JOKAAN
Ha CLBETR BA AMpeKTOpUTE
Bpex O6moTo cripasue HA AKIHOEPHTE
BLEB BPbLIKA ¢ IPEANAraHa caenKa
1m0 o, 114, aq. 1 or 3TIOIK

Cosemtuin Ha Oupexmopume nodzomay creduua Ookagd
Hped Obwomo cebparue Ha axyuowepume ua Madapa
Hpvn Ad (napuuanc no-dom ,Komranurma®} evs
GPYLIKA C HENECROBPATHOCHMA U YCROSUAMA Ry clednama
coenra;

Onpecanne Ha NpesoXeHATa CAEMKA, ChEaCHO 9. 46,
an. 1, r. 1 or HapenGa Ne 2 ot 17.09.2003 r. (,Hapenba
Ne 2%)

[lpeamer Ha npennoxenaTa coenka
Cimousarero Ha floroBop 3a Dokynka Ha 100% or
SKUHHTE HAa Opymecrsoro ,bwrrepune  TIpomspra
Hugectmunr Tpner EAJL, EMK 103875474 (napuuano
OTTYK HaTarex , BITHT).

O61na unrdo; 38 OPYIKECTBO

»Benrepust [Ipomsprn Musecrmenr Tprer® EAJl, BUK
103875474, cre cepammne u axpec Ha ynpabtenme Gy
wKugz Bopuc 1 Ne 82, er. 2, am. 3, padion Onecoc, Bapia
2000

[lpemver Ha JeHHOCT: MHBECTHIOMH B HE4BHKMMA
cOCTBEHOCT, XOTeNH, CHOPBAEHMS 33  pasBledeHMe,
noKyTiko-npogaxba Ha HENBINHMH MMOTH B CTpAHaTa H
ayxOuna, crpowTeiiHa AeiiHOCT, TYpHCTHWecka HmeliHocr,
JCBEpEH) YOPABJEHWE HA KAIOHTANM, KOHCYNTARHTCKA
AeHHOCT. TpaHCMOPTHA W CAEAUTOPCKA  JEHHOCT,
PECTOPAHTEOPCTED M XOTEMHEPCTBO,

Hpencrasurenn: Casa Huxonos CuGep, T'eopru Iletpos
Tonopos u [on Paiinu

Haunn na npeacrasnasave: 3ae0H0

Yopapdrenen cpeer: Casa Huwonor Cubes, I'eopru
ITerpoe Tozopoz, Tlon Paitnn u Anexcanmsp CHABHAHOB
Hpanos

Hansoper cwBer' Huxomac Helienn Tankean, Anwcrsp
Maiinc INapesuce n Huxonnya Bumurposa Jexcusn
Emsomaverr cofcreennx ua xamwrana: PeituGoy Ipyn
CrpBrcH3 JlumuTHy, BHpmxarcKi OCTPOEH,
upentuduxawes 548716

OOm pasMep Ha xanwrana: 50,000,000 nera, or xouTo ca
erecens 33,551,227 nesa.

Axuvm: nonmensn, 50,000 ua Gpoli, AOMMHanHA cTolHOCT
1,000 nera

Hemapawia BHOCKAR [paBo0 Ha  BieMane,
28,800,310 e

3abenexxa: cmen mpunodusawe Ha 100% or axipmre Ha
BITHT, Komnasuara e Gbjle COAMIEPHO OTTOBOpHA KhM
BIINT s3a uewsmnarenara wacT OT KAUMTAIA 33€qHO C
OOCSFALTHMA eRHONMYSH COOCTRSHHK HA KANMTANA Ha

eToHHoCT

REPORT
from the Board of Directors
to the General Meeting of Shareholders
in regards to a proposed transaction
under Art. 114, para I from POSA

The Board of Directors prepared the following report to
the General Meeting of Shareholders of Madara Eurape
AD (hereinafier vefeired to as “the Companmy®) in
regards to the rational and conditions of the Jollowing
transaction:

Description of the proposed transaction according to
Art. 46, para I, point 1 of Ordinance no 2 of
17.09.2003 (“Ordinance No 2™

Scope of the proposed transaction

The signing of a contract for the purchase of 100% of the
shares of the company Bulgarian Property Investment
Trust EAD, UIC 103875474 (herein “BPIT™).

Gen Corpo formation

Bulgarian Froperty Investment Trust EAD, UIC
103875474, with seat and management address 82 Knyaz
Boris I Blvd, 1l 2, ap. 3, Odesos region, Varna 9000

Scope of activity: investment in real estate, hotels,
entertainment equipment, buying and selling of real
estate in the country and abroad, construction activity,
tourist activity, trust management of capitals,
consultancy activity, transport and shipping activity,
restaurants and hotel management.

