Special power of attorney 
for individual shareholders
for the Extraordinary General Meeting of Shareholders of
Fondul Proprietatea SA 
of 13 February 2024
(“EGMS”)
- indicative form–

I, the undersigned, [________________________________],
(ATTENTION! To be filled in with the first and last name of the individual shareholder)

identified with identity card/passport series [____], no. [___________], issued by [________________________], on [______________], personal registration number [________________________], domiciled in [_____________________________________________________________], 

holding a number of [__________________] shares representing [___] % from a total of [__________________] shares issued by FONDUL PROPRIETATEA S.A., registered with the Bucharest Trade Registry under no. J40/21901/28.12.2005, having sole registration code 18253260, headquartered in Buzeşti Street 76-80, 7th 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 [________________________], on [______________], personal registration number [________________________], domiciled in [_____________________________________________________________]. 

OR

[________________________________________]
(ATTENTION! to be filled in with the legal name of the empowered legal person being granted this power of attorney)

headquartered in [__________________________________________], registered with the Trade Registry/equivalent body for non-resident legal person under no. [_______________________], having sole registration code/equivalent number for non-resident legal person [_______________________], legally represented by [___________________________]
(ATTENTION! to be filled in with the first name and last name of the legal representative)

identified with identity card/passport series [____], no. [___________], issued by [________________________], on [______________], personal registration number [________________________], domiciled in [_____________________________________________________________], 

[bookmark: _Hlk153294462]as my representative in the EGMS which will take place on 13 February 2024, 11:00 AM (Romanian time), and the information materials related to the agenda of the EGMS, in compliance with FSA Regulation no. 5/2018 on issuers of financial instruments and market operations, through this ballot I understand to express my vote for the EGMS which will take place at “INTERCONTINENTAL ATHÉNÉE PALACE BUCHAREST” Hotel, Le Diplomate Salon, 1-3 Episcopiei Street, 1st District, Bucharest, 010292, Romania, to exercise the voting rights pertaining to my holdings registered in the shareholders’ registry as at the EGMS reference date, as follows:

1. [bookmark: _Hlk154150193]For item 1 on the agenda, respectively:

“The approval of the authorization to buy-back shares of Fondul Proprietatea, global depositary receipts corresponding to shares of Fondul Proprietatea, via trading on the regular market on which the shares, the global depositary receipts corresponding to the shares of Fondul Proprietatea are listed or public tender offers, in compliance with the applicable law, for a maximum number of 1,000,000,000 shares (being in the form of shares and/or shares equivalent as described above), during the 2024 financial year, starting with the date when the resolution related to this approval is published in the Official Gazette of Romania, Part IV and until 31 December 2024. The buy-back shall be performed at a price that cannot be lower than RON 0.2 / share or higher than RON 1 / share. In case of acquisitions of global depositary receipts corresponding to shares of Fondul Proprietatea, the calculation of number of shares in relation to the aforementioned thresholds shall be based on the number of Fondul Proprietatea shares underlying such instruments and their minimum and maximum acquisition price in the currency equivalent (at the relevant official exchange rate published by the National Bank of Romania valid for the date on which the instruments are purchased), shall be within the price limits applicable to the share buy-backs above-mentioned, and shall be calculated based on the number of shares represented by each global depositary receipt. The transaction can only have as object fully paid shares and global depositary receipts corresponding to these shares. The said buy-back programme is aimed at the share capital decrease of Fondul Proprietatea in accordance with Article 207 paragraph (1) letter (c) of Companies’ Law no. 31/1990. This buy-back programme implementation will be done exclusively from Fondul Proprietatea’s own sources.”

	 FOR
	AGAINST
	 ABSTENTION

	 
	 
	 



Note: Express your vote by placing an „X” in one of the columns for each option: „FOR”, „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 not be taken into consideration.

2. [bookmark: _Hlk154147404]For item 2 on the agenda, respectively:

“The approval of the sale by Fondul Proprietatea of its shareholding in the share capital of Engie Romania S.A. under the following terms:

· The Fund Manager is authorised to fulfil and the EGM approves and ratifies any legal acts or actions necessary, useful and / or appropriate with respect to the sale of all of the shares of Engie Romania S.A. owned by Fondul Proprietatea  at the date of the resolution including, but without being limited to, negotiating, approving and establishing the terms and conditions of any transaction, act or operation authorized under this item of the agenda, negotiating, approving, signing and implementing any documents related to the matters authorized according to this item on the agenda, fulfilling any formalities and authorizing and/or executing any other actions necessary to give full effect to the operations, transactions and acts authorized in accordance with this item on the agenda and representing the Company in front of any authorities and third parties in relation to the matters authorized in accordance with this item on the agenda. 

