ACT ADITIONAL NR. 3
LA CONTRACTUL DE ADMINISTRARE
SEMNAT TN DATA DE 25.02.2010
TNCHEIAT INTRE S.C. FONDUL
PROPRIETATEA S.A. si FRANKLIN
TEMPLETON INVESTMENT
MANAGEMENT LIMITED

Acest Act Aditional nr. 3 la Contractul de
administrare a fost Tncheiat la
2013

Tntre

FRANKLIN TEMPLETON INVESTMENT
MANAGEMENT LIMITED din the Adelphi,
Strada John Adam nr. 1-11, Londra WC2N 6HT,
Regatul Unit al Marii Britanii (Societatea de
administrare) (S.A.l.); si

S.C. ,FONDUL PROPRIETATEA” S.A,,
situatd in Bucuresti, str. Buzesti, nr. 78-80,
sector 1, Romania (Clientul)

Contractul de Administrare incheiat n 25
februarie 2010 intre SC Fondul Proprietatea SA
si Franklin Templeton Investment Management
Limited United Kingdom, astfel cum a fost
modificat prin Actul Aditional nr. 1, se modifica
dupa cum urmeaza:

1. Clauza 6.1 punctele (vi) si (vii) se modifica
si vor avea urmatorul cuprins:

., (Vi) sa pregdteasca un raport anual privitor la
administrarea Fondului Proprietatea, ce va fi
prezentat Comitetului reprezentantilor pentru a
fi aprobat inainte de a fi trimis Adunarii
generale a actionarilor,

(vii) sa propuna aprobarii prealabile a
Comitetului  reprezentantilor  si,  ulterior
acesteia, aprobarii  Adunarii  generale a

actionarilor bugetul anual de venituri i
cheltuieli; ”

2. Clauza 6.2 se modifica si va avea urmatorul
cuprins:
,0.2. S.A.1 isi va indeplini obligatiile rezultand

ADDENDUM NO. 3
TO THE MANAGEMENT AGREEMENT
DATED 25.02.2010 SIGNED BETWEEN
S.C. FONDUL PROPRIETATEA S.A. and
FRANKLIN TEMPLETON INVESTMENT
MANAGEMENT LIMITED

This Addendum no. 3 to the Management

Agreement is made on 2013
Between:
FRANKLIN TEMPLETON INVESTMENT

MANAGEMENT LIMITED of the Adelphi, 1-
11 John Adam Street, London WC2N 6HT,
United Kingdom (“Fund Manager”) (“S.4.1.7 in
Romanian language); and

S.C. FONDUL PROPRIETATEA S.A. of 78-80
Buzesti Street 17, 1sh District, Bucharest,
Romania (the “Customer”).

The Management Agreement signed on 25
February 2010 between SC Fondul Proprietatea
SA and Franklin Templeton Investment
Management Limited United Kingdom, as was
modified through the Addendum number 1, will
be modified as follows:

1. Clause 6.1 points (vi) and (vii) are modified
and will have the following content:

“(vi) preparing an annual report on the
management 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
assembly of the shareholders, of the yearly
income and expenditure budget;”

2. Clause 6.2 is modified and will have the
following content:
“6.2. The Fund Manager shall perform its duties



din prezentul Contract de administrare cu
respectarea intereselor Clientului, referitoare la
participarea la oferte publice sau alte actiuni
corporative in legatura cu instrumentele
financiare din Portofoliu.”

3. Clauza 9 se modifica si va avea urmatorul
cuprins:

., 9. Remuneratia S.A.1. si cheltuieli

Remuneratia S.A.1. pentru serviciile furnizate in
cadrul acestui Contract de administrare este
stabilita in conformitate cu solicitarile din
Regulamentul de organizare a licitatiei, din
Caietul de sarcini, precum §i din oferta finald
Sformulata in urma negocierilor si cu anexele la
prezentul contract.

9.1. Drept remuneratie pentru serviciile
furnizate Tn cadrul acestui Contract de
administrare, S.A.l. va primi un onorariu de
administrare exprimat in moneda nationald a
Romaniei - lei, Tn conformitate cu anexa la acest
Contract de administrare.

9.2. Daca nu se prevede altceva in cadrul
acestui Contract de administrare, toate costurile
si  cheltuielile efectuate de catre S.A.1 in
indeplinirea sarcinilor sale nu vor fi cheltuiala
Clientului, ci, astfel cum decid partile la acest
Contract de administrare, vor fi suportate de
catre S.A.1.

