Procura speciald actualizata
pentru actionari persoane fizice
pentru Adunarea Generala Extraordinard a Actionarilor (AGEA) a
SC Fondul Proprietatea SA
din data de 22 Noiembrie 2013

Subsemnatul, ACSONIA FANTE,

(ATENTIE! se va completa cu numele si prenumele actionarului persoana fizica)

identificat cu B.I./C.I./pasaport seria SZ, nr. 123456, eliberat de AUTORITATILE
DIN SLOBOZIA, la data de 15.01.2009, CNP 2800415123456, avand domiciliul
in STRADA PANDURI, NR. 1, BLOC OA 15, AP. 32, ETAJ 5, URZICENI,
ROMANIA,

detindtor al unui numar de | | actiuni, reprezentand | | % dintr<un total
de [ ] actiuni emise de S.C. FONDUL PROPRIETATEA S.A., inmatriculata
la Registrul Comertului Bucuresti sub nr. J40/21901/28.12.2005, cod unic de
Tnregistrare 18253260, cu sediul social situat in strada Buzesti, nr. 78-80, etaj 7,
Sector 1, Bucuresti, cod 011017, Romaénia (Societatea),

care imi conferd un numar de | | drepturi de vot, reprezentand | |% din
capitalul social virsat si [ ]% din totalul drepturilor de vot in AGEA,

Tmputernicesc prin prezenta pe:

L ]

(ATENTIE! se va completa cu nufmteléysi prentimele Tmputegnicitului persoana
fizica caruia i se acorda aceasta procura)

identificat cu B.1./C.I./pasaport seria [ ], nr. [ |s eliberat de [ ], la data
de | ], CNP [ 1, avand domiciliul in
[ 1,

Updated special power of attorney
for individual shareholders
for the Extraordinary General Meeting of Shareholders (EGMS) of
SC Fondul Proprietatea SA
of 22 November 2013

I, the undersigned; ACSONIA FANTE,

(ATTENTI@Ninto be“filled in withithe first and last name of the individual
shareholder)

identified with.identity card/passport series SZ, no. 123456, issued by SLOBOZIA
AUTHORITIES, on 15.01.2009, personal registration number 2800415123456,
domiciled in 1 PANDURI STREET, BLOCK OA 15, FLAT 32, 5™ FLOOR,
URZICENK, ROMANIA,

holding.a number of | | shares representing | | % from a total of | |
shareswissued/by S.C. FONDUL PROPRIETATEA S.A., registered with the
Bucharest, Trade Registry under no. J40/21901/28.12.2005, having sole
registration code 18253260, headquartered in Buzesti Street 78-80, 7™ floor, 1st
District, Bucharest 011017, Romania (the Company),

which entitles me to a number of | | voting rights, representing | ] % of
the paid-up share capital and | |% of the total voting rights in EGMS,

hereby empower:

[ ]

(ATTENTION! to be filled in with the first name and last name of the
empowered individual being granted this power of attorney)

identified with identity card/passport series [ ], no. [ ], issued by | I,
on | ], personal registration number [ 1.
domiciled in [ 1.




SAU
S.C. EUROPE BUSINESS S.A.

(ATENTIE! se va completa cu denumirea Tmputernicitului persoana juridica
caruia i se acorda procura)

cu sediul social situat in STRADA UNIRII, NR. 39, ETAJ 1, URZICENI, COD
925300, ROMANIA, inmatriculati la Registrul Comertului/entitate similara
pentru persoane juridice nerezidente sub nr. J21/999/1997, cod unic de
inregistrare/numar de finregistrare echivalent pentru persoanele juridice
nerezidente 2534792,

reprezentati legal prin CALIBIRI MATASESCU

(ATENTIE! se va completa cu numele si prenumele reprezentantului legal)

identificat cu B.1./C.I./pasaport seria SZ, nr. 121212, eliberat de AUTORITATILE
DIN SLOBOZIA, la data de 02.11.2009, CNP 1780617420016, avand domiciliul
fn STRADA VICTORIEI, NR. 12, BLOC OA 20, AP. 10, ETAJ.3, URZICENI,
ROMANIA,

drept reprezentant al meu in AGEA Societatii ce va avea loc Th' data de 22
Noiembrie 2013, ora 10:00 AM (ora Romaniei) la Hotel ,,Radisson Blu”, Calea
Victoriei, nr. 63-81, Sala Atlas, Sector 1, Bucuresti,

sa exercite dreptul de vot aferent detfinerilor mele inregistrate in registrul

actionarilor la data de referinta, 24 Octombrie 2013, dupa cum urmeaza:

1. Pentru punctul 1 de pe ordinea de zi, respectiv aprobarea ordinii de zi a
AGEA:

PENTRU | IMPOTRIVA | ABTINERE

OR
S.C. EUROPE BUSINESS S.A.

