
Justification of the Need to Adopt the Resolution Approving the 

Transactions Which May Be Performed by FGC UES, PJSC in the Future in the 

Ordinary Course of Business, and Explanation of Changes in Equity Structure 

in the Event of Adoption of Such Resolution 

   

In between the annual General Meetings of Shareholders of FGC UES, PJSC 

for the reporting year 2015 and the reporting year 2016, it is planned to settle 

transactions between FGC UES, PJSC and MTCES, the subject matter of which is 

as follows: 

- rendering of telecommunications resources leasing services; 

- rendering of services relating to equipment placement at the facilities of 

FGC UES, PJSC; 

- performance of works aimed at implementing the project for investing 

activities; 

- rendering of services relating to the operation and maintenance of digital 

transmission system equipment of the Unified Communication Network of Electric 

Power Systems and/or fiber-optic links.; 

- rendering of communication services; 

- granting of temporary possession and use of non-residential premises, 

buildings and structures. 

Furthermore, it is also planned to settle transactions between FGC UES, PJSC 

and JSC R&D Center FGC UES in the above-mentioned period, the subject matter 

of which is as follows: 

- design and survey, works relating to the development and/or adjustment of 

design documents and/or detailed design and/or procurement (bidding) documents 

and/or documents detailed cost estimating and/or services/works relating to land and 

legal relationships and other works directly related to design; 

- performance of comprehensive/non-comprehensive EPC/contract works, 

including construction and installation works and/or delivery of equipment and 

materials and/or start-up and/or design and survey and/or design supervision and 

other works relating to the erection and/or rehabilitation of capital facilities; 

- performance of research and development works; 

- performance of works relating to energy research / energy audit and works 

with employment of energy efficiency technologies; 

- performance of works relating to development of standard technical 

documents and/or works (services) relating to the development of technical 

standards, regulations and other documents; 

- rendering of science and technology services. 

Furthermore, it is planned to settle transactions between FGC UES, PJSC and 

ELEKTROSETSERVIS of the UNES in between the annual General Meetings of 

Shareholders of FGC UES, PJSC for the reporting year 2015 and the reporting year 

2016, the subject matter of which is as follows: 

- performance of works relating to repair, maintenance and diagnostic tests of 

the electric grid facilities; 
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- performance of works relating to aftersales service of the electrical 

equipment; 

- performance of emergency and remedial operations; 

- performance of works relating to development of design documents,detailed 

design and procurement documentation; 

- supplies of materials and equipment, performance of construction, 

installation and start-up operations; 

- design and survey, supplies of materials and equipment, performance of 

construction, installation and start-up operations; 

- granting of temporary possession and use of non-residential premises, 

buildings and structures; 

- granting of temporary possession and use of special machinery, motor 

vehicles and equipment. 

In accordance with paragraph 1 of Article 81 of the Law on JSCs any 

transactions settled by and between FGC UES, PJSC and MTCES are related-party 

transactions for FGC UES, PJSC. 

PJSC ROSSETI, a shareholder of FGC UES, PJSC that owns more than 20% 

of voting shares in FGC UES, PJSC, is recognized as having an interest in such 

transactions since its affiliate (MTCES) is a party to transactions with FGC UES, 

PJSC. 

In accordance with paragraph 1 of Article 81 of the Law on JSCs any 

transactions settled by and between FGC UES, PJSC and JSC R&D Center FGC 

UES are related-party transactions for FGC UES, PJSC. 

The following persons are recognized as related parties to such transactions: 

PJSC ROSSETI, a shareholder of FGC UES, PJSC that owns more than 20% of 

voting shares in FGC UES, PJSC, since its affiliate (JSC R&D Center FGC UES) is 

a party to transactions with FGC UES, PJSC; as well as M. N. Pichugina and 

A. A. Zaragatsky, members of the Management Board of FGC UES, PJSC, who are 

simultaneously members of the Board of Directors of JSC R&D Center FGC UES.  

In accordance with paragraph 1 of Article 81 of the Law on JSCs any 

transactions settled by and between FGC UES, PJSC and ELEKTROSETSERVIS 

of the UNES are related-party transactions for FGC UES, PJSC. 