Clientul va suporta sau va rambursa catre S.A.1,
in cazul in care acesta din urma le-a avansat,
urmatoarele cheltuieli:

a) cheltuieli privind plata comisioanelor
datorate Depozitarului;

b) cheltuieli datorate intermediarilor;

c¢) cheltuieli privind plata taxelor §i
comisioanelor catre CNVM;
d) cheltuieli privind auditul financiar al

Fondului Proprietatea, precum si altor audituri
sau evaluari impuse de legislatia in vigoare
aplicabila Clientului,

e) cheltuieli privind admiterea la tranzactionare
a instrumentelor financiare emise de Fondul
Proprietatea i a oricaror emisiuni sau oferte
subsecvente,

f) cheltuieli cu intermediarii care intermediaza
admiterea la tranzactionare,

g) cheltuieli pentru relatiile cu investitorii si

under this Management Agreement in line with
the Customer’s best interest, with respect in
responding to public offerings or other
corporate actions in connection with the
securities in the Portfolio.”

3. Clause 9 is modified and will have the
following content:

“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 International
Tender, the Terms of Reference and the final
offer formulated following the negotiations in
the annexes of this agreement.

9.1 As remuneration for its services under
this Management Agreement, the Fund Manager
shall receive a management fee in Romanian
national currency — Lei, according to the
Annexes to this Management Agreement.

9.2 Save as expressly provided otherwise in
this Management Agreement, all costs and
expenses incurred by the Fund Manager in the
performance of its functions shall not be for the
account of the Customer, but as the parties to
this Agreement agree, shall be borne by the
Fund Manager.

Customer shall bear, or shall reimburse the
Fund Manager where the Fund Manager has
incurred them in advance, the following
expenses:

a) expenses related to the payment of fees owed
to the Depositary;

b) expenses related to intermediaries;

c) expenses related to taxes and fees owed to
CNVM,

d) expenses related to the financial audit
performed on Fondul Proprietatea and any
other audits or valuations required by the
legislation in force applicable to the Customer;
e) expenses related to the admission to trading
of the financial instruments issued by Fondul
Proprietatea, and any subsequent issues or
offerings,

f) expenses with intermediaries arranging the
listing,



relatii ~ publice in interesul  Fondului
Proprietatea;

h) cheltuieli  generate de obligatiile de
raportare §i transparenta potrivit legislatiei in
vigoare;

i) cheltuieli privind organizarea adunarilor
generale ale actionarilor si comunicarea cu
actionarii Clientului, precum §i in legdatura cu
plata comisioanelor pentru servicii de registru
prestate de catre Depozitarul central;

j)  cheltuieli  privind plata  taxelor  §i
comisioanelor datorate Bursei de Valori
Bucuresti §i oricarei alte piete reglementate pe
care instrumentele financiare emise de Fondul
Proprietatea vor fi admise la tranzactionare;

k) cheltuieli privind inregistrarile la registrul
comertului sau documentele emise de acesta;

1) cheltuieli privind plata comisioanelor bancare

rezultand din operatiuni derulate pe seama

Fondului  Proprietatea, cu exceptia celor
mentionate la lit. a);
m) cheltuieli privind desemnarea unor

consultangi juridici care sd actioneze in numele
Fondului Proprietatea, Tn cazul Tn care este
necesara protectia drepturilor legale ale
Fondului Proprietatea, precum §i apdrarea
intereselor acestuia in caz de pretentii ale unor
tertfi;

n) cheltuieli in legdtura cu contracte incheiate
cu furnizori externi de servicii existente la data
semnarii prezentului Contract de administrare
pana la expirarea sau incetarea contractelor
respective;

o) cheltuieli in legatura cu remunerarea
membrilor C.R. (in legatura cu serviciile
prestate de acestia si participarea la sedinte, in
conformitate cu Actul constitutiv si orice
reglementari interne aplicabile) si a oricaror
alte persoane independente (care nu sunt
angajati ai S.A.1 sau ai Afiliailor acestuia) care
vor reprezenta Fondul Proprietatea in organele
corporatiste ale societdtilor din Portofoliu, dupa
caz;

p) cheltuieli cu costurile de imprimare a
documentatiei Fondului Proprietatea;

g) cheltuieli sau taxe impuse de orice autoritate
fiscala in sarcina Clientului in legaturd cu
cheltuielile de mai sus sau care sunt incidente

g) expenses related to investor relations and
public relation in the interest of Fondul
Proprietatea;

h) expenses related to ongoing reporting and
disclosure obligations according to legislation
in force;

i) expenses related to the organising of GSM
and communications with the shareholders and
to the payment of fees for registrar services
rendered by the Central Depository;

j) expenses related to the payment of taxes and
fees owed to the Bucharest Stock Exchange and
any other exchange on which the financial
instruments of Fondul Proprietatea shall be
admitted to trading;

k) expenses related to the registration with the
Trade Registry or documents issued by the
Trade Registry;

