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JOINT STOCK COMPANY 
«The Fifth Power Generation Company»

__________________________________________________________________________________
MINUTES no. 5
Of Meeting of Board of Directors of JSC OGK-5 
Moscow                                           

 



     April 17, 2007  

Form of conduction: in absentia (by poll)
Final date of voting ballots receipt: April 17, 2007. 

Time of voting ballots receipt: 17-30 (local)

Participants (respondents):


       
 

Members of the Board of Directors    




      

                                                                                                                М.S. ANDRONOV      

D.S. AKHANOV  
А.V. BUSHIN                                                                                                                                                                                                                                                                                                                                      

Е.N. BYKHANOV
I.S. ZAGRETDINOV
I.S. KOZHUKHOVSKY
D.V. KULIKOV
V.V. NEPSHA
E.V. ORUDZHEV
М.N. PICHUGINA
D. HERN
Corporate Secretary                

                
                 D.E. ANDREICHENKO
Quorum is present.
AGENDA: 
1. Propounding the issue “Reorganization of JSC OGK-5 by way of incorporation JSC OGK-5 Holding” including ratification of the Incorporation Agreement” to the General Meeting of JSC OGK-5 shareholders.

2. Propounding the issue “Increase of the registered capital by way of additional stock placing” to the Annual General Shareholders Meeting. 
3. Consideration of annual financial statements of the Company for 2006 including recommendations with respect to distribution of profit and loss upon the results of the financial year 2006. 
4. Recommendations about the amount of stock dividends of the Company and the respective payment order upon the results of H2, 2006. 
5. Preliminary consideration of the draft of amendments and supplements to the Company’s Articles of Association. 
6. Preliminary consideration of internal documentation drafts regulating the Company’s executive bodies’ activities. 
7. Consideration of the Company’s auditor.

8. Recommendation to the Annual General Shareholders Meeting with respect to remuneration and compensation payments to JSC OGK-5 Members of the Board.

9. Determination of the list of information (materials) provided to the Company’s shareholders for the purposes of preparation to the Annual General Shareholders Meeting of the Company and the order of the shareholders’ familiarization with the aforesaid information.
10. Determination of the order of notification of the Company’s shareholders about the Annual General Shareholders’ Meeting, including ratification of the format and the text of the respective message. 
11. Approval of format and text of voting bulletins at the Annual General Shareholders Meeting of the Company.

12. Determination of the price of the Company’s stock redemption from shareholders who voted against resolution on reorganization of JSC OGK-5 by way of OAO OGK-5 Holding incorporation, or those not participating in voting with regard to this issue.
13. Approval of the stock redemption order from shareholders who voted against reorganization of JSC OGK-5 by way of OAO OGK-5 Holding incorporation, or those not participating in voting with regard to this issue.

14. Approval of expenditure estimate connected with preparation and conduction of the Annual General Shareholders Meeting of the Company.

15. Approval of the contract with the Company’s Registrar for rendering of services on the preparation and conduction the Annual General Shareholders’ Meeting. 
16. Approval of the contract of incorporation of JSC OGK-5 Holding to JSC OGK-5 as a deal of interest for the Company.
17. Determination of JSC OGK-5 (representatives of JSC OGK-5) on the issues of the agenda of the JSC Sanatorium Energetik Board of Directors:

17.1. determination of the agenda of the Annual General Shareholders Meeting of the Company;

17.2.  participation of ОАО Sanatorium Energetik in the Profenergo LLC;

17.3.  ratification of the Report on the execution of the Company’s Business Plan for 2006;

17.4.  the ratification of the Company’s Business Plan for 2007;

17.5.  ratification of the Report of the execution of cashflow performance benchmarks for Q4, 2006;

17.6.  ratification of cashflow performance benchmarks for Quarter 1, 2007.

ISSUE 1. On propounding the issue “Reorganization of JSC OGK-5 by way of incorporation JSC OGK-5 Holding” including ratification of the Incorporation Agreement” to the General Meeting of JSC OGK-5 shareholders.

RESOLUTION:   
1. To recommend to the Annual General Shareholders Meeting to adopt the following resolution:

1.1.1. To reorganize JSC OGK-5 by way of incorporation JSC OGK-5 Holding on the terms stipulated by the Incorporation Agreement of JSC OGK-5 Holding to JSC OGK-5.