Representatives. Sava Nikolov Sabev, Georgi Petrov
Todorov and Pauj Riley

Manner of epresentation: jointly
Managing Board: Sava Nikolov Sabev, Georgi Petrov

Todorov, Paul Riiey and Alexander Silviyanov Ivanov

Supervisory Board' Nicolas David Guilivan, Allister
Miles Parsons and Nikolitia Dimitrova Lexin

Sole owner of the share capital: Rainbow Group Services
Limited, Virgin Islands, identification 548716

Total amount of the share capital: BGN 50,000,000 of
which BGN 33,551,227 have been paid in,
Shares: registered, total of 50,000, with nominal value of
BGN 1,000
In-kind contribution -
28,800,310
NB!: after the acquisition of 100% of the shares of BPIT,
the Company will be jointly liable to BPIT for the unpaid
portion of the share capital together with the current sole
owner of the share capital of the company.

receivables, value BGN



JPYXeCTROTO.
DurancoBo ¢reTosHKe Ha BIOWAT

OcHoBHH (PHHEHCOBH NOKA3ATETH

B xun.nesa 2012 2011

CToiHOCT Ha BCHMKH aKTHBH 37,565 37912
CofcTreH Kanuran 37,361 37,585
3aryba sa nepuoga 224 286

EITHT peanwsupa 3ary6a 3a 2012 r., kakro ¥ 32 2011 r,
KOATO C& NBIDKH HZ QAMUHUCTPATHBHHTE DA3XONM 12
AeHHOCTTa MY, KOMTO [MpEBHIIABAT PEANHIHPAHMKTE
npuxoma oT npojaxba na yenyru,

BIIHT pee owme He e pealu3upanc WHRECTHUHOHHHTE CK
TPOSKTH CEBP3aHH CBC 3EMATA. KOSTO NpUTeXaBa B
3eMITHIETO HA rp. Kasapua, 1Ha6nra 1 Bana.

CroTHOWmEeRKEeTO COGCTBEN Kamuan / 2kTHBY e 99%, BITHT
MoTyaBa GHHAHCOBR MOAKPENA O1 EAHOIHUHIA BKUHOHED
H He TOJI3B3 BBHIUBED (MEAHCHPAHE OT TPETH AMHA 33
TefHOCTTA CH C MIKIICUESHHE H2 NOTOBODP 32 (JHHAHCOR
JIMI3HHF HR NeK aBTOMOOHN.

Croraolenuero suar/aktnsy e 0 003%.

PixoroacTBOTO BITAT TIpensuKa. qe
ChHIECTBY BAlIHTE KaMHTAIOBH pecypeut u
TIpOABIDKABRINATE HOAKpena oT coOCTREHHKA HA Kamurama
H2 BITAT me ca apjexksaTAR 332 JHUKEETHHTE X
HHBCCTHIMOHHMTE HYAAH FMPe3  CIISABANHTE [OOHHH,
3ATOBR HEe  ChHUIECTBYBA pHCk 33 jpefiereatoTo
TIPEeRNpMATHE,

Ha

3emure pa BIIAT B uanpaneHure HpOexTHU pasxcaM ca
OPSACTABEHH KATO MavepHanuy 3amacd no MCC 2, xaro
mpeacraeageatr $2% ot ofmuTe akrusn. Caitacko MCC 2
MAaTCpHATHHTE 3amacH ce MPHIHABAT MO NO-MAJIKATRE OT
TAXH&TA CebecTONHOCT M HeTHATA PEANHsyeMa CTOMHOCT,
HanpaseHMAT aHamu3 OT He3ABHCHMMA OLEHHTEI Ha
natapHaTa CTOHHOCT Ha semute Ha BITAT /npunomesus
KbM foKTaga 3a oueHkaTa Ha [00% or agumure ot
KanATana/ AOKassa, Ye HAMBE WHAMKAHHMY 38 obesienka Ha
Oanamcomata CTOMHOCT HA  MATEPHATHMTE  3amach
Tocouenara masapha C¢TOMMOCT HE 32eMHTe MpesHLIasa
noMTH NBa AHTA OARAHCOBATA HM CTO#HOCT.