I) expenses related to the payment of fees owed
to the banks for banking services performed for
Fondul Proprietatea;

m) expenses related to legal advisers to act on
behalf of Fondul Proprietatea;

n) expenses related to contracts with external
service providers existing as of execution of this
Management Agreement until the expiry or
termination of the contract;

0) expenses related to remuneration of the
members of the BoN (in relation to their services
and attendance at meetings, in accordance with
the Constitutive Act and any applicable internal
regulations) and for independent persons (not
employees of the Fund Manager or its affiliates)
acting as representatives of Fondul Proprietatea
on the corporate bodies of companies in the
Portfolio, where appropriate;

p) expenses relating to printing costs for Fondul
Proprietatea’s documentation;

g) expenses or charges imposed to the Customer
by any tax authority related to the above
expenses or otherwise applicable to the running
of the business of Fondul Proprietatea;

r) expenses relating to the valuation of unlisted
portfolio holdings by independent valuators with
the prior approval of BoN, according to the
Ordinary General Meeting of Shareholders
Resolution no. 22/27.06.2012;

s) other expenses with an annual value that does



altfel, in legatura cu desfasurarea activitatii
Fondului Proprietatea;

r) cheltuieli legate de evaluarea actiunilor
nelistate din portofoliu de catre evaluatori
independenti, cu aprobarea prealabila a CR, in
conditiile stabilite prin Hotararea Adunarii
Generale Ordinare a Actionarilor nr.
22/27.06.2012;

s) alte cheltuieli cu o valoare anuala ce nu
depaseste 50.000 Euro legate de activitatea
Fondului Proprietatea;

t) alte cheltuieli aprobate de C.R. in sarcina
Clientului, in conformitate cu Actul constitutiv,
daca valoarea anuala a acestora depaseste
50.000 EURO.

Cu exceptia celor prevazute anterior, S.A.l. va
suporta urmatoarele cheltuieli curente angajate
cu ocazia executarii obligatiilor sale rezultand
din prezentul Contract de administrare,
incluzdnd, dar fard a se limita la:

i) cheltuieli  privind  corespondenta  si
telefoanele;

ii) cheltuieli privind deplasarile in interes de
serviciu sau afaceri §i cazarea, cu exceptia
cheltuielilor legate de relatia cu investitorii;

iii) cheltuieli privind salariile, bonusurile i
orice alte remunerafii acordate de S.A.L
angajatilor si colaboratorilor sai;

iV) orice alte cheltuieli necesare functiondrii
S.A.l. sau sucursalei sale deschise in Romania.
9.3. In executarea acestui Contract de
administrare, S.A.l. nu va folosi practici de tipul
"soft dollars". Toate tranzactiile aferente
Portofoliului vor fi realizate 1n interesul
Clientului i cu respectarea D.P.I, precum si cu
respectarea principiilor celei mai bune executii.
9.4. Orice onorarii pentru directori sau alte
onorarii primite de catre angajatii, agentii sau
reprezentantii S.A.1. din partea unei companii
din Portofoliu vor fi fie transferate mai departe
Clientului, fie deduse din onorariul de
administrare.

9.5. S.A.L nu va emite pretentii cu privire la
nicio sarcind, drept de retentie, garantie reald
sau compensare asupra Portofoliului ori altor
active sau fonduri banesti confinute de acesta.”

4. Clauza 15.4 se modifica si va avea

not exceed EURO 50,000 related to the activity
of Fondul Proprietatea;

t) other expenses approved by the BoN for the
Customer in accordance with the Constitutive
Act, if the annual value exceeds EURO 50,000.
Save as provided above, the Fund Manager
shall be liable for the following out of pocket
expenses incurred when performing its duties
hereunder, including, but not limited to:

(1) expenses in connection with mailing and
telephone;

(i) expenses in connection with business
travels and accommodation, except the expenses
related to investor relations;

(iii)  expenses in connection with salaries,
bonuses and all other remunerations granted by
the Fund Manager to its employees and
collaborators;

(iv) all other expenses necessary to the
functioning of the Fund Manager or its
Romanian branch.

