OGpasel 3a npencTasisaBane Ha Gpusugecko nuie / Sample form for representation of a natural person

NbJHOMOIIHO
33 NpeACTABRJsIBAHE HA AKIHOHED B 001L0TO
cLOpaHne HA aKLHoHepHuTe Ha ,Mangapa FOpsn“

ALl

Jonynoanucanust Papocnag uvurpor JIAMHTpOB,
ETH 6709200963, nokyMeHT 3a caMonu4HocT Ne.
641206258, muan. Ha 12.11.2010 r., or MBP - Bapha,
anpec rp. Bapha, oyn. ,,Cnbopun™ Ne 16, Bx. A, eT. 8,
arn. 36

B KAUeCTBOTO MW Ha akLHOHep, nmpuTexkasaml 2 (1Ba)
Oposi GesHanuyHM aKLUM C IpaBO Ha [Iac, ¢
HOMMHaJHa cToiHoceT 1 (eauH) JIeB BCAka €IHA OT
kanutana Ha ,Mapnapa HOpsn” AJl (HapuuaHO IIO-
nony ,,Jpyxkectsore”), EWK 200341288, cse
cemanuiue W ajpec Ha ynpasneHue: Oyun. ,,Kua3 bopue
I No 82, er. 2, an. 3, paifon ,,Opecoc”, rp. Bapna
9002, Ha ocHoBaHue 4. 226 oT THproBckHs 3aKOH
(T3) BbE Bpb3ka ¢ ui. 115r w wi. 116 ot 3akoHa 3a
nyOIMYHOTO Mpeanarane Ha LueHHH kHmka (3ITTTIHK),

YIIbJIHOMOLIABAM

Hukonnna JumurpoBa JlekcHH, IOKYMEHT 3a
camonuuHocT Ne 604024980, uzn. Ha 04.06.2009 r. ot
MBP — rp. Bapha, aapec rp. Bapua, yi. ,,Jlerenuna‘
Ne 1, er. 5, an. 21 (,,[TbIHOMOLIHUKBT )

Jla me nmpexacTasaaBa Ha penoBHoTo O6mo chOpaHHe
Ha akuuoHepute Ha ,Manapa Open” Al (,,00moTo
cbOpaHKe Ha akLMOHepHUTE™), KOETO 1Ie ce MPOBEE Ha
30.06.2013 r. ot 16 yaca, Ha aapeca Ha ynpaBlieHHE
Ha [lpyxecTBoTo, W mAa rjacyBa ¢ 2 0pos oT
NPUTEKABAHUTE OT MEH aKUHH [0 BBIPOCHUTE OT
JHEBHHUS pell ChIVIACHO YKa3aHHA MO-IONTy HauWH, a
MUMEHHO:

1. [Ipedcmasane u npuemane Ha doxnada Ha Cvgema
Ha dupekmopume 3a deunocmma Ha Jpyscecmgomo
npez 2012 2.

[lpoekt 3a pemenue: “Obmworo CnbpaHue npuema
noknana Ha CeBeTa Ha TUPEKTOPHTE 3a AeHHOCTTa Ha
HpyxectBoTo mpe3 2012 r.”

Hauyun Ha rnacypaue: 3a

2. Odobpssane Ha 2o0uwHuUme QQUHAHCOBU OMYemu
na [pyacecmeomo za 2012 e. u npedcmasane Ha
omuema  Ha Hupexmopa  3a  6pw3Ku ¢
ungecmumopume

[IpoekT 3a peluenue: “Ob0LOTO chOpaHHe onoOpsBa
NpOBEpPEHHTe TOAMIIHM (DMHAHCOBH OTYETH Ha
»Mamnapa IOpbn” Al3a 2012 r.”

Hauun Ha rnacysane: 3a

3. Bzemane Ha peuleHue OMHOCHO pasnpedensHe Hd
newanbama u NOKpUBare Ha 3azyou

[Ipoekt 3a _pewieHWe: “JIpy»KecTBOTO He €

POWER OF ATTORNEY
for representation of a shareholder in the General
Meeting of the Shareholders of Madara Europe
AD

The undersigned Radoslav Dimitrov Dimitrov, PIN
6709200963, holding an identification document No
641206258, issued on 12.11.2010 by Ministry of
Internal Affairs - Varna, with address at: Varna, No 16
Suborni Blvd., entr. A, floor 8, app. 36,

in my capacity of a shareholder holding 2 (two) book
entry voting shares each of which with a par value of
1 (one) Bulgarian leva of the share capital of Madara
Europe AD (herein after referred to as ‘“the
Company”), UIC 200341288, having its seat and
address of management: No 82, Knyaz Boris [ Blvd,
floor 2, apartment 3, Odessos municipal region, 9002
Varna on the grounds of Art. 226 of the Commercial
Act (CA) in reference to Art. 115 rand Art. 116 of the
Public Offer of Securities Act (POSA),

HEREBY AUTHORIZE

Nikolina Dimitrova Lexin, holding an identification
document No 604024980, issued on 04.06.2009 by
Ministry of Internal Affairs - Varna, with address at:
Varna, No 1 Detelina str., floor 5, app. 21 (“the
Proxy”),

To represent me at the regular General Meeting of the
Shareholders of Madara Europe AD (“the General
Meeting of the Shareholders™), that will be held on
30.06.2013 at 4 pm at the address of management of
the Company, and to vote with 2 shares [ hold on the
items included in the agenda in accordance with the
instructions set forth below, namely:

1. Presentation and approval of the report of the
Board of Directors on the business activity of the
Company in 2012.

Draft resolution: “The General Meeting approves the
report of the Board of Directors on the business
activity of the Company in 2012.”

