JOKJIAX
Ha ChbBera Ha ARPEKTOPHTE
rpex Ofuxoro crlpanue Ha aKOuoHepHTe
BLE BPB3KA C OPEIAraHa caenKa
no wi. 114, am. 1 or 3TIIK

Cveenmem na Oupexmopume nodzomsu cnednus 0oxnad
nped Obuwomo cevbpanue Ha anyuonspume na Madapa
Bpwn AJ (wapusano no-dony ,Komagnusma®) eve
EPLIKA C YEISCLOBPATROCHIMA U YCACEUAMa HA CRedHama
cdenna:

Ouucande HA OpeAnOXeHATA CEENKA, CLIIACHO LI.
46, an. 1, 7. 1 or Hapeafa N 2 or 17.09.2003 r,
{.Hapezxtia No 2%)

EAMCT HE NPEeRNQKeHATA CRETKA

CxmoupaneTo Ha JoroBop 3a Doxynkara ma 100% or
aKuHATe Ha gapykecTsoro ,bBagk Cuil HnsecTMBHT
Tprer” EAL, EMK 103874408 (uapuuano no-zomy
~BCHT).

Qbuwa wadopmanns 32 Jipysectaoro

»Baax Cal Mnpecrmear Tpoer EAML EHK 103874408,
CBC CCORNALIE W AOpec Ha ynparnesue Oyn. Kiaa Bopuc
I" No 82, er. 2, an. 3, padior Ogecoc, Bapha 9000.
Ilpexmer Ha fefiNocT: WHBECTHUMM B HeABHKHMZ
cOOCTBEHOCT, XOTENH, CHOPBKCHHA 38 pPAIBACUCHHE,
nOKynko-nponmkGa Ha HeRBMKWUMM MMOTH B CTPAHATA R
uyxBiHg, CTPOMTENHA NeHHOCT, TYPUCTHUECKA HeHHOCT,
AOBEPEHO YMNPABMERHE HA KANWTAIM, KOHCYNTAHTCKA
HefiHOCT, TPAHCAOPTHa H  CHEJHTOPCKA  HeHHOCT,
PECTOPAHTEOPCTRBO ¥ XOTEHHEPCTRO

Ipeacranurenn: Casa Hukomos Cwben, Teopru Herpos
Tunopoe u ITox Paitiu

Hauns Ha npeicTARNABAHE: 3AETHO

Ynpasutenen ¢wper: Capa Hukonoe Cubes. I'eopri
Tetpos Tonopos, Ion Paitms n Anekcanpbp CHIBHAROR
Hsanos

Hapzopen cvser: Huwonac [eitewi Fampan, Anversp
Maiinc Ttapcnhe 0 Huxonuna Jumarposa JlekcHH
Ennonuuen cofcrsernk Ha xanurama: PefinGoy I'pyn
CepRUcHI Jumurun, BrApmkHHCKH — OCTpOBM,
npeHTRdRKaLmA 548716

Qb6 pasmep Ha xapwTana. 10,000,000 nepa, oT KOHTO ca
sHeceHu 8,912,704 nepa

Axumn; nommersn, 10,000 sa Gpoll, HovmaanHa
eroiitocr 1,000 nesa

Hemapuwpa 8HOCKA: NpaBo HE BIEMAHE, CTORHOCT
5,327,203 ng,

3abenexxa. KanurankT Ha IpY#ecTBOTO € noBHecew,
KOETO € BHAHO OT OANTHPAHUS FOJHINSH (DHHAHCOB OTeT
Ha JPYXKECTBOTO, JEKIApauMATZ HA  ERHONMMHMS

REPORT
from the Board of Directors
to the General Meeting of Shareholders
in regards to & proposed transaction
under Art. 114, para 1 from POSA

The Board of Directors prepared the following report
to the General Meeting of Shareholders of Madara
Eurgpe. AD  (heremnafier referred to as  “the
Company®”) in regards io the rational and conditions
of the following transaction:

Description of the proposed transaction according
to Art. 46, para 1, point 1 of Ordinance no 2 of
17.09.2003 (“Ordinance No 27}

Se fthe acti

The signing of & contract for the purchase of 100% of
the shares of the company Black Sea Investment Trust
EAD, UIC 103874408 (hereinafier referred to as
“BSIT").

