAT . BBNPUCH - OTHOCHO
HKOHOMU4ECKOTO M DHHAHCOBOTO  ChCTOAHHE  H
Thprosckata aeliHocT Ha - JIpyikectsoro; . oceer 3
0GCTONTENCTRA, KOMTU  NPEACTARIMBAT.  HHTPEltMa
#HOOPMALKA. AKUHOHEPUTE MOTAT 13 RA4B31T TAKHBY
BBOPOCH HEIABHCHMO JaNH TC Ci ¢BbP3AHH ¢ AHEBHMA
ped.

[lpaBwia 32 raacysaHe qpe3l MLIHOMOUINKK: B Ciyuai
#a  APCUCTABMTHICTBO  HA  axkunonep B ofmoTo
CEOpAKHE  HZ  aKHHOHEPHTE, ¢ Heo0XodHMo
NPEACTABAMETY I HA  HIPHUHO  OBIHOMOWHO 3
KOHKPCTHOTO 0610 'coBpaniie Ha akUHOHEFHTE Che
ChaAbpKAHMETO. no - wa 116, an [ 3IANLK.
FIWHOMOWHHUNTE - HA' aKUHOHEPUTC - HOPHAUYECKH
JHR, €€ JErHTHMHPAT ¢ NHCMEHO,  WIPUYHO,
HHAHOMOIHO, H3J3IEHY 32 Tora oDILO CLOPAHHE WA
AKUMOHEPHTE, - TIOANMCAHO ' CAMOPBYHO OT 3AKOHHHS
NpeavTapuTEl  Ha AKUHCHEpA W OTroBapAilo  #a
manckeaHnata #a wa 16, an. | ot MUK (ofpaseu
H2 HbAHOMOILIHOTO € NPHIYIKCH KbM MATEPHATHIL 3a
OBwoTo ¢bOpaHue M3 AKUHOHEPUTE), KRKTO M ¢
YAOCTOBEPEHHE 38 AKTYANHO  ChCTOSHUE,  peCil.
OPULHAIUD HIBJICHEHHE OT CBOTBCTHMS PErHCTBLD 3a
ARTYATHOTO CHCTONHHE  HA HIPHAKYECROTO  itHle -
AKLMOHED MK APYF H0200¢H JOKYMENT 32 aKuHOHEpH
- UFATECTPEHHH IOPHIHGCCKH JTHLUZ M IOKYMCHT 33
CAMOAHYHOLT HA ¥YIIhTHOMOUICHHUA “‘bJ‘lHOMOUIHHHHTL’
H2 aKHUHGHEPUTE - QHINMCCKY JHUA, ce JIerHTHMUPAT ¢
APEACTABRHETO HA JOKYMCHT 32 CaMOAMUHOCT 11
THEMEHO, W3DHYHO NBLIHOMOIUHO, H3JANEHO 32 TORA
ofmo  culpanHe HA  aKUHOMEPHTE,  NOAMMHCAHO
CAMOPBUHO  OT  YNDBJIHOMOWMMTENS -  aKuHoHep - M
OTTORAPAING HA W3MCKBAa"gUata na uwilléd, anl or
3AMNUK (08paseu Ha IbIHOMOIUHOTO & NPUAOKEH KbM

15, Miscellaneous

On the grounds of Art. 115, para 2. point | of the
POSA the Board of Directory of the Company notifies
that the total number of shares and the shareholders’
voting rights as of the date of the resolution for
convaning of the General Meeting of the Shareholders
resolution is 25.000 book-entry shares with voting
rights, each-with nominal value of BGN 2. Each share
entitles the sharcholder to the right to participate in the
General Meeting of the Sharelielders, 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, can 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 fur exercising this right being not later than 15
days prior 10 the opening of the General Meeting of the
Shareholders or til} 23.12.2012,

During the General Meeting the Sharcholders have the
right to pose questions,” make proposals concerning
each point, included in the agenda. as well as to pose
questions regarding the economic and financial status
and the commercial activity of the Company, except
far 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
sharzholder . in - the © Gengral- Meeting  of  the
Sharcholders, 1t is necessary to present an explicit
Power of ‘Attorriey for the particular General Meeting
of the Shareliolders having the contents under Art. 116,
para | from the POSA. The proxies of the shareholders
legal persons shall prove their identity with & wrilten
explicit Power of Attorney, issued for this General
Meeting of the Shureholders, signed personally by the
legal representative of the shareholder and fulfilling the
requirements under Art. [16, 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 trom the respective register for he
current status of the legal entity-shareholder or other
similar  document for shareholders-foreign legal
persons and the proxy's D 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 {eneral
Meeting of the Sharcholders, signed personally by the
grantor-sharcholdfer and lulfilling the requirements
stipulated By Art. 116, para. | 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




MaTEpHaTUTe 32 OBI0TO ChOPaHIe HA AKUHOHEPHTE),
ta ocuomanwe wi. 116, an- 4 or 3[NILK
NPEYTILAHOMONABAHETO C NPABATA, NPLIOCTABEHN Ha
OBJIIHOMOIRHAKA ChISACHY JAACHOTO MY NBAHOMOUIHO
€ HHHIOKHO, KAKTO #  RRJIHOMOIWKOTO, J210HO B
Hapywenne Ha. paznopendara se un. 116, an. | or
3K, ¢ #HmokHo.

