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.100/2012 

	Date of meeting
	05.12.2012

	Form of holding the meeting
	Absentee voting (questionnaire)

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

	Date of vote counting
	05.12.2012 17:00

	Date of drawing up minutes
	10.12.2012


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: none
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 adjusted business-plan (including the investment programme) for 2012-2016

2. On approving the report on reaching the key cash flow indicators of IDGC of the South in the 3rd quarter of 2012

3. On implementation of decision adopted by the Company BoD on 24.02.2012 (minutes of meeting No. 81/2012 dd 28.02.2012) on taking into consideration the report of director general on the fulfilling of Plan of activities aimed at bringing the system of customers services to correspondence with requirement of Proprietary Standard of IDGC of the South “The System of centralized customer services” in the 3rd quarter of 20012

4. On expressing Company’s opinion regarding the agenda of its affiliated and dependent companies  - “Astrakhanelektrosetremont” JSC, “Recreation centre “Energetik” JSC, “Volgogradsetremont” JSC, “PSKh Named after Grechko” JSC, “PSKh Sokolovskoye” JSC, “Energoservis Yuga” JSC: “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” 

5. On approving the additional agreement to the contract on using the grid facilities concluded on 30.12.2005 No. ДИП-8 by IDGC Of the South JSC and FGC UES JSC as transaction of interest. 

6. On approving the additional agreement on provision of information about owners to the contract on design and research work concluded on 03.10.2012 No. 7624/818 by IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest.

7. On approving the additional agreement on provision of information about owners to the contract on design and research work concluded on 03.10.2012 No. 684 by IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest

8. On implementation of decision adopted by the Company BoD on 28.09.2012 on item 7 (minutes of meeting No.95/2012 dd 02.10.2012): on report of acting director general about approving the adjusted Investment programme for the period of 2012-2017, included in the Business-plan, by the authorized executive body by 01.10.2012.
9. On expressing Company’s opinion on agenda of BoD meeting of “Energoservis Yuga” JSC: “On early termination of authorities of director general of “Energoservis Yuga” JSC and appointing acting director general”

1. On approving the adjusted business-plan (including the investment programme) for 2012-2016
It is proposed to adopt the following decision:

To approve the adjusted business-plan (including the investment programme) for 2012-2016, in accordance with annex 1, 2 to the decision of the BoD 

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

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	Filkin R.A.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	
	
	


Thus, the decision on the first item was adopted by majority of members of BoD.
2. On approving the report on reaching the key cash flow indicators of IDGC of the South in the 3rd quarter of 2012

It is proposed to adopt the following decision:
To approve the report on reaching the key cash flow indicators of IDGC of the South in the 3rd quarter of 2012, in accordance with annex 1, 2 to the decision of the BoD
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	
	
	


Thus, the decision on the second item was unanimously adopted by members of Board of Directors
3. On implementation of decision adopted by the Company BoD on 24.02.2012 (minutes of meeting No. 81/2012 dd 28.02.2012) on taking into consideration the report of director general on the fulfilling of Plan of activities aimed at bringing the system of customers services to correspondence with requirement of Proprietary Standard of IDGC of the South “The System of centralized customer services” in the 3rd quarter of 20012
It is proposed to adopt the following decision:

1. To take into consideration the report of director general on the fulfilling of Plan of activities aimed at bringing the system of customers services to correspondence with requirement of Proprietary Standard of IDGC of the South “The System of centralized customer services” in the 3rd quarter of 2012

2. To order acting director general to proceed on implementation of Plan of activities aimed at bringing the system of customers services to correspondence with requirement of Proprietary Standard of IDGC of the South “The System of centralized customer services”
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	Filkin R.A.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	
	
	


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

4. On expressing Company’s opinion regarding the agenda of its affiliated and dependent companies  - “Astrakhanelektrosetremont” JSC, “Recreation centre “Energetik” JSC, “Volgogradsetremont” JSC, “PSKh Named after Grechko” JSC, “PSKh Sokolovskoye” JSC, “Energoservis Yuga” JSC: “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012”
It is proposed to adopt the following decision:

1. To instruct representatives of IDGC of the South JSC in the Board of Directors of “Astrakhanelektrosetremont” on the agenda “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” to vote "FOR" the following solutions:

To approve the report on the implementation of the business plan of “Astrakhanelektrosetremont” for the 2nd quarter and 6 months of 2012.

2. To instruct representatives of IDGC of the South JSC in the Board of Directors of “Recreation Centre “Energetic” on the agenda  “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” to vote “FOR” the following solutions:

To approve the report on the implementation of the business plan of “Recreation Centre “Energetik” for the 2nd quarter and 6 months of 2012.

3. Instruct representatives of IDGC of the South JSC in the Board of Directors of “Volgogradsetremont” on the agenda “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” to vote “FOR” the following solutions:

To approve the report on the implementation of the business plan of "Volgogradsetremont" for the 2nd quarter and 6 months of 2012.

4. To instruct representatives of IDGC of the South JSC in the Board of Directors of “PSKh named after Grechko” on the agenda  “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” to vote “FOR” the following solutions:

To approve the report on the implementation of the business plan of “PSKh named after Grechko”" for the 2nd quarter and 6 months of 2012.

5. To instruct representatives of IDGC of the South JSC IDGC of the South JSC in the Board of Directors of “PSKh Sokolovskoye” on the agenda “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” to vote “FOR” the following solutions:

To approve the report on the implementation of the business plan of "PSKh Sokolovskoye”" for the 2nd quarter and 6 months of 2012.

