Open Joint Stock Company

“Interregional Distribution Grid Company of the South”

49 Bolshaya Sadovaya St., Rostov-on-Don 344002

Phone: (863) 238-52-59, fax: (863) 238-51-66

Postal address: 327 Severnaya St., Krasnodar 350015

Phone: (861) 279-88-09, fax: (861) 279-88-09

e-mail: office@mrsk-yuga.ru
Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.71/2011 

	Date of meeting
	29.05.2011

	Form of holding the meeting
	Absentee voting (questionnaire)

	Place of vote counting
	327 Severanaya St., Krasnodar (postal address of “IDGC of the South”, JSC)

	Date of vote counting
	29.08.2011 17:00

	Date of drawing up minutes
	30.08.2011


Number of Board of Directors Members: 11

Questionnaires were submitted by: Perepyolkin Aleksey Yurievich (Chairman of the BoD), Arkhipov Sergey Aleksandrovich, Branis Aleksandr Markovich, Inozemtsev Vladimir Vyacheslavovich, Mekhanoshin Boris Iosifovich, Filkin Roman Alekseevich, Likhov Khasan Mushtafaevich, Shevchyuk Aleksandr Viktorovich, Yurchuk Sergey Evgenievich, Pankov Dmitriy Leonidovich, Sannikov Aleksey Valerievich.

Questionnaires were not submitted by: no
According to requirements of paragraph 7.3 of Regulation on order of conveying and holding meetings of “IDGC of the South”, JSC Board of Directors approved by decision of annual General meeting of “IDGC of the South”, JSC shareholders dated 15.06.2011, minutes No.5 dated 17.06.2011, quorum for holding the meeting should count at least half of elected members of Board of Directors. 

Quorum is present

Agenda

1. On termination of authorities of member of Management Board and electing Member of Management Board

2. On appointing members of central purchasing authority – Central tender committee of “IDGC of the South” JSC

3. On approving plan of activities on reducing overdue accounts receivable for services on electric energy transmission and disputes settlement arisen as of 01.07.2011

4. On taking into consideration the report of “IDGC of the South” JSC director general on providing insurance of the Company in 2nd quarter of 2011

5. On taking into consideration the report of “IDGC of the South” JSC director general on implementation of Plan of activities on reducing overdue accounts receivable for services on electric energy transmission and disputes settlement arisen as of 01.04.2011

6. On taking into consideration the report of “IDGC of the South” JSC director general on expenditures related to preparation and holding the extraordinary general meeting of shareholders on July 4, 2011.

7. On preliminary approval of decision on concluding transaction related to  alienation of property that is included in fixed assets used for non-core activities – non-resident premises with total square 945.7m2 located at: 147/4 2nd Krasnodarskaya St., Sovetskiy district, Rostov-on-Don.

8. On approving contract for fulfillment of project and design works concluded between IDGC of the South and “Southern Centre of Power Engineering” as transaction of interest

9. On approving contract for fulfillment of project and design works concluded between IDGC of the South and “Southern Centre of Power Engineering” as transaction of interest

10. On determining Company’s opinion regarding the agenda of meetings of “PSKh n.a. Grechko” and “PSKh Sokolovskoye” Boards of Directors: “On approving the report on results of business-plan implementation in the 1st quarter of 2011”

11. On preliminary approval of changes and amendments to contracts with branches of “IDGC of the South” – “Volgogradenergo” for 2009-2011, “Kalmenergo” for 2009-2011

12. On introducing changes in decision of Company BoD dated 30.08.2007 (minutes No.2/2007 dd 30.08.2007) regarding the issue “On approving the Code of corporate management of the Company”
1. On termination of authorities of member of Management Board and electing Member of Management Board
It is proposed to adopt the following decision:

1. Terminate the authorities of Kopanev Vladimir Nikolaevich, member of Management Board.

2. To elect Kuzhilin Aleksandr Vladimirovich, deputy director general – chief of staff of “IDGC of the South” JSC, as member of Management Board.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	ABSTAINED
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the first item was unanimously adopted by Board of Directors members

2. On appointing members of central purchasing authority – Central tender committee of “IDGC of the South” JSC
It is proposed to adopt the following decision:

1. From the moment of adopting the present decision to consider as void the decision of Company Board of Directors dated 08.06.2011 (minutes No.66/2011 dd 09.06.2011) on item 4 

2. From the moment of adopting the present decision to approve the following personnel composition of Central purchase committee of “IDGC of the South” JSC:

Chairman of the committee:

	Arkhipov S.A.
	-
	Director general of “IDGC of the South” JSC


Deputy Chairman of the committee:

	Akilin P.E.
	-
	Deputy director general on Economy and Finances of “IDGC of the South” JSC


Members of the Committee: 

	Vashkevich V.F.
	-
	Deputy director general on capital construction at “IDGC of the South” JSC

	Sizov V.V.
	-
	Deputy Chief Engineer at “IDGC of the South” JSC

	Shtokailo V.V.
	-
	Head of Department for Technological connection at “IDGC of the South” JSC

	Shmakov I.V.
	-
	Head of Department for Internal control and Audit at “IDGC of the South” JSC

	Kiyok O.P.
	-
	Head of department for Economic security and regime at “IDGC of the South” JSC

	Reshetnikov M.Yu.
	-
	Head of Legal department at “IDGC of the South” JSC 

	Korolyov M.A.
	-
	Deputy head of Department for Capital construction at “IDGC of the South” JSC

	Bespalov A.V.
	-
	Head of division of Investment projects and Cost estimate at Department of Capital construction at “Holding IDGC” JSC

	Sobolev D.V.
	-
	Chief expert at Department of Purchasing activity at “Holding IDGC” JSC 


Member of the Committee – Secretary of the Committee: 

	Kiragosian A.A.
	-
	Head of Department for Tender procedures at “IDGC of the South” JSC


Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	ABSTAINED
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the second item was adopted by the majority of Board of Directors members

3. On approving plan of activities on reducing overdue accounts receivable for services on electric energy transmission and disputes settlement arisen as of 01.07.2011
It is proposed to adopt the following decision:

To approve the plan of activities on reducing overdue accounts receivable for services on electric energy transmission and disputes settlement arisen as of 01.07.2011, according to appendix 1 to the present decision of Company BoD.
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the third item was unanimously adopted by Board of Directors members

4. On taking into consideration the report of “IDGC of the South” JSC director general on providing insurance of the Company in 2nd quarter of 2011
It is proposed to adopt the following decision:

To take into consideration the report of “IDGC of the South” JSC director general on providing insurance of the Company in 2nd quarter of 2011, according to appendix 2 to the present decision of Company BoD.
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the forth item was unanimously adopted by members of Board of Directors.

5. On taking into consideration the report of “IDGC of the South” JSC director general on implementation of Plan of activities on reducing overdue accounts receivable for services on electric energy transmission and disputes settlement arisen as of 01.04.2011
It is proposed to adopt the following decision:

To take into consideration the report of “IDGC of the South” JSC director general on implementation of Plan of activities on reducing overdue accounts receivable for services on electric energy transmission and disputes settlement arisen as of 01.04.2011, according to appendix 3 to the present decision of Company BoD.
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the fifth item was unanimously adopted by members of Board of Directors.

6. On taking into consideration the report of “IDGC of the South” JSC director general on expenditures related to preparation and holding the extraordinary general meeting of shareholders on July 4, 2011
It is proposed to adopt the following decision:
To take into consideration the report of “IDGC of the South” JSC director general on expenditures related to preparation and holding the extraordinary general meeting of shareholders on July 4, 2011, according to appendix 4 to the present decision of Company BoD.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the sixth item was adopted by majority of members of Board of Directors

7. On preliminary approval of decision on concluding transaction related to  alienation of property that is included in fixed assets used for non-core activities – non-resident premises with total square 945.7m2 located at: 147/4 2nd Krasnodarskaya St., Sovetskiy district, Rostov-on-Don.
It is proposed to adopt the following decision:
To approve the decision on concluding transaction related to  alienation of property that is included in fixed assets used for non-core activities – non-resident premises with total square 945.7m2 located at: 147/4 2nd Krasnodarskaya St., Sovetskiy district, Rostov-on-Don on the following terms:
1. Alienated property – non-residential premises of building “A1” rooms of the basement No. 21, 20, 3-19; rooms of the ground floor No. 1-27, ground floor room No. 28 with total area 945.7 km2, located at 147/4 2nd Krasnodarskaya St., Sovetskiy district, Rostov-on-Don

