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JOINT STOCK COMPANY
“The Fifth Power Generation Company”
__________________________________________________________________________________
MINUTES № 24
Of the Meeting of the Board of Directors of JSC OGK-5
Location: Moscow, 4 Setunsky proezd, 10 А, bld. 2, floor 7, Conference Hall
Date and time: December 19, 2007, 16-00 – 20-15
Form of conduction: combined (in presentia and in absentia)
Participants:


       
 

Chairman of the Board                                                          
    E.V. ORUDZHEV 

Board Members






    D.S. AKHANOV
А.V. BUSHIN
М. BRUTI
S.V. VASILIEV 
G.U. GLAZKOV
S. ZWEGINTSOV
D.V. KULIKOV
D. FACHE
G. CIMINI
Voted by poll (by way of census form):                                               G. ROHAN
Corporate Secretary                

                
                 D.Е. ANDREICHENKO
Quorum is present.
Invited:

	First Deputy General Director
Financial Director   
	М.L. KRUPIN

	Director for New Generation
	R.N. SABETSKY

	HR Director
	G.А. SHEPELEV

	Head of sales department
	U.V. MAKOV

	Leading Specialist Corporate Governance Department
On behalf of ENEL
	О.V. NIKIFOROVA
V. SHAMRITSKAYA
F. CAZZATO
A. TITOVA



AGENDA: 

1. Issue related to the core business of JSC OGK-5: approval of the Agreement for the provision of power to the wholesale market between JSC OGK-5, ZAO “Financial Settling Center” and NP “The Administrator of Trading System of the Unified Energy System Electric of the Wholesale Power Market”.

2. The necessity to increase the five-year investment program of JSC OGK-5 for 2007 – 2012 (consideration of investment ideas).

3. Approval of quarterly schedules of investment projects, quarterly plans for cash disbursement for the implementation of the investment projects included into the five-year investment program, quarterly cash flow plan of the cash raised for the financing of the Company’s investment program (for 1Q 2008). 

4. Participation in another organisation (joining an existing organisation): The All-Russian Heat Engineering Research Institute” Non-Commercial Partnership.  
5. Performance of the Company’s key tasks in the year 2007 and awarding bonuses to the Company’s Director General and top managers for completing a task (work) of particular importance.

6. Election of Chairman and re-election of Deputy Chairman of OGK-5 Board of Directors.   

CONSIDERATION OF MEETING AGENDA ISSUES

Issue 1. On priority (core) activity of JSC OGK-5: approval of the Contract for delivery of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and the Administrator of the trading system of the wholesale power market of the Unified Energy System”.
Makov spoke on the matter.
Orudzhev, Bushin and Zwegintsov commented.  
Questions were made by Glazkov, Akhanov and Cimini. 
RESOLUTION:   

1.1. To approve the execution of the Contract for delivery of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and the Administrator of the trading system of the wholesale power market of the Unified Energy System”. (Appendix 1).

1.2. To instruct the General Director to the Contract for delivery of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and the Administrator of the trading system of the wholesale power market of the Unified Energy System”.
Quorum: 100 %
Resolution is adopted by the majority of votes of the Board members participating in the session. 
Voting results:

«FOR» (AKHANOV, BUSHIN, BRUTI, VASILIEV, GLAZKOV, ZWEGINTSOV, KULIKOV, ORUDZHEV, ROHAN, FACHE, CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 2. The necessity to increase the five-year investment program of JSC OGK-5 for 2007 – 2012 (consideration of investment ideas).

N. Morilov spoke on the matter.
Questions were made by Glazkov, Zwegintsov, Akhanov and Cimini.
Orudzhev, Bushin, Zwegintsov, Fache and Akhanov commented.
M. Bruti gave his proposals.

RESOLUTION:   
2.1. In relation to the project of CCGT construction at Sredneuralskaya GRES (unit 13) scheduled for commissioning in 2012:
To approve the investment idea of a CCGT construction at SUGRES (Unit 13) scheduled for commissioning in 2012.

To include into JSC OGK-5 Investment Program – 2008 (further referred to as “IP”) the expenses connected with preliminary design works “SUGRES Development concept”. 
To inform the Company’s Board Members the indicative lists of works and costs connected with the performance of extra-stage work “SUGRES Development concept”.

To instruct the JSC OGK-5 management to explore the technical feasibility of the project with attraction of specialized companies.

To instruct JSC OGK-5 management to explore proposals on possible sources of investment project financing.

