[image: image1.png]ZA) ROSSET




6


	30.09.2021
	Saint Petersburg
	No. 406/7


Form of the meeting of the Board of Directors of Rosseti of North-West, PJSC – absentee voting (polling).
Chairperson: Chairman of the Board of Directors – A.A. Polinov
Members of the Board of Directors participating in the meeting:
1. A.V. Golovtsov
2. Y.V. Goncharov
3. P. V. Grebtsov
4. D.V. Krainsky
5. A.V. Mayorov
6. A.V. Molsky
7. A.V. Morozov
8. E.V. Nikitchanova
9. A.Y. Pidnik
10. O.R. Fedorov
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 Rosseti of North-West, PJSC). A quorum was recorded as present.
AGENDA:
1. Report on the progress in implementing the Company’s investment projects included in the list of priority facilities, for Q2 and H1 of 2021.
2. On consideration of the report on progress in implementing the Register of Non-Core Assets of the Company in Q2 2021.
3. On approval of the assessment of the personal efficiency of General Director of the Company for Q4 2020.
4. On approval of the updated Program for Development of Smart Electric Energy Metering within the Company for 2021-2030.
5. On consideration of Rosseti of North-West, PJSC Schedule Plan of Measures for reduction of the amount of overdue receivables for electricity transmission services and settlement of disputes having arisen as of 01.07.2021.
6. On discontinuation of the Company’s participation in TGK-2, PJSC.
7. On Andrey Vladimirovich Morozov, a member of the Board of Directors of Rosseti of North-West PJSC, being recognized as an independent director.
8. On Ekaterina Vladimirovna Nikitchanova, a member of the Board of Directors of Rosseti of North-West PJSC, being recognized as an independent director.
9. On determining the position of the Company’s representatives with respect to the agenda items of the General Shareholders Meeting and Board of Directors meeting of Pskovenergosbyt, JSC.
10. On approval of a new revision of the Internal Audit Policy of the Company.
11. On consideration of the report of the internal audit of the Company on the assessment of corporate governance performance for the corporate year of 2020-2021.
Based on the voting results, the Board of Directors of Rosseti of North-West, PJSC resolved as follows:
On Issue No. 1 on the agenda:
1.
Take under advisement the Report on the Progress of the Implementation of the Investment Projects Included in the List of Priority Facilities of the Company for Q2 2021 and H1 2021 in accordance with Appendices No. 1, 2 to this resolution of the Board of Directors of the Company.
2.
Note the violations of the planned dates for the commissioning in 2021 of the priority investment projects of Rosseti of North-West, PJSC.
3.
Instruct the Sole Executive Body of Rosseti of North-West, PJSC to do the following:
3.1.
Provide as part of the materials of the next report “On the progress in implementing the Company’s investment projects included in the list of priority facilities, for Q3 of 2021” information on the measures taken to prevent deviations from the planned deadlines for the acceptance into operation of priority investment projects in 2021.
3.2. Take special control over the execution of priority investment projects and ensure their acceptance into operation on time.
On Issue No. 2 on the agenda:
1.
Take under advisement the report on implementation of the Register of Non-Core Assets of IDGC of North-West, PJSC (hereinafter – Company) in Q2 2021 in accordance with Appendix No. 3 to this resolution of the Board of Directors of the Company.
2.
Approve the restated Register of Non-Core Assets of the Company as of 30.06.2021 in accordance with Appendix No. 4 to this resolution of the Board of Directors of the Company.
On Issue No. 3 on the agenda:
Approve the assessment of the personal efficiency of General Director of the Company for Q4 2020 at the rate of 100% in accordance with Appendix No. 5 to this resolution of the Board of Directors of the Company.
On Issue No. 4 on the agenda:
1. Approve the Program for Development of Smart Electric Energy Metering within the Company for 2021-2030 (hereinafter – the Program) according to Appendix No. 6
to this resolution of the Board of Directors of the Company.
2. Invalidate the Program for Development of Smart Electric Energy Metering within the Company for 2020-2030, approved by the resolution of the Board of Directors of the Company dated 27.01.2020 (Minutes No. 347/24).
3. Instruct the Sole Executive Body of the Company to work out various options for funding sources for the Program, submit a report on the execution of the order as part of the report on the implementation of the Program based on the results of 2021.
