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Report on the results of voting 

at the Extraordinary general meeting of the shareholders of OJSC Sistema-Gals
Moscow       








                     December 30, 2009
Full trade name of the Company: 

Open joint-stock company "Sistema-Gals"
Registered office of the Company:

35 ul. Bolshaya Tatarskaya, building 4, Moscow, Russian Federation 115184

Type of the General meeting:
Extraordinary general meeting of shareholders
Form of holding the general meeting: 

Absentee voting
Date of holding the general meeting of shareholders (ending date of the voting ballots acceptance):    

December 25, 2009
Mail address to which the filled out voting ballots were to be sent: 

35 ul. Bolshaya Tatarskaya, building 4, Moscow 115184
Chairman of the Meeting
Chairman of the Board of Directors F.V. Yevtoushenkov
Secretary of the Meeting
Corporate Secretary Е.А. Korotkova
Pursuant to the requirements of Article 56 of Federal law No. 208-FZ dated 29.12.1995 "On joint-stock companies" the functions of the counting board were performed by the Company registrar:

Full trade name: 

Closed joint-stock company "Central united registrar"
Registered office of the registrar: 

33 ul. Pravdy, Moscow 125040
Authorized representatives of the registrar: 

1. S.B. Nikishina
2. A.V. Shiversky
3. A.V. Kolesnikov
The list of persons having the right to participate in the extraordinary general meeting of the shareholders was drawn according to the register of the holders of registered securities of the company as of November 19, 2009.

The registered capital of the company as of the date of drawing up the list of persons having the right to participate in the extraordinary general meeting of the shareholders was composed by 11,217,094 (Eleven million two hundred seventeen thousand ninety four) voting shares of the company with a face value of 50 rbl.

The shareholders included in the list of persons having the right to participate in the extraordinary general meeting of the shareholders hold 11,217,094 (Eleven million two hundred seventeen thousand ninety four) voting shares of the company granting the right to vote on all matters within the competence of the extraordinary general meeting of the shareholders. 

According to Article 58.1 of the Federal law "On joint-stock companies" to be considered participants of the general meeting of the shareholders held in the form of absentee voting the shareholders shall have their voting ballots received prior to the ending date of their acceptance (not later than December 25, 2009).

Persons acquiring voting shares after the date of drawing up the list of persons having the right to participate in the extraordinary general meeting of the shareholders (after November 19, 2009):

VTB Bank (open joint-stock company) on 02.12.2009 acquired 3,533,385 (Three million five hundred thirty three thousand three hundred eighty five) company shares making 59.38% of the total number of ordinary shares of the open company granting the right to vote according to Article 32.5 of the Federal law "On joint-stock companies", in view of the shares belonging to the said person and its affiliate – Closed joint-stock company "Gals-finance".

According to Article 84.2.6 of the Federal law "On joint-stock companies", from the moment of acquisition of more than 30 (Thirty) % of the total number of shares of an open company indicated in Article 84.2.1 and up to the date of sending an obligatory offer to the open company the person indicated in Article 84.2.1 and its affiliates shall have the right to vote only with the shares constituting 30 (Thirty) % of such shares. Provided that the other shares belonging to such person and its affiliates shall not be considered voting shares and shall not be taken into account at defining the quorum.

As of 25.12.2009 VTB Bank (open joint-stock company) did not perform its duty of sending an obligatory offer to OJSC "Sistema-Gals".

Thus, the shareholder – Bank VTB (open joint-stock company) and its affiliate – Closed joint-stock company "Gals-finance" have the right to vote only with the shares constituting 30 (Thirty) % of the total number of votes, which makes 3,365,128 (Three million three hundred sixty five thousand hundred twenty eight) company shares, the other shares belonging to VTB Bank (open joint-stock company) and its affiliate – Closed joint-stock company "Gals-finance", making 3,296,114 (Three million two hundred ninety six thousand hundred fourteen) votes from the total number of the placed ordinary registered shares of OJSC "Sistema-Gals" not to be considered voting shares and not be taken into account at defining the quorum.

