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OPEN JOINT-STOCK COMPANY

«The Fifth Power Generation Company»

_______________________________________________________________________________
MINUTES No. 4

 Board of Directors Meeting

Moscow








April 06, 2007

Form of meeting:  in absentia (by poll)

Date and time of accepting census forms deadline:
April 06, 2007, 17:30 (local time

Participants of the poll:

Board Members






M.S. ANDRONOV

D.S. AKHANOV










A.V. BUSHIN










E.N. BYKHANOV

I.S. ZAGRETDINOV

I.S. KOZHUKHOVSKY

D.V. KULIKOV




V.V. NEPSHA  




E.V. ORUDZHEV




M.N. PICHUGINA 




D. HERN

Corporate Secretary






DMITRY ANDREICHENKO

Quorum

AGENDA: 

1. Ratification of the limits of cost parameters of the borrowings for the second quarter of 2007. 
2. Ratification of cashflow benchmarks for the 2nd quarter of 2007.
3. Approval of the agreement on purchase-and-sale of immovable property between JSC OGK-5 and OAO Stavropolpromenergoremont as a related-party transaction. 
4. Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction. 
5. Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power sale) between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction.
6. Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) between OAO Vladimirskaya Energosbytovaya Kompaniya and JSC OGK-5, as a related-party transaction.
7. Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power sale) between OAO Vladimirskaya Energosbytovaya Kompaniya and JSC OGK-5, as a related-party transaction).
8. Ratification of an internal document of the Company “IT Policy of JSC OGK-5”.
9. Ratification of the Charity Programme of JSC OGK-5 for the year 2007.  

10. Prolongation of the term of validity of the Regulation on provision of financial incentives for Director General of JSC OGK-5. 
11. Compensation of costs related to performing the functions of a member of the Reliability Committee of OGK-5 Board of Directors. 
12. Awarding bonuses to Director General and top managers of JSC OGK-5 for performing a task (work) of particular importance.
13. Changing the date of the meeting of the Company’s Board of Directors in order to consider issues connected with the preparation to holding the Annual General Shareholders’ Meeting. 
14. Convocation of the Annual General Shareholders’ Meeting of JSC OGK-5. 
15. Ratification of the Agenda of the Annual General Shareholders’ Meeting of JSC OGK-5. 
16. Election of the Secretary to the Annual General Shareholders’ Meeting of JSC OGK-5.
17. Determination of the date of making the list of persons entitled to participate in the Annual General Shareholders’ Meeting. 
ISSUE 1. Ratification of the limits of cost parameters of the borrowings for the second quarter of 2007.
RESOLUTION:   

Commercial secret
RESOLUTION ADOPTED
ISSUE 2.  Ratification of cashflow benchmarks for the 2nd quarter of 2007.
RESOLUTION:   
Ratify the Company’s benchmarks (control indicators) of cashflow for the 2nd quarter of 2007    (Appendix 1).
RESOLUTION ADOPTED
ISSUE 3.  Approval of the agreement on purchase-and-sale of immovable property between JSC OGK-5 and OAO Stavropolpromenergoremont as a related-party transaction.
RESOLUTION:   
3.1. Establish the price of the agreement on purchase-and-sale of immovable property between JSC OGK-5 and OAO Stavropolpromenergoremont totalling 5900000 (five million nine hundred thousand) Roubles 00 kopecks (including VAT 18 %).
3.2. Approve the agreement on purchase-and-sale of immovable property between JSC OGK-5 and OAO Stavropolpromenergoremont as a related-party transaction, on essential terms and conditions stated in the Agreement (Appendix 2).

RESOLUTION ADOPTED
ISSUE 4.  Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction.
RESOLUTION:   

4.1.
Establish the maximum price of the Contract on power purchase-and-sale to be concluded with OOO Rusenergosbyt (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) based on the volume which does not exceed the volume of regulated bilateral contracts and the price for 1 MW*h  set in Appendix No. 2 to the Contract (Protocol on the planned volume and price)  to be signed by the parties not later than 5 workdays before the start of actual supply, not exceeding by more than 10% the weighted average actual price for the month preceding the month of supply, whereas the Contract price shall not exceed 2 (two) percent of the book value of the Company’s assets as of the last reporting date set for the moment of concluding the said Contract. 
4.2.
 Approve entering into the Contract on power purchase-and-sale (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction.
RESOLUTION ADOPTED

