IIOKAHA

3a penoBHo O0mo cbOpaHue HA AKLHOHEPHTE HA
w»Manapa IOpbn“ AJl, Hacpoueno 3a 27 ionu 2014 r.

CoBersT Ha aupektopure Ha ,Manapa HOpwsn” Al
EHMK 200341288, cBvc cemanume W afpec Ha
ynpasnenue: Oyn. , Kusa3 Bopuc I“ Ne 82, er. 2, an. 3,
pation ,,Onecoc”, rp. Bapna 9002 (Hapu4aHo mo-moiy
3a kpatkocT ,,JIpykecTBOTO”), Ha OCHOBaHuMe 4ji. 18 oT
VYcraBa Ha [lpyxectBoTo M ui. 223 ot Tbprosckus
3akoH (T3), ceukBa O6wwoO chOpaHne Ha aKIHOHEPHTE,
KOETO Lie ce CbCToH Ha 27 1oHu 2014 r. oT 16 uaca, Ha
azpeca Ha ynpaBlieHHe Ha JIpy>KeCTBOTO, MpH CIEAHHs
OHEBEH pel U KOHKPETHH MPEIJIOKEHUS 33 PELIECHUsA:

1. Ilpuemane na eoouwnus ooxnad na Cwveema Ha
oupexmopume 3a Oeiinocmma Ha J[pyscecmeomo npe3
2013 2.

Ipoekr 3a pemenue: “Obmoro Cvbpanue mnpuema
roguiiHus nokigan Ha CbBeTa Ha IOUPEKTOpUTE 3a
neiiHocTtTa Ha JlpykectsoTo npe3 2013 r.”

2. Ilpuemane na 200uwHus OOKNAO 3a OUHOCMMA HA
Hupexmopa 3a épwv3ku ¢ uneecmumopume npe3 2013 .

IIpoekT 3a pewenue: “O6umorto cbbpanue mnpuema
FONMIIHMA [OKNajA 3a neHocTTa Ha Jlupekropa 3a
BPB3KH C HHBecTHTOpUTE mpe3 2013 r.”

3. puemane na Ooumopckus OOKIAO 3Q U3BLPUICHUSA

ooum Ha  200umHuUs  PUHAHCO8  Omyem  Ha
Jpyacecmeomo 3a 2013 2.
IIpoekr 3a pewenue: “Obwmorto cvOpaHue mnpuema

Onuropckusi mOKJIaA 3a W3BbPLIEHHS OAMT Ha
roauuiHus ¢uHaHCOB oTueT Ha JlpyxecTBoTo 3a 2013

”»
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4. Ilpuemane na ooumupanus 200uuen QUHAHCOB
omyem ua Jlpyscecmeomo 3a 2013 2.

Hpoekr 3a pemenne: “O0woro cvOpaHue npuema
OOWTHpaHHUs TromuuieH (HHAHCOB  OT4eT Ha

HpyxectBoTo 32 2013 r.”

5. Ilpuemane na 200uwnus OOKIA0 HA OOUMHUSA
komumem 3a 2013 2.

IIpoekr 3a pewmenue: “O6moto cvbOpaHue mnpuema
FOAUIIHUSA NOKJIAA Ha OnuTHus komureT 3a 2013r.”.

6. B3emane na pewenue OmHOCHO pasnpeoensHe HQ
neuanba u noxpueane Ha 3az2you.

IIpoekr 3a pemenue: “JIpy>keCTBOTO HE pa3mpenesis
neuanba, Tbit kato e peamusupano 3aryba 3a
usmuHanara 2013r., u He mokpuBa 3aryOu, ThH-KaTO
HsIMa HepasnpezeneHa neyanda oT MHHAIN Nepuoau”.

