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Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.77/2011 

	Date of meeting
	23.12.2011

	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
	23.12.2011 17:00

	Date of drawing up minutes
	26.12.2011


Number of Board of Directors Members: 11

Questionnaires were submitted by: Perepyolkin Aleksey Yurievich (Chairman of the BoD), Arkhipov Sergey Aleksandrovich, Inozemtsev Vladimir Vyacheslavovich, Mekhanoshin Boris Iosifovich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich, Yurchuk Sergey Evgenievich, Pankov Dmitry Leonidovich,  Branis Aleksandr Markovich, Sannikov Aleksey Valerievich, Likhov Khasan Mushtafaevich.
Questionnaires were not submitted by: Sannikov Aleksey Valerievich
According to requirements of paragraph 7.3 of Regulation on order of conveying and holding meetings of “IDGC of the South”, JSC Board of Directors approved by decision of annual General meeting of “IDGC of the South”, JSC shareholders dated 15.06.2011, minutes No.5 dated 17.06.2011, quorum for holding the meeting should count at least half of elected members of Board of Directors. 

Quorum is present

Agenda

1. On setting the number of members of Company’s Management Board, on termination of authorities of Management Board members and on election of the latter.
2. On early termination of authorities of member of Committee for Technological connection to electric grids and on election of member of Committee for Technological connection

3. On approving the Limit of cost parameters of loans.

4. On approving internal documents of the Company: the restated version of Programme of innovation-based development of “IDGC of the South” JSC

5. On taking into consideration the report presented by director general of “IDGC of the South” JSC on credit policy of the Company in the 3rd quarter of 2011.

6. On taking into consideration the report presented by director general of “IDGC of the South” JSC on preparedness of the Company to autumn-winter season of 2011-2012

7. On taking into consideration the report presented by director general of “IDGC of the South” JSC on the process of implementation of Programme of innovation-based development of “IDGC of the South” JSC in the 3rd quarter of 2011.

8. On the process of implementation of Programme of perspective development of energy metering systems at retail market of electric energy in the 3rd quarter of 2011
9. On the process of implementation by “IDGC of the South” of the Programme of energy saving and energy efficiency in the 3rd quarter of 2011
10. On determining Company’s opinion regarding the agenda item of meeting of Recreation Centre “Energetik” BoD: “On electing director general of Recreation Centre “Energetik”

11. On determining Company’s opinion regarding the agendas of meetings held by affiliated and subsidiary companies of “IDGC of the South” JSC

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

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

15. On approving contract for design and survey works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC as transaction of interest.
16.  On approving rent contract concluded by “IDGC of the South” JSC and “Kalmenergosbyt” JSC as transaction of interest.
17. On approving Additional agreement No.1 to Contract No.СДУ-2/2010/49 dated 01.02.2011 on technological collaboration between “SO UES” JSC and “IDGC of the South” JSC in order to provide reliability of operation of Unified Energy System of Russia  as transaction of interest.
1. On setting the number of members of Company’s Management Board, on termination of authorities of Management Board members and on election of the latter.
It is proposed to adopt the following decision:

1. To terminate authorities of Savin Gregory Grigorievich as member of Management Board
2. To elect Karpenko Vadim Vladimirovich, deputy director general on corporate management of “IDGC of the South” JSC, to Management Board
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh.M
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the first item was adopted by majority of BoD members

2. On early termination of authorities of member of Committee for Technological connection to electric grids and on election of member of Committee for Technological connection
It is proposed to adopt the following decision:
1. To terminate the authorities of Reshetnikov Mikhail Yurievich as member of Committee for Technological connection to electric grids 
2. To elect Karpenko Vadim Vladimirovich, deputy director general on corporate management of “IDGC of the South” JSC, to Committee for Technological connection to electric grids

Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh.M
	-


	ABSTAINED


	
	Yurchuk S.E.
	-
	FOR


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

3. On approving the Limit of cost parameters of loans
It is proposed to adopt the following decision:

1. To approve the procedure of settlement of cost parameters of loan, in accordance with appendix 1 to the present decision of Company’s BoD
2. To state that the amount of cost parameters of loan includes interest payments, commissions, consultations and other expenses on attraction and/or organization of financing
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-
	ABSTAINED
	
	Yurchuk S.E.
	-
	FOR


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

4. On approving internal documents of the Company: the restated version of Programme of innovation-based development of “IDGC of the South” JSC
It is proposed to adopt the following decision:

To defer this item to a later date
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

5. On taking into consideration the report presented by director general of “IDGC of the South” JSC on credit policy of the Company in the 3rd quarter of 2011
It is proposed to adopt the following decision:
To take into consideration the report presented by director general of “IDGC of the South” JSC on credit policy of the Company in the 3rd quarter of 2011, according to Appendix 2 to the present decision
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-
	ABSTAINED
	
	Yurchuk S.E.
	-
	FOR


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

6. On taking into consideration the report presented by director general of “IDGC of the South” JSC on preparedness of the Company to autumn-winter season of 2011-2012
It is proposed to adopt the following decision:
To take into consideration the report of “IDGC of the South” JSC director general preparedness of the Company to autumn-winter season of 2011-2012, according to Appendix 3 to the present decision
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


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

7. On taking into consideration the report presented by director general of “IDGC of the South” JSC on the process of implementation of Programme of innovation-based development of “IDGC of the South” JSC in the 3rd quarter of 2011
It is proposed to adopt the following decision:

To take into consideration the report of “IDGC of the South” JSC director general on the process of implementation of Programme of innovation-based development of “IDGC of the South” JSC in the 3rd quarter of 2011, according to Appendix 4 to the present decision

Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


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

8. On the process of implementation of Programme of perspective development of energy metering systems at retail market of electric energy in the 3rd quarter of 2011
It is proposed to adopt the following decision:

To take into consideration the report of Company director general on implementation of Programme of perspective development of energy metering systems at retail market of electric energy in the 3rd quarter of 2011, according to Appendix 5 to the present decision
To pay attention to “Volgogradenergo” and “Astrakhanenergo” not meeting deadlines on implementation of planned in 2011 works 
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


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

9. On the process of implementation by “IDGC of the South” of the Programme of energy saving and energy efficiency in the 3rd quarter of 2011
It is proposed to adopt the following decision:

1. To take into consideration the report of “IDGC of the South” JSC director general on the process of implementation by “IDGC of the South” of the Programme of energy saving and energy efficiency in the 3rd quarter of 2011 and 9 months of 2011, according to Appendix 6 to the present decision
2. To notice the non-fulfillment of the Programme of energy saving and energy efficiency in the 3rd quarter of 2011 in the part of economy on target operational arrangements.
3. To notice the non-fulfillment of the Programme of energy saving and energy efficiency in the 3rd quarter of 2011 in the part of target operational arrangements.

4. To order Company’s director general to take necessary measures on ensuring the observance of planned indicators of efficiency of the Programme of energy saving 

Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


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

10. On determining Company’s opinion regarding the agenda item of meeting of Recreation Centre “Energetik” BoD: “On electing director general of Recreation Centre “Energetik”
It is proposed to adopt the following decision:

To order representatives of “IDGC of the South” JSC in Board of Directors of Recreation Centre “Energetik” JSC regarding the agenda item of meeting of Recreation Centre “Energetik” BoD: “On electing director general of Recreation Centre “Energetik” to vote “FOR” the adoption of the following decision:
1. From the date of adoption of the decision to elect Berzina Lyudmila Ivanovna for the position of director general of Recreation Centre “Energetik” for the period of 1(one) year.

