Minutes of the Board of Directors meeting of “Interregional Distribution Grid Company of South”, JSC
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Minutes of the Board of Directors Meeting No.4/2007
of "Interregional Distribution Grid Company of South" as from 7 December 2007.
	Data of holding:

Form of holding:

Place of holding:


	7 December 2007 

absentee
Krasnodar city


Members of the Board of Directors: 11 people
Members of the Board of Directors took part in voting:
A.N. Rappoport, S.V. Vasiliev, A.I. Gavrilov, F.A. Diakov, I.I. Zemlyanskiy, V.M. Kravchenko, D.V. Kulikov, A.V. Maslov, P.I. Okley, I.Y. Ryapin.
Those who did not present questionnaires: A.E. Nikulov.
The quorum is present.

1.On recommendations to the general shareholders meeting of IDGC of South, JSC on “Reorganization” of IDGC of South, JSC in the form of consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with it and adoption of the Contract for Consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with it”.

The following decision was unanimously adopted on item 1:

It was resolved to recommend to the general shareholders meeting of IDGC of South, JSC on “Reorganization” of IDGC of South, JSC in the form of consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with it and adoption of the Contract for Consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with it” to take the following decision:

1. To reorganize the Company in the form of consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with it in accordance with the procedure and on the terms stipulated by the Contract for Consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with IDGC of South.

2. To adopt the Contract for Consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo (Appendix 1).

2. On recommendations to the general shareholders meeting of IDGC of South, JSC on “Reorganization” of IDGC of South, JSC on “Increase in the authorized capital of IDGC of South, JSC by placement of additional shares by converting shares of the consolidated companies into them”:

The following decision was unanimously adopted on item 2:

To recommend to the general shareholders meeting of IDGC of South, JSC on “Increase in the authorized capital of IDGC of South, JSC by placement of additional shares by converting shares of the consolidated companies into them” to take the following decision:

1. To increase the authorized capital of IDGC of South, JSC by placement of additional issue of 80,789,200,000 (eighty billion seven hundred and eighty-nine million two hundred thousand) pieces of ordinary registered shares of 10 (ten) kopecks par value each for a total par value amount of 8,078,920,000 (eighty billion seventy-eight million nine hundred and twenty thousand) rubles.

2. Way of placement is converting shares of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo (hereinafter each of these companies referred to as the consolidated company, together referred to as consolidated companies) consolidated with IDGC of South, JSC into additional ordinary registered shares of IDGC of South, in accordance with the procedure stipulated by the Contract for Consolidation of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo with IDGC of South, JSC.

3. Swap ratios:

The following is converted into 1 (one) additional ordinary share of IDGC of South, JSC at the par value of 10 (ten) kopecks:

44037/129991 of the ordinary share of JSC Astrakhanenergo at the par value of 2 (two) rubles;

44037/2808059 of the ordinary share of JSC Volgogradenergo at the par value of 1 (one) ruble;

44037/2571621 of the preferred share of JSC Volgogradenergo at the par value of 1 (one) ruble;

44037/76504916 of the ordinary share of JSC Kubanenergo at the par value of 100 (one hundred) rubles;

44037/228062 of the ordinary share of JSC Rostovenergo at the par value of 1 (two) ruble;

44037/208859 of the preferred share of JSC Rostovenergo at the par value of 1 (one) ruble;

44037/1159650 of the ordinary share of JSC Kalmenergo at the par value of 4 (four) rubles;

It at calculation of the amount of shares of IDGC of South, JSC which should be received by the shareholder of the consolidated company as a result of converting, any shareholder has a fractional amount of shares, the fraction part of this amount is to be rounding-off according to the following rules:

· If the figure following the point equals from 5 to 9, one is added to the integer and the figures after the comma are not considered;

·  If the figure following the point equals from 0 to 4, the integer is taken into account, and the figured after the comma are not taken into account;

· If as a result of rounding off, any shareholder does not receive a share, he/she will receive one ordinary registered share of IDGC of South, JSC.

3. On definition of the price of additional ordinary shares of IDGC of South, JSC placed by private placement”

The following decision was unanimously adopted on item 3:

It was resolved to define that the price of placement is 0.44037 (naught point four four zero three seven) rubles for 1 (one) additional ordinary share.
4. On “Increase in the authorized capital of IDGC of South, JSC by placement of additional shares by private placement”:

The following decision was unanimously adopted on item 4:

To recommend to the general shareholders meeting of IDGC of South, JSC on “Increase in the authorized capital of IDGC of South, JSC by placement of additional shares by private placement” to take the following decision:
1. To increase the authorized capital of IDGC of South, JSC by placement of additional ordinary registered shares in the amount of 38,990,587,106 (thirty eight billion nine hundred and ninety million five hundred and eighty-seven thousand one hundred and six) pieces at the par value of 10 (ten) kopecks each for a total par value amount of 3,899,058,710 (three billion eight hundred and ninety-nine million fifty eight thousand seven hundred and ten) rubles 60 kopecks.

