O6pasern 3a npenacrasisgBane Ha pusuuecko aune / Sample form for representation of a natural person

NBJIHOMOIIHO
3a MpeJcTaBJIsIBaHe HA AKIHOHEP B 06LI0TO
chr0paHue Ha aKIMOHepuTe Ha ,Manapa FOpbn®

JIOTYHNOAMUCAHUAT  .ooeveeennenee [ume,  npesume,
Gamunusa) TOKYMEHT 32 CAaMOJIMYHOCT Ne. ......cocveee. ,
171c31 B0 - RO 5 OT toveeieeiieennens 5 ATIPEC weveereereereens ,

aKIM{ C MPaBO Ha IJIac, C HOMHHAJIHAa CTOWHOCT 1
(emmH) JeB BCSKa elHAa OT KamuTala Ha ,,Mamapa
Openr” Al (mapwuano mo-mony ,,JlpykecTBOTO”),
EMK 200341288, cbc cemamume © aapec Ha
ynpasienue: 0yn. ,,Kasa3 Bopuc I Ne 82, er. 2, am. 3,
paiion ,,Onecoc®, rp. Bapra 9002, Ha ocHOBaHHE 4l
226 ot Teprosckus 3akoH (T3) BB Bpb3Ka ¢ wi. 1151
u wi. 116 ot 3akoHa 3a mMyOJUYHOTO MpeJiaraHe Ha
neHHy kHwka (3IIIHK),

YIOBJHOMOIIIABAM
................. [ume, npesume, pamunus] moxkymeHt 3a
CaMOJIUYHOCT No. ..oovvvverennee , U3, HA .oovereeeeenen. , OT
................. , ATIPEC .ervvevvennennns (] [BTHOMOITHAKBT ),

Ha me mpencrasnsBa Ha pegoBHOTo OOmO chOpaHUe
Ha akiuoHepute Ha ,,Mamapa FOpwsn” AJl (,,O6moTto
chOpaHre Ha aKIMOHEPUTE ‘), KOETO IIIe Ce MPOBE/IC Ha
30.06.2013 r. ot 16 yaca, Ha ajzpeca Ha YIpaBJICHUEC
Ha JlpyXecTBOTO, M Ja TjacyBa C Opost oT
NMPpUTEIKABAHUTEC OT MCH aKIUHU 110 BBIPOCUTE OT
JHEBHHS PeJl ChIJIACHO yKa3aHHs MO-J0Jly HAa4duH, a
HUMECHHO:

1. Ilpeocmassne u npuemarne Ha doxknaoa Ha Cveema
Ha Jupexmopume 3a Oetinocmma Ha J[pyscecmeomo
npe3 2012 .

[poekt 3a pemrenue: “O6moro CruOpaHue mpueMa
Jokinana Ha CbBeTa Ha TUPEKTOPUTE 3a ACHHOCTTa Ha
HpyxectBoTo mipe3 2012 1.”

Hauwun Ha riiacyBaHne:
3a, npoTUB, BL3IbPKAJI Ce, 10 CBOSI NMPeElEeHKA

2. Ooobpsisane Ha 200uwiHUmMe QPUHAHCOBU OMYemu
na Jpyscecmeomo 3a 2012 e. u npedcmaeamne Ha
omuema  Ha Jlupexmopa  3a  6épw3ku ¢
uneecmumopume

Ipoekr 3a pemenue: “O6moTo chOpaHue omoOpsBa
NIPOBEPEHUTE TOMUIIHM (UHAHCOBM OTYETH HA
»Manapa FOpsn” A/l 322012 1.”

Hauwun Ha rinacyBane:
3a, NIpoTHUB, BB3AbPKAJ Ce, 10 CBOS NMPEleHKa

3. Bzemane na pewenue OMHOCHO pasnpeoeisine Hd
neuanbama u noxpusane na 3acyou

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

The undersigned [name, surname, family
name], holding an identification document No
................. , issued on ......ccoeeeeee DY i, With
address at: ......ccoevenne :

in my capacity of a shareholder holding
R ) [in numbers and in words] 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 r and Art. 116 of the
Public Offer of Securities Act (POSA),

HEREBY AUTHORIZE

................. [name, surname, family name], holding an

identification document No ................. , issued on
................. by ..cooeeeeeens, With address at: .................
(“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 ........... 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, Against, Restrained, at his/her discretion

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, Against, Restrained, at his/her discretion

3. Resolving on profit distribution and covering of
losses
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Ilpoexkr 3a pemenue: “/IpykecTBOTO HE €
peamm3upano medanba 3a 2012 1., mopamm Koero
TakaBa HsAMa Ja ObAe pasmperneisHa. [lpyskecTBOTO
HsMa U 3ary0Oa 3a 2012 r., mopaay KOeTo TakaBa HsIMa
Ja ObJie MOKpHUBaHa.

