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Minutes of Meeting of the Board of Directors No. 67/2011
“Interregional Distribution Grid Company of the South”, Open Joint-Stock Company (“IDGC of the South” JSC) 

	Date of the meeting:
	14.06.2011

	Form of holding:
	Absentee voting (by poll)

	Place of voting results summarizing:
	327 Severnaya street, Krasnodar (post address of “IDGC of the South”, JSC)

	Voting results summarizing time:
	14.06.2011, 5 p.m.

	Date of the minutes: 
	16.06.2011


Members of the Board of Directors: 11 persons.

Questionnaires have been submitted by: Shvets N.N. (Chairman of the Board of Directors), Akhrimenko D.O., Binko G.F., Zuikova O.V., Ivanov M.S., Ilienko V.V., Kislyakov A.M., Kuznetsov V.V., Mikhailov S.A., Okley P.I., Yurchuk S.E. 
Questionnaires have not been submitted by: absent
According to item 7.3 of Regulation on Procedure for Convening and Holding Meetings of Board of Directors of “IDGC of the South” JSC, approved by Management Board of RAO “UES of Russia” JSC (Minutes No. 1829пр/7 dd. 28.02.2008), quorum for holding the meeting of the Board of Directors should amount to at least half of the elected members of the Company’s Board of Directors. 

Quorum is present.
Agenda of the Meeting of the Board of Directors:

1. On approving The Program for Innovation-Based Development of “IDGC of the South” JSC.

2. On introduction of alterations into the list of executive positions within “IDGC of the South” JSC, approval of candidacies for which falls within the competence of the Company’s Board of Directors.

3. On introduction of alterations into the list of positions falling into the category of top managers of “IDGC of the South” JSC.

4. About approving redrafted Regulation on Material Encouragement of the Chief Executive Officer of “IDGC of the South” JSC.

5. About approving redrafted Regulation on Material Encouragement and Wage Supplements to Top Managers of “IDGC of the South” JSC. 
6. On approving the insurer of “IDGC of the South” JSC.

7. On approving Annual Integrated Purchasing Program of “IDGC of the South” JSC for 2011.

8. About considering the report of CEO of “IDGC of the South” JSC on Performance of Annual Integrated Purchasing Program of “IDGC of the South” JSC for 2010.
9. On determining positions of the Company concerning item of agenda of the Meeting of Boards of Directors of “Power Service of the South” JSC, the subsidiary and associate of “IDGC of the South” JSC, “On Participation of “Power Service of the South” JSC in “The Union of Power Industry Auditors and Energy Service Companies”, the Non Commercial Partnership”.

10. On determining positions of “IDGC of the South” JSC concerning item of agenda of the Meeting of Board of Directors of “Power Service of the South” JSC, the subsidiary and associate of the Company, “On Approval of the Agenda of Annual General Meeting of Shareholders of “Power Service of the South” JSC”.

11. On determining position of the Company concerning items of agenda of General Meeting of Shareholders of “Power Service of the South” JSC, the subsidiary and associate of “IDGC of the South” JSC, “On Approval of Agreement for Energy Inspection between “Power Service of the South” JSC and “IDGC of the South” JSC as a Major Transaction” and “On Approval of Agreement for Energy Inspection, as a Part of Pilot Project Called “Power Efficient Distribution Zone”, between “Power Service of the South” JSC and “IDGC of the South” JSC as a Major Transaction”.
12. On approving agreement for energy inspection, as a part of pilot project called “Power Efficient Distribution Zone”, between “IDGC of the South” JSC and “Power Service of the South” JSC as an interested party transaction.

13. On approving agreement for energy inspection between “IDGC of the South” JSC and “Power Service of the South” JSC as an interested party transaction.
14. On approving agreement between “IDGC of the South” JSC and “RusHydro” JSC as an interested party transaction.

15. On approving agreement between “IDGC of the South” JSC and “Rus Hydro” JSC as an interested party transaction.

16. On approving contract between “IDGC of the South” JSC and “Power Engineering Center of Ural” JSC as an interested party transaction.

17. On approving the contract for design and survey works between “IDGC of the South” JSC and “Southern Power Engineering Center” JSC as an interested party transaction. 
18. On approving immovable property lease contract between “IDGC of the South” JSC and “Volgogradsetremont” JSC as an interested party transaction.

19. On approving lease contract between “IDGC of the South” JSC and “Federal Grid Company of the Unified Energy System of Russia” JSC as an interested party transaction.

20. On determining priority guidelines in the Company’s activity: about introduction of integrated system of internal control and risk management into “IDGC of the South” JSC.