(ATTENTION! to be filledZim, with tfie, legal name of the empowered legal
person being granted this power@hattoshey)

headquartered in 39/UNIRII STREET, 2°" FLQOR, URZICENI, CODE 925300,
ROMANIA, registered with the Trade Registry/equivalent body for non-resident
legal person under no. J21/999/1997, having sole registration code/equivalent
number for.non-resident legal person 2534792,

legally represented by CALIBIRI MATASESCU

(ABTFENTIONTS@nbe filled in with the first name and last name of the legal
représentative)

identified with identity card/passport series SZ, no. 121212, issued by SLOBOZIA
AUTHORITIES, on 02.11.2009, personal registration number 1780617420016,
domiciled.in 12 VICTORIEI STREET, BLOCK OA 20, FLAT 10, 3RD FLOOR,
URZICENI, ROMANIA,

as.my representative in the EGMS of the Company which will take place on 22
November 2013, at 10:00 AM, Romanian time at “Radisson Blu” Hotel, 63-81
Calea Victoriei, Atlas Room, 1st District, Bucharest,

to exercise the voting rights pertaining to my holdings registered in the
shareholders registry as at the reference date, 24 October 2013, as follows:

1. Foritem 1 on the agenda, respectively the approval of the EGM agenda:

FOR AGAINST ABSTENTION




Pentru punctul 2 de pe ordinea de zi, respectiv aprobarea modificarii Actului
Constitutiv al SC Fondul Proprietatea SA, astfel cum a fost solicitat de
Autoritatea de Supraveghere Financiard (,,ASF”) prin Avizul nr.
28/12.08.2013. A se retine ca SC Fondul Proprietatea SA a contestat Avizul
ASF nr. 28/12.08.2013. Va rugam sa gasiti mai jos textul solicitat de ASF a
fi supus aprobarii:

2.1 Art. 12, alineatul (2), litera d) se modifica si va avea urmatorul
cuprins:
,»d) numeste S.A.1. pe baza rezultatelor selectiei efectuate Th urma
unei licitatii pentru desemnarea S.A.l. i revoca mandatul acordat
acesteia;”.

PENTRU | IMPOTRIVA | ABTINERE

2.2 Art. 14, alineatul (10) se modificd si va avea urmatorul cuprins:
,,(10) La fiecare proces-verbal se vor anexa actele referitoare la
convocare, listele de prezenta a actionarilor, precum si, dupa caz,

procurile reprezentantilor actionarilor.”

PENTRU | IMPOTRIVA | ABTINERE

2.3 Art. 14, alineatul (19) se modifica si va avea urmatorul cuprins:

»(19) Voturile actionarilor vor Ai trimise electronic sau.-prin
scrisoare cu confirmare de primire la sediul Fondului Proprietatea,
intr-o forma clara si precisd, contindnd menfiunea , pentru”,

,impotriva” ori ,,abtinere’” la fiecare problema supusa aprobarii,
pentru care actionarul intentioneaza sd isi exprime dreptul de vot.”.

PENTRU | IMPOTRIVA | ABTINERE

2.4 Art. 17, alineatele (4), (5) si (11) se modifica si va avea urmatorul
cuprins:

2. For item 2 on the agenda, respectively the approval of the amendment of the
Constitutive Act of SC Fondul Proprietatea SA, as imposed by Financial
Supervision Authority (“FSA’”) through Decision no. 28/12.08.2013. Please
note that SC Fondul Proprietatea SA appealed the Decision no. 28/12 August
2013 of FSA. Please find. below the text imposed to be submitted for
approval by FSA:

2.1 Art. 12, paragraph (2), letter d) will be amended and read as follows:
“d) to appoint the Fund Manager on the basis of the outcome of the selection

made subsequent.to a tender for appointing the Fund Manager and to revoke its
mandates;”

FOR AGAINST ABSTENTION

2.2. Art. 14, paragraph (10) will be amended and read as follows:

“(10) The documents referring to the conveying, the attendance lists, as well as,
as the case may be, the powers of attorney of the representatives of the
shareholders shall be attached to each minutes.”

