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“Interregional Distribution Grid Company of Centre”, Joint-Stock Company

4/2 Glukharev Lane, Moscow, 129090

Tel.: reception (495) 747 92 90, (495) 747 92 96, contact centre: (495) 747 92 92 (4722) 30 40 60;

Fax: (495) 747 92 95, e-mail: posta@mrsk-1.ru , http//www.mrsk-1.ru    

Primary State Registration Number (OGRN) 1046900099498

Taxpayer Identification Code (INN) 6901067107

MINUTES
of meeting of the Board of Directors of IDGC of Centre

 (in absentia)
«05» March 2011



Moscow


          No. 05/11
Form of the meeting: absent voting.
Total number of members of the Board of Directors: 11 people.

Participants of the voting: N.N. Shvets, A.Y. Perepelkin, A.M. Branis, E.F. Makarov, K.Y. Petukhov, A.A. Popov, A.V. Sergutin, D.A. Spirin, A.G. Starchenko, S.B. Syutkin, R.A. Filkin.
Members who did not provide questionnaires: none.
The quorum is present. 
Absence of objections concerning the materials and draft resolutions from V.G. Korolev, the observer of the Federal Antimonopoly Service of the Russian Federation, was taken into account at drawing up of the minutes.
Date of the minutes: 09.03.2011.

Agenda:

1. Consideration of proposals of shareholders to enter the items on the agenda of the Annual General Meeting of the Company and to nominate candidates to the management and control bodies of the Company.

2. On the determination of the date of the Board of Directors meeting to review items related to preparation for the Annual General Meeting of Shareholders of the Company.

3. On approval of the services agreement between IDGC Holding and IDGC of Centre, which is a transaction of interest.

Item 1. Consideration of proposals of shareholders to enter the items on the agenda of the Annual General Meeting of the Company and to nominate candidates to the management and control bodies of the Company.

Decision: 
1. To include into the list of nominees for election to the Board of Directors of IDGC of Centre the following candidates:

	Item #
	Nominee proposed by shareholders for inclusion in the list for election to the Board of Directors of the Company 
	Title, place of occupation of the nominee proposed by shareholders for inclusion in the list for election to the Board of Directors of the Company 
	Name of the shareholder that proposed the nominee for inclusion in the list for election to the Board of Directors of the Company 

	Number of voting shares held by a shareholder (in percent)

	1.
	Balaeva Svetlana Aleksandrovna
	Chief of Investment Department of IDGC Holding
	IDGC Holding
	50,23%

	2.
	Vinogradov Ivan Vladimirovich
	Deputy Chief of Department - Head of the section of interaction with customers and prospective development of technological connection of IDGC Holding
	IDGC Holding
	50,23%

	3.
	Gudzhoyan Dmitry Olegovich
	CEO of
IDGC of Centre
	IDGC Holding
	50,23%

	4.
	Zimin Alexey Vladimirovich
	Deputy Chief of Legal Department of IDGC Holding
	IDGC Holding
	50,23%

	5.
	Kaloeva Madina Valeryevna
	Deputy Director of Department of economic regulation and property relations in the energy sector of the Ministry of Energy of Russia
	IDGC Holding
	50,23%

	6.
	Kurbatov Mikhail Yurevich
	Member of the Management Board, Deputy Director General of IDGC Holding
	IDGC Holding
	50,23%

	7.
	Perepelkin Alexey Yurevich
	Member of the Management Board, Deputy Director General for Corporate Management and Property of IDGC Holding
	IDGC Holding
	50,23%

	8.
	Polyantsev Sergey Olegovich
	Chief of section of Technical Documentation and New Technologies of Department of operational control and management in the power industry and mobilization preparation in the energy sector of the Ministry of Energy of Russia
	IDGC Holding
	50,23%

	9.
	Popov Alexander Albertovich
	Deputy Director General – 

Chief of Staff of IDGC Holding
	IDGC Holding
	50,23%

	10.
	Sergutin Alexey Vladimirovich
	Director for Economy of IDGC Holding
	IDGC Holding
	50,23%

	11.
	Syutkin Sergey Borisovich
	Director General of the Branch of SO UES ODU Center
	IDGC Holding
	50,23%

	12.
	Starchenko Alexander Grigoryevich
	NLMK, Director for Energy
	 «IMMENSO ENTERPRISES LIMITED»
	3,2%

	13.
	Chebotaryov Sergey Vladimirovich
	NLMK, Advisor to Director for Energy
	 «IMMENSO ENTERPRISES LIMITED»
	3,2%

	14.
	Evstafiev Arkady Vyacheslavovich
	JSC Investment Holding "E-Union", General Director
	 «Energosouz Holdings Limited»
	2,73%

