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     July 12, 2007  

Form of the Meeting: in absentia (by poll)
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Voting Ballots closing time: 17-30 (local time)
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                                                                                                                М.S. ANDRONOV
D. S. AKHANOV
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Е.N. BYKHANOV
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I.S. ZAGRETDINOV
D.V. KULIKOV
V.V. NEPSHA
E.V. ORUDZHEV
G. ROHAN
V.G. FILIPPOV
Corporate Secretary





                 D.E. ANDREICHENKO
The meeting has the quorum.

AGENDA: 
1. Convocation of the extraordinary GM of the Company’s shareholders (supplement to resolution of the Board as of July 05, 2007).
2. Proposals to the GM of the Company’s shareholders with respect to Approval of the Comprehensive Agreement for the implementation of the preliminary stage of the project for construction of a CCGT unit at Nevinnomysskaya GRES between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’ (Simple Partnership) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC as a deal of interest to the Company” and  “On approval of the Agreement for engineering, procurement and construction of CCGT in the territory of the Affiliate “Nevinnomysskaya GRES” of JSC OGK-5 between JSC “The Fifth Power Generation Company” and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC as a deal of interest.”
3. Determination of the price of the deals of interest: the Comprehensive Agreement for implementation of the project on CCGT construction at Nevinnomysskaya GRES between JSC “The Fifth Power Generation Company” and the Consortium established on the grounds of the Agreement on Consortium Establishment (Society in Participation) of February 21, 2007 consisting of the following: Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC and  Agreement for engineering, procurement and construction of CCGT in the territory of the Affiliate “Nevinnomysskaya GRES” of JSC OGK-5 between JSC “The Fifth Power Generation Company” and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC”.
4. Approval of the Comprehensive Agreement for implementation of the preliminary stage of the project for construction of CCGT at Nevinnomysskaya GRES between JSC “The Fifth Power Generation Company” and the Consortium established on the grounds of the Agreement on Consortium Establishment (Society in Participation) of February 21, 2007 consisting of the following: Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC and  Agreement for engineering, procurement and construction of CCGT in the territory of the Affiliate “Nevinnomysskaya GRES” of JSC OGK-5 between JSC “The Fifth Power Generation Company” and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC as deals which may incur liabilities expressed in foreign currency (or those the amount of which is pegged to a foreign currency).
ISSUE 1.  Convocation of the Extraordinary General Meeting of the Company’s shareholders (further referred to as EGSM) (supplement to resolution of the Board as of July 05, 2007).
RESOLUTION:   
1.1. Determine the time for the holding of the EGSM – 11:00 a.m. local time.

1.2. Determine the time for the start of registration of people participating in the EGSM of the Company – 10:00 a.m.
1.3. Approve the following agenda of the EGSM of the Company:

1.3.1. Approval of the Comprehensive Agreement for the implementation of the preliminary stage of the project for construction of a CCGT unit at Nevinnomysskaya GRES between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’, as an interested-party transaction.

1.3.2. Approval of the EPCM Contract for construction of the CCGT unit at Nevinnomysskaya GRES of JSC OGK-5 between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’, as an interested-party transaction.

1.3.3. Introduction of changes and amendments into the Articles of Association of the Company.

1.4. Determine that the voting ballots for the agenda issues shall be sent to the persons entitled for participation in the GSM, by registered mail (or handed in against signature) not later than July 26, 2007.

1.5. Determine that the filled voting ballots can be sent to the following postal address:

· to OAO CMD, 34 Bolshaya Pochtovaya Street, bld. 8, 105082 Moscow Russia (marked as ‘General Shareholders’ Meeting of JSC OGK-5’);

Determine that during the setting of the quorum and summing up of the voting results at the GSM, only those votes will be counted which will be represented by ballots received by the Company not later than 2 days before the date of the GSM – through August 13, 2007.

1.6. Approve the form and wording of the notice about the holding of OGK-5’s EGSM in accordance with Appendix 1.

1.7. Approve the form and wording of the voting ballots for the EGSM of OGK-5 in accordance with Appendices 2, 3, 4.

1.8. Determine that the information (materials) provided to the persons entitled for participation in the EGSM, includes:

· draft resolutions for EGSM agenda issues;

· draft changes and additions to be introduced into the Company’s Articles of Association;
· proposals of the Company’s Board of Directors for EGSM agenda issues.