FOR AGAINST ABSTENTION

2.3 Art. 14, paragraph (19) will be amended and read as follows:

“(19) The votes of the shareholders will be sent electronically or by letter with
receipt acknowledgement to the headquarters of Fondul Proprietatea, in a clear
and precise form, containing the mention “for”, “against” or “abstained” in
relation to each issue subject to approval, for which the shareholder intends to
cast a vote.”

FOR AGAINST ABSTENTION

2.4 Art. 17, paragraphs (4), (5) and (11) will be amended and read as follows:
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»(4) Primeste de la S.A.1. spre analiza raportul anual si politica de

management §i afaceri ale Fondului Proprietatea §i prezinta S.A.1

si adunarii generale a actionarilor un punct de vedere cu privire la

acestea.”

»(3) Primeste de la S.A.I spre analiza bugetul de venituri §i

cheltuieli anual si programul de activitate inainte de a fi supus spre

aprobarea adunarii generale a actionarilor §i prezinta S.A.1 si

adunarii generale un punct de vedere cu privire la acestea.”

»(11) Monitorizeaza, pe baza informatiilor si rapoartelor primite de

la S.A.I urmatoarele:

- lista continand investitiile de portofoliu si procentajul aferent
fiecarui tip de investitii;

- lista cu tranzactiile majore din portofoliul Fondului
Proprietatea pentru perioada revizuitd,

- profitul total al portofoliului si compararea profitului cu
reperul din piata adecvat;

- compararea profitului obtinut cu obiectivul iniial;

- gradul de indeplinire cu politica de investitii, precum<Sincu
orice modificari si actiuni care sa duca la rezultatele corecte;

- raportul de evaluare a indeplinirii activitatii,

toate cele de mai sus cu scopul de a intocmi §i prezenta, ori de cdte

ori este cerut de catre actionari, dar in orice caz cel pufin.o data pe

an, adunarii generale a actionarilor un raport privind activitatea

de monitorizare desfasurata.”

PENTRU | IMPOTRIVA | ABTINERE

Art. 19, alineatul (3) se modifica si va avea urmatorul cuprins:

»(3) Mandatul S.A.1. estecacordatpe o perioada de 4 ani. S.A.I. va
convoca adunarea generald ovdinard a actionarilor, cu cel putin 6
luni anterior expirarii duratei mandatului'S.A.I, avind pe ordinea
de zi prelungirea mandatului S:A.l. sau alegerea unei noi S.A.l..
S. AL va convoca imediat o Adunare Generala Ordinara a
Actionarilor avdand pe ordinea de zi numirea candidatului selectat
ca S.A.I. si autorizarea negocierii si/a semnarii contractului aferent
de administrare a fondului si indeplinirea tuturor formalitatilor

“(4) Receives from the Fund Manager for analysis the annual report and the
management and business policy of Fondul Proprietatea and presents an opinion
to the Fund Manager and to the general meeting of the shareholders”.

“(5) Receives from the Fund<Manager, for analysis, the yearly income and
expenditure budget and the‘activity programme before it is submitted to the
approval of the general meeting of the shareholders and presents an opinion to
the Fund Manager and to the general meeting of the shareholders”.

“(11) Monitors the following, based on information and reports received from the
Fund Manager:

- the list of all portfolio investments /and percentage breakdown by each
investment type;

- a list of major transactions.occurring in the Fondul Proprietatea portfolio for
the period under review;

- the total profit.of the portfolio and comparison of profit with the appropriate
benchmark;

- comparison of return on the portfolio with the portfolio objective;

- the extent. of compliance with the investment policy statement, any variations
and actions taken to’correct variations;

= the performance evaluation report,

all'therabove with the purpose of drafting and presenting, any time is requested
by the shareholders, but in any case at least once a year, to the general meeting
ofithe shareholders, a report regarding the monitoring activity performed.”

FOR AGAINST ABSTENTION

2.5. Art. 19, paragraph (3) will be amended and read as follows:

“(3) The mandate of the Fund Manager is of 4 years. The Fund Manager will
call the Ordinary General Meeting of the Shareholders with at least 6 months
before the termination of the duration of the mandate of the Fund Manager with
the agenda of approving the extension of the Fund Manager’s mandate or the
appointment of a new Fund Manager. The Fund Manager will immediately call
an Ordinary General Meeting of the Shareholders with the agenda of appointing
the selected candidate as Fund Manager and authorizing negotiation and
execution of the relevant investment management agreement and fulfilment of all



relevante pentru autorizarea si finalizarea legald a respectivei
numiri.”.

