 “Interregional Distribution Grid Company”
Open Joint-Stock Company

IDGC of Centre, JSC

4/2 Glukharev Lane, Moscow

MINUTES
Of IDGC of Centre, JSC Board of Directors meeting

(in the form of a simultaneous attendance of the shareholders) 

30 June, 2008      
                                                                                                         No.11/08

Moscow 
Form of the meeting: voting in person (simultaneous attendance of the shareholders)

Venue: conference hall, 4/2 Glukharev Lane, Moscow

Time: 10:30AM (Moscow time)

Number of the Board of Directors members: eleven people

Present: A.A.Dyomin, P.I.Oklei, E.F.Makarov, M.S.Misrikhanov, A.M.Branis, S.B.Syutkin, A.G.Starchenko, A.V.Klaptsov.

Absent: D.A.Burnashev. V.M.Kravchenko, A.R.Kachai.

The quorum is present.
Also invited:

1.K.V.Kotikov – Member of the Management Board – Deputy General Director for Corporate Governance, IDGC of Centre, JSC

2.S.A.Schumacher – Member of the Management Board – Deputy General Director for Technical Policy, IDGC of Centre, JSC 

3.E.A.Bronnikov – Member of the Management Board -  Deputy General Director for Economy and Finance, IDGC of Centre, JSC 

4.A.K.Merzlyakov - Member of the Management Board -  First Deputy General Director, IDGC of Centre, JSC
Absence of remarks concerning the materials and resolution projects from the part of observer from  the Federal Antimonopoly Service – Head of the Fuel and Energy Complex Control Administration A.A. Pirozhenko was taken into account at drawing of the minutes.
Date of drawing up of the minutes: 30.06.2008.

AGENDA:

1. On election of the Chairman of the Company’s Board of Directors.

2. On election of the Deputy Chairman of the Company’s Board of Directors.

3. On election of the Company’s Corporate Secretary.

4. On the structure of the Audit Committee of IDGC of Centre, JSC Board of Directors

5. On the structure of the Staff and Remuneration Committee of IDGC of Centre, JSC Board of Directors.

6. On the structure of the Strategy and Development Committee of IDGC of Centre, JSC Board of Directors.

7. On approval of the register of IDGC of Centre, JSC non-core assets.

8. On consideration of the information provided by the Reliability Committee of IDGC of Centre, JSC Board of Directors on the state of the power facilities fixed assets for the first quarter, 2008.

9. On approval of the contract on rendering of services on organisation and performance of the seminar Transfer to the tariff regulation under the RAB method concluded between IDGC of Centre, JSC and JSC IDGC of Centre and Volga Region, that is an interested-party transaction. 

10. On remuneration of the Company’s General Director for execution of tasks of special importance.
11. On approval of IDGC of Centre, JSC business plan for 2008. 

12. On approval of IDGC of Centre, JSC investment programme for 2008.

13. On approval of the resolution of rendering by IDGC of Centre, JSC of beneficent aid to Shinnik Football Club non-profit organisation.

14. On remuneration of the Company’s Senior Managers for execution of tasks of special importance.

15. On determining IDGC of Centre, JSC position concerning the agenda of the Annual General Meeting and meetings of the Board of Directors of JSC Sanatory-Profilaktory-Energetik affiliated and dependent company. 
Item No.1: On election of the Chairman of the Company’s Board of Directors.

Presented by the Board of Directors member, Chairman of the Management Board – General Director of IDGC of Centre, JSC Evgeny Fyodorovich Makarov

RESOLVED:

That Andrei Alexandrovich Dyomin be elected Chairman of the Company’s Board of Directors

Results of the voting: 

The item was resolved unanimously.

Item No.2: On election of the Deputy Chairman of the Company’s Board of Directors.
Presented by Chairman of IDGC of Centre, JSC Board of Directors – Deputy Chairman of JSC UES FGC Management Board Adrei Alexandrovich Dyomin.

RESOLVED:

That Pavel Ivanovich Oklei be elected Deputy Chairman of the Company’s Board of Directors.

Results of the voting: 

The item was resolved unanimously.