OcHORHA HHDOPMATHR 110 TPEANOKEHATA CAENKA

Komimatiara HACKOpo OpHe TPOMEHH B NMpeAMET4 CH Ha
RefiHOCT M ce (HOKYCHpa B HIBLDUIBAHE HA MHBECTHUMA B
HEBIDKEMY BMOTH, BKTKOGHTSIHO TIOKYITKA M nponamta Ha
HEJBIDKUMI MMOTH, HHBECTHLIMH B 38MH, HHpPaCTpyKTypa,
AHITHUIHEK A BAKIHIMONHH HMOTH R NpHgoGuBane Ha Epyru

IT’s financral positio

Main financials

In BGN thousand, 2012 2011
Value of the fotal assets 37,565 37912
‘Total equity 37361 37,585
Loss for the period 224 286

BPIT incurred loss from operation for 2012, as for 2011,
which is due to the admin expenses that exceeded the
recognised income from sale of services,

BPIT has not yet realised its investment projects related
to the land plots it owns in the area of Kavarna, Shabla
and Byala town.

The equity / assets ratio is 99%. The company receives
financial support from the sole shareholder and does not
use gxternal financing from third parties for its activities
except for a financiai lease agreement for 2 company car

The debt / equity ratio is 0.003%.

The BPIT's management anticipates that its existing
capital resources and continving support from the owner
BPIT‘s share capital will be adequate to satisfy its
liquidity and investment requirements through next
years. Therefore no risk for the going concern.

The BPIT's land and the incurred project costs are
presented as inventory in accordance with IAS 2. They
represent 82% of the total assets, According to IAS 2
invenitory is recognised at the lower of its cost and net
reahisable value. The analysis of the market value of the
land conducted by the mdependent valuer /appendix to
the valuation report on the 100% of the BPIT s shares/
e¢vidences that mo indication for impairment of the
inventory book value. The derived market value of the
land exceeds almost twice its book value,

und to ed ion

The Company recently adopted changes to the scope of
activities of the business to focus on investment in real
estate, including buying and selling of real estate,
investment in land, infrastructure, residentiat and hohday
property, and the acquisition of other companies in those
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KOMIAHHH B TE3A CEKTOPH.

Komnanusta uwAeHTAQWLNPA HAKONKC [poeKTa H
H03eMICHE HMOTH, KOHTO PBLKOBOACYBOTO CMETA, Y& CA
nogxXomamy 3a Obpemo paspafoTBaHe W HocTHraHe Ha
crpateruATs Ha Komnawusara na paspaGoTd WWIALHH
KYpOpTH OT BHCOK Knac, npeaumHO Ha “YepHomopckors
Kpatibiperxue. Tasn MPeMTOkEHA CHEIKE © 32 33KyTTYRAHE HA
akuuute Ha SIIT, koeTo npyTenasa pasaHuMs naprent
oT 3emi rno YepHomopexoro xpaibpexue B Kasapua
(68,000 »™), Ila6na (300,000 M) u Bana (265,000 u°).

3emaTa, 3akyneHa B Bama, 3a8HO CBC 3EMSTA. JAKYNEHA OT
Opyxecterore Manapa bama® EAJT, EUK 175182863
(napmmany 3aeswo JemuTe B Baia™) me ofpasyma
HeoGxomumara 3%eMa 3a paipaboTBAHE HE eOHH  OT
KNOUORHTE CTPATErHHECKA [POSKTH Ha KoMBauueTa,
apoekra , bnex cnif rapapuc” (B no-gony).

3emara 5 Kasapua i HiaGna me ce 3anasu sa rsarocpowso
HPOGKTHPAHE,

Onrcarne Ba Npoeiy , BAeK CHil rapaeHc™:

Jemure B Bana, wacT OT KOWTO ca npegmer Ha
NpPeNOKEHATR CNC/KA, C& HaMupaT B OmM30C1 4o rpag
bana ua YepuomopcxoTo KpaitOpexse. 3a paliona e
paspaforen mpoekT, Hapeued ,Briek cuii rapanHc or
MEXIYHADOLHE IIPASHATOTO apXuTexTypHo Giopo Foster +-
Partners (www.fosterandpartners.com} ne eran nospofes
YCTpOHCTRER IAaH,

TInpeosasanuiaT npoexr € 3a oxono 7,600 xmmwma (I
i M), 151,000 M xoTencka waer u 35000 M° nnonr 3a
S4BEJIEHHA 33 XpaHeHe / cBODOAHO BpeMe, MNE PRITBHATA
sacrpoesa mnom (P3I) ot 1.2 Man. o

