JOKJIAJ
Ha CbBeTa HA INPEKTOPUTE
npea O0mOTO chOpaHue HA AaKIHOHEPHUTE
BBB BPB3Ka ¢ Mpejiarana caejiaKa
no wi. 114, an. 1 or 3HIIK

Cvgemvm na Oupexkmopume NOO20MEU CJeOHUs OOKAA0
npeo Obwomo cvOpanue Ha axyuonepume Ha Madapa
Kpvn AJ (napuuano no-oony ,,JIpyacecmeomo®) 6vs
8PB3KA C YenecvLOOPAsHOCMMa U YCA0GUAMA HA CleOHama
coenka:

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

IIpenmer Ha mpeToKEeHATa CACTKA

JIOIBIIHUTENHO CIOpa3yMeHKe 3a yAbJKAaBaHe Ha CPOKa
Ha JOroBOp 3a PpEBONBUpAIl KpPEAUT CKIOYEH C
»Dbillrepual nponbpTH HHBeCTMBHT TpbeT” EAJ,
BnucaHo B Teprosekust peructbp ¢ EMK 103875474, cbe
cepanmie Tp. BapHa m anpec Ha ynpasnenue rp. Bapna,
oymn. ,,Kasa3 bopuc I 82, eT. 2, an.3, ogo0peH ¢ pemienue
Ha O6moTo chOpanue Ha akuuoHepure ot 28.02.2014r.
U u3M. ¢ pemenne Ha OOmoTo cbOpaHue Ha
akuoHepure ot 05.12.2016r.

YcaoBus 1o cAeaKaTa:

CpoKbT Ha JJOrOBOpa 3a PEBOJIBUPALL KPEIHT CE YIBIDKABA
10 30.06.2030r. BcHYKH OCTAHAIH YCJIOBUS H
napaMeTpH Ha JIOTOBOpa 32 PEBOJIBUpAL] KPEAUT, IPUETH
¢ pemieHne Ha OOWmOTO ChOpaHHE HA AKIHUOHEPUTE OT
28.02.2014r. u 05.12.2016r., ocTaBaT HeNpPOMEHEHH, a
UMEHHO.

- PEBOJBHPALIMAT KPEIUT € B MaKCHMAJleH pa3Mep J0
300 000 (Tpucra XUISIH) €BPO;

- KpemuThT Na ObJie MOJMYYeH Ha TPAHIIOBE CHOOPa3HO
Hy)Xaute Ha KoMmaHusTa;

- JMXBaTa MO KpeauTa e ObJe Ha MMa3apHU HUBA U IIE €
B pa3Mmep Ha 3-meceunusi Euribor rumroc MakcumyMm 10
6% TOIHUIITHO

HanveHoBanne Ha cTpaHaTa WO cAeJKaTa H
3aMHTepecoBaHu Juua (41.46, an.1,1.3 oT Hapenda Ne2)

Crpana 110 caenkara

Hpyrara crpana no caenkara € ,.beiaprepuan ITponspru
WuBectmeaT Tpwer” EAJ], Bmmcano B Twproeckus
peructsp ¢ EMK 103875474, cbe cemanmmie rp. BapHa u
aapec Ha ympasneHue rp. Bapha, O0yn. ,,Kus3 bopuc 17 82,
er. 2, an.3

3anuHTEPECOBAHO JINIIE

,»Peiinooy I'pyn CwpBucuz Jlumutua“, MexIyHapojHa
KOMMaHus, peructpupasa Ha  19.06.2003r. Ha
Bpuranckute BupaxuHcku oCTpoBH, CbrilacHO 4wi1.291 ot
3aKkoHa 3a MEXIyHapOJIHHWTE KOMIIAaHWH, ¢ (upmeH No
548716, KOSITO € €AHOJINICH COOCTBEHUK HA aKIIMOHECPHHS
kanuTan Ha ,bearepuan Ilpomspt MEBecTMBHT TphCT”
EAJl ce sBsiBa 3aMHTEPECOBAHO JHUIE CHINIACHO Wi. 114,

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 prolongation 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. and amended with a resolution of the
General meeting of the shareholders held on
05.12.2016

Conditions for the transaction:

The term of the revolving credit agreement is extended
until 30.06.2030. 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 and 05.12.2016, 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




ain. 6 ot 3IIIIK, Teii-kaTo npuTekaBa npsko 99,99% or
HpyxectBoTo (49 998 akuuu) v T0 KOHTPOIHPA.

UntepecwsT Ha ,,Peitnboy I'pyn Cepsucuz Jlumurug” ce
CBeXIa 0 TOBa, Y€ KaTo kaTo akuuouep ¢ 1501 99,99 % u
YIpaKHSBAIIL KOHTPOJI BBPXY JpyxecTBOTO,
(UHAHCUPAHETO HA TEKYNIUTE pa3xoau Ha JIpyKecTBOTO
Yype3 KpeauTa W CH3IAaBAaHETO HA MPEIIOCTaBKU 3a
Pa3BUTHE U pean3alys Ha MPOCKTUTE OW JOMPUHECTO 3a
J0OpO pa3BUTHE HA UHBECTULIUUTE MY B JIpy>KeCTBOTO.

