OGpazel 3a Npe/cTaBnABane Ha lopuaMHecko Tuue / Sample form for representation of a legal entity

NbJHOMOIIHO
32 MpeACTABAABAHE HA AKIHOHEDP B 06uI0TO
¢bipanne Ha akuHoRepuUTe Ha ,Melidenp I'pyn“

Al
Honynoanucanuar = [uve.  npesuue,
ghaviu:us] DOKYMEHT 3a CAMOINMYHOCT Ne. ... ... ..,
H3430eH Ha ... , OT ., anpec
., B KaYeCTBOT¢ MH Ha Ter s
[rMpedcmasiagamy, YRpUsHmMe !, UIHB IHUME1EH

dupenmor] Ha [ruuvenosarnz  na
IOPUOWYZLKOMO Juue], CBbC CeAaNdIle M ampec Ha
YIpaBJIieHHE iiowo [uopec], HOMep Ha
BiacBane (EHK) VTR B Teproeckus
PErHcTHp TpH [Heemun ne enucsuntama way
YYXCOECMPAHCH Opedit],

B KaUeCTBOTO Ha AaKOWOHEP. MPHTEXKABAIN
{ ) o wuchpu u dymu] Gpos GesHanuunu
8KIHA € MpaBO Ha [V1aC, ¢ HOMMHANHA CToHHOCT 2
{nBa) neBa BeAKa efHA OT KamuTana Ha ,Melidesp
pyn” AJl (mapwuaHo no-gony . JpysxecToTO™),
EMK 200341288, cbc cepanMime u agpec Ha
ynpasnenue: Oyi. ,JxeiiMc Bayunp™ Ne 103, et 1,
paiion ,Jlozenen”, Codua 1407, wa ocHoBaHme uml.
226 or Toproeckua 3ako (T3) BBE Bpb3Ka ¢ 7. 11571
® un, 116 or 3akoHa 3a MybINWYHOTO MpemIarade Ha
nenad kumka (3IILHK),

YIIBJITHOMOIIABAM

lirte, mpesuve asmiian] JOKYMEHT 3a
CaMOJMYHOCT Ne, .. , B31. Ha ., OT
, aapec (]I Bl HOMOIOHHEB 1),

Ma mpefcTaBIIBA YNPABIABAHOTO OT MEH APYMECTBO
Ha H3BBHPeNHOTO O6mo cpbpanie HA AKUMOHEPHTE
Ha ,Meiibesp I'pyr” AJ] (,O6moTto cebpanue Ha
AKUHOHEPHTE ), KOETO Ie ce Iposeae Ha (7.01.2013
r. 'or 16 4aca, Ha ajpec: 6yn. ,,AJlEKCaHABD
CramGonmiicxn“ Ne 103, et. 6, Codpus, u a rnacysa ¢

Opos OT NpuTekKABAHHTE OT APYKECTBOTO
aKUMH 10 BBIOPOCHTE OT JHEBHHA pel CHIIACHO
YKa3saHus [10-J0J1y HaYHH, 8 IMEHHO!

1. Ipomsana na pupmama na Jpyxcecmeomo

Tpoekr 3a pemnenwe: “Obmoro chOpaHHe Ha

AKUMOHEPUTE MpoMeHA (GupMaTta Ha JIpykecTBOTO Ha
»Mapapa IOpsn® AJl, KoeTo MOXe 1a ce W3MTHCBA HA
aHTIIHICKH €3UK KaTo ,Madara Europe® AD,

Haunn Ha rmacysane:
3a, npoTHR, BL3TLPIKAN c¢, 0 CBOSA MpeleHKa

2. llpomana Ha ceoanuiyemo u adpeca Ha yRpasienue
H#a Apyrcecmaomo

lIpoexr 3a pemrenue: ,,00moTo culpanue Ha
GKLMOHEPHTE MPOMEHA CEeAANMUIETO H ajapeca Ha
yOpaeleHHe Ha JlpyxectBoTo Ha Oyn. ,.Kusas Bopuc
I* Ne 82, er. 2, an. 3, paiion ,,Onecoc®, rp. Bapua

POWER OF ATTORNEY
for representation of a shareholder in the General
Meeting of the Shareholders of Mayfair Group AD

The undersigned ... [name, surnume, famiyv

name], holding an identification document No

_— , issued on by .. . with
address at: , in my capacity of ...........
[representaitve,  managing  director,  execusive

drrector] of [Pusiness name of the legal
entity], with seat and address of tanagement at
: [address], registry number (Unified
Identification  Code) with  the
Commercial Register with [the Registry Agency
ar foreign authorin],

in the capacity of a shareholder holding

S ) [in rumbers and m words] book entry
voting shares each of which with a par value of 2
(two) Bulgarian leva of the share capital of Mayfair
Group AD (herein after referred to as “the
Company™), UIC 200341288, having its seat and
address of management: 103 James Bourchier Blvd,
floor 1, Lozenets municipal region, 1407 Sofia on the
grounds of Art. 226 of the Commercial Act (CA) in
reference to Art. 115d and Art. 116 of the Public Offer
of Seccurities Act (POSA),

HEREBY AUTHORIZE

[name. surname, famly name], holding an

identification document No : , issued on
. by ... with address at:
{“the Proxy™),

To represent the company managed by me at the
extraordinary general meeting of the shareholders of
Mayfair Group AD (“the General Meeting of the
Shareholders™), that will be held on (7.01.2013 at 4
pm at No 103, Alexander Stambolijski Blvd., floor 6,
Sofia and to vote with shares held by the
company on the items included in the agenda in
accordance with the instructions set forth below,
namely:

1. Change of the business name of the Company

Draft resolution: “The General Meeting of the
Shareholders changes the business name of the
Company to ,,Mapnapa I0psn“ AJ[, which can be
written in English language as ,Madara Europe “ AD.

