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Article 1. General Provisions

1.1. Kuban Power and Electrification Open Joint Stock Company (hereinafter the “Company”)
founded established in accordance with Decree No. 922 of the President of the Russian Federation
“On Particular Features of Transformation of Public Enterprises, Associations, Organizations of Fuel
and Energy Complex into Joint Stock Companies” dated 14 August 1992, with Decree No. 923 of the
President of the Russian Federation “On Organization of Management of the Electric-Power Complex
of the Russian Federation under Privatization Conditions” dated 15 August 1992, with Decree No.
1334 of the President of the Russian Federation dated 05 November 1992 “On Implementation in the
Electric-Power Industry of Decree No. 922 of the President of the Russian Federation “On Particular
Features of Transformation of Public Enterprises, Associations, Organizations of Fuel and Energy
Complex into Joint Stock Companies” dated 14 August 1992".

1.2. The Founder of the Company is the Committee for State Property Management of the
Krasnodar Region.

1.3. The Company is the legal successor of the Krasnodar Production Association of Power
and Electrification “Krasnodarenergo”.

1.4. Full business name of the Company in Russian is OTKpbITOe aKUMOHEPHOE 06LIECTBO
dHepreTnkn n anekTpudukaumm Kybanu, in English — Kuban Power and Electrification Open Joint
Stock Company.

1.5. Abbreviated business name of the Company in Russian is OAO «Kyb6aHbaHepro», in Eng-
lish — “Kubanenergo”.

1.6. Location of the Company: 2 Stavropolskaya Street, Krasnodar, Russian Federation.

Postal address of the Company: 2 Stavropolskaya Street, Krasnodar, Russian Federation,
350033.

1.7. The Company is founded for an unlimited period.

Article 2. Legal Status of the Company

2.1. The legal status of the Company shall be determined by the Civil Code of the Russian
Federation, by the Federal Law “On Joint Stock Companies”, other regulatory legal acts of the Rus-
sian Federation, and by this Charter.

2.2. The Company is a legal entity under the law of the Russian Federation.

2.3. The Company is in ownership of separate property, accounted for in an independent bal-
ance sheet, it may on its behalf acquire and exercise property and personal non-property rights, dis-
charge obligations, act as a plaintiff and a defendant before the court.

2.4. The Company is entitled to open bank accounts within and outside the Russian Federa-
tion in accordance with the established procedure.

2.5. The Company bears responsibility for its liabilities by the whole property owned by the
Company.

The Company shall not be held responsible for liabilities of the state and state bodies, as well
as for the liabilities of its shareholders.

Shareholders of the Company shall not be held responsible for the Company’s liabilities, except
for the cases provided for in the law of the Russian Federation.

Shareholders are entitled to dispose of the shares owned by them without consent of other
shareholders and the Company.

Shareholders bear the risk of losses related to their activity within the limits of the value of the
shares owned by them.

2.6. The Company has a round seal with its full business nhame in the Russian language and
indication of its location.

The Company is entitled to have stamps and letterheads with the proprietary name, its own
emblem, and trademark registered in compliance with established procedure and other means of
visual identification.

2.7. The Company has civil rights and incurs obligations required for performance of any ac-
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tivity not prohibited by federal laws.

2.8. The Company may establish branches and open representative offices both within and
outside the Russian Federation.

The branches and representative offices of the Company shall not be legal entities and act on
behalf of the Company and on the basis of regulations approved by the Company.

The branches and representative offices of the Company shall be vested with property to be
recorded both in the separate balance sheets and in the Company’s balance sheet.

The Manager of a branch or representative office of the Company shall be appointed by Gen-
eral Director of the Company and act by virtue of power of attorney issued by the Company.

The Company is liable for the activities of its branch or representative office.

The branches and representative offices included into the Company are listed in Appendix
No. 1 hereto which is an integral part of the Charter.

2.9. The Company may have affiliated and associated companies with the rights of legal enti-
ties under the law of the Russian Federation established in accordance with the Federal Law “On
Joint Stock Companies”, other federal laws, and this Charter; and outside the Russian Federation — in
accordance with the law of a foreign state at the place of location of the affiliated or associated
company, unless otherwise provided for in an international agreement of the Russian Federation.

Article 3. The Objective and Types of the Company’s Activity

3.1. The primary objectives of the Company are as follows:

- Profit earning by the Company;

- Efficient and reliable functioning of the facilities of distribution grid complex;

- Securing stable development of the distribution grid complex;

- Securing reliable and good quality power supply to the consumers (in terms of electric power
supply and transmission).

3.2. In order to earn profit and to meet its own needs the Company is entitled to perform any
activities not prohibited by the law, including:

- Electric power transmission;

- Dispatch administration and compliance with power saving and power consumption modes;

- Securing the operation of power-generation facilities in compliance with the effective regula-
tory requirements, their timely and good quality repair, technical upgrading and reconstruction of
power generation facilities, and development of electric power system;

- Operation of power-generation facilities not recorded on the books of the Company under
contracts with the owners of such power-generation facilities;

- Operations on power saving and enhancement of energy efficiency;

- Elaboration of schedules of emergency constrained consumption mode;

- Performance of control measurements of power flow, loads and voltage level in the power
grids of the power systems;

- Rendering services on assessment of workplaces in terms of labor conditions;

- Creation and mastering of new equipment and technologies which secure efficiency, safety
and environmental friendliness of the operations of industrial facilities of the Company, creation of
conditions for development of energy sector in general, implementation of industry-specific scientific
and engineering and innovation programs, formation of sector-specific research and development
funds;

- Securing the operability of power grids;

- Operation of power grids;

- Engineering survey for construction of buildings and structures of I and II responsibility levels
in compliance with the state standards;

- Preparation of design documentation for capital construction projects;
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- Construction, reconstruction and major repair;

- Carriage of passengers by motor vehicles;

- Carriage of cargo by motor vehicles;

- Cargo carriage by railway transport;

- Development of communication facilities and rendering of communication services;

- Storage of oil and processed oil by-products;

- Operation of explosion-hazardous production facilities;

- Operation of fire-hazardous production facilities;

- Operation and maintenance of Gostechnadzor facilities;

- Hazardous waste management;

- Production and repair of measurement devices;

- Safeguarding activities exclusively for the sake of its own safety within the framework of the
Security Service formed by the Company which shall be governed in its operations by the RF Law
“On Private Detective and Security Activities in the Russian Federation” and laws of the Russian Fed-
eration;

- Organization and holding of defense arrangements for mobilization training, civil defense,
emergency situation prevention and response in accordance with the law, regulatory and legal acts
of the Russian Federation;

- Work with information classified as state secret;

- Making arrangements and (or) rendering services related to protection of state secrets;

- Operation of encryption tools implied for protection of information containing state secrets;

- Other activities not prohibited by the law of the Russian Federation.

3.3. The Company may perform certain activities specified by federal laws only by virtue of
specific permission (license).

The right of the Company to carry out an activity, requiring a license, arises since the instant of
obtaining of such a license or at the date stated in it and ends on expiration of validity period, unless
otherwise specified by law or other legal acts.

Article 4. Charter Capital of the Company

4.1. The charter capital of the Company is composed of nominal value of Company’s shares,
acquired by shareholders (outstanding shares).

The charter capital of the Company amounts to 7,730,723,700 (seven billion seven hundred
thirty million seven hundred twenty three thousand seven hundred) rubles.

4.2. The Company has placed 77,307,237 (seventy seven million three hundred seven thou-
sand two hundred thirty seven) ordinary registered uncertified shares of one nominal value 100 (one
hundred) rubles each in total amounting to at nominal value to 7,730,723,700 (seven billion seven
hundred thirty million seven hundred twenty three thousand seven hundred) rubles.

4.3. The charter capital of the Company may be:

- Increased through increase of hominal value of shares or placement of additional shares;

- Decreased through decrease of nominal value of shares or reduction of the total number of
shares, including through acquisition and redemption of a part of the Company’s outstanding shares
in compliance with the Charter.

4.4. The charter capital is subject to increase only after being fully paid up.

Payment of additional shares to be placed by the Company by way of setoff of claims against
the Company shall be acceptable in the cases stipulated by the Federal Law “On Joint Stock Compa-
nies”.

4.5. Decrease of the charter capital of the Company shall be carried out according to the pro-
cedure stipulated by the law of the Russian Federation and this Charter.
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The Company is bound to decrease its charter capital in the cases stipulated by the Federal
Law “On Joint Stock Companies”.

4.6. In addition to the outstanding ordinary registered uncertified shares the Company declares
400,000,000 (four hundred million) ordinary registered uncertified shares having nominal value
100 (one hundred) rubles each in total amounting at the nominal value to 40,000,000,000 (forty bil-
lion) rubles.

The ordinary registered uncertified shares declared by the Company for placement shall entitle
their holders to the rights set fourth in Clause 6.2 hereof.

Article 5. Shares, Bonds and Other Securities of the Company

5.1. The Company issues ordinary shares and is entitled to issue one or several types of pre-
ferred shares, bonds and other securities according to the procedure established by the law of the
Russian Federation.

5.2. No conversion of ordinary shares into preferred shares, bonds and other securities is
permitted.

5.3. The Company shall issue shares and other securities of the Company convertible into
shares in compliance with legal acts of the Russian Federation.

5.4. The shareholders of the Company in the cases stipulated by the law of the Russian Fed-
eration have the preemptive right to acquire the shares placed through open subscription to addi-
tional shares and issued securities convertible into shares, in proportion to the shares of the given
category (type) owned by them.

5.5. If during the exercising of the preemptive y right to acquiring of additional shares, as well
as upon consolidation of shares it becomes impossible for a shareholder to acquire the whole num-
ber of shares, fractions of shares shall be formed (fractional shares).

A fractional share entitles the holder hereof to the rights, vested in the full share of respective
category (type) to the extent corresponding to the fraction of the full share, it comprises.

Fractional shares shall circulate along with full shares. In case one person acquires two and
more fractional shares of one category (type), such shares make one full and (or) fractional share
equal to the sum of such fractional shares.

5.6. The Company is entitled to place additional shares and other issued securities by way of
distribution of the same among the Company shareholders, through subscription and conversion.

5.7. Payment of additional shares, floated through subscription, can be effected in money, se-
curities, other things or property rights, or other rights, having pecuniary value.

The form of payment of additional shares shall be determined by resolution on their floatation.

Payment of other issued securities can be effected only in money.

Article 6. Rights of Shareholders of the Company

6.1. A person owning the Company’s shares on the grounds stipulated by the law of the Rus-
sian Federation and this Charter is acknowledged to be a shareholder.

