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of Shareholders of JSC WGC-3

(Minutes #5 dated May 14, 2007)
AMMENDMENTS AND MODIFICATIONS TO THE CHARTER OF JSC WGC-3
1. Paragraph 1 p. 1.4 of the Article 1 of the Charter put as follows:
«1.4. Company’s abbreviated corporate name in Russian language – OAO “ОГК-3”, in English language - JSC «WGC-3».

2. Subparagraph 3 of paragraph 5.8 of the Article 5 of the Charter put as follows:
« The shares purchased in conformity with this paragraph, don’t give voting right, are not considered in the tabulation of the votes, dividends are not accrued. These shares should be sold on the decision of the Board of Directors at the price not lower than its market price, not later than 1 (one) year from the date of their acquisition. Otherwise the General Meeting of Shareholders should take a decision about the reduction of the authorized capital of the Company by paying off these shares». 

3. Subparagraph 5 of paragraph 6.2 of the Article 6 of the Charter put as follows:

«5) preemptive purchase of additionally issued shares and issuing securities, convertible into shares, in the number proportional to the number of owned shares, in cases provided by the legislation of the Russian Federation. 
4. Subparagraph 18 of paragraph 10.2 of the Article 6 of the Charter put as follows:

«18) to take decision on participation in financial and industrial groups, associations and other joint integrated commercial organizations».

5. Paragraph 10.5 of the Article 10 of the Charter supplement with paragraphs 10, 11 as follows:
«- decrease of Authorized capital by reduction of par value of shares;

  - in other cases, stipulated by the Federal law «About stock companies».
6. Paragraph 13.3 of the Article 13 of the Charter put as follows:

«13.3. A motion to submit the issues into the agenda of a General Meeting of Shareholders should include the wording of each question, and the motion on recommendation of nominees should include – name, identity document information (date and place of issue, who issued the document) of each prospective candidate, name of the body for which he is nominated».

7. To strike out subparagraph 14.9.1, 14.9.3 of the paragraph 14.9 of the Article 14 of the Charter.

8. Subparagraph 14.9.4 paragraph 14.9 of the Article 14 of the Charter put as follows:

«14.9.4. A notification on holding an Extraordinary General Meeting of Shareholders should be done at the latest 70 (seventy) days before the date of the meeting».

9. Subparagraph 6 paragraph 15.1 of the Article 15 of the Charter put as follows:

«6) submission of the issues to be resolved at the General Meeting of Shareholders, provided by the subparagraphs 2, 5, 7, 8, 12-21 of paragraph 10.2 of the Article 10 of the present Charter, also decrease of authorized capital by reduction of share par value».
10. Subparagraph 8 paragraph 15.1 of the Article 15 of the Charter put as follows:

«8) approval of the decision on securities issue, prospect, report on the results of securities issue, report on the results of share purchasing from the shareholders of the Company, report on the results of redemption of shares, report on the accordance to the shareholders of the Company requirements of share acquisition and reports on the results of purchasing of shares from the shareholders of the Company.
11. Subparagraph 12 paragraph 15.1 of the Article 15 of the Charter put as follows:

«12) election of the General Director of the Company and pre-term suspension of his authorities, including the decision about terms of labor contract with the General Director and pre-term termination of the labor contract with him»
12. Subparagraph 31 paragraph 15.1 of the Article 15 of the Charter put as follows:

«31) taking a decision about the nomination of the Deputy of General Director of the Company, and also bringing him to disciplinary responsibility».

13. Paragraph 15.1 of the Article 15 of the Charter to amend as follows:

«55) determination of the priority investment projects of the Company;
56) determination of the order of application of funds of the Company, received in the result of additional issue of shares by use of open and closed subscription.

57) approval, modification, termination of the investment program / investment project of the Company;

58) determination of the terms of nomination and approval of the candidate on the position of the main contractor to realize the investment programs of the Company;

59) approval of the candidate of independent engineering expert (technical agent) to control the realization of the investment program of the Company and preparation of quarter reports about the realization of the investment program of the Company, decision about signing, modification and termination of the agreement with the independent engineering expert (technical agent).

60) consideration of quarter reports of independent engineering expert (technical agent) about the process of realization of the investment program of the Company;

61) approval of the reports of the General Director of the Company about the realization of the investment program of the Company, also approval of the format of the report of the General Director of the Company».

14. Paragraph 15.1 of the Article 15 of the Charter to amend as follows:

«62) determination of the housing policy of the Company with regard to corporate support in improvement of living conditions of the employees in the form of subsidy, indemnity, interest free loan and decision about corporate support in cases when the form of its support is not determined by the housing policy of the Company».

15. Paragraph 18.8 of the Article 18 of the Charter to amend as follows:

«The Board of Directors resolutions are taken by the majority of three – quarter of votes of total number of the Board of Directors of the Company, taking part in the meeting on the following questions:

· A motion to submit the issues at a General Meeting of Shareholders about the approval of the annual report, annual financial report, including profit and loss report (profit and loss accounts) of the Company, also distribution of profits (including dividend payment (declaration), excluding the profit, distributed for dividends on the result of the first quarter, six months, nine months of fiscal year) and loss of the Company of the closed fiscal year of the Company;

· A motion to submit the issues at a General Meeting of Shareholders about dividend payment (declaration) on the results of the first quarter, six months, nine months of fiscal year;

 - recommendations on the rate of dividend per share and the order of payment».

16. Paragraph 18.8 of the Article 18 Устава of the Charter to amend as follows:

«The decision of the Board of Directors of the Company is taken by the majority of the three - quarter of the Board of Directors members of the Company taking part in the meeting on the following questions:

·  determination of the priority investment projects of the Company;

·  determination of the application of funds, received in the result of additional share floatation by open or closed signed statement. 
· approval, modification, termination of the investment program / investment project of the Company;

- determination of the terms of selection and approval of a candidate of the main contractor to realize the investment program of the Company;

·  approval of the candidate of independent engineering expert (technical agent) to control the realization of the investment program of the Company and preparation of the quarter reports about the process of realization of the investment program of the Company, decision making on signing, modification and termination of the agreement with the independent engineering expert (technical agent).
·  Approval of the reports of the General Director about the realization of the investment program of the Company, also approval of the format of the report of the General Director ».

17. Paragraph 18 of the Charter of the Company to amend with p. 18.14 as follows:

«18.14. The Board of Directors decisions taken on the questions, provided by p.21 of paragraph 15.1 of the Article 15 of the Charter of the Company are considered by the majority in two thirds of votes of the Board of Directors members of the Company, who take part in the meeting».

18. p.3 of the paragraph 20.5 of the Article 20 of the Charter of the Company put as follows: 

«Terms of labor contract with the General Director of the Company, including authority period, are determined by the Board of Directors of the Company».

General Director of
JSC WGC-3                                                        _________________I.V. Blagodyr 
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