1.9. Determine that the persons entitled for participation in the EGSM of OGK-5 can study the given information (materials) from July 26, 2007 to August 16, 2007, on working days from 10:00 a.m. to 5:00 p.m., at the following addresses:

· The Corporate Relations Department of JSC OGK-5: 10A, 4 Setunsky proezd, bldg 2, Moscow, Russia;

· OAO CMD: 4 Bolshaya Pochtovaya Street, bldg. 8, Moscow Russia

· Konakovskaya GRES branch of JSC OGK-5: 12 Promyshlennaya Street, Konakovo,  Tver Oblast, Russia;

as well as from August 6, 2007 to August 16, 2007 at the website of the Company, www.ogk-5.com.

The given information will be also available to the participants of the EGSM of the Company at the EGSM location on August 16, 2007, from the start of participants’ registration until the closure of the meeting.

Resolution is adopted by the majority of votes of the Board Members participating in the Company’s Board of Directors Meeting.
Quorum: 100 %
Voting results:

«FOR» (ANDRONOV М.S., AKHANOV D.S., BUSHIN A.V., BYKHANOV Е.N., VASILIEV S.V., ZAGRETDINOV I.S., KULIKOV D.V., NEPSHA V.V., ORUDZHEV E.V., ROHAN G., FILIPPOV V.G.)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 2. Proposals to the GM of the Company’s shareholders with respect to Approval of the Comprehensive Agreement for the implementation of the preliminary stage of the project for construction of a CCGT unit at Nevinnomysskaya GRES between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’ (Simple Partnership) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC as a deal of interest to the Company” and  “On approval of the Agreement for engineering, procurement and construction of CCGT in the territory of the Affiliate “Nevinnomysskaya GRES” of JSC OGK-5 between JSC “The Fifth Power Generation Company” and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC as a deal of interest.”
RESOLUTION:   

2.1. Propose to the General Shareholders’ Meeting of JSC OGK-5 to approve the execution of the Comprehensive Agreement for the implementation of the preliminary stage of the project for construction of a CCGT unit at Nevinnomysskaya GRES between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’, as an interested-party transaction, under the following terms and conditions:

	Parties
	Customer – Joint-Stock Company ‘The Fifth Power Generation Company’

Contractor - Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’.

	Subject of Contract
	1. The Contractor shall, within the period and in accordance with the procedure set by the Comprehensive Agreement, perform organisational work necessary to enable the Contractor to execute all Work under the Main Contract and complete such Work within the period set by the Comprehensive Agreement and Main Contract.

Contractor’s obligations for the Preliminary Phase of the Project:

1) Within the period of the Comprehensive Agreement, the Contractor shall in its name execute:

1.1. with Siemens AG (the manufacturer and supplier of the combustion (gas) turbine with a generator (CTG)) – a contract for the delivery of the SGT5-4000F econopack CTG, together with the turbine generator, taking into account the requirements set by the Comprehensive Agreement; provide an advance payment under the CTG delivery contract to the CTG manufacturer/supplier provided that the contract envisages an advance payment to the CTG supplier and the deadline for such payment falls into the period of the Comprehensive Agreement;

1.2. with Siemens Industrial Turbomachinery AB (Sweden) (the manufacturer and supplier of the steam turbine with a generator (STG)) – a contract for the delivery of the SST-900-RH STG, together with the turbine generator, taking into account the requirements set by the Comprehensive Agreement; provide an advance payment under the STG delivery contract to the STG manufacturer/supplier provided that the contract envisages an advance payment to the STG supplier and the deadline for such payment falls into the period of the Comprehensive Agreement;

1.3. with CMI Energy (Belgium) (the manufacturer and supplier of the heat recovery steam generator (HRSG)) - a contract for the delivery of the HRSG, taking into account the requirements set by the Comprehensive Agreement; provide an advance payment under the HRSG delivery contract to the HRSG manufacturer/supplier provided that the contract envisages an advance payment to the HRSG supplier and the deadline for such payment falls into the period of the Comprehensive Agreement;

