OPEN JOINT-STOCK COMPANY

	IDGC of the SOUTH
	“Interregional distributive 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.22/2009

Of the Open Joint Stock Company “Interregional Distributive Grid Company of the South” dated February 09, 2009.

	Date of holding:
	09.02.2009

	Form of holding:
	Postal (through questionnaires)

	Place of voting results summarizing:
	Krasnodar 

	Time of voting results summarizing:
	09.02.2009, 17-00

	Date of the minutes drawing:
	11.02.2009


Members of the Board of Directors: 11 persons.

Questionnaires have been submitted by: Rappoport A. N. (the Chairman of the Board of Directors), Abakumov A. M., Buyanov-Uzdalskiy A. Y., Vasilyev S. V., Gavrilov A. I., Dyakov F. A., Ilyenko V. V., Kravchenko V. M., Nikulov A. E., Okley P. I., Ryapin I. Y.

 Questionnaires have not been submitted by: no persons.

Quorum is present.

Agenda of the Board of Directors meeting:
1. On termination of authorities of a member of the Management Board of “IDGC of the South”, JSC and election of a member of the Management Board of “IDGC of the South”, JSC.
2. On approval of insurance organizations (insurers) carrying out insurance coverage of the Company in 2009.

3. On fixing of the Limit of borrowing cost parameters for the 1st quarter of 2009.

4. Confidential.

5. Confidential.

6. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Company`s Business-Plan for the 3rd quarter and for 9 months of 2008.

7. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Investment Programme for the 3rd quarter of 2008.

8. On confirmation of the Report on achievement of key performance indicators (KPI) of “IDGC of the South”, JSC for the 3rd quarter of 2008.
9. On confirmation of the Report on execution of benchmarks of cash flow movements (BM CFM) of “IDGC of the South”, JSC for the 3rd quarter of 2008.

10.  On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Astrakhanenergo”, JSC for the 1st quarter of 2008.

11.  On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Volgogradenergo”, JSC for the 1st quarter of 2008.

12.  On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Kalmenergo”, JSC for the 1st quarter of 2008.

13. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Rostovenergo”, JSC for the 1st quarter of 2008.

14.  On approval of the contracts of lease of immovable property concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest.
15. On confirmation of the Regulations on the Committee for Technological Connection to Electricity Grids under the Board of Directors of “IDGC of the South”, JSC.

16.  On confirmation of the Regulation on the internal control procedures of “IDGC of the South”, JSC.
1. On termination of authorities of a member of the Management Board of “IDGC of the South”, JSC and election of a member of the Management Board of “IDGC of the South”, JSC.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, the Board of Directors members have unanimously adopted the following decision on the first item:

1. To terminate the authorities of the member of the Management Board of the Company – Churyumov Valeriy Andreevich.

2. To elect Alayev Timur Ulyumdzhiyevich Deputy CEO of “IDGC of the South”, JSC – Director of “Kalmenergo” branch as a member of the Management Board of the Company.

2. On approval of insurance organizations (insurers) carrying out insurance coverage of the Company in 2009.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, the Board of Directors members have unanimously adopted the following decision on the second item:

To approve as the insurers of the Company for 2009:
· to conclude the contracts of property insurance against fire and other damages, of vehicles and equipment insurance against breakdowns, for “Astrakhanenergo” and “Kalmenergo” branches of “IDGC of the South”, JSC – “Alfa Strakhovanie”, JSC;

· to conclude the contracts of compulsory insurance of the civil liability of owners of vehicles of “Kubanenergo” branch of “IDGC of the South”, JSC - “Alfa Strakhovanie”, JSC;

- to conclude the contracts of automobile insurance of JSC “IDGC of the South” branch – “Kubanenergo” - “Alfa Strakhovanie”, JSC;

· to conclude the contracts of voluntary medical insurance of personnel of the executive bodies of “IDGC of the South”, JSC, “Volgogradenergo” branch of “IDGC of the South”, JSC – “Ingosstrakh”, IJSC;
· to conclude the contracts of insurance of personnel of “IDGC of the South”, JSC against the accidents and diseases - “Ingosstrakh”, IJSC.
3. On fixing of the Limit of borrowing cost parameters for the 1st quarter of 2009.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the third item the Board of Directors members have unanimously adopted the following decision:

1. To approve the procedure for calculation of the Limit of cost borrowing parameters for the 1st quarter of 2009 according to Appendix No.1 to the present decision of the Board of Directors.

