FONDUL

PROPRIETATEA

To: Bucharest Stock Exchange
Financial Supervisory Authority

Current report according to Article 113 point A paragraph (1) letter b) of the Romanian
National Securities Commission Regulation no. 1/2006 regarding the issuers and the
operations with securities, as subsequently amended and supplemented, as well as
the provisions of Article 99 of the Code of Bucharest Stock Exchange Market
Operator, Title II, Issuers and Financial Instruments

Events to be reported:

Amended convening notice of Fondul Proprietatea’s

Extraordinary and Ordinary General Shareholders’

Meeting scheduled for 22 November 2013

Franklin Templeton
Kingdom Bucharest Branch (“Fund Manager”), in its capacity
of Sole Administrator and Fund Manager of the Fund, hereby
informs shareholders and investors that, on 16 October 2013,
it received a request from one of the Fund’'s shareholders,

Investment Management Ltd. United

namely  Manchester  Securities  Corporation, owning
2,186,327,698 shares representing 15.87% of the Fund’s
subscribed share capital, for supplementing the agenda of the
Fund’'s Extraordinary and Ordinary General Shareholders’
Meetings (“GSM”) scheduled for 22 November 2013, as set
out in Annex 1 to this report.

The request is made in accordance with the provisions of
Article 117" (1) of Companies’ Law no. 31/1900, stating that
“One or more shareholders, owning, individually or together, at
least 5% of the registered share capital, are entitled to request
that new points be introduced on the agenda’.

As Manchester Securities Corporation complies with the
legal
amended accordingly the initial convening notice to include
these additional requests on the agenda of the GSM. The
consolidated convening notice is enclosed in the Annex 2 to

above-mentioned requirements, the Fund Manager

this report.

Franklin Templeton Investment Management Ltd United Kingdom Bucharest
Branch, acting as Sole Administrator on behalf of S.C. FONDUL
PROPRIETATEA S.A.

Adrian CIGHI
Legal Representative

Report date:
16 October 2013

Name of the issuing entity:
S.C. Fondul Proprietatea S.A. (the
“Fund”)

Registered office:

7t8h-80 Buzesti St.,

7 floor, district 1,

Bucharest, postal code 011017

Phone/fax number:
Tel.: + 40 21 200 9600
Fax: + 40 21 200 9631

Sole Registration Code with the
Trade Register Office:
18253260

Order number in the
Trade Register:
J40/21901/2005

Subscribed share capital:
RON 13,778,392,208

Paid share capital:
RON 13,413,137,586

Regulated market on which the
issued securities are traded:
Bucharest Stock Exchange

S.C. FONDUL PROPRIETATEA S A., a closed-end investment company administrated under a unitary system ¢ Headquarters at: 78-80 Buzesti Street, 7th floor, Bucharest 1st district,
postal code 011017, Romania. « Fiscal Identification Code (CIF): 18253260, registered with the Trade Registry under no: J40/21901/2005 + Register on Data Protection Nofification Register

under number 18668 * Subscribed share capital RON 13,778,392,208, Paid Share Capital: RON 13,413,137,586 * Tel.. + 40 21 200 9600; Fax: +40 21 200 9631; Email:

office@fondulproprietatea.ro; Internet: www.fondulproprietatea.ro
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Date: 11 October 2013

Franklin ~ Templeton  Investment
Management Limited United
Kingdom, Bucharest Branch, acting as
Sole Director of Fondul Proprietatea
S.A,

Request for supplementing the
agendas of the Ordinary and
Extraordinary General Meetings
of Shareholders of Fondul
Proprietatea S.A.

Dear Sirs,

The subscribed, Manchester Securities Corp.,
with registered address at 40 West 57' Street,
4th floor, New York 10019, United States, in its
capacity as shareholder holding 2,186,327,698
shares representing 15.87% of the subscribed
share capital of Fondul Proprietatea S.A, (the
"Company"), legally represented by Elliot
Greenberg, in his capacity as Vice President,

Whereas:

(A) The Company's Extraordinary General
Meeting of Shareholders (the “EGMS”)
has been convened for 22 November
2013, 10:00 hours;

(B) The Company's Ordinary General
Meeting of Shareholders (the “OGMS”)
has been convened for 22 November
2013, 11:00 hours;

(C) In accordance with the provisions of art.

1172 (1) of Law mno. 31/1990 on
companies, as republished and
subsequently amended, of art. 7 (1) of
Regulation no. 6/2009 concerning the
exercise of certain rights of shareholders
in general meetings of shareholders and
of art. 13 (5) of the Company's
constitutive act, one or more
shareholders holding, individually or
together, at least 5% of the share capital
may request that additional points are
introduced on the agenda of general
meetings of shareholders;
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Data: 11 octombrie 2013

Franklin Templeton Investment
Management Limited United
Kingdom, Sucursala Bucuresti, in
calitate de Administrator Unic al
Fondului Proprietatea S.A.

Ciitre:

Re: Cerere pentru introducerea unor
noi puncte pe ordinea de zi a
Adunirilor Generale Ordinare si
Extraordinare ale Actionarilor

Fondul Proprietatea S.A,

Stimat{i Domni,

Subserisa, Manchester Securities Corp., cu
sediul social in Str. West 57, nr. 40, etajul 4,
New York 10019, Statele Unite, in calitate de

actionar detinAnd 2,186.327.698  actiuni
reprezentind 15,87% din capitalul social
subscris al  Fondul Proprietatea S.A.

(,Societatea”), reprezentati legal de Elliot
Greenberg, in calitate de vice-pregedinte,

Avand in vedere ci:

(A) Adunarea Generald Extraordinard a
Actionarilor Societiitii (L AGEA”) a fost
convocatii pentru data de 22 noiembrie
2013, la ora 10:00;

Adunarea  Generaldi  Ordinari a
Actionarilor Societdtii (LAGOA”) a fost
convocatii pentru data de 22 noiembrie
2013, la ora 11:00;

(B)

In conformitate cu dispozitiile art. 117!
(1) din Legea nr. 31/1990 a societiitilor
republicati, cu  completirile  si
modificirile ulterioare, ale art. 7 (1) din
Regulamentul nr. 6/2009 privind
exercitartea anumitor drepturi ale
actionarilor in cadrul adunérilor generale
ale societdfilor comerciale si ale art. 13
(5) din actul constitutiv al Societitii, unul
sau mai multi actionari care detin,
individual sau impreund, cel putin 5%
din  capitalul social pot solicita
introducerea unor puncte suplimentare
pe ordinea de zi a adundrilor generale ale

©
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(D) In accordance with the Company’s

(E)

00

1(6))

Investment Policy Statement, one of the
main objectives of the Company’s
portfolio is to minimize the potential gap
between the share price and the net
asset value (NAV) per share, The current
Investment Management Agreement
doesn’t provide a clear procedure for the
assessment of the portfolio management
performance and of the degree to which
the portfolio objectives have been
achieved;

In order to optimize the assessment of
the portfolio management, to ensure the
sole administrator's utmost diligence,
and to allow for a better protection of
the Company and of the shareholders'
rights and interests, Manchester
Securities Corp. considers that the
duration of the mandate of the
Company's sole administrator should be
shortened from the current duration of 4
years;

Manchester  Securities Corp. also
considers that the activity of the
Company's sole administrator should be
tested against and remunerated in
accordance with a set of clear portfolio
management objectives, To this end, we
propose that the amendments to the
Investment Management Agreement or,
as the case may be, the new Investment

Management Agreement include
appropriate  performance  criteria,
together with the possibility to

remunerate or, if appropriate, to
terminate the mandate of the sole
administrator accordingly;

Manchester Securities Corp, is of the
opinion that the registration date of 10
December 2013 per point 9 of the EGMS
agenda may not be appropriate for the
decrease as per point 3 of the EGMS
agenda of the subscribed share capital of
the Company, due to the timing of such
process which may take several months
to be effectively  implemented.
Manchester Securities Corp. considers
that a considerable time gap between the
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(D)

(E)

(F)

1(6))

actionarilor;

fn conformitate cu Declaratia de Politici
Investitionald a Societdtii, unul dintre
principalele obiective ale portofoliului
Societitii este reducerea diferentei
eventuale dintre pretul actiunii i
valoarea unitar a activului net (VUAN),
Actualul Contract de Administrare a
Investitiilor nu prevede o procedurd clard
pentru evaluarea performantei
administririi portofoliului gi a gradului
de realizare a obiectivelor portofoliului;

