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Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.102/2012 

	Date of meeting
	29.12.2012

	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
	29.12.2012 17:00

	Date of drawing up minutes
	11.01.2013


Number of Board of Directors Members: 11

Questionnaires were submitted by: Goncharov Valeriy Anatolievich (chairperson of BoD), Arkhipov Sergei Aleksandrovich, Branis Aleksandr Markovich, Dyakov Fyodor Aleksandrovich, Katina Anna Yurievna, Osipov Aleksandr Mikhailovich, Prokhorov Yegor Vyacheslavovich, Repin Igor Nikolaevich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich.
Questionnaires were not submitted by: Kuvaeva Valeriya Dmitrievna.
According to requirements of paragraph 7.3 article 7 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 the adjusted business-plan (including the investment programme) for 2013-2017.
2. On approving the annual and quarterly key performance indicators (KPI) of IDGC of the South JSC for 2013.
3. On approving the Programme on energy saving and increasing energy efficiency of IDGC of the South JSC in 2013 and forecast up to 2018.
4. On approving the plan of perspective development of IDGC of the South JSC in 2012 – 2018. 

5. On approving the Company’s internal documents: restated Regulations on investment activity of IDGC of the South JSC. 

6. On approving the Company’s internal documents: Regulations on management of transformer capacity in order to reduce no-load losses with regard of observance of the categorization of consumers by category of reliability.

7. On approving the adjusted programme on development of the energy metering systems in the retail electricity market in the networks of IDGC of the South JSC.
8. On approval of credit plan IDGC of the South JSC for the 1st quarter of 2013.
9. On approving the annual procurement program of IDGC of the South JSC for 2013.
10. On approving the Regulations on non-state pension provision to employees of the Company.

11. On approving the schedule of activities of the Company aimed to reduce outstanding receivables for services for electric power transmission and disputes settlement as of 01.10.2012.

12. On amendments to the Plan of activities on the implementation of mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in 2011 – 2012.

13. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the results of the Company's readiness for the autumn-winter season of 2012/2013.

14. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the results of the business plan (including the investment programme) for the third quarter and nine months of 2012.

15. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the acquisition of power generation facilities which purchase is not subject for approval by the Board of Directors of the Company for the 3rd quarter of 2012.

16. On taking into consideration the report of the Acting Director General of the Company on the process and results of mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in the 3rd quarter of 2012.

17. On taking into consideration the report the Acting Director General of IDGC of the South JSC on the credit policy of the Company in the 3rd quarter of 2012.

18. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the level of the indicator “Net debt / EBITDA” in the 3rd quarter of 2012.

19. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on management at subsidiaries and affiliates engaged in non-core activities in the 3rd quarter of 2012.

20. On taking into consideration the report of the Acting Director General on the process of selling the non-core assets in the 3rd quarter of 2012.

21. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the implementation of decisions adopted by the Board of Directors in the 3rd quarter of 2012.

22. On the implementation of decisions of the Board of Directors dated 05.30.2012 (Minutes of 04.06.2012 No. 88/2012): the introduction of quarterly monitoring of the unit cost of construction within the frameworks of benchmarking.

23. On preliminary approval of the collective agreement of the branch of IDGC of the South JSC - “Rostovenergo”.

24. On approving the candidates for particular positions in the executive office of the Company, determined by the Board of Directors.

25. On the opinion of IDGC of the South JSC on the agenda of the Board of Directors of “Recreation Centre “Energetik”: On determining the terms of the employment contract with the director of “Recreation Centre “Energetik”.

26. On preliminary approval of the decision on the Company’s transactions involving the acquisition of assets, including fixed assets, which are used for the generation, transmission, distribution of electric and thermal energy - grid facilities owned by Maloderbetovsky settlement, the Republic of Kalmykia.

27. On preliminary approval of the decision on the Company’s transactions involving the acquisition of assets, including fixed assets, which are used for the generation, transmission, distribution of electric and thermal energy - grid facilities owned by Tsaganamanskiy settlement, the Republic of Kalmykia.

28. On approving the contract for design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.

29. On approving the contract for execution of design and exploration work between IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as  transaction of interest.

30. On approving the contract for design and survey works concluded by IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.

31. On approving the agreement on engineering supervision concluded by IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.

32. On approving the agreement for the provision of services of information services concluded by IDGC of the South JSC and IT Energy Service LLC as transaction of interest.

33. On approving the additional agreement No. 2 to the Agreement on technological cooperation between IDGC of the South JSC and SO UES JSC to ensure the reliability of the unified energy system of Russia dated 01.02.2011 No. SDU-2/2010/49 a transaction of interest.

