JOKJIA L
B2 Creera Ha aupexi opare
zpen O6umoTo crfpanne Ka AKOHOEEpHTE
BbB BILIKA ¢ OPeANarada caeiaxa
o 9. Hd4, an. 1 ot MUK

Cveema wa dupexmopume nodzomeu creonus ooxiad
nped Obwomo cubpariue #a aryuonepine ra nMadapa
Open” AJ (napudano no-oony , Kemnanuama®) eve
4pesxa  ©  yelecwolpasNocmma U VolosuAma R4
caednama coeru:

Onucanue HA DPEANDREEATA CHEAKA, CBLIACHO 9.1,
46, an. 1, 7. 1 ot Hapeada Ne 2 or 17.09.2003 r.

(»Hapexba Ne 24)
Ipesmer Ha gpennoxenara caeka

CrurousaneTo Ha J0roBop 32 Noxyika sa 100% or
BKUMHTE HA ADYXeCTEOTO JMaaapa Bana* EAJI, EMK
175182863 (gapruano no-nony "1leicsa xoMzaHas" W
~Magapa Bana*),

HH| MELNE 58 2CTBOIO
+Magapa Bana~ EAJT, KUK 175182863, cre cegamiue #
anpec ua ynpaeiaenue Oyn. . Brurapua® Ne 111 6n A,
er. 2, paiton ,. Tpranuua™, Codus 1000,

Hpeamer na zelinocT Npmjobusane, JacTpossane M
TEPFOBHS € HENBMKHME HMOTK, KakT0 W JAPYTH
AeHHOCTH, KOMTO HE Ca M3PHYKO 320paseHy o1 32k0Ha
Hpenctapreen: Crot aeiime ITnpxuHe

Cuper sa aupexropsie. Cxor Dxeline Tisprnec, Kbrdo
Hparnen Kshee v Man Mpanos Henos

Epromsuen  coGcteenmk ma  xanurans;  Majapa
Xonaure JiamuTin, Marra ¢ waeneuduxanus C 38934

061 pasmep Ha kanurana; 48,395,750 f16BA, OT KOUTO ¢4
suecenu 12,223,938 nepa.

Axiau; 0GHKHOBEHH MOMMEHHH, 48,895,750 ma opoi,
HOMHKanHa crofuoct | nes

3afienexra: cnen npHaobusane Ha 100% or exiupre Ha
Magapa Bans, Komnmauuwara we 6wae comumapuo
OTTOBOPHaA KbM Wiamapa Balnia 38 HEH3MLIATEHATA YACT OT
FamHTalla 3286#0 ¢ JOCEranTHUA EIHOMMYEH COBCTBERME
Ha KANHTANA HE ZPYLCCTBOTO.

PHEHAHCOBO cheTusHHE Ha Manana Bana

OcHoBrY EHANCOBER NOKazaTenH

B xua. aesa 2012 2011

CToRHOCT R BCHYKH BKTREH 34,139 34,078

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

1he Board of Directors prepared the following report
to the General Meeting of Shareholders of Madara
Europe AD  (hereingfter referred to as  “the
Company”) in regards fo the rational and conditions
of the jollowing transaction:

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

cope of the pr d transaction
The signing of a contract for the purchase of 100% of
the shares of the company Madara Byala EAD, UIC
175182863 (hereinafier referred to as “the Target
Company” or “Madara Byala™).

Gen e Inf tion

Madara Byala EAD, UIC 175182863, with seat and
management address 111 Bulgaria Bivd, bl A, f1, ]
I'riaditsa municipal region, Sofia 1000

Scope of activity. acquisition, building and trade with
real estate, as well as any other activity not prohibited
under the law,

Representative: Scott Tames Perxins

Board of Directors: Scott James Perkins Kancho
Dragnev Kanev and lvan Ivanoy Nenov

Sole owner of the share capital Madara Holdings
Limzted, Malta, identification ¢ 38934

Total amount of the share capital: BGN 48.895.750 of
which BGN 12,223,938 has been paid in,

Shares: ordinary registered, total of 48,895,750, with
nominal value cf BGN 1

NB!: after the acquisition of 100% of the shares of
Madara Byala, the Company wilt be Jjoiatly liable to
Madara Byala for the unpaid portion of the share
capital together with the current sole owner of the share
capital of the company.

Madara Byala’s finaneig| positin

Main financials

In BGN thousand. 2012 2011

Value of the total assets 34,139 34,078



CobcTBeH kanuran (5195 (5,161)

3ary6a 3a nepruga (34) (20,874)
Manapa bana ¢ peannsupana saryfa ot Aelinoct?a oy 3a
2012 r, koOATO Cce MEGKW Ha TIPERMICHUETO Ha
WIMHHHCIPDATHBHHTE DASXONM 332 [epHOia  Hag
npuxonute, Jarydara 3a 2011 r. ce xemiu Ba obe3LenKa
Ha axTHEH B pasmep Ha 20,843 xun.;iesa, CoGcraenusr
KanaTal € OTPHIATETHE BENMMMHR H CC ALIKH Ha
06II0TO IPEBHICHHE RE JAXLILKERMINA H HATPYNAHHTE
sarybW Hal akTuBMre 3Ja 3a nofoBpu cTpykTypaTa Ha
coGcTBenNA kanuTan |lenssata KOMIaHHA ¢ B IpOlEC ka
KaMUTATHSHPAHE HA ABAr KbM KOMHZHHATA Makka
(35.793 xamn 1B.) B BKUMOHEDEH KAIHTA.