· The price for the sale by Fondul Proprietatea of all of the shares of Engie Romania S.A. it owns at the date of this resolution will be of RON 432,616,167.75.”

	[bookmark: _Hlk154149311] FOR
	AGAINST
	 ABSTENTION

	
	
	



Note: Exercise your vote by placing an „X” in one of the columns for each option: „FOR”, „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 not be taken into consideration.

3. For item 3 on the agenda, respectively:

“The approval of the sale by Fondul Proprietatea throughout the 2024 financial year ending 31 December 2024 of any of the holdings in the portfolio companies of Fondul Proprietatea as such are set out below, which either individually or cumulatively exceed 20% of the total value of Fondul Proprietatea’s non-current assets, less receivables, under the following terms:

· The Fund Manager is authorised to fulfil any legal acts or actions useful and / or appropriate with respect to the sale in any manner decided by the Fund Manager (including by way of public offering or by way of one or more private transactions) of all or part of the holdings held by Fondul Proprietatea in the following portfolio companies: CN Aeroporturi Bucuresti SA, CN Administratia Porturilor Maritime SA, Societatea Nationala a Sarii SA, Alro SA, including, but without being limited to engaging investment firms, advisors and legal consultants (as the case may be), negotiating, approving and establishing the terms and conditions of any operation authorized under this item of the agenda, negotiating, approving and signing any documents related to the matters authorized according to this item on the agenda, to fulfil any formalities and to authorize and/or execute any other actions necessary to give full effect to the operations and acts authorized in accordance with this item on the agenda and to represent the Company in front of any authorities and third parties in relation to the matters authorized in accordance with this item on the agenda. 

· Any decision to sell or not will be made by the Fund Manager acting discretionary and will depend on any available opportunities and the relevant market conditions. 

· The value of the transaction contemplated herein individually or cumulatively (if the case) performed within the 2024 financial year ending 31 December 2024, will not exceed 40% of Fondul Proprietatea’s financial assets in the form of shares (traded on a regulated market or not admitted to trading) as reflected in the net asset value report of Fondul Proprietatea as at 31 December 2023.”

	 FOR
	AGAINST
	 ABSTENTION

	
	
	



Note: Exercise your vote by placing an „X” in one of the columns for each option: „FOR”, „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 not be taken into consideration.

4.	For item 4 on the agenda, respectively

“The approval of: 

(a)	The date of 29 February 2024 as the Ex – Date, in accordance with Article 176 paragraph (1), computed with the provisions of Article 2 paragraph (2) letter (l) of Regulation no. 5/2018; and of

The date of 1 March 2024 as the Registration Date, in accordance with Article 176 paragraph (1) of Regulation no. 5/2018, computed with the provisions of Article 87 paragraph (1) of Issuers’ Law. 

As they are not applicable to this EGM, the shareholders do not decide on the other aspects provided by Article 176 paragraph (1) of Regulation no. 5/2018 such as the date of the guaranteed participation and the payment date. 

(b)	The empowerment, with authority to sub-delegate, of Johan Meyer to sign the shareholders’ resolutions and the amended, renumbered and restated form of the Constitutive Act, if the case may be, 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’ resolutions, including formalities for publication and registration thereof with the Trade Registry or with any other public institution.”

	 FOR
	AGAINST
	 ABSTENTION

	
	
	



Note: Exercise your vote by placing an „X” in one of the columns for each option: „FOR”, „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 not be taken into consideration.