On Issue No. 5 on the agenda:
1. Approve the Rosseti of North-West, PJSC schedule plan of measures
for reduction of the amount of overdue receivables for electric energy transmission services and settlement of disputes having arisen as of 01.07.21 in accordance with Appendix No. 7 to the resolution of the Board of Directors of the Company.
2. Take under advisement the information on the Schedule Plan of Measures for reduction of the outstanding debts for electric energy transmission services and settlement of disputes existing in relation to indebtedness as of the beginning of the previous quarter, approved by the Board of Directors, in accordance with Appendix No. 8 to the resolution of the Board of Directors of the Company.
3. Take under advisement the information in accordance with Appendix No. 9
to the resolution of the Board of Directors of the Company.
- on execution of the order of the Board of Directors dated 31.03.2021 (Minutes No. 391/27) in relation to repayment in H1 2021 of the amount of outstanding debts from the amount of debts as of 01.01.2021;
- on work conducted with respect to new overdue indebtedness, and turnover of accounts receivables for electric energy transmission services in Q2 2021;
- Work performed with regard to the newly arisen overdue receivables among the debtors accounting for more than 10% of the total newly arisen overdue debt;
- on dealing with major debtors accompanied with assessment of non-payment risks, status and assessment of possibility of debt collection through enforcement proceedings.
On Issue No. 6 on the agenda:
Endorse discontinuation of the Company’s participation in TGK-2, PJSC on conditions as follows:
- category, type, nominal value and number of shares of TGK-2, PJSC disposed of by the Company, share in the authorized capital of TGK-2, PJSC:
• ordinary registered uncertified shares, state registration number of the issue 1-01-10420-А, with nominal value of 0.01 (One hundredth) rubles per share, 31,321 (Thirty one thousand three hundred twenty one) shares, which is 0.0000021% of the authorized capital of TGK-2, PJSC, book value as of March 31, 2021 – 125 (One hundred twenty five) rubles 28 kopecks;
•
 preferred registered uncertified shares, state registration number of the issue 2-01-10420-А, with a nominal value 0.01 (One hundredth) rubles per share, 1,018 (One thousand eighteen) shares, which is 0.0000001% of the authorized capital of TGK-2, PJSC, book value as of March 31, 2021 – 6 (Six) rubles 82 kopecks;
- method of disposal of shares: by selling at the formal securities market with the involvement of a professional participant in the formal securities market at the price generated as a result of trading, but not lower than the book value as of the date of sale of shares, taking into account the costs of organizing the sale;
- the procedure (term) of payment for shares: in monetary funds on the terms and within the period stipulated by the applicable law of the Russian Federation.
On Issue No. 7 on the agenda:
Decision untaken.
On Issue No. 8 on the agenda:
1. In accordance with clause 2, Section 2.19, Appendix 2, Appendix 4 
to the Listing Rules of Moscow Exchange, PJSC, approved by the decision of the Supervisory Board of Moscow Exchange, PJSC on April 23, 2021 (Minutes No. 24) (hereinafter referred to as the Listing Rules), recommendations of the Personnel and Award Committee of the Board of Directors of the Company, recognize Ekaterina Vladimirovna Nikitchanova, a member of the Board of Directors of Rosseti of North-West, PJSC as an independent director, despite the presence of identified signs of affiliation with the Issuer, a significant counterparty and a significant shareholder of the Company, since such affiliation does not affect her ability to make independent, objective and fair judgments on issues submitted for consideration by the Board of Directors of the Company.
In accordance with the criteria for determining the independence of members of the Board of Directors (Supervisory Board) (hereinafter referred to as the Independence Criteria) established by the Listing Rules, E.V. Nikitchanova is not a person associated with a competitor of the Company, the state or a municipal formation. 
According to the results of verification of compliance the of member of the Board of Directors E.V. Nikitchanova with the Independence Criteria established by Appendix 4 to the Listing Rules, taking into account the nomination and election of E.V. Nikitchanova to the boards of directors of other companies, the presence of the following criteria of association was revealed:
1) with an Issuer as per sub-cl. 2, cl. 4 of the Appendix No. 4 to the Listing Rules, as she is a member of the Boards of Directors of the legal entity controlled by the person who controls the Company (Rosseti, PJSC), and namely: Rosseti South, PJSC (elected on 31.08.2021). 
