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THIS MERGER AGREEMENT ("Agreement") is made in Moscow on April 21, 2011. 

BETWEEN
(1) Open Joint-Stock Company “The Second Generating Co. for the Wholesale Electric Power Market” established in accordance with the legislation of the Russian Federation, registered at the address: Russian Federation, Stavropol territory 356128, Izobilnensky municipal district, village of Solnechnodolsk, main state registration No. 1052600002180, in the face of General Director Mityushov Aleksey Aleksandrovich, acting under the Charter, and
(2) Open Joint-Stock Company “The Sixth Wholesale Power Market Generating Company” established in accordance with the legislation of the Russian Federation registered at the address: Russian Federation, Moscow 119526, Prospekt Vernadskogo,101, korp.3, main state registration No. 1056164020769, in the face of General Director Mityushov Aleksey Aleksandrovich, acting under Charter
 (OGK-2 and ОGK-6 together referred to as “the Parties” and individually “the Party”) 

WHEREAS:
(A) The Parties wish to consolidate and expand their operations by merging their assets under one legal entity
THE PARTIES HAVE AGREED ON THE FOLLOWING:
1. DEFINITIONS AND INTERPRETATIONS
In this agreement unless the context otherwise requires the words and expressions listed hereafter have the following meaning:
USRLE means the Unified State Register of Legal Entities and individual entrepreneurs; 
The Date of Merger means the date on which in USRLE will be included the record on the state registration of termination OGK-6’s activity in the result of its merger to OGK-2;
Shares of OGK-2 mean placed ordinary registered uncertificated share of ОGK-2 with a face-value of 0,3627 (zero point three thousand six hundred twenty seven thousandths) rubles each;

Shares of OGK-6 mean ordinary registered uncertificated shares of ОGK-6 with a face-value of 0,48 (zero point forty eight hundredths) rubles each;
Additional shares of OGK-2 mean ordinary registered uncertificated share of ОGK-2 with a face-value of 0,3627 (zero point three thousand six hundred twenty seven thousandths) rubles each, placed by OGK-2 for the purposes of conversion in them shares of OGK-6 in the process of Merger;

The Law on Joint-Stock Companies means the Federal Law  № 208-FL “On Joint-Stock Companies” from the 26th of December 1995 with subsequent amendments and additions;
The Law on State Registration  means the Federal Law № 129-FL “On the State Registration of legal entities and individual entrepreneurs” from 8th of August 2001 with subsequent amendments and additions;
MICEX means  ZAO “ Stock Exchange”Moscow Interbank Currency Exchange”
The Act of Transfer means the document framed on the basis of the results of inventory of OGK-6 and reflecting all the assets, rights and obligations of OGK-6 to be transferred to OGK-2 in the process of Merger;
Regulation on information disclosure means the Order FSFM RF № 06-117/пз-н "On approval of the Regulation on information disclosure by issuers of the securities” from 10th of October 2006 with subsequent amendments and additions;
The Registrar means CJSC “SR-DRAGa” (INN code 7704011964), located at the address: 71/32, Novocheryomushkinskaya,117420,Moscow;

The Register of shareholders of OGK-6 means the register of shareholders of OGK-6 which the Registrar keeps;

The Register of shareholders of OGK-2 means the register of shareholders of OGK-2 which the Registrar keeps;

RTS means Open Joint-Stock Company “ Stock Exchange” Russian Trading System”;

FAS means Federal Antimonopoly Service of the Russian Federation;

FSFM means the Federal Service for Financial Markets of the Russian Federation.
In this agreement unless the context otherwise requires:
(a) reference to any law involves the reference to any normative act, order, legislative act or other subordinate acts taken any time in accordance with it and valid at the relevant time (if adopted);

(b) reference to any article, paragraph or appendix shall be the reference to any article, paragraph or appendix to this Agreement;

(c) articles’ titles are intended solely for the convenience of reading and have no effect on the definition or the interpretation of this Agreement;