21. On approving report on compliance with cash flow benchmarks of “IDGC of the South” JSC in quarter I, 2011.   

1. On approving The Program for Innovation-Based Development of “IDGC of the South” JSC.

The following decision is proposed for adoption:

To defer consideration of the item to a later date.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the first item was adopted by members of the Board of Directors as unanimous.

2. On introduction of alterations into the list of executive positions within “IDGC of the South” JSC, approval of candidacies for which falls within the competence of the Company’s Board of Directors.

The following decision is proposed for adoption:
1. To approve and put into effect from 01.08.2011 the following list of executive positions of “IDGC of the South” JSC, approval of candidacies for which falls within the competence of the Company’s Board of Directors:
· Deputy CEO in charge of Economics and Finance;

· Deputy CEO for Development and Service Sales;

· Deputy CEO in charge of Capital Construction;

· Deputy CEO in charge of Technical Matters, Chief Engineer;
· Deputy CEO in charge of Corporate Governance;

· Deputy CEO, Chief of the Staff;

· Deputy CEO in charge of Security Policy;

· Deputy CEO;
· Deputy CEO, Director of “Astrakhanenergo” branch of “IDGC of the South” JSC;

· Deputy CEO, Director of “Volgogradenergo” branch of “IDGC of the South” JSC;

· Deputy CEO, Director of “Kalmenergo” branch of “IDGC of the South” JSC;

· Deputy CEO, Director of “Rostovenergo” branch of “IDGC of the South” JSC;

· Director of “Kubanenergo” branch of “IDGC of the South” JSC;

· Chief Accountants, Head of the Department of Financial and Tax Accounting and Reporting;
· Chief Information Officer, The Head of IT Department;

· Head of Logistic Support Department;

· Head of Technical Supervision Department;

· Head of Public Relations Department;

· Head of the Department of Internal Audit and Risk Management.
2. The list of executive positions of “IDGC of the South” JSC, approval of candidacies for which falls within the competence of the Company’s Board of Directors, approved by Resolution of Board of Directors of “IDGC of the South” JSC dd. 03.02.2010 (Minutes No. 39/2010) and amended on 05.08.2010 (Minutes No. 50/2010) and on 05.03.2011 (Minutes No. 60/2011) shall be deemed to have lost its force since 01.08.2011.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the second item was adopted by members of the Board of Directors as unanimous.

3. On introduction of alterations into the list of positions falling into the category of top managers of “IDGC of the South” JSC. 
The following decision is proposed for adoption:
1. To approve and bring into force the following list of positions falling into the category of top managers of “IDGC of the South” JSC on 01.08.2011:

Top managers of the first category:

· Members of Management Board of “IDGC of the South” JSC;

· Deputy CEO in charge of Economics and Finance;

· Deputy CEO for Development and Service Sales;

· Deputy CEO in charge of Capital Construction;

· Deputy CEO in charge of Technical Matters, Chief Engineer;

· Deputy CEO in charge of Corporate Governance;

· Deputy CEO, Chief of the Staff;

· Deputy CEO in charge of Security Policy;

· Deputy CEO;

· Deputy CEO, Director of “Astrakhanenergo” branch of “IDGC of the South” JSC;

· Deputy CEO, Director of “Volgogradenergo” branch of “IDGC of the South” JSC;

· Deputy CEO, Director of “Kalmenergo” branch of “IDGC of the South” JSC;

· Deputy CEO, Director of “Rostovenergo” branch of “IDGC of the South” JSC;

· Chief Accountants, Head of the Department of Financial and Tax Accounting and Reporting;

2. The list of positions falling into the category of top managers of “IDGC of the South” JSC, approved by Resolution of Board of Directors of “IDGC of the South” JSC dd. 05.08.2010 (Minutes No. 52/2010) and amended on 05.03.2011 (Minutes No. 60/2011) shall be deemed to have lost its force since 01.08.2011.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the third item was adopted by members of the Board of Directors as unanimous.

4. About approving redrafted Regulation on Material Encouragement of the Chief Executive Officer of “IDGC of the South” JSC.

The following decision is proposed for adoption:
1. To approve redrafted Regulation on Material Encouragement of the Chief Executive Officer of “IDGC of the South” JSC according to Annex No. 1 to this decision of the Company’s Board of Directors.
2. Resolution of Board of Directors of “IDGC of the South” JSC as of 17.07.2007 (Minutes No. 1/2007 dd. 20.07.2007), in the wording of amendments approved by decision of Board of Directors of “IDGC of the South” JSC as of 10.11.2009 (Minutes No. 36/2009 dd. 10.11.2009), concerning approval of Regulation on Material Encouragement of the Chief Executive Officer of “IDGC of the South” JSC shall be deemed to have lost its force.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the fourth item was adopted by members of the Board of Directors as unanimous.

