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Decision no. […] / 25 April 2013 of the Shareholders’ Extraordinary General Meeting of  

S.C. FONDUL PROPRIETATEA S.A. 
 

Headquarters: 78-80 Buzesti St, 7
th
 floor, sector 1, Bucharest, registered with the Trade Register 

under number J40/21901/2005, fiscal registration code 18253260 
 
Today, 25 April 2013, 10:00AM, the shareholders of S.C. Fondul Proprietatea S.A. (“the Fund”) 
have met during the Shareholders’ Extraordinary General Meeting (“EGM”) of the Fund, at its first 
summoning, at Hotel JW Marriott – Constanta Ballroom located at 13 Septembrie Street no. 90, 5

th
 

District, Bucharest. The EGM is opened by its Chairman, namely Mr. Grzegorz Maciej Konieczny, in 
his capacity of legal representative of Franklin Templeton Investment Management Limited United 
Kingdom, Bucharest Branch, having its headquarters in Bucharest, 78-80 Buzesti Street, 7

th
 and 8

th
 

floors, 1
st
 District, Bucharest, registered with the Trade Register under no. J40/8587/2009, sole 

identification code 25851096 (“the Sole Administrator”) and with the Public Register of the 
Romanian National Securities Commission (“CNVM”) under number PJM05SSAM/400001. 
 
Whereas: 

 The notice of the EGM was published in the Official Gazette Part IV, number […] of […], in […] 
newspaper on […], as well as on the Fund’s website – www.fondulproprietatea.ro on […],and 
the supplemented agenda published in the Official Gazette Part IV number 1775 on 3 April 
2013, in “România Liberă” newspaper on 3 April 2013 and on the website of S.C. Fondul 
Proprietatea S.A. – www.fondulproprietatea.ro on 3 April 2013;  

 The provisions of in force Articles of Association of the Fund (“Articles of Association”), 

 The applicable legislation, 
 
At the beginning of the meeting, the Chairman notes there are […] shareholders present or 
represented, holding a number of […] shares, representing […]% of the paid-up share capital, 
holding a number of […] voting rights, representing […]% of the total voting rights. The quorum 
condition is fulfilled in accordance with Article 14 (3) letter (a) first paragraph of the Articles of 
Association and Article 115 (1) first paragraph of Companies’ Law no. 31/1990 (“Law no. 31/1990”). 
Thus, the Chairman acknowledges that the EGM is statutory and legally established and it can 
adopt valid decisions regarding the items on its agenda. 
 
In accordance with Article 129 of Law no. 31/1990, the Fund’s shareholders appoint […] as EGM 
secretary and the Sole Administrator appoints […] as EGM technical secretary. 
 
Following the debates, the Fund’s shareholders decide as follows: 
 
I. The approval of the EGM agenda. 
 
This item is adopted with […] votes representing […]% of the total votes held by the present or 
represented shareholders, in accordance with Article 14 (3) letter (a), second paragraph of the 
Articles of Association corroborated with Article 115 (2), first paragraph of Law no. 31/1990. The 
votes were recorded as follows:  

- […] votes “for”, 
- […] votes “against”, 
- […] votes “abstain”, and 
- […] votes were not casted.  

[…] votes were annulled.  
 