Manapa bBana 8Bce ome He e peanmsmpano
HHBECTHIHONHUTE CH OPUEKTH CBLPS4HE CRC 3EMATI,
KOATO OPHICKABA B 3EMAHNIETO Harp B,

Uenesata xoMnanms no.1yuass GUHAKCOBa MOIKpela oF
CAHOTHYHUY  AKUMOREP M HE MINOIIBA  BEHIIHO
¢usnancupare 3a NeRHOCTTA CH OT TpeTH Jikua. I {eresara
KOMAAHKT KbM MOMCHTA € DOMY4H1d 38eMH OT BHPIaHM
JBNA. (kOMTARRAT2 Malika) sp3msamr sa 35,793
xunnepa, Komnanusra maiika e 3amognasa mpouec o
KANHTATHIKPAHE HA TE3H 388MH,

OcBen joBz Mamapa Bana e crpama no ciegHmTe
uiotekd ( Mnorekure), kato Hooekapes rapaul 3a
IABTKEHNHRA HA TPETH JRGA:

i) Finorexu Me 45, oM I, per Ne 909, neno 45 o1 2610,
BX. Ne 4552 ot 23 mapr 2010 r, akT Ne 04, rom II, nero
2351 Ha AreHuus N0 BIKCBAHMATA — BapHa, cKAQYeHa
Menkity bauka Tupeoe Brarapua™ AJl, xato kpenuroep,
wbya Husecr I'pyn 2009¢ AL u . J{mpext Huseer™ AL
Kato CLKpeAUTOROIYYaTeay ¥ ,Mazapa Buia® EAJl u
«BET TIpomkerrc™ AJl, kato coBCTBEHUN®. KOHTO HE Ca
IMYHO Sadbmwend. FoTexkara e  ckmovepa 3a
ofésmeuarare Ha: 3} merT GaHKOBM rapamuus B OB
pasmep Ao 7,935,189 nems, KOMTO BJHIAT B cHNa of
01.05.2010 . ¥ ca ¢ pamuasOCT 84 MeceHa OT BAM3AHETO
e GanroBuTe rapaHuuy B cuna. B cryval wa nramane
Ha CYMH OT M3fafcruTe GAHKORM rapahi{iil MIaBHUNATA
N0 KPEHTZ € ONHMXBIBA C ; ONMIIHA IHXBE, OAPeAEIeHs
kato cBop or eanomeceues COGUBOP nnioc naabaska
or 10% B coyuali wa zafeBu B mamasero Ha
rNasHMUATd  W/HIM Ha4ACHeHH JHXBK oT
CEKPEANTONOMY YA TE.IHTE, 110 KAKBATO ¥ OHII0 NpAusHE,
bamKkaTa ONMABAEA  [POCPONEHAra  [NABAMIE ¢
HaXaswledHA JIMXBa /HEycTOMKka/ B pasmep Ha
AOTOBOPEHHAT JTAXBEH NPOLSHT ILNOC Hafbaska oT 10%:
¥ b) Horosop 3a HHBecTHOHOREH Kpeaut Ne 034/2010 r.
oT 26.02.2010 r. u Anexc Ne A1-034/2010 ot 01.03.2010
34 IPEAOCTaBRHE Ha KpenwT B paimep 1o zo 4.900,000

Total equity (5.195)  (5,161)

Loss for the period (34 (20.874)
Madara Byala incurred loss from operation for 2012,
which is due to the admin expenses that exceeded the
recognised income. The loss i 2011 is due to
impairment of assets amounting to BGN 20,834
thousand. Total equity 1s negative due to the fact that
the liabilitics and acsumulated losses exceed the assets,
In order to improve its equity structure the Target
Company is in a process of capitalising o debt to its
parent company of BGN 35.793 thousand into a share
capital,

Madara Byala has not realised its investment projects
yet related to the land plots it owns in the area of Byala
town,

The Targei Company receives financial support from
the sole sharcholder and does not use external
financing from third parties for its activities. The
Target Company currently has intercompany loans
from its parent company totallng BGN 35,793
thousand. The parent company has begun the process
of capitalising these loans.

Furthermore, Madara Byala is party to the following
mortgages (“the Mortgages™), as morigage guarantor
for liabilities of third parties:

i} Mortgage No 45, volume [, reg. No 909 case 45 of
2010, registration No 4552 of 23 March 2010, Act No
94, volume II, case 2351 of the Registry Agency in
Varna, concluded betwesn Pirevs Rank 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 ic BGN
7.935.189, which entered into force on 01.05.2010 and
are valid for 84 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 eredit’s principal, defined as a total of 2 one-month
SOFIBOR pius an additional of 10%, In case of delay
for payiment of the principal and/or accruing of interest
from the co-debtors for whatever reason, the Bank
accrugs penally interest /defaul’ on the overdue
principal with in the amount of the negotiated interest
rate plus an additional of 10%; and b) Contract tor 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
annug} interest rate that applies on the credit pringipal



eBp0. [NaRHRnATa N0 KPLIHTE ce OJIMXBABA ¢ FOJHIDHA
NHXBa, OOPEXEACHA KATO cﬁop or §a308 JTHXBEH NpoHEerT
Ha Bankata 3 e8po iLnoc HanGaska o1 1.75% Kpaliuuar
CPOK 34 M3MNAUIAHE HA BCHYKH 32TRMCHEA 10 KpequTa
e 30.12.2013 r. B cnryuall wa 3a0asa B niamanero ua
VABHHUATE winnu HAYHCAECHH JHXBH ot
CHKPRAHTONONY 4aTETHTE, 10 KaKBATe M OWAO mpHyuHA,
Baukara oOaIMXBABA IPOCpPOYEHATA TI14BHMIZ C
HakasaTe.qHA JIWxBa [/ Heycrolikal B paiMep ma
NOroBOPRHMA AHXBEH [IPOLSHT L0 HanOaBxd oT 10%