2. Way of placement is private placement; group of people, the additional ordinary shares will be placed among - RAO UES of Russia.

3. The price of placement is 0.44037 (naught point four four zero three seven) rubles for 1 (one) additional ordinary share.
4. Form of payment of additional shares:

4.1. Payment of additional shares of IDGC of South id made by property – shares of  JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo, JSC Kalmenergo.

4.2. Monetary estimation of the property to be paid for placed additional shares is defined by the Board of Directors of IDGC of South in accordance with articles 34, 77 of the Federal Law “On joint-stock companies” taking into account conclusion of the independent appraiser – consortium of independent appraisal organizations (Ernst and Young – Cost Consultation Ltd., NP Consult JSC, International Valuation Center JSC) on the market value of this property.

5. Procedure of payment of additional shares:

5.1. On the basis of the swap contract concluded for payment of additional ordinary shares of IDGC of South, shares of one or several joint stock companies are taken for payment, particularly those of JSC Astrakhanenergo, JSC Volgogradenergo, JSC Kubanenergo, JSC Rostovenergo.

The following is paid for 1 (one) additional ordinary share of IDGC of South, JSC:

44037/129991 of the ordinary share of JSC Astrakhanenergo at the par value of 2 (two) rubles;

44037/2808059 of the ordinary share of JSC Volgogradenergo at the par value of 1 (one) ruble;

44037/76504916 of the ordinary share of JSC Kubanenergo at the par value of 100 (one hundred) rubles;

44037/228062 of the ordinary share of JSC Rostovenergo at the par value of 1 (two) ruble;

5.2. Only integer amount of the specified shares necessary for payment of at least one additional share of IDGC of South is accepted for payment.

If at calculation of the amount of shares of IDGC of South, JSC to be received by RAO UES of Russia is fractional, the specified fraction part of is not taken into account at calculation of the amount of additional registered shares of IDGC of South to be received by RAO IES of Russia, and only the integer is taken into account.

5. Definition of monetary estimation of property given in return for additional ordinary shares of IDGC of South placed by means of the private placement.
The following decision was taken on item 5 by the majority of votes:
1. To define that monetary estimation of the property which is  subject to be returned for payment of additional ordinary shares of IDGC of South, JSC, in view of report of the independent appraiser - consortium of the independent estimated organizations (Ernst and Young - Cost Consultation Ltd., NP Consult JSC, International Valuation Center JSC) about market value of such property equals:
376, 601, 013 (three hundred and seventy-six million six hundred and one thousand thirteen) ordinary shares of Astrakhanenergo, JSC  at the par value of 2 (two) rubles each in the amount of 489, 547, 422 rubles and 81 kopecks;
196, 004, 484 (one hundred and ninety-six million four thousand four hundred and eighty-four) ordinary shares of Volgogradenergo JSC at the par value of 1 (one) ruble each in the amount of 5, 503, 921, 553 (five billion five hundred and three million nine hundred and twenty-one thousand five hundred and fifty-three) rubles and 37 kopecks;
8, 756, 025 (eight million seven hundred and fifty-six thousand twenty-five) ordinary shares of Kubanenergo at the par value of 100 (one hundred) rubles each in the amount of 6,
698, 789, 571 (six billion six hundred and ninety-eight million seven hundred and eighty-nine thousand five hundred and seventy-one) rubles and 19 kopecks;
1, 963, 512, 684 (one billion nine hundred and sixty-three million five hundred and twelve thousand six hundred and eighty-four) ordinary shares of Rostovenergo shares at the par value of 1 (one) ruble each in the amount of 4, 478, 026, 297 (four billion four hundred and seventy-eight million twenty-six thousand two hundred and ninety-seven) rubles and 38 kopecks.
6. Priority directions of the Company activity: Adoption of the Program on
Realization of environmental policy of IDGC of South, JSC for 2008.
The following decision was unanimously adopted on item 6:

1. To recognize realization of environmental policy of the Company as a priority direction of the Company activity.

2. To approve the environmental policy of the Company according to the appendix to the present decision.

3. To approve the program of realization of environmental policy of the Company for 2008.

4. To approve the program of realization of environmental policy of the Company for 2008 - 2010.
Chairman of Board of Directors 





 A.N.Rappoport
Corporate Secretary 







 A.A.Kantsurov
Date of drawing up the minutes: 07.12.2007.
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