PENTRU | IMPOTRIVA | ABTINERE

2.6 Art. 21, alineatul (3), litera (vii) se modifica si va avea urmatorul
cuprins:
»(Vii) sa propund aprobarii prealabile a  Comitetului
Reprezentantilor si, ulterior acesteia, aprobarii adunarii generale a
actionarilor bugetul anual de venituri si cheltuieli si programul de
activitate;”.

PENTRU | IMPOTRIVA | ABTINERE

3. Pentru punctul 3 de pe ordinea de zi, respectiv aprobarea reducerii
capitalului social subscris al SC Fondul Proprietatea SA dupa cum urmeaza;

3.1 Aprobarea reducerii capitalului social subscrispal SC Fondul
Proprietatea SA de la 13.538.087.407 ~RON Ia
12.861.183.036,65 RON prin reducerea valorii' nominale.a
actiunilor SC Fondul Proprietatea SA de la 1,00 RON la 0,95
RON. Reducerea este justificatd de optimizarea capitalului
social al Fondului Proprietateasce implica restituirea catre
actionari a unei cote-parti <dinwaporturi, proporgional’ cu
participarea la capitalul social vérsat al SC Fondul Proprietatea
SA. Dupa reducere, capitalul social subscris al SC Fondul
Proprietatea SA va fi‘in valoare de 12.861.183.036,65 RON,
impartit Tn 13.538.087.407 ‘actiuni, fiecare cu o valoare
nominala de 0,95 RON. Reducerea capitalului social este
realizatd in temeiul Articolului 207 alin. (2) lit. (b) din Legea
Societatilor Comerciale nr. 31/1990/si va intra in vigoare,
conform Articolului 208 alin.. (1) din Legea Societatilor
Comerciale nr. 31/1990 dupa expirarea termenului de doua luni
din ziua in care hotararea adunarii generale a actionarilor a fost
publicatd in Monitorul Oficial al Romaniei, partea a IV-a, cu

relevant formalities for the authorization and legal completion of such

appointment”.

FOR

AGAINST ABSTENTION

2.6. Art. 21, paragraph (3), letter (vii) will be amended and read as follows:

“(vii) proposes fo
the general meeti

r the prior approval of the Board of Nominees and further, of
ng of the shareholders, of the yearly income and expenditure

budget and activity programme”.

FOR

AGAINST ABSTENTION

3. For item 3.0n the agenda, respectively the approval of the decrease of the
subscribed share capital of SC Fondul Proprietatea SA as follows:

3.1 The approval of the decrease of the subscribed share capital
of SC Fondul Proprietatea SA from RON 13,538,087,407
to RON 12,861,183,036.65 through the reduction of the par
value of the shares of SC Fondul Proprietatea SA from
RON 1.00 to RON 0.95. The decrease is motivated by the
optimization of the share capital of Fondul Proprietatea,
involving the return to the shareholders of a part of their
contributions, proportionally with their participation to the
paid share capital of SC Fondul Proprietatea SA. After the
decrease, the subscribed share capital of SC Fondul
Proprietatea SA shall have a value of RON
12,861,183,036.65 being divided in 13,538,087,407
shares, each having a par value of RON 0.95. The decrease
of the share capital is performed based on Article 207 (2)
(b) of Companies’ Law no. 31/1990 and shall be effective,
in accordance with Article 208 (1) of Companies’ Law no.
31/1990, after the expiry of a two months term starting
with the publication of the general meeting of shareholders



conditia avizarii prealabile de catre Autoritatea de
Supraveghere Financiarda (,,ASF”) a modificarii Articolului 7
alin. (1) din Actul Constitutiv al SC Fondul Proprietatea SA,
astfel cum a fost aprobat de actionari in cadrul acestei adunari.

PENTRU | IMPOTRIVA | ABTINERE

3.2 Aprobarea modificarii Articolului 7 alin. (1) din Actul
Constitutiv al SC Fondul Proprietatea SA dupa cum urmeaza:
,,Capitalul social subscris al Fondului Proprietatea este Tn
valoare de 12.861.183.036,65 RON, impartit in 13.538.087.407
de actiuni nominative, ordinare, cu o valoare nominala de 0,95
RON fiecare. Calitatea de actionar al Fondului Proprietatea se
atestd printr-un extras de cont eliberat de Depozitarul
Central.”

PENTRU | IMPOTRIVA | ABTINERE

3.3 Aprobarea platii catre actionarii inregistrati ca atare la data
inregistrarii a 0,05 RON/actiune, proportional cu participarea
lor la capitalul social varsat al SC" Fondul Proprietatea SA.
Plata va incepe in termen de 30 de zile de la data la care
reducerea capitalului social méntionata la punctul 3.1'de’mai
sus este efectiva.