5. About approving redrafted Regulation on Material Encouragement and Wage Supplements to Top Managers of “IDGC of the South” JSC. 

The following decision is proposed for adoption:
1. To approve redrafted Regulation on Material Encouragement and Wage Supplements to Top Managers of “IDGC of the South” JSC according to Annex No. 2 to this decision of the Company’s Board of Directors.

2. Resolution of Board of Directors of “IDGC of the South” JSC as of 19.05.2008 (Minute No. 13/2008), in the wording of amendments approved by decision of Board of Directors of “IDGC of the South” JSC as of 10.11.2009 (Minutes No. 36/2009), concerning approval of Regulation on Material Encouragement of Top Managers of “IDGC of the South” JSC shall be deemed to have lost its force.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the fifth item was adopted by members of the Board of Directors as unanimous.

6. On approving the insurer of “IDGC of the South” JSC.

The following decision is proposed for adoption:
To approve the following insurance company as insurer of “IDGC of the South” JSC:
	Insurance type
	Insurance company
	Insurance period

	Insurance of public liability which is possible to be incurred in case of causing harm resulted from defects in front end engineering design, which has impact on infrastructure facilities safety  
	“Alfa Insurance” JSC 
	from 01.01.2011 till 31.12.2013


Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the sixth item was adopted by members of the Board of Directors as unanimous.

7. On approving Annual Integrated Purchasing Program of “IDGC of the South” JSC for 2011.

The following decision is proposed for adoption:
To approve Annual Integrated Purchasing Program of “IDGC of the South” JSC for 2011 according to Annex No. 3 to this decision of the Company’s Board of Directors.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the seventh item was adopted by members of the Board of Directors as unanimous.

8. About considering the report of CEO of “IDGC of the South” JSC on Performance of Annual Integrated Purchasing Program of “IDGC of the South” JSC for 2010.

The following decision is proposed for adoption:
To take note of report of CEO of “IDGC of the South” JSC on Performance of Annual Integrated Purchasing Program of “IDGC of the South” JSC for 2010 according to Annex No. 4 to this decision of the Company’s Board of Directors.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the eighth item was adopted by members of the Board of Directors as unanimous.

9. On determining positions of the Company concerning item of agenda of the Meeting of Boards of Directors of “Power Service of the South” JSC, the subsidiary and associate of “IDGC of the South” JSC, “On Participation of “Power Service of the South” JSC in “The Union of Power Industry Auditors and Energy Service Companies”, the Non Commercial Partnership”.

The following decision is proposed for adoption:
To direct representatives of “IDGC of the South” JSC in Board of Directors of “Power Service of the South” JSC to vote “FOR” the adoption of the following decision concerning agenda item “On Participation of “Power Service of the South” JSC in “The Union of Power Industry Auditors and Energy Service Companies”, the Non Commercial Partnership”:
1. To approve participation of “Power Service of the South” JSC in “The Union of Power Industry Auditors and Energy Service Companies”, the Non Commercial Partnership (hereinafter referred to as the Partnership) on the following terms:

· the membership subscription shall equal 50 000 (fifty thousand) rubles;

· the quarterly member’s due shall equal 30 000 (thirty thousand) rubles;
· the indemnification fund due shall equal 12 000 (twelve thousand) rubles;

· the due shall be paid in the form of fund transfer in favor of the Partnership;

· the order of the due payment shall comprise the following:

a) membership subscription and indemnification fund due shall be paid in full within 10 (ten) banking days after Management Board of the Partnership has taken the decision on admitting the applicant to membership of the Partnership;
b) quarterly member’s due shall be paid by members of the Partnership before the fifth of the month following the last month of the previous quarter;

c) rate and order of paying the dues shall be established by General Meeting of Shareholders of the Partnership.

2. Director General of “Power Service of the South” JSC is to prepare and send application for joining the Partnership attached by documents specified by internal by-laws of the Partnership (article 14 of Charter of the Partnership) and addressed to the Director of Partnership within 10 days after the Board of Directors have taken the decision.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the ninth item was adopted by members of the Board of Directors as unanimous.

10. On determining positions of “IDGC of the South” JSC concerning item of agenda of the Meeting of Board of Directors of “Power Service of the South” JSC, the subsidiary and associate of the Company, “On Approval of the Agenda of Annual General Meeting of Shareholders of “Power Service of the South” JSC”.

