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PSRN 1046900099498 TIN 6901067107
MINUTES
of the meeting of the Audit Committee 

of the Board of Directors of IDGC of Centre 

 (in the form of absent voting)

15 August 2014 
  Moscow                                                 No. 09/14
Form of the meeting: absent voting.

Total number of members of the Audit Committee: 5 persons.

Participants of the voting: O.V. Shatokhina, Y.N. Mangarov, R.A. Filkin, V.V. Sofyin, D.V. Kulikov.
Members who did not provide questionnaires: none.
The quorum is present.
Absence of objections concerning the materials and draft decisions from I.V. Shmakov, an expert of the Audit Committee of the Board of Directors of the Company, was taken into account while drawing up the minutes.
Date of the minutes: 15.08.2014.
AGENDA:

1. Election of the Deputy Chairperson of the Audit Committee of the Board of Directors of IDGC of Centre.

2. Election of the Secretary of the Audit Committee of the Board of Directors of IDGC of Centre.

3. Involvement of an expert to participate in the activity of the Audit Committee. 

4. Approval of the Work Plan of the Audit Committee for 2014-2015 corporate year. 

5. On recommendations to the Board of Directors of the Company regarding the item «On the priority activity areas of the Company: on improvement of the internal control and risk management system, development of the internal audit function».

6. Consideration of the Risk Management Policy of IDGC of Centre in a new edition.

7. Consideration of the Internal Audit Policy of IDGC of Centre.

8. On the results of the activities implementation in the 2nd quarter of 2014 to comply with the requirements of the legislation on the control of insider information in the Company.

9. On consideration of the budget of the Audit Committee of the Board of Directors of IDGC of Centre for 2H 2014.

Item 1: Election of the Deputy Chairperson of the Audit Committee of the Board of Directors of IDGC of Centre.

Decision:

To elect Roman Alexeyevich Filkin – Representative Office of Prosperity Capital Management (Russian Federation) Ltd., Co-Director, as the Deputy Chairperson of the Audit Committee of the Board of Directors of IDGC of Centre.
Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Vladimir Vladimirovich Sofyin
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 2: Election of the Secretary of the Audit Committee of the Board of Directors of IDGC of Centre.

Decision:

To elect Svetlana Vladimirovna Lapinskaya - Head of Corporate Events Office of Corporate Governance and Shareholder Relations Department of IDGC of Centre, as the Secretary of the Audit Committee of the Board of Directors of IDGC of Centre, previously holding this position.

Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Vladimir Vladimirovich Sofyin
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 3: Involvement of an expert to participate in the activity of the Audit Committee.

Decision:

To involve Igor Vladimirovich Shmakov - Head of Control and Risk Office of Internal Audit and Control Department of JSC "Russian Grids", to participate in the activity of the Audit Committee of the Board of Directors of IDGC of Centre as an expert.

Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Vladimir Vladimirovich Sofyin
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 4: Approval of the Work Plan of the Audit Committee for 2014-2015 corporate year.

Decision:

To approve the Work Plan of the Audit Committee of the Board of Directors of IDGC of Centre for 2014-2015 in accordance with Appendix # 1 to this decision of the Audit Committee.

Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Vladimir Vladimirovich Sofyin
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 5: On recommendations to the Board of Directors of the Company regarding the item «On the priority activity areas of the Company: on improvement of the internal control and risk management system, development of the internal audit function».

Decision:

To recommend to the Board of Directors of IDGC of Centre to take the following decisions:

1. To determine improvement of the internal control and risk management system, development of the internal audit function as a priority activity area of the Company.

2.1. To approve the Internal Control Policy of IDGC of Centre in a new edition in accordance with the appendix.

2.2. To instruct General Director of the Company:

· To ensure compliance with the requirements of the Internal Control Policy of IDGC of Centre.

· To ensure submission for consideration of the Board of Directors of the Company of the item: «Consideration of the Report on the effectiveness of the Company’s internal control system in 2014». 

Deadline: no later 31.03.2015.

· To ensure submission for consideration of the Board of Directors of the Company of the item: «Consideration of the Report on the effectiveness of the Company’s internal control and risk management system ».

Deadline: annually no later 31 March, beginning with the report for 2015.
Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Vladimir Vladimirovich Sofyin
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 6: Consideration of the Risk Management Policy of IDGC of Centre in a new edition».

Decision:

1. To recommend to the Board of Directors of IDGC of Centre to take the following decisions:
1.1. To approve the Risk Management Policy of IDGC of Centre in a new edition in accordance with the appendix.
1.2. To instruct General Director of the Company:

1.2.1. To ensure compliance with the requirements of the Risk Management Policy of IDGC of Centre.

1.2.2. To ensure inclusion in the job descriptions of employees of the Company and (or) the organizational and administrative documents of the Company, defining the powers of Deputies General Director of the Company and heads of structural subdivisions of the Company reporting directly to General Director of the Company, of the following functions:

· organization of an effective control environment of supervised processes (activities of the Company);

· ensuring effective achievement of operational goals of supervised processes (activities of the Company);

· ensuring systematic monitoring of the state of risks of supervised processes (activities of the Company);

· ensuring the timely updating of risks of supervised processes (activities of the Company);

· ensuring the quarterly analysis and ranking of the factors contributing to the realization of risks of supervised processes (activities of the Company);

· organization of the development and adoption of risk management measures of supervised processes (activities of the Company).