KoMranmara comsra, we npoexr ¢ 1,500 swm u
ATIAPTAMEHTH, 338[HO C XOTIOKH M THPLOBCKR
CBOPBREEHUA W CHOPBXEHUA 32 cBoGoAHO BpeMe k cma
Hponenypu CROTBETCTRE HA AeficTramioro
33KOHOARTENCTRO, MAKA 1€ AKUKOHEpHTE Tpabsa fa 6uaaT
HaiCcHO ¢ PUCKOBHTE (GAKTOPH, ONHCAHM MO-HOMY.
Braspamaemoctra 3a Kommanusra oT Task npemnoxeHa
cHesika ce 0cHOBaBa AE Te3M npenehku. Tosa me nane PIIT
ot mprOnuskTense 250,000 v

Komnanmera Be3HamepsApa Oa DpOAaYe KWTHLATA Ha
MEXIYHAPOAHY MHBECTHTODH H Aa 3ana3y cobcreenocrra
BBPXY XOTeya, TEPrOBCKUTE ODGKTH H CBOPRKEHHXTA 3a
¢cBO0OLHO BpeMe M Cnia HpOHENYDH, KOMIO Ja Ce OTHABAT
HOA HReM Ha oneparopy. KoMnauuaTa chg swiHaMepasa
Ia NPEANOMKH YCIYTH O yrpasncane A cOGCTBEHUIKTE Ha
KUTTHENATA.

sectors.

The Company has identified several projects and land
parcels which the management considers to be suitable
for future development and to achieve the Company’s
strategy of developing high-end residential resorts,
primarily on the Black Sea coast. This proposed
transaction is to purchase the shares of BPIT which owns
various land parcels along the Black Sea Coast located at
Kavamna (68,000m’), Shabla (300,000m% and Byala
(265,000m?).

The land purchased at Byala together with the land
purchased from the company Madara Byala EAD. UIC
175182863 (together “the Byala Land”) will form the
land required tu develop one of the Company’s. key
strategic developments, the Black Sea Gardens Project
{see below).

The land held in Kavarna and Shabla wil! be held for
long term development.

Description of the Black Sea Gardens Project

The Byals Land part of which is the subject of the
proposed transaction is located close to the town of
Byala on the Black Sea Coast. A development called
“Black Sea Gardens” hus been designed for the area by
internationally-renowned architectura! practice Foster +
Partners (www fosterandpartiers.com) up to detailed
masterplan stage.

The original design was for approximately 7.600
dwellings (IM m?), 151,000m® of hotel space. and
35,000m” of food & hevera%e / leisure, giving a Total
Build Area (TBA) of 1 2M m*,

The Company sstimates that a development containing
1,500 viilas and apartments, along with hotels, retail,
leisure and spa facilities meets the requirements of the
current legislation, although sharsheolders should be
aware of the risk faciors noted below. The returns
available to the Company from this proposed transaction
are based on these estimates. This would give a TBA of
approximately 250.000m’

The Company intends to sell the residential units to
international investors and retain the ownership of the
hotel, retail, leisure and spa facilities to be rented out to
operators. The Company also intends to offer
management services to the owners of the residential
units,



KoMnaHuara e aHraxupana MapKeTHHIOB KOMCYATAHT H
arerT no nponaxbuTe 32 JEp30 passusamure oo nasapu. U
ABaTa  KOHCYNTAHTZ CA  OCHIGECIBHIH  ChlIECTBEH
TipeABAPHTENEHE MADKETHHE Ha MEXKLY HAPOJHNTE NA3apH, &
qactaocT 3ananua Espona, Pycna u Asus, skmouwurento
qape3 [ECKYCHU © ABe MEXKNYHAPOSHW WHBECTRUHOHHK
GaHKA K [BETE ChC tHauuTenes Hpoil KIUEHTH 34 YACTHO
Gamxupene. Karo  pesyarar 0T  MapKeTHHrOBMTE
NpOYYBAHHL PLKORONCTBOTU Ha KOMIOAMHATE CUHTA, Ye
HMAa SHAYMTCAEH Naszap Cpef GoraTure xopa, Thpcewy
HHBECTHUHE B HexswxumE WMOTH B EBpotia. Taxkusa
WHBECTHTOPM C2 NpUBIIEYEHY 0T Hpoekta Biek cull rapisy
Nopafd CPABHUTENHO HHCKHTE LIGHH, BE3MOXKHOCTHTE 32
OTAABAKE DOR HABEM H K&YeCTBOTO Ha aMsaiina ua Foster +
Partners. KoMbauuaTa ew3daMepdBa Ja  Mapkerapa
HMOTHTE HA Briex cmil rapamuc Ha MeXINyHapoauus naiap,
KRTO M3NON3BA WMpEKa1a 32 HacTso OaHKHpaye Ha
FOpecnOMEHATHTE 1Be KHBECTHIMOHHH OakKM H KaTo
H3NOIEEA YCNYTHTE MapkerHHI'OB KOHCYNTART M areHT MO
npozaxGHTE TMopamu YYBCTBHTENHOCTTR Ha
nnbopmaupaTa 1 Heofxomumocrra Komnauusra na Sone
01 WEPEWI2 pealMiNpany MomoSeH MpoeKt, KOHKPeTHUTE
Herainm HA TPOYYBAHHATR H 34 [OTEHOHATHWTE
UHBECTHTOPH B HEABRIKMME HMOTH HE MOTaT ha ObAar
PasKpATH Ha TO3H Talt, 8 NPOTHBER ciyuaii ToBa 61 Morng
Ia ROBEAE [0 CHINGCTBEHW Bpenu 32 KoMmmasusTy
(ROMKYpEHTHH IOEKTH MOTaT HA TapIeTHPAT CLLIMTE
NA3ApH K 2 OTKIOHAT NOTEHUKATHMTS HRBECTHTOPH).

