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Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors of Meeting No.60/2011 

	Date of meeting
	05.03.2011

	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
	05.03.2011   17:00

	Date of drawing up minutes
	09.03.2011


Number of Board of Directors Members: 11

Questionnaires were submitted by: Shvets N.N. (Board of Directors Chairman), Binko G.F., Akhrimenko D.O., Zuykova O.V., Ivanov M.S., Ilyenko V.V., Kislyakov A.M., Kuznetsov V.V., Mikhailov S.A., Okley P.I., Yurchuk S.E.

Questionnaires were not submitted by: any

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 Management of RAO “UES of Russia”, minutes No. 1829пр/7 dated 28.02.2008, quorum of holding the meeting should count at least half of elected members of Board of Directors. 

Quorum is present
Agenda

1. On introducing alterations to the list of positions referred to top management of “IDGC of the South”, JSC, which was approved by “IDGC of the South”, JSC Board of Directors decision on 05.08.2010 (minutes No.52/2010 dd. 06.08.2010).
2. On introducing alterations to the list of positions referred “IDGC of the South”, JSC executive office.

3. On approval of candidates for positions proposed by Company’s Board of Directors.

4. On determining opinion of “IDGC of the South”, JSC on the agenda of meeting of “Agriculture Enterprise n.a. Grechko A.A.”, JSC Board of Directors.
5. On determining opinion of “IDGC of the South”, JSC on the agenda of meeting of “Agriculture Enterprise Sokolovskoe”, JSC Board of Directors.

6. On taking into consideration the director general’s report on observance of Corporate governance code of “IDGC of the South”, JSC for the send half-year of 2010.
7. On taking into consideration the director general’s report on observance of Regulation on information policy of “IDGC of the South”, JSC for 4th quarter of 2010.

8. On execution of decision of Company’s Board of Directors dated 22.12.2010 (minutes No.57/2010 dd. 24.12.2010) on the issue No.20 of the agenda “On approving the Programme of perspective development of systems of energy metering at retail market of electric energy in grids of “IDGC of the South”, JSC”.

9. On determining the rent contract between “IDGC of the South”, JSC and “Energoservis Yuga”, JSC as transaction of interest.

10.  On determining bank account agreement between “IDGC of the South”, JSC and Bank Petrocommerce as transaction of interest.
11. On determining contract between “IDGC of the South”, JSC and “MOESK”, JSC as transaction of interest.

12. On determining service contract between “IDGC of the South”, JSC and “IDGC of Volga”, JSC as transaction of interest.
13. On determining service contract between “IDGC of the South”, JSC and “IDGC of Centre and Volga region”, JSC as transaction of interest.

14. On approval of overlapping by member of Management board positions at other organizations.

15. On priority activity of the Company: on elaboration of Programme of innovation-based development of “IDCG of the South”, JSC.
16. On taking into account proposals of shareholders on introducing the agenda for General shareholders meeting and on electing candidates to management and control bodies of the Company.
17. On fixing the date of Board of Directors meeting for consideration of issues related to preparation for annual General shareholders meeting.
18. On approving Schedule of Company’s activities on reducing the overdue accounts payable for the services of electric energy transmission and disputes settlement occurred as of 01.01.2011.

19.  On determining the service contract between “IDGC Holding”, JSC and “IDGC of the South”, JSC as transaction of interest.

1. On introducing alterations to the list of positions referred to top management of “IDGC of the South”, JSC, which was approved by “IDGC of the South”, JSC Board of Directors decision on 05.08.2010 (minutes No.52/2010 dd. 06.08.2010).
It is proposed to adopt the following decision:

To introduce alterations to the list of positions referred to top management of “IDGC of the South”, JSC, which was approved by “IDGC of the South”, JSC Board of Directors decision on 05.08.2010 (minutes No.52/2010 dd. 06.08.2010) by adding to the first category of top managers of “IDGC of the South”, JSC the position of deputy director general.  
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

2. On introducing alterations to the list of positions referred “IDGC of the South”, JSC executive office.
It is proposed to adopt the following decision:

To add to the lists of positions referred to executive office the position of deputy director general. 
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

3. On approval of candidates for positions proposed by Company’s Board of Directors.

It is proposed to adopt the following decision:

To appoint the candidature of Trunin Vitaliy Nikolaevich for the position of deputy director general of “IDGC of the South”, JSC
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

4. On determining opinion of “IDGC of the South”, JSC on the agenda of meeting of “Agriculture Enterprise n.a. Grechko A.A.”, JSC Board of Directors.