1.4. with the General Designer – a contract for geotechnical work due to the construction of the Facility, taking into account the requirements set by the Comprehensive Agreement and the Schedule for the Preliminary Phase; provide an advance payment to the General Designer provided that, in accordance with the subcontract, the deadline for the payment to the General Designer falls into the period of the Comprehensive Agreement;

The total amount of the Main Equipment delivery contracts (CTG, STG, HRSG) under DDP delivery to the Construction Site (2 Energetikov ul., Nevinnomyssk, Stavropol Krai, Russia) (as set in INCOTERMS 2000), shall not exceed 4,170,000,000 (four billion one hundred and seventy million) RUB excl. VAT. The given amount must include the price of spare parts for the Start-up Period and Warranty Period, supervision over installation and commissioning in the volume corresponding to the standard installation and commissioning graphs of CTG, STG and HRSG manufacturers, as well as all expenses related to payment of all taxes (excl. VAT), customs fees and other duties charged during the import of commodities to the territory of the Russian Federation, shipment, handling and other expenses related to the delivery of the CTG, STG and HRSG under the abovementioned conditions. In the event that the total amount of the quotations from the CTG, STG and HRSG manufacturers/suppliers, and the total amount of all the expenses related to payment of all taxes (excl. VAT), customs fees and other duties charged during the import of commodities to the territory of the Russian Federation, shipment, handling and other expenses related to the delivery of the CTG, STG and HRSG under the abovementioned conditions, exceed the sum set in this paragraph, the overrun of the price of CTG, STG and HRSG and all the other expenses related to their delivery to the Construction Site, shall be the expense of the Contractor, and shall be reimbursed by the Contractor.

The cost of Work executed by the General Designer shall not exceed 300,000,000 (three hundred million) RUB excl. VAT. The parties agree that the overrun of the cost of Work executed by the General Designer shall be the expense of the Contractor and shall be reimbursed by the Contractor.

After the execution of the contracts with the CTG/STG/HRSG manufacturers/suppliers and the General Designer, the Contractor shall provide the Customer with a copy of the invoice or any other document supporting the amount of the advance payments to the CTG/STG/HRSG manufacturers/suppliers and the General Designer, as well as the corresponding invoice of the Contractor.

2. Within the term until September 24, 2007 the parties undertake to execute the EPCM Contract for the construction of the 400-450MW CCGT unit at Nevinnomysskaya GRES (hereinafter the “Main Contract”), based on the EPCM model and under the conditions stipulated by the Comprehensive Agreement, including:

1) Subject.

The Contractor shall provide execution of the work necessary for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES, including, but not limited to the following list of activities: preparation of tender documents and the holding of tenders, evaluation of tender proposals and selection (in accordance with the procedure set by the Main Contract) of geotechnical survey organisations, contractors, equipment suppliers (hereinafter referred to as the ‘Subcontractors’), execution of contracts with them; execution of geotechnical survey and design activities, civil construction and installation activities by involving the selected Subcontractors or, in cases stipulated by the Main Contract, using own resources; acquisition and delivery of spare parts; control over all geotechnical survey, design, civil construction, installation and start-up activities; coordination of the activities of the geotechnical survey and design organizations, Subcontractors, Equipment suppliers; the commissioning of the Facility; the training of the Customer’s personnel. The Contractor shall provide the Customer with the ready-for-operation Facility.

2) Price.

The Contract Price is 9,728,000,000.00 RUB excl. VAT totaling 1,751,040,000.00 RUB. The Contract Price is fixed and cannot be changed during the execution of Work, including instances of changes, inflation indices, and changes in foreign exchange rates. The Contract Price cannot be changed except for the following cases:

· If the Contractor completes the Work before the Completion Date, the Contract Price will automatically increase in proportion to time saved, the increase being 150,000 (one hundred fifty thousand) RUB per each day saved. The mandatory condition for the increase of the Contract Price shall be the achievement of the Performance Guarantees by the Facility. If the Facility does not achieve the Performance Guarantees, the Contract Price will not be increased.

· If the Work is not completed within 30 days after the Completion Date, the Contract Price will automatically decrease in proportion to the delay, the decrease being 150,000 (one hundred fifty thousand) per one day of delay. To avoid doubt, it is noted that the decrease of the Contract Price is not a penalty or a form of liability, but is a method for the determination of the Contract Price.