Pentru a optimiza evaluarea
administririi portofoliului, pentru a
asigura diligenta maximd a

administratorului unic §i pentru a
permite o protectie mai bunii a Societétii
si a drepturilor gi intereselor actionarilor,
Manchester Securities Corp. considerd ci
durata mandatului  administratorutui
unic al Societ#{ii ar trebui s fie redusi
de la durata actuald de 4 ani;

Manchester Securities Corp. considerd de
asemenea ci activitatea
administratorului unic al Societdtii ar
trebui sfi fie verificatd i remunerati
conform unui set de obiective clare
privind administrarea portofoliului. in
acest scop, propunem ca modificiirile
Contractului  de  Administrare a
Investitiilor sau, dup# caz, noul Contract
de Administrare a Investitiilor si includi
criterii.  de performanti adecvate,
fmpreundi cu posibilitatea de a remunera
sau, dacii este cazul, de a Inceta mandatul
administratorului unic in consecintg;

Manchester Securities Corp. consideri ci
data de finregistrare de 10 decembrie
2013 conform punctului 9 de pe ordinea
de zi a AGEA nu este potrivitd pentru
reducerea, conform punctului 3 de pe
ordinea de zi a AGEA, a capitalului social
subseris al  Societdtii, din cauza
termenului de realizare a acestui proces
care poate dura ciiteva luni pind la
implementarea sa efectivd. Manchester
Securities Corp. considerd ¢l o diferentd
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registration date and the actual payment
date and especially over the financial
year-end of many  institutional
shareholders is not optimal. We
therefore propose that the registration
date for the resolutions under point 3 of
the agenda be 31 January 2014;

Hereby request supplementing the agenda of
the EGMS and OGMS with the following

points:

1. The EGMS agenda shall be
supplemented with two new points
11 and 12 as follows:

“11. The approval of the amendment of
the Constitutive Act of S.C. Fondul
Proprietatea S.A., as follows:

Article 19, paragraph 3 is amended to
read as follows:

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 approving
the renewal of the Fund Manager’s
mandate or starting the selection
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 appointing 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.”

“12, 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

gofi1o

semnificativi de timp intre data de
fnregistrare si data efectivd a plitii si in
special la sfargitul exercitiului financiar
al multor actionari institutionali nu este
optimi, Prin urmare, propunem ca data
de inregistrare a hotiirarilor de Ia punctul
3 de pe ordinea de zi si fie data de 31
lanuvarie 2014;

Solicit#, prin prezenta, completarea ordinii de
zi a AGEA i AGOA cu urmiitoarele puncte:

1. Ordinea de zi a AGEA va fi
completatit cu doud puncte noi, 11
gi 12, dupi cum urmeaza:

“11, Aprobarea modificdrii Actului
Constitutiv al S.C. Fondul Proprietatea
S.A, dupi cum urmeazi;

Articolul 19, paragraful 3 va fi modificat
si va avea urmdtorul continut:

Mandatul S.A.L este de 2 ani, S.AL va
convoca Adunarea Generaldt Ordinard
a Actionartlor care va avea loc cu cel
putin 6 luni anterior expirdrii duratel
mandatului S.A L., avénd pe ordinea de
zl aprobarea reinnoirii mandatului
S.AJ. sau fnceperea procedurii de
selectie a unui nou S.A.IL si negocierea
contractului de administrare care va fi
tnchelat cu candidatul selectat, Dupd
selectia candidatului, S.A.I, va convoca
imediat Adunarea Generald Ordinard a
Actionarilor, avand pe ordinea de zi
numirea candidatului selectat in functia
de S.AI s autorizarea semndrii
contractului aferent de administrare a
investititlor si  indeplinirea tuturor
Sormalitdtilor relevante pentru
autorizarea st finalizarea legald a
respectivei numirt.”

»12. Aprobarea datei de 10 decembrie
2013 ca dati de finregistrare, in
conformitate cu prevederile Articolului
238 (1) din Legea nr, 207/2004 privind
piata de capital, pentru toate punctele



PAGE

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,

2, The

OGMS agenda shall De

supplemented with a new point 9
as follows:

“g, Approval regarding the management

of 8S.C,

S.A,

Fondul Proprietatea

beginning with 30 September 2014:

1) The approval in principle, subject to
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the conditions set forth under point 3
below, of the renewal of the mandate
of Franklin Templeton Investment
Management Limited United
Kingdom, Bucharest Branch with its
headquarters in Bucharest, 78-80
Buzesti St., 7th and 8th floors, ist
District, registered with the Trade
Register under no. J40/8587/2009,
with Fiscal Registration Code RO
25851090, registered with the Public
Register of the National Securities
Commission under no.
PJMo5SSAM/400001 as a branch of
an Investment Management
Company from a Member State of
European Union (“Franklin
Templeton”) as sole administrator
and fund manager of S.C. Fondul
Proprietatea S.A. for a mandate of 2
years starting from 30 September
2014. The list containing data
regarding  Franklin ~ Templeton
Investment Management Limited
United Kingdom Bucharest Branch
(including name, headquarters,
professional  qualification,  the
evidence that it is registered with the
Trade Register, the evidence that it is
registered in the Public Register of
the Financial Supervisory Authority
(“FSA”)) is published on the internet
webpage of the Company and is
available at the registered office and
may be consulted by shareholders in
accordance with the law.

de pe ordinea zi, cu exceptia punctului 3
privind aprobarea reducerii capitalului

social

subseris al  S.C. Fondul

Proprietatea S.A. pentru care data de
inregistrare este 31 ianuarie 2014,

2,

((9.

Ordinea
completatd cu un nou punct 9 dupi
cum urmeazi:

de zi a AGOA va fi

Aprobarea privind administrarea

Fondului Proprietatea S.A. incepéind cu
data de 30 septembrie 2014:

1)

Aprobarea in principiu, sub rezerva
condifiilor previizute la punctul 3 de

mai jos, a reinnoirii mandatului
Franklin ~ Templeton  Investment
Management Limited United

Kingdom, Sucursala Bucuresti, avind
sediul social in Bucuregti, str. Buzesti
nr. 78-80, etajele 7 si 8, Sector 1,
fnregistrati la Registrul Comertului
sub nr, J40/8587/2009, Cod de
Pnregistrare Fiscali RO 25851096,
inregistrati 1n Registrul Public al
Comisiei  Nafionale a Valorilor
Mobiliare sub nr,
PJM05SSAM/400001 ca sucursald a
unei Societiti de Administrare a
Investitiilor dintr-un stat membru al
Uniunii  Europene  (,Franklin
Templeton”) in  calitate de
administrator unic si S.AL al S.C.
Fondul Proprietatea S.A, pentru un
mandat de 2 ani Incepind cu data de
30 septembrie 2014. Lista cu
informatiile privind Franklin
Templeton Investment Management
Limited United Kingdom Sucursala
Bucuresti (inclusiv denumirea, sediul
social, calificarea profesionald, dovada
ci este finregistrati la Registrul
Comertului, dovada cii  este
fnregistrati in Registrul Public al
Autoritatii de Supraveghere
Financiari (,ASF”)) este publicatd pe
pagina de internet a Societiii si este
disponibil la sediul social si poate fi
consultata de actionari in
conformitate cu legea.
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2) The empowerment of the Board of
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Nominees of the Company to
negotiate with Franklin Templeton
the terms and conditions of the
amendment to the Investment
Management Agreement or, as the
case may be, the new Investment

Management Agreement to be
concluded between S.C. Fondul
Proprietatea S.A. and  TFranklin

Templeton for the same period as the
mandate granted under point 1
above, Franklin Templeton shall
have the obligation to submit the
draft of the amended, or, as the case
may be, the new Investment
Management Agreement for the
approval  of the  Company’s
shareholders at the next annual
OGMS. The amendments to the
Investment Management Agreement
or the new Investment Management
Agreement  shall  include the
following provisions:

a) to the extent permissible under
applicable laws and regulations,
the total fee payable to Franklin
Templeton shall include a base
fee linked to the market
capitalisation of the Company
and an additional variable fee
linked to the amount of
exceptional  distributions  to
shareholders in the relevant
period (including, for example,
by way of share buybacks, public
tender buybacks, reductions of
the share capital with the return
to shareholders of a part of their
contributions, but excluding
regular dividend distributions).
The amounts and specific details
of the fees will be negotiated by
the Board of Nominees.

