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JOINT-STOCK COMPANY
«The Fifth Power Generation Company»

__________________________________________________________________________________
MINUTES no. 17
Of the Meeting of the Board of Directors of JSC OGK-5
Moscow                                           

 



                August 14, 2007  

Form of the Meeting: joint presence
Time: 14-00 – 16-00 
Participated:


       
 

Board Members

    




     Е.N. BYKHANOV
А.V. BUSHIN                                                                                                                                                                                                                                                                                                                                      

S.V. VASILIEV
D.V. KULIKOV
V.V. NEPSHA
E.V. ORUDZHEV
G. ROHAN
V.G. FILIPPOV
Corporate Secretary

              

                
    D.Е. ANDREICHENKO
The meeting has a quorum.
Invitees:
	Acting First Deputy General Director –

Financial Director  
	E.L. PODADAEV

	Deputy General Director – Commercial Director
	D.Е. VOLOGZHANIN

	Director for New Generation Facilities
	R.N. SABETSKY

	Director for Strategic Development
	N.N. MORILOV

	HR Director
	G.А. SHEPELEV

	Head of Financial and Economic Unit
	V.А. DMITRIEVA

	Head of Investment and Construction Management Division
	V.V. EVKHARITSKY


AGENDA: 
1. Approval of the Report of the Director General of the Company on the results of the financial and economic activities of the Company in 1H 2007, including:

1.1. Execution of the Business Plan of the Company;

1.2. Execution of the KPI of the Company;

1.3. Fulfillment of the Company’s key objectives;

1.4. Implementation of the Company’s strategy;

1.5. Company’s production activities;

1.6. Company’s procurement activities;

1.7. Company’s repair activities;

1.8. Company’s investment activities;

1.9. Company’s credit policy;

1.10. Company’s insurance protection;

1.11. Implementation of the upgrade programs for automated process control systems;

1.12. Execution of the task for the collection of cash for sold power and heat;

1.13. Sales of non-core assets;

1.14. Execution of the decisions made by the Board of Directors and General Shareholders’ Meeting of the Company;

1.15. Operation on the wholesale power market;

1.16. Fuel supply.

2. Approval of the Report about the Execution of the Annual Procurement Program (APP) for 2Q 2007

3. Approval of the Report on the progress of the execution of the Investment Projects included into the five-year investment program of the Company, for 2Q 2007.

4. Approval of the adjusted charity program of JSC OGK-5 for 2007.

5. Remuneration of the Director General for the execution of the critical task (work) – participation in the project for the organization and holding of the public auction for the sale of OGK-5 shares to RAO UES of Russia.

6. Remuneration of the Director General for the execution of the critical task (work) – successful completion of the set targets for power and heat sales in 2006.

7. Introduction of changes into the terms and conditions of the labor contract with the Director General of JSC OGK-5.

8. Approval of purchase agreements between JSC OGK-5 and JSC TGK-9 as related-party transactions.

9. Approval of the Service Agreement for the expert review of the results of diagnostic analysis of metal contained in the equipment for the needs of Reftinskaya GRES between JSC OGK-5 and JSC TGK-9, as a related-party transaction.

10. Approval of the Service Agreement between JSC OGK-5 and JSC TGK-9 for the inspection of turbines K-300-240, K-500-240 of units 1,2,3,4,5,6,7 to prolong the remaining resource for the needs of Reftinskaya GRES as a related-party transaction.

11. On priority  activity – adoption of the redrafted Non-governmental Pension Provision Program of JSC OGK-5.
Announcement of information on postponing consideration of the issue “Adoption of the Company’s Regulations on investment funds management”.
RESOLUTION: 

According to a proposal from Enel Investment Holding B.V., to postpone consideration of the issue “Adoption of the Company’s Regulations on investment funds management” for a later date.
ISSUE 1.  Approval of the Report of the Director General of the Company on the results of the financial and economic activities of the Company in 1H 2007, including:

1.1 Execution of the Business Plan of the Company;

1.2 Execution of the KPI of the Company;

1.3 Fulfillment of the Company’s key objectives;

1.4 Implementation of the Company’s strategy;

1.5 Company’s production activities;

1.6 Company’s procurement activities;

1.7 Company’s repair activities;

1.8 Company’s investment activities;

1.9 Company’s credit policy;

1.10 Company’s insurance protection;

1.11 Implementation of the upgrade programs for automated process control systems;

1.12 Execution of the task for the collection of cash for sold power and heat;

1.13 Sales of non-core assets;

1.14 Execution of the decisions made by the Board of Directors and General Shareholders’ Meeting of the Company;

1.15 Operation on the wholesale power market;

1.16 Fuel supply.

RESOLUTION:

1.1. Approve the Report of the Director General of the Company on the results of the financial and economic activities of the Company in 1H 2007:

· Execution of the Business Plan of the Company;

· Execution of the KPI of the Company;

· Fulfillment of the Company’s key objectives;

· Implementation of the Company’s strategy;

· Company’s production activities;

· Company’s procurement activities;

· Company’s repair activities;

· Company’s investment activities;

· Company’s credit policy;

· Company’s insurance protection;

· Implementation of the upgrade programs for automated process control systems;

· Execution of the task for the collection of cash for sold power and heat;

· Sales of non-core assets;

· Execution of the decisions made by the Board of Directors and General Shareholders’ Meeting of the Company;

· Operation on the wholesale power market;

· Fuel supply.

1.2. Postpone the consideration of the report of the Director General on the results of the financial and economic activities of the Company for 1H 2007 in the part related to the accomplishment of the quarterly KPI “Effectiveness of the implementation of the investment programme as related to the current quarter (as for timeframes and costs)” to a later date.
1.3. Order the management of the Company to develop and submit to an in presentia meeting of the Board of Directors the action plan for the improvement of the corporate governance score of JSC OGK-5 not later than on October 15, 2007.

Quorum: 63.6 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

«FOR» (BUSHIN А.V., BYKHANOV Е.N., VASILIEV S.V., KULIKOV D.V., NEPSHA V.V.., ORUDZHEV E.V., ROHAN G., FILIPPOV V.G.)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 2. Approval of the Report about the Execution of the Annual Procurement Program (APP) for 2Q 2007. 

RESOLUTION:   

Approve the Report about the Execution of the Annual Procurement Program (APP) for 2Q 2007 totaling 7,392,670 thousand RUB (including supply of fuel), including the following breakdown by the branches:

Konakovskaya GRES – 916,753 thousand RUB

Nevinnomysskaya GRES – 768,027 thousand RUB

Reftinskaya GRES – 2,898,552 thousand RUB

Sredneuralskaya GRES – 1,049,778 thousand RUB

Central Office – 11,487,560 thousand RUB

Quorum: 63.6 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 3. Approval of the Report on the progress of the execution of the Investment Projects included into the five-year investment program of the Company, for 2Q 2007.

RESOLUTION:   

Approve the Report on the progress of the execution of the Investment Projects included into the five-year investment program of the Company, for 2Q 2007.

Quorum: 63.6 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 4. Approval of the updated Charity Program of JSC OGK-5 for 2007.

RESOLUTION:   

To approve the updated Charity Program of JSC OGK-5 for the year 2007 (Appendix 1).

Quorum: 63.6 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 5. Remuneration of the Director General for the execution of the critical task (work) – participation in the project for the organization and holding of the public auction for the sale of OGK-5 shares to RAO UES of Russia.

RESOLUTION:   

Due to the successful completion of the project for the organization and holding of the public auction for the sale of OGK-5 shares to RAO UES of Russia, pay the amount of 4 official salaries as an incentive for the execution of a critical task (work) – participation in the project, formation of the “information room” within the framework of the pre-sale preparation and organization of the auction.

Quorum: 54.5 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)
A.V. Bushin did not participate in voting.
RESOLUTION ADOPTED
ISSUE 6. Remuneration of the Director General for the execution of the critical task (work) – successful completion of the set targets for power sales in 2006.

RESOLUTION:   
6.1. To pay the General Director of the Company a lump-sum remuneration for execution of a critical task (work) – successful completion of the set targets for power sales in 2006. 
6.2. To instruct the Company’s management to propound to the Company’s HR and Remuneration Committee the issue on determination of the amount of the lump-sum remuneration for successful completion of the set targets for power sales in 2006.

