JOKJAL
Ha CeBeTa Ha gUpexropure
apen O6moro cubpamue Ha akuBoBepHTE
BBE BPRIKa ¢ HPELIarana cIenKs
no =, 114, an, 1 ot 3IHIIK

Cogenrom Ha Qupexmopume nod20med cl1e0HUR GORAGO
nped Obwomo cuipanue wa axuuorepume na Madapa
0pwn AN (wapuwano no-dony ,Komnawusmp™) sve
8PL3KA . HERLCHODBPATHOCIIMG U VCHOGUAMA HA CIEOHAMA
edemma

Onucanpe HA NPEANCKEHITE CAGNKS, CHIIACHC 4. 46,
aa, 1, 7. 1 or Hapenba Ne 2 or 17.09.2003 r. (,,Hapenta
Ne 249

Ipeamer Ha npepnoxerara cremka

CrimousameTo Ha [OTOBOPA 24 PEBONBHPAIE KPEAHT ©
akumonepa  Peitmboy Mawra  (Xonmmure)  Jumung,
onoSpen oT obwTO CBOpEHME Ha aKuMOHepuTE Ha 7
aHyapH 2013 r. ¢ ROWBAHATENHO YonosMe - ofemeyanane
Ha 3aABKCHUATZ Ha KoMmmnamuara no joroeopa upe:
YUpensBaHe Ha OCOUEH 3&I0r BEPXY MPERNpPHATACTO Ha
Komnanngra, KaKT0 K CKNIOYBAHETO Ha TAKBB AOTOBOp 34
ocoben sanmor ¢ PeiinGoy Manta (Xongurre) Jumutsn,

CHOBHA 110

PasmepnT 52 KpeasTa, AUXBATA, CPOKET H APYTHTE YCHOBHA

HO JAOTOBOpAa 3a PEBOARHpANI KPLAUT OCTABAT ChLIIATE,

RaKTe ca oAodpetn Ha ofmoTo chlpasne HG AKUHOKEPHTS

Ba 7 smyaps 2013 r.. a uMenHo.

- PeBONBHPAINMAT KPEAWT e DBAC b MAKCHMATIEH pazMep
ae 100,000,000 (cro Mimuona) eapo;

- KpemursT mwe Grpne nonyded Ha TpaHiome ¢hoGpasho
HyRzeTe Ha KoMranudra;

- Komiranuata uMa Pp3MOKHOCT B3 HI0EpE 38 THPBHTE 2
TOIHHK N3 HE MOTACABA IMABHHIEATA O KPEAWTA W Lle
HIMATH KPEAMTE HAITB/IHO B Cpok Ao 10 roppu;

- JInxpata no KpemnTa me GbAe KA TA3APHM HHBA M INE ©
B pasMep da 3-meceunus Euribor mmoc maxcamym 1o
6% ronMIEHG

Horoto ycnosie, xoero ce BRIOYE2 e ofieameHaRaneTe Ha
IANLIKEHMATa He Kommammara upe: yypeassase Ha
ocofieH 3amOr WFEPXY TBProBCKOTO INpEANpHATHE Ha
Komnaungra 5 noasa Wa xpeauronatens Peiiefoy Manta
(Xomaumre) Jinmurui.

Horopopsr 3a kpemur wie Oboe ckaloyMen B nomza Ha
Komnauusra, a norosoprrT 2a ocoleH 3aior BHpRY
npeanpasTHeTo Ha KoMnanusra we 6wie ckmoieH 8 nonza
Ha Pelinboy Manra ( Xonmuure) Junsrrup.

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

The Board of Directors prepared the following report to
the General Meeting of Shareholders of Madara Europe
AD (hereinafter referred to as “the Company” in
regards to 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 2™)

Scope o] roposed

The signing of a revolving credit agreement with the
shareholder Rainbow Malta (Holdings; Limited,
approved by the general meeting of the shareholders on 7
January 2013 with an additional condition — securing the
liabilities of the Compeny under the agreement by
establishing a non-possessory pledge over the going
concern of the Company as well as concluding of a
contract for such non-possessory pledge with Rambow
Malta (Holdings) Limited

Conditions for the transaction

The amount of the credit, the interest rate, the term and
the other conditions for the revolving credit remain the
same as approved by the general meeting of the
shatcholders’ on 7 January 2013, as follows:

- the revolving credit will be up to the maximum
amount of EUR 100,000,000 (one hundred miltion);

- the credit will be recerved in tranches in accordance
with the needs of the Company;

- 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 credit will attract interest at market level at the
amount of the 3-month Euribor adding maximum of
6% annually.

