OPEN JOINT-STOCK COMPANY

	IDGC of the SOUTH
	“Interregional distributive Grid Company of the South”


49, Bolshaya Sadovaya str., Rostov-on-Don, the Russian Federation, 344002. 
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Minutes of the Board of Directors meeting No.27/2009

Of the Open Joint Stock Company “Interregional Distributive Grid Company of the South” dated May 22, 2009.

	Date of holding:
	22.05.2009

	Form of holding:
	Postal (through questionnaires)

	Place of voting results summarizing:
	Krasnodar 

	Time of voting results summarizing:
	22.05.2009, 17-00

	Date of the minutes drawing:
	25.05.2009


Members of the Board of Directors: 11 persons.

Questionnaires have been submitted by: Rappoport A. N. (the Chairman of the Board of Directors), Abakumov A. M., Buyanov-Uzdalskiy A. Y., Vasilyev S. V., Gavrilov A. I., Dyakov F. A., Ilyenko V. V., Kravchenko V. M., Nikulov A. E., Okley P. I., Ryapin I. Y.

 Questionnaires have not been submitted by: no persons.

Quorum is present.

Agenda of the Board of Directors meeting:

1. On consideration of the Report of the CEO of “IDGC of the South”, JSC on the Company`s credit policy in the 4th quarter of 2008.

2. On approval of the agreement about protection of commercial classified information privacy concluded between “IDGC of the South”, JSC and “SO UES”, JSC as a transaction the conclusion of which reveals vested interest.
3. On approval of the contract of unmanned transport facilities lease concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest.

4. On approval of the paid service contract No.5357 concluded between “IDGC of the South”, JSC and “Southern ECE”, JSC as a transaction the conclusion of which reveals vested interest.
5. On approval of the paid service contract concluded between “IDGC of the South”, JSC and “Tyumenenergo”, JSC as a transaction the conclusion of which reveals vested interest.

6. On approval of the agreement about making alterations in the contract of rendering the services on vehicles technological maintenance concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest.

7. On approval of the additional agreement to the agency contract No.407/30-1064 dated 21.08.2008 (in the wording of the additional agreement No.1 dated 25.12.2008) concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest.

8. On approval of the paid service contracts concluded between “IDGC of the South”, JSC and “Volgogradenergoservis”, JSC as a transaction the conclusion of which reveals vested interest.

9. On approval of the annual comprehensive purchasing programme (ACPP) of “IDGC of the South”, JSC for 2009.
10. On approval of insurance organizations carrying out insurance coverage of the Company in 2009.

11. On confirmation of the Automation system project of “IDGC of the South”, JSC for the period 2009-2012.
12. On confirmation of the target measures of annual and quarterly key performance indicators (KPI) of “IDGC of the South”, JSC for 2009.
1. On consideration of the report of the CEO of “IDGC of the South”, JSC on the Company`s credit policy in the 4th quarter of 2008.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, the Board of Directors members have unanimously adopted the following decision on the first item:

1. To take note of the report of the CEO of “IDGC of the South”, JSC on the Company`s credit policy in the 4th quarter of 2008 according to Appendix to the present decision of the Board of Directors.
2. To entrust the CEO of the Company with the ensuring of fulfillment of requirements of the Regulations on the credit policy approved by the decision of the Board of Directors of the Company.

2. On approval of the agreement about protection of commercial classified information privacy concluded between “IDGC of the South”, JSC and “SO UES”, JSC as a transaction the conclusion of which reveals vested interest.

The following members do not participate in voting on this item:

· Gavrilov A. I., holding the post of the CEO of the Company;

· Rappoport A. N., holding the post in the management bodies of “SO UES”, JSC, being the Party to a transaction – the Board of Directors member.  

Voting results:

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	Ryapin I. Y.
	- “FOR”

	Ilyenko V. V.
	- “AGAINST” 
	
	- “FOR”


Thus, on the second item the Board of Directors members participating in voting have adopted the following decision by a majority vote:

To postpone the examination of the issue to a later date.

