NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, IN WHOLE OR IN PART,
DIRECTLY OR INDIRECTLY, IN OR INTO THE UNITED STATES, AUSTRALIA, CANADA
OR JAPAN OR ANY JURISDICTION WHERE TO DO SO MIGHT CONSTITUTE A
VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH JURISDICTION
For the purposes of the UK Prospectus Rules, this announcement is an advertisement and
not a prospectus and not an offer of securities for sale in any jurisdiction, including in or into
the United States, Australia, Canada or Japan. Investors should not subscribe for or
purchase any securities referred to in this announcement except on the basis of information
in the prospectus (the “Prospectus”) expected to be published by Fondul Proprietatea S.A.
("Fondul Proprietatea" or the "Company") following approval by the UK Financial Conduct
Authority (the "FCA") in connection with its application for admission to trading of global
depositary receipts representing the Company's shares to the Specialist Fund Market of the
London Stock Exchange. The Prospectus will, following approval and publication, be
available
on
the
website
of
the
London
Stock
Exchange
at
http://www.londonstockexchange.com/exchange/news/market-news/market-news-home.html
and on the website of the Company at http://www.fondulproprietatea.ro.

FONDUL PROPRIETATEA S.A.
(A joint stock company incorporated under the laws of Romania managed by Franklin
Templeton Investment Management Limited, United Kingdom, Bucharest Branch)

FOR IMMEDIATE RELEASE

21 April 2015

FONDUL PROPRIETATEA ANNOUNCES INTENTION TO PROCEED WITH AN
APPLICATION FOR ADMISSION TO TRADING OF GDRs REPRESENTING ITS SHARES
ON THE SPECIALIST FUND MARKET OF THE LONDON STOCK EXCHANGE
Fondul Proprietatea today announces its intention to apply for admission to trading to the
Specialist Fund Market ("SFM") of the London Stock Exchange plc (the "London Stock
Exchange") of Global Depositary Receipts ("GDRs") representing interests in its shares (the
"Shares"), following the approval of a prospectus by the FCA.
Fondul Proprietatea is a closed-end investment company, incorporated under the laws of
Romania as a joint-stock company, supervised by the Romanian Financial Supervisory
Authority (the "FSA"). Fondul Proprietatea was incorporated by the Romanian State with the
special purpose of providing compensation to the individuals whose real estate assets had
been abusively confiscated by the Romanian State during the communist regime and which
could no longer be subject to in-kind restitution thereto. Fondul Proprietatea has been
admitted to trading on Tier 1 (currently Premium Category) of the Spot Regulated Market
managed by the Bucharest Stock Exchange since January 2011.
Highlights

1



Proposed admission to trading of GDRs on the Specialist Fund Market of the London
Stock Exchange on or around 29 April 2015



The purpose of the transaction is to enable wider investment in Fondul Proprietatea
by international institutional investors and thereby broaden the foreign institutional
investor base not currently active in Romania, which should benefit the Company as
well as other Romanian companies (including companies in the Company's portfolio)
and ultimately contribute to the narrowing of the discount to NAV at which the Shares
currently trade



The GDR facility will be limited to one-third of the Company’s issued share capital
under Romanian securities regulations. During the first 90 days following admission,
The Bank of New York Mellon (the “GDR Depositary”) will waive GDR issuance
fees. The GDR Depositary expects to begin to accept deposit / issuance requests for
GDRs commencing on the opening of business on or around 27 April 2015. No
GDRs will be offered by Fondul Proprietatea



Fondul Proprietatea will be one of the largest funds (in terms of asset value) traded
on the London Stock Exchange with a net asset value of RON 12.6 billion (USD 3.1
billion)1 as at 31 March 2015 and a market capitalisation of RON 9.6 billion (USD
2.35 billion) as at 17 April 2015



The Company’s portfolio is managed by Franklin Templeton Investment Management
Limited, a UK company and a subsidiary of Franklin Templeton Investments acting

Net asset value computed in accordance with FSA regulations (conversion rate used of 4.1 RON per USD).

through its Bucharest branch. Franklin Templeton Investments provides global and
domestic investment management to retail, institutional and sovereign wealth clients
in over 150 countries and had $880.1 billion assets under management as at 31
December 2014


