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3.4

GENERAL PROVISIONS

RBC Information Systems, hereinafter referred to as “the Company”, is a public joint-
stock company. The Company is a legal entity operating on the basis of the Articles of
Association and legislation of the Russian Federation.

The duration of the Company is unlimited.

The Company was established in accordance with the provisions of the Civil Code of
the Russian Federation and Federal Law 208-FZ “On Joint-Stock Companies” of De-
cember 26, 1995, the version of August 7, 2001. The Company was registered with
the Moscow Registration Chamber on August 18, 2000, registration number
002.010.991. The Company was included on the Unified State Register of Legal Enti-
ties on October 31, 2002, the assigned number of state registration is
1027700381851.

CORPORATE NAME AND REGISTERED OFFICE

The name of the Company.
The full name of the Company in Russian is: OTKpbIToe AKLMOHEPHOE
O6wecteo PBK NHDopMaumoHHble CUCTEMBI.

The full name of the Company in English is: Public Joint Stock Company RBC
Information Systems.

The short form of the name in Russian is: OAO PBK WHdbopmaunoHHble
CucreMsl.

The Company’s registered office is on 75/9 Leninsky Prospect, Moscow, 119261, Rus-
sia. It is defined by the location of the Executive Management Body (the General Di-
rector) under Contract on Using Nonresidential Premises No.07-2/2001 of September
26, 2001, and Additional Agreement No.1 of March 26, 2002.

The mailing address of the Company is: 75/9 Leninsky Prospect, Moscow, 119261,

PURPOSE AND BUSINESS OF THE COMPANY

The main aim of the Company’s activities is to generate profit from the development,
creation and possession of information and media communications, trade, settlement,
clearing and other systems, software products and the development of up-to-date in-
formation technologies.

The Company enjoys civil rights and shall bear civil liabilities, which are necessary for
the implementation of any kind of activity not prohibited by federal law.

In order to conduct certain operations, a list of which is determined by federal law,
the Company must obtain a special permit (a license).

The core business of the Company is:
to develop and sell information products;

to develop and sell software products;
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to conduct research, development and production activities in the field of informa-
tion science and information technologies;

to develop and support databases and software for computing devices;
to provide information services;

to render various information, representation, consulting, engineering, consignment,
factoring, trust, marketing, advertising, agent, broker and other services to Russian
and foreign companies and private individuals;

to perform publishing, printing and binding activities;

to render services with the use of all mass media of the Company;

to produce advertising materials and conduct advertising campaigns;

to produce and sell consumer and producer goods;

to export and import goods and services in accordance with the legislation in force;

to develop the rules of participation in information and trade systems, determine
technological standards and regulations obligatory for all users of information and
trade systems;

to develop sanctions and penalties for the breach of standards and regulations by
the users of trade and information systems and other systems created by the Com-

pany;

to prepare and publish educational and methodological literature, advertising mate-
rials, various scientific and technical documentation, to organize lectures and train-
ing in various fields of the Company’s activities;

to perform the functions of an arbitrator while settling disputes between members
of information and trade systems and third parties;

to perform research and development activities in the field of gathering, storage,
processing and protection of information on separate data carriers of computing de-
vices in local and global computer networks, and in the field of security of comput-
ing activities;

to provide Internet services and develop Internet technologies;

to conduct charitable activities;

to conduct foreign economic activities in accordance with the legislation in force;
to conduct investment activities;

to carry on retail and wholesale activities;

to produce movies, video and television products;

to carry out television (terrestrial, satellite, cable) broadcasting;

to broadcast commercials on its television channel;

other activities not prohibited by the legislation of the Russian Federation.

The Company is entitled to perform its activities across the Russian Federation, in-
cluding Free Economic Zones.

IV. LEGAL STATUS OF THE COMPANY

4.1

The Company is a legal entity and it owns sole property, which is accounted for in an
independent balance sheet. The Company can acquire in its own name and use prop-
erty-related and personal non-property-related rights, assume liabilities and act as a
plaintiff or defendant in court.
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4.10
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412

4.13

4.14

The Company is entitled to open bank accounts in the Russian Federation and abroad
in accordance with established procedures.

The Company has a round seal, containing the full name of the Company in Russian
and the Company’s location. The seal can also contain the name of the Company in
any foreign language or any language of peoples of the Russian Federation.

The Company is entitled to have stamps and letterheads with the name of the Com-
pany, a logo and a trademark registered in accordance with established procedures,
as well as other visual identification marks.

The Company conducts all kinds of foreign economic activities.

The Company can participate in and establish commercial organizations in the Rus-
sian Federation and abroad.

The Company can voluntarily join unions, associations and other non-commercial or-
ganizations in the Russian Federation and abroad.

The Company shall keep a register of the Company’s shareholders in accordance with
legal instruments of the Russian Federation since the moment of the registration of
the Company by the state.

The Company provides the protection of information classified as a state secret in
compliance with its tasks and within its competence. The head of the Company is re-
sponsible for the protection of information classified as a state secret (Article 20 of
the Law of the Russian Federation “On State Secrets”).

The Company meets state requirements for mobilization training, civil defense and
emergencies in accordance with the legislation in force, regulations issued by the
Government of Moscow and the mobilization assignment of the Company.

The Company registers and reserves inactive and draft-age citizens in accordance
with the requirements of the legislation of the Russian Federation and decrees of the
Government of the Russian Federation. The General Director of the Company is per-
sonally liable for performing the activities described above.

The Company is liable for the safe custody of documents (administrative, financial
and economic, personnel and others). The Company shall provide the passing of
documents of scientific and historic value to be kept by state archives, the central ar-
chives of Moscow in accordance with the list of documents coordinated with the Mos-
gorarkhiv Moscow archive association, shall keep and use documents on its personnel
in accordance with established procedures. The location of keeping the documents is
75/9 Leninsky Prospect, Moscow, 119261, Russia.

In the event the Company is reorganized or liquidated, all documents (administrative,
financial and economic, personnel and others) shall be passed to the successor of the
Company in accordance with established procedures. In the event there is no succes-
sor, documents of scientific and historic value, which are subject to permanent archiv-
ing, shall be passed to be stored in the archives of the Mosgorarkhiv association. Per-
sonnel documents (orders, personal files, record cards, personal accounts, etc.) shall
be passed to the archives of the administrative district, in which the Company is lo-
cated. The transfer and sorting of the documents is executed by and at the expense
of the Company in accordance with the requirements of the archives.

For the purpose of improving the management of the joint-stock Company, providing
the rights and legitimate interests of shareholders and for the purpose of securing the
openness of information for investors, the Company assumes the liability to observe
provisions of the Code of Corporate Conduct, which was approved at a meeting of the
Government of the Russian Federation as of November 28, 2002 (minutes No. 49)
and recommended by the Order of the Russian Federal Commission for the Securities
Market as of April 4, 2002 No 421/r. Following prescriptions of the Code of Corporate
Conduct, recommended by the Federal Commission for the Securities Market, the
Company approves its own Corporate Governance Code, to be used as a priority in
performing the Company’s activities.
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V. LIABILITIES OF THE COMPANY

5.1
5.2
5.3

VI

6.1

6.2

6.3

6.4

6.5

The entire property of the Company shall be considered collateral for its liabilities.
The Company shall not be liable for any liabilities of its shareholders.

The State and its agencies shall not be answerable for any liabilities of the Company,
and the Company shall not be answerable for any liabilities of the State or its agen-
cies.

. BRANCHES AND OFFICES

The Company is entitled to establish branches and offices in the Russian Federation
and abroad.

The branches and offices of the Company shall perform activities on behalf of the
Company; the Company shall be liable for their activities.

The branches and offices of the Company are not legal entities. They receive property
from the Company and shall act on the basis of regulations approved by the Com-
pany.

The property of branches and offices shall be accounted for both on their separate
balance sheets and on the balance sheet of the Company.

The heads of the branches and offices of the Company shall act on the basis of a
Power of Attorney issued by the Company.

The heads of the branches and offices of the Company shall be appointed by the
General Director of the Company.

VII.SHARE CAPITAL

7.1

7.2

7.3

7.4

7.5

Outstanding and authorized shares

The share capital of the Company consists of RUR119,260 (one hundred nineteen
thousand two hundred and sixty rubles) divided into 119,260,000 (one hundred nine-
teen million two hundred and sixty thousand) common registered shares of RUR0.001
each.

The Company shall be entitled to issue 30,000,000 (thirty million) common registered
shares of RUR0.001 each (authorized shares) in addition to already issued shares.

Increase in the share capital

The share capital of the Company can be increased by raising the nominal value of
shares or issuing additional shares.

The decision on an increase in the share capital of the Company by raising the nomi-
nal value of shares shall be made by the General Shareholders’ Meeting.

The decision on increasing the share capital of the Company by issuing additional
shares shall be made by the Board of Directors, except for the cases when in accor-
dance with federal law, the corresponding decision can be made by the General
Shareholders’ Meeting only.

The decision of the Board of Directors on increasing the share capital of the Com-
pany by issuing additional shares shall be made unanimously by all members of the
Board of Directors, the votes of retired members of the Board of Directors not taken
into account.
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7.7

7.8

7.9

7.10

7.11

7.12

7.13

7.14

In the event the Board of Directors fails to reach a unanimous agreement on increas-
ing the share capital of the Company by issuing additional shares, the matter of in-
creasing the share capital of the Company by issuing additional shares can be sub-
mitted to the General Shareholders’ Meeting by a resolution of the Board of Direc-
tors.

While increasing its share capital, the Company shall act in compliance with the re-
strictions established by federal law.

Decrease in the share capital

The share capital of the Company can be decreased by reducing the nominal value of
shares or reducing the total amount of shares, including by buying out part of the
shares.

The share capital of the Company can be reduced by buying out part of the shares of
the Company for their further redemption by a resolution of the General Shareholders’
Meeting.

The share capital of the Company can be reduced by a resolution of the General
Shareholders’ Meeting on the reduction of the share capital of the Company by means
of the redemption of shares acquired by the Company in the following cases:

if shares, the ownership right to which passed to the Company because a founder
had not paid for them in full within a set term, were not sold within one year from
the date of their acquisition by the Company;

if the shares, bought out by the Company at the demand of shareholders, were not
sold within one year from the date of their acquisition by the Company (except for
buying out shares due to a decision on the reorganization of the Company);

if the shares, acquired by the Company in accordance with Paragraph 2 of Article 72
of the Federal Law “On Joint-Stock Companies”, were not sold within one year from
the date of their acquisition by the Company.

If, according to an annual balance sheet suggested for approval to the General
Shareholders’ Meeting, or the results of a financial audit, at the end of the second
and each subsequent fiscal year the value of the net assets of the Company is less
than its share capital, the Company shall announce a decrease in its share capital to
the amount, which shall not exceed the value of its net assets.

In this event, a decrease in the share capital of the Company shall be executed by
reducing the nominal value of its shares.

Within 30 days from the date of the decision to reduce its share capital, the Company
shall notify its creditors in writing about the reduction in the share capital of the
Company and about its new amount, and distribute information about this decision in
printed mass media, intended for publishing data on the state registration of legal en-
tities.