6.2. Each ordinary registered share of the Company entitles the holder hereof to equal scope
of rights.

Shareholders-owners of ordinary registered shares of the Company are entitled to:

1) Attend in person or by representatives the General Meeting of the Company’s Shareholders,
having the right to vote on any matter within his competence;

2) Put forward proposals for the agenda of the General Meeting of the Company’s Sharehold-
ers in compliance with the procedure stipulated by the law of the Russian Federation and this Char-
ter;

3) Obtain information on the Company’s activity and get familiarized with the documents of
the Company pursuant to Article 91 of the Federal Law “On Joint Stock Companies”, other regulatory
legal acts and this Charter;
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4) Receive dividends, declared by the Company;

5) Priority in acquiring the placed through open subscription additional shares and issued se-
curities convertible into shares in the number proportional to the number of ordinary registered
shares owned by him;

6) Receive part of the property in case of the Company’s liquidation;

7) Exercise other rights, stipulated by the law of the Russian Federation and this Charter.

Article 7. Dividends

7.1. The Company is entitled by the results of the first quarter, semi-year, nine months of fis-
cal year and (or) by the results of fiscal year to make a decision (declare) on payment of dividends
on the outstanding shares of the Company. The resolution on payment (declaration) of dividends by
the results of the first quarter, semi-year, nine months of fiscal year may be approved within three
months after the end of a respective period.

The Company is bound to pay out the dividends declared for each category (type) of shares.

7.2. The Company is not entitled to pay the declared dividends on the shares:

- If on the payment date the Company meets the insolvency (bankruptcy) features according
to law of the Russian Federation on insolvency (bankruptcy) or if the stated features shall appear in
the Company after payment of dividends;

- If on the payment date the value of net assets of the Company is less than sum of its charter
capital and Reserve fund, or will become less than the stated sum in the result of dividend payment;

- In other cases stipulated by federal laws.

On cessation of the circumstances specified herein the Company is bound to pay the declared
dividends to the shareholders.

7.3. The resolution on payment (declaration) of dividends, including the resolution on the size
of dividends, form of their payment for each category (type) of shares is to be adopted by the Gen-
eral Meeting of the Company’s Shareholders.

The amount of dividends shall not exceed the amount recommended by the Board of Directors
of the Company.

The General Meeting of the Company’s Shareholders is entitled to make a decision on non-
payment of dividends on shares.

7.4. The Company is not entitled to approve a resolution (declare) on payment of dividends on
shares:

- Until full pay-up of the whole charter capital of the Company;

- Until the Company has not redeemed all shares which are subject to redemption in compli-
ance with Article 76 of the Federal Law “On Joint Stock Companies”;

- If on the date of such decision the Company meets the insolvency (bankruptcy) features ac-
cording to the law of the Russian Federation on insolvency (bankruptcy), or the stated features shall
appear in the Company after payment of dividends;

- If on the date of such decision the value of net assets of the Company is less than its charter
capital and the Reserve fund, or will become less than their amount as a result of such decision;

- In other cases stipulated by federal laws.

7.5. Dividends shall be paid out of net profit of the Company.

7.6. The period and procedure of dividend payment shall be determined by the resolution of
the General Meeting of the Company’s Shareholders on payment of dividends. The payment day shall
not be more than 60 (sixty) days after the date on which the resolution on payment has been ap-
proved. If the dividend payment period is not defined by the resolution of the General Meeting of
Shareholders it shall be deemed to be 60 (sixty) days from the date of approval of resolution on
payment of dividends. The Company is not entitled to grant advantages as regards the divided pay-
ment period to certain holders of shares of one category (type). The declared dividends on shares of
each category (type) shall be paid simultaneously to all holders of the shares of a respective catego-

ry (type).
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The list of persons entitled to receive dividends shall be made up as of the record date of per-
sons entitled to attend the General Meeting of Shareholders, at which a resolution on payment of
respective dividends is to be approved. For the purposes of the list of persons entitled to dividends a
nominee holder of shares shall provide the details of the persons in whose interests he holds the
shares.

7.7. If within the dividend payment period determined in accordance with Clause 7.6 hereof the
declared dividends have not been paid to a person included into the list of persons entitled to divi-
dends, such a person is entitled to apply to the Company claiming the payment of declared dividends
to him within three years after expiry of the specified period.

The period for claiming the payment of declared dividends shall not be subject to recovery in
the event of its missing, except for the case when a person entitled to dividends has not claimed
them under duress by menaces.

Upon expiry of the period specified herein the declared dividends which have not been called
by a shareholder shall be returned to the undistributed profit of the Company.

Article 8. Company Funds

8.1. The Company establishes the Reserve Fund at the rate of 5 (five) percent of the charter
capital of the Company.

The amount of the compulsory annual allocation to the Reserve Fund of the Company shall be
5 (five) percent of the net profit of the Company until the Reserve fund reaches the established size.

8.2. The Reserve Fund of the Company is intended for covering the Company losses, for re-
tirement of bonds of the Company and redemption of the Company shares in case of non-availability
of other funds.

The Reserve Fund of the Company shall not be used for any other purposes.

8.3. In compliance with the requirements of the law of the Russian Federation the Company is
entitled to establish other funds securing its business and financial activities as a subject of civil
turnover.

Article 9. Governance and Control Bodies of the Company

9.1. The governance bodies of the Company are:
- General Meeting of Shareholders;
Board of Directors;
Management Board;
- General Director.
9.2. The body supervising over the business and financial activity of the Company is the Au-
diting Commission of the Company.

Article 10. General Meeting of the Company’s Shareholders

10.1. The General Meeting of Shareholders is the supreme governance body of the Company.

10.2. The following issues fall within the competence of the General Meeting of Shareholders:

1) Introduction of alterations and amendments to the Charter or approval of a new version of
the Charter;

2) Reorganization of the Company;

3) Liquidation of the Company, appointment of liquidation commission and approval of inter-
mediate and final liquidation balances;

4) Definition of number, nominal value, category (type) of declared shares and rights, vested in
such shares;
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5) Increase of charter capital of the Company through increase of nominal value of shares or
placement of additional shares;

6) Reduction of charter capital of the Company through reduction of nominal value of shares,
acquisition of a part of shares by the Company with the purpose of reducing of their total number
and through redemption of shares acquired or bought out by the Company;

7) Splitting and consolidation of the Company shares;

8) Making decision on placement of the Company bonds convertible into shares and other is-
sued securities convertible into shares;

9) Determination of the number of members of the Board of Directors of the Company, elec-
tion of its members and early termination of their powers;

10) Election of members of the Auditing Commission of the Company and early termination of
their powers;

11) Approval of external Auditor of the Company;

12) Approval of resolution on transfer of the power of the sole executive body of the Company
to a management organization (manager) and on early termination of their powers;

13) Approval of annual reports, annual accounting statements, including profit and loss state-
ments (profit and loss accounts) of the Company, and distribution of profit including payment (decla-
ration) of dividends, except for the profit distributed in the form of dividends by the results of the
first quarter, semi-year, nine months of fiscal year, and losses of the Company by the results of fiscal
year;

13.1) payment (declaration) of dividends by the results of the first quarter, semi-year,
nine months of fiscal year;

14) Determination of the proceedings of the General Meeting of the Company’s Shareholders;

15) Making decision on approval of transactions in the cases stipulated by Article 83 of the
Federal Law “On Joint Stock Companies”;

16) Making decision on approval of major transactions in the cases stipulated by Article 79 of
the Federal Law “On Joint Stock Companies”;

17) Approval of resolution on participation in financial and industrial groups, associations and
other unions of commercial organizations;

18) Approval of internal documents regulating the activity of the Company’s bodies;

19) Making decision on payment of remuneration and (or) compensations to the members of
Auditing Commission;

20) Making decision on payment of remuneration and (or) compensations to the members of
the Board of Directors;

21) Making decision on other matters, stipulated by the Federal Law “On Joint Stock Compa-
nies”.

10.3. No matters falling within the competence of the General Meeting of Shareholders shall be
delegated to the Board of Directors, Management Board and General Director of the Company for
making decisions.

The General Meeting of Shareholders is not entitled to consider and make decisions on any
matters not referred to its competence by the Federal Law “On Joint Stock Companies”.

10.4. The resolution of the General Meeting of Shareholders on an issue put to the vote is con-
sidered to be approved by majority of votes of shareholders, being owners of voting shares of the
Company, present at the meeting, unless otherwise stipulated by the Federal Law “On Joint Stock
Companies”.

10.5. The resolution of the General Meeting of the Company’s Shareholders shall be approved
by the majority of three quarters of the votes of shareholders, being owners of voting shares of the
Company, present at the meeting, on the following issues:

- Introduction of alterations and amendments to the Charter or approval of the new version of
the Charter;

- Reorganization of the Company;

- Liquidation of the Company, appointment of liquidation commission and approval of interme-
diate and final liquidation balances;
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- Determination of the number, nominal value, category (type) of declared shares and rights,
vested in such shares;

- Reduction of charter capital of the Company through reduction of nominal value of shares;

- Placement of shares (issued securities of the Company convertible into shares) by private
subscription by resolution of the General Meeting of Shareholders on increase of the charter capital
of the Company through placement of additional shares (on placement of issued securities of the
Company convertible into shares);

- Placement by public subscription to ordinary shares, comprising over 25 (twenty five) percent
of the earlier placed ordinary shares;

- Placement by public subscription to issued securities convertible into ordinary shares which
may be converted into ordinary shares, comprising over 25 (twenty five) percent of the earlier placed
ordinary shares;

- Making decision on approval of a major transaction, the subject matter whereof is the prop-
erty, the value of which is over 50 (fifty) percent of the book value of the Company assets;

- In other cases stipulated by the Federal Law “On Joint Stock Companies”.

Decision on approval of a transaction being a non-arm'’s length transaction pursuant to Article
81 of the Federal Law “On Joint Stock Companies” shall be made by the General Meeting of the
Company’s Shareholders pursuant to Article 83 of the Federal Law “On Joint Stock Companies”.

10.6. The matters to be resolved by the General Meeting of the Company’s Shareholders speci-
fied in sub-items 2, 5, 7, 8, 12-20 of Clause 10.2 of Article 10 hereof, as well as reduction of charter
capital of the Company through reduction of nominal value of shares shall be put forward only at the
suggestion of the Board of Directors of the Company.

10.7. The General Meeting of Shareholders is not entitled to make decisions on the issues not
included into the agenda of the General Meeting of the Company’s Shareholders, or to change the
agenda.

Resolutions of the General Meeting of Shareholders approved as regards of the issues not be-
ing included into the agenda of the General Meeting of Shareholders (except for the case when all
shareholders of the Company are present at the meeting), or in breach of competence of the General
Meeting of Shareholders or without the majority of shareholders’ votes required for passing a resolu-
tion shall be void and invalid irrespective of its appeal in a judicial procedure.

