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Chapter |. Introduction

Seat material - The General Meeting of Share

holders (“GSM”) of a S.C. Fondul Proprietatea S.A

shall be conducted according to the provisions:

Law 297/2004 regarding the capital market (“LPC")

ies (“LSC”)

Regulation 15/2004 on the authorization and functioning of investment erarag
investment undertakings and depositories (“INWRegulation

Regulation 6/2009 on the exercise of certain rights of the sharehofdéhe general

(“CNVM Regulation 6/2009")

Regulation 4/2010 regarding the registration with the CNVd aperation S.C. Fondul

Proprietatea S.A., as well as trading of shares issued by it (CNVMNategud/2010")

a.
b. Law 31/19990 regarding the compan
C.

firms, collective

15/2004")
d.

shareholders meetings of companies
e.
f.

Constitutive Act”)
g. The present procedure

The Constitutive Act of SC Fondul Proprietatea SA adopted on 29nNmre2010 (“FP

The scope of the present procedure is presented below:

a.personal

The shareholders FP
Board of Nominees FP, (“BoN”)

S.C. Fondul Proprietatea S.A., (“FP")

Franklin Templeton Management Limited United Kingdom, Bucharestud in his

guality of Fund Manager (“Fund Manager”) and Sole Administrator

b. material (the types of GSM)

Ordinary General Shareholders Meeting (“OGSM”) and
Extraordinary general Shareholders Meeting ("EGSM”)

The attributions of OGSM:

The attributions of EGSM:

a) it discusses, approves or modifies the dnfinancial
statements after the review of the reports of Fdadager, of the
financial auditor and of the internal auditors;

b) it establishes the allotment of the net iprahd sets thg
dividends;

c) it appoints and dismisses the members oBti¢

d) it appoints Fund Manager based on the resoitthe
selection performed following a bid for designatirfund
Manager and revokes the mandate granted to it;

e) it appoints and dismisses the financial mudind sets the
minimum duration of the financial audit agreement;

f) it establishes the remuneration of the mennioé the BoN,
of Fund Manager and of the financial auditor foe tburrent
financial year. For Fund Manager and the finaneiaditor the
remuneration is detailed in the management agresm
respectively in the financial audit services agreein

g) it decides on Fund Manager's managemengsass its
performance and discharges it of its duties;

h) it decides on taking legal proceedings ajaiRund
Manager and against the financial auditor, if aggille, for the
damages caused to FP;

a) the setting up or dissolution of secondary distainents:
subsidiaries, agencies, representative officestlmercsuch units
without legal personality;

b) the increase of the share capital;

c) the decrease of the share capital or itéeméghing by
issuing new shares;

d) the conversion of shares from one clasaitther class;

e) the conversion of a bond class in anottesschr in shares;

f) the issuance of bonds;

g) the approval of the admission to trade &eddesignation o
the regulated market on which the shares of FR kbdtaded;

h) the signing of any agreement/document whiely give rise
to legal obligations for FP, without limitation the purchase
sale, exchange or offering as pledge the assetsPofvhich

erexceed 5% of the total value of the net asset ofdaRulated
according to the C.N.V.M. regulations);
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The attributions of OGSM:

The attributions of EGSM:

i) it establishes the development strategyoiity of FP;

j) it establishes the annual income and expénsiget and, if
applicable, the business schedule during the fatigvfinancial
year;

k) it decides whether to pledge, lease or geteal movable
securities or mortgaging securities on the asseted by FP;

I) it decides on any other matters concerniRg &cording to
its legal duties.

i) the changing of the management system of FP;

j) the limitation or deprivation of the sharéders’ preference
right;
k) any other amendment of the FP Constitutive Acamy other
decision for which it is required, by the law or Iyis FP
Constitutive Act, the approval of the EGSM.

Chapter II. The convening of GSM

The persons who have the quality to convene the GSM are:
a. the Fund Manager — whenever necessary;
b. BoN — when FP’ interest requested in this respect;
c. 5% of FP’ shareholders — under the conditions mentioned on FP Constitutive Act