2. To authorize Kuzhilin Aleksandr Vladimirovich, deputy director general – chief of staff of “IDGC of the South” to execute rights and obligations of employer with regard to  Berzina Lyudmila Ivanovna, director general of Recreation Centre “Energetik”, that presupposes as well terms of the labour contract determination, additional agreements related to termination of the contract. 
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


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

11. On determining Company’s opinion regarding the agendas of meetings held by affiliated and subsidiary companies of “IDGC of the South” JSC
It is proposed to adopt the following decision:

1. To order representatives of “IDGC of the South” JSC in Board of Directors of “Astrakhanelektrosetremont” JSC regarding the agenda item “On approving the report on implementation of company’s business-plan in the 3rd quarter of 2011”  to vote “FOR” the adoption of the following decision:

To approve the report on implementation of “Astrakhanelektrosetremont” JSC business-plan in the 3rd quarter of 2011

2. To order representatives of “IDGC of the South” JSC in Board of Directors of Recreation Centre “Energetik” JSC regarding the agenda item “On approving the report on implementation of company’s business-plan in the 3rd quarter of 2011”  to vote “FOR” the adoption of the following decision:

To approve the report on implementation of  Recreation Centre “Energetik” JSC business-plan in the 3rd quarter of 2011
3. To order representatives of “IDGC of the South” JSC in Board of Directors of  “Volgogradsetremont” JSC regarding the agenda item “On approving the report on implementation of company’s business-plan in the 3rd quarter of 2011”  to vote “FOR” the adoption of the following decision:

To approve the report on implementation of “Volgogradsetremont” JSC business-plan in the 3rd quarter of 2011

4. To order representatives of “IDGC of the South” JSC in Board of Directors of  “PSKh named after Grechko” JSC regarding the agenda item “On approving the report on implementation of company’s business-plan in the 3rd quarter of 2011”  to vote “FOR” the adoption of the following decision:

To approve the report on implementation of “PSKh named after Grechko” JSC business-plan in the 3rd quarter of 2011

5. To order representatives of “IDGC of the South” JSC in Board of Directors of  “PSKh Sokolovskoye” JSC regarding the agenda item “On approving the report on implementation of company’s business-plan in the 3rd quarter of 2011”  to vote “FOR” the adoption of the following decision:

To approve the report on implementation of  “PSKh Sokolovskoye” JSC business-plan in the 3rd quarter of 2011

6. To order representatives of “IDGC of the South” JSC in Board of Directors of  “Energoservis Yuga” JSC regarding the agenda item “On approving the report on implementation of company’s business-plan in the 3rd quarter of 2011”  to vote “FOR” the adoption of the following decision:

To approve the report on implementation of  “Energoservis Yuga” JSC business-plan in the 3rd quarter of 2011
Voting results:

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

	Arkhipov S.A.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

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

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

	Likhov Kh. M.
	-


	ABSTAINED

	
	Yurchuk S.E.
	-
	FOR


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

12. On approving contract for technical supervision concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC as transaction of interest
According to paragraph 1 article 81 of Federal Law “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares of companies being par ties of the transaction.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested in transaction.

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

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

1. The price of the contract for engineering monitoring concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC amounts to 4 213 030 (four million two hundred thirteen thousand thirty) rubles 00 kopeks, including 18 % VAT – 642 665 (six hundred forty two thousand six hundred sixty five) rubles 59 kopeks.
2. To approve the  contract for engineering monitoring conclude by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC (hereafter the Contract, Appendix 7 to the decision of Company’s BoD) as transaction of interest on the following terms:

Contract parties:

Customer: “IDGC of the South” JSC

Executor: “Southern Power Engineering Centre” JSC

Subject of the Contract:

The Customer receives and the Executor accepts the implementation of works on engineering monitoring aimed to reach the correspondence of solutions contained in design documentation worked out in accordance with the contract dated April 23, 2010 No. 240 “Construction of 110/10 kV NPS-3 substation with entries of 110 kV power line and reconstruction of adjoined 110 kV line”.

Requirements for engineer monitoring are determined in SP 11-110-99 “Engineering monitoring at development of constructions and buildings”.

