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RAO UES

The Russian Joint-Stock Power Engineering and Electrification Company

“UES of Russia”
Extract

from the minutes of the meeting of the Management Board

25.12.2007 No. 1795пр/3
Moscow
3.
Having considered the materials on the items of the agenda of the extraordinary general meeting of shareholders of IDGC of Centre, JSC in accordance with the Art. 12 of the Articles of Association of RAO UES of Russia, JSC,
the Management Board resolved:
3.1. On the item «Reorganization of IDGC of Centre, JSC in the form of affiliation of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC and approval of the Contract for affiliation of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC to IDGC of Centre, JSC:

3.1.1. To reorganize the Company in the form of affiliation of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC in accordance with the procedure and on conditions provided by the Contract for affiliation of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC to IDGC of Centre, JSC.

3.1.2. To approve the Contract for affiliation of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC to IDGC of Centre, JSC (Appendix 5).

3.2. On the item «Fixing of number, par value, class (type) of authorized shares of IDGC of Centre, JSC and rights provided by this shares»:

3.2.1. To fix the limit amount of authorized shares of IDGC of Centre, JSC in total 42 118 200 000 (Forty-two billion one hundred eighteen million two hundred thousand) registered ordinary shares of par value of 10 (Ten) kopecks each for the total amount of 4 211 820 000 (Four billion two hundred eleven million eight hundred twenty thousand) Rubles according to par value.

3.2.2. Registered ordinary shares authorized by IDGC of Centre, JSC for placing provide their holders with the rights determined in the par. 6.2. of the Articles of Association of IDGC of Centre, JSC.

3.3. On the item «Alterations and amendments in the Articles of Association of IDGC of Centre, JSC connected with introduction of provisions on the authorized shares»:

3.3.1. To amend the Articles of Association as follows:

To amend the Article 4 with the paragraph 4.6. of the following content:

«4.6. The Company authorizes 42 118 200 000 (Forty-two billion one hundred eighteen million two hundred thousand) registered ordinary shares of par value of 10 (Ten) kopecks each for the total amount of 4 211 820 000 (Four billion two hundred eleven million eight hundred twenty thousand) Rubles according to par value additionally to those outstanding.

Registered ordinary shares authorized by the Company for placing provide their holders with the rights determined in the par. 6.2. of this Articles of Association».

3.4. On the item «Increase of the authorized capital of IDGC of Centre, JSC by means of placing of additional shares through conversion in them of shares of affiliated companies»:

3.4.1. To increase the authorized capital of IDGC of Centre, JSC by means of placing of registered ordinary shares in the number of 42 118 200 000 (Forty-two billion one hundred eighteen million two hundred thousand) registered ordinary shares of par value of 10 (Ten) kopecks each for the total amount of 4 211 820 000 (Four billion two hundred eleven million eight hundred twenty thousand) Rubles according to par value.

3.4.2. Placing mode – conversion of shares of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC (hereinafter separately referred to as the Affiliated company, and when mentioning jointly – the Affiliated companies), affiliated to IDGC of Centre, JSC, into additional registered ordinary shares of IDGC of Centre, JSC according to the procedure provided by the Contract for affiliation of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC to IDGC of Centre, JSC.

3.4.3. Shares conversion ratio:

78000 /738687280 of ordinary share of «Belgorodenergo», JSC of par value of 3800 (Three thousands eight hundred) Rubles;

78000 /676489811 of preferred share of A type of «Belgorodenergo», JSC of par value of 3800 (Three thousand eight hundred) Rubles;

78000 /18572663 of ordinary share of «Bryanskenergo», JSC of par value of 10 (Ten) Rubles;

78000 /17008845 of preferred share of A type of «Bryansenergo», JSC of par value of 10 (Ten) Rubles;

78000 /7453771 of ordinary share of «Voronezhenergo», JSC of par value of 10 (Ten) Rubles;

78000 /6826164 of preferred share of A type of «Vorornezhenergo», JSC of par value of 10 (Ten) Rubles;

78000 /327431 of ordinary share of «Kostromaenergo», JSC of par value of 25 (twenty-five) kopecks;

78000 /299862 of preferred share of A type of «Kostromaenergo», JSC of par value of 25 (Twenty-five) kopecks;

78000 /212429 of ordinary share of «Kurskenergo», JSC of par value of 1 (One) Ruble;

78000 /194542 of preferred share of A type of «Kurskenergo», JSC of par value of 1 (One) Ruble;

 78000 /1798460 of ordinary share of «Lipetskenergo», JSC of par value of 1 (One) Ruble;

78000 /542455 of ordinary share of «Oryolenergo», JSC of par value of 3 (Three) Rubles 50 kopecks;

78000 /496780 of preferred share of A type of «Oryolenergo», JSC of par value of 3 (Three) Rubles 50 kopecks;

78000 /918754 of ordinary share of «Smolenskenergo», JSC of par value of 1 (One) Ruble;

78000/841395 of preferred share of A type of «Smolenskenergo», JSC of par value of 1 (One) Ruble;

78000/73076 of ordinary share of «Tambovenergo», JSC of par value of 1 (One) Ruble;

78000/66923 of preferred share of A type of «Tambovenergo», JSC of par value of 1 (One) Ruble;

78000/371625 of ordinary share of «Tverenergo», JSC of par value of 1 (One) Ruble;