it) inoreka Ne 84, Tom [, per. Ne'Y75, neno 79 oT 2010 1,
Bx. Ne 3790 ot 10 mapt 2010 r, axi Ne 43. Tom I, neno
899 na Arenums mo BNUCHAHHATA — Bapwa, ckrodena
Mexay  JHurepuewssts  Acer Baux® AJl, xaro
rapauTupama Gagka u Kpeawrop, Koucopupyw Twian
karo Hapsauren m Magape baza* ALl xare 1tpere
JRIRDKEHO SHMHE # COOCTBEHMK Hd UOOTERMpaRy[e
HENBIDKAMYE HMOTH. Tapatupawiata Bauka € w3nana no
Hapewaane ua Hapeauwreas - OGaHKORR FapaHiuz B
pasuep Ha 4,612,548 sepd 8 nomsa Ha Gemeduniventa
O6wnta Byprac, kKofTo € sinsna B cHua o1 28.08.2009
r. H e paauana 1o 28 N8.2024 r, KpeaursT ce ONEXBABa
€ FOAMUICH THXSEH MIPOLEHT, JopMupar kato chop oT
DasHCHEA MuxRed npoleHt Ha MHreprenrnmsa Acer
Baug, kbM MOMEHTA H& CKMIOYBAHE HA JAOTOBOPZ 34
OankoBa rapaniiia B 33 ApeJOCTaBAHe Ha GAKKOB KPEHT
nog ycmeewe MNe IA3I0 or 25.082009r., nmoc
meropopena sanGaeka b pasMep Ha 10%. C Aucro Me | —
HO148 or 09.03. 2010 r. ce npHeMa woso ofelneyarane
L0 AOroBOpa 32 ORHKOBA TAPAHLMR M 34 (PEIOCTABSHE
Ha OaHkOB KpeaMT wox yenosue Ne HIO3I0 or
25.08.2009 1,

Bobnpexs rophEOTU, PBKOBCGACTEOTO HA APYKECIBOTO
TIPERBHATE, € CHLUICCTBY BALLHTE KANUTARORY PECYPCH U
NpOLGAKABALIATA TNoAkpena oOT cOOCTREHHKR Ha
KAMHTA2 Ha JADYHKECTBOTO IHE {4 aiEKBaTHR 33
AHKBHOHHTE M  HHBCCTHIHOHMHHIE HYWIH  TIpes
CASABAEWTS IOAHHH. 33TOBA HE CHINECTBYBA PHCK 32
JeHcTBAINOTO OPSANPHATHE.

OcHoRHA HUGODMATHS T OKCHE

KoMnanusTa HECKODO ApPHE NPOMEHH B IPEAMETa CH Ha
AeHHOCT i ¢ JOKYCHPA B M3BHPIIRAHE HA HHBECTHUHH B
HEABWHEMMH HMOTH, BETIOMHTENHO NOKYIIKa H nponaxcﬁa
Ha HEBHKAMA HMOTH, HHBECTHHAE B 3¢MH
HEQPAcTPYKTYPa, MUIHIGHE W BakaHUMONHE HMOTH M
HpHA0GHBAFE HA APYTH KOMIZHMU.

KommauuaTa MaeHTHOUIPE HAKONKC MPOEKTE, KOHUTO
PBKOBUACTEOTO CMATA, Y€ ¢4 NOJAXOAAIIE 33 AOCTHraHE
Ha cTpaTeruata Ha KoMnanuaTa fa paspadoTH #aTHIHE

is defined as a total of the basic interest rate of the
Bank in EUR plus an additional of [.75%. The
deadline for payment of al! liabilities under the credit is
30.122013. In case of delay for payment of the
principal and/or accruing interest from the co-debtors
for whatever reason, the Buuk applies penalty interest
/default/ on the overaue prineipal in the amount of the
negotiated interest rate plus an additional of 10%;

i1) Mortgage No 84, volume | reg. No 975, case 79 of
2010, registration No 3790 of 10 Maich 2010, Act No
43, volume JL case 899 of the Registry Agency in
Vama concluded between International Asset Bamh
AD, as a guarantor bank and creditor, Consortium
Titan, &5 ordering party and Madara Byala AD as a
third obliged party and owner of the mortgaged real
estate property. The goarantor bank has issued a bank
guaramtee as ordered by the ordering party at the
amount of BGN 4.612.548 in favour of the beneficiary
Burgas mumcipality, valid from 28082009 until
23.08.2024. An annual interesi rate applying on the
credit 15 formed as e totai of the basic interest rate of
International Asset Bank, as 4t the moment of
concluding the contract for bank guarantee and for
granting a bank credit under condition No ND310 from
25.08.2009 plus the negotiated addition at the amount
of 10%. With Annex Not - 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.

Notwithstanding  the above. the company’s
management anticipates that its existing capital
resources and continuing support from the owner of
company’s share capital will be adequate to satisfy its
liquidity and investment requirements through next
years. Therefore oo risk for the going concern.

kerou the propos saction

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

The Company has identified several projects which the
management considers to be suitable to achieve the
Company’s strategy ot developing high-end residential



KYPOPTH OT BHCOK KJac, MPeaiMHo na UepHOMOPCKOTO
Kpa#ibpemune Hacroamara npennoxena caemka e 3a
JKYHYBaHe Ha aanosere wa Lenepara KOMuanns, kosto
noHacieauenm nprtekara 406,000 M° sems B Baja. Tasu
3EMA, 38COHO ChC 3EMATA 3aKyneHa oT Brarepune
Ilpomspry Hueectmbar Tpeer™ EAJ, EMK 103875474
(Hapuakin 3aenHo JemuTe B Baia®) ca neobxonumu sa
paspabotsane Ha €iHE OT KIIOUOBHTE CTPATEITUECKH
npoextd #a Komnasmsra, npoext Brex cuil rapanac
(Bok no-nomy).

