Minutes of the Board of Directors meeting of “Interregional Distribution Grid Company of South”, JSC
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Minutes of the Board of Directors Meeting No.7/2008
of "Interregional Distribution Grid Company of South" as from 28 January 2008.
	Data of holding:

Form of holding:

Place of holding:


	28 January 2008 

absentee
Krasnodar city


Members of the Board of Directors: 11 people
Members of the Board of Directors took part in voting:
A.N. Rappoport, S.V. Vasiliev, A.I. Gavrilov, F.A. Diakov, I.I. Zemlyanskiy, V.M. Kravchenko, D.V. Kulikov, A.V. Maslov, A.E. Nikulov, P.I. Okley, I.Y. Ryapin.
Those who did not present questionnaires: none.
The quorum is present.
1. Adoption of organizational structure of the executive body of IDGC of South, JSC 
The following resolution was unanimously taken on item 1 by the Board of Directors members:
1. To approve organizational structure of the executive body of the Company according to the Appendix to the present decision.
2. To put into effect the approved organizational structure of the executive body of the Company since 1 April 2008.
3. To consider invalid since 1 April 2008 organizational structure of the Company approved by the decision of the Board of Directors of IDGC of South, JSC on 17 July 2007"
(Minutes 1/2007).
2. Placement by converting certificated unconvertible interest bearer bonds of "Interregional Distribution Grid Company of South", Joint Stock Company of series 01 with obligatory centralized storage for the amount of 3, 000, 000, 000 (three billion) rubles.
The following resolution was taken on item 2 by majority the Board of Directors members' votes:
1. Certificated unconvertible interest bearer bonds of "Interregional Distribution Grid Company of South", Joint Stock Company of series 01 with obligatory centralized storage for the amount of 3, 000, 000, 000 (three billion) rubles
by converting into them of certificated unconvertible interest bearer bonds of the Kuban  joint stock company of power industry and electrification (Kubanenergo, JSC) of series 01 with the obligatory centralized storage (state registration number of the issue: 4-01-00063-А, date of the state registration of the issue: 5 June 2007) (further on called "bonds" or "bonds of the issue").
Thus, to establish following parameters and terms of the bonds placement:
1.1. Type of securities - bonds.

Form of securities - certificated bearer with the obligatory centralized storage.

Series of securities - 01

Other identification attributes of securities - unconvertible interest.

Par value of each security of the issue - 1, 000 (one thousand) rubles.

Amount of placed bonds of the issue - 3, 000, 000 (three million) pieces.

Total amount of the issue - 3, 000, 000, 000 (three billion) rubles.

1.2. Way of placement - converting.

Each bond of Kubanenergo, JSC (state registration number of the issue: 4-01-00063-А, date of state registration of the issue: 5 June 2007) is converted into 1 (one) bond of the issue giving the same rights.

Bonds of Kubanenergo, JSC (state registration number of the issue: 4-01-00063-А, date of the state registration of the issue: 5 June 2007) at their converting are repaid (are cancelled).

1.3. Term of placement of the bonds of the issue:

Date of placement of securities:

Date of placement of the bonds is the date making an entry in the  uniform state register of legal entities about the termination of activity of Kubanenergo, JSC.

1.4. The price of placement of the bonds of the issue: the price of placement n of the bonds is not established for the given way of placement.

The bonds stipulate payment of the income in the form of interest  from the par value of the bonds.

1.5. The form of payment - payment of Bonds of the issue is not provided.

1.6. The form, procedure and terms of repayment of bonds:

Bonds are repaid consistently by parts in the following terms:

- 50 (fifty) percent of the par value on 21 January 2009,

- 50 (fifty) percent of the par value on 21 July 2010.

Repayment of each part of the par value of bonds and payment of incomes on them are made by the payment agent on behalf of the Issuer.

Functions of the payment agent at repayment of each part of the par value of the bonds and payment of the coupon income per them is performed by:
ALPHA-BANK, JOINT-STOCK COMPANY, location:

107078, Moscow, Kalanchevskaya str, 27.

If the date of repayment of each part of the par value of the bonds is a day off - irrespective of the fact whether it is a state day-off or the day off for settlement operations - payment of the appropriate amount is made on the first working day following the day-off.