b) the Investment Management
Agreement shall be subject to
early termination as per the

2)

Imputernicirea Comitetului
Reprezentantilor al Societitii pentru a
negocia cu  Franklin - Templeton
termenii  si  conditiile modific#rii
Contractului de Administrare a
Investitiilor sau, dupii caz, ale noului
Contract de  Administrare  a
Investitiilor care va fi incheiat intre
S.C. Fondul Proprietatea S.A. si
Franklin Templeton pentru aceeasi
perioadd cu cea a mandatului acordat
la punctul 1 de mai sus. Franklin
Templeton va avea obligatia de a
supune proiectul Contractului de
Administrare a Investitiilor modificat
sau, dup# caz, nou, aprobirii
actionarilor Societiitii la urmitoarea
AGOA  anuali. Modificirile la
Contractul de  Administrare a
Investitiilor sau noul Contract de
Administrare a  Investitiilor vor
include urmitoarele prevederi:

a) in misura in care este permis de
legea si reglementirile
aplicabile, onorariul total care va
fi  plitit  citre  Franklin
Templeton va include un
onorariu de bazi in functie de
capitalizarea de piatdl a Societitii
si un onorariu suplimentar
variabil in functie de valoarea
distribuirilor exceptionale citre
actionari In perioada de referin{d
(incluzind, de exemplu,
rdscumpdiriri  ale actiunilor,
oferte publice de riscumpirare,
reduceri ale capitalului social cu
restituirea ciitre actionari a unei

cote-piirti  din  contributiile
acestora, dar excluzind
distribuirile ~ obignuite = de

dividende). Valorile si detaliile
specifice ale onorariilor vor fi
negociate de Comitetul
Reprezentantilor,

b) Contractul de Administrare a
Investitiilor va fi supus incetirii
anticipate conform urméitoarei
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following procedure:

)

the Investment Management
Agreement shall include the
following performarnce
criteria:

(1) the discount between the
closing share price for
each trading day and the
latest published NAV per
share must be equal to
or lower than 15% in at
least two thirds of the
trading days in the
period 1 October 2014 —
30 June 2015;

(2

~—

the adjusted NAV per
share at 30 June 2015
must be higher than the
NAV per share at 30
September 2013; for the
purpose of applying this
performance  criterion,
the adjusted NAV per
share shall be computed
as: the NAV computed as
per the legal provisions
in force PLUS any
returns to shareholders
following reductions of
the share capital during
the period 11 October
2013 — 30 June 2015
PLUS any variable fee
paid to Franklin
Templeton as per point
a) above, all divided by
the number of paid
shares at 30 June 2015
less the number of
shares bought back (and
not cancelled) by the
Company.

When drafting the relevant
sections of the Investment
Management Agreement, the
Board of Nominees shall be
entitled to amend the
language of the two

proceduri:

)

Contractul de Administrare
a Investitiilor va include
urmitoarele  criterii  de
performanti:

(1) discount-ul dintre pretul
de inchidere al actiunilor
in  fiecare zi de
tranzactionare si cea mai
recent publicati VUAN
trebuie si fie egal cu sau
mai mic de 15% in cel
putin doudl treimi din
zilele de tranzactionare
din perioada 1 octombrie
2014 — 30 iunie 2015;

(2) VUAN ajustatd, la data
de 30 junie 2015 trebuie
si fie mai mare decht
VUAN la data de 30
septembrie  2013; in
scopul aplicirii acestui
criteriu de performanti,
VUAN ajustatd va fi
calculati ca: VAN
calculati conform
prevederilor legale fin
vigoare PLUS  orice
vestituiri ciitre actionari
in  urma reducerilor
capitalului  social in
perioada 11 octombrie
2013 — 30 iunie 2015
PLUS orice onorariu
variabil plitit loi
Franklin Templeton
conform punctului a) de
mai sus, toate impirtite
la numdral de actiuni
plitite la data de 30
iunie 2015 minus
numirul  de  actiuni
rdscumpirate (sl
neanulate) de Societate,

La redactarea sectiunilor
relevante din Contractul de
Administrare a Investitiilor,
Comitetul Reprezentantilor
va fi indreptitit si modifice
formularea  celor  doud




performance criteria for any
clavificatory or technical
reasons,

in order to analyze the
fulfillment of the
performance criteria,
Franklin Templeton shall
publish the results of the
performance criteria no later
than 15 July 2015 and if any,
or both, of the two
performance criteria is not
met, shall call a GMS to be
held during the month of
September 2015, having as a
specific point on the agenda
the decision on the early
termination of the mandate.

if the GMS decides the early
termination of the mandate,
the Board of Nominees will
be empowered to
immediately  start the
selection process for a new
sole administrator and fund
manager and the negotiation
of the investment
management agreement to
be concluded with the
selected candidate, Franklin

Templeton’s Investment
Management Agreement and
Franklin Templeton’s
mandate as sole

administrator will be
terminated on the date of the
registration of the new sole
administrator with the Trade
Registry as  per the
applicable legal provisions,
no compensation being due
to Franklin Templeton aside
from the pro-rated fee
according to point a) above.,

criterii ~ de  performants
pentru orice motiv tehnic
sau de clarificare,

in  vederea analiz8rii
indeplinirii  criteriilor de
performants, Franklin
Templeton va  publica
rezultatele criteriilor de
performantd nu mai tarziu
de 15 iulie 2015 si, daci
oricare dintre criteriile de
performanti, sau ambele,
nu  sunt findeplinite, va
convoca o AGA care va avea
loc in luna septembrie 2015,
aviand ca punct specific pe
ordinea de zi hotirirea cu
privire la incetarea
anticipatd a mandatului,

in cazul in care AGA decide
incetarea  anticipati a
mandatului, Comitetul
Reprezentantilor va fi
fmputernicit  s&  inceapi
imediat procesul de selectie
pentru un nou
administrator unic si S.AIL
si negocierea contractului
de administrare a
investitiilor care va fi
incheiat cu  candidatul
selectat.,  Contractul de
Administrare a Investitiilor
al Franklin Templeton si
mandatul Franklin
Templeton de administrator
unic vor finceta la data

inregistririi noului
administrator  unic  la
Registrul Comertului
conform prevederilor legale
aplicabile, nicio
despigubire nefiind

datorati  lui  Franklin
Templeton in afar§ de
onorariul pro-rata acordat
conform punctului a) de
mai sus,

are loc orvicare dintre

3) If any of the following events occurs: 3)
urmitoarele evenimente:
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a) the Board of Nominees and
Franklin Templeton fail to
finalize the negotiations of the
amendments to the Investment
Management Agreement or of
the new Investment
Management Agreement, as the
case may be, before the date of
calling the next annual OGMS;
or

b) the next annual OGMS rejects or
fails to approve the amendments
to the Investment Management
Agreement or of the new
Investment Management
Agreement; or

c) the amendments to the
Investment Management
Agreement or, as the case may
be, the new Investment
Management Agreement is not
executed by 15 July 2014,

then the mandate of Franklin
Templeton as per point 1 above shall
be deemed rejected.

4) If Franklin Templeton’s mandate is
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not renewed because of the
occurrence of one of the matters set
out under point 3 above or for any
other reason, the following shall

apply:

a) the Board of Nominees shall be
hereby empowered to
immediately start the selection
process of a new sole
administrator and fund manager
of 8.C. Fondul Proprietatea S.A.
To this end, the Board of
Nominees shall have the power
(1) to establish the regulations for
performing the international
tender and selection procedure;
(ii) to manage the international
tender and the selection of the
new sole administrator and fund
manager; (iil) to instruct
Franklin Templeton, as
incumbent sole administrator, to
hire legal, financial and any

4)

a)  Comitetul Reprezentantilor s
Franklin Templeton nu rengesc
s& finalizeze negocierile privind
modificarea  Contractului de
Administrare a Investitiilor sau
privind noul Contract de
Administrare a  Investitiilor,
dupd caz, finainte de data
convocirii urmitoarei AGOA
anuale; sau

b) urmitoarea  AGOA  anuali
respinge  sau  nu  aprobi
modificirile la Contractul de
Administrare a Investitiilor sau
noul Contract de Administrare a
Investitiilor; sau

¢} modificiivile la Contractul de
Administrare a Investitiilor sau,
dupd caz, noul Contract de
Administrare a Investitiilor nu se
Incheie pani la data de 15 iulie
2014,

mandatul lui Franklin Templeton
potrivit punctului 1 de mai sus va fi
considerat ca respins.

