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Article 1. General provisions
1.1. The Second Generation Company of the Wholesale Power Market Open Joint Stock Company (hereinafter the “Company”) has been established by the decision of the sole founder - JSC RAO UES of Russia (Instruction of 4 March 2005). 

1.2. The legal position of the Company, the rights and obligations of its shareholders shall be determined by these Charter in accordance with the Civil Code of the Russian Federation, the Federal Law “On Joint Stock Companies” and other normative legal acts of the Russian Federation.
1.3. The term of the Company's activity shall be unlimited.
Article 2. Firm name and Location of the Company

2.1. The firm name of the Company in Russian shall be: full - Открытое акционерное общество «Вторая генерирующая компания оптового рынка электроэнергии»; the abbreviated - ОАО «ОГК-2».

2.2. The abbreviated name of the Company in English shall be: JSC OGK-2.

2.3. Location of the Company: township of Solnechnodolsk, Izobilny region, Stavropol territory, Russian Federation.

Article 3. Legal Status of the Company

3.1. The Company shall be a legal entity from the moment of its state registration and shall have separate property recorded in its individual balance sheet, acquire on its own behalf and exercise property and personal nonproperty rights, bear obligations, be the plaintiff and the defendant at court.

3.2. The Company shall have civil rights and bear obligations necessary to carry out any types of activity not prohibited by the federal laws.

3.3. Company shall not be liable for the obligations of its shareholders. 

3.4. The Company shall be a joint stock company.
3.5. The shareholders shall not be liable for the Company's obligations and shall bear the risk of losses connected with its activity within the limits of the value of shares held by them.

3.6. The shareholders who did not fully pay for the shares shall be jointly liable for the obligations of the Company within the limits of the unpaid part of the value of the shares held by them.

3.7. Both legal entities and natural persons can be shareholders of the Company.

3.8. The Company shall open settlement and other accounts with banking institutions in accordance with the law, including abroad, in roubles and foreign currency.
3.9. The Company shall be the owner of the property transferred to it by shareholders as payment for shares.

3.10. The Company may duly participate in establishing other organizations in the Russian Federation and abroad, to acquire shares in their authorized capitals, buildings, constructions, land, the rights to use natural resources, securities and other property which in accordance with the Russian laws can be owned as property.

3.11. The Company shall keep accounting, statistical and tax records in accordance with the current laws of the Russian Federation. 

3.12. The Company shall have a round seal bearing its full firm name in Russian and specification of its location, as well as stamps and letterheads with its name, its own emblem and a duly registered trade mark and other means of visual identification.

Article 4. Responsibility of the Company

4.1. The Company shall bear responsibility for its obligations with all the property owned by it.

4.2. The State and its bodies shall not be liable for the obligations of the Company, likewise the Company shall not be liable for the obligations of the State or its bodies.

Article 5. Branches and Representative Offices, Affiliated and Dependent Companies

5.1. The Company may create branches and representative offices both in the territory of the Russian Federation and abroad.

5.2. The branches and representative offices of the Company shall carry on their activity on behalf of the Company. The Company shall bear responsibility for the activity of its branches and representative offices. The heads of the branches and representative offices shall act pursuant to the power of attorney issued by the Company.

5.3. The information about branches and representative offices of the Company shall be specified in the Appendix being integral part of this Charter.

5.4. The Company may have affiliated and dependent companies with the right of a legal entity both in the territory of the Russian Federation and abroad.

5.5. The Company may establish affiliated and dependent companies, open branches and representative offices outside the territory of the Russian Federation in accordance with laws of the foreign state where the affiliated and dependent companies, open branches and representative offices are located unless otherwise is provided by an international treaty of the Russian Federation.
Article 6. Principal Objectives and Types of the Company’s Activity

6.1. The main objective of the Company’s activity consists in gaining profit.

6.2. The principle types of the Company’s activity are: 
· production of electric and heat energy;

· activities related to supply (sale) of electric and heat energy;

· activities related to acquiring (purchasing) electric and heat energy;

· execution of works determining the conditions of parallel work in accordance with modes of the Unified Energy System of Russia within the framework of contractual relations;

· operation of energy facilities not included into the balance sheet of the Company, pursuant to contracts with owners of such energy facilities;

· exercising the powers of executive bodies in joint stock and other business entities in accordance with the procedure stipulated by the laws and executed contracts;

· property trust management;

· provision of consulting services;

· performing transactions with securities in accordance with the procedure determined by current laws of the Russian Federation;

· performing agency activity;

· design and estimate, research, scientific and research, construction works;

· foreign economic activities;

· transportation and forwarding services;

· performing the activities related to environmental works;

· execution of types of activities related to environmental impact, protection thereof and use of natural resources, utilization, stocking, movement of industrial waste;

· supervision over safe servicing of electricity and heat consuming installations of the consumers connected to heat and electric networks of the Company;

· educational activities including activities associated with advanced education;

· training and verification of knowledge of rules, norms and instructions as regard to technical maintenance, labor protection, industrial and fire safety;

· organization and performance of measures related to mobilization training, civil defense, emergency situations and protection of information constituting state secret in accordance with the laws of the Russian Federation;

· security activity exclusively in the interests of own safety within the framework of the Security Service created by the Company which shall be guided in its activities by the Law of the Russian Federation “On private detective and safeguard activities in the Russian Federation” as well as the laws of the Russian Federation;

· organizing energy saving operation modes of the power plants equipment, observance of conditions of energy supplies in accordance with the contracts;

· ensuring operation of energy equipment according to current regulatory requirements, execution of timely and high-quality repair thereof, technical re-equipment and reconstruction of energy facilities;

· ensuring power supply for consumers connected to the electric and heat networks of the Company in accordance with the concluded contracts;

· mastering new equipment and technologies ensuring efficiency, safety and environmental friendliness of the facilities of the Company;

· activities associated with operation of heat networks;

· development of communication means and provision of communication services;

· storage of oil and oil products;

· operation of explosive hazardous facilities;

· operation of fire hazardous production facilities;

· operation and maintenance of facilities of Rostechnadzor;

· operation of buildings and constructions;

· metrological support of production;

· activities associated with processing hazardous waste;

· activities associated with operation of internal gas networks;

· repair of measuring instruments;
· activities related to marketed business in futures and option transactions in open trade;

· activities on supply (sale) demineralized water;
· other types of activity. 


The Company shall perform the activity aimed at ensuring economic and information security of the Company, its branches and representative offices.


6.3. The Company may also carry on other activities not prohibited by the federal laws.

6.4. Some types of activities the list of which is determined by federal laws may be exercised by the Company only on the basis of a special permit (license).

Article 7. Authorized Capital and Declared Shares of the Company.

7.1. The Company’s authorized capital amounting to 11,872,827,952.1514 (eleven billion eight hundred and seventy two million eight hundred and twenty seven thousand nine hundred and fifty two point one thousand five hundred and fourteen) rubles is split into 32,734,568,382 (thirty two billion seven hundred and thirty four million five hundred and sixty eight thousand three hundred and eighty two) ordinary registered shares with a par value of 0.3627 (zero point three thousand six hundred and twenty seven) rubles each.

7.2. The ordinary registered shares placed by the Company shall be voting when resolving all the matters at the General Meeting of Shareholders of the Company regardless of the time when they were placed.

7.3. The additional shares shall be placed by the Company subject to their full payment.  

7.4. The shares of the Company can be paid in money, securities, other things, proprietary and other rights having money value.

7.5. When the additional shares are paid in non-monetary funds the monetary value of the property contributed as payment of the shares shall be appraised by the Company’s Board of Directors in accordance with Article 77 of the Federal Law “On Joint Stock Companies”.

7.6. The Company’s authorized capital can be:

· increased by increasing the nominal value of shares or placing additional shares;

· reduced by reducing the nominal value of shares or reducing their total number, including by acquisition and redemption of a part of the placed shares. 

7.7. The decision to increase the Company’s authorized capital by increasing the nominal value of the shares shall be taken by the General Meeting of Shareholders by the majority of the shareholders taking part in the meeting.

 The decision to increase the authorized capital of the Company by placing additional shares shall be taken by the General Meeting of Shareholders subject to the requirements of Articles 28 and 39 of the Federal Law “On Joint Stock Companies”.

7.8. The Company may place additional shares only within the amount of the declared shares fixed by the Company’s Charter.

The Company may place additionally 12,024,900,629 (twelve billion twenty four million nine hundred thousand point six hundred and twenty nine) ordinary registered shares with a par value of 0.3627 (zero point three thousand six hundred and twenty seven) rubles each for the total amount of 4,361,431,458.1383 (four billion three hundred and sixty one million four hundred and thirty one thousand four hundred and fifty eight point one thousand three hundred and eighty three) rubles. 

When placed, the declared shares grant their owners the same rights as the earlier places shares of the above category.

7.9. The decision to reduce the authorized capital and introduce the relevant amendments to the Company’s Charter shall be taken by the General Meeting of Shareholders subject to Articles 12, 29, 30 and 72 of the Federal Law “On Joint Stock Companies”. 

7.10. The Company may acquire shares placed by it pursuant to the resolution of the Board of Directors (pursuant to clause 2 of Article 72 of the Federal Law “On Joint Stock Companies”).

The Board of Directors may not take the decision about the Company’s acquisition of shares if the nominal value of shares of the Company in circulation amounts to less than 90 per cent of the Company’s authorized capital.

The shares acquired by the Company in accordance with this clause shall not provide any voting rights, they shall not be taken into account for calculation of votes, and no dividends shall accrue thereon. Such shares shall be realized on the basis of the resolution of the Board of Directors at the price which shall not be lower that the market value thereof not later than one year from the date of acquisition thereof. Otherwise the General Meeting of Shareholders shall take the decision to reduce the authorized capital of the Company by means of redemption of such shares.

The payment for shares acquired pursuant to this clause may be effected pursuant to the resolution of the Board of Directors in money and (or) other property.

Article 8. Shares, bonds and other equity securities of the Company

8.1. The Company may place bonds and other equity securities provided for by the legal acts of the Russian Federation about securities. 

8.2. The placement by the Company of bonds and other equity securities shall be performed by decision of the Board of Directors of the Company. The decisions about placement by the Company of bonds convertible into shares and other equity securities convertible into shares shall be taken by the General Meeting of Shareholders.


8.3. The bond shall certify the right of its owner to demand redemption of the bond (payment of the nominal value or the nominal value and interest) within the established terms. 