Contract price:
Price of the works is specified in agreement on contract price (Appendix 1 to the Contract) and cost estimates (Appendix 2 to the Contract) and amounts 4 213 030 (four million two hundred thirteen thousand thirty) rubles 00 kopeks, including 18 % VAT – 642 665 (six hundred forty two thousand six hundred sixty five) rubles 59 kopeks.
Terms of the Contract:

Time of commencement of work – upon the signature of the Contract, termination of works – signature of certificate of works acceptance by the committee (form No. KS-14) in accordance with the schedule of fulfillment of engineering monitoring which is integral part of the Contract (Appendix 3 to the Contract).

Disputes settlement:

All disputes arising in the process of performing engineering monitoring are to be settled via negotiations. In case of failure to come into terms the disputes should be settled by the Arbitration of Kalmykia Republic in accordance with current legislation of Russian Federation.

Voting results:

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

	Branis A.M.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Likhov Kh. M.
	-
	ABSTAINED
	
	Shevchyuk A.V.
	-
	FOR

	
	
	
	
	Yurchuk S.E.
	-
	FOR


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

13. On approving contract for design and survey works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC as transaction of interest
According to paragraph 1 article 81 of Federal Law “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares of companies being par ties of the transaction.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested in transaction.

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

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

1.
To fix the price of the contract on fulfillment of design and research works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC being a transaction of interest, in amount of 1 617 694 (one million thirty two thousand five hundred) rubles 00 kopeks, including 18% VAT – 246 766 (two hundred forty six thousand seven hundred sixty six) rubles 88 kopeks.

2. To approve the contract on fulfillment of design and research works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC (hereafter- the Contract, appendix 8 to the decision of BoD) as transaction of interest on the following terms:

Contract parties:

Customer: “IDGC of the South” JSC

Executor: “Southern Power Engineering Centre” JSC

Subject of the Contract:

According to the Contract the Executor, on the assignment of the Customer, is obliged to make design and engineering documentation on projects: “Extension of 35/10kV Kuibyshevo-1 substation” Construction for needs of Rostovenergo of two 10kV lines from35/10kV Kuibyshevo-1 substation to the borderline of Customer’s land plot (Taganrog customs).   The result of fulfilled works should be presented to the Customer, and the Customer is obliged to consider the results.

Contract price:

The price of the Contract is determined by cost of works summary list (appendix 2 to the Contract) and amounts to 1 370 927 (one million three hundred seventy thousand nine hundred twenty seven) rubles 12 kopeks, plus 18% VAT - 246 766 (two hundred forty six thousand seven hundred sixty six) rubles 88 kopeks. The total cost of works, including the VAT, is 1 617 694 (one million thirty two thousand five hundred) rubles 00 kopeks.

Term of the Contract:

The Contract comes into force upon the signature and is valid till Parties’ complete fulfillment of their obligations.

Disputes settlement:
All disputes, disagreements and requirements arising from the Contract or related to its conclusion, changing, implementation, violation, breakage, cessation and validity are to be solved by the Parties by extrajudicial dispute resolution. In case of failure, all disputes, disagreements and requirements arising from the Contract or related to its conclusion, changing, implementation, violation, breakage, cessation and validity are to be solved at Third-party Arbitration Court attached to Non-profit Partnership “Association of entities performing construction, modernization and repair of energy facilities, grids and substations “EnergoStroy” in accordance with rules actual as the date of issuing the application. Decisions of the Third-party Arbitration Court are obligatory and are not subject to disputing.

Voting results:

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

	Branis A.M.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Likhov Kh. M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	
	
	
	
	Yurchuk S.E.
	-
	FOR


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

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

According to paragraph 1 article 81 of Federal Law “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares of companies being par ties of the transaction.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested in transaction.

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

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

1.
To fix the price of the contract on fulfillment of design and research works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC being a transaction of interest, in amount of 584 100 (five hundred eighty four thousand 100 hundred) rubles 00 kopeks, including 18% VAT – 89 100 (eighty nine thousand one hundred) rubles 00 kopeks.

