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Minutes No. 121/2011of the Session of the Board of Directors 

of Kuban Open-End Joint-Stock Company

of Power Industry and Electrification (OJSC “Kubanenergo”)

	Date of arrangement
	November 18, 2011.

	Form of arrangement:
	In absentia (through questioning) 

	Place of tally of votes::
	Krasnodar, Stavropolskaya str., 2, Block 2 Office 101 (address for forwarding correspondence to Corporate Secretary of OJSC “Kubanenergo”)

	Time of tally of votes::
	18.11.2011, 17-00

	Minutes generation date:
	November 21, 2011.


Number of members of the Board of Directors: 11 persons.
Those having provided questionnaires: N.N. Shvets (Chairman of the Board of Directors), A.V. Demidov, A.S. Kolyada, A.Yu. Katina, A.S. Kolyada, Kh.M. Likhov, A.A. Pukhalsky, A.V. Sannikov, G.A. Sultanov, S.Ye. Yurchuk.

Those having failed to provide questionnaires: A.I. Arifov, G.G. Gilayev, A.A. Pukhalsky 
The quorum is present.
Agenda of the Session of the Board of Directors:

1. On priority aspects of the Company activities: on the Company ensuring the established level of reliability and quality of services provided in accordance with the normative legal instruments.

2. On priority aspects of the Company activities: on adoption of a system for management of critical investment projects construction.

3. On approval of OJSC “Kubanenergo” cash flow benchmarks for Q4 2011.

4. On priority aspects of the Company activities: On approval of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015.
5. On approval of in-house documents of the Company. On approval of OJSC “Kubanenergo” standard “System of Service Consumers Centralized Servicing”.

6. On fulfilment of the decision of the Board of Directors dated 29.07.2011 on Issue No. 14 to the extent of Clause 3 (Minutes No. 115/2011dated 01.08.2011).

7. On fulfilment of the decision of the Board of Directors dated 29.07.2011 on Issue No. 14 to the extent of Clause 4 (Minutes No. 115/2011dated 01.08.2011).

8. On endorsement of the Agreement on division and migration of shared software databases between OJSC “Kubanenergo” and OJSC “IDGC of South” representing an interested party transaction.

9. On approval of OJSC “Kubanenergo” Credit Plan for Q4 2011.

Issue 1:
On priority aspects of the Company activities: on the Company ensuring the established level of reliability and quality of services provided in accordance with the normative legal instruments.
The following decision is proposed to be taken:

1. Determine the Company ensuring the level of reliability and quality of services provided as established by the executive authorities of constituent entities of the Russian Federation in charge of state regulation of tariffs (hereinafter referred to as the “Regulating Bodies”) in accordance with the normative legal instruments a priority aspect of the Company activities.

2. Instruct General Director of the Company to:

2.1. Submit for consideration to the Board of Directors of the Company information on the provided services reliability and quality level indicators per all brunches of the Company subject to tariff regulation based on long-term activities regulation parameters for the previous year (tariff regulation calculation period) in the format as per Appendix No. 1 to this decision of the Board of Directors of the Company on an annual basis no later than March 1 of the year following the reporting one;

2.2. Submit for consideration to the Board of Directors of the Company proposals on planned values of the provided services reliability and quality indicators per all the brunches for each year (tariff regulation calculation period) within the long-term tariff regulation period in the format as per Appendix No. 2 to this decision of the Board of Directors of the Company no later than April 1 of the year following the reporting one;

2.3. In case of correction of the required gross proceeds assumed for calculation purposes during establishment of tariffs with account for achievement of the indicators established by the regulating body following the outcome of the previous reporting year - submit for consideration to the Board of Directors of the Company proposals on correction of the planned values of the provided services reliability and quality indicators in the format as per Appendix No. 2 to this decision of the Board of Directors of the Company no later than April 1 of the year following the reporting one;

2.4. Submit for consideration to the Board of Directors of the Company Reports on fulfilment of the normative legal instruments on establishment of indicators of reliability and quality of the services provided by the Company branches in the format as per Appendix No. 2 to this decision of the Board of Directors of the Company at the nearest session after publication of the regulating bodies’ decisions on approval of provided services reliability and quality indicators. 