Hsma BnucaHyu HIOTEKH BBPXY MMOTHTE, COGCTBEHOCT HA
BIIUT

Cpok 32 inaiane Ha HeHATA (0 CREAKATE

Ilstara Ha axpiuTe we Gbie inatema WA egua BHOCKA B
cpok Ao 12 Meceus OT ApUOOOHBAHETO Ha AKLUMTE Ha
BITMT. Hama cneuuansd ycnoBMA 33 3anfalialero sa
ueHaTz He ce Npeasmwxgar. Jluxea a 3abapa w/unm
HEYCTOHKH HAMA 2 c& ARITKAT,

IMazapHa ouenxa H CTOMHOCT HA NPEATOKEHATA CReNNa
(4. 46, an. 1 7. 1 i v. 3 o7 Hapenba Ne 2)

Ilenara no caenkara we 6bZe Ha NasapHy HEBA CBITIACHO
HPHUNOXEHa OllcHK4, HAIPABEHA OT IMHEK3IMPAH OLUEHHTEs.
ARHAATE NOHACTOALIEM ¢a oLeHery Ha 1,349.74 nera (unu
69012 erpo) Ha emna akuma wiM 67,487.000 nesa (max
34.506.000 espo) 3a 100% o1 aKnmKuTE 0T KanuTata

Hpennoxennero xem Obmorto cubpanne ¢ pa ce opobpu
CTOHHOCT HA cReNKaTa B paMep Ha [aIeHATR OT
NULEHIAPABNA OUEHHTE], @ KMERHO: 67,487,000 nera (nnu
34,506,000 espo).

[TpelioKeHaT? CAENKATA € ChC JAHHTEPECOBAHO JIHLE U
OTHOCUMHRT Npdl, KO#TC CresBa [a ce MpUnoXH € 2% or

The Company has engaged the services of a marketing
consultant and a sales agent for the fast-growing
markets. Both of these consultants to the Company have
carried out significant pre-marketing in the international
markets in particular Western Europe, Russia and Asia,
including discussions with two multi-national investment
banks that both have a significant amount of privats
banking customers. As a result of the market research,
the management of the Company considers. there is a
significant market amongst high-net-worth individuals
who are looking for property investments in Europe,
Such investors are attracted to the Black Sea Gardens
project due to the relatively low prices, the potential for
rental opportunities, and the perceived quality of the
Foster + Partners design. The Company intends to
market the Black Sea Gardens properties in the
international market using the private banking network
of the two investment banks mentioned above, and using
the services of the marketing consultant and sales agent,
Due to the sensitivity of the information and the need the
Company to be among the first to realise such a project,
the specific details of the researches and regarding the
potential property investors carmot be revealed at this
stage otherwise this would lead to substantial damages
for the Company (competitive projects may target the
same markets and divert the potential investors).

There are no registered morigages over the properties
owned by BPIT.

Term for payment of the price under the transaction

The price for the shares shall be paid in one installment
within 12 months from the acqusition of the shares of
BPIT. There are no special conditions for the payment of
the price will be provided, No delay interest and/or
penalties shall be due.

Market valuation amd price of the proposed
transaction (Art. 46, para 1, point 1 and 3 of
Ordinance No 2)

The prive of the transaction will be at market level
according to an enclosed evaluation made by a licensed
evaluator. The shares have currently been valued at BGN
1,349.74 {or EUR 690.12) per share or BGN 67.487,000
{or EUR 34,506,000) for 100% of the shares of the
capital.

