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OPEN JOINT-STOCK COMPANY

«The Fifth Power Generation Company»

_______________________________________________________________________________
MINUTES No. 8
 Board of Directors Meeting

Form of meeting:





in absentia (by poll)
Date and time of accepting census forms deadline:
May 18, 2007, 17:30

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 




D. HERN

Corporate Secretary






DMITRY ANDREICHENKO

Quorum
AGENDA: 

1. Ratification of the adjusted Charity Programme of JSC OGK-5 for the year 2007.

2. Ratification of the changes made to the Provision on benefits and compensations for OGK-5 top managers. 

3. Ratification of the Provision on corporate aid and support to the employees of the Open Joint-Stock Company “The Fifth Power Generation Company” in the improvement of their housing conditions.

4. Ratification of the Company’s internal document: Standard “Thermal Electric Power Plants. Methodology of evaluating the condition of the main equipment”.

5. Approval of the Agreement between JSC OGK-5 and OAO Sverdlovskaya Energoservisnaya Companiya on the services of providing railway tracks as a related-party transaction.  

6. Approval of the Power Purchase-and-Sale Agreement (a free bilateral agreement for the sale of power) between Sverdlovenergosbyt and JSC OGK-5 as a related-party transaction. 

7. Approval of the General Agreement on Interaction in the process of new construction, technical rearming and reconstruction at the facilities of OAO Federal Grid Company of UES and its Counterparts as a related-party transaction. 

8. Defining the position of JSC OGK-5 (representatives of OGK-5) in regard to the issues on the agenda of the annual general meeting of the shareholders of OAO Energy North Company:

8.1. Election of members to the company’s Board of Directors.

8.2. Distribution of profits (including the payment (declaration) of dividends and losses of the Company upon the results of the financial year of 2006. 

9. Defining the Company’s core business areas: ratification of the procedures and forms of reporting on the progress of implementing the Company’s five-year investment programmes. 

10. Implementation of the Five-Year Investment Programme. 

ISSUE 1.  Ratification of the adjusted Charity Programme of JSC OGK-5 for the year 2007.

RESOLUTION:   

Ratify the adjusted charity programme of JSC OGK-5 for the year 2007 (Appendix 1).

The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:

«FOR» (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)

«AGFIANST» (NONE)

«ABSTAINED» (D. HERN)

RESOLUTION ADOPTED

ISSUE 2.  Ratification of the changes made to the Provision on benefits and compensations for OGK-5 top managers.

RESOLUTION:   
Ratify the changes made to the Provision on benefits and compensations (social package) for OGK-5 top managers (Appendix 2).

The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:
«FOR» (D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, I.S. ZAGRETDINOV, I.S. KOZHUKHOVSKY, D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, D. HERN)

«AGAINST» (M.S. ANDRONOV)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 3.  Ratification of the Provision on corporate aid and support to the employees of the Open Joint-Stock Company “Fifth Power Generation Company” in the improvement of their housing conditions.

RESOLUTION:   
Ratify the Provision on corporate aid and support to the employees of the Open Joint-Stock Company “Fifth Power Generation Company” in the improvement of their housing conditions (Appendix 3)  Establish the date of enforcing the Provision as commencing from January 01, 2007. 
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:
«FOR» (D.S. AKHANOV, A.V. BUSHIN, E.N. BYKHANOV, I.S. ZAGRETDINOV, I.S. KOZHUKHOVSKY, D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV)

«AGAINST» (M.S. ANDRONOV)

«ABSTAINED» (D. HERN)

RESOLUTION ADOPTED
ISSUE 4. Ratification of the Company’s internal document: the Standard “Thermal Electric Power Plants. Methodology of evaluating the condition of the main equipment”.
RESOLUTION:   

Approve joining of JSC OGK-5 to the Standard of RAO UES of Russia “Thermal Electric Power Plants. Methodology of evaluating the condition of the main equipment”. Consider the Standard as a local bylaw of the Company (Appendix 4).
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:
«FOR» (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, D. HERN)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 5. Approval of the Agreement between JSC OGK-5 and OAO Sverdlovskaya Energo-servisnaya Companya on the services of providing railway tracks as a related-party transaction.
RESOLUTION:   
Commercial secret 
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.

Voting results:
«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N. BYKHANOV, I.S. ZAGRETDINOV, I.S. KOZHUKHOVSKY, D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, D. HERN)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

Mr. A.V. Bushin does not participate in the poll since he is an interested party. 
RESOLUTION ADOPTED
ISSUE 6.  Approval of the Power Purchase-and-Sale Agreement (a free bilateral agreement on the sale of power) between Sverdlovenergosbyt and JSC OGK-5 as a related-party transaction.
RESOLUTION:   
Commercial secret 

The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.

Voting results: 
«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N. BYKHANOV, I.S. ZAGRETDINOV, I.S. KOZHUKHOVSKY, D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, D. HERN)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

Mr. A.V. Bushin does not participate in the poll since he is an interested party. 
ISSUE 7.  Approval of the General Agreement on Interaction in the process of new construction, technical rearming and reconstruction at the facilities of OAO Federal Grid Company of UES and Counterparts as a related-party transaction.  

