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Minutes No. 10/10

Regulation on Insider Information
of OGK-2 OAO

1. Definitions used in this Regulation

1.1.
Insider information means any data undisclosed by OGK-2 OAO (hereinafter the “Company”) related to securities of the Company and its subsidiaries and affiliates, to operations with them and to the issuers of such securities and the activity effected by them which disclosure may sufficiently affect the market value of the above securities and which provides advantage to the persons who possess it over the other as regards to taking the decision on keeping and/or acquisition and/or disposal of securities.

1.1.1.
The insider information may include, without limitation, the following:

· the information on the decisions of the collegiate executive body of the Company;

· the information on commercial intentions (before their implementation) disclosing the perspective of expanding (winding up) production and other activity save the cases where such intentions are announced by the Company;

· the information on the planned procedural activities of the Company and its subsidiaries and affiliates as well as the management of the Company and its subsidiaries and affiliates (the members of the board of directors, the sole executive body, the members of the collegiate executive body, the chief accountant) when considering the legal cases with their participation (including in the applications and petitions, evidences provided);
· the information on preparation and contents of the meetings, conferences, business meetings, negotiations on the issues of efficiency of the Company’s activity, ensuring the competitive capabilities of the activity;

· the information on reorganization (or bankruptcy) of the Company and its subsidiaries and affiliates disclosed in the procedure established by the federal executive authority effecting the functions of adopting normative legal acts, control and supervision in the sphere of financial markets before the moment of their disclosure likewise the information not subject to disclosure;
· the information on the planned alterations in the management or in the management structure of the Company and its subsidiaries and affiliates;

· the information on the individual enabling legislation of state authorities directly related to the Company and its subsidiaries and affiliates which is not subject to official publishing and if so, then before the date of such publishing;
· the information subject to disclosure in accordance with the laws of the Russian Federation on securities market before the moment of its disclosure.

1.1.2.
The following information shall not be insider information: the information disclosed or published in mass media and the data containing evaluation of the cost of securities and/or evaluation of the property status of the Company or its subsidiaries and affiliates performed based on public information. The information shall be deemed public if distributed by the method which makes it available to each interested person.


Particularly, the following information shall be deemed public:

· disclosed in accordance with the laws of the Russian Federation on securities market;

· placed on the corporate web site of the Company;

· disclosed by the representatives of the Company at public press conferences;

· published with the consent of the Company in mass media.

1.2.
Unauthorized use of insider information shall mean any act with the insider information performed for the purposes not complying with the purposes not complying with the ones set forth in paragraph 2.1. hereof.


The unauthorized use of the insider information shall include, without limitation, the following:

· acquisition and/or disposal by the insider of securities of the Company or its subsidiaries and affiliates based on the insider information;

· giving recommendations to third parties to acquire and/or dispose of and/or keep the securities of the Company or its subsidiaries and affiliates based on the insider information;

· unauthorized communication of the insider information to third parties against consideration or free of charge.

1.2.
The insider shall mean the person having access to insider information pursuant to the law, other normative legal act, job description or internal document of the Company pursuant to a contract with the Company.

The following persons shall be recognized as insiders:

· the person performing the functions of the sole executive body of the Company and/or its subsidiaries and affiliates, as well as its deputies and/or managing company and its employees and persons providing the services of a managing company pursuant to a civil contract having access to the insider information by virtue of the functions performed by them;

· members of the Company’s Management Board and its subsidiaries and affiliates;

· members of the internal audit commission of the Company and other persons involved by the internal audit commissions for performing internal audit having access to insider information by virtue of the functions performed by them;
· members of the committees under the Board of Directors of the Company;

· Chief Accountant of the Company;

· Chief Engineer of the Company;

· heads of the branches and representative offices of the Company;

· employees of the Company having access to insider information by virtue of the functions performed by them;

· the registrar of the Company including its employees and persons providing services to the registrar pursuant to civil contract having access to insider information by virtue of the functions performed by them;

· the auditor of the Company, including its employees and persons providing services to the auditor pursuant to civil contract having access to insider information by virtue of the functions performed by them;

· the appraiser of the Company, including its employees and persons providing services to the appraiser pursuant to civil contract having access to insider information by virtue of the functions performed by them;

· the financial advisor and other persons performing works and providing services to the Company having access to insider information.
1.4.
The subdivision effecting control over the use of insider information is a separate structural subdivision ensuring performance of procedures of internal control over financial and economic activity of the Company for the purposes of listing.

2. Purposes of this Regulation
2.1.
This Regulation has been developed for the purposes of:

· protecting the rights and legal interests of the shareholders and persons effecting transactions with the Company’s securities and its subsidiaries and affiliates;

· securing the economic safety of the Company;

· control over the activity of insiders based on imposing restrictions on use and disposal of insider information;

· establishing general norms of protecting the information constituting insider information of the Company;
· establishing the procedure of periodic reporting of the insiders before the Company;

· informing in the measures of liability applied for violation of the requirements established by this Regulation;

2.2.
The sole executive body of the Company shall ensure attainment of the purposes of this Regulation in the subsidiaries and affiliates by ensuring development and approval of the relevant internal documents in the subsidiaries and affiliates.

3. Special requirements ensuring attainment of the purposes of this Regulation
3.1.
The sole executive body of the Company, the members of the Board of Directors, the members of the Internal Audit Commission of the Company shall have access to insider information.

