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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. L.Yu. Akimov
2. D.B. Akopyan
3. A.N. Zharikov
4. V.L. Pelymskiy
5. M.D. Stepanova
6. O.R. Fedorov
7. R.A. Filkin
8. I.A. Shagina
9. M.M. Shvankova
10. A.V. Shevchuk
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 18.12, Article 18 of the Charter of Interregional Distribution Grid Company of North-West PJSC). The quorum was present.
AGENDA: 
1. On consideration of the Report on implementation of activities for ensuring compliance with the requirements of legislation on insider information control within the Company according to the results of 2018.
2. On compliance with the Schedule of Implementation of Outstanding Contracts of Technological Connection of Interregional Distribution Grid Company of North-West PJSC for 2018.  
3. On approval of interested party transaction: the Settlement Agreement between Interregional Distribution Grid Company of North-West PJSC and Energoservice of North-West JSC as part of the matter of bankruptcy of Energoservice of North-West JSC No. А56-88553/2017. 
4. On approval of the Plan of measures of Interregional Distribution Grid Company of North-West PJSC to remedy the violations revealed during the on-site inspections carried out by the Ministry of Energy of the Russian Federation.
5. On the Company giving charitable assistance.
Following the voting results the Board of Directors of Interregional Distribution Grid Company of North-West PJSC decided as follows:
On item No. 1 on the agenda:
Take under advisement the report on the implementation of measures for compliance with the requirements of legislation on insider information control according to the results of 2018 in accordance with Appendix No. 1 to this decision of the Board of Directors of the Company.
On item No. 2 on the agenda:
Take under advisement the report on compliance with the Schedule of Implementation of Outstanding Contracts for Technological Connection of Interregional Distribution Grid Company of North-West PJSC for 2018 in accordance with Appendix No. 2 to this resolution of the Board of Directors. 
On item No. 3 on the agenda:
1. Determine the price of the Settlement Agreement between Interregional Distribution Grid Company of North-West PJSC and Energoservice of North-West JSC as part of the matter of bankruptcy of Energoservice of North-West JSC No. А56-88553/2017 (hereinafter – Settlement Agreement) in the amount of: 124,748,616.21 rubles (one hundred twenty-four million seven hundred forty-eight thousand six hundred sixteen rubles 21 kopeck).
Also, Energoservice of North-West JSC (Debtor) shall pay Interregional Distribution Grid Company of North-West PJSC (Judgement Creditor) interest as provided for by Clause 4 of the Settlement Agreement (Appendix No. 3 to this decision of the Board of Directors). 
2. Submit approval of interested party transaction: the Settlement Agreement between Interregional Distribution Grid Company of North-West PJSC and Energoservice of North-West JSC as part of the matter of bankruptcy of Energoservice of North-West JSC No. А56-88553/2017 pending in Arbitration court of St. Petersburg and Leningradskaya Oblast (hereinafter – AC of SPb and LO) (Appendix No. 3 to this decision of the Board of Directors) on conditions as follows:
Parties: 
Interregional Distribution Grid Company of North-West PJSC (Judgement Creditor);
Energoservice of North-West JSC (Debtor).
Subject of the transaction: 
1.
The Parties confirm that the debt of the Debtor to the Judgment creditor: 
1.1.
included in the list of creditors of the Debtor amounts to:
1) 19,587,832 rubles 43 kopeck (nineteen million five hundred eighty-seven thousand eight hundred thirty-two rubles 43 kopeck) based on the decision of the AC for SPb and LO dated 28.03.2018 on including the claim of Spectrum-Engineering LLC in the list of creditors of the Debtor, decision of the AC for SPb and LO dated 14.09.2018 on procedural succession of the initial creditor on the Judgement Creditor;
2) 98,660,686 rubles 70 kopeck (ninety-eight million six hundred sixty thousand six hundred eighty-six rubles 70 kopeck), of which: 65.671.176,61 rubles is the debt under the Loan Agreement with interest No. 1 dated 11.11.2011, 32,939,510.09 rubles is the interest for use of the loan amount for the period from January 01, 2012 to December 13, 2017, and 50,000 rubles of the interest for the late payment of the interest for use of the loan amount for the period from February to April, 2012, based on the decision of the AC for SPb and LO dated 03.07.2018 on including the claim of the Judgement Creditor in the list of creditors of the Debtor. 
Total: 118,248,519.13 rubles (one hundred eighteen million two hundred forty-eight thousand five hundred nineteen rubles 13 kopeck).
1.2.
1,439,818.06 rubles of the interest for use of the loan amount in the amount of 65,671,176.61 rubles for the period from 14.12.2017 to 21.03.2018, on the basis of the rate in the amount of 8.25% per annum, stipulated by the Loan Agreement with the interest No. 1 dated 11.11.2011 by 31.12.2019.
1.3.
