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OPEN JOINT-STOCK COMPANY

“THE FIFTH POWER GENERATION COMPANY”

____________________________________________________________________________
MINUTES NO.1

OF ANNUAL GENERAL SHAREHOLDERS’ MEETING

Moscow 








28 May, 2008 

Full Company Name: Open Joint-Stock Company “The Fifth Power Generation Company”

Company Location: 38 Lenina prospekt, Yekaterinburg, Sverdlovsk Oblast, Russian Federation

Meeting Form: meeting

Meeting Location: Ladoga Hall, Pavilion 7, Floor 4, Congress Center, World Trade Center, at 12 Krasnopresnenskaya naberezhnaya, Moscow 
Type of General Shareholders’ Meeting: Annual  

Postal Address for Receipt of Filled Voting Ballots: OAO CMD, 34/8 Bolshaya Pochtovaya ul., Moscow, 105082 Russian Federation

Meeting Date: 28 May 2008
Time of Start of Registration: 10:00 Moscow time

Time of Meeting Opening: 14:00 Moscow time

Time of End of Registration: 15:15 Moscow time

Time of Start of Vote Counting: 16:15 Moscow time

Time of Meeting Closure: 17:50 Moscow time

Minutes Date: 29 May, 2008
Meeting Chairman: Dominique Fache, Chairman of Board of Directors of Open Joint-Stock Company “The Fifth Power Generation Company”
Meeting Secretary: Dmitry Andreychenko
In accordance with Article 56 of Federal Law no. 208-FZ “On Joint-Stock Companies” dd. 26 December 1995, the functions of the counting board are performed by the Company’s registrar – OAO Central Moscow Depositary.

Registrar’s Address – 3/B Orlikov pereulok, Moscow, 107078 Russian Federation

Registrar’s Authorised Representative – Igor Bury
The list of the persons entitled for participation in the Annual General Shareholders’ Meeting of JSC OGK-5 (hereinafter the ‘Meeting’), was compiled based on the shareholders’ register as of 10 April, 2008. 
Meeting Presidium:
Dominique Fache 


      Chairman of Board of Directors
Anatoly Kopsov                                       General Director of JSC OG-5 
Marcello Bruti                                         Member of Board of Directors of JSC OG-5  

Gerald Joseph Rohan                              Member of Board of Directors of JSC OG-5  
Ciorgio Cimini  

                   Member of Board of Directors of JSC OG-5  
The Registrar’s authorized representative announced registration results, informed about the presence of the quorum. There was the quorum for the issue. The meeting was authorized to make resolutions. 
The Meeting Chairman opened the Meeting.

Meeting agenda: 
1. Ratification of the annual report of JSC OGK-5 for 2007.  
2. Ratification of the annual financial statements including the profit and loss statements (profit and loss accounts) of the Company. 
3. Ratification of the appropriation of the Company’s profit upon the results of 2007. 
4. Amount, terms and payment ways of dividends upon the results of 2007. 
5. Election of the members of Board of Directors (Supervisory Council) of the Company. 
6. Election of the members of the Internal Audit Commission of the Company. 
7. Ratification of the auditor of the Company. 
8. Ratification of the Articles of Association of JSC OGK-5 in a new edition.  
9. Approval of EPCM Contract between Joint-Stock Company “The Fifth Power Generation Company” and the Consortium of Enel Produzione S.p.A. and ZAO Atomstroyexport for the construction of a CCGT unit with the installed capacity of 400-450MW on the territory of Nevinnomysskaya GRES as a related party transaction. 
The Chairman introduced the members of the Presidium, Meeting Secretary, set the time for the repots, breaks in the meeting, set the method for the submission of questions to the Presidium.

Review of Agenda Issues and Adoption of Resolutions

1) Ratification of the annual report of  the Company.  
Speaker on the issue – General Director of JSC OGK-5, Anatoly Kosov:  
- In 2007 JSC OGK-5 joined the group of Europe’s largest utility company – Italian Enel Group. The coming of the major shareholder gives an opportunity to the management of the company to adopt word’s best practice of corporate governance, most up-to-date technologies and working experience on the energy market. 