(d) any appendixes to this Agreement shall form an integral part;
2. Subgect of the agreement
The Parties agree to implement the Merger on the terms set forth in this Agreement according to the legislation of the Russian Federation.
In pursuance of this Agreement the Parties shall jointly perform all actions and procedures necessary for the Merger realization.
The Parties at the request of respective regulatory bodies shall provide each other as well as their authorized representatives with any necessary for the Merger documents and information and carry out other duties related to information provision according to the regulations of this Agreement.
3. obligations of the parties 
OGK-2 shall:

(a) prepare all the documents necessary for Merger procedure realization; 
(b) submit in accordance with article 13.1. of the Law on State Registration in tax authorities the written notice on decision-making of the General Meetings of Shareholders of ОGK-2 and ОGK-6 on Merger as well as copies of the protocol of each meeting of shareholders;

(c) publish the information on the Merger in mass media according to part 6 of article 15 of the Law “On Joint-Stock Companies” realized not less than twice;
(d) accept the property, rights and obligations of OGK-6 according to the Act of Transfer prepared on the basis of OGK-6’s inventory;
(e) bear all expenses related to provision of documents in bodies of the state registration for the purposes of state registration of the Merger;

(f) provide the issue and the state registration in proper order of ОGK-2’s Additional shares as well as provide the registration by corresponding state bodies of all necessary amendments introduced to the Charter of ОGK-2 in connection with the Merger;

(g) timely notify OGK-6 on the registration procedure;
(h) to make all necessary efforts and realize any other actions not provided by this Agreement if their realization will be necessary for the purposes of successful and prompt completion of the Merger or by virtue of the requirements of the legislation of the Russian Federation or competent authorities;
(i) prepare and submit documents to FSFM to register the Additional shares of OGK-2 as well as securities prospectus;

(j) submit the application on receipt of prior consent of FAS in relation to the Merger;
(k) hold the meetings of the Board of Directors of OGK-2 for purposes of decisions approval on the issue of the Additional shares of OGK-2 in the process of the Merger as well as securities prospectus approval;
(l) prepare and submit the documents to tax authorities to register the amendments to the Charter of OGK-2 due to the increased number of declared shares;
(m) prepare and submit documents to FSFM to register  the report on results of the issue of the Additional shares of OGK-2;
(n) disclose the information at all stages of the procedure of the issue of the Additional shares of OGK-2 in accordance with the requirements of the Regulation on Information Disclosure;

(o) obtain information from OGK-6 in accordance with subparagraph (c) of paragraph 3.2. hereto and disclose it in accordance with U.K. Disclosure and Transparency Rules as well as through the regulatory information service (RNS) of London Stock Exchange and OGK-2 is obliged to coordinate with OGK-6 the time of this information disclosure so that the disclosure of OGK-2’s information shall not occur before the disclosure of OGK-6’s information in accordance with the requirements of Russian legislation;
(p) prepare and direct documents to the Registrar for carrying out all the necessary operations in the register of shareholders of OGK-2 in connection with the conversion and placement of additional shares of OGK-2;
(q) prepare and submit documents to the tax authorities for registration of amendments to the Charter of OGK-2 in connection to the increase of capital stock (shall be effected after registration of the report on OGK-2’s additional shares issue results).
OGK-2 shall:

(r) prepare all the documents necessary for Merger procedure realization; 