2. To approve the contract on fulfillment of design and research works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC (hereafter- the Contract, appendix 9 to the decision of BoD) as transaction of interest on the following terms:

Contract parties:

Customer: “IDGC of the South” JSC

Executor: “Southern Power Engineering Centre” JSC

Subject of the Contract:

According to the Contract the Executor, on the assignment of the Customer, is obliged to make design and engineering documentation on projects: “Reconstruction of oil storage facilities of A20 substation”.   The result of fulfilled works should be presented to the Customer, and the Customer is obliged to consider the results.

Contract price:

The price of the Contract is determined by cost of works summary list (appendix 2 to the Contract) and amounts to 495 000 (four hundred ninny five thousand) rubles 00 kopeks, plus 18% VAT - 89 100 (eighty nine thousand one hundred) rubles 00 kopeks. The total cost of works, including the VAT, is 584 100 (five hundred eighty four thousand one hundred) rubles 00 kopeks.

Term of the Contract:

The Contract comes into force upon the signature and is valid till Parties’ complete fulfillment of their obligations.

Disputes settlement:
All disputes, disagreements and requirements arising from the Contract or related to its conclusion, changing, implementation, violation, breakage, cessation and validity are to be solved by the Parties by extrajudicial dispute resolution. In case of failure, all disputes, disagreements and requirements arising from the Contract or related to its conclusion, changing, implementation, violation, breakage, cessation and validity are to be solved at Third-party Arbitration Court attached to Non-profit Partnership “Association of entities performing construction, modernization and repair of energy facilities, grids and substations “EnergoStroy” in accordance with rules actual as the date of issuing the application. Decisions of the Third-party Arbitration Court are obligatory and are not subject to disputing.

Voting results:

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

	Branis A.M.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Likhov Kh. M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	
	
	
	
	Yurchuk S.E.
	-
	FOR


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

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

According to paragraph 1 article 81 of Federal Law “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares of companies being par ties of the transaction.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested in transaction.

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

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

1.
To fix the price of the contract on fulfillment of design and research works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC being a transaction of interest, in amount of 3 903 440 (three million nine hundred three thousand four hundred forty) rubles 00 kopeks, including 18% VAT – 595 440 (five hundred ninny five thousand four hundred forty) rubles 00 kopeks.

2. To approve the contract on fulfillment of design and research works concluded by “IDGC of the South” JSC and “Southern Power Engineering Centre” JSC (hereafter- the Contract, appendix 10 to the decision of BoD) as transaction of interest on the following terms:

Contract parties:

Customer: “IDGC of the South” JSC

Executor: “Southern Power Engineering Centre” JSC

Subject of the Contract:

According to the Contract the Executor, on the assignment of the Customer, is obliged to make design and engineering documentation on projects: “Reconstruction of 0.4-10 kV distribution girds in Kuibyshevo village, Kuibyshev district” for needs of Rostovenergo.   The result of fulfilled works should be presented to the Customer, and the Customer is obliged to consider the results.

Contract price:

The price of the Contract is determined by cost of works summary list (appendix 2 to the Contract) and amounts to 3 308 000 (three million three hundred eight thousand) rubles 00 kopeks, plus 18% VAT - 595 440 (five hundred ninny five thousand four hundred forty) rubles 00 kopeks. The total cost of works, including the VAT, is 3 903 440 (three million nine hundred three thousand four hundred forty) rubles 00 kopeks.

Term of the Contract:

The Contract comes into force upon the signature and is valid till Parties’ complete fulfillment of their obligations.

Disputes settlement:
All disputes, disagreements and requirements arising from the Contract or related to its conclusion, changing, implementation, violation, breakage, cessation and validity are to be solved by the Parties by extrajudicial dispute resolution. In case of failure, all disputes, disagreements and requirements arising from the Contract or related to its conclusion, changing, implementation, violation, breakage, cessation and validity are to be solved at Third-party Arbitration Court attached to Non-profit Partnership “Association of entities performing construction, modernization and repair of energy facilities, grids and substations “EnergoStroy” in accordance with rules actual as the date of issuing the application. Decisions of the Third-party Arbitration Court are obligatory and are not subject to disputing.

