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.118/2013 

	Date of meeting
	31.10.2013

	Form of holding the meeting
	Absentee voting (questionnaire)

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

	Date of vote counting
	31.10.2013 17:00

	Date of drawing up minutes
	05.11.2013


Number of Board of Directors Members: 11

Questionnaires were submitted by: Gurevich Dmitriy Mikhailovich (Chairperson of Company’s BoD), Magadeev Ruslan Raisovich (deputy Chairperson of BoD), Vashkevich Vladimir Frantishkovich, Korsunov Pavel Yurievich, Filkin Roman Alexeevich, Branis Alexandr Markvich, Repin Igor Nikolaevich, Solod Alexandr Viktorovich, Shatokhina Oxana Vladimirovna, Shevchyuk Alexandr Viktorovich.
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 key cash flow indicators for the 4th quarter of 2013.
2. On termination of participation in Football Club “Rostov” (FC “Rostov” JSC) by selling the part (0.4967%) in authorized capital
3. On approving service contract between IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction

4. On approving contract of purchasing transport concluded by IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction

5. On approving contract of purchasing transport between IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction

6. On implementation of decisions taken by Company BoD on 10.09.2013 on paragraph 4 of issue 11 (minutes of meeting No.115/2013 dd 13.09.2013): on presenting Programme of developing automated system of technological management under the implementation of Strategy in the sphere of information technologies, automation and telecommunications for the period to 2016

1. On approving key cash flow indicators for the 4th quarter of 2013 
Decision:
1. To approve the key cash flow indicators for the 4th quarter of 2013:

	Month
	Service on organization of functioning and development of electric networks
	Interest (tax excluded)

	October
	13 088
	0

	November
	13 088
	0

	December
	13 088
	0


2. To instruct director general to:

- ensure the preparation of project on cash flow and its approval with 5 days upon the adoption of the decision

- to send the abovementioned document to the Board of Directors within 1 day upon the approval of cash flow indicators.

Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

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

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	AGAINST


Thus the decision on the first item was adopted by majority of the Board of Directors members.
2. On termination of participation in Football Club “Rostov” (FC “Rostov” JSC) by selling the part (0.4967%) in authorized capital 
Decision:

To approve termination of participation in Football Club “Rostov” (FC “Rostov” JSC) by selling the part (0.4967%) in authorized capital on the following conditions:

· Share of IDGC of the South JSC in authorized capital of FC “Rostov” JSC is 0.4967%;
· Category, type, par value, amount of alienated shares – ordinary non-certified registered shares, par value – 1000 (one thousand) rubles each, in amount of 1000 shares

· book value of shares – 1 000 000 (one million) rubles

· cost of selling is market cost determined by independent evaluator “International evaluating company”, LLC: 1 367 440 (one million three hundred sixty seven thousand four hundred forty) rubles (not subject to VAT) payment for the alienated shares: in monetary assets within 30 days from the deadline for presenting shares for buyout.

In accordance with paragraph 18.10 of article 18 of Company’s Charter the decision on this issue should be taken by two-thirds majority of votes of BoD members that take part in the meeting.
Decision:

Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

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

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	ABSTAINED


Thus the decision on the second item was adopted by majority of the Board of Directors members.
3. On approving service contract between IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction
Decision:

1. To determine the price of the service contract between IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction: 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 contract between IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction (hereinafter –the Contract, Appendix 1) on the following terms:

Parties of the Contract:

Contractor: IDGC of the South JSC.

Customer: Volgogradsetremont JSC
Subject of the Contract:

Under the Contract, the Contractor agrees to personally provide information technology services to the Customer in terms of information technology and systems. The Customer undertakes to accept and pay for the services in the manner and amount established by the Contract.

Content, frequency, place and circumstances of information technology services are defined in the Rules of Procedures (Appendix 1 to the Contract).

Contract Price:

Total cost of services under the Contract in accordance with the specification (Appendix number 2) is 48 000 (forty eight thousand) rubles 00 kopecks, including 18% VAT – 7 322 (seven thousand three hundred twenty two) rubles 04 kopecks.

Term of the Contract:

The contract comes into force upon the signature and is applied to the relations between the parties from October 1, 2013 and is valid until October 1, 2014, in part of a settlement - till full performance of the contract.

Dispute resolution:

All disputes, controversies and claims arising out of or in connection with the contract, including those related to its conclusion, change, performance, breach, termination, and validity, the parties will settle on a mandatory pre-court complaint procedure. Time for consideration of claims is 30 (thirty) days from the date of its receipt.

In the event no agreement is reached between the parties in the pre-trial complaint procedure, all disputes, controversies and claims arising out of or in connection with it, including those related to its conclusion, change, performance, breach, termination, and validity are to be settled in arbitration Court of Volgograd region
In accordance with paragraph 3 of 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.

