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Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.82/2011 

	Date of meeting
	28.02.2012

	Form of holding the meeting
	Absentee voting (questionnaire)

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

	Date of vote counting
	28.02.2012 17:00

	Date of drawing up minutes
	02.03.2012


Number of Board of Directors Members: 11

Questionnaires were submitted by: Perepyolkin Aleksey Yurievich (Chairman of the BoD), Arkhipov Sergey Aleksandrovich, Inozemtsev Vladimir Vyacheslavovich, Mekhanoshin Boris Iosifovich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich, Likhov Khasan Mushtafaevich, Yurchuk Sergey Evgenievich, Pankov Dmitry Leonidovich,  Branis Aleksandr Markovich.
Questionnaires were not submitted by: Sannikov Aleksey Valerievich
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 approving credit plan of “IDGC of the South” JSC for the 1st quarter of 2012.

2. On approving programme of insurance of “IDGC of the South” JSC for the 1st quarter of 2012.

3. On taking into consideration the report presented by director general of “IDGC of the South” JSC on insurance of the Company in the 4th quarter of 2011

4. On determining Company’s position regarding the item of the agenda of meeting of “PSKh named after Grechko” BoD: “On electing acting director general of “PSKh named after Grechko” JSC”

5. On approving the positions overlapping by members of Management Board of “IDGC of the South” JSC at management bodies of other organizations

6. On approving loan contract concluded by “IDGC of the South” JSC and “PSKh named after Grechko” JSC as transaction of interest.
1. On approving credit plan of “IDGC of the South” JSC for the 1st quarter of 2012.
It is proposed to adopt the following decision:

To approve credit plan of “IDGC of the South” JSC for the 1st quarter of 2012, in accordance with appendix 1 to the presented decision of Company BoD.  
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Likhov Kh.M.
	-
	ABSTAINED

	Arkhipov S.A.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

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

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

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


Thus, the decision on the first item was adopted by majority of members of BoD.
2. On approving programme of insurance of “IDGC of the South” JSC for the 1st quarter of 2012
It is proposed to adopt the following decision:
To approve the programme of insurance of “IDGC of the South” JSC for the 1st quarter of 2012, in accordance with appendix 2 to the presented decision of Company BoD.  

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Likhov Kh.M.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

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

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

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


Thus, the decision on the second item was unanimously adopted by members of BoD.

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

To take into consideration the report presented by director general of “IDGC of the South” JSC on insurance of the Company in the 4th quarter of 2011, in accordance with appendix 3 to the presented decision of Company BoD 

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Likhov Kh.M.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

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

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

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


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

4. On determining Company’s position regarding the item of the agenda of meeting of “PSKh named after Grechko” BoD: “On electing acting director general of “PSKh named after Grechko” JSC”
It is proposed to adopt the following decision:

To order representatives of “IDGC of the South” JSC in Board of Directors of “PSKh named after Grechko” JSC to vote “FOR” the adoption of the following decision:
1. To appoint Karpenko Vadim Vladimirovich for the position with combined duties of acting director general of “PSKh named after Grechko” JSC from the date of adopting the present decision up to the moment of electing the director general of “PSKh named after Grechko” JSC, but no longer than for one year.
2. To authorize Kuzhilin Aleksandr Vladimirovich, deputy director general – Chief of staff of “IDGC of the South” JSC, to fulfill rights and obligations of an employer in respect of Karpenko Vadim Vladimirovich, acting director general of “PSKh named after Grechko” JSC, to set terms of the labour contract and to sing the contract, additional agreements to the contract and agreements related to breakage of the contract.
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Likhov Kh.M.
	-
	ABSTAINED

	Arkhipov S.A.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

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

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

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


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

5. On approving Company’s cash flow indicators in the 1st quarter of 2012

It is proposed to adopt the following decision:

To approve the position overlapping by Karpenko Vadim Vladimirovich – member of Management Board of “IDGC of the South” JSC at “PSKh named after Grechko” JSC as acting director general.
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Likhov Kh.M.
	-
	ABSTAINED

	Arkhipov S.A.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

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

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

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


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

6. On approving loan contract concluded by “IDGC of the South” JSC and “PSKh named after Grechko” JSC as transaction of interest.
According to paragraph 1 article 81 of Federal Law No.208 dated 26.12.1995 “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “PSKh named after Grechko” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares, as this shareholder and its affiliated company “IDGC of the South” JSC possess in total 20 and more per cents of voting shares of legal entity that is party of the transaction - “PSKh named after Grechko” JSC.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested 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 set the price of the loan contract concluded by “IDGC of the South” JSC and “PSKh named after Grechko” JSC as transaction of interest – 10 000 000 (ten million) rubles 00 kopecks. 
2. To approve loan contract concluded by “IDGC of the South” JSC and “PSKh named after Grechko” JSC as transaction of interest on the following terms:

Contract Parties:

Lender: “IDGC of the South” JSC
Borrower: “PSKh named after Grechko” JSC
Subject of the Contract:

The Lender provide to the Borrower an interest-free loan for the amount of 10 000 000 (ten million) rubles 00 kopecks for settlements with creditors.
The Borrower is obliged to return the sum no later than 31.12.2014.

Term of the Contract:

The Contract comes into terms upon the signature and is valid till it complement fulfillment by both Parties.

Disputes settlement:

All disputes and disagreements related to the Contact are to be settled via negotiations. In case of failure of negotiations the case is to be settled in accordance with RF laws.
Voting results:

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

	Branis A.M.
	-
	AGAINST
	
	Filkin R.A.
	-
	AGAINST

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

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

	Likhov Kh.M.
	-
	ABSTAINED
	
	
	
	


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

	Chairman of BoD


	Perepyolkin A.Yu.

	Corporate secretary
	Kantsurov A.A.
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