Voting instructions: For

2. Approval of the annual financial statements of the
Company for 2012 and presenting of the report of the
Investors Relations Director

Draft resolution: “The General Meeting approves the
audited annual financial statements of Madara Europe
AD for year 2012.”

Voting instructions: For

3. Resolving on profit distribution and covering of
losses

Draft resolution: “The Company did not gain profit
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peamuzupano nevanda 3a 2012 r., mopagd KOETO
TakaBa HAMa a Obae pasnpenensHa. Jlpy»kecTBoTo
HaMa | 3aryba 3a 2012 r., nopaau KOeTo TakaBa HAMA
na 6bje nokpusaHa.”

HauuH Ha riaacyBane: 3a

4. Hzbop na odumop 3a npogepka HA 200uUMLHUME
unancou omuemu na Apyscecmeomo 3a 2013 2.

[Ipoekt 3a peweHue: “OO6woTo chbpanue u3bupa
“KIIMI" Bosarapus” OOJl 3a oautop, KOHTO Ja
M3BBPIIM TMpPOBEpKAa Ha TOAMIIHWTE (PHMHAHCOBH
oruetn Ha pyskecTBoTo 3a 2013 1.”

HauuH Ha riacysaHe: 3a

5. [lpuemane Ha doxknada HA COUMHUA KOMUmMem u
wuzbop na npedcedamen Ha OOUMHUA KoMUmem

[lpoext 3a peuieHue: “O0moro chdpanue H3caylIa
OTYETa HAa OJMTHHSA KOMUTET W npensun uieH 40x ot
3akoHa 3a He3aBHCHMUsl )MHAHCOB OXUT (PYHKLHHTE
Ha OJMTEH KOMUTET LUe Ce M3MbJIHABAT oT ChBeTa Ha
nvpektopute Ha JlpysecTBoTo B cbcTaB: PeliHOOy
Manra (Xonaudre) JIMMUTHI, NPEACTaBIABAHO OT
[MTon Paiinu, Cxor [Dxeitmc [Ippxunc u Jlroogmun
Brnagumupos [aues. Obuoto cwbpanue omobpssa
npenioxkeHnero Ha CbBeTa Ha JAMPEKTOpPHUTE 3a
npeaceaaTes Ha OAMTHUA KOMMTET jJa Obae u3dpaH
Crkor [xeiime [Ibpxunc.™

HaunH Ha rinacypaHe: 3a

6. [Ipuemane na RONUMUKA 30 8b3HAZPAHCOEHUAMA HA
yienogeme Ha  YAPAGUMETHUme U KOHMpOIHUme
opeani

[MpoektT 3a peuwieHue: “O0woOTO cbOpaHHe mNpHUeMa
MOJMTHKA 33 Bb3HATPAXKIEHHATA Ha WICHOBETE Ha
yNpaBUTEIHUTE M KOHTPOJHHUTE OpraHd KakTo e
npeaioxkeHa o1 ChBeTa HA AMPEKTOPUTE.

Haunu Ha rnacyeaHe: 3a

7. Onpedensive Ha pasmepa HA GbIHASPAICOCHUEMO
na Hsnvanumennus oupexmop Ha Jpyoicecmeomo

[lpoexkr 3a pemienue: “OO0woto cbvOpaHHe Ha
AKLUMOHEPHTE OMpejiens, Yye NpeaBH] Ha4yalHUs eTar
Ha npoekTuTe Ha J[pyKECTBOTO U B CHOTBETCTBUE C
MOJTWTHKATA 34 BbL3HATPAXKIEHMATA 4YJIEHOBETE Ha
YIPaBUTEJIHWTE M KOHTPOJHHUTE  OpraHd  Ha
IpyxecrBoTo, Ha Pefinboy Manra (Xomnausre)
I]HMHTI’IB. HAMA Ja ce u3ruiama MecedyHO ITOCTOSIHHO
Bb3HATpaKJeHHe  3a  JeliHocTTa My  KaTo
M3nmbnaHuTe eH AMpeKTOop.

Haunu Ha rnacyBaHe: 3a

8. Onpedensne Ha pasmepa Ha Gb3HAZPAICOEHUENO
na unena na Cwveema Ha Oupexmopume Ckom
Hoceiime Hvprune

[Ipoekr 3a peuweHue: ,,00moT0 cbOpaHue Ha
aKLHOHEPHTE OMpeeNs, 4e NpeJBHI HaYaIHHS eTar

for 2012 and hence there shall be no distributable
profit. The Company did not have a loss for 2012
either and hence there shall be no covering of loss.”

Voting instructions: For

4. Appointment of an auditor for audit of the annual
financial statements of the Company for 2013.

Draft resolution: “The General Meeting appoints
KPMG Bulgaria OOD as an auditor to perform the
audit of the annual financial statements of the

~ 3

Company for 2013,
Voting instructions: For

3. Presenting of the report of the audit committee and
appointment of a Chairman of the audit committee

Draft resolution: “The General Meeting was presented
with the report of the audit committee and taking into
account Article 40x of the Independent Financial
Audit Act the functions of an audit committee shall be
fulfilled by the Board of Directors of the Company
consisting of: Rainbow Malta (Holdings) Limited,
represented by Paul Riley, Scott James Perkins and
Ludmil Vladimirov Gatchev. The General Meeting
approves the proposal of the Board of Directors for
Scott James Perkins to be appointed as a Chairman of
the audit committee”

Voting instructions: For

6. ‘Approval of a policy for the remunerations of the
members of the managing and controlling bodies

Draft resolution: “The General Meeting approves the
policy for the remunerations of the members of the
managing and controlling bodies as proposed by the
Board of Directors.”

