IIOKAHA

3a penoBHo OO0 chOpaHUe HA aKIHOHEPHUTE HA
»Manapa IOpsn“ AJl, Hacpoueno 3a 28 1onm 2019 1.

INVITATION

for the regular General Meeting of the Shareholders
of Madara Europe AD, scheduled for 28 June 2019

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 28™ June 2019 at 10 a.m. at the address of
management of the Company, with the following

CsBeThT Ha aupekTopute Ha ,,Mamnapa Opsn” AJl, EUK
200341288,cpc cemanuine W aapec HA yrIpaBleHHE: OyII.
,.Kas13 bopuc I Ne 82, er. 2, am. 3, pation ,,Onecoc®, rp.
Bapaa 9002 (mapu9aHo TmO-HONy 3a  KPaTKOCT
I pyXKecTBOTO””), Ha ocHOBaHMEe WiI. 18 or YcraBa Ha
HpyxectBoto M wi. 223 ot Twprosckus 3akon (T3),
cBukBa OO0 chOpaHHEe HAa aKIMOHEPHUTE, KOETO IIE Ce
cheron Ha 28 1oHU 2019 1. ot 10.00 waca, Ha angpeca Ha
ympasieHnue Ha J[py»KecTBOTO, IIPU CIETHMS JTHEBEH pel
1 KOHKPETHU MPEJJIOKEHUS 32 PEIICHHS:

1. Ilpuemane Ha eoouwinus Ooxkiao Ha Cweema Ha
Ooupexmopume 3a delinocmma Ha [pyscecmeomo npes
2018 2.

Hpoekr 3a pemenune: “O6moro CwOpanme mnpuema
rogumHus Aokiag Ha CbBeTa Ha JAHUPEKTOpUTE 3a
neitnoctta Ha J[pyxectsoro mpe3 2018 r.”

2. Ilpuemane Ha 200uwiHusi 00KNA0 3a OCUHOCIMA HA
Jupexmopa 3a épv3xu ¢ uneecmumopume npes 2018 2.

Hpoekr 3a pemenme: “OO0MmOTO CHOpaHWe mpHEMa
TOAMIIHUS JOKNaj 3a AeHHocTTa Ha Jlupekropa 3a
BPB3KH ¢ HHBecTUTOpHTE TIpe3 2018 r.”

3. Ipuemane na Odumopckusi O0OKIAO 3a U36bPULEHUS

ooum  ma  coouwmus  puHamnco8 — omuem  HA
Ipyocecmeomo 3a 2018 .

Hpoekr 3a pemenme: “OO0MmOTO CHOpaHWe mpHEMa
OmuTopcKust JOKJNAA 32 H3BBPIICHWS OIMT Ha

rOJWITHAS (PUHAHCOB OTYeT Ha JpyxectBoTo 3a 2018

2

T.

4. [lpuemane Ha oOumupawus 200UEeH QUHAHCOS
omuem Ha [[pyscecmeomo 3a 2018 2.

Ipoekt 3a pemenue: “OO0moTO CchOpaHWe mpHeMa
OIUTUPAHUA TOOUIIICH (I)I/IHaHCOB OTUCT Ha
HpyxectBoto 3a 2018 r.

5. Ilpuemane mna 2co0uwiHus OOKNIAO HA OOUMHUS
xomumem 3a 2018 2.

Hpoekr 3a pemenwne:“O0moro chOpaHue mpueMa
TOMIITHAS JOKJIAL Ha omuTHUA komurer3a 2018 r.”.

6. Bzemane Ha pewenue OMHOCHO pasnpeodensHe HA
neyanba u NOKpueaHe Ha 3az2you.

IIpoekt 3a pemenue: “JIpyKecTBOTO HE paslpenelis
nevanba, Thii KaTo € peanuzupaio 3aryoa 3a 2018 r., u
HE TOKpHBa 3aryOM TBH-KaTO HsAMa HepasmpeiesieHa
nevyanba oT MUHAIW TIEPUOIH ‘.

