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JOINT STOCK COMPANY

“The Fifth Power Generation Company”

__________________________________________________________________________________
MINUTES № 2

JSC OGK-5 Board of Directors Meeting

Moscow









February 20, 2007  

Form of Meeting:  formal (in presentia)

Time: 10:10 –  12:10  (local time) 

Chairman of the Meeting:






E.V. ORUDZHEV
Participants:

Members of the Board






М.S. ANDRONOV












D.S. AKHANOV

А.V. BUSHIN

BYKHANOV










I.S. KOZHUKHOVSKY 

D.V. KULIKOV

V.V. NEPSHA
M.N. PICHUGINA
Corporate Secretary                

                
                       D.E. ANDREICHENKO
The Meeting has a quorum. 
Invited attendees: 
Director for New Generation Facilities                                                          R. N. SABETSKY
Director for personnel                                                                                    G.A. SHEPELEV
Head of Treasury

                                                                     D.N. ALTYNNIK                                                                           

AGENDA: 

1. Temporary use of funds obtained at the placement of the additional shares issue. 
2. Ratification of the Regulation on the procedure of ratification, adjustment and reporting on the execution of investment projects budgets of JSC OGK-5. 
3. Ratification of internal documents of the Company: 
· Regulation on the Internal Control in JSC OGK-5

· Regulation on the Internal Audit Sub-Division of JSC OGK-5 

· Rules of procedure of Interaction between the Internal Audit Sub-Division of JSC OGK-5 with the Audit committee of the Board of Directors, the Internal Audit Commission and executive bodies of JSC OGK-5.
4. Re-election of the Chairman of the Audit Committee and the Chairman of the HR and Remuneration Committee.
5. Definition of the conditions of the Employment Contract with Director General of JSC OGK-5. 
6. Ratification of the Procedure of employment of the Company’s Director General. 
7. Establishment of the procedure and terms for paying additional remuneration to the members of the Company’s Internal Audit Commission and attracted specialists upon the audit results of the 9 months of 2006.

8. Approval of the report on execution Annual Complex Procurement Program for in Quarter 4, 2006.

9. On the approval of the Agreement of interaction of issuers and registrars participating in the process of RAO UES of Russia reorganization by way of spin-off from RAO UES of Russia of a legal person with a simultaneous incorporation of the established Company to JSC OGK-5 between RAO UES of Russia, ZAO STATUS Registering Company, OAO CMD and JSC OGK-5 as a deal of interest. 
10. On the approval of the Information Services Contract between JSC OGK-5 and OAO Engineering Center of UES as a deal of interest.
11. On determination of JSC OGK-5 position (OGK-5 representatives’ position) regarding the agenda of the Board Meeting of JSC Energeticheskaya Severnaya Kompania.
11.1. Determination of the agenda of the Extraordinary General Shareholders Meeting of OAO ESK;

11.2. Determination of the agenda of the Annual General Shareholders Meeting of OAO ESK;

11.3. Determination of the OAO ESK General Director’s Labour Contract terms.
12. On promotion of candidates for election into management bodies of the daughter company of JSC OGK-5 – OAO Energeticheskaya Severnaya Kompania. 
13. Approval of the List of Positions included into the top management category.

14. Approval of a redrafted version of the Regulations on Financial Incentives of the Company’s top management. 
15. Setting up limitations for each top manager on all the types of remunerations approved at the Board of Directors of the Company as well as at the Committees.
16. Approval of the Comprehensive Agreement for implementation of the preliminary stage of the project on expansion of Sredneuralskaya GRES as a deal which may cause foreign currency liabilities.
ISSUE № 1: Temporary use of funds obtained at the placement of the additional shares issue. 
RESOLUTION:   
To approve the application of monetary funds received at additional stock issue placement for modernization of the existing generating equipment leading to increase of the installed capacity.
RESOLUTION ADOPTED UNANIMOUSLY.
ISSUE № 2:  Ratification of the Regulation on the procedure of ratification, adjustment and reporting on the execution of investment projects budgets of JSC OGK-5».