The following decision is proposed for adoption:
To direct representatives of “IDGC of the South” JSC in Board of Directors of “Power Service of the South” JSC to vote “FOR” inclusion of the following item on the agenda of annual General Meeting of Shareholders of “Power Service of the South” JSC, in relation to item connected with determining agenda of General Meeting of Shareholders of “Power Service of the South” JSC:

· About approving agreement for energy inspection, made by “Power Service of the South” JSC and “IDGC of the South” JSC as a part of implementation of pilot project called “Power Efficient Distribution Zone”, as a major transaction.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the tenth item was adopted by members of the Board of Directors as unanimous.

11. On determining position of the Company concerning items of agenda of General Meeting of Shareholders of “Power Service of the South” JSC, the subsidiary and associate of “IDGC of the South” JSC, “On Approval of Agreement for Energy Inspection between “Power Service of the South” JSC and “IDGC of the South” JSC as a Major Transaction” and “On Approval of Agreement for Energy Inspection, as a Part of Pilot Project Called “Power Efficient Distribution Zone”, between “Power Service of the South” JSC and “IDGC of the South” JSC as a Major Transaction”.

The following decision is proposed for adoption:
1. To direct representatives of “IDGC of the South” JSC at General Meeting of Shareholders of “Power Service of the South” JSC to vote “FOR” adoption of the following decision on item of agenda “On Approving Agreement for Energy Inspection between “Power Service of the South” JSC and “IDGC of the South” JSC as a Major Transaction”:

To defer consideration of the item to a later date.

2. To direct representatives of “IDGC of the South” JSC at General Meeting of Shareholders of “Power Service of the South” JSC to vote “FOR” adoption of the following decision on item of agenda “On Approving Agreement for Energy Inspection as a Part of Pilot Project called “Power Efficient Distribution Zone”, between “Power Service of the South” JSC and “IDGC of the South” JSC as a Major Transaction”:
1. To determine price of agreement for energy inspection, as a part of pilot project called “Power Efficient Distribution Zone”, between “Power Service of the South” JSC and “IDGC of the South” JSC as that of a major transaction amounting to 3 011 634 (three million eleven thousand six hundred and thirty four) rubles and 74 kopeks, including 459 401 (four hundred and fifty nine thousand four hundred and one) rubles and 91 kopeks of 18% VAT.

2. To approve agreement for energy inspection, as a part of pilot project called “Power Efficient Distribution Zone”, between “Power Service of the South” and “IDGC of the South” JSC (hereinafter referred to as Agreement, Annex No. 5 to this decision of the Company’s Board of Directors) as a major transaction, subject to the following essentials:

Parties of the Agreement: 

Customer – “IDGC of the South” JSC;

Contractor – “Power Service of the South” JSC.
Scope of the Agreement:

The Contractor shall be obliged to perform energy inspection of the distribution grid facilities, office and process utilities buildings, to make up the list of recommendations on energy saving and improving power efficiency according to the Performance Specification (Annex No. 1 to the Agreement) provided by the following subdivisions of the Company (Annex No. 2 to the Agreement).
Price of the Agreement:

Value of work under the Agreement shall be defined by the strike price, which at the time of the signature of this Agreement shall be defined by local cost estimate (Annex No. 3 to the Agreement) and shall amount to 3 011 634 (three million eleven thousand six hundred and thirty four) rubles and 74 kopeks, including 459 401 (four hundred and fifty nine thousand four hundred and one) rubles and 91 kopeks of 18% VAT.
Term of the Agreement:

This Agreement shall come into force when signed and shall continue until full execution of commitments and settlement of mutual payments by the Parties.
Dispute Settlement Procedure:

All disputes and differences arising out of the Agreement between the Parties shall be settled by means of negotiation. Should the Parties fail to reach an agreement regarding such disputable issues, the disputes shall be resolved by Krasnodar Region Arbitration Court.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the eleventh item was adopted by members of the Board of Directors as unanimous.

12. On approving agreement for energy inspection, as a part of pilot project called “Power Efficient Distribution Zone”, between “IDGC of the South” JSC and “Power Service of the South” JSC as an interested party transaction.

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies”, the Company finds the transaction between “IDGC of the South” JSC and “Power Service of the South” JSC a transaction “IDGC Holding” JSC, a shareholder of the Company, which holds more than 20% of voting shares of Companies considered Parties of the transaction together with “IDGC of the South” JSC and “Power Service of the South” JSC, the affiliates, is interested in.