The company is assigned prestigious international rating scores: Moody’s credit rating score - Ba3; Standard & Poor’s corporate governance international score – 5, Russian score – 5.4.  Last year the company opened a sponsored GDR program for the shares of JSC OGK-5. As of the end of 2007 the share of owners of GDR in the share capital of the Company totaled 1.5%. The shares of JSC OGK-5 are included into A Quote list of the first level of RTS stock exchange.  
In 2007 JSC OGK-5 attracted real investments, substantially increased the financing for the reconstruction and modernization of its generating facilities. The investment program of the company includes a construction of new 410-CCGT units at Nevinnomysskaya GRES (unit 14) and at Sredneuralskaya GRES (unit 12) that should be commissioned in 2010. 

As of the end of 2007 net assets of the Company totaled 45.11 bln. roubles, it is increased in comparison with 2006 by 1.57 bln. roubles. The revenues from the Company’s activity increased up to 33.46 bln. roubles. The gross income of the company for the reporting period amounted to 2.54 bln. roubles. The net income in 2007 grew up to 1.8 bln. roubles and increased by 316% in comparison with 2006.  

The market capitalization of the Company as of December 31, 2007 totaled 152.77 bln. roubles and it is 32% higher than in 2006. 
The main result of 2007 is the successful achievement of the main objective by JSC OGK-5: reliable and non-stop work of power plants aimed at providing power and heat to customers. 
Voting upon issue 1
Number of votes owned by persons included into the list of people that have a right to participate in the Meeting 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred and seventy) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred and seventy) votes.

Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty five billion eight hundred seventy two million three hundred eight thousand three hundred and fifty) votes. 

There was the quorum for this issue – 90.1063 % votes. 
Voting results: 
	Vote options 
	Number of votes 
	% of votes 


	«FOR»
	31 330 116 922
	98.2989

	«AGAINST»
	70 031
	0.0002

	«ABSTAINED»
	26 901 677
	0.0844

	«Not voted»
	502 474 622
	1.5765


The number of invalid votes in the ballots - 12 745 098 votes. 
Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 1:

 “Ratify the annual report of JSC OGK-5 for 2007”

2) Ratification of the annual financial statements including the profit and loss statements (profit and loss accounts) of the Company.

Speaker on the issue – Chief accountant – Head of the Accounting and Tax Department of JSC OGK-5, Maksim Antipov.

- JSC OGK-5 prepared the financial statements of the Company for the financial year of 2007 in accordance with the Russian accounting standards. The annual financial statements were reviewed by the auditor and internal audit commission and it was confirmed to be accurate by the audit report and Internal audit commission report. The annual report of the company was preliminarily ratified by Board of Directors of JSC OGK-5. 

The financial status of the Company is characterized as stable. In accordance with art. 48 of Federal law № 208-ФЗ “On joint stock companies” dated December 26, 1995 and art. 10 of the Articles of Association of the Company upon the results of the financial year of 2007 the shareholders’ meeting is offered to ratify the annual financial statements of the Company for the financial year of 2007 with the currency of the balance in the amount of 54,557,851,000 roubles and net income in the amount of 1,804,220,000 roubles.                     

Voting upon issue 2 

Number of votes owned by persons included into the list of people that have a right to participate in the Meeting 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred and seventy) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred and seventy) votes.

Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty five billion eight hundred seventy two million three hundred eight thousand three hundred and fifty) votes. 