2.2. With respect to construction of coal-dust unit 500-600 MW (Unit 11) with anticipated commissioning in 2012 and reconstruction of units №7-10 at Reftinskaya GRES with anticipated commissioning in 2013-2016:

To approve investment ideas of the coal-dust unit 500 – 600 MW construction (Unit 11) with anticipated commissioning in 2012 and unit 7 – 10 reconstruction project at Reftinskaya GRES with commissioning scheduled for 2013-2016.  

To include into the IP the expenses connected with preliminary design works on technical feasibility of projects considering the expanded composition of main equipment, unification of equipment and types of the coal used. 

To inform the Company’s Board Members the indicative lists of works and costs connected with the performance of extra-stage works on technical feasibility of projects with account of consideration of the expanded composition of the main equipment, unification of equipment and the types of coal used. 
To instruct JSC OGK-5 management to elaborate business plans of the said projects with attraction of specialized companies. 

To instruct management of JSC OGK-5 to elaborate proposals on potential sources of investment project financing. 

2.3. To exclude from the list of investment ideas the 2 CCGT – 400 MW construction projects at Konakovskaya GRES (units 9 and 10).

2.4. To instruct the Company’s management to provide to the Board of Directors (within the frames of the General Director’s 6 months’ and annual reports) the information on the results of power and capacities market monitoring in relation to new investment ideas. 
2.5. To instruct the Company’s management to develop the possibility of participation in open tender of investment projects for the construction of a generation facility in the territory of Sverdlovsk region with the installed capacity of 580-660 МW, announced by the Federal Energy Agency.
2.6. To recommend the Committee for strategy, business planning and corporate governance to hold works on agreement in investment ideas assessment positions between the major shareholder and the Company. 
Quorum: 100 %
Resolution is adopted by the majority of votes of the Board members participating in the session. 
Voting results:

«FOR» (AKHANOV, BUSHIN, BRUTI, VASILIEV, GLAZKOV, ZWEGINTSOV, KULIKOV, ORUDZHEV, ROHAN, FACHE, CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 3. Approval of quarterly schedules of investment projects, quarterly plans for cash disbursement for the implementation of the investment projects included into the five-year investment program, quarterly cash flow plan of the cash raised for the financing of the Company’s investment program (for 1Q 2008). 
Sabetsky spoke on the matter.
Questions were asked by D.S. Akhanov, D. Fache.
Bushin, Orudzhev and Krupin commented. 
RESOLUTION:   

To approve the schedules of investment projects and expenditure plans for the performance of investment projects included into the 5-year investment program and quarterly cash flow plan of the cash raised for the financing of the Company’s investment program (for 1Q 2008) (Appendix 2).

Quorum: 100 %
Resolution is adopted by the majority of votes of the Board members participating in the session. 
Voting results:

«FOR» (AKHANOV, BUSHIN, BRUTI, VASILIEV, GLAZKOV, ZWEGINTSOV, KULIKOV, ORUDZHEV, ROHAN, FACHE, CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 4. On participation in non-commercial partnership “All-Russian thermo-technical institute” (NP VTI).
M. Krupin spoke on the matter.
RESOLUTION:   

4.1. To postpone the issue to a later date.

4.2. To propose NP VTI to form a new commercial proposal according to the terms of participation of JSC OGK-5 in NP VTI. 

Quorum: 100 %
Resolution is adopted by the majority of votes of the Board members participating in the session. 
Voting results:

«FOR» (AKHANOV, BUSHIN, BRUTI, VASILIEV, GLAZKOV, ZWEGINTSOV, KULIKOV, ORUDZHEV, ROHAN, FACHE, CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 6. Performance of the Company’s key tasks in the year 2007 and awarding bonuses to the Company’s Director General and top managers for completing a task (work) of particular importance.
Krupin spoke on the matter.
Comments and questions were made by Orudzhev, Akhanov, Fache and Cimini. 
RESOLUTION:   
Approve the report about the accomplishment of the key objectives of the company in 2007. 

ISSUE 7. Election of Chairman and re-election of Deputy Chairman of OGK-5 Board of Directors.   
Orudzhev and Fache spoke on the matter.
RESOLUTION:   

To postpone consideration of the issue for the meeting of the Board in presentia to be held in January 2008.
Quorum: 100 %
Resolution is adopted by the majority of votes of the Board members participating in the session. 
Voting results:

«FOR» (AKHANOV, BUSHIN, BRUTI, VASILIEV, GLAZKOV, ZWEGINTSOV, KULIKOV, ORUDZHEV, ROHAN, FACHE, CIMINI)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Chairman of the Board  

      


   

                          E. Orudzhev
Corporate Secretary                            




                    D.Е. Andreichenko 
Date of the Minutes’ execution: December 20, 2007. 
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