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.109/2013 

	Date of meeting
	15.05.2013

	Form of holding the meeting
	Absentee voting (questionnaire)

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

	Date of vote counting
	15.05.2013 17:00

	Date of drawing up minutes
	20.05.2013


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 approving key indicators of cash flows of “IDGC of the South” JSC for the 2nd quarter of 2013
2. On approving contract of service between “RusGidro” JSC and “IDGC of the South” JCS as transaction of interest

3. On approving the Contract between “IDGC of the South” JSC and “Southern engineering centre of power industry” JSC as transaction of interest

4. On the results of implementation the long-term development Program of electric energy accounting systems at retail market of electric energy for the 4th quarter of 2012 and whole 2012

5. On taking into consideration the report of Director General of “IDGC of the South” JSC on works on the registration of ownership of immovable property, registration/re-registration of rights on land plots usage in accordance with implementation of works on preparation information about the borders of protected areas of transmission facilities in 2012

6. On talking into consideration the report of director general of “IDGC of the South” JSC on the process of implementation of non-core assets in the 4th quarter of 2012

7. On expressing opinion of “IDGC of the South” JSC on agenda issues of  meetings of Board of Directors of affiliated and dependent companies – “Recreation centre “Energetik” JSC, “Volgogradsetremont” JSC, “PSKh named after Grechko” JSC, “PSKh Sokolovskoye” and “Energoservis Yuga” JSC” “On approving business-plan of the Company for 2013

8. On talking into consideration the report of director general of “IDGC of the South” JSC on implementation of annual purchasing programme by the results of the 4th quarter of 2012

9. On talking into consideration the report of director general of “IDGC of the South” JSC on Company’s credit policy in the 4th quarter of 2012

10. On implementation of decisions of “IDGC of the South” JSC Board of Directors dated 16.09.2011 (minutes of meeting No.72/2011 dd 19.09.2011) on submitting for consideration of the BoD information on quality and reliability of services rendered by the branches of “IDGC of the South” JSC each year within the limits of tariff regulation 2013-2018

1. On approving key indicators of cash flows of “IDGC of the South” JSC for the 2nd quarter of 2013.
Decision:
1. To approve the following key indicators of cash flows for the 2nd quarter of 2013:

	Month
	Services on organization of operating and development of distributing power grid (thousand rubles)

	April
	13 088

	May
	13 088

	June
	13 088


2. To authorize Director General of the Company:

2.1 within 5 days from the moment of adoption of present decision to provide the making of project of cash flows and its approving;

2.2. within 1 day from the moment of adoption of cash flow to send document to members of Company’s BoD.
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.
	-
	AGAINST
	
	Filkin R.A.
	-
	AGAINST

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

	Kuvaeva V.D.
	-
	FOR
	
	
	
	


Thus the decision on the first item was adopted by majority of the Board of Directors members
2. On approving contract of service between “RusGidro” JSC and “IDGC of the South” JCS as transaction of interest.
Decision:

1. To set the price of Service contract between “RusGidro” JSC and “IDGC of the South” JCS as transaction of interest, in amount of 203 049.81 rubles (two hundred three thousand forty nine rubles eighty one kopecks) including VAT 18% - 30 973.71 (thirty thousand nine hundred seventy three rubles seventy one kopecks).

2. To approve Service contract between “RusGidro” JSC and “IDGC of the South” JCS (hereafter – Contract) as transaction of interest at the following conditions:

Parties of the Contract:

Customer – “RusGidro” JSC;

Contractor – “IDGC of the South” JSC

Subject of Contract:

The Contractor is obliged to render services on metrological service of measuring facilities specified in imputed value of services on metrological service of measuring facilities of “RusGidro” JSC branch – “Volga hydroelectric power station” in accordance with terms of contract and to produce the result of work to the Customer, and the Customer is obliged to pay rendered services in amount and on conditions specified in Contract.

Services are rendered by contractor as measures come in at the address: 66, Elektrolesovskaya str., Volgograd, 400011 (transporting of measures, loading and unloading are implemented by Customer at his own expense). The duration of the metrological services of measuring facilities cannot exceed 10 days from the moment of its transferring to Contractor.

The Contractor guarantees the execution of obligations on capacity and quality of services in accordance with requirements applies to this type of service by current legislation. Certificate of accreditation to perform calibration works No. 34-1.1.У/3.10.01 dd. 30.08.2011, period validity up to 01.09.2016.