6. To instruct representatives of IDGC of the South JSC  in the Board of Directors of “Energoservice Yuga” on the agenda “On approving the report on results of implementation of the Company’s business plan in the 2nd quarter of 2012” to vote “FOR” the following solutions: To approve the report on the implementation of the business plan of “Energoservice Yuga’ for the 2nd quarter and 6 months of 2012.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	Filkin R.A.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	
	
	


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

5. On approving the additional agreement to the contract on using the grid facilities concluded on 30.12.2005 No. ДИП-8 by IDGC Of the South JSC and FGC UES JSC as transaction of interest
In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” No.208 dated 26.12.1995 the transaction concluded by “IDGC of the South” JSC and “FGC UES” JSC is considered as transaction of interest for Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares, as Holding’s affiliated persons Kravchenko V.M., Titova Ye.B. and Fyodorov D.V. occupy positions in management bodies of FGC UES JSC which is a party of transaction. 

In accordance with paragraph 3of 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, 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 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.

It is proposed to adopt the following decision:

To defer the consideration of the item to a later date
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

6. On approving the additional agreement on provision of information about owners to the contract on design and research work concluded on 03.10.2012 No. 7624/818 by IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest
In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” the transaction concluded by “IDGC of the South” JSC and “Southern centre of Power Engineering” JSC is considered as transaction of interest for Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares 

In accordance with paragraph 3of 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, 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 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.

It is proposed to adopt the following decision:

1. To approve the additional agreement on provision of information about owners to the contract on design and research work concluded on 03.10.2012 No. 7624/818 by IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest, in accordance with annex 5 to the decision of the BoD

2. Acting director general should pay attention to:

· Violation of article 83 of Federal law “On joint stock companies”

Ensure the Company follows the procedure of approving transactions of interest determined by the current legislation
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

7. On approving the additional agreement on provision of information about owners to the contract on design and research work concluded on 03.10.2012 No. 684 by IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest

In accordance with paragraph 1of article 81 of Federal Law “On Joint Stock Companies” the transaction concluded by “IDGC of the South” JSC and “Southern centre of Power Engineering” JSC is considered as transaction of interest for Company’s shareholder – Holding IDGC JSC – that possesses more than 20% of voting shares 

In accordance with paragraph 3of 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, 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 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.

It is proposed to adopt the following decision:

1. To approve the additional agreement on provision of information about owners to the contract on design and research work concluded on 03.10.2012 No. 684 by IDGC of the South JSC and “Southern Centre of Power Engineering” JSC as transaction of interest, in accordance with annex 6 to the decision of the BoD

2. Acting director general should pay attention to:

· Violation of article 83 of Federal law “On joint stock companies”

Ensure the Company follows the procedure of approving transactions of interest determined by the current legislation
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

	Kuvaeva V.D.
	-
	FOR
	
	Repin I.N.
	-
	FOR

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

	Dyakov F.A.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR


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

8. On implementation of decision adopted by the Company BoD on 28.09.2012 on item 7 (minutes of meeting No.95/2012 dd 02.10.2012): on report of acting director general about approving the adjusted Investment programme for the period of 2012-2017, included in the Business-plan, by the authorized executive body by 01.10.2012
It is proposed to adopt the following decision:

1. To take into consideration the report of acting director general about approving the adjusted Investment programme for the period of 2012-2017, included in the Business-plan, by the authorized executive body by 01.10.2012, in accordance with annex 7, 8 to the decision of the BoD

2. To order acting director general to:

2.1 To get the approval of authorized body of executive power of Rostov region sources of funding in 2012-2017 the  investment programme of Rostovenergo branch of IDGC of the South JSC, in accordance with the form 4.2 of Ministry of Energy  order No.114 dd 23.04.2010

2.2 By 25.12.2012 to present to the BoD the report on implementation of order specified in paragraph 2.1 of the decision
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

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


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

9. On expressing Company’s opinion on agenda of BoD meeting of “Energoservis Yuga” JSC: “On early termination of authorities of director general of “Energoservis Yuga” JSC and appointing acting director general”

It is proposed to adopt the following decision:

To order representatives of IDGC of the South in Board of Directors of “Energoservis Yuga” on the agenda item of meeting of the “Energoservis Yuga” BoD: “On early termination of authorities of director genral of “Energoservis Yuga” JSC and appointing acting director general” to vote “FOR” the following decision:

1. To early terminate on December 6, 2012 the authorities of Trunin Vitaliy Nikolaevich as director general of “Energoservis Yuga” JSC at his own will in accordance with paragraph 3 of part 1 of article 77 of Labour Code of RF

2. To appoint Ovchenkov Sergey Leonidovich for the position of acting director general of “Energoservis Yuga” JSC

3. To authorize Vashkevich V.F., acting director general, to fulfill on behalf of the Company the obligations of employer of Ovchenkov Sergey Leonidovich acting director general of “Energoservis Yuga” JSC, to determine the terms and sign the labour contract as well as additional agreements related to termination of contract.
Voting results:
	Goncharov V.A. 
	-
	FOR
	
	Osipov A.M.
	-
	FOR

	Arkhipov S.A.

	-
	FOR
	
	Prokhorov E.V.
	-
	FOR

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

	Kuvaeva V.D.
	-
	ABSTAINED
	
	Filkin R.A.
	-
	ABSTAINED

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

	Dyakov F.A.
	-
	FOR
	
	
	
	


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

Chairperson of the committee 




Goncharov V.A.
Corporate Secretary 






Kantsurov A.A.
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