3. On approval of the contract of unmanned transport facilities lease concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest.
A member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding the post of the CEO of the Company shall not participate in voting on this item and shall be recognized in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies” as a dependent director.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”


Thus, on the third item the Board of Directors members participating in voting have unanimously adopted the following decision:

1. To fix the price of contract of unmanned transport facilities lease concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest at the amount of 42 341 (forty-two thousand three hundred and forty-one) roubles 94 kopecks including 18% VAT at the amount of 6 458 (six thousand four hundred and fifty-eight) roubles 94 kopecks.
2. To approve the contract of unmanned transport facilities lease concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest on the following terms:
Contracting Parties:

Leaseholder - “IDGC of the South”, JSC.

Lessor - “Astrakhanyelektrosetremont”, JSC.

Subject of Contract: 
The Lessor lets the Leaseholder temporarily own and use for a fee the vehicles hereinafter referred to as “Motor Vehicles” which belong to the Lessor on the basis of the right of ownership according to Appendix No.1 being an integral part of the contract.
The technical state of Motor Vehicles shall be proved by a valid coupon of Motor Vehicles technical inspection, by inspection and check of operability of engine and other installed facilities of Motor Vehicles. Motor Vehicles shall be transferred according to the Statement of transfer and acceptance, countersigned by the Parties (Appendix No.2).
Motor Vehicles shall be used according to their intended purpose.

Price of Contract:
The rental payment for Motor Vehicles use according to the Contract amounts to 42 341 (forty-two thousand three hundred and forty-one) roubles 94 kopecks a month, including 18% VAT that is 6 458 (six thousand four hundred and fifty-eight) roubles 94 kopecks.
Liability of Parties:
In case of arrears of rental payments the Leasholder shall pay a fine to the Lessor that amounts to 1/300 of refinancing rate of the overdue amount for each day of delay in payment but no more than 10% of the contract price. Early termination of the contract is allowed if the notification has been submitted 30 days before the termination.
Currency of Contract:

The Contract shall be effective upon signature hereof and shall be valid till 31.12.2009.
The duration of the contract can be extended by agreement of the Parties.

Procedure for settlement of disputes:
All disputes arising from the Contract or in connection with it shall be settled by negotiations between the Parties.
4. On approval of the paid service contract No.5357 concluded between “IDGC of the South”, JSC and “Southern ECE”, JSC as a transaction the conclusion of which reveals vested interest.

A member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding the post of the CEO of the Company shall not participate in voting on this item and shall be recognized in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies” as a dependent director.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”


Thus, on the third item the Board of Directors members participating in voting have unanimously adopted the following decision:

1. To fix the cost of service under the Contract No.5357 concluded between “IDGC of the South”, JSC and “Southern ECE”, JSC as a transaction the conclusion of which reveals vested interest at the amount of 1 179 392 (one million one hundred and seventy-nine thousand three hundred and ninety-two) roubles 30 kop., including 18% VAT – 179 907 (one hundred and seventy-nine thousand nine hundred and seven) roubles 30 kop.
2. To approve the paid service contract No.5357 concluded between “IDGC of the South”, JSC and “Southern ECE”, JSC as a transaction the conclusion of which reveals vested interest on the following terms:

Contracting parties:

Customer: - “IDGC of the South”, JSC;
Executive: - “Southern ECE”, JSC
Subject of Contract:
Under the Contract the Executive undertakes to render the following services for the Customer: “Carrying out of initial energy inspection of “Volgograd electricity grids” operating development of “Volgogradenergo” branch of “IDGC of the South”, JSC and the Customer undertakes to accept and pay for the rendered services. The Executive guarantees to render the services the volumes and quality of which meet the requirements usually specified as well as the requirements stipulated for this type of services by the current legislation.
Cost of services and procedure for settlement:
The cost of service under the Contract amounts to 1 179 392 (one million one hundred and seventy-nine thousand three hundred and ninety-two) roubles 30 kop., including 18% VAT – 179 907 (one hundred and seventy-nine thousand nine hundred and seven) roubles 30 kop.
The services of the Executive under the Contract shall be paid by the Customer by transferring the monetary means to the settlement account of the Executive within 30 calendar days after the signature of the Certificate of rendered services acceptance on the basis of the invoice submitted by the Executive. The invoice shall be submitted simultaneously with the Certificate of rendered services acceptance.

Liability of Parties:
For non-execution or improper execution of obligations under the Contract the Parties shall bear responsibility in accordance with the current RF legislation.
In case of violation of the term of rendering the services the Executive shall pay a fee to the Customer calculated on the basis of the accounting rate of bank interest of the amount of liabilities that have not been discharged for each day of delay in payment.

