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Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.68/2011 

	Date of meeting
	08.07.2011

	Form of holding the meeting
	Absentee voting (questionnaire)

	Place of vote counting
	327 Severanaya St., Krasnodar (postal address of “IDGC of the South”, JSC)

	Date of vote counting
	08.07.2011 17:00

	Date of drawing up minutes
	08.07.2011


Number of Board of Directors Members: 11

Questionnaires were submitted by: Arkhipov Sergey Aleksandrovich, Branis Aleksandr Markovich, Inozemtsev Vladimir Vyacheslavovich, Mekhanoshin Boris Iosifovich, Pankov Dmitriy Leonidovich, Perepyolkin Aleksey Yurievich, Sannikov Aleksey Valerievich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich, Yurchuk Sergey Evgenievich.

Questionnaires were not submitted by: Likhov Khasan Mushtafaevich.
According to requirements of paragraph 7.3 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 election of Board of Directors Chairman

2. On election of Deputy Chairman of Board of Directors 

3. On electing Corporate secretary of the Company, determining terms of contract with Corporate secretary and determining the person authorized to sign the contract with Corporate secretary of the Company

4. On determining the conditions of labour contract with Arkhipov Sergey Aleksandrovich regarding the issue of term of office of Company director general
5. On approving rent contract between “IDGC of the South” and “Volgogradsetremont” as transaction of interest.
6. On approving rent contract between “IDGC of the South” JSC and “FGC UES ” JSC as transaction of interest

7. On approving candidates for particular posts in executive office of the Company determined by Company’s BoD.

1. On election of Board of Directors Chairman

It is proposed to adopt the following decision:

To elect Perepyolkin Aleksey Yurievich, member of Management Board, deputy director general on corporate management and property at “IDGC Holding”, JSC for the position of Board of Directors Chairman.

Voting results:

	Arkhipov S.A.
	-
	FOR
	
	Perepyolkin A.Yu.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

2. On election of Deputy Chairman of Board of Directors
It is proposed to adopt the following decision:

To elect Sannikov Aleksey Valerievich, deputy director general of “IDGC of Holding”, JSC, member of Management Board, for the position of Deputy chairman of “IDGC of the South”, JSC BoD

Voting results:

	Arkhipov S.A.
	-
	FOR
	
	Perepyolkin A.Yu.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

3. On electing Corporate secretary of the Company, determining terms of contract with Corporate secretary and determining the person authorized to sign the contract with Corporate secretary of the Company
It is proposed to adopt the following decision:

1. To elect Kantsurov Andrey Anatolievich, deputy head of department for corporate management – head of sector for organization of corporate management and reforming of the Company, for the position of Company’s Corporate secretary.

2. To authorize Arkhipov Sergey Aleksandrovich, director general of “IDGC of the South”, to determine the terms and sign the contract with person elected for the position of Corporate secretary 

Voting results:

	Arkhipov S.A.
	-
	FOR
	
	Perepyolkin A.Yu.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

4. On determining the conditions of labour contract with Arkhipov Sergey Aleksandrovich regarding the issue of term of office of Company director general
It is proposed to adopt the following decision:

To prolong authorities and term of contract with Arkhipov Sergey Aleksandrovich, director general of IDGC of the South, JSC, for one year and one month till 08.08.2012 inclusive
Voting results:

	Arkhipov S.A.
	-
	FOR
	
	Perepyolkin A.Yu.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

5. On approving rent contract between “IDGC of the South” and “Volgogradsetremont” as transaction of interest.

According to paragraph 1 of article 81 of Federal law “On Joint stock companies” the transaction between “IDGC of the South” JSC and “Volgogradsetremont” JSC is considered as interested party transaction for:

1. shareholder of the company – “IDGC Holding” JSC which holds more than 20% of Company’s voting shares as at the present moment this shareholder and (or) its affiliated entity of “IDGC of the South” possess in total 20%and more of shares of legal entity which is a party of transaction – “Volgogradsetremont”

2. members of Company’s Management Board – Brizhan Vitaliy Vasilievich and Ivanov Vitaliy Valerievich that hold positions at management bodies of legal entity which is party of the transaction – members of “Volgogradsetremont” BoD.

According to the paragraph 3 of the article 83 of Federal law “On Joint stock companies”, the decision of this item should be adopted by the majority of votes of independent directors that are not interested in the transaction.