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

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

Draft resolution: “The Geuneral Meeting of the
Shareholders changes the seat and address of
management of the Company to No 82, Knyaz Boris
[, floor 2, apartment 3, Odessos municipal region,




O0pasen 3a npexcTaBiABaHe Ha WpHaUIecko uie / Sample form for representation of a legal entity

9002,
Hayn# Ha rnacyBaHe:
3z, ipoTHB, BE3ABLPKAI ce, IO CBOS MpeleHKa

3. Hpomana Ha npeomema wua Oeinocm Ha
Hpyxcecmeomo

IIpoekr s3a pemenwe: ,,O60moro cwhdpanve Ha

aKUHOHEPATE MPOMEHA HpPEIMETa HA ASHHOCT Ha
JpyXecTBOTO HA HHBECTHPAHE B HEABMIKHMH MMOTH,
BKIOYHTENHO MpoJaxk0a M MOKYIKA HA HeIBHMHME
HMOTH, HWHBECTHIIHM B 3eMsd, HHpaCTPyKTYpa,
KHTHIHE 1 BUIHH MMOTH, DpHI0OOMBAaHE HA JPYLH
ApYyXecTBa, NCCPSAHMYECKH YCIYIH, KakTO M
BCHKAKBM JPYTU JEMHOCTH, KOMTO He ca 3abpanedu
OT 3aKoHa.™

Ha4nn Ha rnacysane:
3a, IpOTHB, BL3ALPIKAJ Ce, 10 CBOS MpeleHKa

4. Hpomana wua womuHamHama cmounocm Ha
axyuume

poekr 3a _pewenne: ,,06moro ceOpande Ha
AKIHOHEDHTE NPOMEHN HOMHHAIHATA CTOMHOCT Ha
akuveaTe Ha | NB. (emuH 5IeB) 3a BCAKA AKUMA U
CISAOBATENIHO KanMTamsT Ha JIpyKecTBOTO e ce
ckecToH oT obme 50,000 (mermeceT XWISOH) aKuH.
Bceekn akmtorep, KoliTo nputexaea 1 (eada) akumns ¢
HOMHHANHA cToHHOCT 2 (OBa) JNeBa e monyum 2
AKIMA ¢ HOMHHANHA cTolHOCT 1 (emmH) nes.”

Haunn Ha racyBane:
3a, npoTHB, BL3TLIKAI ce, IO ¢BOS NPeNeHKa

3. lIpuemane na Hog Yemas Ha JTpyoicecmsomo

Ilpoekt 3a pemrenwe: “O6motro  cbOpadwe Ha
aKIHOHEPHTE IpHeMa HOB YCTaE HA JIPpYKECTBOTO
NIPUITCKeH kaTo [Ipunoxenue 1,

Haunx Ha rnacyBane:
3a, NIpoTHB, BE3ABLPIKAI ce, 0 CBOf NPeNeHKa

6. Biemane na pewtenue 3q npomana & Gpos Ha
yrenogeme na Cwveema wa dupexmopume Ha
Hpyscecmeomo

Ilpoext 3a peienune; “O6woro cbOpaHve Ha
aKIHOHEpHTE HamaniaBa Opof Ha 4UNEHOBETE Ha
Cepera Ha aupekTopHTe Ha JIpYXECTBOTO Ha TPHMA
IeHoBe.”

Hauyun Ka rnacyeaHe:

3a, npoTHB, BE3ALPIKAJ ce, M0 CBOA NPELEHKR

7. Bzemane na pemienne 3a HPOMAHA € CHCMABA HA
Crgema na dupexmopume na J{pyocecmaomo

Ilpoekr 3a pemenpe: “O6moto cnbpadue Ha
aKuMOHEPHTE OCRODOIKAABA KaTo 'WieHoBe Ha ChBeta
Ha JMPEKTOpHTE Ha JpyKecTBOTO:

9002 Varma.”

Voting instructions:

For, Against, Restrained, at his/her diseretion

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 to: 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.”

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

4. Change of the nominal value of the shares

Draft resolution: “The General Meeting of the
Shareholders changes the nominal value of the shares
to BGN 1 (one Bulgarian lev) each 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
(two) shall receive 2 shares with nominal value BGN
1 (one).”

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

3. Approval of new Articles of Association of the
Company

Draft resolution: “The General Meeting of the
Shareholders approves new Articles of Association
attached as Enclosure 1.

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

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 to three the members of the
Board of Directors of the Company.”

