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.120/2013 

	Date of meeting
	29.11.2013

	Form of holding the meeting
	Absentee voting (questionnaire)

	Place of vote counting
	537 Office, 20 Daev lane, Moscow 

	Date of vote counting
	15.11.2013 17:00

	Date of drawing up minutes
	02.12.2013


Number of Board of Directors Members: 11

Questionnaires were submitted by: Gurevich Dmitriy Mikhailovich (Chairperson of Company’s BoD), Likhov Khasan Mushtafaevich, Magadeev Ruslan Raisovich (deputy Chairperson of BoD), Vashkevich Vladimir Frantishkovich, Korsunov Pavel Yurievich, Filkin Roman Alexeevich, Branis Alexandr Markvich, Repin Igor Nikolaevich, Solod Alexandr Viktorovich, Shatokhina Oxana Vladimirovna, Shevchyuk Alexandr 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 the positions overlapping by member s of IDGC of the South Management Board in management bodies of other companies.

2. On approving the report presented by director general of the Company on implementation of key indicators of cash flow in the 3rd quarter of 2013.

3.On taking into consideration the report presented by director general of the Company on implementation of decisions taken by the Board of Directors in the 3rd quarter of 2013.

4. On taking into consideration the report presented by director general of the Company on implementation of activities aimed at compliance with legislation on co0ntrol of insider information of IDGC of the South JSC in the 1st half of 2013.

5. On implementation of decision taken by the Board of Directors on 16.09.2011 (minutes of meeting No.72/2011): on taking into consideration the report presented by director general of the Company on implementation of legal acts aimed to reach indicators of reliability and quality of rendered services.  

6. On implementation of decision taken by the Board of Directors on 30.09.2013 on issue 16(minutes of meeting No.116/2013 dd 03.11.2013): on submitting analysis of factors that caused failures to fulfill the planned indicators of electricity losses by the  results of the 2nd quarter and 6 months of 2013.

7. On implementation of decision taken by the Board of Directors on 26.04.2012minutes of meeting No.85/2012): on taking into consideration the report presented by director general on technical audit of fiber-optic communication lines in the 3rd quarter of 2013.

8. On implementation of decision taken by the 16.08.11.2013): on taking into consideration the project of corporate standard on the implementation of technological and price audit of investment projects
9. On approving contract for services on technical supervision between Russian Grids JSC and IDGC of the South JSC as interested party transaction.

10. On discussion of project of long-term investment programme of IDGC of the South JSC for the period from 2014.

1. On approving the positions overlapping by member s of IDGC of the South Management Board in management bodies of other companies 

Decision:
1. To agree upon member of IDGC of the South Management Board Kiyek Oleg Petrovich holding the position of Chairperson of Board of Directors at Recreation Centre “Energetik” JSC.

2. To agree upon member of IDGC of the South Management Board Goncharov Pavel Viktorovich holding the position of Chairperson of Board of Directors at “Energoservis Yuga” JSC.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	
	
	


Thus the decision on the first item was unanimously adopted by the Board of Directors members.
2. On approving the report presented by director general of the Company on implementation of key indicators of cash flow in the 3rd quarter of 2013 

Decision:

To take into consideration the report presented by director general of the Company on implementation of key indicators of cash flow in the 3rd quarter of 2013, in accordance with Annex 1 to the decision.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	ABSTAINED

	Likhov Kh.M.
	-
	FOR
	
	
	
	


Thus the decision on the second item was unanimously adopted by the Board of Directors members.
3. On taking into consideration the report presented by director general of the Company on implementation of decisions taken by the Board of Directors in the 3rd quarter of 2013
Decision:

1. To take into consideration the report presented by director general of the Company on implementation of decisions taken by the Board of Directors in the 3rd quarter of 2013, in accordance with Annexes 2-2.1 to the decision of the BoD.

2. To note non-fulfillment of paragraphs 3.1, 3.2, 3.3 of decision of the BoD dated 11.04.2013 on issue 22 “On taking into consideration the investment programme of IDGC of the South JSC for the period of 2013-2018” (minutes of meeting No.107/2013 dd 15.04.2013).

