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Minutes No. 80 of 

the Meeting of the Board of Directors 

 (absent voting)

Moscow

Date of meeting: 15 May 2009.

Date of report: 15 May 2009.
Took part in voting:

Members of the Board of Directors: B.I. Ayuev, A.A. Makarov, A.B. Malyshev,  S.V. Maslov, D.V. Ponomarev, V.V. Tatsi, E. Ferlengi, R.R. Sharipov,  M.V. Sousov, S.I. Shmatko, M.Yu. Kurbatov.

All members of the Board of Directors took part in voting.

Quorum confirmed.

Agenda of the Day

1. Preparation for the Annual General Meeting of JSC FGC UES shareholders.

2. Preliminary approval of Company's Annual Report.

3. Consideration of the Company's 2008 Annual Financial Report, including Company's profit-and-loss statement 

4. Recommendations for the Company's profit and losses distribution according to 2008 financial results.

5. Recommendations for the dividends upon the Company's shares and the payment procedure according to 2008 financial results.
6. Consideration of the Company's auditor candidate. 

7. Preliminary consideration of the Company's redrafted Articles of Association 

8. Preliminary consideration of a new version of the draft Regulations for the Company's Board of Directors. 

9. Preliminary consideration of a new version of the draft Regulations for the Company's Management Board.

Issue:


1. Preparation for the Annual General Meeting of JSC FGC UES shareholders.

Decision:

1.1. Hold the Annual General Meeting of JSC FGC UES shareholders in the form of an assembly (compresence).

1.2. Determine the date of the Annual General Meeting of Company  shareholders – 30 June 2009.

Determine the time of the Annual General Meeting of Shareholders – 12:00 local time.

Determine the place of the Annual General Meeting of Shareholders – 119, Stroenie 55, Prospekt Mira, Moscow.
Determine the time to start the registration of the participants of the Annual General Meeting – 10:00 local time.

1.3. Approve the following agenda of the Company's Annual General Meeting:
1. Approval of the Company's Annual Report.

2. Approval of the Company's 2008 Annual Financial Report, including Company's profit-and-loss statement.
3. Approval of the Company's profit and losses distribution according to 2008 financial results.

4. Size, schedule and form of payment of dividends in accordance with 2008 results.

5. Election of the members of the Company's Board of Directors.

6. Election of the members of the Company's Audit Commission.

7. Approval of the Company's Auditor.

8. Approval of the Company's redrafted Articles of Association.

9. Approval of a new version of the Regulations for the Company's Board of Directors.

10. Approval of a new version of the Regulations for the Company's Management  Board.

1.4. Fix the date for the compilation of a list of persons with the right to participate in the Annual General Meeting of Shareholders - 15 May 2009. Request the Company's Executive Body, within one day after the approval of this decision, to notify the registrar of Company about the need to compile the said list.

1.5. Due to the fact that no preference shares have been issued by the Company, the decisions about the determination of the type(s) of preference shares whose holder have the right to vote on the issues on the Agenda of the Annual General Meeting will not be taken.

1.6. Determine that the persons with the right to participate in Company's Annual General Meeting will have access to the following information:
· The Company's 2008 Annual Financial Report, including auditor's report, report of the Audit Commission on the results of the examination of accounts;

· The Company's 2008 Annual Report;

· report of the Audit Commission on the credibility of information presented in the Company's 2008 Annual Report;

· information about the candidates for the Board of Directors;

· information about the candidates for the Audit Commission;

· information about the candidate for the Company's auditor;

· information about the existence/absence of written consent of the candidates proposed for the election to the Board of Directors and to the Audit Commission of the Company;

· redrafted Articles of Association (new version);
· new version of the draft Regulations for the Company's Board of Directors;

· new version of the draft Regulations for the Company's Management Board;

· recommendations of the Company's Board of Directors for the distribution of Company's profit and losses in accordance with 2008 results;

· recommendations of the Company's Board of Directors for the size of the dividends upon Company's shares and the respective payment procedure;

· draft resolutions of the Company's Annual General Meeting.

Determine that the persons with the right to participate in the Company's Annual General Meeting will have access to this information in the period from 10 through 29 June 2009 (days-off and national holidays excepted) from 10:00 to 17:00 on the following addresses: 
- at the premises of the Executive Body of the Company:

5A Academician Chelomey Street, room 110, Moscow;

- at Company's Registrar premises:

34 Bolshaya Pochtovaya Street, stroenie 8, JSC TsMD,

and also on 30 June 2009 (at the day of the general meeting) at the site of the Company's Annual General Meeting.

This information is posted on the Company's WEB site at the following address: www.fsk-ees.ru.

1.7. Approve the form and the text of the notification about calling the Company's Annual General Meeting as per Exhibit 1 to this Report.

Determine that the announcement about holding the Company's Annual General Meeting is to be sent by registered mail to every person on the list of persons with the right to participate in the Company's Annual General Meeting, is to be published in the Rossiyskaya Gazeta, and also posted at Company's WEB site before 31 May 2009.

1.8. Approve the form and the text of the ballot papers for the Company's Annual General Meeting as per Exhibits 2, 3, and 4 to this Report.

