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OPEN JOINT STOCK COMPANY

“The Fifth Power Generation Company”

__________________________________________________________________________________
MINUTES № 9
JSC OGK-5 Board of Directors Meeting
Moscow                                           

 



                  May 30, 2007  

Form of Meeting:
formal (in praesentia)
Participants:


       
 

Board Members    




                                                                                                                  

А.V. BUSHIN                                                                                                                                                                                                                                                                                                                                      

Е.N. BYKHANOV
I.S. ZAGRETDINOV
D.V. KULIKOV
V.V. NEPSHA
E.V. ORUDZHEV
Corporate Secretary                

                
                 D.E. ANDREICHENKO
Quorum
AGENDA: 

1. Report of the Company’s Director General on the results of financial activities of JSC OGK-5 results for the first quarter of 2007, including:

1.1. implementation of the Company’s Business Plan
1.2. implementation of the Company’s KPIs;
1.3. implementation of the Company’s Key Tasks;
1.4. implementation of the Company’s Strategy;

1.5. production activities of the Company;

1.6. procurement activities of the Company;
1.7. maintenance activities of the Company;
1.8. production activities of the Company;

1.9. credit policy of the Company;
1.10. insurance coverage of the Company;
1.11. implementation of the modernisation programmes related to the automatic systems of commercial energy metering;
1.12. completing the task of collecting money for supplied electric (heat) energy;
1.13. disposal of non-core assets;
1.14. execution of resolutions of the Board of Directors and General Shareholders Meeting;
1.15. operations in the Wholesale Power Market;
1.16. preparation to the Autumn-Winter Period (maximum)

1.17. fuel supply.
2. Ratification of the Annual Complex Procurement Program of JSC OGK-5 for the year 2007.

3. Awarding a bonus to Director General for the performing a task (work) of particular importance. 

4. Approval of a Power Purchase-and-Sale Contract (a free bilateral contract for power sale) as a related-party transaction. 
5. Ratification of the Regulation on Civil Liability Insurance for the members of the Board of Directors and the Executive Board of JSC OGK-5. 

6. Determination of the position of JSC OGK-5 (OGK-5 representatives) with respect to the agenda of the board and the annual general shareholders’ meeting of the Energetik health centre (OAO Sanatorium Energetik):

6.1.  Introduction of amendments and supplements into the Articles of Association of the Company.

6.2.  Election of the Board of Directors of OAO Sanatorium Energetik.

6.3.  Approval of the distribution of profits and losses of OAO Sanatorium Energetik upon the results of 2006.

6.4.  Recommendations regarding the size of dividends on the shares of OAO Sanatorium Energetik and the respective procedure of payment.

ISSUE 1.  Report of the Company’s Director General on the results of financial activities of JSC OGK-5 results for the first quarter of 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;

· preparation to the Autumn-Winter Period (maximum)

· fuel supply.

RESOLUTION:   
1.1.  Approve the report of the Company’s Director General A.V. Bushin on the financial results of JSC OGK-5 activities in 2006:

1. implementation of the Company’s Business Plan
2. implementation of the Company’s KPIs;
3. implementation of the Company’s Key Tasks;
4. implementation of the Company’s Strategy;

5. production activities of the Company;

6. procurement activities of the Company;
7. maintenance activities of the Company;
8. production activities of the Company;

9. credit policy of the Company;
10. insurance coverage of the Company;
11. implementation of the modernisation programmes related to the automatic systems of commercial energy metering;
12. completing the task of collecting money for supplied electric (heat) energy;
13. disposal of non-core assets;
14. execution of resolutions of the Board of Directors and General Shareholders Meeting;
15. operations in the Wholesale Power Market;
16. preparation to the Autumn-Winter Period (maximum)

17. fuel supply.

1.2.  On the whole, acknowledge the activities of JSC OGK-5 in Quarter 1, 2007 as efficient. 
1.3.  Entrust Director General of the Company within the period before June 20, 2007 to present for the consideration of the Board of Directors the following issues: “Ratification of the Insurance Coverage Programme of JSC OGK-5 for the year 2007” and “Ratification of the Regulation on Insurance Provision for the period until January 01, 2010”.
1.4.  Ratify the bonus for the Company’s Director General for achieving the KPIs for 2006. 
1.5. Assign the Board Chairman, Eldar Orudzhev on a business trip to the Unites States of America for holding negotiations with US EXIM Bank concerning the implementation of the financing scheme for the new generation construction under the guarantees of export credit agencies. 
1.6. Entrust the management of JSC OGK-5 to present at the next meeting of the Reliability Committee the issue regarding the consideration of the report on the testing of the advanced turbine No. 1 at Konakovskaya GRES with consequent submission of the issue for the consideration of the Board of Directors at the Board meeting in praesentia.
1.7. Entrust the management of JSC OGK-5 to develop a new format of the quarterly report of Director General on the results of the Company’s financial and economic activities having taken into consideration the comments of the Board members.
The resolution is adopted by the majority of votes of the Board members participating in the Board meeting.
Voting results:

«FOR» (A.V. BUSHIN, E.N. BYKHANOV, I.S.ZAGRETDINOV, D.V. KULIKOV, V.V.NEPSHA, E.V. ORUDZHEV)
«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 2. Ratification of the Annual Complex Procurement Program of JSC OGK-5 for 2007.

