HNPEJJIOKEHUE
OT CBbBETA HA JTUPEKTOPUTE 34
HUBMEHEHUE HA

MNOJIMTUKA
32 Bb3HATPAKACHUATA HA YNIPABUTEJIHUTE U
KOHTPOJIHMTe opranu Ha ,Manapa FOpen® AJ]

1. O0mM nmoJ1o:keHHus!

1. Hacrosimara nonutuka (,,[lonntukara®) ce nmpuema
Ha ocHoBaHMe 4. 116B orT 3akoHa 3a MyOIMYHO
npemarane Ha neHHu kamwka (,,3[1THK*) u Hapenda
Ne 48 ot 20.03.2013 r. 3a H3UCKBaHMATA KBM
Bb3HarpaKaeHusTa, usgajgeHa ot Kowmwucusita 3a
¢unancos Hamsop (,Hapenba 48%), ypexnama
NPUHLMUIINTE W W3UCKBAaHMATA KbM MOJHUTHKATA U
NpaKkTHKaTa 3a ONpEeAeNsHe U H3IUIAINAHE Ha
BB3HATPAKACHUATA HA WICHOBETE HAa YNPABUTCIHUTE
1 KOHTPOJIHUTE OPTaHU Ha MyOJUYHHUTE IPYXKECTBA, C
kKosito ce BbBexmar IIpenopwvka 2009/384/EO wu
IIpenopska 2009/385/EO na EBpomneiickaTta KOMUCHSL.

2. Ilomutmkata e paspaboreHa ot CpBeTa Ha
JTUPEKTOPUTE Ha ~Manapa Opbn ALl
(,,JApykecTBOTO) B CHOTBETCTBHE C IBITOCPOTHUTE
mend u OW3HeC cTparernd 3a OBIemo pa3BUTHE Ha
HdpyxecTBOTO.

3. TlomuTmkata € W3rOTBEHa IO HAYMH, CIIA3Ball
IPUHLMAIIA Ha OCUTYpsIBaHE Ha HAACKIHO U
e(EeKTUBHO YIpaBJICHHE HA PUCKA B CHOTBETCTBHE C
nobpure OW3HEC NPAKTHKA W CTPATETHH, KakTO |
LIEHHOCTHUTE W LENUTe Ha JpyKecTBOTO.

4. ExxerogHo ce M3rOTBS JOKJIaJ 3a HaYMHA, [0 KOHTO
HdpyxecTBOTO mpuiiara MMOJUTHKATA 3a
BB3HarpaxaeHusra. JlokiagbT € caMocCTosITeNeH
JOKYMEHT KbM TOJWIIHHS (PHMHAHCOB OTYET Ha
HpyxecTBOTO.

5. HoxnanbT ce myOnuKyBa Ha MHTEPHET CTpaHHIATa
Ha JIpy>XeCTBOTO U ChIbpKa:

e qporpama 3a npuiaraHe Ha [lomuTukaTta 3a
creaBamaTa (PMHAHCOBA TOJUHA WIIM 33 I0-
JUBJTBT TIEPUOT;

e [peryie]l Ha HauuHa, 1o koito [lonurukara e
TpujiaraHa npe3 roaguHara, ¢ akUEHT BbpPXY
CBUIECTBEHUTE W3MEHEHUs, INPUETH B Hed,
CIpsAMO TpeJXoqHaTa (PUHAHCOBA T'OJIMHA;

e wuH(pOpMAIMI OTHOCHO MpOIleca HA B3eMaHE
HAa  pelieHus TOpu  OmpejensHe  Ha
HOJII/ITI/IKaTa, BKJIKHOYUTCIIHO HMCHATa Ha
BBHIIHUTEC KOHCyJ’lTaHTI/l, YUUTO }/CHyFI/I ca
OWiM W3MON3BAaHU IIPH OIPENCIITHETO Ha
TlomuTHkara;

