Federal Grid Company of the unified energy system 

Open joint-stock company, Russia, 117630, Moscow, Academic Chelomey street, 5А phone: 495 710 9000, fax: 495 710 9655 

MINUTES №2 OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

Full company name: Open joint-stock company «Federal Grid Company of the unified energy system»

Residing location: 117630 Russia, Moscow, Academic Chelomey street,5А
Type of the general meeting: extraordinary

Form of the meeting: meeting
Date of the meeting: Julie, 20 2007 

Place of the meeting: 117630, Moscow, Academic Chelomey street,5А
Date of the drawing up the list of the persons entitled to attend in the General Shareholders meeting of the Open joint-stock company «Federal Grid Company of the unified energy system » - June, 30th, 2007. 

Registration time for members entitled to attend in the General Shareholders meeting: 11.00
Time of the Meeting opening: 12.00
Time of the meeting registration ending for members entitled to attend in the General Shareholders meeting: 11.50
Time of counting of votes: 12.45
Time of the meeting closing: 13.00
Date of drawing up protocol: August, 3 2007

Chairman of the extraordinary General meeting of shareholders – Mr. Rappoport A.N. According to the p.p.10.11 of the s.10 of the Charter of Open Company FGC UES and the p. 2 of the s.67 of the Federal law «On joint-stock companies», functions of Presiding over extraordinary General meeting of shareholders are carried out by the board member of company

The secretary of the General meeting of shareholders – Mr. Stapran D.A. the secretary of the Board of Directors the JSC FGC UES.

Tabulation commission - in accordance with the f. 56 of the Federal law «On joint-stock companies», and as on the basis of the decision of Board of Directors the JSC FGC UES (the Minutes № 46 from 29.06.2007) the functions of tabulation commission of the extraordinary General meeting of shareholders were put on the secretary of the Board of Directors the JSC FGC UES Mr. Stapran D.A. 

The general meeting of shareholders of the JSC FGC UES was opened by the chairman of the General meeting of shareholders Mr. Rappoport Andrey Natanovich. For the announcement the results of shareholders registration and also explain the voting procedure on questions of the Agenda   called on secretary of the Board of Directors the JSC FGC UES Mr. Stapran D.A. 

According to the data from the tabulation commission at the moment of the beginning of General meeting of shareholders there were registered shareholders and their authorized representatives which are have in aggregate voting actions 361 382 207 920 pieces that makes 100.00 % of voices from quantity of voices of the shareholders having the right to participation in General meeting of shareholders. 

In accordance with the p.1 of the s. 58 of the Federal law «On joint-stock companies» the General meeting of shareholders is competent (have the quorum) if the shareholders possess in accumulation more than the half of the voting company's shares of the Company and took part in meeting. The quorum was available and the General meeting of shareholders of Open joint-stock company «Federal Grid Company of the unified energy system» has been recognized by competent.

AGENDA:

1. About the approval of transaction (associated transactions) connected with the distribution of the additional ordinary shares of the JSC FGC UES in favor of the RAO UES of Russia. This transaction is interested party transaction.

2. About the approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Kabbalkenergo, and this is interested party transaction.

3. About the approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Sevkavkazenergo, and this is interested party transaction.

4. The approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia unified digital communication system for energy (UDCSE), the Trade system administrator (TSA) Meridian -1 (option 11 С), non-living premises (Altai Region, village Sibirskiy), electric grid property, which were belong to the JSC Kuban’energo, and this is interested party transaction.

5. The approval of transaction related to acquisition by the JSC FGC UES the JSC Energostroysnabkomplekt UES shares belonging to the RAO UES of Russia this is interested party transaction.
6. On the Introduction of Amendments and Additions to the Articles of Association Company.
The first question: About the approval of transaction (associated transactions) connected with the distribution of the additional ordinary shares of the JSC FGC UES in favor of the RAO UES of Russia. This transaction is interested party transaction.

The chief of the corporate governance department the JSC FGC UES Mr. Perelygin Andrey Vitalevich was spoke out about the first question.

There were no questions about the lead question of the Agenda  .

The chairman of General meeting of shareholders has suggested proceeding to the vote. 
According to the p. 4 of the s. 83 of the Federal law «On joint-stock companies», the decision about this question accepted by a majority vote of shareholders the owners of  shares carrying voting rights, and uninterested  in this transaction.

The second question: About the approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Kabbalkenergo, and this is interested party transaction.