RESOLUTION:   
2.1. To complete the Regulation on the order of approval, adjustment and reporting on execution of budgets of investment project of JSC OGK-5 considering comments. 
2.2. To propound the completed  Regulation on the order of approval, adjustment and reporting on execution of budgets of investment project of JSC OGK-5 to the consideration of the Committee for Strategy, Development, Business Planning and Corporate Governance, then to consideration of the Board of Directors.
RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 3: Ratification of internal documents of the Company: 

· Regulation on the Internal Control in JSC OGK-5

· Regulation on the Internal Audit Sub-Division of JSC OGK-5 

· Rules of procedure of Interaction between the Internal Audit Sub-Division of JSC OGK-5 with the Audit committee of the Board of Directors, the Internal Audit Commission and executive bodies of JSC OGK-5.

RESOLUTION:   
3.1. To approve the Regulation on the system of internal control of JSC OGK-5 (Appendix 1).

3.2. To approve the Regulation on Internal Audit Unit of JSC OGK-5 (Appendix 2).

3.3. To approve the Regulation on interaction between the Internal Audit Unit of JSC OGK-5 with the Audit Committee, the Audit Commission and executive bodies of JSC OGK-5 (Appendix 3).

3.4. To consider non-valid from February 20, 2007 the Regulation on the order of internal control execution over financial and business activities of the Company approved by JSC OGK-5 Board of Directors on December 16, 2005 (Minutes № 21).

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 4: Re-election of the Chairman of the Audit Committee and the Chairman of the HR and Remuneration Committee.
RESOLUTION:   
4.1. To cancel the powers of the Audit Committee Chairman, Mr. Eldar Orudzhev. 
4.2. To elect D.V. Kulikov the JSC OGK-5 Audit Committee Chairman. 
RESOLUTION ADOPTED BY THE MAJORITY OF VOTES
4.3. To cancel the powers of JSC OGK-5 the Remuneration Committee Chairman Eldar Orudzhev. 
4.4. To elect D.V. Kulikov the JSC OGK-5 the Remuneration Committee Chairman D. 

RESOLUTION ADOPTED BY THE MAJORITY OF VOTES
ISSUE № 5: Determination of the terms of the Labor Agreement with the General Director of JSC OGK-5.

RESOLUTION:   

To determine the terms of the Labor Agreement with the General Director of JSC OGK-5 (Appendix 4).

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 6: Ratification of the Procedure of employment of the Company’s Director General.

RESOLUTION:   
To approve the Procedure of employment of the Company’s Director General (Appendix 5).

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 7: Establishment of the procedure and terms for paying additional remuneration to the members of the Company’s Internal Audit Commission and attracted specialists upon the audit results of the 9 months of 2006.

RESOLUTION:   
7.1. Additional remuneration is paid to the Members of the Audit Commission of the Company: Chairman of the Audit Commission – S.B. Sidorov, members of the Commissionи – I. I. Uzgorov, I.A. Zenukov, O.V. Burova, attracted specialist – S.G. Samsonova, O.V. Rokhlina for audit performance of the financial and business activities of the Company for the 9 months of 2006.

7.2. The amount of additional remuneration equals to 20 official salary rates of a first category worker. 
7.3. The amount of remuneration paid to the Audit Commission Chairman is increase by 50 % (fifty percent).

7.4. Term of the additional remuneration payment – fifteen days upon the adoption of this resolution by the Company’s Board of Directors. 
RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 8: Approval of the report on execution Annual Complex Procurement Program for in Quarter 4, 2006.
RESOLUTION:   
To approve the report on the execution of the Annual Complex Procurement Program of JSC OGK-5 for Quarter 4, 2006.

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 9: On the approval of the Agreement on interaction of issuers and registrars participating in the process of RAO UES of Russia reorganization by way of spin-off from RAO UES of Russia of a legal person with a simultaneous incorporation of the established Company to JSC OGK-5 between RAO UES of Russia, ZAO STATUS Registering Company, OAO CMD and JSC OGK-5 as a deal of interest
RESOLUTION:   
9.1. To determine the price of the Agreement on interaction of issuers and registrars participating in the process of RAO UES of Russia reorganization by way of spin-off from RAO UES of Russia of a legal person with a simultaneous incorporation of the established Company to JSC OGK-5 between RAO UES of Russia, ZAO STATUS Registering Company, OAO CMD and JSC OGK-5 in the amount of one hundred and one thousand (101 000 ) rubles (including VAT of 18 %). 
9.2. To approve the Agreement on interaction of issuers and registrars participating in the process of RAO UES of Russia reorganization by way of spin-off from RAO UES of Russia of a legal person with a simultaneous incorporation of the established Company to JSC OGK-5 between RAO UES of Russia, ZAO STATUS Registering Company, OAO CMD and JSC OGK-5 as a deal of interest on the materials conditions stated in the Agreement (Appendix 6).
RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 10: On the approval of the Information Services Contract between JSC OGK-5 and OAO Engineering Center of UES as a deal of interest.
RESOLUTION:   
10.1. Determine the price of the Information Services Contract between JSC OGK-5 and OAO Engineering Center of UES in the amount of 23 600 (twenty three thousand six hundred) roubles 00 kopecks (including 18% VAT).