e uHpOpMaNUs OTHOCHO OTHOCHTEIIHATA
TECXKECT Ha HpOMeHHI/IBOTO U TIOCTOSAHHOTO

PROPOSAL
FROM THE BOARD OF DIRECTORS FOR
AMENDING THE

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

I. General provisions

1. The current policy (“the Policy”) is adopted on the
grounds of Art. 1168 from the Public Offering of
Securities Act (“POSA”) and Ordinance No 48 issued
on 20.03.2013 by the Financial Supervision
Commission regarding the Requirements for the
Remuneration (“Ordinance 48”), 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 business
strategies for the future development of the Company.

3. The Policy is prepared in a way following the
principle of securing a reliable and effective risk
management in accordance with the good business
practices and strategies, as well as 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 a program for applying the Policy for the
following financial year or a longer period;

e 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;

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

e information regarding the relative influence
of the variable and fixed remuneration of the



BB3HArpaKJeHue Ha wieHoBeTe Ha CbBeTa Ha
JUPEKTOPUTE;

e T[OSICHEHHWE Ha NpUIaraHuTe MeEToAu 3a
MIpereHKa JajH ca W3ITBJIHECHH KPUTEPUHUTE 3a
MIOCTUTHATHUTE PE3yJITaTH;

° IMOSAACHEHUE OTHOCHO 3aBUCUMOCTTa MEXKIAY

BB3HATPAKICHUETO u MOCTUTHATHUTE
pe3ynTary;

e uHpOpMAIHS 3a MOJINTUKATA Ha
obe3meTeHNATa TPU TpPEKpaTsBaHe Ha

JIOTOBOPHUTE;

e wuHpoOpMAIMsI OTHOCHO JOrOBOPUTE Ha
yreHoBeTe Ha ChBeTa Ha JAUPEKTOPHUTE,
BKJIIOUUTEIIHO CpOKa Ha BCEKH JOTOBOD,
CpOKa Ha MPEeU3BECTHETO 3a MPEeKpaTsiBaHe U
ap-;

®  [IBJHHUS pa3Mep Ha BB3HATPAKICHUETO M Ha
JIPYrUTe MaTepUAHA CTUMYIH Ha YICHOBETE
Ha ChBeTa Ha TUPEKTOPUTE;

e pHpOpPMANHS 332 BR3HATPAKICHUETO Ha BCSIKO
nune, koero ¢ Omno wieH Ha ChbBeTa Ha
JTUPEKTOPUTE 3a OMNpEICICH IePHOA IIpe3

CbOTBCTHATa q)HHaHCOBa roauHa,
BKIIIOUHUTCIIHO II'bJIHUA pa3Mep Ha
HAQYUCJICHOTO Bb3HAIrpaXJACHHUC U ApYru
MaTepruaJlHu U HEMATCpHaJIHU CTHUMYJIH,

KakTo M Jpyra uH(oOpManus H3MCKyeMa B
CHOTBETCTBUE C HOpMaTUBHATa ypeaoa.

6. CpBeTHT Ha AupeKTopuTe Ha [Ipy’KeCcTBOTO Cleau U
OTroBaps 3a NMPWJIATaHETO Ha HACTOAIIATa MOJIUTUKA
332 BB3HArPAXKACHUATA,  BKIIOUUTENTHO M 32
NOCJIEABAILUTE i1 U3MECHEHMUS.

I1. IIpuito:kHO moJte

Hacrosmata HOJIUTHKA ce npuiiara 3a
BB3HArpaXJeHUsTa Ha uileHoBere Ha CbBeTa Ha
JupexTopure Ha J[pyxkecTBOTO.

1I1. /npeonosricenue 3a usmenenue/ Cmpykmypa Ha
6b3HAZPAINCOCHUECMO.

