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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 IDGC of Centre, JSC Board of Directors meeting

(in the form of  postal voting) 

28 October, 2008      

                                                                                                         No.17/08

Moscow 

Form of the meeting: postal voting
Number of the Board of Directors members: eleven people
Present: A.M.Branis, D.A.Burnashev, A.A.Dyomin, A.V.Klaptsov, V.M.Kravchenko, A.R.Kachai, E.F.Makarov, M.Sh.Misrikhanov, P.I.Oklei, A.G.Starchenko, S.B.Syutkin.

Did not file in questionnaires: none
 The quorum is present.
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 October 2008.

AGENDA:

1. Approval of attraction of extra means in the 4th quarter 2008 under the rates exceeding established limits of loan cost parameters.
2. Amending the register of non-core assets of IDGC of Centre.
3. Approval of nominees of independent appraisers for definition of the cost of real estate of IDGC of Centre.
4. The report of the Company General Director on implementation of the decisions taken at the previous Company Board of Directors' meetings in the 3rd quarter 2008.
5. Participation of IDGC of Centre, JSC, in the Noncommercial Partnership "Council of Power Industry Veterans".
6. Participation of IDGC of Centre, JSC, in Noncommercial Partnership "Scientific and Technical Council of the Unified energy System".
7. Approval of the contract for membership in the Noncommercial Partnership "Scientific and Technical Council of the Unified energy System" (NP UES STC) concluded between IDGC of Centre, JSC, and NP UES STC which is an interested-party transaction.
ITEM NO.1: Approval of attraction of extra means in the 4th quarter 2008 under the rates exceeding established limits of loan cost parameters.

Decision: 
It was decided to approve an excess of the limit of the loan cost parameters under the transaction between ZAO Raiffeisenbank and IDGC of Centre, JSC for a total of 410,000,000.00 (four hundred ten million) rubles and 00 kopecks; The term of using the credit is up to 6 months; The interest rate should not exceed 13.58%.

Results of the voting:

Alexander Markovich Branis – 

FOR

Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


FOR

Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Evgeny Fyodorovich Makarov – 

FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	0


The decision was taken unanimously. 
ITEM NO.2: Amending the register of non-core assets of IDGC of Centre.

Decision: 
It was decided to reserve the discussion of this item for the future.

Results of the voting:

Alexander Markovich Branis – 

FOR

Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


FOR

Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Evgeny Fyodorovich Makarov – 

FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	0


The decision was taken unanimously. 
ITEM NO.3: Approval of nominees of independent appraisers for definition of the cost of real estate of IDGC of Centre.

Decision: 
1. It was decided to approve the independent appraiser nomine: LAIR Ltd. for definition of market cost of real estate of IDGC of Centre, JSC, according to Appendix No. 1 to this decision of the Board of Directors with the following provisions:
- Cost of services, VAT included, in rubles: 500,000.0 (five hundred thousand) rubles;
- Terms of payment: advance payment is not stipulated; payment of 100% within 15 (fifteen) days from the moment of signing the services acceptance report;
- Term of rendering services: 15 (fifteen) working days from the moment of reception of the initial data.
 2. It was decided to approve the independent appraiser nominee DISTAN Ltd. for definition of the market cost of real estate of IDGC of Centre, JSC, according to appendix No. 2 to this decision of the Board of Directors.

Results of the voting:

Alexander Markovich Branis – 

FOR

Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


FOR

Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Evgeny Fyodorovich Makarov – 

FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	0


The decision was taken unanimously. 
ITEM NO. 4: The report of the Company General Director on implementation of the decisions taken at the previous Company Board of Directors' meetings in the 3rd quarter 2008.

Decision: 
It was decided to take into consideration the report of the Company General Director on implementation of the decisions taken at the previous Company Board of Directors' meetings in the 3rd quarter 2008 according to appendix No. 3 to this decision of the Board of Directors.

Results of the voting:

Alexander Markovich Branis – 

FOR

Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


FOR

Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Evgeny Fyodorovich Makarov – 

FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	0


The decision was taken unanimously. 
ITEM NO. 5: Participation of IDGC of Centre, JSC, in the Noncommercial Partnership "Council of Power Industry Veterans".

Decision: 
It was decided to approve participation of IDGC of Centre in the Noncommercial Partnership "Council of Power Industry Veterans" on the following terms:
- The amount of the entrance contribution is RUR 4,600,000 (four million and six hundred thousand);
- The form of payment of the entrance contribution is money resources and possibly property, including property rights;
- The order of payment of the entrance contribution: within 30 days after the decision-making on participation of the Company in NP "Council of Power Industry Veterans"; 
- The amount, form, and terms of payment of membership contributions are established by the decisions of the Supervisory Council of Noncommercial Partnership "Council of Power Industry Veterans".