7. H360p na pesucmpupan ooumop 3a ooum Ha
200uwnus ¢hunancos omyem Ha J[pyscecmeomo 3a

INVITATION

for the regular General Meeting of the
Shareholders of Madara Europe AD, scheduled for

27 June 2014
The Board of Directors of Madara Europe AD, UIC
200341288, having its seat and address of

management: No 82, Knyaz Boris I, floor 2, apartment
3, Odessos municipal region, 9002 Varna (hereinafter
referred to as “the Company”), pursuant to Art. 18
from the Articles of Association of the Company and
Art. 223 from the Commercial Act (CA), convenes
General Meeting of the Shareholders, which shall be
held on 27™ June 2014 at 4 p.m. at the address of
management of the Company, with the following
agenda and draft resolutions:

1. Approval of the annual report of the Board of
Directors on the business activity of the Company in
2013.

Draft resolution: “The General Meeting approves the
annual report of the Board of Directors on the business
activity of the Company in 2013.”

2. Approval of the annual report of the Investors
Relations Director on his activity in 2013.

Draft resolution: “The General Meeting approves the
annual report of the Investors Relations Director on
his activity in 2013.”

3. Approval of the Auditors’ report on the performed
audit of the annual financial statements of the
Company for year 2013.

Draft resolution: “The General Meeting approves the
Auditors’ report on the performed audit of the annual
financial statements of the Company for year 2013.”

4. Approval of the audited annual financial statements
of the Company for year 201 3.

Draft resolution: “The General Meeting approves the
audited annual financial statements of the Company
for year 2013.”

5. Approval of the annual report of the audit committee
for 2013.

Draft resolution: “The General Meeting approves the
annual report of the audit committee for 2013.”

6. Resolving on profit distribution and covering of
losses.

Draft resolution: “The Company shall not distribute
profits as it realized loss for 2013 and shall not cover
losses as no undistributed profits available from
previous periods.”

7. Appointment of a registered auditor for audit of the
annual financial statements of the Company for 2014.



2014 2.

Ipoexr 3a pewenue: “O6woro cwvbpanue usdupa
“KIIMI'  Bwarapus” OOJ] - cneuuanusupaHo
OIMTOPCKO MPEANPHATHE, KOETO [a W3BBPIIW OAHUT Ha
rogumuus  (UHAHCOB OTYeT Ha JIpyKecTBOTO 3a
2014r.

8. Bsemane Hna pewenue 3a oceobodcoasane om
omzoeopnocm Ha unenoseme Ha (Cveema Ha
Oupexmopume Ha JIpysjcecmeéomo 3a Oetinocmma um
npe3 2013 2.

Ilpoexr 3a  pemenue: “OOmoto  cnbpanue
0cBOOOXXHaBa OT OTTOBOPHOCT u4yieHOBeTe Ha CbBeTa
Ha aupekropute Ha JlpyxectBoto - PeiinOoy Manta
(Xonguurc) Jlumutun, npencrasisiBaHo oT r-H Ilon
Paiinu; Ckor [hxeiimc IIvpxkunc, u Jlogmuin
Bnagumupos I'aues 3a neitnoctra uM npes 2013r.

9. [llpuemane na Ookrada na Cuveema Ha
Hupexmopume omuocuno npunazane na Ilonumurkama
30 6b3HAPAdICOeHUAMA  HA  ynpagumennume U
xonmponuu opeanu Ha J[pyscecmeomo 3a 201 3.

IIpoektr 3a pewenue: “O6umoro cvbOpaHue mnpuema
noknana Ha CwBera Ha [MpeKTOpuUTE OTHOCHO
npunarade Ha IlonuTukara 3a Bb3HarpakaeHusTa Ha
yTpaBUTEIHUTE M KOHTPOJIHU OpraHu Ha JlpyxecTBOTO
3a2013r.“