The convening notice of GSM

According to the legislative provisions, the Convening notice, Agipel, must detail the

following information:
a. the name of the issuer;

b. the date of GSM, the time and the place where this takes, jiattee case of the first,

respectively the second calling;
c. the agenda;

d. the clearly description of the procedure which must be followethéyshareholders in
order to participate and vote in the GSM;

e. the reference data (the data establish by the Sole Adratoistwhich help regarding the
identification of shareholders which has the right to participate in G&8Mavote); also,
it is mandatory to be mentioned that only the persons who arehelties on this data
has the right to participate and to vote within AGA.;

f. the deadline for the candidates to submit their files, when ¢otian of administrators is

a topic on the agenda,;

g. the place where the project of resolutions and other documents cdalieed and also
the date starting with all these are available and the proe@cich must be followed in

this respect;
h. the website;
i. the proposal for the registration date.
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LSC LP | CNVM Regulation 15/2004 CNVM Regulation 6/2009 CNVM
C Regulatio
n 4/2010
Art. 117 (6) The convening - Art. 149 (1) The calling notice of the GSM shallArt. 5 The calling notice mentionef _
document shall include the include at least the following information: at least the following information:
place and the date when the a. the name of the issuer; 1. the name of the issue
assembly is to take place, as b. the date of the GSM, the time and the plac2. the date of GSM
well as the agenda, explicitly where this takes place, in the case of th& the star hour of GSM
indicating all the matters that first, respectively the second calling; 4. the place of GSM
will constitute the subject of the c. the reference date; 5. the agenda
assembly's proceedings. In case d. the agenda; 6. a clearly description of the
the agenda includes the e. the deadline for the candidates to sub procedure which must be
appointment of administrators theirs files, when the election @ followed by the shareholders in
or of the members of the administrators is a topic on the agenda; order to participate and vote in
supervisory board, the f.  the deadline and the place where the spe the GSM
convening document  shall proxies, which shall be authenticated on| the reference date as is defined
mention the list including where the principal is not a sharehold atart. 2 litd
information with regard to thg shall be submitted/received; 8. the deadline for the candidatés
name, the locality of residenge g. clear mention of the fact that the voting to submit their files, when the
and the professional rights my be exercised directly, through|a election of administrators is a
qualification of the persons representative or by mail and the conditigns  topic on the agenda
proposed for the position qf under which this right may be exercised; | 9. the place where the project of
administrator shall be available h. the way in which the documents underlying resolutions and other
to the shareholders, and it may the topics in the agenda, the voting bulletin documents can be obtained apd
be consulted and filled out b| and the special proxy form for representation also the date starting with all
them. in the GSM shall be distributed, as well ps these are available and the
Art. 117 (7) When on the the date when these shall be available; procedure which must be
agenda there are proposals i.  the date until the shareholders may exergise followed in this respect
concerning the amendment of their option sending the vote by mail; 10. the web-site
the constitutive act, the j-  mention on the exact address where the votdd. the proposal regarding the
convening document shall haye by mail shall be sent; registration date
to contain the full text of such art. 151 (1) — the documents referred to in art 149
proposals. paragraph 1 lit h shall be made available to the
Art. 117 (8) For the listed shareholders on the website if the investment firm
companies the relevant and at its premises, as well as in other locatipns
provisions in the specifid which may be establish by the investment firm and
capital market legislation shall mentioned in the calling notice. The shareholders
apply. of the investment firm may obtains, at request and
on their expense, copies of the documents
underlying the topics on the agenda of the GEM
and
art. 151 (2) — The fees charged to the sharehol
who request the issuing of copies to the documents
in accordance with the provisions of paragraph
shall not exceed the costs required for copying.
Theregistration data:
LSC LPC CNVM  Regulation| CNVM Regulation 6/2009 CNVM
15/2004 Regulation
4/2010
- Art. 238 paragraph 1 under the exception frpm - -
Company Lawe the identification of the
shareholders which must obtaind dividens and other
rights according to the GSM resolution shall pe
stablished by the last (i.e. GSM). The date will
follow the date of GSM with at least one day.
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Foecial conditions of GV convening notice:
a. the prior approval of BoN;
b. the signing by the legal representative of the Fund Manager
c. the publishing minimum 30 days before the GSM: (i) in thecaffiGazette, the IV Part;
(ii) in the national newspaper mentioned in the issues praspettthe investment firm;
(iif) in the CNVM Newspaper and (iv) on the web site of the investment firm

LSC LPC CNVM Regulation 15/2004 CNVM CNVM
Regulation Regulation
6/2009 4/2010

Art. 117 (2) The gathering term cannot be shortekrt. 100 (3) Second Art. 149 (2) The calling notice shall - -
than 30 days as from the publication of theentence: The calling be published minimum 30 days
convening in the Official Gazette of Romania, Pamotice must be published before the GSM, by the means get