1.1.2. To approve the Incorporation Agreement of JSC OGK-5 Holding to JSC OGK-5. (Appendix 1).

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 2. On propounding the issue “Increase of the registered capital by way of additional stock placing” to the Annual General Shareholders Meeting.

RESOLUTION:   
1. To recommend to the Annual General Shareholders Meeting to adopt the following resolution:

To increase the registered capital of JSC OGK-5 by way of placing of additional ordinary shares in the amount of one million (1 000 000) shares of nominal value one (1) ruble per share for the total amount upon the nominal cost of shares  one million (1 000 000) rubles on the following terms:

1. Type of placement: conversion of shares of JSC OGK-5 Holding incorporated to JSC OGK-5 into additional ordinary nominal shares of JSC OGK-5, upon the order and terms determined by the Incorporation Agreement.

2. Share conversion rates:
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 * 41 041 753 984)) privileged shares of JSC OGK-5 Holding are converted into 1 ordinary share of JSC OGK-5 with nominal value of 1 ruble each;

3. In the event of a fraction number of shares occurring as a result of the respective conversion, than the fractional part of the shares amount is subject to round-off  according to the following rule:

· For signs following the comma from 5 to 9 a digit one is added to the counting number and digits after the comma are not taken into account;

· For signs following the comma from 0 to 4 only counting numbers are considered and the values following the comma are not considered;

· In the event that upon the round-off results some shareholder becomes entitled for no shares, than such a shareholder received one share of JSC OGK-5.

The aforesaid round-off is effected only for the account of additional shares of JSC OGK-5 placed un the amount of no more than one million (1 000 000) shares.
RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 3. Consideration of annual financial statements of the Company for 2006 including recommendations with respect to distribution of profit and loss upon the results of the financial year 2006.

RESOLUTION:   
1. To recommend the Annual General Shareholders Meeting to approve the Annual Financial Statements of the Company for 2006 (Appendix №2 hereto).

2. To recommend the Annual General Shareholders Meeting to approve the following distribution of the Company’s profit for 2006 financial year (excluding the Company’s profit in the amount of 317 000 thousand rubles, distributed in the form of dividends upon ordinary shares of the Company upon the results of H1, 2006 (GM Minutes #4 as of 26.09.06):

	Benchmark
	Amount 
(th. rub.)

	Non-distributed profit (loss) for the reported period:
	253 930

	Distribute for:      Reserve Fund
	28 547

	                                 Accumulation Fund
	883

	                                 Dividends
	224 500

	                                 Previous years loss redemption
	-


RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 4. On recommendations about the amount of stock dividends of the Company and the respective payment order upon the results of H2, 2006.

RESOLUTION:   

To recommend to the Annual General Shareholders Meeting to adopt the following resolution:

· Considering the fact that upon the results of H1, 2006 dividends were accrued upon ordinary shares in the amount of 0,01047183 rubles per one ordinary share (GM Minutes #4 as of 26.09.06), to pay dividends upon ordinary shares of the Company upon the results of 2006 in the amount of 0,00634689 rubles per one ordinary share of the Company in monetary value within 60 days from the day of resolution of its payment.

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 5. On the preliminary consideration of the draft of amendments and supplements to the Company’s Articles of Association.

RESOLUTION:   
To provide to the Annual General Shareholders Meeting for approval the amendments and supplements in to the Articles of Association according to Appendix №  3  hereto. 

RESOLUTION TAKEN BY THE MAJORITY OF VOTES
ISSUE 6. On preliminary consideration of internal documentation drafts regulating the Company’s executive bodies activities.

RESOLUTION:   
To provide to the Annual General Shareholders Meeting for approval the new edition of Regulations on the Executive Board of JSC OGK-5 (Appendix 4 hereto).

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 7. On consideration of the Company’s auditor.

RESOLUTION:   
To propose to the Annual General Shareholders Meeting to approve ZAO PriceWaterhouseCoopers as the Company’s auditor (Moscow, license № Е000376, issued by the Ministry of Finance of the Russian Federation on 20.05.2002).

