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OPEN JOINT-STOCK COMPANY

«The Fifth Power Generation Company»

_______________________________________________________________________________
MINUTES No. 12

 Board of Directors Meeting

   Moscow








July 05, 2007 

Form of the Meeting: in absentia (by poll)

Date and time of accepting census forms deadline: July 05, 2007  17:30 (local time)   

Participants of the poll:


       
 

Board members







M.S. ANDRONOV

D.S. AKHANOV

A.V. BUSHIN


E.N. BYKHANOV

S.V. VASILIEV



I.S. ZAGRETDINOV

I.S. KOZHUKHOVSKY

D.V. KULIKOV

V.V. NEPSHA


E.V. ORUDZHEV


G.J. ROHAN


V.G. FILIPPOV

Corporate Secretary



D. ANDREICHENKO

Quorum

AGENDA: 

1. Convocation of Extraordinary General Shareholders’ Meeting of the Company.
2. Convocation of Extraordinary General Shareholders’ Meeting of the Company.
3. Introduction of changes into the composition of the committees of the Company.
4. Ratification of the investment project schedules and investment project fund disbursement plans, included in the Five-Year Investment Programme of the Company, for the 3rd quarter of 2007, as well as the adjusted schedules and fund disbursement plans for the investment projects included in the Five-Year Investment Programme of the Company, for the year 2007. 
5. Determination of the position of OGK-5 JSC (representatives of OGK-5 OJSC) with respect to the Agenda of the Board of Directors of OAO Energetik health centre (OAO Energetik Sanatorium): 
· Election of the chairman of the board of directors of the company;

· Early termination of powers of the general director if the company;

· Election of the general director of the company;

· Appointment of the person authorized to sign the employment contract with the general director of the company.
6.   Approval of the Additional Agreement to the Agent Contract between JSC OGK-5 and NP INVEL for the creation of the regulatory base (standards of RAO UES of Russia) as a related-party transaction.
ISSUE 1.  Convocation of Extraordinary General Shareholders’ Meeting of the Company.
RESOLUTION:   
1.1. Convoke Extraordinary General Shareholders’ Meeting of the Open Joint-Stock Company “Fifth Power Generation Company” as a formal meeting.

1.2. Set the date of holding the Company’s Extraordinary General Shareholders’ Meeting on August 31, 2007.

1.3.  Set the time of holding the Extraordinary General Shareholders’ Meeting at 13:30 (local time).
1.4. Set the venue of holding the Extraordinary General Shareholders’ Meeting as: Moscow, Krasnopresnenskaya Naberezhnaya 14, pavilion No. 7 of the Exposition Complex ZAO Expocenter, 4th Floor, Conference Hall.

1.5. Set the registration opening time for the persons participating in the Extraordinary General Shareholders’ Meeting as 12:45 a.m.
1.6.  Ratify the following Agenda of the Extraordinary General Shareholders’ Meeting:
1.6.1. Early termination of the powers of the Internal Audit Commission members and election of new members to the Internal Audit Commission. 
1.7.  Set the date of making the list of persons entitled to participate in the Extraordinary General Shareholders’ Meeting (EGSM) as July 12, 2007.
Entrust the Company’s Director General within one day from the date of adopting the present resolution to notify the Company’s Registrar that it is necessary to prepare the said list. 
1.8.  Determine that the filled-in census forms are to be submitted to the following postal address: 105082 Moscow, Ulitsa Bolshaya Pochtovaya 34, build. 8, OAO CMD (marked: General Shareholders’ Meeting of JSC OGK-5).  

Determine that for establishing the quorum and tallying up the votes at EGSM the votes will be taken into account which are represented by ballots received by the Company not later than 2 days from the sate of holding the Meeting: before August 28, 2007 inclusive.