3. To instruct director general of the Company to submit for the nest meeting of the Board of Directors the report on reasons of non-fulfillment of the instructions from paragraphs 3.1, 3.2, 3.3 of decision of the BoD dated 11.04.2013 on issue 22 “On taking into consideration the investment programme of IDGC of the South JSC for the period of 2013-2018” (minutes of meeting No.107/2013 dd 15.04.2013).
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	ABSTAINED

	Likhov Kh.M.
	-
	FOR
	
	
	
	


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

4.  On taking into consideration the report presented by director general of the Company on implementation of activities aimed at compliance with legislation on control of insider information of IDGC of the South JSC in the 1st half of 2013
Decision:

1. To approve the report on results of implementation of activities aimed at compliance with legislation on control of insider information of IDGC of the South JSC in the 1st half of 2013, in accordance with Annex 3 to the decision of the BoD.

2. To instruct director general of the Company to submit information on the issue of implementation of activities aimed at compliance with legislation on control of insider information of IDGC of the South JSC by including it in the report on implementation of BoD decisions.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	
	
	


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

5. On implementation of decision taken by the Board of Directors on 16.09.2011 (minutes of meeting No.72/2011): on taking into consideration the report presented by director general of the Company on implementation of legal acts aimed to reach indicators of reliability and quality of rendered services
Decision:

1. To take into consideration the report presented by director general of the Company on implementation of legal acts aimed to reach indicators of reliability and quality of rendered services, in accordance with Annex 4 to the decision of the BoD.

2. To consider as invalid the subparagraph 2.4 of paragraph 2 of the issue 1 of BoD decision dated 16.09.2011 (minutes of meeting No.72/2011 dd 19.09.2011).

3. To instruct director general to annually submit the information on the issue by including it in the report on implementation of decision of the BoD.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	
	
	


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

6. On implementation of decision taken by the Board of Directors on 30.09.2013 on issue 16 (minutes of meeting No.116/2013 dd 03.11.2013): on submitting analysis of factors that caused failures to fulfill the planned indicators of electricity losses by the  results of the 2nd quarter and 6 months of 2013
Decision:

1. To take into consideration the analysis of factors that caused failures to fulfill the planned indicators of electricity losses by the results of the 2nd quarter and 6 months of 2013.

2. To note the bureaucratic character of analysis of factors that caused failures to fulfill the planned indicators of electricity losses by the results of the 2nd quarter and 6 months of 2013.

3. To instruct director general:

3.1. To submit information on the indicator of electric energy loss to grid output ratio reached by the branches by the results of the 3rd quarter of 2013 and 9 months of 2013 to the consideration of the BoD by including it in the report on implementation of decision of the BoD, specifying the results of analysis by levels of voltage and groups of consumers.

3.2. To speed up the work on attraction of additional sources for implementation of the Programme of perspective development of electricity metering system  at retail market of electric energy by the 4th quarter of 2013.

3.3. To submit for discussion of the BoD the report on implementation of paragraph 3.2 of the decision. 
Deadline – February 2014.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	FOR

	Likhov Kh.M.
	-
	ABSTAINED
	
	
	
	


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

7. On implementation of decision taken by the Board of Directors on 26.04.2012minutes of meeting No.85/2012): on taking into consideration the report presented by director general on technical audit of fiber-optic communication lines in the 3rd quarter of 2013
Decision:
To defer the discussion to a later date.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	FOR

	Shevchyuk A.V.
	-
	FOR
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	FOR

	Likhov Kh.M.
	-
	FOR
	
	
	
	


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

8. On implementation of decision taken by the 16.08.11.2013): on taking into consideration the project of corporate standard on the implementation of technological and price audit of investment projects
Decision:

1. To take as the basis the Standard of on the implementation of technological and price audit of investment projects of IDGC of the South JSC, in accordance with Annex 5 to the decision of the BoD.

2. By 20.12.2013 to instruct director general to submit for consideration of the BoD the Corporate standard on the implementation of technological and price audit of investment projects approved by Expert commission under the RF Government.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	ABSTAINED

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	FOR

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	ABSTAINED

	Likhov Kh.M.
	-
	FOR
	
	
	
	


Thus the decision on the eighth item was adopted by majority of the Board of Directors members.

9. On approving contract for services on technical supervision between Russian Grids JSC and IDGC of the South JSC as interested party transaction
Decision:

1. To determine the cost of services of Russian Grids JSC rendered under the service contract concluded for the implementation of technical supervision between Russian Grids JSC and IDGC of the South JSC as interested party transaction (hereinafter – the Contract) in 2014: 28 978 009 (twenty eight million nine hundred seventy eight thousand and nine) rubles 80 kopecks, including 18% VAT - 4 420 374 (four million four hundred twenty thousand three hundred and seventy four) rubles 38 kopecks.