Voting instructions:

For, Against, Restrained, at his/her discretion

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

Draft resclution: “The General Meeting of the
Shareholders releases as members of the Board of




O6pazen 3a NpecTaRIABAHe HA opuanYecko muue / Sample form for representation of a legal entity

r-H Xpucto XpreToc;
- r-wia Epanrenus [Taxuny;
- r-xa Enenu Kapasun;
r-H Teogopoc Xpucuc; u

- r-8 Mnuac Kapagonuac.

Ofwoto cuOpanHe HA akudoHepure u3bupa 3a
qeHoee Ha  CeBeTa Ha  IAPEKTOPHTE  HA
ApyxecTBOTO:

- r-i Ckor [wxeiime [IbpKHHe, OGpHTaHCKH
rpaxJaHuH, pofed Ha 03.11.1972 r. B IlmumyT,
mpurekaTel Ha macriopt Ne 303108330, mamamen
Ha 12.11.2003 1. ¥ BasmkOeH oo 12.03.2014 r.;

Peiinboy Manra (Xonpunre) Jlumurua,
JPYXKECTBO, OPraHH3MPAHO ©  CHLIECTBYBAHIO
CBLIACHO 3aKoHWTe Ha Maurta, cbe cepanume
agpec Ha yupaeiacHue yi. ,,CelinT Ppelepux Ne
7, Banera, Maura, poMcaHo B ThproBekHA
perdcTsp Ha Manra noa Homep C41426, xoero 1me
Obpe npeicraBnaBaHo oT r-H llon Paiinm,
OpuTaHCKH rpaxaaHuH, pomed Ha 20.10.1959 r. B
CTOKTBH, mpuTexaTen Ha macropt Ne 452885944,
maanen Ha 07.01.2003 r. u BanugeR g0
07.08.2013 r.,

- r-# Jlwogmun Baagumupos Iases, Gbarapeku
rpakIaHuH, poaeH Ha (9.06.1955 r. B rp. [InegeH,
TIpATekaTen Ha M. K. Ne 640595901, mpanena Ha
09.07.2010 r. u Banuana no 09.07.2020 r.,

KaT0 TOCHeJHHAT OTrOBapAs HAa MW3HCKBAaHHATA 3a
HE3aBUCHM 4yieH Ha @i 116a or 3axoHa 3a myOsM4HO
Tpennarane Ha neHaH kamxka (SI1TITIK).”

HauuH Ha rjaacyBaHe:

3a, NIPOTHE, BE3ABPKAT ce, M0 CBOS [IPELEHKA

8. Bzemane na pewenue no ya 114, ar. 1, m. 2 om
MK 3a 0dobpssane HA CKAIOYGAHEMO HA OUH 1TU
nogeue 00z080p/Y 3a yhpaaienue u Opyau YCIyeu
Meocoy Jpyocecmeomo u axyuonepa Peiinboy Marma
(Xonounzc) JTumumuo, cred npedcmassine om Coeema
Ha Jupexmopume Ha Momucupan Qoxnad  3d
yenecvobpaIHOCMma U YCRosUAmd Ha coetkama

Hpoekr 3a pewenue: “Ofmoro cwOpaHHe Ha

AKLMOHEPHUTE PeLLH:

JdpyxectBoTo upe3 Ilpencemarens Ha CwBeTa Ha
AHPEKTOPHTE € OBNACTEHO Ia CKIFOYH JOTOBOP/H 3a
vhpasneHde W IOpyrH ycoryrd ¢ Peiinboy Manra
(Xonounare) Jlummarug, Manra, BIOWcaHC B
TosproBekHA pericTbp Ha Manta non romep C41426,
ChC CelaNuIe W aApec Ha ynpaBleHue yiI. ,,CefiHT

Directors of the Company:
- Mr Christou Christos;
- Ms Evangelia Pachidou,
- Ms Eleni Karagianni;
Mr Theodoros Chrysis; and
- Mr Ilias Karavolias.

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

Mr Scott James Perkins, British citizen, born on
03.11.1972 in Plymouth, holder of passport No
303108330, issued on 12.11.2003 and valid till
12.03.2014;

- 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, Malta, registered with
the Registry of Companies, Malta under number
C41426, which will be represented by Mr Paul
Riley, British citizen, borm on 20.10.1959 in
Stockton, holder of passport No 452885944, issued
on 07.01.2003 and valid till 07.08.2013;

Mr Ludmil Vladimirev Gatchev, Bulgarian
citizen, born on 09.06.1955 in Pleven, holder of
ID card No 640595901, issued on 09.07.2010 and
valid till 09.07.2020,

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

Voting instructions:

For, Against, Restrained, at his/her discretion

8. Adopting a resolution under Art. 114, para 1, point
2 from the POSA for approval of signing of
contract(s) for management and other services
between the Comparny and the shareholder Rainbow
Malta (Holdings) Limited 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:

The Company through the Chairman of the Board of
Directors is authorised to conclude contraci{s) for
management and other services with Rainbow Malta
(Holdings) Limited, Malta, registered with the
Registry of Companies, Malta under number C41426,
with seat and address of management at 7, St
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@penepuk“ Ne 7, Banera, Manta npu cneasure
NAapaMeTpH:

- 0bImoTo TOAULIHO Bb3HarpaKIeHue ne
JIOrOROpa/pUTE HAMA A HAABHIIABA cyMaTa oT 5%
OT NpEXOJWTE OT ONepaTHBHATA NEHHOCT Ha
Hdpyxectroto mwmoc 10% or mnevanbara Ha
JpyXKecTBOTO cnel JaHbUM 34 CHOTBETHATA
(p1HAHCOBA TOHHA;

- YCHyruTe, KOMTO II¢ C€ M3BBPIIBAT Ca: YCIYTH II0
ofino ynpaenenue Ha JpykecTBOTO (KATO 4NEH
Ha CbBera Ha JHPEKTOPHTE); CTPATETHYECKO
KOHCYITHpaHE; YCIYTHTe MOTar ja BKIKYBAT W:
OpraHM3HpaHe HA (UHAHCOBU KPECOWTHM JTMHHH;
NMpefocTaBsHE HAa TNpaBa Ha HMHTENEKTyalHa
cOGCTBEHOCT H THPTOBCKH MApKH;
MOCPETHHIECTED;

- JACTOBOPBT/pHTE e ObAc/OBIAT CKIIOYEH/H B
nosa #a J[pyxecTBOTO.

HadudH Ha riacyeaxe:
3a, NpOTHR, BL3TbPAAJ c&, N0 CBOSA NpEeLleHKA

9. Bsemane na pewenue no un. 114, ar. I, m. 2 om
3IHIK 3a odobpssare Ha ckuodY8atemo om
Hpyacecmeomo na xpedum om axyuonepa Pedinboy
Manma (Xorounac) JTumumud cned npedcmasine om
Crsema na oupexmopume HQ MOMUSUPAH OOKNAO 34
YenecvoBpAsHOCIMA ¥ yCI0BUAMA HA Kpeduma

[Ipoekr 3a pemenue:
AKHHOHEPHTE PELIH:

“O6moTto cpOpaHHe Ha

HNpyxecTBoTo 4pe: HM3NbLIHWUTENHWA IHPEKTOp €
OBJACTEHO /Ja CKIOYM JOTOBOP 33 PEBOJBHpAL]
Kpenut ¢ akipoHepa PefinGoy Maara (Xoaguure)
Jlumurng, Manra, Bnucane B THProBcKHA perucTep
Ha Mairra nog Homep C41426, cbe cenanuile 1 aapec
Ha yupasinenue yi. ,,Celint @penepux™ Ne 7, Banera,
Mauta, IpH CIEAHUTE NAPAMETPH:

-  PeBONBHPAILUAT KpeAuT e Oble B MakCHMalleH
pasmep no 100,000,000 (cTo MunHOHA) €BpO;

- KpeaMThT IHe ObJe IOXYYEH Ha TpPaHIIOBE
cpodpaszHe HyxauTe Ha JIpyxecTeoTo;

- JMXBaTa IO KpeiuTa e Obic HA Ma3apHH HHBA H
me ¢ B paMep Ha 3-meccunma Euribor mmoc
MaKCHMYM J0 6% roQHIIHO;

JIpy#ecTBOTO HMMa BB3MOMKHOCT Ja wusbepe 3a
OBPEUTE 2 TOAMHHM 1A HE T0TacsiBa [NaBHHULATA [0
KpEeHTa W 1€ W3IUTATH KPeJHTa HANBIHO B CPOK
Jo 10 roaunu;

- moroBopkT We Oble CKIOYEH B [I0M3a Ha
JpyxecTBOTO.

Haunu na rnacyeane;

3a, IpOTHB, BE3ALPXKAJ ¢€, TI0 CEOS MpPeleHKa

Frederick Street, Valetta, Malta, under the following
parameters;

the total annwal 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 intellectnal property rights and trade
marks; agency services;

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

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

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

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

The Company through the Executive Director is
authorised to conclude a revolving credit agreement
with the sharcholder 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.

Voting instructions:

For, Against, Restrained, at his/her discretion
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10. Bsemane na pewenue no un. 114, an. 1, m 1 om
3K 3a 0dofipasane Ha ckrousanemo na oezosop
3a  uskymyeawe wna 100% om kanumana Ha
dpyorcecmeomeo ,, Baarx Cuii  Husecrwwnm Tpvem ™

EAL,  cred npeocmasawe om  Cuvgema Ha
Oupexmopume — na  Momueupan  0okiad  3a
yerecvobpaznocming u yenosuama na cerkama

IIpoext 3a_ pemende: O6moTo cebpanme Ha

AKITHOHEPHTE PeLuu:

Adpyxecteoro upes Msmenuarenmms JHPEKTOp €
OBJIACTEHO [a CKIHOYM JOrOBOP 34 H3KYNMyBaHE Ha
100% or xanmTama Ha apy¥ecTBOTO ,Baak Chii
HueectmeHT Tpher™ EAJl, EHMK 103874408, mpwm
CITEARNTE IAPAMETPH:

Jpyrata cTpaHa no cAelkara ILIe  ObAe
mpyxectsoto  PeitnGoy I'pym  CnprHens
Jlumurna, BparaHcku BmpmkuHcku OCTPOBH,
BOHCAHO 110/ No 548716 B THProBCKHA PETHCTH,
CLC Cefanuile M anpec Ha ynOpasneHue Meiin
Crpumiit 263, Poyn Tayn, Toptoma, Bpuranckm
Bupmxancku Octposu;

- LeHaTa mo clenkata mie ObJe Ha mMasapHH HHBA
CBINIACHO NPUIOKEHA OLEHKA, HANPABEHAa OT
JAMOCH3UPAH OLEHHTEN H B pasMep ao 20,000,000
€BpO;

- IUTaliaHeTo (539

pazCcpoucHo,

o -¢nenKata MOXKe Ja

- JOTOBOPBT e Ownje CKMOYeH B Iomsa Ha
JlpyxecTBoTo.