The share capital of the Company can be reduced by redemption of part of the
shares, on the basis of a decision on the reorganization of the Company made by the
General Shareholders’ Meeting, in the following cases:

as provided in Sub-paragraph 1 of Paragraph 6 of Article 76 of the Federal Law “On
Joint-Stock Companies”;

when the Company is reorganized by means of a separation through the redemption
of converted shares.

While reducing its share capital, the Company shall observe the restrictions estab-
lished by federal law.

Net assets

The value of the net assets of the Company shall be evaluated in accordance with ac-
counting data as set by the laws and regulations of the Russian Federation.
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VIII.

8.1

8.2
8.3

8.4

8.5

8.6

8.7

If, according to an annual balance sheet suggested for approval to the General
Shareholders’ Meeting, or the results of an audit of the value of the Company’s net
assets, at the end of a fiscal year, the value of the net assets of the Company is less
than its share capital, the Company shall make a decision on its liquidation.

If, in the event stipulated by Clause 7.10 of the Articles of Association, a decision on
reducing the share capital of the Company was not made, and in the event stipulated
by Clause 7.15 of the Articles of Association, a decision on liquidation was not made,
shareholders shall be entitled to demand the liquidation of the Company in court.

SHARES OF THE COMPANY

Types of shares issued by the Company. General rights and liabilities
of shareholders

The Company shall be entitled to issue common shares and preferred shares of one
or more types.

All shares of the Company shall be registered and issued in a non-documentary form.

A share owned by the Company’s founder shall not grant a voting right before it is
paid in full.

Shareholders shall not be answerable for any liabilities of the Company and shall bear
the risk of losses connected with its activities within the limits of the value of shares
owned by them.

Shareholders, who have not paid for shares in full during the issue of these shares,
shall be jointly and severally liable for the liabilities of the Company within the non-
paid amount of the value of shares owned by them.

A shareholder shall:
meet the requirements of the Articles of Association and Company bylaws;

pay for shares when they are issued in accordance with terms and procedures and
by means stipulated by law, the Articles of Association and the agreement on issu-
ing shares;

timely inform the registrar of the Company of changes in his/her passport or regis-
tration data, mailing address, bank details and others. In the event of a share-
holder’s failure to provide information about such changes, the Company and regis-
trar shall not be hold liable for losses associated with this failure;

perform other liabilities as provided by law, the Articles of Association and decisions
of the General Shareholders’ Meeting , made within its competence.

The general rights of holders of all categories (types) of shares:
to dispose of their shares without consent of other shareholders or the Company;

shareholders of the Company shall have the preemptive right to purchase additional
shares, issued by public subscription, and other securities convertible into shares,
proportionally to the amount of shares of the category (type) they own;

shareholders of the Company who voted against or did not participate in the voting
on the issue of shares and other securities convertible into shares, by private sub-
scription, shall have a preemptive right to purchase additional shares and other se-
curities convertible into shares, issued by private subscription, proportionally to the
amount of shares of the category (type) that they own. This right shall not apply to
the issue of shares and other securities convertible into shares by private subscrip-
tion only among shareholders, if while this is taking place, shareholders can pur-
chase a whole number of issued shares and other securities convertible into shares,
proportionally to the amount of shares of the category (type) that they own;
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8.9

8.10

8.11

8.12

to receive a share of the net profit (dividends) to be distributed among shareholders
in accordance with established procedures and the Articles of Association, depend-
ing on the category (type) of shares that a shareholder owns;

to receive a share of the property of the Company (a liquidation quota) left after the
Company is liquidated, proportionally to the amount of shares of the category (type)
a shareholder owns;

to have access to documents of the Company in accordance with established proce-
dures and the Articles of Association, and to receive their copies on a paid basis;

exercise other rights stipulated by law, the Articles of Association and decisions of
the General Shareholders’ Meeting made within its competence.

Common shares

Each common share of the Company shall have equal nominal value and it provides
its holder with an equal measure of rights.

In accordance with the Federal Law “On Joint-Stock Companies”, holders of common
shares of the Company are entitled to participate in the General Shareholders’ Meet-
ing with a right to vote on all issues within the competence of the meeting. They are
also entitled to receive dividends and a share of the property of the Company (a lig-
uidation quota) in the event the Company is liquidated.

Preferred shares

The Company'’s preferred shares of one type shall have equal nominal value and pro-
vide their holders with an equal measure of rights.

A holder of a preferred share shall be entitled to participate in the General Sharehold-
ers’ Meeting. A holder of preferred shares of the Company shall not be entitled to
vote at the General Shareholders’ Meeting unless otherwise provided in the Federal
Law “On Joint-Stock Companies”.

A holder of preferred shares shall be entitled to participate in the General Sharehold-
ers’ Meeting with a right to vote on issues dealing with the reorganization or liquida-
tion of the Company.

A holder of a preferred share shall have a preemptive right as compared to the hold-
ers of common shares in receiving:

accrued but non-disbursed dividends while the Company is liquidated;

a share in the value of the property of the Company (liquidation value) left after it
was liquidated, if the liquidation value of preferred shares is determined in the Arti-
cles of Association.

Voting shares

A voting share is a share granting its holder the right to vote on all issues within the
competence of the General Shareholders’ Meeting or on specific issues stipulated by
federal law.

’

A share, voting on all issues within the competence of the General Shareholders
Meeting, is:

a common share paid in full, except for shares at the disposal of the Company;

a preferred share, the amount of dividend on which is established in the Articles of
Association, beginning with the meeting following the Annual General Shareholders’
Meeting, at which the decision on the payment of dividends on preferred shares of
this type was not made for whatever reason, or a decision was made on the partial
payment of dividends on preferred shares of this type (except for the cases
established by law).

8.14 A preferred share of any type shall grant the right to vote on the reorganization and

liquidation of the Company and on making amendments and additions to the Articles
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of the Association of the Company, which limit the rights of the holders of preferred
shares of this type, including establishing or increasing the amount of dividends
and(or) establishing or increasing the liquidation value paid on preferred shares of the
previous issue, and on granting the holders of preferred shares other advantages in
the priority of receiving dividends and(or) the liquidation value of shares.

Shares voting on all issues within the competence of the General Shareholders’ Meet-
ing shall grant their holders the right:

to participate in voting (including by “absentee vote”) at the General Shareholders’
Meeting on all issues within its competence;

to nominate candidates to the executive governing bodies of the Company in
accordance with established procedures and under conditions stipulated by law and
the Articles of Association;

to submit suggestions for the agenda of the Annual General Shareholders’ Meeting
in accordance with established procedures and under conditions stipulated by law
and the Articles of Association;

to demand access to a list of persons eligible to participate in the General
Shareholders’ Meeting , for inspection in accordance with established procedures
and under conditions stipulated by law and the Articles of Association;

to access accounting documents of the Company in accordance with established
procedures and under conditions stipulated by law and the Articles of Association;

to demand convening the Extraordinary Shareholders’ Meeting and holding an in-
spection of the financial and business performance of the Company by the Audit and
Compliance Commission in accordance with established procedures and under con-
ditions stipulated by law and the Articles of Association;

to demand that the Company buy out all or a part of the shares a shareholder
owns, in cases stipulated by law.

Preferred shares, voting on specific issues within the competence of the General
Shareholders’ Meeting only, shall grant their holders the right:

to participate in voting (including by “absentee vote”), at the General Shareholders’
Meeting on these issues only;

to demand that the Company buys out all or part of the shares a shareholder owns,
in cases stipulated by law.

Acquisition of more than 30 percent of the Company’s shares

8.17

8.18

A person entitled to acquire over 30 percent of common and preferred vot-
ing shares in the Company as defined in Clause 8.14 hereof, taking into ac-
count shares owned by the person and related parties, shall be entitled to
deliver to the Company a public offer to acquire the Company'’s shares from
shareholders owning shares of such categories (types) (a voluntary offer).

A person that has acquired more than 30 percent of the total number of the
Company’s issued shares as specified in Clause 8.17 hereof, taking into ac-
count shares owned by the person and related parties, shall, within 35 days
of making an entry crediting the personal (securities) account, send a pub-
lic offer to shareholders owning the remaining shares or issuing securities
convertible into such shares to acquire such securities from them (a man-
datory offer).

These rules shall apply to acquisition of a holding of the Company’s shares
(as specified in Clause 8.17 of this Article) exceeding 50 or 75 percent of
the total number of such Company shares. In this event the set limits shall
only apply to newly acquired shares exceeding the respective percentage.

10
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8.20

8.21

8.22

These requirements shall not apply in the event that:

shares are acquired in the course of the Company’s establishment or re-
structuring;

shares are acquired based on a prior voluntary offer to acquire all securi-
ties of the Company as specified in Clause 8.17 of this Article provided
that such a voluntary offer is consistent with Clauses 8.18 through 8.21
hereof;

shares are acquired based on a prior mandatory offer;

shares are transferred by the person to its related parties, or by its re-
lated parties to the person, as well as in the event of severance of com-
mon property between spouses and according to the order of succession,

shares are redeemed by the Company in part;

shares are acquired as a result of exercising a shareholder’s preemptive
right to acquire additional shares floated;

shares are acquired as a result of their placement by a party identified in
the Securities Prospectus as a person rendering services related to the
organization of the offering and(or) offering of the shares, given that the
person possesses such securities for a period no longer than 6 months;

a letter is delivered to the Company notifying owners of securities of their
right to demand redemption of the securities in accordance with Article
84.7 of the Federal Law “On Joint-Stock Companies’;

a demand for redemption of the securities in accordance with Article 84.7
of the Federal Law “On Joint-Stock Companies” is delivered to the Com-

pany.

Between the date of acquisition of more than 30 percent of the total num-
ber of the Company’s shares and the delivery date of a mandatory offer, the
person specified in Clause 8.18 hereof and its related parties may only vote
with shares equaling 30 percent of such shares. In this event, all the re-
maining shares owned by this person and its related parties shall not be
taken into account for the calculation of the quorum.

Upon the receipt of any voluntary or mandatory offer in the Company, any
person may distribute another voluntary offer with respect to relevant se-
curities (a rival offer). The rival offer is to be delivered to the Company no
later than 25 days prior to the expiration of the acceptance period of the
latest offer already received by the Company.

The person that has becorme the owner of 95 percent of the total number of
the Company’s shares as specified in Clause 8.17, taking into account
shares owned by this person or related parties, as a result of a voluntary
offer to acquire all shares of the Company as identified in Clause 8.17
hereof, or of a mandatory offer as identified in Clause 8.18 hereof, shall re-
purchase the remaining shares of the Company owned by other parties as
well as issuing securities convertible into such shares of the Company at
the request of their owners pursuant to Article 84.7 of the Federal Law “On
Joint-Stock Companies”.

The letter notifying shareholders of their right to demand repurchase of
securities that they own shall be delivered to the Company within 35 days
of the date of acquisition of the respective percentage of the securities.

The person that has purchased over 95 percent of the Company’s shares
through the distribution of a voluntary or mandatory offer which resulted
in the acquisition of no less than 10 percent of the total number of the
Company’s shares, and whose shareholding has therefore exceeded 95 per-
cent of the Company'’s shares, may buy out shares as specified in Clause

11
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8.17 hereof, as well as issuing securities convertible into such shares, from
owners of such securities of the Company by sending a demand to repur-
chase the securities to the Company within 6 months of the expiration of
the acceptance period for the voluntary offer to acquire all securities of the
Company as specified in Clause 8.17 hereof, or a mandatory offer which re-
sulted in the acquisition of no less than 10 percent of all shares in the
Company as specified in Clause 8.17 hereof.