Onvcanne pa npoexr Baek cudt FapTerc

3eMmTe B bama, TacT OT KOWTO ca nNpejMer Ha
NpeANOReHATA CAGIKA, CE HAMMPAET B GAMIOCT 4O Ipax
bsna rHa YepHomopcxore kpaitipeskue. 3a padioxa e
paspabuTeH mpoext, Hapedwed . bBlex eui rapmeEc” o7
MEAUIYHAPUAED PHIHALOL0 apXurextypre 6iopo Foster
+  Partners (www.fosterandpartners.com) 1o  etan
noapobel yeTpolicTEeH WiaH,

IinproHayaTHYAT Hpoeky € 34 okaiao 7,600 wHIHIA (1
san. M%), 151,000 w® xorencka aact u 35,000 " riom
32 3aBEICHHA 34 XpaHeHe / CBOGOAHO BpeMe HAE
pasreHara 3acrpoena nnony (P3IT) 01 1.2 san. 2

Komnuumsra cmsta, ue npoexr ¢ 1,500 puim u

ATEPTAMCHTH, 3auIHO € XOTCHCKE M THPPOBCKH
CrOPLAEHHA M ChOPEIKCHUA 334 CBOGOIHO Bpeve H cua
TIPOLECAYPR ChHOTBETCTEA Ha AvHoTBAMOT0

3aKOHOJATE/ICTRO, MAkap Y€ GKUHOHEpHTe Tp#bBa ma
fibfluT HAACHO C pHCKORWIE GaKIOpH, ORHCANM HO ZOTY.
Be3spamaemoctra sa KoMnanksra ot Tase IpENAcKEHE
CACTKA ¢¢ OCHOBABA Ha Tesw NpeueHku. T'osa me mane
P311 ot mpubamawzenno 250,000 v~

Komnauusia Rb3HaMepsBa ja Npogate KAFHIETA Ha
MOXMIOYHADONHH  HHBECTHTOPE M Ja  3amaid
coBCTREHOCTTA BLPXY XOTeRd, ThPrOBLKHTE OGEKTH M
CHOPEHECHMATA 32 CBOGOIHO BpPEME M CHa NPOLCAYPH,
KORTO Jia ©e OTAaBaT HOoX HaeM Ha ONEparopH.
KoMnasuata chino BR3HaMepssa 42 NPEANOLKH YTy
N0 yApagneHue Ha CODCTBEHHIIUTE HE ¥OUIMINATA,

Komrnianmara e aHrakHpaia MAPKETAATOB KOHCY/ITANT K
&resl (o npopaxGuTe 3a G1P30 PaIBUBALIRTE Ce falapy.
WM npara KOHCYNTauTa (2 OCHIIECTBHAM CHIUGCTBEH
NpeABAPHTEICH MaPKeTUHE HA MEXKAYHAPONHKTE NA3APH.
B wvactnocr 3amazma Espona, Pycus u  Asus,
BTIOMETENHO PE3 JHCKYCHH C JBE MEAMIYHAPOXHH
MHBECTHUHONHY Oadky ¥ ABeTe Che 3hadutencH OpoH
KIHEHTH 3a uacTho Oamkupawe. Karo pesynrar or
MEBPKETHHIOBHTE: [DOYYBERHA  DBKOBOACTBOTO  Ha

resorts. primarily on the Black Sea coast. This
proposed transaction is to purchase the shares of the
Target Company which currently owns 406,000 m?
land in Byala. This land together with the land
purchased from Bulgarian Property Investment Trust
EAD, UIC 103875474 (together “the Byala Land™) are
required to develop one of the Company ‘s key strategic
developments, the Black Sea Gardens Project (see
below).

Descnption of the Black Sea Gardens Proiect

The Byala Land part of which is the subject of the
proposed transaction is located close to the town of
Byala on the Black Sea Coasi. A development called
Black Sea Gardens™ has been designed for the area by
internationally-renowned architectural practice Foster
+ Partners (www. fosterandpartners.com) up to detailed
masterplan stage.

The originai design was for approximately 7,600
dwellings (IM m™. 151,000m® of hotel space, and
35,000m” of food & beverage / leisure, giving 2 Toral
Build Area (TBA) of 1.2M m?.

The Company estimates that a development containing
1,500 villas and apartments, along with hotels, retail,
leisure and spa facilities meets the requitements of the
current legisiation, although shareholders should be
aware of the risk factors noted below. The returns
avallable t© the Company fiom this proposed
transaction are based on these estimatés. This would
give a TBA of approximately 250,000m?

The Company intends 10 sell the residential units to
international investors and retain the ownership of the
hotel, retail, lelsure and spa facilities to be rented out to
operators. The Company also intends to offer
management services to the owners of the residential
units,

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 Furope,
Russiz and Asia, including discussions with iwo multi-
national investment banks that both have a significant
amount of private banking customers. As & result of the
market research, the management of the Compeany
considers there is a significant market amongst high-

4



Komnaausra camta, 4e Wva 3RATHTENSH rasap cpen
Goratute X0pa, THPCEUIH WBBECTHUMHM B HEIBANHME
EMOTH B EBpona. TakuBa HHBECTHTODH c& NIPHUBICHEHN
OT lpoexkra BAEK Cull rapARH NOPANH CPABHHTERHY
HHCKHTe HEHM, BhIMOKHOCTATE 32 OTAABAKE 100 HACM U
KaueCTBOTO Ha Jusaitia pa  Foster +  Partpers
KoMranusTa BLIRAMEPARA Za MAPKEIHpa HMOTHTE Ha
Bnex culf rapmenc ma Mexayuaposuus N#33p. KaTo
H3NOI3BA  Mpeskara 74 qacTHO  (aHKMpeHe Ha
TOPECIOMEHATATE IBE MHBECTHIHOHHE GauKH A KATO
H3ROM3B2 YCHYIHTE MApKETHWHTOB KOHCYNTAKT H areHT
no  opodaxbure.  [lopans  uyscreuTeREOCTTRZ Ha
axopManuaTa W HeobxouuMoctta Kommammsra aa
GLOe OF IBPBHTE peanuzupamM NoacbeN HPOeKT.
KOHKpETHUTE ZAeralii¥ HA NPOYYBAHMATA ® 33
NOTCHHHANHETE UHBECTHTODH B HERBUMUMM HMOTH He
MOrar 12 GBOar PasKpWTH Ha [03M STAN, B ITPOTHBEH
cyualf ToBa OM MOILIO Ja NGBCHE 0 CHINECTRERY BPEAH
38 KOMIAHMATA (XOHKYDEHTHM NPOEKTH MOrar JAa
rapreT¥parT CHIMHTE TBas8pH M 43 OTIIOHHT
HOTEHIHAHHTE HHBECTHTOPH).