10.8. Voting at the General Meeting of Shareholders is conducted according to the principle
“one voting share — one vote”, with the exception of cumulative voting on election of members of
the Company’s Board of Directors.

Upon cumulative voting the number of votes owned by each shareholder is multiplied by the
number of persons to be elected to the Board of Directors of the Company and the shareholder is
entitled to cast his votes obtained in a such a manner for one nominee and to distribute them be-
tween two or more nominees to the Board of Directors.

The nominees who have obtained the greatest number of votes shall be deemed elected to the
Board of Directors.

10.9. The General Meeting of the Company’s Shareholders may be held at the place of location
of the Company or in Moscow.

The specific address for holding of a General Meeting of the Company’s Shareholders shall be
fixed by the Board of Directors upon resolving the issues related to holding of the General Meeting of
Shareholders.

10.10. The Chairman of the Board of Directors shall perform the functions of the Chairperson of
the General Meeting of Shareholders.

In the event of non-availability of the Chairman of the Board of Directors at the General Meet-
ing of Shareholders the functions of the Chairperson of the General Meeting of Shareholders shall be
performed by the Deputy Chairman of the Board of Directors.
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In the event of absence of the Chairman of the Board of Directors and his Deputy the functions
of the Chairperson of the General Meeting of Shareholders may be performed by any member of the
Board of Directors by resolution of the members of the Board of Directors present at the General
Meeting of Shareholders.

Article 11. Proceedings of the General Meeting of the Company’s Shareholders in the
Form of Attendance by Shareholders

11.1. The annual General Meeting of the Company’s Shareholders shall be held not earlier than
in two months and not later then in six months after the closing of fiscal year.

The annual General Meeting of Shareholders shall mandatorily resolve the issues related to
election of the Board of Directors, the Auditing Commission, approval of External Auditor of the
Company, approval annual report of the Company, annual accounting statements, including profit
and loss statement (profit and loss accounts) of the Company submitted by the Board of Directors,
as well as distribution of profit, (including payment (declaration) of dividends, other than the profit
distributed in the form of dividends by the results of the first quarter, semi-year, nine months of fis-
cal year) and losses of the Company by the results of the fiscal year.

11.2. The General Meeting of Shareholders held in the form of attendance by shareholders
(representatives of shareholders) for discussion of issues of the agenda and passing resolution on
the issues put to the vote.

The resolutions of the General Meeting of Shareholders may be approved by absentee voting
(by poll) in accordance with Article 12 hereof.

11.3. The functions of ballot committee at the General Meeting of Shareholders shall be per-
formed by a professional participant of the securities market being the holder of the register of the
Company shareholders (registrar of the Company).

11.4. The list of persons, entitled to attend the General Meeting of Shareholders shall be made
on the ground of the register of the Company’s shareholders.

The date of making up of the list of persons entitled to attend the General Meeting of the
Company’s Shareholders shall not be fixed earlier than the date of decision on holding of a General
Meeting of the Company’s Shareholders and not more than 50 (fifty) days prior to the General Meet-
ing date, except for the case specified in Clause 14.9 hereof.

11.5. Notice of General Meeting of Shareholders shall be sent (served) to each person stated in
the list of persons entitled to attend the General Meeting of Shareholders and also shall be published
by the Company in the newspapers “Kubanskiye Novosti” and “Sovetskaya Adygeya” and placed on
the web site of Company in the Internet not later than 30 (thirty) days prior to the meeting date.

If the person registered in the Company register of shareholders is a nominee holder of shares,
the notice of General Meeting of Shareholders shall be sent to the address of nominee holder of
shares, if no other address is specified in the list of persons entitled to attend the General Meeting of
Shareholders for sending notices of the General Meeting of Shareholders.

11.6. Ballots for voting on the agenda issues shall be sent by registered letter to the ad-
dress specified in the list of persons entitled to attend the General Meeting of Shareholders, or
shall be delivered against signature to each person specified in the list of persons entitled to at-
tend the General Meeting of Shareholders the latest 20 (twenty) days prior to the date of the Gen-
eral Meeting of Shareholders.

Each person included into the list shall be provided with one copy of ballot for voting on all is-
sues, or with one copy of two and more ballots for voting on different issues.

11.7. The information (materials) about the General Meeting agenda issues — within 20 (twen-
ty) days (and in case of the General Meeting with the agenda including the issue concerning the
Company reorganization within 30 (thirty) days) prior to the General Meeting date — shall be availa-
ble to the persons entitled to attend the General Meeting of Shareholders in order to familiarize
therewith in the office of the executive body of the Company and other places the addresses where-
of are specified in the notice of the General Meeting of Shareholders. The information (materials)
about the agenda issues of the General Meeting of Shareholders shall be placed on the Company
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website in the Internet the latest 10 (ten) days prior to the date of General Meeting of Shareholders.
The stated information (materials) shall be available to persons participating in the General Meeting
of Shareholders in the course of the meeting.

The procedure of familiarization with the information (materials) related to the agenda of the
General Meeting of Shareholders by the persons entitled to attend the General Meeting of Share-
holders and the list of such information (materials) shall be defined by the resolution of the Board of
Directors of the Company.

11.8. The right to attend the General Meeting of Shareholders shall be exercised by a share-
holder both in person or by proxy.

Be it the case that a Company share is a common shared property of several persons, they
shall receive one copy of ballot for voting of all issues of the agenda or one copy of two or more bal-
lots for voting on different issues; and the voting authority at the General Meeting of Shareholders
shall be exercised at their discretion by one of the participants of the common shared property or by
their common representative.

The authorities of each of the named persons shall be duly executed.

11.9. If the General Meeting is conducted in the form of attendance, the persons included into
the list of persons entitled to attend the General Meeting of Shareholders (their representatives)
have the right to attend such a meeting or to send the filled in ballots to the Company.

11.10. The General Meeting of Shareholders is competent (has quorum) if the shareholders
having on aggregate over half of outstanding voting shares of the Company have attended the meet-
ing.

The shareholders registered for participation in the meeting and shareholders whose ballots
have been received not later than two days prior to the General Meeting date shall be considered
present at the General Meeting of Shareholders.

11.11. If the quorum is not present at the annual General Meeting of the Company’s Share-
holders a repeated General Meeting of the Company’s Shareholders must be held with the same
agenda. If the quorum is not present at an extraordinary General Meeting of the Company’s Share-
holders a repeated General Meeting of the Company’s Shareholders must be held with the same
agenda.

The resolution on convocation of a repeated General Meeting of the Company’s Shareholders
shall be approved by the Company’s Board of Directors.

The repeated General Meeting of Shareholders convened instead of the failed one shall be
competent if shareholders holding on aggregate at least 30 (thirty) percent of votes of the outstand-
ing voting shares of the Company have attended the meeting.

When holding the repeated General Meeting of Shareholders within less that 40 (forty) days af-
ter the date of failed General Meeting of Shareholders, the persons entitled to attend the General
Meeting of Shareholders shall be determined in compliance with the list of persons, who had been
entitled to participate in the failed General Meeting of Shareholders.

Upon absence of quorum for holding of the annual General Meeting of Shareholders on the
ground of a court judgment, a repeated General Meeting of Shareholders must be held with the
same agenda the latest in 60 days. And no additional application to the court is required. The re-
peated General Meeting of Shareholders shall be convened and held by the person or body of the
Company specified in the court judgment and if the specified person or body of the Company have
not convened the annual General Meeting of Shareholders within the period prescribed by the court
the repeated meeting of shareholders shall be convened and held by other persons or body of the
Company which have filed an action with the court provided that such persons and body of the
Company are specified in the court judgment.
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Upon absence of quorum for holding of an extraordinary General Meeting of Shareholders on
the ground of a court judgment, no repeated General Meeting of Shareholders shall be held.

11.12. The Minutes of the General Meeting of Shareholders shall be made up the latest within
3 (three) business days after closing of the General Meeting of Shareholders in two copies. Both
copies shall be signed by the Chairman of the General Meeting of Shareholders and the secretary of
the General Meeting of Shareholders (Corporate Secretary).

11.13. The voting results and resolutions passed at the General Meeting of the Company’s
Shareholders may be declared at the General Meeting of the Company’s Shareholders.

If the voting results and resolutions passed at the General Meeting of the Company’s Sharehold-
ers have not been declared at the General Meeting of the Company’s Shareholders then the latest
within 10 (ten) days after making up of the Minutes of the voting results, the resolution passed by the
General Meeting of the Company’s Shareholders, and the results of voting shall be communicated in
the form of report on the voting results to the persons included into the list of persons entitled to at-
tend the General Meeting of Shareholders in accordance with the procedure stipulated for notice of
the General Meeting of Shareholders.

Article 12. Holding the General Meeting of Shareholders in the Form of Absentee Voting

12.1. Resolution of the General Meeting of Shareholders may be passed without holding of a
general meeting (attendance by shareholders for discussion of agenda issues and approval of resolu-
tions on the issues put to the vote) by holding of absentee voting (by poll)

Voting on the issues of the agenda of the General Meeting of Shareholders held in the form of
absentee voting shall be made only by voting ballots.

12.2. The General Meeting of Shareholders the agenda whereof includes the issues of election
of the Company’s Board of Directors, Auditing Commission of the Company approval of external Au-
ditor of the Company, and the issues specified in Item 13 of Clause 10.2 of Article 10 hereof shall not
be held in the form of absentee voting.

A new General Meeting of Shareholders instead of a failed General Meeting of Shareholders
which should be been held with attendance by the shareholders shall not be held in the form of ab-
sentee voting.

12.3. The list of persons entitled to participate in the absentee voting on the agenda issues of
a General Meeting of Shareholders is made up on the basis of the register of the Company share-
holders.

The date of record of the persons entitled to participate in the absentee voting on the agenda
issues of a General Meeting of Shareholders shall not be earlier than the date of passing of resolution
on holding of a General Meeting of the Company’s Shareholders and more than 50 (fifty) days prior
to the closing date of ballots acceptance by the Company.

12.4. Notice of the General Meeting of Shareholders to be held in the form of absentee voting
shall be forwarded (or served) to each person stated in the list of persons entitled to attend the
General Meeting of Shareholders and also shall be published by the Company in the newspapers
“Kubanskiye Novosti” and “Sovetskaya Adygeya” and placed on the web site of Company in the In-
ternet the latest 30 (thirty) days prior to the closing date of ballots acceptance by the Company.