Within three days following the presentation of documents by the person
specified above confirming the payment for securities that are being re-
purchased, the registrar of securities’ owners shall write off the securities
that are being repurchased from their owners’ personal accounts as well
as from personal accounts of nominal holders and enter them to the per-
son’s personal account.

The procedure for delivering a voluntary, mandatory or rival offers, as well
as a notice to shareholders of their right to demand repurchase of securi-
ties owned by them and a demand to repurchase shares shall be consistent
with requirements set forth in Chapter XLI of the Federal Law “On Joint-
Stock Companies”,

The Company shall be reimbursed for its expenses related to the fulfillment
of its obligations as specified in Clause 2 of Article 84.3 of the Federal Law
“On Joint-Stock Companies” by the person who has sent the obligatory or
mandatory offer according to the following procedure: the Company shall
draft a cost estimate and submit it to the person delivering the offer within
three days following the offer’s delivery to the Company.

The Company’s expenses shall be reimbursed based on the estimate in
cash to the Company’s pay office, or by a bank transfer to a settlement ac-
count specified by the Company, within 5 days.

The Company shall start to fulfill its obligations related to an obligatory or
mandatory offer received as soon as the funds are received in the Com-
pany’s pay office or on its settlement account.

IX. ISSUING SHARES AND OTHER SECURITIES

9.1

9.2

9.3

The Company is entitled to issue additional shares and other securities by subscrip-
tion and conversion. In the event the share capital of the Company is increased at the
expense of its property, the Company shall issue additional shares distributing them
among its shareholders.

The issuance of additional shares and other equity securities by the Company is sub-
ject to the existing laws and regulations.

In the event the Company issues shares and other securities convertible into shares
by subscription, the Company shall be entitled to conduct a public and private offer-

ing.
Fractional shares pursuant to preemptive rights and consolidation entitle their holders

to exercise the rights for holders of shares of a similar category (type) in proportion
to the percentage of their share.

Fractional shares shall float pari passu with common stocks. If a person purchases
one or more fractional shares of a particular category (type) these shares shall form
one share and/or fractional share equaling the sum of these fractions.

12
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X. ACQUIRING ISSUED SHARES BY THE COMPANY

10.1

10.2

10.3

10.4

10.5

10.6

The Company shall be entitled to buy out shares issued by it, on the basis of a deci-
sion of the General Shareholders’ Meeting on reducing the share capital of the Com-
pany by buying out part of the issued shares for a reduction in their total amount.

The shares acquired by the Company on the basis of a decision of the General Share-
holders’ Meeting on reducing the share capital of the Company by buying out its
shares for the reduction of their total amount, shall be redeemed at the moment of
their purchase by the Company.

The Company shall be entitled to buy issued shares by the resolution of the Board of
Directors in accordance with Paragraph 2 of Article 72 of the Federal Law “On Joint-
Stock Companies”.

The shares acquired by the Company in accordance with Paragraph 2 of Article 72 of
the Federal Law “On Joint-Stock Companies”, shall not grant the right to vote; they
shall not be taken into account when counting votes; no dividends can be accrued on
them. Such shares shall be sold at their market price not later than within one year
from the date of their purchase by the Company. Otherwise, the General Sharehold-
ers’ Meeting shall make a decision on the reduction of the share capital of the Com-
pany through the redemption of the mentioned shares.

The payment for the issued shares acquired by the Company can be executed by
monies, securities, other property, ownership and other rights, which have money
value.

When making a decision to purchase issued shares, the Company shall observe the
restrictions established by federal law.

XI. DIVIDENDS

111

11.2

11.3
114

The dividend is a part of the net profit of the Company for a reported period, which is
to be distributed among shareholders proportionally to the amount of their shares of
a corresponding category and type.

Dividends shall be paid from the Company’s profit after tax (net profit of the Com-
pany). The Company’s net profit shall be determined on the basis of accounting re-
cords of the Company. Dividends on preferred shares of selected categories can also

be paid from the Company’s special funds, formed for this purpose earlier.

The Company shall be entitled to make a decision on (to announce) the payment of
dividends on issued shares by the end of the first quarter, the first half, the first nine
months of a financial year and(or) by the end of a fiscal year.

The decision on paying (announcing) dividends by the end of the first quarter, the
first half and the first nine months of a financial year can be made during three
months after the end of the respective period.

The decision on paying (announcing) dividends, including decisions on the amount of
dividends and the form of its payment on shares of each category (type) shall be
made by the General Shareholders’ Meeting. The amount of dividends shall not ex-
ceed the amount recommended by the Board of Directors of the Company.

A dividend shall be paid in monies and (or) securities.

Dividends for the first quarter, the first half and the first nine months of a financial
year shall be paid not later than 60 days after the decision on dividend payments was
made. Annual dividends shall be paid before December 31 of each current year.

13
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115

11.6

In order to pay dividends, the Company shall draw a list of persons eligible to receive
dividends. This list shall be made on the basis of data contained in the register as of
the date of drawing a list of persons eligible to participate in the General Sharehold-
ers’ Meeting, which made a decision on paying dividends.

While making a decision on (announcing) the payment of dividends, the Company
shall observe the restrictions established by federal law.

XII.CORPORATE BODIES

121

12.2

12.3

12.4
125

XIII.

131

The following are executive governing bodies of the Company:
the General Shareholders’ Meeting;
the Board of Directors;
the sole executive authority (the General Director);
Joint executive authority (Executive Board).

In the event of the appointment of the Liquidation Commission, all the functions re-
garding the conduct of the Company’s business shall be transferred to the commis-
sion.

The Audit and Compliance Commission is the body controlling the financial and eco-
nomic activities of the Company.

The General Shareholders’ Meeting elects the Board of Directors and the Audit and
Compliance Commission.

The Registrar performs the functions of the Counting Commission.

In the event of voluntary liquidation, the General Shareholders’ Meeting shall elect the
Liquidation Commission. In the event of forced liquidation, the Liquidation Commis-
sion is appointed by a court (an arbitration court).

GENERAL SHAREHOLDERS’ MEETING

Competence of the General Shareholders’ Meeting

The General Shareholders’ Meeting holds the ultimate decision-making authority of
the Company.

The General Shareholders” Meeting can make decisions (the formats of holding the General
Shareholders’ Meeting):

by convening the General Shareholders’ Meeting “in person” in order to discuss is-
sues included on the agenda and make decisions on issues put to a vote without
sending (handing out) ballots prior to the General Shareholders’ Meeting;

by convening the General Shareholders’ Meeting “in person” in order to discuss is-
sues included on the agenda and make decisions on issues put to a vote with the
prior sending (handing out) of voting ballots prior to the General Shareholders’
Meeting ;

by “absentee vote” (without convening the General Shareholders’ Meeting “in per-
son” in order to discuss issues included on the agenda and make decisions on issues
put to a vote).

The Company shall hold the General Shareholders’ Meeting every year not earlier
than 2 months after and not later than 6 months after the end of each fiscal year.

The General Shareholders’ Meeting shall be held in Moscow.

14
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Preparing, convening and holding the General Shareholders’ Meeting is made in
compliance with the Federal Law “On Joint-Stock Companies”, other laws currently
in force, the Articles of Association of the Company and Company bylaws regulat-
ing activities of the General Shareholders’ Meeting.

13.2 The following issues lie within the competence of the General Shareholders’ Meeting:

to adopt amendments and additions to the Articles of Association of the Company or
approve a new edition of the Articles of Association (except for cases envisaged in
Paragraphs 2 to 5 of Article 12 of the Federal Law “On Joint-Stock Companies”);

to reorganize the Company;

to liquidate the Company, appoint the Liquidation Commission and approve interim
and final liquidation balances;

to determine the number of Board members, voting procedures, elect members of
the Board of Directors and dismiss them before term;

to elect members of the Audit and Compliance Commission of the Company and
dismiss them before term;

to appoint the Auditor of the Company;

to determine the number, nominal value, category (type) of authorized shares and
rights granted by these shares;

to increase the share capital of the Company by increasing the nominal value of
shares;

to increase the share capital of the Company by issuing shares by private subscrip-
tion;

to issue securities of the Company, convertible into shares, by private subscription;

to increase the share capital of the Company by issuing, by public subscription,
common shares equaling more than 25 percent of the earlier issued common
shares;

to issue, by public subscription, securities of the Company, which can be converted
into common shares equaling more than 25 percent of the earlier issued common
shares;

to increase the share capital of the Company by issuing, by public subscription,
common shares in the amount of 25 percent or less of the earlier issued common
shares in the event the Board of Directors has failed to reach a unanimous agree-
ment on this matter;

to increase the share capital of the Company by issuing additional shares within the
limits, which are fixed for the number and category (type) of authorized shares, at
the expense of the Company’s property when the issue of additional shares is made
by means of their distribution among shareholders in the event the Board of Direc-
tors has failed to reach a unanimous agreement on this matter;

to increase the share capital of the Company by issuing additional preferred shares
within the limits, which are fixed to the number of authorized shares of this cate-
gory (type) by means of their public subscription in the event the Board of Directors
has failed to reach a unanimous agreement on this matter;

to decrease the share capital of the Company by decreasing the nominal value of
shares through the acquisition of some shares by the Company in order to reduce
their total number and through the redemption of acquired and repurchased shares
(shares at the disposal of the Company);

to pay (announce) dividends for the first quarter, the first half of the first nine
months of a fiscal year;
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13.3

13.4

135

to approve annual reports and annual financial statements, including profit-and-loss
statements (profit-and-loss accounts) of the Company, as well as profit distribution
(including the disbursement (announcement) of dividends excluding profits distrib-
uted as dividends for the first quarter, the first half or the first nine months of a fis-
cal year), and losses of the Company at the end of each fiscal year;

to determine the standing order of the General Shareholders’ Meeting;
to split and consolidate shares;

to make decisions on the approval of transactions in cases envisaged in Article 83 of
the Federal Law “On Joint-Stock Companies”;

to make decisions on the approval of material transactions in cases envisaged in
Paragraph 2 of Article 79 of the Federal Law “On Joint-Stock Companies”;

to make decisions on the approval of material transactions in cases envisaged in
Paragraph 3 of Article 79 of the Federal Law “On Joint-Stock Companies”;

to make decisions on the Company’s participation in holding companies, financial
and industrial groups, associations and other unions of commercial organizations;

to approve bylaws regulating the functions of the Company’s executive governing
bodies;

to make decisions on the remuneration and (or) reimbursement of expenses made
by the members of the Audit and Compliance Commission in the process of the exe-
cution of their duties; to determine the amount of such remunerations and reim-
bursements;

to make decisions on the remuneration and (or) reimbursement of expenses made
by the members of the Board of Directors of the Company in the process of the
execution of their duties; to determine the amount of such remunerations and reim-
bursements;

to make a decision on the reimbursement, at the expense of the Company, of
spendings on the preparation and organization of an extraordinary meeting to pri-
vate individuals and governing bodies that initiated this meeting;

to determine a list of additional documents, which are obligatory for the Company
to keep;

to resolve issues in the competence of the General Shareholders’ Meeting
in accordance with Clause 14.3 of the Articles of Association.