V. with 30 days before the outin Law 31/1990, on the web site
Art. 117 (3) The document of convening shall b&SM in the national if the investment firm, of the
published in the Official Gazette of Romania, Pamewspaper. regulated market where the
IV, and in one widely circulated newspaper in the investment firm is admitted and of

locality of the company's registered office or e g CNVM, in the CNVM Newsletter,
nearest locality. as well as in the national newspaper
Art. 118 (1) While making the announcement |of mentioned in the issue prospectus
the convening of the first general assembly, the ga on the investment firm.

and the hour of the second meeting can be fixed, in
case the first meeting could not take place.
Art. 118 (2) The second meeting cannot take plpce
on the very day established for the first meeting.
Art. 118(3) If the day for the second meetingas n
indicated in the convening announcement
published for the first meeting, the term stiputate
under Article 117 may be reduced to 8 days.

Chapter Il Thereference date, sharesand voting rights

Reference data is the data establish by the Sole Administrator. The scope oéfimence data is
to identify the shareholders who have the right to participate andnvG8M.

Nota bene!

Only the shareholders listed in the Company’s shareholder registine reference date set by
the Fund Manager when convening the GMS shall be entitled toipai¢ico the meeting and to
vote upon confirming their identity under the cancellation of the vote.

The Fund Manager shall request to SC Depozitarul Central SAPhshareholders on the
reference data and shall calculate the voting rights according witlo®Rit0tive Act. This file is
protected and if it will be send from one person to another, thaikbe met the data protection
law and procedure.
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LSC LPC CNVM Regulation 15/2004 CNVM Regulation @02 CNVM
Regulation
4/2010

Art. 123 (2) The | Art 243 | Art. 148 The shareholderg Art. 2 lit d The reference date is the date esshbtiy | _

board of directors| paragraph 1 < recorded in the shareholderthe Management Board and it is for the identifimat

or the The access of register on the reference dateof the shareholders who have the right to partteipa

management shareholders may attend the GSM of ap within the GSM and to vote. The reference date must

shall set a investment firm personally} be subsequently to the publishing of the Converling

reference date for by mail or  thought| notice and before the GSM.

the shareholders representatives. Art 10 (1) — the reference date must be establish b

entitled to be the issuer as follows: :

informed and to Art. 149 (3) the reference day a. to not be with more than 30 days before the GSN

vote in the shall be subsequent by at legsb. for applying the lit a and art. 4 (1) and (2tween

general assembly| five working days to the date the limit date for the convening of GSM and refeesn

a date which shal of publishing in the press the date, it must exist a term of minimum 8 days. At th

remain valid even GSM calling notice and shall calculation of this term do not be included these f{

in case the be prior to the deadline when dates.

general assembly the special proxies and thec. to be respected the provision of art. 7 (4) tred

is called again voting bulletins may bg reference date to be before the deadline for theiab

due to lack of submitted/received in the cagepower of attorney will be sent

quorum. The of voting by mail. paragraph 2 In the situations mentioned at ar)4| (

reference date so between the deadline for the second or the next GSM

established shall and the reference date must exist as least 6 days.

not exceed 60 the calculation of this term these two dates are [no

days before the
day established
for the first
convening of the
general assembly|

included.

Shares and Voting Rights

Each share paid by the shareholders, according to the law, tr@amishe right to vote within the
GMS, the right to choose and to be chosen in management bodies, the gpglticipate to the
profit allotment, according to the provisions of the FP Curiste Act and to the legal
provisions, respectively other rights provided by the FP Constitutitze Ac

The shares issued by FP grant a voting right, if the following requireraemmet:

a.

the paid up share capital of FP, each share grants the right to one vote

b.

in case of a participation owned by a shareholder, representirg apd including, 1% of

in case of a participation owned by a shareholder, representing apd including, 3% of

the paid up share capital of the FP, the shares representtog amd including, 1%, of the
paid up share capital of FP, grant the right to one vote fdr, @ad the shares representing
between 1% and 3%, included, two shares grant the right to one vote;

in case of a participation owned by a shareholder, representitay apd including, 5%, of

the paid up share capital of FP, the shares representing up tochmting, 1% of the paid

up share capital of FP grant the right to one vote each, thesstepresenting between 1%
and 3%, included, two shares grant the right to one vote, and the seffanesenting between
3% and 5%, include, 3 shares grant the right to one vote;

the participations owned by a shareholder, representing overraft,the right to a vote as

follows: the shares representing up to, and including, 1% of theupasthare capital of FP
grant the right to one vote each, the shares representing het¥eand 3%, included, two
shares grant the right to one vote, the shares representweebe3% and 5%, includeg3
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shares grant the right to one vote, and the shares refmgsemer 5% do not grant voting
right.

