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JOINT-STOCK COMPANY

«The Fifth Power Generation Company»

__________________________________________________________________________________
MINUTES no. 23
Of the Meeting of Board of Directors of JSC OGK-5

Meeting location: 10A/2, 4th Setunsky proezd, Moscow (Conference Hall, 7th Floor)
Meeting date and time:  06 December 2007, 11:15 – 15:00

Form of the Meeting: in presentia
Participants:

       
 

Chairman of Board of Directors



E.V. ORUDZHEV


Board Members:







D.S. AKHANOV












M. BRUTI












S.V. VASILIEV












G.U. GLAZKOV

S. ZWEGUINTSOW

D.V. KULIKOV

G.J. ROHAN

 
D. FACHE
G. CIMINI                                                                                                                     

Corporate Secretary



D.E. ANDREICHENKO
Quorum

Invitees:
	First Deputy Director General  –  Financial Director  
	M.L. KRUPIN

	First Deputy Director General  –  Director for Production 
	V.E. NAZAROV

	Deputy Director General  –  Commercial Director 
	D.E. VOLOGZHANIN

	Director for New Generation  
	R.N. SABETSKY

	HR Director
	G.A. SHEPELEV

	Chief Accountant  
	M.V. ANTIPOV

	Head of Operation and Maintenance Section 
	V.L. SHEDROLIUBOV

	Leading Specialist of Corporate Relations Section
	O.V. NIKIFOROVA

	Deputy Director of ENEL Representative Office in Russia 
	V. SHAMRITSKAYA


MEETING AGENDA:
Information message: JSC OGK-5 receives the availability certificate for the Autumn-Winter Period. 
1. Report of OGK-5 Director General on the results of financial and economical activities of JSC OGK-5 during 9 months in 2007, including: 
· implementation of the Company’s Business Plan;
· implementation of the Company’s KPIs;
· implementation of the Company’s Key Tasks; 
· implementation of the Company’s Strategy;
· production activities of the Company;
· procurement activities of the Company;
· maintenance activities of the Company;
· production activities of the Company;
· credit Policy of the Company; 
· insurance coverage of the Company; 
· implementation of the modernisation programmes related to the automatic systems of commercial energy metering; 
· completing the task of collecting money for supplied electric (heat) energy; 
· disposal of non-core assets; 
· execution of resolutions of the Board of Directors and General Shareholders Meeting; 
· operations in the Wholesale Power Market;
· fuel supply. 
2. Awarding a premium to Director General of JSC OGK-5 for completing a task (work) of particular importance. 
3. Introduction of changes into the Provision on financial incentives for the top managers of JSC OGK-5.
4. Introduction of changes into the composition of OGK-5 Executive Board: 
· Introducing changes into the headcount of OGK-5 Executive Board
· Election of a new member of the Executive Board;

· Establishment of fees and compensations for the Executive Board member;
· Definition of the person authorised to establishing the conditions and to sign the labour contract with the Executive Board member on performing the Executive Board member functions.   

5. Disposal of shares of JSC OGK-5.
6. Joining the standard of RAO UES of Russia “Relay protection and automation, antibreakdown automatics. Organization of interaction between relay protection and automation services in the United Energy System of Russia”.
7. Joining the standard of RAO UES of Russia “Operative-dispatching control in power industry. Regulation of frequency overflows of active power in the United Energy System (UES) and isolated functioning energy systems of Russia. Requirements to the organization and realization of the process, to the technical facilities”.
8. Ratification of investment projects schedules, schedules of spending funds for implementing the investment projects included in the Company’s 5-year Investment Programme, the cashflow plan of funds attracted for financing the Company’s Investment Programme for the year 2008. 
9. Ratification of the redrafted Provision on the HR and Remuneration Committee of JSC Fifth Power Generation Company. 
10. Ratification of the Provision on paying fees and compensations to the members of the Board committees of JSC Fifth Power Generation Company. 
11. Ratification of the internal document of JSC OGK-5: Regulation on investment funds management.
12. Combination of offices by a member of OGK-5 Executive Board with the function of the Supervisory Board member of “All-Russian Heat Engineering Research Institute” Non-Commercial Partnership.
13. Ratification of the format of the Company’s Business Plan for the year 2008. 
CONSIDERATION OF THE MEETING AGENDS ISSUES

Information message regarding the receipt by JSC OGK-5 of the availability certificate for the Autumn-Winter Period.
Speaker – V.E. Nazarov 
The information message is taken under advisement.  
ISSUE 1.  Report of Director General of JSC OGK-5 on the results of financial and economical activities of JSC OGK-5 for the 9 months in 2007, including:
· implementation of the Company’s Business Plan;

· implementation of the Company’s KPIs;

· implementation of the Company’s Key Tasks; 

· implementation of the Company’s Strategy;

· production activities of the Company;