The General Shareholders’ Meeting does not have the authority to consider and make
decisions on matters, which are not defined by law and the Articles of Association of
the Company as those falling under its competence.

The General Shareholders’ Meeting is not entitled to make decisions on matters,
which are not included on the agenda of the meeting, or change the agenda.

The Chairman of the Board of Directors shall preside over the General Shareholders’
Meeting. In the event of the Chairman’s absence or refusal to preside over the meet-
ing, a Deputy Chairman of the Board of Directors of the Company shall assume this
responsibility.

The General Shareholders’ Meeting shall be attended by the General Director, mem-
bers of the Board of Directors, the Audit and Compliance Commission, and the Com-
pany’s Auditor.

The General Shareholders’ Meeting is to elect members of the Board of Directors, the
Audit and Compliance Commission and approve the Company’s Auditor in the pres-
ence of candidates.

The order of making decisions by the General Shareholders’ Meeting

16
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13.6

13.7

13.8

13.9

A decision put to a vote by the General Shareholders’ Meeting shall be made by a ma-
jority of votes among the holders of voting shares of the Company, who participate in
the meeting, unless otherwise provided in the Federal Law “On Joint-Stock Compa-
nies”.

The General Shareholders’ Meeting can make decisions on issues 2, 8-17, 18, 20-26
of Clause 13.2 only at the suggestion of the Board of Directors.

The General Shareholders’ Meeting is entitled to make decisions on issues 22 and 23
Clause 13.2 before relevant major transactions are concluded.

The General Shareholders’ Meeting can make decisions on issues 1-3, 7, 9-12 and 23
of Clause 13.2 by a majority of three fourths of the holders of voting shares of the
Company, who participate in the General Shareholders’ Meeting.

The counting of votes during the General Shareholders’ Meeting on an issue put to a
vote to be resolved by the General Shareholders’ Meeting with the participation of the
holders of the common and preferred shares of the Company is made jointly by all
voting shares.

If there are two or more interrelated issues on the agenda of the General Sharehold-
ers’ Meeting which cannot be resolved separately, the failure to decide on the one is-
sue cancels the results of voting on the other issues.

13.10 Decisions made by the General Shareholders’ Meeting and the voting results shall be

voiced at the General Shareholders’ Meeting at which the vote was held, or shall be
disclosed to persons included on the list of shareholders eligible to participate in the
General Shareholders’ Meeting, in a report on the voting results. The results shall be
reported not later than 10 days following the drawing of minutes on the voting results
and in accordance with the established procedure for reporting the results of the
General Meeting.

The minutes of the General Shareholders’ Meeting shall be made in two copies not
later than 15 days following the closing of the General Shareholders’ Meeting or the
deadline for accepting absentee ballots if the meeting is held by “absentee vote”.
The Chairman and the Secretary of the meeting shall sign both copies.

Notice of holding the General Shareholders’ Meeting

13.11 The notice of holding the General Shareholders’ Meeting shall be made not later than

30 days prior to the meeting.

In the event the agenda of the Extraordinary General Shareholders’ Meeting includes

the issue of electing the Board of Directors of the Company, the notice of holding the
General Shareholders’ Meeting shall be made not later than 50 days prior to its
scheduled date.

The notice of holding the General Shareholders’ Meeting shall be published in the
printed version of the Rossiyskaya Gazeta newspaper.

In the event the printed version of the Rossiyskaya Gazeta newspaper is closed, the
notice of the planned General Shareholders’ Meeting shall be published in the printed
version of the Vedomosti newspaper.

The Company is entitled to give notice of holding the General Shareholders’ Meeting
to every person indicated on the list of persons entitled to participate in the General
Shareholders’ Meeting by registered mail or by direct delivery.

13.12 The information (documents), which should be presented to persons entitled to par-

ticipate in the General Shareholders’ Meeting while preparing the meeting, includes
annual accounting statements, including the Auditor’s conclusion, the conclusion of
the Company’s Audit and Compliance Commission based on the results of the exami-
nation of the annual accounting statements, data on a candidate (candidates) to the
Company’s executive governing bodies, the Board of Directors, the Audit and Compli-
ance Commission, the Company’s Auditor, a draft of amendments and additions to
the Articles of Association of the Company, or a new version of the Articles of Asso-
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ciation of the Company, drafts of Company bylaws, which are approved by the Gen-
eral Shareholders’ Meeting, draft decisions of the General Shareholders’ Meeting,
losses of the Company by the end of a fiscal year as well as other documents ap-
proved by the Company’s Board of Directors.

Shareholders may request information (materials), which is to be provided in the
course of preparations for a General Shareholders’ Meeting at the premises of the
sole executive body or others stated in a notice of the General Shareholders’ Meeting
and using electronic communications, including the Internet, on the Company’s web-
site www.rbcinfosystems.ru. The Company must, at the request of a person entitled
to participate in the General Shareholders’ Meeting, provide this person with copies
of the above-mentioned publications within five days from the date of submitting
his/her request.

The list of persons entitled to participate in the General Shareholders’ Meeting and its
copies shall be provided at the request of any person (persons) on this list and own-
ing at least 1 percent of interests with voting rights on any issue featured on the
agenda of the General Meeting.

The fee levied for the provision of copies of the documentation containing informa-
tion (copies of the materials) to be submitted to persons entitled to participate in the
General Shareholders’ Meeting shall not exceed the cost of producing the copies.

The list of documents with additional information to be presented to persons eligible
to participate in the General Shareholders’ Meeting is defined in the Company bylaw
called the Provisions on the General Shareholders’ Meeting.

13.13 The information (documents), stipulated in Clause 13.12, should be made available to
persons eligible to participate in the General Shareholders’ Meeting 20 days before
the meeting. This information (documents) should be available to persons taking part
in the General Shareholders’ Meeting during the meeting itself.

Proposals to the agenda of the General Shareholders’ Meeting of the
Company

13.14 The shareholders (a shareholder), who in total own(s) at least 2 percent of the Com-
pany’s voting shares, are (is) entitled to introduce issues on the agenda of the Gen-
eral Shareholders’ Meeting and nominate candidates to the Board of Directors and the
Audit and Compliance Commission. The number of candidates shall not exceed the
number of members of the corresponding governing body, which is determined in the
Articles of Association of the Company.

Shareholders are entitled to submit any issue to the agenda of the General Share-
holders’ Meeting or to call a General Shareholders’ Meeting without submitting an ex-
tract from the shareholder register if their shareholding rights are listed in the share-
holder register, and if their shareholding rights are listed in the custody account then
the shareholder shall submit an extract from the custody account for exercising the
above-mentioned rights.

Such proposals shall be submitted to the Company not later than 30 days after the
end of a fiscal year.

13.15 A proposal on including issues on the agenda of the General Shareholders’ Meeting
shall contain the formulation of each issue being proposed. A proposal on including
issues on the agenda of the General Shareholders’ Meeting may contain the formula-
tion of the decision for each issue being proposed.

13.16 A proposal regarding the nomination of candidates shall contain the name of each
candidate being nominated and the name of the body to which he is proposed to be
elected. In addition, the proposal should contain a written approval of the candidate
to be nominated for election to a corresponding body of the Company.

13.17 Proposals regarding the introduction of issues on the agenda of the General Share-
holders’ Meeting and the nomination of candidates shall be made in writing with the
indication of the name (company name) of the shareholders (a shareholder) who
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submitted them, the number and category (type) of shares they (he) hold(s) and
shall be signed by the shareholders (a shareholder).

13.18 The Board of Directors of the Company shall consider the submitted proposals and
make a decision on including them on the agenda of the General Shareholders’ Meet-
ing or about declining to include them on the specified agenda not later than 5 days
after the expiry of the deadline for submitting proposals regarding the agenda of the
Annual General Shareholders’ Meeting and nominating candidates to the Board of Di-
rectors, the Audit and Compliance Commission and the Counting Commission as
stipulated by the Articles of Association of the Company.

13.19 An issue proposed by shareholders (a shareholder) shall be included on the agenda of
the General Shareholders’ Meeting, and the nominated candidates shall be included
on the list of candidates to be elected to the corresponding governing body of the
Company, except for cases when:

. shareholders (a shareholder) fail(s) to meet deadlines, stipulated by the Articles of
Association, for introducing issues on the agenda and nominating candidates at the
Annual General Shareholders’ Meeting;

. shareholders (a shareholder) fail(s) to meet the stipulated deadlines, stipulated by
the Articles of Association, for nominating candidates to be elected to the Board of
Directors at the Extraordinary General Shareholders’ Meeting;

. shareholders (a shareholder) do(es) not own the number of voting shares of the
Company stipulated by Paragraphs 1 and 2 of Article 53 of the Federal Law “On
Joint-Stock Companies”;

. the proposal fails to meet the requirements stipulated in Paragraphs 3 and 4 of Arti-
cle 53 of the Federal Law “On Joint-Stock Companies” and the requirements of the
Articles of Association of the Company based thereupon;

. an issue proposed to be included on the agenda of the General Shareholders’ Meet-
ing is beyond its competence according to law and the Articles of Association of the
Company and (or) fails to meet the requirements of the Federal Law “On Joint-Stock
Companies” and other laws of the Russian Federation.

13.20 The motivated decision of the Board of Directors of the Company about declining to
include a proposed issue on the agenda of the General Shareholders’ Meeting or a
candidate on the list of candidates to be elected to the corresponding governing body
of the Company shall be sent to the shareholders (a shareholder), who proposed the
issue or nominated the candidate, not later than 3 days after making this decision.

13.21 The Board of Directors of the Company is not entitled to make changes to the formu-
lation of issues proposed to be included on the agenda of the General Shareholders’
Meeting, and the formulation of a decision on such issues.

13.22 Apart from issues proposed by shareholders to be included on the agenda of the
General Shareholders’ Meeting, as well as in the event there are no such proposals,
the absence or the insufficient number of candidates proposed by shareholders for
the establishment of the corresponding governing body, the Board of Directors of the
Company is entitled to include issues on the agenda of the General Shareholders’
Meeting or candidates on the list of candidates as it deems necessary.

Extraordinary General Shareholders’ Meeting

13.23 The Extraordinary General Shareholders’ Meeting is held according to the decision
made by the Board of Directors of the Company based on its own initiative, the de-
mand of the Audit and Compliance Commission of the Company, the Auditor of the
Company and the shareholders (a shareholder), who own (s) at least 10 percent of
the voting shares of the Company on the day the demand is filed.

The Extraordinary General Shareholders’ Meeting is convened by the Board of Direc-
tors of the Company at the demand of the Audit and Compliance Commission of the
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Company, the Auditor of the Company or the shareholders (a shareholder), who
own(s) at least 10 percent of the voting shares of the Company.

13.24 Within 5 days of the date the demand to convene the Extraordinary General Share-
holders’ Meeting was filed by the Audit and Compliance Commission of the Company,
the Auditor of the Company or shareholders (a shareholder), who own(s) at least 10
percent of the voting shares of the Company, the Board of Directors of the Company
shall make a decision on convening the Extraordinary General Shareholders’ Meeting
or about declining to convene it.

