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OPEN JOINT STOCK COMPANY
The Fifth Power Generation Company
__________________________________________________________________________________
MINUTES № 3
Of the meeting of the Board of Directors

   Moscow                                                

 



   06 March 2007 
Absentee voting (by ballots)  
Deadline for ballots receipt: 06 March 2007, 17:30 (local time) 

Meeting participants:







Members of the Board of Directors




M.S. ANDRONOV        
                                                                                                                      D.S. AKHANOV










E.N. BYKHANOV










I.S. ZAGRETDINOV










I.S. KOZHUKHOVSKY 
D.V. KULIKOV
V.V. NEPSHA


E.V. ORUDZHEV

M.N. PICHUGINA
D. HERN                                                                  
Absent from the ballot:  






A.V. BUSHIN
Corporate secretary







D.E. ANDREICHENKO   

Quorum
AGENDA OF THE MEETING: 

1. Consideration of proposals made by shareholders on the issues related to the agenda of the Annual General Shareholders’ Meeting of JSC OGK-5 and on the candidates to the control and management bodies of the Company. 
2. Setting the date for the meeting of the Board of Directors of JSC OGK-5 dedicated to the issues related to the preparation for the Annual General Shareholders’ Meeting.  
3. Ratification of the candidate of the independent appraiser to determine the price of JCS OGK-5’s shares for repurchasing them from the shareholders. 
4. Approval of the power purchase contract (A free bilateral contract for power purchase executed by the parties to perform the obligations under regulated contracts) between OOO Rusenergosbyt and JSC OGK-5 as a related-party transaction. 
5. Approval of the power purchase contract (A free bilateral contract for power purchase) between OOO Rusenergosbyt and JSC OGK-5 as a related-party transaction. 
6. Ratification of the adjusted investment programme of JSC OGK-5 for the period of 2007 – 2010. 
7. Ratification of the candidate of the arranger and underwriter for ECA-backed credit facilities. 
ISSUE 1. Consideration of proposals made by shareholders on the issues related to the agenda of the Annual General Shareholders’ Meeting of JSC OGK-5 and on the candidates to the control and management bodies of the Company.  
RESOLUTION:   

1.1. Include into the list of candidates to the Board of Directors the following persons:  

	No.
	Candidate proposed by the shareholders to the Board of Directors of the Company
	Identity document data
	Position, organization of the candidate proposed by shareholder(s) to the Board of Directors of the Company
	Name / Organization title of the shareholder(s) proposing the candidate to the Board of Directors of the Company 
	Voting shares in possession (%)

	1
	Eldar Orudzhev
	
	Deputy Managing Director of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia
	75,03

	2
	Mikhail Andronov


	
	CEO of OOO Rusenergosbyt
	RAO UES of Russia
	75,03

	3
	Dmitry Akhanov
	
	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
	75,03

	4
	Anatoly Bushin
	
	Director General of JSC OGK-5
	RAO UES of Russia
	75,03

	5
	Evgeny Bykhanov 
	
	Deputy Director of the ‘Institute of Professional Directors’ Foundation

	RAO UES of Russia
	75,03

	6
	Sergei Vasiliev
	
	Head of the Law Department of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	75,03

	7
	Ilyas Zagretdniov
	
	Deputy Managing Director of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia
	75,03

	8
	Denis Kulikov
	
	Deputy Chief Executive of the Investor Protection Association
	RAO UES of Russia

Westmead Limited
	75,03

3,75

	9
	Valery Nepsha
	
	Deputy Director General for Finance of the ‘Institute of Professional Directors’ Foundation
	RAO UES of Russia
	75,03

	10
	Gerald Joseph Rohan 
	
	Director of PricewaterhouseCoopers
	RAO UES of Russia
	75,03

	11
	Vasily Filippov 
	
	Head of the Tariff Department of Business Unit 1 of RAO UES of Russia
	RAO UES of Russia 
	75,03

	12
	David Hern  
	
	Managing Director of Halcyon Advisors
	Westmead Limited 
	3,75

	13
	Sergey Pokrovsky 
	
	Consultant of the Investor Protection Association
	Westmead Limited
	3,75


1.2. Include into the list of candidates to the Internal Audit Commission the following persons: 
	No.
	Candidate proposed by the shareholders to the Internal Audit Commission of the Company
	Identity document data
	Position, organization of the candidate proposed by shareholder(s) to the Internal Audit Commission of the Company
	Name / Organization title of the shareholder(s) proposing the candidate to the Internal Audit Commission of the 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
	75,03