Hauun nHa riiacyBaHe:
33, NMpOTUB, BB3IbPiKaJl C€, 110 CBOSA IPECUHCHKA

4. U360p Ha odumop 3a npoeepka HAa 200UWHUME
Gunancosu omuemu na /[pysicecmeomo 3a 2013 e.

Hpoekr 3a pemenne: “O0moTo crOpanue wn3dmpa
“KIIMI" Bbwarapus” OOJl 3a omurop, Koito na
U3BBPLIM TIPOBEpPKa Ha TOAWIIHUTE (HHAHCOBH
otuetn Ha JlpyxectBoTo 32 2013 r.”

Ha4yun Ha riaacyBane:
3a, npoTUB, BB3AbP:KAJ ce, 0 CBOSI MPeLeHKa

5. Ilpuemane na Ooknada Ha OOUMHUS KOMUMEM U
usbop Ha npedcedoamen Ha OOUMHUSL KOMUEMN

Ipoekt 3a pemienue: “O0MIOTO ChOpaHHME H3CIYyIIA
OoTYeTa Ha OJIUTHUS KOMHUTET U mpeaBua wieH 40xk ot
3akoHa 3a He3aBUCHMHUs (DMHAHCOB OJMUT (hYyHKLIUHTE
Ha OJMTEH KOMMTET IIe ce M3NbJIHABAT 0T ChBeTa Ha
oupexToputre Ha J[pykecTBOTO B ChCTaB: PeitHOOY
Manrra (Xomguarc) JlumMuThn, mpencTaBIsBaHO OT
[on Paiinu, Ckor xeiimc Ilbpkunc u Jlrogmuin
Brnagumupo T'ageB. OOmoTto cwOpaHme omoOpsiBa
npempioxkeHuero Ha ChBeTa Ha IUPEKTOPUTE 3a
mpejcenaTesl Ha OJUTHHS KOMHUTET na Obae u30paH
Ckot Ixeitmc [Ippkunc.*

Hauwun Ha riiacyBane:
3a, npoTUB, BL3IbPKAJI Ce, 10 CBOSI NMPeElEeHKA

6. Ilpuemane na noaumuxa 3a 8b3HaASPAHCOEHUANA HA
ujeHogeme Ha ynpagumennume U KOHMPOIHUME
opeanu

Hpoekr 3a pemenue: “OO0mOTO CHOpaHWE MpreMa
MOJIMTHKA 32 BB3HArpaJICHMATA HA UJICHOBETE Ha
YIPaBUTEIHUTE W KOHTPOJIHHUTE OPTraHM KakToO €
npenanoxkeHa ot CpBeTa Ha JUpEKTOpUTE.

Ha4yun Ha riaacyBane:
3a, NIpoTUB, Bb3AbP:KAJ ce, 10 CBOS NMpeleHKa

7. Onpedensine Ha pasmepa HA 6b3HASPANCOEHUETNO
Ha M3neanumennus oupekmop na Jpyscecmeomo

IIpoekr 3a pemenue: “O0moro chOpanwe Ha
aKIIMOHEPUTE OMpEeeNs, 4e MPEABUI HAYaTHHUS eTam
Ha MPOEeKTHTE Ha JIpyKecTBOTO M B CHOTBETCTBHE C
MOJIMTHKATa 32 BB3HArPaXKJICHUSNTA WICHOBETE Ha
yIpaBUTEIHUTE W  KOHTPOJHHUTE OpraHn  Ha
HpyxectBoTo, Ha Peiinboy Manra (Xomnusre)
JlumuTna HAMa na ce M3IUIalla MECEYHO IMOCTOSHHO
BB3HArpaKAEHHE  3a  JeHHOCTTa My  KaTo
W3nbenHuTenex nupexrop.

Draft resolution: “The Company did not gain profit
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, Against, Restrained, at his/her discretion

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
Company for 2013.”

Voting instructions:
For, Against, Restrained, at his/her discretion

5. 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, Against, Restrained, at his/her discretion

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, Against, Restrained, at his/her discretion

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.”
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Hauun Ha riacyBane:
3a, NIpoTUB, Bb3IBPKAJ ce, 10 CBOSI MPeleHKa

8. Onpeoensane Ha pasmepa Ha 6v3HASPANHCOEHUEMO
na unena Ha Cuveema Ha Oupexmopume Ckom
IDicetime [Tvprunc

Ilpoexr 3a pemenue: ,O00moro cbvOpaHue Ha
aKIMOHEpUTE OMpeneNns, 4e MpeJBU HadaaHUs eTan
Ha MpoeKTUTe Ha JIpy>KecTBOTO U B CHOTBETCTBUE C
MOJUTHKATa 3a BBb3HArPaXKICHUATA YJICHOBETE Ha
YIPaBUTEITHUTE W  KOHTPOJNHWUTE OpraHH  Ha
HpyxectBoto, Ha CkoT [Ixeiimc [IppkuHC HAMa na
ce M3IUIalla MECEYHO MOCTOSHHO BB3HATPaXKICHHE 32
JedHocTTa My Kato wieH Ha CpBera Ha
JUpeKTopuTe.