Results of the voting:

Under item 18.10, article 18 of the Company’s Charter, the resolution of the Company’s Board of Directors on the given issue is made by at least two thirds of votes of the Company’s Board of Director members that are taking part in the meeting.

Alexander Markovich Branis – 

AGAINST
Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


AGAINST
Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Evgeny Fyodorovich Makarov – 

FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
AGAINST
Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	8

	AGAINST
	3

	ABSTAINED
	0


The decision was taken.
ITEM NO.6: Participation of IDGC of Centre, JSC, in Noncommercial Partnership "Scientific and Technical Council of the Unified energy System".
Decision: 
It was decided to approve participation of IDGC of Centre in the Noncommercial Partnership "Scientific and Technical Council of the Unified Energy System" (further on called NP UES STC) on the following terms:

- The amount of the entrance contribution is RUR 1,573,000 (one million five hundred and seventy-three thousand);
- The form of payment of the entrance contribution is money resources;
- The order of payment of the entrance fee: within 30 days from the moment of taking this decision;
- The amount and order of payment of the membership contribution for 2009: RUR 1,500,000 (one million five hundred thousand) is paid for 2009 till 1 February 2009;
- The amount and order of payment of the annual membership contribution in the future shall be defined by decisions of the Supervisory Council of NP UES STC.
Итоги голосования:


Results of the voting:

Under item 18.10, article 18 of the Company’s Charter, the resolution of the Company’s Board of Directors on the given issue is made by at least two thirds of votes of the Company’s Board of Director members that are taking part in the meeting.

Alexander Markovich Branis – 

AGAINST
Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


AGAINST
Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Evgeny Fyodorovich Makarov – 

FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
AGAINST
Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	8

	AGAINST
	3

	ABSTAINED
	0


The decision was taken.

ITEM NO.7: Approval of the contract for membership in the Noncommercial Partnership "Scientific and Technical Council of the Unified energy System" (NP UES STC) concluded between IDGC of Centre, JSC, and NP UES STC which is an interested-party transaction.

Decision: 
It was decided to approve the Contract on the membership in the Noncommercial Partnership "Scientific and Technical Council of the Unified energy System" (NP UES STC) which is an interested-party transaction (further on called the “Contract”), on the following material terms:
The Parties to the contract:
IDGC of Centre, JSC (member of Partnership); 
NP UES STC (Partnership).
Subject of the contract:
Determining the procedure of becoming the Partnership member; Determining the rights and duties of the Partnership member and the Partnership.
The procedure of making payments:
The amount of an entrance contribution makes RUR 1,573,000 (one million five hundred and seventy-three thousand) and is paid by money resources within 30 days after decision-making of the Board of Directors of the Partnership member on becoming a member of the Partnership. 
The membership contribution for 2009 is RUR 1,500,000 (one million five hundred thousand) and shall be paid till 1 February 2009. 
Results of voting: 

According to item 3 of Article 83 of the Federal Law as of 26 December 1995 No. 208-FL "On joint-stock companies" (as amended) in the Company with a number of shareholders - owners of voting shares - of more than 1000, the decision on approval of interested-party transactions shall be taken by the Company Board of Directors by the majority of votes of the independent directors who are not interested its conclusion.
The member of Board of Directors of IDGC of Centre, JSC, Evgeniy Makarov does not take part in voting on this item, as according to item 3 of Article 83 of the Federal Law as of 26 December 1995 No. 208-FL "On joint-stock companies" (as amended) he is recognized a dependent director. Makarov E.F. is the person who exercises functions of the Company sole executive body and is a member of the Company collegial executive body.
Alexander Markovich Branis – 

AGAINST
Dmitry Alexandrovich Burnashev – 

FOR

Andrei Alexandrovich Dyomin – 

FOR

Alexei Vitalievich Klaptsov – 


AGAINST
Vyacheslav Mikhailovich Kravchenko –
 FOR

Alexei Romanovich Kachai – 


FOR

Misrikhan Shapievich Misrikhanov– 

FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
AGAINST
Syutkin Sergei Borisovich  – 


FOR

Total:

	FOR
	7

	AGAINST
	3

	ABSTAINED
	0


The decision was taken.

A special opinion of A.G. Starachenko, the member of the Board of Directors: 

“I suppose it absolutely unacceptable, in conditions of the financial crisis, to assign money for participation in non-commercial partnerships (items No.5, No.6, and No.7)».

Chairman of the Board of Directors                                                         A.A. Dyomin

Corporate Secretary                                                                                    O.I. Dubova
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