34. On approving confidentiality agreement between IDGC of the South JSC and IDGC of Center JSC as transaction of interest.

35. On approving the addendum to the contract dated 10.05.2012 No. 12/027/628 concluded by IDGC of the South JSC and “Scientific and Research centre of IDGC” as transaction of interest.

36. On approving the additional agreement No. 2 to the Contract dated 25.11.2011 No. 903 to conduct energy audits concluded by IDGC of the South JSC and “Energoservis Yuga JSC as transaction of interest.

37. On approving the internal document: Appendix 1 and 2 to the Regulations on financial encouragement of CEO in the new edition.

38. On approving the Company’s Insurer.

1. On approving the adjusted business-plan (including the investment programme) for 2013-2017.
It is proposed to adopt the following decision:

1. To approve the adjusted business-plan (including the investment programme) for 2013-2017, in accordance with annex 1 to the decision of the BoD
2. To mark the low efficiency of events organized by the Company on mobilization of accounts receivable.

3. To define as priority activity the work on mobilization of accounts receivable.

4. To instruct acting Director general of IDGC of the South JSC to:

- accelerate the activity on mobilization of accounts receivable

- ensure the implementation of activities on mobilization of accounts receivable, stipulated by the Plan of perspective development of IDGC of the South JSC

- make at the meeting of Company BoD the quarterly report on the results achieved. 

Voting results
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Repin I.N.
	-
	ABSTAINED

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	
	
	
	
	
	
	


Thus, the decision on the first item was adopted by majority of members of BoD.
2. On approving the annual and quarterly key performance indicators (KPI) of IDGC of the South JSC for 2013.
It is proposed to adopt the following decision:
1. To approve the annual and quarterly key performance indicators (KPI) of IDGC of the South JSC for 2013, in accordance with Annex  2 to the decision of the Board of Directors.
2. Planned values ​​of priority projects of the investment programme in the annual KPI “Investment performance: schedules of input of capacity and plan for financing and capital investments”, are fixed by the date of completion of work (the event) approved by the Company of enlarged network schedule of the investment project in accordance with the format of the application “3.1. to the order of the Ministry of Energy of 24.03.2010 No. 114.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	
	
	
	
	
	
	


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

3. On approving the Programme on energy saving and increasing energy efficiency of IDGC of the South JSC in 2013 and forecast up to 2018.
It is proposed to adopt the following decision:

1. To approve the Programme on energy saving and increasing energy efficiency of IDGC of the South JSC in 2013 and forecast up to 2018 in accordance with Annex  3 to the decision of the Board of Directors.
2. The sources of funding can be adjusted in accordance with business-plan (including the investment programme) for 2014-2018.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	
	
	
	
	
	
	


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

4. On approving the plan of perspective development of IDGC of the South JSC in 2012 – 2018.
It is proposed to adopt the following decision:

1. To approve the plan of perspective development of IDGC of the South JSC in 2012 – 2018, in accordance with Annex 4 to the decision of the Board of Directors.
2. To instruct the acting Director general of IDGC of the South JSC to provide to the Board of Directors the quarterly report on the implementation of the plan of development of IDGC of the South for 2012-2018, together with the imposition of the adoption of the outcome of the business plan of the Company..
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Repin I.N.
	-
	ABSTAINED

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	
	
	
	
	
	
	


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

5. On approving the Company’s internal documents: restated Regulations on investment activity of IDGC of the South JSC.
It is proposed to adopt the following decision:

1. To take as the basis the Regulations on investment activity of IDGC of the South JSC (hereinafter - the Regulations) in accordance with Appendix 5 to the decision of the Board of Directors.

2. To instruct the Acting Director General of the Company to approve the internal documents of the Company in accordance with the section 1.3 of the Regulations and to present to the meeting of the Board of Directors the adjusted regulations within 30 working days from the date of adoption of this resolution.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

6. On approving the Company’s internal documents: Regulations on management of transformer capacity in order to reduce no-load losses with regard of observance of the categorization of consumers by category of reliability.
It is proposed to adopt the following decision:

To defer the consideration of the issue to a later date.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

7. On approving the adjusted programme on development of the energy metering systems in the retail electricity market in the networks of IDGC of the South JSC.
It is proposed to adopt the following decision:

To approve the adjusted programme on development of the energy metering systems in the retail electricity market in the networks of IDGC of the South JSC, in accordance with Appendix 6 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

8. On approval of credit plan IDGC of the South JSC for the 1st quarter of 2013.
It is proposed to adopt the following decision:

To approve the credit plan IDGC of the South JSC for the 1st quarter of 2013, in accordance with Appendix 7 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

9. On approving the annual procurement program of IDGC of the South JSC for 2013.
It is proposed to adopt the following decision:

To approve the annual procurement program of IDGC of the South JSC for 2013, in accordance with Appendix 8 to the decision of the Board of Directors.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	AGAINST
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	AGAINST

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the ninth item was adopted by majority of Board of Directors members.
10. On approving the Regulations on non-state pension provision to employees of the Company.
It is proposed to adopt the following decision:

To approve the Regulations on non-state pension provision to employees of the Company, in accordance with Appendix 9 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

11. On approving the schedule of activities of the Company aimed to reduce outstanding receivables for services for electric power transmission and disputes settlement as of 01.10.2012.
It is proposed to adopt the following decision:

To take into consideration the schedule of activities of the Company aimed to reduce outstanding receivables for services for electric power transmission and disputes settlement as of 01.10.2012, in accordance with Appendix 10 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

12. On amendments to the Plan of activities on the implementation of mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in 2011 – 2012.
It is proposed to adopt the following decision:

To approve the amendments to the Plan of activities on the implementation of mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in 2011 – 2012, in accordance with Appendix 11 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

13. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the results of the Company's readiness for the autumn-winter season of 2012/2013.
It is proposed to adopt the following decision:

To take into consideration the report of the Acting Director General of IDGC of the South JSC on the results of the Company's readiness for the autumn-winter season of 2012/2013, in accordance with Appendix 12 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

14. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the results of the business plan (including the investment programme) for the third quarter and nine months of 2012.
It is proposed to adopt the following decision:

To approve the report of the Acting Director General of IDGC of the South JSC on the results of the business plan (including the investment programme) for the third quarter and nine months of 2012, in accordance with Appendix 13 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

15. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the acquisition of power generation facilities which purchase is not subject for approval by the Board of Directors of the Company for the 3rd quarter of 2012.
It is proposed to adopt the following decision:

To take into consideration the report of the Acting Director General of IDGC of the South JSC on the acquisition of power generation facilities which purchase is not subject for approval by the Board of Directors of the Company for the 3rd quarter of 2012, in accordance with Appendix 14 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

16. On taking into consideration the report of the Acting Director General of the Company on the process and results of mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in the 3rd quarter of 2012.
It is proposed to adopt the following decision:

To take into consideration the report of the Acting Director General of the Company on the process and results of mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in the 3rd quarter of 2012, in accordance with Appendix 15 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

17. On taking into consideration the report the Acting Director General of IDGC of the South JSC on the credit policy of the Company in the 3rd quarter of 2012.
It is proposed to adopt the following decision:

1. To take into consideration the report the Acting Director General of IDGC of the South JSC on the credit policy of the Company in the 3rd quarter of 2012, in accordance with Appendix 16 to the decision of the Board of Directors
2. To note the failure by the Company to fulfill the Plan of financial rehabilitation of IDGC of the South JSC for 2012-2016, approved by the Board of Directors of the Company, in part of complying with the limit on leverage.
3. To instruct the Acting Director General of the Company to ensure the compliance with the requirements of the provisions of the credit policy approved by the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

18. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the level of the indicator “Net debt / EBITDA” in the 3rd quarter of 2012.
It is proposed to adopt the following decision:

To take into consideration the report of the Acting Director General of IDGC of the South JSC on the level of the indicator “Net debt / EBITDA” in the 3rd quarter of 2012, in accordance with Appendix 17 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

19. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on management at subsidiaries and affiliates engaged in non-core activities in the 3rd quarter of 2012.
It is proposed to adopt the following decision:

I. To take into consideration the report of the Acting Director General of IDGC of the South JSC on management at subsidiaries and affiliates engaged in non-core activities in the 3rd quarter of 2012, in accordance with Appendix 18 to the decision of the Board of Directors
II. To note on “Astrakhanelektrosetremont” JSC and “Volgogradsetremont” JSC:

1. Absence of repair and service activity and production staff, the only source of income for the Company is the fee from rent of property 

2. Non-fulfillment by “Volgogradsetremont” JSC of the indicators of profit (-10.88%) and net income (in 1.9 times) that were planned for the 3rd quarter of 2012 according to the business plan.

III. To note on “Recreation centre “Energetik” JSC:

1. The activity of the company is of seasonal type. At off-season time the main source of income for the Company is selling of potable water to population and legal entities.

