CONTRACT NO.

Concluded today, 2012

. Contracting parties:

1. FONDUL PROPRIETATEA S.A (‘the
Company”) headquartered in Romania,
Bucharest, 78 — 80 Buzesti Str., 7" floor,
1 district, registered at the Trade
Register under no. J/40/21901/2005,
Fiscal identification code 18253260,
legally  represented by Franklin
Templeton Investment Management
Limited United Kingdom, Bucharest
Branch which is legally represented by
Grzegorz Maciej Konieczny, having its
headquarters in Bucharest, 78 — 80
Buzesti Str., 7 - 8 floors, 1 district,
Romania, fiscal identification code RO
25851096, registered at the Trade
Register under no. J40/8587/2009,
acting as Sole Administrator, hereinafter
called the BENEFICIARY or
COMPANY.

And

2. DELOITTE AUDIT S.R.L. (“Deloitte”),
headquartered in Bucharest, 4-8 Nicolae
Titulescu Road, 3™ floor, sector 1,
telephone  number 222.16.61, fax
number 319.51.00, registered under no
J40/6775/1995, fiscal code RO7756924,
IBAN account no.
RO07INGB0001008123478910, opened
at ING Bank, represented by Mr. Ahmed
Hassan, Partner, as SERVICE
PROVIDER.

The conditions of this contract are as follows:

Il. Object of the Contract

Art. 1 Deloitte will perform an audit of the
financial statements of the Company for the
year ended December 31, 2012, prepared in
accordance with Romanian Accounting
Standards (“RAS").

Deloitte will perform an audit of the individual
financial statements of the Company for the
year ended December 31, 2012 prepared in
accordance with International Financial
Reporting Standards (“IFRS”).

Incheiat astazi, 2012

I. Partile contractante:

1. FONDUL PROPRIETATEA S.A
(,Fondul”), cu sediul in Bucuresti, Str.
Buzesti nr. 78 — 80 et. 7 sector 1
Romania, finregistrata la Registrul
Comertului sub nr. J/40/21901/2005, Cod
de inregistrare fiscala 18253260, ,
reprezentata legal prin Franklin
Templeton Investment Management
Limited Londra Sucursala Bucuresti, prin
domnul Grzegorz Maciej Konieczny — in
calitate de reprezentant legal, cu sediul
in Bucuresti, str. Buzesti nr. 78-80, et. 7 —
8, sector 1, Cod unic de Tnregistrare RO
25851096, Nr. ordine Registrul
Comertului J40/8587/2009 in calitate de
Administrator Unic, denumita in prezentul
contract BENEFICIAR sau SOCIETATE.

Si

2. DELOITTE AUDIT S.R.L. (,Deloitte”), cu
sediul Tn Bucuresti, sos. Nicolae Titulescu
nr 4-8, etaj 3, sector 1, telefon 222.16.61,
fax 319.51.00, inregistrata la Registrul
Comertului cu nr. J40/6775/1995, Cod
fiscal RO7756924, Cont IBAN
RO07INGB0001008123478910 deschis
la ING Bank, reprezentata prin DI. Ahmed
Hassan, Partener, denumita in prezentul
contract FURNIZOR DE SERVICII.

Conditiile acestui contract sunt urmatoarele:

II. Obiectul contractului

Art. 1 Deloitte va efectua un audit asupra
situatiilor financiare ale Societatii pentru anul
Tncheiat la 31 decembrie 2012, intocmite Tn
conformitate cu Reglementarile Contabile
Romanesti (“RCR").

Deloitte va efectua un audit asupra situatiilor
financiare individuale ale Societatii pentru
anul incheiat la 31 decembrie 2012 intocmite
in conformitate cu Standardele Internationale
de Raportare Financiara (,IFRS").



Deloitte will perform an audit of the financial
statements consolidated of the Company for
the year ended at December 31, 2012
prepared in accordance with International
Financial Reporting Standards (“IFRS”).

lll. Scope of Services

Art. 2 Deloitte will conduct an audit of the
financial statements in accordance with the
International Standards on Auditing (ISA) or
the Romanian Standards on Auditing
(Standards on Auditing as adopted by the
Romanian Chamber of Financial Auditors),
as the case may be. Those standards
require that Deloitte plans and performs the
audit to obtain reasonable assurance about
whether the financial statements free of
material misstatement, whether caused by
error or fraud. However, because of the
characteristics of fraud, particularly those
involving concealment and falsified
information (including forgery) a properly
planned and performed audit may not detect
a material misstatement. Therefore, an audit
conducted in accordance with the above
mentioned Standards on Auditing is
designed to obtain reasonable, rather than
absolute, assurance that the financial
statements are free of material misstatement.
An audit includes examining, on a test basis,
evidence supporting the amounts and
disclosures in the financial statements. An
audit also includes assessing the accounting
principles used and significant estimates
made by management, as well as evaluating
the overall financial statement presentation.

Art. 3 The objective of the audit is the
expression of an independent opinion on the
financial statements. The possibility of
Deloitte to express an opinion, and the
wording of the opinion, will be dependent on
the facts and circumstances at the date of
the audit report. If Deloitte is unable to
complete the audit or if the report of Deloitte
requires modification, the reasons therefore
will be discussed with management of the
Company.

Deloitte va efectua un audit al situatiilor
financiare consolidate ale Societatii pentru
anul incheiat la 31 decembrie 2012 intocmite
in conformitate cu Standardele Internationale
de Raportare Financiara (,IFRS").

lll. Scopul Serviciilor

Art. 2 Deloitte va efectua un audit asupra
situatiilor financiare 1n conformitate cu
Standardele Internationale de Audit (ISA)
sau Standardele Romanesti de Audit
(Standardele de Audit adoptate de Camera
Auditorilor Financiari din Romania), dupa
caz. Aceste standarde cer ca Deloitte sa
planifice si sa realizeze auditul in vederea
obtinerii asigurarii rezonabile ca situatiile
financiare nu cuprind erori semnificative
cauzate prin eroare sau frauda. Cu toate
acestea, datoritd caracteristicilor fraudei, in
special celor ce implica nedivulgarea sau
falsificarea informatiilor (inclusiv falsul), este
posibil ca un audit planificat si efectuat in
mod corespunzator sa nu detecteze o eroare
semnificativd. Din aceste motive, un audit
desfasurat in conformitate cu Standardele de
Audit mentionate este proiectat pentru a
obtine o asigurare mai degraba rezonabila
decat una absoluta, a faptului ca situatiile
financiare nu contin erori semnificative. Un
audit include examinarea pe baza de
sondaje a elementelor care justifica sumele
si informatile continute Tn  situatiile
financiare. Un audit include, in acelasi timp,
aprecierea principiilor contabile urmate si a
estimdrilor semnificative  efectuate de
conducere, precum Si evaluarea situatiilor
financiare prezentate in ansamblu.

Art. 3 Obiectivul auditului este exprimarea
unei opinii independente asupra situatiilor
financiare. Posibilitatea Deloitte de a exprima
0 opinie si continutul opiniei respective vor
depinde de faptele si situatia existente la
data raportului de audit. In cazul In care
Deloitte nu poate Tncheia auditul sau daca
raportul Deloitte va necesita modificari,
motivele pentru aceasta vor fi discutate cu
conducerea Societatii.



IV. Management’s Responsibility

Art. 4 The preparation of the financial
statements is the responsibility of the
management of the Company. In this regard,
management has the responsibility for,
among other things, establishing and
maintaining effective internal control, for
identifying and ensuring that the Company
complies with the laws and regulations
applicable to their activities, for properly
recording transactions in the accounting
records, for making appropriate estimates,
for safeguarding assets, for the overall
accuracy of the financial statements and
their conformity with the accounting
principles mentioned in Art. 1 and for making
all financial records and related information
available to Deloitte.

Art. 5 As part of the audit, Deloitte will
request management to provide Deloitte with
a representation letter acknowledging
management’'s  responsibility  for  the
preparation of the financial statements and
confirming certain representations made to
Deloitte during the audit.

Art. 6 Because of the importance of
management’s representations, the
Company agrees to release and indemnify
Deloitte, its partners, principals, and
employees, from and against any and all
actions, losses, damages, claims, liabilities,
costs and expenses relating to Deloitte
services under this contract attributable to
any misrepresentation by management or
usage of the auditor’s report in contradiction
with the terms agreed herein.