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the first issue the members of the Board of Directors having participated in voting took the proposed decision unanimously. 
Issue 2:
On priority aspects of the Company activities: on adoption of a system for management of critical investment projects construction.
The following decision is proposed to be taken:

1. Determine adoption of a system for management of critical investment projects construction a priority aspect of the Company activities.

2. Instruct General Director to approve of the Procedural Rules for adoption of a system for management of critical investment projects construction within a month’s term.

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“ABSTAINED”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the second issue the members of the Board of Directors having participated in voting took the proposed decision by a majority of votes. 

Issue 3: On approval of OJSC “Kubanenergo” cash flow benchmarks for Q4 2011.
The following decision is proposed to be taken:

1. Approval of the Company cash flow benchmarks for Q4 2011 as follows:












thousand RUR

	Month
	Services for organization of the distribution electric power grid complex functioning and development

	October
	7 521.00

	November
	7 521.00

	December
	7 521.00


2. Instruct General Director of the Company to:

2.1. Ensure formation and approval of a cash flow plan no later than within 5 days from this decision moment; 

2.2. Forward the said document to members of the Board of Directors of the Company no later than within 1 day from cash flow approval moment.

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the third issue the members of the Board of Directors having participated in voting took the proposed decision unanimously. 
Issue 4:
On priority aspects of the Company activities: On approval of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015.
The following decision is proposed to be taken:

1. Determine consolidation of electric power grid assets a priority aspect of the Company activities; 
Approve of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015 in accordance with Appendix No. 4 to this decision of the Board of Directors of the Company.

3. Instruct General Director of the Company to:

3.1 Carry out the arrangements required for fulfilment of the target values of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015;

3.2. Upon approval or correction of the business plan of the Company (including the investment program) - submit to the Board of Directors of the Company proposals on correction of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015 with account for coordination of funding sources and the necessity to achieve the target values of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015, inter alia – through consolidation modes change.

3.3. On an annual basis, by April 1 of the year following the reporting one, submit to the Board of Directors of the Company a report on progress in implementation of the Program for Consolidation of OJSC “Kubanenergo” Electric Power Grid Assets for 2011-2015.

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“ABSTAINED”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the fourth issue the members of the Board of Directors having participated in voting took the proposed decision by a majority of votes. 

Issue 5:
On approval of in-house documents of the Company. On approval of OJSC “Kubanenergo” standard “System of Service Consumers Centralized Servicing”.
The following decision is proposed to be taken:

Approve of OJSC “Kubanenergo” standard “System of Service Consumers Centralized Servicing” in accordance with Appendix No. 5 to this decision of the Board of Directors of the Company.

Instruct General Director of the Company to elaborate and submit for approval to the Board of Directors of the Company a plan of arrangements for bringing the Company service consumers servicing system in accordance with the standard requirements.

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the fifth issue the members of the Board of Directors having participated in voting took the proposed decision unanimously. 
Issue 6:
On fulfilment of the decision of the Board of Directors dated 29.07.2011 on Issue No. 14 to the extent of Clause 3 (Minutes No. 115/2011dated 01.08.2011).
The following decision is proposed to be taken:

Take under advisement the information given by General Director on fulfilment of the decision of the Board of Directors dated 29.07.2011 on Issue No. 14 to the extent of Clause 3 (Minutes No. 115/2011dated 01.08.2011 ) in accordance with Appendix No. 6 to this decision of the Board of Directors of the Company. 
Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“AGAINST”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“AGAINST”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the sixth issue the members of the Board of Directors having participated in voting took the proposed decision by a majority of votes. 
Issue 7:
On fulfilment of the decision of the Board of Directors dated 29.07.2011 on Issue No. 14 to the extent of Clause 4 (Minutes No. 115/2011dated 01.08.2011).
The following decision is proposed to be taken:

Take under advisement the report of General Director of the Company on fulfilment of the plan of measures for prevention of the detected causes of failure to fulfil 2010 investment program in 2011 in accordance with Appendix No. 7 to this decision of the Board of Directors of the Company.