· The Contract Price will be reduced by 20,676,000 (twenty million six hundred and seventy six thousand) RUB excl. VAT being 3,721,680 RUB, in the event that, based on the results of the designing stage, the only type of fuel for the Facility will be natural gas.

3) Work Period

Date of Work Start – date of the execution of the Main Contract.

Date of Completion – the Work must be completed by July 25, 2010.



	Contract Price
	The price of the Comprehensive Agreement is the Contract Price totaling 9,728,000,000.00 (nine billion seven hundred and twenty eight million) RUB excl. VAT totaling 1,751,040,000.00 RUB, including the provision that the total amount of the Main Equipment delivery contracts (CTG, STG, HRSG) under DDP delivery to the Construction Site (2 Energetikov ul., Nevinnomyssk, Stavropol Krai, Russia) (as set in INCOTERMS 2000), shall not exceed 4,170,000,000 (four billion one hundred and seventy million) RUB excl. VAT, and the total cost of Work executed by the General Designer shall not exceed 300,000,000 (three hundred million) RUB excl. VAT.

The Contract Price cannot be changed except for the following cases:

· If the Contractor completes the Work before the Completion Date, the Contract Price will automatically increase in proportion to time saved, the increase being 150,000 (one hundred fifty thousand) RUB per each day saved. The mandatory condition for the increase of the Contract Price shall be the achievement of the Performance Guarantees by the Facility. If the Facility does not achieve the Performance Guarantees, the Contract Price will not be increased.

· If the Work is not completed within 30 days after the Completion Date, the Contract Price will automatically decrease in proportion to the delay, the decrease being 150,000 (one hundred fifty thousand) per one day of delay. To avoid doubt, it is noted that the decrease of the Contract Price is not a penalty or a form of liability, but is a method for the determination of the Contract Price.

· The Contract Price will be reduced by 20,676,000 (twenty million six hundred seventy six thousand) RUB excl. VAT being 3,721,680 RUB, in the event that, based on the results of the designing stage, the only type of fuel for the Facility will be natural gas.



	Period (for Fulfillment of Obligations)
	The Main Agreement is to be executed by September 24, 2007.


2.2. Propose to the General Shareholders’ Meeting of JSC OGK-5 to approve the execution of the EPCM Contract for construction of the CCGT unit at Nevinnomysskaya GRES of JSC OGK-5 between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’ as an interested-party transaction, under the following conditions:

	Parties
	Customer – Joint-Stock Company ‘The Fifth Power Generation Company’

Contractor - Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’.

	Subject of Contract
	The Contractor shall provide execution of the work necessary for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES, including, but not limited to the following list of activities: preparation of tender documents and the holding of tenders, evaluation of tender proposals and selection (in accordance with the procedure set by the Main Contract) of geotechnical survey organizations, contractors, equipment suppliers (hereinafter referred to as the ‘Subcontractors’), execution of contracts with them; execution of geotechnical survey and design activities, civil construction and installation activities by involving the selected Subcontractors or, in cases stipulated by the Main Contract, using own resources; acquisition and delivery of spare parts; control over all geotechnical survey, design, civil construction, installation and start-up activities; coordination of the activities of the geotechnical survey and design organizations, Subcontractors, Equipment suppliers; the commissioning of the Facility; the training of the Customer’s personnel. The Contractor shall provide the Customer with the ready-for-operation Facility.



	Contract Price
	The Contract Price is 9,728,000,000.00 RUB excl. VAT totaling 1,751,040,000.00 RUB. The Contract Price is fixed and cannot be changed during the execution of Work, including instances of changes, inflation indices, and changes in foreign exchange rates. The Contract Price cannot be changed except for the following cases:

· If the Contractor completes the Work before the Completion Date, the Contract Price will automatically increase in proportion to time saved, the increase being 150,000 (one hundred fifty thousand) RUB per each day saved. The mandatory condition for the increase of the Contract Price shall be the achievement of the Performance Guarantees by the Facility. If the Facility does not achieve the Performance Guarantees, the Contract Price will not be increased.

· If the Work is not completed within 30 days after the Completion Date, the Contract Price will automatically decrease in proportion to the delay, the decrease being 150,000 (one hundred fifty thousand) per one day of delay. To avoid doubt, it is noted that the decrease of the Contract Price is not a penalty or a form of liability, but is a method for the determination of the Contract Price.