Determine that in order to establish the quorum and tally up the results of the voting at the EGSM the votes will be taken into account which are submitted by voting ballots received by the Company not later than 2 days before the date of the Meeting – until August 28, 2007 inclusive.
1.9.  Establish that the information (materials) to be handed out to the persons entitled to participate in GSM is the following:

- information about the candidates to the Company’s Internal Audit Commission;
- information whether a written consent is available of not, of the candidates to the Company’s Internal Audit Commission;
- draft resolutions on the Agenda issue/
1.10. Establish that the persons entitled to participate in GSM may have access to the information (materials) provided in the course of preparation to GSM, during the period from August 10, 2007 until August 31, 2007 inclusive, on workdays from 10:00 to 17:00 at the following venues:
- Russia, Moscow, 4th Setunsky proezd 10-А, build. 2, Corporate Relations Section of JSC OGK-5;
- Russia, Moscow, Ulitsa Bolshaya Pochtovaya 34, build. 8, OAO CMD; 
- Russia, town of Konakovo (Tver Region), Ulitsa Promyshlennaya 12, Konakovskaya GRES Branch of JSC OGK-5,
The information will also be available from August 21, 2007 until August 31, 2007 at the Company’s web site: www.ogk-5.com.
The said information will also be available for GSM participants at the venue of holding the meeting on August 31, 2007 from the moment of commencing the GSM participants’ registration until it is closed. 
1.11. Ratify the form and the text of the message on holding the Extraordinary General Shareholders’ Meeting of the Company (Appendix 1 to the Minutes).
1.12. Determine that the message about holding the Extraordinary General Shareholders’ Meeting is to be forwarded by a registered letter (or delivered against signature) to each person indicated in the list of persons entitled to participate in EGSM, is to be published by the Company in the “Izvestiya” newspaper and is to be placed in the Company’s web site at: www.ogk-5.com  not later than July 19, 2007.

1.13. Due to the fact that the Company has not issued preferred shares, abstain from making the decision on setting the type(s) of preferred shares whose owners have the right to vote on the EGSM Agenda issues.
1.14. Establish that the shareholders of the Company are entitled to propose candidates to be elected to the Company’s Internal Audit Commission. Such proposals shall be received by the Company not later than August 01, 2007.
1.15. Elect Dmitry Andreichenko, the Company’s Corporate Secretary, as Secretary to the Extraordinary General Shareholders’ Meeting. 
1.16. Set the date of holding the meeting of the Company’s Board of Directors to consider the proposed candidates to the Internal Audit Commission, ratify the form and text of the voting ballots, ratify the cost estimate for the costs related to the preparation and holding of the Extraordinary General Shareholders’ Meeting: August 03, 2007.
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Quorum reached: 100 %
Voting results:
«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, S.V. VASILIEV, I.S. ZAGRETDINOV,  D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, G.J. ROHAN, V.G. FILIPPOV)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 2.  Convocation of Extraordinary General Shareholders’ Meeting of the Company.

RESOLUTION:   

2.1. Convoke Extraordinary General Shareholders’ Meeting of the Open Joint-Stock Company “Fifth Power Generation Company” as a formal meeting.

2.2. Set the date of holding the Company’s Extraordinary General Shareholders’ Meeting on August 16, 2007.

2.3.  Set the venue of holding the Extraordinary General Shareholders’ Meeting as: Moscow, Krasnopresnenskaya Naberezhnaya 14, pavilion No. 7 of the Exposition Complex ZAO Expocenter, 4th Floor, Conference Hall.

2.4. Set the date of making the list of persons entitled to participate in the General Shareholders’ Meeting (GSM) of JSC OGK-5: on July 09, 2007
Entrust the Company’s Director General within one day from the date of adopting the present resolution to notify the Company’s Registrar that it is necessary to prepare the said list. 
2.5. Determine that the message about holding the Extraordinary General Shareholders’ Meeting is to be forwarded by a registered letter (or delivered against signature) to each person indicated in the list of persons entitled to participate in EGSM, is to be published by the Company in the “Izvestiya” newspaper and is to be placed in the Company’s web site at: www.ogk-5.com  not later than July 16, 2007.
2.6. Elect Dmitry Andreichenko, the Company’s Corporate Secretary, as Secretary to the Extraordinary General Shareholders’ Meeting.