8.4. The decision to issue bonds shall determine the form, terms and other conditions of repurchase of the bonds. 

Article 9. Rights and Obligations of the Shareholders of the Company

9.1. The shareholders – holders of ordinary shares in the Company shall have the following rights:

· to participate personally or by a proxy at the General Meeting of Shareholders of the Company with the right to vote on all the matters of its competence;

· to introduce proposals into the agenda of the General Meeting of Shareholders of the Company in accordance with the procedure stipulated by the laws of the Russian Federation and this Charter;

· to receive information on the Company’s activity and familiarize themselves with the documents of the Company in accordance with article 91 of the Federal Law “On Joint Stock Companies”, other regulatory acts of the Russian Federation and this Charter;

· to receive dividends declared by the Company;

· preemptive acquisition of additional shares and equity securities convertible into shares offered by means of an open subscription in the amount proportional to the amount of common shares held by them;

· in case of liquidation of the Company to receive a part of its property;

· to exercise other rights stipulated by the laws of the Russian Federation and this Charter.

9.2. The shareholder(s) holding in aggregate ten and more per cent of the Company's authorized capital may demand carrying out separate audits of the Company’s activity by the Company’s auditor. 

9.3. The Company’s shareholders shall:

· pay the equity securities placed by the Company acquired by them in the procedure, within the amounts, forms and time limits determined by this Chapter the resolution about placement of such securities;

· not to disclose the confidential information about the Company's activity;

· perform other obligations provided for by the laws of the Russian Federation, this Charter, the Company's internal documents and the decision of the General Meeting of Shareholders taken in accordance with its competence. 
Article 10. Funds and Net Assets of the Company

10.1. A reserve fund shall be created in the Company in the amount of 5 (five) per cent of its authorized capital. The reserve fund shall be formed by mandatory annual contributions until it reaches the fixed amount. The amount of the annual contributions shall be 5 (five) per cent of the net profit.

10.2. The reserve fund of the Company shall be meant for covering the losses as well as for redemption of bonds and repurchasing the shares of the Company in case of absence of other resources. The reserve fund cannot be used for other purposes.

10.3. The Company may form other funds ensuring its commercial, investment, production, financial and social development.

10.4. The Company’s net asset value shall be appraised in accordance with the accounting figures in the procedure established by the Russian Ministry of Finance and the federal executive body for the securities market.

10.5. If at the end of the second fiscal year or each consecutive fiscal year the net asset value of the Company is less than its authorized capital, the Board of Directors of the Company is obliged in the process of preparation for General Meeting of shareholders to integrate paragraph about the net asset value of the Company to the Annual report.

Paragraph about net asset value must contain:
1) indices characterizing the dynamics of net asset value and authorized capital change over recent three accomplished fiscal years, including reference year, or if the company exists less than for three years, for each accomplished fiscal year.

2) analysis results for reasons and factors, which, in the opinion of the Board of Directors of the Company, lead to situation, when the net asset value is less than the authorized capital of the Company;
3) action items on adduction of the net asset value of the Company in compliance with figure of its authorized capital.
10.6. If the net asset value of the Company remains less than the amount of its authorized capital at the end of the second fiscal year or each consecutive fiscal year on the morrow of which net asset value of the Company turned out to be less than its authorized capital particularly in case when net asset value of the Company turns out to be more than 25 (twenty five) per cent less than authorized capital at the end of three, six, nine or twelve months of fiscal, following the second fiscal year or each consecutive fiscal year at the end of which net asset value of the Company turned out to be less than figure of authorized capital, Company not later than in six months after termination of appropriate fiscal year is obliged to approve one of the following decisions: 

1) reduction of authorized capital of the Company up to the figure not exceeding its net asset value;

2) Company’s liquidation.

10.7. If net asset value of the Company turns out to be more than 25 (twenty five) per cent less than authorized capital at the end of three, six, nine or twelve months of fiscal, following the second fiscal year or each consecutive fiscal year at the end of which net asset value of the Company turned out to be less than figure of authorized capital, the Company is obliged twice with regularity once a month to feature into mass media, where data about state registration of legal entities is published, notification about reduction of net asset value of the Company according to the Article 35 of Federal Law “On Joint Stock Companies”.
10.8. If at the end of second fiscal year or each consecutive fiscal year net asset value of the Company turns out to be less than minimal figure for authorized capital, established by Federal Law “On Joint Stock Companies”, the Company is obliged to approve decision about its liquidation. 
Article 11. Profit of the Company and its Distribution
11.1. The property remaining with the Company after the mandatory settlements established by the law (net profit) shall be at its disposal.

11.2. The net profit of the Company shall be allocated to payment of dividends, replenishment of the reserve and other funds of the Company, other purposes related to the Company’s activity.

Article 12. Dividends of the Company

12.1. The company may, following the results of the first quarter, half year, nine months of the financial year and (or) following the results of the financial year to take decisions (declare) payment of dividends on placed shares unless otherwise is provided for by the Federal Law “On Joint Stock Companies”. The resolution on payment (declaration) of dividends following the results of the first quarter, half year, nine months of the financial year may be taken within three months after the end of the relevant period. 

12.2. The dividends shall be paid out of the net profit of the Company. 
12.3. The decision on payment of dividends, the amount of the dividend and the form of its payment upon shares shall be taken by the General Meeting of Shareholders of the Company. The amount of the dividends shall not exceed the amount recommended by the Board of Directors of the Company. The term of paying dividends cannot exceed 180 (one hundred and eighty) days from the day of the decision about paying the dividends.

12.4. The Company may take the decision (declare) payment of dividends upon shares and effect their payments subject to limitations established by Article 43 of the Federal Law “On Joint Stock Companies”.
Article 13. Register of Shareholders of the Company

13.1. A special registrar (registrar of the Company) shall be the holder of the Company’s register of shareholders. 
13.2. The Company’s transfer of the functions related to keeping and custody of the register of the Company’s shareholders to the registrar shall not release the Company of the responsibility for its keeping and custody.

13.3. The register of the Company’s shareholders shall contain the information about each registered person, number and categories (types) of shares recorded for each registered person and other information provided for by the legal acts of the Russian Federation.
13.4. An entry to the register of the Company’s shareholder shall be made at the request of the shareholder, nominee shareholder or, in the cases provided for by the Federal Law “On Joint Stock Companies” at the request of other persons within three days after provision of the documents provided for by the legal acts of the Russian Federation.
13.5. The person registered in the register of the Company’s shareholders shall inform the Company’s registrar about any changes in their details in a timely fashion. In case such person fails to provide information about alteration of his details, the Company and the registrar shall not be liable for the damages incurred in connection with that.
          Article 14. General Meetings of Shareholders of the Company
14.1. The General Meeting of Shareholders shall be the superior managing body of the Company.

14.2. The General Meeting of Shareholders can be held in the following forms:

· in the form of a meeting - joint attendance of shareholders for discussion of the issues included into the agenda and taking the decisions on the issues put to vote.

· in the form of absentee voting (by poll) in accordance with which the decisions of the General Meeting of Shareholders in the agenda items can be taken without holding the meeting (without joint presence of the shareholders for discussing the agenda items and taking decisions in the issues put to vote).


14.3. The Company shall annually hold the annual General Meeting of Shareholders not earlier than two months and not later than six months after the end of the fiscal year.

14.4. At the annual General Meeting of Shareholders the following matters shall be resolved: election of the Board of Directors, Internal Audit Commission of the Company, approval of the Auditor of the Company, approval of the annual reports, annual accounting statements including profit and loss statements (profit and loss accounts) of the Company as well as distribution of profits (including payment (declaration) of dividends except the profit distributed as dividends following the results of the first quarter, half year, nine months of the financial year) and losses of the Company following the results of the financial year.

Other issues referred to the competence of the General Meeting of Shareholders can be resolved at the Annual General Meeting. 

14.5. The General Meeting of Shareholders shall be competent (have the quorum) if the shareholders holding in aggregate more than half of the votes of the placed voting shares took part in it.

14.6. The shareholders who registered for participation in the General Meeting of Shareholders shall be deemed as those who took part in the General Meeting of Shareholders as well as the shareholders whose voting ballots were received no later than 2 (two) days before the date of the General Meeting of Shareholders. The shareholders whose voting ballots were received on or before the last date of acceptance of the voting ballots shall be deemed as those who took part in the General Meeting of Shareholders held by absentee voting.

14.7. In case of absence of the quorum for holding an annual General Meeting of Shareholders an adjourned General Meeting of Shareholders shall be held with the same agenda. 

14.8. The adjourned General Meeting of Shareholders shall be competent (have the quorum) if the shareholders holding in aggregate at least 30 (thirty) per cent of the votes of the placed voting shares of the Company took part in it.

14.9. When holding an adjourned General Meeting of Shareholders within forty (40) days after the failed General Meeting of Shareholders the persons entitled to participate in the General Meeting of Shareholders shall be determined in accordance with the list of persons who had the right to vote at the initial (failed) General Meeting of Shareholders.

14.10. All general meetings other than annual shall be extraordinary.

14.11. The extraordinary General Meeting of Shareholders shall be held at the decision of the Board of Directors pursuant to:

· its own initiative,

· request of the Internal Audit Commission of the Company,

· request of the auditor of the Company,

· request of the shareholder(s) holding in aggregate at least 10 per cent of the voting shares at the time of the request.  

14.12. The extraordinary General Meeting of Shareholders shall be convened and held in the procedure and within the terms established by Article 55 of the Federal Law “On Joint Stock Companies”. 

14.13. In case of absence of the quorum for holding an extraordinary General Meeting of Shareholders an adjourned General Meeting of Shareholders can be held with the same agenda.

Article 15. Competence of the General Meetings of Shareholders of the Company

15.1.
The following matters are included into the competence of the General Meeting of Shareholders:

1. Introducing amendments and additions to this Charter (except the cases provided by clause 20.1 Article 20 (33) hereof) or approval of the Company’s Charter as amended which decisions shall be taken at least by three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

2. Reorganization of the Company, the decision whereof shall be taken at least by three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

3. Liquidation of the Company, appointment of the liquidation commission and approval of the interim and final liquidation balance sheets, the decision whereof shall be taken at least by three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

4. Election of members of the Board of Directors and early termination of their powers; the decision about election of the members of the Board of Directors of the Company shall be taken by cumulate voting. The decision about early termination of the powers of the members of the Board of Directors shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

5. Determining the amount, nominal value, category (type) of the declared shares and the rights granted by such shares, the decision whereof shall be taken at least by three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

6. Increase of the authorized capital of the Company by increasing the nominal value of the shares as well as by placing additional shares the decision whereof shall be taken by the majority of votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders, except the cases of increase of the authorized capital by placing the shares by private offering or public offering of ordinary shares amounting to more than 25 (twenty five) per cent of the earlier placed ordinary shares, the decisions whereof shall be taken at least by three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

7. Reduction of the authorized capital of the Company by reducing the nominal value of the shares, the decision whereof shall be taken at least by three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders; by the Company’s acquisition of the a part of the shares for the purposes of reducing their total number, as well as by redemption of the shares acquired or repurchased by the Company, the decisions whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

8. Election of the members of the Internal Audit Commission of the Company and early termination of their powers, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

9. Approval of the Auditor of the Company, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

10. Approval of the annual reports, annual accounting statements including profit and loss statements (profit and loss accounts) of the Company as well as distribution of profit (including payment (declaration) of dividends except the profit distributed as dividends following the results of the first quarter, half year, nine months of the financial year) and losses of the Company following the results of the financial year, the decisions whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

11. Payment (declaration) of the dividends of the Company following the results of the first quarter, half year, nine months of the financial year, approval of their amount, form, term and procedure of payment under each category (type) of shares the decisions whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

12. Approval of the internal documents governing the activity of the Company’s bodies, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

13. Determining the procedure of holding the General Meeting of Shareholders, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

14. Fractioning and consolidation of the Company’s shares, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

15. Placement by the Company of equity securities convertible into shares by private offering or public offering of the equity securities convertible into ordinary shares amounting to more than 25 (twenty five) per cent of the earlier placed ordinary shares, the decision whereof shall be taken by the majority of three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

16. Taking the decisions about approving the transactions where interest in making thereof takes place in the cases provided for by the laws of the Russian Federation - such decisions shall be taken by the majority of the votes of all the shareholders holding voting shares who are not interested in the transaction.