Hauun Ha rnacysane:

3a, NPOTHB, BL3TLPKAJ Ce, [I0 CBOS NIpeLIeHKa

11. Bsemane na pewenue no ya. 114, av. I, m. I om
ITHIK 3a odobpssane na cxmoysanemo na doz080p
3a  uskynyeawe w#a 100% om ranumana wHa
Opyacecmeomo ,, Boncepuan HMponvpmu Hugecmmonm
Tpvem” EAT umu dozoeop 6 nomapuatna Gopma 3a
Kynyeane  Ha  HedgudicuMume  uMOmMu  (3emu),
RPUMENCasant OM Coomo, cred npedcmasane om
Cveema na dupexmopume na momusupan doxnad 3a
HenecvobpasHoCmma u YCrosuama Ha coerkume

I[lpoekr 3a pemenmwe: “O6moTo cubpanwe mna

AKIHOHEPUTE pEeIn:

Hpyxectroto upes HamsaHurendms IHpEKTOp €
OEJIACTCHO Jla CKJIIOYH JOTOBOP 34 H3KYMYBAHE Ha
100% or kamMTana Ha OpPYKECTBOTO »DBiITepHad

Ilpowsptu  Hueecrmuur  Tpeer” EAJl, EHMK

103875474 npu cieanvte napamerpu:

- Jpyrata cTpasa [0 cIe/kata e Gwie
ApyxectBoro  PeiinGoy T'pyn  Cuperens

JlumuTug, BpurtaHckH BupmxuHCKM OCTPORH,
BnucaHo noa Ne 548716 8 THProBckus perncTsp,
CbC CelaiiIie W afpec Ha yiparicHue Metin

10. Adopting a resolution under Art. 114, para, point
1 from the POSA for approval of signing of a contract
Jor the purchase of 100% of the share capital of the
company Black Sea Investmeni Trust 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:

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 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 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
deferred;

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

Voting instructions:

For, Against, Restrained, at his/her discretion

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 company Bulgarian Property Investment Trust
EAD or contract in a notary form for purchasing real
estate (land) owned by the latter after presenting by
the Board of Directors of a reasoned report for the
expedience and the conditions of the transactions

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

The Company through the Exccutive Director is
authorised to conclude a 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,
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Crpufit 263, Poyn Tayn, Toprona, BpuTaHCcKH
BupokuHckn OCTpoOBK;

LeHaTa Mo cenKara e Gbie Ha Ua3apHA HUBA,
CbINACHO MPUIOXKEHA OLEHKA, HAMpaBeHa oOT
JIMOEH3NpaH OLEHATEN H B pazmep ao 35,000,000
eBpo;

- [DIalia"HeTo  IMo MOQKE Obae

Pa3cpoYcHO, -

caenkara Aa

- mOTOBOPBT me OBAe CKIoOYeH B 00m3a Ha
JpyxecTBOTO.

ANTEDHATHBHO, MO IpelicHKA Ha H3IBIHHTETHHA
nEpekTop,  JIpykecTBOTO  Moke ga  3aKyIH
HEABWKHMATE HMOTH (3CMHTE), TIPHTEKABAHH OT
CBILOTO JAPYAKECTBO IIPH CICAHNTE MAPAMETPH:

- JgpyraTa CIpaHa 0o cOelKara IIe Owae
IPYKECTROTO »BBIrepHan IMponspra
HusectmenT Tprer” EAJT, EHK 103875474,

- obexT Ha cacnkaTa e OBJAT HEIBHAKMMH UMOTH,
OIHCAHH B TIPHNCKEHATA ONEHKA;

LCHATA 10 CHENKAaTa Ile ObAe HA nasapHH HUEA,
CbITIACHO TIDHIOXKEHA OlEHKA, HANpaBeHa OT
JHLEH3MPaH OLSHUTEN H B pasMep 1o 33,000,000
eRpO;

NNALDABETO [0 Obae

Pa3cpodeHo;

CACHKaTa MOXKEe Ja

IOTOBOPBT 1e OBAE CKNIOUEH B I0M3a Ha
JlpyxkecTRrOTO.
Ha4uH Ha rnacyBane:

32, IpPOTHB, BL3ALPHKAI C€, IO CBOA NPEIeHKS

12. Bsemane na pewenue no wn. 114, av. 1, m. I om
3HMTUK 3a odobpasane na cicrouganemo Ha 002080p
3a  uynyegwe Ha 100% om kanumana na
dpyocecmeomo ,, Madapa Bana™ EAIl wiu dozoeop 6
HOMAapUAnHA PopMa 34 KYHYAHEe HA HEOBUNCUMUME
uMOmY  (3eMU), NPUMENCABEHU Om CHUOMO, Cleo
npedcmasane om Cveéema wa Oupexmopume Ha
Momusupan Ooki@d 3d  yerecwobpasHocmma  u
Verosusma Ha coeTkume