There was the quorum for this issue – 90.1063 % votes. 
Voting results: 
	Vote options 
	Number of votes 
	% of votes 


	«FOR»
	31 329 591 931
	98.2972

	«AGAINST»
	324 445
	0.0010

	«ABSTAINED»
	27 626 231
	0.0867

	«Not voted»
	502 474 622
	1.5765


The number of invalid votes in the ballots - 12 291 121 votes. 
Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 2:

 “Ratify the annual financial statements including the profit and loss statements (profit and loss accounts) of the Company”

3) Ratification of the appropriation of the Company’s profit upon the results of 2007. 
Speaker on the issue – Chief accountant – Head of the Accounting and Tax Department of JSC OGK-5, Maksim Antipov: 

- On April 18, 2008 the Board of Directors of JSC OGK-5 preliminarily ratified and recommended the annual general shareholders’ meeting of the Company to ratify the following appropriation of the profit (loss) of the reporting period that in particular totaled 1,804,220,000 roubles, to appropriate 90,211,000 roubles to the reserve fund and 1,714,009,000 roubles to the accumulation fund for the implementation of the investment program of JSC OGK-5. 
Voting upon issue 2 

Number of votes owned by persons included into the list of people that have a right to participate in the Meeting 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred and seventy) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred and seventy) votes.

Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty five billion eight hundred seventy two million three hundred eight thousand three hundred and fifty) votes. 

There was the quorum for this issue – 90.1063 % votes. 

Voting results: 
	Vote options 
	Number of votes 
	% of votes 


	«FOR»
	31 275 328 111
	98.1270

	«AGAINST»
	36 966 152
	0.1160

	«ABSTAINED»
	45 214 263
	0.1419

	«Not voted»
	502 474 622
	1.5765


The number of invalid votes in the ballots - 12 325 202 votes. 
Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 3:

 “Ratify the proposed appropriation of the profit and loss of JSC OGK-5 based the results of the 2007 financial year: 
	
	(thous. roubles.) 

	Unappropriated profit (loss) in the reporting period:
	1 804 220

	Appropriate to:  Reserve fund
	90 211

	                           Accumulation fund
	1 714 009

	                           Dividends  
	-

	                           Recovery of outstanding loss of previous years 
	         -


4) Amount, terms and payment ways of dividends upon the results of 2007.
Speaker – Maxim Antipov, Chief accountant – Head of the Accounting and Tax Department of JSC «OGK-5»:

- The extraordinary General Shareholders Meeting of JSC “OGK-5” dated August, 16, 2007 adopted a resolution to conclude the Main Contract for implementation of preparatory stage of the project for construction of CCGT at Nevinnomysskaya GRES. Funding of such a project only by borrowed funds is impossible since the investment program of JSC “OGK-5” only in 2008 totaled 18.5 billion rubles. Moreover, Out of the total amount of borrowed  funds 8 billion rubles total credits of export credit agencies, which enable to attract credit resources at nominal cost. The necessary condition for attraction of credits is observance of the so-called financial covenants for the purpose of equity and borrowed funds. Direction of credits for financing of strategic projects today will enable the stable increase of revenues of the company in future and payment of dividends to the shareholders of the company in future. 
On April 18, 2008 the Board of Directors of the Company recommended the Annual General Shareholders Meeting not to pay dividends for the ordinary shares of the Company upon the results of 2007. 
Voting upon issue  № 4.

Number of votes for the cumulative voting owned by persons included into the list of people that have a right to participate in the Meeting   – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes. 
Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty one billion eight hundred seventy two million three hundred eight thousand three hundred fifty) votes.

There was the quorum for this issue – 90.1063 % votes.

Voting results:
	Voting options
	Number of votes
	% of votes

	«FOR»
	31 261 989 422
	98.0851

	«AGAINST»
	47 770 740
	0.1499

	«ABSTAINED»
	47 846 511
	0.1501

	«Not voted»
	502 474 622
	1.5765


The number of invalid votes in the ballots – 12,227,055 votes.

Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 4: 


«Not pay dividends for the Company’s ordinary shares based on the results of the 2007 financial year».
5) Election of the members of Board of Directors (Supervisory Council) of the Company.
Speaker – Oleg Koshelev, Head of Corporate Legal Department of JSC OGK-5 :

- Candidates for the members of the Board of Directors were proposed by the shareholder of the company who owns more than 2 percent of the voting shares of the Company. The proposed candidates gave their written consent to be elected the member of the Board of Directors of JSC “OGK-5”. 
In accordance with the Articles of Association of JSC OGK-5 the quantity structure of the Board of Directors of the Company amounts to 11 people.
Voting upon issue № 5

Number of votes for the cumulative voting owned by persons included into the list of people that have a right to participate in the Meeting 389,090,882,070 (three hundred eighty nine billion ninety million eight hundred eighty two thousand seventy) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting 389,090,882,070 (three hundred eighty nine billion ninety million eight hundred eighty two thousand seventy) votes.

Number of votes owned by persons taken a part in the Meeting – 350,595,391,850 (three hundred fifty billion five hundred ninety five million three hundred ninety one thousand eight hundred fifty) votes.

There was the quorum for this issue – 90.1063 % votes.

Voting results:
	No

	Candidate’s full name


	Number of votes for cumulative voting 
	% *

	«FOR», Distribution of the votes for the candidates

	1
	Gerald Joseph Rohan
	33 402 595 535
	9.5274

	2
	Dominique Fache
	29 747 227 149
	8.4848

	3
	Carlo Tamburi
	29 745 614 446
	8.4843

	4
	Arcelli Marco Piero
	29 725 509 752
	8.4786

	5
	Enrico Viale
	29 715 444 175
	8.4757

	6
	Claudio Zito
	29 714 794 415
	8.4755

	7
	Akhanov Dmitry Sergeevich 
	29 652 691 035
	8.4578

	8
	Gabriele Frea
	29 620 481 873
	8.4486

	9
	Zhuravlev Sergey Igorevich 
	29 351 412 090
	8.3719

	10
	Kozlov Andrey Vladimirovich 
	29 239 082 207
	8.3398

	11
	Ponomarev Dmitry Valerievich 
	29 145 080 077
	8.3130

	12
	Kobzev Andrey Nikolaevich
	15 242 509 892
	4.3476

	13
	Zweguintzow Stephane Maurice
	99 260 933
	0.0283

	14
	Giorgio Cimini
	41 630 324
	0.0119

	15
	Tikhonova Maria Gennadievna 
	26 681 399
	0.0076

	16
	Marcello Bruti
	20 111 543
	0.0057

	
	
	

	«AGAINST» all candidates 
	49 616 512
	0.0142

	«ABSTAINED» for all candidates
	100 524 556
	0.0287

	«Did not vote» for all candidates
	5 834 589 435
	1.6642

	
	
	


* - percentage of votes
The number of invalid votes in the ballots – 120,534,502 votes.

Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 5:

 «Elect the Board of Directors of the Company composed of: 

1. Gerald Joseph Rohan,
2. Dominique Fache, 
3. Carlo Tamburi, 
4. Arcelli Marco Piero, 
5. Enrico Viale, 
6. Claudio Zito, 
7. Akhanov Dmitry Sergeevich, 
8. Gabriele Frea, 
9. Zhuravlev Sergey Igorevich, 
10. Kozlov Andrey Vladimirovich, 
11. Ponomarev Dmitry Valerievich».

6) Election of the members of the Internal Audit Commission of the Company.

Speaker – Oleg Koshelev, Head of Corporate Legal Department of JSC OGK-5 :

            In accordance with the Articles of Association of JSC OGK-5 the quantity structure of Internal Audit Commission amounts to 5 (five) people. Candidates for the members of the Internal Audit commission were proposed by the shareholder of the company who owns more than 2 percent of the voting shares of the Company. The proposed candidates gave their written consent to be elected the member of the Internal Audit Commission. 

Voting upon issue  № 6.

Number of votes for the cumulative voting owned by persons included into the list of people that have a right to participate in the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes
Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes
Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty one billion eight hundred seventy two million three hundred eight thousand three hundred fifty) votes.

