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MINUTES
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	17.07.2019
	Saint Petersburg
	No. 327/4


Arrangement form of the session of the Board of Directors of Interregional Distribution Grid Company of North-West, PJSC – absentee voting (polling). 
Chairperson: Chairman of the Board of Directors – O.A. Sergeeva
Members of the Board of Directors having participated in the session:
1. I.D. Alyushenko
2. M.A.Bychko
3. A.V. Golovtsov
4. A.N. Zharikov
5. A. Yu. Korneyev
6. A.V. Morozov
7. A. Yu. Pidnik
8. M.D. Stepanova
9. O.R. Fedorov
10. I.A. Shagina
The number of members of the Board of Directors having participated in the session (voting) is 11 persons of the 11 elected members of the Board of Directors.
The quorum required for the session of the Board of Directors shall be at least one-half of the number of the elected members of the Board of Directors of the Company (clause 18.11, Article 18 of the Charter of “Interregional Distribution Grid Company of North-West”, PJSC). The quorum was present.
AGENDA:
1. On composition of the Audit Committee under the Board of Directors of the Company.
2. On Alexander Victorovich Golovtsov, member of the Board of Directors of IDGC of North-West, PJSC, being recognized as an independent director.
3. On Andrey Vladimirovich Morozov, member of the Board of Directors of IDGC of North-West PJSC, being recognized as an independent director.
4. On approval of candidates for certain positions within the Company determined by the Board of Directors of the Company.
Following the voting results the Board of Directors of “Interregional Distribution Grid Company of North-West”, PJSC decided as follows:
On Issue No. 1 on the agenda:
1. Determine the number of members of the Audit Committee under the Board of Directors as equal to 5 persons.
2. Elect members of the Audit Committee under the Board of Directors of IDGC of North-West, PJSC as follows: 
	No. 
	Full name 
	Title 

