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.110/2013 

	Date of meeting
	31.05.2013

	Form of holding the meeting
	Absentee voting (questionnaire)

	Place of vote counting
	710 office, 26 Ulanskiy lane, Moscow 

	Date of vote counting
	31.05.2013 5 p.m.

	Date of drawing up minutes
	03.06.2013


Number of Board of Directors Members: 11

Questionnaires were submitted by: Goncharov Valeriy Anatolievich (chairperson of BoD), Arkhipov Sergei Aleksandrovich. Branis Aleksandr Markovich, Dyakov Fyodor Aleksandrovich, Katina Anna Yurievna, Kuvaeva Valeriya Dmitrievna, Osipov Aleksandr Mikhailovich, Prokhorov Yegor Vyacheslavovich, Repin Igor Nikolaevich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich.
Questionnaires were not submitted by: -
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 taking into consideration the report of Director General on grounds of excess actual prices of purchasing and input value of fixed assets over design and estimate price and full estimated cost of the facilities.

2. On taking into consideration the report of Director General of “IDGC of the South” JSC on management of facilities of Housing and public use of the Company in 2012.

3. On taking into consideration the report of Director General of “IDGC of the South” JSC on implementation of the Program of consolidation of electric grid assets of “IDGC of the South” JSC for the period of 2011-2015 in 2012.

4. On approving the candidates for the positions at executive body of “IDGC of the South” JSC approved by Company’s BoD.

5. On taking into consideration the report of Director General on purchase of electric grid facilities purchase of which is not obligatory for being approved by the Company’s BoD for the 4th quarter of 2012.

6. On approving the “Plan of research, development and engineering and technological works (R&D) of “IDGC of the South” JSC for 2013-2017”.

7. On the results of implementation of Program of energy saving and increasing of energy efficiency of “IDGC of the South” JSC for the 4th quarter of 2012.

8. On taking into consideration the report of Director General on implementation and results of compulsive energy inspection of operational and personal needs facilities and power supply network facilities of “IDGC of the South” JSC in 4th quarter of 2012.

9. The report on implementation of indicator of energy loss ratio by the results of 2012 in full value taken into account in business plan of the Company, approved by Company’s BoD.

10. On taking into consideration the report of Director General of “IDGC of the South” JSC on implementation of “Program of innovation development of the Company for 2012”.

11. On approving the real estate rental contract between “IDGC of the South” JSC and “SO UES” JSC as transaction of interest.

12. On approving the report of Director General of “IDGC of the South” JSC on the results of implementation of Company’s business plan (including investment program) for the 4th quarter of 2012.

13. On approving the redrafted Regulation on insurance guarantee of “IDGC of the South” JSC.
14. On approving the contract of purchase of trip vouchers between “IDGC of the South” JSC and “Recreation centre “Energetik” as transaction of interest.

1. On taking into consideration the report of Director General on grounds of excess actual prices of purchasing and input value of fixed assets over design and estimate price and full estimated cost of the facilities
Decision:
To take into consideration the report of Director General on grounds of excess actual prices of purchasing and input value of fixed assets over design and estimate price and full estimated cost of the facilities, in accordance with Annex 1 to the decision of the Board of Directors.
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the first item was adopted by majority of the Board of Directors members
2. On taking into consideration the report of Director General of “IDGC of the South” JSC on management of facilities of Housing and public use of the Company in 2012
Decision:

To take into consideration the report of Director General of “IDGC of the South” JSC on management of facilities of Housing and public use of the Company in 2012, in accordance with Annex 2 to the decision of the Board of Directors
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the second item was adopted by majority of the Board of Directors members
3. On taking into consideration the report of Director General of “IDGC of the South” JSC on implementation of the Program of consolidation of electric grid assets of “IDGC of the South” JSC for the period of 2011-2015 in 2012
Decision:
To take into consideration the report of Director General of “IDGC of the South” JSC on implementation of the Program of consolidation of electric grid assets of “IDGC of the South” JSC for the period of 2011-2015 in 2012, in accordance with Annex 3 to the decision of the Board of Directors
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the third item was adopted by majority of the Board of Directors members
4. On approving the candidates for the positions at executive body of “IDGC of the South” JSC approved by Company’s BoD
Decision:

1. To approve the candidature of Goncharov Pavel Viktorovich for the position of deputy director general in charge of technical issues – chief engineer of IFDC of the South JSC.