78000/340334 of preferred share of A type «Tverenergo», JSC of par value of 1 (One) Ruble; 
78000/13948314 of ordinary share of «Yarenergo», JSC of par value of 50 (Fifty) Rubles;

78000/12773866 of preferred share of A type «Yarenergo», JSC of par value of 50 (Fifty) Rubles
are converted into 1 (One) additional ordinary share of IDGC of Centre, JSC of par value of 10 (Ten) kopecks.
Should the calculated number of shares of any shareholder is fractional, when calculating number of shares of IDGC of Centre, JSC which a shareholder of the Affiliated company is to obtain as a result of the conversion, the fractional part of such number of shares is subject to rounding according to the following rules:

- when the figure directly after comma is from 5 to 9, figure of one is added to an integer, and figures standing after comma are not taken into account;

- when the figure directly after comma is from 0 to 4, an integer is taken into account only, and figures after comma are not taken into account; 

- if after rounding any shareholder does not have the right to none of shares, this shareholder will receive one registered ordinary share of IDGC of Centre, JSC. 

3.5. On the item «Increase of the authorized capital of IDGC of Centre, JSC by means of placing of additional shares through private subscription »:

3.5.1. To increase the authorized capital of IDGC of Centre, JSC by means of placing of registered ordinary shares in the number of 21 106 473 495 (Twenty-one billion one hundred six million four hundred seventy-three thousand four hundred ninety-five) registered ordinary shares of par value of 10 (Ten) kopecks each for the total amount of 2 110 647 349 (Two billion one hundred ten million six hundred forty-seven thousand three hundred forty-nine) Rubles 50 kopecks. 

3.5.2. Placing mode – private subscription; range of people among which additional ordinary shares: RAO UES of Russia, JSC are supposed to be placed. 

3.5.3. Share placing price: 0,78000 (null comma seventy-eight hundredth) of Ruble per 1 (One) additional ordinary share. 

3.5.4. Mode of payment for additional shares: 

3.5.4.1. Payment for additional ordinary shares of IDGC of Centre, JSC is effected by means of property – shares of «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC.

3.5.4.2. Monetary estimate of property subject to tendering in payment for additional placed shares is fixed by the Board of Directors of IDGC of Centre, JSC  in accordance with the Articles 34, 77 of the Federal Law «On joint-stock companies» taking into account opinion of an independent appraiser – consortium of appraisal organizations (ООО «Ernst and Young – value consulting» Ltd, Closed JSC «ENPI Consult», Closed JSC «International appraisal centre») on the market value of such property.

3.5.5. Payment procedure of additional shares:

3.5.5.1. On the basis of the concluded barter contracts shares of one or several joint-stock companies, namely, «Belgorodenergo», JSC, «Bryanskenergo», JSC, «Voronezhenergo», JSC, «Kostromaenergo», JSC, «Kurskenergo», JSC, «Lipetskenergo», JSC, «Oryolenergo», JSC, «Smolenskenergo», JSC, «Tambovenergo», JSC, «Tverenergo», JSC, «Yarenergo», JSC are accepted as payment for additional ordinary shares of IDGC of Centre, JSC.

78000 /738687280 of ordinary share of «Belgorodenergo», JSC of par value of 3800 (Three thousands eight hundred) Rubles;

78000 /18572663 of ordinary share of «Bryanskenergo», JSC of par value of 10 (Ten) Rubles; 
78000 /7453771 of ordinary share of «Voronezhenergo», JSC of par value of 10 (Ten) Rubles;

78000 /327431 of ordinary share of «Kostromaenergo», JSC of par value of 25 (twenty-five) kopecks
78000 /212429 of ordinary share of «Kurskenergo», JSC of par value of 1 (One) Ruble;
 78000 /1798460 of ordinary share of «Lipetskenergo», JSC of par value of 1 (One) Ruble;

78000 /542455 of ordinary share of «Oryolenergo», JSC of par value of 3 (Three) Rubles 50 kopecks;

78000 /918754 of ordinary share of «Smolenskenergo», JSC of par value of 1 (One) Ruble;

78000/73076 of ordinary share of «Tambovenergo», JSC of par value of 1 (One) Ruble;

78000/371625 of ordinary share of «Tverenergo», JSC of par value of 1 (One) Ruble;

78000/13948314 of ordinary share of «Yarenergo», JSC of par value of 50 (Fifty) Rubles
are accepted as payment for 1 (One) additional ordinary share of IDGC of Centre, JSC.
3.5.5.2. Only integral number of the specified shares necessary for payment for one additional ordinary share of IDGC of Centre, JSC minimum is accepted.

If when calculating number of shares of IDGC of Centre, JSC which RAO UES of Russia should receive the calculated number of shares due to it is fractional, fractional part specified in calculation of number of additional registered shares of IDGC of Centre, JSC which RAO UES of Russia, JSC should receive is not taken into account, an integer is taken into account only.
3.6. Control over fulfillment of the item 3 of this decision should be imposed on A.N. Rappoport, member of the Management Board, managing director of RAO UES of Russia, JSC (“Grid” Business-unit).

Executive secretary of the Management Board
of RAO UES of Russia, JSC



/signature/
A.A. Zakharov 

Seal: * Moscow * The Russian Joint-Stock Power Engineering and Electrification Company “UES of Russia*

Management Board

is sent: A.N. Rappoport, Yu.A. Udaltsov, Department for the Corporate 

            Governance and Interaction with shareholders of the Corporate Centre, 

            IDGC of Centre, JSC