The proposal to the General Meeting of the Shareholders
is to approve a price for the transaction at the amount of
the given by the licensed evaluator, namely: BGN
67,487,000 (or EUR 34,506,000).

The proposed transaction is with interested party and the
relative threshold of 2% of the assets applies, The
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axrusuTe, CrofiHOCTTa HA AKTMBMTE CHIACHG HOC/AGIHHN
OIKTHPEH cHeroBogen Dananc keM 31.12.2012 1 ¢ 10 xan
nepa.  CrofiHOCTTE Ha aKTHBMTE CIOPSA HOCHAERHMS
HiroTBEH caetoBonen Bananc keM 31.03.2013 r e 14 xan.
nesa. OTHOCHMUAT Tpar oT 2% OT fo-HucKaTa cTofHoct 10
XHR. NeBa BBINMIA Ha 200 mema, ©TO 340 CHENKATA
usucksa opofpeune or O0wmoTo  cuBpanme ua
aKLHOHEDUTE,

UrcomoMuyecika H3rosa oT HpPeAOMeHaTs CHENKA 33
Komnanunra (41, 46, aa. 1, T, 4 or HapenGa N: 2)
Crenkara ¢& H3EBPIIBA B N0N34 A4 KoMnauwaTa
Kowmarpara ¢ msshpumana moapolHC ipoyusase Ha
MEXIYHApONHHMA NAa3ap 32 Te3W HMOTH ¥ COMIT4, Ye
KUARUHATE HMOTH MOTAT Aa Gbiar nponsieHs 3a €2.000
Ha kBAApATeH MeThp. Brz ocHOBA HMa cpeamaTR IO Ha
saoyme ot 120 ke, M, GpyrHuTe IpHXOAK 0T nponaxda Ha
AiHigTa ce H3UncnaraT Ha €360,000,000,

Pasxoaure, CEBP34HHA C TO3M NPOEKT, CA H3UHC/IEHH Ha.

Pazxcnu 32 zeMs. €75,000,000
Pasxonu 32 cTpowreacTso. (€600 ma m™):  €150,000,000

Muskasy pasxom (8250 m°): €62,500.000
(Tuakagume pasxotu GKAIONSANT MAPKEMUR:, PeKnaMd,
ROMUCHOHHY, apxumeximypry BLIHAZPANCOEHUA,

AOMURUCIIPaMUSHI D-0 4 Op }

ObGurre pasxoAM 38 3EBLDIIBAHE KR [IPOEKTA ce
wzunenAsaT Ha €287,500,000, a noTernnamiaia edanSa e
B pasmep #a €72.500,000

ArxuyoHepute. TpabBa 32 JBJAaT WascHO ChC CEIHHTE
MOAPOGHOCTH  OTHOCHO M3TMCIGHWATA Ha newanbure,
[Tepeo, cToOMHOCTTIA HA 3eMATa BKNIOYBA HE camo
CTORHOCTTA Ha TasM TIPEANOKEHA CHENKA, HO Y
BOMBJIHUTCNHE JeMY, 32€0HO C KOATO ChCIABIMABAT 3EMHNTH,
ueolxoanma 32 JABBPIUBANE Ha BpOeKTa. Jipyrara sact oT
Tasy zeMa e ofexT Ha onoSpeHHe OT 2KHUOHEpHTE
cernaceo wir. 114, an. 1 or 3THHIK u e omucana B apyr
Bowrall Ha pbroBodersoro 3a OGumoro cblpasme ®a
AKIUOHEPHTE,

Cnepoearenro, obulata newanfa or mpoekTa He & HsUFLO
CBEp3aHA C MPeAnoxenata chenxa. Ilevanfata, canpsana
CBC 3EMATA Ha NpOEKTa, KOATO € OGEKT Ha HacTOAmATA
npemno¥keHa CAefka, € oxonmo 60% o1 ofmara nevanGa
(npubnmzurenno €43,500,000).

AKOWOHEPHTE MOME Na NOMYUAT [OXOX OT pasnpenciinHe
Ha FUBMJCHT OT OKOMO 25% OT TasH BE3RPRUIAEMOCT, CHILD
H OT YBENMYEHWE Ha CTORHOCTTA HA aKTHBHTE M
NUKBHAAUMOHHNA KA OT KOMIAEKATA 0T eraHanaTe 75%
OT TaszH PBH3BPALIAEMOCT.

amount of the assets as per the last audited balance shest
as at 31.12.2012 is 10 thousand leva. The amount of the
assets as per the last prepared balance sheet as at
31.03.2013 is 14 thousand leva. The relative 2%
threshold of the lower amount of 10 thousand leva equals
to 200 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 4 of the Ordinance)

The transaction is performed in favour of the Company.

