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. 
Tel.:(863) 238-52-59,238-53-59, Fax (863) 238-51-66

Postal address: 327, Severnaya str., Krasnodar, 350015

Tel.: (861) 279-88-08, Fax: (861) 279-88-09, E-mail: office@mrsk-yuga.ru

Minutes of the Board of Directors meeting No.24/2009

Of the Open Joint Stock Company “Interregional Distributive Grid Company of the South” dated March 06, 2009.

	Date of holding:
	06.03.2009

	Form of holding:
	Postal (through questionnaires)

	Place of voting results summarizing:
	Krasnodar 

	Time of voting results summarizing:
	06.03.2009, 17-00

	Date of the minutes drawing:
	10.03.2009


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 shareholders` proposals concerning the placement of items on the agenda of the annual General meeting of the Company`s shareholders and about the nomination of candidates to the management and control authorities of the Company.

2. On fixing the date of the meeting of the Company`s Board of Directors on consideration of the issues connected with the preparation for the holding of the annual General meeting of the Company`s shareholders.

3. On confirmation of the benchmarks of cash flow movements (BM CFM) of the Company for the 1st quarter of 2009. 

4. On confirmation of the Procedure for cooperation of “IDGC of the South”, JSC with the economic companies the shares (fractions) of which “IDGC of the South”, JSC holds.

5. On approval of the vehicles lease contract concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest.
6. On approval of the contract of manned vehicles lease 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 service contract related to technical operation of vehicles concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest.
1. On consideration of shareholders` proposals concerning the placement of items on the agenda of the annual General meeting of the Company`s shareholders and about the nomination of candidates to the management and control authorities of the Company.
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 include the following candidates in the list of candidatures for voting on election to the Board of Directors:
	No.No.

n/o
	Candidate proposed by shareholders (a shareholder) for inclusion in the voting list for election to the Board of Directors of the Company


	Position, place of employment of a candidate, proposed by shareholders (a shareholder) for inclusion in the voting list for election to the Board of Directors of the Company


	Full name/name of shareholders (a shareholder) that have/(has) proposed a candidate for inclusion in the voting list for election to the Board of Directors of the Company

	1
	Akhrimenko Dmitriy Olegovich
	Deputy Head of Department for Corporate Management and Shareholders Relations of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	2
	Gavrilov Aleksander Ilyich
	CEO of “IDGC of the South”, JSC
	“IDGC Holding”, JSC

	3
	Dorofeev Andrey Vasilyevich
	“Cepa” Project specialist of “Managing company “Management-Centre”, CJSC


	Oflamenta Trading Limited

	4
	Dyakov Fedor Aleksandrovich
	General Director of the branch of “FGC UES”, JSC – MES of the South
	“IDGC Holding”, JSC

	5
	Ezimov Sergey Sergeevich
	Analyst of “Wermuth Asset Management GmbH”, LLC
	CITYGROUP GLOBAL MARKETS LIMITED

	6
	Zimin Aleksey Vladimirovich
	Deputy Head of Legal Provision Department of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	7
	Ilyenko Vladimir Vasilyevich
	General Director of JSC “SO UES” branch of CDA of the South
	“IDGC Holding”, JSC

	8
	Yochen Ralf Wermuth
	Manager of “Wermuth Asset Management GmbH”, LLC
	CITYGROUP GLOBAL MARKETS LIMITED

	9
	Maslov Aleksey Viktorovich
	Member of the Management Board of “FGC UES”, JSC
	“IDGC Holding”, JSC

	10
	Nikulov Aleksander Yevgenyevich
	Adviser of the General Director – Head of “Cepa” project of “Managing company “Management-Centre”, CJSC


	Oflamenta Trading Limited

	11
	Okley Pavel Ivanovich


	Deputy CEO – Technical Director of “IDGC Holding”, JSC


	“IDGC Holding”, JSC

	12
	Popovskiy Sergey Nikolaevich
	Representative of NP “ATS”
	“IDGC Holding”, JSC

	13
	Ptitsyn Igor Vasilyevich


	General Director of “Tolyatti Transformator”, LLC


	Renaissance Securities (Cyprus) Limited

	14
	Remes Seppo Yukha
	General Director of “Kiuru” LLC
	HQ Bankaktiebolag

	15
	Seliverstova Tatyana Aleksandrovna
	Head of Securities Section of Corporate Management and Shareholders Department of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	16
	Shogenov Valeriy Mukhamedovich
	Deputy Director of Department of Minenergo of Russia
	“IDGC Holding”, JSC


