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Minutes No. 116/2011of the Session of the Board of Directors 

of Kuban Open-End Joint-Stock Company

of Power Industry and Electrification (OJSC “Kubanenergo”)

	Date of arrangement
	September 05, 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::
	05.09.2011, 17-00

	Minutes generation date:
	September 07, 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.I. Arifov, G.G. Gilayev, A.V. Demidov, A.S. Kolyada, A.Yu. Katina, Kh.M. Likhov, A.A. Pukhalsky, A.V. Sannikov, G.A. Sultanov, S.Ye. Yurchuk.

Those having failed to provide questionnaires: None

The quorum is present.
Agenda of the Session of the Board of Directors:

1. On consideration of the report of General Director of OJSC “Kubanenergo” on bringing the protection zones (forest corridors) of the overhead power transmission lines in line with normative values.
2. On priority aspect of the Company activities: on OJSC “Kubanenergo” distribution electric power grid complex development planning.
3. On consideration of the report of General Director of OJSC “Kubanenergo” on spending funds in connection with preparation for and arrangement of the annual General Meeting of Shareholders of the Company following the outcome of 2010.

4. On consideration of the report of General Director of the Company on fulfilment of the Schedule Plan of Arrangements for reduction of the amount of overdue receivables for electric energy transmission services and settlement of disagreements having arisen as 01.04.2011.

5. On termination of powers of members of the Management Board of the Company.
6. On approval of OJSC “Kubanenergo” cash flow benchmarks for Q3 2011.

7. On endorsement of the contract for gratuitous usage of residential premises between OJSC “Kubanenergo” and a worker of “Sochi Electric Power Grids” of OJSC “Kubanenergo”.

8. On endorsement of the work and labour contract for performance of design and survey works between OJSC “Kubanenergo” and OJSC “Southern Centre of Power Engineering” representing an interested party transaction.
9. On determination of the opinion of OJSC “Kubanenergo” of issues on the agendas of the extraordinary General Meetings of Shareholders of the Company SDCs – OJSC ”RC “Plamya”, OJSC “VH Energetik”.
Issue 1: On consideration of the report of General Director of OJSC “Kubanenergo” on bringing the protection zones (forest corridors) of the overhead power transmission lines in line with normative values.
The following decision is proposed to be taken:


Take under advisement the report of General Director of the Company on bringing the protection zones (forest corridors) of overhead power transmission lines in line with normative values in accordance with Appendix No. 1 to this decision of the Board of Directors of the Company.

Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the first issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 2: On priority aspect of the Company activities: on OJSC “Kubanenergo” distribution electric power grid complex development planning.
The following decision is proposed to be taken:

 Determine the following as a priority aspect of the Company activities: OJSC “Kubanenergo” distribution electric power grid complex development planning.


Instruct General Director of the Company to elaborate an array of arrangements for implementation of quality long-term-planning of the Company electric power grids development.

Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the second issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 3: On consideration of the report of General Director of OJSC “Kubanenergo” on spending funds in connection with preparation for and arrangement of the annual General Meeting of Shareholders of the Company following the outcome of 2010.
The following decision is proposed to be taken:

Take under advisement the report of General Director of OJSC “Kubanenergo” on spending funds in connection with preparation for and arrangement of the annual General Meeting of Shareholders of the Company following the outcome of 2010 in accordance with Appendix No. 2 to this decision of the Board of Directors of the Company.

Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the third issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 4: On consideration of the report of General Director of the Company on fulfilment of the Schedule Plan of Arrangements for reduction of the amount of overdue receivables for electric energy transmission services and settlement of disagreements having arisen as 01.04.2011.
The following decision is proposed to be taken:

Take under advisement the report of General Director of the Company on fulfilment of the Schedule Plan of Arrangements for reduction of the amount of overdue receivables for electric energy transmission services and settlement of disagreements having arisen as 01.04.2011 in accordance with Appendix No. 2 to this decision of the Board of Directors of the Company.

Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the fourth issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 5: On termination of powers of members of the Management Board of the Company;
The following decision is proposed to be taken:

Terminate the powers of members of the Management Board of the Company;

Manukalo, Aleksandr Vasilyevich

Prokofyev, Vadim Anatolyevich

Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the fifth issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 6: On approval of OJSC “Kubanenergo” cash flow benchmarks for Q3 2011.
The following decision is proposed to be taken:

1. Approval of the Company cash flow benchmarks for Q3 2011 as follows:

thousand RUR

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

	July
	7 521,0

	August
	7 521,0

	September
	7 521,0


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.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the sixth issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 7: On endorsement of the contract for gratuitous usage of residential premises between OJSC “Kubanenergo” and a worker of “Sochi Electric Power Grids” of OJSC “Kubanenergo”.
The following decision is proposed to be taken:

Endorse the contract for gratuitous usage of residential premises between OJSC “Kubanenergo” and worker of “Sochi Electric Power Grids” of OJSC “Kubanenergo” Grigory Robertovich Pak on essential conditions as follows:
Parties to the Contract:

Bailor - OJSC "Kubanenergo”

Bailee - worker of “Sochi Electric Power Grids” of OJSC “Kubanenergo” Grigory Robertovich Pak. 
Subject of the Contract

The Bailor shall transfer to the Bailee for gratuitous temporary usage for purposes of residence, jointly with members of one’s family, residential premises i.e. a single-room apartment located at: Russian Federation, Krasnodar Territory, Sochi, Tsentralny District, Nevskaya str., 18.Apartment 87 (hereinafter referred to as the “Apartment”) while the Bailee undertakes to return the Apartment when the Contract is over in the same condition as one received it with account for normal wear.
The apartment shall be transferred for gratuitous usage against a transfer and acceptance certificate representing Appendix No. 1 to and an integral part of the Contract. 
 The Apartment transferred for gratuitous usage is located in the 15the floor of a brick residential house, its total and residential area amounting to 45.2 (forty-five point two) sq.m. and 25.1 (twenty-five point one) sq.m.

The Apartment belongs to OJSC “Kubanenergo” by virtue of the right of ownership on the grounds of:


- Contract No. 407/30-707-MRSK dated 22.05.2008 for cession of right and assignment of debt under Contract No. N/KV-87-13 for participation in the shared construction, registration date - 25.07.2008, registration No: 23-23-50/035/2008-381;


- Facility Commissioning Permission No. RU 23309/252 dated 05.09.2008;


- Certificate of transfer and acceptance of shared construction facility dated 01.10.2008;


OJSC “Kubanenergo” right of ownership to the apartment is registered in the Uniform State Register of Rights to Real Property and Transactions Therewith on 06.03.2009, registration entry No. 23-23-50/014/2009-179 according to Certificate of State Registration of Right Series 23-АЕ No. 352656 issued by the Administration of the Federal Registration Service for the Krasnodar Territory. 

Contract validity term:

The Apartment shall be provided to the Bailee for gratuitous usage from the moment of signature of the transfer and acceptance certificate for a 3 years' term.

 In any case, the Apartment provision term shall not be in excess of the validity term of the labour contract concluded between the Bailor and the Bailee, termination of the said labour contract due to any reason entailing termination of this Contract.

Liability of the Parties:

The Parties shall be held liable for nonfeasance or misfeasance of their obligations under the Contract in accordance with the acting legislation of the Russian Federation. 

Dispute resolution procedure:

All disputes arising in the course of the Contract fulfilment shall be solved by way of negotiation.

In case of failure to achieve agreement disputable issues shall be subject to consideration in accordance with the procedure established by the acting legislation of the Russian Federation.

Wherever the Contract is silent, the legislation of the Russian Federation shall apply.

Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the seventh issue the members of the Board of Directors took the proposed decision unanimously. 
Issue 8: On endorsement of the work and labour contract for performance of design and survey works between OJSC “Kubanenergo” and OJSC “Southern Centre of Power Engineering” 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 “Southern Centre of Power Engineering” is recognized for the Company as an interested party transaction of the Company shareholder OJSC “IDGC Holding” holding over 20% of the voting shares stocks of the companies representing parties 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 and G.A. Sultanov, 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”.
Предлагается принять следующее решение:

Determine the price of the work and labour contract for performance of design and survey works between OJSC “Kubanenergo” and OJSC “Southern Centre of Power Engineering” representing an interested party transaction as amounting to 4,159,178.21 (Four million one hundred and fifty-nine thousand one hundred and seventy-eight) RUR 21 kopecks including VAT 18% 634,450.91 (Six hundred and thirty-four thousand four hundred and fifty) RUR 91 kopecks.
2.
1. Endorse the work and labour contract for performance of design and survey works between OJSC “Kubanenergo” and OJSC “Southern Centre of Power Engineering” (Appendix No. 4 to this decision of the Board of Directors of the Company) representing an interested party transaction (hereinafter referred to as the “Contract”) on essential conditions as follows:

Parties to the Contract:

Customer: OJSC “Kubanenergo”
Contractor: OJSC “Southern Centre of Power Engineering”
Subject of the Contract

The contractor undertakes, by the Customer’s order, to carry out design and survey works on facility “Unbinding “Plastunskaya” and “Vishnevaya” feeders from Transformer Substation 361, “Plastunskaya” feeder from Transformer Substation 84 with their reconstruction and construction of two 6 kV cable lines and installation of a transformer substation with a 630 kV transformer in the area of Vertoletny Lane in the Tsentralny District of Sochi” and to deliver the result to the Customer while the Customer undertakes to accept and pay for the works results in accordance with the procedure as stipulated by the Contract. 

 The contents and scope of the works, technical, economic and other requirements to works under the Contract shall be determined in the technical assignment (Appendix No. 1 to the Contract).

The stages and terms of the works performance are established by the calendar plan (Appendix No. 4 to the Contract).

Price of the Contract

The price of the Contract shall be determined by the cost estimates (Appendix No. 2 to the Contract) as amounting to 3,524,727.30 (Three million five hundred and twenty-four thousand seven hundred and twenty-seven) RUR 30 kopecks plus VAT 18% 634,450.91 (Six hundred and thirty-four thousand four hundred and fifty) RUR 91 kopecks.
VAT included, the cost of works under the Contract shall be 4,159,178.21 (Four million one hundred and fifty-nine thousand one hundred and seventy-eight) RUR 21 kopecks.
Liability of the Parties:

For default on the contractual obligations the Customer shall pay to the Contractor:

For delay in settlement for works performed penalty interest in an amount of 0.02 per cent of the cost of the works repayable for each day of delay beginning with the 31st day from the day of signature of the works transfer and acceptance certificate but not in excess of 5 per cent of the sum overdue.

In case of default on the contractual obligations by the Contractor the Customer shall be entitled to demand that the Contractor pay:

For the Contractor’s failure to comply with a specific works stage delivery term - penalty interest in an amount of 1 per cent of the works stage cost for each day of delay till actual discharge of the obligation;

For the Contractor’s failure to comply with the term of all the works completion and the works result delivery to the Customer - penalty interest in an amount of 0.08 per cent of the Contract price for each day of delay till actual discharge of the obligation;

For delay in elimination of works defects and/or delay in refund of the Customer’s expenses on elimination of the said defects - penalty interest in an amount of 0.1 per cent of the defects elimination works cost for each day of delay. 

Contract validity term: 
The Contract shall take effect from the date of its signature and remain effective till complete discharge of assumed obligations (including warranty ones) by the Parties. 