6.3. To instruct the Company’s management to prepare and propound to the Board of Directors the issue on adoption of the redrafted Regulations on HR and Remuneration Committee (upon the preliminary consideration of such issue within the aforesaid Committee).
Quorum: 54.5 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)
Bushin A.V. did not participate in voting.
RESOLUTION ADOPTED
ISSUE 7. Introduction of changes into the terms and conditions of the labor contract with the Director General of JSC OGK-5.

RESOLUTION:   
7.1 Abolish the Regulation on Material Motivation of Director General of JSC OGK-5, approved by the Board of Directors of the Company on February 20, 2007 (Protocol no. 2)

7.2  Abolish the Regulation on Benefits and Compensations (Social Package) of Director General of JSC OGK-5, approved by the Board of Directors of the Company on February 20, 2007 (Protocol no. 2)

7.3  Approve the new version of the Regulation on Material Motivation of Director General of JSC OGK-5 (Appendix 2)

7.4 Approve the new version of the Regulation on Benefits and Compensations (Social Package) of Director General of JSC OGK-5 (Appendix 3)

7.5 Set the validity period for the Regulation on Material Motivation of Director General of JSC OGK-5 as starting from January 2, 2007

7.6 Set the validity period for the Regulation on Benefits and Compensations (Social Package) of Director General of JSC OGK-5 as starting from January 2, 2007

7.7 Approve the terms and conditions of the Additional Agreement to the labor contract with the Director General of JSC OGK-5 (Appendix 4)

Quorum: 63.6 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 8. Approval of purchase agreements between JSC OGK-5 and JSC TGK-9 as related-party transactions.
RESOLUTION:   
8.1. Approve the Purchase Agreement for the purchase of the property of Reftinskaya GRES between JSC OGK-5 and JSC TGK-9 as a deal of interest.
8.2. Approve the execution of the agreement for the purchase of the property of Sredneuralskaya GRES between JSC OGK-5 and JSC TGK-9 as a deal of interest.
Quorum: 70 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)
A.V. Bushin did not participate in voting.
RESOLUTION ADOPTED
ISSUE 9. Approval of the Service Agreement for the expert review of the results of diagnostic analysis of metal contained in the equipment for the needs of Reftinskaya GRES between JSC OGK-5 and JSC TGK-9, as a related-party transaction.
RESOLUTION:   
To approve the execution of the Service Agreement for the expert review of the results of diagnostic analysis of metal contained in the equipment for the needs of Reftinskaya GRES between JSC OGK-5 and JSC TGK-9, as a related-party transaction.

Resolution is adopted by the majority of votes of the Board Members not interested in the deal execution.  
Quorum: 70 %
Voting results:

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

 «AGAINST» (NONE)

«ABSTAINED» (NONE)
Bushin A.V. did not participate in voting. 
RESOLUTION ADOPTED
ISSUE 10. Approval of the Service Agreement between JSC OGK-5 and JSC TGK-9 for the inspection of turbines K-300-240, K-500-240 of units 1,2,3,4,5,6,7 to prolong the remaining resource for the needs of Reftinskaya GRES as a related-party transaction.

RESOLUTION:   

To approve the Service Agreement between JSC OGK-5 and JSC TGK-9 for the inspection of turbines K-300-240, K-500-240 of units 1,2,3,4,5,6,7 to prolong the remaining resource for the needs of Reftinskaya GRES as a related-party transaction.

Quorum: 70%

Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)
Bushin A.V. did not participate in voting.
RESOLUTION ADOPTED
ISSUE 11. On priority activity – adoption of the redrafted Non-governmental Pension Provision Program of JSC OGK-5.

RESOLUTION:   
To adopt the redrafted Non-governmental Pension Provision Program of JSC OGK-5 (Appendix 5).

Quorum: 63.6 %
Resolution is adopted by the majority of votes of the Board Members participating in the Board of Directors Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Board Chairman

      


   



E.V. Orudzhev
Corporate Secretary







             D.Е. Andreichenko
Date of the Minutes execution:  August 15, 2007  
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