10. Paznu.

Ha ocuoBanue un. 115, an. 2, 1. 1 ot 3IIIILK CbBeTsT
Ha [JupekTopuTe Ha JIpy>XecTBOTO yBENOMsiBa, 4e
oOwusT Opoif Ha akUMWTE W MpaBaTa Ha [JlaC Ha
aKLIMOHEpUTE KbM [aTaTa Ha PELIEHHETO 32 CBUKBaHE
Ha ObuoTo cvbpanue Ha akuuonepute € 50,000 Gpos
0Oe3HaNMYHKW aKLUMK C MPaBO Ha IJlac, BCAKa €IHAa C
HOMHHAJIHA CcTOMHOCT oT 1 neB. Besika oT akiuure
JaBa MpaBO Ha aknuoHepa na ydactBa B O6moto
chOpaHHe Ha aKLIMOHEPHUTE U Jia r1acyBa C €UH Ijiac B
O6wmoTo crOpaHue Ha aKLIMOHEPHUTE.

Jluna, npuTexasallli 3a€OHO MIM TNOOTHAENHO Haki-
masiko 5% ot kanuTana Ha Jlpy»KecTBOTO, MOraT clen
00sBsAIBaHETO Ha MOKaHaTa B TbProBCKHsI PErHCTBD Aa
MCKAT BIUIIOYBAHETO Ha BBIPOCH M JAa MNpe;iarat
pelIeHust M0 Be4e BKJIIOYEHH BBIPOCH B JAHEBHUS pel
Ha O6moto crOpaHue Ha aKLHOHEPUTE MO pPea Ha il
223a ot T3, kaTto KpaiHHUAT CPOK 32 yPaXKHABAHETO Ha
TOBa MpaBO € HE MO-KbCHO OT 15 aHM npenu
oTtkpuBaHeTo Ha O6wwoTO cbHOpaHue Ha akLMOHEpUTE
unu 00 12 rouu 2014 r.

ITo Bpeme Ha OOwWOTO chOpaHHE aKLHOHEPUTE MUMAT
npaBo aa NnoCTaBAT BBIIPOCH OTHOCHO
HKOHOMHUYECKOTO H (bPlHaHCOBOTO CbCTOSITHHE H
THProBCKaTa JAeHHOCT Ha JIpyXecTBOTO, OCBEH 32
oOcTosTeNCT Ba, KOWUTO TIPEACTABJABAT BbTPEIIHA
uHpopManus. AKIIMOHEPUTE MOraT Jia 3aaBaT TaKHBa
BBIIPOCH HE3aBUCHMO [aJii T€ Ca CBbpP3aHU C THEBHUSA
pen.

IIpaBuna 3a ryiacyBaHe 4ype3 MbJIHOMOLIHHUK. B CTy4ai

Draft resolution: “The General Meeting appoints
KPMG Bulgaria OOD - a specialised audit company,
to perform audit of the annual financial statements of
the Company for 2014.”

8. Resolving on discharge of the members of the Board
of Directors of the Company from liability for their
activities in 2013.

Draft resolution: “The General Meeting discharges the
members of the Board of Directors of the Company -
Rainbow Malta (Holdings) Limited, represented by Mr.
Paul Riley; Scott James Perkins and Lujdmil
Vladimirov Gachev, from liability for their activities in
2013.”

9. Approval of the report of the Board of Directors for
the application of the policy for the remuneration of
the management and controlling bodies of the
Company for 2013.

Draft resolution: “The General Meeting approves the
report of the Board of Directors for the application of
the policy for the remuneration of the management
and controlling bodies of the Company for 2013.”

10. Miscellaneous.

On the grounds of Art. 115, para 2, point 1 of the
POSA the Board of Directors of the Company notifies
that the total number of shares and the shareholders’
voting rights as of the date of the resolution for
convening of the General Meeting of the Shareholders
resolution is 50,000 book-entry shares with voting
rights, each with nominal value of BGN 1. Each share
entitles the shareholder to the right to participate in the
General Meeting of the Shareholders, as well as to one
vote in the General Meeting of the Shareholders.

Persons, holding jointly or separately at least 5% of the
Company’s share capital may, after publishing of the
invitation in the Commercial register, ask for issues to
be included in the General Meeting of the Shareholders
agenda and propose draft resolutions under the
procedure of Art. 223a from the CA, with the deadline
for exercising this right being not later than 15 days
prior to the opening of the General Meeting of the
Shareholders or till 12 June 2014.

