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OPEN JOINT STOCK COMPANY

	IDGC of the SOUTH
	“Interregional distribution 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.46/2010

Of the Open Joint Stock Company “Interregional Distribution Grid Company of the South” dated June 03, 2010.

	Date of holding:
	03.06.2010

	Form of holding:
	Absentee voting (through questionnaires)

	Place of voting results summarizing:
	(postal address of “IDGC of the South”,

JSC) 327 Severnaya str., Krasnodar

	Time of voting results summarizing:
	03.06.2010, 17-00

	Date of the minutes drawing:
	04.06.2010


Members of the Board of Directors: 11 persons.

Questionnaires have been submitted by: Okley P.I. (Chairman of Board of Directors),

Vasilyev S.V., Gavrilov A.I., Ivanov M.S., Ilyenko V.V., Maslov A.V.,  Mikhailov S.A., Perepelkin A.Y., Popovskiy S.N., Ptitsyn I.V.

Questionnaires have not been submitted by: Shogenov V.M.

In accordance with item 7.3 of the Regulations on the procedure for convening and holding of meetings of Board of Directors of “IDGC of the South”, JSC approved by Management Board of RAO “UES of Russia”, JSC, Minutes No.1829pr/7 dated 28.02.2008 the quorum necessary for holding the Board of Directors meeting shall be made of no less than a half of elected members of the Company’s Board of Directors.

Quorum is present. 
Agenda on the Board of Directors meeting:

1. On confirmation of the benchmarks of cash flow movements (BM CFM) of the Company for the 2nd quarter of 2010.

2. On approval of the budget of the Personnel and Remuneration Committee attached to the Board of Directors of “IDGC of the South”, JSC”. for the 2d quarter of 2010.

3. On approval of the report on implementation of the benchmarks of cash flow movements (BM CFM) of “IDGC of the South”, JSC for the 1st quarter of 2010 for the 1st quarter of 2010.

4. On consideration of the Report of the CEO of “IDGC of the South”, JSC on management of the Company’s subsidiaries.

5. On determination of the position that the Company adheres to on agenda items of the Board of Directors meetings of “Volgogradsetremont”, JSC and “Recreation center “Energetik”, JSC – “On confirmation of the Company’s business-plan for 2010 .
6. On obtaining of credit reserves to satisfy the needs of “IDGC of the South”, JSC.

7. On approval of the Agreement of bill of exchange repayment of “Kalmenergo”, JSC by drawing another bill of exchange of “IDGC of the South”, JSC (novation agreement) between “IDGC of the South”, JSC and “IDGC Holding”, JSC as a transaction the conclusion of which reveals vested interest.

8. On approval of the internal documents of the Company
· Risks management policy of “IDGC of the South”, JSC;

· Internal Control policy of “IDGC of the South”, JSC.
9. On approval of drawing the bill of exchange of “IDGC of the South”, JSC.
10. On agreement upon candidacies for the Company’s Executive Board proposed by Board of Directors of the Company.
11. On confirmation of the agreement for information security which is the commercial secret between “IDGC of the South”, JSC and “IDGC Holding”, JSC as a transaction the conclusion of which reveals vested interest.

12. On Company’s purchasing activity: enlargement of the part of oil products purchased on exchange markets and by means of direct agreements with fuel producers.
1. On confirmation of the benchmarks of cash flow movements (BM CFM) of the Company for the 2nd quarter of 2010.

It is suggested to adopt the following decision:

1. To confirm the benchmarks of cash flow movements (BM CFM) of the Company for the 2nd quarter of 2010:
2. To entrust the CEO 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.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “ABSTAINED” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “ABSTAINED”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the first item has been adopted by a majority vote of

the Board of Directors members.

2. On approval of the budget of the Personnel and Remuneration Committee attached to the Board of Directors of “IDGC of the South”, JSC”. for the 2d quarter of 2010.

It is suggested to adopt the following decision:

To approve the budget of the Personnel and Remuneration Committee attached to the Board of Directors of “IDGC of the South”, JSC”. for the 2d quarter of 2010 according to Appendix No.1 to the present decision of the Company’s Board of Directors.

Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the second item has been unanimously adopted by the Board of Directors members.

3. On approval of the report on implementation of the benchmarks of cash flow movements (BM CFM) of “IDGC of the South”, JSC for the 1st quarter of 2010 for the 1st quarter of 2010.

It is suggested to adopt the following decision:

To take note of the report on implementation of the benchmarks of cash flow movements (BM CFM) of “IDGC of the South”, JSC for the 1st quarter of 2010 for the 1st quarter of 2010 according to Appendix No.2 to the present decision of the Company’s Board of Directors.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “ABSTAINED”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the third item has been adopted by a majority vote of

the Board of Directors members.

4. On consideration of the Report of the CEO of “IDGC of the South”, JSC on management of the Company’s subsidiaries.

It is suggested to adopt the following decision:

To take note of the report on implementation of the benchmarks of cash flow movements (BM CFM) of “IDGC of the South”, JSC for the 1st quarter of 2010 for the 1st quarter of 2010 according to Appendix No.3 to the present decision of the Company’s Board of Directors.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “ABSTAINED”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the fourth item has been adopted by a majority vote of the Board of Directors members.