IIpoekr 3a pelneHue:
AKLAOHEPUTE PEUIH;

“O6moto cnlpanpe Ha

dpyxectroTo upes HM3NbNIHUTENHHA IHpEKTOpP €
OBJAcTEHO Ja CKIIOUH JOrOBOP 3a4 W3KYIYBaHE Ha
100% ot xamuTana Ha ApyxecteoTo ,Magapa Bana“
EAJL, EMK 175182863, npu ciieaHuTe napaMeTpH;

- Opyrata CIpaHa N0 caenkata e Owje
apyxectsoro Mapapa Xomguure JlumuTHz,
Maura, Bnucano nog Ne C 38934 B Twproeckma
PErHCTED, ChC CEAANHLIE M AApec HA yIpaBaeHHe
Hupo 2, Pernonanen  Gm3Hec LECHTBP,

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
35,000,000,

- 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 Bulgarian Property Investment Trust
EAD, UIC 103875474,

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

- the price for the transaction will be at market level
according to an enclosed valuation made by a
licensed cvaluator and up to amount of EUR
33,000,000,

the payment under the transaction may be
deferred;

- 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 from the POSA for approval of signing of a
contract for the purchase of 100% of the share capital
of the company Madara Byala EAD or contract in a
notary form for purchasing real estate (land) owned
by the latter afier presenting by the Board of
Directors of a reasoned report for the expedience and
the conditions of the transactions

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

The Company through the Executive Director is
authorised to conclude a contract for 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
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HOunsbpeuT Xaiite, Mcuna MSD1751, Manra;

- medara o cuenkata me 6blle Ha MasapHH HHRA,
CBIJACHO TPHIOKEHA OLEHKa, HampaBeHa OT
JNHUCH3MpaH OleHUTEN W B pasmep jo 2,000,000
€BpO;

-  IUIALIAHETO TI0 ga Omae

pascpoyeHo;

COCITKATa MOMXKE

OOTOBOPBT me OBJe CKIMOYEH B [013a Ha
Jpy&KECTBOTO.

AnTepHaryBHO, IO OpeleHKa Ha W3nbiHATENHHA
mupexrop,  JpykecTBOTO  MOXe  Oa  33KyNH
HEABMKAMHTE HMOTH (3eMHTe), NPHMTOKABAHH OT
CBIIOTO APYMKECTEO [PH CIEIHHTE NAPAMCTPHU:

- gOpyrara crpasa N0 clenkara e Obie
gpyxecteore ,Mamapa Bama® EAJ[, EUWK
175182863,

- 0BekT Ha clenkara e OBJaT HeABHAKHMH AMOTH
(3eMi), ONMUCAHT B NPUIIOKEHATA OLIEHKA;

[leHaTa 10 caejKaTa liie ObJe Ha Ma3apHH HHBA,
CBINIACHO NPHIOKEHA OLCHKA, HAaNpaBeHa oOT
JHUEH3UpaH OLEHHTEN W B pasMep mo 22,000,000
€BpO;

[AMaHeTo na Obpe

pascpoueHo;

Mo cAeKara MOXKE

- moroeophrT me ObIe CKIIOHMEH B [OJ3a Ha
JpyxecrBoTO.
Haynn Ha rnacyBane:

3a, NpoTHB, BLITBPKAJI ¢, 110 CBOSA NPELEHKA

13. Bzemane na peuwienue no ya. 114, an. 1, m. 2 om
LK 3a 0dobpasane Ha CKTIOYEAHEMO HA 002080D
3a HpEXgLPINE HA NPABA U 3A0BANCEHUA RO DO2060D,
cunionen  mexcdy Madapa Bunzepuvn  Iponvpmu
Dvud Jumumud u ,,BET Hpooxcexme™ AL cred
npedcmaesie om (bsema Ha Oupexmopume Ha
Momugupan Ooknad 3a  yenecvofpaznocmma U
VCIOBUAMA HA COenKama

“Opwore  ckOpaHue Ha

Ipoekr 3a  pelieHHe:
aKIHOHEPHTE PEIlu:

HpyxectBoTo upe3 MsnmbnHWTenHus AHMPEKTOp ©
ORJIACTEHO [a CKIIOYH IOrOBOP 3@ MPEeXBLPIAHE Ha
Ipaga M 33 bIAKEHHS 0O NOTOBOP, CKIKYEH MEKAY
Manapa BwarepueH Ilponnptd @©sua JIMMHTHI H
,.BBET IMpomxexte” Al Npy cIeIHUTE DapaMETPH:

- OpexespauTen 1o caenkara ume O6nae Mapapa
Bearepusd  IIpomkprn  @BHR  Jlumurug,
Ixbpen, Bmicano mom Ne 93301 s Toprosexms
PECHCTDP, ChC CEJANHIIE M iPeC HA YIPaRICHHE
Enmusaber Xays, Kecwn Crpuitt, Celinr Xenusp,
Jhxepew, JE2 3RT;

- npeaMeT Ha cAelkaTa Lie ObAae NPeXBhPIAHETO Ha

Heights, Msida MSD1751, Malta,

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
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 samc company under the
following parameters:

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

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

- 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. _

Voting instructions:

For, Against, Restrained, at his/her discretion

13, Adopting a resolution under Art. 114, para I,
point 2 from the POSA for approval of signing of a
contract for transfer of rights and obligations under a
contract concluded between Madara Bulgarian
Property Fund Limited and BBT Projects AD after
presenting by the Board of Directors of a reasoned
report for the expedience and the conditions of the
transactions

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

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

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

subject of the transaction will be the transfer of the

ey — 7
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npapaTa H 3aJBKEHHATA [0 JOTOBOPA MEKAY
Magpapa Bbirepust ponsptu @eHp JInMuTHI 1

»bBT  Tlpomxkextc™ AJl, DpUIGKEH KATO
Mpunoxenue 2;

- TNpH TPEXBEPJHETO HAMA Ja ©€  JABIKH
BRIHATpaKIOeHHe Ha  Magapa  buarepunH
MMpomepTi PBHA JIMMHTHI,

- B pe3ynaTaT oOT Ta3zW cIelka L€ BB3HHKHE
33 BIKCHHE 3a [MallaHe Ha JIpy:KecTBOTO KbM
~BBT Ilpomxexrc® AJl, EMK 121296169 B
pasmep Ha 3,000,000 eBpo;

- J[OrOROPHT 1Ne ObAe CKIOMEH B MOo3a Ha
JIpyiecTBOTO.

Ha4uH Ha rmacyBaHe:

3a, NPOTHA, BL3XBPIKAN €, [0 CBOS NPeLeHca

14. Bzemane Ha pewierue 3a APOMAHA HA 0OUMOPA 3a
nposepra Ha z200mmHume QUHAHCOSU OmMuemu HO
Hpyocecmsgomo 3a 2012 2.

IIpoekr 3a pemmeHHe:
AKIMOHEPUTE PEeIln:

“Obmoro cuOpanme Ha

Ocofoxpaa -8 Jlweuesap Anexcanfpos Koctos
Karo OAdTOp, KOWTO Ja W3BBpIUM [poBepka Ha
rogumanTe (GHHAHCOBH OTYETH Ha JIpyXecTBOTO 3a
2012 r. u HazHayapa “KIIMI' Bbwarapua” OO]J] za
OIHTOP, KOUTO Ja M3BBPIIN NIPOBEpKa HA TOJAMIIHUATE
thuHancoBH oT9eTH Ha JpyxecTBoTO 38 2012 1.”

Haunu Ha rnacyBaHe:

3a, NpOTHB, BB3THPKAJ C€, M0 CBOS NPEUEHKA
15. Pasnu.

Hauun Ha roacyBaHe:

3a, npoTHB, B3XBP3KAJ €€, 0 CBOS NPELeHKA

[3u aczru um GLAROCUME OF1 JACaEYA ped mpaLea dd
Ce MOCcouM caMO eOuH om WIGPOERUME HAMHII Jid
Pacygans — 307 ApOmu3’”. | arsdwpadl o’ uTi
.. 110 CGOH npuyenka |

ITonHOMOINHHUKET € [UThKEH Ja YNPAKHARA MPABOTO
CH Ha ac B CBOTBETCTBHE € MHCTPYKLUMMUTE HA
AKUKMOHEpa, CBHIbPKALIM <€ B NRIHOMOIMHOTO. B
clydauTe HA HHCTPYKIMH 3a racyBaHe — ,IPOTHE”,
-0 CBOA  MOpeleHka” M ,BE3UBPKANT = €7,
MBIHOMOIIHHKGT HMA/HAMA [0 ce u3bepe ednu om
nocoYerume onguuw] NPaBo Ja NPaBH AOITBIHHTEIIHH
MpeATOKEHHA 10 TOYKHTE OT JHEBHUA PeJl O CBOA

TIPELIEHKA.

VYubIHOMOIIABAHeTO 00XxBama / He o6xBama [Ja ce
usOepe e0Rd M POCOYEHIIS? ONYHN] BLIPOCH, KOHTO
ca BKJIKOYSHH B IHEBHHA Pel IIPH YCIOBHATA Ha HIL
231, an. 1 T3 u He ca Omnu oGseeHH cbOOpa3zHO
pasmopeabute Ha um. 223 m un. 223a or T3. B
cnyyaure Mo wi. 231, an. 1 T3 [TenHOMOMHKENKET HMa
{ msIMa [Qa ce widepe 2ORd OM HOCOYEHUME ORNUY)

rights and obligations under the contract between
Madara Bulgarian Property Fund Limited and
BBT Projects AD, enclosed as Enclosure 2;

- no consideration for the transfer will be due to
Madara Bulgarian Property Fund Limited;

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

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

Voting instructions:

For, Against, Restrained, at his/her discretion

14. Adopting a resolution for change of the auditor for
audit of the annual financial statements of the
Company for 2012

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

Releases Mr Latchezar Alexandrov Kostov as for
audit of the annual financial statements of the
Company for 2012 and appoints KPMG Bulgaria
00D as an auditor to perform the audit of the annual
financial statements of the Company for 2012.”

Voting instructions:

For, Against, Restrained, at his/her discretion
135. Miscellaneous.

