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UES of Russia

Russian Joint-Stock Company of Power Economy and Electrification

Extract from Minutes of the Meeting of the Management Board

25.12.2007                                                           
    


  №1795pr/3
Moscow

3. 
 Having considered in conformity with item 12 of the Charter of JSC RAO UES of Russia and the Charter of JSC IDGC of the Center, the materials on the extraordinary general meeting of shareholders of JSC IDGC of the Center,
The Management Board decided: 
3.1. On the item of reorganization of JSC IDGC of the Center in the form of joining to it of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo and on item of approval of the Contract for joining of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo to JSC IDGC of the Center:
3.1.1. To reorganize the Company in the form of joining to it of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo  in accordance with the procedure and on the terms stipulated by the Contract for joining of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo to JSC IDGC of the Center.
3.1.2. To approve the Contract for joining of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo to JSC IDGC of the Center (Appendix 5).
3.2. On the item of definition of the amount, par value, category (type) of the declared shares of JSC IDGC of the Center and the rights given by these shares:
3.2.1. To define the limiting size of the declared shares of JSC IDGC of the Center equal to 42, 118, 200, 000 (forty two billion one hundred and eighteen million two hundred thousand) pieces of ordinary registered shares at par value of 10 (ten) kopecks each for a total sum at the par value of 4, 211, 820, 000 (four billion two hundred and eleven million eight hundred and twenty thousand) rubles.
3.2.2. The ordinary registered shares declared by JSC IDGC of the Center for placement provide their owners with the rights stipulated in item 6.2.  of the Charter of JSC IDGC of the Center.
3.3. On the item of amending the Charter of JSC IDGC of the Center connected with inclusion of provisions on the shares declared:
3.3.1. To make the following additions to the Charter of the Company:
To supplement Article 4 with item 4.6. having the following contents:
4.6. The Company declares 42, 118, 200, 000 (forty two billion one hundred and eighteen million two hundred thousand) pieces of ordinary registered shares at the par value of 10 (ten) kopecks each for a total sum at par value of 4, 211, 820, 000 (four billion two hundred and eleven million eight hundred and twenty thousand) rubles, in addition to the placed shares.
The ordinary registered shares declared by the Company for placement provide their owners with the rights stipulated by item 6.2. of the present Charter.
3.4. On the item of increase in the authorized capital of JSC IDGC of the Center by placement of additional shares by means of converting of shares of joined companies into them:
3.4.1. To increase the authorized capital of JSC IDGC of the Center by placement of additional ordinary registered shares in the amount of 42, 118, 200, 000 (forty two billion one hundred and eighteen million two hundred thousand) pieces of ordinary registered shares at par value of 10 (ten) kopecks each for a total sum at the par value equal to 4, 211, 820, 000 (four billion two hundred and eleven million eight hundred and twenty thousand) rubles.
3.4.2. Way of placement - converting of shares of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo (hereinafter each of them referred to as the joined company and together mentioned as the joined companies), joined to JSC IDGC of the Center, into additional ordinary registered shares of JSC IDGC of the Center, in accordance with the procedure stipulated by the Contract for joining of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo to JSC IDGC of the Center.
3.4.3. Swap ratios:
The following shall be converted into 1 (one) additional ordinary share of JSC IDGC of the Center at par value of 10 (ten) kopecks:
78000/738687280 of the ordinary share of JSC Belgorodenergo at the par value of 3800 (three thousand eight hundred) rubles;
78000/676489811 of the preferred share of type A of JSC Belgorodenergo at the par value of 3800 (three thousand eight hundred) rubles;
78000/18572663 of the ordinary share of JSC Bryanskenergo at the par value of 10 (ten) rubles;
78000/17008845 of the preferred share of type A of JSC Bryanskenergo at the par value of 10 (ten) rubles;
78000/7453771 of the ordinary share of JSC Voronezhenergo at the par value of 10 (ten) rubles;
78000/6826164 of the preferred share of type A of JSC Voronezhenergo at the par value of 10 (ten) rubles;
78000/327431 of the ordinary share of JSC Kostromaenergo at the par value of 25 (twenty five) kopecks;
78000/299862 of the preferred share of type A of JSC Kostromaenergo at the par value of 25 (twenty five) kopecks;
78000/212429 of the ordinary share of JSC Kurskenergo at the par value of 1 (one) ruble;
78000/194542 of the preferred share of type A of JSC Kurskenergo at the par value of 1 (one) ruble;
 78000/1798460 of the ordinary share of JSC Lipetskenergo at the par value of 1 (one) ruble;
78000/542455 of the ordinary share of JSC Orelenergo at the par value of 3 (three) rubles and 50 kopecks;
78000/496780 of the preferred share of type A of JSC Orelenergo at the par value of 3 (three) rubles and 50 kopecks;
78000/918754 of the ordinary share of JSC Smolenskenergo at the par value of 1 (one) ruble;
78000/841395 of the preferred share of type A of JSC Smolenskenergo at the par value of 1 (one) ruble;
78000/73076 of the ordinary share of JSC Tambovenergo at the par value of 1 (one) ruble;
78000/66923 of the preferred share of type A of JSC Tambovenergo at the par value of 1 (one) ruble;
78000/371625 of the ordinary share of JSC Tverenergo at the par value of 1 (one) ruble;
78000/340334 of the preferred share of type A of JSC Tverenergo at the par value of 1 (one) ruble;
78000/13948314 of the ordinary share of JSC Yarenergo at the par value of 50 (fifty) rubles;
78000/12773866 of the preferred share of type A of JSC Yarenergo at the par value of 50 (fifty) rubles.
If at calculation of the shares of JSC IDGC of the Center, which should be received by a shareholder of the joined company as a result of converting, any shareholder has a fractional settlement number of shares, in this case the fractional part of such a number of shares will be subject to rounding-off according to the following rules:
- If value of the figure next to a point is from 5 to 9, one is added to an integer, and the figures following the point are not considered;

