Open Joint Stock Company

“Interregional Distribution Grid Company of the South”

49 Bolshaya Sadovaya St., Rostov-on-Don 344002

Phone: (863) 238-52-59, fax: (863) 238-51-66

Postal address: 327 Severnaya St., Krasnodar 350015

Phone: (861) 279-88-09, fax: (861) 279-88-09

e-mail: office@mrsk-yuga.ru
Minutes of Open Joint Stock Company

“Interregional Distribution Grid Company of the South” 

Board of Directors Meeting No.94/2012 

	Date of meeting
	23.08.2012

	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
	23.08.2012 17:00

	Date of drawing up minutes
	24.08.2012


Number of Board of Directors Members: 11

Questionnaires were submitted by: Perepyolkin Aleksey Yurievich, Arkhipov Sergey Aleksandrovich, Demidov Aleksey Vladimirovich, Mazo Leonid Vladimirovich, Shevchyuk Aleksandr Viktorovich, Yurchuk Sergey Evgenievich, Pankov Dmitry Leonidovich,  Filkin Roman Alekseevich, Branis Aleksandr Markovich, Shevchenko Taras Vyacheslavovich.
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 electing Chairperson of Company’s Board of Directors
2. On approving Company’s internal document: restated Regulation on Audit Committee attached to IDGC of the South BoD.
3. On approving Company’s internal document: restated Policy of internal control of IDGC of the South JSC.
4. On approving the results of implementation of key performance indicators in the 1st quarter of 2012
5. On fixing the amount of payment for auditor’s services rendered to IDGC of the South JSC.
6.  On taking into consideration the report presented by Director general of IDGC of the South JSC on expenditures related to preparation and holding annual General meeting of Company’s shareholders held on July 18, 2012.
7. On implementation of decision adopted by the BoD at 24.02.2021 (minutes of meeting No.81/2012 dated 28.02.2012): on taking into consideration the report presented by Director general of IDGC of the South JSC on implementation of plan of activities aimed at bringing the system of customers services to correspondence with requirements specified in Proprietary standard of IDGC of the South “System of centralized services” in the 2nd quarter of 2012
8. On implementation of decision adopted by the BoD at 23.04.2012 (minutes of meeting No.85/2012 dated 26.04.2012): on taking into consideration the report presented by Director general of IDGC of the South JSC about implementation of plan of activities on installation and operation of fiber-optic communication lines.
9. On implementation of decision adopted by the BoD at 23.04.2012 (minutes of meeting No.85/2012 dated 26.04.2012): on taking into consideration the report presented by Director general of IDGC of the South JSC on technical audit of fiber-optic communication lines in the 2nd quarter of 2012.
10. On approving the report on implementation of key indicators of cash flow in the 2nd quarter of 2012
11. On approving contract for design and research work between IDGC of the South JSC and Southern Centre of Power Engineering JSC as transaction of interest.

12. On priority activities of “IDGC of the South” JSC
13. On approval of the contract on preparing design on “Standard technical documentation of distribution grid companies” between IDGC of the South and Scientific and Research Centre of IDGC as transaction of interest
14. On implementation of decision adopted by  the Board of Directors on 30.05.2012 (minutes of meeting No.88/2012 dd 04.06.2012): on measure taken by IDGC of the South JSC on improving the financial situation of affiliated and dependent companies
1. On the election of the Chairperson of the Board of the Directors
It is proposed to adopt the following decision:

Order to member of the Board of Directors Alexey Vladimirovich Demidov to perform the functions of the chairperson at meetings of the Board of Directors until the election of the Chairman of the Board of Directors 
Voting results
	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


Thus, the decision on the first item was unanimously adopted by members of BoD.
2. On approving the internal document of the Company: restated Regulations on Audit committee attached to IDGC of the South
It is proposed to adopt the following decision:
To approve the internal document of the Company: restated Regulations on Audit committee attached to IDGC of the South, in accordance with Annex No. 1 to the decision of the Company’s Board of the Directors.
Voting results:
	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

3. On approving the internal document of the Company: restated Regulations on internal control of “IDGC of the South” JSC
It is proposed to adopt the following decision: 

1. To approve restated Regulations on internal control of “IDGC of the South” JSC, in accordance with Annex No. 2 to the decision of the Company’s Board of the Directors.

2. To consider as invalid the Regulations on procedures on internal control approved by IDGC of the South in 09.03.2009 (minutes of meeting No.22/2009 dd 11.02.2009).

Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

4. On approving the results of implementation of key performance indicators in the 1st quarter of 2012
It is proposed to adopt the following decision:

To approve the results of implementation of key performance indicators in the 1st quarter of 2012, in accordance with Annex No. 3-4 to the decision of the Company’s Board of the Directors.