RESOLUTION:  
Ratify the Annual Complex Procurement Program of JSC OGK-5 for the year 2007.  
The resolution is adopted by the majority of votes of the Board members participating in the Board meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 3. Awarding a bonus to Director General for the performing a task (work) of particular importance. 

RESOLUTION:   

Pay a single lump-sum bonus to the Company’s Director General for performing a task (work) of particular importance: the successful preparation and conducting of the All-Russian Congress “Results of completing the Autumn-Winter Period 2006/2007 by the companies of the energy sector”. 
The resolution is adopted by the majority of votes of the Board members participating in the Board meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 4.  Approval of a Power Purchase-and-Sale Contract (a free bilateral contract for power sale) as a related-party transaction.

RESOLUTION:   

Approve entering into the Power Purchase-and-Sale Contract (a free bilateral contract for power sale) as a related-party transaction. 
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.  
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

Mr. A.V. Bushin does not participate in the poll since he is an interested party.
ISSUE 5.  Ratification of the Regulation on Civil Liability Insurance for the members of the Board of Directors and the Executive Board of JSC OGK-5. 
RESOLUTION:   

5.1.  Ratify of the Regulation on Civil Liability Insurance for the members of the Board of Directors and the Executive Board of JSC OGK-5 with the liability limit set at 30 mln. US$ in accordance with Appendix 1 to the Minutes.
5.2. Ratify the captive broker for selecting the insurance agencies with which the Company shall conclude the Agreement on Civil Liability Insurance for the members of the Board of Directors and the Executive Board of JSC OGK-5:  OAO SB Energozaschita. 
Resolution is adopted by the majority of votes of BoD Members participating in the Board Meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 6.  Determination of the position of JSC OGK-5 (OGK-5 representatives) with respect to the agenda of the board and the annual general shareholders’ meeting of the Energetik health centre (OAO Sanatorium Energetik):
· Introduction of amendments and supplements into the Articles of Association of the Company.

· Election of the Board of Directors of OAO Sanatorium Energetik.

· Approval of the distribution of profit and loss of OAO Sanatorium Energetik upon the results of 2006.

· Recommendations regarding the size of dividends on the shares of OAO Sanatorium Energetik and the respective procedure of payment 
RESOLUTION:   

1.1.  Instruct the representatives of JSC OGK-5 at the meeting of the Board of the OGK-5 daughter company, OAO Sanatorium Energetik, to vote “FOR” presenting for the ratification at the annual general shareholders’ meeting of OAO Sanatorium Energetik the amendments and supplements to the company’s  Articles of Association (Appendix 2 to the Minutes).

1.2.  Instruct the representative of JSC OGK-5 at the annual general shareholders’ meeting of the OGK-5 daughter company, OAO Sanatorium Energetik, to vote “FOR” introducing amendments and supplements into the company’s Articles of Association (Appendix 2 to the Minutes).

2. Instruct the representative of JSC OGK-5 at the annual general shareholders’ meeting of the OGK-5 daughter company, OAO Sanatorium Energetik, to vote “FOR” electing the following candidates to the company’s board of directors: 
1. Dmitry Gavrin 
2. Oleg Koshelev
3. Oleg Sokolov
4. Andrey Tkachenko
5. Gennady Shepelev
3.1.  Instruct the representatives of JSC OGK-5 at the annual general shareholders’ meeting of the OGK-5 daughter company, OAO Sanatorium Energetik, to vote “FOR” the following resolution:
Recommend to the annual general shareholders’ meeting of the company to ratify the following distribution of the company’s profit (loss) for the 2006 financial year:
	
	(thousand Roubles)

	Undistributed profit (loss) of the reporting period: 
	- 618

	To be distributed for:  Reserve fund
	-

	                                    Accumulation fund   
	- 

	                                    Dividends
	-

	                                    Undistributed profit (uncovered loss) 
(losses of previous years due to be covered)
	- 618


3.2.  Instruct the representative of JSC OGK-5 at the annual general shareholders’ meeting of the OGK-5 daughter company, OAO Sanatorium Energetik, to vote “FOR” the ratification of the following distribution of the company’s profit (loss) for the 2006 financial year: 
	
	(thousand Roubles)

	Undistributed profit (loss) of the reporting period: 
	- 618

	To be distributed for:  Reserve fund
	-

	                                    Accumulation fund   
	- 

	                                    Dividends
	-

	                                    Undistributed profit (uncovered loss) 
(losses of previous years due to be covered)
	- 618


4. Instruct the representatives of JSC OGK-5 at the annual general shareholders’ meeting of the OGK-5 daughter company, OAO Sanatorium Energetik, to vote “FOR” the following resolution:
Recommend to the annual general shareholders’ meeting of the company not to pay dividends upon the results of 2006. 
The resolution is adopted by the majority of votes of the Board members participating in the Board meeting.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

Chairman of the Board








E.V. Orudzhev

Corporate Secretary








D.Е. Andreichenko 

Date of executing the Minutes:  May 31, 2007. 
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