V. Use and distribution of reports

Art. 7 The auditor's report is intended to be
submitted to the General Meeting of
Shareholders together with the financial
statements and the administrator's report.
Taking into account that Fondul Proprietatea
is a listed company, there is the obligation to
publish the financial statements and the
administrator's reports togather with the
related auditor's reports, on Company’s
electronic site. Deloitte gives approval for the
publication of these documents on Fondul
Proprietatea’s electronic site, without being
necessary any additional a from Deloitte.

IV. Responsabilitatea conducerii

Art. 4 Responsabilitatea Tntocmirii situatiilor
financiare revine conducerii Societati. In
aceasta privinta conducerea este
responsabila, printre altele, de stabilirea si
mentinerea unui control intern eficient, de
identificarea si asigurarea respectarii de catre
Societate a legilor si reglementarilor ce sunt
aplicabile activitatii acesteia, de inregistrarea
corecta a tranzactiilor in registrele contabile,
de efectuarea unor estimari corecte, de
securitatea activelor, de corectitudinea
generala a situatilor financiare de
conformitatea acestora cu principile de
contabilitate mentionate la Art. 1, precum si
de punerea la dispozitia Deloitte a tuturor
registrelor contabile si informatiilor aferente.

Art. 5 Ca parte a procedurilor de audit,
Deloitte va cere conducerii s& semneze o
scrisoare de declaratie prin care isi asuma
responsabilitatea pentru intocmirea situatiilor
financiare si va confirma anumite declaratii
furnizate catre Deloitte Tn  decursul
auditului.Art. 6 Avand Tn vedere importanta
declaratiilor conducerii, Societatea este de
acord sa elibereze si sa compenseze
Deloitte, partenerii, directorii si angajatii sali
de la si pentru orice actiune, pierdere,
paguba, revendicare, responsabilitate, cost si
cheltuiala Tn legatura cu serviciile Deloitte in
baza acestui contract, ce poate fi atribuita
oricarei denaturdri facute de catre conducere
sau folosire a raportului de audit in
contradictie cu termenii agreati prin
prezentul.

V. Folosirea si distribuirea rapoartelor

Art. 7 Raportul auditorului este emis cu
scopul de a fi Tnaintat Adunarii Generale a
Actionarilor, impreuna cu situatiile financiare
si cu raportul administratorului. Avand in
vedere ca Fondul Proprietatea este o
societate listata ea are obligatia de a publica
situatiile financiare Si rapoaretele
administratorului, impreuna cu rapoartele
auditorilor pe site-ul sau electronic. Deloitte
isi da acordul pentru publicarea acestor
documents pe site-ul propriu al Fondului
Proprietatea, fara a fi necesara pentru
aceasta vreo aprobare suplimentara a
Deloitte.



Art. 8 If the Company intends to publish or
otherwise reproduce in any document the
auditor's report on the financial statements,
or otherwise make reference to Deloitte in a
document that contains other information in
addition to the audited financial statements,
the Company agrees that prior to making any
such use of the auditor's report or the
reference to Deloitte, the Company will
provide Deloitte with a draft of the document
to read and obtain approval from Deloitte for
the inclusion or incorporation by reference of
the auditor's report, or the reference to
Deloitte, in such document before the
document is printed and distributed, following
that Deloitte will issue in writing its approval /
disapproval within 5 (five) working days. The
Company also agrees that it will notify and
obtain approval from Deloitte prior to
including the auditor’s report on an electronic
site (except for their publication on Fondul
Proprietatea’s own electronic site).

VI. Other Communications Resulting from
Audit

Art. 9 If Deloitte identifies a significant fraud
or has obtained information that indicates
that a significant fraud may exist, Deloitte will
communicate this matter on a timely basis to
the appropriate level of management in order
to inform those with primary responsibility for
the prevention and detection of fraud of
matters relevant to their responsibilities. If
Deloitte identifies or suspects a significant
fraud involving management, the auditor
shall communicate these suspicions to those
charged with governance. In case Deloitte
identifies a significant fraud, Deloitte will
report this in accordance with the regulations
in force to the competent authority.

Art. 10 Deloitte will inform the appropriate
level of management with respect to illegal
acts that have been detected or have
otherwise come to their attention in the
course of the audit, unless the illegal act is
clearly inconsequential.

Art. 8 In cazul in care Societatea
intentioneaza sa publice sau sa reproduca in
orice alt document raportul auditorului asupra
situatiilor financiare, sau sa faca referire in
orice alt mod la Deloitte intr-un document
care contine alte informatii in plus fata de
situatiile financiare auditate, Societatea
convine ca, Tnainte de a utiliza Tntr-un astfel
de mod raportul auditorului sau de a face
referire la Deloitte, sa furnizeze catre Deloitte
proiectul documentului preliminar pentru a fi
citit si pentru a obtine aprobarea Deloitte cu
privire la includerea sau incorporarea prin
referinta a raportului auditorului sau a
referintei la Deloitte Tintr-un astfel de
document, Tnainte ca acesta din urma sa fie
tiparit si distribuit, urmand ca Deloitte sa
raspunda n scris cu privire la acordul sau
dezacordul sau in termen de 5 (zile
lucratoare). Societatea convine de asemenea
sa notifice si sa obtina aprobarea Deloitte
Tnainte de a include raportul auditorului pe un
site electronic (cu exceptia publicarii acestora
pe site-ul electronic propriu al Fondului
Proprietatea).

VI. Alte comunicari rezultand din audit

Art. 9 In cazul in care Deloitte identificd o
frauda semnificativa sau a obtinut informatii
care indica existenta unei fraude
semnificative, Deloitte va comunica acest
lucru cu promptitudine nivelului
corespunzator de conducere, pentru a
informa persoanele direct responsabile cu
prevenirea si detectarea fraudelor in legatura
cu aspecte relevante pentru responsabilitatile
acestora. Dacad Deloitte identifica sau are
suspiciuni de frauda semnificativa privind
conducerea, auditorul va comunica aceste
suspiciuni celor Tnsarcinati cu guvernanta. In
cazul in care Deloitte identificA o frauda
semnificativa, Deloitte va raporta acest lucru
autoritatilor competente Tn conformitate cu
reglementarile n vigoare.

Art. 10 Deloitte va informa nivelul
corespunzator de conducere cu privire la
acte ilegale pe care le-a detectat sau de care
a luat cunostinta n cursul auditului, cu
exceptia cazului In care actul ilegal respectiv
este clar fara nici un fel de consecinte.



Art. 11 Deloitte will also report, directly to
management, matters coming to their
attention during the course of the audit that
Deloitte believes are reportable conditions.
Reportable  conditions are  significant
deficiencies in the design or operation of
internal control that could adversely affect
the Company’s ability to record, process,
summarize and report financial information.

Art. 12 Deloitte may also have other
comments for management on matters
observed and possible ways to improve
efficiency of the Company’s operations or
other recommendations concerning internal
control. Deloitte will discuss these matters,
with the appropriate level of management,
prior to reporting to senior management.

Vil. Timing

Art. 13 Audit work will be performed at a
date mutually agreed between Deloitte and
the BENEFICIARY, as follows:

- The interim audit period: 26 November —
5 December 2012; on 5 December 2012
the Deloitte will provide to the
Beneficiary the summary of the
conclusion of the interim audit (interim
audit for RAS financial statements and
for the separate [IFRS financial
statements);

- The period of the audit of RAS financial
statements: 21 January — 1 February
2013; The independent auditor's report
for the RAS financial statements will be
issued on 11 February 2013;

- The period of the audit for the separate
IFRS financial statements: 18 February —
1 March 2013; The independent auditor's
report for the separate IFRS financial
statements will be issued on 12 March
2013;

- The period of the audit for the
consolidated IFRS financial statements:
13 May — 21 May 2013; The independent
auditor’s report for the consolidated IFRS
financial statements will be issued on 4
June 2013;

Art. 11 Deloitte va raporta, de asemenea,
direct conducerii, aspecte pe care le afla in
cursul auditului si pe care Deloitte le
considera a fi aspecte raportabile. Aspectele
raportabile pot fi deficiente semnificative in
proiectarea sau operarea controlului intern
care ar putea afecta negativ posibilitatea
Societatii de a nregistra, prelucra, rezuma si
raporta informatii financiare.

