[image: image1.png]sy,
2 7N
SA AIIIEI:MI:ENTIIE

// .................




“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) 

27 February 2009      

                                                                                                         No.02/09
Moscow 

Form of the meeting: postal voting
Number of the Board of Directors members: 11 people
Members that took part in voting: A.M. Branis, D.A. Burnashev, A.A. Demin, A.R. Kachai, A.V. Klaptsov, V.M. Kravchenko, E.F. Makarov, M.Sh. Misrikhanov, P.I. Oklei, A.G. Starchenko, S.B. Syutkin.

Members that did not file in questionnaires: none
 The quorum is present.

Absence of The Federal Antimonopoly Service’s remarks concerning the materials and draft resolutions was taken into account at drawing up of the minutes.

Date of the minutes drawing up: 4 March 2009.

AGENDA:

1. 
 General Director's report on observance of the Corporate Governance Code for the 2nd half of the year 2008. 
2. 
 Consideration of the Company General Director's Report on Insurance Coverage in the 4th quarter 2008.
3. 
 Adoption of the Consolidated Insurance Coverage Program of IDGC of Centre, JSC, for 2009.
4. 
 Adoption of the Program of Non-state Provision of Pensions to employees of IDGC of Centre, JSC, for 2009.
5. 
 Approval of the contract of rent of the personal estate signed between IDGC of Centre, JSC, and «SO UPS», JSC which is an-interest party transaction.
6. 
 Approval of the contract of rent of the real estate concluded between IDGC of Centre, JSC, and «SO UPS», JSC which is an-interest party transaction.
7. 
 Approval of the terms of contracts with the experts involved by the Auditing Commission to check the Company financial and economic activities for 2008.
8. 
 Establishment of the Committee for Technological Connection to Electric Networks under the Board of Directors of IDGC of Centre, JSC.
Item No. 1. General Director's Report on Observance of the Corporate Governance Code for the 2nd half of the year 2008.

Decision: 
It was decided to take into consideration the General Director's Report on Observance of the Corporate Governance Code for the 2nd half of the year 2008 according to Appendix No.1 to this BD’s decision. 

Voting results:

Alexander Markovich Branis - 

FOR

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

FOR

Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	0


The decision was taken unanimously. 

Item No. 2. Consideration of the Company General Director's Report on Insurance Coverage in the 4th quarter 2008.

Decision: 
It was decided to take into consideration the Company General Director's Report on Insurance Coverage in the 4th quarter 2008 according to Appendix No.2 to this BD’s decision. 

Voting results:

Alexander Markovich Branis - 

FOR

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

FOR

Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	0


The decision was taken unanimously. 

Item No. 3. Adoption of the Consolidated Insurance Coverage Program of IDGC of Centre, JSC, for 2009.
Decision: 
It was decided to adopt the Consolidated Insurance Coverage Program of IDGC of Centre, JSC, for 2009 according to Appendix No.3 to this BD’s decision. 

Voting results:

Alexander Markovich Branis - 

AGAINST

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

AGAINST
Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	9

	AGAINST
	2

	ABSTAINED
	0


The decision was taken. 

Item No. 4. Adoption of the Program of Non-state Provision of Pensions to employees of IDGC of Centre, JSC, for 2009.
Decision: 
It was decided to adopt the Program of Non-state Provision of Pensions to employees of IDGC of Centre, JSC, for 2009 according to Appendix No.4 to this BD’s decision. 

Voting results:

Alexander Markovich Branis - 

AGAINST

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

FOR
Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	10

	AGAINST
	1

	ABSTAINED
	0


The decision was taken. 