General Corporate Information

Black Sea Investment Trust EAD, UIC 103874408,
with seat and management address 82 Knyaz Boris |
Bivd, fl. 2, ap. 3, Odesos region, Varna 9000.

Scope of activity: investment in real estate, hotels,
enterfainment 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

Representaiives: Sava Nikolov Sabev, Georgi Petrov
Todorov and Paul Riley

Manner for representation: jointly

Managing board: Sava Nikolov Sabev, Georgi Petrov
Todorov, Paul Riley and Alexander Silviyanov Ivanuy

Supervisory Board. Nicolas David Gullivan, Allister
Miles Parsons and Nikolina Dimitrova Lexin

Sole owner of the share capital: Rainbow Group
Services Limited, Virgin Islands, identification 548716
Total amount of the share capital: BGN 10,000,000 of
which BGN 8,912,704 have been paid in

Shares: registered, total of 10,000, with nominal value
of BGN 1,000

In-kind contribution:
5,327,203

receivables, value BGN

Note: The share capital has been fully paid-in which is
evidenced by the audited annual financial statements of
the company the declaration of the sole owner of the



cOBCTBEBMK MR KANMTATA H OAHKOBMA [OKYMEHT,
fIPUNUKEHK KBM Marepdanure 38 obwoTto cnlpanue.
Loanacanero He e oTpateHo B THPrOBCKMA PEIHCTBD
nopag#  #3AaA¢H  OTKA3 54 BIMCBAHE HA  TOBa
OGCTOSTENCTBO, NOTBLPHEH ¢ peuleame Ne 189 or
05.08.2011 r. va Bapuetckn amenaTHECH Chh O W.T.I.
446/2011, ¢ KOCTO pellIEHUE CE TEBPIK, Y¢ JOBHACKHETO
HA KaOWTana He OPYXKECTBOTO € ofCToSTencrec
HEMOUIEHKAING HA BITHCBAHE.

®uRancoro creToguue ka BCHT

OcHoBHM PHEAHCOBH HOKazaTENK

B xun. nesa 2012 2011
CroiHOCT HA BCHYKM AKTHBEM 12,621 13,873
CobcTeeR KaTATAN 10,036 9,236
TleunnGa (3aryba) 3a nepuoxn 818 {165}
DrEANCOEN CHOTHOLIEHHS 2012 2011
Jsnr /AxTasa % 2.2% 8%
Adwar /CofcTeeR KanHTam 2. 7% 12%
Tekywa nuxsugHocT, Koed. 44 29

BCHT peamuanpa mevanta za 2012 r., xoato ce iy
OCHOBEO Ha HpYrH HPHXOJH HECEBPIaHH ¢ mpodaxbara
Ha amapramentd # obopymBaHe, KaTO HNpHXOXH OT
OTIHCBAHE Ha 3AALIDKECHHS KbM JOCTABYMUM M NEXEH 38
2abapeto Br3cTANORABANE Ha JITIC

BCHT peanuispa HHBCCTHLMATA CH B Ihpea (asa oT
npoexta “YooBulgaria” & rp. O630p u mnpomerxasa
HHBECTHIHONFETA CH iiPOTpAMA CBBP3aHA ¢ BTOpa (a3a
HA CBILHA MPOEKT

BCHT dusawcupa nefisoctra ci 4pes npozaxba Ha
TIEPTAMEHTH M NPENOCTABIHE HA YCILYrR N0 NOAPHRKA K
YOPABACHHE HA MUTHINHK KOMIUIEKCH M HE W3TON3Ba
BHHIIHO GUHANCHDPAHE OT 1PETH JIHLA 32 AeftHocTTa c8.

duMAHCOBHTE CBOTHOWEHHA 3a 2012 r  oTbenmsar
nopolpekue ciapamMo 2011 r.

BECHUT npenewkna, e
CBILCCTBYBALIKTE KAMHTa0BH pecyper u
NpogLILKABAINATA HOAKpena or colCTReHHKA Ha
kanmrana Ha BCHT me ca agexBatsn 3a NMKBHOAMTE U
HHECCTHIMORHUTE HYXKIH Tpes CHENRANINTE TOAHHA,
3aT0B2 HE CHUSCTBYBA PpPHCK 3a  JIeHCTBALOTO
npennpHATHE.