Cpox 38 oaanane Ag JEHATA 0 CHEIKATE

Henata ga akupmre e Guae n1aTena Ha GIHA BHOCKA B
€poK J0 12 Mecena OT NPHA0GHBAHCTO Ha aKUMHTE Ha
Mazaapa Bana. OceeH yclloBMSTZ 338 CKTIOMRANE Ha
cOemKara (BK. I0-A0TY). CHeMHAIHM  YCHOBHA 3@
SANABLIZHETO HA LEHATa He ce npenpmxie: Juxsa s3a
120482 B/UIR HEYCTOMKY HAMA I3 € ThIKAT,

Hazapna omenxka © ¢7oltHOCT Ra BpednoKeRara
enenka (9. 46, am. 1 7. I 1 r. 3 o1 Hapen6a N 2)

Uenata no caenkala we 6n4e Ha OasapHH  Husa
CLLAACHO  NPWIOAEHA  OleHKA,  HajpapeHa oT
JHLCHIHPAH OUEHHUTEN,

AKLUMHTe TTOHACTOAMEM ca oneHenH Ha 00,06 desa Ha
akuus uau 489,000 q1epa 32 100% o1 axuuure.
Npeasoxenata  chenka  ofawe  nomiek:  Ha
NPE/PLOKIAIH YCTOBHS, ONHGARY TO-TOXY. KOHIC Guxa
yBenauunM croiiHocTra Ha 100% or akuuute ma
38,576,000 1epa CHIMACHO MLERINPANATA OLEHKA,

Ipezroxenners xsm OBmoTo chGpanue e Ja ce 0x06pn
ierara Lo cpenkata ya Onde B pasmep paseH Ha
OLUEHKATA, HANPABEHR OT JMLEHIHDAH CLEHHTER, Ipu
OCRHINECTBABAHE HMa CIIOMEHATHTE [IO-A0NY YCHOBHS, 2
HMeHHO 38,976,000 nepa

YCiloBHA NO CerxaTa

Yenopuare, kouro TpaBea g C& OCBINECTBAT, 32 13 6h1e
CKIIOYeHA CACNKATA ca: [a ce 3anuvasar Mnorekure 1 aa

net-worth individuals who are looking for property
mvestments 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 murket the Black Sea Gardens
properties in the international market using the private
banking network of the iwo 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 ang
regarding the potential property investors cannot 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).

T ent of the price unde transaction

The price for the shares shall be paid in one instaliment
within 12 manths from the acquisition of the shares of
Madara Byala Apart fiom the conditions for
concluding the transaction (see below) no special
conditions for the payment of the price will be
provided. No delay mterest and/or penaltics shall be
due,

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

The price of the transaction will be at market level
according o an enclosed evaluation made by a iicensed
evaluaior,

The shares have currently been valued at BGN 0.06 per
share or AGN 489,000 for 100% of the shares.
However, the proposed transaction is subject to
conditions prevedent described helow which would
increase the valuc of 100% of the shares to BGN
38.976.000 according to the licensed valuation.

The proposal to the General Meeting of the
Shareholders is to approve the price for the transaction
to 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,

Conditions for the transaction

The conditions precedent that have to be completed for
concluding of the transaction are: deleting the
Mortgages and repayment (capitalising) the debt to the



c¢ MoracH (K4MHTANHIMPA) AbIMA KBM GAHOAIHTHES
cobcTEeHNHK HA KAUNTAIA A2 APYKECTBOTO B pasMep Ha
35,793,000 nepa. kouTo crefBa A 08 OCHLUIECTBAT He Ko~
KbCHO OT JaTala HA [asapuara  aJeKBATHOUT Ha
HanpaBCHETA OUEHKA OT JTHLUEHSUPAMHA OUEHWTEN
(10.09.2013 1.).

Hava Japyrd BOMCaHH MOOTEKH IEMHTE,

cobctBeHoCT Ha Manapa Baaa,

BBPXY

ITpezaoskenara CIENKATA € CBC 3AMMTEPECOBANO NHUE B
OTHOCHMHSAT TIPAT, KOHTO ¢/16,1Da j2 C& npraoks € 2%
OT akTEBHTE. CrofiHocilda H4 4RTHBMTC CLIMACHO
NOCREAHKS ORHTHPAH  CUETOBOAESH 0alaHC KLM
31122012 r., e 10 xun. nepa. CTolHOCTTE HA aKTHBHTE
COOPEN NOCASRHHUS HITOTESH CHETOBOASH DANAHC KbM
31.03.2613 r. e 14 xun. xesa. OrHocumunT npai or 2%
OT NO-HUCKATA croHHoer 10 XHR nema phs.iu3a Ha 200
NeBa, iV JANO CHEAKATA H3Mckaa oaolpedHe oT
Ob1oT0 CHipatne Ha aKIKOHEPHTE,

HxomoMHuYecKka HIrDA% 0T NPEAIORCHATA COeAKA 33
Kommapmara (wr. 46, an. 1, r. 4 o1 Hapensa Ne 2)

C/ienxata ¢ H3EBPIHBA B [10.132 Ha KoMnauudra,

Kosmranuara e u3pepuwiana nospobae npoydsane da
MEXIVHAPOJHUA Ilasap 3a Te3H HMOTH M CMATA, Y&
JRMIHUHETE HMOTH MOTat A2 Gaaar TpolaleHi 3a 0KOI0
€2,000 ra xBagpareH MeTEHD. Bn3 oCHOBA aa cpeauara
nnoul Ha Kuanrine ot 120 ke, wm, Gpy iHHTE NpHUXCAN OT
Nponakba Hd SGLIHINATA € M3MHCIABAT HE OKOIO
€360,000,000.