The following persons are recognized as related parties to such transactions: 

PJSC ROSSETI, a shareholder of FGC UES, PJSC that owns more than 20% of 

voting shares in FGC UES, PJSC, since its affiliate (ELEKTROSETSERVIS of the 

UNES) is a party to transactions with FGC UES, PJSC; as well as V. P. Dikoi, a 

member of the Management Board of FGC UES, PJSC, who is simultaneously a 

member of the Board of Directors of ELEKTROSETSERVIS of the UNES. 

In accordance with subparagraph 2 of paragraph 6 of Article 83 of the Law on 

JSCs, the general meeting of shareholders may adopt a resolution approving 

transaction(s) between the company and a related party, which may be performed by 

the company in the future in the ordinary course of business. In addition, the 

resolution of the general meeting of shareholders must also specify the ceiling 

amount of such transaction(s). 
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In conformity with paragraph 6 of Resolution of the Plenum of the Supreme 

Arbitration Court of the Russian Federation No. 28 of May 16, 2014, “On Certain 

Issues Related to Challenging Major and Related-Party Transactions” (hereinafter 

“Resolution of SAC No. 28”), the ordinary course of business should be construed 

as any operations accepted in the daily practices of the relevant company or other 

economic entities which are involved in a similar type of activity, have assets of a 

similar value and similar turnover, whether or not such transactions were earlier 

performed by the same company.  

Due to the fact that the transactions with MTCES, JSC R&D Center FGC 

UES and ELEKTROSETSERVIS of the UNES submitted for consideration by the 

Company’s annual General Meeting of Shareholders are related to the Company’s 

core business and due to the fact that similar transactions were executed by the 

Company in prior periods as part of its daily operations, such transactions are 

classified by Resolution of SAC No. 28 as transactions performed by the Company 

in the ordinary course of business. 

With the aim of optimizing contract management as well as preventing the 

risks of the Company’s non-compliance with the requirements of the Law on JSCs, 

transactions between the Company and MTCES, the Company and JSC R&D 

Center FGC UES, the Company and ELEKTROSETSERVIS of the UNES, which 

are related-party transactions and may be performed by FGC UES, PJSC in the 

future in the ordinary course of business (transactions approval issue), are submitted 

for consideration by the annual General Meeting of Shareholders. 

Such resolution of the Company’s annual General Meeting of Shareholders 

will be effective until the next annual General Meeting of Shareholders of the 

Company.  

In the event that the limits imposed on any given transaction types by the 

Company’s annual General Meeting of Shareholders are exhausted, the issues of 

approval of any contracts and supplementary agreements executed beyond such 

limits will be subject to prior approval by the Board of Directors of the Company in 

accordance with the procedure set forth in the Law on JSCs. 

In accordance with paragraph 7 of Article 83 of the Law on JSCs, for a 

related-party transaction to be approved by the company’s General Meeting of 

Shareholders, the price of the property or services being disposed of or purchased is 

determined by the board of directors of the company in accordance with Article 77 

of the Law on JSCs based on their market value. 

The price of related-party transactions which may be performed by FGC 

UES, PJSC in the future in the ordinary course of business was determined by the 

resolution of the Board of Directors at the meeting held on May 25, 2016 (FGC 

UES, PJSC Board of Directors Meeting Minutes No. 322 dated May 27, 2016). 

In conformity with paragraph 3 of Article 49 of the Law on JSCs and 

paragraph 10.6 of Article 10 of the Company’s Articles of Association, a resolution 

on the related-party transaction approval issue is adopted by the Company’s General 

Meeting of Shareholders only as motioned by the Company’s Board of Directors. 



4 

 

At the meeting held on May 25, 2016, (FGC UES, PJSC Board of Directors 

Meeting Minutes No. 322 dated May 27, 2016) the Company’s Board of Directors 

recommended that the annual General Meeting of Shareholders of FGC UES, PJSC 

approve in accordance with Chapter XI of the Federal Law “On Joint-Stock 

Companies” related-party transactions which may be performed by FGC UES, PJSC 

in the future in the ordinary course of business. 

In the opinion of FGC UES, PJSC, the adoption of a resolution on the issue of 

approval of related-party transactions which may be performed by FGC UES, PJSC 

in the future in the ordinary course of business will not cause any changes to FGC 

UES, PJSC’s equity structure. 

 