17. Taking the decisions about approval of major transactions concerning property amounting to over 50 (fifty) per cent of the balance sheet value of Company’s assets – such decisions shall be taken by the majority three fourths of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders, as well as taking the decision about approval of a major transaction concerning property amounting to 25 (twenty five) to 50 (fifty) per cent of the balance sheet value of Company’s assets in the cases if the Board of Directors of the Company fails to reach agreement and the Board of Directors decided to put the issue about approval of a major transaction for resolution of the General Meeting of Shareholders. In such case the decision about approval of a major transaction shall be taken by the General Meeting of Shareholders by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders.

18. Taking the decisions about participation in financial industrial groups, associations and other groups of commercial organizations taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

19. Taking the decision about delegating the powers of the sole executive body of the Company to a managing organization (manager) and early termination of the powers of the managing organization (manager), the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

20. Taking the decisions about paying remunerations and/or compensations to the members of the Internal Audit Commission of the Company, the decisions whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

21. Taking the decisions about paying remunerations and/or compensations to the members of the Board of Directors of the Company, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders;

22. Taking the decisions on other issues referred to the competence of the General Meeting of Shareholders by the laws of the Russian Federation, the decision whereof shall be taken by the majority of the votes of the shareholders holding voting shares of the Company taking part in the General Meeting of Shareholders unless otherwise is provided by the current laws.

Article 16. Decisions of the General Meeting of Shareholders of the Company

16.1. The General Meeting of Shareholders may take the decisions on the matters specified in clause 15.1, items 2, 6, 12, 14, 16, 17, 18, Article 15 on the issue of delegating the powers of the sole executive body of the Company to a managing organization (manager) and on other issues in the cases established by the current laws only at the proposal of the Company’s Board of Directors.

16.2. The issues within the competence of the General Meeting of Shareholders cannot be referred for settlement to the executive bodies or the Board of Directors of the Company with the exclusion of the issues provided for by the Federal Law “On Joint Stock Companies”.

16.3. The General Meeting of Shareholders may not take decisions on the issues not included in the agenda of the meeting or to alter the agenda.

16.4. The General Meeting of Shareholders may not consider and take decisions on the issues not referred to its competence by the Federal Law “On Joint Stock Companies”.

Article 17. Proposals to the Agenda of the Annual General Meeting of Shareholders, Requests about Convening an Extraordinary General Meeting of Shareholders, Information about Holding the General Meeting of Shareholders of the Company.

17.1. The agenda of the General Meeting of Shareholders shall be determined by the Board of Directors of the Company during preparation to hold the General Meeting of Shareholders.

17.2. The shareholder(s) holding in aggregate at least 2 (two) per cent of the voting shares of the Company may include items into the agenda of the Annual General Meeting of Shareholders of the Company and to nominate candidates to the Board of Directors of the Company, the Internal Audit Commission of the Company which number shall not exceed the numerical structure of the relevant body. Such proposals shall be submitted to the Company not later than 60 (sixty) days after the end of the fiscal year.   

17.3. The proposal about introducing items into the agenda of the Annual General Meeting of Shareholders and the proposal about nominating the candidates to the bodies of the Company elected by the General Meeting of Shareholders shall contain the information provided for by Article 53 of the Federal Law “On Joint Stock Companies”. 

17.4. The Board of Directors shall consider the submitted proposals and take the decision to include them into the agenda of the Annual General Meeting of Shareholders or to refuse inclusion of the same into the agenda not later than 5 (five) days after expiration of the term for submitting proposals specified herein.

17.5. A motivated decision of the Board of Directors to refuse to include the proposed issue into the agenda of the General Meeting of Shareholders or the candidate into the list of candidates for election to the relevant body of the Company shall be forwarded to the shareholder(s) who proposed the item or nominated the candidate not later than 3 (three) days upon taking such decision.

17.6. In addition to the issues proposed for inclusion into the agenda of the General Meeting of Shareholders by the shareholders as well as in case of absence of such proposals, absence or insufficient number of candidates proposed by the shareholders to form a correspondent body, the Board of Directors may include into the agenda the issues or candidates to the list of candidates at its own discretion.

17.7. The extraordinary General Meeting of Shareholders shall be held by decision of the Board of Directors at its own initiative, upon request of the Internal Audit Commission or the auditor as well as of shareholder(s) holding in aggregate at least 10 (ten) per cent of the voting shares of the Company as of the date of filing the request.

17.8. In case of convening an extraordinary General Meeting of Shareholders which agenda includes the issue about electing the Board of Directors, the shareholder(s) of the Company holding in aggregate at least 2 (two) percent of the voting shares in the Company are entitled to propose candidates for election into the Board of Directors the number of which shall not exceed the numerical structure of the Board of Directors of the Company. Such proposals shall be submitted to the Company not later than 30 (thirty) days prior to the date of holding the extraordinary General Meeting of Shareholders.

17.9. The requirement about holding an extraordinary General Meeting of Shareholders shall contain the information provided for by Article 55 of the Federal Law “On Joint Stock Companies”. The proposal about nominating candidates to the bodies of the Company elected by the General Meeting of Shareholders contained in the requirement to hold and extraordinary General Meeting of Shareholders shall be subject to the requirements of Article 53 of the Federal Law “On Joint Stock Companies”.

17.10. Within 5 (five) days from the date of submitted request of the Internal Audit Commission of the Company or the auditor or the shareholder(s) holding in aggregate no less than 10 (ten) per cent of the shares of the Company to convene the extraordinary General Meeting of Shareholders the Board of Directors shall decide to convene the extraordinary General Meeting of Shareholders or to refuse to convene it.

17.11. The decision of the Company’s Board of Directors to convene an extraordinary General Meeting of Shareholders or a motivated decision to refuse to convene it, shall be forwarded to the persons requesting to convene it within three days upon taking such decision.

17.12. The notice of holding a General Meeting of Shareholders shall be told at least 20 (twenty) days before the date of the meeting, and the notice of holding the Annual General Meeting of shareholders or holding the General Meeting of shareholders which agenda contains the issue about reorganization of the Company – not later than 30 (thirty) days before the meeting. 

Within specified time frame notice must be sent to each person, mentioned in panel, who has the right to take part in General Meeting of shareholders, or handed in to each mentioned in panel person against signature, or published in available for all shareholders in printed matter – newspaper “Izvestiya” and/or “Rossiyskaya gazeta”.
Besides the notification is allocated at the official web-site of the Company.
17.13. In case the agenda of the extraordinary General Meeting of Shareholders contains the issue about electing the members of the Board of Directors or reorganization of the Company in the form of merger, split-off or demerger and the issue about electing the Board of Directors created through reorganization in the form of merger, split-off or demerger the notice about holding an extraordinary General Meeting of Shareholders shall be given at least 70 (seventy) days before the date of the meeting.

17.14. After the shareholders have been informed about holding the General Meeting of Shareholders in the procedure provided for by this Charter, the agenda of the General Meeting of Shareholders cannot be altered.

17.15. The papers for voting on the agenda items shall be sent by registered mail at the address specified in the list of persons entitled to participate at the General Meeting of Shareholders or served to each of the above persons against signature not later than 20 (twenty) days before the date of holding of the General Meeting of Shareholders.

17.16. The information (materials) regarding the items of the agenda of the General Meeting of Shareholders shall be, within 20 (twenty) days and in case of holding of the General Meeting of Shareholders the agenda of which contains the question of reorganization of the Company within 30 (thirty) days before holding of the General Meeting of Shareholders shall be made available to the persons entitled to attend this General Meeting of Shareholders for familiarization in the premises of the executive body of the Company and other addresses of places to be specified in the notice of holding the General Meeting of Shareholders. The above information (materials) shall be also placed on the Company's web site at least 10 (ten) days before holding the General Meeting of Shareholders. The above information (materials) shall be available to the persons taking part in the General Meeting of Shareholders throughout the period it is held.

17.17. The information subject to presentation to the shareholders in the course of preparation of the General Meeting of Shareholders includes:

1. The annual report and the annual accounting statements of the Company, including the auditor's opinion;

2. Reports of the Internal Audit Commission of the Company according to the results of the audit of the annual accounting statements of the company and the reliability of the data contained in the Company’s annual report;

3. The information about the candidates to the Board of Directors of the Company, the Internal Audit Commission of the Company, including the information about presence or absence of the written consent of the candidates to be elected.

4. The information on the candidates for approval by the auditor of the Company;

5. Draft amendments and additions proposed for inclusion into the Charter and internal documents of the Company and/or draft new revisions of the Articles of Association and internal documents of the Company;

6. Draft decisions of the General Meeting of Shareholders of the Company;

7. Set by clause 5 Article 32.1 of Federal Law “On Joint Stock Companies” information about shareholders’ agreement, concluded within the year up to the date of General Meeting of shareholders. 
8. Other information (materials) provided for by the current laws of the Russian Federation.

The information specified in this clause of the Company’s Charter shall be provided in accordance with the procedure established by this Charter in case the relevant issues are included into the agenda of the General Meeting of Shareholders.

17.18. The Shareholder can participate in the General Meeting of Shareholders in the following ways:

 - in case the General Meeting of Shareholders is held in the form of joint attendance of shareholders for discussion of the issues included into the agenda and taking the decisions on the issues put to vote:

· personally participate in the discussion of the agenda items and vote on them;

· send an authorized representative to participate in the discussion of the agenda items and vote on them;

· vote by sending voting ballot;

· delegate to the authorized representative the right to vote by forwarding voting ballot. 

- in case of holding the General Meeting of Shareholders in the form of absentee voting:

· vote by sending voting ballot;

· delegate to the authorized proxy the right to vote by forwarding voting ballot. 