2) with a significant contractor in accordance with sub-cl. 1, cl. 6 of Appendix 4
to the Listing Rules, since she is a member of the governing body of a legal entity controlled by a significant contractor of the Issuer. 
Rosseti, PJSC is a significant contractor of the Issuer, as a party to the loan agreement, the amount of liabilities under which is more than 2% of the book value of the consolidated assets of the Company as of the reporting date preceding the date of the assessment of the materiality of the counterparty (June 30, 2021), and more than 2% consolidated proceeds (income) of the Company for 2020.
E.V. Nikitchanova is a member of the Board of Directors of Rosseti South, PJSC, also controlled by Rosseti, PJSC.
3) with a significant shareholder of the Issuer under sub-cl. 3, cl. 5 of Appendix 4 to the Listing Rules, namely: she is a member of the Board of Directors in more than two legal entities controlled by the person controlling a significant shareholder of the Issuer (the Russian Federation): 
1)
Rosseti of North-West, PJSC and Rosseti of South, PJSC are controlled by Rosseti, PJSC, which is under the control (more than 50%) of the Russian Federation;
2)
Higher School Publishing House, JSC, TPO Film Studio named after M. Gorky, JSC, TPO St. Petersburg Documentary Film Studio, JSC, Soviet Siberia, JSC are under the control of the Russian Federation (the share of the Russian Federation in the authorized capital is 100%).
2. The resolution to recognize E.V. Nikitchanova as independent director, despite the presence of relatedness, is objective and based on the following circumstances:
2.1. E.V. Nikitchanova does not receive and has not received remuneration in monetary or non-monetary form, and (or) other material benefits, with the exception of remuneration paid for serving on the Boards of Directors, over the past 3 years from Rosseti, PJSC, Rosseti of North-West, PJSC, Rosseti of South, PJSC, their controlling and controlled persons.
2.2. The transaction of Rosseti of North-West, PJSC with a significant counterparty Rosseti, PJSC was completed by the Company in November 2020, at the time of its conclusion E.V. Nikitchanova was not a member of the Board of Directors of Rosseti of North-West, PJSC.
2.3. Rosseti of South, PJSC being a controlled entity of a significant counterparty of the Company – Rosseti, PJSC, does not and cannot influence both the decisions made by Rosseti of North-West, PJSC and the financial and economic activities of Rosseti of North-West, PJSC, since the companies operate in different constituent entities of the Russian Federation and their financial and economic interests do not overlap.
2.4. A significant shareholder of Rosseti, PJSC is the state, characterized by a wide range of legitimate interests that are not aimed at the benefit of any ultimate beneficiaries. Organizations with a 100% share of the Russian Federation in the authorized capital, related to the media, publishing, cinematography, whose Boards of Directors include E.V. Nikitchanova, and organizations controlled by them are not contractors of the Company; communication with the Company is purely formal – through a significant shareholder. 
2.5. As a candidate to the members of the Board of Directors of the Company for election at the annual General Meeting of Shareholders of the Company based on the results of 2020, E.V. Nikitchanova was nominated by Rosseti, PJSC as a representative of the NP Russian Institute of Directors, with the aim of introducing the best corporate governance standards into the practice of the Board of Directors, to increase the investment attractiveness and capitalization of the Company.
2.6. E.V. Nikitchanova is not and was not at the time of her nomination to the Board of Directors of Rosseti of North-West, PJSC an employee of Rosseti, PJSC or of the companies included in the Rosseti, PJSC group of companies. 
2.7. E.V. Nikitchanova did not express her intention to act as a representative of Rosseti, PJSC in accordance with cl. 4.3 of the Procedure for interaction of Rosseti, PJSC with business entities whose shares are owned by Rosseti, PJSC, no agreement was concluded with her to represent the interests of Rosseti, PJSC in the Board of Directors of Rosseti of North-West, PJSC in connection with which she has no obligation to vote in accordance with the instructions of Rosseti, PJSC.
2.8. E.V. Nikitchanova does not own or dispose of shares in Rosseti, PJSC, Rosseti of North-West, PJSC and Rosseti of South, PJSC.
2.9. E.V. Nikitchanova is not associated with Rosseti, PJSC, Rosseti of North-West, PJSC, Rosseti of South, PJSC by contractual obligations, is not a party to transactions made by these companies, their controlling and controlled persons, and otherwise does not participate in such transactions. Also, she does not provide consulting services to these companies, their controlling and controlled persons, personally and as an employee of the organization, is not a member of the management body and/or executive bodies of organizations that provide any services to these companies. 
