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1. General Provisions

Regulations “On Corporate Secretary of “IDGC of the South”, JSC” (hereinafter referred to as the Regulations) have been worked out in accordance with the Federal Law “On Joint Stock Companies”, the Charter of “IDGC of the South”, JSC (hereinafter referred to as the Company) and internal documents of the Company and recommendations of the Code of Corporate Conduct that is recommended by Decree of FCSM No.421/r dated 04.04.2002 (hereinafter referred to as the Code of Corporate Conduct) to be applied.

The present Regulations are the Company’s internal document specifying the status, competence, rights and obligations of the Corporate Secretary of the Company as well as the procedure of his/her election, establish the procedure for payment of emolument to the Company’s Corporate Secretary.
When performing his/her activity the Corporate Secretary of the Company shall be guided by the Federal Law “On Joint Stock Companies”, other regulatory legal acts of the Russian Federation, the Charter, internal documents of the Company and the present Regulations.

2. Tasks, duties, rights and obligations of Corporate Secretary of the Company

2.1. Corporate Secretary of the Company (hereinafter referred to as the Corporate Secretary) shall ensure technically and in terms of arrangement the effective operation of Board of Directors.
2.2. Corporate Secretary shall discharge the functions of the Secretary of committees of the Company’s Board of Directors unless otherwise is stipulated by decisions of Board of Directors of the Company.

Corporate Secretary shall ensure effective operation of Board of Directors.

2.3. Corporate Secretary of the Company shall:

2.3.1. provide arrangement, information and documentation support for Board of Directors operation both in connection with preparation and holding of meetings of Board of Directors and during the period between the meetings, in particular, the Corporate Secretary shall: 

· work out and submit the Plan of Operation of the Company’s Board of Directors for endorsement by the Chairman and for ensuing approval by Board of Directors;

· elaborate and submit the draft agenda of the Board of Directors meeting for approval to the Chairman of the Company’s Board of Directors in accordance with the Plan of Operation of the Company’s Board of Directors and written requests received from the members of Board of Directors, the Company’s Auditing Committee, the Company’s Auditor, the Sole executive body of the Company;

· inform all the members of Board of Directors in writing on the upcoming extraordinary and regular meetings of Board of Directors according to the procedure specified in the Regulations on the procedure for convening and holding of meetings of the Company’s Board of Directors;

· promptly submit the corresponding documents and materials necessary for the meeting of Board of Directors to the Board of Directors members;
· arrange the preparation and submission of documents (information) at the request of members of Board of Directors and also according to the procedure for interaction with the sole executive body of the Company render assistance in documents (information) receipt at the request of members of Board of Directors of structural subdivisions of the Company;

· carry out record of correspondence (including inquiries, requests, applications) addressed to Board of Directors and/or its Chairman and/ or its members and organizationally ensure the preparation of adequate answers, clarification;
· submit to the Board of Directors members the addressed correspondence that does not contain the demands or proposals in relation to placement of the corresponding item on agenda of the Board of Directors meeting and as the need arises render assistance to the Board of Directors members in preparation of answers to letters, inquiries, applications etc.;

· keep the minutes of the meeting of the Company’s Board of Directors;

· ensure the printout, editing, replication, translation and submission of documents and materials necessary for the Board of Directors meetings to the corresponding persons;

· ensure the notification of the Chairman of Board of Directors and other members of Board of Directors on proposals of a member (members) of Board of Directors in relation to corresponding draft decisions of Board of Directors that have been submitted before the Board of Directors meeting or stating their position on corresponding issue; 
· by means of cooperation with subdivisions of the executive authorities of the Company ensure the presence of persons invited at the Board of Directors meeting and exercise control over the corresponding of the actual participation at the Board of Directors meeting of the invited person with the agenda item under consideration;
· by means of cooperation with subdivisions of the executive authorities of the Company ensure the technical support for preparation for holding of regular meetings of Board of Directors in the on-site form (premises, materials, providing of unfettered access of the Board of Directors members and invited persons to the corresponding premises, submission of new materials, secretarial services etc.);

· ensure the drawing up and sending of questionnaires to the Board of Directors members in case of holding the Board of Directors meeting in the postal or open-postal form as well as their collection and processing in accordance with the Regulations on the procedure for convening and holding of meetings of the Company’s Board of Directors;
· provide organizational and technical assistance to the Chairperson of the Board of Directors meeting in conducting of the meeting, in particular, the Corporate Secretary shall:

· officially set the quorum at the meeting or its absence and also inform the members of Board of Directors on the presence of quorum necessary to adopt decisions of Board of Directors on the corresponding item;

· execute the record of proposals made by the Board of Directors members on the corresponding draft (drafts) of the decision (decisions) of Board of Directors;

· ensure the vote conducting at the Board of Directors meeting and record hereof results;

· ensure the drawing up of minutes of the Board of Directors meeting;

· provide clarification as to the procedural issues connected with the procedure for preparation and holding of meetings of the Company’s Board of Directors;
· in conformity with the particular decision of Board of Directors or the instruction of the Chairman of Board of Directors organizationally and technically ensure the stenographing of the Board of Directors meeting or its recording onto magnetic or other electronic media;

· ensure the bringing of information on the decisions adopted by Board of Directors to the notice of all interested persons entitled to receive such information;
· ensure the distribution of documents approved by the Company’s Board of Directors among all interested persons entitled to receive such documents;

· arrange the elaboration and maintenance of the nomenclature of files of the Company’s Board of Directors;
· ensure the drawing up, keeping and timely renewing of forms of the Board of Directors members;

· keep the register of official correspondence (documents to be received and sent) of the Company’s Board of Directors;

· personally and following the procedure for execution of instructions of the Chairman of Board of Directors submit to members of the Company’s Board of Directors the official information of the sole executive body of the Company addressed to Board of Directors;

· ensure control over the timeliness of emolument and remuneration payment to the Board of Directors members.

2.3.2. in addition:

· ensure the effective cooperation between Board of Directors, committees of Board of Directors, Auditing Committee, the Company’s Auditor, executive bodies of the Company and the Company’s executive authority including the timely submission of inquiries, documents (information), decisions, recommendations etc.;

· maintain mutual relations, including through the sole executive body of the Company, with subsidiaries and associates of the Company on the issues that fall within its competence;

· exercise control over the adoption by management bodies of subsidiaries and associates of the Company of decisions that, in accordance with the Company’s Charter, require preliminary determination of the position by the Company’s Board of Directors;
· draw up and sign the excerpts from Minutes of the Board of Directors meetings to be used within the Company and, in accordance with the current legislation, by outside organizations;

· ensure the archiving and keeping of all documents and materials related to the activity of the Company’s Board of Directors by means of cooperation with the sole executive body of the Company;

· exercise control over the strict observance of requirements specified in the Regulations on the procedure for convening and holding of meetings of the Company’s Board of Directors under the direction of the Chairman of Board of Directors;

·  exercise control over the course of implementation of decisions of the Company’s Board of Directors under the direction of the Chairman of Board of Directors;

· according to the procedure and in cases stipulated by the legislation, by means of cooperation with the Company’s sole executive body ensure the preparation and submission to the anti-monopoly authority of notices of natural persons election to the Company’s Board of Directors;
· arrange the keeping of the register of instructions issued by the Company’s Board of Directors containing the terms and status of their fulfillment, persons responsible for their fulfillment;

· perform other duties connected with the ensuring and arrangement of operation of the Company’s Board of Directors in accordance with the current legislation, the Company’s Charter, the Company’s internal documents, decisions of Board of Directors and the present Regulations.

2.4. The Corporate secretary shall be entitled to:

· request and receive information (materials and documents) of the Company’s officials on agenda items of meetings of Board of Directors including in accordance with the inquiries of members of the Company’s Board of Directors;
· request and receive the report of the Company’s officials on the course of implementation of decisions of the Company’s Board of Directors and, if the need arises, the explanations for reasons of non-execution of decisions;
· sign the excerpts from the Minutes of the Board of Directors meetings, attest the copies of documents approved by Board of Directors of the Company.

2.5. Bodies and officials of the Company shall provide the Corporate Secretary with information and documents that have been requested by him/her within his/her competence, shall assist the Secretary in the performance of his/her functions.

2.6. Corporate Secretary shall inform the Chairman of the Company’s Board of Directors on all the facts impeding the observance of procedures the ensuring of which relates to the obligations of the Corporate Secretary (acting or failure to act of bodies and officials of the Company, other facts violating the procedure for preparation and holding of meetings of the Company’s Board of Directors).

2.7. Corporate Secretary shall:

· ensure equal and even-handed treatment for the representatives of any shareholders and independent directors forming the part of the Company’s bodies;
· perform the duties in good faith and reasonably, observe in his/her activity the norms and requirements of the Russian Federation, the Charter and internal documents of the Company;

· report on his/her activity to the Chairman of the Company’s Board of Directors;

· inform Board of Directors on the situations (including the actions of officials and heads of subdivisions of the Company’s executive authority) creating danger for violation of norms of the current legislation, shareholders’ rights and the outbreak of corporate conflict.