The provisions set forth in the previous paragraph shall not &ppihe shareholder -Ministry of
Public Finance.

Upon the date on which the participation of the state drops undeof38# paid up share capital
of FP, the shareholders may decide on the quorum and on timg vigfihit according to the
number of shares, and in compliance with the provisions of the respemtiveon law.

Nota bene!
The share related rights and obligations follow the shareseafatheir transfer in the property
of another person.

Chapter 1V Methods of Exercising Voting Rights

The shareholders of FP may exercise their voting rigfalsvs: (i) in person, within the GMS;
(i) by representative by means of a special power of attorney ahty(piost.

The vote in person shall be exercised within the GSM by:

a. introducing the vote cards within the readers after the presentation

b. using electronic means under the terms agreed upon by the Fuagdian compliance with
the Regulations no. 6/2009 on the exercise of several rights of the dtareldgthin the
general meetings of trading companies, approved by the Ordel\déMCho. 44/2009
and in accordance with the FP Articles of Incorporation

The vote in person shall exercise after the quality of shareholder’ prove as follows

a. in case of sole shareholders - natural persons - by presenting an identity card (ID, Passport)
with a legible PIN (Personal Identification Number);

b. in case of joint shareholders - natural persons - by presenting a writ by means of which a
sole representative was assigned and copies of the identity docuidmshareholders, the
signatories taking full and exclusive responsibility for ttegipacity as shareholders and for
their signature’s authenticity;

c. in case of legal entities by presenting: (i) a copy of the incorporation certificate or its
equivalent; in the case of the Ministry of Public Finance, ticerporation certificate is not
required; (i) a copy of the ID or passport of the legal repedive, with a legible PIN
(Personal Identification Number). (iii) a copy of confirmation of tbenpany’s details issued
by the Trade Registry Office (or by the Companies Regisbm the country of residence of
the shareholder - foreign legal entity), in original, issuednooe than 10 business days —
respectively 30 in case of non-resident companies - prioetddte of the first convening of
the GMS in order to prove the quality of legal representatfvine shareholder or a copy
from the Appointment Decree issued by the President of Romamidyyasubmitting in this
sense a copy of the Official Gazette, if the shareholder if thedbiister of Finance.

S.C. FONDUL PROPRIETATEA S.A., administered undengary system
Headquarters at: 78 — 80 Buzesti Street, 7th flBacharest 1st district, postal code 011017, Roaani
Fiscal Identification Code (CIF): 18253260, registewith the Trade Registry under no: J40/219013200
Register on Data Protection Notification Registeder number 18668
Subscribed and paid up capital: 13.778.392.208 RON
Tel.: + 40 21 200 9600; Fax: +40 21 200 9631; Enadfice @fondulproprietatea.ro;
Internet: www.fondulproprietatea.ro



FONDUL
PROPRIETATEA

d. For all the mentioned above situations, the documents submitted in a foreign language
(except for the identity documents valid in Romania) shalldmmmpanied by an authorized

translation in Romanian.

Vote by representative with special power of attorney

The shareholders may assign other persons, except for mevhiteesFund Manager, members
of the BoN or employees of FP, to represent them and to votalighiGMS based on a special

power of attorney.

There was not accepted the general power of attorneys which contabedtv aspects:

LSC LP
C

CNVM Regulation 15/2004

CNVM
Regulatio
n 6/2009

CNVM
Regulati
on
4/2010

Art. 125 (3) The proxies shall be deposited
in the original 48 hours before the meeting
or within the time limit stipulated byhe
constitutive act, under the sanction of
losing the exercise of the right to vote in
that assembly. The proxies shall be kept
the company and a mention thereto shal
be made in the minutes.

Art. 125 (5) The members in the board o
directors, the managers, or the memberg of
the management and of the supervisory
board or company's clerks cannot represent
the shareholders, subject to the decision
becoming null and void if, for lack of thei
votes, the required majority would not
have been met.

