NNOJTMTHKA
32 BLIHATPAMACHHATA HA YEPASHTENHUTE H
KOHTPOXHHTE opranu Ba ,Magapa HO0psn®* AR

L OO0y nosomenrnun

1. Hacrommara nonernka {,,[Tomrrikara®) ce npuema
Ha ocHoBamme wn. 1168 or 3akowa 3a nybmuuno
Apennarane Ha tenHu kamsa (,SMTTIK") 1 Hapea6a
Ne 48 or 20.03.2013 r. 33 HIHCKBEHHATR KbM
BhiHarpOKAeHnaTa, H3asaeHa o1 Kommcusta 24
¢upancor wamsop (.Hapepba 48“), ypewpawa
OPHHHMOKTE H M3UCKBAHMATZ KbM NOAWTHKATE H
upmuxa'ra 34 OOpCICiaHe H HW3IDIallaHe Ha
BR3HArPAKICHAATA Ha ‘UICHOBETE Ha YIDPARHTCHHKTE
H KOHTPOJIHUTE OpraHy Ha MyOnuuHATe DPYXECTBE, ¢
Kosto ce BheexzaT [lpemoprka 2009/384/EC &
Hpenoptka 2009/385/EQ na Enponedickara komucks,

2. Hommrukata e paspaborena ¢r CiBera Ha
RUPEKTOPHTE Ha waznapa Open*  AJL
{./lpyxecTBOTO™) B CHLOTBEICTBUE C ABATOCPOYHUTE
henm u Ou3Hec CTpaTermd 3a OBOEINO pasBUTHE HA
JpyxecTBOTO

3. Honuruxata ¢ MIFOTBEHA MO HAYMH, CHA3IBALY
NPHMHUNNA HA OCHI'YPABAHE HA HAJeKEHO H
edeKTHBHO YNPaBICHNE HA PHUCKA B ChOTBETCTEHE C
nobpure GMsHec TIPAKTHKM M CTPATErRR, KAKTO #
LEHHOCTHTE ¥ Lenute #a JpyxecTsoTo,

4, FaereaHo ce M3roTeA JOKIAN 33 HAUMHA, 10 KOHTO
JpyxecteoTo HpHiara NOHTAKATA 3a
BE3HAIDaNGIeHHTTa.  JOoNnadeT €  CaMOCTOATENeH
AOKYMEHT KXBbM TOOMIIHMA (QHHAHCUB OTYET Ha

JpyxecrBoro.

3. HoxnaasT ce nyOnuKysa Ha HMHTCPHET CTPAHANATA
Ha JIpyRecTBo10 U ChEBP*A,

¢ qporpaMa 3a npuharane na IoawmThkara a
creapataTa QURAHGOBA [OAMHA UM 34 No-
TRIIET EpHOL;

® nperne Ha Hayuua, no wolfito Honwrekara e
NPHNATaHA BPe3 roJMHATA, C AKHEHT BBPXY
CBIIECTEEHUTE H3MEHCHMA, IPHETH B Hes,
CrpAMoO pepxoaHarta GHHAHCOBA MOMMNE;

¢ uHpOPMAIHA OTHOCHO NpOIeca HA B3EMaHE
Ha  pelleHHs Opy  OHPENSNIHE  Ha
HonuTHraTa, BRAIOYMTENHO HMEHATAa Ha
BBHINRATE KOHCYIITAHTH, “MWHTO YCUYrW ca
GiIH H3NOMIBAHM TIPH ONPEASNAHETO Ha
TTorpraicara,

s yH(opMaltE  OTHOCHO  OTHOCHTENHATA
TENKEST HA MPOMEHIHBOTO H NOCTOAHHOTO
FBIBATPANIACHNE Ha WICHOBeTE HA ChBETa Ha
AHPEKTOPHTE;

* [ONCHEHHE KA TIpUNAFAHHTE METOAH 38
NpeUeHKA Jany ca H3MBIHEHH KPUTEpHITE 3a
MOCTHEHATHTE PeIYRTATH,

POLICY
for the remuneration of the members of the
managing and controlling bodies of “Madara
Europe” AD

L. General provisions

1. The current policy (“the Policy”) is adopted on the
grounds of Art. 1162 from the Public Offering of
Securities Act (*POSA™) and Ordinance No 48 issued
on 20.03.20l13 by the Fimancial Supervision
Commission regarding the Requirements for the
Remuneration (“Ordinance 43”), regulating the
principles and the requirements for the policy and
practice for defining and paying remunerations to
members of the managing and controlling bodies of
public companies, which implement Recommendation
2009:384/EC and Recommendation 2009/385/EC of
the European Commission.