2.8. Corporate Secretary shall bear responsibility for disclosure of any information being, in accordance with the internal documents effective in the Company, the commercial secret, keeping the information confidential and using the inside information.

3. Procedure for Election of Corporate Secretary of the Company 
3.1. Corporate Secretary shall be elected by the Company’s Board of Directors by a majority vote of its members participating in the meeting.

3.2. Candidate for the Corporate Secretary of Board of Directors shall be nominated by the Chairman of Board of Directors or the Board of Directors members if the Chairman of Board of Directors has not been elected. If the proposed candidate is the employee of the Company, he or she shall be endorsed by the Sole executive body of the Company.

3.3. The contract for rendering of services of the Secretary of Board of Directors shall be concluded with the Corporate Secretary. The contract with the Corporate Secretary shall be concluded on the basis of the decision of Board of Directors about the election of the Secretary of the Company’s Board of Directors and shall be signed on behalf of the Company by the Chairman of the Company’s Board of Directors or the person authorized by Board of Directors.

3.4. Terms of contract concluded with the Corporate Secretary of the Company including the amount of emolument shall be determined taking into account the present provision by the Company’s Board of Directors or by the person authorized by Board of Directors of the Company. The terms of contract concluded with the Corporate Secretary shall not contradict the current legislation, the provisions of the Charter, the Company’s internal documents specifying the procedure for convening and holding of General meetings of shareholders and meetings of Board of Directors of the Company as well as the present Regulations. The contract shall make provisions for the Corporate Secretary’s responsibility for the disclosure of information that, in accordance with the norms of current legislation and internal documents of the Company, is considered to be official or commercial secret.
3.5. Corporate Secretary shall be accountable only to Board of Directors of the Company. In case the Corporate Secretary is the employee of the Company at the same time, the Corporate Secretary shall clearly delineate the rights and obligations connected with the discharge of duties of the Secretary and performance of duties at official duty station on the basis of the Company’s Charter and the present Regulations.
3.6. Corporate Secretary shall possess knowledge, experience and skills necessary for the performance of the assigned duties.

4. Emolument of Corporate Secretary of the Company
4.1. Besides the emolument to be paid in accordance with the contract concluded between the Company and the Corporate Secretary, the Corporate Secretary, unless otherwise is stipulated by the decision of Board of Directors of the Company, shall be paid extra emolument according to the following procedure:

4.1.1. Emolument shall be paid to the Corporate Secretary for the arrangement and holding of each meeting of the Company’s Board of Directors (irrespective of the form of hereof holding) at the amount equal to one minimum monthly rate of tariff of the first-class worker established by the sectoral tariff agreement in the electrical energy complex of the RF (hereinafter referred to as the Agreement) on the date of holding the meeting of the Board of Directors of the Company, taking into account indexations established by the Agreement, within seven calendar days after holding the meeting of the Board of Directors of the Company.
4.1.2. Following the results of work for the quarter the Corporate Secretary can be paid the bonus at the amount determined by the decision of the Company’s Board of Directors but no more than 50 (Fifty) percent of the total sum of emolument paid to the Corporate Secretary in the specified period in accordance with item 4.1.1. of the present Regulations.

4.1.3. Decision about the bonus to be paid to the Corporate Secretary in accordance with item 4.1.2. of the present Regulations shall be taken by Board of Directors on the initiative of the Chairman of the Company’s Board of Directors.

4.1.4. Payment of emolument to the Corporate Secretary shall be effected in money with the use of the Company’s funds.
4.2. Other payments to the Corporate Secretary can be effected on terms and according to the procedure provided for by the local standard acts of the Company.

5. Final Provisions

5.1. The present Regulations shall become effective upon the approval of the Company’s Board of Directors and shall be considered valid till the moment of adoption by Board of Directors of decision about their repeal.

5.1.2. If as a result of amendments to be made to the Russian Federation legislation, alterations to be made in the Company’s Charter and the Regulations on the procedure for convening and holding of meetings of Board of Directors of the Company, some clauses of the present Regulations contradict them, only those provisions of the Regulations shall be applied that do not contradict the effective legislation and the Company’s Charter or the Regulations on the procedure for convening and holding of meetings of the Company’s Board of Directors.