· procurement activities of the Company;

· maintenance activities of the Company;

· production activities of the Company;

· credit Policy of the Company; 

· insurance coverage of the Company; 

· implementation of the modernisation programmes related to the automatic systems of commercial energy metering; 

· completing the task of collecting money for supplied electric (heat) energy; 

· disposal of non-core assets;

· execution of resolutions of the Board of Directors and General Shareholders Meeting; 

· operations in the Wholesale Power Market;

· fuel supply.
Speakers on the issue: M.L. Krupin, D.E. Vologzhanin, V.L. Shedrolyubov.
Questions and comments were made by S. Zweguintsow, G. Rohan, D. Fache, D.S. Akhanov, G. Cimini, M. Bruti. 
RESOLUTION:   

1.1. Ratify the Report of Director General of JSC OGK-5 on the results of financial and economical activities of JSC OGK-5 for the 9 months in 2007.
1.2. In the framework of considering the items under the “Results of the Company’s financial and economical, order the Company’s management to present the following information:
· analysis of average prices for power purchase and sale at the free market; 
· analysis of the urgency of the accounts receivable.
1.3.  Order the Company’s management to present in due course to the Board members the reports on the environmental audit results for each production branch of the Company. 
Quorum: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:
«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 2. Awarding a premium to Director General of JSC OGK-5 for completing a task (work) of particular importance.
Speaker on the issue: G.A. Shepelev
Questions were made by D. Fache, D.S. Akhanov.

Comments were made by G.U. Glazkov, D.V. Kulikov, G.J. Rohan. 
RESOLUTION:   

2.1. Order the management to present to the following Board meeting in praesentia the issues “Implementation of the Company’s Keys Tasks in the year 2007” and “Awarding a premium to the Company’s Director General and top management for completing tasks (works) of particular importance”
2.2.  Consider the issue “Awarding a premium to the Company’s Director General for completing a task (work) of particular importance – the first independent preparation of consolidated interim financial statement of JSC OGK-5 for the 6 months ending on June 30, 2007 which has been prepared in accordance with the International Financial Reporting Standards (IFRS) as part of the issue “Implementation of the Company’s Keys Tasks in the year 2007” and “Awarding a premium to the Company’s Director General and top management for completing tasks (works) of particular importance”. 
Quorum reached: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 3.  Introduction of changes into the Provision on financial incentives for the top managers of JSC OGK-5.
Speaker on the issue: G.A. Shepelev. 
RESOLUTION:   

Introduce the following changes into clause 1.2 of the Provision on financial incentives for the top managers of JSC OGK-5:
Include the position of the First Deputy of Director General – Director for Production    into the list of positions related to the first category top managers. 
Quorum: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 4.  Introduction of changes into the composition of OGK-5 Executive Board-5:
· Introducing changes into the headcount of OGK-5 Executive Board

· Election of a new member of the Executive Board;

· Establishment of fees and compensations for the Executive Board member;

· Definition of the person authorised to establishing the conditions and to sign labour contract with the Executive Board member on performing the Executive Board member functions.
Speaker on the issue: G.A. Shepelev.
RESOLUTION:   

4.1. Establish the headcount of the Executive Board of JSC OGK-5 in the number of 7 (seven) persons. 
4.2. Elect Mr. Valery Nazarov, First Deputy Director General – Director for Production and Gennady Shepelev, HR Director as members of OGK-5 Executive Board.
4.3. Establish the size of the remuneration to be paid to Valery Nazarov and Gennady Shepelev for performing the functions of OGK-5 Executive Board members in the amount of ten percent of the official salary related to his main position.

4.4. Authorise the Chairman of the Board of Directors of JSC OGK-5 to establish the conditions and to sign labour contracts with Valery Nazarov and Gennady Shepelev on performing the Executive Board members’ functions. 
Quorum reached:  90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 5.  Disposal of shares of JSC OGK-5. 
Speaker on the issue: D.E. Andreichenko. 
RESOLUTION:   

5.1. Ratify the disposal of the Company’s shares which were transferred to the Company’s possession as a result of OGK-5 reorganisation by way of its consolidation with OGK-5 Holding under the following conditions: 
- category, type, par value, quantity of the shares to be disposed of – ordinary registered non-documentary shares at the price of 1 (one) rouble per share in the quantity of 209 708 (two hundred and nine thousand seven hundred and eight) shares;

- percentage in the share capital of JSC OGK-5: 0.00059 %
- way of disposal: at the organized market of securities (stock exchange) with the aid of a securities market professional (broker) at a price established by the Company’s Board of Directors; 
- method of payment for the shares: by bank transfer of money to the Company’s account.  
5.2.  Establish the price for disposing the Company’s own shares not lower than the weighted average market price of 1 (one) share of the Company defined by the Russian stock exchanges as of December 01, 2007. 
Quorum reached: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 6.  Joining the standard of RAO UES of Russia “Relay protection and automation, antibreakdown automatics. Organization of interaction between relay protection and automation services in the United Energy System of Russia”. 
Speaker on the issue: V.L. Shedrolyubov 
RESOLUTION:   
6.1.  Join the standard of RAO UES of Russia “Relay protection and automation, antibreakdown automatics. Organization of interaction between relay protection and automation services in the United Energy System of Russia».