PENTRU | IMPOTRIVA/| ABTINERE

Punctul 4 de pe ordinea de zi, respectiv /Declaratia Comitetului
Reprezentantilor cu privire la politica de discount a Fondului Proprietatea
(pentru informare, nu face obiectul votului).

Pentru punctul 5 de pe ordinea de zi, respectiv aprobarea Declaratiei de

resolution in the Official Gazette of Romania, part IV,
provided that Financial Security Authority (“FSA”) shall
have endorsed the amendment of Article 7 paragraph 1 of
the Constitutive .Act of SC Fondul Proprietatea SA as
approved by shareholders during this meeting.

PENTRU | IMPOTRIVA.| ABTINERE

3.2 The approval of the amendment of the Article 7 paragraph 1 of
the Constitutive Act of SC Fondul Proprietatea SA as follows:
“The subscribed share capital of Fondul Proprietatea is in
amount of RON 12,861,183,036.65, divided in 13,538,087,407
ordinary, nominative shares, having a face value of RON 0.95/
each. The capacity as shareholder of Fondul Proprietatea is
attested by a statement of account issued by the Central
Depository.”

PENTRU | IMPOTRIVA | ABTINERE

3.3 The approval of the payment to the shareholders registered as
such at the registration date of RON 0.05/share, proportionally
with their participation to the paid share capital of SC Fondul
Proprietatea SA. The payment shall start in 30 days after the
decrease of the share capital mentioned at point 3.1 above is
effective.

FOR AGAINST ABSTENTION

Item 4 on the agenda, respectively the statement of Board of Nominees
regarding the discount policy for SC Fondul Proprietatea SA (for information
purposes, not subject of shareholders approval).

For item 5 on the agenda, respectively the approval of the Investment Policy



7. Punctul 7 de pe ordinea de zi, respectiv

Politica Investitionala care va intra in vigoare la data aprobarii AGEA si va
rdméane aplicabilda pentru mandatul prelungit/nou al Franklin Templeton
Investment Management Limited United Kingdom, Sucursala Bucuresti
(inregistratd la Registrul Comertului sub nr. J40/8587/2009, Cod de
Inregistrare Fiscald 25851096), conform punctului 5.1. de pe Ordinea de Zi a
AGOA.

PENTRU | IMPOTRIVA | ABTINERE

Pentru punctul 6 de pe ordinea de zi, respectiv aprobarea autorizarii Franklin
Templeton Investment Management Limited United Kingdom, Sucursala
Bucuresti, pentru a rascumpara actiuni ale SC ,,Fondul Proprietatea” SA,
pentru un numar maxim de (i) 252.858.056 de actiuni sau (ii) 10% din
valoarea capitalului social subscris la data relevanta, aplicindu-se valoarea
cea mai micd dintre acestea doud, incepand de la data la care programul de
rdscumpdrare aprobat prin Hotdrdrea Adunarii Generale Extraordinare a
Actionarilor nr. 4/25 aprilie 2012 este finalizat (sau revocat de catre
actionari), pentru o perioadd maxima de 18 luni de la data publicarii hotararii
actionarilor in Monitorul Oficial al Romaniei, Partea a IV-a. Rascumpararea
se va efectua la un pret care nu poate fi mai mic de 0,2 RON/actiune sau mai
mare de 1,5 RON/actiune. Tranzactia poate avea ca obiect doar actiuni
platite integral. Programul de rdscumparare are drept scop. reducerea
capitalului social. Hotarérea actionarilor privind reducerea capitaluluisocial
si modificarea Actului Constitutiv va fi aprobatd de actionari, cu respectarea
prevederilor Actului Constitutiv, fiind agreat cé actionarii pot aproba una sau
mai multe operatiuni de reducere a capitalului social, pe masura ce actiunile
sunt rascumpdrate iar actionarii sunt convocati de S.A.L.Implementarea

resurselor financiare necesare.

PENTRU | IMPOTRIVA | ABTINERE

informare cu privire la proiectul de
listare secundara (pentru informare, nu face obiectul votului).

Statement which will enter into force on the date of EGM approval and
remains applicable for the extended/new mandate of Franklin Templeton
Investment Management Limited United Kingdom Bucharest Branch
(registered with the Trade Register under no. J40/8587/2009, Fiscal
Registration Code 25851096), as provided at point 5.1. of the OGM Agenda.