RESOLUTION TAKEN BY THE MAJORITY OF VOTES
ISSUE 8. On recommendation to the Annual General Shareholders Meeting with respect to remuneration and compensation payments to JSC OGK-5 Members of the Board.
RESOLUTION:   
To recommend to the Annual General Shareholders Meeting to adopt the following resolution: 

· To approve the Regulation on remuneration and compensation payment to JSC OGK-5 Board of Directors Members (Appendix № 5 hereto).

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 9. On determination of the list of information (materials) provided to the Company’s shareholders for the purposes of preparation to the Annual General Shareholders Meeting of the Company and the order of the shareholders’ familiarization with the aforesaid information.
RESOLUTION:   
1. To determine that the information (materials) provided to persons entitled to participate in the Annual General Shareholders Meeting of the Company includes as follows:

- draft resolution of the Annual General Shareholders Meeting of the Company;

- proposals of the Company’s Board Members to the Annual General Shareholders Meeting on reorganization of JSC OGK-5 by way of incorporation of JSC OGK-5 Holding to it including the Incorporation Agreement; introduction of amendments and supplements into the Company’s Articles of Association; on the increase of the registered capital of the Company; on the approval of the Regulations on the Executive Board of the Open Joint Stock Company ‘The Fifth Power Generation Company”; approval of the Annual Report, the Annual Financial Statements including the P&L Report as well as the distribution of profit  (including payment (announcement) of dividends, including recommendations on the amount of the dividend upon the shares and the respective payment order) and losses of the Company upon the results of 2006; approval of the Company’s auditor; approval of the Regulation on remunerations and compensations to be paid to the Board Members of the Company;
- Incorporation Agreement of JSC OGK-5 Holding to JSC OGK-5;

- Separation Balance Sheet of OAO RAO UES of Russia;

- draft of amendments and supplements to be introduced into the Articles of Association of the Open Joint Stock Company “The Fifth Power Generation Company”;

- Draft Regulation on the Executive Board of the Open Joint Stock Company “The Fifth Power Generation Company”;

- Draft Regulation for remuneration and compensation payments to members of the Board of Directors of JSC “The Fifth Power Generation Company”;
- Company’s Annual Report for 2006;

- Findings of the Audit Commission on the заключение Ревизионной комиссии Общества о достоверности данных, содержащихся в годовом отчете Общества за 2006 год;

- Annual accounts of the Company for the year 2006 including the Company’s Audit Report, the Audit Commission Report upon the results of the annual accounts of the Company;

- data on candidates to the Company’s Board of Directors;

- data on candidates to the Audit Commission of the Company;

- data on the Company’ auditor candidate;

- information on the presence or absence of a written consent of candidates promote for election into the Board of Directors of the Company and the Audit Committee of the Company.

2. To establish that the persons authorized to participate in the Annual General Shareholders Meeting may familiarize themselves with the aforesaid information (materials) in the period from May 02, 2007 until June 01, 2007, on business days from 10- 00 to 17- 00 сat the following addresses:

- Moscow, 4 Setunsky proezd 10А, bld. 2, Department of Corporate Relations of JSC OGK-5;

- Moscow, Bolshaya Pochtovaya Street 34, bld. 8, ОАО CMD;

- Tver region, Konakovo, Promyshlennaya Street 12, JSC OGK-5 Affiliate “Konakovskaya GRES”,

As well as from May 22, 2007 till June 01, 2007 on the Company’s web-site in the Internet at the address: www.ogk-5.com.

The above information (materials) will also be available for the GM participants at the place of its conduction on June 1, 2007 from starting time of participants’ registration until its closure. 
RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 10. On determination of the order of notification of the Company’s shareholders about the Annual General Shareholders’ Meeting, including ratification of the format and the text of the respective message.

RESOLUTION:   

1. To postpone consideration of the format and text of the notification for a later date.

2. To determine that the message about the conduction of the Annual General Shareholders Meeting is to be sent by registered mail or handed personally upon the addressee’s signature to each person stated in the list of persons authorized to participate in the Annual General Shareholders Meeting, is to be published in “Izvestia” newspaper daily as well as placed at the Company’s web-site: www.ogk-5.com no later than   on May 02, 2007.

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 11. On approval of format and text of voting bulletins at the Annual General Shareholders Meeting of the Company.

RESOLUTION:   

1. To approve the format and text of voting bulletins at the Annual General Shareholders Meeting (Appendix №6 hereto).

2. To determine that the voting bulletins are to be sent by registered mail or handed personally upon the addressee’s signature to each person stated in the list of persons authorized to participate in the Annual General Shareholders Meeting no later than on May 02, 2007.