The Company declared gross dividends per Share of 0.03854 RON in 2012, 0.04089
RON per Share in 2013 and a gross cash distribution of 0.05 RON per Share in
2014. A gross cash distribution of 0.05 RON per Share has been approved by
Shareholders for payment on or around 29 June 2015 (equivalent to a yield of 5.6%
based on the closing price of the Shares as at 17 April 2015)



In addition, over the period from 12 April 2013 to 17 April 2015, the Company has
returned over RON 2.28 billion (USD 664.1 million) to Shareholders through the
implementation of Share buy-back programmes, in accordance with its investment
objective



Romania has continued to outpace other countries in the European Union with one of
the highest Gross Domestic Product ("GDP") growth rates of 2.9% in 2014. Rising
private consumption, supported by growing wages, and a continued fall in the
unemployment rate have contributed significantly to this evolution, while exports,
industrial production, and agriculture also positively impacted GDP growth in 2014

Comment
Grzegorz Konieczny, CEO Romania, Director of Eastern European Strategy, Templeton
Emerging Markets Group and legal representative of the Fund Manager commented:
“Fondul Proprietatea is ideally placed to offer investors exposure to a diversified range of
Romanian listed and unlisted equity securities that should benefit from Romania’s steady
growth and strong economic fundamentals. Our focus as Fund Manager continues to be to
maximize returns for the Company’s Shareholders, increase the NAV per Share, and
decrease the discount at which the Company’s Shares currently trade. In addition to regular
Share buy-back programmes, cash distributions, and a proactive investor relations
programme, we view the Company’s secondary listing on the London Stock Exchange as an
integral part of our discount reduction mechanism.”
Investment objective
Fondul Proprietatea's investment objective is the maximisation of returns and per-Share
capital appreciation via investments mainly in Romanian equities and equity-linked
securities.
According to the investment policy statement, the Fund Manager shall, in the absence of
investment opportunities offering better returns for Shareholders, use all or a significant part
of the proceeds from dividends and disposal of portfolio companies to implement measures
aimed at maximising cash returns to Shareholders and fulfilling the Company’s performance
objectives. To this end, the Fund Manager may employ discount management techniques as
provided for in the investment policy statement, which include (without limitation) the
following: (i) recommending of Share buy-back programmes to Shareholders for approval;

(ii) decreasing of the nominal value of the Shares, followed by a cash distribution to
Shareholders; (iii) subject to available liquidity, carrying out Share buy-back programmes via
trading on the regular market or via public tender offers; and (iv) increasing investor demand
for the Shares, with the aim of increasing the market price (via, inter alia, increasing the
stake of listed companies in the Company's portfolio, by maintaining a transparent dividend
policy, by building good communication through active investor relations work and also by
supporting initiatives to increase the visibility and attractiveness for investors of the
Romanian regulated market).
Portfolio
Equity exposure amounted to 98% of the Company's Net Asset Value (“NAV”) as at 31
December 2014 and the portfolio was composed of holdings in 53 companies (17 listed and
36 unlisted), containing a combination of privately held and State-controlled entities.
As of 31 December 2014 the breakdown of the Company's portfolio by asset type was as
follows:
Asset type
Listed securities ..................................................................
Unlisted securities .............................................................
Net cash and receivables*...................................................

% of NAV
49.1%
48.9%
2.0%

*

bank deposits, current bank accounts, short-term treasury bills and bonds, dividend receivables, as well as other assets, net of
all liabilities (including dividends and the liabilities to shareholders related to the return of capital) and provisions.

As of 31 December 2014 the breakdown of the Company's portfolio by industry sector was
as follows:
Industry sector
Oil & gas* ..............................................................................................................
Electricity & gas** ...............................................................................................
Electricity production .............................................................................................
Infrastructure ..........................................................................................................
Banking ..................................................................................................................
Other sectors ..........................................................................................................
Net cash and receivables*** ..................................................................................

