Open Joint Stock Company

“Interregional Distribution Grid Company of the South”

Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.98/2012 

	Date of meeting
	30.10.2012

	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
	30.10.2012 17:00

	Date of drawing up minutes
	02.11.2012


Number of Board of Directors Members: 11

Questionnaires were submitted by: Goncharov Valeriy Anatolievich (chairperson of BoD), Arkhipov Sergei Aleksandrovich, Branis Aleksandr Markovich, Katina Anna Yurievna, Kuvaeva Valeriya Dmitrievna, Osipov Aleksandr Mikhailovich, Prokhorov Yegor Vyacheslavovich, Repin Igor Nikolaevich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich.
Questionnaires were not submitted by: Dyakov Fyodor Aleksandrovich.
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 insurance program of IDGC of the South JSC in 2013.

2. On approving the credit plan IDGC of the South JSC for the 4th quarter of 2012.

3. On approving the internal documents of the Company: The concept of anti-corruption at IDGC of the South JSC.

4. On approving the internal documents of the Company: The concept of building a single automated system of reference information in the field of maintenance and repair of equipment of IDGC of the South JSC.

5. On taking into consideration the report of the general director of IDGC of the South JSC on the expenditure of funds related to the preparation and holding the Extraordinary General Meeting of Shareholders on 24 August 2012.

6. On taking into consideration the report of the general director of the Company on the progress and results of the mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in the 2nd quarter of 2012.

7. On taking into consideration the report of the sole executive body of IDGC of the South JSC on the implementation of the annual procurement program of IDGC of the South JSC in the 1st half of 2012.

8. On taking into consideration the report of the General Director of IDGC of the South JSC on insurance coverage for the Company in the 3rd quarter of 2012.

9. On the implementation of decisions of the Board of Directors on 05.30.2012 (Minutes dated 04.06.2012 No. 88/2012) on the formation of the principles of long-term contracts (agreements) to contractors and equipment suppliers on the level of the Company and subsidiaries.

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

11. On approving the additional agreement 3 to the Contract on using facilities with additional agreements dated 01.11.2005 No. 1 and dated 30.12.2005 No. 2 between IDGC of the South JSC and FGC UES JSC as a transaction of interest.

12. On approving the contract of lease of transmission facilities between IDGC of the South JSC and FGC UES JSC as a transaction of interest.

13. On approving the service contract between IDGC of the South JSC and “Volgogradsetremont” JSC as a transaction of interest.

14. On approving the adjusted program of innovation development of “IDGC of the South” JSC, synchronized within 2012-2016 with the approved by the Russian Ministry of Energy/RF subjects investment program for the period of 2012-2017, with the inclusion in the program of innovation development activities in 2012 on transferrin accordance with the contract of donation of funds for the establishment of specialized Endowment Fund Skolkovo Institute of Science and Technology.

15. On preliminary approval of the decision on concluding by IDGC of the South JSC a transaction involving the gratuitous transfer by the Company: to transfer by the 1st of December 2012 in accordance with the contract a donation to the formation of specialized Endowment Fund Skolkovo Institute of Science and Technology.

16. On the opinion of the Company on the agenda of the Board of Directors of “Astrakhanelektrosetremont”:  "On the early termination of powers of the General Director of “Astrakhanelektrosetremont”.
17. On taking into consideration the report of the Acting Director General of the Company on the actual performance of work on the investment program of the Company in 2011.
18. On implementation of decision adopted by the BoD on 28.09.0212 (minutes of meeting No/ 95/2012 dd 02.10.2012): on explaining the increase of indicator of energy losses in comparison to the planned one in the business-plan of the Company by the results of 1st half year of 2012.

19. On recognition of Company’s priority areas of activity: on changing key performance indicators of Director General and senior managers of the Company.

