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	26.04.2021
	Saint Petersburg
	No. 395/31


Form of the meeting of the Board of Directors of IDGC of North-West PJSC – absentee voting (polling). 
Chairperson: Chairperson of the Board of Directors – K.A. Mikhailik
Members of the Board of Directors participating in the meeting:
1. M.A. Bychko
2. A.V. Golovtsov 
3. Y.V. Goncharov
4. A.Y. Korneyev
5. D.D. Mikheyev
6. A.V. Morozov
7. A.Y. Pidnik
8. Y.G. Obrezkova
9. O.R. Fedorov
10. I.A. Shagina
The number of members of the Board of Directors participating in the meeting (vote) is 11 persons of the 11 elected members of the Board of Directors.
The quorum required for the meeting of the Board of Directors shall be at least one-half of the total number of elected members of the Company’s Board of Directors (Clause 18.11, Article 18 of the Charter of Interregional Distribution Grid Company of North-West PJSC). A quorum was recorded as present.
AGENDA:
1. Re: proposals to the annual General Meeting of Shareholders of IDGC of North-West PJSC on the issue “On approval of the restated Charter of the Company”. 
2. Re: proposals to the annual General Meeting of Shareholders of IDGC of North-West PJSC on the issue “On approval of the restated Charter of the Company subject to filing an application to the Ministry of Justice of the Russian Federation with a statement on the issue of permission to include a word derived from the official name “the Russian Federation” or “Russia” in the new company name of the Company.
3. On approval of report on transactions made by IDGC of North-West PJSC in 2020, recognized in accordance with the legislation of the Russian Federation as interested-party transactions.
4. On preliminary approval of 2020 annual report of the Company.
5. On consideration of the candidacy for the position of Auditor of the Company.
6. On approval of the agenda of the annual General Meeting of Shareholders of the Company.
7. On determination of the list of information (materials) provided to the Shareholders during preparation for arrangement of the annual General Meeting of Shareholders and of such information (materials) provision procedure.
8. On approval of the form and text of voting ballots at the annual General Meeting of Shareholders and wordings of decisions on the agenda items of the annual General Meeting of Shareholders, which shall be sent in electronic form (as electronic documents) to nominal holders of shares registered in the register of Company’s Shareholders.
9. On determination of the date for sending voting ballots to persons having the right to participate in the annual General Meeting of Shareholders of the Company and of the address whereto completed voting ballots are to be sent and deadline for receiving completed voting ballots.
10. On determination of the procedure for notifying the Company Shareholders of arrangement of the General Meeting of Shareholders inclusive of the approval of form and text of the corresponding notice.
11. On consideration of the internal audit report of the Company on the assessment of the efficiency of internal control system and risk management system for 2020.
Following the voting results, the Board of Directors of IDGC of North-West, PJSC decided as follows:
On Item No. 1 on the agenda:
Suggest that the annual General Meeting of the Company shall approve the restated Charter of Public Joint Stock Company "Interregional Distribution Grid Company of North-West" in accordance with Appendix No 1 to this decision of the Board of Directors of the Company.
On Item No. 2 on the agenda: 
Recommend that the annual General Meeting of Shareholders of the Company take the following decision:
1. Amend the Charter of the Company related to the change of the name of the Company to Rosseti North-West Public Joint-Stock Company, according to the Appendix posted on the official website of the Company on the Internet at: www.mrsksevzap.ru (Appendix No. 2 to this decision of the Board of Directors of the Company). 
2. Apply to the Ministry of Justice of the Russian Federation with a request for permission to include a word derived from the official name “the Russian Federation” or “Russia” in the new company name. 
3. These changes to the Charter of the Company shall come into force from the moment of entering information on registration in the Unified State Register of Legal Entities after receiving the corresponding permission of the Ministry of Justice of the Russian Federation for the indicated change of name of the Company.
On Item No. 3 on the agenda:
Approve the report on transactions made by IDGC of North-West PJSC in 2020, recognized in accordance with the legislation of the Russian Federation as interested-party transactions, in accordance with Appendix No. 3 to the this decision of the Board of Directors of the Company.
On Item No. 4 on the agenda:
Approve the annual report of IDGC of North-West PJSC for 2020 and recommend to the annual General Meeting of Shareholders of the Company to approve the annual report in accordance with Appendix No. 4 to this decision of the Board of Directors of the Company.
On Item No. 5 on the agenda:
Suggest that the annual General Meeting of Shareholders of the Company shall approve Ernst & Young LLC, joint tenderer leader, (TIN/KPP 7709383532, registered address: Russia, 115035, Moscow, Sadovnicheskaya Embankment, 77, build. 1) as the Company Auditor.
On Item No. 6 on the agenda:
Approve of the agenda of the annual General Meeting of Shareholders of the Company as follows:
1.
On approval of the annual report, annual accounting (financial) statements of the Company for 2020.
2.
On the distribution of profits (including payment (declaration) of dividends)
and loss based on the results of 2020 reporting year. 
3. Election of members of the Board of Directors of the Company.
4. Election of members of the Auditing Commission of the Company. 
5. On approval of the Auditor of the Company.
6. On approval of a restated Charter of the Company.
7. On introduction of amendments to the Charter of the Company requiring to send an application to the Ministry of Justice of the Russian Federation with a request for permission to include a word derived from the official name “the Russian Federation” or “Russia” in the new company name.
On Item No. 7 on the agenda:
1. Specify that the information (materials) provided to persons having the right to participate in the annual General Meeting of Shareholders of the Company shall include: 
- Agenda of the annual general meeting of shareholders with specification of persons, who made proposals on inclusion of issues on the agenda; 
- Company annual report and the Company auditing commission report 
with regard to results of its inspection; 
- annual accounting (financial) statements including the auditor's report, the auditing commission report following the results of such accounting check;
- conclusion of the Audit Committee under the Board of Directors of the Company on the level of efficiency and quality of the external audit process;
- extracts from the decisions made by the Board of Directors with recommendations (proposals) on the issues submitted for consideration by the General Meeting of Shareholders of the Company;
- justification for the proposed distribution of profit;
- statement of the Personnel and Award Committee of the Board of Directors of the Company on evaluation of candidates to Members of the Board of Directors of the Company;
- details of candidate(s) to the Board of Directors (if provided) or information on the candidates having failed to provided the specified details of the candidates to the Auditing Commission of the Company, details of the shareholders having proposed the said candidates, as well as information about the presence or absence of a written consent of the nominated candidates for election to the appropriate body of the Company; 
- justifications and explanatory notes on the proposed draft decisions;
- information about candidates for the Company’s auditors sufficient to form an vision of their professional qualities and independence, including the name of the self-regulatory organization of auditors, to which the candidate for the Company’s auditors belongs, description of the procedures used in selecting external auditors that ensure their independence and objectivity, as well as information on the fee of the external auditor suggested for rendering audit and non-audit services (including information on compensation payments and other expenses related to the engagement of such auditor), as well as other substantial terms of the contracts concluded with the auditors of the Company;
- recommendations of the Audit Committee under the Board of Directors of the Company in relation to the auditor nomination; 
- current version of the Charter of IDGC of North-West, PJSC approved by the annual General Meeting of Shareholders of the Company dated 14.06.2019 (Minutes No. 14);
- draft Charter of Interregional Distribution Grid Company of North-West Public Joint Stock Company in new edition proposed by the Board of Directors of the Company;
- comparative table of amendments and additions to the Articles of Association of Interregional Distribution Grid Company of North-West Public Joint Stock Company with their rationale, proposed by the Board of Directors of the Company;
- draft amendments to the Charter of the Company requiring application to the Ministry of Justice of the Russian Federation with a statement on the issue of permission to include a word derived from the official name “the Russian Federation” or “Russia” in the new company name of the Company, proposed by the Board of Directors of the Company;
- comparative table of amendments to the Charter of IDGC of North-West PJSC requiring application to the Ministry of Justice of the Russian Federation with a statement on the issue of permission to include a word derived from the official name “the Russian Federation” or “Russia” in the new company name of the Company, proposed by the Board of Directors of the Company;
- draft decisions of the General Meeting of Shareholders;
- information on shareholder agreements concluded during the year 
prior to the date of holding the General Meeting of Shareholders;
- information on transactions made by IDGC of North-West PJSC in 2020, recognized in accordance with the legislation of the Russian Federation as interested-party transactions,
- recommendations of the Board of Directors of the Company on distribution of profit, including the recommendations on the amount of dividend on shares and dividend payment procedure, and losses of the Company following the results of the financial year; 
- 
sample form of power of attorney that a shareholder may issue to their representative and procedure for authentication of such power of attorney.
2. Specify that persons having the right to participate in the annual General Meeting of Shareholders of the Company can familiarize themselves with the said information (materials) provided during the period from April 28, 2021 to May 28, 2021, from 10:00 to 15:00 except for holidays and days-off at:
- 194044, St. Petersburg, 6 Belovodsky Pereulok, North-West Branch of IRC – R.O.S.T JSC,
- Russia, 196247 St. Petersburg, 3 Konstitutsii sq., lit. А, premise 16Н, IDGC of North-West PJSC,
and from April 28, 2021:
· on the Company’s Web-site at:www.mrsksevzap.ru; 
· on the website of the Company's registrar in the system of the Personal Account of a shareholder at: https://www.rrost.ru/ru/shareholder/online-services/personal-cabinet/.
In case the person registered in the register of shareholders of the Company is a nominal holder of shares, the said information (materials) will be e-mailed to such nominal holder of shares in electronic form (in the form of electronic documents) till April 28, 2021.
On Item No. 8 on the agenda:
1. Approve the form and text of ballots for voting at the annual General Meeting of Shareholders of the Company in accordance with Appendices Nos. 5-7 to this decision of the Board of Directors of the Company.
2. For sending in electronic form (in the form of electronic documents) to nominal shareholders registered in the Register of shareholders, use the wording of the decisions specified in the ballots for voting.
On Item No 9 on the agenda:
1. Specify that the voting ballots shall be sent via nonregistered mail to persons having the right to participate in the annual General Meeting of Shareholders of the Company no later than May 07, 2021. 
Ballots (texts of ballots) for voting in electronic form (in the form of electronic documents) are sent to the registrar of IRC – R.O.S.T JSC for sending to nominal holders registered in the Company’s shareholder register no later than May 06, 2021.
2. Specify that completed voting ballots could be mailed at:
- The North-West branch of IRC – R.O.S.T JSC, 6 Belovodsky pereulok, 194044 Saint Petersburg, Russia.
3. Determine the following websites in the information and telecommunication network Internet to fill in the electronic form of ballots using the system Shareholder’s Personal Account:
- at the Company registrar IRC – R.O.S.T JSC website at:
https://www.rrost.ru/ru/shareholder/online-services/personal-cabinet/;
- at the Company’s website at: 
http://www.mrsksevzap.ru/shareholdersprivateoffice.
4. Those shareholders will be considered as participated in the annual General Meeting of Shareholders, whose ballots will be received and/or electronic form of ballots will be filled out till May 28, 2021, as well as shareholders, who instructed persons accounting their share rights regarding the voting in accordance with the legislation of the Russian Federation on securities, if notices of their will expression were received till May 28, 2021.
5. Instruct General Director of the Company to provide for sending voting ballots to shareholders of the Company in accordance with the present decision.
On Item No. 10 on the agenda:
1. Approve of the form and text of the notice of arrangement of the annual General Meeting of Shareholders of the Company in accordance with Appendix No. 8 to this decision of the Board of Directors of the Company.
2. Communicate the fact of arrangement date of the annual General Meeting of Shareholders of the Company to persons having the right to participate in the annual General Meeting of Shareholders of the Company:
- place a notification on web-site of the Company in the data and telecommunications network Internet at: www.mrsksevzap.ru, on or before April 27, 2021. 
In case the person registered in the register of shareholders of the Company is a nominal holder of shares, the notice of arrangement of the annual General Meeting of Shareholders of the Company will be e-mailed to such nominal holder of shares in electronic form (in the form of electronic documents with an electronic signature affixed thereto) by April 27, 2021.
On Item No. 11 of the agenda:
1. Take into account the report of the internal auditor of the Company on assessment of efficiency of the internal control system and the risk management system of the Company based on the results of 2020 and the opinion of the internal audit of IDGC of North-West PJSC based on the results of assessing the reliability and efficiency of the internal control system and the risk management system, the efficiency of corporate governance of the Company in accordance with Appendix No. 9 to this decision of the Board of Directors of the Company.
 2. Recommend the sole executive body of the Company to include the opinion of the internal audit of IDGC of North-West PJSC based on the results of assessing the reliability and efficiency of the internal control system and the risk management system, the efficiency of the Company's corporate governance, in the list of materials provided to persons entitled to participate in the annual General Meeting of shareholders of the Company.
For reference.
A statement of special opinion of a member of the Board of Directors A.V. Morozov on the agenda Issue No. 2 of the meeting of the Board of Directors (Appendix No. 10 to these Minutes) is applied to the Minutes;
Minutes compilation date: 26.04.2021
	Chairperson of the Board of Directors 
	K.A. MIKHAILIK

	Corporate Secretary 
	L.Y. NAZARENKO


Public Joint Stock Company Interregional Distribution 


Grid Company of North-West





MINUTES


of the session of the Board of Directors of IDGC of North-West, PJSC








Minutes of the Board of Directors
of IDGC of North-West PJSC
 page1 of 6
Minutes of the Board of Directors
of IDGC of North-West, PJSC 
page 6 of 6