There was the quorum for this issue – 90.1063 % votes.

Voting results:

Distribution of the votes, percentage from those who participated in the voting:

	№
	Full name of the candidate
	«FOR»
	«AGAINST»
	«ABSTAINED»
	«INVALID»
	«Not voted»

	
	
	
	
	
	
	
	

	1
	Chmyrev Alexey Vladimirovich 
	30 583 106 237
	95.9551
	689 038 854
	33 515 124
	64 173 513
	502 474 622

	2
	Burova Oksana Vyacheslavovna 
	21 929 498 120
	68.8042
	4 957 394
	18 359 255
	9 402 398 309
	517 095 272

	3
	Shevchuk Alexandr Viktorovich 
	21 923 182 230
	68.7844
	7 274 058
	34 644 775
	9 404 732 665
	502 474 622

	4
	Marzullo Francesco
	21 903 927 320
	68.7240
	11 743 203
	43 912 064
	9 410 251 141
	502 474 622

	5
	Palasciano Villamagna Carlo
	21 898 259 221
	68.7062
	12 883 511
	43 755 294
	9 414 935 702
	502 474 622

	6
	Luca Sutera
	420 642 191
	1.3198
	21 493 983 214
	44 647 135
	9 410 561 188
	502 474 622

	7
	Klimenko Ekaterina Mikhailovna 
	76 732 686
	0.2408
	21 869 336 657
	33 369 216
	9 390 395 169
	502 474 622



Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 6: 

 
«Elect the Internal Audit Commission of the Company composed of: 

1. Chmyrev Alexey Vladimirovich, 

2. Burova Oksana Vyacheslavovna, 

3. Shevchuk Alexandr Viktorovich, 

4. Marzullo FrancescoMarzullo Francesco. 

5. Palasciano Villamagna Carlo».

7) Ratification of the auditor of the Company.

Speaker: Maxim Antipov - Chief accountant – Head of the Accounting and Tax Department of JSC «OGK-5» 

· The Shareholders’ Meeting is proposed to ratify ZAO KPMG (License no. 003330 dd. January 17, 2003, license period extended until January 17, 2013) the Company’s auditor. 


Voting upon issue  № 7.
Number of votes for the cumulative voting owned by persons included into the list of people that have a right to participate in the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes
Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes
Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty one billion eight hundred seventy two million three hundred eight thousand three hundred fifty) votes. 

There was the quorum for this issue – 90.1063 % votes.
Voting results:
	Voting options
	Number of votes
	% of votes

	«FOR»
	31 313 289 920
	98.2461

	«AGAINST»
	110 615
	0.0003

	«ABSTAINED»
	19 985 763
	0.0627

	«Did not vote»
	502 474 622
	1.5765


The number of invalid votes in the ballots – 36,447,430 votes.


Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 7: 


“Ratify ZAO KPMG (License no. 003330 dd. January 17, 2003, license period extended until January 17, 2013) the Company’s auditor”.  

8. Ratification of the Articles of Association of JSC OGK-5 in a new edition

Speaker – Dmitry Andreichenko, Head of Corporate Relations Group of JSC OGK-5 

This issue is included in the agenda of the Annual General Shareholders’ Meeting in accordance with paragraph 1 Article 53 of the Federal Law “On joint-stock companies” by company Enel Investment Holding, B.V., a shareholder and an owner of more than 2% of voting shares of JSC OGK-5. 

JSC OGK-5 Board of Directors also gave a preliminary review of the draft Articles of Association in a new edition at the in-absentia meeting on May 4, 2008 and recommended the Annual General Shareholders’ Meeting of the Company to ratify the Articles of Association of the Company in the new edition. 