2. Non-fulfillment of net income (-30%) that was planned for the 3rd quarter of 2012 according to the business plan.

IV. To note on “PSKh Sokolovskoye” JSC and “PSKh named after Grechko A.A.” JSC:

1. The activity of the companies is of seasonal type. 

2. “PSKh named after Grechko A.A.” JSC did not reach the indicator of profit (-36.7%) that was planned   for the 3rd quarter of 2012 according to the business plan.

V. To note on “Energoservice Yuga” JSC:

1. The company did not reach the indicator of profit (-26.87%) that was planned   for the 3rd quarter of 2012 according to the business plan

VI. Acting director general of IDGC of the South JSC is to ensure:

1. the planned indicators of profit of “Volgogradsetremont” JSC, “PSKh named after Grechko A.A.” JSC, “Energoservice Yuga” JSC and net income of “Volgogradsetremont” JSC and “Recreation centre “Energetik” JSC are reached by the results of 2012.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

20. On taking into consideration the report of the Acting Director General on the process of selling the non-core assets in the 3rd quarter of 2012.

It is proposed to adopt the following decision:

1. To take into consideration the report of the Acting Director General on the process of selling the non-core assets in the 3rd quarter of 2012 in accordance with Appendix 18 to present decision of Company’s BoD.

2. To strike off the register of non-core assets of “IDGC of the South”, JSC the following facilities: paragraphs 1.2.6., 1.2.32 in accordance with their realization.

3. To note failure to meet the date of preparation of transaction for submition to the Board of Directors: paragraph 1.7.41. 

4. To mark failure to meet the deadline for selling of facilities: paragraphs 1.2.27., 1.2.28, 1.2.44.

2012 To set new deadline for approving decisions by BoD: paragraph 1.7.41 – 1st quarter of 2012.

To set new deadline for selling of facilities: paragraphs 1.2.1., 1.2.27 – 1.2.31., 1.2.33 – 1.2.44., 1.7.41 – 2nd quarter of 2013.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

21. On taking into consideration the report of the Acting Director General of IDGC of the South JSC on the implementation of decisions adopted by the Board of Directors in the 3rd quarter of 2012.
It is proposed to adopt the following decision:

1.To take into consideration the report of the Acting Director General of IDGC of the South JSC on the implementation of decisions adopted by the Board of Directors in the 3rd quarter of 2012, in accordance with Appendix 19 to the decision of the Board of Directors 
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-firth item was unanimously adopted by members of Board of Directors.

22. On the implementation of decisions of the Board of Directors dated 05.30.2012 (Minutes of 04.06.2012 No. 88/2012): the introduction of quarterly monitoring of the unit cost of construction within the frameworks of benchmarking.
It is proposed to adopt the following decision:

1.To take into consideration the report implementation of decisions of the Board of Directors dated 05.30.2012 (Minutes of 04.06.2012 No. 88/2012): the introduction of quarterly monitoring of the unit cost of construction within the frameworks of benchmarking.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-second item was unanimously adopted by members of Board of Directors.

23. On preliminary approval of the collective agreement of the branch of IDGC of the South JSC - “Rostovenergo.
It is proposed to adopt the following decision:

To preliminary approve the collective agreement of the branch of IDGC of the South JSC - “Rostovenergo”, in accordance with Appendix 19 to the decision of the Board of Directors.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-third item was adopted by majority of Board of Directors members.

24. On approving the candidates for particular positions in the executive office of the Company, determined by the Board of Directors.
It is proposed to adopt the following decision:

To appoint Rybin Aleksey Aleksandrovich for the position of deputy director general in charge of economics and finances of IDGC of the South JSC.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-fourth item was unanimously adopted by members of Board of Directors.

25. On the opinion of IDGC of the South JSC on the agenda of the Board of Directors of “Recreation Centre “Energetik”: On determining the terms of the employment contract with the director of “Recreation Centre “Energetik.
It is proposed to adopt the following decision:

To instruct representatives of IDGC of the South JSC in the Board of Directors of “Recreation Centre “Energetik” JSC on the agenda of the BoD meeting “On the determining the terms of the employment contract in part of the term of office of the director general of “Recreation Centre “Energetik” JSC vote “FOR” the adoption of the following decision:

1. To extend the authorities and term of the employment contract with the director general of “Recreation Centre “Energetik” JSC Berzina Lyudmila Ivanovna for one (1) year up to 27 December 2013 inclusive.
2. To authorize Vashkevich Vladimir Frantishkovich, acting director general of IDGC of the South JSC, to carry out the rights and obligations of the employer in respect of the general director of “Recreation Centre “Energetik” JSC - Berzina Lyudmila Ivanovna, including to determine the terms of the employment contract with the and sign the contract, supplementary agreements and agreements related to the termination of the employment contract.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-fifth item was unanimously adopted by members of Board of Directors.

