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Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.84/2012 

	Date of meeting
	15.03.2012

	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
	15.03.2012 17:00

	Date of drawing up minutes
	19.03.2012


Number of Board of Directors Members: 11

Questionnaires were submitted by: Perepyolkin Aleksey Yurievich (Chairman of the BoD), Arkhipov Sergey Aleksandrovich, Mekhanoshin Boris Iosifovich, Filkin Roman Alekseevich, Shevchyuk Aleksandr Viktorovich, Yurchuk Sergey Evgenievich, Pankov Dmitry Leonidovich,  Inozemtsev Vladimir Vyacheslavovich.
Questionnaires were not submitted by: Likhov Khasan Mushtafaevich, Sannikov Aleksey Valerievich, Branis Aleksandr Markovich.
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 approving plan of activities on reducing overdue account receivables for services on transfer of electric energy and disputes settlement as of 01.01.2012

2. On termination of “IDGC of the South” participation in third-party organization “Astrakhanelektrosetremont” JSC

3. On determining Company’s opinion on agenda items of meeting of “Astrakhanelektrosetremont” JSC shareholders

4. On determining Company’s opinion on agenda items of meetings of Company’s affiliated and subsidiary companies BoDs: “Astrakhanelektrosetremont” JSC, Recreation Centre “Energetik” JSC, “Volgogradsetremont” JSC, “PSKh Sokolovskoye” JSC and “Energoservis Yuga” JSC “On approving business-plan of the Company for 2012”

5. On determining Company’s opinion on agenda items of meetings of “PSKh Sokolovskoye” JSC BoD “On setting conditions of labour contract regarding the term of authorities of company’s director general”

6. On taking into consideration the report presented by director general of “IDGC of the South” JSC on management of affiliated companies performing non-core activities in the 3rd quarter of 2011

7. On taking into consideration the report presented by director general of “IDGC of the South” JSC on implementation in the 4th quarter the Schedule of activities on reducing overdue account receivables for services on transfer of electric energy and disputes settlement as of 01.10.2011

8. On approving contract concluded by “IDGC of the South” JSC and “RusHydro” JSC as transaction of interest

9. On preliminary approval of decision on concluding by the Company a transaction related to carve out of property constituting fixed assets that are not used for transmission, dispatching, distribution of electric energy – non-residential premises No.5, 6, 7, 8, in administrative building located at 73 Voroshilova St., Yegorlykinskaya village, Rostov region

10. On preliminary approval of decision on concluding by the Company a transaction related to carve out of property constituting fixed assets that are not used for transmission, dispatching, distribution of electric energy – warehouse G of total square 51.3 square meters, administrative building of total square 219.9 square meters located at KhPP Street, Preobrazhenskaya village, Kikvidzenskiy district, Volgograd region
11. On approving corporate structure of executive office of “IDGC of the South” JSC.
1. On approving plan of activities on reducing overdue account receivables for services on transfer of electric energy and disputes settlement as of 01.01.2012.
It is proposed to adopt the following decision:

To approve Schedule of activities of the Company on reducing overdue accounts receivable for services of transmission of electric energy and settlement of disputed occurred as of 01.01.2012, in accordance with appendix 1 to the decision of BoD.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	
	
	
	
	
	
	


Thus, the decision on the first item was unanimously adopted by of members of BoD.
2. On termination of “IDGC of the South” participation in third-party organization “Astrakhanelektrosetremont” JSC
It is proposed to adopt the following decision:
To approve termination of Company’s participation “Astrakhanelektrosetremont” JSC on the following terms:

· share of “IDGC of the South”1 JSC in authorized capital of “Astrakhanelektrosetremont” JSC is 100%;

· balance sheet cost of the share is 60 416 668 (sixty million four hundred sixteen thousand six hundred sixty eight) rubles 33 kopecks;

· way of termination of participation in the company - voluntary dissolution of “Astrakhanelektrosetremont” JSC;
· type, amount, net cost of shares – ordinary personal non-certified shares with net cost 564 rubles per each in amount of 71 308 shares.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the second item was unanimously adopted by members of BoD.