7. Bsemane ma pewenue 3a 0c80060cCOa8aHE OM
omeogopnocm  na  unenogeme Ha Cveema  Ha
oupexmopume Ha JIpyscecmeomo 3a OeuHocmma um
npes 2018 .

agenda and draft resolutions:

1. Approval of the annual report of the Board of
Directors on the business activity of the Company in
2018.

Draft resolution: “The General Meeting approves the
annual report of the Board of Directors on the business
activity of the Company in 2018.”

2. Approval of the annual report of the Investors
Relations Director on his activity in 2018.

Draft resolution: “The General Meeting approves the
annual report of the Investors Relations Director on his
activity in 2018.”

3. Approval of the Auditors’ report on the performed
audit of the annual financial statements of the
Company for year 2018.

Draft resolution: “The General Meeting approves the
Auditors’ report on the performed audit of the annual
financial statements of the Company for year 2018.”

4. Approval of the audited annual financial statements
of the Company for year 2018.

Draft resolution: “The General Meeting approves the
audited annual financial statements of the Company for
year 2018.”

5. Approval of the annual report of the audit committee
for 2018.

Draft resolution: “The General Meeting approves the
annual report of the audit committee for 2018.”

6. Resolving on profit distribution and covering of
losses.

Draft resolution: “The Company shall not distribute
profits as it realized loss for 2018 and shall not cover
losses as no undistributed profits available from
previous periods.”

7. Resolving on discharge of the members of the Board
of Directors of the Company from liability for
theiractivitiesin 2018.



[IpoekT 3a pemenue: “O0mOTO ChOpaHHe 0CBOOOXKTaBa
OT OTTOBOPHOCT uiieHOBeTe Ha ChBeTa Ha TUPEKTOPUTE
Ha [IpyxectBoto - [Ton Paiinu, Cxot xxeiimc [IbprunC
u Xpucto Banepues Cokonapcku 3a AeHHOCTTa UM TIpe3
2018r.«

8. Ilpuemane na ooxnaoa na Cveema na [Jupexmopume
omunocno  npunacawe  Ha  Ilonumuxama — 3a
Bb3HASPANCOCHUAMA HA YNPAGUMETHUME U KOHMPOIHU
opeanu Ha JJpyacecmeomo 3a 2018 2.

[poekr 3a pemenwne: ,O00moTo cvOpaHne mpueMa
noknana Ha CbBeTa Ha JUPEKTOPUTE OTHOCHO
npuinarade Ha [lonuTukara 3a Bb3HAarpaKICHUATa Ha
YIIPaBUTEIHATE U KOHTPOJHHU OpraHd Ha JIpyecTBOTO
3a 2018.¢

9. U360p Ha pecucmpupan 00umop 3a U36bPULBAHE HA
He3asuUcUM (QUHAHCO8 00um Ha 200UWHUSL (DUHAHCOG
omuem na [Ipyscecmeomo 3a 200uHAmMa, NPUKIIOUEAA
Ha 31.12.2019a.

IIpoekt 3a pemienue: “O6moTo chOpanue wu3dupa
SAparon Anpaitsepu® EOO/I, EMK 204833664, xoero
Jla M3BBPIIA HE3aBUCHM (PHMHAHCOB OJWUT Ha TOAWIIHHUS
¢uHaHcOB oT4eT Ha J[pyKecTBOTO 3a TOIWHATA,
mpukmouyBama Ha 31.12.2019r., mo mnpemopvka Ha
OJIUTHUSI KOMUTET .