FOR AGAINST ABSTENTION

For item 6 on the agenda, respectively the approval of the authorization of
Franklin Templeton Investment Management Limited United Kingdom,
Bucharest Branch to buy-back shares of S.C. ,,Fondul Proprietatea” S.A., for
a maximum number of (i) 252,858,056 shares or (ii) 10% of the issued share
capital at the relevant time, whichever is the lesser, starting with the date
when the buy-back programme approved through the Extraordinary General
Meeting of Shareholders Resolution no. 4/25 April 2012 is completed (or
otherwise cancelled by the shareholders), for a maximum period of 18
months as of the date when the shareholders’ resolution is published in the
Official Gazette of Romania, Part IV. The buy-back shall be performed at a
price that cannot be lower than RON 0.2 / share or higher than RON 1.5 /
share. The transaction can only have as object fully paid shares. The buy-
back programme is aimed at the share capital decrease. The shareholders’
decision regarding the share capital decrease and the change of the
Constitutive Act will be approved by the shareholders, with the observance
of the provisions of the Constitutive Act, being agreed that the shareholders
may approve one or more share capital decreases, as the shares are being
bought back and the shareholders are convened by the Fund Manager. This
buy-back programme implementation will be subject to the availability of the
necessary cash.

FOR AGAINST ABSTENTION

7. Item 7 on the agenda, respectively update regarding the secondary listing

project (for information purposes, not subject of shareholders approval).



8. Pentru punctul 8 de pe ordinea de zi, respectiv ratificarea si aprobarea tuturor
hotararilor adoptate de adunarile generale extraordinare ale actionarilor si a
tuturor actelor juridice (inclusiv hotdrari si contracte) incheiate, adoptate si
emise Tn numele SC Fondul Proprietatea SA prin Franklin Templeton
Investment Management Limited United Kingdom, Sucursala Bucuresti, intre
6 septembrie 2010 si 21 noiembrie 2013, precum si aprobarea si ratificarca
oricaror documente, actiuni §i operatiuni de implementare in baza acestora,
inclusiv privind administrarea SC Fondul Proprietatea SA in sistem unitar.

PENTRU | IMPOTRIVA | ABTINERE

9. Pentru punctul 9 de pe ordinea de zi, respectiv aprobarea datei de 10 decembrie
2013 ca data de inregistrare, in conformitate cu prevederile Articolului 238 alin.
(1) din Legea pietei de capital nr. 297/2004.

PENTRU | IMPOTRIVA | ABTINERE

10. Pentru punctul 10 de pe ordinea de zi, respectiv imputernicirea, cu posibilitate
de substituire, a lui Grzegorz Maciej KONIECZNY pentru a semna hotararile
actionarilor, precum si forma modificata si actualizatd.a Actului Constitutiv si
orice alte documente in legatura cu acestea si pentru a‘indeplini toate procedurile
si formalitatile prevazute de lege in scopul implementarii hotararii actionarilor,
inclusiv formalitatile de publicare si inregistrare,.a ‘acestora la Registrul
Comertului sau la orice alta institutie publica.

PENTRU | IMPOTRIVA/| ABTINERE

11. Pentru punctul 11 de pe ordinea de zi respectiv, aprobarea modificérii Actului
Constitutiv al SC Fondul Proprietatea SA, astfel eum a fost solicitat de un
actionar care detine mai mult de 5% din capitalul social.

Art. 19 paragraful 3 va fi modificat si va avea urmatorul continut:

8. For item 8 on the agenda, respectively the ratification and the approval of all
resolutions taken by the extraordinary general shareholders meetings and all of
the legal acts (including decisions and contracts) concluded, adopted and
issued in the name of SC Fondul Proprietatea SA through Franklin Templeton
Investment Management® Limited United Kingdom, Bucharest Branch,
between 6 September 2010 and 21 November 2013 and the approval and
ratification of any implementation, acts, facts and operations based on such,
including the management of the SC Fondul‘Proprietatea SA under an unitary
system.

FOR AGAINST ABSTENTION

9. For item 9 on the agenda, respectively the approval of 10 December 2013 as
the registration ‘date, in accordance with the provisions of Article 238 (1) of
Capital Market Law no: 297/2004.

FOR AGAINST ABSTENTION

10..For item 10 on the agenda, respectively the empowerment, with authority to
be /substituted, of Grzegorz Maciej KONIECZNY to sign the shareholders’
resolutions and the amended and restated form of the Constitutive Act, 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 the shareholders’
resolution, including formalities for publication and registration thereof with the
Trade Register or with any other public institution.