3. On determining Company’s opinion on agenda items of meeting of “Astrakhanelektrosetremont” JSC shareholders
It is proposed to adopt the following decision:

To order representatives of “IDGC of the South” JSC at extraordinary General meeting of shareholders of “Astrakhanelektrosetremont” JSC” to vote “FOR” the adoption of the following decision on the agenda item “On dissolution of the company and on formation of liquidation committee”:

1. To dissolve “Astrakhanelektrosetremont” JSC according procedure settled by legislation of Russian Federation and schedule of closing the company specified in Appendix 2 to the present decision

2. To appoint liquidation committee of “Astrakhanelektrosetremont” JSC:

	
	Name
	Position

	1.
	Galchenko Anna Sergeevna
	Leading economist at finance sector of the Financial department of “IDGC of the South” JSC 

	2.
	Mikhailevich Sergey Gennadievich
	Leading expert at the Department of Economics of “IDGC of the South” JSC

	3.
	Matveeva Svetlana Mikhailovna
	Head of the Department Legal Affairs, property management and consolidation of electric grid assets at “Astrakhanenergo” branch of “IDGC of the South” JSC

	4.
	Monakova Eleonora Yurievna
	Acting chief accountant – head of accounting, tax accounting and reporting at “Astrakhanenergo” branch of “IDGC of the South” JSC

	5.
	Pankrashova Elena Nikolaevna
	Head of the Department of Economics at “Astrakhanenergo” branch of “IDGC of the South” JSC

	6.
	Savin Evgeniy Vitalievich
	Deputy head of the Security department at “Astrakhanenergo” branch of “IDGC of the South” JSC

	7.
	Nefyodova Antonina Vladimirovna
	Head of the Department for repair services at “Astrakhanenergo” branch of “IDGC of the South” JSC

	8.
	Pogonin Andrey Vladimirovich
	Deputy head of the Department for repair services and maintenance works at “IDGC of the South” JSC


Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

4. On determining Company’s opinion on agenda items of meetings of Company’s affiliated and subsidiary companies BoDs: “Astrakhanelektrosetremont” JSC, Recreation Centre “Energetik” JSC, “Volgogradsetremont” JSC, “PSKh Sokolovskoye” JSC and “Energoservis Yuga” JSC “On approving business-plan of the Company for 2012”
It is proposed to adopt the following decision:
1. To order representatives of “IDGC of the South” JSC at Board of Directors of “Astrakhanelektrosetremont” JSC to vote “FOR” the adoption of the following decision on the agenda item “On approving business of the Company for 2012”:

To approve business-plan of “Astrakhanelektrosetremont” JSC for 2012

2. To order representatives of “IDGC of the South” JSC at Board of Directors of “Recreation Centre “Energetik” JSC to vote “FOR” the adoption of the following decision on the agenda item “On approving business of the Company for 2012”:

To approve business-plan of “Recreation Centre “Energetik” JSC for 2012

3. To order representatives of “IDGC of the South” JSC at Board of Directors of “Volgogradsetremont” JSC to vote “FOR” the adoption of the following decision on the agenda item “On approving business of the Company for 2012”:

To approve business-plan of “Volgogradsetremont” JSC for 2012

4. To order representatives of “IDGC of the South” JSC at Board of Directors of “PSKh Sokolovskoye” JSC to vote “FOR” the adoption of the following decision on the agenda item “On approving business of the Company for 2012”:

To approve business-plan of ““PSKh Sokolovskoye” JSC for 2012
5. 1 To order representatives of “IDGC of the South” JSC at Board of Directors of “Energoservis Yuga” JSC to vote “FOR” the adoption of the following decision on the agenda item “On approving business of the Company for 2012”:

· To approve business-plan of “Energoservis Yuga” JSC for 2012

· To order director general of “Energoservis Yuga” to ensure the correcting of business-plan by the results of 2012 that presupposes the development of Company’s activity in relation to affiliated to “IDGC of the South” JSC companies and the increase of a share in market of services

5.2 To order director general of “IDGC of the South” JSC to assist “Energoservis Yuga” JSC in sophistication of  key activities, in accordance with “Concept on production activity of “Energoservis Yuga” JSC in the sphere of power engineering services” and business plan of “Energoservis Yuga” JSC for 2012

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	ABSTAINED

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


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

5. On determining Company’s opinion on agenda items of meetings of “PSKh Sokolovskoye” JSC BoD “On setting conditions of labour contract regarding the term of authorities of company’s director general”
It is proposed to adopt the following decision:

To order representatives of “IDGC of the South” JSC at meeting of “PSKh Sokolovskoye” JSC BoD to vote “FOR” the adoption of the following decision on the agenda item “On setting conditions of the employment agreement in part of the terms of office of director general”: 

1. To prolong the terms of office of Vasiliev Vladimir Vasilievich, director general of “PSKh Sokolovskoye” JSC for one year up to 20.03.2013 inclusive.