2. To include the following candidates in the list of candidatures for voting on election to the Auditing Committee:
	No.No.

n/o
	Candidate proposed by shareholders (a shareholder) for inclusion in the voting list for election to the Auditing Committee  of the Company


	Position, place of employment of a candidate, proposed by shareholders (a shareholder) for inclusion in the voting list for election to the Auditing Committee  of the Company


	Full name/name of shareholders (a shareholder) that have/(has) proposed a candidate for inclusion in the voting list for election to the Auditing Committee  of the Company

	1
	Kormushkina Lyudmila Dmitriyevna
	Head of Section of Internal Audit Department of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	2
	Matyunina Lyudmila Romanovna
	First Deputy Head of Internal Audit Department of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	3
	Mikhno Irina Vasilyevna
	Deputy Head of Department - Head of Section of Internal Audit Department of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	4
	Stepanova Mariya Dmitriyevna
	Head of Section of Department for Corporate Management and Shareholders Relations of “IDGC Holding”, JSC
	“IDGC Holding”, JSC

	5
	Shmakov Igor Vladimirovich
	Head of Department for Internal Control and Audit of “IDGC of the South”, JSC
	“IDGC Holding”, JSC


2. On the fixing of the date of a meeting of the Company`s Board of Directors on consideration of the issues connected with preparation for the holding of the annual General meeting of the Company`s shareholders.

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 second item:
To fix the date of a meeting of the Company`s Board of Directors that is held to give consideration to the issues connected with preparation for the holding of the annual General meeting of the Company`s shareholders (including on the fixing of the date, place and time of holding the annual General meeting of shareholders; on determination of the agenda of the annual General meeting of shareholders; on the fixing of the date of compiling the list of persons entitled to participate in the annual General meeting of shareholders; on approval of the form and text of voting ballots etc.) – May 08, 2009.

3. On confirmation of the benchmarks of cash flow movements (BM CFM) of the Company for the 1st quarter of 2009. 
When voting on this item the questionnaire of the Chairman of the Company`s Board of Directors Rappoport A. N. in accordance with the requirement specified in item 9.6 of “the Regulations on the procedure for convening and holding of meetings of the Board of Directors of “IDGC of the South”, JSC” (approved by the Management Board of RAO “UES of Russia”, JSC, minutes No.1829пр/7 dated 28.02.2008) has been nullified, it does not influence the quorum and is not taken into account in counting of votes (more than one possible voting variant on the draft decision have been uncrossed).

Voting results:

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

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Gavrilov A. I.
	- “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 confirm the benchmarks of cash flow movements (BM CFM) of the Company for the 1st quarter of 2009.

2. To entrust the Management Board of the Company with:
2.1. ensuring the preparation of CFM project and ensuring hereof approval by the decision of the Company`s Mangement Board within 5 days from the moment of adoption of the present decision;

2.2. submitting the specified document to the members of the Company`s Board of Directors during 1 day from the moment of CFM confirmation.
4. On confirmation of the Procedure for cooperation of “IDGC of the South”, JSC with the economic companies the shares (fractions) of which “IDGC of the South”, JSC holds.
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 fourth item the Board of Directors members have unanimously adopted the following decision:
To confirm the Procedure for cooperation of “IDGC of the South”, JSC with the economic companies the shares (fractions) of which “IDGC of the South”, JSC holds according to Appendix to the present decision of the Board of Directors.