The new vondition that shall be included regards
securing the obligations of the Company by establishing
of a non-possessory pledge over the going concern of the
Company in favour of the creditor Rainbow Malta
(Holdings) Limited.

The revelving credit agreement shall be concluded in
favour of the Company and the contract for non-
possessory pledge over the Company’s going concern
shall be concleded in favour of Raisbow Malta
(Holdings) Limited.



Tlasapra onesica 1 creitHOCT HA NPELAOAKEHATA CHBIKAE
(wn, 46, an. 1 1.1 v 1. 3 or HapeaBa Ne 2)

Croifyoer

HorosopsT 2a ocobeH 3amor BEpXy NpeANpHATHETO Ha
Komnaruats me 6pa¢ chmover 38 ofesneyapane ga nemus
paImMep He 3adb/oKeHnAT HE KoMnaHHATA 0o Dorosopa za
PCBCNBHDAINHMA KPEAHT B MakCHMANeH paiMep [0
100,000,000 {cTo MMIHOHA] €BPO W HATPYNAHKTE THXAN 32
CpOKa Ha AcHoTEHE HA ChUIMA,

Ipennoxenara CAENKATAa & CHC 3AMHTEPECOBAHO JIHLE M
OTHOCHMHAT 1Ipar. KOHATO CriedBa 43 ce NpHIoKH e 2% or
axrusuTe. CTORHOUTTA HAa AKTHEATE CHITACHD MOCTEAHUR
OfHTHPaH C4eToBOdeH Oanane kbM 31 122012 r, e 10 xun
nesd, CTOHHOCTTa Ha BKTHBHTE CHOpeX NOCREARMA
MIrOTREH cyeTOROAcH Danarc knM 31 03.2013 r, e 14 xun.
neea, OTHOCHMBAT Ipar oT 2% ot No-HHcKaTa crofinoer 10
XM, nesa Bhainsa Ha 200 neea, ero zawo Caenkata
widcKkse  ofofpenwe or Ob6wpoto cnfpamme  wa
aKHHOHEPHTE,

HxouoMudecka HITOa OT ApPEATOEEHATE CACIKA 38
Komnagsara (. 46, an. 1, T. 4 or Hapen6a No 2)
Bouemara npefinocr w2 Komnanusra e cppsama cuc
3dKYTYBAHETO HA 3eMA ¥ MMOTH H HEBECTHIMH B HPOSKTH ©
HENBIDKAMH MMOTH 38 \a pealMsups npeaBmKiaHHTE
npoexts KoMmaHmAta MMa HYXHOR OT 3IHAYHTENHH
KBRHTANK, ¢ KOHTO B MOMEHTA HE PASHOAara.

Ilpeaeun dakra, ue Komnpauuara a0 Momenta ue e
PA3BABENC AKTHBHI Z¢HHOCT, HHTO € peanuanpanc netanba
Mpe3s AOCACAHHTE HAKONKG roauAn KoMnaHuaTa MHoTo
TPyZHO OM noyuss MAAGHO BERHINMHO (UHAHCHpSHE, C
KOETO A3 34KYTH 3eMs WIM Hd MHEECTHPA B HPCEKTHTE 34
HEABIDKAMH UMOTH.

CpOTBETHO  CAMHCTBEHHAT HAYMH 53 peanuznpa
HHBECTHUMHTE W A2 PASBRE MPOCKTHTE C& ABARE O TIOMYYH
dunancupane OT cTpana Ha axuuorepa PeiinGoy Mamra
(Xonauurc) Jumwrun, Baaronpastmre yenoeus 1o
KpeluTa,
KomnanusTa.

C ornen dakra, ve Gpaewure npHxonw # neuwanSe Ha
Komnanusta ca CBEPISHM ¢ pazpaoTBaseTo Ha
TOpeciTHCaHHA WHBECTHITHOHEH [IPOSKT M W€ NpeANaraHwd
KpeOuT © eIWHCTBEHUNT HEYMH TEIW OpOeKTH ga Owaar
pearmA3dpanH, CHENKATA & U3TOAHA M BAKHE 33 OBJemOTD
passuTHe ¥a Komnanuara,

Hpes ycmewsara peanusaUHA Ha NPOEKTHTE Ha
Komnasusra ce OCHIypABAT NpPeANOCTABKY, AKUHOHEPHTE
Ha KomnianisTa Jia noyyar B Gpaeiue AMBUICHT WHIHK fo-
TOMAM JTHKBHAANMOHEH JANT.