The decision of the Board of Directors of the Company about convening the Extraor-
dinary General Shareholders’ Meeting or a motivated decision on declining to con-
vene it shall be sent to the persons demanding that it should be convened not later
than 3 days after this decision is made.

The decision to decline to convene the Extraordinary General Shareholders’ Meeting
at the demand of the Audit and Compliance Commission of the Company, the Auditor
of the Company or the shareholders (a shareholder), who own(s) at least 10 percent
of the voting shares of the Company, can be made only on the grounds stipulated by
the Federal Law “On Joint-Stock Companies”.

The decision of the Board of Directors of the Company about declining to convene
the Extraordinary General Shareholders’ Meeting can be appealed in court.

13.25 The Extraordinary General Shareholders’ Meeting, which is convened at the demand
of the Audit and Compliance Commission of the Company, the Auditor of the Com-
pany or the shareholders (a shareholder), who own(s) at least 10 percent of the vot-
ing shares of the Company, shall be held within 40 days from the moment the de-
mand of holding the Extraordinary General Shareholders’ Meeting is presented.

13.26 In the event the suggested agenda of the Extraordinary General Shareholders’” Meet-
ing includes an issue on electing members to the Board of Directors (Supervisory
Board) of the Company, such a General Shareholders’ Meeting shall be held within 70
days from the moment the demand of holding the Extraordinary General Sharehold-
ers’ Meeting is presented.

The rule specified above shall apply to both cases when the proposed agenda for an
extraordinary meeting contains only the item of appointing members of the Com-
pany’s Board of Directors, and cases when the proposed agenda embraces other is-
sues alongside the aforesaid.

13.27 In the event a demand to convene the Extraordinary General Shareholders’ Meeting is
sent by an unregistered letter or by an ordinary mail, the date of presenting the de-
mand is the date specified by the impression of a date stamp confirming the date of
receipt of the postal message. In the event a demand for the Extraordinary General
Shareholders’ Meeting is sent by registered mail or any other registered mail, the date
of presenting the demand is the date of direct delivery of the mail to the Company.

In the event a demand to convene the Extraordinary General Shareholders’ Meeting
is delivered directly to the Company, the date of presenting this demand is the date
of delivery.

13.28 In the event the Board of Directors of the Company fails to make a decision on con-
vening the Extraordinary General Shareholders’ Meeting or makes a decision on de-
clining to convene it after the deadline stipulated by the Federal Law “On Joint-Stock
Companies” expires, the Extraordinary General Shareholders’ Meeting can be con-
vened by Company’s governing bodies or persons demanding that it should be con-
vened.

The bodies or persons convening the Extraordinary General Shareholders’ Meeting
shall have the authority stipulated by the Federal Law “On Joint-Stock Companies”,
which is required for convening and holding the Extraordinary General Shareholders’
Meeting.
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In this event, the costs of preparing and holding the Extraordinary General Share-
holders” Meeting may be reimbursed by the Company according to the decision of
the General Shareholders’ Meeting.

Quorum of the General Shareholders’ Meeting

13.29 The General Shareholders’ Meeting shall be valid (have a quorum) if the shareholders,
who own a total of more than a half of the votes represented by the voting shares of
the Company allowing for voting for at least one issue on the agenda, participate in it.

In the event by the beginning of the General Shareholders’ Meeting there is no quo-
rum for any of the issues on the agenda of the General Meeting, the beginning of the
meeting is postponed for no more than 2 hours.

Participants of the General Shareholders’ Meeting, which is held by convening the
General Shareholders’ Meeting “in person” in order to discuss the issues on the
agenda and to make decisions on the issues put to a vote without a preliminary
sending (handing out) of voting ballots before the General Shareholders’ Meeting is
held, shall be the shareholders who registered to participate in it.

Participants of the General Shareholders’ Meeting, which is held by convening the
General Shareholders’ Meeting “in person” in order to discuss the issues on the
agenda and to make decisions on the issues, which were put up to a vote with a pre-
liminary sending (handing out) of voting ballots before the General Shareholders’
Meeting is held, shall be shareholders who registered to participate in it as well as
shareholders whose ballots were received not later than 2 days prior to holding the
General Shareholders’ Meeting.

Participants of the General Shareholders’ Meeting, which is held by “absentee vote”,
shall be the shareholders whose ballots were received before the deadline for accept-
ing ballots.

13.30 In the event there is no quorum for holding the Annual General Shareholders’ Meet-
ing, a second General Shareholders’ Meeting shall be held with the same agenda. In
the event there is no quorum while holding the Extraordinary General Shareholders’
Meeting, a second General Shareholders’ Meeting may be held with the same agenda.

A second General Shareholders’ Meeting shall be valid (have a quorum) if the share-
holders, who own a total of at least 30 percent of the votes represented by the vot-
ing shares of the Company, participate in it.

Voting ballots

13.31 The vote on the issues on the agenda the General Shareholders’ Meeting shall be
executed by voting ballots.

13.32 While holding the General Shareholders’ Meeting by “absentee vote” and while hold-
ing the General Shareholders’ Meeting by convening the Shareholders’ Meeting “in
person” in order to discuss the issues on the agenda and make decisions on the is-
sues put to a vote with a preliminary sending (handing out) of voting ballots before
the General Shareholders’ Meeting is held, a voting ballot shall be sent or handed out
to every person indicated on the list of persons entitled to participation in the General
Shareholders’ Meeting, which is to be confirmed by their signatures, not later than 20
days prior to the General Shareholders’ Meeting.

Voting ballots shall be sent by registered mail.

13.33 While holding the General Shareholders’ Meeting, except for the General Sharehold-
ers’ Meeting held by “absentee vote”, the persons included on the list of persons enti-
tled for participation in the General Shareholders’ Meeting (or their agents) are enti-
tled to participate in such a meeting or send filled-out ballots to the Company. While
determining the quorum and tallying the results of the vote, the voting ballots are
calculated if they were received by the Company not later than 2 days prior to the
date of holding the General Shareholders’ Meeting.
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13.34 A voting ballot shall contain the data indicated in Paragraph 4 of Article 60 of the
Federal Law “On Joint-Stock Companies” and information specified in the Provisions
on the General Shareholders’ Meeting. A voting ballot may contain additional informa-
tion, which is determined by the Board of Directors while approving the form and the
text of the voting ballot.

13.35 In the event of voting by voting ballot, those votes on the issues shall be counted in
which shareholders mark only one of a number of possible choices. Any voting ballots
filled out without meeting this requirement shall be recognized as null and void.

If an issue voted on by voting ballots comprises more than one decision statement
and the “yes” vote is given to more than one statement, the ballot is recognized as
null and void.

If when electing the Auditor of the Company a stockholder casts the “yes” vote for
more than one nominee such a ballot shall be recognized as null and void.

If when electing members of the Audit and Compliance Commission of the Company
a stockholder casts the “yes” vote for a number of nhominees larger than that of va-
cant positions such a ballot shall be recognized as null and void.

If in cumulative voting when electing Directors a stockholder casts more votes than
he is entitled to such a ballot shall be recognized as null and void.

If a voting ballot comprises several issues to be voted on, the failure to meet the
above-mentioned requirements in one or several issues shall not result in the recog-
nition of the ballot as void or null as a whole.

If a ballot does not allow the person (a shareholder or his/her proxy) who has voted
therewith to be identified such a ballot shall be recognized as null and void.

While holding a General Meeting by absentee vote, the voting ballots received by the
Company after the date of the General Shareholders’ Meeting (the deadline for re-
ceiving the voting ballots) shall be recognized as null and void.

If while holding a General Shareholders’ Meeting convened “in person” in order to
discuss issues on the agenda and to make decisions on issues to be voted on with a
preliminary distribution (handing out) of voting ballots prior to holding the General
Shareholders’ Meeting, ballots, which were sent to shareholders prior to holding the
General Shareholders’ Meeting, are found in a ballot-box, these ballots should be
recognized as null and void since they were received by the Company later than two
days prior to the date of the Shareholders’ Meeting.

If a voting ballot is recognized null and void, the votes it contains shall not be
counted.

13.36 While tallying votes, in the event there is two or more ballots filled out by one person
in which he left various choices for the same issue on the agenda of the General
Meeting, all voting on this issue in ballots is recognized as null and void.

This rule is not applied to voting ballots if the following conditions are observed si-
multaneously: 1) if a ballot is signed by a person who issued a power of attorney for
voting in regard to shares transferred after the date of drawing a list of persons eli-
gible to participate in the General Meeting and(or) persons acting on the basis of
such powers of attorneys; 2) if the fields of ballots, used for specifying the number of
votes for each voting choice, contain the number of votes cast for the corresponding
choice and the corresponding remarks that the voting was conducted in compliance
with instructions from the purchaser of shares transferred after the date of drawing a
list of persons eligible to participate in the General Meeting and(or) according to in-
structions of owners of depositary securities, or remarks that the voting was con-
ducted by a power of attorney issued for shares transferred after the date of drawing
a list of persons eligible to participate in the General Meeting or that a part of shares
was transferred after the date of drawing a list of persons eligible to participate in
the General Meeting.
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13.37 If, when electing members to the Audit and Compliance Commission of the Company,

the number of candidates receiving more than 50 percent of the votes of sharehold-
ers, who take part in the voting on this issue, is more than the quantitative composi-
tion of the above bodies, the candidates who muster the largest number of votes are
elected.

Counting Commission

13.38 The functions of the Counting Commission are executed by the Registrar of the Com-

pany.

13.39 The Counting Commission checks out the authority and registers persons participating

XIV.

14.1

14.2

in the General Shareholders’ Meeting, determines the quorum of the General Share-
holders’ Meeting, clears up the issues arising while shareholders (or their agents) ex-
ercise their right to vote at the General Meeting, explains the procedure of voting on
the issues put to a vote, secures the established procedure of voting and sharehold-
ers’ rights of their participation in voting, tallies votes and sums up the results of vot-
ing, draws minutes on the voting results, submits voting ballots to the archive and
performs other functions stipulated in these Articles of Association and Company by-
laws.

BOARD OF DIRECTORS

Competence of the Board of Directors

The Board of Directors conducts the general management of the Company’s activities
except for decisions on the issues, which are classified as lying within the competence
of the General Shareholders’ Meeting by federal law and the Company’s Articles of
Association.