Daci  mandatul Iui  Franklin
Templeton nu este retnnoit din cauza
aparifiel unuia dintre evenimentele
previzute la punctul 3 de mai sus sau
din orice alt motiv, se vor aplica
urmdtoarele:

a) Comitetul Reprezentantilor va fi
imputernicit prin prezenta si
inceapi imediat procesul de
selectie a unui nou administrator
unic i S.A.L pentru S.C. Fondul
Proprietatea S.A. In acest scop,
Comitetul Reprezentantilor va
avea puterea (i) sii stabileascy
regulile de desfiigurare a licitatiei
internationale si a procedurii de
selectie; (i) si administreze
licitatia internationald si selectia
noului administrator unic i
S.AL; (ii) si instruiased pe
Franklin Templeton, in calitate
de administrator unic in functie,
si  contracteze  consultanti
juridici, financiari si de orice alti
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b)

other consultants required in the
international tender and
selection procedure and/or for
the negotiation of the investment
management agreement, on
behalf  of  S.C Fondul
Proprietatea  S.A;  (iv) to
recommend to the shareholders
the appointment as sole
administrator and fund manager
of the winner of this selection
process; (v) to negotiate the draft
of the investment management
agreement to be concluded with
the new sole administrator and
fund manager and to inform
accordingly the shareholders;
and (vi) to perform any other
related  formalities for the
authorization and legal
completion of the international
tender and selection procedure
of the new sole administrator
and fund manager of SC Fondul
Proprietatea SA.

the Board of Nominees shall
inform the shareholders on a
monthly basis on the status of
the selection by publishing
information notes on the
webpage of the Company. The
Board of Nominees shall inform
Franklin Templeton immediately
after the selection is completed
so that Franklin Templeton
immediately calls the OGMS
proposing to the shareholders to
vote on the candidate having
won the selection organized by
the Board of Nominees and the
approval of the investment
management agreement, The
costs of the selection process will
be borne by 8.C. Fondul
Proprietatea S.A. and the Board
of Nominees will present to
shareholders a report regarding
the budget in relation to the
international tender and
selection procedure, after the
selection is completed.

b)

naturd, care sunt necesari in
cadrul licitatiei internationale i
a procedurii de selectie si/sau
pentru negocierea contractului
de administrare a investiiilor, in
numele S.C. Fondul Proprietatea
SA;  (v) s recomande
actionarilor numirea ca
administrator unic si S.AL a
cstigitorului acestui proces de
selectie; (v) s negocieze varianta
preliminard a contractului de
administrare a investitiilor care
va fi  incheiat cu  noul
administrator unic si S.AL si si
informeze in consecinti
actionauii; si (vi) s
indeplineasct  oricare  alte
formalitdti tn  legitury cu
autorizarea si finalizarea legali a
licitatiei internationale si a
procedurii de selectie a noului
administrator unic §i S.AI al
S.C. Fondul Proprietatea S.A..

Comitetul Reprezentantilor va
informa actionarii lunar despre
situatia procesului de selectie
prin  publicarea notelor de
informare pe pagina de internet

a Societiitii, Comitetul
Reprezentantilor va informa
Franklin  Templeton imediat

dup# finalizarea selectiei, astfel
incdt Franllin Templeton si
convoace imediat AGOA
propunind actionarilor si voteze
candidatul care a cAstigat
procesul de selectie organizat de
Comitetul Reprezentantilor si si
aprobe contractul de
administrare  a  investitiilor.
Costurile procesului de selectie
vor fi suportate de S.C. Fondul
Proprietatea S.A., iar Comitetul
Reprezentantilor va prezenta
actionarilor un raport de buget
in ceea ce priveste licitatia
internationalf si procedura de
selectie, dupi finalizarea
selectiei,
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c) starting with 30 September 2014

and until the

administrator is registered with
the Trade Registry as per the

applicable  legal

Franklin Templeton will run S.C.
Fondul Proprietatea
temporary manager, based on
the provisions of the current
Manageiment

Investment
Agreement which
accordingly.”

Sincerely,
Manchester Secutities Corp.
By: Elliot Greenljerg

Capacity: Vige eéidg it

¢) incepind cu data de 30

septembrie 2014 §i pind la
inregistrarea noului
administrator unic la Registrul
Comertului conform prevederilor
legale  aplicabile,  Franklin
Templeton va conduce S.C.
Fondul Proprietatea S.A, in
calitate de administrator
provizoriu, pe baza prevederilor
Contractului actual de
Administrare a Investitiilor care

! ( -
Signature: __~ “

STATE OF NEW YORK

COUNTY OF NEW YORK

A
Sworn to before me this // day of October, 2013 came Elliot Greenberg to me known and personally

se va aplica fin
corespunzitor,”

Cu stim#,
Manchester Securities Corp.

Prin: Elliot Greenberg ;

Calitate; Vice-pr sé

Semniitura;

known to me, to be the individual who signed the foregoing Letter of Request.

Notary Public

OKSANA BITETTI
Nolary Public, State of New York
No. 01816137693 Qualified in Richimond County
Cerlificate Fited in New York Counly Z
Cominission Expires December 05, 20,4
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4/V/V€x 2

SUPLEMENTED CONVENING NOTICE OF THE EXTRAORDINARY GENERAL
MEETING AND OF THE ORDINARY GENERAL MEETING OF THE SHAREHOLDERS
OF

S.C. FONDUL PROPRIETATEA S.A.

Franklin Templeton Investment Management Limited United Kingdom, Bucharest Branch, with its
headquarters in Bucharest, 78-80 Buzesti St., 7" and 8" floors, 1 District, registered with the
Bucharest Trade Register under no. J40/8587/2009, with Sole Registration Code 25851096,
registered with the Public Register of the National Securities Commission (CNVM) under no.
PIMO5SSAM/400001 as a branch of an Investment Management Company from a Member State of
European Union, as Sole Administrator of S.C. FONDUL PROPRIETATEA S.A., a joint-stock
company, organized as a closed—end investment company, with its headquarters in Bucharest, 78-80
Buzesti St., 7" floor, 1% District, registered with the Trade Register under no. J40/21901/2005, with
Sole Registration Code 18253260, with a subscribed registered share capital of RON
13,778,392,208 and a paid-up share capital of RON 13,413,137,586 (the Company),

Considering

e The provisions of Articles 12 - 13 of the Company’s Constitutive Act in force, as it was
approved by the Company’s shareholders;

e The provisions of Companies’ Law no. 31/1990, republished, with its subsequent amendments
and supplementations (Law no. 31/1990);

e The provisions of Law no. 297/2004 on capital market, with its subsequent amendments and
supplementations (Law no. 297/2004);

e The provisions of Emergency Government Ordinance no. 32/2012 on undertakings for
collective investment in transferable securities and investment management companies, as well
as for the amendment and supplementation of Law no. 297/2004 on capital market;

e The provisions of Articles 147-158 of CNVM Regulation no. 15/2004 on the authorization and
operation of investment management companies, of collective investment undertakings and of
trustees, with its subsequent amendments and supplementations;

e The provisions of CNVM Regulation no. 6/2009 on exercising certain rights of shareholders
within general meetings of companies, with its subsequent amendments and supplementations
(Regulation no. 6/2009);

e The provisions of Article 21 of CNVM Regulation no. 4/2010 on the registration with CNVM
and the operation of the company “Fondul Proprietatea” S.A., as well as on trading the shares
issued by this company;

o CNVM'’s Executive Order no. 26 of December 20, 2012;




e The request of shareholder Manchester Securities Corp. owning 2,186,327,698 shares
representing 15.87% from the share capital of the Company, made in accordance with Article
117" (1) of Law 31/ 1990, regarding the introducing of additional points on the Extraordinay
and Ordinary General Shareholders’ Meeting agenda,

SUPPLEMENTS THE AGENDA FOR:

L The Extraordinary General Meeting of Shareholders of S.C. Fondul Proprietatea S.A. on 22
November 2013, 10:00 AM (Romanian time), at “Radisson Blu” Hotel, 63-81 Calea
Victoriei, Atlas Room, 1¥ District, Bucharest, (EGM) with points 11 and 12, and

. The Ordinary General Meeting of Shareholders of S.C. Fondul Proprietatea S.A. on 22
November 2013, 11:00 AM (Romanian time), at Radisson Blu” Hotel, 63-81 Calea Victoriei,
Atlas Room, 1* District, Bucharest, (OGM) with point 9.