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“AGAINST”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“AGAINST”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the seventh issue the members of the Board of Directors having participated in voting took the proposed decision by a majority of votes. 

Issue 8:
On endorsement of the Agreement on division and migration of shared software databases between OJSC “Kubanenergo” and OJSC “IDGC of South” representing an interested party transaction.
In accordance with Clause 1 Article 81 of Federal Law No. 208-FZ “On Joint-Stock Companies” dated 26.12.1995, the transaction between OJSC “Kubanenergo” and OJSC “IDGC of South” is recognized for the Company as an interested party transaction from the point of view of:

1.
He Company shareholder OJSC “IDGC Holding” holding over 20% of the voting shares stocks of the companies representing parties to the transaction;

2. Members of the Board of Directors of the Company- Kh.M. Likhov, A.V. Sannikov, S.Ye. Yurchuk holding offices with management bodies (members of the Board of Directors) of OJSC “IDGC of South” representing a party to the transaction. 
In accordance with Clause 3 Article 83 of the Federal Law “On Joint-Stock Companies”, decision on this issue shall be taken by a majority of votes of independent directors uninterested in the transaction effecting.

Member of the Board of Directors of the Company N.N. Shvets is not to be recognized as an independent director, having been an affiliated of the Company for a year preceding the decision.

Member of the Board of Directors of the Company G.A. Sultanov is not to be recognized as an independent director, having been the person discharging the functions of Sole Executive Body of the Company for a year preceding the decision.

Apart from N.N. Shvets, G.A. Sultanov, Kh.M. Likhov, A.V. Sannikov, S.Ye. Yurchuk all the other members of the Board of Directors of OJSC “Kubanenergo” shall participate in voting on this issue and shall be recognized as independent directors uninterested in the transaction effecting in accordance with Clause 3 Article 83 of the Federal Law “On Joint-Stock Companies”.

The following decision is proposed to be taken:

1. Endorse the Agreement on division and migration of shared software databases (hereinafter referred to as the “Agreement”) between OJSC “Kubanenergo” and OJSC “IDGC of South” representing an interested party transaction (Appendix No. 8 to this decision of the Board of Directors) on essential conditions as follows:
Parties to the Agreement:

Party 1 - OJSC “IDGC of South”

Party 2 - OJSC "Kubanenergo”.

Subject of the Agreement:


For purposes of division and migration of a copy of the database of software: electronic document management system (hereinafter referred to as EDMS) Documentum EMC, project management information system “Primavera” (hereinafter referred to as PMIS “Primavera”), corporate software bundle “Technological Connection” (hereinafter referred to as CSB TC), Party 1, in accordance with the Agreement conditions, shall provide to Party 2 an opportunity to create a full copy of the database of the following software: EDMS Documentum EMC, PMIS “Primavera”, CSB TC.
 
Additionally, Party 1 shall provide an opportunity for transfer of the full copy of the database of EDMS Documentum EMC, PMIS “Primavera”, CSB TC to the DPC server locate on Party 3 premises. 

 
For purposes of the Parties’ information protection during division of the information database of software EDMS Documentum EMC, PMIS “Primavera”, CSB TC Party 1 undertakes to clear the database of software EDMS Documentum EMC, PMIS “Primavera”, CSB TC of Party 2 details except for documents created in EDMS Documentum EMC by 01.12.2010 and related to Party 2 activities. Party 2 undertakes to clear the database of software EDMS Documentum EMC, PMIS “Primavera”, CSB TC of Party 1 details except for documents created in EDMS Documentum EMC by 01.12.2010 and related to Party 2 activities.