Art. 12 Deloitte ar putea avea, de asemenea,
si alte comentarii pentru conducere, asupra
unor aspecte pe care le-a observat si a
modurilor posibile de a Tmbunatati eficienta
operatiunilor Societatii sau ale recomandatri
in privinta controlului intern. Deloitte va
discuta toate aceste aspecte cu nivelul de
conducere  responsabil de  aspectele
respective Tnainte de comunicarea lor catre
conducerea superioara.

VIl. Termene

Art. 13 Misiunea de audit va incepe la o data
ulterioara, stabilita de comun acord de
Deloitte si BENEFICIAR, dupa cum urmeaza:

- Perioada auditului interimar: 26 noiembrie
— 5 decembrie 2012; pe data de 5
decembrie 2012 Deloitte va transmite
Beneficiarului sumarul concluziilor
auditului interimar; (audit interimar pentru
situatiile financiare intocmite in
conformitate cu RCR si pentru situatiile
financiare IFRS individuale);

- Pericada auditului situatiilor financiare

Tntocmite n conformitate cu
Reglementarile Contabile Romanesti: 21
ianuarie — 1 februarie 2013; raportul

auditorului independent va fi emis pe data
de 11 februarie 2013;

- Pericada auditului situatiilor financiare
IFRS individuale: 18 februarie — 1 martie
2013; raportul auditorului independent va
fi emis pe data de 12 martie 2013,

- Pericada auditului situatiilor financiare
IFRS consolidate: 12 martie — 20 martie
2013; raportul auditorului independent va
fi emis pe data de 4 iunie 2013;



Art. 14 Assistance to be supplied by the
personnel of the Company, including
preparation of schedules and analyses of
account balances will be detailed in a
separate letter. Timely completion of the
Company’s personnel’'s work will facilitate
the completion of Deloitte’s audit by the
targeted completion dates.

Art. 15 Deloitte will notify the Company
promptly of any circumstances it encounters
that could significantly change the targeted
completion dates. Appendix A provides a
description of circumstances that could
significantly change the targeted completion
dates.

VIll. Fees and invoices

Art. 16 Deloitte estimates that the fee for the
above services, excluding out-of-pocket
expenses and VAT will be EUR 78,000 in
total, as follows:

EUR
Deloitte will perform an audit of
the financial statements of the
Company for the year ended
December 31, 2012 prepared in
accordance  with  Romanian
Accounting Standards (“RAS").

22,880/
Year

Deloitte will perform an audit of
the separate financial statements
of the Company for the year
ended December 31, 2012
prepared in accordance with
International Financial Reporting
Standards (“IFRS").

Deloitte will perform an audit of
the consolidated financial
statements of the Company for
the year ended December 31,
2012 prepared in accordance
with International Financial
Reporting Standards (“IFRS”).

18,720 /
Year

36,400 /
Year

Art. 14 Asistenta care trebuie acordata
Deloitte de catre personalul Societatii,
inclusiv pregatirea situatiilor si a analizelor
soldurilor de cont, urmeaza a fi detaliata Tntr-
0 scrisoare separata. Finalizarea la timp a
muncii aferente personalului Societatii va
facilita finalizarea auditului de catre Deloitte
pana la datele de finalizare programate.

Art. 15 Deloitte va informa prompt Societatea
in legatura cu orice circumstante pe care le
intmpina si care ar putea modifica
semnificativ datele de finalizare programate.
Anexa A cuprinde o descriere a
circumstantelor care ar putea modifica
semnificativ datele de finalizare programate.

VIIl. Tarife si facturare

Art. 16 Tariful estimativ perceput de Deloitte
pentru serviciile prezentate in acest contract,
excluzand cheltuielile aditionale si TVA, este
dupa cum urmeaza:

EURO
Deloitte va efectua un audit
asupra situatiilor financiare ale
Societatii pentru anul incheiat la
31 decembrie 2012 pregatite in
conformitate cu Reglementarile
Contabile Romanesti (“RCR").

22.880/
an

Deloitte va efectua un audit
asupra  situatiilor  financiare
individuale ale Societatii pentru
anul Tncheiat la 31 decembrie
2012 pregatite Tn conformitate cu
Standardele Internationale de
Raportare Financiara (,IFRS").

Deloitte va efectua un audit
asupra  situatiilor  financiare
consolidate ale Societatii pentru
anul Tncheiat la 31 decembrie
2012 pregatite in conformitate cu
Standardele Internationale de
Raportare Financiara (,IFRS").

18.720 /
an

36.400 /
an



Art. 17The total fee will be billed and
payable as follows:

(@) Fee for the audit of RAS
financial statements (22,880 EUR):

On commencement of interim audit: 20 :/0
On commencement of final audit 40 o/°
On issuance of the draft report 40 %

(b) Fee for the audit of separate
IFRS financial statements (18,720
EUR):

0,

On commencement of interim audit: igo;:
On commencement of final audit 40%
On issuance of the draft report
(c) Fee for the audit of
consolidated IFRS financial
statements (36,400 EUR):

40%
On commencement of audit 60%
On issuance of the draft report
Art. 18 Additional expenses, including

telecommunication, mail, stationary and other
similar expenses will be billed separately,
within reasonable limits, at actual amounts
incurred and added to the above fee, if
applicable. These expenses will not exceed
1% from the fee mentioned at article 16.. Any
additional expenses should be agreed in
advance with the Company.

Art. 19 Fees will be billed in RON at the
exchange rate of the NBR in effect on the
invoice date.

Art. 20 Payments are due 15 working days
from the date of the receiving the invoice by
the Company. In case the Company is in
delay with the payment of the invoices,
Deloitte reserves the right to charge interest
for late payment up to 1% per month.

Art. 17 Tariful total va fi facturat si platit dupa
cum urmeaza:

(a) Tariful pentr auditul situatiilor
financiare intocmite in
conformitate cu RCR (22.880
EUR):

20 %
La Tnceperea auditului interimar 40 :/0
La Tnceperea auditului final 40 %
La emiterea raportului preliminar
(b) Tariful pentr auditul situatiilor
financiare IFRS individuale
(18.720 EUR): 20%
N L 40%
La Tnceperea auditului interimar 40%
La Tnceperea auditului final
La emiterea raportului preliminar
(c) Tariful pentr auditul situatiilor
financiare IFRS consolidate
(36.400 EUR): 40%
60%
La Tnceperea auditului final
La emiterea raportului preliminar
Art. 18 Cheltuielile aditionale, incluzand

cheltuielile privind telecomunicatiile, posta,
rechizitele si alte cheltuieli similare, vor fi
facturate separat,intr-o limita rezonabila si se
vor adauga onorariului de mai sus, daca este
cazul. Cheltuielile aferente vor fi de maxim
1% din tariful prevazut la art. 16. Orice
cheltuieli de aditionale trebuie sa fie agreate
in avans cu Societatea.

Art. 19 Tariful va fi facturat Tn RON la cursul
comunicat de BNR valabil In data emiterii
facturii.

Art. 20 Platile devin scadente in termen de
15 zile lucratoare de la data primirii facturii de
catre Societate. In cazul in care Societatea
intarzie plata facturilor, Deloitte isi rezerva
dreptul de a percepe dobéanzi pentru
intarziere in suma de 1% pe luna.



Art. 21 The estimated fees are based on the
time required by the individuals assigned to
the engagement. Individual hourly rates vary
according to the degree of responsibility
involved and the experience and skill
required. The estimate of Deloitte’s fee is
based on certain assumptions. To the extent
that certain circumstances, as listed in
Appendix A, arise during the engagement,
the fee estimate may be significantly affected
and additional fees may be necessary.
Deloitte will promptly notify the Company of
any circumstances Deloitte encounter that
could significantly affect the fee estimate and
discuss with the Company any additional
fees. Additional services provided beyond the
described scope of services will be billed
separately. Deloitte will not issue any invoice
for additional fees without the prior
acceptance of the Company.

Art. 22 Without limiting its other rights or
remedies, Deloitte shall have the right to
suspend or terminate the Services entirely or
in part if payment is not received within 30
days of the invoice date.

IX. Confidentiality

Art. 23 Deloitte agrees that all information,
data and documents relating to the
performance of this contract shall be treated
as confidential, and will not be disclosed to
third parties, without the Company's prior
written consent.