Only the persons registered as shareholders of the Company on 24 October 2013 (the reference
date) in the register of shareholders kept by S.C. Depozitarul Central S.A. have the right to
participate and vote at the EGM and OGM.

A. The supplemented agenda of the EGM is as follows:

1. The approval of the EGM agenda;

2. 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 mandate ;'

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.”

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.”

2.4, Art. 17, paragraphs (4), (5) and (11) will be amended and read as follows:

“(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 the above 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 of the shareholders, a report regarding
the monitoring activity performed”.

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 relevant formalities for the authorization
and legal completion of such appointment”.

2.6. Art. 21, paragraph (3), letter (vii) will be amended and read as follows:
“(vii) proposes for the prior approval of the Board of Nominees and further, of the general meeting
of the shareholders, of the yearly income and expenditure budget and activity programme”.

3. 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 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.

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.”




10.

11.

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.

The statement of Board of Nominees regarding the discount policy for SC Fondul
Proprietatea SA (for information purposes, not subject of shareholders approval).

The approval of the Investment Policy 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 RO 25851096),
as provided at point 5.1. of the OGM Agenda.

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.

Update regarding the secondary listing project (for information purposes, not subject
of shareholders approval).

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.

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,

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.

The approval of the amendment of the Constitutive Act of S.C. Fondul Proprietatea
S.A. as follows: Article 19, paragraph 3 is amended to read as follows: “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 approving the renewal of the Fund
Manager’s mandate or starting the selection 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 appointing 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.” This point has been introduced on the agenda
following the proposal of a shareholder owning more than 5% of the share capital.

12. 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 point has been introduced on the agenda following the proposal of
a shareholder owning more than 5% of the share capital.

B. The supplemented agenda of the OGM is as follows:

1. The approval of the OGM agenda.

2. The approval of the amendment of the Investment Management Agreement signed on
25 February 2010 by and between SC Fondul Proprietatea SA and Franklin
Templeton Investment Management Limited United Kingdom, as imposed by
Financial Supervision Authority (“FSA”) through Decision no. 29/12.08.2013. Please
note that SC Fondul Proprietatea SA appealed the Decision no. 29/12 August 2013 of
FSA. Please find below the text imposed to be submitted for approval by FSA:

2.1, Point 6.1, letters (vi) and (vii) will be amended and read as follows:

“(vi) preparing an annual report on the management and the business policy of Fondul
Proprietatea, to be presented to the Board of Nominees for approval prior to its submission to the
general meeting of the shareholders;

(vii) proposing for the prior approval of the Board of Nominees and further, of the general
meeting of the shareholders, of the yearly income and expenditure budget and activity programme
of Fondul Proprietatea;”

2.2.  Point 9 will be amended and read as follows:

“9, Fund Manager remuneration and expenses

The Fund Manager’s remuneration for its services under this Management Agreement is
established according to the requirements in the Regulation for Organizing the Tender, the Tender
Book and the final offer formulated following the negotiations.”

2.3.  Point 9.2, letter (e) will be amended and read as follows:

“e) expenses related to the admission to trading of the financial instruments issued by
Fondul Proprietatea, and any subsequent issues or offerings, expenses with intermediaries
arranging the listing, expenses related to marketing and arranging presentations for the public offer
to build investor interest, and expenses related to ongoing reporting and disclosure obligations
applicable to an issuer admitted to trading on a regulated market,”’

2.4, Point 9.2, letters (f), (g), (h), (r) and (s) will be eliminated.




2.5, Point 9.2, letter (t) will be amended and read as follows:
“0) other expenses approved by the BoN for the Customer in accordance with the
Constitutive Act.”

2.6.  Point 19.5 will be amended and read as follows:

“The Fund Manager shall promptly notify the Customer in writing with respect to the
change of portfolio managers, main persons responsible for the Porifolio or senior staff responsible
Jor setting the business and investment policy of the Fund Manager.

The Fund Manager will draft yearly, within 30 days from the beginning of the calendar
year, a list of portfolio managers, containing at least those proposed in the initial offer submitted
during the international tender for the appointment of the fund manager of S.C. “Fondul
Proprietatea” S.A. and who work within the Fund Manager, the main persons responsible for the
Portfolio, and senior staff responsible for setting the business and investment policy within the Fund
Manager.

In case of a need to change a Portfolio manager or the main persons with responsibilities in
respect of the Portfolio, the replacement shall have identical or similar qualifications and
professional experience and similar time allocation for the Customer.”

3. The approval of 2014 budget of SC Fondul Proprietatea SA.

4. The appointment of DELOITTE AUDIT S.R.L. with headquarters in Bucharest, 4-8
Nicolae Titulescu Street, 3rd Floor, 1st District, registered with the Trade Register
under no. J40/6775/1995, Sole Registration Number R(O7756924 as the financial
auditor of SC Fondul Proprietatea SA, setting the duration of the financial audit
agreement for the period starting with the date of approval of the decision and 31
August 2014; setting the subject of the financial audit agreement: audit of the financial
statements of Fondul Proprietatea SA for the year ended December 31, 2013, (the
financial statements prepared in accordance with Romanian Accounting Standards,
separate IFRS and consolidated IFRS) and setting the level of remuneration for the
financial auditor for the current financial year (the remuneration is included in the
financial audit service agreement made available to the shareholders, at the
headquarters of SC Fondul Proprietatea SA and on its internet webpage, together
with the rest of the documentation).

S. Approval regarding the management of SC Fondul Proprietatea SA beginning with 30
September 2014:

5.1.The approval in principle of the extension of the mandate of Franklin Templeton
Investment Management Limited United Kingdom Bucharest Branch with its
headquarters in Bucharest, 78-80 Buzesti St., 7th and 8th floors, Ist District, registered
with the Trade Register under no. J40/8587/2009, with Fiscal Registration Code RO
25851096, registered with the Public Register of the National Securities Commission
under no. PJIM0O5SSAM/400001 as a branch of an Investment Management Company
from a Member State of European Union as sole administrator and fund manager of SC
Fondul Proprietatea SA for another period/mandate of 4 years starting with 30
September 2014, in accordance with art. 19 paragraph (3) of the Constitutive Act. The
list containing data regarding Franklin Templeton Investment Management Limited
United Kingdom Bucharest Branch (including name, headquarters, the professional
qualification, the evidence that it is registered with Trade Register, the evidence that it
is registered in Public Register of CNVM, the Investment Management Agreement
endorsed by CNVM under legislation in force) is published on the internet webpage of
the Company and is available at the registered office and it may be consulted and
completed by shareholders in accordance with the law. The draft of the replacing
Investment Management Agreement to be concluded between SC Fondul Proprietatea
SA and Franklin Templeton Investment Management Limited United Kingdom




Bucharest Branch, proposed by the Fund Manager and subject to the endorsement of
the Board of Nominees will be on the agenda of the next annual OGM.,

5.2.In case that point 5.1 of the agenda is approved by the shareholders and the replacing
Investment Management Agreement will not be in force until 30 September 2014, the
extension of the mandate/new mandate of Franklin Templeton Investment Management
Limited United Kingdom Bucharest Branch as sole administrator and fund manager of
SC Fondul Proprietatea SA will be effective and exercised under the terms and
conditions of the current Investment Management Agreement until the execution of the
replacement Investment Management Agreement in accordance with this resolution and
the relevant legal provisions.

5.3.In case that point 5.1 is not approved, the approval of starting a new selection for the
appointment of a sole administrator and fund manager of SC Fondul Proprietatea SA
for a mandate of 4 years, starting with 30 September 2014. The OGM empowers the
Board of Nominees (i) to establish the regulations for performing international tender
and selection procedure; (ii) to manage the international tender and the selection of the
new sole administrator and fund manager; (iii) to hire legal, financial and any other
consultants required in the international tender and selection procedure; (iv) to
recommend to the shareholders the appointment of the winner of this selection process;
(v) to negotiate the draft of the agreement to be concluded with the new sole
administrator and fund manager and to inform accordingly the shareholders; and (vi) to
perform any other related formalities for the authorization and legal completion of the
international tender and selection procedure of the new sole administrator and fund
manager of SC Fondul Proprietatea SA. The Board of Nominees shall inform the
shareholders on a monthly basis on the status of the selection by publishing information
notes on the webpage of Fondul Proprietatea. The Board of Nominees shall inform the
Fund Manager immediately after the selection is completed so that the Fund Manager
calls the OGM proposing to the shareholders to vote on the candidate having won the
selection organized by the Board of Nominees and the approval of the execution of the
investment management agreement. The costs of the new selection will be supported by
SC Fondul Proprietatea SA and the Board of Nominees will present to shareholders a
report regarding the budget in relation to the international tender and selection
procedure, after the selection is completed.