It is proposed to adopt the following decision:

To order representatives of “IDGC of the South”, JSC to vote “FOR” the approval of the following agenda of extraordinary General meeting of “Agriculture Enterprise n.a. Grechko A.A.”, JSC shareholders: 

On Company’s request to federal executive authority on securities market to relieve the Company from obligation to disclose or provide information stipulated by RF legislation on securities.
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

5. On determining opinion of “IDGC of the South”, JSC on the agenda of meeting of “Agriculture Enterprise Sokolovskoe”, JSC Board of Directors.
It is proposed to adopt the following decision:

To order representatives of “IDGC of the South”, JSC at Board of Directors of “Agriculture Enterprise Sokolovskoe”, JSC according to the agenda of the meeting “On election of director general of “Agriculture Enterprise Sokolovskoe”, JSC” to vote “FOR” the adoption of the following decision:

“1. To elect Vasilyev Vladimir Vasilievich for the position of director general of “Agriculture Enterprise Sokolovskoe”, JSC for period of 1 (one) year.

2. To authorize Brizhan Vitaliy Vasilievich, Chairman of “Agriculture Enterprise Sokolovskoe” Board of Directors to exercise rights and obligations regarding Vasilyev Vladimir Vasilievich, director general of “Agriculture Enterprise Sokolovskoe”, JSC, precisely to determine the terms of labour contract with the director general, sign the labour contract, supplementary agreement and agreements related to termination of employment agreement”.
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

6. On taking into consideration the director general’s report on observance of Corporate governance code of “IDGC of the South”, JSC for the send half-year of 2010.
It is proposed to adopt the following decision:

To approve the director general’s report on observance of Corporate governance code of “IDGC of the South”, JSC for the send half-year of 2010, as per the 1st Appendix to the present decision of Company’s Board of Directors.

To order Company’s director general to place the report at Company’s web-site within 15 days after the adoption of the decision.  
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

7. On taking into consideration the director general’s report on observance of Regulation on information policy of “IDGC of the South”, JSC for 4th quarter of 2010.

It is proposed to adopt the following decision:

To take into consideration the report presented by Company’s director general on observance of Regulation on information policy of “IDCG of the South”, JSC for the 4th quarter of 2010, as per the 2nd Appendix to the present decision of Company’s Board of Directors.
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

8. On execution of decision of Company’s Board of Directors dated 22.12.2010 (minutes No.57/2010 dd. 24.12.2010) on the issue No.20 of the agenda “On approving the Programme of perspective development of systems of energy metering at retail market of electric energy in grids of “IDGC of the South”, JSC”.

It is proposed to adopt the following decision:
1. To take into consideration the presented by director general report on implementation of Board of Directors decision dated 22.12.2010 (minutes no.57/2010 dd. 24.12.2010) on the item No.20 of the agenda “On approving the Programme of perspective development of systems of energy metering at retail market of electric energy in grids of “IDGC of the South”, JSC”, as per the 3rd Appendix to the present decision of Company’s Board of Directors.
2. To order Company’s director general:

· to hold negotiations with executive bodies of territorial subjects of RF on the issues related to sources of financing and implementing the Programme perspective development of systems of energy metering at retail market of electric energy in grids of “IDGC of the South”, JSC. The Programme is elaborated in order to fulfill the requirements of Article 13 of Federal Law No.261 dated 23.11.2009 “On energy saving and increasing energy efficiency and on introducing alternation to particular legislative acts of RF”; this article presupposes the installation of energy metering devices at household users by 01.01.2013. In case the company has deficit in its budget the government of RF will provide the company with necessary devices.