12.5. Voting ballots as regards the agenda issues shall be forwarded by a registered letter
to the addresses specified in the list of persons entitled to attend the General Meeting of Share-
holders, or shall be served against signature to each person specified in the list of persons enti-
tled to attend the General Meeting of Shareholders, the latest 20 (twenty) days prior to the closing
date of ballots acceptance by the Company.

Each person included into the list of persons entitled to attend the General Meeting of Share-
holders shall be provided with one copy of ballot for voting on all issues of the agenda or one copy of
two or more ballots for voting on different issues.

The procedure of familiarization with the information (materials) related to the agenda of the
General Meeting of Shareholders by the persons entitled to attend the General Meeting of Share-
holders and the list of such information (materials) shall be defined by the resolution of the Board of
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Directors of the Company.

12.6. The General Meeting of Shareholders held in the form of absentee voting shall be compe-
tent (have quorum) if the shareholders holding on aggregate more than half of votes of outstanding
voting shares of the Company have participated in it.

The shareholders whose ballots have been received prior to the closing date of ballots ac-
ceptance by the Company specified in the ballots shall be deemed to have been participated in the
General Meeting of Shareholders held in the form of absentee voting.

12.7. The Minutes of the voting results shall be made up and signed by the Registrar of the
Company the latest within 3 (three) business days after closing date of ballots acceptance in two
copies. The Minutes of the General Meeting of Shareholders shall be made up the latest within
3 (three) business days after closing date of ballots acceptance in two copies. Both copies shall be
signed by the Chairman of the General Meeting of Shareholders and the secretary of the General
Meeting of Shareholders (Corporate Secretary).

12.8. The resolutions passed by the General Meeting of Shareholders and the results of voting
shall be communicated in the form of report on the voting results the latest within 10 (ten) days after
making up of the Minutes of voting results shall be communicated to the persons included into the list
of persons entitled to attend the General Meeting of Shareholders in accordance with the procedure
stipulated for notice of the General Meeting of Shareholders.

Article 13. Proposals to the Agenda of the Annual General Meeting of the Company’s
Shareholders

13.1. Shareholders (shareholder) holding on aggregate at least 2 (two) percent of the voting
shares of the Company are entitled to put forward proposals to be included into the agenda of the
annual General Meeting of Shareholders and propose their nominees to the Board of Directors and
the Auditing Commission and their number shall not exceed the number specified for the respective
body. Such proposals shall be received by the Company the latest within 60 (sixty) days after the
end of the fiscal year.

13.2. The proposal to add the issues to the agenda of the General Meeting of Shareholders and
proposals of hominees shall be made in a written form stating the name (description) of the propos-
ing shareholders (shareholder), number and category (type) of shares owned by them (him) and
shall be signed by the shareholders (shareholder).

13.3. The proposal to add issues to the agenda of the General Meeting of Shareholders shall
specify the wording of each proposed issue and the proposal of nominees shall specify the name and
details of identification document (series and (or) number of document, date and place of issue, is-
suing authority) of each nominee, name of body to which he is proposed to be elected.

13.4. The Board of Directors is obliged to consider the received proposals and make decision
on inclusion thereof into the agenda of the General Meeting of the Company’s Shareholders, or re-
fusal to include them in the stated agenda the latest within 5 (five) days after termination of the pe-
riod stated in Clause 13.1 hereof.

13.5. The Board of Directors of the Company is entitled to reject the inclusion of the issues
proposed by the shareholder (shareholders) into the agenda of the General Meeting of Shareholders
and the inclusion of proposed nominees into the list of nominees for voting related to election of the
respective body of the Company on the grounds stipulated by the Federal Law “On Joint Stock Com-
panies” and other legal acts of the Russian Federation.

13.6. Reasoned resolution of the Board of Directors on refusal to include an issue into the
agenda of the General Meeting of the Company’s Shareholders or a nominee into the list of nomi-
nees for voting for election to a respective body of the Company shall be forwarded to the share-
holder (shareholders) who has proposed the issue or a nominee the latest within 3 (three) days after
the date of its receipt.

13.7. The Board of Directors of the Company shall not be entitled to make changes in the
wording of the issues proposed for inclusion into the agenda of the General Meeting of Shareholders
and in the wording of resolutions on such issues (if any).
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Apart from the issues proposed for inclusion on the agenda of the General Meeting of Share-
holders by the shareholders and in case of absence of such proposals, absence or insufficient hum-
ber of hominees proposed by shareholders for formation of a respective body the Board of Directors
is entitled to include into the agenda of the General Meeting of Shareholders the issues or nominees
at its discretion.

Article 14. Convocation of Extraordinary General Meeting of the Company’s Shareholders

14.1. Any general meetings of shareholders apart from the annual General Meeting shall be ex-
traordinary meetings.

14.2. The extraordinary General Meeting of the Company’s Shareholders shall be held in com-
pliance with the resolution of the Board of Directors on the ground of their own initiative, upon the
request of the Auditing Commission, the Company’s external Auditor, and shareholders (sharehold-
er), holding at least 10 (ten) percent of voting shares of the Company as of the request date.

14.3. The extraordinary General Meeting of Shareholders requested by the Auditing Commis-
sion of the Company, external Auditor of the Company or shareholders (shareholder) holding at least
10 (ten) percent of voting shares of the Company shall be convened by the Board of Directors of the
Company.

Such a General Meeting of Shareholders shall be held within 40 (forty) days from filing of a re-
quest for holding an extraordinary General Meeting of the Company’s Shareholders, except for the
case specified in Clause 14.9 hereof.

14.4. The request for holding of an extraordinary General Meeting of the Company’s Share-
holders shall contain the wording of issues to be included into the agenda of the meeting.

The persons (person), requesting to convene an extraordinary General Meeting of the Compa-
ny’s Shareholders is entitled to submit the draft resolution of the extraordinary General Meeting of
the Company’s Shareholders, propose the form of the General Meeting procedure. Should the re-
quest for convocation of an extraordinary General Meeting of Shareholders contains the proposal of
nominees the respective provisions of Article 13 hereof shall apply to such proposal.

The Board of Directors shall not be entitled to introduce alterations to the wording of the
agenda issues, wording of resolutions on such issues, or to change the proposed form of extraordi-
nary General Meeting of Shareholders to be convened at the request of the Auditing Commission of
the Company, external Auditor of the Company or shareholders (shareholder) holding at least
10 (ten) percent of voting shares of the Company.

14.5. If the request to convene an extraordinary General Meeting of Shareholders is made by
shareholders (shareholder), it shall contain the names (descriptions) of shareholders (shareholder)
requesting to convene such a meeting and the number and category (type) of shares of the Compa-
ny owned by them.

The request to convene an extraordinary General Meeting of the Company’s Shareholders shall
be signed by the persons (person), who requests to convene an extraordinary General Meeting of
the Company’s Shareholders.

14.6. Within 5 (five) days since the date of submission of the request of the Auditing Commis-
sion, the Company’s external Auditor or shareholders (shareholder), holding at least 10 (ten) percent
of the voting shares of the Company, to convene an extraordinary General Meeting of the Company’s
Shareholders, the Board of Directors is to make a decision on convening of extraordinary General
Meeting of the Company’s Shareholders or on refusal to convene it.

14.7. The decision of the Board of Directors to convene an extraordinary General Meeting of
the Company’s Shareholders or a reasoned refusal to convene the same shall be delivered to the
persons requesting to convene the meeting the latest within 3 (three) days since making of such de-
cision.

14.8. If within the period specified in Clause 14.6 of Article 14 hereof the Board of Directors
failed to make a decision on convening of an extraordinary General Meeting of the Company’s
Shareholders, or a decision is made to refuse the convening of the same, a body of the Company or
the persons requesting the convocation shall be entitled to apply to the court for compelling the
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Company to hold the extraordinary General Meeting of Shareholders. The court judgment on compel-
ling the Company to hold the extraordinary General Meeting of Shareholders shall specify the period
and procedure of its holding.

Enforcement of the court judgment is imposed on the plaintiff or at the request of the latter on
the Company body or other person, provided that their consent is available. The Board of Directors
of the Company shall not be such a body.

The Company body or person which in accordance with the court judgment is holding the ex-
traordinary General Meeting of Shareholders, shall have full powers required for convocation and
holding of such a meeting provided for in the Federal Law “On Joint Stock Companies”.

If according to the court judgment the extraordinary General Meeting of Shareholders is held
by the plaintiff, the cost of its preparation and holding may be reimbursed from the funds of the
Company by resolution of the General Meeting of Shareholders.

14.9. If the proposed agenda of the extraordinary General Meeting of Shareholders includes the
issue of election of the members of the Company’s Board of Directors:

14.9.1. Shareholders (shareholder) of the Company holding on aggregate at least 2 percent of
voting shares of the Company shall be entitled to propose nominees to be elected to the Board of
Directors, the number whereof shall not exceed the number of members specified for the Board of
Directors of the Company.

Such proposals shall be presented to the Company the latest 30 (thirty) days prior to the date of
the extraordinary General Meeting of Shareholders.

The Board of Directors is obliged to consider the received proposals and make a decision on their
inclusion into the agenda of the extraordinary General Meeting of Shareholders or on refusal to do the
same the latest within 5 (five) days after termination of the period specified in paragraph 2 hereof.

14.9.2. The notice of extraordinary General Meeting of Shareholders shall be delivered the latest
70 (seventy) days prior to the meeting date.

Article 15. Board of Directors of the Company

15.1. The Board of Directors shall carry out the general management of the Company’s activi-
ties with the exception of issues referred by the Charter and the Federal Law “On Joint Stock Com-
panies” and this Charter to the competence of the General Meeting of Shareholders.