26. On preliminary approval of the decision on the Company’s transactions involving the acquisition of assets, including fixed assets, which are used for the generation, transmission, distribution of electric and thermal energy - grid facilities owned by Maloderbetovsky settlement, the Republic of Kalmykia.
It is proposed to adopt the following decision:

To approve the transaction involving the acquisition of assets, including fixed assets, which are used for the generation, transmission, distribution of electric and thermal energy from electric grid facilities owned by Maloderbetovsky rural settlement of the Republic of Kalmykia, on the following terms:

The acquired property and its value:

The acquired property - movable power grid facilities owned by Maloderbetovsky rural settlement of the Republic of Kalmykia, located at: Malye Derbenty Maloderbetovsky district, Republic of Kalmykia Russian Federation (Annex  21 to the decision of the Board of Directors).

The market value of the property is defined on the basis of a report on the market value No. 0-00051/2012 performed by individual entrepreneur “Lyudmila Nikolaevna Savchenko” and amounts (including VAT) to 11 793 285.89 (eleven million seven hundred ninety-three thousand two hundred eighty-five ) rubles 89 kopecks.

Counterparty:

Maloderbetovsky rural settlement of the Republic of Kalmykia.

Cost of acquisition:

11 793 285.89 (eleven million seven hundred ninety-three thousand two hundred eighty-five) rubles 89 kopecks, including VAT.

Method of acquisition:

Settlement agreement approved by the Arbitration of the Republic of Kalmykia (annex 22 to the decision of the Board of Directors).

The order of transfer of the property:

The property right passes according to the procedure established by law.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-sixth item was unanimously adopted by members of Board of Directors.

27. On preliminary approval of the decision on the Company’s transactions involving the acquisition of assets, including fixed assets, which are used for the generation, transmission, distribution of electric and thermal energy - grid facilities owned by Tsaganamanskiy settlement, the Republic of Kalmykia.
It is proposed to adopt the following decision:

To approve the transaction involving the acquisition of assets, including fixed assets, which are used for the generation, transmission, distribution of electric and thermal energy from electric grid facilities owned by Tsganamanskoye rural settlement of the Republic of Kalmykia, on the following terms:

The acquired property and its value:

The acquired property - movable power grid facilities owned by Tsganamanskoye rural settlement of the Republic of Kalmykia, located at: Tsagan-Aman, Yustinskiy district, Republic of Kalmykia, Russian Federation (Annex  23 to the decision of the Board of Directors).

The market value of the property is defined on the basis of a report on the market value No.94 performed by individual entrepreneur Manteev Boris Derbenovich and amounts (including VAT) to 8 253 116 (eight million two hundred fifty three thousand one hundred sixteen ) rubles 27 kopecks.

Counterparty:

Tsganamanskoye rural settlement of the Republic of Kalmykia.

Cost of acquisition:

8 253 116 (eight million two hundred fifty three thousand one hundred sixteen ) rubles 27 kopecks, including VAT.

Method of acquisition:

Settlement agreement approved by the Arbitration of the Republic of Kalmykia (annex 24 to the decision of the Board of Directors).

The order of transfer of the property:

The property right passes according to the procedure established by law.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-seventh item was unanimously adopted by members of Board of Directors.

28. On approving the contract for design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.

In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.
In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 determine the price of the contract on the design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as a transaction of interest in the amount of 247 800 (two hundred forty-seven thousand eight hundred) rubles 00 kopecks, including 18% VAT - 37 800 (thirty seven thousand eight hundred) rubles 00 kopecks.

2. To approve the contract on the design and survey works between IDGC of the South JSC and Southern Centre of Power Engineering” JSC (hereinafter – the Contract) as  transaction of interest on the following terms:

Parties:

Customer: IDGC of the South JSC;

Contractor: “Southern Centre of Power Engineering” JSC
Subject of the Contract:

Under the Contract, the Contractor shall at the Client’s request implement the work on detailed design documentation for the reconstruction of the distribution network of the branch of IDGC of the South JSC – “Rostovenergo” and provide the results to the Customer, the Customer shall accept the result of work and pay for it in the manner described in the Contract.

Contract Price:

Contract price is determined by the summary list of the cost of work (Annex  2 to the Contract), which is 210 000 (two hundred and ten thousand) rubles 00 kopecks, plus VAT  -  37 800 (thirty seven thousand eight hundred) rubles 00 kopecks.