Voting outcome:

	A.I. Arifov
	-
	“FOR”
	Kh.M. Likhov
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

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

	A.S. Kolyada
	-
	“FOR”
	S.Ye. Yurchuk
	-
	“FOR”

	A.Yu. Katina
	-
	“FOR”
	
	
	


Thus, on the eighth issue the members of the Board of Directors (all the independent directors uninterested in the transaction effecting) took the proposed decision unanimously. 
Issue 9: On determination of the opinion of OJSC “Kubanenergo” of issues on the agendas of the extraordinary General Meetings of Shareholders of the Company SDCs – OJSC ”RC “Plamya”, OJSC “VH Energetik”.
The following decision is proposed to be taken:

1.1.
Instruct representatives of OJSC “Kubanenergo” to vote FOR the following decision to be taken on issue “On early termination of powers of members of the Board of Directors of the Company” at the extraordinary General Meeting of Shareholders of OJSC ”RC “Plamya”:
Early terminate the powers of members of Board of Directors of the Company.

1.2.
Instruct representatives of OJSC “Kubanenergo” to vote FOR the following decision to be taken on issue “On election of members of the Board of Directors of the Company” at the extraordinary General Meeting of Shareholders of OJSC ”RC “Plamya”:

Elect the Board of Directors of OJSC ”RC “Plamya” composed as follows:

	No.
	Given name, patronymic and family name 
	Office

	1. 
	Samoylenko, Svetlana Stanislavovna
	Deputy General Director – Chief of Staff of OJSC “Kubanenergo”

	2. 
	Shvetsov, Aleksandr Anatolyevich
	Head of the Security Administration of OJSC “Kubanenergo”

	3. 
	Belik, Vyacheslav Aleksandrovich
	Head of the Personal Management and Organizational Design Department of OJSC “Kubanenergo” 

	4. 
	Kreyzman, Larisa Anatolyevna
	Acting General Director of OJSC “VH “Energetik” 

	5. 
	Storchay,

Margarita Aleksandrovna
	Lead Expert of the Standard Division of the Department for Corporate Governance and Interaction with Shareholders of OJSC “IDGC Holding”


2.1.
Instruct representatives of OJSC “Kubanenergo” to vote FOR the following decision to be taken on issue “On early termination of powers of members of the Board of Directors of the Company” at the extraordinary General Meeting of Shareholders of OJSC ”VH Energetik”:

Early terminate the powers of members of Board of Directors of the Company.

2.2.
Instruct representatives of OJSC “Kubanenergo” to vote FOR the following decision to be taken on issue “On election of members of the Board of Directors of the Company” at the extraordinary General Meeting of Shareholders of OJSC ”VH Energetik”:

Elect the Board of Directors of OJSC ”VH Energetik” composed as follows:

	No.
	Given name, patronymic and family name 
	Office

	1. 
	Samoylenko, Svetlana Stanislavovna
	Deputy General Director – Chief of Staff of OJSC “Kubanenergo”

	2. 
	Shvetsov, Aleksandr Anatolyevich
	Head of the Security Administration of OJSC “Kubanenergo”

	3. 
	Belik, Vyacheslav Aleksandrovich
	Head of the Personal Management and Organizational Design Department of OJSC “Kubanenergo” 

	4. 
	Kreyzman, Larisa Anatolyevna
	Acting General Director of OJSC “VH “Energetik” 



	5. 
	Kuryshkin,

Konstantin Mikhaylovich


	Head Specialist of the Division for Analysis and Control 
of Corporate Governance of the Department for Corporate Governance and Interaction with Shareholders of OJSC “IDGC Holding”


Voting outcome:

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

	A.I. Arifov
	-
	“FOR”
	A.A. Pukhalsky
	-
	“FOR”

	G.G. Gilayev
	-
	“FOR”
	A.V. Sannikov
	-
	“FOR”

	A.V. Demidov
	-
	“FOR”
	G. A. Sultanov
 
	-
	“FOR”

	A.S. Kolyada
	-
	“ABSTAINED”
	S.Ye. Yurchuk
	-
	“FOR”


	A.Yu. Katina
	-
	“FOR”
	
	
	


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






N.N. Shvets
Corporate Secretary







O.V. Russu
�Рисунок без перевода.


�Нет перевода
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