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JOINT-STOCK COMPANY

«The Fifth Power Generation Company»

_______________________________________________________________________________
MINUTES no. 14

of Meeting of Board of Directors of JSC OGK-5

Date and time of the end of receipt of ballots: July 19, 2007, 05.30.p.m. (local time)
Form of meeting:
voting in-absentia (by ballot) 

Participants:
Board Members                                                                    M.S. ANDRONOV

D.S.AKHANOV

A.V. BUSHIN

E.N. BYKHANOV

S.V.VASILYEV

I.SH.ZAGRETDINOV

D.V.KULIKOV

V.V.NEPSHA

E.V.ORUDZHEV

G.ROHAN

V.G.FILIPPOV

Corporate Secretary





D.E. ANDREICHENKO

The meeting has the quorum.

MEETING AGENDA:

1. Report on application of funds received upon placing of additional issue of shares for Quarter 2, 2007. 

2. Report on the placement of temporarily surplus funds for Quarter 2, 2007. 

3. On approval of the surety agreement between OGK-5 OJSC and Territorial Generating Company #2 OJSC for execution of obligations of Arkhangelskaya Sbytovaya Kompania OJSC as related to the regulated contract for power purchase № RDM-PARTHENER-SKONAGRE-01-KP-07-E of 16.02.07 as a deal of interest. 

4. On approval of the surety agreement between JSC OGK-5 and Territorial Generating Company #2 OJSC for execution of obligations of Tverskaya Energosbytovaya Kompania OJSC as related to the regulated contract for power purchase № RDM-PTVERENE-SKONAGRE-02-KP-07-E of 16.02.07 as a deal of interest.

5. On approval of the bilateral power purchase agreement (Non-regulated bilateral agreement for power purchase) concluded by the parties between HydroOGK OJSC and the Company (Supplier Code - GVOTGES2, Customer Code-GSVERDL2) as a deal of interest. 

6. On approval of bilateral power purchase agreement (Non-regulated Bilateral Power Purchase Agreement) concluded between HydroOGK OJSC and the Company (Supplier Code – GKAMGES1, Customer Code - GVERDL2) as a deal of interest.

7. On approval of bilateral power purchase agreement (Non-regulated Bilateral Power Purchase Agreement) concluded between HydroOGK OJSC and the Company (Supplier Code - GVOLGESV,  Customer Code - GNEVIGR2) as a deal of interest.

8.  On approval of bilateral power purchase agreement (Free Bilateral Power Purchase Agreement) concluded between HydroOGK OJSC and the Company (Shipment Supplier - GVOLGESL, Delivery Customer- GKONAGR2) as a deal of interest.

9. On approval of bilateral power purchase agreement (Non-regulated Bilateral Power Purchase Agreement) concluded between Ulyanovskenergo OJSC and the Company as a deal of interest.

10.  Report of the General Director on application of funds provided for the conduction of the GM of OGK-5 shareholders.
11.  On update of the list of information (materials) provided to persons authorized to participate in the extraordinary shareholders GM.
12.  On approval of the report on the results of shareholders’ demands as related to redemption of shares in their possession. 

13.  On the approval of the agreement on the issue of the payment obligation (bank guarantee) between JSC OGK-5 and ABN AMRO Bank Ltd. as a deal which may incur liabilities expressed in foreign currency.  
14.  On approval of the deal on the issue of documentary covered LC between JSC OGK-5 and the International Moscow Bank Ltd. (MMB) as a deal which may lead to liabilities expressed in foreign currency. 

1.  Report on application of funds received upon placing of additional issue of shares for Quarter 2, 2007. 

RESOLUTION:

Take into consideration the report on application of funds received upon placing of additional issue of shares for Quarter 2, 2007 (Supplement 1).

Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

2. Report on the placement of temporarily surplus funds for Quarter 2, 2007. 

RESOLUTION:

Take into consideration the Report on the placement of temporarily surplus funds for Q2, 2007. (Supplement 2).
Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

3. On approval of the surety agreement between OGK-5 OJSC and Territorial Generating Company #2 OJSC for execution of obligations of Arkhangelskaya Sbytovaya Kompania OJSC as related to the regulated contract for power purchase № RDM-PARTHENER-SKONAGRE-01-KP-07-E of 16.02.07 as a deal of interest. 

RESOLUTION:

Approve the conclusion of the surety agreement between Territorial Generating Company № 2 OJSC and the Company as a deal of interest.
Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 
Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 
RESOLUTION ADOPTED

4. On approval of the surety agreement between JSC OGK-5 and Territorial Generating Company #2 OJSC for execution of obligations of Tverskaya Energosbytovaya Kompania OJSC as related to the regulated contract for power purchase № RDM-PTVERENE-SKONAGRE-02-KP-07-E of 16.02.07 as a deal of interest. 