3.2.
The insiders not specified in paragraph 3.1. hereof shall have the access to insider information necessary for them to perform obligations directly provided for by the current laws, other normative legal acts, employment or civil contracts with the Company, internal documents of the Company.
3.3.
The Company and, within the limits of their competence, the members of the management and control bodies of the Company, the officials and the employees of the Company shall take all the possible measures to protect and exclusion of unauthorized use and disclosure of insider information.
3.4.
The insiders may not transfer the insider information available to them to other persons save the cases directly provided for by the current laws, other normative legal acts, internal documents of the Company or contracts with the Company.

3.5.
When entering into labor or civil contracts providing for the Company’s counteragent’s right to access the insider information under contract, such contract shall contain a clause of non-disclosure and prohibition of the unauthorized use of the insider information, presentation of the list of persons who will get access to the insider information of the Company and/or its subsidiaries and affiliates by virtue of the contract and evidence of the fact that the above persons have assume the obligation not to disclose the insider information and not to make transactions with its use (written undertakings) and on obligations to declare transactions made by the insiders and their affiliated persons in accordance with the requirements of this Regulation.
3.6.
The employees of the Company authorized to maintain relationship with the public and the shareholders in connection with performance of employment duties shall ensure equal possibility for all interested persons to have simultaneous access to the disclosed essential information on the Company’s activity and shall take measures for immediate contradiction of the false information represented as insider information.

3.7.
The insiders shall refrain from making transactions with the securities of the Company during the period when they have access to insider information.

3.8.
The obligations of insiders provided for by this Regulation shall be effective at least 6 (six) months from the moment of elimination of the ground under which the person is deemed to be an insider unless other grounds are provided for by the contract between the insider and the Company or internal documents of the Company.

3.9.
The person knowing about unauthorized use of insider information shall, within 3 (three) working days after knowing of such fact, notify the Subdivision controlling the use of the insider information.
3.10.
The Subdivision controlling the use of the insider information shall form the database containing the information on all insiders of the Company and the persons in whom the insider obligations are vested specifying the grounds for creating a status of an insider or the person in whom the obligations of an insider are vested, and the term of expiration of such status, the information on unauthorized use by them of insider information (if any).
3.11.
The Subdivision controlling the use of the insider information, in case of having information on unauthorized use of insider information shall, within 3 (three) working days after receipt of such information initiate the procedure with the authorized body to apply disciplinary or civil remedies to the violators and in case of signs of a criminal act – to initiate criminal proceedings in relation to such violator.

4. The information on the insider’s transactions
4.1.
The members of the Board of Directors, the members of the collegiate executive body of the Company, the person performing the functions of the sole executive body, including managing organization and its officials shall disclose to the Audit Committee under the Board of Directors of the Company the information on holding securities of the Company.

4.2.
Not later than on the third day of the month following the reporting month
 the insiders shall present to the Subdivision controlling the use of the insider information a written declaration on the transactions made with securities of the Company and/or subsidiaries and affiliates in the form according to Appendix No. 1 hereto.

4.3.
The requirements specified in paragraph 4.2. hereof shall apply to the insiders in the cases when securities of the Company and/or subsidiaries and affiliates are transferred to them into trust management (save the cases where insiders hold investment stock of unit investment funds which property structure includes securities of the Company and/or subsidiaries and affiliates.
4.4.
The Subdivision controlling the use of the insider information shall, before the 15th day of the month following the reporting one, perform analysis of the possible use of insider information when making declared transactions and elicit the insiders’ transactions not included in the declarations and present to the Audit Committee under the Board of Directors of the Company the information on all insiders’ transactions with the securities of the Company and subsidiaries and affiliates.

4.5.
The Audit Committee under the Board of Directors of the Company shall, before the 20th day of the month following the reporting one present to the Board of Directors the Report in the transactions with the securities of the Company and subsidiaries and affiliates.

4.6.
The sole executive body shall report to the Board of Directors of the Company on the measures applied to the insiders violating the requirements fixed by this Regulation.

4.7.
The declarations of the insiders and the Report formed in accordance with the requirements of this Regulation and the lists of insiders shall be confidential. The officials of the Company and the members of the Board of Directors shall be liable for illegal use and distribution of such data in accordance with the current laws.
5.
Liability
5.1.
For unauthorized distribution and/or use of insider information the insiders of the Company may bear disciplinary and/or civil liability in accordance with the conditions of the contracts with the Company and the current laws, administrative and criminal liability in accordance with the current laws.

5.2.
The Company may request from the insiders guilty of unauthorized use and distribution of insider information to indemnify the damages caused to the Company by their wrongful acts.

5.3.
The Company and the shareholder(s) of the Company holding in aggregate no less than 1 per cent of the placed shares of the Company may appeal to a court with the action against a member of the Board of Directors of the Company, the sole executive body of the Company, the member of the collegiate executive body of the Company likewise to the managing organization or manager to indemnify the damages caused to the Company as the result of unauthorized use or distribution by the defendant of insider information.
� Before the moment of creating a separate structural subdivision ensuring performance of procedures of internal control over financial and economic activity of the Company for the purposes of listing – another subdivision in accordance with the Company’s internal documents.


� The reporting month shall mean the month when the transaction with the securities of the Company and its subsidiaries and affiliates was effected.