To determine the cost of services rendered by IDGC of the South JSC to Russian Grids JSC under the Contract in 2014 – 1 935 909 (one million nine hundred thirty five thousand nine hundred and nine) rubles 84 kopecks , including 18% VAT – 295 308 (two hundred and ninety five thousand three hundred eight) rubles 28 kopecks.

To determine that the total cost of services under the Contract cannot exceed 2% of the book value of IDGC of the South JSC, according to its financial statements for the last reporting date.

2. To approve the Contract as interested party transaction on the following conditions:

Parties to the Contract:

IDGC of the South JSC - the Customer;

Russian Grids JSC – the Contractor.

Subject of the Contract:

The Customer instructs and the Contractor undertakes to implement the technical supervision of electric grid facilities of IDGC of the South JSC and the Customer obliges to accept and pay for the services.

The Customer in order to create the necessary conditions for the activities of the personnel of the Contractor providing services directly to the customer, provides the Contractor on a reimbursable basis throughout the term of the Contract the workplaces with furniture, computers and office equipment, communication equipment, fixed communication services and the Internet, stationery (hereinafter – Customer’s services) .

The total period of services under the Contract: from 01.01.2014 to 31.12.2014.

Contract Price:

The cost of services under the Contract in 2014 is 28 978 009 (twenty eight million nine hundred seventy eight thousand and nine) rubles 80 kopecks, including 18% VAT - 4 420 374 (four million four hundred twenty thousand three hundred and seventy four) rubles 38 kopecks.

Cost of Customer provided by the Contractor under the Contract in 2014 is 1 935 909 (one million nine hundred thirty five thousand nine hundred and nine) rubles 84 kopecks , including 18% VAT – 295 308 (two hundred and ninety five thousand three hundred eight) rubles 28 kopecks.

Term of the Contract:

The Contract enters into force upon the signature and is valid until fulfillment by the Parties of their obligations. In accordance with paragraph 2 of article425 of the Civil Code of the Russian Federation the Contract is applied to relations between the Parties arising from 01.01.2014.

If in 30 (thirty) calendar days prior to the expiration date of the Contract , neither Party notifies the other party on the termination of the Contract, the term of provision of services under the Contract is extended for 1 (one) calendar year, without limiting the number of such prolongations.

3. To instruct general director of the Company to submit for discussion at the meeting of the Company’s Central Tender Committee.
Voting results
In accordance with paragraph 3 of article 83 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.
Vashkevich V.F. and Korsunov P.Yu. do not participate in voting on this issue as they are considered as dependent directors in accordance with paragraph 3 of article 83 of Federal Law “On Joint Stock Companies”.
	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	AGAINST

	Shevchyuk A.V.
	-
	AGAINST
	
	Solod A.V.
	-
	FOR

	Branis A.M.
	-
	AGAINST
	
	Filkin R.A.
	-
	AGAINST

	Likhov Kh.M.
	-
	FOR
	
	
	
	


Thus the decision on the ninth item was adopted by majority of independent directors.

10. On discussion of project of long-term investment programme of IDGC of the South JSC for the period from 2014
Decision:

1. To approve the project of long-term investment programme of IDGC of the South JSC for the period from 2014, including the planning period 2014-2018.

2. To instruct the general director of the Company to ensure the approval of long-term investment programme of IDGC of the South JSC for the period from 2014 in procedure set by the order of RF Government dated 01.12.2009 No.977, in accordance with Annex 6 to the decision of the BoD.

3. To submit the report on implementation of paragraph 2 of the decision to the BoD meeting within 30 days after the approval of the long-term investment programme for the period from 2014 in procedure set by the order of RF Government dated 01.12.2009 No.977.
Voting results

	Gurevich D.M.
	-
	FOR
	
	Shatokhina O.V.
	-
	FOR

	Magadeev R.R.
	-
	FOR
	
	Repin I.N.
	-
	ABSTAINED

	Shevchyuk A.V.
	-
	ABSTAINED
	
	Solod A.V.
	-
	FOR

	Vashkevich V.F.
	-
	FOR
	
	Filkin R.A.
	-
	ABSTAINED

	Korsunov P.Yu.
	-
	FOR
	
	Branis A.M.
	-
	ABSTAINED

	Likhov Kh.M.
	-
	ABSTAINED
	
	
	
	


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

Chairperson of the Board of Directors 



Gurevich D.M.
Corporate secretary






Ruzavin A.P.
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