Voting results:

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

	Branis A.M.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Likhov Kh. M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	
	
	
	
	Yurchuk S.E.
	-
	FOR


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

16. On approving rent contract concluded by “IDGC of the South” JSC and “Kalmenergosbyt” JSC as transaction of interest
According to paragraph 1 article 81 of Federal Law “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “Kalmenergosbyt” JSC is considered as transaction of interest for:

· shareholder – Holding IDGC which possesses 20% of voting shares of companies being par ties of the transaction

· Member of Company’s BoD – Shevchyuk Aleksandr Viktorovich, who is occupying position in management bodies of “IDGC of North Caucasus” JSC and performing functions of sole executive body of “Kalmenergosbyt” JSC
According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested in transaction.

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

Except Arkhipov and Shevchyuk other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:
1. To set that the rent price of the contract concluded by “IDGC of the South” JSC and “Kalmenergosbyt” JSC as transaction of interest amounts to 237 385 (two hundred thirty seven thousand three hundred eighty five) rubles 87 kopecks per month, including 18%VAT – 36 211 (thirty six thousand two hundred eleven) rubles 40 kopecks.

2. To approve the rent contract concluded by “IDGC of the South” JSC and “Kalmenergosbyt” JSC as transaction of interest on the fo0llowing terms:

Contract parties:
Lessor – “IDGC of the South” JSC

Lessee – “Kalmenergosbyt” JSC

Subject of the Contract:

The Lessor provides and the Lessee takes for temporal usage and possession movable and immovable property. The property is specified in appendix 1 which the integral part of the Contract (appendix 11 to the present decision of BoD).
Contract price:

The rent fee is set in amount of 237 385 (two hundred thirty seven thousand three hundred eighty five) rubles 87 kopecks per month, including 18%VAT – 36 211 (thirty six thousand two hundred eleven) rubles 40 kopecks

Term of the Contract:

The Contract is valid for 11 months upon the receive by the Lessee the rented property confirmed by the acceptance statement.
Disputes settlement:

All disputes and disagreements arising from the Contract or related to it are to be settled via negotiations. In case of failure the Parties are to apply to Arbitrage of Kalmykia Republic in accordance with procedure set by the RF legislation.
Voting results:

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

	Branis A.M.
	-
	ABSTAINED
	
	Mekhanoshin B.I.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Likhov Kh. M.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

17. On approving Additional agreement No.1 to Contract No.СДУ-2/2010/49 dated 01.02.2011 on technological collaboration between “SO UES” JSC and “IDGC of the South” JSC in order to provide reliability of operation of Unified Energy System of Russia  as transaction of interest.

According to paragraph 1 article 81 of Federal Law “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “SO UES” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares of companies being par ties of the transaction.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the majority of votes of independent directors that are not interested in transaction.

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

Except Arkhipov other members of BoD voting on the item and in accordance with paragraph 3 article 83 of Federal Law “On Joint Stock Companies” are regarded as independent directors having no interest in transaction.

It is proposed to adopt the following decision:

To approve the Additional agreement No.1 to Contract No.СДУ-2/2010/49 dated 01.02.2011 on technological collaboration between “SO UES” JSC and “IDGC of the South” JSC in order to provide reliability of operation of Unified Energy System of Russia  as transaction of interest, in accordance with appendix 12 to the present decision of BoD
Voting results:

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

	Branis A.M.
	-
	FOR
	
	Mekhanoshin B.I.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Likhov Kh. M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	
	
	
	
	Yurchuk S.E.
	-
	FOR


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

	Chairman of BoD


	Perepyolkin A.Yu.

	Corporate secretary
	Kantsurov A.A.
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