Special power of attorneys for the
Extraordinary General Shareholders Meeting (EGM) of
SC Fondul Proprietatea SA (the Company) from 042012

The undersigned [ 1,

(the full name of private individual shareholdertloe first name and last name of legal represemstatficompany
shareholdéey

legal representative of [ i ¢hall be
completed only by company shareholder using fufjalename and sole registration chdbaving Identity
card/passport series [ ], no. [ 1, CNP [ ] being a nuralber
[ | shares. The number of shares represents | % from a total of
[ ] RON shares issued by BONDUL PROPRIETATEA S.A. (the Company),
registered at Trade Register from Bucharest undaerJ40/21901/28.12.2005, having sole registratode
18253260, and offers a number of [ ] voting rights, representing | % from fesd-up
share capital and representing | |% frontdked voting rights,

I, the undersigned, empower by the present power dfttorney, in EGM, of
[ the first name and
last name of representative which is granted theepof attorney

having domicile/headquarter in [ ]

(the home address/ headquarter of representativieeleg owner of securitigs

having Identity card/passport series [ ],[no. ] CNP [ for |frivate

individual shareholdgy

as my representative in EGM of the Company which take place in_ 04 April 2012 at 10:00 am hourHattel
Hilton, 1-3 Episcopiei Street, Room Le Diplomat& Oiistrict, Bucharest,

to exercise the voting rights of my holdings regiistl in Shareholders Register at reference dat®lazch 2012, as
follows:

1. The election of the meeting secretary among theesloéders, and the designation of the technicaksay.

Note: The present point is not applicable (na)tfer representative vote. During the EGM, its secyeshould be
choice by the shareholders and the technical segrshould be appointed by the Sole Administrator.

For Against Abstention

na na na

2. The approval of the EGM agenda.

For Against Abstention

3. The approval, in principle, of the secondary ligtiof SC Fondul Proprietatea SA on the Warsaw Stock
Exchange.

For Against Abstention

4. The approval of an instruction to Franklin Tempfetmvestment Management Limited United Kingdom,
Bucharest Branch, to present a specific plan taestudders by not later than 31 May 2012 settinghfaall



formalities necessary for listing on the Warsawc&tBxchange, and to schedule a shareholders meetivate on
all such necessary matters not later than 30 Joh2.2

For Against Abstention

5. The change of the Constitutive Act in force, atofeing:
5.1. Article 14 of the Constitutive Act is modifieshd will have the following content:

“ARTICLE 14
Organization of the general meeting of the sharedéid

I Quorum and voting rights

(1) Upon the first calling, for the validity of trdeliberations of the ordinary general meetingled shareholders it
is required that the shareholders representing esist a fourth of the shares with right to vote tterad. The
decisions of the ordinary general meeting of tharsholders are taken with the majority of votese Decision of
the ordinary general meeting of the shareholdegarding the cancelation of the appointment of thesmbers of
the Board of Nominees and of the Fund Manager akert with a majority of at least two thirds of thember of
votes attending or being represented.

(2) In case the ordinary general meeting of therehalders cannot operate due to lack of quorum updeagraph
(1), the meeting that will meet upon a second coation may deliberate on the items included inaggenda of the
first meeting, irrespective of the met quorum,rigkdecision by majority of the expressed votes.

(3) For the validity of the deliberations of thetrordinary general meeting of the shareholders filllowing are
required:

a) upon the first convocation, the attendance efghareholders representing at least a fourth efghares having
voting rights, and the decisions are taken with orij of votes held by the shareholders attendimgbeing
represented;

b) upon the second convocation, the general meefitige shareholders may deliberate on the iterosided in the
agenda of the first meeting in the presence oftiaeholders representing at least one fifth oftttal number of
the shares having voting rights, taking decisiogsnmjority of votes held by the shareholders atitegnar being
represented.

(4) The attendance of shareholders representinigadt 50% of the total number of the voting righitsth at the
first and the second convocation, is required far validity of deliberations of the extraordinargrgeral meeting of
the shareholders to adopt a decision regarding:

(i) a share capital increase,

(if) a share capital decrease except a share cpiexrease as a result of a buy-back programmenigd by the
cancellation of the shares acquired or of the ex@nf the shareholders that have not paid foruheaid shares,
or

(iii) the anticipated dissolution of Fondul Proptéea, made under the conditions of the law.

(5) For the validity of the deliberation of the edrdinary general meeting of shareholders regaglim share
capital decrease as a result of the buy-back progree followed by the cancellation of the shares meduor of the
exemption of the shareholders that have not pardtie unpaid shares, the attendance of the shadshsl
representing:

(i) at least a fourth of the shares having votifghts upon the first convocation, and

(i) at least one fifth of the total number of tleares having voting rights, upon the second caatvart is required.
(6) The decision to amend the main business olge&ondul Proprietatea, to decrease or increase share
capital, to change the legal form, to merge, degeeor dissolute, is taken with a majority of atdetwo thirds of
the voting rights related to the shares havingngtights of the shareholders attending or beingresented.