Item No.3: On election of the Company’s Corporate Secretary.
Presented by Chairman of IDGC of Centre, JSC Board of Directors – Deputy Chairman of JSC UES FGC Management Board Andrei Alexandrovich Dyomin.

RESOLVED:

1. That Olga Ivanovna Dubova be elected IDGC of Centre, JSC Corporate Secretary.

2. That IDGC of Centre, JSC General Director Evgeny Fyodorovich Makarov be authorised to fix the terms and sign on behalf of the Company a contract with the person elected to the post of the Corporate Secretary.

3. That the person elected to the post of the Company’s Secretary be authorised to occupy the post of the Company’s Corporate Secretary as the second employment.

Results of the voting: 

The item was resolved unanimously.

Item No.4: On the structure of the Audit Committee of IDGC of Centre, JSC Board of Directors.
Presented by the Board of Directors member, Chairman of the Management Board – General Director of IDGC of Centre, JSC Evgeny Fyodorovich Makarov

RESOLVED:

1. That the number of the Audit Committee of the Company’s Board of Directors be seven people.

2. That the following people be elected as the members of the Audit Committee of the Company’s Board of Directors: 

	1.
	Denis Stanislavovich Kolyago
	-
	Head of the Management of Finance, Assets and Capitalisation, JSC UES FGC, IDGC Management Centre

	2.
	Rustem Faritovich Gabidullin
	-
	Manager of the Management of Finance, Assets and Capitalisation, JSC UES FGC, IDGC Management Centre

	3.
	Evgeny Alexeevich Bronnikov
	-
	Member  of the Management Board, IDGC of Centre, JSC,-  

Deputy General Director for Economy and Finance, IDGC of Centre, JSC 

	4.
	Vadim Evgenievich Bunin
	-
	Head of the Internal Control and Analysis Department, IDGC of Centre, JSC 

	5.
	Inna Olegovna Bartenieva
	-
	Head of the Planning and Economic Department, JSC Energy Union Investment Holding 

	6.
	Alevtina Alexandrovna Repina
	-
	Director’s Advisor for Energy Industry, JSC Novolipetsk Steel

	7.
	Alexei Vitalievich Klaptsov
	-
	Vice President, Halcyon International


3. That Denis Stanislavovich Kolyago be elected Chairman of the Audit Committee of the Company’s Board of Directors.
Results of the voting: 

The item was resolved unanimously.

Item No.5: On the structure of the Staff and Remuneration Committee of IDGC of Centre, JSC Board of Directors.
Presented by the Board of Directors member, Chairman of the Management Board – General Director of IDGC of Centre, JSC Evgeny Fyodorovich Makarov.

RESOLVED:

1. That the number of the Staff and Remuneration Committee of the Company’s Board of Directors be seven people.

2. That the following people be elected as the members of the Staff and Remuneration Committee of the Company’s Board of Directors:

	1.
	Alexei Valerievich Kurochkin
	-
	 Deputy Head of IDGC Management Centre, JSC UES FGC

	2.
	Nataliya Ilinichna Erpsher
	-
	Head of the Organisational Design and Human Resources Management, JSC UES FGC, IDGC Management Centre

	3.
	Anatoly Kuzmich Merzlyakov 
	-
	Member of the Management Board, IDGC of Centre, JSC – 
First Deputy General Director, IDGC of Centre, JSC 

	4.
	Dmitry Nikolaevich Alyoshin
	-
	Member of the Management Board, IDGC of Centre, JSC – 

Director for Organisational Development, IDGC of Centre, JSC 

	5.
	Konstantin Viktorovich Kotikov
	-
	Member of the Management Board, IDGC of Centre, JSC – 

Deputy General Director for Corporate Governance, IDGC of Centre, JSC 

	6.
	Alexander Vladimirovich Zemskov
	-
	Head of the Department for Corporate Governance and Economic Development, JSC Energy Union Investment Holding

	7.
	Alexander Grigorievich Starchenko 
	-
	Director for Energy Industry, JSC Novolipetsk Steel 


3. That Alexei Valerievich Kurochkin be elected Chairman of the Staff and Remuneration Committee of the Company’s Board of Directors.
Results of the voting: 

The item was resolved unanimously.

