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MINUTES
of the session of the Board of Directors of IDGC of North-West PJSC
	May 16, 2022
	Saint Petersburg
	No. 426/27


Form of the meeting of the Board of Directors of Rosseti 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) shall be 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 Board of Directors of the Company (Clause 18.11, Article 18 of the Charter of Rosseti North-West PJSC). A quorum was recorded as present.
AGENDA:
1. On consideration of the candidacy for the position of Auditor of the Company.
2. 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.
3. 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.
4. 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.
5. 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.
Based on the voting results, the Board of Directors of Rosseti North-West PJSC resolved as follows:
On Item No. 1 on the agenda:
To propose to the annual General Meeting of Shareholders of Rosseti North-West, PJSC, to approve as the auditor of Rosseti North-West PJSC, the association of auditors (a collective member) within CATR – AUDITOR SERVICES LLC (former Ernst&Young LLC) (the leader of the collective member), Tax ID 7709383532, Legal address: building 1, 77 nab. Sadovnicheskaya, Moscow, 115035, Russian Federation, and Auditor Company BUSINESS PROFILE JSC (member of the collective member), Tax ID 7735073914, Legal address: part of room No. 7, room No. 1, floor 7, building 1, 21 bulvar Zvezdny, Moscow, 129085 Russian Federation, recognized as the winner of the electronic tender (minutes of the tender commission meeting in absentia for summarizing the results dated May 12, 2022 No. 7/468r).
On Item No. 2 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 a candidate (candidates) for membership in the Board of Directors of the Company 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 the Company approved by the annual General Meeting of Shareholders of the Company dated May 28, 2021 (Minutes No. 17);
- amendments to the Charter of the Company approved by the annual General Meeting of Shareholders of the Company dated May 28, 2021 (Minutes No. 17);
- draft amendments to the Charter of Rosseti North-West PJSC, proposed by the Board of Directors of the Company;
- comparative table of amendments to the Charter of the Company, with their justification, submitted by the Board of directors of the Company;
- current version of the Regulations on the Auditing Commission of the Company approved by the annual General Meeting of Shareholders of the Company dated June 13, 2017 (Minutes No. 12);
- draft Regulations on the Auditing Commission of Rosseti North-West PJSC in new edition proposed to the Board of Directors of the Company;
- comparative table of amendments made to the Regulations on the Auditing Commission of the Company with their rationale, submitted 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;
- report on interested-party transactions closed (concluded) by the Company in the reporting year;
- recommendations of the Board of Directors of the Company on distribution of profit, including the recommendations on the amount of dividend on Company’s 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;
- report of the Internal Auditor of Rosseti North-West PJSC based on the results of assessing the efficiency of the internal control system and the risk management system, the Company's corporate governance for 2021.
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 May 18, 2022 to June 17, 2022, from 10 am to 3 pm, except for holidays and days-off, at:
- Neptun Business Center, room 2, office 5H, floor 2, 93a, letter A, Obvodny Canal emb., St. Petersburg, 191119 Russia, North-Western branch of IRC – R.O.S.T JSC,
- premise 16Н, 3 Konstitutsii sq., lit. А, St. Petersburg, 196247 Russia, Rosseti of North-West PJSC, as well as: 
- since May 18, 2022 on the Company's website in the information and telecommunications Internet network at: www.mrsksevzap.ru; 
- since May 27, 2022 on the website of the Company’s registrar in the Shareholder’ Personal Cabinet system 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 May 18, 2022.
On Item No. 3 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. 1-3 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. 4 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 26, 2022. 
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 26, 2022.
2. Specify that completed voting ballots could be mailed at:
- Neptun Business Center, room 2, office 5H, floor 2, 93a, letter A, Obvodny Canal emb., St. Petersburg, 191119 Russia, North-Western branch of IRC – R.O.S.T JSC.
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:
- on the website of Company registrar IRC – R.O.S.T JSC at:
https://www.rrost.ru/ru/shareholder/online-services/personal-cabinet/;
- on 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 June 17, 2022, 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 before June 17, 2022.
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. 5 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. 4 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 May 17, 2022. 
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 May 17, 2022.
Minutes compilation date: May 16, 2022.
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