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.1/2007
of "Interregional Distribution Grid Company of South" as from 17 July 2007.
	Data of holding:

Form of holding:

Place of holding:


	17 July  2007 

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.
Agenda of the Board of Directors meeting
1. 
 Election of Chairman of the Board of Directors of the Company.
2. 
 Election of deputy Chairman of the Board of Directors of the Company.
3. 
 Election of Corporate Secretary of the Company.

4. 
 Adoption of the Regulations for Corporate Secretary of the Company.

5. 
 Coordination of overlapping by General Director of the Company of positions in governance bodies of other organizations.

6. 
 Definition of an individual authorized to determine conditions of the labour contract and to sign the labour contract and additional agreements to the labour contract with General Director of the Company.
7. 
 Definition of an individual authorized to carry out the function of the employer concerning General Director of the Company.
8. 
 Adoption of the Regulations for material stimulation of General Director of IDGC of South, JSC.
9. 
 Adoption of organizational structure of IDGC of South.
10. Adoption of the decision on issue of securities.
11. Adoption of the report on results of securities issue.
12. Definition of priority directions of the Company activity : adoption of the action plan of reorganization of the Company in the form of consolidation of the distribution grid companies.
13. Adoption of the agency contract on carrying out open one-stage competition on the right of conclusion of contracts for delivery of Documentum software  and performance of works on implementation of the typical design decision "Automated system of administrative document circulation" concluded between the Company and UES Energostroysnabkomplekt as an interested-party transaction.

1. Election of Chairman of the Board of Directors of the Company.
The following resolution was unanimously adopted on item 1:
It was resolved to elect as Chairman of IDGC of South JSC Board of Directors South  Andrey Natanovich Rappoport, the member of the Board, the Managing Director of RAO UES of Russia, Chairman of the Board of UES FGC.
2. Election of deputy Chairman of the Board of Directors of the Company.
The following resolution was unanimously adopted on item 2:
It was resolved to elect as Deputy Chairman of IDGC of South JSC Board of Directors South  Pavel Ivanovich Okley, Head of the IDGC Management Center of UES FGC.
3. Election of Corporate Secretary of the Company.
The following resolution was unanimously adopted on item 3:

1. 
 It was resolved to elect Andrey Anatolevich Kantsurov, leading expert of the corporate relations department of Kubanenergo, JSC as Corporate Secretary of the Company .

2. 
 It was resolved to authorize Gavrilov Alexander Ilyich, General Director of the Company, to determine contract terms to and to sign on behalf of the Company the contract between Kantsurov A.A. before the first meeting of the Board of Directors of the Company elected in a new structure at the General Shareholder Meeting of the Company.

4. Adoption of the Regulations for Corporate Secretary of the Company.
The following resolution was unanimously adopted on item 4:
It was resolved to approve the Regulations for the Corporate Secretary of Board of Directors of the Company according to the appendix to the present decision.

5. Coordination of overlapping by General Director of the Company of positions in ggovernance bodies of other organizations.
The following resolution was unanimously adopted on item 5:
It was resolved to coordinate overlapping by the General Director of IDGC of South, JSC Gavrilov Alexander Ilyich of positions in governance bodies of other organizations:

- General Director of Kubanenergo, JSC;

- member of the Board of Directors of Kubanenergo, JSC;

- member of the Board of Directors of Rostovenergo, JSC;

- member of the Board of Directors of Volgogradenergo, JSC;

- member of the Board of Directors of Astrakhanenergo, JSC;

- member of the Board of Kubanenergo, JSC.

6. Definition of an individual authorized to determine conditions of the labour contract and to sign the labour contract and additional agreements to the labour contract with General Director of the Company.
The following resolution was unanimously adopted on item 6:
It wa resolved to authorize Anatoly Borisovich Chubays, Chairman of the Board of RAO UES of Russia, JSC, to define conditions of the labour contract and to sign the labour contract and additional agreements to the labour contract with the General Director of the Company Alexander Ilyich Gavrilov.

7. Definition of an individual authorized to carry out the function of the employer concerning General Director of the Company.
The following resolution was unanimously adopted on item 7:
It was resolved to authorize Andrey Natanovich Rappoport, member of the Board, Managing Director of RAO UES of Russia (Grids Business Unit) to carry out on behalf of the Company the right and duty of the employer in relation to the General Director of the Company Alexander Ilyich Gavrilov, except for the right to determine conditions of the labour contract and to sign the labour contract and additional agreements with him.

8. Adoption of the Regulations for material stimulation of General Director of IDGC of South, JSC.

The following resolution was unanimously adopted on item 8:
1. 
 It was resolved to approve the Regulations for the material stimulation of the General Director of IDGC of South, JSC as stated in the appendix to the present minutes.

