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JOINT-STOCK COMPANY

«The Fifth Power Generation Company»

_______________________________________________________________________________
MINUTES no. 16
of Meeting of Board of Directors of JSC OGK-5

Moscow








August 03, 2007

Form of meeting:
voting in-absentia (by ballot) 

Date and time of the end of receipt of ballots: August 03, 2007, 05.30.p.m. (local time)
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

Acting Corporate Secretary




O.V. NIKIFOROVA
The meeting has the quorum.

MEETING AGENDA:
1. Consideration of shareholders’ proposals of candidates to the Board of Directors of the Company.

2. Consideration of shareholders’ proposals of candidates to the Internal Audit Commission of the Company.

3. Approval of the form and wording of voting ballots for the extraordinary General Shareholders’ Meetings.

4. Approval of Expenditure Sheets related to the preparation and holding of extraordinary General Shareholders’ Meeting of the Company.

5. On approval of agreements with the Company’s Registrar for rendering of services on preparation and holding of extraordinary General Meetings of the Company’s shareholders.

6. On approval of agreements connected with preparation and holding of extraordinary General Meetings of shareholders of the Company between JSC OGK-5 and The Central Moscow Depositary OJSC as deals of interest.
7. On approval of the Service Agreement as related to clearing of ash dump #2 diversion terraces at Reftinskaya GRES Affiliate between JSC OGK-5 and Sverdlovskaya Energoservisnaya Kompania OJSC as a related-party transaction.

8. On the approval of the service agreement as related to clearance of ash dump #2 and inter-dam space from trees for Reftinskaya GRES Affiliate as a related-party transaction.

9. On approval of the surety agreement between JSC OGK-5 and Omskaya Elektrogeneriruyuschaya Kompania OJSC as a related-party transaction.

10. On approval of the surety agreement between JSC OGK-5 and Tomskenergo OJSC as a related-party transaction.

11. On termination of participation of JSC OGK-5 in Ispytatelny Stand Ivanovskoy GRES OJSC.

12. On the approval of the agreement on the performance of services on calibration of measurement devices between JSC OGK-5 and Sverdlovskaya Energoservisnaya Kompania JSC as a related-party transaction.

13. On temporary discharge of duties of the Corporate Secretary of the Company.
1. Consideration of shareholders’ proposals of candidates to the Board of Directors of the Company

RESOLUTION:
Include the following candidates into the list of candidates to the Board of Directors of the Company:
	No
	Candidate proposed to Board of Directors of  Company 
	Position, company of candidate to Board of Directors of Company 
	Name of shareholder(s) proposing candidate to BoD of Company 
	Voting shares in possession (%)

	1
	Eldar Orudzhev
	Deputy Managing Director of Business Unit 1 of RAO UES of Russia 
	RAO UES of Russia 
	50

	2
	Mikhail Andronov


	CEO of OOO Rusenergosbyt
	RAO UES of Russia
	50

	3
	Dmitry Akhanov
	Deputy Head of the Capital Management Department and Head of the Strategy Department of the Reform Management Centre of RAO UES of Russia
	RAO UES of Russia
	50

	4
	Anatoly Bushin
	Director General of JSC OGK-5
	RAO UES of Russia
	50

	5
	Sergei Vasiliev
	Head of the Law Department of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	50

	6
	Grigory Glazkov
	Independent Consultant
	RAO UES of Russia
	50

	7
	Ilyas Zagretdniov
	Deputy Managing Director of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia
	50

	8
	Denis 

Kulikov
	Deputy Chief Executive of the Investor Protection Association
	RAO UES of Russia 

Westmead Limited
	50

3.75

	9
	Valery

Nepsha
	Deputy Director General for Finance of the ‘Institute of Professional Directors’ Foundation
	RAO UES of Russia
	50

	10
	Gerald 

Rohan
	CEO of RGC
	RAO UES of Russia
	50

	11
	Vasily Philippov


	Head of Tariff Department of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia
	50