1.On approving the insurance program of IDGC of the South JSC in 2013

It is proposed to adopt the following decision:

To defer the discussion to a later date.
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the first item was unanimously adopted by members of BoD.
2. On approving the credit plan IDGC of the South JSC for the 4th quarter of 2012
It is proposed to adopt the following decision:
To approve the credit plan IDGC of the South JSC for the 4th quarter of 2012, in accordance with annex 1 to the decision of the BoD 
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the second item was unanimously adopted by members of Board of Directors
3. On approving the internal documents of the Company: The concept of anti-corruption at IDGC of the South JSC
It is proposed to adopt the following decision:

To approve the concept of anti-corruption at IDGC of the South JSC in accordance with annex 2 to the decision of the BoD
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

	Kuvaeva V.D.
	-
	AGAINST
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

4. On approving the internal documents of the Company: The concept of building a single automated system of reference information in the field of maintenance and repair of equipment of IDGC of the South JSC
It is proposed to adopt the following decision:

To approve the concept of building a single automated system of reference information in the field of maintenance and repair of equipment of IDGC of the South JSC, in accordance with annex 3 to the decision of the BoD.
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

	Kuvaeva V.D.
	-
	AGAINST
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

5. On taking into consideration the report of the general director of IDGC of the South JSC on the expenditure of funds related to the preparation and holding the Extraordinary General Meeting of Shareholders on 24 August 2012
It is proposed to adopt the following decision:
To take into consideration the report of the general director of IDGC of the South JSC on the expenditure of funds related to the preparation and holding the Extraordinary General Meeting of Shareholders on 24 August 2012, in accordance with annex 4 to the decision of the BoD.
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

6. On taking into consideration the report of the general director of the Company on the progress and results of the mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in the 2nd quarter of 2012
It is proposed to adopt the following decision:
To take into consideration the report of the general director of the Company on the progress and results of the mandatory energy audit of facilities used for industrial and economic needs and transmission facilities of IDGC of the South JSC in the 2nd quarter of 2012, in accordance with annex 5 to the decision of the BoD.
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

7. On taking into consideration the report of the sole executive body of IDGC of the South JSC on the implementation of the annual procurement program of IDGC of the South JSC in the 1st half of 2012
It is proposed to adopt the following decision:
To take into consideration the report of the sole executive body of IDGC of the South JSC on the implementation of the annual procurement program of IDGC of the South JSC in the 1st half of 2012, in accordance with annex 6 to the decision of the BoD.
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

8. On taking into consideration the report of the General Director of IDGC of the South JSC on insurance coverage for the Company in the 3rd quarter of 2012
It is proposed to adopt the following decision:
1. To not the non-fulfillment of obligations on payments of insurance bonus according to the contract of voluntary insurance of vehicles No.25 dated 10.01.2012, such actions may cause additional financial risks.
2. To take into consideration the report of the General Director of IDGC of the South JSC on insurance coverage for the Company in the 3rd quarter of 2012, according to annex 7 to the decision of the BoD..
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

9. On the implementation of decisions of the Board of Directors on 05.30.2012 (Minutes dated 04.06.2012 No. 88/2012) on the formation of the principles of long-term contracts (agreements) to contractors and equipment suppliers on the level of the Company and subsidiaries
It is proposed to adopt the following decision:
To defer the discussion to a later date 
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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

10. On approving the contract for design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as a transaction of interest
In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” the transaction concluded by “IDGC of the South” JSC and “Southern centre of Power Engineering” JSC is considered as transaction of interest for Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares 

In accordance with paragraph 3of article 81 of Federal Law “On Joint Stock Companies”, decision on this item should be adopted by 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 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 for 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 2.425.450 (two million four hundred twenty-five thousand four hundred and fifty) rubles 00 kopecks, including 18% VAT - 369 983 (three hundred sixty-nine thousand nine hundred eighty-three) rubles 90 kopecks.

2. To approve the contract for the design and survey works between IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as a transaction of interest on the following terms and conditions:

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 perform work for the project "Creation of radio links in areas Rezinovaya substation – Rassvet substation - Vododelitel substation – Beregovaya substation - Seroglazka substation – Kosika substation - ERES",  "Creating a radio relay stations for Enotaevka substation - pos. Kopanovka - Vetlyanka substation - Nikolskoye substation – Solyonoye Zaymishche substation - CHRES", "Creating radio links to sites of  CHRES – Staritsa substation  - Vyazovka substation – Solodniki substation" and pass the results of work to the Customer, and the Customer shall accept the result of work and pay for it in the manner prescribed by contract.

Contract Price:

The contract price is determined by the summary table of work costs (Annex 2 to the Contract), which is 2.055.466 (two million fifty-five thousand four hundred sixty-six) rubles 10 kopecks, plus VAT of 369.983 (three hundred sixty-nine thousand nine hundred eighty-three) rubles 90 kopecks. Total cost with VAT under the Contract is 2.425.450 (two million four hundred twenty-five thousand four hundred and fifty) rubles 00 kopecks.