17.19. A shareholder’s proxy at the General Meeting of Shareholders shall act in accordance with the powers based on the provisions of the federal laws or regulations of the authorized governmental or local self-governance authorities or a power of attorney made in writing. The power of attorney for voting shall contain the information about the principal and the proxy (for a natural person - the name, details of the identification document (series and/or number of the document, the date and place of issue, the issuing authority), for a legal entity - the name, information about its location). The power of attorney for voting shall be executed in the form in accordance with the requirements of clauses 4 and 5 Article 185 of the Civil Code of the Russian Federation or certified by a notary.

17.20. The President of the Board of Directors shall preside at the General Meeting of Shareholders. In his absence the General Meeting of Shareholders shall be chaired by Deputy President of the Board of Directors and in case of his absence - one of the members of the Board of Directors as resolved by the Board of Directors of the Company.

In case at the person chairing the General Meeting of Shareholders is absent at the extraordinary General Meeting of Shareholders held at the decision of the bodies and persons entitled to demand holding the extraordinary General Meeting of Shareholders, the General Meeting of Shareholders shall be chaired by the person who/which decided to hold the extraordinary General Meeting of Shareholders (his/its proxy) or, if the decision about holding is adopted by several persons or members of a collegiate body - one of them as determined by their decision.

Article 18. Voting at the General Meetings of Shareholders of the Company and Minutes of the General Meeting of Shareholders of the Company

18.1. The decisions at the General Meeting of Shareholders shall be carried out according to the principle “one voting share – one vote” except cumulative voting as regards election of members of the Board of Directors. In case of a cumulative voting the number of votes belonging to each shareholder shall be multiplied by the number of persons who shall be elected to the Board of Directors and the shareholders are entitled to give votes received as such fully for one candidate or distribute the same between two or more candidates. The candidates receiving most votes shall be considered as elected to the Board of Directors of the Company.

18.2. The voting on the items of the agenda of the General Meeting of Shareholders shall be performed by voting ballots.

18.3. The results of voting on the issues considered at the General Meeting of Shareholders shall be reflected in the Minutes of the General Meeting of Shareholders and the Minutes of the results of voting at the General Meeting of Shareholders. 

18.4. The functions of the Counting Commission at the General Meeting of Shareholders shall be performed by a professional participant of the securities market holding the register of shareholders of the Company (registrar of the Company).

18.5. The Minutes of the General Meeting of Shareholders and the Minutes on the results of voting shall be drawn up within 3 (three) business days after closing of the General Meeting of Shareholders or the final date of accepting the documents when holding the General Meeting of Shareholders in the form of absentee voting in at least 2 (two) copies. 

The unites shall be signed by a person chairing the General Meeting of Shareholders and the secretary of the General Meeting of Shareholders. 

The Minutes of the voting results shall be drawn up and signed by the registrar of the Company. 

18.6.
The Minutes of the General Meeting of Shareholders shall be supplemented by the documents adopted or approved by the decisions of the General Meeting of Shareholders and the Minutes of the voting results.

18.7.
The decisions taken by the General Meeting of Shareholders as well as the results of voting shall be announced at the General Meeting of Shareholders where the voting took place or shall be notified within 10 (ten) days upon drawing up the Minutes of the results of voting in the form of the report on the result of voting to the persons included in the list of persons entitled to participate in the General Meeting of Shareholders in the procedure provided for notification of holding the General Meeting of Shareholders.

18.8. The procedure of preparing and holding the General Meeting of Shareholders shall be also determined by the Regulation on the General Meeting of Shareholders approved by the General Meeting of Shareholders.

Article 19. Board of Directors of the Company

19.1. The Board of Directors shall be the Company’s management body which in accordance with the Federal Law “On Joint Stock Companies” and this Charter shall exercise general management of the Company’s activity except the issues falling within the competence of the General Meeting of Shareholders of the Company.

19.2. By decision of the General Meeting of Shareholders the members of the Board of Directors of the Company in the period of their performance of obligations may be paid remunerations and/or their expenses related to their performing the obligations may be compensated. The amounts of such remunerations and compensations shall be fixed by the decision of the General Meeting of Shareholders.

19.3. The members of the Board of Directors of the Company shall be elected by the General Meeting of Shareholders in the procedure provided for by the Federal Law “On Joint Stock Companies” and this Charter for the term until the next annual General Meeting of Shareholders.
19.4. If the annual General Meeting of Shareholders of the Company was not held within the terms stipulated in clause 14.3 Article 14 of this Charter, the powers of the Board of Directors shall be terminated except for powers associated with preparation, convocation and holding the annual General Meeting of Shareholders.

19.5. The Board of Directors of the Company shall be elected in the number of 11 (eleven) members.

19.6. The persons elected into the Board of Directors may be re-elected without limitation.

The General Meeting of Shareholders of the Company may terminate the powers of all the members of the Board of Directors of the Company ahead of term.

19.7. The General Director of the Company cannot be at the same time the President of the Board of Directors of the Company.

19.8. Only a private individual can be a member of the Board of Directors of the Company. The member of the Board of Directors of the Company shall not necessarily be the shareholder of the Company.

19.9. The Board of Directors, in order to ensure taking reasoned and efficient decisions may created permanent and temporary (to resolve definite issues) committees, including the Audit Committee and the Committee for staff and remunerations. 

19.10. The principal functions of the Committees shall be preliminary comprehensive examination of the issues falling within the competence of the Board of Directors according to the trends of their activity, analysis of the materials for them and preparation of the recommendations for the Company’s Board of Directors. 

19.11. The Committees of the Board of Directors of the Company shall be formed and act in accordance with the provisions on the committees of the Board of Directors of the Company approved by the Board of Directors and in their activity they shall follow the laws of the Russian Federation, the Charter and internal documents of the Company, the decisions of the General Meeting of Shareholders and the Board of Directors of the Company.

Article 20. Competence of the Board of Directors of the Company
20.1.  The following matters shall be within the competence of the Board of Directors:

20.1.1  Determining the priority trends of the Company’s activity;

20.1.2  Convening annual and extraordinary General Meeting of Shareholders with the exclusion of the cases provided for by clause 8 Article 55 of the Federal Law “On Joint Stock Companies”;


20.1.3  Approval of the agenda of the General Meeting of Shareholders;


20.1.4  Determining the date of drawing up the list of persons entitled to attend the General Meeting of Shareholders, approval of the cost estimates for holding the General Meeting of Shareholders and other issues within the competence of the Board of Directors in accordance with the provisions of the Federal Law “On Joint Stock Companies” and related to preparation and holding the General Meeting of Shareholders;
20.1.5 Election of the secretary of the General Meeting of Shareholders;
20.1.6 Taking the decision about putting the issues specified in clause 16.1 Article 16 hereof for consideration of the General Meeting of Shareholders of the Company.
20.1.7 Recommendations to the General Meeting of Shareholders with regard to dividends upon shares and procedures for payment thereof;
20.1.8 Recommendations to the General Meeting of Shareholders as regard to the amounts of considerations and compensations paid to members of the Internal Audit Commission of the Company;
20.1.9 Recommendations to the General Meeting of shareholders on the questions, related to the approval of Company’s Auditor approval, approval of Charter in new revision (alteration to Charter), on the questions of approval of Accounting Statement, including profit and loss account (profit and loss) of the Company, and distribution of profit and losses of the Company based on the results of fiscal year;

20.1.10  Determining the amount of payment for the services of the Auditor;

20.1.11  Resolution of the matters associated with preparation to and holding the general meetings of shareholders of the companies established as a result of reorganization of the Company in the form of detachment or demerger;

20.1.12  Election of the President of the Board of Directors of the Company and early termination of his powers;
20.1.13  Election of the Deputy Chairman of the Board of Directors and early termination of his powers;
20.1.14  Appointment and early termination of powers of the Secretary of the Board of Directors or the Corporate Secretary of the Company and approval of the Regulation on the Corporate Secretary;
20.1.15  Resolution of the issues about payment of the consideration and compensation of the expenses to the Secretary of the Board of Directors of the Company related to performance by the Secretary of the Board of Directors of his functions. 
20.1.16  Establishing committees of the Board of Directors of the Company, election of the members of committees and early termination of their powers;
20.1.17  Approving the regulations on Committees of the Board of Directors of the Company;
20.1.18  Preliminary examination of internal documents governing the activity of the Company’s bodies which approval is referred to the competence of the General Meeting of Shareholders by the Federal Law “On Joint Stock Companies”;
20.1.19  Approval of the internal documents of the Company, except the internal documents approval of which is related to the competence of the General Meeting of Shareholders by the Federal Law “On Joint Stock Companies”, as well as other internal documents of the Company which approval is related to competence of the General Director of the Company;
20.1.20  Fixing the procedure for making transactions;
20.1.21  Approval of the document determining the rules and approached for disclosure of information about the Company; the document about using the information about the Company's activity, on securities and transactions with them which is commonly available and which disclosure can materially influence the market value of the Company’s securities; the document determining the procedures of internal control over the financial and economic activity of the Company;
20.1.22  Approval of the Company’s internal document determining the form, structure and contents of the Company’s annual report;
20.1.23  Approval of the Company’s internal documents determining the procedure for formation and use of Company’s funds;
20.1.24  Taking the decisions about use of Company’s funds; approval of estimates of use of resources by special purpose funds and consideration of the results of fulfilling the estimates for use of the resources of the special purpose funds;
20.1.25  Appointment (election) of the General Director and early termination of his powers;
20.1.26  Consideration of the reports of the General Director on the activities of the Company (in particular, on accomplishment by him of his duties), on fulfillment of resolutions of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Company;
20.1.27  Bringing the General Director of the Company and the members of the Management Board of the Company to disciplinary responsibility and their motivation in accordance with the labor laws of the Russian Federation;
20.1.28  Taking the decision about appointment of the person acting as the General Director of the Company and bringing him to disciplinary responsibility;
20.1.29  Taking the decisions about nominating the General Director of the Company for state awards;
20.1.30  Agreement of overlapping of the positions by the General Director and the members of the Management Board of the Company with the managing positions in other organizations;
20.1.31  Determining the numerical structure of the Management Board of the Company and the term of powers of the members of the Management Board of the Company, election and early termination of the powers of the members of the Management Board of the Company;
20.1.32  Agreement upon candidates for certain positions of the Executive body of the Company to be determined by the Board of Directors of the Company;
20.1.33  Approval of the general structure of the Executive body of the Company and introduction of amendments thereto;
20.1.34  Creation of branches and opening of representative offices of the Company, liquidation thereof including introduction into the Charter of the Company of amendments associated with creation of branches, opening of representative offices of the Company (including amendment of data on names and addresses of branches and representative offices of branches and opening of representative offices of the Company) and liquidation thereof;
20.1.35  Recommendations to the General Meeting of Shareholders of the Company about delegating the powers of the General Director of the Company to a managing organization or manager; approval of the conditions of the contract made with the managing organization (manager);
20.1.36  Approval of the Company’s registrar and the conditions of contract with it, as well termination of the contract with it;
20.1.37  Determining the procedure of selection and approval of the candidate of an independent appraiser (appraisers) for determining the value of shares, property and other assets of the Company in cases stipulated by the Federal Law “On Joint Stock Companies”, this Charter and certain decision of the Company’s Board of Directors;
20.1.38  Approval of the candidature of the financial advisor engaged in accordance with the Federal Law “On Securities Market” as well as the candidatures of organizers of issue of securities and consultants on the deals directly related to raising funds in the form of public loans;
20.1.39  Developing recommendations as to selection of the Auditor to audit the financial statements of the Company prepared in accordance with the International Financial Reporting Standards and approval of the conditions with it.
20.1.40  Determining the price (monetary evaluation) of the property, placement and repurchase price of equity securities in the cases provided by the laws of the Russian Federation as well as during resolution of the issues specified in clause 20.1 (43-45, 49-51) Article 20  hereof;
20.1.41  Placement by the Company of bonds and other equity securities except the cases established by the Federal Law “On Joint Stock Companies” and this Charter;
20.1.42  Approval of the resolution on issue of securities, offering prospectus, and report on the results of securities issue, reports on the results of acquisition of shares from the shareholders of the Company, reports on the results of redeeming the shares, the reports on the shareholders’ clams of repurchase of their shares by the Company and the reports in the results of repurchasing shares from the Company’s shareholders;
20.1.43  Acquisition of shares, bonds and other equity securities placed by the Company in cases provided for by the Federal Law “On Joint Stock Companies” excluding the case provided for by clause 1 Article 72 of the Federal Law “On Joint Stock Companies”;
20.1.44  Taking the decision about alienation (realization) of shares in the Company placed into its disposal as a result of acquisition or repurchase thereof from shareholders of the Company and in other cases provided for by the Federal Law “On Joint Stock Companies”;
20.1.45  Taking the decisions on the Company’s participation in other organizations (on entering into a current organization or creation of a new organization, including coordination of constitutive documents) as well as (subject to the provisions of clause 20.1 (45) Article 20 of this Charter), on acquisition, disposal, transfer into trust management, pledging or other encumbrance of the shares and interest in the authorized capitals of the organization where the company participates, alteration of the Company’s interest in the authorized capital of the relevant organization and termination of participation of the Company in other organizations);
20.1.46  Taking the decision about the Company’s contributions to the property of other organizations in accordance with the procedure for making transactions adopted in the Company;