· to present for the nearest meeting Board of Directors the report on results of negotiations.
Voting results:
	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


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

9. On determining the rent contract between “IDGC of the South”, JSC and “Energoservis Yuga”, JSC as transaction of interest.

According to paragraph 3 article 83 of Federal Law “On Joint Stock Companies” decision on this item should be adopted by the majority of votes on non-executive directors who are not interested in bargain

Member of Board of Directors Shvets N.N. is not a non-executive director because he used to be an affiliated person of the company the year before the adoption of this decision.  

Except Shvets N.N., other members of Board of Directors are participating in voting on the given issue and are acknowledged as per paragraph 3 article 83 of Federal Law “On Joint Stock Companies” as non-executive directors that are not interested in bargain.

It is proposed to adopt the following decision:

1. To determine the price of rent contract between “IDGC of the South”, JSC and “Energoservis Yuga”, JSC in amount of 10 985 (ten thousand nine hundred eighty five) rubles 00 kopecks per month, including 18% VAT – 1 675 (one thousand six hundred seventy five) rubles 68 kopecks.

2. To determine the rent contract between “IDGC of the South”, JSC and “Energoservis Yuga”, JSC as transaction of interest  on the following terms:

Parties of the Contract:

Lessor: “IDGC of the South”, JSC,

Lessee: “Energoservis Yuga”, JSC.
Subject of the Contract:
The Lessor is obliged to provide the Lessee with nonresidential premises No.36a, total area 16.9 square meters, (as per Technical specification dated 10.06.2002 б/н) for temporal usage. The premises are located at the 4th floor of administrative building: 49 Sadovaya St., Rostov-on-Don (inventory number of Recorder of deeds 148/28).
Contract price:
The Lessee should pay monthly the rental fee for usage of premises. The amount of fee is 10 985 (ten thousand nine hundred eighty five) rubles 00 kopecks per month, including 18% VAT – 1 675 (one thousand six hundred seventy five) rubles 68 kopecks. The calculation of rental fee is specified in 2nd Appendix to the Contract.
The Lessee does not bear other expenses related to rental fee, besides those specified by the Contract.

Responsibility of Parties:  
In case of delay in payments the Lessee is to pay the Lessor penalty in amount of 1/300 of Refinancing Rate of the Central Bank of RF from the sum of the overdue per each day of delay. 
The parties agree that the Contract, legal, financial and other information related to the Contract are confidential and are not to be disclosed as it represents a business secret. This information cannot be transferred to third party or used somehow with participation of third parties without approval of Contractual parties.

The Lessor bears responsibility for defects of the leased out premises that make difficult to use the premises, as per the article 612 of Civil Code of RF.

The termination of contract validity period does not relieve the Parties from their responsibilities in case of violation.

Payment of penalty, specified by the Contract, does not relive the Parties from their responsibilities and elimination of violations.

For non-fulfillment or improper fulfillment of Contractual obligations Parties bear responsibility in accordance with Contract terms and legislation of Russian Federation.

Contract duration:    
Contract duration – 11 (eleven) months

The Contract comes into force upon signature and covers the relations of the Parties from 11.01.2011.

Disputes settlement: 
The Parties are obliged to settle the disagreements arising from the contract by negotiations and consultations. If negotiations fail to solve the problem, all the disputes and disagreements are subject to consideration of Arbitrage of Rostov region. 
Voting results:
	Binko G.F.
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Ivanov M.S.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ilyenko V.V.
	
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

10. On determining bank account agreement between “IDGC of the South”, JSC and Bank Petrocommerce as transaction of interest.
According to paragraph 3 article 83 of Federal Law “On Joint Stock Companies” decision on this item should be adopted by the majority of votes on non-executive directors who are not interested in bargain.

According to paragraph 1 article 83 of Federal law “On Joint Stock Companies” the contract between “IDGC of the South”, JSC and Bank Petrocommerce is considered as transaction of interest for Mikhailov S.A., member of Company’s Board of Directors, as he holds a position at management of Bank Petrocommerce.
Member of Board of Directors Shvets N.N. is not a non-executive director because he used to be an affiliated person of the company the year before the adoption of this decision.  