Total cost including VAT is 247 800 (two hundred forty-seven thousand eight hundred) rubles 00 kopecks.

Term of the Contract:

The Contract comes into force upon signature and is valid until the Parties fulfill their obligations (including warranty).

Settlement of Disputes:

If no agreement is reached between the parties via negotiations, then all disputes, controversies and claims arising out of or in connection with the contract, including related to its conclusion, modification, performance, breach, termination and validity, shall be settled in the Arbitration of Non-commercial partnership "Association of the organizations engaged in construction, reconstruction and repair of power facilities, networks and substations “ENERGOSTROY” in accordance with its rules in effect as of the date of submitting the complaint. The decisions of the Court of Arbitration are binding, final and are not subject to contestation.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twenty-eighth item was unanimously adopted by members of Board of Directors.

29. On approving the contract for execution of design and exploration work between IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 determine the price of the contract on the design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as a transaction of interest in the amount of 1 865 000 (one million eight hundred sixty five thousand) rubles 00 kopecks, including 18% VAT – 284 491 (two hundred eighty four thousand four hundred ninety one) rubles 53 kopecks.

2. To approve the contract on the design and survey works between IDGC of the South JSC and Southern Centre of Power Engineering” JSC (hereinafter – the Contract) as  transaction of interest on the following terms:

Parties:

Customer: IDGC of the South JSC;

Contractor: “Southern Centre of Power Engineering” JSC
Subject of the Contract:

Under the Contract, the Contractor shall at the Client’s request implement the work on detailed design documentation on facility “Modernization of 35-110kV overhead line Rostovenergo” for the needs of the branch of IDGC of the South JSC – “Rostovenergo” and provide the results to the Customer, the Customer shall accept the result of work and pay for it in the manner described in the Contract.

Contract Price:

Contract price is determined by the summary list of the cost of work (Annex 2 to the Contract), which is 1 580 508.47 (one million five hundred eighty thousand five hundred and five) rubles 47 kopecks, plus 18% VAT – 284 491 (two hundred eighty four thousand four hundred ninety one) rubles 53  kopecks.

Total cost including VAT is 1 865 000 (one million eight hundred sixty five thousand) rubles 00 kopecks.

Term of the Contract:

The Contract comes into force upon signature and is valid until the Parties fulfill their obligations (including warranty).

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Shevchyuk A.V.
	-
	ABSTAINED


Thus, the decision on the twenty-ninth item was adopted by majority of Board of Directors members.

30. On approving the contract for design and survey works concluded by IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 determine the price of the contract on the design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as a transaction of interest in the amount of 11 013 039 (eleven million thirteen thousand thirty nine) rubles 37 kopecks, including 18% VAT – 1 679 (one million six hundred seventy nine) rubles 16 kopecks.

2. To approve the contract on the design and survey works between IDGC of the South JSC and Southern Centre of Power Engineering” JSC (hereinafter – the Contract) as  transaction of interest on the following terms:

Parties:

Customer: IDGC of the South JSC;

Contractor: “Southern Centre of Power Engineering” JSC
Subject of the Contract:

Under the Contract, the Contractor shall at the Client’s request implement the work on detailed design documentation on facility “Modernization of distribution grids” for the needs of the branch of IDGC of the South JSC – “Rostovenergo” and provide the results to the Customer, the Customer shall accept the result of work and pay for it in the manner described in the Contract.

Contract Price:

Contract price is determined by the summary list of the cost of work (Annex 2 to the Contract), which is 9 333 084.21 (nine million three hundred thirty three thousand eighty four) rubles 21 kopecks, plus 18% VAT – 1 679 (one million six hundred seventy nine) rubles 16 kopecks.

Total cost including VAT is 11 013 039 (eleven million thirteen thousand thirty nine) rubles 37 kopecks.

Term of the Contract:

The Contract comes into force upon signature and is valid until the Parties fulfill their obligations (including warranty).

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


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

31. On approving the agreement on engineering supervision concluded by IDGC of the South JSC and “Southern Centre of Power Engineering “JSC as transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 determine the price of the contract on engineering supervision between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as a transaction of interest in the amount of 1 487 883 (one million four hundred eighty seven thousand eight hundred eighty three) rubles 24 kopecks, including 18% VAT – 226 965 (two twenty six thousand nine hundred sixty five) rubles 24 kopecks.