6. The ratification and the approval of all OGM decisions and all of the legal acts
(including decisions and contracts) concluded, adopted or issued on behalf of SC
Fondul Proprietatea S.A. by Franklin Templeton Investment Management Limited
United Kingdom, Bucharest Branch, as well as of any management/administration
measures adopted and/or implemented by it, approved or concluded between 6
September 2010 and 21 November 2013. The ratification and the appointment of
Franklin Templeton Investment Management Limited United Kingdom Bucharest
Branch as Sole Administrator of SC Fondul Proprietatea SA and as Fund Manager
pursuant to Law no. 297/2004 regarding the capital market and according to
Investment Management Agreement signed on 25 February 2010 and the ratification
and the approval of the Investment Management Agreement signed on 25 February
2010 including all amendments thereto. The appointment of the Sole Administrator
produces effects in accordance with the provisions of the Law 31/1990, beginning with
the acceptance of the mandate. The mandate expires on 29 September 2014, subject to
renewal in accordance with the provisions of the Constitutive Act of SC Fondul
Proprietatea SA. The list containing data regarding Franklin Templeton Investment
Management Limited United Kingdom Bucharest Branch (including name,
headquarters, the professional qualification, the evidence that it is registered with
Trade Register, the evidence that it is registered in Public Register of CNVM, the
Investment Management Agreement endorsed by CNVM under legislation in force) is



published on the internet webpage of the Company and it may be consulted and
completed by shareholders in accordance with the law.

7. 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.

8. The empowerment, with authority to be substituted, of Grzegorz Maciej
KONIECZNY to sign the shareholders’ resolutions, 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.

9. Approval regarding the management of S.C. Fondul Proprietatea S.A. beginning with
30 September 2014 - this point has been introduced on the agenda following the
proposal of a shareholder owning more than 5% of the share capital:

9.1. The approval in principle, subject to the conditions set forth under point 9.3 below, of the
renewal of the mandate of Franklin Templeton Investment Management Limited United Kingdom,
Bucharest Branch with its headquarters in Bucharest, 78-80 Buzesti St., 7th and 8th floors, st
District, registered with the Trade Register under no. J40/8587/2009, with Fiscal Registration Code
RO 25851096, registered with the Public Register of the National Securities Commission under no.
PJMO5SSAM/400001 as a branch of an Investment Management Company from a Member State of
European Union (“Franklin Templeton™) as sole administrator and fund manager of S.C. Fondul
Proprietatea S.A. for a mandate of 2 years starting from 30 September 2014. The list containing data
regarding Franklin Templeton Investment Management Limited United Kingdom Bucharest Branch
(including name, headquarters, professional qualification, the evidence that it is registered with the
Trade Register, the evidence that it is registered in the Public Register of the Financial Supervisory
Authority (“FSA”)) is published on the internet webpage of the Company and is available at the
registered office and may be consulted by shareholders in accordance with the law.

9.2. The empowerment of the Board of Nominees of the Company to negotiate with Franklin
Templeton the terms and conditions of the amendment to the Investment Management Agreement
or, as the case may be, the new Investment Management Agreement to be concluded between S.C.
Fondul Proprietatea S.A. and Franklin Templeton for the same period as the mandate granted under
point 9.1 above. Franklin Templeton shall have the obligation to submit the draft of the amended,
or, as the case may be, the new Investment Management Agreement for the approval of the
Company’s shareholders at the next annual OGMS. The amendments to the Investment
Management Agreement or the new Investment Management Agreement shall include the following
provisions:

a) to the extent permissible under applicable laws and regulations, the total fee payable to Franklin
Templeton shall include a base fee linked to the market capitalisation of the Company and an
additional variable fee linked to the amount of exceptional distributions to shareholders in the
relevant period (including, for example, by way of share buybacks, public tender buybacks,
reductions of the share capital with the return to shareholders of a part of their contributions, but
excluding regular dividend distributions). The amounts and specific details of the fees will be
negotiated by the Board of Nominees.

b) the Investment Management Agreement shall be subject to early termination as per the following
procedure:




i) the Investment Management Agreement shall include the following performance criteria:

(1) the discount between the closing share price for each trading day and the latest
published NAV per share must be equal to or lower than 15% in at least two thirds
of the trading days in the period 1 October 2014 — 30 June 2015;

(2) the adjusted NAV per share at 30 June 2015 must be higher than the NAV per
share at 30 September 2013; for the purpose of applying this performance criterion,
the adjusted NAV per share shall be computed as: the NAV computed as per the
legal provisions in force PLUS any returns to shareholders following reductions of
the share capital during the period 11 October 2013 — 30 June 2015 PLUS any
variable fee paid to Franklin Templeton as per point a) above, all divided by the
number of paid shares at 30 June 2015 less the number of shares bought back (and
not cancelled) by the Company.

When drafting the relevant sections of the Investment Management Agreement, the
Board of Nominees shall be entitled to amend the language of the two performance
criteria for any clarificatory or technical reasons.

ii) in order to analyze the fulfillment of the performance criteria, Franklin Templeton shall
publish the results of the performance criteria no later than 15 July 2015 and if any, or both,
of the two performance criteria is not met, shall call a GMS to be held during the month of
September 2015, having as a specific point on the agenda the decision on the early
termination of the mandate.

iii) if the GMS decides the early termination of the mandate, the Board of Nominees will
be empowered to immediately start the selection process for a new sole administrator and
fund manager and the negotiation of the investment management agreement to be
concluded with the selected candidate. Franklin Templeton’s Investment Management
Agreement and Franklin Templeton’s mandate as sole administrator will be terminated on
the date of the registration of the new sole administrator with the Trade Registry as per the
applicable legal provisions, no compensation being due to Franklin Templeton aside from
the pro-rated fee according to point a) above.

9.3. If any of the following events occurs:

a) the Board of Nominees and Franklin Templeton fail to finalize the negotiations of the
amendments to the Investment Management Agreement or of the new Investment Management
Agreement, as the case may be, before the date of calling the next annual OGMS; or

b) the next annual OGMS rejects or fails to approve the amendments to the Investment
Management Agreement or of the new Investment Management Agreement; or

c) the amendments to the Investment Management Agreement or, as the case may be, the new
Investment Management Agreement is not executed by 15 July 2014,

then the mandate of Franklin Templeton as per point 9.1 above shall be deemed rejected.

9.4. If Franklin Templeton’s mandate is not renewed because of the occurrence of one of the matters
set out under point 9.3 above or for any other reason, the following shall apply:




a) the Board of Nominees shall be hereby empowered to immediately start the selection
process of a new sole administrator and fund manager of S.C. Fondul Proprietatea S.A. To this end,
the Board of Nominees shall have the power:

(i) to establish the regulations for performing the international tender and selection
procedure;

(ii) to manage the international tender and the selection of the new sole administrator and
fund manager;

(iii) to instruct Franklin Templeton, as incumbent sole administrator, to hire legal, financial
and any other consultants required in the international tender and selection procedure and/or
for the negotiation of the investment management agreement, on behalf of S.C. Fondul
Proprietatea S.A.;

(iv) to recommend to the shareholders the appointment as sole administrator and fund
manager of the winner of this selection process;

(v) to negotiate the draft of the investment management agreement to be concluded with the
new sole administrator and fund manager and to inform accordingly the shareholders; and

(vi) to perform any other related formalities for the authorization and legal completion of
the international tender and selection procedure of the new sole administrator and fund
manager of SC Fondul Proprietatea SA.

b) the Board of Nominees shall inform the shareholders on a monthly basis on the status of the
selection by publishing information notes on the webpage of the Company. The Board of Nominees
shall inform Franklin Templeton immediately after the selection is completed so that Franklin
Templeton immediately calls the OGMS proposing to the shareholders to vote on the candidate
having won the selection organized by the Board of Nominees and the approval of the investment
management agreement. The costs of the selection process will be borne by S.C. Fondul
Proprietatea S.A. and the Board of Nominees will present to shareholders a report regarding the
budget in relation to the international tender and selection procedure, after the selection is
completed.

c) starting with 30 September 2014 and until the new sole administrator is registered with the
Trade Registry as per the applicable legal provisions, Franklin Templeton will run S.C. Fondul
Proprietatea S.A. as temporary manager, based on the provisions of the current Investment
Management Agreement which will apply accordingly.