Pbropodcrsoro Ha

3emure ua BCHT, HanpaseHuTe DpDOEKTHH DPAIXOAH M
CTPSHTE B CTPOEX Ca MPEJICTABEHE KATO MATEPHANHH
zanach no MCC 2, xaTo npepcrannnsar 88% ot obimure
axtveu. Coermacso MCC 2 marepuaisuTe 3anacu ce
DPH3HABAT 110 MO-MANKATA OT TixHara ceBecrofinocT u

share capital and the bank document, enclosed to the
materials for the general sharcholders meeting. The
payment has not been reflected with the Commercial
Register due to a refusal for registration of this
circumstance, confirmed by decision No 189 of §
August 2011 of Varna court of appeal under case No
446/2011 stating that the payment-in of the share
capital of the company is a circumstance not subject to
registration.

BSIT’s financial position
Financial highlights

In BGN thousand, 2012 2011
Value of the total assets 12.621 13,873
Equity 10,056 9,236
Profit {Loss) for the period 818 (165)
Financia} ratios 2012 2011
Debt to Assets % 2.2% 8%
Debt to Equity % 27% 12%
Current liquidity ratio 4.4 29

BSIT generated profit for 2012, which is due mainly to
other income not connected with the sale of apariments
and equipment, as meome from writteh off paybles to
suppliers and interest for delayed VAT refund.

BSIT has realised its investment in phase 1 of its
project YooBulgaria at Obzor and continues its
investment programme connected with phase 2 of the
same project.

BSIT finances its operations through sale of apartments
and provisiun of management maintenance service to
residential complexes and does not use external
financing from third parties for its activities.

The 2012 financizl ratios have improved compared to
2011,

The BSIT’s management anticipates that its existing
capital resources and continuing support from the
owner of BSIT’s share capital will be adequate to
satisfy its liquidity and investment requirements
through next years. Thersfore no risk for the going
concern.

BSIT’s land, buildings and incurred project costs are
presented as inventory in accordance with IAS 2. They
represent §8% of the total assets. According to 1AS 2
Inventory is recognised at the lower of its cost and net
realisable value. The analysis of the market value of



HeTHATA peanusyema croimocr HanpaseawsT ananus or
HEABUCHMMA OLGHMTEN HA HAZapHaTa crolHocT WA
semute Ho BCHUT /npunosxenve kby noxitana 3a OUeHKATa
Ha 100% oT akiuure o1 xamyTany Aokasea, Ye HAMA
HEIMKBUKY 3a ofesnenxa Ha GanaHcoBarta CTOMROCT Ha
MaTepuanHirTe 3anacy. Ilocoyenara nasapHa crofinocr na
3EMUTE OPeBHIIABA GANAHCOBATA UM CTOHHOCT.

Ocni M N0 NPEfAOKEHATA CALTIR

& HH

Kommasuara HacKOpo npue npoMesu B OpeaMera cu Ha
AeHHOCT U ce OKYCHDE B HIEBLPIIRAHE HA MHBECTHIMHU B
HEIBHAHMY AMOTH, BIJHQUMTENHG HOKYNKE i Ipommuba
HA  HEIBWNHMMH  RMOTH. HHEECTHIMH B  3eMH,
HHDPACTPYKTYpa, KATHIHM H BAKAHUKOHHM UMOTH
DpUnofiuBate HA APYrH KOMISHMH B TETU CEKTOPH.