Except Shvets N.N. and Mikhailov S.A., other members of Board of Directors are participating in voting on the given issue and are acknowledged as per paragraph 3 article 83 of Federal Law “On Joint Stock Companies” as non-executive directors that are not interested in bargain.

It is proposed to adopt the following decision:

1. To determine the cost of service of Bank Petrocommerce for keeping of “IDGC of the South”, JSC account, as per the bank account agreement, in amount of 301 (three hundred and one) rub. 00 kopecks (VAT is not stipulated) per month. The amount and order of payment to Bank Petrocommerce is determined by Tariffs. The total price of the contract should be 2 and more per cents from balance sheet asset of “IDGC of the South”, JSC according to the accounting balance as of the last reporting date.

2. To determine the bank account agreement between “IDGC of the South”, JSC and Bank Petrocommerce as transaction of interest on the following terms:

Parties of the Contract:

Client: “IDGC of the South”, JSC,

Bank: Bank Petrocommerce.

Subject of the Contract:
Bank renders services to Client in currency of RF (hereafter Account) and renders cash management services on conditions and order stipulated by current legislation of RF, legal documents of the Bank and the Contract.

Other services that are not related to the Contract (loan service, security services, encashment, etc) are rendered according to particular contracts.

Contract price:
The Bank charges the Client for rendered service in accordance with Tariffs, unless other terms are specified in additional agreement.
Responsibility of Parties:  
In case of nonfulfillment or improper fulfillment of Parties’ responsibilities as per the Contract, the Party that violated the terms, bears responsibility in order and amount stipulated by current legislation of RF.
Contract duration:    
The contract shall last for indefinite period and comes into force upon signature.
Disputes settlement: 
The Parties are obliged to settle the disagreements arising from the contract by negotiations and consultations. If negotiations fail to solve the problem, all the disputes and disagreements are subject to consideration of Arbitrage of Krasnodar.
Voting results:
	Binko G.F.
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Ilyenko V.V.
	-
	FOR
	
	
	
	


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

11. On determining contract between “IDGC of the South”, JSC and “MOESK”, JSC as transaction of interest.
According to paragraph 3 article 83 of Federal Law “On Joint Stock Companies” decision on this item should be adopted by the majority of votes on non-executive directors who are not interested in bargain.

According to paragraph 1 article 83 of Federal law “On Joint Stock Companies” the contract between “IDGC of the South”, JSC and “MOESK”, JSC is considered as transaction of interest for Yurchuk S.E. and Shvets N.N., members of Company’s Board of Directors, as they hold positions at management of “MOESK”, JSC.

Except Shvets N.N. and Yurchuk S.E., other members of Board of Directors are participating in voting on the given issue and are acknowledged as per paragraph 3 article 83 of Federal Law “On Joint Stock Companies” as non-executive directors that are not interested in bargain.

It is proposed to adopt the following decision:

1. To determine the price of the contract between “IDGC of the South”, JSC and “MOESK”, JSC in amount of 421 260 (four hundred twenty one thousand two hundred and sixty) rubles 00 kopecks, including 18% VAT – 64 260 (sixty four thousand two hundred sixty) rubles 00 kopecks.
2. To determine the contract between “IDGC of the South”, JSC and “MOESK”, JSC as transaction of interest on the following terms:

Parties of the Contract:

Customer: “MOESK”, JSC,

Contractor: “IDGC of the South”, JSC.

Subject of the Contract:
The Contractor is obliged to perform repair and emergency works (3rd Appendix to the Contract) for elimination of circumstances of the accidents at 0.4-200kV overhead lines (2nd Appendix to the Contract) that resulted in damage to Customers property. The accidents were caused by natural disaster and/or outside influence, and/or fall of trees, and/or snow, and/or ice. The Contractor is obliged to present the results of works to the Customer.

Definition of accident is taken in the meaning specified by Rules of investigation of accident in power industry, approved by Regulation of RF Government No.846 dated 28.10.2009.