Term of Agreement:

The Agreement shall come into force upon signature and is valid until the Parties fulfill their obligations (including warranty).

Settlement of Disputes:

All disputes, controversies and claims arising out of or in connection with the contract, including those related to its conclusion, modification, performance, termination and validity the Parties shall resolve by the complaint procedure.

If no agreement is reached between the parties in the complaint procedure, all disputes, controversies and claims arising out of or in connection with it, including those related to its conclusion, modification, performance,  termination and validity, should be settled in arbitration Court of the Non-Profit Partnership "The association of organizations engaged in the construction, reconstruction and repair of power facilities, networks and substations" ENERGOSTROY " in accordance with its rules in effect on the date of filing of the complaint. The decisions of this court of arbitration shall be binding, final and not subject to contestation.

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

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

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


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

11. On approving the additional agreement 3 to the Contract on using facilities with additional agreements dated 01.11.2005 No. 1 and dated 30.12.2005 No. 2 between IDGC of the South JSC and FGC UES JSC as a transaction of interest
In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” the transaction concluded by “IDGC of the South” JSC and FGC UES JSC is considered as transaction of interest for Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares, as its affiliated persons Kravchenko V.M., Titiva Ye.B and Fyodorov D.V. (members of BoD) occupy positions in management bodies of FGC UES JSC which a party of trasnction.
In accordance with paragraph 3of article 81 of Federal Law “On Joint Stock Companies”, decision on this item should be adopted by 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 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 3 to the Contract on using facilities with additional agreements dated 01.11.2005 No. 1 and dated 30.12.2005 No. 2 between IDGC of the South JSC and FGC UES JSC as a transaction of interest, in accordance with annex 8 to the decision of the BoD
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

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

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


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

12. On approving the contract of lease of transmission facilities between IDGC of the South JSC and FGC UES JSC as a transaction of interest
In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” the transaction concluded by “IDGC of the South” JSC and FGC UES JSC is considered as transaction of interest for Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares, as its affiliated persons Kravchenko V.M., Titiva Ye.B and Fyodorov D.V. (members of BoD) occupy positions in management bodies of FGC UES JSC which a party of trasnction.
In accordance with paragraph 3of article 81 of Federal Law “On Joint Stock Companies”, decision on this item should be adopted by 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 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 lease of transmission facilities between IDGC of the South JSC and FGC UES JSC as a transaction of interest in the amount of 10.247.213 (ten million two hundred forty-seven thousand two hundred and thirteen) rubles 11 kopecks for the period of 360 calendar days, in addition, 18% VAT  is paid- 1.844.498 (one million eight hundred forty-four thousand four hundred ninety-eight) rubles 36 kopecks.

2. To approve the contract on lease of transmission facilities between IDGC of the South JSC and FGC UES JSC as a transaction of interest on the following terms and conditions:

Parties:

Lessor - IDGC of the South JSC

FGC - UES FGC JSC
Subject of the Contract:

The Lessor transfers and FGC takes for a fee to the ownership and use of grid property belonging to UNEG (hereinafter - the facilities), the composition and characteristics of the property are defined in the Appendix 1 to the contract.

Simultaneously with the transfer of ownership and the right to use the facilities the right to use facilities the part of the land that is occupied by these facilities or proportional to their size and the need for their use and free access to the facilities.

Contract Price:

The Parties have set a fee for the use of facilities – 10.247.213 (ten million two hundred forty-seven thousand two hundred and thirteen) rubles 11 kopecks for the period of360 days, plus VAT in accordance with the legislation of the Russian Federation.

VAT is charged at the rate established in accordance with the legislation of the Russian Federation.

Term of the Contract:

The Contract shall come into force upon signature. Terms of the Contract are applicable to the relations of the parties arising before its conclusion, starting from 01.07.2008.

Disputes settlement:

All disputes, controversies or claims of the Parties arising out of or in connection with the contract, or in connection with the termination or validity, should be settled by negotiations and consultations.

All disputes, controversies and claims arising out of or in connection with the contract, including those related to its conclusion, modification, performance,  termination and validity, the Parties shall resolve by the complaint procedure. Time to respond to the claim - 10 (ten) days from the date from the receipt by the other Party.