ISSUE 5. Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power sale) between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction.
RESOLUTION:
5.1.
Establish the maximum price of the Contract on power purchase-and-sale to be concluded with OOO Rusenergosbyt (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) based on the volume not exceeding 30% of the installed capacity of the according supply group under the Contract and the price for 1 MW*h  set in Appendix No. 2 to the Contract (Protocol on the planned volume and price) to be signed by the parties not later than 5 workdays before the start of actual supply, whereas the price for 1 MW*h shall not be less than 110% of the prime cost of its production, whereas the Contract price shall not exceed 2 (two) percent of the book value of the Company’s assets as of the last reporting date set for the moment of concluding the said Contract. 
5.2.
 Approve entering into the Contract on power purchase-and-sale (a free bilateral contract for power sale) between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction.
RESOLUTION ADOPTED
ISSUE 6.  Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) between OAO Vladimirskaya Energosbytovaya Kompaniya and JSC OGK-5, as a related-party transaction.
RESOLUTION:   
6.1.
Establish the maximum price of the Contract on power purchase-and-sale to be concluded with OAO Vladimirskaya Energosbytovaya Kompaniya (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) based on the volume not exceeding the volume of regulated bilateral contracts and the price for 1 MW*h  set in Appendix No. 2 to the Contract (Protocol on the planned volume and price)  to be signed by the parties not later than 5 workdays before the start of actual supply, not exceeding by more than 10% the weighted average actual price for the month preceding the month of supply, whereas the Contract price shall not exceed 2 (two) percent of the book value of the Company’s assets as of the last reporting date set for the moment of concluding the said Contract. 
6.2. Approve entering into the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) between OAO Vladimirskaya Energosbytovaya Kompaniya and JSC OGK-5, as a related-party transaction.

RESOLUTION ADOPTED
ISSUE 7.  Approval of the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power sale) between OAO Vladimirskaya Energosbytovaya Kompaniya and JSC OGK-5, as a related-party transaction).
RESOLUTION:   
7.1.
Establish the maximum price of the Contract on power purchase-and-sale to be concluded with OAO Vladimirskaya Energosbytovaya Kompaniya (a free bilateral contract for power purchase, concluded by the parties to perform their obligations under regulated contracts) based on the volume not exceeding 30% of the installed capacity of the according supply group under the Contract and the price for 1 MW*h  set in Appendix No. 2 to the Contract (Protocol on the planned volume and price) to be signed by the parties not later than 5 workdays before the start of actual supply, whereas the price for 1 MW*h shall not be less than 110% of the prime cost of its production, whereas the Contract price shall not exceed 2 (two) percent of the book value of the Company’s assets as of the last reporting date set for the moment of concluding the said Contract. 
7.2.
 Approve entering into the Bilateral Contract on Power Purchase-and-Sale (a free bilateral contract for power sale) between OAO Vladimirskaya Energosbytovaya Kompaniya and JSC OGK-5, as a related-party transaction. 
RESOLUTION ADOPTED
ISSUE 8.  Ratification of an internal document of the Company “IT Policy of JSC OGK-5.
RESOLUTION:   
Ratify the internal document of the Company “IT Policy of JSC OGK-5” (Appendix 3).

RESOLUTION ADOPTED
ISSUE 9.  Ratification of the Charity Programme of JSC OGK-5 for the year 2007. 

RESOLUTION:   
Ratify the Charity Programme of JSC OGK-5 for the year 2007 (Appendix 4).
RESOLUTION ADOPTED
ISSUE 10. Prolongation of the term of validity of the Regulation on provision of financial incentives for Director General of JSC OGK-5.
RESOLUTION:   

Prolong without termination date the validity of the Regulation on provision of financial incentives  for Director General of JSC OGK-5 ratified by the Company’s Board of Directors on August 28, 2006 (Minutes No. 19). 

RESOLUTION ADOPTED
ISSUE 11. Compensation of costs related to performing the functions of a member of the Reliability Committee of OGK-5 Board of Directors.

RESOLUTION:   

11.1. Compensate to the Chairman of the Reliability Committee of OGK-5 Board of Directors, Mr. I.S. Zagretdinov the costs of performing his functions, in the amount of 46 897 (forty-six thousand eight hundred and ninety-seven) Roubles 04 kopecks.
11.2. Entrust Director General, Mr. A.V. Bushin to envisage the sum for costs compensation in the Business Plan for the year 2007. 
RESOLUTION ADOPTED
ISSUE 12.  Awarding bonuses to Director General and top managers of JSC OGK-5 for performing a task (work) of particular importance.
RESOLUTION:   

12.1. Award a bonus (premium) to OGK-5 Director General in the amount of 10 (ten) official salaries for exceeding the task related to net profit as a task of particular importance. 