2.7. Due to the fact that the Company has not issued preferred shares, abstain from making the decision on setting the type(s) of preferred shares whose owners have the right to vote on the EGSM Agenda issues
1.16. Hold a meeting of the Company’s Board of Directors to consider the rest of issues related to the preparation and holding of the Extraordinary General Shareholders’ Meeting: not later than July 12, 2007.
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Quorum reached: 100 %
Voting results:
«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, S.V. VASILIEV, I.S. ZAGRETDINOV,  D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, G.J. ROHAN, V.G. FILIPPOV)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 3.  Introduction of changes into the composition of the committees of the Company.
RESOLUTION:   
Postpone adopting the resolution to a later period. 
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Quorum reached: 100 %
Voting results:
«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, S.V. VASILIEV, I.S. ZAGRETDINOV,  D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, G.J. ROHAN, V.G. FILIPPOV)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 4.  Ratification of the investment project schedules and investment project fund disbursement plans, included in the Five-Year Investment Programme of the Company, for the 3rd quarter of 2007, as well as the adjusted schedules and fund disbursement plans for the investment projects included in the Five-Year Investment Programme of the Company, for the year 2007.

RESOLUTION:   

Ratify investment project schedules and cashflow plans of funds attracted for financing the Five-Year Investment Programme of the Company, included in the Company’s Five-Year Investment Programme,  for the 3rd quarter of 2007, as well as the adjustment for the year 2007.
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Quorum reached: 100 %
Voting results:
«FOR» (D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, S.V. VASILIEV, I.S. ZAGRETDINOV,  D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, G.J. ROHAN, V.G. FILIPPOV)

«AGAINST» (NONE)

«ABSTAINED» (M.S. ANDRONOV)

RESOLUTION ADOPTED

ISSUE 5.  Determination of the position of OGK-5 JSC (representatives of OGK-5 OJSC) with respect to the Agenda of the Board of Directors of OAO Energetik health centre (OAO Energetik Sanatorium): 
· Election of the chairman of the board of directors of the company;

· Early termination of powers of the general director if the company;

· Election of the general director of the company;

· Appointment of the person authorized to sign the employment contract with the general director of the company.
RESOLUTION:   

Instruct the representative of JSC OGK-5 at the annual general shareholders’ meeting of OAO Sanatorium Energetik, to vote “FOR” adopting the following resolution: 

5.1. Elect Mr. Oleg Koshelev as the chairman of the company’s board of directors. 
5.2. Terminate the powers of the company’s general director, Mr. Dmitry Gavrin as of July 11, 2007.
5.3. Elect Mr. Andrey Tkachenko as the general director of the company as of July 12, 2007.
5.4. Empower Oleg Koshelev to set the conditions of the Employment Contract with the General Director of the Company and to sign the Employment Contract with the Company’s General Director.

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

Quorum reached: 100 %
Voting results:
«FOR» (M.S. ANDRONOV, D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, S.V. VASILIEV, I.S. ZAGRETDINOV,  D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, G.J. ROHAN, V.G. FILIPPOV)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 6. Approval of the Additional Agreement to the Agent Contract between JSC OGK-5 and NP INVEL for the creation of the regulatory base (standards of RAO UES of Russia) as a related-party transaction.
RESOLUTION:   

Approve entering into the Additional Agreement to the Agent Contract between JSC OGK-5 and NP INVEL, as a related-party transaction, upon the essential terms and conditions provided in the Agent Contract (Appendix 2 to the Minutes).

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

Quorum reached: 100 %
Voting results:
«FOR» (D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, S.V. VASILIEV, I.S. ZAGRETDINOV,  D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, G.J. ROHAN)

«AGAINST» (M.S. ANDRONOV)

«ABSTAINED» (V.G. FILIPPOV)

RESOLUTION ADOPTED

Chairman of the Board








E.V. Orudzhev

Corporate Secretary








D.Е. Andreichenko 

Date of executing the Minutes:  July 06, 2007. 
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