In case of failure to reach the agreement, the disputes shall be settled at the Arbitration Court of the Russian Union of Industrialists and Entrepreneurs (Moscow) in accordance with its rules valid as of the  date of filing the complaint.

Decisions of Arbitration of the Russian Union of Industrialists and Entrepreneurs are binding and final and not subject to contestation.

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

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

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the twelfth item was unanimously adopted by Board of Directors members
13. On approving the service contract between IDGC of the South JSC and “Volgogradsetremont” JSC as a transaction of interest
In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” the transaction concluded by “IDGC of the South” JSC and “Volgogradsetremont” JSC is considered as transaction of interest for:

·  Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares, as this shareholder or (and) its affiliated entity “IDGC of the South” JSC owns 20 and more % of shares of legal entity which is party of transaction – “Volgogradsetremont” JSC;
· Members of Management Board – Ivanov V.V. and Kalnyuk Ye.V., who occupy positions in management bodies (Board of Directors members) of the legal entity which is party of transaction – “Volgogradsetremont” JSC
In accordance with paragraph 3of article 81 of Federal Law “On Joint Stock Companies”, decision on this item should be adopted by 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 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 service contract between “IDGC of the South” JSC and “Volgogradsetremont” JSC as a transaction of interest in the amount of 48.000 (forty eight thousand) rubles 00 kopecks, including 18% VAT - 7 322 (seven thousand three hundred twenty-two) rubles 04 kopecks.

2. To approve the service c contract between “IDGC of the South” JSC and “Volgogradsetremont” JSC as a transaction of interest (hereafter – the Contract) on the following terms and conditions:

Parties:

Executor: IDGC of the South JSC

Customer: Volgogradsetremont JSC

Subject of the Contract:

According to the Contract, the executor shall render personally the services on the information and technology services  to the Customer in part of information technology and systems. Customer agrees to accept and pay for the services rendered in the manner and amount established by the Contract.

Content, frequency, conditions, and place of rendering the information and technology services are defined in the Service Schedule (Appendix  1 to the Contract).

Contract Price:

The total cost of services under the Contract in accordance with the specification (Appendix 2 of the Contract) is 48 000 (forty eight thousand) rubles 00 kopecks, including VAT – 7 322 (seven thousand three hundred twenty-two) rubles 04 kopecks.

Term of the Contract:

The contract comes into force upon the signature, shall be applied to relations of the parties effective from 01.10.2012 and is valid until 01.10.2013, and in part of the settlement - to complete execution.

Settlement of Disputes:

All disputes, controversies and claims arising out of or in connection with the contract, including those related to its conclusion, changing, performance, termination and validity, the parties should settle obligatory pre-trial complaint procedure. Term of review of the claim is 30 (thirty) days from the date of its receipt.

If no agreement is reached between the parties out of court complaint procedure, all disputes, controversies and claims arising out of the contract or in connection with it, including its conclusion, changing, performance, termination and validity shall be settled by Arbitration Court of Volgograd region.

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

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

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	
	
	
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the thirteenth item was unanimously adopted by Board of Directors members
14. On approving the adjusted program of innovation development of “IDGC of the South” JSC, synchronized within 2012-2016 with the approved by the Russian Ministry of Energy/RF subjects investment program for the period of 2012-2017, with the inclusion in the program of innovation development activities in 2012 on transferrin accordance with the contract of donation of funds for the establishment of specialized Endowment Fund Skolkovo Institute of Science and Technology
It is proposed to adopt the following decision:
1. To approve the inclusion in the program of innovation development of "IDGC of the South" JSC the events for 2012 on transferring a contract of donation funds for the establishment of specialized Endowment Fund of Skolkovo Institute of Science and Technology, in accordance with in Annex  9 to the decision of the BoD.

2. To approve the R & D plan for 2012, as per Annex 10 to the decision of the BoD.

3. To defer to a later date the consideration of the adoption of the adjusted program of innovation development of "IDGC of the South" JSC, synchronized within 2012-2016 with the approved by the RF subjects investment program for the period of 2012-2017.