2. To determine that the amount of borrowing cost parameters shall include interest payments, all fees, consulting expenses and other expenses related to the attraction and/or arrangement of financing.

4. Confidential.
5. Confidential.
6. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Company`s Business-Plan for the 3rd quarter and for 9 months of 2008.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “AGAINST”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the sixth item the Board of Directors members have adopted the following decision by a majority vote:
To take note of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Company`s Business-Plan for the 3rd quarter and for 9 months of 2008 according to Appendix No.2 to the present decision of the Board of Directors.

7. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Investment Programme for the 3rd quarter of 2008.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the seventh item the Board of Directors members have unanimously adopted the following decision:
To take note of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Investment Programme for the 3rd quarter of 2008 according to Appendix No.3 to the present decision of the Board of Directors.
8. On confirmation of the Report on achievement of key performance indicators (KPI) of “IDGC of the South”, JSC for the 3rd quarter of 2008.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the eighth item the Board of Directors members have unanimously adopted the following decision:
1. KPI according to the results of the Company`s activities for the 3rd quarter of 2008 shall be considered to be achieved.

2. To confirm the Report of the CEO of the Company on achievement of the target measures of key performance indicators of the Company for the 3rd quarter of 2008 according to Appendix No.4 to the present decision of the Board of Directors.
9. On confirmation of the Report on execution of benchmarks of cash flow movements (BM CFM) of “IDGC of the South”, JSC for the 3rd quarter of 2008.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the ninth item the Board of Directors members have unanimously adopted the following decision:
To confirm the Report on execution of benchmarks of cash flow movements of “IDGC of the South”, JSC for the 3rd quarter of 2008 according to Appendix No.5 to the present decision of the Board of Directors.
10. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Astrakhanenergo”, JSC for the 1st quarter of 2008.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “AGAINST”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the tenth item the Board of Directors members have adopted the following decision by a majority vote:
To take note of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Astrakhanenergo”, JSC for the 1st quarter of 2008 according to Appendix No.6 to the present decision of the Board of Directors.
11. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Volgogradenergo”, JSC for the 1st quarter of 2008.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “ABSTAINED”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the eleventh item the Board of Directors members have adopted the following decision by a majority vote:
To take note of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Volgogradenergo”, JSC for the 1st quarter of 2008 according to Appendix No.7 to the present decision of the Board of Directors.
12. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Kalmenergo”, JSC for the 1st quarter of 2008.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “AGAINST”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the twelfth item the Board of Directors members have adopted the following decision by a majority vote:
To take note of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Kalmenergo”, JSC for the 1st quarter of 2008 according to Appendix No.8 to the present decision of the Board of Directors.

13. On confirmation of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Rostovenergo”, JSC for the 1st quarter of 2008.

When voting on this item the questionnaire of the member of the Company`s Board of Directors Buyanov-Uzdalskiy A. Y. in accordance with a requirement specified in item 9.6 of “the Regulations on the procedure for convening and holding of meetings of the Board of Directors of “IDGC of the South”, JSC” (approved by the Management Board of RAO “UES of Russia”, JSC, minutes No.1829пр/7 dated 28.02.2008) has been nullified, it does not influence the quorum and is not taken into account in counting of votes (more than one possible voting variant on the draft decision have been uncrossed).
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “AGAINST”
	Kravchenko V. M.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Gavrilov A. I.
	- “FOR”
	Okley P. I.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”