Il Procedure of the meetings



(7) On the day and hour established in the convonathe general meeting of the shareholders dhalbpened by
the permanent representative of the Fund Managerirorits absence, by the one holding its place.egal
representative of the Fund Manger or a person apieadl by the legal representative of the Fund Managell be
the chairman of the meeting. The members of thedBafaNominees shall participate at the meetingswell.

(8) The general meeting shall elect, from amongstattending shareholders, 1 up to 3 secretarid®) will check
the attendance list of the shareholders, indicatimg share capital represented by each of themirtineites drawn
up by the technical secretary to determine the rarmalh the submitted shares and the fulfilmenthef ftormalities
requested by law and by the constitutive act fdding the general meeting of the shareholders.

(9) A minute of the meeting, signed by the presided by Secretaries, shall determine the fulfitinef the calling
formalities, the date and place of the general imngedf the shareholders, attending shareholders,ttembers of
the Board of Nominees present, the number of sharessimmary of the debates, the decisions takesh,ugon
request of the shareholders, the statements madelt in the meeting.

(10) The documents referring to the convocatios,list of attending as well as, as the case mayHeepowers of
attorney of the representatives of the shareholdbadl be attached to each minutes.

(11) The permanent representative of the Fund Managay appoint, from amongst the employees of Fund
Manager, one or more technical secretaries, tdlfulfeir duties according to the legal provisions.

(12) The decisions of the general meetings of hlaeefholders are drawn-up based on the minutes arsigned by
the permanent representative of the Fund Managédayom person appointed thereby. The minutes sleateborded
in the general meetings of the shareholders’ regist

(13) Considering the extremely large number of ehatders of Fondul Proprietatea the shareholdersy ma
participate in person, by proxy with a special powkattorney or may express their voting rightdnyrespondence
or by electronic voting; the procedures and formsthe proxy, correspondence and electronic voshgll be set
by the Fund Manager, in accordance with the apiiedegislation and are made available to the shatders at
least by the date of publishing of convening ndiicggeneral meeting of shareholders.

(14) Considering the introduction of the votinghigby correspondence, which right may be exercesedl it is
recommended to be exercised by any of the shamtsplthe statutory quorum that needs to be methervalid
holding of any type of general meeting of the shalders is calculated by including the votes deewnddiily sent
by correspondence.

(15) Also in the case of the vote by correspondeeaeh shareholder is entitled to pronounce himiseifriting,
with respect to the issues included in the agendsting a vote "for", "against” or "abstained". Tegpressed votes
that are not cancelled are considered.

(16) All shareholders who, at the reference date, ragistered in the shareholders’ register, kept@ding to the
law, have the right to participate to the generaletings of the shareholders.

(17) In order to ensure the effective and real pmbty of all shareholders to be informed on thentents of the
documents and the proposals of the ones requihiegotganization of the general meeting of the shalders, by
care of the Fund Manager, such will be availablette headquarters of Fondul Proprietatea, as vesllon the
internet page of Fondul Proprietatea, at least 2yl prior to the date provided for holding the nmegtIn the case
the calling of the general meeting is made by tbar8 of Nominees, the Fund Manager has the obbgeatid fulfill
all the above-mentioned formalities at the requesthe Board of Nominees. In case the communicatitim the
shareholder is not realized in this way, for objeetreasons, the Board of Nominees may announteeircalling
notice a different address than the registered addrof Fondul Proprietatea, where the above-meation
documents will be made public on the website oflibRroprietatea, in accordance with the applicaldgislation.
(18) In the ads informing on the convocation of gemeral meeting of shareholders of Fondul Propitied it will
be indicated, by the Fund Manager the referencee datrelation to which the shareholders will be ided to
participate and vote. Also, the date by when theredolders may send their votes, as well as thequore for
voting by correspondence, regarding any of thedsssubject to approval shall also be set. If thifirga of the
general meeting is made at the request of the BoaNbminees the above mentioned duties shalllfikefii by the
Board of Nominees. The deadline by when votes besmondence may be registered at least 5 workiagsd
subsequent to the date of publication of the infdive material and is prior to the convocation dafethe general
meeting of the shareholder by at least 48 hours.

(19) The votes of the shareholders will be serdtedaically or by letter at the headquarters of Fluh Proprietatea,
in a clear and precise form, containing the mentldor”, "against" or "abstained" to each issue seti to
approval.

(20) The votes transmitted electronically shalldamcelled if they do not observe the procedurebgethe Fund
Manager drawn up according to the National SecastCommission regulations and such votes will rotalxen
into consideration in calculating the attending quim.



M. Exercising the voting right in the general meetirighe shareholders

(21) The shareholders may be represented in eaclrgemeeting by other shareholders or by thirdtfgsr subject
to evidence that voting authority has been delaetjbiethe shareholder for that particular generaletieg.