1. JdpyxecTBOTO M3IIaIla Ha YyieHoBeTe Ha ChBeTa HA
JUPEKTOPUTE MOCTOSIHHO Bh3HATPAXK/ICHUE Bh3 OCHOBA
Ha sjCHH, O6eKTI/IBHI/I 1 KOHKPETHU U3UCKBAHHA, KOUTO
CJie/iBa Jla Ce OTYETaT, BKIIOYHUTEIHO!

a) cra3BaHe Ha BCUYKH HOPMATHBHU M3MCKBAHUS KBHM
myOIUYHUTE JpyKecTBa, YCTAaHOBEHHU B
3aKOHOJATEIICTBOTO, BKIIOUHTETHO Hapenoba 48;

0) xapakTepbT Ha 3aAb/DKCHHUATA W CTENEHTa Ha
AaHTKUPAHOCT B TMpolleca MO yIOpaBjeHHEe Ha
HpyxecTBOTO;

B) KOHKPETHHST JHWYECH IPHHOC B IIOCTUTHATUTE
pesynraruy;

I) CBOTBETCTBHE C MOJHUTHKHTE W JBJITOCPOYHUTE
LIeJTU 33 pa3BUTHE Ha JIpyKecTBOTO;

1) Ipyrd He()MHAHCOBY TIOKa3aTeIH.

members of the Board of Directors;

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

e explanation of the dependence of the
remuneration on the achieved results;
e information regarding the remuneration

policy upon termination of the contracts;

e information regarding the contracts of the
members of the Board of Directors, including
the term of each contract, the notification
period, etc.;

e the full amount of the remuneration, as well
as of other material stimuli of the members of
the Board of Directors;

e information 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
remuneration and other material and non-
material stimuli, as well as other information
required by the applicable legislation.

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

1I. Practical field

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

111. /proposal for amending/ Remuneration structure.

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;

c) 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. IlpenBun HavanHata asza Ha MPOEKTUTE Ha
HpyxecTBOTO, MIOHACTOSAIIEM MIOCTOSIHHO
Bb3HArpaKJieHHe Ha uineHoBeTe Ha CbBera Ha
JUPEKTOPHUTE HsMA JIa Ce 3aIlalia.

3. He ce mpenBmkia H3IUIAIIAHETO HAa HMPOMEHIIMBH
Bb3HArPXK/AEHHUs II0Jl KAaKBOTO M Ja € Qopma,
BKJIIOUHUTEJIHO aKIIMHU, ONIUU BBPXY aKIUH U BCAKAKBU
JpyTH MpaBa 3a NpUIo0UBaHe HA aKIUH.

4. PeuicHusATa MO MPEIXOJHUTE TOYKU MOJUICKAT HA
npepasriexaade W/WIM OpOMsSHA HA  CJIE/IBAIIO
penoBHO 00mIO chOpaHWe Ha akmUoOHepuTe. B To3m
cilydaid,  NpPEJIOKEHHETO Ce  BKIIOYBA  KaTo
CaMOCTOSTE/IHA TOYKa B JHCBHHUS PEI HA PEIOBHOTO
O6mo cwrOpaHue, KOHUTO ce 00sABsABa B MOKaHATa MO
pena na wi. 115, an. 2 ot 3ITILK.

IV. O6e3merenns

1. JpyxecTBOTO He IBIDKH oOOe3IMeTeHne Npu
MpeKpaTsiBaHe Ha J0roBopa Ha wieH Ha CpBeTa Ha
JUPEKTOPHUTE, BKIFOUUTEIHO B CIydauTe Ha!

®  TIPEeICPOYHO MpEeKpaTsIBaHE Ha JJOTOBOPA;

®  [peKpaTsIBaHe, CBBP3aHO C MPUYMHU OT
00OCKTHBEH XapakTep, KOMTO HE MO3BOJISIBAT
Ha CcpoTBeTHUs uneH Ha CbBera Ha
JMPEKTOPUTE @ HW3MBJIHSABA 3a/bIDKCHHUSTA
cH;

®  MpeKpaTsABaHe, JUBIDKAIIIO ce Ha
HE3aJ0BOJIUTCIIHH PE3YJITaTH W/WIA BUHOBHO
moBeAeHne Ha wieHa Ha CbBeTa Ha
JIMPEKTOPHTE.