In accordance with paragraph 3 of article 81 of Federal Law “On Joint Stock Companies” Vashkevich Vladimir Frantishkovich, member of “IDGC of the South” JSC BoD, is not considered as independent director and does not participate in voting, as he performs functions of sole executive body (director general of IDGC of the South JSC) and is member of collegiate executive body (Management Board) of the Company.
Except Vashkevich V.F., 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
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Branis A.M.
	-
	FOR


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

4.  On approving contract of purchasing transport concluded by IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction
Decision:

1. To determine that the price of contract of purchasing transport concluded by IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction, amounts to 1 843 300 rubles (one million eight hundred forty three thousand three hundred) 00 kopecks, including VAT (18 %) - 281 181.35 rubles (two hundred eighty one thousand one hundred eighty one ruble) 35 kopecks. 

2. To approve the contract of purchasing transport concluded by IDGC of the South JSC and “Volgogradsetremont” JSC (hereinafter - the Contract) as interested party transaction, on the following conditions:

The Parties:

Buyer - IDGC of the South JSC;

Seller – “Volgogradsetremont” JSC
Subject of the Contract:

The Seller agrees to transfer to the Buyer the used goods, according to the technical requirements for the product, conditions, the period of the transfer, the transfer order, the item transfer of goods (Annex 1, 2 to the Contract).

Product price:

Price of the Goods in accordance with the table of goods cost (Annex 3 to the Contract) is 1 843 300 rubles (one million eight hundred forty three thousand three hundred) 00 kopecks, including VAT (18 %) - 281 181.35 rubles (two hundred eighty one thousand one hundred eighty one ruble) 35 kopecks.

Term of the Contract:

The Contract comes into force the signature and is valid until the Parties fulfill their contractual obligations.

Liability of the Parties:

For the failure to perform or improper performance of obligations under the Contract the Seller and the Buyer shall be financially responsible in accordance with the current legislation of the Russian Federation.

Dispute resolution:

Disputes and disagreements that may arise when performing the Contract shall be settled by means of negotiations. The Parties will use the complaint procedure for settlement of disputes. Time for consideration of claims is 30 (thirty) calendar days upon receipt.

In case of failure to settle disputes and disagreements through negotiation, the Parties shall apply to arbitration in accordance with the applicable legislation.
In accordance with paragraph 3 of 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.

In accordance with paragraph 3 of article 81 of Federal Law “On Joint Stock Companies” Vashkevich Vladimir Frantishkovich, member of “IDGC of the South” JSC BoD, is not considered as independent director and does not participate in voting, as he performs functions of sole executive body (director general of IDGC of the South JSC) and is member of collegiate executive body (Management Board) of the Company.
Except Vashkevich V.F., 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
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Branis A.M.
	-
	FOR


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

5. On approving contract of purchasing transport between IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction
Decision:

1. To determine that the price of contract of purchasing transport concluded by IDGC of the South JSC and “Volgogradsetremont” JSC as interested party transaction, amounts to 430 000 rubles (four hundred forty thousand) 00 kopecks, including VAT (18 %) – 65 593.22 rubles (sixty five thousand five hundred ninety three rubles) 22 kopecks. 

2. To approve the contract of purchasing transport concluded by IDGC of the South JSC and “Volgogradsetremont” JSC (hereinafter - the Contract) as interested party transaction, on the following conditions:

The Parties:

Buyer - IDGC of the South JSC;

Seller – “Volgogradsetremont” JSC
Subject of the Contract:

The Seller agrees to transfer to the Buyer the used goods, according to the technical requirements for the product, conditions, the period of the transfer, the transfer order, the item transfer of goods (Annex 1, 2 to the Contract).

Product price:

Price of the Goods in accordance with the table of goods cost (Annex 3 to the Contract) is 430 000 rubles (four hundred forty thousand) 00 kopecks, including VAT (18 %) – 65 593.22 rubles (sixty five thousand five hundred ninety three rubles) 22 kopecks.

Term of the Contract:

The Contract comes into force the signature and is valid until the Parties fulfill their contractual obligations.

Liability of the Parties:

For the failure to perform or improper performance of obligations under the Contract the Seller and the Buyer shall be financially responsible in accordance with the current legislation of the Russian Federation.

Dispute resolution:

Disputes and disagreements that may arise when performing the Contract shall be settled by means of negotiations. The Parties will use the complaint procedure for settlement of disputes. Time for consideration of claims is 30 (thirty) calendar days upon receipt.

In case of failure to settle disputes and disagreements through negotiation, the Parties shall apply to arbitration in accordance with the applicable legislation.
In accordance with paragraph 3 of 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.

In accordance with paragraph 3 of article 81 of Federal Law “On Joint Stock Companies” Vashkevich Vladimir Frantishkovich, member of “IDGC of the South” JSC BoD, is not considered as independent director and does not participate in voting, as he performs functions of sole executive body (director general of IDGC of the South JSC) and is member of collegiate executive body (Management Board) of the Company.
Except Vashkevich V.F., 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
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	
	
	
	
	Branis A.M.
	-
	FOR


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

6. On implementation of decisions taken by Company BoD on 10.09.2013 on paragraph 4 of issue 11 (minutes of meeting No.115/2013 dd 13.09.2013): on presenting Programme of developing automated system of technological management under the implementation of Strategy in the sphere of information technologies, automation and telecommunications for the period to 2016
Decision:

To defer the discussion of the item to a later date
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

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

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	FOR


Thus the decision on the sixth 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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