Item No.6: On the structure of the Strategy and Development Committee of IDGC of Centre, JSC Board of Directors.
Presented by the Board of Directors member, Chairman of the Management Board – General Director of IDGC of Centre, JSC Evgeny Fyodorovich Makarov.

RESOLVED:

1.That the number of the Strategy and Development Committee of the Company’s Board of Directors be nine people.

2.That the following people be elected as the members of the Strategy and Development Committee of the Company’s Board of Directors:

	1.
	Alexei Viktorovich Lisitsyn
	-
	First Deputy Head for Economy and Finance of IDGC Management Centre, JSC UES FGC

	2.
	Arman Mushegovich Airapetyan
	-
	Head of the Reform and Legal Support Administration of IDGC Management Centre, JSC UES FGC

	3.
	Evgeny Alexeevich Bronnikov
	-
	Member of IDGC of Centre, JSC Management Board – 
Deputy General Director for Economy and Finance, IDGC of Centre, JSC 

	4.
	Vladislav Lvovich Nazin
	-
	Member of IDGC of Centre, JSC Management Board – 

Deputy General Director for Major Construction, IDGC of Centre, JSC 

	5.
	Pavel Andreevich Obukhov
	-
	Member of IDGC of Centre, JSC Management Board – 

Deputy General Director for IT and Business Design, IDGC of Centre, JSC 

	6.
	Roman Alexeevich Filkin
	-
	Deputy Director, Prosperity Capital Management Representative Office (Moscow)

	7.
	Sergei Vladimirovich Chebotaryov
	-
	Head of the Energy Policy Administration, JSC Novolipetsk Steel

	8.
	Alexander Vladimirovich Zemskov
	-
	Head of the Department for Corporate Governance and Economic Development, JSC Energy Union Investment Holding

	9.
	Alexei Vitalievich Klaptsov
	-
	Vice President, Halcyon International


3. That Alexei Viktorovich Lisitsyn be elected Chairman of the Strategy and Development Committee of the Company’s Board of Directors.
Results of the voting: 

The item was resolved unanimously.

Item No.7: On approval of the register of IDGC of Centre, JSC non-core assets.
Presented by Chairman of IDGC of Centre, JSC Board of Directors – Deputy Chairman of JSC UES FGC Management Board Adrei Alexandrovich Dyomin.
RESOLVED:

That consideration of the given item be postponed.

Results of the voting: 

The item was resolved unanimously.

Item No.8: On consideration of the information provided by the Reliability Committee of IDGC of Centre, JSC Board of Directors on the state of the power facilities fixed assets for the first quarter, 2008.
Presented by the Member of the Management Board – Deputy General Director for Technical Policy, IDGC of Centre, JSC, Sergei Anatolievich Schumacher.

RESOLVED:

That the information provided by the Reliability Committee on the state of the power facilities fixed assets for the first quarter, 2008 be taken into consideration.
Results of the voting: 

The item was resolved unanimously.

Item No.9: On approval of the contract on rendering of services on organisation and performance of the seminar Transfer to the tariff regulation under the RAB method concluded between IDGC of Centre, JSC and JSC IDGC of Centre and Volga Region, that is an interested-party transaction.
Presented by the Member of the Management Board – Deputy General Director for Economy and Finance, IDGC of Centre, JSC, Evgeny Alexeevich Bronnikov. 

RESOLVED:

1. To fix the price of the contract on rendering of service concluded between  IDGC of Centre, JSC and JSC IDGC of Centre and Volga Region at 190,712 (one hundred and nineteen thousand seven hundred and twelve) roubles 55 kopecks.

2. That the conclusion of the contract on rendering of services, that is an interested-party transaction, be approved. 

Results of the voting: 

Under item 3, section 83 of Federal Law No.208-FZ as of 26.12.1995 On joint-stock companies (amended) in a Company with 1000 shareholders-owners of voting shares the resolution on approval of an interested-party transaction  is taken by the Company’s Board of Directors by a number of votes of independent directors who are not interested in its conclusion.
The following members did not take part in the voting on the given item: 

· member of the Board of Directors, IDGC of  Centre, JSC E.F.Makarov, considered under item 3 of section 83 of Federal Law No.208-FZ as of 26.12.1995 On joint-stock companies (amended) as a dependent director. E.F.Makarov is General Director and Chairman of the Management Board, IDGC of Centre, JSC;

· members of  the Board of Directors, IDGC of Centre, JSC, M.S.Misrikhanov, P.I.Oklei, A.M.Branis, considered under item 3 of section 83 of Federal Law No.208-FZ as of 26.12.1995 On joint-stock companies (amended) as dependent directors. M.S.Misrikhanov, P.I.Oklei and A.M.Branis are members of the Board of Directors, JSC IDGC of Centre and Volga Region. 