Currency of Contract:

The Contract shall be effective upon signature hereof and shall be valid till the provision of works to the Customer and, concerning the mutual settlements, till effecting the final settlement.
Procedure for settlement of disputes:
All disputes and differences of opinion arising from the Contract or in connection with it shall be settled by negotiations.

All disputes, differences of opinion and claims arising from the contract or in connection with it including those that concern the conclusion, alteration, execution, breaching, dissolving, termination or force shall be resolved in the Arbitration Court under the Non-Commercial Organization – Fund “Pravo i Ekonomika TEK” (Moscow) in conformity with its rules effective as of the date of filing a claim.
Decisions of the Arbitration Court under the Non-Commercial Organization – Fund “Pravo i Ekonomika TEK” shall be regarded as compulsory, final and be not subject to any appeal.
5. On approval of the paid service contract concluded between “IDGC of the South”, JSC and “Tyumenenergo”, JSC as a transaction the conclusion of which reveals vested interest.
Besides the members of the Board of Directors of “IDGC of the South”, JSC Kravchenko V. M. and Okley P. I. (members of the Board of Directors of “Tyumenenergo”, JSC) who are interested in the conclusion of the transaction a member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding the post of the CEO of the Company shall not participate in voting on this item and shall be recognized in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies” as a dependent director.
Voting results:

	Rappoport A. N.
	- “FOR”
	Dyakov F. A.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Ryapin I. Y.
	- “FOR”


Thus, on the fifth item the Board of Directors members participating in voting have unanimously adopted the following decision:

1. To fix the price of the paid service contract concluded between “IDGC of the South”, JSC and “Tyumenenergo”, JSC as a transaction the conclusion of which reveals vested interest at the amount of 700 000 (seven hundred thousand) rur., including 18% VAT – 106 779 (one hundred and six thousand seven hundred and seventy-nine) roubles 66 kopecks.
2. To approve the paid service contract concluded between “IDGC of the South”, JSC and “Tyumenenergo”, JSC as a transaction the conclusion of which reveals vested interest on the following essential terms:

Contracting parties:

Customer: - “IDGC of the South”, JSC.

Executive: - “Tyumenenergo”, JSC.

Subject of Contract:

The Customer entrusts the Executive and the latter commits itself to render the services on holding the All-Russian professional skill competition of mobile teams of operational designation of the distributive grids of “IDGC Holding”, JSC at the facilities of a training ground of “Nyzhnevartovskiye PP” branch (Nyzhnevartovsk) of “Tyumenenergo”, JSC in the period from 07.09.2009 to 11.09.2009 in accordance with the Regulations on competitions.
Price of Contract:
The cost of service under the Contract amounts to 700 000 (seven hundred thousand) rur., including 18% VAT – 106 779 (one hundred and six thousand seven hundred and seventy-nine) roubles 66 kopecks.
Liability of Parties:
For non-execution or improper execution of obligations under the Contract the Parties shall bear property responsibility in accordance with the current RF legislation.

Currency of Contract:

The Contract shall be effective upon signature hereof and shall be valid till the complete discharging by the Parties of obligations under the Contract.

Procedure for settlement of disputes:
All disputes, differences of opinion and claims arising in the course of execution, alteration or termination of the Contract shall be settled by the Parties, as far as possible, through negotiations, and if the agreement cannot be reached – according to the procedure stipulated by the current RF legislation. 
The disputes of the Parties under the Contract shall be resolved using the complaint procedure. If the disputes have not been settled with the use of a corresponding complaint within 20 calendar days from the moment of applying by one of the Parties, the disputes shall be submitted to the Arbitration Court of the Krasnodar Region. 
6. On approval of the agreement about making alterations in the contract of rendering the services on vehicles technological maintenance concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest.
Besides a member of the Board of Directors of “IDGC of the South”, JSC Kravchenko V. M. (a member of the Board of Directors of “Kubanenergo”, JSC) who is interested in the conclusion of the transaction a member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding the post of the CEO of the Company as well as the post in the management bodies of the Party to a transaction – “Kubanenergo”, JSC – a member of the Management Board, shall not participate in voting on this item and shall be recognized in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies” as a dependent director.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Okley P. I.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	
	