The chief of the corporate governance department the JSC FGC UES Mr. Perelygin Andrey Vitalevich was spoke out about the second question.

There were no questions about the second question of the Agenda.

The chairman of General meeting of shareholders has suggested proceeding to the vote. 
According to the p. 4 of the s. 83 of the Federal law «On joint-stock companies»,  the decision about this question accepted by a majority vote of shareholders the owners of  shares carrying voting rights, and uninterested  in this transaction.


The third question: About the approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Sevkavkazenergo, and this is interested party transaction.

The chief of the corporate governance department the JSC FGC UES Mr. Perelygin Andrey Vitalevich was spoke out about the third question.

There were no questions about the third question of the Agenda.

The chairman of General meeting of shareholders has suggested proceeding to the vote. 
According to the p. 4 of the s. 83 of the Federal law «On joint-stock companies»,  the decision about this question accepted by a majority vote of shareholders the owners of  shares carrying voting rights, and uninterested  in this transaction.


The forth question: The approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia unified digital communication system for energy (UDCSE), the Trade system administrator (TSA) Meridian -1 (option 11 С), non-living premises (Altai Region, village Sibirskiy), electric grid property, which were belong to the JSC Kuban’energo, and this is interested party transaction.
The chief of the corporate governance department the JSC FGC UES Mr. Perelygin Andrey Vitalevich was spoke out about the forth question.

There were no questions about the forth question of the Agenda.

The chairman of General meeting of shareholders has suggested proceeding to the vote. 
According to the p. 4 of the s. 83 of the Federal law «On joint-stock companies», the decision about this question accepted by a majority vote of shareholders the owners of  shares carrying voting rights, and uninterested  in this transaction.


The fifth question: The approval of transaction related to acquisition by the JSC FGC UES the JSC Energostroysnabkomplekt UES shares belonging to the RAO UES of Russia this is interested party transaction.

The chief of the corporate governance department the JSC FGC UES Mr. Perelygin Andrey Vitalevich was spoke out about the fifth question.

There were no questions about the fifth question of the Agenda.

The chairman of General meeting of shareholders has suggested proceeding to the vote. 
According to the p. 4 of the s. 83 of the Federal law «On joint-stock companies»,  the decision about this question accepted by a majority vote of shareholders the owners of  shares carrying voting rights, and uninterested  in this transaction.
The sixth question: On the Introduction of Amendments and Additions to the Articles of Association of the Company.

The chief of the corporate governance department the JSC FGC UES Mr. Perelygin Andrey Vitalevich was spoke out about the sixth question.


The spokesman has reported to the General Shareholders meeting about the entered offers on the Introduction of Amendments and Additions to the Articles of Association of JSC FGC UES with the object to develop the corporate governance system.
The project of Amendments and Additions to the Articles of Association of the Company was previously discussed and than offered for the approval from the General Shareholders meeting on the board of directors the JSC FGC UES session (the Report № 46 from 29.06.2007).
There were no questions about the sixth question of the Agenda.

The decision about this question gets out by a majority of three-quarter shareholders, owners of the Company voting company's shares, and taking part in meeting. 
The chairman of the extraordinary General meeting of shareholders has announced the completion of discussion questions from the Agenda of the extraordinary General meeting of shareholders the JSC FGC UES, registration completion for members entitled to attend in the General Shareholders meeting and granted time for voting to persons who haven’t took a vote for questions from the Agenda before this moment.

According to the results of the voting the chairman has announced counting of votes.

For the reporting about vote returns and decisions of the questions of the business order of the extraordinary General meeting of shareholders the JSC FGC UES was called the secretary of the Board of Directors the JSC FGC UES Mr. Stapran Dmitry Andreevich, who also acted as the tabulation commission of the extraordinary General meeting of shareholders the JSC FGC UES.
The voting results:

The question №1: About the approval of transaction (associated transactions) connected with the distribution of the additional ordinary shares of the JSC FGC UES in favor of the RAO UES of Russia. This transaction is interested party transaction.