The votes not considered at defining the quorum: 3,296,114 (Three million two hundred ninety six thousand hundred fourteen) votes.  

There were 11 (Eleven) persons registered to take part in the meeting and having the right to participate therein, holding 7,216,507 (Seven million two hundred sixteen thousand five hundred seven) votes constituting 64.3349 % of the total number of the votes – 11,217,094 (Eleven million two hundred seventeen thousand ninety four) of the persons included in the list of persons having the right to participate in the general meeting of the shareholders. 

Pursuant to Article 58.1 of the Federal law "On joint-stock companies" the quorum was present.

The extraordinary general meeting of the shareholders was competent to take decisions on the items of the agenda.

Agenda:

1. On approval of non-arm's length transactions to be made by the Open joint-stock company "Sistema-Gals" in future in the course of its usual business activity.

The number of votes held by those included in the list of persons having the right to participate in the general meeting of the shareholders concerning the item of the agenda: 11,217,094 votes.

The shareholder – VTB Bank (open joint-stock company) and its affiliate – the Closed joint-stock company "Gals-finance" have the right to vote only with the shares constituting 30 (Thirty) % of the total number of votes, which makes 3,365,128 (Three million three hundred sixty five thousand hundred twenty eight) company shares, the other shares belonging to VTB Bank (open joint-stock company) and its affiliate – Closed joint-stock company "Gals-finance", making 3,296,114 (Three million two hundred ninety six thousand hundred fourteen) votes from the total number of the placed ordinary registered shares of OJSC "Sistema-Gals" not to be considered voting shares and not be taken into account at defining the quorum.

The number of the votes not considered at voting on the item of the agenda of the general meeting: 3,296,114 (Three million two hundred ninety six thousand hundred fourteen) votes.  

The number of the votes held by the persons registered for participating in the general meeting of the shareholders on the item of the agenda: 7,216,507 votes making 64.3349 % of the total number of votes.

The quorum for the consideration of the given question is present. 

Suggested decision on the question put to the vote:

"Approve the bargains between the Open joint-stock company "Sistema-Gals" and VTB Bank (open joint-stock company), which can be made in future in the course of ordinary business activity of the Open joint-stock company "Sistema-Gals" for a total amount of 2,500,000,000 (two billion five hundred million) US dollars inclusive or its equivalent before the annual general meeting of the shareholders of the Open joint-stock company "Sistema-Gals".

Results of voting on the first item of the agenda:

The number of the votes held by all persons included in the list of persons having the right to participate in the general meeting of the shareholders not interested in the company's making the bargain: 4,555,852 votes.

The number of the votes held by the persons not interested in the company's making the bargain who participated in the general meeting of the shareholders: 3,851,379 votes.

The number of the votes not considered according to the requirements of Article 84.2.6 of the Federal law "On joint-stock companies": 3,296,114 votes.

The number of the votes given for each of the variants of voting on the item of the agenda:

Pro – 2,372,681 votes making 52.0799 % of the total number of the votes of all shareholders - holders of voting shares not interested in the bargain.

Contra – 385,103 votes making 8.4529 % of the total number of the votes of all shareholders - holders of voting shares not interested in the bargain. 

"Abstained" - 0 votes making 0 % of the total number of the votes of all shareholders - holders of voting shares not interested in the bargain.

The number of the votes given on the item of the agenda of the general meeting put to the vote which were not calculated due to the ballots being considered void: 0 votes.  

The number of the votes given on the item of the agenda not calculated because the persons participating in the general meeting failed to fully allocate the votes belonging to them: 1,093,595 votes.

Pursuant to Article 83.4 of Federal law No. 208-FZ dated 29.12.1995 "On joint-stock companies" the decision on the given question is taken at the general meeting of the shareholders by a majority of the votes of all shareholders - holders of voting shares not interested in the bargain.

Chairman of the Meeting   


           _____________________/ F.V. Yevtoushenkov /

Secretary of the Meeting 


           _______________________/ Е.А. Korotkova /
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