(=3

y

Art 153 (2) The special proxy shall include:

. the identification data of the representative
. the date, time and the location where the G

. the date of the special proxy; the special pro

. clear mention of each topic subject to voti

. the name and the authorized signature of

the identification data of the shareholder of 1he

investment firm and mention of his/her holding

against the total number of shares of
investment firm and the total number of voti
rights;

whom the special proxy has been issued);

take place;

with a subsequent date shall result in
revocation of the one with a prior date;

with the possibility for the shareholder to vot
“for”, “against” or “abstain”;

shareholder of the investment firm.

he
ng

to
5M

ies
he

D Q

the

The special power of attorney (Appendix 2) must include the following maydslements:

a. the identification date of the FP’ shareholder and its holding fearof owned shares)
related to the total number of shares issued by FP and totgh@umber of voting rightas
well as the shareholder’s signature on each page;

b. the identification data of the representative (the person tdhwhespecial power of attorney

is granted);

2o

the date, time and place of the GMS to which it refers;
the date of the special power of attorney; special powersaosheyt having a subsequent date

result in the annulment of those previously granted,
e. the clear description of each issue subject to vote, for whicshtreholder may vote “pro”,

“against” or “abstain”;

The documents which are accesoriesto the power of attorney are:
a. for natural persons - copy of ID or passport, if applicable, witlible PIN (Personal
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Identification Number); if applicable, copy of the ID or passpbrthe legal representative,
with legible PIN (Personal Identification Number);

b. for legal entities:

i. copy of the incorporation certificate or its equivalefar, the Ministry of Public
Finance, this document is not required;

ii. a confirmation of the company’s details issued by the TRelfgistry Office (or by the
Companies Registry from the country of residence of the shderhelforeign legal

entity), in original, issued nmore than 10 business days — respectively 30 in case of

non-resident companies/ the Appointment Decree issued by the President
Romania, and by submitting in this sense a copy of the Offi@akte in which
it was published or an excerpt from a legislative prograniheflégal persons is
the Ministry of Public Finance in order to prove the quality of tegal
representative. The documents submitted in a foreign languagept(eice
identity documents valid in Romania) shall be accompanied by doradd
translation in Romanian.
iii. Copy of the ID or passport of the legal representativith legible PIN (Personal
Identification Number);

c. the documents submitted in a foreign language (except fortiddottuments valid in
Romania) shall be accompanied by an authorized translation imarRam The capacity
of legal representative shall be proven by presenting

Nota bene!
The special power of attorney is in force just for the G8buested and the representative has
the obligation to vote according to the instructions made by thretsfider who give the power
of attorney under the cancellation of the vote.

Soecial conditions of power of attorneys:

a.
b.

the publishing with 30 days before the GSM on the FP’ web site;
the submitted by the shareholder who exercise his voting rigttie atldress specified in the
meeting notice at least 48 hours prior to the date of the first conveningvbf GS

The power of attorneys can be canceled for the following non-cumutdttisaions:

a.
b.
c.

@~0oa

if they are not submitted in original;

if they are not signed on each page;

in case of powers of attorney by private signature, if Hreynot accompanied by copies of
the documents specified in this chapter

if they are illegible;

if they contain contradictory or biased options;

if they are conditionally expressed;

if they do not contain all the mandatory elements mentioned incttapter and in the
meeting notice.
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Vote by post

The vote by post may be used by any of the shareholders, natucal pelegal entity, both in
the OGSM and in the EGSM proceedings. In order for the shareholders to practigebygiost,
FP shall draft, print and make available to the sharehgldarewn expense, the special ballots
related to each GMS. The ballots shall be made availableetshfireholders under the terms
mentioned in the meeting notice. They shall also be available on the wélbdte o

The ballot (Appendix 3) must include the following mandatory € ements:

a.
b.

information regarding the identity of shareholder and his holdings;

the ballots shall include adequate gaps in this sense and shilletbeén with the full
identification data of the shareholders, respectivelyor(pftural persons: first and last name,
residence, Personal Identification Number (for Romanian pers@speatively the series,
number and issuing authority of the identity card (for foreigrsgns), as well as the number
of shares held and the voting rights related to such share$or(ii®gal entities: name,
registered office, sole registration code and registratiorbrumvith the Trade Registry (not
applicable for the Ministry of Public Finance) (for Romaniamspes), respectively the
registration number within the relevant registry in the aguot origin (for foreign persons)
first and last name, and personal identification number (or, ifcaye, the series, number
and issuing authority of the identity card) of the legal reptaesiga, as well as the number of
shares held and the voting rights related to such shares.

Each point of the agenda shall be accopanied by three voting opfioris .against” ,
»-abstain”)

on the ballots, it must be expressly mentioned that the sharelmald¢ choose only one of
the three options mentioned above.