According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.
Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
1. To determine price of the agreement for energy inspection, as a part of pilot project called “Power Efficient Distribution Zone”, made by “IDGC of the South” JSC and “Power Service of the South” JSC as that of an interested party transaction amounting to 3 011 634 (three million eleven thousand six hundred and thirty four) rubles and 74 kopeks, including 459 401 (four hundred and fifty nine thousand four hundred and one) rubles and 91 kopeks of 18% VAT.
2. To approve the agreement for energy inspection as a part of pilot project called “Power Efficient Distribution Zone”, made by “IDGC of the South” JSC and “Power Service of the South” JSC (hereinafter referred to as Agreement, Annex No. 6 to this decision of the Company’s Board of Directors), as an interested party transaction subject to the following essentials:

Parties of the Agreement: 

Customer – “IDGC of the South” JSC;

Contractor – “Power Service of the South” JSC.

Scope of the Agreement:

The Contractor shall be obliged to perform energy inspection of the distribution grid facilities, office and process utilities buildings, to make up the list of recommendations on energy saving and improving power efficiency according to the Performance Specification (Annex No. 1 to the Agreement) provided by the following subdivisions of the Company (Annex No. 2 to the Agreement).

Price of the Agreement:

Value of work under the Agreement shall be defined by the strike price, which at the time of the signature of this Agreement shall be defined by local cost estimate (Annex No. 3 to the Agreement) and shall amount to 3 011 634 (three million eleven thousand six hundred and thirty four) rubles and 74 kopeks, including 459 401 (four hundred and fifty nine thousand four hundred and one) rubles and 91 kopeks of 18% VAT.

Term of the Agreement:

This Agreement shall come into force when signed and shall continue until full execution of commitments and settlement of mutual payments by the Parties.

Dispute Settlement Procedure:

All disputes and differences arising out of the Agreement between the Parties shall be settled by means of negotiation. Should the Parties fail to reach an agreement regarding such disputable issues, the disputes shall be resolved by Krasnodar Region Arbitration Court.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the twelfth item was adopted by members of the Board of Directors as unanimous.

13. On approving agreement for energy inspection between “IDGC of the South” JSC and “Power Service of the South” JSC as an interested party transaction.

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies”, the Company finds the transaction between “IDGC of the South” JSC and “Power Service of the South” JSC a transaction “IDGC Holding” JSC, a shareholder of the Company, which holds more than 20% of voting shares of Companies considered Parties of the transaction together with “IDGC of the South” JSC and “Power Service of the South” JSC, the affiliates, is interested in.

According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
To defer consideration of the item to a later date.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the thirteenth item was adopted by members of the Board of Directors as unanimous.

14. On approving Contract between “IDGC of the South” JSC and “RusHydro” JSC as an interested party transaction.

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies” No. 208-ФЗ dd. 26.12.1995, the transaction between “IDGC of the South” JSC and “RusHydro” JSC is found a transaction “IDGC Holding” JSC, a shareholder of the Company, which holds more than 20% of the Company’s shares as long as E.V. Dod, V.V. Kudryavy and S.I. Shmatko (members of the Board of Directors), affiliated persons of “IDGC Holding” JSC, hold executive positions in “RusHydro” JSC and are members of the Board of Directors of a Party of the transaction, is interested in.

According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
1. To determine price of the Contract between “IDGC of the South” JSC and “Rus Hydro” JSC as that of an interested party transaction amounting to 52 247 (fifty two thousand two hundred and forty seven) rubles and 57 kopeks, including 7 969 (seven thousand nine hundred and sixty nine) rubles and 97 kopeks of 18% VAT.

2. To approve the Contract between “IDGC of the South” JSC and “RusHydro” JSC as an interested party transaction subject to the following essentials:

Parties of the Contract: 

Customer – “RusHydro” JSC;

Contractor – “IDGC of the South” JSC.

Scope of the Contract:

According to the Contract, the Contractor shall be obliged to render services for accrediting “Volzhskaya Water Power Utility”, the branch of “RusHydro” JSC, for measuring facilities calibration and to hand over the outcome to the Customer according to the Contract terms, and the Customer shall be obliged to pay the rendered services in the amount and on terms specified by the Contract. 
The contractor shall guarantee fulfillment of obligations referring to volume and quality of the services rendered in accord with requirements to this type of services specified by current legislation. Accreditation Certificate of Base Organization of Metrological Service in Electric Power Industry No. 111-3.10-2010, dd. 26.11.2010, valid before 26.11.2015, Certificate of Registration by the Accrediting Body No. 34-3.10, dd. 26.11.2010.   

Content of the services shall be defined by technical program approved by the parties.

Price of the Contract:

Value of services rendered by the Contractor according to the Contract amounts 52 247.57 rbs (fifty two thousand two hundred and forty seven) rubles and 57 kop, including 7 969.97 rbs (seven thousand nine hundred and sixty nine) rubles and 97 kop of VAT.