IMazapHa oleHKAa M CTOMHOCT HA MPEAJI0KEeHATA C/IeJIKa
(4. 46, an. 1 1. 1 u 1. 4 or Hapen6a Ne 2)

CTOHHOCT

JluxBaTa 1Mo KpexuTa ¢ Ha Ia3apHH HHMBa U € B pa3Mep Ha
3-meceunns Euribor mroc makcumym 10 6% TOIMIIHO.
Hauwmcnenara JIMxBa o KpeAnuTa KbM MOMEHTA BB3JIM3a Ha
733 [ceneMcTOTHH TpUaECeT U Tpu/eBpo.

VYcBoeHara rnmaBHHIA OT J[py»KecTBOTO IO IOTOBOpa 3a
peBosBHpamy kpeautr kbM 31.03.2023r. e B pa3mep Ha
13900 /rpunamecer XWISAAM U AECBETCTOTHH/ €BPO, KOHTO
ca W3pa3xXOJBaHM 3a TIOKPHBAaHE Ha OIEPATUBHU W
aIMUHUCTPATUBHU  Pa3Xomd, B T.4 3a 3aIlIaTH,
aJIMUHUCTPATUBHU TAKCH, OJUT, KOHCYJITAHTCKH YCIYTH U
JPYTH TEKYIIH Pa3XO/IH.

UzroTesHUTE MIEpHOIUIHO OT J[pyKECTBOTO MEKIAWHHU H
TOJWITHA KOMIUIEKTH (PUHAHCOBU OTYECTH M MOAPOOHUTE
Oele)XkH KBM TSIX JaBallil IOAPOOHAa HWHGpOpMANus
OTHOCHO (PMHAHCHPAHETO Ha NEHHOCTTA, YCBOSBAHUATA IO
KpeauTa, HAYMCICHUTE JINXBH U HAPABCHUTE ONCPATUBHU
pasxonu ca HamiexxHo omnoBecteHu 0 KOH, BOb u
0O0IIIECTBEHOCTTA, U Ca Ha Pa3loJIOKEHHE HA akinonepure/
WHBECTUTOPHUTE 3a Mpearjie W aHalin3 Ha Bpb3Kara
U3BBPIIBAHE HA OMEPATUBHU Pa3X0ad — (PUHAHCHPAHETO
UM 9pe3 peBOJBHpAIUs Kpeaut ot beirepuan [Iponspra
HNuBectMbHT Tpber” EAL.

IpemnoskeHara caenkata € ChbC 3aMHTEPECOBAHO JIUIIC U
OTHOCHMHUSAT IIpar, KoiTo cienBa ja ce IpuiIoxku € 2% ot
akruButTe. CTOMHOCTTA Ha AKTMBUTE CHIJIACHO ITOCIIEIHMS
OIUTHPAH CYeTOBOICH Oamanc kbM 31.12.2022 r., ¢ 2 xu.
nepa. CTOWHOCTTa Ha AaKTUBUTE CIOPE] IOCIEIHHS
N3roTBeH cueroBozeH Oamanc kpM 31.03.2023 r. € 4 xw.
neBa. OTHOCUMHESAT Tipar ot 2% OT IMO-HUCKAaTa CTOMHOCT 2
XWI. J1eBa Bb3au3a Ha 40 J1eBa, €T0 3aI10 CHEJIKaTa U3UCKBA
onobOpenue ot OOImOTO CHOpaHKe Ha AKIIMOHEPHTE.

HxonoMmuyecka H3roga OT MpeAJIO:KeHATAa CHeJIKa 3a
Jpy:xecTBoTO (4. 46, an. 1, T. 5 or Hapenoa Ne 2)

JpyXecTBOTO BCE OIIE € B HAYAJICH €Tall Ha Pa3BUTHE U HE
reHepupa IOJOKUTEJIHW INapU4HU IOTOLM OT OCHOBHA
JEWHOCT, TOpagy KOETO He OM MOIJIO Ja MOTacH H3LsIo
KpeauTa, NoJIy4eH oT ,,bwearepuan [Iponsptu MIHBECTMBHT
Tpber EAJL B onpenesnenust cpok ot 10 roguxu.

[Tpu 3abaBa 3a BpbIIaHE HA YCBOEGHATa CyMa IO JIOTOBOPA
JpyXecTBOTO ABJDKHU 3aKOHHATA JIMXBa 3a 3a0aBa B pazMep
Ha 10% wnax OJIII, kosTo € B pasMep NO-TOJSIM OT
YIOBOPEHHUAT pa3Mep Ha JuxXBara B JOroBopa 3a
peBosIBHpalll KpeOuT, CKIIOYeH C ,.bwarepuan IIponbspru

99.99% of the Company (49998 shares) and controls it.