9.3 In the execution of this Management
Agreement, the Fund Manager shall not use
“soft dollars” practices. All transactions in
connection to the Portfolio shall be made in the
best interest of the Customer and according to
the IPS, and shall be consistent with the
principles of best execution.

94 Any director’s fees and other fees
received by the Fund Manager’s employees,
agents or representatives from any of the
Portfolio companies will be either paid over to
the Customer or deducted from the management
fee.

95 The Fund Manager shall not claim any
lien, right of retention, security interest or set-off
over the Portfolio or any assets or moneys in it.”

4, Clause 15.4 is modified and will have the



urmatorul cuprins:

,15.4 Toate notificarile sau orice alte
comunicari trimise in legatura cu prezentul
Contract de administrare trebuie sa fie facute in
scris, in limba romana, si trebuie: (i) livrate
personal; (ii) transmise prin fax (iii) trimise prin
curier cu confirmare de primire sau (iv) prin
email.”

5. Clauza 19.5 se modifica si
urmatorul cuprins:

,19.5. S. Al va instiinfa cu promptitudine
Clientul in scris, cu privire la orice schimbare a
managerilor  de  portofoliu,  principalii
responsabili cu Portofoliul, sau a personalului
de conducere responsabil cu instituirea
politicilor de afaceri si investitii in cadrul S.A.1.
S.A.l. va intocmi anual, in 30 de zile de la
inceperea anului calendaristic, o lista cu
manageri de portofoliu, principalii responsabili
cu Portofoliul, si personalul de conducere
responsabil cu instituirea politicilor de afaceri
si investitii in cadrul S.A.L.. In cazul in care este
necesara 0 schimbare a managerului de
Portofoliu sau a prinicpalelor persoane cu
responsabilitati in ceea ce priveste Portofoliul,
inclocuitorul va avea calificari si experienta
profesionala identice sau similare si cu acelasi
nivel de timp alocat Clientului.”

va avea

6. Clauza 20.2 se abroga.

Celelalte prevederi ale Constractului de
Administrare incheiat in 25 februarie 2010 ntre
SC Fondul Proprietatea SA si Franklin
Templeton Investment Management Limited
United Kingdom, astfel cum a fost modificat
prin Actul Aditional nr. 1 raman neschimbate.

PARTILE SEMNATARE

Acest Act Aditional este semnat in limba
romdnd, in 3 exemplare separate, care luate
impreund formeaza acordul partilor.

Ca marturie a celor agreate prin acest Contract
de administrare stau semndturile
reprezentantilor autorizati ai partilor la data
inscrisd pe prima pagind.

following content:

“15.4. All notices or any other communication
to be given under this Agreement must be in
writing, in Romanian language, and must be: (i)
personally delivered; (ii) delivered by fax; (iii)
sent by courier with return receipt; or (iv) by e-
mail.”

5. Clause 19.5 is modified and will have the
following content:

“19.5. The Fund Manager shall promptly notify
the Customer in writing of changes in the
portfolio managers primarily responsible for the
Portfolio or in senior staff responsible for
setting the investment and business policy of the
Fund Manager. The Fund Manager will provide
yearly, within 30 days from the beginning of the
calendar year, a list with portfolio managers,
the main persons with responsibilities in respect
to 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 a main person with
responsibilities in respect of the Portfolio, the
replacement shall have equal or superior
qualifications and professional experience and
similar time allocation for the Customer.”

6. Clause 20.2 is deleted.

The other clauses of the Management
Agreement signed on 25 February 2010 between
SC Fondul Proprietatea SA and Franklin
Templeton Investment Management Limited
United Kingdom, as was modified through the
Addendum number 1 are unchanged.

SIGNATORIES

This Addendum will be signed in Romanian
language and executed in 3 number of
counterparts, all of which taken together
constitute the agreement.

AS WITNESS the hands of the duly authorized
representatives of the parties on the date which
appears first on page 1.



Semnat de catre §i pentru
SC FONDUL PROPRIETATEA SA
de catre

Semnat de catre si pentru

FRANKLIN ~ TEMPLETON  INVESTMENT
MANAGEMENT LIMITED UNITED
KINGDOM

de catre

Signed by and for
S.C. FONDUL PROPRIETATEA S.A.

Signed by and for

FRANKLIN ~ TEMPLETON  INVESTMENT
MANAGEMENT LIMITED UNITED
KINGDOM