Contract price:

Cost of services rendered by the Contractor under the contract is determined by calculating of cost of services for metrological service measuring instruments of “RusGidro” JSC branch – “Volga hydroelectric power station” and amounts 203 049.81 rubles (two hundred three thousand forty nine rubles eighty one kopecks) including VAT 18% - 30 973.71 (thirty thousand nine hundred seventy three rubles seventy one kopecks).

Contract duration:

Contract comes into force upon signature by the Parties and valid until 31.12.2013, and regarding the mutual settlements - until complete performance of the contract. The Contract applies to legal relations arising from 01.01.2013.

Settlement of disputes:

In case of failure of the agreement achieving between the parties through negotiations, all disputes arising from this Contract not settled by negotiation shall be referred to the Arbitration Court of Volgograd 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.
	-
	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 second item was unanimously adopted by the Board of Directors members
3. On approving the Contract between “IDGC of the South” JSC and “Southern engineering centre of power industry” JSC as transaction of interest.
Decision:
Take the issue off the table.

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 third item was unanimously adopted by the Board of Directors members
4. On the results of implementation the long-term development Program of electric energy accounting systems at retail market of electric energy for the 4th quarter of 2012 and whole 2012.
Decision:

To take into consideration the report of Director General of the Company on implementation the long-term development Program of electric energy accounting systems at retail market of electric energy for the 4th quarter of 2012 and whole 2012 in accordance with Appendix 4 to present decision of Company’s BoD.

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 of “IDGC of the South” JSC on works on the registration of ownership of immovable property, registration/re-registration of rights on land plots usage in accordance with implementation of works on preparation information about the borders of protected areas of transmission facilities in 2012.
Decision: 
1. To take into consideration the information of Director General on implementation of works of “IDGC of the South” JSC on the registration of ownership of immovable property, registration/re-registration rights on land plots usage in accordance with implementation of works on preparation information about the boundaries of security areas of transmission facilities in 2012.
2. To note unsatisfactory results of implementation of works under the Programme 2012, connected with reducing of amount of financing and late summarizing of the results of tender procedures.
3. To instruct Director General:

3.1 in 2013 to tale necessary measures on re-registration of rights on perpetual (unlimited) use of land plots occupied by facilities, as well as on determining the borders of protected zones of power lines of 25kV and more.

3.2 to held and summarize the results of tender procedures on the right to conclude contracts on works specified in the Programme no later than second quarter of 2013.

3.3. to submit in the 4th quarter of 2013 for consideration the BoD propositions on organization of works specified in the Programme with forecast of terms of performance and expenditures.
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.
	-
	FOR
	
	
	
	


Thus the decision on the fifth item was adopted by majority of votes of the Board of Directors members 
6. On talking into consideration the report of director general of “IDGC of the South” JSC on the process of implementation of non-core assets in the 4th quarter of 2012.
Decision:

1. To take into consideration the report of director general of “IDGC of the South” JSC on the process of implementation of non-core assets in the 4th quarter of 2012, in accordance with annex 2 to the decision of the BoD.
2. To exclude from the registry of non-core assets of “IDGC of the South” JSC the following objects: paragraphs 1.7.4-1.17.6 due to its selling.
3. To note failure to meet the terms for preparation of transactions for submission to the BoD’s consideration: paragraphs 1.5.2, 1.5.3, 1.7.2, 1.7.3, 1.7.7, 1.7.8, 1.7.11, 1.7.31 – 1.7.35, 1.7.37, 1.7.39, 1.7.40, 3.2.2
4. To note failure to meet the terms for selling the facilities: paragraphs 1.2.13 - 1.2.24. 1.2.45 - 1.2.49, 1.7.14, 1.7.15, 1.7.20, 1.7.21.
5. To fix the new term for the Board of Directors to adopt decisions: paragraphs 1.5.2, 1.5.3, 1.7.2, 1.7.3, 1.7.7, 1.7.8, 1.7.11, 1.7.31 - 1.7.35, 1.7.37, 1.7.39, 1.7.40, 3.2.2, 3.2.4, 3.2.5, 3.4.1 – the 3rd quarter of 20213.