2 The Policy is developed by the Board of Directors
of “Madara Europe™ AD (“the Company™) in
accordance with the long term objectives and busmess
strategies for the future development of the Company.

3. The Policy is prepared m a way following the.
principle of secuting a relisble and effective risk
management in accordance with the pood business
practices and strategies, as well us the Company's
values and objectives.

4. A report shall be prepared annually regarding the
manner in which the Company applies the Policy. The
report is a separate document to the Company's annual
financial statements.

5. The report is published on the website of the
Company and includes:

e =z program for applying the Policy for the
following financial year or a longer period:

* an overview of the manner in which the
Policy has been applied throughout the year,
stressing  on  the essential  adopted
amendments with regard to the preceding
financial year;

* information regarding the process of decision
making in defermining the Policy, including
the names of the external consultants whose
services were used for the Policy;

» information regarding the relative influence
of the variable and fixed remuneration of the
members of the Board of Directors;

= explanation of the methods used for assessing
whether the criteria for the achieved results
have been fulfilled;



* [OOACHEHHE OTHOCHQ 38BHCHMOCITR MEXIY

BRIHArPAKIEHHETO u NOCIUTHATHTE
pesyTraTa;

e uxdopmanus 2a HOMMTHKATA Ha
ofeallleTeHuATa ©npM  npekpaTABaNe  Ha
JIOTOBOPHTE;

*  uHOGOPMAUHR  OTHOCHO  JIOTOBOpHTE HA
ynedosere #a ChBera Ha JAPEKTOpHTE,
HKTHQYHTEIHO CpOKY HA BCEKH HAOrOEOP,
CPOKa Ha NPEAMIBECTHETO 38 PEKPATARAHE U
Iap.,

*  ITLIIHHMA PA3MEP HA BLIHANPAKIASHHETO H HA
APYTHTE MaTEPHLINK CTHMYTH HA WISHOBETE
Ha CobBera Ha ZHPEKTOPHTE,

s uH(OpMALKR 32 PRIHAFPAKACHHETO HA BCIKO
Jiite, koero e Ouno uneH Ha Cedera Ha
RMpEKTopyTe 3a OIpefeNeH TIEpHON Npes
CLOTBETHATA Purancnsa TOAmMHA,
BRAIOYHTENHO IBIIHAA ~ pasMep  Ha
HAYHCAGHOTO BBLIHATPAXCHEHME H  JApYyru
MAaTEpHaNHH ¥  HCMATCPHANHH  CTHMYNH,
KAKTO K Apyra HRpOpMAies H3MCKYeMa B
CHOTBETCTRME C HOPMATHBHATR vpeata.

6. CoBersT Ha mupexTopute Ha JpyXecTBoTo Cliogd M
OTPOBAPS 38 NPWIArAHETO HA HACTOAINATA DONMTHKA
38 BRWHATDERACHMAIA, BKIIOYMTENHO K 3a
TNOCHEABALINTE [f M3MEHEHKA,

I1. MpaaoxHo Do

Hacrosmara HOMHTHKZ ce Apunara  3a
BBIHAIPAX/ICHHATA HA YMEHOReTe Ha UbBeTa Ha
ZMpexTopHTe Ha dpyskectBoTo,

IIL Crpyrrypa Ha BL3HATPAKAECHHLTO

1. BpysecTBOTo H3NMAlaA Ha WIeHOBETe HA ChBeTa Ha
MPEKTOPUTE MOCTOAHHO BLIKATPARKAEHUE BH3 OCHOBA
Ha ACBH, 0BeXTHBHU ¥ KUHKPETHH W3NCKBAHUI, KOUTO
CICIRBA Ad C& OTUETAT, BKTHOYHATENHO.

4) CTA3BAHE HA BUMYKK HOPMATHBRH MIUCKBARMA KbM
nyG.tHasnTe ApYXecTsa, YCTAHOBEHH B
1AKOHOATENCTROTO, BIROYHTEAHO Hapenfa 48;

0) XapakrepsT Ha 3ATBIDKCHWATE M CTeNEHTa Ha
4HIUKMPAHOCT B [IpOLEc2 N0 YNpaBfNeHHE Ra
HopyxecTroTO;

B) KOHKDETHWST JidYed [PAHOC B NOCTHIRATUTE
peaynTary;

I} CBOTBETCTBHE C [ONUTHKHTE H AbATOCPOMHATE
e 38 pasBHTHE HA JIpYXECTROTO;