The following issues fall within the competence of the Board of Directors:

1) Determination of the priority domains of the Company activities;

2) Convening of the annual and extraordinary General Meetings of the Company Shareholders,
with exception of the cases specified in Clause 14.8 of Article 14 hereof and declaration of the new
General Meeting date to be held instead of a failed one due to absence of quorum;

3) Approval of the agenda of the General Meeting of the Company’s Shareholders;

4) Election of the secretary of the General Meeting of the Company’s Shareholders;

5) Determination of the date of record of the list of persons entitled to attend the General
Meeting of the Company’s Shareholders making decisions on other issues, related to preparation and
holding of the General Meeting of the Company’s Shareholders;

6) Proposal of issues specified in Items 2, 5, 7, 8, 12-20 of Clause 10.2 of Article 10 hereof
and issue of reduction of the charter capital of the Company through reduction of nominal value of
shares for approval by the General Meeting of Shareholders;

7) Placement of bonds or other issued securities by the Company with exception of the cases
stipulated by the law of the Russian Federation and this Charter;
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8) Approval of resolution on issue (additional issue) of securities, securities issue prospect, and
report on the results of the securities issue (additional issue), reports on the results of acquisition of
shares from the Company shareholders, reports on share redemption results, reports on the claims
of the Company shareholders for repurchase of shares held by them;

9) Determination of the property price (pecuniary valuation), price of placement and redemp-
tion of issued securities in the cases stipulated by the Federal Law “On Joint Stock Companies” and
upon making decisions on the issues specified in Items 11, 21, 38 of Clause 15.1 hereof;

10) Acquisition of the shares, bonds and other securities placed by the Company in the cases
stipulated by the Federal Law “On Joint Stock Companies”;

11) Alienation (realization) of the Company shares occurring at the Company’s disposal as a re-
sult of their acquisition or repurchase from the shareholders of the Company and in other cases stip-
ulated by the Federal Law “On Joint Stock Companies”;

12) Election of General Director of the Company and early termination of his powers, including
resolution on early termination of the employment contract within him;

13) Determination of the number of members of the Management Board of the Company, elec-
tion of members of the Management Board of the Company, fixing the remuneration and compensa-
tion to be paid to them, early termination of their powers;

14) Recommendations to the General Meeting of the Company’s Shareholders concerning the
size of remuneration and compensations paid to the members of the Auditing Commission and de-
termination of the amount of fee to be paid for the Company’s external Auditor’s services;

15) Recommendations on the size of dividends on shares and the procedure of their payment;

16) Approval of internal documents of the Company determining the procedure of formation
and use of the Company funds;

17) Approval of resolutions on the use of the Company funds; approval of the estimates for the
use of the special-purpose funds and consideration of the results of implementation of estimates of
the special-purpose funds;

18) Approval of internal documents of the Company, with exception of the internal documents,
the approval of which falls within the competence of the General Meeting of Shareholders, and other
internal documents the approval whereof falls within the competence of executive bodies of the
Company;

19) Approval of business plan (adjusted business plan) including the investment program and
quarterly report on the progress of their implementation, approval (adjustment) of the list and values
of cash flow benchmarks of the Company;

19.1) On consideration of investment program, including amendments to the same;

20) Establishing of branches and opening of representative offices of the Company, their liqui-
dation;

20.1) Introduction of alterations the Company Charter related to establishing of branches,
opening of representative offices of the Company (including alteration of details of the names and lo-
cations of the Company branches and representative offices) and their liquidation;

21) Approval of resolutions on the Company’s participation in other organization (joining an ex-
isting organization or establishment of a new organization, including approval of constituent docu-
ments) and on acquisition, alienation, and encumbrance of shares and shareholdings in the charter
capital of the organizations in which the Company participates change of participatory interest in the
charter capital of a corresponding organization and termination of the Company’s participation in
other organizations;

22) Determination of credit policy of the Company as regards the Company’s granting loans,
entering into credit agreements and loan agreements, issue of sureties, assuming liabilities on bills
and notes (issue of promissory notes and bills of exchange), pledge of property, and passing resolu-
tions on the Company’s participation in such transactions in the cases when the decision-making pro-
cedure in their respect has not been determined by the credit policy of the Company, and the approval
of resolutions on bringing the Company’s debts in balance with the limits established by the credit
policy of the Company in accordance with the procedure stipulated in the credit policy of the Company;
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23) Approval of major transactions in the cases stipulated by chapter X of the Federal Law “On
Joint Stock Companies”;

24) Approval of transactions stipulated by chapter XI of the Federal Law “On Joint Stock Com-
panies”;

25) Approval of the Company’s Registrar, terms and conditions of an agreement with him, as
well as termination of the agreement with him;

26) Election of the Chairman of the Board of Directors of the Company and early termination of
his powers;

27) Election of the Deputy Chairman of the Board of Directors of the Company and early termi-
nation of his powers;

28) Election of Corporate Secretary of the Company and early termination of his powers;

29) Preliminary approval of resolutions on the Company’s making transactions connected with
gratuitous transfer of the Company property and property rights (claims) as regards itself or a third
party; transactions connected with release from property liability towards itself or a third party;
transactions connected with free of charge rending of services (performance of work) by the Compa-
ny to third parties in the cases (within the scopes) determined by specific resolutions of the Board of
Directors of the Company, and approval of resolutions on the Company’s making of such transactions
in the cases when the above specified cases (scopes) are not determined;

30) Approval of organizational structure of the executive authority of the Company and altera-
tions to the same;

31) Making decision on suspension of the powers of the managing company (manager);

32) Making decision on appointment of an acting General Director of the Company in the cases
determined by specific resolutions of the Board of Directors of the Company, and his bringing to dis-
ciplinary responsibility;

33) Bringing the General Director of the Company and members of the Management Board of
the Company to disciplinary responsibility, and their reward pursuant to the labor law of the Russian
Federation;

34) Consideration of reports of the General Director on the Company’s activity (including the
discharge of his duties), on implementation of the resolutions of the General Meeting of Shareholders
and the Board of Directors of the Company;

35) Approval of the procedure of relations of the Company with the organizations, in which the
Company is a participant;

36) Determination of the opinion of the Company (representatives of the Company) on the fol-
lowing issues of the agenda of the General Meetings of Shareholders (participants) and meetings of
the boards of directors of affiliated and associated economic companies (hereinafter the “"AAC"), in-
cluding the authorization to participate or not to participate in the voting on the agenda issues, vot-
ing on the draft resolutions in favor, against or abstained:

a) On determination of agenda of a general meeting of AAC shareholders (participants);

b) On AAC reorganization, liquidation;

¢) On determination of the number of members in the AAC governance and control bodies,
nomination, election of their members and early termination of their powers; nomination, election of
AAC sole executive body and early termination of its powers;

d) On definition of number, nominal value, category (type) of declared AAC shares and rights,
vested in such shares;

e) On increase of AAC charter capital through increase of nominal value of the shares or
through placement of additional shares;

f) On placement of AAC securities convertible into ordinary shares;

g) On splitting, consolidation of ASS shares;

h) On approval of major transactions made by AAC;

i) On AAC participation in other organizations (on joining an existing organization or establish-
ing of @ new organization), and on acquisition, alienation or encumbrance of shares and interest in
charter capitals of the organizations in which AAC, change of participatory interest in the charter cap-
ital of a respective organization;
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j) On AAC entering into transactions (including interrelated transactions) connected with acqui-
sition, alienation or possible alienation of the property comprising the fixed assets, intangible assets,
facilities under construction, the purpose of use whereof is generation, transmission, dispatching,
distribution of electric and thermal energy in the cases (within the scopes) determined by the proce-
dure of the Company’s interaction with the organizations, in which the Company participates, to be
approved by the Board of Directors of the Company;

k) On introduction of alterations and amendments to the AAC constituent documents;

|) Determination of the procedure of remuneration payment to the members of the AAC Board
of Directors and Auditing Commission;

m) On approval of business plan (adjusted business plan) including the investment program,
and quarterly report on the progress of their implementation;

n) On consideration of investment program, including amendments to the same;

0) On approval of target values of key performance indicators (adjusted target values of key
performance indicators);

p) On approval of report on compliance with the planed values of annual and quarterly key
performance indicators;

g) On approval (consideration) of report on fulfilment of business plan;

r) On approval of profit and loss distribution by the results of fiscal year;

s) On recommendations as regards size of dividends on shares and their payment procedure;

t) On payment (declaration) of dividends by the results of the first quarter, semi-year, nine
months of fiscal year, and by results of the fiscal year;

u) On approval (consideration) of report on the implementation of the investment program;

37) Determination of the opinion of the Company (representatives of the Company) on the fol-
lowing issues of the agenda of the meetings of the AAC boards of directors (including the authoriza-
tion to participate or not to participate in the voting on the agenda issues, voting on the draft resolu-
tions in favor, against or abstained):

a) On determination of the opinion of AAC representatives on the issues of the agenda of the
general meetings of shareholders (participants) and meetings of the boards of directors of societies
affiliated and associated in respect of ASS, related to making (approval of) transactions (including
several interrelated transactions) connected with acquisition, alienation or possible alienation of the
property comprising the fixed assets, intangible assets, facilities under construction, the purpose of
use whereof is generation, transmission, dispatching, distribution of electric and thermal energy in
the cases (within the scopes) determined by the procedure of the Company’s interaction with the
organizations, in which the Company participates, to be approved by the Board of Directors of the
Company;

b) Determination of the opinion of AAC representatives on the issues of the agenda of gen-
eral meetings of shareholders (participants) and meetings of the boards of directors of societies affil-
iated and associated in respect of AAC, engaged in generation, transmission, dispatching, distribution
and sale of electric and thermal energy, on reorganization, liquidation, increase of charter capitals of
such societies through increase of nominal value shares or through placement of additional shares,
placement of securities convertible into ordinary shares;

38) Preliminary approval of resolutions on the Company’s entering into:

a) Transactions the subject matter whereof is non-current assets of the Company comprising
over 10 percent of book value of such assets according to the accounting statements of the Compa-
ny as of the latest reporting date;

b) Transactions (including several interrelated transactions) connected with acquisition, aliena-
tion or possible alienation of the property comprising the fixed assets, intangible assets, facilities un-
der construction, the purpose of use whereof is generation, transmission, dispatching, distribution of
electric and thermal energy in the cases (within the scopes) determined by specific resolutions of the
Board of Directors of the Company;
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¢) Transactions (including several interrelated transactions) connected with acquisition, aliena-
tion or possible alienation of the property comprising the fixed assets, intangible assets, facilities un-
der construction, the purpose of use whereof is not generation, transmission, dispatching, distribu-
tion of electric and thermal energy in the cases (within the scopes) determined by specific
resolutions of the Board of Directors of the Company;

39) Appointment of Company representatives for participation in supreme governance bodies
of organizations with any legal form of incorporation, in which the Company participates;

40) Approval of resolutions on nominating of persons to the position of sole executive body, to
other governance bodies, control bodies, and nominees to the position of external auditor of the or-
ganizations of organizations of any legal form of incorporation, in which the Company is a partici-
pant;

41) Determination of the ways of securing of insurance coverage of the Company, including ap-
proval of the Company’s Insurer;

42) Approval of external appraiser (appraisers) for determination of the value of shares, prop-
erty and other assets of the Company in the cases stipulated by the Federal Law “On Joint Stock
Companies”, this Charter, and specific resolutions of the Board of Directors of the Company;

43) Preliminary approval of collective agreement, contracts entered into by the Company within
the scope of regulation of social and labor relations, and approval of documents on non-state pen-
sion schemes for the Company employees;

44) Approval of financial adviser engaged pursuant to the Federal Law “On Securities Market”,
and organizers of securities issue, and advisors on transactions directly connected with raising funds
in the form of public borrowings;