	12
	Stephane Zweguintzow
	Head of ENEL Russia 
	Enel Investment Holding B.V.
	29.99

	13
	Dominique Fache
	Deputy Head of the International Division of ENEL 
	Enel Investment Holding B.V.
	29.99

	14
	Giorgio Cimini
	Director General of OOO ENEL-ESNenergo 
	Enel Investment Holding B.V.
	29.99

	15
	Marcello Bruti
	Head of Combined Cycle Plants Department
	Enel Investment Holding B.V.
	29.99

	16
	Marco Arcelli
	Head of the Eastern Europe Business Development Department of the International Division of ENEL 
	Enel Investment Holding B.V.
	29.99

	17
	Marco Consumi
	Head of Russia Business Development of the International Division of ENEL 
	Enel Investment Holding B.V.
	29.99


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. Consideration of shareholders’ proposals of candidates to the Internal Audit Commission of the Company

RESOLUTION:
Include the following candidates into the list of candidates to the Internal Audit Commission of the Company:
	No
	Candidate proposed to Internal Audit Commission of  Company 
	Position, company of candidate to Internal Audit Commission of Company 
	Name of shareholder(s) proposing candidate to IAC of Company 
	Voting shares in possession (%)

	1
	Oksana

Burova
	Head of the financial statements division of the Accounting Department of JSC OGK-5
	RAO UES of Russia
	50

	2
	Andrei

Varlamov
	Leading Expert of the Corporate Events Department of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia
	50

	3
	Irina

Mikhno
	Deputy Head of the Internal Audit Department of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	50

	4
	Liana

Osmanova
	Leading Expert of the Corporate Events Department of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia
	50

	5
	Sergei

Sidorov
	Head of the Internal Audit Department of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	50

	6
	Alexander Shevchuk
	Expert of the Investor Protection Association
	Westmead

 Limited
	3.75

	7
	Paolo

Bondi
	Director of the Planning and Economy Department of the International Division of ENEL
	Enel Investment Holding B.V.
	29.99


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. Approval of the form and wording of voting ballots for the extraordinary General Shareholders’ Meetings

RESOLUTION:
3.1. Approve the form and wording of the voting ballots for the extraordinary GSMs which will take place on August 31, 2007 (Appendix 1, 2).

3.2. Determine that voting ballots must be sent by registered mail (handed in against signature) to the persons included into the corresponding lists of the persons entitled for participation in the EGSMs of the Company, not later than August 10, 2007. 

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
4. Approval of Expenditure Sheets related to the preparation and holding of extraordinary General Shareholders’ Meeting of the Company

RESOLUTION:

4.1. Approve the expenditure sheet for the preparation and holding of the extraordinary GSM of the Company, which will take place on August 16 (Appendix 3).

4.2. Approve the expenditure sheet for the preparation and holding of the extraordinary GSM of the Company, which will take place on August 31 (Appendix 4).

4.3. Approve the expenditure sheet for the preparation and holding of the extraordinary GSM of the Company, which will take place on August 31 (Appendix 5)

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
5. On approval of agreements with the Company’s Registrar for rendering of services on preparation and holding of extraordinary General Meetings of the Company’s shareholders.

RESOLUTION:

5.1. Approve the agreement with the Company’s Registrar for rendering of services on preparation and holding of extraordinary General Meeting of the Company’s shareholders on August 16, 2007. (Supplement 6). 

5.2. Approve the agreement with the Company’s Registrar for rendering of services on preparation and holding of extraordinary General Meeting of the Company’s shareholders on August 31, 2007 (Supplement 7). 
5.3. Approve the agreement with the Company’s Registrar for rendering of services on preparation and holding of extraordinary General Meeting of the Company’s shareholders on August 31, 2007 (Supplement 8). 
5.4. Instruct the General Director of the Company to execute agreements with the Company’s Registrar for rendering of services on preparation and holding of extraordinary General Meeting of the Company’s shareholders upon the terms specified in Supplements 6, 7 and 8.

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
6. On approval of agreements connected with preparation and holding of extraordinary General Meetings of shareholders of the Company between JSC OGK-5 and The Central Moscow Depositary OJSC as deals of interest.
RESOLUTION:
6.1. Approve the conclusion of the trust deed between JSC OGK-5 and CMD OJSC as a deal of interest.

6.2. Approve the conclusion of the service agreement with respect to preparation and conduction of the GM between JSC OGK-5 and CMD OJSC as a deal of interest. 
6.3. Approve the conclusion of the service agreement with respect to preparation and distribution of materials between JSC OGK-5 and CMD OJSC as a deal of interest.

