Note to Significant Non-resident Shareholders 
concerning the exercise of Pre-emptive Rights

The Capital Adequacy of a significant purchaser of new shares must be confirmed by the submission of certain documents. 

Significant shareholders are defined as: 

· purchasers who will buy more than 10 million rubles of new shares (approximately 6,000 shares), 

· or for whom the total of existing and new shares will be greater than 1% of the Bank’s outstanding shares (1% equals approximately 2.38 million shares).

Documents required:
1) Corporate Charter or other constituent documents (Legalized, translated and notarized in Russia),
2) Notification of intention to purchase more than 1% of the Bank’s shares (2 copies),
3) Audited accounting statements for the latest financial year, including Auditors’ Opinion

4) Balance sheet at the latest accounting date, accepted by the Taxation authorities, and balance sheet at the date of purchase of shares,
5) Calculation of a Net Assets (equity capital) index as at  the latest accounting period and at the date of purchase of shares,
6) In place of the balance sheet on the date of purchase for those purchasers whose net asset index is more than twice the intended purchase amount, a statement of material changes is acceptable,
7) the payment order for purchase (2 copies),
8) Opinion on the financial state of the non-resident purchaser by competent authorities, auditor, authorized officer of the purchaser or financial consultant..
Vozrozhdenie must attest to the intended purchaser’s capital adequacy on the basis of these submitted documents. All such documents must be legalized by apostile or consular attestation. A notarized translation, by a Russian notary, must be submitted and translated .
Capital Adequacy in this case means “net assets” are greater than the value of shares to be purchased. Net assets are determined under Russian terms and regulations (or as close as is possible to calculate using standards of asset and liability definitions in the country of residence). In effect this is an index equal to the difference of total asset value, less liabilities, according to the annex 1. There are specific calculation requirements for banking and insurance companies.
Annex 1

Calculation of Value of the Net Assets
I. Assets

1. Intangible assets

2. Fixed assets

3. Uncompleted construction

4. Profitable investments in material values

5. Long-term and short-term financial investments 1
6. Other fixed assets 2
7. Resources

8. Value added tax on values acquired

9. Debtors 3
10. Monetary funds

11. Other current assets

12. Total assets taken for calculation (total of these items 1-11)
II. Liabilities

13. Long-term loans and credits

14. Other long-term liabilities 4 5
15. Short-term loans and credits

16. Creditors

17. Debts to participants (founders) related to profit payment

18. Future cost reserves

19. Other short-term liabilities 5
20. Other liabilities taken for calculation (total of these items 13-19)

21. Value of net assets of the joint stock company (total assets taken for calculation (item12) less total liabilities taken for calculation (item 20)).

 Less actual costs of purchase of own shares from shareholders

2 Including the amount of deferred tax assets

3 Less debts of participants (founders) on contributions to the authorized capital

4 Including the amount of deferred tax liabilities

5 The amount of other long-term and short-term liabilities includes reserves due to conditional liabilities and termination of operations
The value of the net assets (equity capital) considered as a source of payment of the Bank’s shares are corrected taking into account the following:

1. The value of the net assets is decreased by the amount of contributions in the share, debtors, long-term and short-term financial investments in companies, which are being liquidated or recognized as insolvent (bankrupt) on the date of payment of the Bank’s shares, less reserves formed;

2. The value of the net assets is decreased by the amount of intangible assets (less amortization) and for the amount equal to the sum of excess of the fixed assets (less amortization), equipment for installation and investments in fixed assets over the amount of long-term loans and credits received by the Purchaser and long-term debts.

3. The value of the net assets is decreased by the amount of the authorized capital in the paid part if the corresponding amendments related to the increase of the authorized capital are not registered in the established order;

4. The value of the net assets is decreased by the aggregate amount shares of credit organizations at purchase price not shown in the Purchaser’s balance sheet as investments in shares of credit organizations.