As at 31 December
2013
(% of NAV)
43.70
47.63
26.06
22.36
18.88
19.10
3.85
2.70
2.76
3.05
2.76
2.53
1.99
2.63

2014

2012
41.88
21.33
23.56
2.56
2.92
2.81
4.94

*

production, storage, processing/refining
transport, distribution, supply
***
bank deposits, current bank accounts, short-term treasury bills and bonds, dividend receivables, as well as other assets, net
of all liabilities (including dividends and the liabilities to shareholders related to the return of capital) and provisions.
**

At the end of 2014, the Company’s top ten holdings, accounting together for 82.38% of the
Company’s NAV, were the oil and gas company OMV Petrom2 (33.2% of NAV), the
hydropower producer Hidroelectrica (16.5% of NAV), the natural gas producer Romgaz3
(10.3% of NAV), the electricity distributors Enel Distributie Banat (4.8% of NAV) and Enel
Distributie Muntenia (3.5% of NAV), the gas supplier and distributor GDF Suez Energy
Romania (3.5% of NAV), the electricity and gas distributor E.ON Distributie Romania (3.3%
of NAV), the electricity distributor Enel Distributie Dobrogea (3.0% of NAV), the airport
2
3

OMV Petrom has had its shares admitted to trading on the Bucharest Stock Exchange since 2001.

Romgaz has had its shares admitted to trading on the Bucharest Stock Exchange and GDRs admitted to trading on the
London Stock Exchange since 2013.

operator CN Aeroporturi Bucuresti (2.5% of NAV) and the electricity distributor Electrica
Distributie Muntenia Nord (1.8% of NAV).
Details of the admission to trading
The application for admission to trading on the SFM of the London Stock Exchange will be
made in respect of up to 81,228,524 GDRs, representing ordinary shares of Fondul
Proprietatea, each with a par value of RON 0.95 and carrying one vote in the Company's
general meeting of Shareholders, with 1 GDR representing 50 Shares (the "Admission").
The Shares have been already admitted to trading on Tier 1 (currently Premium Category) of
the Spot Regulated Market managed by the Bucharest Stock Exchange since 25 January
2011 under the symbol "FP" with the ISIN ROFPTAACNOR5 and are traded in RON.
Upon Admission, the GDRs will be admitted to trading under the symbol "FP." for trading in
US dollars.
The security code numbers of the GDRs are as follows:
Regulation S GDR Common Code: 121643294
Regulation S GDR ISIN: US 34460G1067
Regulation S GDR CUSIP: 34460G106
Regulation S GDR SEDOL: BWV69Y7
The GDRs will be issued from time to time against the deposit of Shares with Raiffeisen
Bank S.A. (the "GDR Custodian"), as custodian for the GDR Depositary. The GDRs will be
issued pursuant to a deposit agreement to be signed between the Company and The Bank
of New York Mellon as the GDR Depositary (the "GDR Deposit Agreement").
Jefferies International Limited ("Jefferies") has been appointed to act as sole UK financial
adviser in relation to the Admission. Clifford Chance Badea SCA and Clifford Chance LLP
are advising the Company as to Romanian, US and UK law.
Expected timetable
It is expected that the Prospectus will be published on or around 23 April 2015 and that
Admission will take place on or around 29 April 2015.
Enquiries
Fondul Proprietatea S.A.
Grzegorz Konieczny
Jefferies International Limited
Stuart Klein
Gary Gould
Mark Mulholland
***************************