Komanuata mpentuduuMpa HAKOAKO MpoeKTA u
Dapuend 3eMs, KOMTO DPBRKOBOAICTEOTO CMATA, T& Ca
nomxomamm 3a Oumewo paspalorsane W mOCTMraHe Ha
crpaterusTa ua Komnanwsra 12 pa3paGoTi xMAHILEH
KYPOPTH OT BHCOK KAAc, mpefmmHo ma UYepnoMopexomo
KpaiGpexue. [Ipemnaranata clenka e 3a sakynysade Ha
100% or ammmre #a BCHT, xoiito e cTpomrenma
KOMISHHA OF BHCOK KNAC Ha SKHAMIDHHM MMOTH,
Hamupauy ce 8 O630p Ha YeprHomopekoro kpafibpesxte 1
KbM pHeniHa fata e pocTpoun Hay 230 ofexta noa
mapkaTa  ¢¥  YooBulgana. BCHT  npurexaes
H3KIFORHTEAHNTE TIpasa BLPXy Mapkara Yoo 8 Bairapas.
Yoo e peHommpawa KoMIamws 3a paspaboreane Ha
MPOCKTH OT BHCOK Kiac, cOGCTBEHOCT Ha peHcKus
npoexTanT Gumun Crapx 1 npoextanTa o1 OfeHEeHOTO
kpancTeo [hkon Xuykoke

BCHT, 2aeauo ¢ MapkaTa cH. ce CHMHETAT 34 KMOUYOBM 33
Komnauusta, xoaro Gupso Hamara penyrauusta cum Ha
nasepa ¥ npuno0HBaneTo Japa  PBIMONKHOCT Mz
KOMMaHH#Ta 18 NDHCHOTBA Ha masapa MesabapHO ©
MPOCKT Mo MAPKA OT BHCOKO Ka9ecTBO.

BCHT npurexapa npuBmniurenso 57,000 m” zems B
Obzop.

Hureprer spu3xa: hitp.//www.yoobulgaris com
Onucanwe #a vooBulgara

IIpoexTsT ce Hamupa Ha oxono | kM 10%HO oOF Obzop,
Ipoextsr yooBulgaria ce mamupa ma pascrosuue nox
100 meTpa oxHO OT miaka ¥ ce paspaborea BEpPXY
Rapues oT 3ems ¢ ofua miowm ot Haxy 45,000 M, ¢
mormsaHuTesHa 12,000 M® chcelHu Ha OCHOBMMS OGEKT.
OcHoBHMAT mapuel ¢ ¢ Tpaiivo NpenHAasHauenme
ypOaHH3Mpasa TEPHTOPHA 32 KYPOPTHO CIPOMTENCTBO,
HAMHITHA M BAKAHLHONHY CTPaHy.

the land and building conducted by the independent
valuer /appendix to the valuation report on the 100% of
the BSIT’s shares/ evidences that no indication for
impairment of the inventory book value. The derived
market value of the land exceeds its book value.

Background to the proposed iransaction

The Company recently adopted changes to the scope of
acttvities of the business to focus on investment in real
estate, including buying and selling of real estate,
investment in land, infrastructure, residential and
holiday property, and the acquisition of other
companies in those sectors.

The Company has identified severa] 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 Sca coast. This proposed
transaction is to purchase 100% of the shares of BSIT
which 1s a high end developer of residential property
located at Obzor along the Black Sea coast and to date
has built and sold over 230 units under its brand,
YooBulgaria. BSIT has exclusive rights to the Yoo
brand in Bulgaria. Yoo is a well established high end
developer owned by the French designer Phillipe
Starck and the UK developer John Hitchcox,

BSIT, together with its brand, are considered key to the
Company quickly establishing its reputation in the
marketplace and the acquisition gives the Company the
ability to be on the market with a high quality branded
development immediateiy

BSIT owns approximately 57,000m" of land at Obzor.

Weblink: hip.#/www voobulgariz com

Description of the yooBulgara

The development is located approximately 1 km south
of Obzor. The yooBulgaria development is situated less
than 100 meters from the beach to the south and is
being developed on a land plot with a total area of
more than 45,000 m?, with a further 12,000 m? adjacent
to the main site. The main land plot has permanent
designation as urbanised territory for construction of a
resort, residential and recreation buildings,



Ilennwat npoexr YooBulgana ce cberon or 432
BHCOKOKAYECTBEHH anapTaMeHTa B JEBET I[HECTCTARHM
CrpaaM [LHOC THPIOBCKA YacT W INIYBRHH Oaceitny,
PASHONOMKEHH OT CTPAHATA HA INI@KA, C PaIrLHATA
asctpoera maowm (P3EI) or max 66,000 s°. Tesn
anapraMeHTH C¢ paspaboTsBar HA TpH asH, Koo ca
NPEACTABEHH KaKTO CleaBa”