Voting results:
	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

5. On determining the size of remuneration paid to auditor if UDGC of the South JSC
It is proposed to adopt the following decision:

According to the contract on rendering services on audit of financial (accounting) report of IDGC of the South (in the period of 01.01.2012 – 31.12.2012), the remuneration paid to the auditor of the Company – KMPG CJSC – should be 1 558 788 (one million five hundred fifty eight thousand seven hundred eighty eight) rubles, including 18% VAT.

Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	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 expenditures on preparation and holding the annual general meeting of Company shareholders on June 18, 2012
It is proposed to adopt the following decision:

To take into consideration the report presented by director general of IDGC of the South JSC on expenditures on preparation and holding the annual general meeting of Company shareholders on June 18, 2012, in accordance with Annex No. 5 to the decision of the Company’s Board of the Directors.

Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

7. On implementation of decision adopted by the Board of Directors on 24.02.2012 (minutes of meeting NO.81/2012 dd 28.02.2012): on taking into consideration the report presented by director general of IDGC of the South JSC on implementation of plan of activities on bringing the customer service system to correspondence with Proprietary standard of IDGC of the South “System of centralized customer service” in the 2nd quarter of 2012
It is proposed to adopt the following decision:

To take into consideration the report presented by director general of IDGC of the South JSC on implementation of plan of activities on bringing the customer service system to correspondence with Proprietary standard of IDGC of the South “System of centralized customer service” in the 2nd quarter of 2012, in accordance with Annex No. 6 to the decision of the Company’s Board of the Directors.

Voting results:
	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

8. On implementation of decision adopted by  the Board of Directors on 23.04.2012 (minutes of meeting No.85/2012 dd 26.04.2012): on taking into consideration the report presented by director general of IDGC of the South JSC on implementation of plan of activities in 2012 on installation and operation of fiber-optic communication lines
It is proposed to adopt the following decision:

To take into consideration the report presented by director general of IDGC of the South JSC on implementation of plan of activities in 2012 on installation and operation of fiber-optic communication lines, in accordance with Annex No. 7 to the decision of the Company’s Board of the Directors

Voting results:
	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

9. On implementation of decision adopted by  the Board of Directors on 23.04.2012 (minutes of meeting No.85/2012 dd 26.04.2012): on taking into consideration the report presented by director general of IDGC of the South JSC on technical audit of fiber-optic communication lines in the 2nd quarter of 2012
To take into consideration the report presented by director general of IDGC of the South JSC on technical audit of fiber-optic communication lines in the 2nd quarter of 2012, in accordance with Annex No. 8 to the decision of the Company’s Board of the Directors
Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

10. On approving the report on implementation of key indicators of cash flow of IDGC of the South JSC in the 2nd quarter of 2012
It is proposed to adopt the following decision: 

To take into consideration the report presented by director general of IDGC of the South JSC on implementation of key indicators of cash flow of IDGC of the South JSC in the 2nd quarter of 2012, in accordance with Annex No. 9 to the decision of the Company’s Board of the Directors.
Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

11. On approval contract on design ad research work between IDGC of the South JSC and “Southern centre of Power Engineering” 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, member of collegiate executive body (Management Board) of the Company, is not considered as independent director and does not participate in voting.

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 determine that the price of Contract for design and survey works between “IDGC of the South” JSC and “Southern centre of Power Engineering” is 1 500 000 (on million five hundred thousand) rubles 00 kopeks, including18% VAT – 228 813 (two hundred twenty eight thousand eight hundred thirteen) rubles 56 kopeks.
To approve the contract for design and survey works between “IDGC of the South” JSC and “Southern centre of Power Engineering”  JSC (hereafter – Contract, annex 10 to the decision) as transaction of interest on the following conditions:

Contracting Parties:

Customer: “IDGC of the South” JSC;

Contractor: “Southern centre of Power Engineering” JSC.

Subject of the Contract:

Contractor is obliged to prepare design documentation on project: “Modernization of frequency plan of HF communication, relay protection and emergency controls at high-voltage lines of Rostovenergo branch of IDGC of the South JSC” and report to the Customer, and the Customer should accept the report and pay for it in manner required by Contract.

Contract price:

The price of the Contact is set by summary list of cost of work (appendix 2 to the Contact) and amounts to 1 271 186 rubles (one million two hundred seventy one thousand one hundred eighty six) rubles 44 kopecks, plus VAT –228 813 (two hundred twenty eight thousand eight hundred thirteen) rubles 56 kopeks. The total sum with VAT is 1 500 000 (on million five hundred thousand) rubles 00 kopeks.