45) Preliminary approval of transactions which may entail origination of currency liabilities (or li-
abilities the amount whereof is linked with foreign currency) in the cases and in the amounts to be
determined by specific resolutions of the Board of Directors of the Company, and when such cases
(amounts) have not been determined by the Board of Directors of the Company;

46) Determination of procurement policy of the Company, including approval of Regulations
on the procedure of regulated purchase of goods, works, services, approval of the head of Cen-
tral procurement body of the Company and its members, and approval of annual comprehensive
procurement program, and passing of other resolutions in accordance with the approved docu-
ments of the Company regulating the procurement activity of the Company;

47) Approval of target values (adjusted values) of key performance indicators (KPI) of the
Company and reports on their fulfilment;

48) Approval of resolution on nominating the General Director of the Company a deserving to
be decorated with state awards;

49) Determination of housing policy of Company in terms of providing the Company participants
with corporate assistance in improving their housing conditions in the form of subsides, compensation of
expenses, interest-free loans and approval of resolutions on rendering the above support by the Compa-
ny in the cases when the procedure of such support is not defined in the housing policy of the Company;

50) Determination of the Company policy as regards the enhancement of reliability of the distribu-
tion facilities of electric mains and other power grid facilities, including approval of strategic programs of
the Company on enhancement of reliability of the power grid facilities, development and safety of power
grid facilities;

51) Forming committees of the Company Boards of Directors, election of members of the
committees of the Company Boards of Directors, and early termination of their powers, election and
early termination of powers of the chairmen of the committees of the Company Boards of Directors;
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52) Approval of regulations on material incentives of the General Director, regulations on material
incentives of top managers of the Company; approval of the list of top managers;

53) Approval of hominees to certain positions in the Company’s executive body, determined by
the Company’s Board of Directors;

54) Other issues, referred to the competence of the Board of Directors by the Federal Law
“On Joint Stock Companies” and this Charter.

15.2. The issues falling within the competence of the Board of Directors shall not be as-
signed to the General Director and Management Board of the Company for making a decision.

15.3. Members of the Board of Directors while exercising their rights and performing their
obligations shall act in the best interests of the Company, and exercise their rights and perform their
obligations in respect of the Company bona fide and reasonably.

15.4. Members of the Board of Directors shall be liable to the Company for damages in-
curred by the Company through their faulty actions (omission), unless other grounds and scope of
liability are specified by the federal laws.

And the Members of the Board of Directors, who have voted against the resolution, entailing
damage to the Company or have not participated in the voting, shall not be held liable.

Article 16. Election of the Board of Directors of the Company

16.1. The Board of Directors of the Company shall consist of 11 (eleven) members.

16.2. Members of the Board of Directors shall be elected at the General Meeting of Sharehold-
ers according to the procedure stipulated in Clause 10.8 of Article 10 hereof for the period until the
next annual General Meeting of Shareholders.

Should the Company’s Board of Directors be elected at an extraordinary General Meeting of
Shareholders, the members of the Board of Directors shall deemed to for the period until the date of
the next annual General Meeting of the Company’s Shareholders.

If the annual General Meeting of Shareholders has not been held within the period specified in
Clause 11.1 of Article 11 hereof, the powers of the Board of Directors shall be terminated with the
exception of powers related to preparation, convening and holding of the annual General Meeting of
Shareholders.

16.3. Only individuals shall be members of the Board of Directors.

16.4. The persons elected as members of the Board of Directors may be reelected unlimited
number of times.

16.5. By the resolution of the General Meeting of Shareholders the powers of all members of
the Board of Directors may be terminated ahead of schedule.

Resolution of the General Meeting of Shareholders on early termination of the powers may be
passed only in respect of all members of the Board of Directors of the Company.

Article 17. Chairman of the Board of Directors of the Company

17.1. The Chairman of the Board of Directors shall be elected by the members of the Board of
Directors from among them by the majority of the total number of members of the Board of Direc-
tors of the Company.

The Board of Directors is entitled at any time to reelect the Chairman by the majority of the to-
tal number of members of the Board of Directors of the Company.

17.2. The Chairman of the Board of Directors arranges the work of the Board of Directors, con-
venes its meetings and presides at the meetings, arranges keeping of Minutes, presides at the Gen-
eral Meeting of the Company’s Shareholders.

17.3. In the event of absence of the Chairman of the Board of Directors, his functions shall be
performed by the Deputy Chairman of the Board of Directors, elected from among the members of
the Board of Directors by the majority of the total number of members of the Board of Directors of
the Company.
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Article 18. Meetings of the Board of Directors of the Company

18.1. The procedure for convocation and holding of the meetings of the Board of Directors
shall be determined by Regulations on the proceedings of the Board of Directors to be approved by
the General Meeting of Shareholders.

18.2. Meetings of the Board of Directors shall be held whenever required, but not less than
once in six weeks.

Meetings of the Board of Directors shall be convened by the Chairman of the Board of Directors
(or by the Deputy Chairman of the Board of Directors in the cases specified in Clause 17.3 of Article
17 hereof) at his own discretion, at the request of a member of the Board of Directors, the Auditing
Commission, the external Auditor, Management Board or General Director of the Company.

18.3. The first meeting of the newly elected Board of Directors shall obligatorily consider the
issues of election of the Chairman of the Board of Directors, Deputy Chairman, and Corporate Secre-
tary of the Company.

The specified meeting shall be convened by a member of the Board of Directors in accordance
with the internal document regulating the procedure for convocation and holding of the meeting of
the Board of Directors.

18.4. The Board of Directors may approve a resolution by absentee voting (by poll). In case of
absentee voting all members of the Board of Directors receive the materials on all issues of the
agenda and voting questionnaire, stating the date by which the questionnaire, being filled in and
signed by the member of the Board of Directors shall be presented to the Board of Directors of the
Company.

18.5. A member of the Board of Directors, not present at the meeting of the Board of Directors
is entitled to set out in writing his opinion of the issues included into the agenda according to the
procedure prescribed by regulations on proceedings of the Board of Directors to be approved by the
General Meeting of Shareholders.

18.6. No transfer of voting right by a member of the Board of Directors to another person, in-
cluding to another member of the Board of Directors is permitted.

18.7. The resolutions of the meetings of the Board of Directors shall be approved by the major-
ity of the members of the Board of Directors, present at the meeting, with exception of the cases
stipulated by law of the Russian Federation and this Charter.

18.8. Resolution of the Board of Directors on approval of a major transaction shall be approved
unanimously by all members of the Board of Directors (and the votes of withdrawn members of the
Board of Directors shall not be taken into account).

Resolutions of the Board of Directors shall be approved by majority of three quarters of votes
of the total number of members of the Board of Directors on the following issues (and the votes of
withdrawn members of the Board of Directors shall not be taken into account):

- On suspension of powers of the managing organization (manager) and on appointment of
acting General Director of the Company;

- On convening an extraordinary General Meeting of Shareholders in the cases specified in
Clauses 21.11, 21.12 of Article 21 hereof.

The withdrawn members of the Board of Directors are understood as persons withdrawn from
the Board of Directors due to their death, their being acknowledged incapable or missing in a judicial
procedure.

18.9. Resolution on approval of non-arm'’s length transaction shall be approved by the Board
of Directors pursuant to Article 83 of the Federal Law “On Joint Stock Companies”.

18.10. Resolutions of the Board of Directors on issues specified in Items 21, 22, 35-38 of
Clause 15.1 of Article 15 hereof shall be approved by the majority of two thirds of votes of the Board
of Directors, present at the meeting.

18.11. Upon making a decision on issues at the meeting of the Board of Directors each mem-
ber of the Board of Directors has one vote. In the event that the votes have divided in equal propor-
tion the vote of the Chairman of the Board of Directors shall be the casting one.
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18.12. Quorum for holding a meeting of the Board of Directors is at least half of the elected
members of the Board of Directors.

In the event the number of members of the Board of Directors becomes less that the number
required to constitute the specified quorum, the Board of Directors is obliged to make a decision on
holding an extraordinary General Meeting for election of a new Board of Directors. The remaining
members of the Board of Directors are entitled to make decision only on convening of such an ex-
traordinary General Meeting of Shareholders. In such case the quorum for holding of the meeting of
the Board of Directors shall be at least half of the remaining members of the Board of Directors.

18.13. At the meeting of the Board of Directors the Minutes shall be taken. The Minutes of the
meeting of the Board of Directors shall be drawn up not later than within 3 (three) days after the
date of the meeting and shall be signed by the Chairman of the meeting and Corporate Secretary of
the Company, who are responsible for the accuracy of its execution. All materials related to the
agenda issues and the documents approved by the Board of Directors shall be attached to the
Minutes.

If the Board of Directors approves a resolution by absentee voting a questionnaire for voting
signed by the members of the Board of Directors shall be attached to the Minutes.

18.14. Resolutions of the Board of Directors approved in violation of the competence of the
Board of Directors, in the absence of a quorum for holding a meeting of the Board of Directors, or
without the majority required for approval of a certain resolution by the Board of Directors shall be
void and invalid notwithstanding their appeal in a judicial procedure.

Article 19. Committees of the Boards of Directors of the Company

19.1. The Committees of the Board of Directors shall be formed by resolution of the Board of
Directors.

19.2. The committees of the Board of Directors shall be formed for working out of the issues
falling within the competence of the Board of Directors or examined by the Board of Directors with
the view to supervise the activities of the executive body of the Company and for elaboration of re-
quired recommendations for the Board of Directors and executive bodies of the Company.

19.3. The rules of proceedings, formation procedure, competence and period of powers of the
committees of the Board of Directors shall be determined by special resolutions of the Board of Di-
rectors.

Article 20. Corporate Secretary of the Company

20.1.For the purposes of proper compliance of the Company with the procedure for prepara-
tion and holding of the General Meeting of Shareholders, proceedings of the Board of Directors of
the Company, the Board of Directors may elect a Corporate Secretary of the Company.

20.2.The contract with the Corporate Secretary on behalf of the Company shall be signed by
the Chairman of the Board of Directors or a person authorized by the Board of Directors of the Com-
pany.

20.3.The terms of contract with the Corporate Secretary, including the amount of his remuner-
ation shall be determined by the Board of Directors or a person authorized by the Board of Directors
of the Company.

20.4.The Corporate Secretary of the Company shall participate in the preparation and holding
of the General Meeting of the Company’s Shareholders, meetings of the Board of Directors within the
scope of his competence in accordance with the requirements of the Russian Federation law, this
Charter and other internal documents of the Company.