10. Pa3uu

Ha ocnoBanwue un. 115, an. 2, 1. 1 ot 3IIIIK CsBersbT
Ha JAupeKTopure Ha JlpyKecTBOTO yBeaoMsBa, 4e
oOmmsaT Opol Ha akUMKWTE M IpaBaTa Ha IJac Ha
aKIIMOHEPUTE KbM JlaTaTa Ha PELICHUETO 3a CBHKBAaHE
Ha OOmoTo crOpanue Ha akumoneputre ¢ 50,000 Opost
Oe3HaIMYHM aKUWM C NPABO HA IJlac, BCAKA €HA C
HOMHMHAJIHa CTOHOCT oT 1 nieB. Besika ot akuuuTe 1aBa
NpaBo Ha akKIHOHepa Ja y4yacTBa B OOLIOTO chOpaHHe
Ha aKIMOHEpHTe ¥ Ja TacyBa ¢ eauH riac B OOImoTo
cbOpaHKe Ha aKIHOHEPHTE.

Jlnma, nmpurexaBamy 3aeqHO WIM TOOTAETHO Haii-
Manko 5% ot xanuTana Ha [[pyXecTBOTO, MOTaT Cle]
00sBSIBAHETO HA MMOKaHaTa B T'BPrOBCKUSI PErUCTBP Ja
HCKaT BKJIIOYBAHETO HAa BBIPOCH W JAa Ipearar
peleHus 10 Bedye BKIIOUEHH BBIIPOCH B THEBHHS peX
Ha OOmoTo chOpaHne Ha aKIMOHEPHUTE O pela Ha Hil.
223a ot T3, KaTO KpallHUAT CPOK 3a YIPAKHSIBAHETO HA
TOBa IIPaBO € HE NO-KbCHO OT 15 pHM mnpenu
oTkpuBaHeTo Ha OOHIOTO CHOpaHHWE Ha aKIHMOHEPUTE
wm go 13.06.2019r.

ITo Bpeme Ha OOmOTO CHOpaHHE AKIMOHEPUTE HUMaT
MPaBO J]a MOCTABSAT BHIPOCH OTHOCHO HKOHOMHYECKOTO
1 (UHAHCOBOTO CHCTOSHHE M THPrOBCKAaTa JCHHOCT Ha
Jpy’XecTBOTO, OCBEH 3a OOCTOSTENICTBA, KOHTO
Npe/ICTaBISIBAT BhTpelHa HH(opManus. AKIIMOHEpUTE
MOrar Jia 33/IaBaT TaKMBa BhIIPOCH HE3aBUCHMO Jajli T€
ca CBbp3aHHU C JHEBHHUS Pel.

HpaBI/ma 3a rj1aCyBaH€ 4pe3 IMbJIHOMOLIHUK: B cnyqaﬁ
Ha TNPCACTABUTCIICTBO Ha AKIMOHCD B O6HIOTO

Draft resolution: “The General Meeting discharges the
members of the Board of Directors of the Company -
Paul Riley, Scott James Perkins and Hristo Valeriev
Sokolarski from liability for their activities in 2018.”

8. 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 theCompanyfor
2018.

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 2018.”

9. Appointment of a registered auditor for independent
financial audit of the annual financial statements of the
Company, for theyearended 31.12.2019.

Draft resolution: “The General Meeting appoints
“Dragon Advisory” EOOD, UIC 204833664 to conduct
an independent financial audit of the annual financial
statements of the Company, for the year ended
31.12.2019, on recommendation of the audit
committee.

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 13" June 2019.

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
shareholder in the General Meeting of the Shareholders,