	The number of votes, which were possess on the matter from the persons included in the list of member entitled to take part in the General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons with outstanding stock and entitled to vote in General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons who took part in General Shareholders meeting 
	44 960 000 000

	The quorum for this matter (%)
	100.00


	Voting options
	Number of voices
	% from the all voices

	«FOR»
	44 960 000 000
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


The decisions about the question №1 are:
1.1. To define the price of the disposed JSC FGC UES in the result of transaction (associated transactions), this is interested party transaction because of the placing of ordinary shares JSC FGC UES in favor of the RAO UES of Russia 86 916 003 794 (Eighty six billions nine hundred sixteen millions three thousand seven hundred ninety four) ordinary registered shares JSC FGC UES by the offering price, which is rated 51 280 442 238 (Fifty one billion two hundred eighty millions four hundred forty two thousand two hundred thirty eight) rubles 46 kopeck.

1.2. To define the price (monetary value) of the subsidiaries and affiliates companies of the RAO UES of Russia shares, pay in return by the RAO UES of Russia for the supplement shares JSC FGC UES, which by conclusions of the independent appraisers is, 9 282 762 238 (Nine billions two hundred eighty two million seven hundred sixty two thousand two hundred thirty eight) rubles 56 kopeck, including individual for each company according to the appendix 1 of the current decision.
1.3. The approval of transaction (associated transactions) which is interested party transaction, connected with the distribution of the additional ordinary shares of the JSC FGC UES in favor of the RAO UES of Russia with the following essential conditions:
Sides of the transaction (associated transactions):

RAO UES of Russia; 

JSC FGC UES.

The subject of the transaction (associated transactions): The JSC FGC UES is obliged transfer into ownership to RAO UES of Russia 86 916 003 794 (Eighty six billions nine hundred sixteen millions three thousand seven hundred ninety four) ordinary registered shares JSC FGC UES, which are placing by private subscription with the offering price 59 (fifty nine) kopeck each. The RAO UES of Russia is obliged to pay JSC FGC UES the required shares no later than the distribution is expire.

The RAO UES of Russia is obliged to give as paying for shares to the property of JSC FGC UES the subsidiaries and affiliates companies shares marked in the appendix 1 of the current decision, and also the cash assets at the rate of 41 997 679 999 (Forty one billion nine hundred ninety seven millions six hundred seventy nine thousand nine hundred ninety nine) rubles 90 kopeck.

The price of the transaction (associated transactions): 51 280 442 238 (Fifty one billion two hundred eighty millions four hundred forty two thousand two hundred thirty eight) rubles 46 kopeck. The RAO UES of Russia are having right to buy less shares of the JSC FGC UES, in this case the JSC FGC UES are making over property to the RAO UES of Russia corresponded number of paid up shares.

The question № 2 About the approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Kabbalkenergo, and this is interested party transaction.

	The number of votes, which were possess on the matter from the persons included in the list of member entitled to take part in the General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons with outstanding stock and entitled to vote in General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons who took part in General Shareholders meeting 
	44 960 000 000

	The quorum for this matter (%)
	100.00


	Voting options
	Number of voices
	% from the all voices

	«FOR»
	44 960 000 000
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


The decisions about the question №2 are 

2.1. To define the price of the acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Kabbalkenergo at market, which by conclusions of the independent appraisers is 55 727 933 (Fifty five millions seven hundred twenty seven thousand nine hundred thirty three) rubles 00 kopeck, including individual for each object according to the appendix 2 of the current decision.

2.2. The approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Kabbalkenergo, and this is interested party transaction.

Sides of the transaction:

RAO UES of Russia; 

JSC FGC UES.

The subject of the transaction:

The RAO UES of Russia is obliged transfer into ownership to the JSC FGC UES property belonging to the RAO UES of Russia on the beneficially owned and which are arrange the permanent assets, the main aim of it is the electric power transmission, marked into appendix 2 of the current decision.

The JSC FGC UES is obliged to pay for acquisition property, marked into appendix 2 of the current decision 55 727 933 (Fifty five millions seven hundred twenty seven thousand nine hundred thirty three) rubles 00 kopeck 

The price of the transaction: 55 727 933 (Fifty five millions seven hundred twenty seven thousand nine hundred thirty three) rubles 00 kopeck, also the VAT at the rate established in accordance with legislation.
The question № 3 About the approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Sevkavkazenergo, and this is interested party transaction.
	The number of votes, which were possess on the matter from the persons included in the list of member entitled to take part in the General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons with outstanding stock and entitled to vote in General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons who took part in General Shareholders meeting 
	44 960 000 000

	The quorum for this matter (%)
	100.00


	Voting options
	Number of voices
	% from the all voices

	«FOR»
	44 960 000 000
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


The decisions about the question №3 are 

3.1.
To define the price of the acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Sevkavkazenergo at market, which by conclusions of the independent appraisers is 52 173 809 (Fifty two million hundred seventy three thousand eight hundred nine) rubles 00 kopeck, including individual for each object according to the appendix 3 of the current decision.