10.2. Approve the Information Services Contract between JSC OGK-5 and OAO Engineering Center of UES as a deal of interest on the basis of the substantial conditions stated in the contract (Appendix 7).  

RESOLUTION ADOPTED UNANIMOUSLY

ISSUE №11 On determination of JSC OGK-5 position (OGK-5 representatives’ position) regarding the agenda of the Board Meeting of JSC Energeticheskaya Severnaya Kompania.

11.1. Determination of the agenda of the Extraordinary General Shareholders Meeting of OAO ESK;

11.2. Determination of the agenda of the Annual General Shareholders Meeting of OAO ESK;

11.3. Determination of the OAO ESK General Director’s Labour Contract terms.

RESOLUTION:   
Order the representatives of JSC OGK-5 in Board of Directors of the subsidiary company JSC OGK-5 – OAO ESK to vote “FOR”:

1. Including into the agenda of the Extraordinary General Shareholders Meeting the issue on the adoption of the internal documents regulating the activity of bodies of OAO ESK.

2. Including into the agenda of the Annual General Shareholders Meeting the issues that should be obligatory considered in accordance with item 1 of article 47 of the Federal Law “On joint-stock companies”.

3. Determining the conditions of the labour contract of the Director General of OAO ESK (Appendix 8).  
RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 12: On proposal of candidates for election into management bodies of the subsidiary company of JSC OGK-5 – OAO Energeticheskaya Severnaya Kompania. 
RESOLUTION:   
Propose the following candidates for the election into Board of Directors of OAO Energeticheskaya Severnaya Kompania:

1. Eldar Orudzhev;

2. Anatoly Bushin.  

RESOLUTION ADOPTED UNANIMOUSLY

ISSUE № 13 Approval of the List of Positions included into the top management category.
RESOLUTION:   
Approve the List of Positions included into the top management category (Appendix 9)

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 14 Approval of a redrafted version of the Regulations on Financial Incentives of the Company’s top management 

RESOLUTION:   
Approve the redrafted version of the Regulations on Financial Incentives of the Company’s top management from 01.01.2007 till 31.12.2007 (Appendix 10)  

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 15 Setting up limitations for each top manager on all the types of remunerations approved at the Board of Directors of the Company as well as at the Committees.
RESOLUTION:   
Commercial secret.

RESOLUTION ADOPTED UNANIMOUSLY
ISSUE № 16 Approval of the Comprehensive Agreement for implementation of the preliminary stage of the project on expansion of Sredneuralskaya GRES as a deal which may cause foreign currency liabilities.

RESOLUTION:   
Approve the conclusion of the Comprehensive Agreement for implementation of the preliminary stage of the project on expansion of Sredneuralskaya GRES as a deal which may cause foreign currency liabilities on the basis of the following relevant conditions:

- parties of the deal: JSC OGK-5 (the Customer) and Black & Veatch Special Projects Corp. (the Contractor);

- subject of the deal:
a) choice of the supplier of the gas turbine unit jointly with the turbo generator and conclusion of contract on the supply of the gas turbine unit jointly with the turbo generator with the gas turbine unit supplier (with the advance payment);

b) choice of the Subcontractor that will execute the project and survey works (of the General Designer) and conclusion of the contract (with the advance payment); 

c) choice of the supplier of the steam turbine unit and conclusion of the contract on the steam turbine unit supply (with the advance payment); 

d) choice of the supplier of the recovery boiler and conclusion of the contract on the recovery boiler supply (with the advance payment); 

e) execution of other works related to the implementation of the preliminary stage of the project on expansion of Sredneuralskaya GRES 

RESOLUTION ADOPTED UNANIMOUSLY
Board Chairman







E. Orudzhev

Corporate Secretary of JSC OGK-5





D. Andreichenko

Minutes date: February 22, 2007
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