6.2. Consider the standard as a local bylaw of the Company.
Quorum reached: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors. 
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 7.  Joining the standard of RAO UES of Russia “Operative-dispatching control in power industry. Regulation of frequency overflows of active power in the United Energy System (UES) and isolated functioning energy systems of Russia. Requirements to the organization and realization of the process, to the technical facilities”.
Speaker on the issue: V.L. Shedrolyubov.
RESOLUTION:   
7.1. Join the standard of RAO UES of Russia “Operative-dispatching control in power industry. Regulation of frequency overflows of active power in the United Energy System (UES) and isolated functioning energy systems of Russia. Requirements to the organization and realization of the process, to the technical facilities”. 
7.2. Consider the standard as a local bylaw of the Company.
Quorum reached: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors. 
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
Information message regarding the creation of All-Russian Heat Engineering Institute non-commercial partnership.  

ISSUE 8. Ratification of investment projects schedules, schedules of spending funds for implementing the investment projects included in the Company’s 5-year Investment Programme, the cashflow plan of funds attracted for financing the Company’s Investment Programme for the year 2008. 
Speaker on the issue: R.N. Sabetsky. 
Questions and comments were made by E.V. Orudzhev, D. Fache. 
RESOLUTION:   
8.1. Ratify the annual investment projects schedules and annual schedules of spending funds for implementing the investment projects included in the 5-year Investment Programme, the annual cashflow plan of funds attracted for financing the Company’s Investment Programme for the year 2008 (Appendix 1).
8.2.  Order the Company’s management to include the investment project “Construction of dry ash disposal system at Reftinskaya GRES” into the content of the issue “Ratification of investment projects schedules and schedules of spending funds for implementing the investment projects included in the 5-year Investment Programme, the cashflow plan of funds attracted for financing the Company’s Investment Programme”. 
Quorum: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors. 
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 9. Ratification of the redrafted Provision on the HR and Remuneration Committee of Open Joint-Stock Company “Fifth Power Generation Company”. 
Speaker on the issue: D.E. Andreichenko.
Questions and comments were made by D.V. Kulikov, E.V. Orudzhev, G.J. Rohan, S. Zweguintsow. 
RESOLUTION:   

Ratify the redrafted Provision on the HR and Remuneration Committee of Open Joint-Stock Company “Fifth Power Generation Company” (Appendix 2).

Quorum reached: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors. 
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 10.  Ratification of the Provision on paying fees and compensations to the members of the Board committees of Open Joint-Stock Company “Fifth Power Generation Company”. 
Speaker on the issue: M.V. Antipov.  
Questions and comments were made by G.U. Glazkov, S. Zweguintsow.
RESOLUTION:   

Ratify the Provision on paying fees and compensations to the members of the Board committees of Open Joint-Stock Company “Fifth Power Generation Company” (Appendix 3).

Quorum reached: 90,9 %

The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 11.  Ratification of the internal document of JSC OGK-5: Regulation on investment funds management.
RESOLUTION:   

Postpone the consideration of the issue to a later period. 
Quorum: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors. 
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 12.  Combination of offices by a member of OGK-5 Executive Board with the function of the Supervisory Board member of “All-Russian Heat Engineering Research Institute” non-commercial partnership.
RESOLUTION:   
Permit Mr. Nikolay Grechenkov to combine the office of OGK-5 Executive Board member and that of the Supervisory Board member of “All-Russian Heat Engineering Research Institute” non-commercial partnership.
Quorum reached: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors. 
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
ISSUE 13.  Ratification of the format of the Company’s Business Plan for the year 2008.
Speaker on the issue: M.L. Krupin.
RESOLUTION:   

Ratify the format of the Company’s Business Plan for the year 2008 (Appendix 4).
Quorum: 90,9 %
The resolution is adopted by a majority of votes of the Board members participating in the meeting of the Company’s Board of Directors.
Voting results:

«FOR» (D.S. AKHANOV, M. BRUTI, S.V. VASILIEV, G.U. GLAZKOV, S. ZWEGUINTSOW, D.V. KULIKOV, E.V.ORUDZHEV, G.J. ROHAN, D. FACHE, G. CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)
RESOLUTION ADOPTED
Board Chairman  








E.V. Orudzhev 
Corporate Secretary








D.E. Andreichenko 
Date of the Minutes execution: December 07, 2007 
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