1.9. Determine that:

1.9.1. ballot papers for voting on the issues on the agenda of the Company's Annual General Meeting will be sent by registered mail or by a letter served to every person on the list of persons with the right to participate in Company's Annual General Meeting no later that 0n 31 May 2009;
1.9.2. the filled-in ballot papers can be posted to: 34 Bolshaya Pochtovaya Street, stroenie 8, JSC TsMD, Moscow 105082

1.9.3. the quorum will be determined and summing up the results will be done according to the votes represented in the ballot papers received at the address indicated in item 1.9.2 of this resolution no later than on 27 June 2009.

1.10.  Elect N.B. Piotrovich secretary of Company's Annual General Meeting; Mr. Piotrovich is currently the Deputy Head of the Company's Corporate Governance Department. 
1.11. Approve the expenditure related to the preparation and holding the Company's Annual General Meeting according to Exhibit 5 to this Report.
1.12.  Approve the agreement with Company's Registrar for services in preparation and holding the Annual General Meeting of Company's shareholders according to Exhibit 6 to this Report.

«FOR» - 11 votes 

«AGAINST» - no
«ABSTAINED» - no
Decision taken unanimously.

Issue:

2. Preliminary approval of the Company's Annual Report.

Decision:

2.1. Give preliminary approval to the Company's Annual 2008 Report in accordance with Exhibit 7 to this Report and submit it for approval to the Company's Annual General Meeting.
«FOR» - B.I. Ayuev, A.A. Makarov, A.B. Malyshev,  S.V. Maslov, D.V. Ponomarev, V.V. Tatsi, E. Ferlengi, R.R. Sharipov,  M.V. Sousov, S.I. Shmatko  (10 votes). 

«AGAINST» - no
«ABSTAINED» - M.Yu. Kurbatov (1 vote).
Decision taken by majority of votes.
Issue:

3. Consideration of the Company's 2008 Annual Financial Report, including Company's profit-and-loss statement 

Decision:
3.1. Recommend to the Company's Annual General Meeting to approve the Company's 2008 Annual Financial Report  as per Exhibit 8 to this Report.
«FOR» - 11 votes 

«AGAINST» - no
«ABSTAINED» - no
Decision taken unanimously.

Issue:

4. Recommendations about the size of dividends upon Company's ordinary shares and the respective payment procedure. 

Decision:

4.1. Recommend to the Company's Annual General Meeting to take the following decision:

Not to pay dividends upon the Company's ordinary shares in accordance with 2008 results. 
«FOR» - 11 votes 

«AGAINST» - no
«ABSTAINED» - no
Decision taken unanimously.

Issue:

5. Recommendations about the distribution of the Company's profit and losses in accordance with 2008 results.

Decision:

5.1. Recommend to the Annual General Meeting of Shareholders the following distribution of Company's profit and losses sustained in 2008 financial year:

	
	(thousand rubles)

	Accounting period profit (loss) not distributed :
	4 465 475

	Allocate to :                Contingency fund
	223 274

	                                  Development 
	4 242 201

	                                  Dividends
	-

	                                  Historical losses clearing off
	-


5.2. When the allocation of the Company's profit in 2008 financial year is approved by the Annual General Meeting of Shareholders, the Company's 2008 profit allocated for development is to be used for some specific projects and within the volumes of expenditure decided by a separate Board of Directors resolution within the framework of examining JSC FGC UES priority targets. 

«FOR» - 11 votes 

«AGAINST» - no
«ABSTAINED» - no
Decision taken unanimously.
Issue:

6. Consideration of the candidate for Company's auditor.

Decision:

6.1. Propose to the Annual General Meeting of Shareholders to approve CJSC PricewaterhouseCoopers as Company's Auditor. 
«FOR» - B.I. Ayuev, A.A. Makarov, A.B. Malyshev,  S.V. Maslov, D.V. Ponomarev, V.V. Tatsi, E. Ferlengi, R.R. Sharipov,  M.V. Sousov, S.I. Shmatko (10 votes).

«AGAINST» - no
«ABSTAINED» - M.Yu. Kurbatov (1 vote).

Decision taken by majority of votes.

Issue:

7. Preliminary examination of the redrafted Articles of Association of the Company (new version).

Decision:

7.1. Submit for approval to the Annual General Meeting of Shareholders the redrafted Articles of Association of the Company as per Exhibit 9 to this Report.
|«FOR» - B.I. Ayuev, A.A. Makarov, A.B. Malyshev,  S.V. Maslov, D.V. Ponomarev, V.V. Tatsi, E. Ferlengi, R.R. Sharipov,  M.V. Sousov, S.I. Shmatko (10 votes).

«AGAINST» - no

«ABSTAINED» - M.Yu. Kurbatov (1 vote).

Decision taken by majority of votes.

Issue:

8. Preliminary examination of the redrafted Regulations for the Company's Board of Directors (new version).
Decision:

8.1. Submit for approval to the Annual General Meeting of Shareholders the redrafted Regulations for Company's Board of Directors as per Exhibit 10 to this Report
«FOR» - 11 votes 

«AGAINST» - no
«ABSTAINED» - no
Decision taken unanimously.

Issue:

9. Preliminary examination of the redrafted Regulations for the Company's Management Board (new version).

Decision:

9.1. Submit for approval to the Annual General Meeting of Shareholders the redrafted Regulations for Company's Management Board as per Exhibit 11 to this Report.
«FOR» - 11 votes 

«AGAINST» - no
«ABSTAINED» - no
Decision taken unanimously.

Chairman     





                                              S.I. Shmatko

Secretary of the Board of Directors






     V.I. Brodski
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