(s) transfer all property, rights and obligations to OGK-2 according to the Act of Transfer prepared on the basis of OGK-6’s inventory;
(t) in a timely manner, that is, as soon as OGK-6 becomes aware of such information, provide OGK-2 complete and accurate information on all events, changes and circumstances occurring in the financial activities of OGK-6 or affecting the financial activities of OGK-6, the provision of which would be required in accordance with U.K. Disclosure and Transparency Rules if OGK-6 has been merged to OGK-2;
(u) to make all necessary efforts and realize any other actions not provided by this Agreement if their realization will be necessary for the purposes of successful and prompt completion of the Merger or by virtue of the requirements of the legislation of the Russian Federation or competent authorities;
4. Procedure of Merger realization
OGK-2 and OGK-6 shall take all the necessary measures for Merger realization, including
(a) decision-making by General Shareholders’ Meetings of OGK-2 and OGK-6 on Merger;
(b) direction of information in the form of press-releases and statements on material facts about the decisions taken by the authorities of the Parties regarding the Merger as well as in relation to all the stages of Merger in MICEX and RTS;
(c) realization of shares redemption by the Parties from their shareholders at their request in accordance with the article 75 of the Law on Joint-Stock Companies provided that such shareholders have voted against the Merger or have not participated in voting on this question;
(d) preparation and submission of documents (in accordance with the requirements of legislation) to the tax authorities for Merger registration;
(e) realization of conversion of OGK-6’s shares to Additional shares of OGK-2.
Parties have the right to change the order of separate stages of the Merger procedure as well as realize other necessary actions not provided by this Agreement if their realization will be necessary for the purposes of successful and prompt completion of the Merger or by virtue of the requirements of the legislation of the Russian Federation or competent authorities.
The Merger shall be completed on the Date of Merger.
From the Date of Merger: 

(f) OGK-6 ceases to exist (the appropriate entry in USRLE shall be made); 
(g) all assets and liabilities of OGK-6 shall be transferred to OGK-2 in accordance with the Transfer Act prepared according to Article 59 of the Civil Code and other norms of the current legislation. OGK-2 shall become the owner of the transferred property and the responsibility on OGK-6’s liabilities and rights to claim shall also be transferred to it; and
(h) Shares of OGK-6 owned by its shareholders (except those shares which were redeemed in accordance with articles 75 and 76 of the Law on Joint-Stock Companies) shall become converted in Additional shares of OGK-2 according to Article 6 hereto;
(i) Shares of OGK-6, owned by OGK-6 as well as shares of OGK-6 owned by OGK-2 shall be cancelled. 
5. procedure of shares conversion 

5.1 Shares of OGK-6 shall be converted in additional shares of OGK-2 placed by conversion of shares of OGK-6. Thus in 1 (one) ordinary registered uncertificated share of ОGK-2, a face-value of 0,3627 (zero point three thousand six hundred twenty seven) ruble each, is converted 1,2141 (one point two thousand one hundred forty one) ordinary registered uncertificated shares of ОGK-6, a face-value of 0,48 (a zero point forty eight) rubles each.

5.2.      If at calculating the estimated quantity of shares of ОGK-2 which the shareholder of ОGK-6 should receive, any shareholder of ОGK-6 may have the estimated number of shares fractional and the fractional part of such number of shares is subject to rounding by the following rule:

            (а) If the digit following after the comma is from 5 to 9 inclusive, a unit shall be added to an integer, and the numbers following after a comma shall not be considered; 

            (b) If the digit following after the comma is from 0 to 4 inclusive, only the integer shall be taken into account in calculation, and the numbers following after a comma shall not be considered; 

            (c) If as a result of a rounding no share shall be due to the shareholder, one share of OGK-2 shall be given to that shareholder.
5.3.   Additional shares of OGK-2 provide their holders the same rights as provide the shares of OGK-2 placed earlier, namely:

(a) the right to participate at the General Shareholders’ Meeting with the right to vote on all the questions within the competence of the meeting; 
the right to receive dividends;

(b) the right to receive part of the property of OGK-2 in the event of its liquidation; as well as 
(c) other rights which are permitted by shares of OGK-2 in accordance with OGK-2’s Charter and the legislation of the Russian Federation. 

6. legal succession 
From the Date of Merger OGK-2 shall become the legal successor of OGK-6 for all the rights and obligations of OGK-6 regardless of whether they were reflected in the Transfer Act.  
Prior to the Date of Merger OGK-6 shall continue to own, manage and dispose its assets, rights and obligations. 
If the assets and/or liabilities of OGK-6 shall increase or decrease during the period from the date at which the Transfer Act has been made and the Date of Merger, all of them shall be considered transferred to OGK-2 on the Date of Merger in the amended form.
The Parties shall agree that their assets may be reduced before the Date of Merger as the result of: 

(a) settlement of requirements of shares redemption by the Parties from their shareholders who have voted against the Merger or have not participated in voting on this question at the General Shareholders’ Meeting of the Parties and duly provided written requests on redemption of their shares; as well as
(b) settlement of requirements of creditors of the Parties;
(c) other transactions executed by the Parties in realization of the normal course of financial activities. 
The Parties undertake to regularly inform each other on the volume of requirements of shareholders and creditors to OGK-2 and OGK-6. 