· The Contract Price will be reduced by 20,676,000 (twenty million six hundred seventy six thousand) RUB excl. VAT being 3,721,680 RUB, in the event that, based on the results of the designing stage, the only type of fuel for the Facility will be natural gas.

	Work Period
	Date of Work Start – date of the execution of the Main Contract.

Date of Completion – the Work must be completed by July 25, 2010.


Resolution is adopted by the majority of votes of the Board Members participating in the Company’s Board of Directors Meeting.
Quorum: 100 %
Voting results:

«FOR» (AKHANOV D.S., BUSHIN A.V., BYKHANOV Е.N., VASILIEV S.V., ZAGRETDINOV I.S., KULIKOV D.V., NEPSHA V.V., ORUDZHEV E.V., ROHAN G., FILIPPOV V.G.)

«AGAINST» (NONE)

«ABSTAINED» (ANDRONOV M.S.)

RESOLUTION ADOPTED
ISSUE 3. Determination of the price of the deals of interest: the Comprehensive Agreement for implementation of the project on CCGT construction at Nevinnomysskaya GRES between JSC “The Fifth Power Generation Company” and the Consortium established on the grounds of the Agreement on Consortium Establishment (Society in Participation) of February 21, 2007 consisting of the following: Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC and  Agreement for engineering, procurement and construction of CCGT in the territory of the Affiliate “Nevinnomysskaya GRES” of JSC OGK-5 between JSC “The Fifth Power Generation Company” and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC”.
RESOLUTION:   
3.1. To determine that the Price of the Comprehensive Agreement for implementation of the project on CCGT construction at Nevinnomysskaya GRES between The Fifth Power Generation Company OJSC and the Consortium established on the grounds of the Agreement on Consortium Establishment (Society in Participation) of February 21, 2007 consisting of the following: Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC is the Price of the Main Agreement amounting to nine billion seven hundred twenty eight million (9.728.000.000) rubles  plus VAT of 1.751.040.000, 00 rubles including the total amount of supply contracts for GTU, STU and HRSG on DDP terms Construction Site at the address as follows; Stavropol Region of Russia, Nevinnomyssk, Energetikov Street 2 (with application of  International Rules of Interpretation of Trading Terms “Incoterms 2000” to supply contracts) must not exceed Four billion one hundred seventy million (4 170 000 000) rubles excluding VAT, the cost of general design works should not exceed three hundred million (300 000 000) rubles excluding VAT. 

The contractual price is not to be changed excluding the following cases:

- In case the Contractor provides the completion of works till the Date of Completion, the contractual price automatically increases proportionally to the achieved time saving; the amount of the increase is equal to one hundred fifty thousand (150 000) rubles per each day of time saving. A mandatory condition for the increase of the Contract Price is the achievement of Functional Guarantees by the Facility. The mandatory condition of increase of the Contract Price is achievement of functional guarantees. In case the Facility does not achieve those, there is no increase of the Contract Price to be performed. 

- In case the Completion of Works is not achieved within 30 days from the Date of Completion of Works, the Contract Price automatically reduces proportionally to the delay in the performance of works, the amount of reduction of the Contract Price amounts to one hundred fifty thousand (150 000) rubles per each day of delay in the performance of works. For the avoidance of doubts it is noted that the reduction of the Contract Price is not a sanction or a type of liability but represents a way of determination of the Contract Price. 

-    The Contract Price will be reduced by twenty million six hundred seventy six thousand (20 676 000) rubles excluding VAT, + VAT of 3 721 680 rubles in case that upon the results of the design, the only type of fuel for the facility will be the natural gas. 
3.2. To determine that the Contract Price of the Contract for the management of engineering, procurement and construction of CCGT in the territory of Nevinnomysskaya GRES affiliate of OGK-5 OJSC between The Fifth Power Generation Company OJSC and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC amounts to nine billion seven hundred twenty eight million (9.728.000.000, 00) rubles + VAT of 1.751.040.000, 00 rubles. The Contract Price is solid and is not subject to change in the period of production of Works including the cases of change, inflation indexes and fluctuation of currency rates. The Contract Price is not subject to change save for the following:

- In case the Contractor provides the Completion of Works before the Date of Completion of Works, the Contract Price automatically increases proportionally to the achieved time saving, the amount of increase amounts to one hundred fifty thousand rubles (150 000) per each day of time saving. The mandatory condition for the increase of the Contract Price is achievement by the Facility of the Functional Guarantees. If the Facility does not achieve Functional Guarantees, the Contract Price is not performed. 