Pasxopwure, CBBEP3AHY C TOSH NPOEKT, €4 HIYKCIACHH HA:

Pasxomm 3a sems: €75.000.000
Pasxonw 3a crpoutencrao; (€600 a M): €150,000,000
['bBKaBy pasxonn: (€250 s5a v?): €62,500,000
{ToeKagume puskodu GKINIOYEANT: HOPKEMURZ, PERRGMCL,
KOMUCHOHHY, apXUmexmvpHy SLIHUZPANCOCHUR,
adMuUCIpamusKy p-ou u ap.)

Topa husa 06mu paIxoan 3a 3aBLPIISARE HA KPOSKTE OT
oxono €287,500,000 » norexunaina mevainGa ot oKeNo
€72,500,000.

Arnuorepyre TpalBa a2 OLJAT HAACHO CBC CSIHUTE
N0ApOGHOCTH OTHOCHO H3YHCAGHHATRE HA nevanbute
IIsppo, CTOMHOCTTE HAa 3EMATA BKMOYBE HE CAMU
CTOMHOCTTA Ha Tasd NPS/NIOWEHd CAeika, HO H
JOIBAHHTENHA 3€MA, 3a¢iHO C KDOFTO ChUTARAASAT

sole owner of the share capiial of the company at the
amount of BGN 35,793.000 which should be
completed not later than the date of the market
adequacy of the wvaluation made by the licensed
valuator (10.09.2013).

[here are no other registered mortgages over the lands
owned by Madara Byala,

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 is 10 thousand [eva, The amount
of the assets as per the last prepared baiance 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
Ordinznce)

The transaction is performed in favour of the
Company,

The Company has carried ow extensive market
reszarch on the international market for these
properties and befieves that the residential properties
¢an be sold for €2,000 per square metre. Based on an
average size residemiial unit of 120 squm the gross
revenue for the sale of the residentiaf units is estimated
to be €360,00(,000,

The costs associated with such a development have
been estimated at:

L.and Cost. €75,000.000
Construction Cost: (€600 per sq.m): €150.000,000
Soft Cost: (€250 per sq.m1: €62.500,000
(Soft  cost includes  marketing, advertising,

commissions, architectural fees, overheads, ete }

Giving a 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 includes not only this proposed
transaction, but slso other land together with which
make the land, required to complets the development

6



3emATa, HeoOXOZHMa 3a 3apbpIrBaHe HA [pOEKTA
HApyrata 4acT oT Ta’k 3ema e obexT Ha opobpeHune or
aKunonepyTe CuriaacHo . 114, am 1 or MUK i e
ONHCAER B ApY: JOKAAl Ra perOBOACTEOTC 3a OfwoTo
cLOpaune Ha RKIMOHEPHTE.

Cheposarensp, ofulaTa neyanda oT OpoexTa He ¢
HINAAG CEBPIANEA ¢ MpeanomkeHaTa caeaxa. [Newanbata,
CBEP3AHAQ CBU 3EMATA HE NPOSKTA, XKOA10 ¢ obBKT HA
HACTOAIIEIA NPENAOKCHA Ccheakz, e okoae 40% or
obumra newanda (mpmEmuautenno €29.000,000). Bis
OCHOBY KA cToliHOCTT HA clenxara ot BGN 38.976,000
(c. €19.900,000), PRIBPRACMICTTA OT NpeFIokeHATa
cuenxa e 45%.

AKIIEOHEPH T MOKE A3 MOAYHAT AOXO0R 0T PAsIpeeIaHe
HA HMBHEAEHT OF OKOMO 25% oT Ta3k BL3BPAILARMOCT.
CBIHO H OT YBENHYEHHE HA CTOMHOCTTA ¥a aKTHBHIE U
JERBHAANMOMHHA A0 OT KDMIBRHATA o7 OCTRHATHTE
75% 0T 143H BR3BPEITAEMOCT

Kakto Geine CIOMEMA TG TO-TOpE, CHIZECTBYBAT HAKO.IKO
BERHA YCHOBHA KM IpPeJUIORESHATA CHENKA, ¢ KOWTO
akuuoHepute Tpadsa aa Ghaat nascuo:

Ilenesara KOMRaHNA AOHACTOSIEM HMd HKLHCHEpeH
3aem OT 35.793,000 .esa v Hmorexure, TIpeaaomaaino
YCIOBHE HA NIPSIIOMEHATA CHSNKZ € NPoJaBaYbT Aa
nNpeMaxse Y ABeTe 3aALMKeHRT o7 [{eTenara xoMNaHus
oo 10.09.2013. xoero e cpoksY Ha malapHaTa
AIEKPATHOCT HA OIIGHKATE,

Ouerkara Ha lleacsara Komnauus, axko Gbaar
MSITETHEHH TEIN yoroaus ¢ 38,976,000 nepa, CuraacHo
He3aBHCHMATa OOEHKa. AKQ He OBJST OChIISCTBEHY
yCroBuNTa, aKuMuTe Ha IleneBara Komnasusa HeMAa Ja

fwaarT KyneHs.