3. To determine that the filled bulletins may be sent at the following address: Moscow, Bolshaya Pochtovaya Street 34, bld. 8, ОАО CMD  
4. To determine that in course of quorum determination and voting enumeration only the bulletins received by the Company no later than two days prior to the date of its conduction – until May 29, 2007 inclusively – will be considered.
5. To instruct the General Director of the Company to provide for delivery of voting bulletins to the Company’s shareholders in accordance with the present resolution.
RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 12. On determination of the price of the Company’s stock redemption from shareholders who voted against resolution on reorganization of JSC OGK-5 by way of OAO OGK-5 Holding incorporation, or those not participating in voting with regard to this issue.

RESOLUTION:   

To postpone the consideration of this issue for a later date. 
RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 13. On approval of the stock redemption order from shareholders who voted against reorganization of JSC OGK-5 by way of OAO OGK-5 Holding incorporation, or those not participating in voting with regard to this issue.

RESOLUTION:   

To postpone the consideration of this issue for a later date.

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 14. On approval of expenditure estimate connected with preparation and conduction of the Annual General Shareholders Meeting of the Company.

RESOLUTION:   

To approve expenditure estimate connected with preparation and conduction of the Annual General Shareholders Meeting of the Company according to Appendix 7 hereto.

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 15. On the approval of the contract with the Company’s Registrar for rendering of services on the preparation and conduction the Annual General Shareholders’ Meeting.

RESOLUTION:   

1. To approve the contract with the Company’s Registrar for rendering of services on the preparation and conduction the Annual General Shareholders’ Meeting according to Appendix № 8 hereto.

2. To instruct the General Director to execute a contract with the Company’s Registrar on the conditions stated in Appendix № 8 hereto.

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 16. On the approval of the Incorporation Agreement of JSC OGK-5 Holding to JSC OGK-5 as a deal of interest for the Company.

RESOLUTION:   

1. To determine that the Incorporation Agreement of JSC OGK-5 Holding to JSC OGK-5 has no price. 
2. To approve the Incorporation Agreement of JSC OGK-5 Holding to JSC OGK-5 as a deal of interest for the Company on material conditions stated in the Agreement (Appendix 9 hereto).

RESOLUTION IS ADOPTED UNANIMOUSLY
ISSUE 17. Determination of JSC OGK-5 (representatives of JSC OGK-5) on the issues of the agenda of the JSC Sanatorium Energetik Board of Directors:

17.1  determination of the agenda of the Annual General Shareholders Meeting of the Company;

17.2 participation of ОАО Sanatorium Energetik in the Profenergo LLC;

17.3 ratification of the Report on the execution of the Company’s Business Plan for 2006;

17.4 ratification of the Company’s Business Plan for 2007;

17.5 ratification of the Report of the execution of cash flow performance benchmarks for Q4, 2006;

          17.6 ratification of cash flow performance benchmarks for Quarter 1, 2007
RESOLUTION:    
To instruct the representatives of the JSC OGK-5 in the Board of Directors of the daughter company of JSC OGK-5 - ОАО Sanatorium Energetik upon the issues of the agenda of the BoD session to vote “for” the adoption of the following resolutions:

17.1. To include into the agenda oа the Annual General Shareholders Meeting the issues consideration of which is obligatory in accordance with Article 47.1 of the Federal Law “On Joint Stock Companies”, as well as the issue  “On introduction of amendments and supplements to the Articles of Association of OAO Sanatorium Energetik in the new drafting. 

17.2. To adopt resolution on participation in OAO Sanatorium Energetik in ООО Prof-energo upon the term of purchase of one hundred (100) percent of shares in the registered capital.

17.3. To approve the report on the results of the Company’s BP execution for 2006. 

17.4. To approve the Company’s business plan for 2007.
17.5. To approve the report on the execution of cash flow control parameters of the Company for Q4, 2006. 

RESOLUTION TAKEN BY THE MAJORITY OF VOTES
Chairman of the Board

      


   

                          E. V. Orudzhev
Corporate Secretary




                                               D.Е. Andreichenko
Date of the Minutes execution: April 20, 2007. 
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