Ha4yux Ha riaacyBaHe:
3a, NIpoTUB, BB3AbP:KAJ ce, 10 CBOSA NMPeleHKa

9. Onpedensine na pasmepa Ha Gb3HASPAICOCHUETNO
Ha unena Ha Cweema Ha Oupexmopume JIroomun
Braoumupos I'aues

Ipoekt 3a perienue: ,O0mIOTO ChOpaHue Ha
AKIUOHEPUTE OBJIACTSBA VI3MBIHUATCIHUS TUPEKTOP
Jla CKJIFOYU JIOTOBOP ¢ He3aBHcuMUS WwieH Ha CbBera
Ha aupekropute Jlronmun Bnagumupon I'aues, 3a
YCITyTH CBBpP3aHU IeHOCTTA My KaTo
HEM3IBIHUTENCH WieH Ha ChBeTa Ha TUPEKTOPHUTE, U
B CHOTBETCTBUE C MOJHUTHKATA 32 Bb3HATPAKICHHUATA
YJICHOBETE HA YIPABUTEIHUTE U KOHTPOJHUTE OPTaHU
Ha  JIpy)KeCTBOTO  oOmpeAenas  MECEYHOTO MY
BB3HarpaxkaeHue B pasmep Ha 2,200 nesa.”

Hauwun Ha riiacyBaHne:
3a, npoTUB, BH3IbPKAJI Ce, 10 CBOSI NMPeElEeHKA

10. Onpeodensne na pasmepa na eapanyusma 3a
ynpasnenuemo Ha uienogeme Ha Cwveema Ha

oupexmopume
Ipoekr 3a pewenue: ,O00moro cwvOpaHue Ha
aKLHOHEpUTE omnpenens rapaHiusTa 3a

yOpaBieHHETO Ha wieHoBete Ha ChBera Ha
mupextopure B pasmep Ha: 1,000 neBa 3a PeitnOoy
Manra (Xonmunrc) Jlumutug; 1,000 nesa 3a Ckot
Ixeiime  ITepkune; u 6,600 neBa 3a Jlrogmiun
Bnagumupos ["aues.”

Hauwun Ha riiacyBaHne:
3a, npoTUB, BL3bPKAJI Ce, 10 CBOSI NMPeleHKa

11. Bsemane Ha pewienue no un. 114, an. 1, m. I,
oykea ,,6" om 3akxoma 3a nybauuno npeodiazane Ha
yennu kuusica (,3MIIK") 3a o00obpssane Ha
cKmousanemo Ha 0020680p 3a nokynkama na 100% om
akyuume Ha opyscecmeomo ,, buax Cuti Uneecmmvum
Tpvem ™ EAJl, cneo npeocmassne om Cveema Ha
oupekmopume  HA ~ MOMUGUPAH  OO0KIA0 34
yenecvobpazHocmma u ycio8uama Ha coeakama

Voting instructions:
For, Against, Restrained, at his/her discretion

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
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, Against, Restrained, at his/her discretion

9. Determining the amount of the remuneration of the
member of the Board of Directors Ludmil VIadimirov
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, Against, Restrained, at his/her discretion

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, Against, Restrained, at his/her discretion

11. Adopting a resolution under Art. 114, para 1,
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
transaction
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IIpoext 3a pemenue: ,,00moro

aKLUOHEPUTE PELIH:

crOpanue Ha

[MoTBBpKmaBa menechOOpa3HOCTTA HA CHENKaTa M
oBnacTsiBa  JlpyxectBoTo upe3  M3mbiaHUTENHUS
JMPEKTOp Jia CKJII0YHU JOTOBOD 3a nokynkara Ha 100%
OT aKILUUTE Ha APYKECTBOTO ,,bisak Cuii THBECTMBHT

Tpoer“ EAJNl, EUK 103874408, npu cneanure

CBILECTBEHU YCIOBUS:

- Jpyrara cTpaHa [0 cJeJlkaTa 1Ine ObJe
npyxectBoto  Peiin6oy I'pym  CobpBucu3s

Jlumurna, bpurancku BupmkuHCKH OCTpOBH,
Brimcano mox Ne 548716 B TeproBekust perucTsp,
CbC CENaJMILE W aJpec Ha ynpasieHue MelH
Crpuiit 263, Poyn Tayn, Toprona, Bpurancku
Bupmxuacku OctpoBu;

- IleHaTa IO CHAejKara Iie ObJae B pa3Mep paBeH Ha
OIICHKAaTa, HAIlPaBeHa OT JIMIICH3UPAH OIICHUTE, a
umenno 37,260,000 nesa (umu 19,051,000 eBpo)
3a 10,000 axkumu Bcsika ¢ HomuHan ot 1,000 neBa;