5. On approval of the vehicles lease contract concluded between “IDGC of the South”, JSC and “Kubanenergo”, 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 an office of a sole executive body of “IDGC of the South”, JSC being the party to a transaction shall not participate in voting on this item and shall be recognized as a person interested in transaction settlement in accordance with item 1 of clause 81 of the FL “On Joint Stock Companies”.
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 fifth item the Board of Directors members participating in voting have unanimously adopted the following decision:
To approve the vehicles lease contract concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest on the following essential terms:

Contracting Parties:

Lessor – “Kubanenergo”, JSC;

Leaseholder - “IDGC of the South”, JSC.

Subject of Contract: The Lessor undertakes to transfer the vehicles, hereinafter referred to as Property, for temporary lease use to the Leaseholder according to the list.

Liability of Parties: For the improper execution of the contract terms the Parties bear responsibility in accordance with the current legislation of the Russian Federation.
Procedure for settlement of disputes:
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 adjudicated in the Arbitration Court under the Fund “PETEK” (Moscow) in conformity with the its rules effective as of the date of filing a claim. Decisions of the Arbitration Court under the Fund “PETEK” shall be regarded as final for the Parties.
Currency of Contract:

The Contract shall be effective upon signature hereof by the Parties, concerns the relations of the Parties to be established from October 20, 2008 and shall be valid till October 20, 2009.
6. On approval of the contract of manned vehicles lease concluded between “IDGC of the South”, JSC and “Kubanenergo”, 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 an office of a sole executive body of “IDGC of the South”, JSC being the party to a transaction shall not participate in voting on this item and shall be recognized as a person interested in transaction settlement in accordance with item 1 of clause 81 of the FL “On Joint Stock Companies”.
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 sixth item the Board of Directors members participating in voting have unanimously adopted the following decision:
To approve the contract of manned vehicles lease concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest on the following essential terms:

Contracting Parties:

Lessor – “Kubanenergo”, JSC;

Leaseholder - “IDGC of the South”, JSC.

Subject of Contract: The Lessor lets the Leaseholder take for payment for temporary possession and use the manned vehicles, hereinafter referred to as “Motor Transport”, according to the list.

Liability of Parties: For the improper execution of the contract terms the Parties bear responsibility in accordance with the current legislation of the Russian Federation.

Procedure for settlement of disputes:
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 adjudicated in the Arbitration Court under the Fund “PETEK” (Moscow) in conformity with its rules effective as of the date of filing a claim. Decisions of the Arbitration Court under the Fund “PETEK” shall be regarded as final for the Parties.

Currency of Contract:

The Contract shall be effective upon signature hereof by the Parties, concerns the relations of the Parties to be established from October 20, 2008 and shall be valid till October 20, 2009.
7. On approval of the service contract related to technical operation of vehicles concluded between “IDGC of the South”, JSC and “Kubanenergo”, 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 an office of a sole executive body of “IDGC of the South”, JSC being the party to a transaction shall not participate in voting on this item and shall be recognized as a person interested in transaction settlement in accordance with item 1 of clause 81 of the FL “On Joint Stock Companies”.
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 sixth item the Board of Directors members participating in voting have unanimously adopted the following decision:
To approve the service contract related to technical operation of vehicles concluded between “IDGC of the South”, JSC and “Kubanenergo”, JSC as a transaction the conclusion of which reveals vested interest on the following essential terms:
Contracting Parties:

Executive – “Kubanenergo”, JSC;

Customer – “IDGC of the South”, JSC.

Subject of Contract: 

The Executive on the Customer`s instructions undertakes to render services on technical operation of the Customer`s vehicles according to the list.

Liability of Parties: For non-execution or improper execution of the obligations under the Contract the Parties shall bear responsibility in accordance with the Russian Federation legislation.

The Executive bears responsibility for the completeness and accuracy of data submitted to the Customer.

Procedure for settlement of disputes:
All disputes, differences of opinion and claims which can arise when interpreting, executing, changing, breaking the contract or concern its violation as well as those connected with contract invalidity shall be settled by the Parties through negotiations and submission of claims, and if the consensus is not reached in the negotiations they shall be adjudicated in the Arbitration Tribunal of the Krasnodar region.
Currency of contract:

The currency of contract shall be effective upon the signature hereof till June 30, 2009.

	The Chairman of the Board of Directors

	Rappoport A. N.

	The Corporate Secretary
	Kantsurov A. A.