- ®asa 1 prmousa MIrpaXIaEeTo Ha 4 Crpagm,
ChCTOAWIE ce oT 257 anapramesra mmoc
CHLOTBETHATA  THPTOBCKE  NAOH|,  BKIIIOMBALUA
pecropaer, Gap, Marazus, CIIA u durHec ¥ yeTupn
nnyeHM Gacefina. Ofuata peanuzupana HpomamHa
CTOHHOCT OT TO3SH OpOEKT & & pamMep Ha €30
MHITHOHZ KbM AHEINHA JaTa,

- haza 2 BRMOYBA MIIPRXAIHE HA Ole 8€ CPPAjM ¢
oo 83 anapramenta, 37 OT KOHTO €4 B NPOHRC Ha
mrpaxaane. OqaKBana NaTa Ha lasepuBane 31 maii
2014.

- aza 3 BRMORBA M3rpaxkgaHe Ha 93 scunMiig, KaTo
€€ OYaKBa CTPOHTENCTBOTC Ag 3anoune npes 2014 r,
Te ca o6ex1 va 61aenio paspaborsane

Bupxy uacr or umoture f(anapramenti) na BCUT ot
®asa 1 uma nanoxeHa miotexa Ne 43, tom XI, per. Ne
6921, neno 2016 or 2009 r., cruoMeHa npex HoTApUyC
Crosu Anrenos, veigebeH padton Ha paifoned cobm rpan
HeceBrp, smucana b Cifyxba no BuuceaHusTs — rpan
HeceGup Bx. per. Nec 3823 ot 26.06 2009 r,, axr Ne 10.
ToM 2, neno 2918. Hnorekara e ckmogena mexay BCHUT,
K2YECTBOTO MY HA 23eMONOIYYaTel M HIOTEKApeH
wrvkek 1 BCIO (Mponspra 5) Juavuerag, Jxepen, 8
Ka4eCTBOTO MY HA 3REMOJIATEN H HIIOTEKAPEH KPeIWTOp
3a ofeznedanane Ha ANLDKCHMA B pasMep Ha 5,079,726
eBp0. CRIMACHO YIOBOPEHOTO B MIIOTEKATA, NOTACABAHETO
HA 3aJbDKSHUATA CTaBa HA BHOCKM NMpH npoamxba Ha
anapTaMEHTH, KATO CHOTBETHO Ce 3a/IHYaBa M HaCTHYHO
BOOTEKATR BBPXY NpOJANCHHTE WMOTH. KbM MOMeHTa
MMOTEKATa He & 3AIMYEHE 34 OHIE OKONO SBafeceT H TPH
anapraMenta.

Cpox 3a NnanjaHe HA eHaTa 0O CAENKATA

Henara ma akouuTe e Obje NAaTeH: HA e4HA BHOCKA B
cpok a0 12 Meceua orT npHroGHBaHeTO HA AKUMMTE Ha
BCHT. Coeunansy ycnoBHa 3a 3anfallaHeTo Ha LeHaTa
He ce npensukzmar. Jluxea 3a sabasa w/unu Heycroixy
HAMA I3 ¢& JEJLXAT.

Ilasapsa omenxa w croifHoeY Ha HOPeNIOXKEHaTa
caenka (w46, am 1 1. I wr. 3 or Hapeptia Ne 2)

Yienara no crenkara e 6bJe Ha MA3APHE HEKBA CRIMIACHO
NpHNOKEHA OUSHKR, HENPABEHA OT  NMUSHINPAH
OHEHUTEN.

AKIMHT® NOHACTOALLEM €4 olledexH Ha 3,725.97 nema

The whole YooBulgaria project comprises 432 high
quality apartments in nine six-storey buildings, plus
commercial ared and swimming pools located on the
beach front, with total Gross Floor Area (GFA) more
than 66,000 m”. These apartments are being developed
in three phases, which are presented as follows:

- Phase 1 involved the construction of 4 buildings
consisting of 257 apartments plus associated
commercial area comprising of a restaurant, bar,
shop, SPA and Gym and four swimming pools,
The cumulatrve sales value from this project
phase amount to €30 mullion to date,

- Phase 2 involves the construction of a further
two buildings with 83 apartments in total, 37 of
which are under comstruction. Expected
completion date 31 May 2014,

- Phase 3 involves the construction of 93 units,
with construction expected to commence in 2014,
These are subject to future development.