The draft Articles of Association of the Company suggested to the shareholders contains changes that can be divided into 2 categories: 

1. Additional norms of the federal laws – adding mandatory norms of the law to the Articles of Association being unified whole with the current provisions of the Articles of Association

2. The change in powers of the managerial bodies of the Company – change in the competencies of the Board of Directors by granting additional powers; change in competencies of the Executive Board by granting it the power to implement decisions of the General Shareholders’ Meeting and the Board of Directors
The purpose of these changes is to create a unified document, clear and convenient for foreign investors and minor shareholders to use that gives a clear idea of the mandatory requirements of the Russian legislation applied to joint-stock companies. 

Voting upon issue 8
Number of votes owned by persons included into the list of people that have a right to participate in the Meeting 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting – 35,371,898,370 (thirty five billion three hundred seventy one million eight hundred ninety eight thousand three hundred seventy) votes.

Number of votes owned by persons taken a part in the Meeting – 31,872,308,350 (thirty one billion eight hundred seventy two million three hundred eight thousand three hundred fifty) votes.     

There was the quorum for this issue –90,1063 % 
Voting results

	Voting options
	Number of votes
	% of votes

	FOR
	31 305 784 610
	98,2225

	AGAINTS
	11 131 593
	0,0349

	ABSTAINED
	39 650 954
	0,1244

	DID NOT VOTE
	502 474 622
	1,5765


Number of invalid votes in ballots is 13 266 571 votes 

Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 8:

 “Ratify the Articles of Association of JSC OGK-5 in a new edition”

9. Approval of EPCM Contract between Joint-Stock Company “The Fifth Power Generation Company” and the Consortium of Enel Produzione S.p.A. and ZAO Atomstroyexport for the construction of a CCGT unit with the installed capacity of 400-450MW on the territory of Nevinnomysskaya GRES as a related party transaction.  
Speaker – Director for New Generation of JSC OGK-5 Roman Sabetsky

Pursuant to paragraph 1 of Article 81 of the Federal Law “On joint stock companies” this transaction is a related party transaction for a shareholder of the Company, owning 20% of the voting shares of the company – Enel Investment Holding B.V., as its affiliated party (Enel Produzione S.p.A.) is a party of the transaction. 

Main parameters of the transaction: 

Customer – Open joint –stock company “The Fifth Power Generation Company”
Contractor – Consortium of Enel Produzione S.p.A. and ZAO Atomstroyexport.

Subject:

In manner and time stipulated by the Contract, the Contractor undertakes to perform or provide the performance of the whole scope of Works, and provide the Customer with the completed, equipped, erected, tested and connected to External Infrastructure Facility together with all the related documentation, and the Customer undertakes to accept the results of Works and pay the Contractual Price.
Contractual Price:

Total Price (without basic equipment) – 267, 573 million euros, besides VAT is 48,16 million euros. Total with VAT is 315, 74 million euros or 11,563 million rubles. 

Period for Performance of Works:

The term of project completion is 33,5 months
The project of the construction of CCGT at Nevinnomysskaya GRES is included in the investment programme of JSC RAO “UES of Russia”

Voting upon issue 9

Number of votes owned by persons included into the list of people that have a right to participate in the Meeting 13, 894,886,434 (thirteen billion eight hundred ninety four million eight hundred eighty six thousand four hundred thirty four) votes. 

Number of votes owned by persons – owners of enlisted shares that have a vote right at the Meeting, not interested in conclusion of this transaction – 13, 894,886,434 (thirteen billion eight hundred ninety four million eight hundred eighty six thousand four hundred thirty four) votes.

Number of votes owned by persons taken a part in the Meeting, not interested in conclusion of this transaction – 10,395,296,414 (ten billion three hundred ninety five million two hundred ninety six thousand four hundred fourteen) votes. 
There was the quorum for this issue - 74.8138 %
Voting results

	Voting options 
	Number of votes
	% of votes 

	FOR
	9 822 255 579
	70.6897

	AGAINTS
	12 333 102
	0.0888

	ABSTAINED
	45 659 258
	0.3286

	DID NOT VOTE
	502 474 622
	3.6163


Number of invalid votes in ballots is 12 573 853 votes 
Based on the results of the voting at the Meeting, the following resolution is adopted for Issue 9:

Approve the execution of the EPCM Contract between Joint-Stock Company “The Fifth Power Generation Company” and the Consortium of Enel Produzione S.p.A. and ZAO Atomstroyexport for the construction of a CCGT unit with the installed capacity of 400-450MW on the territory of Nevinnomysskaya GRES as a related party transaction, with the following terms and conditions:
Parties:

Customer – JSC OGK-5

Contractor – Consortium of Enel Produzione S.p.A. and ZAO Atomstroyexport.