Voting instructions: For

7. Determining the amount of the remuneration of the
Executive Director of the Company

Draft resolution: “The General Meeting of the
Shareholders determines that having in mind the
initial stage of the projects of the Company and in
accordance with the policy for the remunerations of
the members of the managing and controlling bodies
of the Company no monthly fixed remuneration shall
be due to Rainbow Malta (Holdings) Limited for its
activity as Executive Director.”

Voting instructions: For

8. Determining the amount of the remuneration of the
member of the Board of Directors Scott James
Perkins

Draft resolution: “The General Meeting of the
Shareholders determines that having in mind the

(§S]
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Ha NpoekTHTe Ha JpyKECTBOTO M B ChOTBETCTBHE C
MOJMTHKATA 32 Bb3HArPaXIAECHHMATA 4YJIEHOBETE Ha
YNpaBUTEIHUTE W KOHTPOJHHTE  OpraHd  Ha
IpyxkectBoTo, Ha Ckor Jlixeiimc ITbpkuHC HAMa na
ce M3MJalla MECeuHO MOCTOSHHO Bh3HarpaKAeHHE 3a
nefiHocrta My Kkaro wiedH Ha CbBera Ha
aUpeKTopuTe.”

HauuH Ha raacyBaHe: 3a

9. Onpedenane Ha pasMepa HA. SbIHASPAICOEHUEMO
na unena na Cweema Ha Oupexmopume JIodmun
Braoumupos I'aves

[IpoekT 3a pemenue: ,,O0woTo cebpaHue Ha
aKLMOHEpHTe OBNAcTABA M3MBIHMTENHHA IHPEKTOP
Ja CKJHYH AO0TrOoBOP ¢ HE3aBUCHMMA YJICH Ha CaBeTa
na aupekrtopure Jltoamun Bnagumupos ['ades, 3a
YCIIYTH CBbp3aHH JeiHoCTTa My KaTo
HeW3ITbJIHUTENEH YleH Ha CbBeTa Ha AHPEKTOpHTE, H
B CbOTBETCTBHE C TMOJHMTHKAaTa 32 Bb3HAIPAKACHUATA
UIEHOBETE Ha YNPaBUTETHUTE H KOHTPOJIHHUTE OpraHu
Ha  JIpyKecTBOTO  OMpPENeNs  MECEYHOTO My
Bb3HArpaxaeHue B pasmep Ha 2,200 nepa.”

Haunn Ha rinacyBane: 3a

10. Onpedensne na pasmepa Ha capanyuama 3d
ynpasnenuemo Ha uiexdogeme Ha Cwgema Ha
oupexmopume

[Ipoext 3a pemenue: ,00moro cbbpanue Ha
aKLHOHEPHTE ompenens rapaHuuaTa 3a
ympaBlieHHeTo Ha u4neHoBere Ha CbBera Ha

aupekTopute B pasMep Ha: 1,000 nema 3a Peiinboy
Manta (Xonmuurc) Jlumutug;, 1,000 nepa 3a Ckor
Ihkeiime  ITepkunc; u 6,600 nesa 3a Jlrogmun
Baagumupos INaues.”

Haunu Ha rnacypaHe: 3a

11, Bzemane na pewenue no un. 114, an. I, m. 1,
bykea ,,0" om 3axona 3a nybruuHo npedrazane Ha
yennu kuuxca (,3MTLHK") 3a odobpasane Ha
crIousanemo Ha docosop 3a nokynkama xva 100% om
axkyuume Ha opyxcecmsomo ,, bnax Cuit Hngecmmvum
Tpvem* EAIl cned npedcmassane om Cwveema Ha
dupexkmopume — Ha ~ MOMuUGUpAH  OOKIAd 34
yerecvobpazHocmma U yerosusma Ha coenkama

[lpoekt 3a peuenue: ,,O0woTO

AKLHOHEPHUTE PELLH.

chOpaHue Ha

IMoTebpikaaBa LenecboOpa3HOCTTa Ha cleJKaTa H
oenactsiza  JlpyxkectBoro 4pe3 M3nbnHUTENnHHA
JIMPEKTOP /1A CKIII0UH 10roBop 3a noxynkarta Ha 100%
0T aKuuuTe Ha JpyxKecTBoTo , bisk Cuit MHBECTMBHT

Tpeet® EAJI, EMK 103874408, npu cnenHuTe

CHUIECTBEHH YCIOBHUSI:

- Ipyrata cTpaHa 10 cHenkata e Obae
npyxkectzoto  Peiinboy I'pyn  CbpBHcH3

Jlumutua, BputaHckd DBHPIKHHCKH OCTPOBH,
snucaHo noa Ne 548716 B T'bproBckys perucTsp,

initial stage of the projects of the Company and in
accordance with the policy for the remunerations of
the members of the managing and controlling bodies
of the Company no monthly fixed remuneration shall
be due to Scott James Perkins for his activity as a
member of the Board of Directors.”

Voting instructions: For

9. Determining the amount of the remuneration of the
member of the Board of Directors Ludmil Vladimirov
Gatchev

Draft resolution: “The General Meeting of the
Shareholders authorises the Executive Director to
conclude a contract with the independent member of
the Board of Directors Ludmil Vladimirov Gatchev
for services, related to his activity as non-executive
member of the Board of Directors and in accordance
with the policy for the remunerations of the members
of the managing and controlling bodies of the
Company determines his monthly remuneration at the
amount of BGN 2,200.”