RESOLUTION:   
7.1. Establish that the General Agreement on Interaction in the process of new construction, technical rearming and reconstruction at the facilities of OAO Federal Grid Company of UES and Counterparts between OAO FGC and the Company does not involve price. 
7.2. Approve the conclusion of the General Agreement on Interaction in the process of new construction, technical rearming and reconstruction at the facilities of OAO Federal Grid Company of UES and Counterparts between OAO FGC and the Company as a related-party transaction, under the following conditions: 
	Parties to the Agreement
	JSC OGK-5
OAO FGC UES 

	Subject of the Agreement
	Facilitating interaction in the process of new construction, technical rearming and reconstruction  (further on referred to as the Construction of power grid facilities of the Parties belonging to them on the basis of property title or other basis envisaged by federal laws related to their property complexes which are inter-related technologically under the processes of production, transmission and distribution of electric power. 


The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.

Voting results: 

«FOR» (M.S. ANDRONOV, D.S. AKHANOV, E.N. BYKHANOV, I.S. ZAGRETDINOV, I.S. KOZHUKHOVSKY, D.V. KULIKOV, V.V. NEPSHA, E.V. ORUDZHEV, D. HERN)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

Mr. A.V. Bushin does not participate in the poll since he is an interested party. 
RESOLUTION ADOPTED
ISSUE 8.  Defining the position of JSC OGK-5 (representatives of OGK-5) in regard to the issues on the agenda of the annual general meeting of the shareholders of OAO Energy North Company:
· Election of members to the Company’s Board of Directors;

· Distribution of profits (including the payment (declaration) of dividends) and losses of the Company upon the results of the financial year 2006
RESOLUTION:   
Instruct the representatives of JSC OGK-5 to vote “FOR” the following decisions at the annual general meeting of shareholders of OAO Energy North Company (ENC), an OGK-5 associated company:
1.  Election of the company’s Board of Directors in the following composition:

1. Anatoly Bushin 

2. Eldar Orudzhev 

3. Mikhail Popov 

4. Artyom Tolmachev

5. Aleksandr Fridman 
2.1.  Ratify the proposed distribution of profits and losses of OAО ENC upon the results of the financial year 2006.
2.2.  Pay no dividends for the company’s ordinary shares upon the results of 2006.
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:
«FOR» (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, D. HERN)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 9.  Defining the Company’s core business areas: ratification of the procedures and forms of reporting on the progress of implementing the Company’s five-year investment programmes.

RESOLUTION:   
Commercial secret 

The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:

«FOR» (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)

«AGFIANST» (NONE)

«ABSTAINED» (D. HERN)

RESOLUTION ADOPTED
ISSUE 10.  Implementation of the five-year Investment Programme.

RESOLUTION:   
Due to the high importance of implementing the Company’s Five-Year Investment Programme for the years 2006-2010 (further on referred to as the Investment Programme) define the following procedure of purchasing equipment and services by the Company in the framework of implementing the above-mentioned Programme: 
1.1. Form a standing Commission for procurement of equipment and services for new construction projects in the framework of the Investment Programme (further on referred to as the Procurement Commission) in the following composition: 
	1.
	M.L. Krupin 
	Chairman of the Procurement Commission 

	2.
	V.A. Dmitrieva 
	Deputy Chairman of the Procurement Commission

	3.
	I.S. Zagretdinov 
	

	4.
	I.G. Zuranov 
	

	5.
	D.A. Kaygorodov 
	

	6.
	E.V. Orudzhev 
	

	7.
	O.V. Rudinskaya 
	


1.2. Appoint I.V. Gusarova as the responsible secretary of the Procurement Commission. 
2.1. Establish that in the framework of implementing the Investment Programme the Procurement Commission carries out purchasing of the main and auxiliary equipment as well as the following types of services: 
· investments rationale development (pre-feasibility study); 
· expertise of investment projects;
· feasibility study development; 
· attraction of the EPC/EPCM company (including the General Contractor); 
· carrying out construction and installation works; 
· carrying out start-up and adjustment works.
2.2. Establish the Procurement Commission determines the procurement procedure guided by the Provision on regulated procurement of products, works and services to meet the needs of the Company (ratified by the resolution of the Board of Directors dd. 08.04.2005, Minutes No. 3).
3.  Ratify the Provision on the Standing Commission for procurement of equipment and services for new construction projects in the framework of the five-year investment programme of the Company for the years 2006-2010 in accordance with Appendix 8.
The resolution is adopted by the majority of votes of the Board of Directors’ members participating in the Board meeting.

Voting results:

«FOR» (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)

«AGFIANST» (D. HERN)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

Chairman of OGK-5 Board of Directors





Eldar Orudzhev

Corporate Secretary 







             D. Andreichenko

Date of the Minutes: April 21, 2007  
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