The list of arrangements to be fulfilled by either Party for achievement of the purpose of the Agreement to the extent of division of the EDMS Documentum EMC, PMIS “Primavera”, CSB TC, the terms of their implementation, the list of information and details to be deleted are indicated in Appendix No. 1 to this Agreement. 


During discharge of the obligations indicated in Clauses 1.1, 1.3 of the Agreement Party 1 undertakes not to commit actions that could lead to interruption, incorrect work or fault of the corresponding software as used by Party 2 or loss of Party 2 information. During discharge of the obligations indicated in Clauses 1.1, 1.3 of the Agreement Party 2 undertakes not to commit actions that could lead to interruption, incorrect work or fault of the corresponding software as used by Party 1 or loss of Party 1 information.

Purpose of the Agreement:

The Agreement has been concluded for purposes of mutually beneficial cooperation of the Parties, protection of information during division of software information databases and envisages gratuitous character of discharge of the mutual Obligations by the Parties.

In case of the Parties facing the necessity to solve issues falling outside the scope of this Agreement such issues including payment-related ones shall be subject to additional coordination by the Parties by way of signature of a single document signed by the both Parties with the both Parties’ seals attached to it. 


The Parties confirm that either Party shall independently incur all expenditures on discharge of the Obligations under the Agreement.

Confidentiality:

The Parties shall not be entitled to disclose any information provided between them in connection with conclusion of fulfilment of the Agreement (confidential information).

The Parties undertake to observe the conditions set forth in Appendix No. 3 to the Agreement (“Agreement on observation of information security regime”).

The Parties undertake to:

Ensure storage of confidential information excluding third parties’ access to such information; 

Abstain from transfer of confidential information to third parties, in full or in part, except for the cases indicated in Clause 5.4 of the Agreement.

The Parties shall be entitled to engage third parties for discharge of the Obligations subject to preservation of confidentiality of information obtained from the Parties. 

Liability of the Parties: 
The Parties shall be held liable for nonfeasance or misfeasance of their Obligations under the Agreement in accordance with the acting legislation. 

The Parties shall be held liable for damages associated with cases of lost profit, interruption of business activities, loss of business information or any other pecunial 
losses sustained by the other Party and associated with substandard or untimely discharge of the Obligations under the Agreement even if the Party has been notified of possibility of such losses well in advance. 

The Parties shall have the right to rely on any information provided by other Party or by third parties on instructions from the latter as complete and true to fact and shall not be obliged to take measures for its verification, either at the moment of receipt or afterwards. The Parties shall not be held liable for any actions undertaken within the framework of discharge of the Obligations and/or omission of action under the conditions of unavailability of information the other Party was to have timely provided under the Agreement. 
Contract validity term:

The Agreement shall take effect from the moment of signature by the Parties and remain effective till complete discharge of the Obligations in accordance with the Agreement by the Parties.

Voting outcome:

	A.V. Demidov
	-
	“FOR”
	
	
	

	A.S. Kolyada
	-
	“FOR”
	
	
	

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the eighth issue the members of the Board of Directors failed to take the proposed decision. 
Issue 9:
On approval of OJSC “Kubanenergo” Credit Plan for Q4 2011.

The following decision is proposed to be taken:

Approve of OJSC “Kubanenergo” Credit Plan for Q4 2011 in accordance with Appendix No. 9 to this decision of the Board of Directors of the Company.

Voting outcome:

	N.N. Shvets
	-
	“FOR”
	Kh.M. Likhov
	-
	“ABSTAINED”

	A.V. Demidov
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”


Thus, on the ninth issue the members of the Board of Directors having participated in voting took the proposed decision by a majority of votes. 

Chairman of the Board of Directors






N.N. Shvets
Corporate Secretary







O.V. Russu
�Рисунок без перевода


� Не смогла понять слово
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