Voting instructions: For

10. Determining the amount of the guaranty for the
management of the members of the Board of the
Directors

Draft resolution: “The General Meeting of the
Shareholders  determines  guaranty for  the
management of the members of the Board of the
Directors at the amount of: BGN 1,000 for Rainbow
Malta (Holdings) Limited; BGN 1,000 for Scott
James Perkins; and BGN 6,600 for Ludmil
Vladimirov Gatchev.”

Voting instructions: For

11. Adopting a resolution under Art. 114, para I,
point 1, letter “b” from the Public Offering of
Securities Act (,, POSA") for approval of signing of a
contract for the purchase of 100% of the shares of the
company Black Sea Investment Trust EAD after
presenting by the Board of Directors of a reasoned
report for the expedience and the conditions of the
fransaction

Draft resolution: *“The General
Shareholders resolves:

Meeting of the

Confirms the expedience of the transaction and
authorises the Company through the Executive
Director to conclude a contract for purchase of 100%
of the shares of the company Black Sea Investment
Trust EAD, UIC 103874408 under the following
substantial conditions:

- 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

(U9}
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cbC celanMile M ajapec Ha ynpasjaeHue Melin
Crpuiit 263, Poyn Tayn, Toprona, Bpurancku
Bupmxunckn OCcTpoBH;

- leHaTa no ciuejikara me Oble B pasMep paBeH Ha
OlLIEHKaTa, HATIPABEHA OT JHLEH3HPaH OLESHUTEL, a
umeHHo 37,260,000 nmera (unu 19,051,000 eBpo)
3a 10,000 akuun Beska ¢ HomuHan ot 1,000 nesa;

- MJallaHeTo Mo cieskara we ObJe pascpoyeHo B
cpok a0 12 meceua oT CKJIIOYBaHe Ha AOroBOpa;

- JOroBOpbT e ObAe CKIYEH B MOJ3a Ha
HpyxecTBOTO.

Hauun Ha rnacysaHe: 3a

12. Bzemane na pewenue no un. 114, an. 1, m. 1,
oykea 6" om 3K 3a odobpagane Ha
crIousanemo na doeosop 3a nokynkama na 100% om
akyuume Ha opyscecmeomo ,, boneepuan IIponvpmu
Hueecmmvnm Tpwem” EAN cned npedcmagsne om
Cweema Ha OUpeKmopume Ha MOmMueUpan 0oxnao 3a
yenecLoOpPazHOCmma U yelo8UAMa Ha COenkama

[Ipoekr 3a peuieHue: “O6moro cvOpaHue Ha

aKLMOHEPHTE PeLLH:

ITorBbprcaaBa [enecho0pa3sHOCTTa Ha CHeIKara H
osnactsiea  Jlpymxecrsoro upe3 HanbaHUTENHUA
JMPEKTOP Ja CKIIOYM A0roBop 3a mokynka Ha 100%
OT akuMMuTe Ha ApyxecTBOTO ,benrepuan llponspry
Uusectmbur Tpeer” EAJIL, EHMK 103875474 mnpu
CJIEIHUTE ChLIECTBEHH YCIIOBHA:

- gpyrata CcTpaHa MO caenkara Iue Obne
npyxectsoto  Peiindboy Ipyn  CwnpBHcH3
Jlumutua, BpuraHckn BUpIKHHCKM OCTPOBH,

BrrcaHo noa Ne 548716 B TbproBeckus perucTsp,
ChC celanuule W aapec Ha ynpaBieHue MeiiH
Crpuiit 263, Poyn TayH, Toprona, Bpurtancku
Bupmxkuncku OcTpoBu;

- ueHara 1o cjenkara e ObIe B pasMep paBeH Ha
OLIEHKATa, HANpaBeHa OT JIMUEH3UPaH OLEHHUTEL, a
umenHo 67,487,000 neea (unu 34,506,000 erpo)
3a 50,000 akuuu BCsAKa C HOMHHAIHA CTOHHOCT
1,000 nega;

- njallaHeTo Mo caenkara e ObAe pa3cpouyeHo B
cpok 10 12 mecelia OT CKJIFOYBAHE Ha JOTOBOPA;

- JOTOBOpPLT Ilue ObJe CKIIQUEH B I0J3a Ha
HpyxecTBoTo.”

Hauun Ha rnacyBaHe: 3a

13. Bzemane na pewenue no un. 114, an. 1, m. 1,
oykea 6" om 3MNIILHK 32a odobpsasane Ha
cKkmousariemo Ha 002080p 3a nokynka Ha 100% om
akyuume Ha Opyscecmgomo ,,Madapa bBana™ EAI
cned npedcmassaue om Cveema Ha Oupekmopume Ha
MOMuUGUPAH — Q0KNad 34 yenecvobpazHocmma  u

of management at 263 Main Street, Road Town,
- Tortola, the British Virgin Islands;

- the price for the transaction will be at amount
equal to the wvaluation, made by a licensed
valuator, namely BGN 37,260,000 (or EUR
19,051,000) for 10,000 shares each of par value
BGN 1,000;

- the payment under the transaction will be deferred
up to 12 months as of signing of the contract;

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

Voting instructions: For

12. Adopting a resolution under Art. 114, para I,
point 1, letter “b” from the POSA for approval of
signing of a contract for the purchase of 100% of the
shares of the company Bulgarian Property Investment
Trust EAD after presenting by the Board of Directors
of a reasoned report for the expedience

Draft resolution: “The General
Shareholders resolves:

Meeting of the

Confirms the expedience of the transaction and
authorises the Company through the Executive
Director to conclude a contract for purchase of 100%
of the shares of the company Bulgarian Property
Investment Trust EAD, UIC 103875474 under the
following substantial conditions:

- 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 Islands;

- the price for the transaction will be at amount
equal to the valuation, made by a licensed
valuator, namely BGN 67,487,000 (or EUR
34,506,000) for 50,000 shares each of par value
BGN 1,000;

- the payment under the transaction will be deferred
up to 12 months as of signing of the contract;

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

Voting instructions: For

13. Adopting a resolution under Art. 114, para I,
point 1, letter “b” from the POSA for approval of
signing of a contract for the purchase of 100% of the
shares of the company Madara Byala EAD after
presenting by the Board of Directors of a reasoned
report for the expedience and the conditions of the

/
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VCIosusima Ha coenkama

[lpoekr 3a pemienue: “O6wotro cbOpaHHe Ha

AKLHOHEPHUTE PELIH:

[ToTBbpikaaBa Lenecbo0pa3HOCTTa Ha CHeIKaTa H
opnactsiga  JlpykecTBoTo upe3 HM3mbaHWTenHus
QMPEKTOp Oa CKIFoUK J0TroBOp 3a mokymnka Ha 100%
OT aKkLMWTe Ha japyxectsoro ,Manapa bama“ EAJl,

EUK 175182863, mnpu CcHeQHHTE CBHINECTBEHH
YCIIOBHSI:
- pyrata cTpaHa [0 cpAenkata e Owae

apyxectsoro Magapa Xoaauarce Jlumutua,
Manta, snucaHo nona Ne C 38934 B Tohprosckus
PETHCTBP, ChC CeJANMILE W aApec Ha yIpaBlieHHe
Hueo 2, Peruonanen  Ou3HEC  LEHTHP,
FOnupspeutu Xaiitc, Mcuna MSD1751, Manra;

- leHaTa Mo cjeskara me ObIe B pa3Mep paBeH Ha
OlIEHKATa, HAIpABeHa OT JIMLEH3MpaH OLIEHHTEI,
MpU OCHILECTBSBAHE Ha CIIOMEHATHTE MO-A0NY
yenoeus, a umeHHo 38,976,000 nesa 3a
48,895,750 akLMH BCAKa C HOMHHAHA CTOMHOCT |
JIEB;

- [UIAl@HeTo MO chejKaTta Le Ja ObAe pa3cpoyeHo
B cpok 10 12 Mecela oT CKIHOYBAHE HAa JOTOBOPA;

- cHenlkata MOXe Ja Ce  CKIII0YH  NpH
OCBHILECTBABAHETO HA CJIEJHMTE YCJIOBHS, ako ca
OCBLIECTBEHH HE TO0-KbCHO OT JaTrara Ha
mazapHaTa aJeKBaTHOCT Ha HampaBeHaTa OLEHKa
oT auuen3upat ouenuren (10.09.2013 r.):

i) sannuaBaHeTo Ha Mmnoreka, No 45, tom I, per. Ne
909, neno 45 or 2010 r., BX. Ne 4552 ot 23 mapt 2010
r, akt Ne 94, tom II, memo 2351 Ha AreHius Mo
BMCBaHMATa — BapHa, CKIOYeHa Mexny ,baHka
[Tupeoc bunrapus™ AJl, kaTo kpenuTop, ,,byn MHeect
[pyn 2009¢ AJl u ,Jupexr Hueect* A]l, kato
cbKkpenuTononyuatent H ,Mapmapa bana“ EAJl u
BBT Ilpomwxexte” AJl, kaTo cOOCTBEHHLI, KOHUTO HE
ca NMYHO 3ambkeHH. MmoTekara € CKIIOYEHa 3a
o0e3meuapaHe Ha: a) rnet OAHKOBH rapaHLUMU B 001
pasmep mo 7,935,189 nepa, KOWTO BIM3AT B CHIA OT
01.05.2010 t. W ca ¢ BainuaHocT 84 Mecema OT
BJIM3aHETO HAa OAHKOBHMTE rapaHUMM B cuna. B cmy4yaii
Ha TJlallaHe Ha CyMM OT U3fajieHuTe OaHKOBH
rapaHuMK CNaBHULETA MO KPEIWTa Ce OJIMXBABA C
roadiiHa JIMXBa, oMnpegeneHa kato cbop oT
enHomeceuedn COOHMBOP nntoc nagbaska ot 10% . B
cayuaiil va 3abaBa B MJIALIAHETO HA MMaBHUUATA W/HITH
HayMCAEHH JIMXBH OT CbKPEIMUTOMONYYATeIHTe, IO
KakpaTo MW Ouno mpHuWHa, baHkaTa ONMXBABA
mpocpodeHata [IABHMIA ¢ HakasaTelnHa JIHXBa
/HeycTolika/ B pasMep Ha JOTOBOPEHHMAT JIHXBEH
npoueHT mitoc HanGaska ot 10%; u b) Jorosop 3a
uHBecTHLIMOHeH KpeauT Ne 034/2010 r. ot 26.02.2010
r. u Anekc Ne A1-034/2010 or 01.03.2010 3a
npeaocTaBsiHe Ha KpeauT B pazmep o 4,900,000 eepo.
["naBHMLI@aTa MO Kpeaura ce OJIUXBsIBA ¢ TOIOHIIHA

transaction

Draft resolution: “The General
Shareholders resolves:

Meeting of the

Confirms the expedience of the transaction and
authorises the Company through the Executive
Director to conclude a contract for purchase of 100%
of the shares of the company Madara Byala EAD, UIC
175182863 under the following substantial conditions:

- 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 amount
equal to the valuation, made by a licensed
valuator, upon completion of the conditions
precedent, cited below, namely BGN 38,976,000
for 48,895,750 shares each of par value BGN 1;

- the payment under the transaction will be deferred
up to 12 months as of signing of the contract;

- the transaction may be concluded subject to the
following conditions if completed till the date of
the market adequacy of the valuation made by the
licensed valuator (10.09.2013):

i) deletion of Mortgage No 45, volume I, reg. No 909,
case 45 of 2010, registration number 4552 of 23
March 2010, Act No 94, volume II, case 2351 of the
Registry Agency in Varna, concluded between Pireus
Bank Bulgaria AD, as a creditor, Bul Invest Group
2009 AD and Direct Invest AD, as co-debtors and
Madara Byala EAD and BBT Projects AD, as owners
which are not personally liable. The mortgage is
concluded for securing of: a) five bank guarantees in
the total amount of up to BGN 7,935,189, which
entered into force on 01.05.2010 and are valid for 84
months from entering into force of the bank
guarantees. In case of paying sums from the issued
bank guarantees, annual interest shall apply on the
credit’s principal, defined as a total of a one-month
SOFIBOR plus an additional of 10%. In case of delay
for payment of the principal and/or accruing of
interest from the co-debtors for whatever reason, the
Bank accrues penalty interest /default/ on the overdue
principal with in the amount of the negotiated interest
rate plus an additional of 10%; and b) Contract for an
investment credit No 034/2010 from 26.02.2010 and
Annex No A1-034/2010 from 01.03.2010 for granting
a credit in the amount of up to EUR 4,900,000. The
annual interest rate that applies on the credit principal
is defined as a total of the basic interest rate of the
Bank in EUR plus an additional of 1.75%. The
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JWXBa, onpeneneHa karo cOop or 0a30B JIMXBEH
NpoLeHT Ha baHkata B €Bpo IUIOC HanbaBka OT
1.75%. KpalHHAT CpOK 3a H3MIAllaHe Ha BCHYKH
3aabikeHns no kpeaura e 30.12.2013 r. B cnyuait Ha
3a0aBa B MJALIAHETO Ha ITIaBHULATA H/MIM HAYHCIIEHH
JIMXBH OT CbKPEIMUTOINOIYYaTeIUTe, MO KAKBAaTO H
6uno npuuuHa, baHkarta oJHXBsBa IPOCPOYEHATA
rIaBHMLA C HAKazaTeslHa JUXBa / HeycTolKa/ B pazMep
Ha JOFOBOPEHMs JIMXBEH IMPOLEHT IUIOC HAaAabaBKa OT
10%.

ii) 3anuuaBaHero Ha Mnoteka Ne 84, Tom I, per. No
975, neno 79 or 2010 r, Bx. Ne 3790 ot 10 mapt 2010
r, akt Ne 43, tom II, meno 899 na AreHuus no
BIIMCBAHMATA —  BapHa, CKJIOYeHa  Mexny
HHatepHewsuba Acet bank™ AJl, kato rapaHTHpalua
tanka wu Kpenurop, Koxcopuuym Twuran, xaro
Hapeauten u ,Manapa bsanma® AJl, kato Tpeto
3abJKEHO JMLE M COOCTBEHHMK Ha MMNOTEKMPAHHTE
HelBMXKMUMHM MMOTH. ["apanTupawara baHka e u3pana
no HapexaaHe Ha Hapeaurens — 6aHKOBa rapaHLMA B
pazmep Ha 4,612,548 nesa B noas3a Ha OeHeduuHeHTa
O6umHa byprac, kosito € BJA3Na B CcHIa OT
28.08.2009 r. wu e BamugHa no 28.08.2024 .
KpeanTsT ce 0IMXBABA C FOAMLICH JHMXBEH MPOLEHT,
(hopmupan karo cOop oT Oa3UCHHs JIMXBEH IPOLEHT
Ha MurepHewsHbn Acer baHkK, KbM MOMEHTa Ha
CKJTFOUBAHE Ha J10roBopa 3a OaHKoBa rapaHiuus M 3a
npemnocTaBiHe Ha OAHKOB KPeAUT MO YCIOBHE HOMEP
HJ310 ot 25.08.2009 r, nmoc goroBopeHa HandaBka
B pasmep Ha 10%. C Anexc Homep | — H148 ot
09.03.2010 r. ce mpuema HOBO oOe3MeqaBaHe MO
[Orogopa 3a 6aHkoBa rapaHIIus W 3a MPEIOCTaBsHE Ha
OaHkoB kpeaut mon ycnmoeue Homep HJI310 or
25.08.2009 r.;

iii) KAKTO M MOracsiBaHETO Ha 3a€M KbM €IHOJHMYHHUS
cOoOCTBEHHK Ha KanmuTajla Ha APYKECTBOTO B pazMep
Ha 35,793,000 nesa, BKIIFOUMTENHO UpE3
TpaHc(OPMHPAHETO MY B KamuTall 4pe3 HemapHuHa
BHOCKA;

- JIOrOBOPBLT Wi Ob/IE CKIKOUEH B 10132 Ha
HpyxecTBOTO.™

Hauun Ha riacyBane: 3a

14. Bzemane na pewenue no un. 114, an. 1, m. 2, om
3K 3a 00obpasane Ha OONbIHUMENHY YCI08UA HO
do2060p  3a  pesonsupany  Kpeoum,  NORYYun
odobpenuemo na 0buomo cubpanue Ha axyuonepume
na 7 awyapu 2013 2. cned npedcmasane om Cwveema
Ha  Qupekmopume HA  MOMUGUPAH O00KNad  3a
YenechODPAIHOCHMA U YCIOBUAMA HA COENKAma