If the legal conditions for holding the EGM and/or the OGM are not met on the date of the first
convocation, a new EGM or OGM shall be convoked for 25 November 2013, at 10:00 AM
(Romanian time) for EGM and at 11:00 AM (Romanian time) for OGM, having the same agenda. If
there is a new convocation, the reference date set for identifying the shareholders entitled to
participate and vote within the EGM and OGM is the same. The OGM and EGM sessions shall take
place at the headquarters of the Company in the event of a second convocation.

The right to include new items on the agenda. The right to present drafts of resolutions for the items
included on the agenda or for the items proposed for inclusion on the agenda of the meeting.
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In accordance with the provisions of Article 117', paragraph 1, of Law no. 31/1990, Article 7
paragraph 1 of Regulation no. 6/2009 and the provisions of Article 13, paragraph 5, of the
Company’s Constitutive Act, one or several shareholders representing individually or jointly at least
5% of the Company’s share capital may demand through a request submitted to the Sole
Administrator of the Company the introduction of additional items on the agenda of the EGM
and/or OGM and/or the presentation of draft resolutions for the items included or proposed to be
included on the agenda of the EGM and/or OGM.

These suggestions must comply, cumulatively, with the following requirements:

a) for natural person shareholders, they must be accompanied by copies of the identity
documents of the shareholders (the identity documents presented by the shareholders must
allow for their identification in the Company’s registry of shareholders kept by SC
Depozitarul Central SA), and for legal person shareholders, they must be accompanied by
the copy of the identity document of the legal representative (identification document or
identification card for Romanian citizens or passport for foreign citizens, clearly indicating
the social security number (CNP) - if such exists in the country of origin), accompanied by
the original or a true copy of the findings certificate issued by the Trade Registry (in
Romanian “certificat constatator””) or any other document, in original or true copy, issued by
a competent authority of the state where the shareholder is duly incorporated, proving the
existence of the legal person and the name/capacity of legal representative, being no older
than 3 months as from the date publication of this Convening Notice and allowing
identification thereof in the Company’s registry of shareholders kept by SC Depozitarul
Central SA; documents attesting the legal representative capacity drafted in a foreign
language other than English shall be accompanied by their translation into Romanian or
English performed by a certified translator. The Company shall not request that the
documents attesting the shareholder’s legal representative capacity be legalized or apostilled;

b)  they must be accompanied by a justification and/or by a draft of resolution submitted for
passing;

c) they must be sent to and registered at the Company’s headquarters in Bucharest, 78-80
Buzesti Street, 7" floor, 1% district, postal code 011017, by any type of courier service with
proof of delivery or by e-mail with incorporated extended electronic signature in accordance
with Law no. 455/2001 on the electronic signature at office(@fondulproprietatea.ro by 16
October 2013, 6:00 PM (Romanian time). Both means of transmission must contain the
mention “TO THE ORDINARY/EXTRAORDINARY GENERAL MEETING OF
SHAREHOLDERS TO BE HELD ON 22 NOVEMBER 2013” written clearly and in upper
case; and they must bear the signature and seal of the shareholders or, as the case may be,

their legal representatives.

In order to identify and prove the shareholder capacity of a person making proposals to supplement
the agenda (or addressing questions according to art. 13 of Regulation 6/2009), the Company may
request such person to provide a statement indicating the shareholder capacity and the number of
shares held, issued by the Central Depository or, as the case may be, by the participants defined
under art. 168 par. (1) letter (b) of Law no. 297/2004 providing custodian services.
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Information materials and questions related to the agenda

Each shareholder, irrespective of how many shares it owns in the Company’s share capital, has the
right to ask questions regarding the issues on the agenda of general meetings. The questions shall be
sent to the Company’s headquarters in Bucharest, 78-80 Buzesti St., 7" floor, 1% District, postal
code 011017 or to office@fondulproprietatea.ro, so that they are received by the Company by 21
November 2013, 10:00 AM (Romanian  time), mentioning  “TO THE
ORDINARY/EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS TO BE HELD
ON 22 NOVEMBER 2013” written clearly and in upper case. The Company shall answer the
questions asked by the shareholders during the meetings; the questions may be answered as well on

the Q&A section of the website of the Company: www.fondulproprietatea.ro.

The identification requirements mentioned above in the section on supplementing the agenda are
also applicable to a natural person shareholder and/or the legal representative of a legal person
addressing questions regarding the items on the agenda of the GMS.

Commencing with 22 October 2013, all the information materials regarding the items included on
the agenda of EGM and OGM, the resolution drafts proposed for passing within the general
meetings and the general procedure for organizing general meetings (including the procedure for
voting through a representative with a special power of attorney and the procedure which allows
voting by correspondence), shall be available on working days at the Company’s headquarters in
Bucharest, 78-80 Buzesti St., 7" floor, 1% District, postal code 011017, from 09:00 AM to 05:00 PM
(Romanian time), as well as on the official website of the Company: www.fondulproprietatea.ro.
The shareholders of the Company may receive, upon request, copies of the documents related to the
issues on the agenda of EGM and OGM.

The attendance fo the General Meeting

The shareholders registered in the register of shareholders on the reference date may attend the
EGM and OGM and vote as follows:

a) in person, within GMS — direct vote;
b) through a representative with a special power of attorney; or
c¢) by correspondence.

Direct voting and voting through a representative with a special power of attorney in GMS are
exercised by inserting cards into card readers — direct voting by using card readers (or any other
electronic means).

Direct vote

The access of shareholders entitled to attend EGM and OGM is allowed based on a simple proof of
their identity, as follows:
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a)  in the case of natural persons who are sole shareholders - by presenting the identity card (the
identity document submitted by shareholders must allow for their identification on the
Company’s register of shareholders kept by SC Depozitarul Central SA);

b) in the case of natural persons who are collective shareholders — based on the identity
documents of each shareholder, the presence of all shareholders being mandatory (the identity
documents submitted by shareholders must allow for their identification on the Company’s
list of shareholders as at the reference date issued by SC Depozitarul Central SA); if only
some instead of all the identity documents of the collective shareholders are presented, or if
only some instead of all shareholders are present, the collective shareholders may not exercise
their voting right;

c) in the case of legal person shareholders — based on a copy of the identity document of
the legal representative (identity document or identity card for Romanian citizens or
passport for foreign citizens, clearly indicating the social security number (CNP) - if
such exists in the country of origin), along with an original or a true copy of the
findings certificate issued by the Trade Registry (in Romanian “certificat constatator’)
or any other document, in original or true copy, issued by the competent authority of the
state where the shareholder is duly incorporated, proving the existence of the legal
person and the name/capacity of legal representative, being no older than 3 months as
from the date of publication of this Convening Notice, allowing for identification
thereof on the Company’s register of shareholders kept by SC Depozitarul Central SA
or a copy of the appointment decree issued by the President of Romania, in order to
prove its capacity as legal representative of the Ministry of Public Finances.

d)  for all the above-mentioned cases, documents presented in a foreign language (except for
identity cards valid on the territory of Romania, in Latin characters) will be accompanied by
their translation into Romanian or English, save for documents attesting the legal
representative capacity drafted in a foreign language other than English which shall be
accompanied by their translation into Romanian or English performed by a certified
translator. The Company shall not request that the documents attesting the shareholder’s legal
representative capacity be notarised or apostilled.

Vote by representative holding a special power of attorney

The representation of shareholders in EGM and/or OGM may be conducted by representatives only
by duly filling in and signing the form for the special power of attorney. The representation may be
conducted both by other shareholders and by third parties. Shareholders lacking exercise capacity or
with limited exercise capacity may provide other persons with a special power of attorney.

The special power of attorney shall be sent either (i) in original, to the Company’s headquarters in
Bucharest, 78-80 Buzesti St., 7™ floor, 1% District, postal code 011017 or (i1) by e-mail with
extended electronic signature incorporated in accordance with Law no. 455/2001 on the electronic
signature at: office(@fondulproprietatea.ro, so that it is received by the Company by 20 November
2013, 10:00 AM (Romanian time).