Subject:

In manner and time stipulated by the Contract, the Contractor undertakes to perform or provide the performance of the whole scope of Works, and provide the Customer with the completed, equipped, erected, tested and connected to External Infrastructure Facility together with all the related documentation, and the Customer undertakes to accept the results of Works and pay the Contractual Price.
Contractual Price:

- Lump-sum paid part (fixed part):€ 85.8m, besides VAT of €15.444m. Total including VAT -  €101.244m or 3,708m RUB*.
- Expenses plus remuneration (evaluation part): €181.2m, plus VAT of  €32.616m. Total including VAT - €213.816m or 7,830m RUB*.
- Additional insurance costs: €0.3m plus VAT €0.054m. Total with VAT: €0.354m Euro or 13m RUB*.

- Training costs: €0.273m plus VAT: €0.049m. Total with VAT:  €0.322m or 12m RUB*
Total Price (excluding the cost of the main equipment): €267.573m, plus VAT of €48.16m. Total including VAT €315.74m or 11,563m RUB*.
Order of changing the Contractual Price:

· After the Customer issues the Certificate of Preliminary Acceptance, the Customer and the Consortium shall hold the joint evaluation of the Actual Price of the Project and shall compare it with the price set above; 

· In case the actual price “expenses plus remuneration” shall appear to be lower than the fixed “expenses plus remuneration” for more than 10%, then the Consortium Participant (Participants) which caused the cost reduction is/are entitled to a bonus in the amount of 40% of the saved amount in accordance with their share.  

· In case the actual price “expenses plus remuneration” shall appear to be higher than the fixed “expenses plus remuneration” for more than 10%, then the Consortium Participant (Participants) which caused the cost increase, shall pay to the Customer the penalty in the amount of 40% from the amount of the difference in accordance with their share.

Period for Performance of Works
The term of the project implementation amounts to 33.5 months upon the condition of acceptance of the notice to proceed within the time before April 1, 2008. The notice to proceed will be issued within the frames of implementation of the Preliminary Activities Contract. The date of completion is preserved provided the Preliminary Activities Contract and the Main Contract are integral.   

Upon signing the Preliminary Activities Contract before March 15, 2008, the date of the Facility’s commissioning is December 2010, provided the Customer delivers the main equipment to the site in accordance with the due delivery dates: GT – 01.12.09; ST – 01.01.10; HRSG – 01.01.10.
Contractor’s Liability:

The maximum total liability of the Contractor is 6% of the Contract Price.
* - at the exchange rate of the Central Bank of RF as on 07/03/2008

The agenda contains no more issues. The Chairman announced that the discussion of the meeting agenda issue was over.
The Registrar’s Authorized Representative announced the voting results and resolution adopted at the meeting.

The Chairman declared the meeting closed. 
The following is attached to the present minutes of meeting. 

1. The minutes of meeting of the Counting commission on the voting results at the General shareholders’ meeting dated May 28, 2008 on 4 pages in 1 copy. 

2. The annual report of JSC OGK-5 for 2007 on 141 pages in 1 copy. 

3. The annual financial statements of JSC OGK-5 for 2007 on 49 pages in 1 copy. 

4. The Articles of Association of open joint stock company “The Fifth Power Generation Company” in a new edition on 49 pages in 1 copy.    

Chairman                                                                                                  D. Fache
Secretary                                                                                                    D.E.Andreychenko
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