Term of the Contract:

This Contract shall come into force when signed by the Parties and shall continue until 31.12.2011, and in its part regarding settlements, the Contract shall be valid until complete settlement of mutual payments.

Dispute Settlement Procedure:

The parties shall be liable for the default or improper compliance with obligations under the Contract according to active legislation of Russian Federation and the Contract.

All disputes sounding in the Contract and not settled by negotiation shall be referred to arbitration tribunal of Volgograd region for consideration.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the fourteenth item was adopted by members of the Board of Directors as unanimous.

15. On approving Contract between “IDGC of the South” JSC and “Rus Hydro” JSC as an interested party transaction.
According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies” No. 208-ФЗ dd. 26.12.1995, the transaction between “IDGC of the South” JSC and “RusHydro” JSC is found a transaction “IDGC Holding” JSC, a shareholder of the Company, which holds more than 20% of the Company’s shares as long as E.V. Dod, V.V. Kudryavy and S.I. Shmatko (members of the Board of Directors), affiliated persons of “IDGC Holding” JSC, hold executive positions in “RusHydro” JSC and are members of the Board of Directors of a Party of the transaction, is interested in.
According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
1. To determine price of the Contract between “IDGC of the South” JSC and “Rus Hydro” JSC as that of an interested party transaction amounting to 259 354 (two hundred and fifty nine thousand three hundred and fifty four) rubles and 56 kop, including 39 562 (thirty nine thousand five hundred and sixty two) rubles and 56 kop of 18% VAT.

2. To approve the Contract between “IDGC of the South” JSC and “RusHydro” JSC (hereinafter referred to as Contract, Annex No. 7 to this decision off the Company’s Board of Directors) as an interested party transaction subject to the following essentials:

Parties of the Contract: 

Customer – “RusHydro” JSC;

Contractor – “IDGC of the South” JSC.

Scope of the Contract:

According to the Contract, the Contractor shall be obliged to render services for metrological maintenance of measuring facilities specified by Imputed Value of Services for Metrological Maintenance of Measuring Facilities of “Volzhskaya Water Power Utility”, the branch of “RusHYdro” JSC, (Annex 1 to the Contract) and to hand over the results of the rendered service to the Customer, and the Customer shall be obliged to pay the rendered services in the amount and on terms specified by the Contract. 

Services specified by paragraph 1.1. of the Contract shall be rendered by the Contractor if and when the instrumentation are delivered at the following address: 66 Elektrolesovskaya str., Volgograd, 400011 (instrumentation shall be transported, shipped and unloaded by the Customer at Its own expense). In this regard, the period of metrological service of instrumentation delivered by the Customer can not exceed 10 working days after the date of delivery to the Contractor.  

The Contractor guarantees carrying out of obligations in respect of volume and quality of the services rendered according to requirements to this type of services specified by active legislation. License to Carry out Fettling of Instrumentation No. 004288-P, duration: before 24.01.2013.

Price of the Contract:
Value of services rendered by the Contractor according to the Contract shall be defined as based on imputed value of services for metrological service of instrumentation of “Volzhskaya Water Power Utility” branch of “RusHydro” JSC (Annex 1 to the Contract) and amount 259 354 (two hundred fifty nine three hundred and fifty four) rubles and 56 kopeks, including 39 562 (thirty nine thousand five hundred and sixty two) rubles and 56 kopeks of 18% VAT.

Term of the Contract:

The Contract shall come into force when signed by the parties and shall be valid before 31.12.2011, and in its part related to mutual settlements, the Contract shall continue until complete fulfillment of the mutual settlements. The Contract shall be employed in legal relations, which arose on 01.01.2011.

Dispute Settlement Procedure:

The parties shall be liable for the default or improper compliance with obligations under the Contract according to active legislation of Russian Federation and the Contract.

All disputes sounding in the Contract and not settled by negotiation shall be referred to arbitration tribunal of Volgograd region for consideration.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the fifteenth item was adopted by members of the Board of Directors as unanimous.

16. On approving contract between “IDGC of the South” JSC and “Power Engineering Center of Ural” JSC as an interested party transaction.

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies”, the transaction between “IDGC of the South” JSC and “Power Engineering Center of Ural” JSC is found a transaction “IDGC Holding” JSC, a shareholder of more than 20% of voting shares of Companies which are the Parties of the transaction, is interested in.
According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
1. To determine price of the Contract between “IDGC of the South” JSC and ”Engineering Center of Ural Energy Industry” JSC as that of an interested party transaction, amount of which is equivalent to 166 218 (one hundred sixty six thousand two hundred and eighteen) rubles and 34 kopeks, including 25 355 (twenty five thousand three hundred and fifty five) rubles and 34 kopeks of 18% VAT.