20.1.47  Taking the decision about approval of the transactions with interest, in the cases and in the procedure provided for by the laws of the Russian Federation;

20.1.48  Taking the decision about approval of major transactions in the cases and in the procedure provided for by the laws of the Russian Federation;

20.1.49  Preliminary approval of the transactions (including several interrelated transactions) concerning the property, works and/or services which cost (money value) amounts to more than 10 (ten) per cent of the balance value of the Company’s assets determined in accordance with its accounting figures as of the latest reporting date (unless other percentage or price of the transaction is provided by the decision of the Board of Directors) except the transactions effected in the process of ordinary business activity of the Company, the transactions related to placement of ordinary shares of the Company by offering (realization) and the transactions related to placement of equity securities of the Company convertible into ordinary shares of the Company except the transactions which approval is provided for by clause 20.1 (50, 51, 53-55) Article 20 hereof;

20.1.50  Taking the decisions about approving the transactions (before they are effected) concerning the fixed assets of the Company amounting to more than 10 (ten) percent of the balance sheet value of the Company’s assets as of the date of adoption of resolutions on making such transaction;
20.1.51 Preliminary approval of bargains (before they are effected), related to alienation or possibility of alienation, subject of which is land plot, belonging to the Company;

20.1.52  Taking the decision about approval of bargains (before they are effected), including several interrelated bargains, related to alienation or possibility of alienation of realty (excluding land plot), property, consisting of capital asset, intangible assets, construction-in-progress, other fixed assets, which are not used for the purpose of production, transmitting, commanding and distribution of electric and thermal power, included into marginal assets, in cases if cost of this property defined in accordance with conclusion of independent appraiser, exceeds 5 (five) million rubles;

20.1.53  Approval of register of realty (excluding land plots), property, consisting of capital asset, intangible assets, construction-in-progress, other fixed assets, which are not used for the purpose of production, transmitting, commanding and distribution of electric and thermal power (register of marginal assets);

20.1.54  Preliminary approval of bargains (before they are effected), including several interrelated bargains, subject of which is realty (excluding land plot), property, consisting of capital asset, intangible assets, construction-in-progress, other fixed assets, which are not used for the purpose of production, transmitting, commanding and/or distribution of electric and/or thermal power, providing services of operational engineering (dispatching) management in electric power supply industry;
20.1.55  Taking the decisions about approval of the transactions (before they are made), including several related transactions concerning installment or deferred performance of civil obligations where the Company participates and which performance is overdue for 3 (three) months or execution of the agreement on compensation or novation of such obligations, or cession of rights (claims) or assignment of a debt under such obligations. The above transactions shall be subject to approval in the cases if the scope of obligation (debt) is more than 10 (ten) per cent of the balance sheet value of the Company's assets determined in accordance with its accounting statements as of the latest reporting date;

20.1.56  Taking the decision about approval of the following transactions (before they are made) in the cases (amounts) determined by separate decisions of the Company’s Board of Directors:

a) transactions associated with free transfer of property of the Company or property rights (claims) to it or a third party;

b) transactions associated with release from property obligation before itself or before third parties;


          c) transactions associated with free provision by the Company of services (execution of works) for third parties; 

20.1.57  Taking the decision about approval of the collective contract, agreements made by the Company within the framework of governing the social and labor relations. Such decisions shall be taken by the Board of Directors before making the above transactions;

20.1.58  Determination of the credit policy of the Company as regard to issue by the Company of loans, conclusion of loan agreements and credit contracts, issue of sureties, assumption of obligations over a note (issue of a promissory or transfer notes), transfer of property for pledge, determination of limit for cost parameters of drawning,  and adoption in accordance with the procedure stipulated by the credit policy of the Company on decisions on adjustment of the debt position of the Company in accordance with limits set by the credit policy of the Company;

20.1.59  Establishing the procedure of the Company’s interaction with the organizations in which the Company participates;

20.1.60  Adoption of the decision on the proposal by the Company of candidates for election for the position of the sole executive body, to other management bodies, control bodies as well as candidates of the auditor of organizations in which the Company participates. The Board of Directors has the right to determine the list of business entities not covered by the necessity to take such decisions;

20.1.61  Adoption of decisions on the issues related to the competence of senior management bodies of business entities, 100 (one hundred) per cent in the authorized capital of the Company or all the voting shares of which belong to the Company; The Board of Directors of the Company may determine the list of business entities not covered by the necessity to take such decisions;

20.1.62  Determining the position of the Company (representatives of the Company) on the following items of the agenda of the General meetings of shareholders (members) (except the cases when the functions of the General meetings of shareholders (members) of the subsidiaries and dependent companies (SDC) of the Company are performed by the Board of Directors of the Company) and the meetings of the Board of Directors of the SDC (except the issue on approval of the agenda of general meetings of shareholders of SDCs when the powers of the General meetings of SDCs are performed by the Board of Directors of the Company), including instructing to take or not to take part in the voting in the agenda items, vote “for”, “against” or “abstained”:

a) on determining the agenda of the General meeting of shareholders (members) of the SDCs;

b) on reorganization or liquidation of the SDCs;

c) on determination of numerical structure of the board of directors of the SDCs, nomination and election of its members and early termination of their powers;

d) on determination of the amount, nominal value, category (type) of the declared shares in of the SDCs and the rights provided by such shares;

e) on increase of the authorized capital stock of the SDCs by increase in the nominal value of shares or by placing additional shares;

f) on placement of securities of the SDCs convertible into ordinary shares;

g) on splitting, consolidation of shares in the SDCs;

h) on approval of major transactions made by SDCs;

i) on participation of the SDCs in other transactions (on entrance to the existing organization or establishing a new organization) as well as on acquisition, alienation and encumbrance of shares in the authorized capitals of the organizations in which SDCs participate, alteration of the participatory interest in the authorized capital stock of the relevant organization;

j) on making by SDCs of transactions (including several interrelated transactions) with the property constituting fixed assets, intangible assets, construction in progress the purpose of use of which is production, transfer, dispatching, distribution of electric and heat energy in cases (amounts) to be determined by the procedure for interaction of the Company with the organizations in which the Company takes part to be approved by the Board of Directors of the Company;

k) on introduction of amendments and additions to the constitutive documents of the SDCs;

l) on determining the procedure for payment of considerations to members of the Board of Directors and internal audit committee of the subsidiary or dependent company;

m) on approval of the target key performance indicators (adjusted target key performance indicators) of the SDC and approval of the report about compliance of the planned values of the annual and quarter key performance indicators of the SDC;

n) on approval of the business plan (adjusted business plan) and the report on the results of fulfillment thereof as well as approval (adjustment) of the control indicators of cash flows (budget) of the SDC and/or approval (adjustment) of cash flows (budget) of the SDCs;

o) on approval of distribution of profits and losses following the results of the fiscal year of the SDC;

p) on recommendations as to the amount of the paid dividends of the SDC upon shares and the procedure of payment thereof;

q) on payment (declaration) of dividends following the results of the first quarter, half year, nine months of the fiscal year as well as following the results of the fiscal year of the SDC;

r) on approval (adjustment) of the investment program of the SDC and on approval (examination) of the report on performance of the SDC’s investment program;



The Board of Directors of the Company may determine the list of business entities not covered by the necessity to take such decisions;

   20.1.63 Determining the position of the Company (representatives of the Company) on the following questions of the agenda for meetings of the Boards of Directors of the SDCs (including the instruction to take or not to take part in voting on questions on the agenda, to vote on draft resolutions “for”, “against” or “abstain”):

а) on determining the position of the representatives of the SDCs on the issues of the agenda of General meetings of shareholders (members) and meetings of the Boards of Directors of companies being subsidiaries or dependent companies of such SDCs as regards to performance (approval) of transactions (including several interrelated transactions) associated with alienation or the possibility for alienation of property representing fixed assets, intangible assets, construction in progress the purpose of use of which consists in production, transfer, dispatching, distribution and sale of electric and heat energy, in cases (amounts) to be determined by the procedure for interaction of the Company with organizations in which the Company takes part to be approved by the Board of Directors of the Company;

b) on determining the position of representatives of the SDCs on the issues of the agenda of the General meetings of shareholders (members) and meetings of the Boards of Directors of companies being subsidiaries or dependent companies of such SDCs carrying on production, transfer, dispatching, distribution and sale of electric and heat energy on reorganization, liquidation, increase of the authorized capital of the Company of such companies by means of increase in the nominal value of shares or by means of placement of additional shares, placement of securities convertible into ordinary shares;