20.5.The rules of proceedings, procedure of appointment and termination of powers, period of
powers, rights and obligations of the Corporate Secretary of the Company shall determined by the
Regulations on the Corporate Secretary of the Company to be approved by the Board of Directors.
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20.6.Members of the governance bodies and officials of the Company are obliged to assist the
Corporate Secretary of the Company in performance of his functions. The Corporate Secretary shall
report to the Board of Directors of the Company.

Article 21. Executive Bodies of the Company

21.1. Management of day-to-day operations of the Company shall be carried out by a sole ex-
ecutive body — General Director and collective executive body — Management Board of the Company.

21.2. General Director and the Management Board shall report to the General Meeting of
Shareholders and the Board of Directors of the Company.

21.3. By resolution of the General Meeting of Shareholders the powers of the sole executive
body of the Company may be to a managing company or to a manager under a contract.

The rights and obligations of the managing organization (manager) as regards management of
day-to-day operations of the Company shall be determined by the law of the Russian Federation and
the contract signed between the managing organization (manager) and the Company.

On behalf of the Company the contract with the managing organization (manager) shall be
signed by the Chairman of the Board of Directors or a person authorized by the Board of Directors.

The terms of contract with the managing organization (manager), including as regards the
term of powers shall be determined by the Board of Directors or a person authorized by the Board of
Directors.

21.4. The formation of executive bodies of the Company and early termination of their powers
shall be carried out by resolution of the Board of Directors, except for the cases stipulated by the
federal law and the Charter.

21.5. The rights and obligations of General Director and members of the Management Board as
regards management of day-to-day operations of the Company shall be determined by the law of the
Russian Federation, the Charter and employment contracts signed between each of them and the
Company.

21.6. On behalf of the Company the employment contract shall be signed by the Chairman of
the Board of Directors or a person authorized by the Board of Directors of the Company.

21.7. The terms of employment contract, including as regards the term of powers shall be de-
termined by the Board of Directors or a person authorized by the Board of Directors of the Company
to sign employment contract in accordance with Clause 21.6 of Article 21 hereof.

21.8. Simultaneous holding of positions in governance bodies of other organizations and other
paid offices in other organizations by the General Director and members of the Management Board
shall be permitted only upon consent of the Board of Directors of the Company.

21.9. The employer’s rights and obligations on the behalf of the Company towards the General
Director and members of the Management Board shall be exercised by the Board of Directors or a
person authorized by the Board of Directors in accordance with the procedure determined by resolu-
tions of the Board of Directors.

21.10. The Board of Directors shall be entitled at any time to pass a resolution on termination
of the powers of General Director of the Company, members of the Management Board, and on for-
mation of new executive bodies.

Powers of the General Director and members of the Management Board shall be terminated on
the grounds specified by the law of the Russian Federation and employment contracts to be signed
by each of them with the Company.

21.11. The General Meeting of Shareholders is entitled at any time to pass a resolution on ear-
ly termination of powers of the managing organization (manager).

The Board of Directors is entitled to pass a resolution on suspension of the powers of manag-
ing organization or manager. Simultaneously with such resolution the Board of Directors is bound to
pass a resolution on appointment of acting General Director of the Company and on holding of an
extraordinary General Meeting of Shareholders for resolving the issue of early termination of powers
of the managing organization (manager), and, unless otherwise resolved by the Board of Directors,
on transfer of powers of the sole executive body of the Company to the managing organization
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(manager).

21.12. If the managing organization (manager) is unable to meet its obligations, the Board of
Directors shall be entitled to pass a resolution on appointment of acting General Director of the
Company and on holding of an extraordinary General Meeting of Shareholders for resolving the issue
of early termination of powers of the managing organization (manager), and, unless otherwise re-
solved by the Board of Directors, on transfer of powers of the sole executive body of the Company to
another managing organization or manager.

21.13. Acting General Director of the Company shall manage the day-to-day operations of the
Company within the competence of the executive bodies of the Company, unless the Board of Direc-
tors resolves otherwise.

21.14. General Director, members of the Management Board, acting General Director of the
Company, likewise the managing company (manager) upon exercising their rights and discharging
their obligations, shall act in the interests of the Company, and shall exercise their rights and dis-
charge their obligations towards the Company bona fide and reasonably.

21.15. General Director, members of the Management Board, acting General Director of the
Company, likewise the managing company (manager) shall be held liable to the Company for the
damages caused to the Company by their faulty acts (omissions), unless other ground and scope of
liability is stipulated by the federal laws.

The liability specified in this clause shall not arise for the members of the Management Board,
who have voted against the resolution which entailed damage to the Company, or for the members
who has not participated in the voting.

21.16. In the event of temporary absence of the General Director (due to illness, business trip,
vocation), his obligations by virtue of order of the General Director of the Company may be vested in
the one of this deputies, only in the event of non-availability of the resolution of the Board of Direc-
tors on appointment of acting General Director.

Article 22. Management Board of the Company

22.1.The Management Board of the Company operates on the ground of this Charter, and the
Regulations on the Management Board to be approved by the General Meeting of Shareholders
which specify the periods and procedure for convocation and holding of its meetings, and the deci-
sion making procedure.

22.2.The following issues fall within the competence of the Management Board of the Compa-
ny:

1) Approval of resolutions on the issues falling within the competence of the supreme gov-
ernance bodies of economic societies in which 100 (one hundred) percent of charter capital or all
voting shares are held by the Company (talking into account Item 36 of Clause 15.1 of Article 15
hereof);

2) Preparation and submission to the Board of Directors of the reports on financial and business
activities of economic societies, in which 100 (one hundred) percent of charter capital or all voting
shares are held by the Company;

3) Elaboration and submission to the Board of Directors of prospective plans for implementa-
tion of the principal areas of Company activities;

4) Preparation of business plan (adjusted business plan), and reports on the progress of its
implementation, approval and adjustment of cash flow in accordance with the list and values of
benchmarks of Company’s cash flow approved by the Board of Directors (with obligatory further sub-
mission to the Board of Directors of the Company);
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5) Preparation of report on financial and business activities of the Company, on implementa-
tion of the resolutions of the General Meeting of Shareholders and Board of Directors by the Man-
agement Board;

6) Approval of plans and arrangements for training and skill development of the Company
employee;

7) Establishing social benefits and guarantees for the Company employees;

8) Approval of resolutions on entering into transactions the subject matter whereof is the
property, works and services, the value of which makes from 1 to 25 percent of the book value of
the Company’s assets according to the accounting statements as of the latest reporting date (except
for the cases specified in Item 38 of Clause 15.1 of Article 15 hereof);

9) Consideration of reports of the Deputies General Director of the Company, heads of struc-
tural divisions of the Company on the results of implementation of the adopted plans, programs, in-
structions, consideration of reports, documents and other information on the activities of the Com-
pany and its affiliated and associated companies;

10) Resolving of other issues of management of day-to-day operations of the Company in com-
pliance with the resolutions of the General Meeting of Shareholders, Board of Directors of the Com-
pany, and other issued submitted by the General Director to the Management Board for considera-
tion.

22.3. The Management Board members shall be elected by the Board of Directors of the Com-
pany in the number to be determined by the resolution of the Board of Directors at the suggestion of
the General Director.

In the event of rejection by the Board of Directors of the nominees proposed to the Manage-
ment Board of the Company by the General Director, the Board of Directors shall be entitled to elect
the nominees proposed by a member (members) of Board of the Directors to the Management
Board. The number of the Management Board members shall not be less that 3 (three).

22.4. The General Director is the Chairman of the Management Board by virtue of his position.

22.5. The Management Board is competent if at least 2/3 of the elected Management Board
members are participating in the meeting (absentee voting).

The Management Board shall pass its resolutions by simple majority of votes from the number
of the Management Board members present at the meeting (participating in absentee voting).

22.6. No transfer of voting right by a Management Board member to another person, including
to another member of the Management Board of the Company shall be permitted.

Article 23. General Director of the Company

23.1. General Director of the Company shall manage day-to-day operations of the Company in
compliance with the resolutions of the General Meeting of Shareholders, Board of Directors and
Management Board of the Company passed within the scope of their competence.

23.2. All matters concerning the management of day-to-day operations of the Company, with
the exception of the matters falling within the competence of General Meeting of Shareholders,
Board of Directors, and Management Board of the Company fall within the competence of General
Director.

23.3. General Director without power of attorney acts on behalf of the Company, including,
considering the limitations, stipulated by the effective legislation, the Charter and resolutions of the
Board of Directors of the Company:

- Secures the implementation of plans of the Company activities, required for attaining of the
set objectives;

- Arranges the accounting and reporting in the Company;

- Disposes of the Company property, makes transactions on behalf of the Company, issues
powers of attorney, opens current and other accounts of the Company with the banks, other credit
institutions (and in the cases stipulate by the law — with organizations that are professional partici-
pants of the securities market);

- Issues orders, approves (accepts) instructions, local normative acts and other internal docu-
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ments of the Company related to the matters within his competence, gives instructions binding on all
employees of the Company;

- Approves Regulations on branches and representative offices of the Company;

- In accordance with the organizational structure of the executive body of the Company the
manning table and salaries of the Company employees;

- Exercises the rights and performs the obligations of the employer in respect of the Company
employees, stipulated by the labor law;

- Performs the functions of the Chairman of the Management Board of the Company;

- Distributes duties between the deputies of General Director;

- Submits to the Board of Directors for consideration the reports on financial and business ac-
tivities of affiliated and association companies the shares (participatory interest) in which are held by
the Company, and information on other organizations in which the Company is a participant, with
exception of the case specified in Item 2) of Clause 22.2 of Article 22 hereof;

- The latest 45 (forty five) days prior to the date of the annual General Meeting of Sharehold-
ers submits to the Board of Directors the annual report, annual accounting statements, profit and
loss account of the Company, profit and loss distribution;

- Resolves other issues of day-to-day operations of the Company, except for the issues falling
within the competence of the General Meeting of shareholders, Board of Directors and the Manage-
ment Board;

- Is responsible for securing the secrecy order in the Company, including upon arrangement of
encrypted communication;

- Is personally responsible for selection of persons having access to the data classified as state
secret, and for creation of conditions in which the Company employees become aware only of those
details of the data classified as state secret and to such an extent which according to the law of the
Russian Federation on state secrets is required for performance of official (functional) duties.

23.4. General Director shall be elected by the Board of Directors of the Company to be ap-
proved by the majority of votes of members of the Board of Directors present at the meeting.

The nomination of candidates to the position of General Director to be elected by the Board of
Directors shall be made in accordance with the procedure determined by an internal document regu-
lating the procedure for convocation and holding of the meetings of the Board of Directors of the
Company.