Ot npyra cTpana BaxHO ¢ 22 PeitnGoy Manra (Xoanusre)
JlumuTHn 1 HeropuTe COGCTRCHY AKUMONEPH N2 NONYHAT
HAKAKBH FapaHiidi 3a BPBHIAHETO HA 34€Ma 1 TOBA MOXKE A3
CTAHE ©aMO YpPe3 MPEHOCTABAHETO HZ  MOAXOAALIO
oBeaneuenue. Ilpensnm, 4e Komnanmata e Moxe pa

NPEACTABNRBAT HROTBIHUTENHH IUHOCOBE  la.

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

Cro#tsoer

The contract for non-possessory pledge over the going
concern of the Company shall be concluded for
guaranteeing the entire amount of the liabilities of the
Company up to the maximum amount of EUR
100,000,000 (one hundred million) and the interest
accrued under the ievolving credit agreement for the
term of validity of the latter.

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 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 future activity of the Company s related to the
acquisition of {and and properties and the investing m
real estate projects. In order to realize its proposed
projects, the Company needs considerable capital, which
it currently does not have available.

Having in mind that the Company have not had any
recent activity, nor has realized any profits in the recent
years, it would be very difficult for the Company to
receive large external financing, with which to acquire
Iand or invest in its real estate projects.

The only way to reslise its investment projects and to
develop the projects is to get financing from the
shareholder Rainbow Malta (Holdings) Limited The
favourable conditions of the credit facility are additional
benefits for the Company.

As the future revenues and profits of the Company are
related to the development of the described Investment
project, and the fact that the credit facility is the only
way o develop these projects, the transaction is
beneficial and important for the future development of
the Company itself

By the successful realization of the Company’s projects
favourable conditions for generating dividends and/or
bigger liquidation quota for the shareholders are created.

On the other hand it is important for Rainbow Malia
{Holdings) Limited and its own shareholders to recejve
some guarantee for the repayment of the credit and this
could be done only by providing a proper collateral.
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MpeAocTank apyro obesneuesve, ciedes aa ce yipeny
0coBeH 3aNOr BBPXY THPrOBCKOTO OpeRNpHATHE Ha
Kommrauusra,

Hanmenosanme ma CIPaHATA 06 CAREKATA H
3auNTepecoBanA SHUA (v, 46, an 1, 1. 2 or HapenGa Ne
2)

gpaﬂg IO cienkaTa

Hpyrata crtpasa no cpenkata e kommamusta Pefinboy
Manra (Xongusrc) Jlumurua, npyectso, OPTaHH3IHPaKO #
CBIECTHYBAIIO CLITACHO 3AKOHMTE Ha Marra, cae
Selandlle X agpec Ha ynpasnemse ym. ,Mur* No 93,
KOPMHM QRM3102, ManTta, prmcamo @ I'sproackrs
perrcTp Ha ManTa noa Homep C 41426

Sapntepecoranc aue

PefinGoy Manta (Xongunre) Jemurun  ce  amspa
3QHHTEPECOBAHO THiE Cbrmacko un. |14, a1, 6 or 3TIHIK,
Thi KaTO € SAHOBPEMEHHO CTpaNd [0 cenKkaTa H OT Ipyra
CtpaHa  nputexasa 47498 aamm (94 99%) ot
Kommauusra.

Hurepecer ma PeiinGoy Manra (Xonauure) Jwmurin ce
CBEIA N0 M3MON3BaHE P (DHHAHCOBUA oM pecype cperdy
NOfy4aBaRe Ha NMXBA HA [A3APHHTE HUBAa B Ye XaT0
Maxopurapes akunonep s Komnanwata peanuzupaterc Ha
MPOSKTHTS, KOMTO e ce (MHaHcupar apes Kpemria 6u
AOBENO 20 nobpo pasBMIME EA  MHBeCTHIHATA MY B
Komnanwsra,

Having in mind that the Company cannot provide other
collateral, a non-possessory pledge over the going
concern of the Company shouid be established

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

Party to the Transaction

The other party to the transaction will be the company
Rainbow Malta (Holdings) Limited, a company
organised and existing according to the laws of Malta,
with seat and address of management at 93, Mill Street,
QORMI QRM3102, Malta, registered with the Registry
of Companies, Malta under number ¢ 41426,

Interested Party

Rainbow Malta (Holdings) Limited is an interested party
according to Art. 114, para 6 of the POSA as it is at one
hand a party to the transaction and on the other hand
holds 47,498 shares {94.99%) of the Company.

The interest of Rainbow Malta (Holdings) Limited is 1o
use its financial resources to receive interest on marhet
levels, as well as majority sharsholder i the Company
the realization of the projects which will be funded with
the credit would have a positive impact on its investment
in the Company.
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