Contract price:
The price of the contract between “IDGC of the South”, JSC and “MOESK”, JSC is 421 260 (four hundred twenty one thousand two hundred and sixty) rubles 00 kopecks, including 18% VAT – 64 260 (sixty four thousand two hundred sixty) rubles 00 kopecks as per the cost estimate, specified in 1st Appendix to the Contract.
Performance time: from January 3, 2011 till January 13, 2011

Contract duration:    
The Contract comes into force upon the signature and is valid till the fulfillment of Parties’ obligations. The terms of the Contract could be applied to responsibilities of the Parties arisen from January 3, 2010.

Responsibility of Parties:  
In case of nonfulfillment or improper fulfillment of Parties’ responsibilities, the Customer and the Contractor bear responsibility for the property as per the current legislation of RF.
Disputes settlement:
Disputes and arguments arising from the Contract should be solved by negotiations, if possible. For disputes settlement the Parties choose the extrajudicial dispute resolution procedure. The term of consideration of a claim – 30 (thirty) days from the moment of receiving the claim
If the Parties fail to solve the disagreements by negotiations, they should apply to Arbitrage of Rostov region.

Other issues that are not specified in the Contract are solved according to legislation of Russian Federation. 
Voting results:

	Binko G.F.
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Okley P.I.
	-
	FOR


Thus, the decision on the eleventh item was unanimously adopted by Board of Directors members
12. On determining service contract between “IDGC of the South”, JSC and “IDGC of Volga”, JSC as transaction of interest.
According to paragraph 3 article 83 of Federal Law “On Joint Stock Companies” decision on this item should be adopted by the majority of votes on non-executive directors who are not interested in bargain.

According to paragraph 1 article 83 of Federal law “On Joint Stock Companies” the contract between “IDGC of the South”, JSC and “IDGC of Volga”, JSC is considered as transaction of interest for Binko G.F. and Okley P.I., members of Company’s Board of Directors, as they hold positions at management of “IDGC of Volga”, JSC.
Shvets N.N., member of Company’s Board of Directors, is not considered as non-executive director as he was an affiliated person of “IDGC of Volga”, JSC during one year before the consideration of the decision.
Except Shvets N.N., Binko G.F. and Okley P.I., other members of Board of Directors are participating in voting on the given issue and are acknowledged as per paragraph 3 article 83 of Federal Law “On Joint Stock Companies” as non-executive directors that are not interested in bargain.

It is proposed to adopt the following decision:

1. To determine the price of service agreement between “IDGC of the South”, JSC and “IDGC of Volga”, JSC in amount 194 088 (one hundred ninety four thousand and eighty eight) rubles 10 kopecks, including 18% VAT – 29 606 (twenty nine thousand six hundred six) rubles 66 kopecks.

2. To determine the service agreement between “IDGC of the South”, JSC and “IDGC of Volga”, JSC as transaction of interest on the following terms:

Parties of the Contract:

Customer: “IDGC of Volga”, JSC,

Contractor: “IDGC of the South”, JSC
Subject of the Contract:

The Customer orders and the Contractors undertakes to render service of repair and restoration works aimed for elimination of consequences of emergency situations at energy facilities of branch of “IDGC of Volga” – “Samarskie distribution grids”. The list of the facilities and the description of works is specified in 1st Appendix to the Contract.
Contract price: 
The cost of services according to the Agreement on contract price (2nd Appendix to the Contract) is 194 088.10 (one hundred ninety four thousand and eighty eight) rubles 10 kopecks, including 18% VAT – 29 606.66 (twenty nine thousand six hundred six) rubles 66 kopecks

Performance time:
Commencement of services: 10.12.2010

Finishing date: 16.12.2010

Contract duration:    
The Contract comes into force upon the signature and is valid till 31.12.2010, and concerning the payments – till the complete performance. The terms of the Contract are applied to relations between the Parties arisen from 10.12.2010.
Responsibility of Parties: 
For non-fulfillment or improper fulfillment of the Contract terms the Parties bear responsibility in accord with RF legislation.