2. Balance cost of affiliated property as of 30.04.2011 amounts to 4 305 850 (four million three hundred and five thousand eight hundred fifty) rubles 56 kopecks;

3. Method of alienation – bids in the form of public auction with attraction of property disposal agent 

4. Initial cost of the auction – market value determined by independent evaluator – “Fikon” LLC (report No. 10/12-15-01A-59) equaling to 4 987 000 (four million nine hundred eighty seven thousand) rubles 00 kopecks.

5. Procedure (term) of payment for the property – till the transfer of the property right within 15 operating days from the moment of signing the purchase contract; way of payment – transfer of monetary assets to current account of the Seller

Voting results:
	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	Likhov Kh.M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the seventh item was adopted by majority of members of Board of Directors

8. On approving contract for fulfillment of project and design works concluded between IDGC of the South and “Southern Centre of Power Engineering” as transaction of interest
According to paragraph 1 article 83 of Federal Law “On Joint stock Companies” the transaction between “IDGC of the South” JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest for shareholder of the Company – “Holding IDGC” JSC which holds more than 20 voting shares of companies-parties of the transaction.
According paragraph 3 article 83 of Federal law “On joint stock companies” the decision 

of the item is to be adopted by the majority of votes of independent directors having no interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC, member of collegiate executive body (Management Board) of the Company, is not considered as independent director and does not participate in voting.

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

1. To determine the price of contract on fulfillment of design and research works concluded between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as 13 425 000 rubles 00 kopecks, including 18VAT – 2 047 881 rubles 36 kopecks.

2. To determine the contract on fulfillment of design and research works concluded between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest on the following terms:

Contract Parties:

Customer: IDGC of the South JSC

Executor: “Southern Centre of Power Engineering” JSC

Subject of the Contract:

According to the Contract the Executor is obliged to fulfill the design and research documentation on reconstruction of distribution grids of “Rostovenergo” branch of IDGC of the South. The Executor is also obliged to provide the result of work to the Customer and the Customer is obliged to accept the work and pay for it in accordance with the order specified in Contract.

Contract Price:

The Contract price is determined by estimates on design and survey works and amounts to 11 377 118 rubles 64 kopecks, plus 18% VAT – 2 047 881 rubles 36 kopecks. The total price with VAT is 13 425 000 rubles 00 kopecks.

Terms of works fulfillment: 

The works are fulfilled in accordance with schedule (appendix 4 to the Contract) and specified activities and terms in it.

The term of fulfillment of works – within 12 weeks from the moment of signing the Contract.

Contract Term:

The Contract comes into force upon the signature and is valid till its complete fulfillment by both Parties

Disputes settlement:

If the Parties fail to solve any disagreement by negotiations, all disputes, arguments and demands arising from the Contract or related to its fulfillment, changing, violation, termination and validity are to be solved at Arbitration at non-profit Partnership “Association of organizations fulfilling the construction, modernization and repair of energy facilities, grids, substations “ENERGOSTROY” in accordance with rules valid as of the date of making the application to court. Decisions of the Arbitration are obligatory, final and are not subject to dispute. 

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	
	
	
	
	
	
	


Thus, the decision on the eighth item was adopted by majority of members of Board of Directors

9. On approving contract on fulfillment of design and research works concluded between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest

According to paragraph 1 article 83 of Federal Law “On Joint stock Companies” the transaction between “IDGC of the South” JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest for shareholder of the Company – “Holding IDGC” JSC which holds more than 20 voting shares of companies-parties of the transaction.

According paragraph 3 article 83 of Federal law “On joint stock companies” the decision 

of the item is to be adopted by the majority of votes of independent directors having no interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC, member of collegiate executive body (Management Board) of the Company, is not considered as independent director and does not participate in voting.

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

1. To determine the price of contract on fulfillment of design and research works concluded between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as 21 250 000 rubles 00 kopecks, including 18VAT – 3 241 525 rubles 42 kopecks.