2. To approve the candidature of Alaev Timur Ulyumdzhievich for the position of deputy director general – director of “Astrakhanenergo” branch of IDGC of the South JSC.
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the fourth item was adopted by majority of votes of the Board of Directors members 
5. On taking into consideration the report of Director General on purchase of electric grid facilities purchase of which is not obligatory for being approved by the Company’s BoD for the 4th quarter of 2012
Decision: 
To take into consideration the report of Director General on purchase of electric grid facilities purchase of which is not obligatory for being approved by the Company’s BoD for the 4th quarter of 2012, in accordance with Annex 4 to the decision of the Board of Directors
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	FOR
	
	
	
	


Thus the decision on the fifth item was unanimously adopted by the Board of Directors members 
6. On approving the “Plan of research, development and engineering and technological works (R&D) of “IDGC of the South” JSC for 2013-2017”
Decision:

To approve the “Plan of research, development and engineering and technological works (R&D) of “IDGC of the South” JSC for 2013-2017”, in accordance with Annex 5 to the decision of the Board of Directors
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Branis A.M.
	-
	ABSTAINED
	
	Filkin R.A.
	-
	ABSTAINED

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the sixth item was adopted by majority of Board of Directors members
7. On the results of implementation of Program of energy saving and increasing of energy efficiency of “IDGC of the South” JSC for the 4th quarter of 2012
Decision:

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

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	FOR
	
	
	
	


Thus the decision on the seventh item was unanimously adopted by the Board of Directors members
8. On taking into consideration the report of Director General on implementation and results of compulsive energy inspection of operational and personal needs facilities and power supply network facilities of “IDGC of the South” JSC in 4th quarter of 2012
Decision:
To take into consideration the report of Director General on implementation and results of compulsive energy inspection of operational and personal needs facilities and power supply network facilities of “IDGC of the South” JSC in 4th quarter of 2012”, in accordance with Annex 6 to the decision of the Board of Directors
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the eighth item was adopted by majority of the Board of Directors members
9. The report on implementation of indicator of energy loss ratio by the results of 2012 in full value taken into account in business plan of the Company, approved by Company’s BoD
Decision:
1. To take into consideration report on implementation of indicator of energy loss ratio by the results of 2012 in full value taken into account in business plan of the Company, approved by Company’s BoD, in accordance with Annex 7 to the decision of the Board of Directors.
2. To instruct Director general to work out and submit to the BoD by 20 June 2013 the Programme of activities on solution of problems issues preventing the reduction of level of technological losses of electric energy; the Programme should also include the activities worked out by the results of check of activity of IDGC of the South in the sphere of rendering services on transfer of electric energy, energy saving, enhancing energy efficiency and reducing level of technological losses of electric energy within the period of 10-16 December 2012.
Voting results

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

	Dyakov F.A.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

	Kuvaeva V.D.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	
	
	


Thus the decision on the ninth item was unanimously adopted by the Board of Directors members
10. On taking into consideration the report of Director General of “IDGC of the South” JSC on implementation of “Program of innovation development of the Company for 2012”
Decision:

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

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	FOR
	
	
	
	


Thus the decision on the tenth item was unanimously adopted by the Board of Directors members
11. On approving the real estate rental contract between “IDGC of the South” JSC and “SO UES” JSC as transaction of interest
Decision:

1. To determine the price of the real estate rental contract between “IDGC of the South” JSC and “SO UES” JSC as transaction of interest in the amount of 3 815 (three thousand eight hundred and fifteen) rubles 01 kopeks per month, including 18% VAT – 581 (five hundred and eighty one) rubles 95 kopecks.

2. To approve the  real estate rental contract between “IDGC of the South” JSC and “SO UES” JSC as transaction of interest, in accordance with Annex 8 to the present Board of Directors of the Company, on the following terms:

Parties: 
Lessor – IDGC of the South JSC

Lessee – SO UES JSC
Subject of the Contract:

The “Lessor” shall provide to the “Lessee” and “Lessee” agrees to take for temporary possession and use and non-residential premises with a total area of ​​9 square meters, located at: 5th floor of administrative building branch of IDGC of the South - “Kalmenergo”, North Industrial Zone, Elista, Republic of Kalmykia 358007 (hereinafter - Premises).