2. B ciryuaif Ha foroBapsiHE Ha TaKMBa 00E3MICTEHUS C
KOHKpeTeH wieH Ha ChBeTa Ha JUPEKTOPHUTE, CHITUTE
me ObIaT BKIIOYEHH B Hacrosgmiara IloauThka u
TEXHUAT pasmep e Oble  cbhoOpaseH ¢
orpaHHueHusTa, npeasuaeHu B Hapenoa 48.

V. OnoBecrsiBaHe

1. HpyxectBoTo 00siBsiBa myOnmuno [lonmuthkara, B
CHOTBETCTBHE C HOPMATUBHHUTE M3UCKBAHUS HA 4. 12,
an. 3 ot Hapenba 48, 1o siceH u TOCThIICH HA4YMH, KaTO
HE Ce  pa3KkpuBa  YYBCTBHTEIIHA  ThPrOBCKa
UH(pOPMAIIUS WK JApyra 4yBCTBUTEIIHA HH(DOpMAITHS,
Npe/ICTaBiIsABalla 3alUTeHa OT 3aKOHa TaliHa.

2. JlpyXecTBOTO clelBa Ja OIOBECTSABA BCSKA
MOCJIe/IBaIlla MPOMSIHA B HacTosiata [lonuTuka.

VI. IIpomenu B [loautukara

Hacrosmara [Tonutuka noaiexu Ha npepasriex/iaHe
oT wieHoBeTe Ha ChBeTa Ha JAUPEKTOPUTE BEIAHBXK B
paMKuTe Ha KaJleHJapHaTa roJuHa.

2. Taking into consideration the initial phase of the
Company’s projects, currently a fixed remuneration
will not be paid to the members of the Board of
Directors.

3. Variable remunerations are not planned to be paid
in any form, including shares, stock options and any
other rights of acquiring shares.

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

IV. Compensations

1. No compensation shall be due by the Company in
case of terminating the contract of a member of the
Board of Directors, including in case of:

e  contract termination ahead of term,;

e termination related to objective reasons,
preventing the respective member of the
Board of Directors from exercising his duties;

e termination due to unsatisfactory results
and/or 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.

V. 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.

VI. Amendments of the Policy

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



VII. Tipuemane n BAH3aHE B CHIA

1. Hactrosmata NOAUTHKA € MNpHETa OT PEIOBHOTO
roguiiHo  o6wo chOpaHue Ha aKUHOHEpHTE Ha
Hpyxectsoto, nposeseHo Ha 30 wonu 2013 r., xarto 7.
6 oT nHeBHUs pel, o0sBeH B mokaHaTa no wi. 115, an.
2 ot 3ITLIK.

2. TlonWTHKaTa BAM3a 8 CHUIA CJEA NPHEMAHETO i OT
obuioro cvbpaune Ha [pywecteoTto u ce nybnukysa
HA MHTEPHET CTpaHuuata Ha JIpyKecTBoTo.

3. TMoawrukata € M3rOTBEHA Ha
aHrMHCKM  €3UK,  KaTto  NpM
NPEAUMCTBO BMa ObATapCKHAT TEKCT.

Obarapckn u
HECHOTBETCTBUSA

VIl. 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
internet page of the Company.

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

Yaenose va Coaeta na Aupexvopure: / Members of the Board of Directors:

Mox Paiinu karo npencrasuven ua Peiinboy Masra (Xonawure) JTumuran /

Paul Riley as a representative of Rainbow Malta (Holdings) Limited

c

|

\ |
B NV

11

—

Ckot Jixeilime [h,pmmb*Stott James Perkins