This special power of attorney:

1. is valid only for the EGMS it was issued for, and the representative has the obligation to vote in accordance with the instructions given by the appointing shareholder under the sanction of cancellation of the vote by the EGMS secretaries;

2. [bookmark: _Hlk154150221]the deadline for registering the special power of attorney with the Company is 9 February 2024, 11:00 AM (Romanian time);

3. [bookmark: _Hlk153294768]is executed in 3 originals: one original is for the principal shareholder, one original is for the empowered person and one original will be submitted to the Company’s headquarters or is sent by e-mail, with an extended electronic signature incorporated in accordance with Law 455/2001 on electronic signature, to agafp@fondulproprietatea.ro;

4. shall be signed and dated by the principal shareholder; in case of collective shareholders, it shall be signed by all the collective shareholders;

5. all the sections shall be filled in by the principal shareholder;

6. [bookmark: _Hlk153294800][bookmark: _Hlk153294809][bookmark: _Hlk153294822]contains information according to the Constitutive Act of the Company, Law no. 31/1990 on companies, republished, as amended and supplemented, Law no. 24/2017 on issuers of financial instruments and market operations, republished, as supplemented and amended (“Issuers’ Law”) and FSA Regulation no. 5/2018 on issuers of financial instruments and market operations;

7. for special powers of attorney sent electronically, the Company will send the shareholder a confirmation of receipt of the votes, according to the provisions of article 97 para. (2) of Issuers’ Law and of article 7 para. (1) of CE Regulation 1212/2018, in the format set out in Table 6 of Annex to the CE Regulation 1212/2018;

8. after the EGMS, the shareholder or a third party appointed by the shareholder may obtain from the Company, at least upon request, a confirmation of recording and counting of votes by the Company. Such request of such a confirmation may be asked for within one month as of the voting date. In this case, the Company will send the shareholder an electronic confirmation of recording and counting of votes, according to the provisions of article 97 para. (3) of Issuers’ Law and of article 7 para. (2) of CE Regulation 1212/2018, in the format set out in Table 7 of Annex to the CE Regulation 1212/2018.

[bookmark: _Hlk153294888]I attach to this special power of attorney a copy of the identity card allowing my identification on the Fondul Proprietatea shareholders registry on the EGMS reference date (18 January 2024) issued by 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). In case of an empowered legal person, I also attach the original or true copy of the up-to-date 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 twelve (12) months as from the date when the EGMS convening notice was published in the Official Gazette.

The special power of attorney date: 	[_____________________]
(ATTENTION! if the shareholder sends more than one special power of attorney consecutively, the Company shall consider that the power of attorney having a subsequent date revokes the previous power(s) of attorney).

First and last name: [______________________________]
(ATTENTION! to be filled in with the first and last name of the individual shareholder, legible, in capital letters)

Signature:	[______________________________]

(ATTENTION! In case of collective shareholders, it will be signed by all the shareholders)
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identified with identity card/passport series [____], no. [___________], issued by 


[________________________], on [______________], personal registration number 


[________________________], domiciled in 


[_____________________________________________________


________], 


 


 


holding a number of [__________________] shares representing [___] % from a total of 
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identified with identity card/passport series [____], no. [___________], issued by 
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1     Special power of attorney    for individual shareholders   for the Extraordinary General Meeting of Shareholders of   Fondul Proprietatea SA    of  13 February 2024   ( “ EGMS ” )   -   i ndicative  form –     I, the undersigned,  [________________________________],   ( ATTENTION !  T o be filled in with the first and last name of the individual shareholder)     identified with identity card/passport series [____], no. [___________], issued by  [________________________], on [______________], personal registration number  [________________________], domiciled in  [_____________________________________________________ ________],      holding a number of [__________________] shares representing [___] % from a total of  [__________________] shares issued by FONDUL PROPRIETATEA S.A., registered with the  Bucharest Trade Registry under no. J40/21901/28.12.2005, having sole registration code  18253260,  headquartered in Buzeşti Street 7 6 - 80, 7 th   floor, 1 st   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  [________________________], on [______________], personal registration number  [________________________], domiciled in  [_____________________________________________________ ________].      OR     [________________________________________]   ( ATTENTION ! to be filled in with the legal name of the empowered legal person being granted this  power of  attorney)     headquartered in [__________________________________________], registered with the Trade  Registry/equivalent body for non - resident legal person under no. [_______________________], having  sole registration code/equivalent number for non - resident legal pers on [_______________________],  legally represented by [___________________________]   ( ATTENTION ! to be filled in with the first name and last name of the legal representative)     identified with identity card/passport series [____], no. [___________], issued by  [________________________], on [______________], personal registration number  [________________________], domiciled in  [_____________________________________________________ ________],      as my representative in the EGMS which will take place on  13 February 2024, 11:00 AM (Romanian  time ) , and the  information   material s   related to the agenda of the EGMS, in compliance with FSA 