- IJIala”HeTo II0 CACJIKara IIc 61:[[6 pa3CcpoucHO B
CpPOK 10 12 mMecema oT CKIIOYBaHE HA A0T0BOpa;

- J0TOBOpPBT mie OBAE CKIIOYCH B II0J3a Ha
HpyxectBoTO.*

Ha4yun Ha riaacyBane:
3a, npoTUB, BB3AbP:KAJ Ce, 10 CBOSI PelleHKa

12. Bsemane na pewenue no un. 114, an. 1, m. 1,
oykea ,,6“ om 3IIIK 3a o0dobpssane Ha
cKaI0u8anemo Ha 002080p 3a noxynkama na 100% om
axkyuume Ha Opyacecmeomo ,, bvneepuan IIponvpmu
Hnsecmmoum Tpvem” EAJN] cned npedcmaesane om
Cvema na oupexmopume HA MOMUBUPAH OOKIAO 3d
YenecrobpasHOCmma u yCioeusima Ha COeiKkama

IIpoekT 3a pemieHue:
AKUOHCPUTE PCIIN:

“Obmoro cpOpaHme Ha

[ToTBbpkmaBa 1eIecHOOpPa3HOCTTa Ha CHeNIKara |
oBnacTsBa  JlpyxecTBoTo 4pe3  M3mbiaHHTENHUS
JUPEKTOP Ja CKIIOYU JOroBop 3a mokymnka Ha 100%
OT aKLIMUTE Ha APYKECTBOTO ,,brarepuan IIponspru
WuBectmeaT Tpwer” EAJNl, EMK 103875474 npu
CJIEIHUTE ChIIECTBEHH yCIOBHS:

- Jpyrata cTpaHa IO cJeJkaTa 1Ine Obfe
npyxectBoto  Peiin6oy I'pym  CobpBucus
Jlumutupa, bpurancku BupmkuHCKM 0CTpOBH,
BrucaHo nox Ne 548716 B TeproBckust perucTsp,
CbC CejalMile U aapec Ha ymnpasieHue Meiln
Crpuiit 263, Poyn Tayn, Toprona, bpurtancku
Bupnxuncku OctpoBy;

- IleHaTa 1o cjJenkara e ObJe B pa3Mep paBeH Ha
OIICHKATa, HAllPaBeHa OT JIMIICH3UPAH OLICHUTEII, a
umerHo 67,487,000 nea (wim 34,506,000 espo)
3a 50,000 akiuu BcsSKa ¢ HOMHUHAJIHA CTOMHOCT

Draft resolution: “The General Meeting of the
Shareholders resolves:

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
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, Against, Restrained, at his/her discretion

12. Adopting a resolution under Art. 114, para 1,
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 Meeting of the
Shareholders resolves:

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
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1,000 sneBa;

- IUTalIaHeTO N0 CHeNKara Ie ObIe pa3cpoueHo B
CpoK 210 12 Mecena oT CKIIIOYBaHE Ha JOrOBOPA;

- JIOTOBOPBT Ie OBIC CKIOYCH B I0J3a Ha
HpyxectBoTO.*

Hauun Ha riacyBaHe:
33, NpOTUB, BB3/IbPiKaJl C€, 110 CBOSA IPECUCHKA

13. Bsemane na pewenue no un. 114, an. 1, m. 1,
oykea ,,6“ om 3K 3a o0dobpssane Ha
ckmousanemo Ha 0020680p 3a noxkynka na 100% om
akyuume Ha Opyxcecmeomo ,,Maoapa banra” EAJ]
cned npedcmasane om Cvema Ha OupeKkmopume HA
MOMuUBUpAH OOK1A0 3a YerecvbobpasHocmma U
VCOBUAMA HA COeKama

Opoekr 3a pemenue: “O0moro cvOpaHue Ha

aKI[MOHEPUTE PEILIH:

[MoTBBpKAaBa MENECHOOPA3HOCTTA HA CHCNIKATa U
omnactTsiBa  JlpyxkectBoTo upe3  M3ObIHUTEIHUS
JUPEKTOp Ja CKIIOYM JOroBop 3a mokymka Ha 100%
OT aKUMUTE Ha JpyxkecTBOTO ,,Manapa bsama“ EAJL,

EMK 175182863, mnpu cieqHUTe ChHIIECTBEHU
YCIIOBUSL:
- Jpyrata cCcTpaHa II0 CJeJKaTa 1Ime Obfe

apyxectsoto Manapa XoJaguare Jlumurua,
Manra, Boucano nog Ne C 38934 B Twvprosckus
PETUCTBP, ChC CENANHIIC U aJipec Ha YIpaBICHUE
HuBo 2, Peruonamen  Ou3HEC  IIEHTBHD,
IOnuBbpcuTn Xaiitre, Mcuna MSD1751, Manra;