2.10. As a member of the national register of professional corporate directors, Ekaterina Vladimirovna Nikitchanova will carry out her activities in the Board of Directors and Committees of the Board of Directors of the Company in accordance with the Declaration of Principles of the Professional Community of Corporate Directors on the principles of legality, responsibility, honesty, reasonableness of decisions made, maintaining a balance of interests of participants in corporate relations and preventing conflict of interest, which will help to improve the efficiency of the quality of corporate governance of the Company, improve its competitive advantages and make decisions that meet the interests of all shareholders. 
2.11. As an additional guarantee of independence, a member of the Board of Directors E.V. Nikitchanova submitted the signed “Declaration of a member of the board of directors recognized as independent” (in the form developed and recommended for use by Moscow Exchange, PJSC).
The totality of all factors allows us to consider the existing association as formal and recognize the member of the Board of Directors of the Company, Ekaterina Vladimirovna Nikitchanova, as an independent director.

On Item No 9 on the agenda:
1. Instruct representatives of Rosseti of North-West, PJSC at the meeting of the Board of Directors of Pskovenergosbyt, JSC to vote “FOR” the adoption of the following resolution on the agenda item “On recommendations on the size of dividends on shares of Pskovenergosbyt, JSC according to the results of H1 2021, the procedure for their payment and on proposals for the Extraordinary General Shareholders Meeting on determining the date on which persons entitled to receive dividends are determined”:
Recommend that the extraordinary General Meeting of Shareholders of the Company take the following decision:
1.1. To pay dividend on ordinary shares of Pskovenergosbyt, JSC
following the outcome of H1 2021 in an amount of 670.60499 RUB per ordinary share of the Company, in monetary form.
The amount of accrued dividends per one shareholder is determined 
with an accuracy of one kopeck. The rounding of the number in the calculation is carried out according to the rules of mathematical rounding.
1.2. The term for payment of dividend to a nominal holder or a trustee being a professional participant of the security market shall not be in excess of 10 business days, to other shareholders registered in the register – 25 business days from the date when the list of persons having the right to receive dividend was generate.
1.3. Determine the date of compiling the list of persons entitled to receive dividends – the 14th day from the date of adoption by the General Meeting of Shareholders of a decision on the payment of dividends.
2. Instruct representatives of Rosseti of North-West, PJSC at the Extraordinary General Shareholders Meeting of Pskovenergosbyt, JSC to vote “FOR” the adoption of the following resolution on the agenda item “On payment of dividends of Pskovenergosbyt, JSC according to the results of H1 2021”:
2.1. To pay dividend on ordinary shares of Pskovenergosbyt, JSC
following the outcome of H1 2021 in an amount of 670.60499 RUB per ordinary share of the Company, in monetary form.
The amount of accrued dividends per one shareholder is determined with an accuracy of one kopeck. The rounding of the number in the calculation is carried out according to the rules of mathematical rounding.
2.2. The term for payment of dividend to a nominal holder or a trustee being a professional participant of the security market shall not be in excess of 10 business days, to other shareholders registered in the register – 25 business days from the date when the list of persons having the right to receive dividend was generate.
2.3. Determine the date of compiling the list of persons entitled to receive dividends – the 11th day from the date of adoption by the General Meeting of Shareholders of a decision on the payment of dividends.
On Item No. 10 on the agenda:
1. Approve the restated Internal Audit Policy of the Company in accordance with Appendix No. 10 to this resolution of the Board of Directors of the Company.
2. Deem invalid the Internal Audit Policy of the Company approved by decision of the Board of Directors of the Company dated 02.12.2019 (Minutes No. 339/16) from this resolution taking date.
On Item No. 11 of the agenda:
1. Take into consideration the Audit Report dated 12.08.2021 No. 10-2020-IDGC SZ “Assessment of corporate governance in IDGC of North-West, PJSC following the results of the 2020-2021 corporate year” in accordance with Appendix No. 11 to this resolution.
2. Recommend the management of the Company to continue working to improve corporate governance in the Company.
Minutes compilation date: 01.10.2021.
	Chairperson of the Board of Directors 
	A.A. POLINOV


	Corporate Secretary 
	L.Yu. NAZARENKO
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