Article 24. Auditing Commission and External Auditor of the Company

24.1. In order to exercise control over the financial and business activity of the Company, the
General Meeting of Shareholders shall elect the Auditing Commission of the Company for the period
until the next annual General Meeting of Shareholders.

Should the Auditing Commission be elected at an extraordinary General Meeting of Sharehold-
ers the Auditing Commission members shall be deemed to be elected for the period until the date of
the annual General Meeting of the Company’s Shareholders.

The Auditing Commission shall be elected in the number of 5 (five) members.

24.2. By a resolution of the General Meeting of Shareholders the powers of all or individual
members of the Auditing Commission may be terminated ahead of schedule.

24.3. The following falls within the competence of Auditing Commission:

- Confirmation of the reliability of data contained in the annual report, accounting balance
sheet, profit and loss account of the Company;

- Analysis of the Company’s financial standing, determination of reserves for improvement of
the Company’s financial standing and elaboration of recommendations for the Company’s governance
bodies;

- Arrangement and implementation of the audit (revision) of the financial and business activity
of the Company, in particular:

- Audit (revision) of the financial, accounting, payment-and-settlement and other documenta-
tion of the Company, related to the financial and business activity of the Company in terms of its

Charter of “Kubanenergo" page 26 of 30



conformity with the law of the Russian Federation, the Charter internal and other documents of the
Company;

- Control over the safety and use of fixed assets;

- Control over the observance of the established order of the write-off of insolvent debtor’s
debts on the account of the Company’s losses;

- Control over the expenditure of the monetary funds of the Company in accordance with the
approved business plan and budget of the Company;

- Control over formation and use of the reserve and other special funds of the Company;

- Checking of the correctness and timeliness of calculation and payment of dividends on the
shares of the Company, interest on bonds, income on other securities;

- Checking of the performance of warrants issued earlier on the elimination of violations and
faults revealed during the previous audits (revisions);

- Taking any other actions (measures), connected with the audit of the financial and business
activity of the Company.

24.4. All decisions on the issues falling within the competence of the Auditing Commission shall
be approved by simple majority of the total number of votes of its members.

24.5. The Auditing Commission is entitled and in the case of detection of gross violations in the
financial activities of the Company is obliged to demand the convening of an extraordinary General
Meeting of Shareholders.

24.6. The procedure of activities of the Auditing Commission shall be determined by the internal
document of the Company approved by the General Meeting of the Company’s Shareholders.

The Auditing Commission in compliance with the resolution on the performance of audit (revi-
sion) shall be entitled to engage specialists in the corresponding areas of law, economics, finance,
accounting, management, economic security and other, including specialized organizations.

24.7. The audit (revision) of the financial and business activities of the Company may be con-
ducted at any time at the initiative of the Auditing Commission of the Company, by resolution of the
General Meeting of Shareholders, Board of Directors, or on demand of a shareholder (shareholders)
of the Company holding on aggregate at least 10 percent of voting shares of the Company.

24.8. For the annual audit and conformation of the annual financial accounting statements of
the Company the General Meeting of Shareholders shall annually approve the external Auditor of the
Company.

24.9. The Board of Directors shall determine the amount of payment for the external Auditor’s
services.

24.10. The external Auditor performs the audit of financial and business activity of the Com-
pany in compliance with the requirements of law of the Russian Federation, and on the ground of an
agreement signed with him.

24.11. By the results of the audit of the financial and business activities of the Company the
Auditing Commission, the external Auditor shall draw up a conclusion which shall contain the follow-
ing:

- Confirmation of the reliability of data contained in the reports and other financial documents
of the Company;

- Information on violations by the Company of the procedure of the performance of accounting
and submission of financial reports, established by legal acts of the Russian Federation, as well as
the violation of the legal acts of the Russian Federation, when carrying out the financial and business
activities of the Company.

The procedure and period for drawing up of the conclusion on the results of the audit of the fi-
nancial and business activities of the Company shall be determined by the legal acts of the Russian
Federation and internal documents of the Company.

Article 25. Accounting and Financial Statements of the Company

25.1. The Company is obliged to keep the accounting books and submit financial statements in
compliance with the procedure established by the law of the Russian Federation and the Charter.
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25.2. The General Director shall bear the responsibility for organization, state and reliability of
the accounting in the Company, timely submission of the annual report and other financial state-
ments to respective government authorities, as well as information on the Company’s activity, pre-
sented to the shareholders of the Company, creditors, mass media in compliance with the law of the
Russian Federation and the Charter.

25.3. The reliability of data contained in the annual report of the Company, annual accounting
reports statement shall be confirmed by the Auditing Commission and external Auditor of the Com-
pany.

25.4. The annual report, the accounting balance sheet, the profit and loss account, distribution
of profits and losses of the Company shall be subject to preliminary approval by the Board of Direc-
tors the latest 30 (thirty) days prior to the date of the annual General Meeting of Shareholders.

Article 26. . Custody of Documents by the Company
Provision of Information by the Company

26.1. The Company is obliged to keep custody of the following documents:

1) Resolution on the establishing of the Company;

2) The Charter of the Company, changes, and amendments introduced to the Charter of the
Company and registered in compliance with the established order resolution on establishing of the
Company; certificate of state registration of the Company;

3) Documents confirming the rights of the Company to the property recorded on the books;

4) Internal documents of the Company approved by the governance bodies of the Company;

5) Regulations on branches and representative offices;

6) Annual reports;

7) Prospectus, quarterly report of issuer, and other documents containing information subject
to publication and disclosure in other manner in compliance with the federal laws;

8) Accounting documents;

9) Accountings statements;

10) Minutes of General Meetings of Shareholders, meetings of the Board of Directors, Auditing
Commission, and the Management Board of the Company;

11) Voting ballots and powers of attorney (copies of powers of attorney) for participation in the
General Meeting of Shareholders;

12) Reports of external appraisers;

13) Lists of affiliated persons of the Company;

14) Lists of persons entitled to attend the General Meetings of Shareholders, entitled to receive
dividends, as well as other lists compiled by the Company to enable the shareholders to exercise
their rights in compliance with the requirements of the Federal Law “On Joint Stock Companies”;

15) Opinions of the Auditing Commission of the Company, external Auditor, government, and
municipal financial control authorities;

16) Notices of shareholders’ agreements, forwarded to the Company, lists of persons having
signed such agreements;

17) Judicial acts as regards disputes related to establishment of the Company, its management
or participation in it;

18) Other documents stipulated by the law of the Russian Federation, the Charter, internal
documents of the Company, and resolutions of the governance bodies of the Company.

26.2.  The Company shall keep custody of the documents specified in Clause 26.1 hereof at
the place of location of the executive body of the Company in accordance with the procedure and
within periods established by the federal executive authority in charge of securities market.

26.3.  Upon reorganization of the Company all documents shall be transferred to the succes-
sor pursuant to the established procedure.

26.4. Upon liquidation of the Company the documents subject to permanent custody being of
scientific historic importance shall be transferred for state custody in the Federal Archive Service of
Russia, the documents related to the staff (orders, personal files and record cards, personal ac-
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counts, etc.) shall be transferred for custody in respective archive of the Russian Federation constit-
uent.

Transfer and ordering of the documents shall be executed in compliance with the requirements
of the archive bodies.

Information on the Company shall be provided by it pursuant to requirements of the law of the
Russian Federation.

26.5. The Company shall secure the access of the shareholders of the Company to the docu-
ments specified in Clause 26.1 hereof with consideration of restrictions established by the law of the
Russian Federation.

The shareholders (shareholder) holding on aggregate at least 25 (twenty five) percent of vot-
ing shares of the Company shall have the right of access to the accounting documents and Minutes
of the Management Board meetings

The documents specified in Items 1, 2, 57, 13 of Clause 26.1 hereof as well as Minutes of the
General Meetings of the Company Shareholders and internal documents regulating the activities of
the Company bodies shall be placed on the Company’s website the latest within 15 days after their
approval or after introduction of alterations and amendments to the same, unless other periods are
specified by the effective regulations.

26.6. The documents specified in Clause 26.1 hereof shall be submitted by the Company within
7 (seven) days, except for documents specified in Item 17 of Clause 26.1 hereof which must be
submitted within 3 (three) days from the date of submission of the corresponding request to familiar-
ize herewith in the premises of the executive body of the Company.

The Company is bound upon request of the persons having the right of access to the docu-
ments specified in Clause 26.1 hereof to provide them with copies of the stated documents.

The amount of payment shall be fixed by the General Director of the Company and shall not
exceed the amount of expenses for making the copies of the documents.

26.7. The Company shall secure the access of shareholders and employees of the Company to
the information observing the requirements of the law on the state and commercial secret.

26.8. The Company shall disclose the information classified as state secret to any foreign
states, foreign individuals and legal entities in compliance with the requirements of the Russian Fed-
eration law on the state secret.

Article 27. Reorganization and Liquidation of the Company

27.1.  The Company may be reorganized voluntarily through amalgamation, take-over, split-
off, spin-off, and transformation, as well as on the grounds and according to the procedure estab-
lished by the Civil Code of the Russian Federation and the federal laws.

27.2.  The Company may be liquidated by court judgment or voluntarily according to the
procedure established by the Civil Code of the Russian Federation and the Federal Law “On Joint-
Stock Companies”.

27.3. Upon reorganization, liquidation of the Company, or termination of operations contain-
ing data classified as state and commercial secret the Company is obliged to secure the safety of
such data and data media by way of elaboration and implementation of measures for secrecy order,
protection of information, combating foreign technical reconnaissance, safeguarding, and fire pre-
vention.
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Appendix No. 1

to Charter of

Kuban Power and Electrification Open Joint
Stock Company

List of Branches and Representative Offices of “Kubanenergo”

No. Name Location
Branches
1. | Krasnodar Power Grids 131 Pashkovskaya Str., Krasnodar, 350000
2. | Sochi Power Grids 42 Konstitutsii Str., Sochi, 354000
3. | Armavir Power Grids 54 Vorovskogo Str., Armavir, 352900
4. | Adygeya Power Grids 358 Shovgenova Str., Maykop, 385000
5. | Timashevsk Power Grids 176 Lenina Str., Timashevsk, 353760
6. | Tikhoretsk Power Grids 62 Dzerzhinskogo Str., Tikhoretsk, 352100
7. | Leningrad Power Grids 6 302-oy Divisii Str., Leningradskaya village,
353740
8. | Slavyansk Power Grids 49 Stroiteley Str., Slavyansk-on-Kuban, 353840
9. | South-Western Power Grids 1 Vostochniy Pier, Novorossiysk, 353902
10.| Labinsk Power Grids 334 Mira Str., Labinsk, 352510
11.| Ust-Labinsk Power Grids 4 Krasnodarskaya Str., Ust-Labinsk, 352300
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