2. To approve the contract on engineering supervision between IDGC of the South JSC and Southern Centre of Power Engineering” JSC (hereinafter – the Contract) as  transaction of interest on the following terms:

Parties:

Customer: IDGC of the South JSC;

Contractor: “Southern Centre of Power Engineering” JSC
Subject of the Contract:

The Customer orders, and the Contractor undertakes to perform work on engineering supervision in order to correspond with the detailed design documentation prepared according to the contract No.811 dd 20.08.2012 named “Distribution grid 110kV of scheme of power distribution combined-cycle plant-235”.

Contract Price:

Contract price is determined by the agreement on contract price (Annex 1 to the Contract) and summary of costs (Annex 2 to the Contract), and amounts 1 487 883 (one million four hundred eighty seven thousand eight hundred eighty three) rubles 24 kopecks, including 18% VAT – 226 965 (two twenty six thousand nine hundred sixty five) rubles 24 kopecks.

Term of the Contract:

The Contract comes into force upon signature and is valid until the Parties fulfill their obligations (including warranty).

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the thirty-first item was unanimously adopted by members of Board of Directors.

32. On approving the agreement for the provision of services of information services concluded by IDGC of the South JSC and IT Energy Service LLC as transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 determine that the upper cost of services under the contract on provision of IT infrastructure services between IDGC of the South JSC and “IT Energy Service” LLC as transaction of interest is 496 000 (four hundred ninety six thousand) rubles 00 kopecks, Including 18%VAT  - 75 661 (seventy five thousand six hundred sixty-one) rubles 02 kopecks.

2. To approve the contract on provision of IT infrastructure services between IDGC of the South JSC and “IT Energy Service” LLC as transaction of interest (hereinafter - the Contract, Annex  25 to the decision of the Board of Directors of the Company) on the following conditions:

Parties:

Contractor: “IT Energy Service” LLC;

Client: IDGC of the South JSC.

Subject of  the Contract:

The Contractor upon the written request of the Client undertakes to provide information infrastructure services (hereinafter - the Services) as described in the Appendix 1 to the Contract, on the terms and conditions specified in the Contract and its Appendixes, and the Customer agrees to pay for the services provided.

Contract Price:

The upper cost of services under the Contract is 496 000 (four hundred ninety six thousand) rubles 00 kopecks, including 18% VAT – 75 661 (seventy five thousand six hundred sixty-one) rubles 02 kopecks.

Term of Contract:

The Contract comes into force upon signature and is valid for one (1) year. Terms of the Contract are applied to the parties starting from June 1, 2012

Settlement of Disputes:

In the event of any disputes controversies arising between the Contractor and the Client related to the Contract, or in case of performance or non-fulfillment of obligations by either party under this Contract, the Parties shall make every effort to achieve a friendly settlement by negotiation via their authorized representatives.

If disputes cannot be solved by negotiation, the disputable issues should be submitted for consideration of Arbitration court in accordance with applicable law.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	AGAINST
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	AGAINST

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the thirty-second item was adopted by majority of Board of Directors members.

33. On approving the additional agreement No. 2 to the Agreement on technological cooperation between IDGC of the South JSC and SO UES JSC to ensure the reliability of the unified energy system of Russia dated 01.02.2011 No. SDU-2/2010/49 a transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Southern Centre of Power Engineering” JSC is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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:

To approve the additional agreement No. 2 to the Agreement on technological cooperation between IDGC of the South JSC and SO UES JSC to ensure the reliability of the unified energy system of Russia dated 01.02.2011 No. SDU-2/2010/49 a transaction of interest, in accordance with annex 26 to the decision of the BoD.

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FORtil the Parties nterest i d be adopted by majority of independent direcetors 
















































	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	AGAINST

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the thirty-third item was adopted by majority of Board of Directors members.

34. On approving confidentiality agreement between IDGC of the South JSC and IDGC of Centre JSC as transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and IDGC of Centre JSC is considered as transaction of interest for:

· Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction

· Members of Company’s Board of Directors: Branis A.M., Filkin R.A. and Shevchyuk A.V., as they occupy positions in management bodies of legal entity which is party of transaction – members of  IDGC of Centre JSC Board of Directors

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., Branis A.M., Filkin R.A. and Shevchyuk A.V. 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:

To approve the confidentiality agreement between IDGC of the South JSC and IDGC of Center JSC as a transaction of interest on the following terms:

Parties of the Agreement:

Party 1: IDGC of Centre JSC;

Party 2: IDGC of the South JSC.

Subject of the Agreement:

1. Ensuring access to the information resources of the Party 1, containing the information that is trade secrets, and conditions for the transfer of information that is classified as trade secret.

2. Adoption by the Party 2 of obligation to disclose the information that constitutes a trade secret to the Party 1, providing special protection and the use of such information and liability for breach of obligations under the laws of the Russian Federation and the Agreement.