The Company has carried out extensive market research
on the international market for these properties and
considers that the residential properties can be soid for
€2,000 per square metre. Based on an average size
residential unit of 120m" the gross revenue for the sale of
the residential units is estimated to be €369,000,000.

The costs associated with such a development have been
estimated ai.

Land Cost: €75,000.000
Construction Cost: (€600 per.’):  €150,000,000
Soft Cost. (€250 m?); €62.500,000

{Safi cost includes marketing, advertising, commssions.
architectural fees, overheads, etc.)

Giving & total cost of completing the development of
€287,500,000 and a potential profit of €72,500,000,

Shareholders should be aware of the following details
with regard to the estimates of the profits. Firstly, the
price of the land mcludes not only this proposed
transaction, but also other land together with which make
the land, required to complete the development of the
project. The other part of this land is subject to
shareholders’ approval under Art. 114, para 1 from
POSA and is described in another management report for
the General Meeting of Shareholders.

Therefore the entire profit of the project is not entirely
atirtbutable to the proposed transaction. The profit
attributable to the development land which is the subject
of this proposed transaction ts around 60% of the entire
profit (approximately €43,500,000),

The sharcholders may benefit from a dividend
distribution of approximately 25% of this return. and
from an increase in the assets and of the liquidation
quota of the company of the remaining 75% of this
return,



Puckosu daxropy

Axnuonepute Tpabpa na ObOAT HascHO 33 H3BECTHH
PHCKOEY (hAKTOPH, CEEPIANM CLC CIETKATA,

TfspBo, HAKOH NApUENK B 3¢MSTA Ha NPOEKTA NOMANAT B
€KOROTHIHOTO 3aKOHONATENncTsC OTHOCHo Hatypa 2000 u
CHEJOBATE/IHO €3 3aluurenn 30HH. Bonpexu ue Harypa
2000 ne o3u8%aRE aGCOMOTHO OrPAHMYEHNE HA POEKTH 34
HeBIXUMHE HMOTH, BCAKO mpepaSorsaue Ha [Ipoexra
Tpabpa Aa OTrOBaps Ha MaMcKeaHusta Ha Harypa 2000,
KOETO € BBIMOXKHO IHAMMTCITHO NA RAMAny neganbmre 3a
Komnanusra,

Bw3 0cHOBA HA ODMTA Ha PLKOBOACTBOTO Ha KoMIaHKSTA ¢
TIPSTHIHK IPOEKTA OT CXONEH XAPaKTep, PHKOBOACTROTO
CMSTA, Y€ TJIAHOBETE OTIOBAPAT HA MIACKBAHMATA HA
Harypa 2000, no Tsli kare o MoMeHTa He ca M3BEPIOEHH
BeiuKH HeOGXONHMH CKONOTHYAH OLECHKW, AKIHOHEPHTE
TpAbBa A2 ca HANCHO ¢ TMOTCHUMANHHA PHCK PASMEPET Ha
Ilpoekra na ObAe 3HAUMTENHO HaMaTaN.

Bue BphiKka ¢ T0B4, AKIHOHepuTe Tpabea na Ghaar sascko,
de IlpoexThT ACe Oie He & NONYYH/ paspeineHHe 32
crpoex. Mo npepocraBgHeTo Ha Takeea paspellicyue,
CRIECTBYBA DPHCK pazMepsT Ha [Iposxrz f[a Obae
SHATHTENHD HaMaeH Win ToH Ja He monmywr wusofmgo
paspeLIeH e,

Buopexu TOB3, pPLKOBOACTBOTO W XOACYATAHTHTE Ha
Kompanuara HMar 3HAYHTENCH ONMHT B 1poueca Ha
NpoeKTHpaHe u ogobpenne He HHBECTHLHOHHE NPOEKTH A0
paspeileHBe 3a CTPoeX. PrKoBOACTEOTO BEIHAMEpARA Oa
HaManH pa3Mepa H2 [pPOcKTa, KakTdo H Jga Haeme
MEKAYHAPOLHH M MECTHH ApXMTEXTH ¢ roAiM OfUT, 34 fia
ce rapagrupa, ue 32 npoesta ,brek cuil rapgpac* ca
CraszeHy BCHMKH HODMAaTHBHH M3MCKBAHHR 34 [OMYYABAHE
Ha PaspeIIeHHe 38 CTPOSK,

Haumenwopanme Ha CTPaHATa HO CHSNKATA o
AHHTEpecoBarn Anua (1. 46, ax. 1, . 2 oT Hapeaba Ne
2)