The Board of Directors shall be entitled to:
elect the sole executive authority of the Company (the General Director);
terminate the authority of the sole executive body of the Company before term;

create of joint executive authority of the Company — the Executive Board, dismiss
members of the Executive Board ahead of schedule;

determine top-priority guidelines of the Company’s activities, including the approval
of quarterly and annual budgets of the Company;

convene the Annual and Extraordinary General Shareholders’ Meetings, except for
the cases stipulated in Paragraph 8 of Article 55 of the Federal Law “On Joint-Stock
Companies”;

approve the agenda of the General Shareholders’ Meeting;

determine the date of drawing up a list of persons eligible to participate in the Gen-
eral Shareholders’ Meeting and other issues qualified as lying within the competence
of the Board of Directors of the Company in accordance with the provisions of Arti-
cle VII of the Federal Law “On Joint-Stock Companies” and connected with prepar-
ing and holding the General Shareholders’ Meeting;

give preliminarily approval of the annual reports of the Company;

increase the share capital of the Company by issuing additional shares within the
number and category (type) of authorized shares at the expense of the Company’s
property, when the issue of additional shares is carried out by distributing them
among shareholders;

increase the share capital of the Company by issuing additional common shares
within the number of authorized shares of this category (type) by public subscrip-
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tion in the amount of 25 percent or less of the previously issued common shares of
the Company;

increase the share capital of the Company by issuing additional preferred shares
within the number of authorized shares of this category (type) by public subscrip-
tion;

issue securities convertible into common shares by public subscription, in the
amount of 25 percent or less of the previously issued common shares;

issue bonds convertible into preferred shares and other securities convertible into
preferred shares, by public subscription;

issue bonds, which cannot be converted into shares and other securities, which
cannot be converted into shares;

approve the decision about issuing securities, the Securities Offering Prospectus, the
report on issuing securities, make amendments and additions to them;

determine the price (value) of property, the price of the issue and redemption of se-
curities in cases stipulated by the Federal Law “On Joint-Stock Companies”;

purchase the issued shares of the Company in accordance with Paragraph 2 of Arti-
cle 72 of the Federal Law “On Joint-Stock Companies”;

purchase bonds and other securities issued by the Company in cases stipulated by
the Federal Law “On Joint-Stock Companies”;

approve the report on the results of purchasing shares, which were purchased in
accordance with Paragraph 1 of Article 72 of the Federal Law “On Joint-Stock Com-
panies”;

make recommendations to the General Shareholders’ Meeting regarding the amount
of remunerations and reimbursements to be paid to the members of the Audit and
Compliance Commission;

determine the amount of payment for the Auditor’s services;

make recommendations to the General Shareholders’ Meeting regarding the amount
of dividend for the shares for the first quarter, the first half, the first nine months of
a fiscal year and(or) for a fiscal year and the procedure of dividend payment;

make recommendations to the General Shareholders’ Meeting regarding the proce-
dure of distributing profit and losses of the Company at the end of a fiscal year;

the use of the reserve fund and other funds of the Company;

approve Company bylaws, except for the bylaws regulating the activities of the
Company governing bodies, which are approved by the decision of the General
Shareholders’ Meeting as well as other Company bylaws, whose approval is quali-
fied by the Articles of Association as lying within the competence of the sole execu-
tive authority of the Company, make additions and amendments to these docu-
ments;

create and liquidate branches, open and close the Company’s offices, approve the
Branch and Office Provisions and make additions and amendments to them;

create committees and commissions of the Board of Directors of the Company;

make amendments to the Articles of Association of the Company, which are related
to the establishment of branches, opening offices of the Company and their liquida-
tion;

approve material transactions in cases stipulated by Chapter X of the Federal Law
“On Joint-Stock Companies”;

approve deals stipulated by Chapter XI of the Federal Law “On Joint-Stock Compa-
nies”;
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approve the Company’s Registrar and the conditions of an agreement with it as well
as terminate the agreement with the Registrar of the Company;

approve procedures of internal control over financial and business activities of the
Company; make decisions at any time about the examination of financial and busi-
ness activities of the Company;

determine the person authorized to sign an agreement on behalf of the Company
with the sole executive authority;

determine the list of additional documents, which should obligatorily be stored with
the Company;

approve the terms of contracts with executive authorities of the Company, deter-
mine the requirements for professional skills and remuneration of General Director,
members of the Executive Board, top managers of the main structural divisions of
the Company, and the Corporate Secretary;

make a decision about appointing a temporary Acting General Director while the
General Director, elected by the General Shareholders’ Meeting, is incapable of ful-
filling his duties (temporary inability to work, vacation, business trips, etc.);

approve an annual financial and economic plan of the Company;

make a decision on suspending the sole executive body of the Company and form-
ing a new sole executive body of the Company or on the transfer of powers of the
sole executive body to a management company or a manager;

approve a contract with a person acting as the Corporate Secretary;
approve risk management procedures of the Company;

other issues stipulated by the Federal Law “On Joint-Stock Companies” and the Arti-
cles of Association of the Company.

14.3 After the Company receives a voluntary or mandatory offer to acquire over

30 percent of the Company’s shares, the Board of Directors shall transfer
the following issues to the competence of the General Shareholders’ Meet-

ing:

increasing the Company’s share capital through floating additional shares
to the extent of the number and categories (types) of authorized shares;

floatation of securities convertible into shares, including the Company’s
options, by the Company;

approval of a transaction, or of several associated transactions related to
the acquisition, alienation or the possibility of alienation by the Company
expressly or implicitly of the property worth 10 percent or over of the bal-
ance sheet value of Company’s assets as of the last reporting date deter-
mined based on the Company’s accounting, unless such transactions are
concluded in the normal course of the Company’s business or have been
completed prior to the Company receiving a voluntary or mandatory offer,
and in the event of the Company receiving a voluntary or mandatory offer
to acquire free-float securities — prior to the date of disclosure of informa-
tion about the delivery of such an offer to the Company;

approval of related-party transactions;

the Company’s repurchase of shares floated as provided for in the Federal
Law “On Joint-Stock Companies’;

increasing remuneration to persons occupying posts in the Company’s
governing bodies, determining the terms and conditions for termination
of their powers, including determining or increasing compensation pay-
able to such persons in the event of termination of their powers.
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Restrictions set forth herein shall cease to be valid 20 days after the expi-
ration of the acceptarice period for a voluntary or mandatory offer. In the
event that the person that has acquired more than 30 percent of the total
number of the Company’s shares as specified in Clause 8.18 hereof based
on the acceptance of the voluntary or mandatory offer, including shares
owned by the person and related parties, demands that an Extraordinary
General Shareholders’ Meeting be convened with an agenda including an
issue of the election of members of the Company’s Board of Directors (Su-
pervisory Board), restrictions set forth herein shall apply until voting re-
sults of election of members of the Company’s Board of Directors (Supervi-
sory Board) are summed up at the Company’s General Shareholders’ Meet-
ing convened to consider this issue.

14.4 The issues, which are qualified as lying within the competence of the Board of Direc-
tors of the Company, cannot be transferred to the executive authority of the Com-
pany to make a decision thereon.

14.5 According to the decision of the General Shareholders’ Meeting, in the period of fulfill-
ing their duties, the members of the Board of Directors of the Company may be paid
a remuneration and (or) reimbursement for their expenditures.

Election of the Board of Directors

14.6 The members of the Board of Directors of the Company shall number 9, as elected by
the General Shareholders’ Meeting.

Candidates for the Company’s Board of Directors can be nominated by shareholders
(shareholder) who own(s) a total of no less than 2 percent of the voting shares of
the Company.

14.7 The elections of the members of the Board of Directors shall be executed by cumula-
tive vote.

14.8 In the cumulative vote the number of votes belonging to each shareholder is multi-
plied by the number of persons who should be elected to the Board of Directors of
the Company, and a shareholder is entitled to cast all these votes for one candidate
or distribute them among two or more candidates.

The candidates who muster the largest number of votes shall be recognized as the
members elected to the Board of Directors of the Company.

14.9 The members of the Board of Directors of the Company shall be elected for the term
until the next Annual Shareholders’ Meeting.

Persons elected to the Board of Directors may be reelected an unlimited number of
times.

14.10 In the event the Annual General Shareholders’ Meeting was not held before the dead-
line stipulated in Paragraph 1 of Article 47 of the Federal Law “On Joint-Stock Com-
panies”, the authority of the Board of Directors is terminated except for the authori-
ties of preparing, convening and holding the Annual General Shareholders’ Meeting.

14.11 If the term of the Board of Directors has expired and a General Shareholders’ Meeting
has not elected a new Board with a number of directors large enough for a quorum
for any board action as set forth herein, then all power belonging to Directors of the
Company shall expire except for the power to prepare for, call and hold a General
Shareholders’ Meeting.

14.12 After being elected, members of the Board of Directors shall disclose information al-
lowing for establishing affiliation of a board member with shareholders or counter-
agents of the Company and with their affiliated persons. Such information should be
disclosed in the form of a personal application by the elected member of the Board of
Directors.

14.13 A member of the Board of Directors does not need to be a shareholder of the Com-
pany. Only a private individual can be a member of the Board of Directors of the
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Company. Candidates to the Company’s Board of Directors shall comply with require-
ments set in the Provisions on the Board of Directors.

14.14 A member of the Board of Directors is entitled to divest himself of his authority by his
own free will by notifying in writing the Chairman of the Board of Directors thereof
and specifying the date of divesting himself of his authority. The authorities of the
rest of the efficient members of the Board of Directors are not terminated except for
the case stipulated in the next Paragraph of the Articles of Association of the Com-

pany.

14.15 In the event the number of the efficient members of the Board of Directors dimin-
ishes by more than a half of the number of the members of the Board of Directors
determined by the Articles of Association of the Company, the Board of Directors shall
make a decision on holding the Extraordinary General Shareholders’ Meeting to elect
a new Board of Directors of the Company. The remaining members of the Board of
Directors are entitled to make a decision only about convening such the Extraordinary
General Shareholders’ Meeting.

14.16 A General Shareholders’ Meeting is entitled to make a decision on early termination of
powers of the Board of Directors only with respect to the elected Board members.

If power belonging to all Board members terminates early and a General Sharehold-
ers’ Meeting has not elected a number of Directors large enough for a quorum for
any board action, as set forth herein, then the term of the Company’s Board of Direc-
tors shall expire except for the power to prepare for, call and hold a General Share-
holders’ Meeting.

Chairman of the Board of Directors

14.17 The Chairman of the Board of Directors shall be elected by the members of the Board
of Directors of the Company from the members of the Board of Directors by the ma-
jority of votes of all members of the Board of Directors of the Company without tak-
ing into account the votes of former members of the Board of Directors.

14.18 The Board of Directors is entitled to reelect its Chairman at any time by a majority of
votes of all members of the Board of Directors without taking into account the votes
of former members of the Board of Directors.

14.19 The Chairman of the Board of Directors of the Company shall organize its work, con-
vene meetings of the Board of Directors of the Company and chair them, as well as
organize the minutes of the Board of Directors’ meetings.

14.20 If the Chairman of the Board of Directors of the Company is absent, his functions are
performed by a Deputy Chairman of the Company’s Board of Directors.

Board of Directors’ Meeting

14.21 A meeting of the Board of Directors is convened by the Chairman of the Board of Di-
rectors of the Company at his own initiative, at the demand of a member of the Board
of Directors, the Audit and Compliance Commission of the Company or the Auditor of
the Company and the sole executive authority of the Company.

14.22 While determining the quorum and the results of votes on the issues on the agenda,
an opinion in writing of a member of the Board of Directors of the Company, who is
absent at a meeting of the Board of Directors, shall be taken into account.

14.23 A decision of the Board of Directors may be made by “absentee vote”. The procedure
of convening and holding meetings of the Board of Directors of the Company as well
as the procedure of making decisions by “absentee vote” shall be determined in the
Provisions on the Board of Directors.