Disputes settlement:

All matters of arguments arising during the fulfillment of the Contact are to be solved by negotiations. If the Parties fail to come to agreement, the disputes are to be solved in accordance with current legislation of RF. 
Voting results:
	Akhrimenko D.O.
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Ivanov M.S.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Ilyenko V.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the twelfth item was unanimously adopted by Board of Directors members 
13.  On determining service contract between “IDGC of the South”, JSC and “IDGC of Centre and Volga region”, JSC as transaction of interest.

According to paragraph 3 article 83 of Federal Law “On Joint Stock Companies” decision on this item should be adopted by the majority of votes on non-executive directors who are not interested in bargain

According to paragraph 1 article 83 of Federal law “On Joint Stock Companies” the contract between “IDGC of the South”, JSC and “IDGC of Centre and Volga region” is determined as transaction of interest for Okley P.I., member of Board of Directors, as he holds a position at management board of “IDGC of Centre and Volga region”.

Member of Board of Directors Shvets N.N. is not acknowledged as non-executive director, as he used to be an affiliated person of the company for one year before the adoption of this decision. 
Except Shvets N.N. and Okley P.I. other members of Board of Directors are participating in voting on the given issue and are acknowledged as per paragraph 3 article 83 of Federal Law “On Joint Stock Companies” as non-executive directors that are not interested in bargain.

It is proposed to adopt the following decision:

1. To determine the contract price of the agreement on emergency recovery works concluded between “IDGC of the South”, JSC and “IDGC of Centre and Volga region”, JSC in amount of 2 065 226 (two million sixty five thousand two hundred and twenty six) rubles 04 kopecks, including 18% VAT – 315 034 (three hundred fifteen thousand thirty four) rubles 48 kopecks.
2. To determine the service contract between “IDGC of the South”, JSC and “IDGC of Centre and Volga region”, JSC as transaction of interest on the following terms:

Parties of the Contract:

Customer: “IDGC of Centre and Volga region”, JSC,

Contractor: “IDGC of the South”, JSC
Subject of the Contract:

The Contractor is obliged to perform as per the Scope statement (1st Appendix to the Contract) the emergency recovery works at facilities of “Nizhnovenergo”, branch of “IDGC of Centre and Volga region”, that were damaged by the natural disaster. The Contractor is obliged to produce the result of works to the Customer.
Definition of accident is taken in the meaning specified by Rules of investigation of accident in power industry, approved by Regulation of RF Government No.846 dated 28.10.2009.

Contract price: 
The cost of the performed works makes up 2 065 226 (two million sixty five thousand two hundred and twenty six) rubles 04 kopecks, including 18% VAT – 315 034 (three hundred fifteen thousand thirty four) rubles 48 kopecks
Performance time:
Commencement of services: 01.01.2011

Finishing date: not later than 10.01.2011

Contract duration:    
The Contract comes into force upon the signature and is valid till the complete fulfillment of obligations. The terms of the Contract applied to relations between the Parties arisen from 01.01.2011.
Responsibility of Parties: 
For non-fulfillment or improper fulfillment of the obligations the Customer and the Contractor bear property responsibility in accordance with current legislation of Russian Federation. 
Disputes settlement:
Disputes and arguments arising from the Contract should be solved by negotiations, if possible. For disputes settlement the Parties choose the extrajudicial dispute resolution procedure. The term of consideration of a claim – 30 (thirty) days from the moment of receiving the claim

If the Parties fail to solve the disagreements by negotiations, they should apply to Arbitrage and solve in accordance with current legislation.

Voting results:
	Akhrimenko D.O.
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Ivanov M.S.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Ilyenko V.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the thirteenth item was unanimously adopted by Board of Directors members 
14. On approval of overlapping by member of Management board positions at other organizations.

It is proposed to adopt the following decision:

To approve the overlapping by Vosmirko A.V., member of Management board, the position of advisor of director general on security at “Kubanenergo”, JSC.
Voting results:
	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the fourteenth item was unanimously adopted by Board of Directors members.
15. On priority activity of the Company: on elaboration of Programme of innovation-based development of “IDCG of the South”, JSC.
It is proposed to adopt the following decision:

1. To determine the elaboration of Programme of innovation-based development of the Company as priority activity
2. To order director general of the Company:

To work out and submit for approval of Company’s Board of Directors the Programme of innovation-based development of the Company.