2. To approve contract between “IDGC of the South” JSC and “Engineering Center of Ural Energy Industry” JSC (hereinafter referred to as Contract) as an interested party transaction, subject to the following essential conditions:

Contracting Parties:

Customer – “IDGC of the South” JSC;

Contractor – “Engineering Center of Ural Energy Industry” JSC.

Subject of the Contract:

The Customer shall engage Engineering Center of Ural Energy Industry” JSC to carry out the specified work on/render the specified services for Accrediting “Volgogradenergo”, back-up organization of metrological service at “IDGC of the South” JSC, for calibration work, and pay the work/the services; the Contractor shall take upon Itself the specified work/rendering the specified services.

Contract value:
The Customer shall pay the Contractor for the work carried out the following sums:

	
	140 863.00 (One hundred and forty thousand eight hundred and sixty three) rbs and 00 kopeks

	18% VAT
	25 355.34 (Twenty five thousand three hundred and fifty five) rbs and 34 kopeks

	Total
	166 218.34 (One hundred and sixty six thousand two hundred and eighteen) rbs and 34 kopeks.


Performance time:  

Work start time: from the moment of the Contract conclusion

Work completion time: August, 2011.

Contract time:

The Contract shall come into force when signed by the parties and shall continue until complete fulfillment of obligations by the parties.

Dispute resolution procedure:

All disputes and differences, which may arise in the performance of the Contract, shall be settled by negotiation; in case the parties can not come to mutual agreement by negotiation, the disputes and differences shall be subject to resolution by arbitration tribunal of Volgograd region.

Procedure for extrajudicial settlement of claims is mandatory. Time for consideration of a claim shall be established within 15 (fifteen) consecutive days after receipt of the written claim.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the sixteenth item was adopted by members of the Board of Directors as unanimous.

17. On approving the contract for design and survey works between “IDGC of the South” JSC and “Southern Power Engineering Center” JSC as an interested party transaction. 

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies”, the transaction between “IDGC of the South” JSC and “Southern Power Engineering Center” JSC is found a transaction “IDGC Holding” JSC, a shareholder of more than 20% of voting shares of Companies which are the Parties of the transaction, is interested in.
According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
1. To determine price of contract for design and survey works between “IDGC of the South” JSC and ”Southern Engineering Center of Energy Industry” JSC as that of an interested party transaction, amount of which is equivalent to 5 490 100 (five million four hundred and ninety thousand and one hundred) rubles and 00 kopeks, including 837 472 (eight hundred and thirty seven thousand four hundred and seventy two) rubles and 88 kopeks of 18% VAT.

2. To approve contract for design and survey works between “IDGC of the South” JSC and “Southern Engineering Center of Energy Industry” JSC (hereinafter referred to as Contract, Annex No. 8 to this decision of the Company’s Board of Directors) as an interested party transaction, subject to the following essential conditions:

Contracting Parties:

Customer – “IDGC of the South” JSC;

Contractor – “Southern Engineering Center of Energy Industry” JSC.

Subject of the Contract:

According to the Contract and the Customer’s task, the Contractor shall be obliged to carry out design and survey works related to the following facilities:

· Overhaul of a circuit-breaker oil reprocessing point at repair-and-production facilities at Operating Department of Wind-Power Station in Volgodonsk;

· Overhaul of a transformer repair workshop and erecting a construction for painting power transformers of ESD of Wind-Power Station;

· Overhaul of oil facilities at industrial warehouse of “Rostovenergo Wind-Power Station”, Tsimlyansk;

· Construction of a paint-spraying booth at equipment repair workshop, Volgodonsk;

· Construction of a training unit at Operating Department of Western Electric Grids in Ust-Donetsk district;

· Overhaul of oil facilities within safety equipment of Western Electric Grids of Rostovenergo;

· Overhaul of a transformer repair workshop in Ust-Donskoy district;

· Overhaul of currently available car repair bays in Oktyabrskii Distribution Zone;

· Construction of car repair bays in Oktyabrskii Distribution Zone, Kerchik – Savrov segment;

· Overhaul of an office-and-works building in Salsky Distribution Zone;

· Overhaul of a car wash at Operating Department of South-Western Electric Grids of Rostovenergo;

· Overhaul of an oil facility workshop at Operating Department of South Western Electric Grids in Taganrog;

· Overhaul of repair-and-production facilities at Neklinovsky Distribution Zone;

· Construction of a workshop for transformer and package transformer substation repair in Taganrog with subsequent handing over of the work result to the Customer, and the Customer shall be obliged to accept the work result and pay it according to the procedure specified by the Contract.      