Braemara aeclirocr ma Komnaumata € csbpiama cno
33KYIyBAHCTO Ha 3eMN H MMOTH K WHBCCTHUMH B
HPOEKTH C HedBHAMMH Mmooty Ilpenarawata cnenxa e
Hact OT nocoueHaTa pelinoct na Kovmammara W e
cpep3aEa ¢ npuaoGueaneTo Ha 100% ot xenurana Ha
APYXeCTBOTO ,,Mazapa Bana” EAJL, koero e cofcTeennk
Ha 3emu Ha brarapekoro Qepro Mope.

[praobuBadeTd Ha  NMOCOMGHOTO  JPYKECTRO €
neobxoauMo, 32 Jda Gpae nogcHrypedo OnleuoTo
Pa3sBUTHE Ha Mamaﬁna HHEECTHIHA & HNPORKT 32
HexBMKHME HMOTH Ha Brarapekoro YepHoMopie.

C ornest dakra. 4e Obpemure npwoam M mevsnGu Ha

of the project, The other part of this land is subject to
shareholders’ approval under Art. 114, para 1 fiom
POSA and is described in another management report
for the General Meeting of Sharchoiders.

Therefore the entire profit of the project is not entirely
atiributable to the proposed transaction. The profit
attributable to the development land which s the
subject of this proposed transaction 1s around 40% of
the entire profit (approximately €29,000,000), Based
on a transaction price of BGN 38,976,000 (o
€19,900,000), the return for undertaking the proposed
transaction is 45%.

The shareholders may benefit from a dividend
distribution of approximately 25% of this return, and
from an increase 1n the assets and of the liquidation
quota of the company of the remaining 75% of this
return.

As mentioned above, thete are several materal terms to
the proposed transaction that sharcholders should be
aware of

‘The Target Company currently has a shareholder loan
of BGN 35,793.000 and the Mortgages. A condition
precedent of proposed transaction is that the seller
removes both of these iabilities from the Target
Company by 10.09.2013 which 15 the term of validity
of the valuation

The valuation of the Target Company should these
condition precedents be met is BGN 38,976,000
according to the mdependeni valuation. If these
conditions precedent are not met the purchase of the
shares of the Target Company will not be concluded.

The future company business 1s related to the purchase
of land and real estate properties and investment in real
estate developments. The proposed transaction fs part
of the mentioned company husiness and is related to
the acquisition of 100% of the company share capital
of “Madara Byala” EAD, which owns land at the
Bulgarian Black Sea Coast.

The acquisition of the abovementioned company is
necessery in order to ensure the fiture development of
a large scale real estate investment along the Bulgarian
Black Sea Coast.

With a view to the fact that the fusure company income



JpYXECTBOTO €& CBBP3aHM ¢ paspaGoTRAHETO HA
FOPEOTIMCEHNS  HHBECTUIMOHEH TpOeKT, W  4¢
3aKYYBRHETO Ha &KTHBM1E CTaRa Ha [alapHA IIeHa
CbIIACHO OLEHKA, HANPAseHA OF NMHOEHIUPaH OLEHHTE,
H ZICKATO BCE OIS LSHWTE ©a HHCKH, NpejtarasaTa
TIOKYTKA € H3TOAHA M BaxHg 32 GLACHIOTO pasBUTHE Ha
JAPYAECTEOTO.

Peckopy haxTepn

AxuHouepure TpafBa Ja OBIST HAasSCHU 33 MIBECTHH
PHCKOBH (JAKTOPH, CRBLR3AHH Che CAETIKATS.

ThepBo, HAKOH NapLeay B IEMATA RA NPOSKTA HOHAAT B
EKOJOTHYEOTO 3aR0OHOZaTeICTAe oTHOCHOo Haiypa 2000
H CNe/IOBRTENHD c& FamuTeHn 3004, Brunpexu ue Hatypa
2000 ne osnauapa afCOMKTHO OrpAHMMEHHES HA TPOSKIY
34 HSEBHIKMMH HMUTH, Bcako npenaboreane Ha [Ipoekrta
1pabsa Ja orrosapa ©ia M3Mckeawmara 5a Harypa 2000,
HOSTO € BEIMOKHO JHAYHTEIHO Ka HAMANW nevanfHre 2a
Komnaumsara.

Br: ocHOBA HA ONMIA HA DLKOBOJCTBUTO Ha
Komnauuara ¢ BpeHIURH APOSKTH 0T CXOACH XaparTep,
DPEKOBOJCTBOTO CMATa, Y€ TUTAHOBETS OTTOBAPAT Ha
dsncksanmuTa na Harypa 2000, me 1ol xaro ao
MOMEHTZ HE Ca H3EBLDIIEHH BCHUKH #200X0JuMM
EKONOTHIHHE OUEHKH, aKUHOHepHTE rpalba fa ca HascHO
© NOTSHUHAIHMA NHCK pasMepsT Ha [Ipoexra Ta Gbue
IHAMATENHO HaMANSH,

Bne BphIka ¢ TOBA, akuMOHepHit 'Tpabba xa Goaar
HagcHO, e [IpOeKTRT BCe OLIE HE € [OJYYHI
paspeniedre 3a cTpoek, o MPEsOCTaBAHETC HA TAKOBA
PAIpELICHHE, ChUIECTRYBA PHCR paimepst Ha [Tpoexra ga
Obae SHAMATSNHO HAMareH WIH roit Aa He noayuy
430610 paspelneHye.

BolipexH TOBa, PELROBOICTBOTO M KOHCYITAHTHTE Ha
KoMiaHnATa #MaT 3HAYMTERCH OTBI B NpONEC2 Ha
NpoexTHpade i vAoGperne A UHBECTULMORHH HPOEKTH
AC  paspelleHMe 38 CIPOGK.  PBKOBOZCTBUTO
BBIHAMEDABA A4 HAMALH PUIMEDA HA UPOEKia, KAKTO M
Ja HAEME MEMAYHAPOIHH M MECTHH apPXMTERTH C [OAAM
OfMT, 34 4@ CE FApaHIHpa, Ye 3a mpoekra ,Biex cuit
TAPIBHC® ¢a CTA3CHH BOHMKM HODMATHBHE MIHCKBAHHM
32 IOAYYABANe Ha PA3PEIUEHHE 38 CTPORK.

