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.114/2013 

	Date of meeting
	30.08.2013

	Form of holding the meeting
	Absentee voting (questionnaire)

	Place of vote counting
	537 Office, 20 Daev lane, Moscow 

	Date of vote counting
	30.08.2013 17:00

	Date of drawing up minutes
	02.09.2013


Number of Board of Directors Members: 11

Questionnaires were submitted by: Branis Alexandr Markvich, Filkin Roman Alexeevich, Shevchyuk Alexandr Viktorovich, Repin Igor Nikolaevich, Vashkevich Vladimir Frantishkovich, Gurevich Dmitriy Mikhailovich, Korsunov Pavel Yurievich, Magadeev Ruslan Raisovich, Solod Alexandr Viktorovich, Shatokhina Oxana Vladimirovna

Questionnaires were not submitted by: Likhov Khasan Mushtafaevich
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 renewed registry of non-core assets of IDGC of the South JSC.

2. On appointing members of central purchase committee – central tender commission.

3. On determining the amount of remuneration to Company’s auditor

4. On expressing Company’s opinion on agenda item of affiliated company “Energoservis Yuga” JSC “On approving the amended business-plan for 2013”.

5. On introducing changes in decision adopted by Company BoD on 14.02.2013 (minutes of meeting No.103/2013 d 18.02.2013) on item 1 “On electing director general of IDGC of the South JSC”.

6. On approving Agreement on cooperation on prevention and elimination of consequences of accidents at energy facilities, concluded between IDGC of the South JSC and Open joint stock company of power industry and electrification of Kuban as transaction of interest.

7. On introducing changes in decision adopted by Company BoD on 02.08.2013 (minutes of meeting No.112/2013 dd 05.08.2013) on agenda item 26 “On approving report of director general on the results of implementation of Company’s business plan (including investment programme) in the 1st quarter of 2013”.

1. On approving the renewed registry of non-core assets of IDGC of the South JSC

Decision:
To approve the renewed registry of non-core assets of IDGC of the South JSC, in accordance with Annex 1 to decision of the Company’s BoD.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Solod A.V.
	-
	ABSTAINED

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Magadeyev R.R.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR


Thus the decision on the first item was adopted by majority of the Board of Directors members
2. On appointing members of central purchase committee – central tender commission

Decision:

1. To consider as invalid the decision adopted by the BoD on 17.10.2012 (minutes of meeting No.97/2012 dd 22.10.2012) on item 26 upon the adoption of the present decision. 

2.  To approve the following personnel composition of tender committee of “IDGC of the South” JSC from the date of adoption of present decision:

	Chairman of tender committee

	Vashkevich V.F.
	—
	Director General of “IDGC of the South” JSC

	Deputies chairman 

	Zhuravlyov D.O.
	—
	Deputy Director General of “IDGC of the South” JSC

	Kislenko R.K.
	—
	Deputy head of security department of “IDGC of the South” JSC 

	Members of tender committee

	Bazhenov S.A. 
	—
	Head expert of department of planning, control, and methodology of purchasing activity of “Russian Grids” JSC



	Gorbatenko A.N.
	—
	 Head of department of management of large investment projects at “IDGC of the South” JSC 

	Deryagin K.E.
	—
	Director in charge of legal support – head of legal department of “IDGC of the South” JSC

	Korolyov M.A.
	—
	Head of department of capital construction of “IDGC of the South” JSC

	Lednyov E.V.
	—
	Deputy chief engineer in charge of operation and repair, “IDGC of the South” JSC

	Pechenkin N.V.
	—
	Head of department of internal audit and risks management of “IDGC of the South” JSC

	Shtokailo V.V.
	
	Head of department of technological connection of “IDGC of the South” JSC

	Member of tender committee - executive secretary:

	Vikulin S.V.
	—
	Deputy head of Logistics and inventory department, “IDGC of the south” JSC


Voting results

	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Magadeyev R.R.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR


Thus the decision on the second item was unanimously adopted by the Board of Directors members
3. On determining the amount of remuneration to Company’s auditor
Decision
1. To determine the amount of remuneration paid to the auditor of IDGC of the South JSC – “KPMG” CJSC under the contract for the provision of audit services on audit the consolidated financial statements of IDGC of the South, prepared in accordance with IFRS for 2013 (the audited period from 1 January 2013 to 31 December 2013), in the amount of 3 868 217.00 (three million eight hundred sixty-eight thousand two hundred and seventeen) rubles, including VAT (18%).
2. To determine the amount of remuneration paid to the auditor of IDGC of the South JSC – “KPMG” CJSC under the contract for the provision of audit services on audit the consolidated financial statements of IDGC of the South, prepared in accordance with RAS for 2013 (audited period from 1 January 2013 to 31 December 2013), in the amount of 1 558 780.00 (one million five hundred fifty-eight thousand seven hundred and eighty) rubles, including VAT (18%).