II. The amendment of the Constitutive Act, as follows: 

Paragraph (3) of Article 21 is modified and will have the following content: 
“(3) In excess of the duties provided by the applicable law, the Fund Manager shall be liable to: 
i) establish a reference date for shareholders entitled to vote within the general meeting, under 
the law, and draft the text of the announcement on the convocation of the general meeting, after 
notifying the Board of Nominees and after it adds to the agenda the matters requested by the 
Board of Nominees;  
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ii) upon the written request of any shareholder submitted before the date of the general meeting 
of the shareholders, to give responses after notifying the Board of Nominees, regarding the 
aspects concerning the business of Fondul Proprietatea; 
iii) ensure that, if requested by any of the shareholders, a copy of or extract of the minutes of 
the general meeting shall be given to them and also, after the announcement of the ordinary 
annual general meeting of the shareholders is published, make available to the shareholders 
the financial statements of the company and the reports of the Fund Manager and of the 
company’s financial auditors,  
iv) prepare the annual financial statements, draft the annual activity report, examine the 
financial auditors’ report, present them to the Board of Nominees before submitting such 
documents to the general meeting of the shareholders and make proposals on the distribution 
of the profit to the general meeting of the shareholders, after obtaining the prior approval of the 
Board of Nominees; 
v) manages the relationship with the Central Depository with regard to its shareholders’ register 
functions, 
vi) prepare an annual report on the management of Fondul Proprietatea, to be presented to the 
Board of Nominees for approval prior to its submission to the general meeting of the 
shareholders; 
vii) propose, for the prior approval of the Board of Nominees and, further, of the general 
meeting of the shareholders, the budget of the yearly income and expenditure; 
viii) propose for the prior approval of the Board of Nominees and, further, of the general meeting 
of the shareholders of Fondul Proprietatea, the general strategy in accordance with the 
investment policy of Fondul Proprietatea; it is responsible  for the implementation of the 
investment policy and for achieving a proper balance between the profits and the risks related 
to the Fondul Proprietatea portfolio; it has to inform periodically the Board of Nominees on any 
significant changes in the activities of Fondul Proprietatea and within the structure of its 
portfolio; 
ix) approve the outsourcing of certain activities, within the limits of the approved budget; 
respectively delegating the execution of certain activities,. with the prior endorsement of the 
NSC, where required by applicable legislation, 
x) based on the proposal of the Board of Nominees, submit to the approval of the extraordinary 
general meeting of the shareholders any agreement / document which may create binding 
obligations to Fondul Proprietatea,, including but not limited to the purchase, sale, conversion or 
encumbrance of the assets of Fondul Proprietatea whose value exceeds, either individually or 
cumulatively during a financial year, 20% of the non-current assets, less any receivables; 
xi) enter into any agreement / document which may create binding obligations to Fondul 
Proprietatea, (the purchase, sale, conversion or encumbrance of the assets of Fondul 
Proprietatea) whose value does not exceed, either individually or cumulated, during a financial 
year, 20% of the non-current assets, less any receivables, without the approval of the ordinary 
or extraordinary general shareholders meeting; 
xii) propose to the ordinary general meeting of the shareholders the conclusion of the financial 
audit agreement according to the legal provisions in force, upon obtaining the prior approval of 
the Board of Nominees, as well as approve the procedure of internal audit and the audit plan; 
xiii) decide the relocation of the registered office, provided that the registered office shall at all 
times be registered in Romania; 
xiv) make available to the Board of Nominees the reports, as well as other necessary 
documents for exercising the monitoring duties, in accordance with art. 17 paragraph (11);  
xv) inform at once the Board of Nominees of any litigation or infringement of legislation 
regarding Fund Manager, any operation which might be an infringement to the investment 
policy and about the plans/ correction measures for approaching these matters.  
xvi) convoke the general meeting which shall decide properly whenever an issue appears on 
which the Board of Nominees has a disagreement with the Fund Manager, which cannot be 
resolved amiably. 
xvii) propose to the Board of Nominees the recommendation for approval by the extraordinary 
general meeting of the shareholders of the appointment of the investment firm/investment bank 
who shall manage a public offer, as well as on its remuneration, when it will become necessary 
that such a company be appointed related to the admission to trading of Fondul Proprietatea.” 
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This item is adopted with […] votes representing […]% of the total votes held by the present or 
represented shareholders, in accordance with Article 14 (3) letter (a), second paragraph of the 
Articles of Association corroborated with Article 115 (2), first paragraph of Law no. 31/1990. The 
votes were recorded as follows:  

- […] votes “for”, 
- […] votes “against”, 
- […] votes “abstain” and 
- […] votes were not casted.  

[…] votes were annulled.  
 

III. The empowerment, with the authority to delegate, of Mrs. Oana-Valentina Truţa, Romanian 
citizen, domiciled in Romania, identified with ID series KX, no. 361489, issued by Cluj-Napoca Town 
on 09.06.2004 and valid until 20.08.2014, Personal Identification Number 2800820260032, to sign 
on behalf of the shareholders the resolutions issued during the general meeting of 25 April 2013, as 
well as any other documents in connection therewith, and to carry out all procedures and formalities 
set out by law for the purpose of implementing these shareholders’ resolutions, including formalities 
for publication and registration thereof with the Trade Register or with any other public institution.  
 
This item is adopted with […] votes representing […]% of the total votes held by the present or 
represented shareholders, in accordance with Article 14 (3) letter (a), second paragraph of the 
Articles of Association corroborated with Article 115 (2), first paragraph of Law no. 31/1990. The 
votes were recorded as follows:  

- […] votes “for”, 
- […] votes “against”, 
- […] votes “abstain” and 
- […] votes were not casted.  

[…] votes were annulled.  
 
IV. The approval of 15 May 2013 as the registration date, in accordance with the provisions of 
Article 238, paragraph (1) of Law no. 297/2004. 
 
This item is adopted with […] votes representing […]% of the total votes held by the present or 
represented shareholders, in accordance with Article 14 (3) letter (a), second paragraph of the 
Articles of Association corroborated with Article 115 (2), first paragraph of Law no. 31/1990. The 
votes were recorded as follows:   

- […] votes “for”, 
- […] votes “against”, 
- […] votes “abstain” and 
- […] votes were not casted.  

[…] votes were annulled.  
 
This decision is drafted and signed on behalf of the shareholders in 3 (three) original counterparts 
by: 
 
[…] 
 
[…] 
Meeting secretary    
 
[…] 
Technical secretary 
 
 