14.24 A quorum for holding a meeting of the Board of Directors is the presence in person
and(or) the presence of written opinions of more than a half of the members of the
Board of Directors, which is determined by the Articles of Association, except for the
quorum for the issues, the decision on which requires unanimity, the majority of three
fourths or the majority of all members of the Board of Directors, according to the
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Federal Law “On Joint-Stock Companies” and the Articles of Association of the Com-
pany, without taking into account the votes of former members of the Board of Direc-
tors, and the majority of Board members who are not related parties in a transaction
of the Company.

14.25 A decision of the Board of Directors, which is made by “absentee vote”, is recognized
as valid, if more than a half of the number of members of the Board of Directors de-
termined by the Articles of Association of the Company, participate in absentee vot-
ing, except for the issues, the decision on which requires unanimity, the majority of
three fourths or the majority of all members of the Board of Directors, according to
the Federal Law “On Joint-Stock Companies” and the Articles of Association of the
Company, without taking into account the votes of former members of the Board of
Directors.

14.26 Decisions at a Board of Directors’ meetings shall be made by the majority of votes of
the members of the Board of Directors of the Company, who participate in a meeting
and(or) expressed their opinions in writing, unless it is otherwise specified in the Fed-
eral Law “On Joint-Stock Companies” and the Articles of Association of the Company.

A decision of the Board of Directors, which is made by “absentee vote”, is recognized
as made, if over a half of the members of the Board of Directors, who participated in
absentee voting, voted for it, unless it is otherwise specified in the Federal Law “On
Joint-Stock Companies” and the Articles of Association of the Company.

The decisions on the following issues shall be made by all members of the Board of
Directors unanimously, without taking into account the opinions of former members
of the Board of Directors:

. increasing the share capital of the Company by issuing additional shares within the
number and categories (types) of authorized shares at the expense of the Com-
pany’s property, when the issue of additional shares is carried out by distributing
them among shareholders;

. increasing the share capital of the Company by issuing additional common shares
within the number of shares of this category (type) by public subscription in the
amount of 25 percent or less of previously issued common shares of the Company;

. increasing the share capital of the Company by issuing additional preferred shares
within the number of authorized shares of this category (type) by public subscrip-
tion.

If the Board of Directors of the Company fails to reach unanimity on the above-
mentioned issues, then according to a decision made by the Board of Directors,
these issues may be introduced to the General Meeting for making a decision there-
upon.

Decisions on the following issues are made by a majority of three fourths of the
votes of the members of the Company’s Board of Directors who participate in a
meeting of the Board of Directors:

. defining priority directions in the Company’s activities;

. giving recommendations to the General Shareholders’ Meeting regarding the size of
dividends for shares and the procedure of paying these dividends;

. giving recommendations to the General Shareholders’ Meeting on the procedure of
the Company’s profit and loss distribution by the end of a fiscal year;

. introducing issues on the Company’s reorganization or liquidation for the General
Shareholders’ Meeting.

A decision on the approval of party-related transactions of the Company is made by
the Board of Directors by the majority of the votes of the Directors who are not re-
lated parties in this transaction. If the number of Directors who are not related par-
ties in the transaction is less than a quorum determined by the Articles of Association
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of the Company as obligatory for holding a Board of Directors’ meeting, then the de-
cision on this issue shall be made by the General Shareholders’ Meeting.

In the event of approval of the terms of the contracts with General Director and
members of the Executive Board of the Company the votes of General Director and
members of Executive Board of the Company should not be taken into account.

14.27 While making decisions on issues at a Board of Directors’ meeting, each member of
the Board of Directors has one vote.

The transfer of a voting right by a member of the Board of Directors to another per-
son, including another member of the Board of Directors, is not permitted.

In the event of an equality of votes of the members of the Board of Directors while
making decisions, the Chairman of the Board of Directors shall have a casting vote.

14.28 A member of the Board of Directors of the Company who has not participated in vot-
ing or voted against a decision made by the Board in violation of the order provided
by the Federal Law ‘On Joint-Stock Companies’, other laws of the Russian Federation
or the Articles of Association of the Company shall have the right to appeal this deci-
sion in court in the event the decision violates his/her rights and legitimate interests.
Such an appeal can be submitted to the court within one month from the date when
the Board member came to know or was supposed to come to know about the deci-
sion made.

Corporate Secretary

14.29 The Corporate Secretary is a duly authorized person who is to ensure that procedure
requirements are met by all bodies of the Company and corporate officers, which
guarantees the implementation of rights and ensures that the interests of the Com-
pany’s shareholders are met. The Corporate Secretary shall possess relevant knowl-
edge needed for executing his/her responsibilities and enjoy shareholders’ and Direc-
tors’ confidence.

14.30 The Corporate Secretary shall:

= enhance preparation for and proceedings of a General Shareholders' Meeting
under legal requirements and those set forth in the Articles of Association
and other corporate documents of the Company under a decision on holding
a General Shareholders’ Meeting;

= enhance preparations for a meeting of a Board of Directors under legal re-
quirements and those set forth in the Articles of Association and other corpo-
rate documents of the Company;

= enhance control over disclosure (provision) of information contained in circu-
lars (prospects) of the securities issue, quarterly reports and material-fact no-
tices regarding financial and economic activities of the Company under the
existing legal procedures;

= keep corporate documentation, ensure access to them and provision of their
copies. Copies of the documents should be authenticated by the Corporate
Secretary;

= ensure looking into shareholders’ appeals and solving conflicts related to vio-
lation of shareholders’ rights.

14.31 The Corporate Secretary is appointed and removed by the General Director of the
Company if authorized by the Board of Directors. The Board of Directors sets forth
the terms and conditions of an agreement signed with the Corporate Secretary.

XV. THE EXECUTIVE BODIES OF THE COMPANY
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151

15.2

15.3

The General Director of the Company being the sole executive authority of the Com-
pany carries out the management of day-to-day business of the Company and leads
its joint executive authority — the Executive Board.

General Director is entitled to have an authority to carry out the management of day-
to-day business of the Company according to legislation of the Russian Federation.

The General Director may act on behalf of the Company without a Power of Attorney.

The sole executive authority of the Company shall organize the fulfillment of decisions
of the General Shareholders’ Meeting and the Board of Directors of the Company.
Within the General Director’s competence shall be the following:

- efficient day-to-day management of the Company;
- signing official documents of the Company with the right of first signature;
- representing the interests of the Company in Russian Federation and abroad;

- approving personnel, concluding Company labor contracts , offering incentives
to and imposing fines on the staff of the Company;

- carrying out the duties of the Chairman of the Executive Board and organizing
its work;

- submitting for the Board of Directors’ approval a list of candidates for the Ex-
ecutive Board, signing labor contracts with the members of the Executive Board
on behalf of the Board of Directors;

- settling transactions on behalf of the Company, unless otherwise specified in
the Federal Law “On Joint-Stock Companies” and the Articles of Association;

- issuing legally binding orders and instructions.

15.4 The rights and duties of the General Director, the schedule for payment of remunera-

tion and the amount of remuneration due for the services of the General Director
shall be determined by a contract between the General Director and the Company.
On behalf of the Company the contract shall be signed by the Chairman of the Board
of Directors or a person authorized by the Board of Directors of the Company.

15.5 The General Director shall be elected by the Board of Directors of the Company for a

15.6

15.7

term of at least three years.

The General Director is recognized as elected if at least a half of the members of the
Board of Directors present at a Board of Directors’ meeting vote for him. In the event
of a tie in the number of votes of the members of the Board of Directors, the Chair-
man has a casting vote.

If the General Director cannot fulfill his duties, the Board of Directors of the Company
is entitled to make a decision on the establishment of a temporary sole executive au-
thority of the Company (the General Director) and on holding a meeting of the Board
of Directors at the nearest date to decide on the issue of the early termination of the
authority of the General Director and on the establishment of a new executive author-
ity of the Company.

If the term of the General Director expires or his authority is terminated before term,
while a new sole executive authority of the Company has not been established, the
Board of Directors of the Company is entitled to make a decision on the establishment
of a temporary sole executive authority of the Company (the General Director) and on
holding a meeting of the Board of Directors as soon as possible to decide on the issue
of establishing a new sole executive authority of the Company.

The temporary executive authority of the Company shall carry out the management
of the day-to-day business of the Company within the limits of the competence of
the executive authority of the Company.
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15.8 The Company’s joint executive authority, the Executive Board, shall be
formed by the Board of Directors once in every three years.

Rights and duties of members of the Executive Board as well as the schedule
for payment of remuneration and the amount of remuneration due for the
services of the Executive Board’s members shall be determined by a contract
between every single Board member and the Company. On behalf of the
Company the contract shall be signed by the Chairman of the Board of Direc-
tors or a person authorized by the Board of Directors of the Company.

15.9 The term in office of members of the Executive Board shall begin at the
moment of their approval by the Board of Directors and shall finish at the
moment of the expiration of contracts between the Company and the Ex-
ecutive Board members, or approval of a new composition of the Executive
Board by the Board of Directors. Within one month after the election of the Board
of Directors, the General Director shall submit proposals on the composition of the
Executive Board and candidates for seats on the Executive Board to the Board of Di-
rectors for approval. The Board of Directors shall be entitled to reject specific candi-
dates for seats on the Executive Board. The Board of Directors can revoke the author-
ity of any member of the Executive Board at any time at the request of the President.
The authority of a newly appointed member of the Executive Board, replacing a dis-
missed member, shall be valid until the approval of a new composition of the Execu-
tive Board by the Board of Directors.

A member of the Executive Board shall be entitled to resign from the Executive
Board ahead of schedule. The resignation shall be sent in to the General Director,
and the corresponding issue shall later be submitted to the Board of Directors for
consideration.

The timetable, the procedure for summoning and holding of meetings and the deci-
sion-making procedure shall be stipulated in the Provisions for the Executive Board.

15.10 The Company’s Executive Board shall have the power:

- to establish subsidiaries (related parties) of the Company, determine their
activities and distribute lines of activities between particular subsidiaries
(related parties) of the Company;

- to develop and implement a general development strategy for the Com-
pany’s subsidiaries, including management and implementation of a single
manufacturing and technical, financial, pricing, merchandising, social and
personnel policy;

- to invest the Company’s funds in its subsidiaries, vest them with powers,
assign them property and financial resources;

- to approve the single corporate structure of RosBusinessConsulting Group
comprising the Company and its subsidiaries (related parties);

- to establish departments as a part of RosBusinessConsulting Group, vest
them with powers, restructure and liquidate certain corporate depart-
ments;

- to approve reports submitted by heads of corporate departments and con-
sider proposals by heads of corporate departments regarding management
procedures.

15.11 The Executive Board shall also be entitled to perform other duties assigned to it by
the General Director of the Company, and assign some of its responsibilities to the
General Director.
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XVI. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF
DIRECTORS AND THE EXECUTIVE BODIES OF THE COMPANY

16.1

16.2

16.3

The members of the Board of Directors of the Company, the sole executive authority
of the Company (the General Director), the temporary sole executive authority shall
act pursuant to the interests of the Company while executing their rights and meeting
their obligations, and fulfill their rights and meet their obligations to the Company
reasonably and in good faith.

Board members shall refrain from actions that will or may result in a conflict of inter-
est between them and the Company. In the event of a conflict of interest, they shall
inform the Board of Directors about it.