Term of Contract:

The Contract shall come into force when signed and shall continue until complete performance of Engagements (including warranty liabilities).

Arbitration:

All disputes, disagreements and claims arising from the Contract or related to it, including its change, performance, breach, cancellation, termination and validity, the Parties should solve using the complaint procedure.

In case of failing to find the agreement between the parties during the complaint procedure, all disputes, disagreements and claims arising from the Contract or related to it, including its change, performance, breach, termination, termination and validity, should be settled by arbitration court of the Non-Profit Partnership "The association of organizations engaged in the construction, reconstruction and repair of power plants, substations and networks" EnergoStroy" in accordance with its rules in force at the date of filing a claim. The decisions of arbitration court shall be binding, final and not subject to appeal.

Voting results:

	Perepyolkin A.Yu.

	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Pankov D.L.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	
	
	
	
	Filkin R.A
	-
	ABSTAINED


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

12. On priority activities of “IDGC of the South” JSC
It is proposed to adopt the following decision:

1.
To determine the submission of applications on tariff regulation by RAB method to special bodies registering the applications as priority area of activity of Company.

2.
To instruct Director General of Company by August 31 to ensure the submission of applications on tariff regulation by RAB method to special bodies registering the applications.

Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

13. On approval of the contract on preparing design on “Standard technical documentation of distribution grid companies” between IDGC of the South and Scientific and Research Centre of IDGC 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 “Research Centre of IDGC” JSC is considered as transaction of interest for:

· Pankov Dmitriy Leonidovich, member of Company BoD, who occupies position at management bodies of legal entity which is part of transaction  - memes of “Research Centre of IDGC” JSC

· 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, member of collegiate executive body (Management Board) of the Company, is not considered as independent director and does not participate in voting.

Except Arkhipov S.A. and Pankov D.L., 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 determine that the price of Contract for design and survey works between “IDGC of the South” JSC and “Scientific and Research Centre of IDGC” JSC is 5 892 000 (five million eight hundred ninety two thousand) rubles 00 kopeks, including18% VAT – 898 779 (eight hundred ninety eight thousand seven hundred seventy nine) rubles 66 kopeks.
2. To approve the contract for design and survey works between “IDGC of the South” JSC and “Scientific and Research Centre of IDGC” JSC  (hereafter – Contract, annex 11 to the decision) as transaction of interest on the following conditions:

Contracting Parties:

Customer: “IDGC of the South” JSC;

Contractor: “Scientific and Research Centre of IDGC” JSC 

Subject of the Contract:

Contractor is obliged in accordance with the Scope statement of the Customer to prepare the design on Standard technical documentation of distribution grid companies: “Norms of consumption of material for maintenance of equipment at 35-110kV substations”.

Contract price:

The price of the Contact is set by summary list of cost of work (appendix 3 to the Contact) and amounts to 4 993 220 rubles (four million nine hundred ninety three thousand two hundred twenty) rubles 34 kopecks, plus VAT –898 779 (eight hundred ninety eight thousand seven hundred seventy nine) rubles 66 kopeks. The total sum with VAT is 5 892 000 (five million eight hundred ninety two thousand) rubles 00 kopeks.

Term of Contract:

The Contract shall come into force when signed and shall continue until complete performance of Engagements (including warranty liabilities).

Arbitration:

In case of failing to find the agreement between the parties during the complaint procedure, all disputes, disagreements and claims arising from the Contract or related to it, including its change, performance, breach, termination, termination and validity, should be settled by arbitration court of the RF.
Voting results:

	Perepyolkin A.Yu.

	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Branis A.M.
	-
	ABSTAINED
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	ABSTAINED

	
	
	
	
	
	
	


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

14. On implementation of decision adopted by  the Board of Directors on 30.05.2012 (minutes of meeting No.88/2012 dd 04.06.2012): on measure taken by IDGC of the South JSC on improving the financial situation of affiliated and dependent companies
It is proposed to adopt the following decision:

To defer the discussion to a later date 

Voting results:

	Arkhipov S.A. 
	-
	FOR
	
	Shevchenko T.V.
	-
	FOR

	Perepyolkin A.Yu.

	-
	FOR
	
	Pankov D.L.
	-
	FOR

	Branis A.M.
	-
	FOR
	
	Shevchyuk A.V.
	-
	FOR

	Demidov A.V.
	-
	FOR
	
	Yurchuk S.E.
	-
	FOR

	Mazo L.V.
	-
	FOR
	
	Filkin R.A
	-
	FOR


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

	Chairman of BoD


	Demidov A.V.

	Corporate secretary


	Kantsurov A.A.
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