The ballots filled in by the shareholders and signed on each gsdellows (i)in case of
natural person — the shareholders natural persons shall sign in person on apeclofpéhe
ballot, the signatories taking full and exclusive responshjbiit the capacity of shareholder
and the autenticity of their signature and in the case oékblalers, natural persons without
exercise capacity, or with limited capacity, the ballotatesl to votes by post shall sign by
thiers legal representatives, who shall take full respoitgalfdr both their capacity
(confirmed by means of supporting documents attached to the ballaf)exadthenticity of
their signaturg(ii) in case of shareholders, legal entities, the ballot related to the votes by
post shall be signed and stamped in person on each page by thepegsémtative of the
legal entity accordingo the Articles of Incorporation or to the decision of the stayutor
body, the signatory taking full and exclusive responsibility i@ @authenticity of its
capacity and signature. For the Ministry of Public Finance pdilot related to the
vote by post shall be signed by the Minister of Public Financef dheilatter is
travelling outside Bucharest, by the person exercising théuwtons of the minister
of public finance on the date when the vote by post is practicedhisinase, a copy
of the order of the minister of public finance regarding the autimizaf a person
for the purposes of exercising its attributions for the respepgvied, shall also be
attached to the vote by post.

The sending of the ballots in original in sealed envelops antshdklivered in person, by
post or by courier to the addresse mentioned in the meeting notice; 10
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g. The registration at the register office of FP in compliamgth the instructions in the
meeeting notice;

h. The registration at the register office of FP under withan tirm specified in the meeting
notice under the sanction of cancellation of the ballots byCtiamission in charge of the
votes by post and the review of the special powers of att@ameéwnder the failure of its for
the quorum results.

The documents which are accesories to the ballots:

a. for natural persons - copy of ID or passport, if applicable, wigible PIN (Personal
Identification Number); if applicable, copy of the ID or passpdrthe legal representative,
with legible PIN (Personal Identification Number);

b. for legal entities:

i. copy of the incorporation certificate or its equivalefar, the Ministry of Public
Finance, this document is not required;

ii. a confirmation of the company’s details issued by the TRalgistry Office (or by the
Companies Registry from the country of residence of the shderhelforeign legal

entity), in original, issued nmore than 10 business days — respectively 30 in case of

non-resident companies/ the Appointment Decree issued by the Presfdent
Romania, and by submitting in this sense a copy of the Offi@aktte in which
it was published or an excerpt from a legislative progranimeflégal persons is
the Ministry of Public Finance in order to prove the quality of tegal
representative. The documents submitted in a foreign languagept(eice
identity documents valid in Romania) shall be accompanied by doradd
translation in Romanian.
iii. Copy of the ID or passport of the legal representativith legible PIN (Personal
Identification Number);

c. the documents submitted in a foreign language (except fortiddotuments valid in
Romania) shall be accompanied by an authorized translation iarR@m The capacity
of legal representative shall be proven by presenting

The votes conveyed by post received under the legal termb#haltbnsidered valid and taking
into consideration for the quorum. The votes conveyed by post shall biéedrand shall not be

taken into consideration in the moment of the voting for each mdinhe agenda, due to
procedural errors in the following cases:

if they are not submitted in original;

if they are not signed on each page;

if they are not accompanied by copies of the documents mentioned in thisrchapt

if they are illegible;

if they include contradictory or biased options;

if they are conditionally expressed;

if they do not contain the mandatory elements mentioned in thisechepd in the meeting

notice.

@~oooow

Considering the establishment of the right to vote by post, a right which may be exercised and
which is advisable to be exercised by any of the shareholders, the statutory quorum to beq q
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fulfilled for the proper carrying out of any type of General Meeting of Shareholdersis calculated
by including the votes deemed as valid and sent by post.

The vote by ballot is mandatory for choosing and dismissing baesmof the BoN, financial
auditors and for taking measures/making decisions regarmgesponsibility of the Fund
Manager, of the members of the BoN and of the financial auditors of FP.

The following procedures regarding the vote by ballot shall aipplyandatory cases, in order to

ensure the confidentiality of the vote within the GSM:

a. the technical secretaries of the GSM shall give edehrebolder a ballot containing the
number of shares owned and instructions regarding the method of voting;

b. each shareholder shall vote by filling in the ballot and sulmgiit to the secretaries of the
GSM, who shall count the ballots and shall announce the result of the vote.