crOpaHue Ha  aKIMOHEpUTe, €  HeoOX0IUMO
MPEJICTaBIHETO W HA M3PUYHO ITBIHOMOINHO 32
KOHKPETHOTO O0WI0 CchOpaHHEe Ha aKIMOHEPUTE ChHC
cpabpkanuero mno wi. 116, am. 1 3IHIHK.
[IBTHOMOIIHUIIUTE HA AaKIMOHEPUTE - HOPUAUICCKH
JUIA, C€ JICTUTUMHUPAT C THCMEHO, W3PUYHO,
IIBJTHOMOIIIHO, M3JaJICHO 3a TOBa OOMI0 CchOpaHHWE Ha
aKIMOHEPUTE, MOANHCAHO CAMOPBYHO OT 3aKOHHHUS
MpeCTaBUTENl Ha AaKIHoOHepa W OTroBapsAmo Ha
n3nckBaHUATa Ha Wwi. 116, am. 1 ot 3MIILK (obpazen
Ha ITBJIHOMOIIHOTO € TMPIJIOKEH KBM MaTepHalnTe 3a
OOmioTto cpOpaHWe Ha aKIHOHEPUTE), KAKTO H C
YAOCTOBEpEHHE 3a AaKTyaJlHO CBCTOSHHE, DEcCIl.
O(UIMATHO W3BJICUCHHE OT CHOTBETHHUS PETUCTBD 3a
AaKTyaJIHOTO CBCTOSIHUE Ha IOPUIMYECKOTO JIHIIe-
AKIUOHEP WJIM PYT MOJ00CH JOKYMEHT 3a aKIIMOHCPH-
YyXKICCTPAaHHU OPUIUYECKH JIMIAa W JIOKYMEHT 3a
CaMOJIMYHOCT Ha YIBIHOMOIICHUS. [IBITHOMOIIHUIUTE
Ha aKIHOHEPUTE - (PU3MUYCCKH JIMIIA, CC JICTUTHUMHUPAT C
MPENCTaBIHETO Ha MJOKYMEHT 3a CaMOJHYHOCT U
MMUCMEHO, W3PUYHO ITBIIHOMOIIHO, M3AAaJCHO 3a TOBa
OO0mo cwOpanme Ha aKOWOHEPHTE, TOAIHCAHO
CaMOPBYHO OT YIBITHOMOIIUTETST - AaKIUOHep W
OTroBapsILO Ha M3UCKBaHMATa Ha wi.ll6, am. 1 or
3IIILK (o6pa3zel Ha MBIHOMOIIHOTO € MPHJIOKEH KbM
Matepuanute 3a OOIOTO ChOpaHHE Ha AKIIMOHEPHTE).
Ha ocnHoBanme wum. 116, am. 4 or 3IIIIK
IIPEeyITIHOMOIIIABAHETO C IpaBaTa, MPEeJOCTaBeHH Ha
I'BJIHOMOIIIHUKA CHITIACHO A3J€HOTO MY ITBIHOMOIIHO
€ HHIIOXXKHO, KAaKTO W MBIHOMOIIHOTO, JAaJeHO B
HapylIeHne Ha pasmopendata Ha wi 116, am. 1 or
SIIIHK, ¢ HAI0XKHO.

VYcnoBusita M penbT 3a HONTydYaBaHE HA ITBIHOMOIIHH
Ype3 EeNEeKTPOHHM CpeACcTBAa ca IyOJIMKyBaHM Ha
WHTEpHET  CcTpaHuIara Ha  /[IpyXecTBOTO  Ha
www.madaraeurope.eu

I'macyBaHeTo 4Ype3 KOPECIOHJEHIUS W eJIeKTPOHHHU
CpeacTBa HE € JOIyCTUMO ChIVIaCHO JeicTBamus
VYcraB Ha [{pyxecTBOTO.

HpyxecTBoTO me ObAe yBEIOMSABAHO 3a W3BBPILICHU
YII'BJIHOMOIIaABAHU A 1o CJICKTPOHCH ObpT qpes3
n3IpalaHe Ha II'bJIHOMOIIIHUTEC Ha CJIICAHUA
eNIEKTPOHEH ajpec: asivanov(@madaraeurope.eu

Ha ocnoBanme ui. 1156, am. 1 ot 3IIILIK mpaBo na
ydacTBaT W TiacyBaT B OOmoro cwOpaHme Ha
aKIMOHEpUTE WMAT caMO JIMIaTa, BIHUCAaHH B
peructpute Ha ,llentpanen nemosutap® AJl karo
aknuoHepu Ha JlpyxectBoTo 14 mHU mpenu natara Ha
O6moTo chOpanue Ha aknuoHepute. Ta3m mara 3a
Hacrosmoro OOmo cwOpanme Ha akumoHepute e 14
roan 2019r. Camo nwmara, BOIHMCAaHU KAaTO aKIMOHEPH
Ha JIpy’XeCcTBOTO JI0 Ta3H JaTa UMaT MPaBo Jla y4yacTBaT
u rinacysat Ha O0moTo chOpaHue Ha aKITMOHEPUTE.