During the General Meeting the Shareholders have the
right to pose questions regarding the economic and
financial status and the commercial activity of the
Company, except for circumstances which are
considered as internal information. Shareholders may
pose such questions regardless of whether they are
related to the agenda.

Rules for voting via a proxy: in case of representing a



Ha MpeACTaBUTEICTBO Ha akudoHep B OOwoTO
ceOpaHrHe Ha  aKUMOHEepHTE, €  HeoOXOOUMO
MPEACTaBIHETO M Ha HM3PHYHO MTHJIHOMOIIHO 33
KOHKPETHOTO 00mo CcbOpaHHe Ha akKLHOHEPUTE ChbC
cpabpkanero mo  wi 116, am. 1 3K
[TbIHOMOIIHULINTE Ha AKUHOHEPHUTE - FOPHUAHYECKH
JHLA, Ce JIeTMTMMHPaT C [HCMEHO, H3PHUYHO,
ITBJIHOMOIIHO, M3[afeHO 3a ToBa 00mo cbhOpaHue Ha
aKLIHOHEPUTE, MOANMMCAHO CaMOPBYHO OT 3aKOHHUS
NpencTaBUTeNl HAa akKUMOHEpa W OTroBapsllo Ha
u3KnckBaHuATa Ha un. 116, an. 1 ot 3IIILK (o6paseu
Ha MBJIHOMOLIHOTO € TIPUJIOXKEH KbM MaTepHaiiTe 3a
O6moTo cnOpaHue Ha aKUHMOHEPUTE), KAKTO H C
yOOCTOBEPEHHE 32 aKTyaJJHO CBCTOSHHME, DeCIl.
o(HLMATHO HM3BJIEYEHHE OT CHOTBETHHS PErMCTHP 32
aKTyaJJHOTO CBbCTOSHME Ha HOPUAMYECKOTO JIHLE -
aKIIMOHEP WK APYT MOAOOEH NOKYMEHT 32 aKLHOHEpH
- Yy)XAECTPAaHHH IOPUIHYECKH JHMLAa U JOKYMEHT 3a
CaMOJIMYHOCT Ha YIBbIHOMOLIeHUs. [TbHOMOIHMIIUTE
Ha aKLHOHEpHTE - QPU3MIECKH JIMLA, CE JIETUTUMHPAT C
MPENCTaBIHETO Ha MOKYMEHT 3a CaMOJIMYHOCT H
MUCMEHO, W3PUYHO IBIHOMOILIHO, M3[afeHO 3a TOBa
O6mo cvbpanne Ha akuUMOHEpHTE, MOJANHCAHO
CaMOPBYHO OT YMBJIHOMOIUMTENS - aKLHOHEpP |
OTroBapsill0 Ha M3MCKBaHusTa Ha 4n.116, an. 1 ot
3IIIIIK (obpaser; Ha MBJIHOMOLIHOTO € MPUJIOKEH KbM
Mmarepuanure 3a O6moTo cbOpaHue Ha aKLMOHEPUTE).
Ha ochnoBanuwe wun. 116, an. 4 ot SIIIIK
NpeynbJIHOMOLIABAHETO C MpaBaTa, MPeNOCTaBeHH Ha
N'bJIHOMOIHHKA CBIIaCHO NafieHOTO MY IThJIHOMOLLHO
€ HHIUOXHO, KAKTO H IThJIHOMOLIHOTO, OAA€HO B
HapylLleHHe Ha pasmopepbata Ha un. 116, an. 1 ot
3IMILK, e HUIIOXHO.