Art. 24 The working papers prepared in
conjunction with Deloitte’s services are the
property of Deloitte, constitute confidential
information and will be retained by Deloitte in
accordance with its internal policies and
professional standards.

Art. 21 Tarifele estimate se bazeaza pe
timpul necesar personalului alocat misiunii.
Tarifele orare individuale variaza in functie de
gradul de responsabilitate implicat si de
experienta si aptitudinile necesare. Estimarea
tarifelor Deloitte se bazeaza pe anumite
prezumti. In masura 1n care anumite
circumstante, conform Anexei A, apar in
timpul misiunii, tariful estimativ poate fi
afectat in mod semnificativ si pot fi necesare
tarife suplimentare. Deloitte va informa
prompt Societatea in legatura cu orice
circumstante cu care se confrunta si care pot
afecta Tn mod semnificativ estimarea de tarif
si va discuta Tmpreuna cu Societatea orice
tarife suplimentare. Serviciile suplimentare
furnizate Tn afara domeniului descris al
serviciilor vor fi facturate separat. Deloitte nu
va emite nici o factura pentru tarife
suplimentare fara acordul prealabil al
Companiei.

Art. 22 Fara a-si limita celelalte drepturi sau
remedii, Deloitte va avea dreptul sa
suspende sau sa finceteze Serviciile in
intregime sau partial in cazul Tn care plata nu
este primita in termen de 30 de zile de la
data facturii.

IX. Clauza de confidentialitate

Art. 23 Deloitte convine ca toate informatiile,
datele si documentele legate de indeplinirea
prezentului contract vor fi tratate cu
confidentialitate si se obliga sa nu le divulge
sau transmita tertilor, decat cu acordul scris
al Societatii.

Art. 24 Documentele de lucru pregatite in
legatura cu servicile  Deloitte  sunt
proprietatea Deloitte, constituie informatii
confidentiale si vor fi retinute de Deloitte Tn
conformitate cu propriile politici interne si
standardele profesionale.



Art. 25 To the extent that, in relation to the
contract, Deloitte comes into possession of
information relating to the Company or the
Company’s group that is either designated by
the disclosing party as confidential or is by its
nature clearly confidential (hereinafter the
“Confidential Information”), Deloitte
undertakes to preserve the confidentiality of
the Confidential Information and not to
disclose the Confidential Information to third
parties without the Company’s consent.

The Company hereby consents to Deloitte
disclosing the Confidential Information to: (a)
any Deloitte Party; (b) subcontractors that
are providing services in connection with this
contract and that have agreed to be bound
by similar confidentiality obligations; (c)
Deloitte’s legal advisors, insurers, or others
as may be required by law, judicial, or
administrative process, in accordance with
applicable professional standards, or in
connection with litigation or the necessity to
protect Deloitte’s legitimate interests.

Art. 25 Tn masura in care, in legaturd cu
prezentul Contract, Deloitte intra in posesia
unor informatii referitoare la Societate sau la
grupul Societatii care fie sunt desemnate de
partea care le dezvaluie drept confidentiale
sau care sunt fara indoiald confidentiale prin
natura lor (,Informatii Confidentiale”), Deloitte
se obliga sa pastreze -confidentialitatea
Informatiilor Confidentiale si sa nu dezvaluie
Informatiile Confidentiale tertilor fara acordul
Societatii.

Clientul admite prin prezenta ca Deloitte
poate dezvalui astfel de Informatii
Confidentiale: (a) oricarei Parti Deloitte; (b)
subcontractorilor care furnizeaza servicii in
legatura cu acest contract si care au agreat
sa fie tinuti de obligati similare privind
confidentialitatea; (c) consultantilor juridici ai
Deloitte, asiguratorilor sau altora dupa cum
poate fi prevazut prin lege, procese juridice
sau administrative sau in conformitate cu
standardele profesionale aplicabile sau in
legatura cu litigii sau pentru protejarea
intereselor legitime ale Deloitte.



Art. 26 Deloitte parties is one or more of
Deloitte Touche Tohmatsu Limited (,DTTL"),
a UK private company limited by guarantee
and its network of member firms, and their
respective subsidiaries and affiliates, their
legal  predecessors, successors and
assignees, including their partners, officers,
principals, owners, directors, employees,
subcontractors and agents. Unless specified
otherwise in the Contract, neither DTTL nor
any of its member firms has any liability for
each other's acts or omissions. Each of the
member firms is a separate and independent
legal entity operating under the names
“Deloitte,” “Deloitte & Touche,” “Deloitte
Touche Tohmatsu,” or other related names.
“Deloitte Central Europe” refers to the
regional organisation of entities organised
under the umbrella of Deloitte Central Europe
Holdings Limited, the member firm in Central
Europe of Deloitte Touche Tohmatsu Limited.
Services are provided by the subsidiaries
and affiliates of Deloitte Central Europe
Holdings Limited, which are separate and
independent legal entities. DELOITTE AUDIT
S.R.L. is a subsidiary of Deloitte Central
Europe Holdings Limited.

Art. 27 The Company agrees that Deloitte is
entitled to archive, in line with the applicable
legal regulations, documents in any form
maintained by Deloitte after the services are
completed (including documents legally
pertaining to the Company) (hereinafter
together as the “Working Documentation”) in
the Deloitte’s archives, including those
outside the territory of Romania, provided
that the archives are fully controlled by
Deloitte or a Deloitte party, and Deloitte or a
Deloitte party will take reasonable technical,
organisational, and personnel related
measures appropriate to the nature of the
archived audit-related Working
Documentation.
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Art. 26 Partile Deloitte se refera la una sau
mai multe dintre Deloitte Touche Tohmatsu
Limited (,DTTL"”), o companie privata cu
raspundere limitata organizatd conform
legislatiei din Marea Britanie, reteaua de
societati membre ale acesteia, precum si

sucursalele, filialele si afiliati  acestora,
predecesorii, succesorii i cesionarii lor,
inclusiv partenerii, mandatarii, membrii,
proprietarii, administratorii, angajatii,

subcontractorii si agentii acestor entitati. Nici
DTTL si niciuna dintre societdtile sale
membre nu poartda, cu exceptia cazurilor
prevazute Tn mod expres in prezentul, nicio
raspundere pentru actiunile sau omisiunile
celorlalte societati membre. Fiecare societate
membra este o entitate juridica separata si
independenta care functioneaza sub nume
precum ,Deloitte”, ,Deloitte & Touche”,
,Deloitte Touche Tohmatsu” sau alte nume
conexe. “Deloitte Central Europe” se refera la
organizatia regionala de entitati organizate
sub umbrela Deloitte Central Europe
Holdings Limited, firma membra in Europa

Centrala a Deloitte Touche Tohmatsu
Limited.  Servicile sunt prestate de
sucursalele, filialele sau afiliatii Deloitte

Central Europe Holdings Limited, care sunt
enitati legale separate si independente.
DELOITTE AUDIT S.R.L. este o subsidiara a
Deloitte Central Europe Holdings Limited.

Art. 27 Societatea este de acord ca Deloitte
are dreptul sa arhiveze, potrivit
reglementarilor aplicabile, documentele 1n
orice forma mentinuta de Deloitte dupa
prestarea serviciilor (inclusiv. documente
apartinand Tn mod legal Societatii) (in cele ce
urmeaza denumite “Documentatia de lucru”)
Tn arhivele Deloitte, inclusiv cele din afara
Romaniei, cu conditia ca arhivele sa fie Tn
intregime controlate de Deloitte sau de o
Parte Deloitte, iar Deloitte sau Partea Deloitte
vor lua masuri tehnice, organizationale si de
personal rezonabile, adecvate naturii
Documentatiei de lucru referitoare la audit
arhivate.



X. Working arrangements

Art. 28 The Company agrees to appoint a
coordinator who will work with the audit team
to present them with all required information
and other documentation in a timely manner.
The Company also agrees to provide the
audit team appropriate office space at their
premises and access to their computer
systems and offices outside normal working
hours when required.