CbBeThsT Ha JupeKkTopuTe Ha Jlpy>KECTBOTO MpEACTaBs
oOpaszer] Ha MMCMEHO ITHJIHOMOIIIHO 3a TPECTaBIIsIBaHEe
Ha akiuoHep B OOmOTO chOpaHHe Ha aKIMOHEpUTE Ha
XapTHeH M  €JNeKTPOHEH  HOCHUTEN, 3aeJH0 C
Marepuanure 3a OOmoTO chOpaHHe Ha aKIMOHEPUTE.

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 wwww.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 General Meeting
of the Shareholders is 14™ June 2019. 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 Shareholders
both on hard and soft copy, together with the materials
for the General Meeting of the Shareholders. The sample


http://www.madaraeurope.eu/
http://www.mayfairgroup.bg/
http://www.mayfairgroup.bg/
http://www.madaraeurope.eu/
http://www.madaraeurope.eu/

OO0pazensT Ha MBJIHOMOIIHOTO W MaTepHaUTe ca Ha
pa3MoONOXKECHHE W HAa HWHTEPHET CTpaHUIATa Ha
JpyxecTBOTO Ha WWW.Mmadaraeurope.eu, Kakto U Io
aapeca Ha ympaBileHue Ha J[py)KeCTBOTO BCEKH
paboteH neH ot 9 4. go 18 u. [Ipu mouckeane, odpaseir
HAa THCMEHOTO IBJIHOMOIIHO CE€ TPEACTaBsI M CICI
CBUKBaHe Ha 3acenanuero Ha OOmoTO chOpaHue Ha
AKIUOHEPUTE.

Perucrpamusarta Ha aknuoHepure 3a ydactue B O0moTo
crOpaHne Ha akIuoHepuTe 3amouBa B 9:45 gaca Ha 28
toHn 2019 T Ha MACTOTO Ha MPOBEXKJAHE HA PEIOBHOTO
O06m10 crOpaHue HA aKIIHOHEPUTE.

[Ipu nmrica Ha KBOpyM, Ha ocHOBaHme wi. 115, am. 12
ot 3K u un. 227, an. 3 ot T3, O6moro crOpanue
Ha aKkiuoHepuTe e ce nposene oT 10 yaca Ha 15 ronu
2019r., Ha cBHIIOTO MSICTO, P CHILUS THEBEH PEa U TO
1€ € 3aKOHHO, He3aBUCUMO OT TPEJICTAaBEeHUs KaITUTal.
B nHeBHUs pen Ha HOBOTO 3acellaHHMe HE Morar Jia ce
BKJIIOYBAT TOYKH 10 penia Ha wi.223a ot T3.

IloxaHBaT ce BCHYKH AKIIMOHCPHU Ha I[py)KGCTBOTO Jaa
B3CMarT y4acTuc B O6H.[OTO C’B6paHI/Ie Ha aKIIMOHCPUTE,
JIMYHO WJIK 9YPE3 YII'bJIHOMOIICHHU OT TAX JIMIIA.

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 General
Meeting of the Shareholders.

The registration of shareholders for participation in the
General Meeting of the Shareholders commences at 9:45
p.m. on 28" June 2019 on the location where the
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 10 a.m. on 15™ July 2019, 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.

M3nbanuresied aupexrop / Executive Director:

;"7

-

A

ona Paiian / ﬁl Riley
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