1) ApYTH HeHHAHCOBY MOKXA3ATENM,

2. Tlpemsuz Havansera a3 HA NPOEKTHTE HA
Hpy®&ecTBOTO, NOHACTORLIEM NOCTONHHO
BL3HATpRKAGHHE 1€ Ce 3anmaa  caMo  Ha
He3aBHCHMHA wWiex Ha CeRera Ha guperropute. Karo
OCHOBA  2a  OnpenensHe Ha  NCCTOSHHOTO
BLIHATPRKACHHE HI¢ OB0aT YPHETH MEHEMANHATA
pafoTea 3amnaTd, YCTAHOBEHA 38 CTPAHATa, KAKTO M

* explanation of the dependence of the
remuneration on the achieved results,

e information regarding the remuneration
policy upon terminativn of the contracts;

» information regarding the contracts of the
members of the Board of Directors, including
the term of each contract the notification
period, ete.,

= the full amouni of the remuneration, as well
as of other materfal stimuli of the members of
the Board of Directors;

« mformation regarding the remuneration of
each person who has been a member of the
Board of Directors for a definite period
during the respective financial year, including
the full amount of the accounted
remunetation and other material and non-
material stimuli, as well as other information
required by the apphuable legislation.

6 The Board of Directors of the Company observes
and is responsible for applying the current Policy,
including the subsequent amendments thereof,

Il. Practical fieid

The present Policy shall be applied with regard to the
remunerations of the members of the Board of
Directors of the Company

IIL. Remuneration struocture

1. The Company shall pay to the members of the
Board of Directors a fixed remuneration based on
clear and specific requirements which shall be taken
into account, including'

a) observing all legislative requirements for public
companies as prescribed in the legislation. including
Ordinance No 48;

b) the nature of obligations, as well as the stage of
involvement in the managing process of the Company;

¢) the specific personal contribution to the achieved
results;

d) compliance with the policies and the long-term
objectives for development of the Company;

e} other non-financial indicators.

2. Taking into consideration the initial phase of the
Cotnpany’s projects, currently a fixed remuneration
will be paid only to the independent member of the
Board of Directors. The minimum working salary for
the country and the minimum insurance levels for
professions and positions shall be taken as a basis for



MHHHMATHATE OCHIYPHTEIHE OpArose no npodecuy #
WTERHOCTH.

3. Ocradankre uieHose Ha (bBeTa Wa AHpexTOpHTE
HAMA J& MOJIyYdBaAT NOCTORRHO RbIHAIPLKACHIE,

4, TIoCTOAHHOTO BE3HATPAKAEHHE NO TOYKA 2 MOXKS
Iia He 6O WTATEHO, KOTATO € HANKUES 3HAYHTENHO
BOmMaBARE HA (DUHAHCOBOTO  CBCTOSHWE Ha
Hpyxectaoro.

5, He ce 0peABHAIA WINNAMAHETO HA HPOMEHIHRH
BLIHATPAKACHUA NOJ KAKBOTO W 1a € ¢opMa.
BKJS0UHTENRO RKUMH, ONINH BBPXY AKUHH ¥ BCAKAKBY
Ipyr fpasa 3a NpHIoOHRAHE HA BKIHK.

6. PeineHudaTa [o npeuxofHuie rOUKH DUANEKAT He
npepajrfeskiase WHAM MpOMAHA HA  CNemBaulo
penoeHo obmo cnbpanne Ha akuuonepure. B Tosu
cHyuali, [UpeMNOMEHHETO C&  BKIIOYBA  KaTo
CaMOCTORTE/MHA TOTKA B OHEBHHA PEll HA PEHOBHOTO
O6mo cedpadsue, koiTo ce ofZR4Ba B HOKaHATA IO
pepawawr 115, an, 2 or STITNIK.

V. O6eameTenas

1. JlpywecTeoTo HWe [Oeibxd  obesmeresue npu
NpekpaTisaHe Ha Aorosopa Ha wieH Ha Chpera Ha
THPEKTOPHTE, BKIOHHTEIMHO B ClIY4anTe Ha'

®  IPEACPORHO NPEKPATABANE HA AOFOEOPA;

* [PEKpATABAHe, CBBP3AHC ¢ UPWINHK OT
o0eKTHBEH XapakTep, KOWTO he NO3RONSBAT
Ha CBOTBEYHHA ujxeH Ha (bBeTd Ha
JHUPEKTOpYTE AA HIOBAHSBR 3IARbDKEHHATA
CH.

®  [pEKpAaTABIHE, BBIDKAIIo (o] Ha
HE3ANOBOMATENHH PE3YRTATH W/HNH BHHOBHO
nogefense Ha 4meHa BE (CbBeTa Ha
BADEXTOPHTE

2. B cityuait ga jorosapsHe Ha TakuBa obe3meTenus ¢
KOHKpeTeH wieH Ha ChBeTa Ha JUPEKTOPHTE, CHLIATES
wme OBJAT BKMOYEHHM B HacTOosmarta [loamruka n
TeXHHAT pazMep me Osae  ceofpaseH ¢
orpasxeeHHaTa, peapiaesn 8 HapenGa 48.