4. Acting Director-General should ensure that R & D, which goal is to get the results attributable to the fixed assets in the investment program of the Company at its formation for 2013-2018.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	AGAINST

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	AGAINST


Thus, the decision on the fourteenth item was adopted by majority of Board of Directors members
15. On preliminary approval of the decision on concluding by IDGC of the South JSC a transaction involving the gratuitous transfer by the Company: to transfer by the 1st of December 2012 in accordance with the contract on donation to the formation of specialized Endowment Fund of Skolkovo Institute of Science and Technology
It is proposed to adopt the following decision:
1. To approve on concluding by IDGC of the South JSC a transaction involving the gratuitous property transfer of by the Company - contract on donation to the formation of specialized Endowment Fund of Skolkovo Institute of Science and Technology in amount of 0.59 million rubles, concluded with specialized Endowment Fund for support and development of Skolkovo Institute of Science and Technology (annex 11 to the decision of the BoD).
2. Director genral should ensure the funds are transferred in amount specified in paragraph 1 by December 1, 2012.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	AGAINST

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	AGAINST


Thus, the decision on the fifteenth item was adopted by majority of Board of Directors members
16. On the opinion of the Company on the agenda of the Board of Directors of “Astrakhanelektrosetremont”:  "On the early termination of powers of the General Director of “Astrakhanelektrosetremont”
It is proposed to adopt the following decision:
1. To instruct representatives of IDGC of the South JSC in the Board of Directors of “Astrakhanelektrosetremont” on the agenda of meeting of the Board of Directors of “Astrakhanelektrosetremont”: "On the termination of authorities of “Astrakhanelektrosetremont” General Director” to vote “FOR” the adoption of the following resolution:

2. To terminate the authority of Matveeva Svetlana Mikhailovna “Astrakhanelektrosetremont” JSC General Director, on October 31, 2012 at her initiative, in accordance with paragraph 3 of article 77 of the RF Labour Code..
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	ABSTAINED
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the eleventh item was adopted by majority of Board of Directors members
17. On taking into consideration the report of the Acting Director General of the Company on the actual performance of work on the investment program of the Company in 2011
It is proposed to adopt the following decision:
1. Take into consideration the report of the company’s acting Director general on the actual performance of work on the investment program of the Company in physical and value (with information on the procurement procedures and on reduction of the cost as a result of the procurement procedures in comparison to the original price) terms, on the plan values of the indicators in physical and monetary terms (by quarter) by the end of 2011.

2. To instruct the Director of IDGC of the South JSC to propose for consideration of the BoD the causes of exceeding the actual purchase prices and volumes of input of capital assets over the project estimates and total cost of facilities.
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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the seventeenth item was adopted by majority of Board of Directors members
18. On implementation of decision adopted by the BoD on 28.09.0212 (minutes of meeting No/ 95/2012 dd 02.10.2012): on explaining the increase of indicator of energy losses in comparison to the planned one in the business-plan of the Company by the results of 1st half year of 2012
It is proposed to adopt the following decision:
1. To take into consideration the information presented by acting Director general on the causes of the excess in the 1st half of 2012 of value of the relative level of the energy losses, recorded in the Company's business plan approved by the Board of Directors.

2. To note the lack of prepared materials of IDGC of the South JSC on the numerical values ​​of the reasons that led to the excess in the 1st half of 2012 of value of the relative level of the energy losses, recorded in the Company's business plan.

3. To mark the excess of the actual amount of losses over the planned in relative terms over the six months of 2012 (plan - 10.19%, a fact - 10.48%).

4. To recommend to acting Director general of the Company to take the necessary measures to ensure that this indicator is not exceed by the results of 2012.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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


Thus, the decision on the eighteenth item was unanimously adopted by Board of Directors members
19. On recognition of Company’s priority areas of activity: on changing key performance indicators of Director General and senior managers of the Company
It is proposed to adopt the following decision:
1. To identify the following priority activity of the Company: a change of key performance indicators of CEO and top-managers of the Company.

2. To adopt a system of key performance indicators (list and bonus shares, the method of calculation and evaluation) for the Director general and top-managers of the Company in accordance with Annex 12-36 to the present decision of the Board of Directors.

3. Acting Director general of the Company should:

3.1. switch to a new system with KPI by 01.01.2013;

3.2. provide the reporting (setting targets / adjusted values​​, summary execution) for the KPI in accordance with the format of Annex 37 to the present decision of the Board of Directors.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Branis A.M.
	-
	FORjority of 



















































































































	
	Repin I.N.
	-
	FOR

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Katina A.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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


	Goncharov V.A.



	Corporate secretary
	Kantsurov A.A.
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