HammeRoBAHRHE Ha CTPAHATA [0 CNEIKATA §B
JAMATepecoBakA OHMa (wa. 46, an. 1, . 2 or napexfa
N 2)

C A 110 CISAKAT:
Jpyrara cipaHa no caeakara e 6Ble LpYXKeCcTBOTO

and revenues are related to the deveiopmant of the
abovementioned investment project and that the
purchase of assets will be at market price according to
an evaluation made by a licensed evaluator and while
the prices are still low. the proposed purchase is a
profitable and important for the future development of
the company

Ri cto

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

Firstly, certain plots within the development land fall
under the Natura 2000 environmentai legislation and
are therefore protected territories. Although Natura
2000 does not mean absolute restricion on real estate
developments, any design of the Project will have to
meet the standards of Natura 2000 which could
potentially s‘gnificantiy reduce the returns available to
the Company.

Based on the experience of the management of the
Company with projects of similar nature, 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 shareholders should be aware of the poteniial risk
of the Project bemng sighificantly reduced in size

On a related matter, shareholders shouild be uware that
the Project has not been granted planning permission
vet. Until such permission is granteq, there is a risk, of
the Project being significantly reduced in size or maybe
not being granted permission at all.

lowever, the management and advisors of the
Company have significaut ewperience in both the
design and planning permission process, Management
intends to reduce the size of the Project and to employ
highly experfenced 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 I'ransaction

The other party to the transaction will be the company



Magapa Xomgunre Tumutun, Marra, soacaso non Ne €
38934 B TuproBCKUA PErHCTBY, CBC CENANMIIE H AApec
Aa ynpuenenre Hueo 2. Perncwanen Owswec umenThp,
HOmmsBpeHTy Xatite, Mouaa MSD1751, Manra

3awnrepecopaa .mie

Manapa Xoanmure JIGMHTHA Ce SRARA SRHHTEPECOBAHO
e cernacko ua. 115, an. 6 or 3IIMLK, Thii xate e
EIHOBPEMEHHO CTpaHA [0  CHENKATA, KOATO e
KOHTpONupasa or Manapa Br.rspasu Tlponwpru $oeg
{eaHomM4en coOCTBERNK Ha KANMTANA HA LPYHECTBOTO),
8 07 Apyra ctpasa Manapa bhirepuss [Tpomepry g
Henpake  koHTposiApa  KOMUZHHNTZ  %agiHe ¢
Zpymecteoro Peluboy I'pyn Cunpercns Kowmmawmsara,
kato Aepkd 50% ot PeituGoy Manra {Xonzunre)
Nivwran, xosto npaTexasa 47,498 axkumn (94.99%) ot
Komnauusra

Ipyré 3ammTepecoBaHO NHue mo cilenkara ¢ Ckor
Hxelime [Teprrnc, kofiTo ce ABABAR 9I€H HA CLBeTa HA
Aupekropuie #a Kownamwsta » 4nen sa Gopaa Ha
Mapnapa ExarepasH [ponepia Mand,

l'oprata crpykTypa me 6n0e NOCTHrHAaT, Thif Kato
PeitnGoy Manra. (Xowguare) JIuMuTuy ¢ 8 npouec Ha
W3jaBaHe HA HOBM AKUHH Ea JpPYyXECTBOIC Mazapa
Brarepsh pomsprer QBHL Taka, Ye CIEX HIABANETD
Te3H akume Mazapa Bearepwsh llIponnpre $ouy me
npurexkana 50% or Peimboy Manta (Xoaaunre)
Jlpmutun u Peiinfoy I'pyn CupsrCHI e npuTexana
CBUIO TONKOBA.

B npraoxerie 1 Kb HACTOAUINA JOKYMEHT € BKIIGUSHA
KOPIOPATHEHR CTPY KTYDd.

Hntepechr #a Manapa Noxauure JTeMutun ce cBexIa
A0  rofyHaBaHe HO  NOKYNHAT8  LEHA  cpelny
TIPEANAraHHTE KUK,

Madara Holdings Limited, Malta, regstered 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.

Intgrested part

Madars Holdings Limited is an interested party
according to Art. 115, para 6 of the POSA as it is at
one hand a party 10 the transaction controlled by
Madara Bulgarian Property Fund (sole owner of the
share capital of the company) and at the other hand
Madara Bulgarian Property Fund indirectly controls
tointly with the company Rainhow Uroup Services the
Company by holding 50% of Rainbow Malta
(Holdings) Limited which holds 47,498 shares
(94.9994) of the Company.

The other interested party to the t:ansaction is Scott
James Perkins as he is a member of the Board of
Directors of the Company and board member of
Madara Bulgarian Property Fund.

The above structure shail be achieved as Rainbow
Malta (Holdings) Limited is in the process of 1ssung
new shares to Madara Bulgarian Property Fund such
thet after the share issue Madara Buigarian Property
Fund will hold 50% of Rainbew Malta {Holdings)
Limited and Rainbow Group Services will nold the
same.

A corporate structure is included in appendix | to this
document

The interest of Madara Holdings Limited is to recsive
the purchase price for the offered shares.

Cueer Ba mapexropure / Board of Directors:

Crot Heiivic lInprunc / Scott James Perkins

#
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ITon Pailnw waro npejcraBuTen Ha Peii'nﬁuy Magra (Xoaaarre) Jamaray / Paul Riley as a representative
of Rainbow(&lalta {Holdings) Limited
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Jlsopmua Baagumapos aves /

dmil Viadimirov Gatchev