According to the paragraph 3 of the article 83 of Federal law “On Joint stock companies”, Arkhipov Sergey Aleksandrovich is not considered as independent director and does not participate in voting on this item as he is a person perform functions of sole executive body of the Company – Director general of “IDGC of the South”, JSC as well as is a member of collegiate executive body (Management Board) of the Company.

Except Arkhipov S.A. other members of “IDGC of the South” JSC BoD are participating in voting and are considered in accordance with paragraph 3 of the article 83 of Federal law “On Joint stock companies” as independent directors that are not interested in transaction.

It is proposed to adopt the following decision:

1. To determine the cost of rent fee on the rent contract between “IDGC of the South” JSC and “Volgogradsetremont” in amount of 61 774 (sixty one thousand seen hundred seventy four) rubles, including 18 % VAT - 9 423 (nine thousand four hundred twenty three) rubles 15 kopecks per month.

The total sum of rent should not be equal to 2 and more % from IDGC of the South balance sheet assets determined in its accounting report as of the date of adopting the present decision.

2.
To approve the rent contract between “IDGC of the South” JSC and “Volgogradsetremont” (hereafter – the Contract) as transaction of interest with the following terms:
Parties of the Contract:

Lessee – “Volgogradsetremont”, JSC;

Lessor -  “IDGC of the South”, JSC

Subject of the Contract:
Lessor provides to Lessee for temporal usage for production purposes part of non-resident premises (hereafter - premises) located: 2a Volzhskiy proezd, Volgograd, the total square of premises – 364.6 м2.

Price of the Contract:

Sum of rental fee per one month amounts 61 774 (sixty one thousand seen hundred seventy four) rubles, including 18 % VAT - 9 423 (nine thousand four hundred twenty three) rubles 15 kopecks. The sum of rental fee is determined on the basis of calculation of rental fee for usage of immovable property.

The rent fee does not include payment for:

- hot and cold running water, sewerage;

-heating;

-operational expenses;

-energy supply;

-communication services.

Payment for the mentioned expenses (if any) is carried out by the Lessee separately according to bills raised by the Lessor within 10 days from the moment of its receiving by transferring cash to Lessee’s  current account.

Term of the contract:

The contract comes into force upon the signature and is valid till April 30, 2012. Conditions of the contract are attached to relation arisen at June 1, 2011.

Disputes settlement:

All disputes and disagreements originating from the contract or related to it are to be settled by Parties via negotiations.

In case of failure to solve disagreements by negotiations, all disputes and disagreements originating from the contract or related to it, including its conclusion, alternation, implementation, violation, termination, validity, are to be settled  at Arbitrage of Volgograd region.

Voting results:

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Perepyolkin A.Yu.
	-
	FOR
	
	
	
	


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

6. On approving rent contract between “IDGC of the South” JSC and “FGC UES ” JSC as transaction of interest

According to paragraph 1 of article 81 of Federal law “On Joint stock companies” the transaction between “IDGC of the South” JSC and “FGC UES” JSC is considered as interested party transaction for shareholder of the company – “IDGC Holding” JSC which holds more than 20% of Company’s voting shares as at the present moment its affiliated persons Fyodorov Denis Vladimirovich and Khvalin Igor Vladimirovich are occupying positions in management bodies of legal entity which is a part of transaction – members of “FGC UES” JSC Board of Directors.

According to the paragraph 3 of the article 83 of Federal law “On Joint stock companies”, the decision of this item should be adopted by the majority of votes of independent directors that are not interested in the transaction.

According to the paragraph 3 of the article 83 of Federal law “On Joint stock companies”, Arkhipov Sergey Aleksandrovich is not considered as independent director and does not participate in voting on this item as he is a person perform functions of sole executive body of the Company – Director general of “IDGC of the South”, JSC as well as is a member of collegiate executive body (Management Board) of the Company.

Except Arkhipov S.A. other members of “IDGC of the South” JSC BoD are participating in voting and are considered in accordance with paragraph 3 of the article 83 of Federal law “On Joint stock companies” as independent directors that are not interested in transaction.

It is proposed to adopt the following decision:

1.
To determine price of rent contract between “IDGC of the South” JSC and “FGC UES” JSC in amount of 277 318 (two hundred seventy seven thousand three hundred eighteen) rubles 68 kopecks, including 18%VAT - 42 302 (forty two thousand three hundred and three) rubles 85 kopecks per month.