Voting instructions:

For, Against, Restrained, at his/her discretion

[For each wtem on the ugenva shoudd be specified only
one of the Iisted votmg imstructions- “For’
“Agamnst . "Restrained . “at hischer discretion ]

The Proxy shali 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 mdicarea oprons
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 mdicared options should be chosen] 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 [owe of the wmdicaied cpucns.should be
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paso Ha CoOCTBEHa MPENEHKE JATH 14 ITAcyBa H [0
HaKbB HaYHH J2 rmacyea. B cnygante no un. 223a or
T3 [IbHOMOIIHHKET HMa / HIMa [0a ce u3bepe eduu
O nocovedume onmuuu] NpaRO Ha  coOCTBeHa
NpELCHKA NaNH [a INacyBa U 110 KaKbB HAYHH, KaKTO
¥ [a npash / Ja He mpaBH [du ce usoepe edua om
Rocoventme onuvl] TMPEIUIOKEHNA 33 PEIISHUA 1o
EONBIHHTENHO BKIIOYEHHTE BBIIPOCH B JHEBHHSA PEL.

BEB BpB3Ka ¢ ropHuTe mpasa ITBIHOMOUHHKLT HMa
NpaB0  fa  MONNMCBA  BCAKAKBH  JOKYMEHTH,
yaocToepaBamy 00CTOATENCTBATA HZ NPOBEIEHOTO
Obwuio crdpaHue Ha aKIHOHEPHTE H B3STHTE penieHwms,
BXIMOYHTENHO POTOKONH, CIIHCHK HA NMPUCHCTBATHTE
Ha 33CEJAHAETO aKLHOHEPH B IPYTH,

[ILTHOMOIIHOTO BaXXH W B CIyualf HA OT/araHe Ha
Obwoto ce0paHie Ha aKUMOHEPUTE NOPAIH IHIICA Ha
KBOPYM.

CerimacHo I, 116, ar. 4 3IITIIK
MPCYNBLIHOMOILARAHETO ¢ H30POCHKTE 110-rope mpasa
€ HAIOKHO.

Hara: 2012,

[Zabzreonnu

I Axyuonepom-vas mosotumer ¢ 1e0sa uspuwsno da

HOCOYU  €OHA  OM JIMEpHADINGHO  Oadedunie
GLIUOMHOONE 8 30K HOYUMEIHUS  napacpug  Ka
MY IHOMOULN OO

2 Ywew wa Cesema na  Oupenmopume wu
Apvaceemeomo wowce oy APCOCMUB 196U (HWHOHEL &
Obuomo  cvfipanue Hd  akiMuonepume Ho cevo e
CIVUAUME, KOZAMO GRUNOHEITOM UsPUNHO € RICOYUT 6
HEHOMOUHOMO HUYUTid 50 2TACV6IHE NO GCCKY O
GBAPoCUmMe onl OHesHYT pPed |

[HHCTPY KL

Tosu doxywenwm npedcmas.isiea ofipasen na nucvierc
MOHOMOUHD 3 HPEOCMUBIISURE HA IKUAGHZP Hu
USEBHPEOROME (JOWO CvEpunUe KA ARUNOHEDIME HA
pvoiecimeomo. ceunarnio 3u 07.01 2013 »
Tercmoseme. Mapruponu 6 ¥vimo npedcmaeissam
HHCIRDYRUNN 30 HORDIEAHE HA o tnovomnomo. AMuis
Hpl ROMBAGANE HA o IHOMOMHOIME 04 S€ Janosnace
C MEKCMU U OU UINLAKINGE Me2u unCmpvsuuy, lesu
UHCHIDVRUWUA Cd OQ0eit caMO 30 GUULE } 1ECHCHU? Ui He
nredcmasifigam  wacml  OM  cvdbpRCAKuEmO  Ha
R IHOMOWHOMY, ROPLOd KOEHI) 12064 0d BGroum
WIMpURY 10 NORDIBGHE  Hd  CHOMECHHUMY
uHhopviauun |

caosen] to vote at his/her discretion and as he/she
considers appropriate. In the cases of Art. 2232 of the
CA the Proxy is hereby authorized / not authorized
[ore of the indicated options shouid 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 ndicated 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 attomey remains valid in case the
General Meeting of the Shareholders is postponed due
to absence of quorum.

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

Date: 2012

[Norex

1 The sharcholder-grantor should explicitiy indicate
one of the aliernainely gnen options i the
concluding paragraph of the power of ailorney

2 Member of the Bourd of Directors of the Compamy
mayv represent a shaieholder at the General Meeiing
of the Sharckolders onh in the cases when the
shareholder had explicudy indicated in the power of
daftorney the voung msitucttons on cach item on tie
agenda |

LINSTRU CTIONS

This document represents sample writien Povwer of
Attorney foi represemation of a shereholder n the
surqordinary general meeting of the shareholders of
the Compazny, that will be held on 07 01 2013

The texts marked m yellow are just mstruct:ons for
filltng n of the Power of Attorney When fiiling m of
ine Power of Attornev, please ge: acquainted with the
text and follow the insiructions These mstructions are
only for your convenmience and they are noi part of the
content of :he Power of Aitorney, iherefore they
should be deleted after fithng m the corvesnonding
Information |

YU'BJIHOMOILMTEJ / GRANTOR