Contract price:
Contract price shall be determined according to summary cost of design and survey works Annex No. 2 to the Contract), which amounts 4 652 627.12 rubles (four million six hundred and fifty two thousand six hundred and twenty seven), apart from that VAT amounts 837 472.88 rubles (eight hundred and thirty seven thousand four hundred and seventy two) and 88 kopeks.

Total cost of works under the Contract amounts 5 490 100 rubles (five million four hundred and ninety thousand and one hundred rubles) inclusive of VAT. 

Contract time:

The Contract shall come into force when signed by the parties and shall continue until complete fulfillment of obligations (including warranty liabilities) by the parties.

Dispute resolution procedure:

In case the parties can not come to agreement by negotiation, all the disputes differences and claims arising out of, under or in connection with the Contract, including those connected with its conclusion, alteration, execution, breaching, cancellation or validity shall be subject to resolution by arbitration tribunal of Rostov region.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the seventeenth item was adopted by members of the Board of Directors as unanimous.

18. On approving immovable property lease contract between “IDGC of the South” JSC and “Volgogradsetremont” JSC as an interested party transaction.

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies”, the transaction between “IDGC of the South” JSC and “Volgogradsetremont” JSC is found a transaction the following entities are interested in:

· “IDGC Holding” JSC, a shareholder of the Company, which holds more than 20% of voting shares of Companies considered Parties of the transaction together with “IDGC of the South” JSC and “Volgogradsetremont” JSC, the affiliates of “IDGC Holding” JSC;

· V.V. Brizhan, V.V. Ivanov, members of the Company’s Management Board, holding executive positions at “Volgogradsetremont” JSC as members of the Board of Directors.
According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
To defer consideration of the item to a later date.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the eighteenth item was adopted by members of the Board of Directors as unanimous.

19. On approving lease contract between “IDGC of the South” JSC and “Federal Grid Company of the Unified Energy System of Russia” JSC as an interested party transaction.

According to paragraph 1, clause 81 of the Federal Law “On Joint Stock Companies” No. 208-ФЗ dd. 26.12.1995, the transaction between “IDGC of the South” JSC and “Transmission System Operator of UES” JSC is found a transaction “IDGC Holding” JSC, a shareholder of the Company, which holds more than 20% of the Company’s shares as long as Shmatko (a member of the Board of Directors), an affiliated person of “IDGC Holding” JSC, holds executive positions as a member of Board of Directors of “Transmission System Operator of UES” JSC, a Party of the transaction, is interested in.
According to paragraph 3, clause 83 of the Federal Law “On Joint Stock Companies”, decision on this item shall be taken by the majority of votes of independent directors having no interest in the transaction.

N.N. Shvets, a member of the Company’s Board of Directors, can not be found an independent director as he has been an affiliated person of the Company for a year preceding the decision taking.

Apart from N.N. Svets, all the rest of members of Board of Directors of “IDGC of the South” JSC shall take part in voting on this issue and are found independent directors having no interest in the transaction according to paragraph 3, clause 83 of the Federal Law “About Joint Stock Companies”.

The following decision is proposed for adoption:
To defer consideration of the item to a later date.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the nineteenth item was adopted by members of the Board of Directors as unanimous.

20. On determining priority guidelines in the Company’s activity: about introduction of integrated system of internal control and risk management into “IDGC of the South” JSC.

The following decision is proposed for adoption:
To recognize introduction of integrated system of internal control and risk management into “IDGC of the South” JSC as a business priority of the Company.

Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the twentieth item was adopted by members of the Board of Directors as unanimous.

21. On approving report on compliance with cash flow benchmarks of “IDGC of the South” JSC in quarter I, 2011.   

The following decision is proposed for adoption:
To take note of report on compliance with cash flow benchmarks of “IDGC of the South” JSC in quarter I, 2011 according to Annex No. 9 to this decision of the Company’s Board of Directors.
Voting results:

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

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

	Binko G.F.
	-
	“FOR”
	Mikhailov C.A.
	-
	“FOR”

	Zuikova O.V.
	-
	“FOR”
	Okley P.I.
	-
	“FOR” 

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

	Ilienko V.V.
	-
	“FOR”
	
	
	


Thus, the decision proposed on the twenty-first item was adopted by members of the Board of Directors as unanimous.

Chairman of the Board of Directors  




N.N. Shvets
Corporate Secretary  





           A.A. Kantsurov
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