The total sum of rent should not be equal to 2 and more % from IDGC of the South balance sheet assets determined in its accounting report as of the date of adopting the present decision.

2.
To approve the rent contract between “IDGC of the South” JSC and “FGC UES” JSC (hereafter – the Contract) as transaction of interest with the following terms:
Parties of the Contract:

Lessee – “FGC UES” JSC;

Lessor -  “IDGC of the South”, JSC

Subject of the Contract:
Lessor provides and Lessee takes for temporal usage property at electric grid facilities of Unified National Electric Grid, precisely:

1.1.1. located at: 220 Podstantsiya St., Petrov Bal, Kamyshin district, Volgograd region 403840 (territory of 220kV Petrov Val substation):

- non-residential premises for industrial purposes located in building of garage on 8 cars (building A6, inventory number 0205-2-11-13335), total square 522.3 м2;

- non-residential premises for industrial purposes located in production building (building А3, inventory number 0205-2-11-13314), total square 635.2 m2;

- rooms in warehouse (building А2, inventory number 0205-2-11-13353) total square 131.2 m2;

- rooms for production in building at repair and construction site (building А1, inventory number 0205-2-11-13352) total square 195.4 m2;

- rooms for production in substation control building (building А, inventory number 0205-2-11-13328) total square 36.2 m2;

- open storage ground, total square 3160.0 m2;

1.1.2. located at: 68 Kheborobnaya St., Frolovo, Volgograd region, 403500 (territory of 220kV Archeda substation): 

- rooms in 2-storey administration building (building А, inventory number 0205-2-11-13313) total square 125.3 m2; 

- garage (building В, inventory number 0205-2-11-13337) total square 439.2 m2;

1.1.3. located at: Primorsk village, Bykovskiy district, Volgograd region 404060 (territory of 220kV Primorskaya substation):

- garage (building Г1, inventory number 0205-2-11-13407) total square 133.4 m2;

- administration building (building Б, inventory number 0205-2-11-13304) total square 47.0 m2;

1.1.4. located at: construction No.23, highway 6, Volzhskiy, Volgograd region, 404110 (territory of 220kV Volzhskaya substation):

- oil tank (inventory number 0205-2-12-30751), volume 30 cubic meters;

- oil tank (inventory number 0205-2-12-30752), volume 30 cubic meters;

- oil tank (inventory number 0205-2-12-30753), volume 70 cubic meters.

Contract price:

The amount of annual payment according to bill of “Fikon”, LLC dated 15.06.2010 № 10/06-15-01АС/80 is 3 327 824 (three million three hundred twenty seven thousand eight hundred twenty four) rubles 16 kopecks, monthly payment - 277 318 (two hundred seventy seven thousand three hundred eighteen) rubles 68 kopecks, including 18%VAT - 42 302 (forty two thousand three hundred and three) rubles 85 kopecks.

The rent fee includes payment for:

- hot and cold running water, sewerage;

-heating;

-operational expenses;

-energy supply;

-expenses for garbage disposal.

Term of the contract:

The contract comes into force upon the signature and is valid for 11 months. Conditions of the Contract are to be attached from 01.01.2010.

The Lessee has a preemptive right to conclude contract for a new term. 

If the Lessee continues to use the property after the expiry of the contract and if the Lessor has no objections, the contract should be considered as prolonged for indefinite period.

Disputes settlement:
In case of arising between the parties any disputes and disagreements originating from the contract or related to it, including its implementation, violation, termination, validity, the parties should turn to obligatory claim procedure by  issuing a claim for its consideration.

Time for consideration of claim – 20 (twenty) working days from the moment of the claim
If the claim was rejected partially or fully or if the response to claim was not provided, all disagreements originating from the contract, including its implementation, violation, cessation and its invalidity, are subject to settlement by Arbitrage of Volgograd region.
Voting results:

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Perepyolkin A.Yu.
	-
	FOR
	
	
	
	


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

7. On approving candidates for particular posts in executive office of the Company determined by Company’s BoD.
It is proposed to adopt the following decision:

To appoint Kuzhilin Aleksandr Vladimirovich for the position of deputy director general – chief of staff of “IDGC of the South”, JSC

Voting results:
	Arkhipov S.A.
	-
	FOR
	
	Perepyolkin A.Yu.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Sannikov A.V.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Pankov D.L.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

	Chairman of BoD


	Perepyolkin A.Yu.

	Corporate secretary


	Kantsurov A.A.
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