Thus, on the thirteenth item the Board of Directors members have adopted the following decision by a majority vote:
To take note of the Report of the CEO of “IDGC of the South”, JSC on implementation of the Business-Plan of “Rostovenergo”, JSC for the 1st quarter of 2008 according to Appendix No.9 to the present decision of the Board of Directors.
14. On approval of the contracts of lease of immovable property concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest.
A member of the Board of Directors of “IDGC of the South”, JSC, Gavrilov A. I. holding office of a sole executive body of “IDGC of the South”, JSC being the party to a transaction shall not participate in voting on this item and shall be recognized as a person interested in transaction settlement in accordance with item 3 of clause 83 of the FL “On Joint Stock Companies”.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Dyakov F. A.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”


Thus, on the fourteenth item the Board of Directors members have unanimously adopted the following decision:
1. To fix the contract price of the contract of immovable property lease concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest at the amount of 40 818 (forty thousand eight hundred and eighteen) roubles 56 kopecks a month including 18 % VAT – 6 226 (six thousand two hundred and twenty-six) roubles 56 kopecks.

2. To approve the contract of lease of immovable property concluded between “IDGC of the South”, JSC and “Astrakhanyelektrosetremont”, JSC as a transaction the conclusion of which reveals vested interest on the following essential terms:

 Contracting Parties:

Leaseholder - “IDGC of the South”, JSC.

Lessor - “Astrakhanyelektrosetremont”, JSC.

Subject of Contract: The Lessor undertakes to let the Leaseholder temporarily use and own the following immovable property:
1) Non-living premises having the gross area of 195 sq. m. is situated at: 18, Franko str., Akhtubinsk, the Astrakhan Region;
2) Non-living premises having the gross area of 555,7 sq. m. is situated at: 143, Lenina str., Kharabali, the Astrakhan Region.
Price of Contract:
The Leaseholder is to effect monthly lease payments at the amount of 40 818 (forty thousand eight hundred and eighteen) roubles 56 kopecks a month including 18 % VAT – 6 226 (six thousand two hundred and twenty-six) roubles 56 kopecks. 
Rental payment stipulated by item 3.1. of the contract is to be effected every month on the basis of the submitted invoices no later than the 25th day of the current month by monetary funds transfer to the Lessor`s settlement account. In case of a short month the lease payment is to be effected in proportion to the number of days of the lease month.
Liability of Parties: The extent of the Parties` liability that has not been specified in the present contract shall be determined in conformity with the current Russian Federation legislation.
The payment of the imposed sanctions shall be effected upon the actual coming into effect of the court decision.

Currency of Contract:

The Contract shall be effective upon signature hereof and shall be valid till October 31, 2009.
Procedure for settlement of disputes:
In their mutual relations the Parties aspire to avoid the disputes and disagreements and in case of their occurrence – to settle them through negotiations on the basis of mutual assent.
All disputes and differences of opinion shall be adjudicated in the Arbitration Court under Moscow Fund “PETEK”.
15. On confirmation of the Regulations on the Committee for Technological Connection to Electricity Grids under the Board of Directors of “IDGC of the South”, JSC.
Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the fifteenth item the Board of Directors members have unanimously adopted the following decision:
To confirm the Regulations on the Committee for Technological Connection to Electricity Grids under the Board of Directors of “IDGC of the South”, JSC according to Appendix No.10 to the present decision of the Board of Directors.
16. On confirmation of the Regulation on the internal control procedures of “IDGC of the South”, JSC.

Voting results:

	Rappoport A. N.
	- “FOR”
	Ilyenko V. V.
	- “FOR”

	Abakumov A. M.
	- “FOR”
	Kravchenko V. M.
	- “FOR”

	Buyanov-Uzdalskiy A. Y.
	- “FOR”
	Nikulov A. E.
	- “FOR”

	Vasilyev S. V.
	- “FOR”
	Okley P. I.
	- “FOR”

	Gavrilov A. I.
	- “FOR” 
	Ryapin I. Y.
	- “FOR”

	Dyakov F. A.
	- “FOR”
	
	


Thus, on the sixteenth item the Board of Directors members have unanimously adopted the following decision:
To confirm the Regulation on the internal control procedures of “IDGC of the South”, JSC according to Appendix No.11 to the present decision of the Board of Directors.
	The Chairman of the Board of Directors

	Rappoport A. N.

	The Corporate Secretary
	Kantsurov A. A.