         The Board of Directors of the Company may determine the list of business entities not covered by the necessity to take such decisions;

20.1.64  Determining the Standards of the Company in the sphere of business plan organization; 
20.1.65  Approval of business plans (adjusted business plans) including the program of re-equipment, reconstruction and development and the report on the results of their fulfillment, approval (adjustment) of the list and values of the Company’s cash flow control indicators and consideration of the adjustments of the cash flow adjustments adopted by the Management Board of the Company;

20.1.66  Determination of priority investment projects of the Company, approval of mastering and financing of priority investment projects and report about plan fulfillment, approval of planned sources of financing priority investment projects and report about plan fulfillment;

20.1.67  Determining the procedure for use by the Company of the monetary funds received as a result of placement by the Company of additional shares by means of public or private offering;

20.1.68  Approval, alteration, cancellation of the Company’s investment program/investment project, the report on the results of their performance and approval of the format of such report;

20.1.69  Determining the conditions of selection and approval of the candidate of the general contractor for implementation of the Company’s investment program;

20.1.70  Approval of the candidate of the independent engineering expert (technical agent) for supervising fulfillment of the Company’s investment program and preparation of quarterly reports on the progress of implementation of the investment program of the Company, adoption of resolutions on conclusion, amendment and termination of the contract with the independent engineering expert (technical agent);

20.1.71  Consideration of the quarterly reports of the independent engineering expert (technical agent) on the progress of implementation of the investment program of the Company;

20.1.72  Determining the procurement policy in the Company including approval of the Regulations on the procedure for execution of regulated procurement of goods, works, services, approval of the head and members of the Central Purchasing Body of the Company as well as approval of the annual integrated purchasing program and adoption of other resolutions in accordance with documents approved by the Company regulating the Company’s procurement activities;

20.1.73  Approval of the Regulation of ensuring insurance protection of the Company, insurance program of insurance protection, approval of the Insurer(-s) of the Company;

20.1.74  Approval of the target values (adjusted values) of Key Performance Indicators (KPIs) of subsidiaries and affiliated companies and reports on fulfillment thereof;

20.1.75  Consideration of the target value of the Key Performance Indicators approved by the Management Board of the Company for subsidiaries (officials) of the Company and reports of the General Director on the results of their performance;

20.1.76  Other issues provided for by the laws of the Russian Federation and this Charter;

20.2 The issue within the competence of the Board of Directors cannot be referred for settlement to the executive bodies of the Company.
Article 21. President of the Board of Directors of the Company
21.1.
The President of the Board of Directors shall be elected by members of the Board of Directors from among them by the majority of votes of the total number of members of the Board of Directors.

21.2.
The President of the Board of Directors shall organize its work, convene the meetings of the Board of Directors of the Company and take the chair in them, organize keeping the Minutes at the meeting, take chair at the General Meeting of Shareholders.

21.3.
The Board of Directors may elect Deputy President of the Board of Directors of the Company. The Deputy President of the Board of Directors shall be elected by the members of the Board of Directors out of their number by the majority of votes of the total number of the members of the Board of Directors. 

In case of absence of the President of the Board of Directors of the Company his functions (including the right to sign documents) shall be performed by his deputy, and in case of absence of the latter - one of the members of the Board of Directors at the decision of the Company’s Board of Directors taken by the majority of votes of its members participating in the meeting.

21.4. To ensure records management, preparation and holding of the meetings the Board of Directors shall, by the majority of votes of its members taking part in the meeting, as advised by the President of the Board of Directors, appoint the Secretary of the Board of Directors from the number of persons being the members of the Board of Directors.

21.5. The Secretary of the Board of Directors shall keep and draw up Minutes of the meetings of the Board of Directors, keep record of and the documents of the Board of Directors, inform the members of the Board of Directors about holding the meetings of the Board of Directors in the procedure and within the terms established by this Charter, send the members of the Board of Directors the materials necessary for examination of the items on the agenda of the Board of Directors. The Secretary of the Board of Directors performs the functions of the Secretary of the General Meeting of Shareholders unless other decision is taken by the Board of Directors of the Company during preparation to the General Meeting of Shareholders.

21.6. In case of appointing a Corporate Secretary in the Company by the decision of the Board of Directors, the functions of the Secretary of the Board of Directors of the Company shall be performed by the Corporate Secretary. The activity of the Corporate Secretary shall be governed by this Charter and the approved Regulation on the Corporate Secretary of the Company approved by the Board of Directors.

Article 22. Meetings of the Board of Directors

22.1. The first (organizational) meeting after the election of the new structure of the Board of Directors shall be convened by one of the members of the Company’s Board of Directors. 

22.2. The Board of Directors may take decisions by joint attendance taking into account the written opinion of the member of the Board of Directors of the Company absent at the meeting of the Board of Directors of the company when determining the presence of the quorum and the results of the voting, as well as by absentee voting.

22.3.
The meetings of the Board of Directors of the Company shall be convened by the President of the Board of Directors at his own initiative, as well as at the request of:

· a member of the Board of Directors of the Company;

· Internal Audit Commission of the Company or the auditor of the Company;

· The General Director of the Company;

· the Management Board of the Company 

In the absence of the President of the Board of Directors of the Company the meetings of the Board of Directors shall be convened by the Deputy President of the Board of Directors or the member of the Board of Directors performing his functions in accordance with clause 21.3 hereof.

22.4. The right to make proposals to the agenda of the Board of Directors of the Company shall belong to the President of the Board of Directors, the members of the Board of Directors, the General Director of the Company, the Management Board, the Internal Audit Commission of the Company, the Auditor of the Company.

22.5.
The notice on convening the meeting of the Board of Directors of the Company shall be given at least 10 (ten) working days before the meeting, and in case of holding an absentee vote - before the date the filled-in voting ballots are presented to the Board of Directors of the Company. 

If in accordance with the current laws the meeting of the Board of Directors shall be held within shorter terms, the term for sending the notice together with all the necessary materials must be reduced.

The above 10 (ten) days period can be reduced by the decision of the President of the Board of Directors of the Company in case of urgent necessity to resolve some issues.

Within the above terms the notice of holding the meeting of the Board of Directors of the Company shall be forwarded to each member of the Board of Directors of the company by a registered letter, served against signature, sent by e-mail or fax specifying the reference number and the date, position, full name of the sending person.

22.6. The notice of convening a meeting of the Board of Directors shall contain:

· the form of the meeting (joint attendance or absentee vote);

· the date, time and place for holding the meeting in the form of joint presence or, in case of holding the meeting in the form of joint presence - the final date of accepting the filled-in voting ballots from of the members of the Board of Directors on the agenda items;

· the address for forwarding the filled-in voting ballots (for the meeting held in the form of absentee vote) and the written opinions with the results of voting on the agenda items (for the meeting held in the form of joint attendance taking into account the written opinions of the absent members of the Board of Directors for determining the quorum and the voting results);

· agenda of the meeting;

· list of information materials presented to the members of the Board of Directors for the meeting.

The notice of convening a meeting of the Board of Directors shall be supplemented by:

· draft decisions on the agenda items (when holding the meeting in the form of joint presence);

· grounding the necessity to adopt the proposed resolution;
· information materials.
In case of holding the meeting in the form of joint attendance the notice can be also supplemented by the list of persons invited to the meeting.

22.7. The voting papers (in case of holding the meeting in the form of absentee vote) containing the date of presenting the filled-in voting ballots to the Board of Directors of the Company shall be presented to the members of the Board of Directors before the date of holding the meeting of the Board of Directors of the Company.

22.8. The meeting of the Board of Directors shall be competent at least half of the number of the elected members of the Board of Directors are present. 

22.9. If the number of members of the Board of Directors becomes less than the number constitutive the quorum mentioned in clause 22.8 hereof, the Board of Directors is obliged to take the decision on execution of an extraordinary General Meeting of Shareholders for election of a new structure of the Board of Directors. The remaining members of the Board of directors may take decisions only on convening such extraordinary General Meeting of Shareholders.

22.10. Minutes shall be taken at the meetings of the Board of Directors. The Minutes of the meeting of the Board of Directors of the Company shall be made within 3 (three) days upon holding the meeting.

The Minutes of the meeting shall contain:

· date, place and time of holding;

· persons present at the meeting or sending a written opinion on the issues of the agenda (in case of absentee vote - those who sent the filled-in voting ballots within the established time);

· agenda of the meeting;

· issues put to vote;

· voting results on each item;

· decisions taken;

· other information provided for by the Regulation of the Board of Directors of the Company and the current laws.

22.11. The Minutes of the meeting of the Board of Directors of the Company shall be signed by the person chairing the meeting who shall be in charge for the accuracy of making the Minutes. The Minutes shall be forwarded to the members of the Board of Directors of the Company within 3 (three) days after having been signed.

The Minutes shall be supplemented by the documents approved at the meeting and the written opinions or filled in voting ballots signed by the members of the Board of Directors. 
22.12. The Secretary of the Board of Directors of the Company shall provide organizational support of the activity of the Company’s Board of Directors and keep the Minutes of its meetings. 
22.13. The procedure for convocation and holding of meetings of the Board of Directors shall be also determined by the Regulation on the Company’s Board of Directors approved by the General Meeting of Shareholders.

Article 23. Decisions of the Board of Directors of the Company
23.1. Deciding the issues at the meeting of the Board of Directors of the Company each member of the Board of Directors shall have one vote.

23.2. Transfer of the right of voting by a member of the Board of Directors to another person, in particular, another member of the Board of Directors, shall not be admissible.

23.3. The decisions at the meeting of the Board of Directors of the Company shall be taken by the majority of votes of the members of the Company’s Board of Directors taking part in the meeting unless otherwise is established by the Federal Law “On Joint Stock Companies” and the Company’s Charter, the votes of the withdrawn members of the Board of Directors being not counted.

23.4. In case of equality of votes of the members of the Board of Directors of the Company when the Board of Directors of the Company takes decisions, the President of the Board of Directors of the Company shall have the right of the casting vote.

23.5. The decisions of the Board of Directors are taken unilaterally, without taking into account the votes of the withdrawn members of the Board of Directors on the question on making a major transaction concerning the property valued from 25 (twenty five) to 50 (fifty) per cent of the balance value of the Company’s assets as of the date of such decision;

23.6. In the cases when the transaction shall be approved simultaneously on the basis of several grounds (determined by this Charter and determined by chapter X or chapter XI of the Federal Law “On Joint Stock Companies”, the procedure for approval thereof shall be subject to provisions of the Federal Law “On Joint Stock Companies”.