Voting results

	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Magadeyev R.R.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR


Thus the decision on the third item was unanimously adopted by the Board of Directors members
4. On expressing Company’s opinion on agenda item of affiliated company “Energoservis Yuga” JSC “On approving the amended business-plan for 2013”.
Decision: 

To instruct representatives of IDGC of the South JSC in BoD of “Energoservis Yuga” JSC to vote FOR the approval of decision of agenda item “On approving the amended business-plan for 2013”:
To approve the amended business-plan for 2013

Voting results

	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	ABSTAINED

	Branis A.M.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	Magadeyev R.R.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR


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

5. On introducing changes in decision adopted by Company BoD on 14.02.2013 (minutes of meeting No.103/2013 d 18.02.2013) on item 1 “On electing director general of IDGC of the South JSC”.
Decision

To put paragraph 2 of the BoD decision dated 14.02.2013 (minutes of meeting No.103/2013 dd 18.02.2013) on agenda item “On electing director general of IDGC of the South” JSC” in the following version:
“To authorize Budagrin Oleg Mikhailovich, Director general of “Russian Grids” JSC, to perform on behalf of the Company rights and obligations of employer in regard of Vashkevich Vladimir Frantishkovich, director general of “IDGC of the South” JSC, precisely to determine the terms of labour contract, sign the labour contract, additional agreements and agreements related to termination of contract.”
Voting results 
	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	AGAINST

	Branis A.M.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	AGAINST*

	Magadeyev R.R.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR


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

* Shevchyuk A.V. expressed special opinion on the 5th item of the agenda: “I vote against the decision, because I consider that determining of terms of labour contract, signing of the labour contract, additional agreements and agreements related to termination of contract with Director general should be in competence of the Board of Directors. Therefore, the labour contract and additional agreements approved by the BoD, should be signed by Chairperson of the Board of Directors”
6. On approving Agreement on cooperation on prevention and elimination of consequences of accidents at energy facilities, concluded between IDGC of the South JSC and Open joint stock company of power industry and electrification of Kuban as transaction of interest.
Decision:

To approve the agreement on cooperation for the prevention and elimination of accidents at energy facilities between “IDGC of the South ” JSC and Open joint stock company of power industry and electrification of Kuban (hereafter – the Agreement) as transaction of interest on the following terms:

Parties of the Agreement:

Party 1: “Kubanenergo”

Party 2: “IDGC of the South” JSC

Subject of the Agreement: 
Subject of the agreement is relations between the Parties for the prevention and elimination of accidents at electric energy facilities caused by damage to equipment (including natural disasters), and the need to disconnect the supply of electricity to eliminate the threat to life, health and other causes in the responsibility area of the Parties.

The concept (definition) of the accident is understood in the sense in which it is treated by the Rules of investigation of the causes of accidents in power industry, approved by the Decree of the Government of the Russian Federation dated October 28, 2009 No. 846.

The agreement is concluded for the joint promptly organized action to restore transmission facilities that are necessary for the normalization of electricity supply to consumers and to prevent possible damage to consumers.

Parties in their activities are guided by the laws and other normative legal acts of the Russian Federation governing the organization and functioning of the wholesale and retail electricity markets, and by the Agreement.

Performance time: Terms of work fulfillment at a facility are determined directly when organizing the work, the actual time of work and the number of employed in the work of the personnel and material resources will be defined in separate agreements with the registration of all necessary documents (certificates, invoices, etc.). The agreement is concluded by the parties on a standard form (Appendix 1 to the Agreement).

Term of Agreement: The Agreement shall enter into force upon the signature and is valid till 31.12.2013. If none of the parties claims to terminate the Agreement 30 (thirty) days prior to its expiration, the Agreement shall be extended for a year.

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.

In accordance with paragraph 1 of article 81 of Federal law “On joint stock companies” the transaction is considered as interested-party transaction for Likhov Kh.M., Magadeyev R.R. and Solod A.V., as they are members of the Kubanenergo JSC Board of Directors.

Vashkevich V.F., 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 during one year prior to adoption of the deicsion.

Except Vashkevich V.F., Likhov Kh.M., Magadeyev R.R. and Solod 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.

Voting results 
	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Shatokhina O.V.
	-
	FOR
	
	
	
	


Thus the decision on the sixth item was unanimously adopted by the Board of Directors members
7. On introducing changes in decision adopted by Company BoD on 02.08.2013 (minutes of meeting No.112/2013 dd 05.08.2013) on agenda item 26 “On approving report of director general on the results of implementation of Company’s business plan (including investment programme) in the 1st quarter of 2013”.

Decision
To put the paragraph 3 of the decision taken by the BoD on 02.08.2013 (minutes of meeting No.112/2013 dd 05.08.2013) on issue 26 “On approving report of director general on the results of implementation of Company’s business plan (including investment programme) in the 1st quarter of 2013” in the following version:

“3. To instruct General Director of the Company:

- to ensure the implementation of the investment program in terms of full funding by the results of 2013;

- by 30 September 2013 to provide to the Board of Directors the organizational documents of the Company which exclude the implementation of unplanned investment projects (except those specified in paragraph 23 of the decision of the Government of the Russian Federation No.977 dated 01.12.2009 and activities to ensure the timely implementation of technological connection of consumers)”
Voting results

	Gurevich D.M.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Korsunov P.Yu.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Magadeyev R.R.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR


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

Chairperson of the Board of Directors 



Gurevich D.M.
Corporate secretary






Ruzavin A.P.
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