Art. 29 During the engagement parties may
wish to communicate electronically with each
other. The electronic transmission of
information cannot be guaranteed to be
secure or virus or error free and such
information could be intercepted, corrupted,
lost, destroyed, arrive late or incomplete or
otherwise be adversely affected or unsafe to
use. Parties agree to use commercially
reasonable procedures to check for the most
commonly known viruses before sending
information electronically, but recognize that
such procedures cannot be a guarantee that
transmissions will be unaffected by such
hazards.
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X. Prevederi privind cooperarea

Art. 28 Societatea convine sd numeasca un
coordonator care va lucra Tmpreund cu
echipa de audit pentru a prezenta acesteia
toate informatiile solicitate si alte documente
la timp. Societatea convine de asemenea sa
asigure echipei de audit un spatiu de birou
adecvat la sediul acesteia si acces la
sistemele IT si birourile acesteia si in afara
orelor de program, cand este nevoie.

Art. 29 1n timpul misiunii, partile pot
intentiona sa comunice electronic una cu
cealalta. Transmisiile electronice de informatii
nu pot fi garantate ca fiind sigure, fara virusi
si erori, iar astfel de informati pot fi
interceptate, corupte, pierdute, distruse, pot
ajunge tarziu sau incomplet sau pot fi
afectate Tn mod advers sau utilizarea lor
poate fi nesigurda. Partile convin sa aplice
proceduri rezonabile din punct de vedere
comercial pentru a verifica existenta celor
mai cunoscuti virusi Tnainte de a trimite
informatii electronic, dar recunosc ca astfel
de proceduri nu pot fi o garantie ca
transmisiunile nu vor fi afectate de astfel de
pericole.



Art. 30 Parties confirm to accept these risks
and authorize electronic communications
between each other. Parties will each be
responsible for protecting their own systems
and interests in relation to electronic
communications and neither the Company
nor Deloitte (including its respective partners,
directors, employees, sub-contractors or
agents) will have any liability to each other on
any basis, whether in contract, or otherwise,
in respect of any error, damage, loss or
omission arising from electronic
communication of information between them
or their reliance on such information.

Xl. Responsibilities and Liabilities under
the Contract

Art. 31 If any of the parties fails to fulfill its
contractual obligations, the party at fault is
liable to pay damages to the other party in
accordance with the requirements of the
Romanian Law.

Art. 32 The maximum liability of Deloitte

(including its partners, principals, and
employees) for any actions, losses,
damages, claims, liabilites, costs, or

expenses in any way arising out of or relating
to this contract shall not be greater than the
fees paid for the services rendered.

Art. 33 In order to maintain Auditor
independence, the Company agrees that it
will not directly or indirectly attempt to employ
or otherwise solicit partners, staff or sub-
contractors employed by Deloitte for the
fulfillment of this contract, for a period of 12
months following the completion of the
engagement, without Deloitte’'s written
consent. Breach of this clause will render the
Company liable to pay Deloitte damages
equal to 12 months of remuneration of the
personnel involved, according to the
remuneration level corresponding to the last
full month of employment/collaboration of the
person in question.
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Art. 30 Partile confirma cd acceptd aceste
riscuri Si autorizeaza comunicatiile
electronice intre ele. Partile vor avea
responsabilitatea protejarii propriilor sisteme
si interese in legatura cu comunicatiile
electronice si nici Societatea si nici Deloitte
(inclusiv partenerii, administratorii, angajatii,
sub-contractantii sau agentii sai) nu vor avea
nici un fel de raspundere una fata de cealalta
pe nici o baza, fie contractuala sau in alt
mod, cu privire la eventuala eroare,
deteriorare, pierdere sau omisiune provenita
din comunicarile electronice de informatii
dintre ele si fata de felul in care sunt utilizate
astfel de informatii.

XI. Raspunderea contractuala

Art. 31 In cazul in care oricare dintre parti nu
isi  indeplineste obligatile contractuale,
partea in culpa este responsabilda sa
plateasca despagubiri celeilate parti in
conformitate cu legea romana.

Art. 32 Limita maxima a raspunderii Deloitte
(inclusiv a partenerilor, directorilor si a
angajatilor acesteia) pentru orice actiuni,
pierderi, despagubiri, pretentii, costuri sau
cheltuieli provenite Tn orice mod din sau
legate de prezentul contract nu va fi mai
mare decéat tarifele platite pentru serviciile
furnizate.

Art. 33 Pentru a mentine independenta
Auditorului, Societatea se obligda sa nu
incerce in mod direct sau indirect sa
angajeze sau sa solicite in orice alt mod
parteneri, personal sau subcontractanti ai
Deloitte utilizati pentru executarea
prezentului contract, pe o perioada de 12
luni dupa finalizarea misiunii, fara acordul
scris al Deloitte. Tn cazul Incalcarii prezentei
clauze, Societatea va fi obligata sa
plateasca catre Deloitte despagubiri egale
cu remunerarea pe 12 luni a persoanei
implicate, corespunzator nivelului de
remunerare din ultima luna completa de
angajare/colaborare a persoanei respective.



XIll. Intellectual Property Rights

Art. 34 All copyrights and other intellectual
property rights concerning everything created
by the Auditor before or during the provision
of the services including, without limitation,
the entire audit documentation (except for the
Company’s separate financial statements,
consolidated financial statements, the annual
report and/or the consolidated annual report),
including reports, written advice, letters,
recommendations or other deliverables of the
services rendered to the Company
(hereinafter in this article also as the
“Deliverables of Services”) shall vest in the
Auditor. The Deliverables of Services shall
remain in the Auditor's ownership. On full
payment for the provided services Deloitte
grants to the Company a a fully paid and
non-exclusive licence to use the Deliverables
of the Services for the purposes set out
herein or specified in the Deliverables of
Services, subject to other provisions of the
Contract. The licence shall be granted for the
period of duration of the proprietary rights
over the Deliverables of Services. The ways
of using the Deliverables of Services, as well
as the material and territorial extent of the
licence, shall be limited by the purpose for
which the Deliverables of Services were
produced.

Art. 35 The Auditor shall have the ownership
of all rights (including, without limitation, of
copyrights and other intellectual property
rights) and all rights of use and disclosure of
its ideas, concepts, know-how,
methodologies, technologies, processes,
working procedures, knowledge, including
modifications thereof, in its business
activities, and the Company shall not
exercise or cause to be exercised any
restriction or prevention to exercising the
rights by any Deloitte Group company or
employees thereof. Any intellectual property
rights and property rights to the materials
provided by the Company in relation to the
performance under the Contract shall remain
the property of the Company. The Company
acknowledges and agrees that in connection
with performing the services under the
Contract the Auditor may develop or acquire
knowledge, experience, skills and ideas of a
general nature and that the Auditor may use
and disclose such knowledge, experience,
skills and ideas in its business activities.
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XIl. Drepturi de proprietate intelectuala

Art. 34 Toate drepturile de autor si alte
drepturi de proprietate intelectuala cu privire la
orice este creat de Auditor Tnainte sau pe
perioada prestarii serviciilor, inclusiv fara
limitare, intreaga documentatie de audit (cu
exceptia situatiilor financiare separate ale

Societatii, situatiilor financiare consolidate,
raportului anual si/sau raportului anual
consolidat), inclusiv rapoarte, consultanta

scrisa, adrese, recomandari sau alte livrabile
ale serviciilor furnizate Societatii (in cele ce
urmeaza 1in acest articol denumite de
asemenea “Livrabilele Serviciilor”) vor ramane
ale Auditorului. Livrabilele Serviciilor vor
ramane in proprietatea Auditorului. La plata

integrala a servicillor prestate, Deloitte
furnizeaza Societati o licenta platita n
intregime si  neexclusiva de folosire a
Livrabilelor Serviciilor in scopul prevazut in
prezentul sau specificat in Livrabilele
Serviciilor, Tn conformitate cu celelalte
prevederi ale Contractului. Licenta va fi

acordata pe perioada duratei drepturilor de
proprietate asupra Livrabilelor Serviciilor.
Modalitatile de utlizare a Livrabilelor
Serviciilor, la fel ca si intinderea materiala si
teritoriala a licentei, vor fi limitate la scopul
pentru care Livrabilele Servicilor au fost
produse.