Crpana o caenkara

Hpyrara crpasa no cpenxata ¢ kommarmara PefinGoy 'pyn
Copeucus Humurun. Bpurancin Bupmxwmckn Octposn,
Buucana noy No 548716 s Twprosexws perumetnp, ¢
CEAMMIE M ampec Ra yupasneHHe 263 Meitw Crpuiir,
Poyn Taym, Toprona, Bpurancky Bupmkuncks Ocrposu

3aunTepecosaHg JHle
Peitafoy I'pyn ChpBECH: Ce ABABA JAMHTEPECOBAHD JIHMKE
cbraacHe wm, (14, am 6 or 3IMHEIK, Thi karo e

EOHOBDEMEHHO CTPAHA IO CAENKAYA U OT ApYra crpaHa

Peitufoy I'pyn Cepeucus npurexasa npsko 5% or

Rusk factors

Shareholders should be aware of cerain risk factors
associated with the transaction.

Firstly, certain plots within the development land fall
under the Natura 2000 environmental legislation and ave
therefore protected territories. Although Natura 2000
does not mean absolute restriction on real estate
developments, any redesign of the Project will have to
meet the standards of Natra 2000 which could
potentially significantly reduce the returns availabie to
the Company.

Based on the experience of the management of the
Company with projects of similar natwre, the
management considers that the plans meet the
requirements of Natura 2000, but as up to now all the
necessary ecological studies have not been completed,
the sharcholders should be aware of the potential risk of
the Project being sigmficantly reduced in size.

On a related matter, sharehniders should be aware that
the Project has not been granted planning permission yet.
Until such permission is granted, there is & risk of the
Project being significantly reduced in stze or maybe not
being granted permission at all.

However, the management and advisors of the Company
have significant experience in both the design and
planning permission process. Management intends to
reduce the size of the Project and to employ highly
experienced international and domestic architects to
ensure that the Black Sea Gardens project adheres to all
planning permission requirements.

Name of the party to the transaction and interested
parties (Art. 46, para 1, point 2 of Ordinance 2)

Party to the T jon

The other party to the transaction will be the comparny
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 Strect, Road Town, Tortola, the British Virgin
Istand.

terested
Rainbow Group Services is an intercsted party according
to Art. 114, para 6 of the POSA as it is at one hand 2
party to the transaction and on the other hand Rainbow
Group Services directly holds 5% of the Company
6



Kounawusra (2,500 amimu), ¥ Henpsaxo KOMTPONHpA,
Komnanmara, karo npurexaga 99.877% or Peimboy
Mamrra (Xonauure) JlumuTHa, - AMUe, KOETO OT ceRos
crpasa upurexasa 47498  awuum  (94.99%) or
KoMmasadTa, '

Pelinfoy Mamra (Xomnuarce) Jlumwreg e 5 nporec Ha
H3jasadc Ha HOBM aKUMM Ha jpyxecTsoro Mapapa
Brirepuns IlpomeprH @bey Taks, ue Cel ¥3AaBaHETO
Tesn axuAm Magape Buarepwsy [lpombpin Ouex me
npaTexara 50% ot Peiinboy Manra {Xonaunrc) Aumurun
# Pefinboy pyn ChpRHcH: INe NPHTEHABA ChUI0 TONKORE

B mpunomense | KhM HacTOALMA JOKYMEHT e BKMIOUEHS
KOPIOPATHBHA CTPYKTYpa

Murrepeckr na PeiinbGoy I'pyn Cepeucus ce csexpa ao
nonyuaBRHE Ha [IOKYHHATA HEHA CPelly NpeljaraHuTe
AKIIHA,

(2,500 shares) and indirectly controls the Company as it
holds 99.877% of Rambow Malta (Holdings) Limited,
which holds 47,498 shares (94.99%) of the Company.

Rainbow Malta (Holdings) Limited is in the process of
issuing new shares to Madara Bulgarian Property Fund
such that after the share issue Madara Bulgarian Property
Fund will hold 50% of Rainbow Malta (Holdings)
Limited and Rainbow Group Services will hold the
same,

A corporate structure is included in appendix 1 to this
document.

The interest of Rainbow Group Services Limited is to
receive the purchase price for the offered shares.

Creer Ha gupexroprte / Board of Directors:
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Hon Paitnn kato npencranuren ua PefinGoy Manra (Xonauare) Jlmmurug / Paul Riley as a

representative of

inbow Malta (Holdings) Limited
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Jhopmen Bna;mmupmv Fa:es / Ludmil Vladimirev Gatchey