- In case the Completion of Works is not achieved within 30 days from the Date of Completion of Works, the Contract Price automatically reduces proportionally to the delay in performance of works, the amount of reduction of the Contract Price equals to one hundred fifty thousand (150 000) rubles for each day of delay in the performance of works. For the avoidance of doubts, the reduction of the Contract Price shall not be a sanction or a type за liability but represents a way of determination of the Contract Price. 

-    The Contract Price will be reduced by twenty million six hundred seventy six thousand (20 676 000) rubles excluding VAT + VAT of 3 721 680 rubles provided that upon the design results, natural gas will be the only type of fuel.
Resolution is adopted by the majority of votes of the Board Members participating in the Company’s Board of Directors Meeting.
Quorum: 100 %
Voting results:

«FOR» (AKHANOV D.S., BUSHIN A.V., BYKHANOV Е.N., VASILIEV S.V., ZAGRETDINOV I.S., KULIKOV D.V., NEPSHA V.V., ORUDZHEV E.V., ROHAN G., FILIPPOV V.G.)

«AGAINST» (NONE)

«ABSTAINED» (ANDRONOV М. S.)

RESOLUTION ADOPTED
ISSUE 4. Approval of the Comprehensive Agreement for implementation of the preliminary stage of the project for construction of CCGT at Nevinnomysskaya GRES between JSC “The Fifth Power Generation Company” and the Consortium established on the grounds of the Agreement on Consortium Establishment (Society in Participation) of February 21, 2007 consisting of the following: Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC and  Agreement for engineering, procurement and construction of CCGT in the territory of the Affiliate “Nevinnomysskaya GRES” of JSC OGK-5 between JSC “The Fifth Power Generation Company” and the Consortium established pursuant to the Agreement on the Consortium Establishment (Society in Participation) of February 21, 2007 consisting of Group E4 OJSC, Power Machines – ZTL, LMZ, Elektrosila, Energomashexport OJSC, SibKOTES CJSC, Firma Centroenergomontazh OJSC, Energostroysnabkomplekt-invest LLC and Novosibirskenergospecremont  CJSC as deals which may incur liabilities expressed in foreign currency (or those the amount of which is pegged to a foreign currency).
RESOLUTION:   

4.1 Approve the execution of the Comprehensive Agreement for the implementation of the preliminary stage of the project for construction of a CCGT unit at Nevinnomysskaya GRES between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’, being a transaction which can inflict foreign-currency liabilities.
4.2. Approve the execution of the EPCM Contract for construction of the CCGT unit at Nevinnomysskaya GRES of JSC OGK-5 between JSC OGK-5 and a Consortium established on the basis of the Consortium Agreement (Joint Venture) dd. February 21, 2007, comprising OAO ‘E4 Group’, OAO ‘Power Machines – ZTL, LMZ, Elektrosila, Energomashexport’, ZAO SibKOTES, OAO ‘Firma TSENTRENERGOMONTAZH’, OOO ‘Energostroysnabkomplekt-invest’, ZAO ‘Novosibirskenergospetsremont’, being a transaction which can inflict foreign-currency liabilities.
Resolution is adopted by the majority of votes of the Board Members participating in the Company’s Board of Directors Meeting.
Quorum: 100 %
Voting results:

«FOR» (AKHANOV D.S., BUSHIN A.V., BYKHANOV Е.N., VASILIEV S.V., ZAGRETDINOV I.S., KULIKOV D.V., NEPSHA V.V., ORUDZHEV E.V., ROHAN G., FILIPPOV V.G.)

«AGAINST» (NONE)

«ABSTAINED» (ANDRONOV М.S.)

RESOLUTION ADOPTED
Board Chairman 



      


   

E.V. Orudzhev
Corporate Secretary







          D.Е. Andreichenko
Date of the Minutes execution:  July 12, 2007 
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