Art. 35 Auditorul va detine proprietatea
asupra tuturor drepturilor  (inclusiv, fara
limitare la drepturi de autor si alte drepturi de
proprietate intelectuald) si toate drepturile de
folosire si dezvaluire a ideilor, conceptelor,
know-how-ului, metodelor, tehnicilor,
proceselor, procedurilor de lucru,
cunostintelor, inclusiv modificari ale acestora,
in cadrul activitatilor sale, iar Societatea nu
va exercita sau cauza exercitarea niciunei
restricti  sau Tmpiedicari cu privire la
exercitarea drepturilor de catre orice
companie din Grupul Deloitte sau angajatii
acestora. Orice drepturi de proprietate
intelectuala si drepturi de proprietate asupra
materialelor furnizate de Societate in legatura
cu ndeplinirea Contractului vor ramane in
proprietatea Societatii. Societatea recunoaste
si este de acord ca, in legatura cu prestarea
serviciilor In baza contractului, Auditorul
poate dezvolta sau dobandi cunostinte,
experienta, aptitudini si idei generale si ca
Auditorul poate folosi si dezvalui astfel de
cunostinte, experienta, aptitudini si idei n
activitatile sale.



Art. 36 Additionally, the Company will be
provided with access to and have the right to
use the Deloitte Technologies delivered
together with the services, exclusively for the
purpose of receiving the services and in line
with any licences applicable to the relevant
Deloitte Technologies, which were
communicated to the Company by Deloitte
and approved by the Company'’s signature.

Art. 37 “Deloitte Technologies” shall mean all
know-how and software, system interfaces,
templates, methodologies, ideas, concepts,
techniques, tools, processes
and technologies including web-based
technologies and algorithms owned by,
licensed to, or developed by any Deloitte

Party and wused by Deloitte in the
performance of the services or other
liabilities.

XIll. Personal Data Protection

Art. 38 Deloitte (acting as data processor)
will process personal data provided by the
Client, as defined under the applicable law
("Client Personal Data"), in order to provide
the professional services as defined in the
Contract. The Client (acting as data
controller) confirms that it has obtained all
the authorizations to process and transfer the
personal data to Deloitte and undertakes to
provide Deloitte with all the necessary
instructions for processing and with accurate
and up-to-date personal data.

Art. 39 The Client hereby instructs Deloitte to
process the Client Personal Data exclusively
for the purpose of the Contract and for the
purpose of complying with applicable laws
and regulations. Each of the Parties agrees
that the Client Personal Data will only be
processed in accordance with the above
specified purpose(s) and in accordance with
the Client instructions. Deloitte shall keep the
Client's Personal Data secured and
confidential. Deloitte shall take the technical,
organizational and personal measures to
protect the Personal Data as instructed by
the Client.
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Art. 36 Aditional, Societatea va primi acces
si va avea dreptul sa foloseasca Tehnologiile
Deloitte furnizate Tmpreuna cu serviciile,
exclusiv in scopul primirii Serviciilor si n
conformitate cu orice licente aplicabile
Tehnologiilor Deloitte respective, care au
fost comunicate Societdtii si aprobate prin
semnatura Societatii.

Art. 37 “Tehnologiile Deloitte” Tnseamna
orice know-how si software, interfete de
sistem, sabloane, metodologii, idei,
concepte, tehnici, instrumente, procese Si
tehnologii, inclusiv tehnologii si algoritmi web
detinute de, licentiate catre sau dezvoltate
de orice Parte Deloitte si folosite de Deloitte
in prestarea Serviciilor sau indeplinirea altor
obligatii.

XIl. Protectia datelor personale

Art. 38 Deloitte (actionand ca persoana
imputernicitd) va procesa datele personale
furnizate de Client, asa cum sunt definite Tn
legea aplicabila, (,Datele Personale ale
Clientului”), in vederea furnizarii de servicii
profesionale asa cum sunt definite in
Contract. Clientul (actiondnd ca operator)
confrma ca a obtinut toate autorizatiile
pentru a procesa si transfera datele
personale catre Deloitte si se angajeaza sa
furnizeze catre Deloitte toate instructiunile
necesare pentru procesare si date personale
exacte si actuale.

Art. 39 Clientul instruieste Deloitte sa
proceseze Datele Personale ale Clientului
numai Tn scopul Contractului si in scopul de
a se respecta legile si reglementarile
aplicabile. Fiecare dintre parti este de acord
ca Datele Personale ale Clientului vor fi
procesate doar in conformitate cu scopul
(scopurile) specificat(e) mai sus si in
conformitate cu instructiunile  Clientului.
Deloitte va pastra Datele Personale ale
Clientului Tn siguranta si confidentiale.
Deloitte va lua masurile tehnice,
organizationale si personale pentru a proteja
Datele Personale 1n conformitate cu
instructiunile Clientului.



Deloitte will not be responsible for the
security of the Client Personal Data during e-
malil, authorised transmission over
commercial internet and voice over
transmission via public telecommunication
facilities or services and for security arranged
in accordance with the Client instruction. The
Client's Personal Data will only be accessed
by authorised individuals within the Deloitte
team and by authorised IT experts, who are
responsible to keep secured the electronic
system hosting the Client's Personal Data.

Art. 40 Deloitte may transfer, including
transfers to its affiliates and subcontractors,
any Client Personal Data across country
border, including outside the territory of the
European Union providing that the legal
obligations for such transfer are fulfilled by
Deloitte. Deloitte may transfer the Client
Personal Data and other confidential data for
storage purposes to Deloitte regional server
managed by Deloitte or one of its affiliates
and/or subcontractors, provided that the
technical, organizational and personal
measures are maintained on the same level.

Art. 41 Upon the expiry or termination of the
agreement for services, Deloitte shall destroy
or return all the Client Personal Data, and the
Client shall destroy or return all Deloitte
Personal Data, unless required otherwise by
law or in the Contract.

Art. 42 Deloitte may process contact Client
Personal Data (name, surname, e-malil
address and phone number) in a special
database serving for commercial
communication and  other  marketing
purposes, until revoked. Deloitte may transfer
such personal data to its affiliates and related
Deloitte Entities within Central Europe region
under the conditions of local applicable laws
regulating data privacy and use of personal
data for marketing purposes. To review
and/or update the respective personal data
as well as revoke the consent at any time,
the Client may contact Deloitte pursuant to
procedure agreed in the Contract.
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Deloitte nu va fi responsabila pentru
securitatea Datelor Personale ale Clientului
in  cursul transmiterii  prin  e-mail, al
transmiterii autorizate prin reteaua
comerciala Internet si voce prin facilitati sau
servicii de telecomunicatii publice si pentru
securitatea aranjatd n conformitate cu
instructiunile Clientului. Datele Personale ale
Clientului vor fi accesate numai de
persoane autorizate din echipa Deloitte si de
experti IT autorizati, care sunt responsabili
pentru a pastra securitatea sistemului
electronic care gazduieste Datele Personale
ale Clientului.

Art. 40 Deloitte poate transfera, inclusiv
transferuri catre afiliatii si subcontractorii sai,
orice Date Personale ale Clientului dincolo
de granitele statale, inclusiv in afara
teritoriului Uniunii Europene, cu conditia ca
obligatiile legale ale unui astfel de transfer
sa fie indeplinite de Deloitte. Deloitte poate
transfera Datele Personale ale Clientului si
alte date confidentiale in vederea depozitarii
catre serverul regional Deloitte administrat
de Deloitte sau de unul din afiliatii si/sau
subcontractorii sai, cu conditia ca masurile
tehnice, organizationale si personale agreate
mai sus sa fie mentinute la acelasi nivel.

Art. 41 La expirarea sau incetarea acordului
privind serviciile, Deloitte va distruge sau
restitui toate Datele Personale ale Clientului
si Clientul va distruge sau restitui toate
Datele Personale Deloitte, cu exceptia
cazului in care legea sau Contractul prevad
altceva.

Art. 42 Deloitte poate procesa Date
Personale de contact ale Clientului (nume,
prenume, adresa de e-mail si numar
telefonic) intr-o baza de date speciala care
serveste pentru comunicare comerciala si
alte scopuri de marketing, pana la revocare.
Deloitte poate transfera astfel de date
personale catre afiliati sai si Entitatile
Deloitte din regiunea Europa Centrala in
conditiile legilor locale aplicabile privind
confidentialitatea datelor si utilizarea datelor
personale in scopuri de marketing. Pentru
revizuirea si/sau  actualizarea  datelor
personale respective precum Si pentru
revocarea consimtamantului procesarii in

orice. moment, Clientul poate contacta
Deloitte potrivit procedurii agreate in
Contract.