- IIeHaTa 10 CJAejKara Iie ObJe B pa3Mep paBeH Ha
OIICHKATa, HAIPaBeHA OT JIHMIICH3UPAH OIICHHUTEI,
IPU OCBHIICCTBIBAHE HA CIOMEHATUTE II0-I0JY
ycioBusi, a wuMmeHHo 38,976,000 neBa 3a
48,895,750 akuu Bcska ¢ HOMMHAJIHA CTOMHOCT 1
JIEB;

- IUIalIaHeTO MO C/eKaTa me aa Ob/Ie pa3cpovdeHo
B CPOK JI0 12 Mecema OT CKIIF0YBaHE Ha JJOTOBOPA;

- cAcIKaTa MOXE Ja CcC CKJIIOYH npu
OCBIICCTBABAHETO Ha CJICAHUTC YCJIOBHsA, AKO Ca
OCBIICCTBEHH HC TIIO-KBCHO OT JgaTrara Ha

nasapHara aJeKBaTHOCT Ha HallpaBeHaTa OLIeHKa
ot nunensupan onenuren (10.09.2013 r.):

1) 3anmuaBaneTo Ha Mmoteka, Ne 45, Tom I, per. Ne
909, neno 45 ot 2010 t., BX. Ne 4552 ot 23 mapt 2010
r, akt Ne 94, Ttom II, geno 2351 Ha AreHuus 1o
BNMCBaHUATa — BapHa, ckiroueHa Mmexay ,.baHka
IMupeoc bearapus™ AJl, kato kpeaurop, ,,byn MuBecT
I'pyn 2009“ A u ,Jdupext WuBect™ AJl, xaro
chKpenurononydatenu u ,Magapa bana“ EAJl u
,.bBT Ilpomxekrc™ AJl, kKaTo cOOCTBEHHUIN, KOUTO HE
ca JUYHO 3aab/DKeHH. Mmorekara € CKkiIloueHa 3a
obe3rneuaBaHe Ha: a) meT OAHKOBU TapaHIIUU B OOII
pasmep mo 7,935,189 neBa, KOWTO BJIM3AT B CHJAa OT

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, Against, Restrained, at his/her discretion

13. Adopting a resolution under Art. 114, para 1,
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
transaction

Draft resolution: “The General Meeting of the
Shareholders resolves:

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 1I, 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
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01.05.2010 r. m ca ¢ BanmmHOCT 84 Mecema oOT
BIIM3aHETO Ha OAHKOBUTE rapaHINH B cuia. B cirygait
Ha IUIAllaHE Ha CYMH OT U3/AaAcHUTE OaHKOBU
rapaHiyy TJIaBHULATA 110 KpEeIuTa Ce OJIMXBSBA C
TOAMIIHA JIMXBA, OINpeJelieHa Karo cOop OT
enHoMmeceueH COOPUBOP mtoc Hanbaska ot 10% . B
ciy4ail Ha 3a0aBa B IJIAIIAHETO Ha IJIAaBHHULIATA W/WIIN
HAYUCJICHU JIUXBU OT CBHKPEAUTONONydYaTeNuTe, II0
KakBaTo M Owio mpuunHa, baHkata OJMXBsBa
IpocpoYeHaTa TJIABHUIA C HaKa3aTelIHA JIMXBa
/HeycToWKa/ B pa3Mep Ha JOTOBOPEHHAT JIMXBEH
nmpoueHT moc HaxbaBka ot 10%; u b) lorosop 3a
naBecTuiinoneH Kpeaut Ne 034/2010 r. ot 26.02.2010
r. u Amnexkc Ne A1-034/2010 or 01.03.2010 3a
MpegocTaBsHe Ha KpeauT B pazmep 10 4,900,000 espo.
'maBHUIIaTA TO KpeAWTa CE OJMXBSBA C TOJAMIIHA
JIMXBa, OMNpejeNneHa KaTo cOop or 0a3oB JMXBEH
npoueHT Ha baHkara B eBpo Imumoc HajbaBKa OT
1.75%. KpailHUAT CpoK 3a H3IUIAlaHE Ha BCHUYKH
3aab/okeHus 1o kpeaura € 30.12.2013 r. B ciyuait Ha
3a0aBa B IUIALIAHETO HA IVIABHULATA W/WIM HAYMCICHU
JUXBH OT CBKPEIUTONONYIATEIUTE, 10 KAKBATO M
O6wro mnpuumHa, baHkaTa osmxBABa NpoOCpoUCHATA
TJIaBHUIIA C HAKa3aTeIHA JINXBA / HEYCTOHWKa/ B pa3mep
Ha JOTOBOPEHHS JIMXBEH IPOLEHT IUII0C Hag0aBKa OT
10%.