2. To authorize Romek Yekaterina Georgievna, the Chairman of “PSKh Sokolovskoye” JSC BoD, to fulfill rights and obligations of employer in respect of Vasiliev Vladimir Vasilievich - director general of “PSKh Sokolovskoye” JSC that includes the setting conditions of the employment agreement with the director general of “PSKh Sokolovskoye” JSC and signing of employment agreement as well as additional agreements and agreement related to the termination of employment agreement

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the fifth item was unanimously adopted by Board of Directors members
6. On taking into consideration the report presented by director general of “IDGC of the South” JSC on management of affiliated companies performing non-core activities in the 3rd quarter of 2011

It is proposed to adopt the following decision:

1. To take into consideration the report presented by director general of “IDGC of the South” JSC on management of affiliated and subsidiary companies that are performing non-core activities for the 3rd quarter of 2011, in accordance with appendix 3 to the present decision of BoD.

2. To order director general of the company:
2.1 to take measures on improving the financial condition of the abovementioned companies, including by achieving the indicator of net assets of “Volgogradsetremont” JSC, “PSKh Sokolovskoye” JSC and “Recreation Centre “Energetik” JSC, set by the current legislation 
2.2 To ensure the timely provision of reports on management in affiliated and subsidiary companies of “IDGC of the South” JSC, which are performing non-core activities, no later than the quarter following the reporting one.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the sixth item was unanimously adopted by Board of Directors members
7. On taking into consideration the report presented by director general of “IDGC of the South” JSC on implementation in the 4th quarter the Schedule of activities on reducing overdue account receivables for services on transfer of electric energy and disputes settlement as of 01.10.2011

It is proposed to adopt the following decision:

To take into consideration the report presented by “IDGC of the South” JSC director genral on implementation of Schedule of activities on reducing the overdue accounts payable for services of energy transmission and disputes settlement arisen as of 01.10.2011, according to appendix 4 to the present decision of Company BoD
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the seventh item was unanimously adopted by Board of Directors members
8. On approving contract concluded by “IDGC of the South” JSC and “RusHydro” JSC as transaction of interest
According to paragraph 1 article 81 of Federal Law No.208 dated 26.12.1995 “On Joint Stock Companies” transaction concluded by “IDGC of the South” JSC and “RusHydro” JSC is considered as transaction of interest for Holding IDGC which possesses 20% of voting shares, as this shareholder and its affiliated company “IDGC of the South” JSC possess in total 20 and more per cents of voting shares of legal entity that is party of the transaction - “PSKh named after Grechko” JSC.

According to paragraph 3 article 81 of Federal Law “On Joint Stock Companies” the decision on this item should be adopted by the 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, member of collegiate executive body (Management Board) of the Company, is not considered as independent director and does not participate in voting.
Except Arkhipov 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 set the price of the Contract, concluded by “IDGC of the South” JSC and “RusHydro” as transaction, of interest in amount of 236 755 (two hundred thirty six thousand seven hundred fifty five) rubles 20kopecks, including 18% VAT – 36 115 (thirty six thousand one hundred fifteen) rubles 20 kopecks.

2. To approve the Contract concluded by “IDGC of the South” JSC and “RusHydro” as transaction of interest (hereafter – the Contract) on the following terms:

Contract Parties

Customer – “RusHydro” JSC

Executer – “IDGC of the South” JSC

Subject of the Contract

According to the Contract the Executer is obliged to render agreed in the Contract services on metrological maintenance of measuring devices of “Volzhskaya HPP”, branch of “RusHydro” JSC, that are listed in the cost estimates (appendix 1 to the Contract) and produce the result of rendered services, and the Customer is obliged to pay for the services in amount and according to terms specified in the Contract.

Contract price

The price of the Contract is determined on the basis of estimation of cost of services on metrological maintenance of measuring devices and makes up 236 755 (two hundred thirty six thousand seven hundred fifty five) rubles 20kopecks, including 18% VAT – 36 115 (thirty six thousand one hundred fifteen) rubles 20 kopecks

Contract term:

The Contract comes into terms and is valid upon the signature till 31.12.2012 and in part of mutual payments the Contact is valid till complete performance of Parties’ obligations. The Contact is applied to legal relationships arisen on 01.01.2012.