5,060,279.02 rubles of moratorium interest according to the Clause 4 Article 63 of the Bankruptcy Law for the principal amount of loan in the amount of 65,671,176.61 rubles, included into the list of claims of Energoservice of North-West JSC for the period from 21.03.2018 (start date of the inspection) to the date of approval of the Settlement Agreement (no later than March 31, 2019) in the amount of 7.5% per annum (the key rate of the Central Bank of the Russian Federation, which was in effect at the start date of the inspection) until December 31, 2019. In case of transfer of the date of approval of the Settlement Agreement, the parties recalculate the interest upwards or downwards, respectively. 
Total amount of the debt if 124,748,616.21 rubles (one hundred twenty-four million seven hundred forty-eight thousand six hundred sixteen rubles 21 kopeck).
2. All the requirements specified in Clause 1 of the Settlement Agreement are third-priority claims. The claims of the first and second priority creditors by the time of the conclusion of this Settlement Agreement are satisfied.
3. The debtor undertakes to pay the above amounts of debt to the Judgement Creditor in accordance with the Schedule of Satisfying Claims in accordance with Appendix No. 4 to this decision of the Board of Directors of the Company.
4. For the use of the loan amount in the amount of 65,671,176.61 rubles included in the list of creditors of Energoservice of North-West JSC, from the date of approval of the Settlement Agreement to the date of actual return of the loan amount, the Debtor undertakes to pay an interest of 8.25% (eight point twenty five percent) per annum to the Judgement Creditor, provided for by the Loan Agreement with interest No. 1 dated 11.11.2011. If the Central Bank of the Russian Federation set the key interest rate of more than 8.25% per annum, the interest on the loan is payable by the Debtor in accordance with the increased key interest rate. The interest rate on the loan is considered to be changed from the moment of changing the key rate set by the Central Bank of the Russian Federation, but not less than 8.25% per annum. In case of setting the interest rate below 8.25% per annum, interest on the loan is charged and paid at the rate of 8.25% per annum.
The interest provided for in this clause shall be payable starting from 2019 annually, no later than December 31 of the next calendar year. 
Other interest, including those established by Clause 2 of Article 156 of the Bankruptcy Law, and sanctions on the amount of the claims of the Judgement Creditor included in the list of creditors of Energoservice of North-West JSC and repayable in accordance with this Settlement Agreement are not charged.
Price:
124,748,616.21 rubles (one hundred twenty-four million seven hundred forty-eight thousand six hundred sixteen rubles 21 kopeck). 
Also, Energoservice of North-West JSC (Debtor) shall pay Interregional Distribution Grid Company of North-West PJSC (Judgement Creditor) interest as provided for by Clause 4 of the Settlement Agreement. 
The persons (entities) interested in the transaction and affiliation (Clause 1, Article 81 of the Federal Law “On Joint-Stock Companies”): 
- Rosseti PJSC is the controlling person of Interregional Distribution Grid Company of North-West PJSC (direct control – owns more than 50% of voting shares) and Energoservice of North-West JSC (indirect control, involving a controlled entity – owns 100% of voting shares), being the parties under the transaction;
- Denis Vladimirovich Yagodka being at the same time the member of the Management Board of Interregional Distribution Grid Company of North-West PJSC and the member of the Board of Directors of Energoservice of North-West JSC;
- Vadim Nikolayevich Fedorov being at the same time the member of the Management Board of Interregional Distribution Grid Company of North-West PJSC and the member of the Board of Directors of Energoservice of North-West JSC.
On item No. 4 on the agenda:
1. Approve the Plan of measures of Interregional Distribution Grid Company of North-West PJSC to remedy the violations revealed during the on-site inspections carried out by the Ministry of Energy of the Russian Federation in accordance with the Appendix No. 5 to this decision of the Board of Directors of the Company. 
2. To the General Director of Interregional Distribution Grid Company of North-West PJSC: ensure consideration by the Board of Directors of the Company (with preliminary consideration by the Technological Connection Committee of the Board of Directors of the Company) as part of the report of the General Director on the implementation of decisions of the Board of Directors of the Company on progress in the implementation of the Plan of Measures of Interregional Distribution Grid Company of North-West PJSC to remedy the violations revealed during the on-site inspections carried out by the Ministry of Energy of the Russian Federation.
Deadline: Quarterly, starting from Q1 2019. 
On item No. 5 of the Agenda:
1. Endorse charitable assistance to be rendered by Interregional Distribution Grid Company of North-West PJSC in 2019 in accordance with Appendix No. 6 to this decision of the Board of Directors of the Company.
2.
Instruct the Sole Executive Body of IDGC of North-West PJSC to ensure funding of the charitable assistance without reducing the planned indicators on the financial result and dividend payout securing absolute execution of the index of reduction of specific operational expenses (expenditures) according to the results of operation in 2019. 
Questionnaires completed by the members of the Board of Directors are appended to the Minutes.
Minutes generation date: 04.04.2019.
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