	2
	Olga Dolgopol 
	
	Head of the Internal Audit Department of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	75,03

	3
	Igor Zenyukov 
	
	Deputy Head of the Department of Corporate Management and Shareholders Relations of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	75,03

	4
	Irina Mikhno
	
	Deputy Head of the Internal Audit Department of the Corporate Centre of RAO UES of Russia 
	RAO UES of Russia
	75,03

	5
	Sergei

Sidorov
	
	Head of the Internal Audit Department of the Corporate Centre of RAO UES of Russia
	RAO UES of Russia
	75,03


RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 2. Setting the date for the meeting of the Board of Directors of JSC OGK-5 dedicated to the issues related to the preparation for the Annual General Shareholders’ Meeting. 
RESOLUTION:    
Determine the date of the Board of Directors’ meeting dedicated to the issues related to the preparation for the Annual General Shareholders’ Meeting (determine also the date, place and time of holding the Annual General Shareholders’ Meeting; define the agenda of the Annual General Shareholders’ Meeting; decide on the date for preparation of the list of the persons entitled to participate in the Annual General Shareholders’ Meeting; adopt the form and text of the voting ballots etc.) - 25 April 2007. 
RESOLUTION IS ADOPTED UNANIMOUSLY

ISSUE 3. Ratification of the candidate of the independent appraiser to determine the price of JCS OGK-5’s shares for repurchasing them from the shareholders.
RESOLUTION:   
Ratify the “Institute of Property Management and Expertise” Organisation (Appraisal services license number 003347 issued by the Ministry of property relations of the Russian Federation on 4 February 2002 valid until 4 February 2008) as the independent appraiser to determine the market value of 1 (one) share of the JSC OGK-5 in order to repurchase shares from the shareholders in accordance with the requirements set forth in Article 75 of the Federal Law “On Joint-Stock Companies”. 
RESOLUTION IS ADOPTED BY MAJORITY OF VOTES

ISSUE 4.  Approval of the power purchase contract (A free bilateral contract for power purchase executed by the parties to perform the obligations under regulated contracts) between OOO Rusenergosbyt and JSC OGK-5 as a related-party transaction..

RESOLUTION:   

Postpone the consideration of the issue to a later period of time. 
RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 5. Approval of the power purchase contract (A free bilateral contract for power purchase) between OOO Rusenergosbyt and JSC OGK-5 as a related-party transaction
RESOLUTION:   
Postpone the consideration of the issue to a later period of time.
RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 6. Ratification of the adjusted investment programme of JSC OGK-5 for the period of 2007 – 2010.
RESOLUTION:   
6.1. Ratify the adjusted investment programme (Attachment 1 to the present resolution) of JSC OGK-5 for the period of 2007 – 2010, including the following new projects into the “Investment ideas”section :  

· Commissioning of a 450 MW unit at Sredneuralskaya GRES (Unit 13) in 2012

· Commissioning of a 800 MW unit at Konakovskaya GRES (Unit 9) in 2010
· Commissioning of a 660 MW unit at Reftinskaya GRES (Unit 11) in 2012. 
6.2. Assign to the Company’s Director General the development of the business plans for the above-mentioned projects corresponding to the phases of “investment proposal” or “pre-feasibility study” and submit them to the Board of Directors’ members for consideration until the following deadlines: 
· Commissioning of a 450 MW unit at Sredneuralskaya GRES (Unit 13) in 2012 – 15.06.07
· Commissioning of a 800 MW unit at Konakovskaya GRES (Unit 9) in 2010– 15.03.07
· Commissioning of a 660 MW unit at Reftinskaya GRES (Unit 11) in 2012– 16.04.07.
RESOLUTION IS ADOPTED BY MAJORITY OF VOTES

ISSUE 7.  Ratification of the candidate of the arranger and underwriter for ECA-backed credit facilities.
RESOLUTION:   

Ratify ABN AMRO Bank JSC as the arranger (underwriter) of the ECA-backed credit facilities. 
RESOLUTION IS ADOPTED BY MAJORITY OF VOTES
Chairman 

of the Board of Directors of JSC OGK-5





E.V. Orudzhev 

Corporate secretary of JSC OGK-5 






D.E. Andreichenko

Minutes date: 12 March 2007
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