The item was resolved unanimously, by the majority of votes of independent directors who are not interested in the conclusion of the transaction.

Item No10: On remuneration of the Company’s General Director for execution of tasks of special importance.
Presented by: 

Sergei Anatolievich Schumacher – Member of the Management Board – Deputy General Director for Technical Policy, IDGC of Centre, JSC 

Konstantin Viktorovich Kotikov – Member of the Management Board – Deputy General Director for Corporate Governance, IDGC of Centre, JSC

The resolution on the given item is a commercial secret.

Results of the voting: 

The item was resolved unanimously.

Item No.11: On approval of IDGC of Centre, JSC business plan for 2008.
Presented by Member of the Management Board – Deputy General Director for Economy and Finance, IDGC of Centre, JSC, Evgeny Alexeevich Bronnikov.

RESOLVED:

1. That IDGC of Centre, JSC business plan for 2008 be approved, except for the investment programme, including leasing and advance use of profit.

2. That the Company’s General Director be assigned to present again for consideration of the Company’s Board of Directors the amended investment programme for 2008 and approve it within the Company’s business plan in a month.

Results of the voting: 

Alexander Markovich Branis - AGAINST
Alexei Vitalievich Klaptsov - AGAINST
Alexander Grigorievich Starchenko – AGAINST
The resolution was taken by the majority of votes.

Special opinion of the Board of Directors members A.G.Starchenko, A.M.Branis, A.V.Klaptsov:

1. That IDGC of Centre, JSC business plan for 2008 be approved in the above-stated formulation, except for line 2.6 of IDGC of Centre, JSC business plan in 14A format Movement of cash (plan) (section of Payments for operating activity format) that discloses costs for services of electric energy commercial metering. 

2. That the Company’s General Director until 30.10.2008 send to the Company’s Board of Directors members a programme of decrease of costs in Belgorodenergo, an IDGC of Centre, JSC subsidiary.
Item No.12: On approval of IDGC of Centre, JSC investment programme for 2008.
Presented by Chairman of IDGC of Centre, JSC Board of Directors – Deputy Chairman of JSC UES FGC Management Board Andrei Alexandrovich Dyomin.

RESOLVED:

That the resolution of the item be postponed.

Results of the voting: 

The item was resolved unanimously.
Item No.13: On approval of the resolution of rendering by IDGC of Centre, JSC of beneficent aid to Shinnik Football Club non-profit organisation.
Presented by the Board of Directors member, Chairman of the Management Board – General Director of IDGC of Centre, JSC Evgeny Fyodorovich Makarov.
RESOLVED:

1. That the resolution on rendering by IDGC of Centre, JSC of beneficent aid in the amoun of 20,000,000 (twenty million) roublesto Shinnik Football Club non-profit organisation for development of professional and youth football

Results of the voting: 

Alexander Markovich Branis
Alexei Vitalievich Klaptsov

Alexander Grigorievich Starchenko

The item was resolved by the majority of votes.

Special opinion of the Board of Directors members A.M.Branis, A.G.Starchenko, A.V.Klaptsov: 
That the Company’s General Director until 30.07.08 present for approval of the Board of Directors the 2008 Beneficent Aid Programme of IDGC of Centre, JSC. 

Item No.14: On remuneration of the Company’s Senior Managers for execution of tasks of special importance.
Presented by the Board of Directors member, Chairman of the Management Board – General Director of IDGC of Centre, JSC Evgeny Fyodorovich Makarov.

The resolution on the given item is a commercial secret.