Documents accompanying the special power of attorney:
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a)

b)

for natural person shareholders — copy of the shareholder’s identity document, allowing for
identification thereof on the list of Company shareholders as at the reference date issued by SC
Depozitarul Central SA and a copy of the identity document of the representative (identity
document or identity card for Romanian citizens or passport for foreign citizens, with legible
social security number (CNP) - if such exists in the country of origin); in case of collective
natural person shareholders, by presenting the identity documents of all shareholders, allowing
for their identification on the Company’s list of shareholders as at the reference date issued by
SC Depozitarul Central SA and a copy of the representative’s identity document (identity
document or identity card for Romanian citizens or passport for foreign citizens, with legible
social security number (CNP) - if such exists in the country of origin);

for legal person shareholders — copy of the representative’s (agent’s) identity document
(identity document or identity card for Romanian citizens or passport for foreign citizens, with
legible social security number (CNP) - if such exists in the country of origin), along with the
original or true copy of the findings certificate issued by the Trade Registry (in Romanian
“certificat constatator”) or any other document, in original or true copy, issued by a competent
authority of the state where the shareholder is duly incorporated, in order to prove the existence
of the legal person and the name/capacity of legal representative, being no older than 3 months
as from the date of publication of this Convening Notice and allowing for identification thereof
on the Company’s list of shareholders as at the reference date issued by SC Depozitarul Central
SA; for the Ministry of Public Finances the capacity of legal representative shall be proven by
the appointment decree issued by the President of Romania — to this purpose, a copy of the
Official Gazette in which the appointment decree was published or an excerpt of the law
programme shall be provided;

documents drafted in a foreign language (except for identity documents valid on the territory of
Romania, in Latin characters) shall be accompanied by their translation into Romanian or
English, save for the documents attesting the legal representative capacity drafted in a foreign
language other than English which shall be accompanied by their translation into Romanian or
English performed by a certified translator. The Company shall not request that the documents
attesting the shareholder’s legal representative capacity be legalized or apostilled.

The special power of attorney for the participation and voting in the general meeting, granted by a
shareholder to a credit institution providing custodian services shall be valid without it being

necessary to present any other additional documents regarding that respective shareholder if the
power of attorney is drafted in accordance with Regulation 6/2009, signed by that respective
shareholder and accompanied by a sworn statement issued by the credit institution which has
received the special power of attorney for representation and stating that:

the credit institution provides custodian services for that respective shareholder;

the instructions of the special power of attorney are identical to those comprised by the SWIFT
message received by the credit institution with a view to voting on behalf of the respective
shareholder;

the special power of attorney is signed by the shareholder.
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The special power of attorney and the statement of the custodian described above must be delivered
to the Company in original 48 hours before the GMS, signed, and as the case may be, stamped,
without any other formalities being necessary in relation to the shape of these documents.

Special powers of attorney are valid both for the first EGM and OGM and for the second EGM and
OGM if the legal requirements for holding the first EGM/OGM were not fulfilled.

The special power of attorney form:

a)  shall be made available to the shareholders by the Company starting from 30 September 2013
at the same coordinates and under the same conditions as the information materials;

b)  shall be updated by the Company if new items are added to the EGM and/or OGM agenda
and shall be published on the Company’s website in its updated shape;

Shall be filled in by the shareholder in three counterparts: one for the shareholder, one for the
representative, and one for the Company.

Vote by correspondence using the forms for voting by correspondence

The vote of the shareholders at the EGM and/or OGM can also be expressed by correspondence, by
duly filling in and signing the forms for the vote by correspondence.

The ballots by correspondence will be sent either (i) in original, personally, by representative or by
any form of courier service with proof of delivery, to the Company’s headquarters in Bucharest, 78-
80 Buzesti St., 7™ floor, 1% District, postal code 011017, or (ii) by e-mail with the extended
electronic signature incorporated in accordance with Law no. 455/2001 on the electronic signature
at office(@fondulproprietatea.ro, so that they are received by the Company by 20 November 2013,
10:00 AM (Romanian time).

Ballots by correspondence thus received are valid both for the first EGM and OGM and for the
second EGM and OGM if the legal requirements for holding the first EGM/OGM were not fulfilled.

Documents accompanying ballot papers:

a)  for natural person shareholders — copy of identity document, with legible social security
number (CNP) — if such exists in the country of origin, allowing for identification thereof on
the Company’s list of shareholders as at the reference date issued by SC Depozitarul Central
SA) and, if such be the case, a copy of the identity document of the legal representative (in the
case of natural persons lacking exercise capacity or with limited exercise capacity) (identity
document or identity card for Romanian citizens or passport for foreign citizens, with legible
social security number (CNP) — if such exists in the country of origin) along with the proof of
legal representative capacity; in case of collective natural person shareholders, with legible
social security number (CNP) — if such exists in the country of origin, allowing for
identification thereof on the Company’s list of shareholders as at the reference date issued by
SC Depozitarul Central SA) and, if such be the case, a copy of the identity document of the
legal representative (in the case of natural persons lacking exercise capacity or with limited
exercise capacity) (identity document or identity card for Romanian citizens or passport for
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foreign citizens, with legible social security number (CNP) — if such exists in the country of
origin) along with the proof of legal representative capacity;

b)  for legal person shareholders — copy of the representative’s (agent’s) identity document
(identity document or identity card for Romanian citizens or passport for foreign citizens with
legible CNP (social security number) — if such exists in the country of origin), along with the
original or true copy of the findings certificate issued by the Trade Registry (in Romanian
“certificat constatator”) or any other document, in original or true copy, issued by a competent
authority of the state where the shareholder is duly incorporated in order to prove the legal
person’s existence and the name/capacity of legal representative, being no older than 3
months as from the date of publication of this Convening Notice, allowing for the
identification thereof on the Company’s list of shareholders as at the reference date issued by
SC Depozitarul Central SA; for the Ministry of Public Finances the capacity of legal
representative shall be proven by the appointment decree issued by the President of Romania
— to this purpose, a copy of the Official Gazette in which it was published or an excerpt of the
law programme shall be provided;

¢)  documents presented in a foreign language (except for identity cards valid on the territory of
Romania, in Latin characters) will be accompanied by their translation into Romanian or
English, save for the documents attesting the legal representative capacity drafted in a foreign
language other than English, which shall be accompanied by their translation into Romanian
or English performed by a certified translator. The Company shall not request that the
documents attesting the shareholder’s legal representative capacity be notarised or apostilled.

The form of the vote by correspondence ballot:

a)  shall be made available to the shareholders by the Company starting from 30 September 2013
at the same coordinates and under the same conditions as the information materials and the
forms for the special powers of attorney;

b)  shall be updated by the Company if new items are added to the EGM and/or OGM agenda
and shall be published on the Company’s website in its updated shape.

The general procedure for the organisation of general meetings (which shall be available at the same
coordinates and in the same conditions as the information materials) details the procedure allowing
both the vote by representative with special power of attorney and the vote by correspondence, and
the shareholders must comply with the said procedure.

Special powers of attorney and ballots for voting by correspondence must be signed by all the
natural person collective shareholders or their legal representatives (in the case of natural persons
lacking exercise capacity or with limited exercise capacity), who shall assume both their capacity
(proven by means of evidentiary documents attached to the special power of attorney/ballot) and the
signature authenticity.

The checking and validation of the special powers of attorney submitted, as well as the
centralization, checking, validation, and records of the votes by correspondence shall be performed
by a commission established within the Company, whose members shall safely keep these
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documents, as well as the confidentiality of the votes thus expressed. Powers of attorney shall also
be checked by the OGM/EGM secretary. In the event that the agenda is supplemented and the
shareholders fail to send the updated special powers of attorney and/or ballots for voting by
correspondence, the special powers of attorney and ballots sent prior to the supplementation of the
agenda shall be considered only with reference to the items therein which are also found on the
supplemented agenda. Additional information may be obtained from the Department for
Shareholder Relations at the telephone number 021-200 96 28 and on the Company’s website:

www.fondulproprietatea.ro.

SOLE ADMINISTRATOR:
Franklin Templeton Investment Management Limited United Kingdom Bucharest Branch

By:

Adrian Cighi

Legal Representative
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