FOR AGAINST ABSTENTION

11. For item 11 on the agenda respectively, the approval of the amendment of the
Constitutive Act of SC Fondul Proprietatea SA, as imposed by a shareholder
owning more than 5% of the share capital.

Art. 19, paragraph (3) is amended to read as follows:



“Mandatul S.A.l este de 2 ani. S.AI va convoca Adunarea Generala
Ordinara a Actionarilor care va avea loc cu cel putin 6 luni anterior expirarii
duratei mandatului S.A.l., avand pe ordinea de zi aprobarea reinnoirii
mandatului S.A.I. sau inceperea procedurii de selectie a unui nou S.A.I §i
negocierea contractului de administrare care va fi incheiat cu candidatul
selectat. Dupd selectia candidatului, S.A.1. va convoca imediat Adunarea
Generala Ordinara a Actionarilor, avand pe ordinea de zi numirea
candidatului selectat in functia de S.A.l. §i autorizarea semnarii contractului
aferent de administrare a investitiilor si indeplinirea tuturor formalitatilor
relevante pentru autorizarea si finalizarea legala a respectivei numiri.”

PENTRU | IMPOTRIVA | ABTINERE

12. Pentru punctul 12 de pe ordinea de zi respectiv, aprobarea datei de 10
decembrie 2013 ca data de Inregistrare, in conformitate cu prevederile Articolului
238 (1) din Legea nr. 297/2004 privind piata de capital, pentru toate punctele de
pe ordinea zi, cu exceptia punctului 3 privind aprobarea reducerii capitalului
social subscris al S.C. Fondul Proprietatea S.A. pentru care data de.inregistrare
este 31 ianuarie 2014. Acest punct a fost adaugat pe ordinea de zi la cererea unui
actionar care detine mai mult de 5% din capitalul social.

PENTRU | TIMPOTRIVA | ABTINERE

Nota: Indicafi votul dvs. prin bifarea cu un X" a uneia dintre casugele pentru
variantele ,,PENTRU”, ,,IMPOTRIVA “sau ,,ABTINERE". In situafia in care se
bifeaza cu ,,X” mai mult de o casuta sau nuse bifeaza nicio casutd, votul
respectiv este considerat nul/ nu se considera exercitat.

Prezenta procura speciala:
1. este valabila doar pentru AGEA pentru care a fost solicitata (singura exceptie

fiind cea de la punctul 2 de mai jos), iar reprezentantul are obligatia sa
voteze Tn conformitate cu instructiunile formulate de actionarul care 1-a

“The mandate of the Fund Manager is of 2 years. The Fund Manager will
call an Ordinary General Meeting of the Shareholders to be held at least 6
months before the termination of\the duration of the mandate of the Fund
Manager with the agenda_.of approying the renewal of the Fund Manager’s
mandate or starting thesselection process of a new Fund Manager and the
negotiation of the management agreement to be concluded with the selected
candidate. After the selection of the candidate, the Fund Manager will
immediately call’an Ordinary General Meeting of the Shareholders with the
agenda of _appeinting the selected ~candidate as Fund Manager and
authorizing the execution of the ‘relevant investment management agreement
and fulfillment of all.relevant formalities for the authorization and legal
completion of such appointment:”

FOR AGAINST ABSTENTION

12. For item 12 on the agenda respectively, the approval of 10 December 2013 as
the registration-date, in accordance with the provisions of Article 238 (1) of
Capital Markets Law 297/2004, for all the points on the agenda, except for point 3
regarding the approval of the decrease of the subscribed share capital of S.C.
Fondul Proprietatea S.A. for which the registration date is 31 January 2014. This
pointshas been introduced on the agenda following the proposal of a shareholder
owning more than 5% of the share capital.

FOR AGAINST ABSTENTION

Note: Indicate your vote by placing an ,, X" in one of the columns for each option:
LFOR”, ,,AGAINST” or ,,ABSTENTION”. Placing an ,X” in more than one
column or not placing an ,, X" in any of the columns shall mean-that the vote will
be void/ will not be taken into consideration.