5. On determination of the position that the Company adheres to on agenda items of the Board of Directors meetings of “Volgogradsetremont”, JSC and “Recreation center “Energetik”, JSC – “On confirmation of the Company’s business-plan for 2010 .

It is suggested to adopt the following decision:

1. To entrust the representatives of “IDGC of the South”, JSC in the Board of Directors of “Volgogradsetremont”, JSC on agenda item “On confirmation of the Company’s business-plan for 2010” with voting “FOR” adoption of the following decision:

To confirm the business-plan of “Volgogradsetremont”, JSC for 2010.

2. To entrust the representatives of “IDGC of the South”, JSC in the Board of Directors of “Recreation center “Energetik”, JSC on agenda item “On confirmation of the Company’s business-plan for 2010” with voting “FOR” adoption of the following decision:

To confirm the business-plan of “Recreation center “Energetik”, JSC for 2010.

Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the fifth item has been unanimously adopted by the Board of Directors members.

6. On obtaining of credit reserves to satisfy the needs of “IDGC of the South”, JSC.

It is suggested to adopt the following decision:

To approve in the 3rd quarter of 2010 obtaining of credit reserves intended to restore the volume of debts at the amount not more rhan the volume of the credit reserves obtained before, on the following terms:
· period of the credit agreement – not less than 36 months;
· period of tranches within the credit agreement - not less than 36 months;
· interest rate including all types of commissions and collections – not more than 8,8% annual interest rate;
· security - without security.

Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “ABSTAINED” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “ABSTAINED”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the fourth item has been adopted by a majority vote of the Board of Directors members.

7. On approval of the Agreement of bill of exchange repayment of “Kalmenergo”, JSC by drawing another bill of exchange of “IDGC of the South”, JSC (novation agreement) between “IDGC of the South”, JSC and “IDGC Holding”, JSC as a transaction the conclusion of which reveals vested interest.

In accordance with item 3 of clause 83 of the FZ (Federal Law) “On Joint Stock Companies” the decision on this item is adopted by a majority vote of the independent directors not interested in the transaction settlement.

A member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding a post of the CEO of “IDGC of the South”, JSC shall not participate in voting on this item and shall be recognized as a dependent director in accordance with item 3 of clause 83 of the FZ (Federal Law) “On Joint Stock Companies”.

It is suggested to adopt the following decision:

To approve the Agreement of bill of exchange repayment of “Kalmenergo”, JSC by drawing another bill of exchange of “IDGC of the South”, JSC between “IDGC of the South”, JSC and “IDGC Holding”, JSC as a transaction the conclusion of which reveals vested interest (hereinafter referred to as Contract) on the following substantial terms:

Contracting Parties - Drawer - “IDGC of the South”, JSC and Drawee - “IDGC Holding”, JSC;

Subject of Contract – novation of the bill of exchange, drawn by “Kalmenergo”, JSC 20.10.2005 with face value 312 900 000,00 (Three hundred and twelve billion nine hundred thousand) roubles and bill of exchange tenor on presentation but not earlier than 15.04.2006, the repayment assignee is considered to be “IDGC of the South”, JSC  by means of drawing to “IDGC of the South”, JSC another bill of exchange with face value 312 900 000,00 (Three hundred and twelve billion nine hundred thousand) roubles and bill of exchange tenor on presentation but not earlier than 01.07.2012;
Price of Contract - 312 900 000,00 (Three hundred and twelve billion nine hundred thousand) roubles.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the seventh item has been unanimously adopted by the Board of Directors members.

8. On approval of the internal documents of the Company

It is suggested to adopt the following decision:

1. To approve the following internal documents:
· Risks management policy of “IDGC of the South”, JSC;

· Internal Control policy of “IDGC of the South”, JSC.
2. To entrust the CEO of the Company with:
2.1. Ensuring realisation of the approved internal local documents aimed at perfection and development of the internal control, audit and risks management in “IDGC of the South”, JSC.

2.2. Creating the labour team for organisation of development and introduction of integrated internal control system and risks management system including the coordinators from the department of internal control and audit as well as the coordinators of the Company’s functional departnents and branches;
2.3. Quarterly submittting for consideration of the Audit Committee attached to the Board of Directors of “IDGC of the South”, JSC” information concerning the present execution of the documents aimed at perfection and development of the internal control, audit and risks management in “IDGC of the South”, JSC, submittting of the developed materials.
2.4. Ensuring operative presentation of the reports, materials and documents aimed at perfection and development of the internal control, audit and risks management at the request of the Audit Committee attached to the Board of Directors of “IDGC of the South”, JSC”.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the eigth item has been unanimously adopted by the Board of Directors members.