Disputes settlement:

Both Partiers bear responsibility in accordance with the Contact and RF law for non-fulfillment or improper fulfillment of the obligations.

All disputes and disagreements impossible to be settled via negotiations should be sent to consideration of Arbitration of Volgograd region.
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

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

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

	Yurchuk S.E.
	-
	FOR
	
	
	
	


Thus, the decision on the eighth item was unanimously adopted by Board of Directors members
9. On preliminary approval of decision on concluding by the Company a transaction related to carve out of property constituting fixed assets that are not used for transmission, dispatching, distribution of electric energy – non-residential premises No.5, 6, 7, 8, in administrative building located at 73 Voroshilova St., Yegorlykinskaya village, Rostov region

It is proposed to adopt the following decision:
To approve the decision on concluding a transaction related to alienation of immovable property constituting fixed assets that are not used for production, transmission, dispatching and distribution of electric and heat energy – non-residential premises No. 6, 7, 8 of administrative building located in: 73 Voroshuilova str., Yegorlykinskaya village, Yegorlykinskiy district, Rostov region. Terms of the transaction:

· the alienated property   – non-residential premises No. 6, 7, 8 of administrative building, total square 73.9sq.meters, address: 73 Voroshuilova str., Yegorlykinskaya village, Yegorlykinskiy district, Rostov region

· balance sheet cost of the alienated property as of 31.10.2011 amounts to 642 100 (six hundred forty two thousand one hundred) rubles

· method of alienation – bids at public auction

· the starting rice of the auction – price equaled to market cost of the property set by independent evaluator – “Fikon” LLC  (report No. 703/105) – 828 000 (eight hundred twenty eight thousand) rubles, VAT excluded
· term of paying for the property – before the transfer of property right within 15 working days upon the signature of the purchase contract
· procedure of paying for the property – the Buyer transfers money to Vendor’s account.

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the ninth item was unanimously adopted by Board of Directors members
10. On preliminary approval of decision on concluding by the Company a transaction related to carve out of property constituting fixed assets that are not used for transmission, dispatching, distribution of electric energy – warehouse G of total square 51.3 square meters, administrative building of total square 219.9 square meters located at KhPP Street, Preobrazhenskaya village, Kikvidzenskiy district, Volgograd region

It is proposed to adopt the following decision:
To approve the decision on concluding a transaction related to alienation of immovable property constituting fixed assets that are not used for production, transmission, dispatching and distribution of electric and heat energy – warehouse G, total square 51.3sq. meter and administrative building A, total square 219.9sq.meters, located in KhPP str., Preobrazhenskaya village, Kikvidzenskiy district, Volgograd region. Terms of the transaction:

· the alienated property located in KhPP str., Preobrazhenskaya village, Kikvidzenskiy district, Volgograd region includes:

· warehouse G, total square 51.3sq. meters, inventory number 5519, 1-storeyed

· administrative building A – non-residential premises, total square 219.9sq.meters, inventory number 5519, 1-storeyed

· balance sheet cost of the alienated property as of 30.09.2011 amounts to 600 072 (six hundred thousand seventy two) rubles

· method of alienation – bids at public auction

· the starting rice of the auction – price equaled to market cost of the property set by independent evaluator – “AO/ES “Diskont” LLC  (report No. 532/11) – 961 584 (nine hundred thirty two thousand five hundred eighty four) rubles, VAT excluded

· term of paying for the property – before the transfer of property right within 15 working days upon the signature of the purchase contract

· procedure of paying for the property – the Buyer transfers money to Vendor’s account

Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the tenth item was unanimously adopted by Board of Directors members
11. On approving corporate structure of executive office of “IDGC of the South” JSC

It is proposed to adopt the following decision:
1. To approve organizational structure of the executive board of “IDGC of the South” JSC, in accordance with appendix 6 to the present decision of the BoD

2. To consider as invalid the organizational structure of the executive board of “IDGC of the South” JSC approved by BoD on May 30, 2011 (minutes of meeting No. 65/2011)
Voting results:

	Perepyolkin A.Yu.
	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Arkhipov S.A.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Inozemtsev V.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mekhanoshin B.I.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR


Thus, the decision on the eleventh item was unanimously adopted by Board of Directors members
	Chairman of BoD


	Perepyolkin A.Yu.

	Corporate secretary
	Kantsurov A.A.
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