2. 
 It was resolved to establish that the Regulations for the material stimulation of the General Director of IDGC of South, JSC should operate in relation to the General Director of IDGC of South, JSC Alexander Ilyich Gavrilov, since 28.06.2007.

9. Adoption of organizational structure of IDGC of South.
The following resolution was unanimously adopted on item 9:
It was resolved to approve the organizational structure of IDGC of South, JSC according to the appendix to the present decision.

10. Adoption of the decision on issue of securities.
The following resolution was unanimously adopted on item 10:
It was resolved to approve the decision on issue of ordinary nominal paperless shares of "Interregional Distribution Grid Company of South", Joint Stock Company.

11. Adoption of the report on results of securities issue.
The following resolution was unanimously adopted on item 11:
It was resolved to approve the report on results of securities issue of "Interregional Distribution Grid Company of South", Joint Stock Company.

12. Definition of priority directions of the Company activity : adoption of the action plan of reorganization of the Company in the form of consolidation of the distribution grid companies with it.
The following resolution was unanimously adopted on item 12:
1. 

 It was resolved to determine reorganization of the Company in the form of consolidation of Astrakhanenergo, JSC, Bolgogradenergo, JSC Kalmenergo, JSC Kubanenergo, JSC, Rostovenergo, JSC with the Company as priority direction of activity of the Company.
2. 

 It was resolved to  approve the Action Plan on reorganization of the Company in the form of consolidation of Astrakhanenergo, JSC, Bolgogradenergo, JSC Kalmenergo, JSC Kubanenergo, JSC, Rostovenergo, JSC with the Company according to the appendix to the present decision.
3. 

 It was resolved to  consider the Company General Director's performance of the Action Plan on reorganization of the Company in the form of consolidation of Astrakhanenergo, JSC, Bolgogradenergo, JSC Kalmenergo, JSC Kubanenergo, JSC, Rostovenergo, JSC with the Company as an especially important task.
13. Adoption of the agency contract on carrying out open one-stage competition on the right of conclusion of contracts for delivery of Documentum software and performance of works on implementation of the typical design decision " Automated system of administrative document circulation " concluded between the Company and UES Energostroysnabkomplekt as an interested-party transaction.
The members of the Board of Directors of IDGC of South A.N.Rappoport and A.I.Gavrilov, who are simultaneously form part of one group of persons with RAO UES of Russia and according to item 3 of Article 83 FL "On joint-stock companies" are not independent directors did not take part in voting on this item.
The following resolution was adopted by the majority of votes on item 13:
It was resolved to  approve conclusion of the agency contract between IDGC of South, JSC and UES Energostroysnabkomplekt as interested-party transactions, on the following material terms:
Subject of the contract:
The agent undertakes under assignment of the Principal on its own behalf, but at the expense of the Principal to make for compensation law and other actions connected with carrying out open inquiry of offers on the right of conclusion of contracts on delivery of Documentum software and performance of works on implementation of the typical design decision "Automated system of administrative document circulation of UES FGC".
Compensation of the agent:
The commission fee of the Agent is calculated as follows:
	Amount of the winner’s offer
	Amount of remuneration at carrying out tender procedures 
	Amount of remuneration at carrying out non-tender procedures
	Amount of remuneration for conclusion of and control over execution of the supply contract 

	Under 100 million rubles
	0.75%
	0.6%
	0.75%

	Form 100 million rubles to 1 billion rubles
	0.5%
	0.4%
	0.5%

	Over 1 billion rubles
	0.25%
	0.2%
	0.25%


Effective term of the contract:

The contract comes into effect on the date of its signing by the Parties and operates till its termination under the agreement of parties, except for the cases stipulated by the Contract.
Responsibility of the parties:
For non-execution (inadequate execution) of obligations under the Contract, the Parties bear the responsibility stipulated by the current legislation of the Russian Federation.
Procedure of the disputes settlement:
All disputes, disagreements and demands arising from the present Contract or in connection with it, including those connected with its conclusion, change, execution, infringement, cancellation, termination and validity, the Parties will settle by negotiations.
In case of impossibility to settle the disputes by negotiations, such disputes are subject to the settlement in the Arbitration Court under RAO UES of Russia (Moscow) according to the rules acting on the date of commencement of action. Decisions of the Arbitration Court under RAO UES of Russia are final and obligatory for the Parties.
Chairman of Board of Directors 





 A.N.Rappoport
Corporate Secretary 







 A.A.Kantsurov
Date of drawing up the minutes: 20.07.2007.
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