On the Date of Merger OGK-6 shall transfer to OGK-2 all the evidence, contracts and any other documents proving the right of ownership of OGK-6 as well as all other documents indicating presence and extent of responsibility, debts and obligations of OGK-6 and also transfer all archives and other documents relating to the activities of OGK-6.
In the event if on the Date of Merger any calculations have not been completed on the shares redemption with the shareholders of OGK-6 who have voted against the Merger or have not participated in voting on this question at the General Shareholders’ Meeting of OGK-6 and duly provided written requests on redemption of their shares, OGK-2 shall undertake from the Date of Merger obligations on calculations with named shareholders of OGK-6.
7. Force-majeure 
The Parties are not reliable for failure to perform or inappropriate performance of their obligations according to the Agreement when circumstances occur, leading to inability of complete or partial performance of any of the Parties under the Agreement, namely: fires, natural disasters, war, military operations, blockade, the adoption of normative acts of the government or other circumstances not depending on the Parties; in which case the period of performance shall be delayed according to the time during which such circumstances shall have affect. 
The force-majeure shall not include any changes to the currency exchange of the Russian ruble to the U.S. dollar, changes in the amount of minimal monthly wage, individual decisions of administrative bodies.  In case if force-majeure circumstances and (or) their consequences shall have affect for more than 1 year the Parties shall be disobliged to abide by the Agreement.

 The Party, which have come under the influence of force-majeure must notify about it the other Party not later than 10 days from the date of occurrence of such circumstances.

Failure to notify or late notification of the occurrence of force-majeure circumstances when the Party, which have come under their influence, has had an opportunity to inform the other Party on occurrence of such, shall have no right to invoke when it is impossible to comply with its obligations under the Agreement on the occurrence of force-majeure.

8. disputes resolution 
All disputes, controversies and claims under this Agreement or in connection with it including related to its conclusion, termination, cancellation and invalidation, the Parties shall aim to solve by negotiations
If no agreement has been reached between the Parties during the negotiations, all disputes, controversies or claims occurring under this Agreement or in connection with it including related to its conclusion, modification, execution, breach, termination and validation are to be settled in accordance with the current procedural legislation of the Russian Federation.
The present Agreement shall be regulated in accordance with the legislation of the Russian Federation. 
9. suspensive conditions 
Rights and obligations of the Parties under this Agreement related to execution of the Merger shall occur from the moment of decision-making on the Merger and approval of this Agreement by the decisions of the General Shareholders’ Meeting of OGK-2 and the General Shareholders’ Meeting of OGK-6, except rights and obligations of the Parties indicated in subparagraph (o) of the paragraph 3.1. and subparagraph (c) of the paragraph 3.2. of this Agreement which shall arise from the date of  conclusion of this Agreement specified in preamble.
State registration of the Merger in tax authorities shall be affected subject to receipt by the Parties of the prior FAS consent on the implementation of Merger if such consent shall be necessary in accordance with the current legislation.
10. operation of this agreement 
Current Agreement has been concluded on the date specified in the preamble of this Agreement. 
Current Agreement shall be valid only for the signatories.

Current Agreement shall be terminated in the following cases: 
(a) in case of FSFM refusal in state registration of Additional shares of OGK-2 if the circumstances that have caused the refusal can not be eliminated;  

(b) in case of failure of FAS to give its preliminary consent to the Merger realization if the circumstances that have caused the refusal can not be eliminated;  
(c) in other cases established by legislation of the Russian Federation.
11. final provisions 
All amendments and additions to this Agreement must be in written form and signed by authorized representatives of the Parties.
Each Party shall be obliged to bear its expenses related to the Merger including, without limitation, expenses related to payment for services of legal, financial and accounting consultants, the Registrar’s fees as well as any other expenses.  
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