Item No. 5. Approval of the contract of rent of the personal estate signed between IDGC of Centre, JSC, and «SO UPS», JSC; which is an-interest party transaction.
Decision: 
1. It was decided to determine that the value of the rights of temporary use and possession of the personal estate of IDGC of Centre, JSC, under the contract of rent between the Company and "SO UPS", JSC, a month equals 4,318.80 rubles (four thousand three hundred and eighteen rubles and 80 kopecks), VAT included (18%) in the amount of 658.80 rubles (six hundred and fifty-eight rubles and 80 kopecks).
2. It was decided to approve the contract of rent of the personal estate concluded between IDGC of Centre and "SO UPS", JSC; which is an interest-party transaction, on the following material terms:
The parties to the contract: the “Lessor” is "Interregional Distribution Grid Company of Centre", Joint-Stock Company; 
The "Lessee" is «System Operator of the United Power System», Joint-stock Company.
Subject of the contract: the "Lessor" undertakes to give in temporary use and possession, and the "Lessee" undertakes to accept, in due time to pay the use and to return upon the termination of the Contract effect in a serviceable condition, in view of normal ware, the "Rented Property" located at the address: Kursk region, Kursk city, Karla Marksa street 27, according to Appendix No.5 to this decision of the Board of Directors.
The price of the contract: at the moment of the completion of the Contract, the amount of a monthly payment will be 4,318.80 rubles (four thousand three hundred and eighteen rubles and 80 kopecks), VAT included (18 %) in the amount of 658.80 rubles (six hundred and fifty eight rubles and 80 kopecks).
Validity of the contract: the Contract comes into effect from the moment of its signing, and shall be in effect till 31 December 2013. The effect of the contract extends to the parties' relations since 1 January 2009. 
The order of the resolution of disputes:
At occurrence between the parties of disputes, disagreements or requirements arising from the Contract or in connection with it, including those concerning its execution, infringement, termination or invalidity, the parties, in order to settlement them, apply obligatory claim procedure by sending of the respective claim and consideration of the claim.
Term of the claim consideration is 15 (fifteen) calendar days from the moment of its reception.
In case of rejecting (non-meeting the requirements) of the claim completely or regarding a part of it, or at non-receipt of the  response to the claim, all disputes, disagreements or the requirements arising from the Contract or in connection with it, which were the subject of the dispute, including those with regard to its execution, infringement, termination or invalidity, are subject to be settled in The Arbitration Court of the Kursk Region according to the Russian Federation laws in effect.
Other terms recognized by the Parties to be material:
The rent payment for the current month is made by the "Lessee" monthly before the 15th day, followed by the settlement month, on the basis of the Lessor's invoice. The "Lessor" shall invoice no later than the 3rd day after the settlement month. An incomplete month is paid proportionally to the quantity of days of property rent.
The rent amount may change no more often than once a year and is registered by drawing up of additional agreements of the Parties to this Contract.
Change of the rent is made on the basis of the appraiser organization’s information, or the average market rent rate for the similar objects in the location of the "Rented Property".
Results of voting:
The following people shall not take part in voting on this question:
- A member of the Board of Directors, IDGC of Centre, E.F. Makarov recognized according to item 3 of Article 83 of the Federal Law as of 26 December 1995 No. 208-FZ "On Joint-Stock Companies" (as amended) to be a dependent director. E.F. Makarov is the General Director and Chairman of the Management Board of IDGC of Centre, JSC;
- A member of the Board of Directors, IDGC of Centre, S.B. Syutkin - a member of the Management Board "SO UPS", JSC and recognized according to item 3 of Article 83 of the Federal Law "On Joint-Stock Companies" to be an interested director.
Voting results:

Alexander Markovich Branis - 

ABSTAINED

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

ABSTAINED
Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	7

	AGAINST
	0

	ABSTAINED
	2


The decision was taken. 

Item No. 6. Approval of the contract of rent of the real estate concluded between IDGC of Centre, JSC, and «SO UPS», JSC; which is an-interest party transaction.
Decision: 
1. It was decided to determine that the value of the rights of temporary use and possession of the real estate of IDGC of Centre, JSC, under the contract of rent between the Company and "SO UPS", JSC, a month equals 607,494 rubles (six hundred and seven thousand four hundred and ninety four rubles and 68 kopecks), VAT included (18%) in the amount of 92,668 rubles (ninety-two thousand six hundred and sixty-eight) rubles and 68 kopecks.
2. It was decided to approve the contract of rent of the real estate concluded between IDGC of Centre and "SO UPS", JSC; which is an interest-party transaction, on the following material terms:
The parties to the contract: the “Lessor” is "Interregional Distribution Grid Company of Centre", Joint-Stock Company; 
The "Lessee" is «System Operator of the United Power System», Joint-stock Company.

Subject of the contract: the "Lessor" undertakes to give in temporary use and possession for a fee, without the right to repurchase, the non-residential premises located on the ground and first floors of the non-residential administrative building at 305029 Kursk city, Karla Marksa street 27, of the total area of 572.00 (five hundred and seventy-two) sq. m, and the "Lessee" undertakes to accept them in onerous use and possession under the Contract terms and to make rent payments.
The price of the contract: the amount of a monthly rent payment for the “Object” use and possession will be 607,494 rubles (six hundred and seven thousand four hundred and ninety four rubles and 68 kopecks), VAT included (18%) in the amount of 92,668 rubles (ninety-two thousand six hundred and sixty-eight) rubles and 68 kopecks.
Validity of the contract: the Contract comes into effect from the moment of its signing, and shall be in effect till 31 December 2013. The effect of the contract extends to the parties' relations since 1 January 2009. 
The order of the resolution of disputes:
At occurrence between the parties of disputes, disagreements or requirements arising from the Contract or in connection with it, including those concerning its execution, infringement, termination or invalidity, the parties, in order to settlement them, apply obligatory claim procedure by sending of the respective claim and consideration of the claim.
Term of the claim consideration is 15 (fifteen) calendar days from the moment of its reception.
In case of rejecting (non-meeting the requirements) of the claim completely or regarding a part of it, or at non-receipt of the  response to the claim, all disputes, disagreements or the requirements arising from the Contract or in connection with it, which were the subject of the dispute, including those with regard to its execution, infringement, termination or invalidity, are subject to be settled in The Arbitration Court of the Kursk Region according to the Russian Federation laws in effect.
Other terms recognized by the Parties to be material:
The rent payment includes the cost of services for water supply, water discharge, heat supply, electricity supply system, elevator maintenance, charges for maintenance of fire safety and protection of the "Object", and removal and recycling of garbage. The right of ownership to the waste left by the Lessee in the Lessor's waste storage bin passes to the Lessor. The rent payment for the current month is made by the "Lessee" monthly before the 15th day, followed by the settlement month, on the basis of the Lessor's invoice. The "Lessor" shall invoice no later than the 3rd day after the settlement month. An incomplete month is paid proportionally to the quantity of days of property rent.
The rent amount may change no more often than once a year and is registered by drawing up of additional agreements of the Parties to this Contract.
Change of the rent is made on the basis of the appraiser organization’s information, or the average market rent rate for the similar objects in the location of the "Rented Property".
Results of voting:
The following people shall not take part in voting on this question:
- A member of the Board of Directors, IDGC of Centre, E.F. Makarov recognized according to item 3 of Article 83 of the Federal Law as of 26 December 1995 No. 208-FZ "On Joint-Stock Companies" (as amended) to be a dependent director. E.F. Makarov is the General Director and Chairman of the Management Board of IDGC of Centre, JSC;
- A member of the Board of Directors, IDGC of Centre, S.B. Syutkin - a member of the Management Board "SO UPS", JSC and recognized according to item 3 of Article 83 of the Federal Law "On Joint-Stock Companies" to be an interested director.
Voting results:

Alexander Markovich Branis - 

ABSTAINED

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

ABSTAINED
Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	7

	AGAINST
	0

	ABSTAINED
	2


The decision was taken. 

Item No. 7. Approval of the terms of contracts with the experts involved by the Auditing Commission to check the Company financial and economic activities for 2008.
Decision: 
1. It was decided to approve the terms of contracts with the experts involved by the Auditing Commission to check IDGC of Centre’s financial and economic activities for the year 2008 results: I.V. Mikhno, Y.A. Tsindik, E.S. Bedridinova, R.F. Gabidullin.
2. It was decided to charge the IDGC of Centre’s sole executive body with paying to  I.V. Mikhno, Y.A. Tsindik, E.S. Bedridinova, R.F. Gabidullin the remuneration and compensation in the amount determined for the members of the Auditing Commission in accordance with items 2.1., 3.1., 4 of the “Regulations of remuneration and compensation payment to the members of the Company Auditing Commission”.
Voting results:

Alexander Markovich Branis - 

ABSTAINED

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

FOR
Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	10

	AGAINST
	0

	ABSTAINED
	1


The decision was taken. 

Item No. 8. Establishment of the Committee for Technological Connection to Electric Networks under the Board of Directors of IDGC of Centre, JSC.
Decision: 
1. It was decided to approve that the number of the Committee for Technological Connection to Electric Networks under the Company Board of Directors shall be 7 people.

2. It was decided to approve the personal structure Committee for Technological Connection to Electric Networks under the Company Board of Directors:

	1.
	Aleksey Vitalievich Klaptsov 

	-
	Vice President of Halcyon Advisors Company

	2.
	Sergey Vladimirovich Chebotarev 
	-
	Chief of the Energy Policy Administration of Novolipetsk Steel (NLMK)

	3.
	Konstantin Viktorovich Kotikov 
	-
	Deputy General Director for Corporate Governance of IDGC of Centre, JSC

	4.
	Vadim Nikolaevich Fedorov 
	-
	Deputy General Director for Development and Electric Grid Services Selling of IDGC of Centre, JSC

	5.
	Eduard Kazimirovich Rakovsky 
	-
	Chief of the Technological Connection Department of IDGC of Centre, JSC

	6.
	Konstantin Yurevich Petukhov
	-
	Director for Development and Services Selling of JSC “IDGC Holding” 

	7.
	Roman Alekseevich Filkin
	-
	Deputy Director of the Representative Office of Prosperity Capital Management (RF) 


 3. It was decided to elect Aleksey Vitalievich Klaptsov to the position of the Chairman of the Committee for Technological Connection to Electric Networks under the Company Board of Directors.

Voting results:

Alexander Markovich Branis - 

FOR

Dmitry Alexandrovich Burnashev - 
FOR

Andrey Alexandrovich Demin - 

FOR

Alexei Romanovich Kachai – 

FOR

Alexei Vitalievich Klaptsov – 

FOR
Vyacheslav Mikhailovich Kravchenko –
FOR

Evgeny Fedorovich Makarov - 

FOR

Misrikhan Shapievich Misrikhanov– 
FOR

Pavel Ivanovich Oklei – 


FOR

Alexander Grigorievich Starchenko  – 
FOR

Sergei Borisovich Syutkin – 


FOR

Total:

	FOR
	11

	AGAINST
	0

	ABSTAINED
	1


The decision was taken unanimously. 

Chairman 

of the Board of Directors                                                                               A.A. Demin

Corporate Secretary                                                                               
O.I. Dubova