- If value of the figure next to a point is from 0 up to 4, an integer is considered, and the figures following the point are not considered;

- If as a result of rounding-off any shareholder does not receive any shares, such a shareholder receives one ordinary registered share of JSC IDGC of the Center. 
3.5. On the item of the increase in the authorized capital of JSC IDGC of the Center by placement of additional shares by means of the closed subscription:
3.5.1. To increase the authorized capital of JSC IDGC of the Center by placement of additional ordinary registered shares in the amount of 21, 106, 473, 495 (twenty one billion one hundred and six million four hundred and seventy-three thousand four hundred and ninety-five) pieces of ordinary registered shares at par value of 10 (ten) kopecks each for a total sum at the par value of 2, 110, 647, 349 (two billion one hundred and ten million six hundred and forty seven thousand three hundred and forty-nine) rubles and 50 kopecks. 
3.5.2. Way of placement- closed subscription; the persons among which it is supposed to place additional ordinary shares: JSC RAO UES of Russia. 
3.5.3. The price of floatation of shares: 0.78000 (nought point seven eight oh oh oh) rubles for 1 (one) additional ordinary share. 
3.5.4. The form of payment of additional shares: 
3.5.4.1. Payment of additional ordinary shares of JSC IDGC of the Center is carried out by property - shares of JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo.
3.5.4.2. The monetary estimation of the property which is subject to be included in payment of placed additional shares is defined by the Board of Directors of JSC IDGC of the Center in conformity with Articles 34, 77 of the Federal law "On joint-stock companies" in view of the opinion of the independent appraiser - consortium of the independent estimated organizations (Ernest and Young Ltd. - cost consultation, JSC ENPI Consult, JSC International Valuation Center) about market cost of this property.
3.5.5. The order of payment of additional shares:
3.5.5.1. On the basis of the concluded swap contracts for payment of additional ordinary shares of JSC IDGC of the Center shares of one or several joint-stock companies are accepted, namely, JSC Belgorodenergo, JSC Bryanskenergo, JSC Voronezhenergo, JSC Kostromaenergo, JSC Kurskenergo, JSC Lipetskenergo, JSC Orelenergo, JSC Smolenskenergo, JSC Tambovenergo, JSC Tverenergo, JSC Yarenergo .
The following shall be accepted for payment of 1 (one) additional ordinary share of JSC IDGC of the Center: 
78000/738687280 of the ordinary share of JSC Belgorodenergo at the par value of 3800 (three thousand and eight hundred) rubles;
78000/18572663 of the ordinary share of JSC Bryanskenergo at the par value of 10 (ten) rubles;
78000/7453771 of the ordinary share of JSC Voronezhenergo at the par value of 10 (ten) rubles;
78000/327431 of the ordinary share of JSC Kostromaenergo at the par value of 25 (twenty five) kopecks;
78000/212429 of the ordinary share of JSC Kurskenergo at the par value of 1 (one) ruble;
78000/1798460 of the ordinary share of JSC Lipetskenergo at the par value of 1 (one) ruble;
78000/542455 of the ordinary share of JSC Orelenergo at the par value of 3 (three) rubles and 50 kopecks;
78000/918754 of the ordinary share of JSC Smolenskenergo at the par value of 1 (one) ruble;
78000/73076 of the ordinary share of JSC Tambovenergo at the par value of 1 (one) ruble;
78000/371625 of the ordinary share of JSC Tverenergo at the par value of 1 (one) ruble;
78000/13948314 of the ordinary share of JSC Yarenergo at the par value of 50 (fifty) rubles
3.5.5.2. Only the whole amount of the specified shares necessary for payment at least of one additional ordinary share of JSC IDGC of the Center is accepted for payment.
If at calculation of the amount of shares of JSC IDGC of the Center which should be received by JSC RAO UES of Russia, the settlement number of shares will be fractional, the specified fractional part shall not be considered at calculation of the amount of additional registered shares of JSC IDGC of the Center which should be received by JSC RAO UES of Russia, and only the integer shall be taken into account.
3.6. The control over execution of item 3. of the present resolution shall be placed on the member of the Management Board, Managing Director of JSC RAO UES of Russia (Business-unit of the Grid) Rappoport A.N.
Seal of the Management Board of RAO UES of Russia
Secretary in charge
of the Management Board of JSC RAO UES of Russia 

                          
Shall be sent to: 
 Rappoport A.N., Udaltsov J.A., Department of the corporate management and interaction with shareholders of the Corporate Center, JSC IDGC of the Center