Results of the voting: 

The item was resolved unanimously.
Item No.15: On determining IDGC of Centre, JSC position concerning the agenda of the Annual General Meeting and meetings of the Board of Directors of JSC Sanatory-Profilaktory-Energetik affiliated and dependent company.
Presented by Member of the Management Board – Deputy General Director for Corporate Governance, IDGC of Centre, JSC, Konstantin Viktorovich Kotikov.

RESOLVED:

1. That the following candidates be promoted for election to the Board of Directors, JSC Sanatory-Profilaktory-Energetik:
	1.
	Ivan Anatolievich Polukhin
	Director for Human Resources and General Issues Management, Tambovenergo, an IDGC of Centre, JSC subsidiary

	2.
	Konstantin Sergeevich Serebryakov
	Manager of Corporate Relations Management, JSC RAO UES of Russia, IDGC Holding Business Unit

	3.
	Tatyana Anatolievna Kulbakina
	Head of the Corporate Governance Department, IDGC of Centre, JSC

	4.
	Alexander Anatolievich Sopenko
	General Director of JSC Santory-Profilaktory-Energetik

	5.
	Alexander Evgenievich Shilaev
	Head of the Property Management Department, IDGC of Centre, JSC 


2. That IDGC of Centre, JSC representatives be assigned: 

2.1.  At the meeting of JSC Sanatory-Profilaktory-Energetik Board of Directors to vote FOR the approval of the following agenda of JSC Sanatory-Profilaktory-Energetik Annual General Meeting of Shareholders under the agenda item On approval of the agenda of JSC Sanatory-Profilaktory-Energetik Annual General Meeting of Shareholders:
1. On approval of the Company’s 2007 annual report, 2007 annual accounting report, including the profit-and-income report of the Company.
2.On distribution of profit (including payment of dividends) and costs of the Company by results of the 2007 financial year.

3. On election of the Company’s Board of Directors members.

4. On election of the Company’s Audit Committee members.

5.On approval of the Company’s Auditor.

6.On making amendments and addenda in the Company’s Charter.
To vote FOR taking the following resolution under the agenda item of JSC Sanatory-Profilaktory-Energetik Board of Directors meeting On recommendation on the amount of dividends of shares and the order of the payment:

That, according to the 2007 results, the dividends under the Company’s ordinary shares  not be paid 
3. That IDGC of Centre, JSC representatives vote FOR making of the following resolutions under the agenda items of JSC Sanatory-Profilaktory-Energetik Board of Directors meeting.

Under the item On election of the Company’s Board of Directors members:

That JSC Sanatory-Profilaktory-Energetik Board of Directors be elected in the following structure: 

	1.
	Ivan Anatolievich Polukhin
	Director for Human Resources and General Issues Management, Tambovenergo, an IDGC of Centre, JSC subsidiary

	2.
	Konstantin Sergeevich Serebryakov
	Manager of Corporate Relations Management, JSC RAO UES of Russia, IDGC Holding Business Unit

	3.
	Tatyana Anatolievna Kulbakina
	Head of the Corporate Governance Department, IDGC of Centre, JSC

	4.
	Alexander Anatolievich Sopenko
	General Director of JSC Santory-Profilaktory-Energetik

	5.
	Alexander Evgenievich Shilaev
	Head of the Property Management Department, IDGC of Centre, JSC 


To vote FOR making of the following resolutions under the item On distribution of profit (including payment of dividends) and costs of the Company by results of the 2007 financial year:
1.To approve the following distribution of income (costs) of the Company by results of the 2007 financial year: 

	
	(RUR, thousand)

	Undistributed profit (costs) of the reporting period:
	13

	Distribute to:             Reserve Fund
	0.65

	                                    Accumulation fund
	12.35

	                                    Dividends
	-

	                                    Payment of costs of previous years
	-


2. Not to pay dividends of the Company’s ordinary shares by the 2007 results.
3.3.Under the item On making amendments and addenda in the Company’s Charter:

That the Charter of JSC Santory-Profilaktory-Energetik include amendments and addenda under the Appendix to the present resolution.

Results of the voting: 

The item was resolved unanimously.

Chairman, 

Board of Directors                                                                                                      A.A.Dyomin

Corporate Secretary                                                                                                    O.I.Dubova