3.2.
The approval of transaction (associated transactions) related to acquisition by the JSC FGC UES the RAO UES of Russia electric grid property, which were belong to the JSC Sevkavkazenergo, the interested party transaction, with the following essential conditions:.
Sides of the transaction (associated transactions):

RAO UES of Russia; 

JSC FGC UES.

The subject of the transaction:

The RAO UES of Russia is obliged transfer into ownership to the JSC FGC UES property belonging to the RAO UES of Russia on the beneficially owned and which are arrange the permanent assets, the main aim of it is the electric power transmission, marked into appendix 3 of the current decision.

The JSC FGC UES is obliged to pay for acquisition property, marked into appendix 3 of the current decision 52 173 809 (Fifty two million hundred seventy three thousand eight hundred nine) rubles 00 kopeck.

The price of the transaction: 52 173 809 (Fifty two million hundred seventy three thousand eight hundred nine) rubles 00 kopeck, the VAT at the rate established in accordance with legislation.

The question № 4 The approval of transaction related to acquisition by the JSC FGC UES the RAO UES of Russia unified digital communication system for energy (UDCSE), the Trade system administrator (TSA) Meridian -1 (option 11 С), non-living premises (Altai Region, village Sibirskiy), electric grid property, which were belong to the JSC Kuban’energo, and this is interested party transaction.

	The number of votes, which were possess on the matter from the persons included in the list of member entitled to take part in the General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons with outstanding stock and entitled to vote in General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons who took part in General Shareholders meeting 
	44 960 000 000

	The quorum for this matter (%)
	100.00


	Voting options
	Number of voices
	% from the all voices

	«FOR»
	44 960 000 000
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


The decisions about the question №4 are 

4.1.
To define the price of the acquisition by the JSC FGC UES the RAO UES of Russia property at market, which by conclusions of the independent appraisers is 704 585 942 (Seven hundred four million five hundred eighty five thousand nine hundred forty two) rubles 00 kopeck, including individual for each object according to the appendix 4 of the current decision.

4.2.
The approval of transaction (associated transactions) related to acquisition by the JSC FGC UES the RAO UES of Russia property, this is the interested party transaction, the approval with the following essential conditions:.
Sides of the transaction (associated transactions):

RAO UES of Russia; 

JSC FGC UES.

The subject of the transaction:

The RAO UES of Russia is obliged transfer into ownership to the JSC FGC UES property belonging to the RAO UES of Russia on the beneficially owned and which are arrange the permanent assets, the main aim of it is the electric power transmission, marked into appendix 4 of the current decision.

The JSC FGC UES is obliged to pay for acquisition property, marked into appendix 4 of the current decision 704 585 942 (Seven hundred four million five hundred eighty five thousand nine hundred forty two) rubles 00 kopeck.

The price of the transaction: 704 585 942 (Seven hundred four million five hundred eighty five thousand nine hundred forty two) rubles 00 kopeck, the VAT at the rate established in accordance with legislation.

The question № 5 The approval of transaction related to acquisition by the JSC FGC UES the JSC Energostroysnabkomplekt UES shares belonging to the RAO UES of Russia this is interested party transaction.
	The number of votes, which were possess on the matter from the persons included in the list of member entitled to take part in the General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons with outstanding stock and entitled to vote in General Shareholders meeting 
	44 960 000 000

	The number of votes, which were possess on the matter from the persons who took part in General Shareholders meeting 
	44 960 000 000

	The quorum for this matter (%)
	100.00


	Voting options
	Number of voices
	% from the all voices

	«FOR»
	44 960 000 000
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


The decisions about the question №5 are 

5.1.
To define the price of the acquisition by the JSC FGC UES from the RAO UES of Russia the 14 499 (Fourteen thousand four hundred ninety nine) shares JSC Energostroysnabkomplekt UES at market, which by conclusions of the independent appraisers is 206 250 775 (Two hundred six millions two hundred fifty thousand seven hundred seventy five) rubles 00 kopeck.

5.2.
The approval of transaction related to acquisition by the JSC FGC UES the shares of the JSC Energostroysnabkomplekt UES belonging to the RAO UES, with the following essential conditions:.
Sides of the transaction:

RAO UES of Russia; 

JSC FGC UES.