	15.
	Dronova Tatyana Petrovna
	JSC Investment Holding "E-Union", Deputy of the General director on strategy and development
	 «Energosouz Holdings Limited»
	2,73%

	16.
	Branis Alexander Markovich 
	Prosperity Capital Management (RF) Ltd.,  Director
	 «Jamika Limited»
	15,89%

	17.
	Spirin Denis Alexanderovich 
	Representation of Prosperity Capital Management (RF) Ltd.,  Director for Corporate Governance 
	 «Jamika Limited»
	15,89%

	18.
	Filkin Roman Alexeevich 
	Representation of Prosperity Capital Management (RF) Ltd.,  Director for Corporate Governance,  Co-director, power industry, mechanical engineering
	 «Jamika Limited»
	15,89%

	19.
	Kulikov Denis Viktorovich
	Nonprofit organization Association for the protection of the rights of investors, Executive Director
	 «Jamika Limited»
	15,89%

	20.
	Shevchuk Alexander Viktorovich
	Nonprofit organization Association for the protection of the rights of investors, Deputy Executive Director
	 «Jamika Limited»
	15,89%

	21.
	Pokrovsky Sergey Vadimovich
	Nonprofit organization Association for the protection of the rights of investors, Expert
	 «Jamika Limited»
	15,89%


2. To include into the list of nominees for election to the Audit Committee of IDGC of Centre the following candidates:

	Item #
	Nominee proposed by shareholder (s) for inclusion in the list for election to the Audit Committee of the Company 
	Title, place of occupation of the nominee proposed by shareholder (s) for inclusion in the list for election to the Audit Committee of the Company  
	Name of the shareholder (s) that proposed the nominee for inclusion in the list for election to the Audit Committee of the Company 


	Number of voting shares held by a shareholder (in percent)

	1.
	Alimuradova Izumrud Aligadzhyevna
	Director of Internal Audit and Risk Management (Chief of Internal Audit and Risk Management Department) of IDGC Holding
	IDGC Holding
	50,23%

	2.
	Arkhipov Vladimir Nikolayevich
	Chief of Security Department of IDGC Holding
	IDGC Holding
	50,23%

	3.
	Bogachyov Igor Yurevich
	Leading expert of the section of internal audit, check-up and expertise 

of Internal Audit and Risk Management Department of IDGC Holding 
	IDGC Holding
	50,23%

	4.
	Meshalova Galina Ivanovna 
	Chief expert of the section of internal audit, check-up and expertise 

of Internal Audit and Risk Management Department of IDGC Holding
	IDGC Holding
	50,23%

	5.
	Sinitsyna Olga Sergeevna
	Chief expert of the section of internal audit, check-up and expertise 

of Internal Audit and Risk Management Department of IDGC Holding
	IDGC Holding
	50,23%


3. To refuse to shareholders in satisfaction of the following proposals:

	Item #
	Name of shareholders who made a proposal for inclusion in the list of candidates for election to the Board of Directors of the Company 
	Statement of shareholders' proposals

	The reason for the refusal to include shareholders in the list of candidates for election to the Board of Directors of the Company (in accordance with paragraph 5. Art. 53 Federal Law “On Joint Stock Companies”)
Прослушать

На латинице

 

Словарь - Открыть словарную статью


	1.
	Consibilink Limited
East Capital
	To nominate the following candidates for election to the Board of Directors of IDGC of Centre: 

- Kulikov Denis Viktorovich;
- Shevchuk Alexander Viktorovich;
- Pokrovsky Sergey Vadimovich;

	In accordance with Paragraph 5 of Article 53 of the Federal Law “On Joint Stock Companies” the proposal does not meet the requirements of the Federal Law “On Joint Stock Companies”:

shareholder (s) of the Company, holding in aggregate not less than 2 (two) percent of the voting shares, have the right to enter items into the agenda of the annual general meeting of shareholders and nominate candidates to the Board of Directors and Audit Committee of the Company, whose number can not exceed the number of members of the body. 


4. To send to Consibilink Limited and East Capital that nominated the candidates to the Board of Directors of the Company a reasoned decision of the Board of directors to refuse to include the candidates into the list of candidates for election to the Board of Directors of the Company not later than 3 (three) days from the date of its adoption.