	1
	Bychko, 
Mikhail Alexandrovich
	Director of the Capital Construction Department of Rosseti, PJSC

	2
	Golovtsov
Alexander Viktorovich 
	Member of the Board of Directors of IDGC of North-West, PJSC 

	3
	Korneyev 
Alexander Yuryevich
	Deputy Director of the Service Implementation Department of Rosseti, PJSC

	4
	Morozov
Andrey
Vladimirovich 
	Legal Director, Association of Professional Investors 

	5
	Shagina 
Irina Alexandrovna
	Director of the Tariff Policy Department of Rosseti, PJSC


3. Elect Golovtsov Alexander Viktorovich Chairman of the Audit Committee under the Board of Directors of the Company.
On Issue No. 2 on the agenda:
1. As per clause 2 of Section 2.19 of Appendix No. 2, Appendix No. 4 to the Listing Rules of MOEX, PJSC approved by the decision of the MOEX, PJSC Supervisory Board of 10.09.2018 (Minutes No. 7) (hereinafter – the Listing Rules), recognize Aleksandr Viktorovich Golovtsov, the member of the Company’s Board of Directors, as an independent director, regardless the existing formal criteria of association with the issuer and the issuer’s substantial shareholder, as such association has no effect on his ability to render independent, objective and good faith judgments.
In accordance with the Independence Criteria for the members of the Board of Directors (Supervisory Board) (hereinafter – the Independence Criteria) as established by the Listing Rules, A.V. Golovtsov is not a person affiliated with the Company’s substantial counterparty or competitor or with the state or a municipal entity. 
A preliminary assessment of the candidate for membership in the Board of Directors of the Company, Alexander Viktorovich Golovtsov, for compliance with the independence criteria in accordance with the requirements of the Listing Rules, was considered by the Personnel and Remuneration Committee of the Board of Directors of IDGC of North-West, PJSC in preparation for the annual General Meeting of Shareholders of the Company (minutes dated 07.05.2019 No. 13).
According to the results of verification of compliance of a member of the Board of Directors A.V. Golovtsov with the independence criteria established by Appendix 4 to the Listing Rules, taking into account the nomination and election of A.V. Golovtsov to the boards of directors of other companies, the presence of the following formal signs of association was revealed: 
1) with the issuer (IDGC of North-West, PJSC) under paragraph 2, clause 4 of Appendix 4 to the Listing Rules, namely: is a member of the Boards of Directors of legal entities controlled by the person who controls the Company (ROSSETI, PJSC), namely: PJSC Volga MRSK and IDGC of the Center, PJSC;
2) with a substantial shareholder of the issuer under paragraph 3 Clause 5 of Appendix 4 to the Listing Rules, namely: is a member of the Board of Directors in more than two legal entities controlled by a substantial shareholder of the Company (ROSSETI, PJSC): PJSC Volga MRSK, IDGC of the Center, PJSC, IDGC of North-West, PJSC. 
No other affiliation criteria established by the Listing Rules have been identified.
As an additional guarantee of independence, a member of the Board of Directors A.V. Golovtsov submitted the signed “Declaration of a member of the board of directors recognized as independent” (in the form developed and recommended for use by MOEX, PJSC).
2. The decision to recognize Aleksandr Victorovich Golovtsov as an independent director is of exceptional nature and is based on the following circumstances:
2.1. A. V. Golovtsov has been nominated as a member of the Company’s Board of Directors by The Prosperity Quest Fund, the shareholder of IDGC of North-West, PJSC being non-controlling (the share of the Company's voting shares is 4.99%), and he is not obliged to vote on issues on the agenda of a meeting of the Company’s Board of Directors in accordance with the directives issued by the Government of the Russian Federation, Federal Agency for State Property Management (Rosimushchestvo) and the orders issued by Rosseti, PJSC. 
2.2. For several years (from 2016), A.V. Golovtsov was elected as an independent director to the Board of Directors of PJSC Volga MRSK, and also as Chairman of the Audit Committee of the Board of Directors of PJSC Volga MRSK and has professional experience in the work of the energy industry company, and also many years of experience (over 10 years) as a head of the Department of Analytical Research of Uralsib Management Company JSC, which also confirms his high qualification.
2.3. The nature of the participation of A.V. Golovtsov at meetings of the Board of Directors of PJSC Volga MRSK: voting in accordance with his own position, which often differs from the position of members of the Board of Directors meeting the criteria of connectedness, expressing a dissenting opinion on a number of strategic issues for the company indicates its ability to make independent, objective and bona fide judgments.
The totality of all factors allows us to consider the existing connectivity as formal and recognize the member of the Board of Directors of the Company, Alexander Viktorovich Golovtsov, as an independent director.
On Issue No. 3 on the agenda:
1. As per clause 2 of Section 2.19 of Appendix No. 2, of Appendix No. 4 to the Listing Rules of MOEX, PJSC approved by the decision of the MOEX, PJSC Supervisory Board of 10.09.2018 (Minutes No. 7) (hereinafter – the Listing Rules), recognize Andrey Vladimirovich Morozov, the member of the Company’s Board of Directors, as an independent director, regardless the existing formal criteria of association with the issuer and the issuer’s substantial shareholder, as such association have no effect on his ability to render independent, objective and good faith judgments.
In accordance with the Independence Criteria for the members of the Board of Directors (Supervisory Board) (hereinafter – the Independence Criteria) as established by the Listing Rules, A.V. Morozov is not a person affiliated with the Company’s substantial counterparty or competitor or with the state or a municipal entity. 
A preliminary assessment of the candidate for membership in the Board of Directors of the Company, Andrey Vladimirovich Morozov, for compliance with the independence criteria in accordance with the requirements of the Listing Rules, was considered by the Personnel and Remuneration Committee of the Board of Directors of IDGC of North-West, PJSC in preparation for the annual General Meeting of Shareholders of the Company (minutes dated 07.05.2019 No. 13).
According to the results of verification of compliance the of member of the Board of Directors A.V. Morozov with the Independence Criteria established by Appendix 4 to the Listing Rules, taking into account the nomination and election of A.V. Morozov to the boards of directors of other companies, the presence of the following formal signs of association was revealed:
1) with the issuer (IDGC of North-West, PJSC) under paragraph 2, clause 4 of Appendix 4 to the Listing Rules, namely: is a member of the Boards of Directors of legal entities controlled by the person who controls the Company (ROSSETI, PJSC), namely: IDGC of the South, PJSC and IDGC of the Center and Privolzhye, PJSC;
2) with a substantial shareholder of the issuer under paragraph 3 Clause 5 of Appendix 4 to the Listing Rules, namely: is a member of the Board of Directors in more than two legal entities controlled by a significant shareholder of the Company (ROSSETI, PJSC): IDGC of North-West, PJSC, IDGC of the South, PJSC, IDGC of Center and Privolzhye, PJSC. 
No other affiliation criteria established by the Listing Rules have been identified.
As an additional guarantee of independence, a member of the Board of Directors A. V. Morozov submitted the signed “Declaration of a member of the board of directors recognized as independent” (in the form developed and recommended for use by MOEX, PJSC).
2. The decision to recognize Andrey Vladimirovich Morozov as an independent director is of exceptional nature and is based on the following circumstances:
2.1. Andrey Vladimirovich Morozov has been nominated as a member of the Company’s Board of Directors by ENERGYO SOLUTIONS RUSSIA (CYPRUS) LIMITED, the shareholder of IDGC of North-West, PJSC being non-controlling (the share of the Company's voting shares is 14.41%), and he is not obliged to vote on issues on the agenda of a meeting of the Company’s Board of Directors in accordance with the directives issued by the Government of the Russian Federation, Federal Agency for State Property Management (Rosimushchestvo) and the orders issued by Rosseti, PJSC.
2.2. By the decision of the Board of Directors of the Company dated 21.08.2018 (Minutes No. 294/7) A.V. Morozov was elected to the Committee for Strategy and Development of the Board of Directors of the Company (hereinafter referred to as the Committee), not being a member of the Board of Directors. Since the election, A.V. Morozov has taken part in all meetings of the Committee. During the meetings of the Strategy and Development Committee of the Board of Directors of the Company A.V. Morozov when voting often takes a position different from the position of members of the Committee nominated to the Committee by the controlling person of the Company.
An analysis of work of A.V. Morozov, who is the Legal Director of the Professional Investors Association (hereinafter referred to as PIA), in the Committee's meetings indicates the independence of his opinions, corresponds to the principles of the Professional Investors Association. 
2.3. professional experience, including membership in the boards of directors of companies in the energy industry, qualifications and business reputation testify to the ability of A. V. Morozov independently form an independent position. 
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, Andrey Vladimirovich Morozov, as an independent director.
On Issue No. 4 on the agenda:
Agree on the candidacy of Alexander Valerevich Mikhaylov to occupy the position of Deputy General Director – Director of Pskovenergo branch of IDGC of North-West, PJSC.
For reference.
Appended to these Minutes are:
- statement of special opinion of member of the Board of Directors O.R.Fedorov on the meeting of the Board of Directors (Appendix No. 1 to these Minutes);
- questionnaires of members of the Board of Directors of the Company.
Minutes generation date: 22.07.2019
	Chairman of the Board of Directors 
	 O.A. SERGEEVA

	Corporate Secretary 
	 L.Yu. NAZARENKO


Minutes of the session of the Board of Directors
of “Interregional Distribution Grid Company of North-West”, PJSC                                                                                                                      page1 of 5
Minutes of the session of the Board of Directors
of “Interregional Distribution Grid Company of North-West”, PJSC                                                                                                                      page3 of 5