The subject of the transaction:

The RAO UES of Russia is obliged transfer into ownership to the JSC FGC UES 14 499 (Fourteen thousand four hundred ninety nine) ordinary uncertified shares of the JSC Energostroysnabkomplekt UES which belonging to the RAO UES of Russia on the beneficially owned.

The JSC FGC UES is obliged to pay for acquisition shares by cash assets.
The price of the transaction: 206 250 775 (Two hundred six millions two hundred fifty thousand seven hundred seventy five) rubles 00 kopeck.
The question № 6 On the Introduction of Amendments and Additions to the Articles of Association Company.
	The number of votes, which were possess on the matter from the persons included in the list of member entitled to take part in the General Shareholders meeting 
	361 382 207 920

	The number of votes, which were possess on the matter from the persons with outstanding stock and entitled to vote in General Shareholders meeting 
	361 382 207 920

	The number of votes, which were possess on the matter from the persons who took part in General Shareholders meeting 
	361 382 207 920

	The quorum for this matter (%)
	100.00


The decisions about this question are setting separately for the all subparagraphs of   amendments which are adding to the Articles of Association of the Company.

About introduction of alterations in the section 2: paragraph 23 to the Articles of Association of the Company 
	Voting options
	Number of voices
	% from the all voices

	«FOR»

	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 5: paragraph 5.3 to the Articles of Association
	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 6: subparagraph 5 paragraph 6.2 to the Articles of Association  

	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 14: subparagraph 14.9.1 paragraph 14.9 to the Articles of Association  
	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100,00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 14: subparagraph 14.9.3 paragraph 14.9 to the Articles of Association  
	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 15: subparagraph 20 paragraph 15.1 to the Articles of Association  
	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 15: subparagraph 29 paragraph 15.1 to the Articles of Association  
	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


About introduction of alterations in the section 15: subparagraph 30 paragraph 15.1 to the Articles of Association  
	Voting options
	Number of voices
	% from the all voices

	«FOR»
	361 382 207 920
	100.00

	«Against»
	0
	0.00

	«abstain»
	0
	0.00


The decision about the question №6:

To make following changes and additions in the Articles of Association of the Company:
In the section 2:

Withdraw the paragraph 2.3.

The paragraphs 2.4. - 2.10. are becoming 2.3. - 2.9., according.
In the section 5:

The paragraph 5.3 shall be amended as follows:

«5.3. The shareholders of the Company in cases as required by the Law of Russian Federation are having the preemption for the distribution by subscribing supplement shares and equity shares convertible into shares in proportional quantity to their own shares of this rank.»

In the section 6:

The subparagraph 5) of the paragraph 6.2. shall be amended as follows:
«5) preemption for the distribution by subscribing supplement shares and equity shares convertible into shares, in proportional quantity to their own ordinary shares, in cases as required by the Law of Russian Federation;»

In the section 14:

Withdraw the subparagraph 14.9.1. from the paragraph 14.9.

The subparagraph 14.9.2. of the paragraph 14.9.is becoming subparagraph14.9.1
In the section 14:

Withdraw the subparagraph 14.9.3. from the paragraph 14.9.

The subparagraph 14.9.4. of the paragraph 14.9.is becoming subparagraph14.9.2
In the section 15:

The subparagraph 20) of the paragraph 15.1. shall be amended as follows:

«20) the definition of the Company credit policy, approving the transaction for credit agreement and loan agreement of the Company, given guarantees, ordinary and transfer notes, disposal of property in gage, in the cases when the order of decision for this transactions unassigned by internal documents of the Company, and also making decision about approval of temporary limit excess in order which fixed in, internal documents of the Company.»

In the section 15:

The subparagraph 29) of the paragraph 15.1. shall be amended as follows:
«29) about the confirmation of resolution authorizing issuance of securities, circular note of securities, reports about shares acquisition from the shareholders of the Company, reports about retirement shares, reports about results of producing requirements to shareholders of the Company for retirement their shares;»

In the section 15:
Withdraw the subparagraph 30) from the paragraph 15.1.

The subparagraph 31) - 39) of the paragraph 15.1. are becoming subparagraphs 30) 38). The order of the business is end. The meeting is ending its work.
Chairman of the General Shareholders meeting

Secretary of the General Shareholders meeting