12.2. Allow OGK-5 Director General to pay bonuses to the Company’s top managers in the amount of 10 (ten) official salaries (calculated per each top manager) for exceeding the task related to net profit as a task of particular importance. 

12.3. Consider that the above-mentioned payments do not influence the limit sums of bonuses for performing the tasks of particular importance defined in the Regulation on provision of financial incentives to the top managers of JSC OGK-5.
RESOLUTION ADOPTED
ISSUE 13. Changing the date of the meeting of the Company’s Board of Directors in order to consider issues connected with the preparation to holding the Annual General Shareholders’ Meeting.

RESOLUTION:   

13.1. Cancel the resolution of OGK-5 Board of Directors made on March 6, 2007 (Minutes No. 3) on setting the date of the meeting of the Company’s Board of Directors to be held in order to consider issues connected with the preparation to holding the Annual General Shareholders’ Meeting.

13.2. Set the date of holding a meeting of the meeting of the Company’s Board of Directors to be held in order to consider issues connected with the preparation to holding the Annual General Shareholders’ Meeting (including in regard to the agenda issues to be submitted for the resolution of the Annual General Shareholders’ Meeting; ratification of the foam and text of the voting ballots; establishing the procedure of informing the shareholders about the Meeting convocation etc.):  April 17, 2007.
RESOLUTION ADOPTED
ISSUE 14.  Convocation of the Annual General Shareholders’ Meeting of JSC OGK-5.
RESOLUTION:   

14.1. Convoke the Annual General Shareholders’ Meeting of the Open Joint-Stock Company “Fifth Power Generation Company” as a formal meeting. 
14.2. Set the date of holding the Company’s Annual General Shareholders’ Meeting: on June 01, 2007.

14.3. Set the time of holding the Annual General Shareholders’ Meeting: at 12:00  (local time). 
14.4. Set the venue of holding the Annual General Shareholders’ Meeting: Moscow, Krasnopresnenskaya Naberezhnaya 14, pavilion No. 7 of the Exposition Complex ZAO Expocenter, 4th Floor, Conference Hall.
14.5. Set the registration opening time for the persons participating in the Annual General Shareholders’ Meeting; at 11:00 a.m.
14.6. Due to the fact that the Company has not issued preferred shares, abstain from making the decision on setting the type(s) of preferred shares whose owners have the right to vote on the Annual General Shareholders’ Meeting Agenda issues. 

RESOLUTION ADOPTED
ISSUE 15.   Ratification of the Agenda of the Annual General Shareholders’ Meeting of JSC OGK-5.
RESOLUTION:   

Ratify the following Agenda of the Annual General Shareholders’ Meeting:
1. Reorganisation of JSC OGK-5 by way of its consolidation with JSC OGK-5 Holding, including ratification of the Consolidation Agreement.
2. Determination of the quantity, par value category (type) of authorised shares of JSC OGK-5 and the rights provided by these shares. 
3. Introduction of changes and additions into the Company’s Articles of Association. 
4. Increasing of the share capital of JSC OGK-5 through the placement of additional shares in order to convert into them the shares of JSC OGK-5 Holding.
5. Ratification of redrafted internal documents regulating the activities of OGk-5 bodies. 
6. Ratification of the Annual Report, annual accounting statements including the profit and loss account of JSC OGK-5. 
7. Distribution of profit (including the payment (declaration) of dividends) and loss of the Company upon the results of the 2006 financial year.
8. Election of the Company’s Board of Directors.

9. Election of the Company’s Supervisory Commission.
10. Ratification of the Company’s auditor. 
11. Paying fees and compensations to the members of the Company’s Board of Directors. 
RESOLUTION ADOPTED
ISSUE 16.  Election of the Secretary to the Annual General Shareholders’ Meeting of JSC OGK-5.
RESOLUTION:   

Elect Mr. Dmitry Andreichenko, the Company’s Corporate Secretary as the Secretary to the Annual General Shareholders’ Meeting of JSC OGK-5годового.
RESOLUTION ADOPTED
ISSUE 17.  Determination of the date of making the list of persons entitled to participate in the Annual General Shareholders’ Meeting.

RESOLUTION:    
17.1. Set the date of making the list of persons entitled to participate in the Annual General Shareholders’ Meeting on April 13, 2007. 

17.2. Entrust the Company’s Director General within one day from the date of adopting the present resolution to notify the Company’s Registrar that it is necessary to prepare the said list.
RESOLUTION ADOPTED
Chairman 

of the Board of Directors of JSC OGK-5





E.V. Orudzhev 

Corporate secretary of JSC OGK-5 






D.E. Andreichenko

Date of executing the minutes: April 09, 2007
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