Special conditions regarding the ballots:

a. the publishing on the FP’ web site with 30 days before the GSM,;

b. the registration of this until a limit data which is sulpsent at least 5 business days to the
publishing date of the information materials and is prior toddte of the first convening of
the GSM with at least 48 hours.

The Commission in charge of the votes by post and the review of the special powers of attorney is
called by the Fund Manager Decision which shall be registerdideoregister of decision of the
Fund Manager.

The attributions of the Commission are:

a. the checking and the centralizing of the special powers of attorneys and ballo

a. the concluding of a minute, in which its conclusions shall be recor@edhformation
regarding the total number of votes by post in order to mentiogutweim (ii) the result for
vote by post for each resolution ( the number of votes: ,for”, yagaiand ,abstain”); (iii)
the number of cancelled votes and the reasons for the cancell@ijothe result of the
checking of the power of attorneys; (v) the comments, if the case.

b. The ensuring of the confidentiality of the votes by post ans theerentf the power of
attorney until the shareholders procedure to vot on each point of the agendaheitGSM;

c. The president of the Commission or, in its smooth, the person \aoappointed by the
president to take place its place, shall send to the presidéi@Mfthe necessary information
for the quorum and the results for each point on the agenda, in teensamer that all this
information are presented in the minute.

Chapter V Quorum

OGSM Quorum
In order for the decision of OGSM to be valid, the following are required:
a. on the first convening, the attendance of the shareholders mastdaest of a quarter of the
total voting rights, and the decision must be made with the ityajoir votes held by
12
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attending shareholdersiar. The OGSM resolutions regarding gshiésdal of the members of
BoN shall be made withn a majority of at least two thirdhefriumaber of votes expressed
by the attending or represented shareholders.

b. On the seconc convening, OGSM may deliberate on the each pointagfehda regardless
of the met quorum and make decision by the majority of the expressed votes.
EGSM Quorum

In order for the decision of EGSM to be valid, the following are required:

a.

on the first convening, the attendance of the shareholders mogabéast a quarter of the
total voting rights, and the decisions must be made with the itgagdrvotes held by the
attending or represented shareholders;

on the second convening, the GSM may deliberate on the issues agetiua &f the first
meeting in the presence of the shareholders which repredeasta fifth of the total voting
rights, and make decisions with the majority of votes held by tleeding or represented
shareholders;

In order for the decisions of the EGSM to be valid in regarthéopassing of a resolution
related to the increase of the share capital, except for #re shpital which is increased as
of right, to the decrease of the share capital, to theigated dissolution of FP, it is
necessary, both on the first and second convening, for the sharehtleledlarace to be of at
least 50% of the total of voting rights.

The decision to modify the main scope of activity of FP, to deserer increase its share
capital, to change its legal form, to merge, divide or dissgl® made with a majority of at
least two thirds of the voting rights held by the attending or represshégeholders.

OGSM EGSM

convening | quorum-— ¥ from the total voting rights quorum— ¥ from the total voting rights
notice resolutions — the majority of voting resolutions — the majority of votes held by the attendingepresented

The rules:

shareholders

Exceptions:
1. when on the agenda are the following points:iticeease/decrease
of the share capital, the anticipation dissolubbiP:

quorum— ¥ from the total voting rights
resolutions — the presence of the shareholders representirigast
50% of the total voting rights

=

2. the changing of the object of the activity, therease/decrease
the chare capital, the change of the company’ fonerger/dissolution
operation - all this with a majority of 2/3 frorhe total voting rights|
of the attending or represented shareholders

convening | resolutions— the majority of expressed votgsresolutions — the majority of votes held by the attendingepresented
notice shareholders

quorum — without restrictions quorum— 1/5 from the total voting rights

Chapter VI Thejuridical acts subsequently to GSM

The minute
a. shall recorded the fulfillment of convening formalities of GSkk tata and the place of

GSM, the attending shareholders, the number of shares, the sumindepates, thgs
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decisions made and, on the request of the shareholders, the stataradatby them in the
meeting.

b. shall be signed by: (i) tehcnical secratary appointed by the Mamager (ii) the secretary
appointed by the GSM (iii) the legal representative of the Fund Mgnager

c. shall be drafted within 48 hours by the corporate counsel of thé Manager responsible
with the GSM

The GSM resolutions

a. the projects of GSM resolutions are published on the webwsitw.fondulproprietatea.rm
the same time with the other documemtg. (with 30 days before the meeting of GSM);

b. shall be made by show of hands (exception — the resolutions for ébtoel of BoN

members)

recorded the fulfillment of the legal requirements regarding tippircaval;

shall be drafted based on the minutes and signed by the legaseefative of the Fund

Manager or by the person assigned by the president and by the secretary ofitite mee

e. shall be recorded in the registry of GSM

shall be recorded on the Trade Register within 15 days from thpiowal; if it will be

necessary the prior approval of CNVM according with Regulati@d10, the prior approval

shall be obtained.