RESOLUTION:

Approve the conclusion of the surety agreement between Territorial Generating Company № 2 OJSC and the Company as a deal of interest.
Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 

RESOLUTION ADOPTED

5. On approval of the bilateral power purchase agreement (Non-regulated bilateral agreement for power purchase) concluded by the parties between HydroOGK OJSC and the Company (Supplier Code - GVOTGES2, Customer Code-GSVERDL2) as a deal of interest.

RESOLUTION:

Approve the conclusion of a bilateral power purchase agreement (Non-regulated bilateral power purchase agreement) between HydroOGK OJSC and the Company as a deal of interest.
Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 

RESOLUTION ADOPTED

6. On approval of bilateral power purchase agreement (Non-regulated Bilateral Power Purchase Agreement) concluded between HydroOGK OJSC and the Company (Supplier Code – GKAMGES1, Customer Code - GVERDL2) as a deal of interest.

RESOLUTION:

Approve the conclusion of bilateral power purchase agreement (Non-regulated bilateral power purchase agreement) between HydroOGK OJSC and the Company as a deal of interest.
Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 

RESOLUTION ADOPTED

7. On approval of bilateral power purchase agreement (Non-regulated Bilateral Power Purchase Agreement) concluded between HydroOGK OJSC and the Company (Supplier Code - GVOLGESV,  Customer Code - GNEVIGR2) as a deal of interest.

RESOLUTION:

Approve the conclusion of bilateral power purchase agreement (Non-regulated bilateral power purchase agreement) between HydroOGK OJSC and the Company as a deal of interest.
Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 

RESOLUTION ADOPTED

8. On approval of bilateral power purchase agreement (Free Bilateral Power Purchase Agreement) concluded between HydroOGK OJSC and the Company (Shipment Supplier - GVOLGESL, Delivery Customer- GKONAGR2) as a deal of interest.

RESOLUTION:

Approve the conclusion of bilateral power purchase agreement (Non-regulated bilateral power purchase agreement) between HydroOGK OJSC and the Company as a deal of interest. 
Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 

RESOLUTION ADOPTED

9. On approval of bilateral power purchase agreement (Non-regulated Bilateral Power Purchase Agreement) concluded between Ulyanovskenergo OJSC and the Company as a deal of interest.

RESOLUTION:

Approve the conclusion of bilateral power purchase agreement (Non-regulated bilateral power purchase agreement) between Ulyanovskenergo OJSC and the Company as a deal of interest

Quorum: 100%

The resolution is adopted by a majority of votes of the independent members of the Board of Directors not interested in the deal. 

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 

RESOLUTION ADOPTED

10. Report of the General Director on application of funds provided for the conduction of the GM of OGK-5 shareholders.
RESOLUTION:

10.1. To recognize satisfactory the report of the General Director on application of funds provided for the conduction of the GM of OGK-5 shareholders.

10.2. To approve the amount of expenses for preparation and conduction of the annual GM in the amount of 803 549 rubles, including VAT of 18% (Supplement 3).

Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

11. On update of the list of information (materials) provided to persons authorized to participate in the extraordinary shareholders GM.

RESOLUTION:

Update the list of information (materials) provided to persons authorized to participate in the extraordinary GM of the shareholders of the Company approved by the Board of Directors (Protocol 10 as of 18.06.2007) as follows:

- draft resolution on the agenda of extraordinary GM.

Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

12. On approval of the report on the results of shareholders’ demands as related to redemption of shares in their possession. 

RESOLUTION:

Approve the report on the results of demands raised by shareholders who voted against the resolution on reorganization of JSC OGK-5 in the form of incorporation of OGK-5 Holding OJSC to JSC OGK-5 including the approval of the contract on incorporation or those shareholders who did not participate in demands on redemption of shares in their possession (Supplement 4).

Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

13. On the approval of the agreement on the issue of the payment obligation (bank guarantee) between JSC OGK-5 and ABN AMRO Bank Ltd. as a deal which may incur liabilities expressed in foreign currency.  
RESOLUTION:

Approve the agreement on the issue of payment obligation (bank guarantee) regulated by the law of England between JSC OGK-5 and ABN AMRO Bank Ltd. as a deal which may incur liabilities expressed in foreign currency. 
Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

14. On approval of the deal on the issue of documentary covered LC between JSC OGK-5 and the International Moscow Bank Ltd. (MMB) as a deal which may lead to liabilities expressed in foreign currency. 
RESOLUTION:

Approve the issue of documentary covered LC between JSC OGK-5 and MMB as a deal which may incur obligations in foreign currency.

Quorum: 100%

The resolution is adopted by a majority of votes of the members of the Board of Directors participating in the meeting.

Voting results:

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V.BUSHIN, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

Chairman

of the Board of Directors of JSC OGK-5




E. Orudzhev

Corporate Secretary of JSC OGK-5





D. Andreichenko

Minutes date: July 20, 2007