2. To determine the contract on fulfillment of design and research works concluded between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest on the following terms:

Contract Parties:

Customer: IDGC of the South JSC

Executor: “Southern Centre of Power Engineering” JSC

Subject of the Contract:

According to the Contract the Executor is obliged to fulfill the design and research documentation on facilities: “Construction of 110/10kV Druzhba substation (A-7) with two 25MVA transformers”; “Construction of 110kV A20 – Steklozavod line with connection to 110/10kV Druzhba substation (A-7)” for needs of “Rostovenergo” branch of IDGC of the South. The Executor is also obliged to provide the result of work to the Customer and the Customer is obliged to accept the work and pay for it in accordance with the order specified in Contract.

Contract Price:

The Contract price is determined by estimates on design and survey works and amounts to 18 008 474 rubles 58 kopecks, plus 18% VAT – 3 241 525 rubles 42 kopecks. The total price with VAT is 21 250 000 rubles 00 kopecks.

Terms of works fulfillment: 

The works are fulfilled in accordance with schedule (appendix 4 to the Contract) and specified activities and terms in it.

The term of fulfillment of works – within 11 weeks from the moment of signing the Contract.

Contract Term:

The Contract comes into force upon the signature and is valid till its complete fulfillment by both Parties

Disputes settlement:

If the Parties fail to solve any disagreement by negotiations, all disputes, arguments and demands arising from the Contract or related to its fulfillment, changing, violation, termination and validity are to be solved at Arbitration at non-profit Partnership “Association of organizations fulfilling the construction, modernization and repair of energy facilities, grids, substations “ENERGOSTROY” in accordance with rules valid as of the date of making the application to court. Decisions of the Arbitration are obligatory, final and are not subject to dispute. 

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	
	
	
	
	
	
	


Thus, the decision on the ninth item was adopted by majority of members of Board of Directors

10 On determining Company’s opinion regarding the agenda of meetings of “PSKh n.a. Grechko” and “PSKh Sokolovskoye” Boards of Directors: “On approving the report on results of business-plan implementation in the 1st quarter of 2011”
It is proposed to adopt the following decision:

1. To order representatives of “IDGC of the South” JSC in Board of Directors of “PSKh n.a. Grechko” JSC regarding the agenda “On approving the report on results of business-plan implementation in the 1st quarter of 2011” to vote “for” the adoption of the following decision: 

To take in consideration the report on results of business-plan of “PSKh n.a. Grechko” JSC implementation in the 1st quarter of 2011

2. To order representatives of “IDGC of the South” JSC in Board of Directors of “PSKh Sokolovskoye” JSC regarding the agenda “On approving the report on results of business-plan implementation in the 1st quarter of 2011” to vote “for” the adoption of the following decision: 

To take in consideration the report on results of business-plan of “PSKh Sokolovskoye” JSC implementation in the 1st quarter of 2011

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	ABSTAINED
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the tenth item was adopted by the majority of members of Board of Directors

11. On preliminary approval of changes and amendments to contracts with branches of “IDGC of the South” – “Volgogradenergo” for 2009-2011, “Kalmenergo” for 2009-2011
It is proposed to adopt the following decision:

To approve changes and amendments to contracts with branches of “IDGC of the South” – “Volgogradenergo” for 2009-2011, “Kalmenergo” for 2009-2011 in accordance with appendix 6, 7 to the present decision of Company BoD.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Branis A.M.
	-
	ABSTAINED
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	ABSTAINED
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the eleventh item was adopted by majority of members of Board of Directors

12. On introducing changes in decision of Company BoD dated 30.08.2007 (minutes No.2/2007 dd 30.08.2007) regarding the issue “On approving the Code of corporate management of the Company”
It is proposed to adopt the following decision:

Paragraph 2 of BoD decision dated September 30, 2007 (Minutes No.2/2007) on item “On approving the Code of corporate management of the Company” should be put in the following version:

· within 15 days from the date of approving the present decision to provide disclosure of Corporate Management Code at Company’s website
· include in annual report (as appendix) the information on observance of Corporate Management Code in accordance with recommendations of federal body of executive branch of securities market   

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	
	
	


Thus, the decision on the twelfth item was unanimously adopted by members of Board of Directors

	Chairman of BoD


	Perepyolkin A.Yu.

	Corporate secretary
	Kantsurov A.A.
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