1.2.3. To ensure submission for consideration of the Board of Directors of the Company of the item: «On approval of the registry of key operational risks of the Company», with fixing risk owners (with prior review and agreement of the Register at a meeting of the Audit Committee of the Board of Directors of the Company).

Deadline: no later 30.09.2014. 

1.2.4. To ensure approval in the Company of «the Registry of operational risks of the main business processes of the Company», with fixing risk owners at the level no lower than Deputy General Director of the Company and (or) a department head of the Company reporting directly to General Director of the Company (with prior review and agreement of the risk owners at a meeting of the Audit Committee of the Board of Directors of the Company).

Deadline: no later 30.09.2014.

1.2.5. To ensure approval in the Company of «the Registry of operational risks of other business processes of the Company», with fixing risk owners at the level no lower than Deputy General Director of the Company and (or) a department head reporting directly to General Director of the Company (with prior review and agreement of the Registry at a meeting of the Audit Committee of the Board of Directors of the Company). 

Deadline: no later 31.12.2014. 

1.2.6. To provide preparation and quarterly submission to the Management Board of the Company of the item «Consideration of the Report of risk owners to manage operational risks of the Company».

Deadline: on a quarterly basis, no later the 30th day of the month following the reporting quarter.

1.2.7. To provide preparation and ensure submission to the Audit Committee of the Board of Directors of the Company of the item: «Consideration of the Report of the Sole executive body of the Company to manage key operational risk of the Company for the 1st half of the reporting year».

Deadline: annually, no later 31 August.

1.2.8. To provide preparation and ensure submission for consideration of the Board of Directors of the Company of the item: «Consideration of the Report of the Sole executive body of the Company to manage key operational risk of the Company for a year» (with prior review of the Report at a meeting of the Audit Committee of the Board of Directors of the Company).

Deadline: annually, no later 31 March.

1.3. To declare null and void item 3 of the decision of the Board of Directors of the Company, taken on 30.04.2013 (Minutes # 11/13 of 30.04.2013) regarding item # 2.

Deadline: beginning with the report for the 2nd half of 2014.

2. To declare null and void item 2.1 of the decision of the Audit Committee of the Board of Directors of the Company, taken on 31.08.2012 (Minutes # 11/12 of 31.08.2012) regarding item # 3.

Deadline: beginning with the report for the 3rd quarter of 2014.
Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Vladimir Vladimirovich Sofyin
- «FOR»

Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 7: Consideration of the Internal Audit Policy of IDGC of Centre.

Decision:

To recommend to the Board of Directors of IDGC of Centre to take the following decisions:
1. To approve the Internal Audit Policy of IDGC of Centre in accordance with the appendix.

2. To instruct General Director of the Company:

2.1. To ensure compliance with the requirements of the Internal Audit Policy of IDGC of Centre.

2.2. To provide preparation and ensure submission for consideration of the Board of Directors of the Company of the results of evaluating the performance of the internal audit function within the consideration of the Report on the effectiveness of the internal control and risk management system of the Company.

Deadline: annually no later 31 March, beginning with the report for 2015».
Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Vladimir Vladimirovich Sofyin
- «FOR»

Denis Viktorovich Kulikov
- «AGAINST»
Yury Nikolayevich Mangarov
- «FOR»

Roman Alexeevich Filkin
- «AGAINST»
Total:

	«FOR»
	- «3»

	«AGAINST»
	- «2»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 8: On the results of the activities implementation in the 2nd quarter of 2014 to comply with the requirements of the legislation on the control of insider information in the Company.

Decision:

To approve the report on the results of the activities implementation in the 2nd quarter of 2014 to comply with the requirements of the legislation on the control of insider information in IDGC of Centre in accordance with Appendix # 5 to this decision of the Audit Committee of the Board of Directors of the Company.

Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Vladimir Vladimirovich Sofyin
- «FOR»

Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Item 9: On consideration of the budget of the Audit Committee of the Board of Directors of IDGC of Centre for 2H 2014.

Decision:

To recommend to members of the Board of Directors of the Company to approve the budget of the Audit Committee of the Board of Directors of IDGC of Centre for 2H 2014 in accordance with Appendix # 6 to this decision of the Audit Committee.

Voting results:
Oxana Vladimirovna Shatokhina
- «FOR»
Vladimir Vladimirovich Sofyin
- «FOR»

Denis Viktorovich Kulikov
- «FOR»
Yury Nikolayevich Mangarov
- «FOR»

Roman Alexeevich Filkin
- «FOR»
Total:

	«FOR»
	- «5»

	«AGAINST»
	- «0»

	«ABSTAINED»
	- «0»


Decision is taken.
Appendices:
1. The Work Plan of the Audit Committee of the Board of Directors of IDGC of Centre for 2014-2015 (Appendix # 1).

2. The draft of the Internal Control Policy of IDGC of Centre in a new edition (Appendix # 2).
3. The draft of the Risk Management Policy of IDGC of Centre in a new edition (Appendix # 3).

4. The draft of the Internal Audit Policy of IDGC of Centre (Appendix # 4).

5. The report on the results of the activities implementation in the 2nd quarter of 2014 to comply with the requirements of the legislation on the control of insider information in IDGC of Centre (Appendix # 5).

2. The budget draft of the Audit Committee of the Board of Directors of IDGC of Centre for 2H 2014 (Appendix # 6).

Chairperson of the Audit Committee 

of the Board of Directors of IDGC of Centre

          O.V. Shatokhina
Secretary of the Audit Committee 

of the Board of Directors of IDGC of Centre
                     S.V. Lapinskaya
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