[Mpoekt 3a peuwienue: “O0moTo cbpOpaHHe Ha

AKLUHOHEPHUTE PELLH:

[TorebprkiaBa LeliecboOpa3HOCTTa Ha cHeNmKata H
opnactapa  JpyxectBoto  upe3  M3NMbIHUTENHUA
IMPEeKTOp [Ja CKIOHYM J0r0oBOpa 33 PEeBOIBHpALI
kpenut, onobpeH ot obworo cbOpaHHe Ha

deadline for payment of all liabilities under the credit
is 30.12.2013. In case of delay for payment of the
principal and/or accruing interest from the co-debtors
for whatever reason, the Bank applies penalty interest
/default/ on the overdue principal in the amount of the
negotiated interest rate plus an additional of 10%;

ii) deletion of Mortgage No 84, volume I reg. No 975,
case 79 of 2010, registration number 3790 of 10
March 2010, Act No 43, volume II, case 899 of the
Registry Agency in Varna, concluded between
International Asset Bank AD, as a guarantor bank and
creditor, Consortium Titan, as ordering party and
Madara Byala AD as a third obliged party and owner
of the mortgaged real estate property. The guarantor
bank has issued a bank guarantee as ordered by the
ordering party at the amount of BGN 4,612,548 in
favour of the beneficiary Burgas municipality, valid
from 28.08.2009 until 28.08.2024. An annual interest
rate applying on the credit is formed as a total of the
basic interest rate of International Asset Bank, as at
the moment of concluding the contract for bank
guarantee and for granting a bank credit under
condition number ND310 from 25.08.2009 plus the
negotiated addition at the amount of 10%. With
Annex Nol — NDI48 from 09.03.2010 a new
collateral is accepted under the bank guarantee
contract and for granting a bank credit under condition
No ND310 from 25.08.2009;

iii) as well as repayment of loan to the sole owner at
the amount of BGN 35,793,000, including by way of
its transformation into share capital through in-kind
contribution;

- the contract will be concluded to the benefit of the

Company.*
Voting instructions: For

14. Adopting a resolution under Art. 114, para I,
point 2 from the POSA for approval of additional
conditions under a revolving credit agreement, that
obtained the approval of the general shareholders’
meeting on 7 January 2013 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

Confirms the expedience of the transaction and
authorises the Company through the Executive
Director to conclude the revolving credit agreement,
approved by the general shareholders’ meeting on 7
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akuuoHepute Ha 7 siHyapu 2013 r. cbc chenHuTe
HNONBJIHHTEIHH YCIOBHA, KakTO M Ja CKJIIOYH,
CBBP3aHMA C HETO JIOTOBOP 3a obesnedyeHue - ocobeH
3aJ10T BbpXY MpeAnpusiTieTo Ha J[pyKecTBOTO, NpH
CJIEIHHUTE CBLUIECTBEHH YCIIOBHUS:

- fApyrara cTpaHa @0 cHenkara Iue ObOe
npyxecteoto Peiinooy Manta (Xoaauure)
JIuMuUTHA,  OpPY)KECTBO,  OPraHM3MpaHo U

CBHLIECTBYBALLO ChIJIACHO 3aKOHHTe Ha Manra,
ChC CejlajlMIle H aapec Ha yapasieHue yi. ,Mun“
No 93, KOPMM QRM3102, Manrta, BOUCAHO B
Twpropckus peructbp Ha Manta nox Homep C
41426;

- pa3MepbT Ha KPeIMTa, MUXBaTa, CPOKBT H APYTUTE
YCJIOBHA MO 1O0roBopa 3a peBOJIBI/]pﬂLl], KpenauT
0CTaBaT ChLINTE, KAKTO ca 0100peHH Ha o0IIoTOo
chOpaHue Ha akLHOHepHTe Ha 7 sHyapu 2013 T.
HoBoTo  yclioBHe, KOETO C& BKJIIOYBA €
obe3nedyaBaHeTo Ha 3aIbIKEHUATA Ha
Jlpy>KeCTBOTO upe3 ydpeasBaHe Ha OcobOeH 3anor
BbPXY THProBCKOTO HpBHle/I}ITl/IC Ha
JIpy)KecTBOTO B [MOJ32 HA  KpeIHTOHATels
Peitnboy Manra (Xonausare) JInMuTuz;

- JI0TOBOPBT 3a ocobeH 3aJ10T BBPXY
npeanpusTHeTo Ha Jpy:KecTBOTO 1ie OBIe
CK/ItoueH 3a oOe3nevyaBaHe Ha LENHs pa3Mep Ha
3albkeHusATa Ha Jlpy’KecTBOTO TO IOTOBOpa 3a
peBOJIBUpaLLUsS KPEAWT B MaKCHUMaJleH pa3Mep 10
100,000,000 (cro MWIMOHA) €BPO M HATpyNaHWUTE
JUXBU 32 CPOKA Ha NeficTBHE Ha CHILIUA,

- [IOroBOPBT 3a KpeAMT Lie Oble CKIYEH B Mojsa
Ha Jlpy»ecTBOTO, a JOroBOPHT 3a OCOOEH 3aior
BbPXY NpennpuaTHeTo Ha [pysxecTBOTO IIe ObMe
CKJIIoYeH B mojsza Ha Peinboy Maunrta (Xonnuure)
Jlumutua,

Haunn Ha rnacyBane: 3a
15. Pasnu.
Hauuu Ha rnacysane: [IpoTtur

[TbAHOMOILIHUKDT € ATbKEH Ja yNpaXkHABA MPaBOTO
CH HA IJac B CHOTBETCTBME C WHCTPYKLUUHTE Ha
aKLUWOHepa, ChALPIKALLKM Ce B NbJHOMOILHOTO. B
clly4auTe Ha WHCTPYKLHMH 3@ rylacyBaHe — ,,IPOTHB”,
.0 CcBOsl  rmpeueHka” M ,BB3ABpKAT  ce”,
MbJIHOMOLIHHUKBT HAMA npaBso aa npasx
JOMNBAHUTEIHH MPEIJTOMNKEHHA 10 TOYKHTE OT JHCBHUA
pei Mo cBOst MpeLeHKa.