23.7. When the Board of Directors of the Company takes the decision requiring qualified majority of votes the votes of the withdrawn members of the Board of Directors shall not be counted.
Article 24. Corporate Secretary of the Company

24.1. In order to ensure due organization of the work related to preparation and holding a General Meeting of Shareholders in the Company, the activity of the Board of Directors of the Company, the Board of Directors of the Company shall appoint a Corporate Secretary of the Company.

In order to ensure efficient work of the Corporate Secretary a Secretariat (Secretary’s Office) of the Board of Directors can be established in the Company consisting of the Company's employees. The Corporate Secretary shall manage the activity of the Secretariat of the Board of Directors.

24.2. The agreement with the Corporate Secretary on behalf of the Company shall be signed by the President of the Board of Directors or by the person authorized by the Board of Directors.

24.3. The conditions of the agreement with the Corporate Secretary on behalf of the Company, including the amount of the consideration shall be determined by the Board of Directors of the Company or the person authorized by the Board of Directors.

24.4. The Corporate Secretary shall participate in preparation and holding of the General Meeting of Shareholders within his/its competence in accordance with the requirements of the current laws, Charter of the Company and other internal documents of the Company. 
24.5. The Corporate Secretary shall participate in organizing due notification of the persons entitled to participate in the General Meeting of Shareholders of holding the General Meeting of Shareholders, preparation and sending (serving) them the voting papers.

24.6. The Corporate Secretary of the Company shall form a file of materials which shall be presented to the General Meeting of Shareholders and provide copies of the relevant documents at the request of the persons entitled to participate in the General Meeting of Shareholders.

24.7. The Corporate Secretary of the Company shall ensure collection of the filled-in voting ballots and their timely delivery to the registrar.

24.8. The Corporate Secretary of the Company shall ensure abidance by the procedures of registration of the participants of the General Meeting of Shareholders, organize keeping the Minutes of the General Meeting of Shareholders.

24.9. The Corporate Secretary of the Company shall answer the questions of the participants of the General Meeting of Shareholders related to the procedure of preparation to and holding the General Meeting of Shareholders.

24.10. The Corporate Secretary shall ensure preparation and holding the meetings of the Board of Directors of the Company in accordance with the requirements of the laws of the Russian Federation, this Charter and the Company’s internal documents. 
24.11. The Corporate Secretary of the Company shall notify all the members of the Board of Directors about holding the meeting of the Board of Directors of the Company, and, if necessary, shall ensure sending (serving) them the voting ballots, collect the filled-in voting ballots and written opinions of the members of the Board of Directors absent at the meeting and transfer them the President of the Board of Directors of the Company.

24.12. The Corporate Secretary of the Com shall keep the Minutes of the meeting of the Board of Directors.

24.13. The Corporate Secretary of the Company shall assist the members of the Board of Directors in obtaining the information which was necessary to them to carry out their functions. 
24.14. The Corporate Secretary of the Company shall provide the members of the Board of Directors of the Company with the explanations of the requirements of the current laws of the Russian Federation, this Charter and the internal documents of the Company concerning the procedural issues of preparation and holding the General Meeting of Shareholders, the meetings of the Board of Directors of the Company, disclosure (presentation) of information about the Company.

24.15. The Corporate Secretary shall perform other functions provided for by the current laws, this Charter and internal documents of the Company.

24.16. The bodies and officials of the Company shall assist the Corporate Secretary in performance of his/its functions.

24.17. All the facts preventing from abidance by the procedures which provision lays within the functions of the Corporate Secretary of the Company (acts or omissions of the bodies and officials of the Company, the registrar, other facts violating the procedure of preparation and holding the General Meeting of Shareholders, the meetings of the Board of Directors of the Company, disclosure (presentation) of information) shall be informed by the Corporate Secretary to the President of the Board of Directors of the Company.
Article 25. Executive bodies of the Company

25.1. The General Director and the Management Board of the Company shall be the Company’s executive bodies.

25.2. The executive bodies of the Company shall manage the current activity of the Company.

25.3. The competence of the executive bodies of the Company includes all the issues of management of the current activity of the Company save the issues referred to the competence of the General Meeting of Shareholders and the Board of Directors of the Company.

25.4. The executive bodies of the Company shall organize implementation of the decisions of the General Meeting of Shareholders and the Board of Directors of the Company. 

25.5. The executive bodies shall be formed and their powers shall be early terminated by the decision of the Board of Directors of the Company. The term of the powers of the executive bodies shall be determined by the Board of Directors of the Company.

The Board of Directors of the Company may at any time terminate the powers of the members of the Management Board and the General Director of the Company ahead of term.

25.6. The executive bodies of the Company shall be accountable before the Board of Directors and the General Meeting of Shareholders of the Company. The rights and obligations of the General Director of the Company, the members of the Company’s Management Board shall be determined by the Federal Law “On Joint Stock Companies”, other legal acts of the Russian Federation, this Charter and the contract made with the Company. The contract shall be signed on behalf of the Company by the President of the Board of Directors or the person authorized by the Board of Directors of the Company.

25.7. The Board of Directors shall agree the participation of the General Director and the members of the Management Board of the Company in the management bodies of other organizations.

Article 26. General Director of the Company

26.1. The General Director shall be the sole executive body of the Company. 

26.2. The General Director may resolve all the issues associated with the current activity of the Company except for the issues included into the competence of the General Meeting of Shareholders and the Board of Directors and the Management Board of the Company. 

26.3. The General Director shall be at the same time the President of the Management Board of the Company.

26.4. The General Director of the Company may appoint a person from hid deputies temporarily acting for the General Director for the period of his leave, business trip or other short-term absence.

26.5. The General Director shall:

26.5.1 act on the basis of procuratory on behalf of the Company, as well as represent its interests and enter into transactions on behalf of the Company and manage the Company’s property subject to the provisions of this Charter and internal documents of the Company governing the procedure for entering into transactions and the procedure of cooperation with business entities and organizations where the Company holds shares, and the current laws; 
26.5.2 issue powers of attorney for the right of representation on behalf of the Company including the powers of attorney with the power of substitution;
26.5.3 approve the staff of the Company, its branches and representative offices, determine the forms, systems and amounts of payment for labor;
26.5.4 employ and dismiss the employees of the Company;
26.5.5 issue orders, instructions and give directions mandatory for all the employees of the Company;
26.5.6 approve the internal documents of the Company governing its current activity, excluding the internal documents related to the Company’s activity which approval in accordance with this Charter lies within the competence of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Company;
26.5.7 approve the regulations on the branches and representative offices of the Company, appoint and release the heads of the branches and representative offices;
26.5.8 organize fulfillment of the decisions of the General Meeting of Shareholders, the Board of Directors and the Management Board of the Company, discharge of obligations before the budget and counteragents;
26.5.9 open accounts with banks;
26.5.10 organize control over using material, financial and labor resources;
26.5.11 approve the list of information representing the commercial secret and which are confidential;
26.5.12 ensure compliance with the requirements of the current laws during the Company economic activity;
26.5.13 take the decisions about raising claims and taking legal action on behalf of the Company against legal entities and individuals, exercise the rights of the shareholder (member) of business companies and other organizations where the Company participates taking into account the restrictions provided for by the Current Charter and the current laws;
26.5.14 ensure fulfillment of plans of activities of the Company required for achievement of its objectives;
26.5.15 develop and submit for approval of the Management Board the target values of the Key Performance Indicators (KPIs) for the subsidiaries (officials) of the Company and bear responsibility for their performance;
26.5.16 provide the Board of Directors of the Company with the information about the Key Performance Indicators approved by the Management Board of the Company for subsidiaries (officials) of the Company and the reports the results of their performance;
26.5.17 distribute obligations among the deputies of the General Director of the Company;
26.5.18 submit for consideration by the Board of Directors reports on financial and business activities of subsidiaries and dependent companies shares (interest) of which belong to the Company as well as information on other organizations in which the Company participates;
26.5.19 not later than 45 (forty five) days prior to the date of holding of an annual General Meeting of Shareholders submits for consideration by the Board of Directors the annual report, the annual Accounts Statement, including report on profit and loss (profit and loss account), and distribution of  profit and losses of the Company on fiscal year base;
26.5.20 take decisions about access permit (access deny), or cancellation of access of officials to work with state secret data and conditions of conclusions of contracts  for execute access.  
             resolve other issues of the Company’ current activity. 

26.6. General Director of the Company is personally liable for the organization of works and arrangement of conditions for data, which is a subject to state secret. 

26.7. On the resolution of General meeting of shareholders of the Company power of the General Director of the Company may be delegated on the contract to the business entity (management company) or individual entrepreneur (manager). 
The decision on delegation of the powers of the General Director to a managing organization or to the manager shall be taken by the General Meeting of Shareholders at the proposal of the Board of Directors. The terms of the made agreement shall be approved by the Board of Directors of the Company.

Article 27. Management Board of the Company

27.1. The Company’s management body shall be the collegiate executive body of the Company and act pursuant to this Charter as well as the Regulation on the Company’s Management Board approved by the General Meeting of Shareholders of the Company. 

27.2. The Management Board of the Company shall manage the current activity of the Company.

27.3. The numerical structure of the Management Board of the Company shall be determined by the Board of Directors of the Company and shall be optimal for constructive discussion of the issues and taking prompt and efficient decisions.

27.4. The Management Board of the Company shall:

1. Analyze and summarize the results of work of the structural subdivisions of the Company and give recommendations as to improving the work of the structural subdivisions of the Company. Approve (adjust) the target values of the key performance indicators (KPIs) for the subdivisions (officials) of the Company;

2. Development and provision for consideration to the Board of Directors of the perspective plans for implementation of the main trends of the Company’s activity;

3. Prepare the business plan (adjusted business plan) and the report on the results of fulfillment thereof as well as approve (adjust) the cash flows in accordance with the list and values of the cash flow control indicators of the Company (with the necessary subsequent sending to the Board of Directors of the Company);

4. Prepare the investment program/investment project of the Company;

5. Approve the quarterly plan of the Company and the reports on its fulfillment;

6. Prepare the report on financial and economic activities of the Company, on fulfillment by the Management Board of the resolutions of the General Meeting of Shareholders and the Board of Directors of the Company;

7. Take decisions on the Company’s entering into transactions (including several related transactions) concerning the property, works and/or services which cost (money value) amounts to more than 5 (five) per cent of the balance value of the Company’s assets determined in accordance with its accounting figures as of the latest reporting date (or if other percentage or price of the transaction is provided by the decision of the Board of Directors in accordance with clause 20.1 (49) Article 20 hereof - more than half of such percentage or price) except the transactions decision on which is within the competence of the Board of Directors of the Company in accordance with this Charter;

8. Take decisions about approval of the transactions (including several related transactions) concerning installment or deferred performance of civil obligations where the Company participates and which performance is overdue for 3 (three) months or execution of the agreement on compensation or novation of such obligations, or cession of rights (claims) or assignment of a debt under such obligations. The above transactions shall be subject to approval in the cases if the scope of obligation (debt) is more than 5 (five) per cent of the balance sheet value of the Company's assets determined in accordance with its accounting statements as of the latest reporting date (or if other percentage or price of the transaction is provided by the decision of the Board of Directors in accordance with clause 20.1 (53) Article 20 hereof - more than half of such percentage or price); 

9. Approve the transactions with real estate of the value of the transaction determined in accordance with the opinion of an independent appraiser exceeds 30 (thirty) million rubles and such business does not form part of the Company’s ordinary activity or preliminarily consider the above transactions in the cases when the decision about making them lies within the competence of the General Meeting of Shareholders or the Board of Directors of the Company;

10. Take decisions about recognition of the reclamations and claims against the Company at court and on refusal from the action for the amount exceeding 5 (five) per cent of the balance value of the Company’s assets determined according to its accounting statements as of the latest reporting date;

11. Preliminarily consider and give the Board of Directors of the Company the recommendations on the issues proposed for consideration of the Board of Directors of the Company in the procedure provided for by the Company’s internal document governing the activity of the Company’s Management Board;

12. Consider the reports of deputies of the General Director, heads of structural subdivisions of the Company on results of fulfillment of approved plans, programs, instructions, consider reports, documents and other information on the activities of the Company and its subsidiaries and dependent companies;

13. Resolve of other matters associated with management of the current activities of the Company in accordance with resolutions of the General Meeting of Shareholders, Board of Directors as well as issues proposed for consideration by the Management Board from the General Director of the Company.