XIV. Amendments to the Contract

Art. 43 This contract shall be amended only
with the written consent of the parties; the
parties shall sign the relevant addenda in
accordance with the provisions of the final
agreement, which shall apply thereto.

XV. Dispute resolution

Art. 44 This contract shall be governed by
and construed in accordance with the
Romanian law. All disputes and claims
arising hereunder shall be subject to the
exclusive jurisdiction of the competent court
of law.

XVI. Force majeure

Art. 45 In case of social unrest, war,
flooding, earthquake, dangerous weather,
state or local authorities’ orders
(administrative, judicial, health, police
authorities), force majeure cases or any such
other case beyond the control of Deloitte or
the Company preventing fulfilment of the
obligations arising from this contract over a
period exceeding 60 calendar days, the
contract shall be terminated. Force majeure
releases the affected party from carrying out
its obligations under the Contract, for the
entire period for which the force majeure
event exists.

Art. 46 In such cases, the parties shall bear
in full any loss, damage, cost or expense
covered or / and incurred before the
occurrence of the force majeure.

XVII. Termination of the contract

Art. 47 The Contract shall be terminated
upon the earlier of:

a) The subject matter of the Contract has
been duly completed; or

b) The Contracting Parties enter into a
written agreement on terminating the
Contract; or

c) By a written termination notice of any
Contracting Party, stating or not stating the
reason for termination, with a fifteen (15) day
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XIV. Modificarea contractului

Art. 43 Modificarea prezentului contract se
face doar cu acordul scris al ambelor parti;

partle vor semna un act aditional la
prezentul contract care va contine
prevederile finale ce se vor aplica in
continuare.

XV. Solutionarea litigiilor

Art. 44 Prezentul contract va fi guvernat de
si interpretat Tn conformitate cu legislatia
romaneasca. Orice litigii sau pretentii legate
de prezentul contract sunt supuse jurisdictiei
exclusive a instantei competente.

XVI. Forta majora

Art. 45 In caz de rebeliuni, razboi, inundatii,
cutremure, conditii meteorologice
periculoase, ordine ale autoritatilor de stat
sau locale (administrative,  judiciare,
sanitare, de politie), cauze de fortd majora,
sau pentru orice alta cauza in afara
controlului Deloitte sau al Societatii, care
impiedica Tndeplinirea obligatiilor ce decurg
din prezentul contract pe o perioada care
depaseste 60 zile calendaristice, Contractul
va Tnceta. Forfa majora exonereaza partea
afectata de indeplinirea obligatiilor asumate
prin prezentul contract, pe toata perioada in
care aceasta actioneaza.

Art. 46 In astfel de cazuri, partile vor suporta
integral orice pierdere, daund, cost sau
cheltuiala pe care o va fi suportat sau / si
efectuat pana la interventia cazului de forta
majora.

XVII. incetarea contractului

Art. 47 Contractul va inceta la aparitia
primului dintre:

a) obiectul Contractului a fost indeplinit Tn
mod corespunzator; sau

b) partile contractante au agreat in scris
Tncetarea Contractului; sau

c) prin notificare scrisa de Tincetare a
oricareia  dintre  partile  contractante,
expunand sau nu motivul Tncetarii, cu un



notice period which starts to lapse on the day
following the notice delivery to the other
Contracting Party; or

d) Withdrawal from the Contract with
immediate effect after one Contracting Party
receives the other Contracting Party’s written
notice of withdrawal from the Contract, which
states that the other Contracting Party
violated the obligations arising from the
Contract (hereinafter the “Violating Party”),
provided that the violation of the obligations
was already notified in writing to the Violating
Party and was not remedied by the Violating
Party within the adequate period (which may
not be shorter than 15 days) from delivery of
the written notice. The Contract will be
terminated by right at the receipt of the
written notice of withdrawal, with no other
subsequent formalities or court intervention.

Art. 48 Deloitte shall be entitled to withdraw
from the Contract with immediate effect by
delivering a written notice to the Company if
Deloitte determines that the circumstances
have changed (including, without limitation,
changes in the applicable legislation or as a
consequence of a decision by a state
authority or other relevant professional
institution or ownership structure of the
Company or its affiliates), under which the
performance of any part of the Contract by
Deloitte would be illegal or otherwise
unlawful or in contradiction to the rules of
independence or professional ethics.
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termen de preaviz de cincisprezece (15) zile,
care Tncepe sa curga 1n ziua urmatoare
transmiterii  notificarii  celeilalte  parti
contractante; sau

d) retargerea din Contract cu efect imediat
dupa ce una din parti primeste notificarea
scrisa a celeilate parti cu privire la retragerea
din Contract, care arata ca cealalta parte
contractanta si-a incalcat obligatiile reiesind
din Contract (in cele ce urmeaza denumita
“Partea Tn culpd”), cu conditia ca incalcarea
obligatiilor sa fi fost deja notificata Tn scris
Partii in culpa si sa nu fi fost remediata de
Partea Tn culpa n perioada corespunzatoare
(care nu poate fi mai scurta de 15 zile) de la
transmiterea notificarii scrise. Contractul va
inceta de drept la primirea notificarii scrise
de retragere, fara alte formalitati
subsecvente sau interventia instantei.

Art. 48 Deloitte poate denunta Contractul cu
efect imediat, prin transmiterea unei notificari
scrise Societatii, Tn cazul in care Deloitte
stabileste ca circumstantele s-au schimbat
(inclusiv, fara limitare, schimbari n legislatia
aplicabila sau ca o consecinta a unei decizii
a unei autoritati de stat sau alta institutie
profesionala relevanta sau schimbarea
structurii  actionariatului  Societati  sau
afiliatilor sai), in urma carora executarea de
catre Deloitte a oricarei parti din prezentul
Contract ar deveni ilegala sau ar Tncalca
legea in alt mod sau ar intra in conflict cu
independenta sau regulile profesionale.



Art. 49 Termination of the Contract shall be
without prejudice to the Company’s obligation
to pay Deloitte the fees for the services
rendered under the Contract by the effective
termination date of the Contract. Specifically,
in the event of termination before the
services are completed, Deloitte will be paid
for the time incurred until the date of
termination at the standard hourly rates
specified in the Contract, and expenses
incurred.

Art. 50 Under the condition of fulfilling all
payment obligations under the Contract, all
rights and obligations of the Contracting
Parties arising hereunder shall cease to exist
after the Contract is terminated, except for
the provisions relating to liabilities for
damage, confidentiality, data protection,
governing law and dispute resolution, or
other provisions from the nature of which
follows that they should survive or become
valid after the Contract is terminated.

XVIIL. Final provisions

Art. 51 The Company agrees that its
relationship is solely with Deloitte, ie
the entity contracted for providing services.
Although the services hereunder will be
provided by Deloitte’s individual partners and
employees (and in certain cases through
other Deloitte parties under a contract for
provision of services or other agreement), no
such partners or employees or any other
Deloitte party intend to assume liability for
the services under the Contract. The
Company agrees that no Deloitte party (other
than Deloitte signing the Contract) will be
liable for the services under the Contract.
Additionally, the Company agrees not to
make any claims against any Deloitte party
(except for Deloitte signing this Contract), as
the exclusive liability before the Company for
any acts or omissions by the Deloitte parties
lies with Deloitte, with regard to the services
provided hereunder.

Art. 52 This contract reflects the full
commitment of the contracting parties and
shall not be altered except with the written
consent of both parties.

Done in 2 equal copies, in Romanian and
English, one for each party, today, .

18

Art. 49 ncetarea Contractului nu va afecta
obligatia Societati de a plati Deloitte
onorariile pentru serviciile indeplinite in baza
Contractului pana la data incetarii efective a
Contractului. Tn  mod special, in cazul
Tncetarii Tnaintea finalizarii serviciilor, Deloitte
va fi platit pentru timpul petrecut cu executia
pana la data Tincetarii, la ratele orare
standard specificate in Contract, precum si
pentru cheltuielile efectuate.

Art. 50 Sub conditia indeplinirii tuturor
obligatiilor de plata in baza Contractului,
toate drepturile si obligatile partilor
contractante reiesind din prezentul vor
inceta sa existe dupa ce Contractul
inceteaza, cu exceptia  prevederilor
referitoare la raspunderea pentru prejudicii,
condifentialitate, protectia datelor, legea
contractului si solutionarea conflictelor, si
alte prevederi din natura carora rezulta ca
acestea ar trebui sa se extinda sau devina
valabile dupa incetarea Contractului.