6.4. Approve the conclusion of the service agreement with respect to preparation and conduction of the GM between JSC OGK-5 and CMD OJSC as a deal of interest. 
6.5. Approve the conclusion of the service agreement with respect to preparation and distribution of materials between JSC OGK-5 and CMD OJSC as a deal of interest.

6.6. Approve the conclusion of the service agreement with respect to preparation and conduction of the GM between JSC OGK-5 and CMD OJSC as a deal of interest. 
6.7. Approve the conclusion of the service agreement with respect to preparation and distribution of materials between JSC OGK-5 and CMD OJSC 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, G.ROHAN, V.G.FILIPPOV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin and E.V.Orudzhev as directors interested in the deal didn’t participate in the voting procedure 
7. On approval of the Service Agreement as related to clearing of ash dump #2 diversion terraces at Reftinskaya GRES Affiliate between JSC OGK-5 and Sverdlovskaya Energoservisnaya Kompania OJSC as a related-party transaction
RESOLUTION:
7.1. Approve the conclusion of the Service Agreement as related to clearing of ash dump #2 diversion terraces at Reftinskaya GRES Affiliate between JSC OGK-5 and Sverdlovskaya Energoservisnaya Kompania OJSC as a related-party transaction.
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 the approval of the service agreement as related to clearance of ash dump #2 and inter-dam space from trees for Reftinskaya GRES between JSC OGK-5 and OAO Sverdlovskaya Energoservisnaya Kompaniya as a related-party transaction.

RESOLUTION:
8.1. Approve the conclusion of the service agreement as related to clearance of ash dump #2 and inter-dam space from trees for Reftinskaya GRES between JSC OGK-5 and OAO Sverdlovskaya Energoservisnaya Kompaniya as a related-party transaction.
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 the surety agreement between JSC OGK-5 and Omskaya Elektrogeneriruyuschaya Kompania OJSC as a related-party transaction.

RESOLUTION:
Approve the surety agreement between JSC OGK-5 and Omskaya Elektrogeneriruyuschaya Kompania OJSC as a related-party transaction
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» (D.S. AKHANOV, E.N.BYKHANOV, S.V.VASILYEV, I.SH.ZAGREDTINOV, D.V.KULIKOV, V.V.NEPSHA, E.V.ORUDZHEV, G.ROHAN,)
«AGAINST» (NONE)

«ABSTAINED» (M.S. ANDRONOV, V.G.FILIPPOV) 
A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 
RESOLUTION ADOPTED
10. On approval of the surety agreement between JSC OGK-5 and Tomskenergo OJSC as a related-party transaction.

RESOLUTION:
Approve the conclusion of the surety agreement between JSC OGK-5 and Tomskenergo OJSC as a related-party transaction.

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

«ABSTAINED» (M.S. ANDRONOV, V.G.FILIPPOV) 
A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 
RESOLUTION ADOPTED
11. On termination of participation of JSC OGK-5 in Ispytatelny Stand Ivanovskoy GRES OJSC
RESOLUTION:
Terminate participation of JSC OGK-5 in Ispytatelny Stand Ivanovskoy GRES OJSC by means of equity carve-out. 
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 the approval of the agreement on the performance of services on calibration of measurement devices between JSC OGK-5 and OAO Sverdlovskaya Energoservisnaya Kompania as a related-party transaction.

RESOLUTION:

Approve the conclusion of the agreement on the performance of services on calibration of measurement devices between JSC OGK-5 and OAO Sverdlovskaya Energoservisnaya Kompania as a related-party transaction.
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, 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)
A.V. Bushin as a director interested in the deal didn’t participate in the voting procedure 
RESOLUTION ADOPTED

13. On temporary discharge of duties of the Corporate Secretary of the Company.
RESOLUTION:
For the period from August 1 to August 12, 2007, to appoint Olga V. Nikiforova Acting Corporate Secretary of JSC OGK-5.  

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)
Chairman

of the Board of Directors of JSC OGK-5




E. Orudzhev

Acting Corporate Secretary of JSC OGK-5




O.V.Nikiforova 
Minutes date: August 06, 2007







