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Appendix
to the explanatory note re: issues No. 13.1-13.45
“Approval of related party transactions” 

Statement of changes in transactions offered for approval in 2013
1. Increase of the limit amount of transactions
Based on an analysis of implementation in 2012-2013 of transactions approved by the annual General Meeting of Shareholders for future reference on 26 June 2012 (hereinafter, the “Meeting of Shareholders”) and the scope of work and services planned for 2013-2014, it was established that the limit amounts for certain transactions as specified in decisions of the Meetings of Shareholders were insufficient, in particular:
1.1. Transactions with the following subject matter:
Performance of services and work related to organization and management of transportation by rail and other modes of transportation (including forwarding services, delivery/picking up, handling operations, storage of containers and goods), transportation of containers and goods (including upon special terms), transportation of containers and goods by road, development of loading and goods fastening patterns, development and issuing of terms of reference;

agency services related to the transportation process;

the procedure for settlements for services related to organization and performance of transportation.
The price of transactions depends on the scope of services actually provided in the course of performance of these transactions. With continuous expansion of the range of services, increasing of the scope of services provided and requested by the Company, and increasing of the cost of services due to inflation, the total amount of transactions is growing. The annual limit amount of 900 million rubles approved by decisions of the Meetings of Shareholders for the contractor JSC Kedentransservice is insufficient, and we recommend that the General Meeting of Shareholders approve the increase of the limit amount (see the table below).
 (million rubles)

	Contractor
	Scope of services provided in 2012,
million rubles
	Limit amount of transactions suggested for 2013-2014,
million rubles

	JSC Kedentransservice (issue No. ХХ.6) 

(the scope of services is forecast at 86 million rubles a month in 2013)
	875

	1100


1.2. Transactions with the contractor RZD (Central Infrastructure Directorate, a branch of Russian Railways) whose subject matter is performance of minor uncoupling repair of freight cars of TransContainer (issue No. 13.30). 
In 2012, the limit amount of each transaction did not exceed 100 million rubles. 
In 2013 – 2014, the Company plans to uncouple at least 15,000 cars for minor uncoupling repair; most of these cars will be uncoupled to replace cast bogie parts resulting in considerable expenses associated with purchase of cast bogie parts from car depots. Furthermore, the cost of minor uncoupling repair is expected to grow along with the price of cast bogie parts. Most of car uncoupling for minor repair and replacement of cast bogie parts can be explained by on-going breakage of solebars at the railroad network (25 accidents since the beginning of 2013).  

In view of the above, we suggest increasing the transaction amount from 100 to 250 million rubles.

     

2. New contractors
Over the period from the last annual General Meeting of Shareholders the Company negotiated related party transactions with new contractors. Such transactions and amendments thereto are constantly referred to the Company’s Board of Directors for approval. Given that terms of such transactions are similar to terms of terminations earlier approved by the Meetings of Shareholders for future reference, we suggest approving the following transactions for future reference: 
2.1. Transactions with the following subject matter:

Provision of security services and preparation of recommendations of TransContainer related to legal protection against security incidents (issue 13.42). The contractor OOO ChOP RZD-OKHRANA was selected because OOO ChOP RZD-OKHRANA is a leading security firm of Russia and a member of the Coordination Board for Interaction with Security and Detective Entities under the Department for Protection of Public Order of Russia’s Ministry of Internal Affairs. The company operates in strict compliance with Russian laws under license for non-state (private) security activities No. 6228 of 28 February 2007 (the effective term of the license was extended to 28 February 2017) and in accordance with the corporate security concept of RZD No. 2628-R of 20 December 2010. OOO ChOP RZD-OKHRANA has departments all over Russia.
As a result of negotiation of contracts for security services, branches of TransContainer are able to exploit high-quality services for security of facilities owned by TransContainer, thus ensuring safety of the Company’s property and access mode at the Company’s facilities.

Therefore, we suggest adding transactions with the contractor OOO ChOP RZD-OKHRANA to the category of related party transactions with the limit amount of each transaction at 8 million rubles a year.

3. Changing of the subject matter of the transaction
Previously the Meetings of Shareholders approved transactions with Fesco Integrated Transport whose subject matter was transportation of goods in container in direct mixed rail/sea traffic, changing of container delivery routes, extension of the effective term, and changing of the Parties’ bank details, address, post address, contact telephone numbers, fax numbers. On 17 October 2012, the Board of Directors of TransContainer approved an additional transaction with the following subject matter: performance or ensuing of performance of services related to intra-port forwarding of empty containers of TransContainer to export them from Vladivostok Port by sea.
Therefore, the subject matter of transactions with FESCO Integrated Transport was changed (expanded) and the limit amount of each transaction was increased by an amount of no more than 100 million rubles (the total amount of transactions as previously approved by the General Meeting of Shareholders on 26 June 2012 did not exceed 100 million rubles).
4. New transactions
4.1. Transactions whose subject matter is performance of services and work related to minor repair of 20ft and 40ft high-capacity containers of TransContainer (issue 13.31)
In 2012 branches of RZD equipped to perform minor repair of containers with several shops for minor repair of HC containers available at each railroad of Russia repaired about 900 containers.

TransContainer has had a positive experience with this work pattern from 2009 (a contract with the department of the West Siberian Railway), and in 2012, the Company negotiated a contract with the department of the Sverdlovsk Railway and prepared a draft contract with the department of the East Siberian Railway. The Company intends to close similar transactions and is undergoing negotiations with departments of other railways that are branches of RZD.
Through these transactions the Company will be able to repair its containers near stations of bulk loading of containers, reduce the Company’s expenses associated with delivery of containers for repair to stations where TransContainer has its own minor repair shops, reduce the container turnover and improve the effectiveness.

In 2013, the Company intends to negotiate transactions with departments of railways that are branches of RZD with the limit amount of each transaction at 800 thou rubles a year.