Over part of the property (apartments) of BSIT from
Phase 1 there is a mortgage No 43, volume XI, reg. No
6921, case 2016 of 2009, concluded before the notary
public Stoyan Angelov, court region of regional court
of town of Nessebar, registersd with the Registry
Agency — town of Nessebar, entry reg. No 3823 of
26.06.2009, act No 10, volume 2, case 2918 The
mortgage 15 voncluded by and betweer BSIT. in its
capacity of borrower -and mortgage debtor and BSPF
(Property §) Limited. Jersey. m its capacity of lender
and mortgage creditor for securing of liabilities at the
amount of EUR 5,079,726, According to the mortgage,
the payment of the labilities shall be made n
installments upon the sale of apartments and the
respective partial deletion of the mortgage over the
soid property shall be performed. As at the moment the
mortgage has not been deleted for about twenty three
apartments,

Term for payment of the price under the transaction

The price for the shares shall be paid in one instaliment
within 12 months from the acquisition of the shares of
BSIT. No special conditions for the payment of the
price will be provided. No delay interest and/or
penaltics shall be due

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

The price 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
3,725.97 (or EUR 1,90510) per share or BGN

4



{1ann 1,905.10 eepo) 3a eaua akuwua wny 37,260,000 nepa
{1 19,051,000 eepo) 3a 10096 ot akuunTe

IlpennomerueTo ke obuoTo crbpanue ¢ ma ce oxolpn
CYOHHOCT HA CHEAKATA B DasMep Ha JajeHara or
JMneH3upaHHd OUeHATEN, 4 wMenwo: 37,260,000 nesa
{umm 19,051,000 espo).

Ilpeprokenara CHCRKATA € CHC 3AMUTEPECOBAHO THLE H
OTHOCHMHSR fIpar, KoHTO CnefiEa fa ¢e MPHIoKH € 2% oT
axrusire. CTOHHOCTTA HE AKTHEHTE CLENACHO NOCHEAHUS
OIMTHPAR cueToBONCH Gamanc wem 31.12.2012 r, e 10
xuj. nesa. CTOMHOCTTZ Ha GKTHEMTE CHOPSH NOCHENHUR
HIFOTBCH cuerosomed OGanamc kb 31032013 r. e 14
xmn. Jesa. UrnHocmmusT mpar oT 2% OT no-HHCKara
croiimoct 10 xun. nesa puanmia wa 200 mepa, eto zamo
chenkata ushckea onobpenne ot O6uoTo crlpanue na
AKIROHEPHTE.

HMxoxoMHuecka H3roka OF NPSLIMKEHATA CAGAKA 34
Komnanmsra (wi. 48, an. 1, 1. 4 or Hapen6a M 2)

Caenxara ce HIBBLPIHBE B [10/138 Ha Komnanusra,

TIpepswxaa ce mpoexrsT #a AoHece npozaxbu ot €67
MHHOR3 H ntexanta ot €23 3 Munuona 3a nepuoj or net
FOMYHE., AKIMUHEPHTE MOTaT Ja NONYVM4aT Aoxon OT
pasnpefienAne HA JOMBHAGHT 3a COKOAO 25% o1 Tasu
BEIBPAIACMOCT H OT YBENHYeHUE Ma CTOHHOCTTA Ha
AKTUBHTE H NUKBMIAUKOHHMZ 1N Or KoMpaHusra oT
octagaurre 75% oT Tazn PLIBPRIAEMOCT,

Packosn daxropu

Yenexsr Ha HACTOSIIATA HHBECTHMUMA (e 3aBHCH OT
cnocobHOCTY2 Ha KoMnaHwATa §a NpHBIEYE HOBH
KIHEHTH ¥ HMBECTHTOPH. 3a /g CE COpABY C TO3H PUCKOB
taktop, Komnamusra Haspauasa  MeXAYHAPOAHQ
MPAZHATH AreHTH H MAPKSTHHIOBY NapTHRODH B HAKOIKD
JABDAARK 110 CBETA.