i) 3amuuaBanero Ha Mmoteka Ne 84, tom I, per. Ne
975, neno 79 ot 2010 1, BX. Ne 3790 ot 10 mapt 2010
r, akt Ne 43, tom II, meno 899 Ha AreHmums o
BIIMCBAaHMATa —  BapHa, CKIlo4eHa — MEXAy
,.HTepHenrbHbN AceT bank™ AJl, kato rapantupaiia
O6anka u Kpeaurop, Koncopumym Turan, karo
Hapenuten W ,Manapa bsana“ AJl, karo Tpero
3aBJDKEHO JIMIE W COOCTBEHHMK Ha HIIOTEKUPAHHUTE
HEIBI)KUMH UMOTH. 'apantupamara banka e uznana
1o Hapexxaane Ha Hapenurens — 6aHKoBa rapasiys B
pa3mep Ha 4,612,548 neBa B mon3a Ha OcHeuIMeHTa
O6mmHa byprac, kodrto e Bms3Ia B CWia OT
28.08.2009 r. m e BammmHa go 28.08.2024 .
KpenuTsT ce onmxBABa ¢ TOJWIICH JUXBEH MPOICHT,
¢dbopmupan kaTto cOOp OT Oa3MCHUSI JIUXBEH MPOLIEHT
Ha MHTepHemrsHBI AceT baHk, KbM MOMEHTa Ha
CKJIFOUBAaHE Ha JIOTOBOpa 3a OaHKOBa rapaHIMsA U 3a
TIpeiocTaBsiHe Ha OAHKOB KPEAUT IO YCIOBHE HOMEP
HJA310 ot 25.08.2009 T, muioc AOroBOpeHa HalOaBKa
B pasmep Ha 10%. C Anexc Homep 1 — H148 or
09.03.2010 r. ce mpuema HOBO oOe3medaBaHEe IO
JI0roBOpa 3a OAHKOBA TapaHLUs | 32 MPEIOCTaBsHE Ha
6aHkoB KpeauT mnox ycinoue Homep HJI310 ot
25.08.2009 r.;

iii) KaKTO W MOTaCsIBAHETO HA 3a€M KbM €HOTUIHHS
COOCTBEHHK Ha KaIiTalia Ha JIPYy>KECTBOTO B pasMep
Ha 35,793,000 yreBa, BKIIOYUTEIHO UpE3
TpaHC(HOPMHUPAHETO MY B KAITHTAI Ype3 HeapuIHa
BHOCKa;

- JIOTOBOPBT Ilie ObJe CKIIIOYEH B 110J13a Ha
HpyxecTBoTO.*

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
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 | reg. No 975,
case 79 of 2010, registration number 3790 of 10
March 2010, Act No 43, volume Il, 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 - ND148 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.*
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Hauun Ha riacyBane:
3a, NIpoTUB, Bb3IBPKAJ ce, 10 CBOSI MPeleHKa

14. Bsemane na pewenue no un. 114, an. 1, m. 2, om
3IIIK 3a 0006psisane Ha OONBAHUMENHU YCAOBUSL NO
dozo60op  3a  pesongupawy — Kpeoum, — HOJYYUTL
0006penuemo Ha 00womo cvrbpanue Ha aKyuonepume
Ha 7 auyapu 2013 2. cieo npeocmassne om Cwveema
Ha Oupekmopume HA MOMUGUPAH OOKIA0 34
YenecvobpasHoCmma u yCcio8usama Ha coeikama

IIpoextr 3a pemenue: “O0moTo

aKLUOHEPUTE PELIH:

crOpanne Ha

IMoTBbpKAaBa IE€7IeChOOpPa3HOCTTA Ha CHelIKara Hu
oBnactaBa  [lpyxectBoTo upe3 3nmbaHUTENHUS
JUPEKTOp Ja CKIIYHM JOrOBOpa 3a PEBOJIBHpAI]
Kpenut, omoOpeH oT obmoro cvOpaHHe Ha
akuuoHepute Ha 7 sHyapu 2013 1. cbC cienHuTe
JOMBJIIHUTCIIHNU  YCJIOBUA, KaKTO MW Ja CKIIOYH,
CBBP3aHUs C HEro J0roBOp 3a 00e3MeueHue - 0Co0eH
3aJI0T BbPXY MpeAnpUATHETO Ha JIpy>KecTBOTO, IIpH
CJICTHUTE CHIIICCTBECHH YCIOBHS:

CTpaHa 10 cJenkara Ime Obfe
npyxecrBoto Peiin6oy Manra (XoJauHre)
JlumuTHA,  OpYXKECTBO,  OPraHU3UPAHO U
CBIECTBYBAIIO CBHIJIACHO 3aKOHUTe Ha Maura,
ChC CefaluIlIe U aApec Ha ynpasiieHue yi. ,,Mun‘
No 93, KOPMHM QRM3102, Manra, BnmcaHo B
Twproeckus peructsp Ha Manra nog Homep C
41426;