VbJIHOMOLIABAHETO He 00XBalla BBLIPOCH, KOMTO ¢a
BKIIIOUEHH B AHEBHHS pef NpH ycIoBHATA Ha wi. 231,
an. 1 T3 u He ca Ounu o0sBeHH CbHOOPazHO
pasnopenbure Ha un. 223 wu un, 223a or T3. B
cnyvyaute mo un. 231, an. 1 T3 [TbAHOMOIIHHKBT
HsIMA MPaBoO Ha coOCTBEHA MPeLeHKa Aaly 1a riacysa
U [0 KakbB HauMH Oa rnacyea. B caydauTe no 4.
223a or T3 [IbIHOMOLIHHUKBT HSIMa T[paBO Ha

January 2013 under the following additional
conditions, as well as to conclude the related thereto
contract for establishing a non-possessory pledge over
the Company’s going concern under the following
substantial conditions:

- the other party to the transaction will be the
company Rainbow Malta (Holdings) Limited, a
company organised and existing according to the
laws of Malta, with seat and address of
management at 93, Mill Street, QORMI
QRM3102, Malta, registered with the Registry of
Companies, Malta under number C 41426;

- the amount of the credit, the interest rate, the term
and the other conditions for the revolving credit
remain the same as approved by the general
meeting of the shareholders on 7 January 2013,
The new condition that shall be included regards

" securing the obligations of the Company by
establishing of a non-possessory pledge over the
going concern of the Company in favour of the
creditor Rainbow Malta (Holdings) Limited;

- the contract for non-possessory pledge over the
going concern of the Company shall be concluded
for guaranteeing the entire amount of the liabilities
of the Company up to the maximum amount of
EUR 100,000,000 (one hundred million) and the
interest accrued under the revolving credit
agreement for the term of validity of the latter;

- the revolving credit agreement shall be concluded
in favour of the Company and the contract for
non-possessory pledge over the Company’s going
concern shall be concluded in favour of Rainbow
Malta (Holdings) Limited.

Voting instructions: For
15. Miscellaneous.
Voting instructions: Against

The Proxy shall be obliged to exercise his/her voting
right in accordance with the instructions of the
shareholder, specified in the power of attorney. In the
cases of instructions for voting - “Against”, “at his/her
discretion” and “Restrained” the Proxy shall not have
the right to make additional proposals on the items of

the agenda at his/her discretion.

The voting authorization does not pertain to items
included in the agenda pursuant to Art. 231, para. | of
the CA and not announced pursuant to Art. 223 and
Art. 223a of the CA. In the cases of Art. 231, para. |
of the CA the Proxy is hereby not authorized to vote
at his/her discretion and as he/she considers
appropriate. In the cases of Art. 223a of the CA the
Proxy is hereby not authorized to vote at his/her
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cobcTBEeHa [peLeHKa Aajii Oa rjacyBa M MO KaKbB
Ha4yMH, KaKTO W Ja He NpaBH TMNpPEIJIoKEeHHWA 3a
pELEHUA Mo OOMBJIHUTEITHO BKINOYEHHUTE BLIIPOCH B
JHEBHHWA pEN.

Bbe Bpb3ka ¢ ropuute npasa [IeNHOMOLIHHKLT UMa
npaBo  J1a  TOANKWCBA  BCAKAKBH  JOKYMEHTH,
YIOCTOBEPABALIM 00CTOATENCTBATA HA TPOBEAEHOTO
O6u10 chOpaHHe Ha aKLIHOHEPHTE U B3ETHTE PEIIEHHS,
BKITKOHHUTEIHO ﬂpOTOKOﬂH, CIIUCBK Ha MPHCHCTBAIHUTE
Ha 3aCelaHHETO BKLI,HOHBPPI H Ilpyﬂfl.

[TbIHOMOIIHOTO BaXKH WM B clyyalf Ha oTjiaraHe Ha
00110TO cHOpaHHe HAa aKUMOHEPHUTE MOpajiH JIMIca Ha
KBOPYM.

ChrnacHo 1. 116, an. 4 3IITILIK
MpeybIHOMOLIABAHETO ¢ M30pPOeHHUTE MO-rope Mpasa
€ HUILOMXKHO.

Jara: 10.06.2013 r.

discretion and as he/she considers appropriate, as well
as not to make proposals for resolutions on the
additionally included items in the agenda.

In reference to the abovementioned rights the Proxy is
hereby authorized to sign any documents verifying the
General Meeting of the Shareholders being held and
the resolutions being passed, including but not limited
to the minutes of the General Meeting of the
Shareholders , list of the shareholders attending, etc.

This power of attorney remains valid in case the
General Meeting of the Shareholders is postponed due
to absence of quorum.

Pursuant to Art.116, para 4 of POSA reauthorization
with the rights specified above is null and void.

Date: 10.06.2013

Panocnae Jlumutpos dumutpos / Radoslav Dimitrov Dimitrov
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