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EXPLANATORY MEMORANDUM 
on item No. 4: 
Recommendations of the Board of Directors regarding the item "on approval of interested party transactions" on the agenda of the Extraordinary General Meeting of Shareholders.

For the purposes of liability insurance for the members of the Company's Board of Directors and Management, TransContainer, JSC annually enters into contracts of liability insurance for the members of the Board of Directors and Management of TransContainer, JSC (D&O Policy), starting from February, 2009.
D&O insurance contract expires on November 6, 2014, and thus there is a need to extend the said policy on the same terms for a new term.
In September 2013, the Board of Directors recommended to the Extraordinary Meeting of Shareholders of TransContainer, JSC to approve D&O insurance contract for 2013-2014 for the insurance premium of 132,700.00 US dollars and also instructed the Company's management to study the possibility to reduce the amount of insurance premium at the conclusion of D&O insurance contract for the next period of insurance (Minutes No.3 dated September 26, 2013).
Due to the fact that the transaction value is more than 500 thousand roubles, it is necessary to perform a competition procedure prior to the contract conclusion. 
The Management of the Company has considered the possibility of reduction of the contract value and has submitted draft documentation on purchase (an invitation to participate in liability insurance of TransContainer, JSC, its companies, their directors and officers) to the HR and Remuneration Committee.
At the meeting on June 17, 2014 (Minutes No.9) the HR and Remuneration Committee coordinated the indicated documentation and decided to reduce the initial price of the contract (insurance premium) by 10% of the insurance premium for 2013 - 2014, down to 119,000.00 US dollars.
The Notification on Purchase in the form of request for offersNo.ZP/008/TSKPKAZ/0064 was published on July 1, 2014 in a prescribed manner. By an established date (October 7, 2014) three applications had been registered, corresponding to qualification requirements specified in purchase documentation, offering following price conditions:
	Application
Number
	Name of Applicant
	Price of Agreement:
	Price reduction compared with 2013, %

	1

	Ingosstrakh, Open Joint Stock Company 
	76,500.00 US dollars, without VAT
	43 %

	2

	Alfa Strakhovanie, Open Joint Stock Company
	74,995.00 US dollars, without VAT
	43.5%

	3
	Gas Industry Insurance Company, Open Joint Stock company (SOGAS, OJSC)
	99,500.00 US dollars, without VAT
	25%


TransContainer, JSC, guided by the provisions of the Federal Law dated July 18, 2011 No. 223-FZ "On Procurement of Goods, Works and Services by Certain Types of Legal Entities" and the Provisions on Placement of orders for the purchase of goods, works and services for the needs of TransContainer, OJSC, as well as according to the Minutes No. 35/CC of the meeting of the Company's Competition Committee held on July 24, 2014, under request for offers No. ZP/008/TSKPKAZ/0064, performed the re-auction by lowering the prices of originally submitted applications by the participants, provided that other provisions of applications were to be remained unchanged.
By an established date (August 4, 2014) three financial offers had been registered:
	Application
Number
	Name of Applicant
	Price of Agreement:
	Price reduction compared with 2013, %

	1

	Ingosstrakh, Open Joint Stock Company 
	72,000.00 US dollars, without VAT
	45, 74 %

	2

	Alfa Strakhovanie, Open Joint Stock Company
	74,995.00 US dollars, without VAT
	43.5%

	3
	Gas Industry Insurance Company, Open Joint Stock company (SOGAS, OJSC)
	99,500.00 US dollars, without VAT
	25%


According to the results of re-auction by request for offersNo.ZP/008/TSKPKAZ/0064, Ingostrakh, Open Joint Stock Insurance Company, which offered an insurance premium in the amount of 72,000.00 US dollars, was chosen as the winner of the competition (Minutes of the meeting of the Competition Committee of the Management of TransContainer, JSC held on August 13, 2013, No.40/CC).
Costs for the conclusion of D&O insurance contract are planned by the budget of the Company for 2014 - 2015 in 'Insurance' account.
In accordance with Article 81 of the Federal Law "On Joint Stock Companies" this transaction is an interested party transaction. 
This transaction does not exceed 2% of a carrying value of the Company's assets for the last reporting date, according to the balance sheet. 
As the conclusion of this transaction is interesting for all the members of the Company's Board of Directors, an approval of D&O insurance contract conclusion is within the competence of the General Meeting of Shareholders.
In accordance with clause 3, Article 49 of the Federal Law "On Joint Stock Companies", the decision on approval of transactions with interested parties is to be made by the General Meeting of Shareholders only on the proposal of the Board of Directors. 
Under clause 7, Article 83 and clause 1, Article 77 of the Federal Law "On Joint-Stock Companies", the transaction price is to be determined by the General Meeting of Shareholders.
According to the above-mentioned suggest the General Meeting of Shareholders to approve the conclusion of liability insurance contract for directors and officers of TransContainer, JSC (D&O policy) with Ingosstrakh, OJSIC on the following conditions::
Subject of Contract: conclusion of contract of liability insurance for directors, officers and the Company.
Price: 72,000.00 US dollars, including all taxes (VAT exempt), as well as all costs and expenses of the Insurer, relating to the services rendering.
Order of Payment: an insurance premium is to be paid in roubles at the exchange rate of the CBR at the date of the insurance premium payment, by transferring funds to the settlement account of the Insurer within 45 days from the date of the contract conclusion.
Insurance Territory: all countries of the world
Details on the volume of goods, works and services: Insurance amount (total liability limit) is 100 million US dollars.
Insurance Reimbursement Term: not more than 1 month (30 days) from the date when the Act of Insurance Case Recognition is signed.
Period of insurance: 1 (One) year.
Term of Contract: from November 7, 2014 (00:00) (the date of insurance period commencement) to November 6, 2015 (23:59) (the date of insurance period expiration).