9. On approval of drawing the bill of exchange of “IDGC of the South”, JSC.

It is suggested to adopt the following decision:

To approve drawing of the bill of exchange of “IDGC of the South”, JSC for its drafting to “IDGC Holding”, JSC based on the novation agreement of “Kalmenergo”, JSC on the following substantial terms:
Drawer - “IDGC of the South”, JSC

Date and place of drawing the bill of exchange – 01.07.2010, Krasnodar;
Drawee - “IDGC Holding”, JSC
Bill of exchacge sum – 312 900 000,00 roubles;

Bill of exchacge price - 312 900 000,00 roubles;

Bill of exchange tenor – on presentation but not earlier than 01.07.2012;
Place of payment – Krasnodar.

Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “FOR”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the ninth item has been unanimously adopted by the Board of Directors members.

10. On agreement upon candidacies for the Company’s Executive Board proposed by Board of Directors of the Company.

It is suggested to adopt the following decision:

To agree upon the candidacy of Vosmirko Alexander Vladimirovich for the position of a security and controlling deputy of the Company’s CEO.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “ABSTAINED” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “ABSTAINED”

Mikhailov S.A. - “ABSTAINED”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “ABSTAINED” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the tenth item has been adopted by a majority vote of the Board of Directors members.

11. On confirmation of the agreement for information security which is the commercial secret between “IDGC of the South”, JSC and “IDGC Holding”, JSC as a transaction the conclusion of which reveals vested interest.

In accordance with item 3 of clause 83 of the FZ (Federal Law) “On Joint Stock Companies” the decision on this item is adopted by a majority vote of the independent directors not interested in the transaction settlement.

A member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding a post of the CEO of “IDGC of the South”, JSC shall not participate in voting on this item and shall be recognized as a dependent director in accordance with item 3 of clause 83 of the FZ (Federal Law) “On Joint Stock Companies”.

It is suggested to adopt the following decision:

1. To confirm the agreement for information security which is the commercial secret between “IDGC of the South”, JSC and “IDGC Holding”, JSC as a transaction the conclusion of which reveals vested interest , on the following essential terms:
Contracting Parties:

“IDGC of the South”, JSC;

“IDGC Holding”, JSC.

Subject of Contract:

Provision of access to information resources of the Disclosing Party containing the commercial classified information and the terms of transfer of the Disclosing Party`s commercial classified information. 

Assuming of obligations of confidentiality in relation to the Disclosing Party`s commercial classified information, of insuring the special measures for protection and use of the specified information as well as assuming of the responsibility for violating the obligations in accordance with the current Russian Federation legislation and Agreement. 

Liability of Parties:

In case of causing a loss for the Disclosing Party – the owner of the information which contains the commeral secret, as a result of non-execution or improper execution of conditions specified in the Agreement the Receiving Party shall indemnify for losses in accordance with the current Russian Federation legislation.

Contract term:

The Agreement shall be concluded for a term of 1 (one) year and become effective upon signature hereof. If 1 (one) month prior to an expiration of the Agreement neither Party demands to terminate the Agreement, it shall be recognized as extended on the conditions earlier agreed and for the same duration.

The Agreement can be terminated before the expiry hereof by one of the Parties at any time after the submission of preliminary written notification to the contractor`s address seven days before the expiration of the Agreement.

The termination before the expiry as well as the expiration of the Agreement does not discharge from obligations assumed under the Agreement in relation to the commercial classified information of the Disclosing Party transferred by it before the early termination or expiration of the Agreement. Such obligations shall be effective for 2 (two) years after the expiration or early termination of the Agreement.

Settlement of disputes:

All disputes, differences of opinion and claims, arising from the present agreement or in connection with it, including those connected with conclusion, alteration, execution, breaching, dissolving, termination and force hereof, shall be resolved in the Arbitration Court of Moscow 
Alterations and amendments of the present contract shall be agreed by the Parties and registered by conclusion of the additional agreements.
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Ivanov M.S. - “ABSTAINED” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “ABSTAINED”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the eleventh item has been adopted by a majority vote of the Board of Directors members.

12. On Company’s purchasing activity: enlargement of the part of oil products purchased on exchange markets and by means of direct agreements with fuel producers.

It is suggested to adopt the following decision:

To entrust the CEO of the Company with:

Ensuring the direct informing of the fuel producers and/or marketing departments of the fuel producers on local fuel market about the regulated purchasing activities carried out by the Company concerning fuel purchases (motor fuel, black mineral oil, transport oils).
Voting results:

	Okley P.I. - “FOR” 

Vasyliev S.V. - “FOR” 

Gavrilov A.I. - “FOR” 

Ivanov M.S. - “FOR” 

Ilyenko V.V. - “FOR” 
	Maslov A.V. - “ABSTAINED”

Mikhailov S.A. - “FOR”

Perepelkin A.Yu. - “FOR”

Popovskiy S.N. - “FOR” 

Ptitsyn I.V. - “FOR”


Thus, the suggested decision on the twelfth item has been adopted by a majority vote of the Board of Directors members.

	Chairman of the Board of Directors


	Okley P. I.



	Corporate Secretary 


	Kantsurov A. A.
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