Lo

-

Chapter VII General regulationsfor conductingaGM S

a. On the date and time specified in the meeting notice, kg &hall be opened by the legal
representative of the Fund Manager or, in his/her absence, pgiden replacing him/her. The
members of the BoN shall also participate to the general mgeéthe meeting shall develop
according with a scenario which shall be concluded each time by the Fund Manager.

b. Access to the meeting room shall be allowed until the meetimgngpgme provided in the

meeting notice. The shareholders or their agents, who arrivegsigimgly, may participate to the
meeting can exercise their voting rights, but their presesit@ot take into consideration when
the quorum is establish. The shareholders and their agents méawetthe meeting room
during the voting of the issues on the agenda.

c. GMS shall choose, from the attending shareholders, 1 to &aies, who shall verify and

sign the shareholders’ attendance list, and specify the shpitalowned by each shareholder,
the minutes drafted by the technical secretary for thelfnéitt of all formalities required by the

law and by the Articles of Incorporation for holding the GSM.

d. The President of the Fund Manager may assign, from the emplojeFP, one or more
technical secretaries, to fulfill their attributions in compleamath the legal provisions.

e. Unless otherwise decided by the GMS, the media reprégestahall not allowed in the
meeting room.

f. All discussions carried out within the GMS shall be audid @deotaped. If the participants
wish to obtain a copy of the records, they shall be made avadlbtiie headquarters of FP, Idr
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a fee (the fee shall not exceed the value of the éostsred by FP for the printing of the
material), within 15 days as of the date of the GMS.

g. Each particpant who have the voting right received a card which shall treearting.

h. Each participant whi have the voting right can take the Wwgrchising the hand. For proper
mentioning in the minutes of the meeting, whenever taking the floor, the sharehaldispscify
his/her full name and the number on the Attendance Card and on tbe ibaibt mentioned
when giving the floor. The registrations for taking the fltmreach issue on the Agenda shall be
performed at the secretariat of the Meeting prior to thensemeement of the Meeting, each
speaker having no more than 3 minutes to express his/her pointwofami to ask questions.
Within the GMS, registrations for taking the floor may only beigrened in regard to the issues
on the Agenda. In order to ensure that all interested personthéakeor within the GMS, each
speaker shall limit its speech to no more than 3 minutemdfof the speakers shall exceed the
abovementioned limit, the President may interrupt the speakewmipliance with the provisions
of Article 129, Par.(7) of Company Law all discussions anddm= as well as the votes for the
passing of resolutions, shall strictly refer to the issues on the Agenda.

i. For the proper establishment of the quorum and of the vote result, during the voting of the
issues on the Agenda, it is prohibited to exit or enter the meeting room.

j- The solemnity of the GMS shall be ensured by the Presadghe meeting who may remove
the persons disturbing the good performance of the meeting orngstiigé other participants to
the GMS.

k. SAl will display on the websitewww.fondulproprietatea.rothe intermediate results
regarding teh approval of each point of the agenda in term of 24 fromn the end of GSM. In
termn of 15 days from the end of GSM and after the checking fopdee Fund Manager
respecting the provision of the present procedure regardingvdltee by representative,
corespondence vote and any other legal aspect accesoriesaidhezing and conducting of
GSM, the Fund Manager will reconcile the voting results. TinedAManager shall display the
final results on the websitesww.fondulproprietatea.ravhatever if these results are the same or
different with the intermediate result.

15

S.C. FONDUL PROPRIETATEA S.A., administered undengary system
Headquarters at: 78 — 80 Buzesti Street, 7th flBacharest 1st district, postal code 011017, Roaani
Fiscal Identification Code (CIF): 18253260, registewith the Trade Registry under no: J40/219013200
Register on Data Protection Notification Registeder number 18668
Subscribed and paid up capital: 13.778.392.208 RON
Tel.: + 40 21 200 9600; Fax: +40 21 200 9631; Enadfice @fondulproprietatea.ro;
Internet: www.fondulproprietatea.ro