YcaoBusATa M penbT 3a MOJlydaBaHE Ha MbJIHOMOLHH
ype3 €NEeKTPOHHHW CpEeACTBa ca MyONuMKyBaHU Ha
WHTEPHET  CTpaHMLata Ha  JIpyecTBOTO Ha
www. madaraeurope.eu

I'nacyBaHeTo upe3 KOPECNOHAEHUMS U E€NEKTPOHHU
CpencTBa He € MOMyCTMMO CbIJIaCHO HeHCTBAllus
VYcras Ha JIpysxecTBOTO.

JlpyxecTBOTO e ObAe YBENOMSIBAaHO 3a W3BbPIUEHH
yIBJHOMOLUABAHHUS MO  €JEKTPOHEH BT  Ype3
W3NpaljaHe Ha  MBbJIHOMOI(HMTE Ha  CIEXHUA
€JIEKTPOHEH afipec: asivanov(@madaraeurope.eu

Ha ocHoBanue 4n. 1156, an. 1 ot 3IIIK npaso npa
ydactBaT u rnacyBat B OOwoto cwOpaHue Ha
aKIMOHEpHUTe MMAaT CaMO JIMLaTa, BIHCAaHH B
peructpure Ha ,lleHTpanen nenosurtap” AJl karto
akuuroHepu Ha JlpyxxectBoTo 14 nHu npeau naraTta Ha
O6woTto cpOpaHme Ha akuuoHepute. Ta3u nmara 3a
HacTosAmMOTO  penoBHo  QO6wo  cbOpaHue  Ha
akuuoHepute e 13 roHu 2014 r. Camo nuaTa, BMcaHU
KaToO akiHoHepH Ha JIpykecTBOTO A0 Ta3M AaTa UMar
MpaBo Aa ydyacTBaT U riacyBat Ha O0woTo cxOpaHue
Ha aKIIUOHEPHTE.

CbBeThbT Ha AupeKkTopuTe Ha JIpy)KECTBOTO TPEACTaBs
obpasen Ha NUCMEHO MTbJIHOMOLIHO 32 MPECTABIISIBAHE
Ha akuuoHep B O6wwoTo cbbpaHne Ha aKLIHOHEPHTE Ha

shareholder in the General Meeting of the
Shareholders, it is necessary to present an explicit
Power of Attorney for the particular General Meeting
of the Shareholders having the contents under Art. 116,
para 1 from the POSA. The proxies of the shareholders
legal entities shall prove their identity with a written
explicit Power of Attorney, issued for this General
Meeting of the Shareholders, signed personally by the
legal representative of the shareholder and fulfilling the
requirements under Art. 116, para. 1 from POSA (a
sample of the Power of Attorney is attached to the
General Meeting of the Shareholders materials), as
well as with a current status certificate, respectively an
official extract from the respective register for the
current status of the legal entity-shareholder or other
similar document for shareholders-foreign legal entities
and the proxy’s ID document. The proxies for
shareholders natural persons shall prove their identity
by presenting an ID document, as well as a written
explicit Power of Attorney, issued for this General
Meeting of the Shareholders, signed personally by the
grantor-shareholder and fulfilling the requirements
stipulated by Art. 116, para. 1 from POSA (a sample of
the Power of Attorney is attached to the General
Meeting of the Shareholders materials). On the grounds
of Art. 116, para. 4 from the POSA, reauthorization of
the rights granted to the proxy based on the Power of
Attorney given to him is void, as well as the Power of
Attorney if it is given in violation of the Art. 116, para.
1 from the POSA is void.

The conditions and the procedure for receiving Powers
of Attorneys via electronic devices are published on the
Company’s website at www.madaraeurope.eu

Voting via correspondence and electronic devices is
not legitimate in accordance with the current Articles
of Association of the Company.

The Company shall be notified of electronically
executed authorizations through sending of such
Powers of Attorneys to the following e-mail address:
asivanov(@madaraeurope.eu

Pursuant to Art. 115b, para. 1 from POSA, the right to
participate and vote in the General Meeting of the
Shareholders have only persons, registered with
“Central Depository” AD as shareholders of the
Company 14 days prior to the date of the General
Meeting of the Shareholders. This date for the present
regular General Meeting of the Shareholders is 13 June
2014. Only persons, registered as shareholders of the
Company till this date have the right to participate and
vote at the General Meeting of the Shareholders.