6. To fix the new term for selling the facilities: paragraphs 1.2.8, 1.2.13 - 1.2.24, 1.2.26. 1.2.45 - 1.2.49, 1.5.2, 1.5.3, 1.7.2, 1.7.3, 1.7.7, 1.7.8, 1.7.11, 1.7.14, 1.7.15, 1.7.20 - 1.7.40, 3.2.2, 3.2.4, 3.2.5, 3.4.1 – the 4th quarter of 2013.
7. To make entries to the Company’s registry of non-core assets, in accordance with annex 3 to the decision of the BoD 
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 sixth item was adopted by majority of the Board of Directors members
7. On expressing opinion of “IDGC of the South” JSC on agenda issues of  meetings of Board of Directors of affiliated and dependent companies – “Recreation centre “Energetik” JSC, “Volgogradsetremont” JSC, “PSKh named after Grechko” JSC, “PSKh Sokolovskoye” and “Energoservis Yuga” JSC” “On approving business-plan of the Company for 2013 

Decision:
1. To instruct representatives of “IDGC of the South” JSC in the Board of Directors of “Recreation centre “Energetik” JSC on the agenda issue “On approving business-plan of the Company for 2013” to vote “FOR” the adoption of the following decision: 
To approve the business-plan of the Company for 2013.

2. To instruct representatives of “IDGC of the South” JSC in the Board of Directors of “Volgogradsetremont” JSC on the agenda issue “On approving business-plan of the Company for 2013” to vote “FOR” the adoption of the following decision: 
To approve the business-plan of the Company for 2013.

3. To instruct representatives of “IDGC of the South” JSC in the Board of Directors of “PSKh named after Grechko” JSC on the agenda issue “On approving business-plan of the Company for 2013” to vote “FOR” the adoption of the following decision: 
3.1. To approve the business-plan of the Company for 2013.
3.2. To instruct director general of “PSKh named after Grechko” JSC to work out and submit for consideration the proposition on selling and dissolution of  company.
4. To instruct representatives of “IDGC of the South” JSC in the Board of Directors of “PSKh Sokolovskoye” on the agenda issue “On approving business-plan of the Company for 2013” to vote “FOR” the adoption of the following decision: 
To approve the business-plan of the Company for 2013.

5. To instruct representatives of “IDGC of the South” JSC in the Board of Directors of “Energoservis Yuga” JSC on the agenda issue “On approving business-plan of the Company for 2013” to vote “FOR” the adoption of the following decision: 
5.1 To approve the business-plan of the Company for 2013.

5.2 To instruct director general of “Energoservis Yuga” JSC to work out and by 30.06.2013 to submit for consideration of the BoD the amended business-plan 2013 with regard of development if services activity with accordance of the list of key points of implementation of “Energoservis Yuga” JSC activities.
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
	
	
	
	


According to paragraph 18.10 of article 10 of IDGC of the South JSC Charter, the decision of the BoD on the issue should be adopted by two-thirds majority of votes of the BoD members participating in the meeting.
Thus the decision on the seventh item was adopted by majority of the Board of Directors members
8. On talking into consideration the report of director general of “IDGC of the South” JSC on implementation of annual purchasing programme by the results of the 4th quarter of 2012 

Decision:
1. To take into consideration the report of director general of “IDGC of the South” JSC on implementation of annual purchasing programme by the results of the 4th quarter of 2012, in accordance with annex 4 to the decision of the BoD
2. To note:

2.1 the terms for summarizing results on purchasing procedures were delayed on 41 purchases for the total amount of 491 975 thousand rubles, term for summarizing the results is 30 days (annex 5 to the decision of the BoD)

2.2. delays in signing the contracts on 22 purchases for the total amount of 326 448 thousand rubles, term for concluding contracts is 30 days (annex 6 to the decision of the BoD).

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. On talking into consideration the report of director general of “IDGC of the South” JSC on Company’s credit policy in the 4th quarter of 2012.
Decision:

1. To take into consideration the report of director general of “IDGC of the South” JSC on Company’s credit policy in the 4th quarter of 2012, in accordance with annex 7 to the decision of the BoD.

2. To note non-fulfillment of key performance indicators of the Plan of perspective development approved by Company’s BoD decision. 

3. To instruct Company director general to ensure the fulfillment of requirements of Regulations on credit policy approved by Company’s BoD
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 ninth item was unanimously adopted by the Board of Directors members
10. On implementation of decisions of “IDGC of the South” JSC Board of Directors dated 16.09.2011 (minutes of meeting No.72/2011 dd 19.09.2011) on submitting for consideration of the BoD information on quality and reliability of services rendered by the branches of “IDGC of the South” JSC each year within the limits of tariff regulation 2013-2018.
Decision:

To take into consideration the information of director general on proposition on planed indicators of reliability of “Volgogradenergo” branch and quality of rendered services of all branches of “IDGC of the South” for each year within the limits of tariff regulation 2013, in accordance with annex 8 to the decision of the BoD.
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
Chairperson of the Board of Directors 



V.A. Goncharov

Corporate secretary






A.P. Ruzavin
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