+40 21 200 9600

+44(0) 20 7029 8000

The information contained in this announcement is for background purposes only and does
not purport to be full or complete. No reliance may be placed for any purpose on the
information contained in this announcement or its accuracy, fairness or completeness.
This announcement contains statements that are, or may be deemed to be, "forward-looking
statements". These forward-looking statements may be identified by the use of forwardlooking terminology, including the terms "believes", "estimates", "plans", "projects",
"anticipates", "expects", "intends", "may", "will" or "should" or, in each case, their negative or
other variations or comparable terminology, or by discussions of strategy, plans, objectives,
goals, future events or intentions. Forward-looking statements may and often do differ
materially from actual results. The forward-looking statements reflect Fondul Proprietatea's
current view with respect to future events and are subject to risks relating to future events
and other risks, uncertainties and assumptions relating to its business, results, financial
position, liquidity, prospects, growth and strategies. The forward-looking statements speak
only as of the date they are made and cannot be relied upon as a guide to future
performance. Each of the Company and Jefferies and their respective affiliates disclaims any
obligation or undertaking to release publicly the results of any revisions to any forwardlooking statement in this announcement that may occur due to any change in the Company's
expectations or to reflect events or circumstances after the date of this announcement,
unless required to do so by applicable law. Each of the Company and Jefferies and their
respective affiliates expressly disclaims any obligation or undertaking to update, review or
revise any forward-looking statement contained in this announcement whether as a result of
new information, future developments or otherwise.
This announcement is not for distribution, directly or indirectly, in whole or in part, in or into
the United States (including its territories and possessions, any State of the United States
and the District of Columbia). The distribution of this announcement and other information in
connection with the Admission in certain jurisdictions may be restricted by law and persons
into whose possession any document or other information referred to herein comes should
inform themselves about, and observe, any such restrictions. Any failure to comply with
these restrictions may constitute a violation of the securities laws of any such jurisdiction.
This announcement does not constitute or form a part of any offer or solicitation to purchase
or subscribe for securities in the United States, Australia, Canada, Japan or any other
jurisdiction. The GDRs have not been, and will not be, registered under the US Securities
Act of 1933, as amended (the "Securities Act") or under any securities laws of any State or
other jurisdiction of the United States. The GDRs may not be offered or sold in or into the
United States absent registration or an exemption from registration under the Securities Act.
The Company does not intend to register the GDRs in the United States or to conduct a
public offering of GDRs in the United States. The GDRs have not been approved or
disapproved by the US Securities and Exchange Commission, any state securities
commission in the United States or any United States regulatory authority, nor have any of
the foregoing authorities passed upon or endorsed the merits of the offering of the GDRs or
the accuracy of adequacy of this announcement. Any representation to the contrary is a
criminal offence in the United States.
Jefferies, which is authorised and regulated by the FCA in the United Kingdom, is acting
exclusively for the Company and no one else in connection with Admission, and will not

regard any other person as its client in relation to Admission and will not be responsible to
anyone other than Company for providing the protections afforded to its clients, nor for
providing advice in relation to Admission or the contents of this announcement or any
transaction, arrangement or other matter referred to herein.
Neither Jefferies nor any of its affiliates nor any of their respective directors, officers,
employees, advisers or agents accepts any responsibility or liability whatsoever for, or
makes any representation or warranty, express or implied, as to the truth, accuracy or
completeness of the information in this announcement (or whether any information has been
omitted from the announcement) or any other information relating to the Company, whether
written, oral or in a visual or electronic form, and howsoever transmitted or made available,
or for any loss howsoever arising from any use of the announcement or its contents or
otherwise arising in connection therewith.
In the United Kingdom, this announcement is directed only at Qualified Investors (as defined
below) who are (i) persons who have professional experience in matters relating to
investments falling within Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005, as amended from time to time (the "Order") or (ii) high
net worth entities, and other persons to whom it may lawfully be communicated, falling within
Article 49(2)(a) to (d) of the Order or (iii) other persons to whom this communication may
otherwise be lawfully communicated (all such persons together being referred to as
"relevant persons"). In the United Kingdom, any person who is not a relevant person should
not act or rely on this document or any of its contents.
In any member state of the European Economic Area (other than the United Kingdom) which
has implemented Directive 2003/71/EC (together with any implementing measures in any
member state, the "Prospectus Directive"), this announcement is directed only at persons
who are “qualified investors” for the purposes of the Prospectus Directive in such member
state, and such other persons as this document may legally be addressed, and no other
person that should act or rely on this document or any of its contents.
No reliance may be placed for any purpose on the information contained in this
announcement or its accuracy, completeness or fairness. The information in this
announcement is subject to change. Any purchase of GDRs following the Admission by an
investor should be made solely on the basis of information contained in the Company's
prospectus to be issued by the Company in connection with the Admission in due course.
Certain figures contained in this announcement, including financial information, have been
subject to rounding adjustments. Accordingly, in certain instances, the sum or percentage
change of the numbers contained in this announcement may not conform exactly with the
total figure given.