Responsibility of the Parties:

Party 2 in case of causing damage to the Party 2 by non-fulfillment or improper fulfillment of the conditions of the Agreement shall compensate damages, limited by actual damages, in accordance with the current legislation of the Russian Federation.

Term of Agreement:

The agreement is concluded for a period of one (1) year and shall enter into force upon signature by the Parties. If one month before the expiry of the Agreement any of the parties request a termination of the Agreement, it should be considered as prolonged on the same terms and for the same period.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Repin I.N.
	-
	ABSTAINED


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

35. On approving the addendum to the contract dated 10.05.2012 No. 12/027/628 concluded by IDGC of the South JSC and “Scientific and Research centre of IDGC” as transaction of interest.
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Scientific and Research centre of IDGC”  is considered as transaction of interest of Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of companies being parties of transaction.

In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 approve the addendum to the contract dated 10.05.2012 No. 12/027/628 concluded by IDGC of the South JSC and “Scientific and Research centre of IDGC” as transaction of interest, in accordance with Appendix 27 to the decision of the Board of Directors
2. Acting director general of the Company should:

· pay attention on violation of article 83 of Federal law “On joint stock companies”

· ensure the Company observed the procedure of approving the transactions of interest

Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	AGAINST
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	AGAINST

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


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

36. On approving the additional agreement No. 2 to the Contract dated 25.11.2011 No. 903 to conduct energy audits concluded by IDGC of the South JSC and “Energoservis Yuga” JSC as transaction of interest
In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction of IDGC of the South JSC and “Energoservis Yuga” JSC is considered as transaction of interest for:

· Company’s shareholder – Holding IDGC JSC which holds 20% of voting shares of company, as the shareholders and (or) its affiliated entity IDGC of the South JSC own in 20 and more % of shares of legal entity being part of transaction - “Energoservis Yuga” JSC
· Member of Management Board Ivanov Vitaliy Valerievich. Who occupies position in management bodies of legal entity being part of transaction - “Energoservis Yuga” JSC.
In accordance with paragraph 3 of article 81 of Federal law “On joint stock companies” decision on this issue should be adopted by majority of independent directors that do not have interest in transaction.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, director general of “IDGC of the South” JSC is not considered as independent director and does not participate in voting, as he was member of collegiate executive body (Management Board) of the Company and till 09.10.2012 occupied position of director general of IDGC of the South JSC.

Except Arkhipov S.A., 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 fix the price of the energy audit contract dated 25.11.2012 No. 903 concluded by IDGC of the South JSC and “Energoservis Yuga JSC with regard of the additional agreement 2 to the contract dated 25.11.2011 No.903 as a transaction of interest in the amount of 29 581799 (twenty nine million five hundred eighty one thousand seven hundred ninety nine) rubles 95 kopecks., including 18% VAT – 4 512 477 (four million five hundred and twelve thousand four hundred seventy seven) rubles 96 kopecks.
2. To approve the Additional agreement 2 to the energy audit contract dated 25.11.2011 No. 903 between IDGC of the South JSC and “Energoservis Yuga JSC as a transaction of interest, in accordance with Annex28 to the present decision of the Board of Directors.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Prokhorov E.V.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


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

37. On approving the internal document: Appendix 1 and 2 to the Regulations on financial encouragement of CEO in the new edition
It is proposed to adopt the following decision:

1. To approve and put into effect starting from 01.01.2013 the application 1 and 2 to the restated Regulations on financial encouragement of  the Director General of IDGC of the South JSC, according to application 29, 30 to the decision of the Board of Directors.

2. To consider as invalid starting from 01.01.2013 the Appendix  1 and 2 to the Regulations on financial encouragement of the Director General of IDGC of the South JSC approved by the Board of Directors on06.14.2011 (Minutes of meeting dated 16.06.2011 No. 67/2011).
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED


Thus, the decision on the thirty-seventh item was adopted by majority of Board of Directors members.

38. On approving the Company’s Insurer
It is proposed to adopt the following decision:

To choose the following companies as IDGC of the South insurers

	Type of insurance
	Insurance company
	Period of insurance

	compulsory third party car insurance OSAGO
	Rosgosstrakh LLC
	 01.01.2013 – 31.12.2013

	CASCO motor insurance
	SK Alians LLC
	 01.01.2013 – 31.12.2013


Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the thirty-eighth item was unanimously adopted by Board of Directors members.

Chairperson of the committee 




Goncharov V.A.
Corporate Secretary 






Ruzavin A.P.
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