- Jpyrara

- pa3MepbT Ha KpEIuTa, TUXBaTa, CPOKBT U IPYTUTE
YCJIOBHUSI IO JOTOBOpa 32 PEBOJIBUPAIL KPEAMT
OCTaBaT CBHIIHUTE, KAKTO ca O0J00peHH Ha 00II0TO
crOpaHne Ha akmuoHepuTe Ha 7 auyapu 2013 r.
HoBoto ycioBHe, KOeTO ce BKIIOYBA €
obe3neyaBaHeTo Ha 3aBIDKCHHATA Ha
JpyXecTBOTO upe3 yupeasBaHe Ha 0coOCH 3aJior
BBPXY TBPrOBCKOTO npennpusiTHe Ha
JpyXecTBOTO B TON3a HAa KPEIUTOIATEIs
Pettnboy Manra (Xomnguarc) JlmmuTu,

- JIOTOBOPBT  3a ocobeH 3a50r BBPXY
npeanpusitTieTo Ha  JlpyxecrBoto me Oble
CKJIIOUCH 3a o0e3ledyaBaHe Ha IElMsA pa3Mep Ha
3ab/DKCHUATA Ha J[pyKecTBOTO IO JOroBopa 3a
peBOJIBUpAILUS KPEIUT B MaKCUMAJEH pa3mep 0
100,000,000 (cTo MIIHOHA) €BPO W HATPYIAHUTE
JIMXBH 32 CPOKA HA JICHCTBHE HA CHIINS,

- JIOTOBOPBT 32 KPEAMT Iie ObJie CKIIOUEH B I0JI3a
Ha [IpyXecTBOTO, a JOTOBOPBT 3a OCOOEH 3aJIoT
BBPXY IPEANpHATHETO Ha J[pykecTBOTO IIe OBIE
CKIJIIOYEH B 1oj3a Ha Peitn6oy Manra (Xonausre)
JlnmuTn,

HauwuH Ha riiacyBaHne:

3a, NpoTHB, BB3ABbPKAJ C€, 10 CBOSI MPeleHKa

Voting instructions:
For, Against, Restrained, at his/her discretion

14. Adopting a resolution under Art. 114, para 1,
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 after presenting by the
Board of Directors of a reasoned report for the
expedience and the conditions of the transaction

Draft resolution: “The General Meeting of the
Shareholders resolves:

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
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, Against, Restrained, at his/her discretion
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15. Pasnu.
Ha4yun Ha riaacyBane:
3a, npoTuB, BB3AbP:KAJ ce, 10 CBOSI MPeLeHKa

[3a scexu om evnpocume om onesnus peo mpsbea oa
ce nocouu camo eour om usdpoenume HAYUHU HA
enacyeane — ,,3a”, ,,npomug”’, ,,6630vpoican ce’ unu
,, 1o ceos npeyenxa’’]

[IBITHOMOIMHUKBT € JUIBKEH Ja YIPaxHsABa MPaBOTO
CH Ha IJIaC B CBHOTBETCTBHUEC C WHCTPYKIIMHUTE Ha
aKIMOHEPa, CHIBPXKAIIM C€ B IBIHOMOIIHOTO. B
CIydauTe Ha HMHCTPYKIIMH 3a TJIaCyBaHEe — ,,IPOTHB,
L0  CBOS TpemeHka” ©  ,BB3OBbpXKaAI  ce”,
ITBTHOMOIIHAKBT UMa/HsiMa [da ce usbepe edna om
nocouenume onyuu] NPaBoO Ja NPABU JIOMBIHUTEIHU
MPEATIOKEHHS [0 TOYKUTE OT JHEBHHS PEI MO CBOS
MpeLeHKa.

VYmbiHoMolaBaHeTo 00xBama / He odoxBama [da ce
usbepe edna om nocouenume onyuu] BbIPOCH, KOUTO
ca BKJIIOYCHU B JIHEBHUS pell IPH YCJIOBHATA Ha 4JI.
231, an. 1 T3 u He ca Owin 00sBEHH CHOOPA3HO
pasmopenoutre Ha wi. 223 u un. 223a or T3. B
caydaute no wi. 231, an. 1 T3 IIbJIHOMOIIHUKBT UM
/ uama [da ce uzbepe edna om nocouenume onyuu)
MpaBoO Ha cOOCTBEHA MpEICHKA Jallil Jia T7lacyBa H IO
KaKbB HayuH Ja riacysa. B ciyuante mo wi. 223a ot
T3 [IbIHOMOIIHUKBT MMa / HsIMA [da ce uzbepe edHa
om nocouenume onyuu] TPaBO Ha COOCTBEHA
NpereHKa Jaiy Ja TIacyBa U 10 KaKbB Ha4WH, KaKTO
U Ja nmpaBu / 1a He npaBH [da ce uzbepe eona om
nocouenume onyuu] TPEUIOKEHUS 33 PEIICHUS TI0
JIOITBJIHUTEJTHO BKJIFOUEHUTE BBHIIPOCH B THEBHUS e/l

B®B BpB3Ka ¢ ropuuTe npaBa [IBIHOMOIIHUKBT HMa
paBO  Ja  TOANWCBA  BCSKakBH  JOKYMEHTH,
YIOCTOBEpSBAIM OOCTOSATENCTBATA Ha IPOBEAECHOTO
OO0 crOpaHKe Ha aKIIMOHEPUTE U B3€THTE PEIICHNS,
BKJIFOUMTEITHO MPOTOKOJIN, CIIUCHK Ha MPUCHCTBAIUTE
Ha 3aCe/IJaHNeTO aKIMOHEPH U JPYTH.