Contract Price:

The cost of rent is determined according to the calculation of rent for a non-movable property and is 3 815 (three thousand eight hundred and fifteen) rubles 01 kopecks per month, including 18%VAT – 581 (five hundred and eightyone) rubles 95 kopecks.

Term of the Contract:

The agreement comes into force upon the signature. Conditions of Contract are applicable to the relations of the parties that arose before its conclusion, starting from 01.12.2012. Premises are rented for a period equal to 11 months up to 31.10.2013.

If none of the parties within 30 days before the expiration of the lease term declares on termination and/or amendment of the Contract, the term of the Contract is automatically renewed for the next eleven months.

Dispute resolution:

All disputes that may arise from Contract or in connection with it the Parties shall resolve through negotiations. If no agreement is reached, the Parties shall apply to Arbitration Court of the Republic of Kalmykia, in accordance with the Russian 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.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, 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.

Voting results

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

	Dyakov F.A.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

	Kuvaeva V.D.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	
	
	
	
	
	
	


Thus the decision on the eleventh item was unanimously adopted by the Board of Directors members
12.  On approving the report of Director General of “IDGC of the South” JSC on the results of implementation of Company’s business plan (including investment program) for the 4th quarter of 2012
Decision:

To approve the report of Director General of “IDGC of the South” JSC on the results of implementation of Company’s business plan (including investment program) for the 4th quarter of 2012, in accordance with Annex 9 to the decision of the Board of Directors
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the twelfth item was adopted by majority of the Board of Directors members
13. On approving the redrafted Regulation on insurance guarantee of “IDGC of the South” JSC
Decision:
1. To approve the redrafted Regulation on insurance guarantee of “IDGC of the South” JSC, in accordance with Annex 910 to the decision of the Board of Directors
2. To consider as invalid the Regulation on insurance guarantee of “IDGC of the South” JSC (adopted by the Board of Directors of IDGC of the South JSC, minutes of meeting No.36/2009 dd 10.11.2009).
Voting results

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

	Arkhipov S.A. 
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	
	
	


Thus the decision on the thirteenth item was adopted by majority of the Board of Directors members
14. On approving the contract of purchase of trip vouchers between “IDGC of the South” JSC and “Recreation centre “Energetik” as transaction of interest.

Decision:
1. To determine the price of the contract of purchase of trip vouchers between “IDGC of the South” JSC and “Recreation centre “Energetik”, as transaction of interest, in the amount of 5 773 850 (five million seven hundred seventy three thousand eight hundred and fifty) rubles 00 kopecks, VAT is not stipulated.

2. To approve the contract of purchase of trip vouchers between “IDGC of the South” JSC and “Recreation centre “Energetik”, as transaction of interest, in accordance with the Annex 11 to the present decision of the Board of Directors of, on the following terms:

Parties of the contract:

Buyer - IDGC of the South JSC

Seller – “Recreation center “Energetik” JSC

Subject of the contract:

The “Seller” is selling and the “Buyer” buys trip vouchers of “Recreation center “Energetik” in the amount and under the names mentioned in the applications of the “Buyer” (Annex 2 to the Contract)

The “Seller” sells vouchers at prices specified in Annex 1 to the Contract. In the framework of the Contract the “Seller” shall:

- accommodate persons with the tickets in the room “Standard” and “Studio” in accordance with the demand of the buyer.

The main terms and conditions of stay and holiday are defined in Annex 3 to the Contract.

Contract Price:

The price of trip vouchers under the Contract is 5 773 850 (five million seven hundred seventy three thousand eight hundred and fifty) rubles 00 kopecks, VAT is not stipulated.

Term of the Contract:

The Contract enters into force upon the signature and is valid until 31 December 2013.

Dispute resolution:

In the event of disputes and disagreements arising out of or in connection with the Contact, the parties shall be guided by the current law and the terms of the Contract.

All disputes in connection with the execution of the Contract shall be settled by the parties via negotiations. If the dispute is not resolved by negotiation, they are to be regulated by the Arbitration Court of Rostov 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.

Arkhipov Sergey Aleksandrovich, member of “IDGC of the South” JSC BoD, 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.

Voting results

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

	Dyakov F.A.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

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

	Kuvaeva V.D.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	
	
	
	
	
	
	


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

Chairperson of the Board of Directors 



V.A. Goncharov

Corporate secretary






A.P. Ruzavin
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