Thus, on the sixth item the Board of Directors members participating in voting have unanimously adopted the following decision:

To postpone the examination of the issue to a later date.
7. On approval of the additional agreement to the agency contract No.407/30-1064 dated 21.08.2008 (in the wording of the additional agreement No.1 dated 25.12.2008) concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest.
Besides a member of the Board of Directors of “IDGC of the South”, JSC Kravchenko V. M. (a member of the Board of Directors of “Kubanenergo”, JSC) who is interested in the conclusion of the transaction a member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding the post of the CEO of the Company as well as the post in the management bodies of the Party to a transaction – “Kubanenergo”, JSC – a member of the Management Board, shall not participate in voting on this item and shall be recognized in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies” as a dependent director.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Okley P. I.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	
	


Thus, on the seventh item the Board of Directors members participating in voting have unanimously adopted the following decision:

To postpone the examination of the issue to a later date.
8. On approval of the paid service contracts concluded between “IDGC of the South”, JSC and “Volgogradenergoservis”, JSC as a transaction the conclusion of which reveals vested interest.
A member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding the post of the CEO of the Company shall not participate in voting on this item and shall be recognized in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies” as a dependent director.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”


Thus, on the eighth item the Board of Directors members participating in voting have unanimously adopted the following decision:

To postpone the examination of the issue to a later date.
9. On approval of the annual comprehensive purchasing programme (ACPP) of “IDGC of the South”, JSC for 2009.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the ninth item the Board of Directors members have unanimously adopted the following decision:

1. To postpone the examination of the issue to a later date.
2. To entrust the CEO of the Company with the submitting of the Annual comprehensive purchasing programme for 2009 approved according to the established procedure at the ensuing meeting of the Board of Directors.
10. On approval of insurance organizations carrying out insurance coverage of the Company in 2009.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the tenth item the Board of Directors members have unanimously adopted the following decision:

1. To approve as the insurers of the Company for 2009:

- to conclude the contracts of automobile insurance of JSC “IDGC of the South” branches – “Rostovenergo”, “Volgogradenergo”, “Astrakhanenergo”, “Kalmenergo” - “Alfa Strakhovanie”, JSC;
- to conclude the contracts of compulsory civil liability insurance of the vehicles` owners of JSC “IDGC of the South” branches – “Rostovenergo”, “Volgogradenergo”, “Astrakhanenergo”, “Kalmenergo” - “Alfa Strakhovanie”, JSC.

2. To postpone the approval of candidatures of the Company`s insurers for 2009 to a later date:

- concerning the conclusion of contracts of property insurance against fire and other damages, of vehicles and equipment insurance against breakdowns, for “Rostovenergo” and “Volgogradenergo” branches of “IDGC of the South”, JSC;

- concerning the conclusion of contracts of voluntary medical insurance of personnel of “Astrakhanenergo”, “Kalmenergo” branches of “IDGC of the South”, JSC;

- concerning the conclusion of insurance contracts of liability when operating the dangerous production facilities of “IDGC of the South”, JSC. 
11. On confirmation of the Automation system project of “IDGC of the South”, JSC for the period 2009-2012.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the eleventh item the Board of Directors members have unanimously adopted the following decision:

To approve the Automation system project of “IDGC of the South”, JSC for the period 2009-2012 according to Appendix to the present decision of the Board of Directors.
12. On confirmation of the target measures of annual and quarterly key performance indicators (KPI) of “IDGC of the South”, JSC for 2009.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “ABSTAINED”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “AGAINST”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the twelfth item the Board of Directors members have adopted the following decision by a majority vote:
1. To confirm the target measures of annual and quarterly key performance indicators of the Company for 2009 according to Appendixes to the present decision of the Board of Directors.
2. To approve the following target measures (KPI) (concerning the terms and cost) of the Company for the year 2009:
	n/o
	KPI
	2009
	1st quarter
	2nd quarter
	3rd quarter
	4th quarter

	
	Efficiency of Investment Programme implementation (concerning the terms and cost), %
	100
	100
	100
	100
	100


	The Chairman of the Board of Directors

	Rappoport A. N.

	The Corporate Secretary
	Kantsurov A. A.