IIbmHOMOIIHOTO BaXkKM M B Cllydail Ha OTJaraHe Ha
0010TO ChOpaHHUe Ha aKIMOHEPUTE MOpajy JUTca Ha
KBOPYM.

CeriacHo qJI. 116, ain. 4 3K
NPEybIHOMOIIABAHETO ¢ M30POEHHUTE MO-Tope MpaBa
€ HUIIOXKHO.

Hara: ..... 2013 r.
[Babenesrcku:

1. Axyuonepom-ynvanomowumen cied8a U3PU4Ho Od

nocouu  eOHa Om  AIMEePHAMUBHO  OddeHume
6bL3MOJNCHOCIU 6 3aKIOUUMeENHUs napazpag) Ha
NbIHOMOWHOMO.

2. Ynen mna Cuveema Ha Oupekmopume Ha
Jpyscecmeomo mooice 0a npedcmagnnsa akyuoHep 8

15. Miscellaneovus.
Voting instructions:
For, Against, Restrained, at his/her discretion

[For each item on the agenda should be specified only
one of the listed voting instructions- “For”,

“Against”, “Restrained”, “at his/her discretion ”.]

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
have/shall not have [one of the indicated options
should be chosen] the right to make additional
proposals on the items of the agenda at his/her
discretion.

The voting authorization pertains/not pertains [one
of the indicated options should be chosen] to items
included in the agenda pursuant to Art. 231, para. 1 of
the CA and not announced pursuant to Art. 223 and
Art. 223a of the CA. In the cases of Art. 231, para. 1
of the CA the Proxy is hereby authorized / not
authorized [one of the indicated options should be
chosen] 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 authorized / not authorized
[one of the indicated options should be chosen] to vote
at his/her discretion and as he/she considers
appropriate, as well as to make / not to make [one of
the indicated options should be chosen] 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: .... 2013
[Notes:

1. The shareholder-grantor should explicitly indicate
one of the alternatively given options in the
concluding paragraph of the power of attorney.

2. Member of the Board of Directors of the Company
may represent a shareholder at the General Meeting
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Obwomo cvbpanue Ha aKyuonepume HO CAMO 8
cayuaume, K02amo aKyuoHepbnl U3PUYHO € NOCOYUIL 8
NBAHOMOWHOMO HAYUHA 3A 21ACY8AHE NO BCEKU OM
svnpocume om OHeeHus: peo. |

[MHCTPYKLIHAU:

To3u doxymenm npedcmagnsieéa obpasey HA NUCMEHO
NBIHOMOWHO 34 NPeoCcmasisiéane Ha aKyuouep Ha
U38BHPEOHOMO 000 CbOpaHue HA AKYUOHepUme Ha
pyoicecmsomo, ceuxano 3a 30.06.2013 2.
Texcmoseme, MaApKUpanu 8 JHCbLAMO NPeOCmAassaeam
UHCMPYKYULU 3G NONBABAHE HA NbIHOMOWHOMO. Mons
npU NONBIABAHE HA NBIHOMOWHOMO 0d Ce 3ano3HAeme
¢ mekcma u 0a usnviHume mesu uHcmpykyuu. Tesu
UHCMPYKYUU Ca 0A0EHU CaMO 3d 6auie YIeCHeHuUe U He
Npeocmasiagam 4acm Om  CbObPIUCAHUETNO  HA
NBIHOMOWHOMO, NOpaou Koemo ciedsa oa bwvoam
usmpumu  crie0 NONBAGAHE HA  CbOMBEMHAMA
ungopmayusi. ]

of the Shareholders only in the cases when the
shareholder had explicitly indicated in the power of
attorney the voting instructions on each item on the
agenda.]

[INSTRUCTIONS:

This document represents a sample written Power of
Attorney for representation of a shareholder in the
extraordinary general meeting of the shareholders of
the Company, that will be held on 30.06.2013.

The texts marked in yellow are just instructions for
filling in of the Power of Attorney. When filling in of
the Power of Attorney, please get acquainted with the
text and follow the instructions. These instructions are
only for your convenience and they are not part of the
content of the Power of Attorney, therefore they
should be deleted after filling in the corresponding
information.]

YITBJIHOMOIUTEJI / GRANTOR