Date: June of 2011

To estimate the expenses for Research and Development works in business-plan of the Company for 2011 in amount of 2% from the revenue, for 2012 – 2.5%, starting from 2013 – 3% from revenue.

3. To recommend director general of the Company to follow the concept of Programme of innovation-based development of “IDGC Holding”, JSC and Regulation on innovative activity while elaborating the Company’s Programme. 

Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the fifteenth item was unanimously adopted by Board of Directors members
16. On taking into account proposals of shareholders on introducing the agenda for General shareholders meeting and on electing candidates to management and control bodies of the Company.
It is proposed to adopt the following decision:

1. To include the following candidates to the list for elections to “IDGC of the South”, JSC Board of Directors:
	No
	Candidate proposed by the shareholders
	Position, company
	Shareholder that proposed the candidate
	Number of Company’s voting shares possessed by the shareholder, %

	1.
	Mikhailov Sergey Anatolievich
	Director General of “Management Consulting”, LLC
	“Management Consulting”, LLC (“Trust management”)

(Closed-end mutual fund “Resurs”)
	21.36

	2.
	Ivanov Maxim Sergeevich
	Advisor of Director General “Holding Management Company”, CJSC 
	“Management Consulting”, LLC (“Trust management”)

(Closed-end mutual fund “Resurs”)
	21.36

	3
	Danilenko Igor Konstantinovich
	Senior analyst at Representative office of “Quorum Research Limited”
	Quorum Research Limited
	2.85

	4.
	Arkhipov Sergey Aleksandrovich
	General Director of “IDGC of the South”, JSC
	“IDGC Holding”, JSC
	51.66

	5.
	Akhrimenko Sergey Aleksandrovich
	Deputy Head of Department for Corporate management and Interaction with shareholders and investors at “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66

	6.
	Balaeva Svetlana Aleksandrovna
	Head of Investments department at “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66

	7. 
	Binko Gennady Feliksovich
	Member of Management Board, Deputy Director General of “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66

	8.
	Ilyenko Vladimir Vasilievich
	Director General of branch “System Operator of Unified Energy System” Unified Dispatching Office of the South
	“IDGC Holding”, JSC
	51.66

	9
	Likhov Khasan Mushtafaevich
	Deputy Head of Department of Economics and Property relations at Ministry of Energy
	“IDGC Holding”, JSC
	51.66

	10
	Mekhanoshin Boris Iosifovich
	Deputy Director General, Technical director of “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66

	11
	Nepsha Valery Vasilievich
	Deputy Director General of “Research and manufacturing association of oil-gas-chemical engineering”
	“IDGC Holding”, JSC
	51.66

	12
	Perepyolkin Aleksey Yurievich
	Member of Management Board, Deputy Director General for Corporate and property management at “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66

	13
	Shpilevoy Sergey Evgenievich
	Deputy Head of Directorate of Industrial supervision and occupational safety
	“IDGC Holding”, JSC
	51.66

	14
	Yurchuk Sergey Evgenievich
	Finance director at “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66


2. To include the following candidates to the list for elections to “IDGC of the South”, JSC Audit Committee:

	No
	Candidate proposed by the shareholders
	Position, company
	Shareholder that proposed the candidate
	Number of Company’s voting shares possessed by the shareholder, %

	1.
	Alimuradova Izumrud Aligadzhievna
	Head of Internal audit and Risks management (Head of Department of Internal audit and Risks management) at “IDGC Holding”, JSC 
	“IDGC Holding”, JSC
	51.66

	2
	Arkhipov Vladimir Nikolaevich
	Head of Security department at “IDGC Holding”, JSC 
	“IDGC Holding”, JSC
	51.66

	3.
	Bogachyov Igor Yurievich
	Leading specialist at Sector for Internal audit, checks and certification at Department of Internal audit and Risks management at “IDGC Holding”, JSC 
	“IDGC Holding”, JSC
	51.66

	4
	Kormushkina Lyudmila Dmitrievna
	Head of Sector for Internal audit, checks and certification at Department of Internal audit and Risks management at “IDGC Holding”, JSC
	“IDGC Holding”, JSC
	51.66


Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the sixteenth item was unanimously adopted by Board of Directors members
17. On fixing the date of Board of Directors meeting for consideration of issues related to preparation for annual General shareholders meeting

It is proposed to adopt the following decision:

To fix the date of Board of Directors meeting for consideration of issues related to preparation for annual General shareholders meeting (as well as date, time and place of the annual General shareholders meeting; determine the agenda of the meeting; determine the date of compiling the list of persons entitled to participate in annual General shareholders meeting; determine the form and content of the voting bulletins, etc) – April 28, 2011. 
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the seventeenth item was unanimously adopted by Board of Directors members
18. On approving Schedule of Company’s activities on reducing the overdue accounts payable for the services of electric energy transmission and disputes settlement occurred as of 01.01.2011.
It is proposed to adopt the following decision:

To approve the Schedule of Company’s activities on reducing the overdue accounts payable for the services of electric energy transmission and disputes settlement occurred as of 01.01.2011, in accordance with the 4th Appendix to the present decision of Company’s Board of Directors.
Voting results:

	Shvets N.N. 
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Binko G.F.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Akhrimenko D.O.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	Ivanov M.S.

Ilyenko V.V.
	-

-
	FOR

FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the eighteenth item was unanimously adopted by Board of Directors members
19.  On determining the service contract between “IDGC Holding”, JSC and “IDGC of the South”, JSC as transaction of interest.
It is proposed to adopt the following decision:

According to paragraph 3 article 83 of Federal Law “On Joint Stock Companies” decision on this item should be adopted by the majority of votes on non-executive directors who are not interested in bargain

According to paragraph 1 article 83 of Federal law “On Joint Stock Companies” the contract between “IDGC of the South”, JSC and “IDGC Holding”, JSC is determined as transaction of interest for Shvets N.N. and Binko G.F., members of Board of Directors, as they hold positions at management board of “IDGC Holding”.

Except Shvets N.N. and Binko G.F. other members of Board of Directors are participating in voting on the given issue and are acknowledged as per paragraph 3 article 83 of Federal Law “On Joint Stock Companies” as non-executive directors that are not interested in bargain.

It is proposed to adopt the following decision:

1. To approve the service contract between “IDGC Holding”, JSC and “IDGC of the South”, JSC as transaction of interest on the following terms:
1.1 Parties:
· “IDGC Holding”, JSC – hereafter “IDGC Holding”, JSC”

· “IDGC of the South”, JSC – hereafter the “Company”

1.2  Subject of the Contract: IDGC Holding is obliged to render the Company services on organization of operation and development of distribution grid complex in accordance with Contract terms, and the Company is obliged to accept and pay for the services in accordance with Contract terms.
1.3  Contract price: cost of the IDGC Holding services for one accounting period amounts 13 240 320.00 (thirteen million two hundred forty thousand three hundred and twenty) rubles, plus 18% VAT 2 383 257.60 (two million three hundred eighty three thousand two hundred fifty seven) rubles 60 kopecks. Accounting period means one calendar month.
To define that cost of IDGC Holding services should not amount 2 and more per cents from balance sheet assets of the Company in accordance with its accounting report as of the last date previous to the adoption of the present decision.

1.4  Contract validity period: the contract comes into force upon the signature and is valid till 01.01.2013, and as for the settlements – till complete fulfillment of the obligations undertaken by the Parties. The Contract covers the Parties’ relations that have arisen at 01.01.2011.  
Voting results:
	Akhrimenko D.O.
	-
	FOR
	
	Kislyakov A.M.
	-
	FOR

	Zuykova O.V.
	-
	FOR
	
	Kuznetsov V.V.
	-
	FOR

	Ivanov M.S.
	-
	FOR
	
	Mikhailov S.A.
	-
	FOR

	Ilyenko V.V.
	-
	FOR
	
	Okley P.I.
	-
	FOR

	
	
	
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the nineteenth item was unanimously adopted by Board of Directors members
	Chairman of Board of Directors 
	Shvets N.N.



	Corporate secretary
	Kantsurov A.A.
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