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 733 /seven hundred and thirty-three euro/.

The Company has drawn the amount of EUR 13900 /
thirteen thousand and nine hundred euro/ as at
31.03.2023, 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
31.12.2022 is 2 thousand leva. The amount of the assets
as per the last prepared balance sheet as at 31.03.2023 is 4
thousand leva. The relative 2% threshold of the lower
amount of 2 thousand leva equals to 40 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 ten 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 a greater amount than
the agreed amount of interest in the revolving credit
agreement, concluded with "Bulgarian Property



HuBectmbHT Tpwer™ EAJLL

IMopaau ToBa 3a JAPYKECTBOTO € (PMHAHCOBO IO-U3TOHO
Jla 3aIuiania yropopeHaTa JUxBa B pasMep Ha 3-MeceuHwus
EURIBOR miroc makcumyMm 110 6% TOAMIITHO, BMECTO J1a
3aruiala Mmo-BUCOKaTa 3aKOHHA JMXBa 3a 3a0aBa mopaau
HEIJIANIAHETO Ha JbJDKUMATA 3aeMHA CyMa.

IIpenBun 3a0aBsHETO Ha peann3alyATa HA IUTAHWPAHUTE
MPOEKTH Ha JIpy’KecTBOTO, €AUHCTBEHHUAT BCE OLIEC HAYHH
TO Jla TIOKpUBA TEKYILIUTE CH Pa3XOAH, TMPEIH 3a 3al0oyHe
Jla TeHepHpa MPUXOIN OT OCHOBHA JICHHOCT M MHBECTHIIUH,
ce sBsBa (MHAHCHUpAHETO OT CTpaHa Ha ,bearepman
IIponspt MuBectMBHT Tpher” EAJl, mo moroBopa 3a
pEeBOJBHUpAIl KPEeOUT, UYUNTO pPEeBOJBHpAll IMEPHOA Ce
npeiara na O0pae yaeibkeH go 30.06.2030 1., mpu
3ama3BaHe Ha OJArONpHSTHUTE YCJIOBHS B T.Y. JIMXBA HA
nasapHd HHBA, KOATO 3ama3Ba TpaliHa TEHACHIHUS KbM
3ama3BaHe Ha HUCKM HUBA.

C ynbipkaBaHe Ha CpOKa 3a BPBLIAHE M CHIIEBPEMEHHO Ha
peBosBHpamus mnepuos Ha Kpenuta g0 30.06.2030r.,
HEOOXOAMMHTE OBbJCIIM ONEPATHBHU TEKYLIH Pa3XoJu Ha
JpyXecTBOTO 1€ NpoAbDKAT Ja ObJaT (QHUHAHCOBO
00€31eYeH! M CE€ OCHIYpsIBAT NPEIIIOCTABKU 32 YCIELIHO
3aMoYBaHe Ha JEHHOCTTA U peaju3upaHe Ha MPOSKTUTE Ha
HpyxectBoTo. B pesynrar, akiuoHepuTe Imie Morar ia
nojgydaT B Objelle OUBHACHT W/WIK  [O-TOJSIM
JIMKBUJAIMOHCH JISLL.

CpoKbT Ha JIOTOBOP 32 KPEIHT MO MPE3yMIUs] BUHATH CE
yroBapsi B Mo0Ji3a Ha [UThXHHKA. Taka MpeioKEeHUs: HOB
peBosBHpanl mepuoj Ha kpeauta 10 30.06.2030r.,
npegocTasst OiaronpusTHa Bb3MOXKHOCT Ha J[pykecTBOTO
Ja IO HU3IUIaTH BBB BCEKH €IUH 6’BJIGIJ_[ MOMCHT IIpH
TCHCPUPAHC Ha TMOJIOXKUTCIHU TMapUuYHd TMOTOIM U
peanu3upaHe Ha MevanOu OT JAeiHocTTa, 06e3 Ja u3majaa B
3a0aBa 3a U3IUIAl[aHEe Ha KPEIUTa B KPATKOCPOUEH ILIaH, B
pe3yiTar Ha KOETO Ie JBDKH MO-BHCOKA JIMXBA CIPSMO
YroBopeHaTa C KpeIuTopa W e Pealu3upa IMO-TroJIeMH
(uHAHCOBH 3aryOH.

Investment Trust" EAD.

It is therefore financially more advantageous for the
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 generating 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 until 30.06.2030 while
maintaining favourable conditions including interest rates
at market levels with persistent downward trend in the
future.

By prolongation of the repayment credit term up to
30.06.2030, 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 result, 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 30.06.2030 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 losses.

CbBet Ha qupexTopute / Board of Directors:
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Ioa Paiisma / Paul Riley

Kaxaun Paiinm / Jacqueline Riley
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