Voting results:

Nikolay Nikolaevich Shvets

- «FOR»

Alexey Yuryevich Perepelkin

- «FOR»

Alexander Markovich Branis

- «FOR»

Evgeny Fedorovich Makarov

- «FOR»

Alexander Albertovich Popov

- «FOR»

Konstantin Yuryevich Petukhov
- «FOR»

Alexey Vladimirovich Sergutin

- «FOR»

Denis Alexanderovich Spirin

- «FOR»

Alexander Grigoryevich Starchenko
- «FOR»

Sergey Borisovich Syutkin

- «FOR»

Roman Alexeevich Filkin


- «FOR»

Total:

	«FOR»
	- «11»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


The decision is taken.

Item 2. On the determination of the date of the Board of Directors meeting to review items related to preparation for the Annual General Meeting of Shareholders of the Company.

Decision: 
To determine the date of the Board of Directors meeting to review items related to preparation for the Annual General Meeting of Shareholders of the Company (including the determination of the date, time and place of the annual general meeting of shareholders; the agenda of the AGM, the date determination to make the list of persons eligible to participate in the annual general meeting of shareholders; approval of the form and text of voting bulletins and etc.) -   «03» May 2011.
Voting results:

Nikolay Nikolaevich Shvets

- «FOR»

Alexey Yuryevich Perepelkin

- «FOR»

Alexander Markovich Branis

- «FOR»

Evgeny Fedorovich Makarov

- «FOR»

Alexander Albertovich Popov

- «FOR»

Konstantin Yuryevich Petukhov
- «FOR»

Alexey Vladimirovich Sergutin

- «FOR»

Denis Alexanderovich Spirin

- «FOR»

Alexander Grigoryevich Starchenko
- «FOR»

Sergey Borisovich Syutkin

- «FOR»

Roman Alexeevich Filkin


- «FOR»

Total:

	«FOR»
	- «11»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


The decision is taken.

Item 3: On approval of the services agreement between IDGC Holding and IDGC of Centre, which is a transaction of interest.

Decision: 
To approve the services agreement between IDGC Holding and IDGC of Centre, which is a transaction of interest, on the following conditions:

1.
Parties of the Agreement: 

- IDGC Holding, JSC, hereinafter referred as – «IDGC Holding»;

- IDGC of Centre, hereinafter referred as – «The Company».

2.
Subject of the Agreement: IDGC Holding agrees to provide services of organizing the operation and development of distribution electric grid in accordance with the terms of the agreement, and the Company undertakes to accept and pay for services in accordance with the terms of the agreement.

3.
Price of the Agreement: the cost of services of IDGC Holding under the agreement for one billing period is 31 231 140,00 (Thirty-one million two hundred and thirty one thousand and one hundred forty) rubles 00 kopecks, including VAT (18%) 5 621 605,20 (Five million six hundred twenty-one thousand six hundred and five) rubles 20 kopecks. The billing period is a calendar month of service delivery.

To determine that the cost of services of IDGC Holding under the agreement cannot be more than 2 percent of the book value of assets of the Company according to its financial statements for the last reporting date prior to the adoption of this decision.

4.
Duration of the Agreement: the agreement enters into force upon its signing and is valid until 01.01.2013, and in part of the payment until the Parties fulfill their undertaken obligations in full. The agreement extends its effect on the relationship of the Parties arising from 01.01.2011.

Voting results:

The following persons of the Board of Directors of IDGC of Centre do not participate in the voting on this item:

· N.N. Shvets, who is recognized in accordance with paragraph 3 of Article 83 of Federal Law "On Joint-Stock Companies" as a dependent director, interested person - in accordance with paragraph 1 of Article 81 of Federal Law "On Joint-Stock Companies";
· A.Y. Perepelkin, who is recognized in accordance with paragraph 1 of Article 81 of Federal Law "On Joint-Stock Companies" as a dependent director and interested person - in accordance with paragraph 3 of Article 83 of Federal Law "On Joint-Stock Companies";
· K.Y. Petukhov, who is recognized in accordance with paragraph 1 of Article 81 of Federal Law "On Joint-Stock Companies" as a dependent director;
· E.F. Makarov, who is recognized in accordance with paragraph 3 of Article 83 of Federal Law "On Joint-Stock Companies" as a dependent director.
Alexander Markovich Branis

- «AGAINST»

Alexander Albertovich Popov

- «FOR»

Alexey Vladimirovich Sergutin

- «FOR»

Denis Alexanderovich Spirin

- «AGAINST»

Alexander Grigoryevich Starchenko
- «FOR»

Sergey Borisovich Syutkin

- «FOR»

Roman Alexeevich Filkin


- «AGAINST»

Total:

	«FOR»
	- «4»

	«AGAINST»
	- «3»

	«ABSTAINED»
	- «0»


The decision is taken.
Chairman of the Board of Directors 

of IDGC of Centre






Shvets N.N.

Corporate Secretary

of IDGC of Centre






Lapinskaya S.V.