(22) The decisions of the general meetings of tlaegetiolders are taken by open vote, except foc#ses the law
or this constitutive act does not provide diffehgnt

(23) Only the shareholders registered in the conypstrareholders’ register at the reference date ldhed by the
Fund Manager or the Board of Nominees, as the @ be, when calling the general meeting of theettders
shall be entitled to participate to the meeting ante after proving their identity.

(24) Secret vote is compulsory for electing anadkéwg the Fund Manager, the members of the Boafdamfiinees,
the financial auditors and for taking some measidesisions regarding the liability of the Fund Mays& or of the
members of the Board of Nominees and of the fiahaaditors of Fondul Proprietatea.

(25) The procedures referring to the secret voteene applicable will be approved by the Fund Manaayed will
be made public on the website of Fondul Proprietade the date of convening notice at least by thte df
publishing of convening notice for general meetiighareholders.

(26) The decisions of the general meeting of tla@ettolders are binding for all shareholders, eventhe absent
shareholders or who voted against or abstained.

(27) The shareholders who do not have capacityctp @ well as the legal entities may be represkibte their
legal representatives who, in their turn, may graoiver of attorney to other persons for that parée general
meeting of the shareholders.”

For Against Abstention

5.2. The approval of the new Constitutive Act of Bahdul Proprietatea SA, that will have the contatdached
as Annex 1 of the convening notice. The Annexd figrt of the convening notice.

For Against Abstention

6. The decrease of the subscribed registered shargalcagy SC Fondul Proprietatea SA from RON
13,778,392,208 to RON 13,538,087,407, pursuanhéoctncellation of 240,304,801 own shares acquisethe
Company. After the share capital decrease the sbbsdcshare capital of the Company will be RON 38,687,407
being divided into 13,538,087,407 shares, with einal value of RON 1 / share. The subscribed slcamgtal
decrease will take place on the basis of Articl& pa@ragraph 1 letter c) of Law 31/1990. The subscrishare
capital decrease will be effective after two monthkulated from the day the resolution is publishrethe Official
Gazette, Part IV, if CNVM approves the changingAaficle 7 of the Constitutive Act. The first paragh of the
Article 7 of the Constitutive Act will be changed fllows:

“The subscribed share capital of Fondul Proprietatés in amount of RON 13,538,087,407, divided in
13,538,087,407 ordinary, nominative shares, hawrgce value of RON 1 / each. The capacity as $ivdder of
Fondul Proprietatea is attested by a statementcobant issued by the Central Depositdry

For Against Abstention

7. The empowerment, with authority to be substitutddyir. Grzegorz Maciej Konieczny, as legal repreéatne

of Franklin Templeton Investment Management Limitethited Kingdom, Bucharest Branch, to sign the
shareholders’ resolutions, as well as any otheuhents in connection therewith, including the Ciatve Act
and its updated and/or amended form (both the aengigarding the updating of the text above, aedattnended
and updated version regarding the new subscriligsteeed share capital, pursuant to the decreagspioved) and
to carry out all procedures and formalities set butlaw for the purpose of implementing the shaleéis’



resolution, including formalities for publicatioméh registration thereof with the Trade Registemith any other
public institution.

For Against Abstention

8. The approval of 11 May 2012 as the registratioredat accordance with the provisions of Article 238
Paragraph (1) of Law no. 297/2004.

For Against Abstention

Note: Indicate your vote by placing an ,X” in ond the columns for each resolution: ,For”, ,Againstr
~Abstention”. Placing more than one ,X” in resp@dtthe same resolution or no placing an X" in amne of the
columns will void your vote on that resolution.

This special power of attorney:

1. s valid only for the EGM (having a single exceptimentioned below at point 2) which was requestetithe
attorney has the obligation to vote in accordanitk the instructions given by the principal shardeleo under
the sanction of cancellation of the vote by the E&Mretaries;

2. Is valid also for_the second meeting of the sam#MBEG® 25 April 2012, at 10:00 am (Bucharest hour}re
following address: Radisson Blu Hotel, 63-81 Roactdfiei, Atlas 2 Meetig Room, district 1, Buchatéf the
EGM does not meet the legal or statutory requirerf@tconvening on 04 Aprile 2012, at 10:00 am (fBarest
hour);

3. the deadline for the sending and registration efgpecial power of attorney for:

a. the first EGM from 04 April 2012 is 02 April 20120:00 am;
b. the second EGM from 25 April 2012 is 23 April 2012:00 am.

4. Is made in 3 originalsone original is for the principal shareholdereaniginal is for attorney and one original
will be sent to the Company’ headquatrter;

5. Shall be signed on each page and dated by thegmirshareholder;

6. Shall be completed by the principal shareholdeespect with all resolutions.

7. Contains information according to the Constitutidet of Fondul Proprietatea SA, Law 31/1990, Law
297/2004, C.N.V.M. Regulation no. 15/2004 and CNREQgulation no. 6/2009.

The power of attorney date: [ ]

The full name: [ ]
(the full name of private individual shareholderlegal representative
of company shareholder, clearly, in capital ledters

Signature: [ ]
(the signature of private individual shareholdeths signature and the
stamp of company shareholjler