The Board of Directors of the Company presents a
sample of a written Power of Attorney for representing
a shareholder in the General Meeting of the



XapTHEH M  E€NIEKTPOHEH HOCHTEN, 3aeOHO C
matepuanute 3a O6moTto cbbpaHHe Ha aKLMOHEpUTe.
OG6paseLpT Ha MBIHOMOLIHOTO M MaTepHAJIMTE Ca Ha
pas3noJIoXKEHWE W Ha HMHTEPHET CTpaHHLiaTa Ha
JlpyxecTBOTO Ha Www.madaraeurope.eu, KakTo 4 mno
agpeca Ha ynpasneHue Ha JIpy>KeCTBOTO BCEkH
paboren aeH ot 9 4. no 18 u. I[Ipu noucksane, obpazen
Ha MHCMEHOTO ITBIHOMOIIHO C€ TPENCTaBs U CIeEn
CBHKBaHE Ha 3acefaHWeTo Ha penoBHoTo Obmo
cbOpaHHe Ha aKLIMOHEPHUTE.

PerucrpauusaTa Ha akuuoHepuTe 3a ydactiue B O6moro
cbOpaHue Ha akLIMOHepuTe 3anousa B 15:45 yaca Ha 27
toHn 2014 Ha MACTOTO Ha MpPOBEXIaHE Ha PEJOBHOTO
O6wwo crbpaHye Ha aKHOHEepHTE.

IIpu nunca Ha KBOpYM, Ha OCHOBaHue 4wi. 115, an. 12
ot 3IMIIK u un. 227, an. 3 ot T3, O6wmoTto crbpanue
Ha aKIMOHepHuTe 11 ce nposene ot 16 yaca Ha 11 ronn
2014, Ha CBLIOTO MSCTO, MPH CbLOUA THEBEH PEd U TO
1€ € 3aKOHHO, HE3aBHCHMO OT MPEACTaBEeHHsl KamuTal.
B nHeBHUS peql Ha HOBOTO 3aceljaHWe HE MOraT na ce
BKJIFOUBAT TOYKH MO pena Ha 4. 223a ot T3.

ITokaHBaT ce BCUYKHM akLHoHepHu Ha [lpyxcecTBOTO na
B3eMar yuactue B O6moTo crbpaHue Ha akIHOHEpHTe,
JIMYHO WK Ype3 YITbJIHOMOIIEHH OT TAX JIHLA.

Shareholders both on hard and soft copy, together with
the materials for the General Meeting of the
Shareholders. The sample of the Power of Attorney
and the materials are available on the Company’s
website at www.madaraeurope.eu and at the address of
management of the Company each working day from 9
a.m. till 6 p.m. If requested, a sample of the written
Power of Attorney is also presented after summoning
the session of the regular General Meeting of the
Shareholders.

The registration of shareholders for participation in the
General Meeting of the Shareholders commences at
3:45 p.m. on 27 June 2014 on the location where the
regular General Meeting of the Shareholders shall be
held.

If no quorum is formed, on the grounds of Art. 115,
para 12 from the POSA and pursuant to Art. 227, para
3 from the CA the General Meeting of the
Shareholders shall be held at 4 p.m. on 11 July 2014, at
the same venue, with the same agenda and it will be
legitimate irrespective of the presented share capital.
No items can be added to the agenda of the new
meeting under the procedure of Art. 223a of the CA.

All shareholders of the Company are to be invited to
take part in the General Meeting of Shareholders,
personally or via proxies.

M3nbauurenen aupexrop/Executive Director:

2

Tlon Paitnn kato npeacrasuten Ha Peiinboy Manra (Xonnuurce) Jlumutug / Paul Riley as a representative of
Rainbow Malta (Holdings) Limited