HanmeHoBamHe HA CTPAHETA WO CAGIKATR H
3amETepecoBany Juxa (wi. 46, an. 1, 7. 2 ot Hapeaba
M 2)

Crpana no cpenkara

Apyiara cTpasa no cAenkars e xomoaHusTa PeitnGoy
Ipyn Copeucks Jlumurusn, Bpuratickw Bupmxascky
OctpoeM, pnucaHa nolk No 548716 B Toprosckus
PETHCTBD, Che CefanMile W afpec Ha yuparneHHe 263
Meitz Crpuiir, Poya Tayn, Toprona, Bpurancks
Bupmxuacks Octposy.

JaUHTEPSCOBAHO MANE

PeltrGoy I'pyn CbpeucHs ce ABABA 3aRHTEPECOBAHO HHLE
ceraacko wi. 14, an. 6 or SHIIUK, refi xato e
SOHOBPEMEHHO CTpaHa MO CAGNKATA M OF APYra cTpaMa
PeiinSoy I'pyn Crpeucus DpHTe:kaea Dpske 5% ot
Komnauuara (2,500 aximm), M Hempsako KONTPOMMpA,

37,260,000 (or EUR 19,051,000) for 100% of the
shares,

The proposal to the General Meeting of the
Shareholders is to approve 3 price for the transaction at
the amount of the given by the licensed evaluator,
namely: BGN 37,260,000 (or FUR 19,051,000).

The proposed transaction is with interested party and
the relative threshold of 2% of the assets applies. The
amount of the assets as per the last audited balance
sheet as at 31.12,2012 1s 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 Generai Meeting of Shareholders.

Economic Benefits of the proposed transaction for
the Company (Art. 46, para 1, point 4 of the
Ordinance No 2)

The transaction i performed in favour of the
Company.

The development is forecast to contribute sales of
€67m and profits of €23 8m over a five yeur period.
The shareholders may benefit from a dividend
distribution of approximately 25% of this return, and
from an increase in the assets and of the lquidation
quota of the company of the remaining 75% of this
return,

Risk factors

The success of this investment will depend on the
Company’s sbility to attract new customers and
investors. To address this risk factor, the Company
employs internationally renowned agents and
marketing pariners ir several countries around the
world.

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

b the T ion

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
Island.

Interested Pz

Rainbow Group Services is an interested party
according to Ari. 114, para 6 of the POSA as it is at
one hand a party to the transaction and on the other
hand Rainbow Group Services directly holds 5% of the
Company (2,500 shares) and indirectly controls the
Company as it holds 99.877% of Rainbow Malia



KoMnanuara, kato npurexasa 99.877% or Peiboy
Manra (Konauure) JIMMurea, - JMue, K010 OT CBOS
cTpaHa npuTexapa 47,498 axuuu  (94.99%) ot
KomnanuaTa.

PetimGoy Manta (Xommmre) JluMuTHa € B npouec Ha
M3faBaHE HA HOBM AKIMM Ha JpyxecTBoto Magnapa
Burrepwer llponspre Mnag Taxd clef H3SABAMETO Ha
TesH axknan Mapapa Brarepusn Tpomspru ®wun me
npuresxara 50% or Peiinboy Manra (XNongunrc)
Jhmnran,

B npunoxenye | KBM HACTONLUHS JOKYMEHT € BIIIIOYCHA
KOpNOPATHBHA CIPYKTYDa

HurepecsT Ha Peiinfoy I"pyn Cepeucus ce ceemas 1o
nofyqapane Ha NUKYOHaTA UeHa CPelly lipeanaraHuTe
AKIHH.

{Holdings) Limited, which holds 47,498 shares
(94.99%) of the Company

Rainbow Malta (Holdings) Limited is in process of
issuing new shares to Madara Bulgarian Property Fund
such that afler the share issue Madara Bulgarian
Property Fund will own 50% of Rainbow Malta
(Holdings) Limited.

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
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