XVIII. Dispozitii finale

Art. 51 Societatea este de acord ca relatia
sa este doar cu Deloitte, respectiv entitatea
contractata sa presteze servicii. Desi
serviciile din prezentul vor fi prestate de
parteneri si angajati individuali ai Deloitte (i
in anumite cazuri prin alte Parti Deloitte in
baza unui contract de prestari servicii sau alt
acord), nici un astfel de partener sau angajat
sau orice alta Parte Deloitte nu intentioneaza
sa Tsi asume raspunderea pentru serviciile Tn
baza Contractului. Societatea este de acord
ca nicio Parte Deloitte (alta decat Deloitte
care semneaza Contractul) nu va raspunde
pentru servici Tn baza Contractului.
Aditional, Societatea este de acord sa nu
faca niciun fel de cereri impotriva oricarei
Parti Deloitte (cu exceptia Deloitte care
semneaza Contractul), intrucat raspunderea
exclusiva in fata Societatii pentru orice acte
sau omisiuni ale Partilor Deloitte raméane a
Deloitte, cu privire la serviciile prestate in
baza prezentului.

Art. 52 Prezentul contract reprezinta
intreaga vointa a partilor contractante si nu
poate fi modificat decat cu acordul scris al
ambelor parti.

Incheiat intre parti in 2 exemplare cu valoare
egald, in romana si engleza, cate unul



2012, the parties pledging hereby that the
signatories, whose signatures are below,
were and are at the time of concluding this
contract, vested with full legal powers to
conclude and perform this contract. In case
of inconsistency, Romanian version will
prevail.

Read, signed and approved:

S.C. FONDUL PROPRIETATEA S.A.

Grzegorz Maciej Konieczny

Reprezentant legal al Franklin Templeton

pentru fiecare parte astazi, 2012
partle garantand prin  prezenta ca
semnatarii, ale caror semnaturi apar mai jos,
au fost si sunt la data incheierii acestui
contract investiti cu toata puterea juridica sa
incheie si s& execute acest contract. In caz
de neconcordantd, versiunea 1n limba
Romana va prevala.

Citit, semnat si aprobat:

S.C. DELOITTE AUDIT S.R.L.

Ahmed Hassan

Audit Partner

Investment Management Ltd. United Kingdom

Sucursala Bucuresti in calitate de administrator

unic al S.C. Fondul Proprietatea S.A.

19



APPENDIX A/ ANEXA A

Circumstances affecting Timing and fee
estimates

The fees quoted for the audit of the Company
are based on certain assumptions.
Circumstances may arise during the
engagement that may significantly affect the
targeted completion dates and the fee
estimate. As a result, additional fees may be
necessary. Such circumstances include but
are not limited to the following:

1. Changes to the timing of the engagement
at the Company’'s request. Changes to
the timing of the engagement usually
require  reassignment of Deloitte’s
professional staff. However, because it is
often difficult to reassign staff to other
engagements, Deloitte may incur
significant unanticipated costs.

2. All supporting schedules and financial
information are not (a) provided by the
Company on the date requested, (b)
completed in an acceptable format, (c)
mathematically correct, and/or (d) in
agreement with the underlying records
(e.g., general ledger accounts). Deloitte
will provide the Company with a separate
listing of required schedules and
deadlines.

In the event that the Company does not,
or cannot make the information required
for the audit available to Deloitte on a
timely basis, Deloitte reserves the right to
temporarily suspend the work, which shall
be continued as soon as the necessary
information is available. Deloitte reserves
the right to be reimbursed for all
justifiable  costs incurred in  such
situations, including additional time spent.

3. Significant new issues or changes as
follows:

=  Significant new accounting issues that
require an unusual amount of time to

resolve.
= Significant changes in accounting
policies or practices from those used in

prior years.
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Circumstante care afecteaza estimarile
privind Termenele si tarifele

Tarifele estimate pentru auditarea Societatii
se bazeaza pe anumite prezumtii. In timpul
misiunii pot aparea circumstante care sa
afecteze Tn mod semnificativ datele de
finalizare programate si estimarile privind
tarifele. Astfel de circumstante includ fara
limitare urmatoarele:

1. Modificari ale termenelor la cererea
Societatii. Modificarile aduse termenelor
necesita de obicei realocarea
personalului profesional al Deloitte.
Avand insa in vedere ca este adesea
dificil sa se realoce personalul pentru
alte misiuni, este posibil ca Deloitte sa
suporte cheltuieli semnificative
neanticipate.

2. Situatiile si informatiile financiare de
fundamentare nu sunt (a) furnizate de
Societate la data solicitata, (b)
completate intr-un format acceptabil, (c)
corecte din punct de vedere matematic
si/sau (d) Tn conformitate cu Tnregistrarile
contabile aferente (ex.: conturile din
Cartea Mare). Deloitte va furniza
Societatii o lista separata a situatiilor
necesare si a termenelor limita.

Tn cazul In care Societatea nu pune sau
nu poate pune la dispozitia Deloitte
informatiile necesare pentru audit la timp,
Deloitte Tsi rezerva dreptul sa suspende
temporar lucrul, care va fi reluat imediat
ce informatiile necesare sunt disponibile.
Deloitte Tsi rezerva dreptul sa recupereze
toate costurile justificate aparute in astfel
de situatii, inclusiv timpul suplimentar
lucrat.

3. Aspecte sau modificari semnificative,

dupa cum urmeaza:

* Noi probleme contabile semnificative care
necesita un timp neobisnuit de lung
pentru a fi rezolvate.

» Modificari semnificative Tn politicile sau
practicile contabile fata de cele folosite in
anii anteriori.



Significant changes or transactions that
occur prior to the issuance of the
reports.

Significant changes in the Company’s
accounting personnel, their
responsibilities, or their availability.

Significant delays in the Company’s
assistance in the engagement or delays
by the Company in reconciling variances
as requested by Deloitte. All invoices,
contracts, and other documents, which
Deloitte will identify for the Company, are
not located by the Company’s personnel
or made ready for Deloitte’s easy
access.

Poor quality of the Company’s accounting
records or significant weaknesses in
internal controls.

Significant level of proposed audit
adjustments are identified during the
audit.

A trial balance in financial-statement

format, which references to supporting
detailed working papers (by general
ledger account number), is not provided
by the Company. All entries are not
posted to this trial balance prior to the
agreed date for starting the field work.

The draft financial statements that agree
with the trial balance and are internally
referenced to supporting documentation
(for footnotes and cash flow statements)
are not prepared by the Company's
personnel by the agreed upon deadlines.

Changes in audit scope caused by
events that are beyond Deloitte’s control,
including changes in regulatory reporting
requirements.
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8. Societatea

Modificari sau tranzactii semnificative
care au loc Tnainte de emiterea
rapoartelor.

Modificari semnificative in structura
personalului contabil al Societatii, n

responsabilitdtilie sau n disponibilitatea
acestuia.

Intarzieri semnificative in furnizarea de
catre Societate a asistentei In vederea
misiunii sau Tntarzieri ale Societatii in
reconcilierea diferentelor, solicitate de
Deloitte. Nu toate facturile, contractele si
alte documente identificate de Deloitte
pentru Societate sunt localizate de catre
personalul Societatii sau nu sunt facute
disponibile pentru a putea fi usor
accesate de Deloitte.

Calitatea slaba a evidentelor contabile
sau slabiciuni semnificative ale
controalelor interne ale Societatii.

In decursul auditului, este identificat un
nivel semnificativ al ajustarilor de audit
propuse.

Societatea nu pune la dispozitie o
balanta de verificare in format de situatii
financiare, cu referinta la documentele
de lucru de fundamentare detaliate (pe
numere de conturi de Carte Mare). Nu
toate elementele acestei balante de
verificare sunt postate Thainte de data
convenita pentru Tnceperea muncii de
teren.

nu pregateste pana la
termenul  stabilit  schita  situatiilor
financiare reconciliate cu balanta de
verificare si referentate la documentatia
de fundamentare (pentru note de subsol
si situatii ale fluxurilor de numerar)

Modificari ale ariei auditului cauzate de
evenimente aflate Tn afara controlului
Deloitte, inclusiv modificari Tn cerintele
legale de raportare.
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