Ye0818Ta # pedbT 32 NOAYHABAHE HA NHIHOMOLIHY
Upe3  EICKIPONHM  CpeAcTBa ca  nyGauKyBaHu Ha
MHTEPHET  CTpaHHuatd  ua  JIpywecTBoTo  Ha

FracysaueTo upes kopecnonienuus u ENCKTPORKHY
CPEACTBE HE € NONYCTHMO CRIUACHO AeHCTRAUIMA
Yerag wa Hpyikecrsaro.

Ha ocuonarne wi. 1155, an. | or MUK npaso 1sa
YHACTBAT M rracymarT 8 O0IMOTO ¢wubpanue na
QRUHOHEPHTE HMET CAMO AULETA, {NUCEIHY k|
perucipuye my . Lewtpiaen aeneswrap” All ko
aruuonephn Ha Hpywecreore: I4 gun npeny mavats ma
Obworo cpbpanine Ha akumonepuiv. Tam aara
HACTOAWOTO  mBbHPEIHO -~ O6Wo cwdpanne  wa
aKkunotiepiTe & Z2.12.2012 1 Camo apnara. BAWcaHn
KaTo aKkuuotieps Ha JIPyiKecTsoTo 40 Tasn JaTa mat
APABG aa YMACTBAY W rHacysar Ha OBIHOTO Choparue
H1 AKUHOHEDHTE.

ChueTsT Ha aupekiopute ua JpyKecTaoro ApeacTans
(xépawu Hd AACMEHO NHAHOMOLIHO NPeIACTARIBAHE
Ha arumonep 8 OGoTe c10panne 1 AkuMoHEpUTE Ha
XAPTWEH W CHEKTPOHCH.  HOCMTER, @EmHO0- ¢

Marepnaaute 3a OSoro ¢uopanne Ha AKIMOHEpUTE.
OOPAIELLT HA NBJAHOMOIHOTO H MATePHAINTE Ca Ha
IHTEpHET

pasnongikeHne W Ha
JIPYRECTBOTO Ha sy KaKkT0 # no
aapeca HA  ynpasienne - wa - Jpyikecrsoro . Beekn
padotex aen 0T ¥ w. g0 18 w. [Ipit mouckeane, oopasen
H2 NUCMEHOTO MBAHOMOUIHG Ce NPEACTABA - it caes
CBHRBAHE H3 JECCIAHMETO  Ha HIBbHpEAHOTO OGmo
cblpating Ha akuMoHepHTe.

CrpaHunata Ha

Sy

PerucTpanusta Ha akunonepuTe 3a yyacTre B Odwoto
culpanue Ha akumonepuic wanodsa 8 1545 vaca na
07.01.2012 r. na wacToto wa npoBeKIaHe  Ha
M3BLHPeaHoTe OGO £hOpaHNE Ha AKLMGHEpHTE.

tpu aunca ua xropym, wa ocnosanue un. 115, an. 12
or SIILK w wa. 227, an. 3 07 Twprosckus 2akou,
OB10To chOpanHe Ha AKUHOHEPH I UIC C¢ NpoBene OT
16 vaca sia 22.01.2013, va cvinoro MacTo, PR Chiuns
AHERSH PEA M TO UE £ 3AKOHHO, MHE3ARHCUMO OT
NpEACTaBERHA ranwias. B aneBHus pea Ha HomOTw
3ACEAAHMY HE MOTAT 12 L€ BR:NOYBAT TONKH 110 Peaa Ha
Wi 2232 o7 TbproBekus 3aKon

the rights granted (o the proxy based on the Power of
Altorney given to him is void, as well as the Power of
Attorney (£ 1s given (n violation of the Art. 116, para.
I frony the POSA is void.

The conditions and the procedure for receiving Powers
of Attorneys wvia e-mail are published on the
Company's website at Ha 4 :

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

Pursyant to Art. {15bh, para. | from POSA., the right to
participate and. vote in the' General Meeting of the
Shareholders - have only persons. registered  with
“Cential  Depository”™ AD ™ as - sharcholders of the
Company . 14 days prior 1o the date of the General
Mecting of the Shareholders. This dare for the present
extraordinary Genersl Meeting of the Shareholders is
22.12.2612. Only persons. registered as shareholders of
the Company till this date have the right to participate
and vote ai 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 1n the General Meeting  of the
Shareholders both on hard and soft copy, together with
the materials for the General Meeting  of Lhe
Shargholders. The sample of the Power of Attorney and
the materials are available on the Company’s website
at ) and at the address of
management of the Company each working day from 9
am. till 6 pm, If requested. a sample of the written
Power of Attorney is also presented after summoning
the session of the extraordinary General Meeting of the
Shareholders

The registration of shareholders for participation in the.
General Meeting of the Sharcholders commences at
3:45 pmoon Q7012013 on the location where the
extraordingry 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 pm on 22.01.2013, at the same venue.
with the same agenda and it will be fegitimate
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




Mokansar ce peuuky akuvonepn Ha Jlpywectsoro ga  All shareholders of the Company are to be invited to
B3¢MaT yHacTHe B HIBbHPENHOTO OOwo cblparne va take part in the extraordinary General Meeting of
AKLHOHEPHTE, AHUHO KA UpeT SITRIHOMOULEHH 0T Tax  Shareholders. personally or via proxies.

auua.

Hsmbauureiacn anpexrop/Executive Director:

SO Clrsios