This special power of attorney:
1. is valid only for the EGMS (having a single exception mentioned below

under item 2) it was requested for, and the representative has the obligation
to vote in accordance with the instructions given by the appointing



desemnat, sub sanctiunea anularii votului de citre secretarii sedintei AGEA,;

este valabila si pentru cea de-a doua convocare a aceleiasi AGEA din data de
25 Noiembrie 2013, ora 10:00 AM (ora Romaniei), ce va avea loc la sediul
social al Societdtii, In cazul in care adunarea nu se intruneste legal si statutar
n data de 22 Noiembrie 2013, ora 10:00 AM (ora Romaniei);

termenul limitd pentru inregistrarea procurilor speciale la Societate este 20
Noiembrie 2013, ora 10:00 AM (ora Romaéniei);

se redacteaza in 3 exemplare originale, din care: un exemplar raméane la
mandant, un exemplar se va Thméana Tmputernicitului si un exemplar se va
depune la sediul social al Societatii;

se semneazi pe fiecare pagina si se dateaza de citre actionarul mandant; Tn

shareholder under the sanction of cancellation of the vote by the EGMS
secretaries;

is also valid for the second‘meeting of the same EGMS of for 25 November
2013, at 10:00 AM (Romanian time)-at the headquarters of the Company, if
the meeting does not meet the legal or statitory requirements for convening
on 22 November 2013, at 10:00 AM (Romanian time);

the deadlinefor registering the special-power of attorney at the Company is
20 November 2013;.10:00 AM (Romanian time);

is made in 3'originals: one original is for the principal, one original is for the
empowered person and ‘one original will be submitted to the Company’s
headquarters;

shall be signed on each page and dated by the principal shareholder; in case

cazul actionarilor colectivi se semneazi pe fiecare pagina de toti actionarii

of collective shareholders, it shall be signed on each page by all the collective

colectivi;
va fi completata de actionarul mandant la toate rubricile Inscrise;
contine informatii in conformitate cu Actul Constitutiv al Societatii, Legea

nr. 31/1990, Legea nr. 297/2004, Regulamentul CNVM nr.15/2004 si cu
Regulamentul CNVM nr. 6/20009.

Anexez prezentei procuri speciale:

copia actului de identitate care sa permita identificarea mea in lista
actionarilor Fondul Proprietatea la data de referinta eliberata” de SC
Depozitarul Central SA;

si
copia actului de identitate al imputernicitului persoana fizica (Bl sau Cl
pentru cetatenii romani, sau pasaport pentru. cetifenii straini, cu CNP (cod

numeric personal) — daca exista in tara de origine).

n cazul imputernicitului persoana juridica, atasez si certificatul constatator

shareholders;
all.the sections shall be filled in by the principal shareholder;
contains information according to the Constitutive Act of the Company, Law

31/1990, Law 297/2004, CNVM Regulation no. 15/2004 and CNVM
Regulation no. 6/20009.

| attach to this special power of attorney:

copy of the identity card allowing my identification on the Fondul
Proprietatea shareholders list on the reference date issued by SC Depozitarul
Central SA,;

and
a copy of the identity card of the empowered individual (identity document
or identity card for Romanian citizens or passport for foreign citizens, with

social security number (CNP) - if such exists in the country of origin.

In case of a empowered legal person, | also attach the original or true copy of



al Tmputernicitului persoana juridica, in original sau copie conformad cu
originalul, eliberat de Registrul Comertului sau orice alt document, in
original sau in copie conformd cu originalul, emis de catre o autoritate
competentd din statul de origine, indicAnd printre altele identitatea
reprezentantului legal al acestuia, cu o vechime de cel mult 3 luni raportat la
data publicarii convocatorului adunarii generale.

Data acordarii procurii speciale: [ |

(ATENTIE! in situatia in care actionarul va transmite succesiv doua procuri
speciale, Societatea va face aplicarea art. 153 (2) pct. 4 din Regulamentul CNVM
nr. 15/2004).

Nume si prenume: ACSONIA FANTE

(ATENTIE! se va completa cu numele si prenumele actionarului persoana fizica,

n clar, cu majuscule)

Semnatura: | |

(ATENTIE! in cazul actionarilor colectivi, se va semna de toti actiofasii)

the findings certificate issued by the Trade Registry or any other document,
in original or true copy, issued by a competent authority of origin, attesting
inter alia the identity of the.legal representative, all being no older than 3
months as from the date when the general meeting convening notice was
published.

The special power of attorney date: | ]

(ATTENTION! if the, shareholdey sepds two special powers of attorney
consecutivelyiithe,Company shall apply article 153 (2) point 4 of NSC Regulation
no. 15/2004).

First and last name: ACSONIA FANTE

(ABFENTIONT@nbe filled in with the first and last name of the individual

sharghotdes, legiblefin’Capital letters)

Signature: | |

(AJ TENTION! In case of collective shareholders, it will be signed by all the
shafgiolders)