Repayment of each part of the par value of the bonds is carried out by money resources in rubles of the Russian Federation in non-cash . On the date of repayment of each part of the bonds par value, the payment agent transfers the necessary money resources to accounts of the persons authorized for reception of the amounts of repayment of each part of the par value 

of the bonds, in favour of owners of the bonds.

Repayment of each part of the par value of the bonds is made in favour of owners of the bonds who are owners as of the moment of the termination of the operational day of NE "National Depositary  Center" (NDC), prior to the sixth working day before the date of repayment of each part of the par value of the bonds.

Owners of the bonds, their authorized persons, including depositors of NDC, independently trace completeness and relevance of the bank account data and other data given by them to NDC. In case of unaccordance or untimely granting to NDC of the specified data and other data, execution of obligations of the Issuer

on payment of the amounts of repayment of each part of the par value of the bonds is made to the person who made the demand on execution of obligations and who is owner 

of the bonds for the date of presentation of the requirement. Thus, execution by the Issuer of obligations under the bonds is made on the basis of the data of NDC. In this case, obligations of the Issuer are considered executed in full and properly.
Should the data of the bank account and other information necessary for execution by the Issuer of obligations per bonds provided by the owner or the nominal holder or available in NDC does not allow the payment agent to carry out in due time transfer of money resources, such delay cannot be considered as delay of execution of obligations per the bonds, and the owner of the bond has no right to demand accrual of interest or any other indemnification for such delay in payment. In the specified cases, the Issuer, as well as the payment agent do not bear the responsibility for the delay in payments per the bonds.
Should one person is authorized for reception of the amounts of repayment of each part of par value of the bonds from several owners of the bonds, the total amount without breakdown by each owner of the bonds is transferred to this person.
Early repayment of the bonds is not stipulated.
Converting of the bonds of Kubanenergo, JSC into the bonds of IDGC of South, JSC is made at the date of making an entry in the uniform state register of legal entities about termination of activity of Kubanenergo, JSC according to the depositary account for this date carried out by NDC.
On the date of making the respective entry in the uniform state register of legal entities, the Issuer sends a record to NDC the  Certificate on making an entry on termination of Kubanenergo, JSC activity.
NDC on the basis of the Certificate on making an entry on termination of Kubanenergo, JSC activity and in view of positions of the Decision on issue of securities and Prospectus for Securities performs converting the bonds of Kubanenergo into the bonds of IDGC of South, JSC by write-off from depositors' depot accounts of  the bonds of Kubanenergo, JSC and transfer to the depositors' depot accounts of the bonds of IDGC of South, JSC in the amount equal to the amount of the written off bonds of Kubanenergo, JSC.
1.7. The share of the bonds, at non-placement of which the issue is declared invalid is considered invalid is not established.
3. On approval of the decision on securities issue - certificated unconvertible interest bearer bonds of "Interregional Distribution Grid Company of South", Joint Stock Company of series 01 with obligatory centralized storage for the amount of 3, 000, 000, 000 (three billion) rubles placed by converting.
The following resolution was taken on item 3 by majority the Board of Directors members' votes:
It was resolved to approve the decision on securities issue - certificated unconvertible interest bearer bonds of "Interregional Distribution Grid Company of South", Joint Stock Company of series 01 with obligatory centralized storage for the amount of 3, 000, 000, 000 (three billion) rubles placed by converting prepared in accordance with the operating RF-legislation.

4. On approval of the Prospectus for securities - certificated unconvertible interest bearer bonds of "Interregional Distribution Grid Company of South", Joint Stock Company of series 01 with obligatory centralized storage for the amount of 3, 000, 000, 000 (three billion) rubles placed by converting.
The following resolution was taken on item 4 by majority the Board of Directors members' votes:

It was resolved to approve the Prospectus For Securities - certificated unconvertible interest bearer bonds of "Interregional Distribution Grid Company of South", Joint Stock Company of series 01 with obligatory centralized storage for the amount of 3, 000, 000, 000 (three billion) rubles placed by converting prepared in accordance with the operating RF-legislation.

Chairman of Board of Directors 





 A.N. Rappoport
Corporate Secretary 
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