Article 28. Major transactions. Transactions with interest
28.1. The decision on approval of major transactions and the representing an interest shall be adopted by the General Meeting of Shareholders and the Board of Directors of the Company pursuant to Chapters X and XI of the Federal Law “On Joint Stock Companies”.

Article 29. Internal Audit Commission of the Company.

29.1. For the purposes of control over financial and business activities of the Company the General Meeting of Shareholders shall elect the Internal Audit Commission consisting of 5 (five) members for a term until the following annual General Meeting of Shareholders.

By decision of the General Meeting of Shareholders the members of the Internal Audit Commission in the period of their performance of obligations may be paid remunerations and/or their expenses related to their performing the obligations may be compensated. The amounts of such remunerations and compensations shall be fixed by the decision of the General Meeting of Shareholders.

29.2. The competence of the Internal Audit Commission of the company, in addition to the issues provided for by the Federal Law “On Joint Stock Companies” shall include:

1) audit and analysis of the financial condition of the Company, its creditworthiness, functioning of the internal control system and the financial and operational risks management systems, liquidity of assets, ratio between own and borrowed funds;

2) audit of the timeliness and correctness of the settlement operations with the counteragents, budget and for labor payments, social insurance, accrual and payment of dividends and other settlement operations; 

3) audit of compliance with the current norms and standards, approved cost estimates and other documents governing the activity of the Company and performance of the decisions of the General Meeting of Shareholders of the Company during using the material, labor and financial resources in the production and financial-economic activity.

4) audit of the lawfulness of the Company’s business operations effected under the contracts and deals made on behalf of the Company;

5) audit of the cash and the property of the Company, efficiency of using the assets and other resources of the Company, identifying the reasons of non-production losses and expenses;

6) audit of performance of the prescriptions of the General Meeting of Shareholders and the Board of Directors for eliminations of the violations and defects discovered earlier by the Internal Audit Commission.

7) Audit of compliance of the decisions as to the financial and economic activity adopted by the Board of Directors of the Company, Articles of Association of the Company and the decisions of the General Meeting of Shareholders of the shareholders of the Company.

The procedure of activity of the Internal Audit Commission shall be determined by the Regulation on the Internal Audit Commission of the Company approved at the General Meeting of Shareholders.

29.3. The audit (revision) of the financial and economic activity of the Company shall be effected on the basis of the results of the Company’s activity for the year as well as at any time at the initiative of the Internal Audit Commission of the Company, by decision of the General Meeting of Shareholders, Board of Directors of the Company or upon request of the shareholder(s) holding in aggregate no less than 10 (ten) per cent of the voting shares of the Company.

29.4. The Internal Audit Commission may demand from the Company’s officials to provide all the necessary documents on the financial and economic activity and personal explanations. The members of the Internal Audit Commission may engage experts and consultants whose work shall be paid at the expense of the Company in the procedure determined by the Regulation in the Internal Audit Commission of the Company.

29.5. Upon request of the Internal Audit Commission the persons occupying positions in the management bodies of the Company shall present the documents and other information on the financial and economic activity of the Company.

29.6. The Internal Audit Commission may demand convening an extraordinary General Meeting of Shareholders in accordance with Article 55 of the Federal Law “On Joint Stock Companies”.

29.7. The members of the Internal Audit Commission of the Company cannot be the members of the Board of Directors of the Company at the same time and occupy other positions in the management bodies of the Company.

29.8. The shares held by the members of the Board of Directors of the Company or by the persons occupying positions in the management bodies of the Company cannot participate in voting when electing the members of the Internal Audit Commission of the Company.

Article 30. Auditor of the Company

30.1. The auditor (audit organization) of the Company shall perform the audit of the financial and economic activity of the Company in accordance with the legal acts of the Russian Federation on the basis of the contract made with him/it.

30.2. The Auditor of the Company shall be approved by the General Meeting of Shareholders of the Company. The amount of payment for his/its services shall be fixed by the Board of Directors of the Company.

Article 31. Accounting, Reporting And Documents of the Company
31.1.
The Company shall keep accounting records and submit financial statements in the procedure established by the Federal Law “On Joint Stock Companies” and other legal acts of the Russian Federation.

31.2.
The reliability of the data contained in the Company’s annual report, annual accounting statements shall be approved by the Internal Audit Commission of the Company.

31.3. The Company’s annual report shall be provisionally approved by the Company’s Board of Directors no later than 30 (thirty) days before holding the annual General Meeting of Shareholders.

31.4. The responsibility for the organization, condition and accuracy of accounting in the Company, timely submission of the annual report and other financial documents to the relevant state authorities as well as data on activities of the Company provided to shareholders of the Company, creditors and mass media shall be borne by the General Director of the Company. 

31.5. The Company shall keep the following documents:
· Charter of the Company, the duly registered amendments and additions introduced into the Charter of the Company, resolution on establishing the Company, certificate of state registration of the Company;

· documents certifying the Company’s rights to the property in its balance;

· internal documents of the Company;

· regulations for the Company’s branches and representative offices;

· annual reports;

· accounting documents;

· accounting statements;

· Minutes of the General meetings of shareholders, meetings of the Company’s Board of Directors, Internal Audit Commission and Internal Audit Commission and the Management Board;

· voting papers and the powers of attorney (copies of the powers of attorney) granting powers to take part in the General Meeting of Shareholders of the Company;

· reports of independent appraisers;

· lists of the Company’s affiliated entities;

· lists of persons entitled to take part in the General Meeting of Shareholders, to receive dividends, and other lists compiled by the Company for the shareholders to exercise their rights in accordance with the Federal Law “On Joint Stock Companies”.

· opinions of the Internal Audit Commission of the Company, Auditor of the Company, state and municipal financial control authorities;

· offering circulars, quarterly reports of the issuer and other documents containing information subject to publishing or disclosure in accordance with the Federal Law “On Joint Stock Companies” and other federal laws;
· notifications about conclusion of shareholders’ agreement, sent to the Company, and list of persons, concluded such agreements;

· judicial acts for disputes, related to Company’s foundation, management or participation in it;

· other documents provided for by the Federal Law “On Joint Stock Companies”, this Charter, Company’s internal documents, decisions of the General Meeting of Shareholders, of the Company's Board of Directors, of its executive bodies, as well as documents provided for by legal acts of the Russian Federation.

31.6. The Company shall keep the documents set out in clause 31.5. hereof at the location of its executive body in the procedure and within the periods provided for by the federal executive body for the securities market. 

Article 32. Provision of Information by the Company
32.1. Information on the Company shall be provided by it in accordance with requirements of the laws.


32.2. The Company shall provide access of the shareholders to the documents specified in clause 31.5 in accordance with the current laws.

32.3. The accounting documents and Minutes of the meetings of the Company’s Management Board shall be accessible for shareholders (shareholder) holding in aggregate at least 25 (twenty five) per cent of the voting shares in the Company.

32.4. The Company shall disclose mandatory information in the procedure and to the extent provided for by the federal authority for the securities market.

Article 33. Reorganization of the Company

33.1. The Company may be voluntarily reorganized by means of a merger, takeover, demerger and split-off, and transformation in accordance with the procedure provided for by the Federal Law “On Joint Stock Companies”.

33.2. The Company shall be considered reorganized, except the cases of reorganization in the form of takeover, from the moment of state registration of newly formed legal entities. After the Company has been reorganized in the form of takeover by another company, the Company shall be deemed reorganized from the moment the relevant entry is made to the Uniform State Register of Legal Entities about termination of the Company’s activity.

Article 34. Liquidation of the Company

34.1. The Company may be voluntarily liquidated in the procedure provided for by the current laws.

The Company may be liquidated by judgment of court on the grounds provided for by the Civil Code of the Russian Federation.

34.2. In the event of liquidation of the company the Board of Directors of the Company being liquidated shall submit for decision of the General Meeting of Shareholders the issue concerning the liquidation of the Company and appointment of the liquidation commission subject to the requirements of clause 4 Article 21 of the Federal Law “On Joint Stock Companies”. 

From the moment of appointment of the liquidation commission all the powers related to management of the Company’s activity shall pass to it. The liquidation commission shall act on behalf of the Company at court.

34.3. The procedure of liquidation of the Company and distribution of the property remaining after the settlements with the creditors shall be determined by the Federal Law “On Joint Stock Companies”.

34.4. The liquidation of the Company shall be deemed completed and the Company shall be deemed liquidated from the moment the correspondent entry is made to the Uniform State Register of Legal Entities. 

Appendix 1 to the Charter of JSC “OGK-2” – “List of branches and representative offices”
	Name
	Location

	Branch of JSC :OGK-2” – Pskov GRES 
	182711, Russian Federation, Pskov region, urban-type settlement Dedivichi.

	Branch of JSC”OGK-2” – Serov
	624983, Russian Federation, Sverdlovsk region, city of Serov, Pristantsionnaya street, 1

	Branch of JSC “OGK-2” – Stavropol GRES 
	356128, Russian Federation, Stavropol territory, Izobilnensky region, village of Solnechnodolsk, Tekhnicheskaya street, 14

	Branch of JSC “OGK-2” – Surgut GRES-1
	628406, Russian Federation, Tumen region, autonomous area Khanty-Mansi - Yugra, city of Surgutг, village of Kedrovy

	Branch of JSC “OGK-2” – Troitsk GRES 
	457100, Russian Federation, Chelyabink region, city of Troitsk-5. 