V. OncsecraBane

1. dpy:xecTBoTo ofaBasa myOnwuHo IlonwTukaTa, B
CHLOTBETCTBHE C HOPMATHBHHMTE M3HCKBAHRA HA 4II. 12,
an. 3 ot Hapenba 48, no aceH 1 GOCTLIIEH HAYMY, KATO
HE Ce  DPasKpHBA  MYBCTBHTENIHE  TBProOBCKa
uAGOPMAKEA MITH IpYTa YYBCTEBHTENHA HHQOPMALNA,
MpeACTARAABAINA 3alUMTeHa OT 3aKoHa Tafina.

2. HpyxecrsoTe cheges Ja ONOBeCTABAE BCAKE
DOCHEABAIR NPOMARA B BacTosmara [Tonuaka,

YI. pomenn B NMonurraxara

Hacroswmara ITonkrika HONTEKH Ha NpepasrisKIane
OT 4nenoBeTe Ha CLBETA Ha MHPEKTOpHTE BeAHBHK B
paMKiTe HA KANEHAADHATA FOOHHA.

determining the fixed remuneration.

3. The other members of the Board of Directors will
not receive fixed remunerations.

4. The fixed remuneration under paragraph 2 may not
be paid in case there is a substantial decline in the
Company s financial condition.

5. Variable remunerations are niot planned to be paid
in any form, including shares, stock options and any
other rights of acquiring shares,

6. The decisions under the preceding paragraphs are
subject to review and/or amendment in & firture regular
general meeting of shareholders. In that case, the draft
proposal shall be included in the agenda, for the
regular general meeting of the sharcholdeis to be
announced under the procedure of Art. 115, para. 2
from the POSA,

1V, Compensstions

1. No compensation shall be due by the Company in
case of terminating the contract of & member of the

-Board of Directors, including in case of:

=  contract termination ahead of term;

s fermination related fo objective reasons,
preventing the respective member of the
Board of Directors from exercising his duties;

¢ termination due to unsatisfactory results
andfor misconduct of the member of the
Board of Directors.

2. In case such compensations are negotiated with a
certain member of the Board of Directors. these
compensations will be included in the present Policy
and their amount will comply with the limitations
provided by Ordinance 48.

Y. Announcement

1. The Company publicly announces its Policy in
accordance with the legislative provisions of Art. 12,
para 3 from Ordinance 48 in a way which is clear and
easy to understand, and in the same way not revealing
sensitive commercial information or other sensitive
information which is protected by law.

2. The Company shall announce each subsequent
amendment to the present Policy.

V1. Amendments of the Policy

The present Policy is subject to review by the
members of the Board of Directors annually,



VII. lipeemasne n BAHIRHE B CHAZ

1. Hactogiuara HOMMTHKA € NpPHET2 OT PENOBHOTO
romimuo ofmo cweOpasne Ha  JlpyxectBOTO,
nponegeno Ha 30 ronm 2013 r., xato T 6 OT AHEBHUR
pen, obapey B nokakATa o wi. 115, an. 2 or TMTIIK.

2. TTonurHKaTa BiK3a B CHAa Clle[ IPHEMaHETS # oT
ofmero ¢rOpanue Ra lpyxectsoto u ce myGnuxyra
Ha HETEPHET cTpaHHuaTa Ha JIpyxecrsoro,

3. TlonwTuxata € M3TOTBEHA Ha Ohrapcku B
BHIMMACKH  €3MK, KaT0 0OpF  HECHOTBETCTBAA
HPeaUMCTEO ¥Ma SLArapCRMAT TeKCT.

V1I. Adoption and entering into force

1. The present Policy has been adopted on the regular
general meeting of the shareholders of the Company,
held on 30 June 2013, as item 6 of the agenda,
included in the invitation under art, 115, para 2 from
the POSA.

2. The Policy enters into force as of its approval by the
general shareholders meeting and is published on the
mternet page of the Company.

3. The Policy is prepared in Bulgarian and Enplish
language. In case of inconsistencies the Bulgarian text
shall prevail.

Ynenope ua Cueera #a Jupexropure: / Mewmbers of the Board of Directors:
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Nox Pafian kato npeacrasuten wa Peitnfoy Manra (Xorauwrc) Jiumuraz / Paul Riley as a
representative of Rainbow Malta (Holdings) Limited

____&Q:K__,m

Crot JTxeiivc Muprsme / Scott James Perkins

sy

Jioamun Basaumnapor Faves / Ludmil Viadimirov Gachev