Board members shall notify the Board in written form on their intention to make
transactions with the securities of the Company or its subsidiaries (related parties) as
well as disclose the information about concluded transactions with such securities.

The members of the Board of Directors, the sole executive authority of the Company
(the General Director) and the temporary sole executive authority shall be held liable
to the Company for the losses incurred by the Company from their actions (inaction),
unless other grounds and the amount of responsibility are stipulated by federal law of
the Russian Federation.

The members of the Board of Directors, the sole executive authority of the
Company (the General Director) and the temporary sole executive author-
ity shall be held liable to the Company and shareholders for the losses in-
curred from their actions (inaction) that violate the procedure of buying
shares of a joint-stock company stipulated by the Chapter X1.1 of the Fed-
eral Law “On Joint-Stock Companies.”

Members of the Board of Directors of the Company, who voted against a
decision which incurred losses to the Company and shareholders, or who
did not participate in the vote, shall not be held liable.

The Company or shareholders (a shareholder), who own(s) in total at least one per-
cent of the common shares of the Company, are (is) entitled to apply to court against
a member of the Board of Directors of the Company, the sole executive authority of
the Company (the General Director) demanding the reimbursement of losses incurred
to the Company in the case stipulated in Paragraph 2 of Article 71 of the Federal Law
“On Joint-Stock Companies”.

XVII. AUDIT AND COMPLIANCE COMMISSION
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17.2

17.3

Control over the financial and economic activities of the Company shall be exercised
by the Audit and Compliance Commission. The procedures of the activities of the Au-
dit and Compliance Commission are determined by the Provisions on the Audit and
Compliance Commission, which are approved at the General Shareholders’ Meeting.

Three members shall be elected to the Audit and Compliance Commission by the
General Shareholders’ Meeting for the term until the next Annual General Sharehold-
ers’ Meeting.

If owing to some reason the elections of the Audit and Compliance Commission did
not take place at the General Shareholders’ Meeting, the authorities of the current
members of the Audit and Compliance Commission shall be prolonged until the elec-
tion of the Audit and Compliance Commission.

The authority of some or all members of the Audit and Compliance Commission may
be terminated before term by a decision of the General Shareholders’ Meeting.
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17.4 Both a shareholder of the Company and any other person proposed by a shareholder
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may be a member of the Audit and Compliance Commission. The members of the Au-
dit and Compliance Commission cannot be members of the Board of Directors of the
Company simultaneously or hold other management positions in the Company.

The following issues lie within the competence of the Audit and Compliance Commis-
sion:

to examine financial documents of the Company, accounting statements, conclu-
sions of the Inventory Commission, comparison of the specified documents with the
data of primary accounting statements;

to analyze the accuracy and completeness of accounting statements, tax manage-
ment and statistics reports;

to analyze the financial state of the Company, its solvency, the liquidity of assets,
the ratio of the Company’s own capital and borrowings, net assets and share capi-
tal, disclosing the reserves for the improvement of the economic condition of the
Company and the working out of recommendations for the Company’s governing
bodies;

to examine that payments for product and service suppliers are made in a timely
manner and correctly as well as payments to the budget and non-budget funds, cal-
culation and payment of dividends, interest on bonds and the repayment of other
debts;

to confirm the authentication of the data included in annual reports of the Com-
pany, annual accounting statements, profit-and-loss statements (profit-and-loss ac-
counts), distribution of profit, reports for tax-collecting and statistics authorities and
state governing agencies;

to examine the right of the sole executive authority to make contracts on behalf of
the Company;

to examine the legitimacy of decisions made by the Board of Directors, the sole ex-
ecutive authority, the Liquidation Commission and their correspondence to the Arti-
cles of Association of the Company and the decisions of the General Shareholders’
Meeting;

to analyze the correspondence of the decisions made by the General Shareholders’
Meeting to law of the Russian Federation and the Articles of Association of the
Company.

The Audit and Compliance Commission is entitled to:

demand personal explanation from the members of the Board of Directors, employ-
ees of the Company, including officers, regarding the issues lying within the compe-
tence of the Audit and Compliance Commission;

raise questions to the Company governing bodies about the responsibility of the
Company employees, including officers, in the event they violate the Articles of As-
sociation of the Company, provisions, rules and instructions approved by the Com-
pany;

attract, on a contract basis, specialists who are not on the Company’s staff, to its
activities.

17.6 The examination (internal auditing) of the financial and economic activities of the

Company shall be carried out according to the results of the Company’s activities at
the end of the year, as well as at any time at the initiative of the Audit and Compli-
ance Commission of the Company, the decision of the General Shareholders’ Meeting,
the Board of Directors of the Company or at the demand of shareholders (a share-
holder) of the Company, who own(s) in total at least 10 percent of the voting shares
of the Company.
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17.7

17.8

17.9

At the demand of the Audit and Compliance Commission of the Company, the persons
holding positions in the management of the Company, shall present the documents of
the financial and economic activities of the Company.

The specified documents shall be submitted within 3 days of the date of filing the in-
quiry in writing.

The Audit and Compliance Commission of the Company is entitled to demand conven-
ing the Extraordinary General Shareholders’ Meeting according to the procedure stipu-
lated in Article 55 of the Federal Law “On Joint-Stock Companies” and the Articles of
Association of the Company.

The Audit and Compliance Commission is entitled to demand convening a meeting of
the Board of Directors of the Company. The Chairman of the Board of Directors is not
entitled to decline the Audit and Compliance Commission’s demand of convening a
Board of Directors’ meeting.

17.10 Members of the Audit and Compliance Commission are paid a remuneration and (or)

are compensated for expenses connected with fulfilling their duties. The amount of
such remuneration and compensation is set according to the decision of the General
Shareholders’ Meeting in the Provisions on the Audit and Compliance Commission.

XVIIl.  FUNDS OF THE COMPANY. RECORD KEEPING AND

18.1

18.2

18.3

18.4

REPORTING

The profit (income), which is retained by the Company after paying taxes, other pay-
ments and deductions to the budget and non-budget funds, shall be at the full dis-
posal of the Company and used by it independently.

A reserve fund of 5 percent of the Company’s share capital shall be established,
which is designated to cover losses, the redemption of the Company’s bonds, the re-
demption of shares of the Company in the event there are no other assets, and also
intended for the settlement of unexpected expenses at the end of a fiscal year.

The amount of annual deductions to the reserve fund of the Company is 5 percent of
the net profit of the Company. The specified deductions shall be carried out until the
total amount of the reserve fund reaches dimensions stipulated by the Articles of As-
sociation of the Company.

The Company is entitled to establish the following funds: employee shareholding
fund, accumulation, consumption, amortization and social development funds.

The funds are established using the Company’s net profit. The volume of funds, the
procedure of forming and using them are determined by provisions approved by the
Board of Directors.

Money from the employee shareholding fund can be allocated exclusively for acquir-
ing shares in the Company, sold by shareholders, to be distributed between employ-
ees of the Company. When shares acquired at the expense of the employee share-
holding fund are sold to employees of the Company, the money received shall be al-
located for the formation of this fund.

The authentication of the data contained in annual reports of the Company and the
annual accounting statements shall be confirmed by the Audit and Compliance Com-
mission of the Company.

Before the Company publishes the documents specified in this paragraph of the Arti-
cles of Association, the Company shall attract an Auditor for the examination and
confirmation of the annual financial reports, which has no property interests in the
Company and its shareholders.
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The annual reports of the Company are subject to preliminary approval by the Board
of Directors of the Company at least 30 days prior to holding the Annual General
Shareholders’ Meeting.

XIX. DISCLOSURE OF INFORMATION BY THE COMPANY TO

19.1

19.2

19.3

XX.

20.1

20.2

20.3

20.4

20.5

SHAREHOLDERS

The Company shall provide its shareholders with access to documents stipulated in
Paragraph 1 of Article 89 of the Federal Law “On Joint-Stock Companies”. Sharehold-
ers (a shareholder), who in total own(s) at least 25 percent of the Company’s voting
shares, are (is) entitled to access the documents of the accounting reports and the
minutes of meetings of the collective executive body.

The documents stipulated in Paragraph 1 of Article 89 of the Federal Law “On Joint-
Stock Companies” shall be provided by the Company not later than 7 days from the
date the corresponding demand is filed, in order to be viewed at the location of the
executive body of the Company. The Company shall provide copies of documents
stipulated in Paragraph 1 of Article 89 of the Federal Law “On Joint-Stock Companies”
at the demand of persons entitled to access the specified documents. The price
charged by the Company for providing the specified copies shall not exceed the cost
of their production.

For information disclosure purposes, the Company maintains an Internet site at
www.rbcinfosystems.ru where it publishes current editions of its Articles of Associa-
tion and internal regulations governing activities of the executive bodies of the Com-
pany, quarterly reports, significant facts and other material information that may have
a considerable impact on the share price of the Company. The Internet site can also
contain other information pertaining to the Company.

REORGANIZATION AND LIQUIDATION OF THE COMPANY

Reorganization

The Company may be voluntarily reorganized upon the decision of the General
Shareholders’ Meeting.

Other grounds and the procedure for the Company’s reorganization shall be gov-
erned by the Civil Code of the Russian Federation and federal laws.

The Company’s reorganization may take the form of a merger, takeover, corporate
split, demerger, and conversion into another corporate form in compliance with the
procedure required by the Federal Law “On Joint-Stock Companies.”

The Company shall be deemed reorganized except for takeover cases of reorganiza-
tion from the date of the official registration of newly established legal entities.

Should the Company be taken over by another company, the former shall be deemed
reorganized from the date when the state registration authority enters a record de-
noting termination of activities of the company which has been taken over into the
uniform state register of legal entities.

Upon the Company’s reorganization, adequate alterations shall be introduced into
these Articles of Association, the deed of transfer and acceptance and the separation
balance sheet shall be executed.

Liquidation

The Company may be voluntarily liquidated in accordance with the procedure im-
posed by the Civil Code of the Russian Federation subject to the requirements of the
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20.6

20.7

20.8

20.9

Federal Law “On Joint-Stock Companies” and the Company’s Articles of Association.
The Company may be liquidated upon a court decision based on grounds specified by
the Civil Code of the Russian Federation.

The Company’s liquidation shall entail its termination without any succession by
transfer of rights and obligations to third parties.

In the event of voluntary liquidation of the Company, the General Shareholders’ Meet-
ing shall adopt the decision on the company’s dissolution and on the appointment of a
liquidation committee.

In the event of compulsory liquidation of the company, the liquidation committee
shall be appointed by court (arbitration court), which shall determine the number of
its members.

From the date of appointment of the liquidation committee, it shall assume all the
administrative powers at the Company. The liquidation committee shall appear in
court on behalf of the Company.

The liquidation committee shall have notice of the Company’s liquidation and of the
procedure and deadlines of submitting claims by its creditors published in the printed
mass media for publication of data on registration of legal entities. The deadline for
submitting claims by creditors cannot be set less than two months after the date of
publication of the notice of liquidation.

The Company’s liquidation shall be deemed completed, and the Company shall be
deemed liquidated from the moment the state registration authority enters a respec-
tive record into the uniform state register of legal entities.
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