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JOINT-STOCK COMPANY

«The Fifth Power Generation Company”

__________________________________________________________________________________________
MINUTES 10
of Meeting of Board of Directors of JSC OGK-5 
Meeting location: Moscow, 4th Setunsky proezd 10A/2, 7th Floor, Conference Hall
Meeting date and time:  April 16, 2008, 15:00 – 18:47
Format of the Meeting: combined (in praesentia/in absentia)

Participants present at the Meeting: 


       
 

Chairman of Board of Directors                        

                D. FACHE 

Members of Board of Directors       
    


M. BRUTI
G. CIMINI
G. GLAZKOV

D. KULIKOV

E. ORUDZHEV

G. ROHAN

S. VASILIIEV
S. ZWEGUINTSOW 
Voters in absentia (by filling in the ballot form):
D. AKHANOV

A.V. BUSHIN
Corporate Secretary
D. ANDREICHENKO

The meeting has the quorum.

Invitees:
	Director General  
	V. NAZAROV

	First Deputy Director General – Financial Director 
	S. UZORNIKOV 

	Director for New Generation 
	R. SABETSKY

	Head of Financial Statements, Accounting Methodology and Coordination Group  
	O. BUROVA 

	Head of Finance & Economics Unit 
	V. DMITRIEVA 

	Acting Deputy Director General – Commercial Director
	I. LESNYKH 

	Head of Corporate & Legal Section 
	O. KOSHELEV 

	REPRESENTATIVES OF ENEL
	V. SHAMRITSKAYA 

F. NAPOLITANO 


MEETING AGENDA: 
1. Ratification of adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company, for 2008.
2. Ratification of adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company, for the 1st Quarter 2008.
3. Ratification of adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company, for the 2nd Quarter 2008.
4. Expediency of implementation of the project on construction and operation of a new generation facility based upon the site in the “Tretya” river area (Tumen region, Yamalo-Nenetsky Autonomous Area, Tarko-Sale substation).
5. Determination of the position of JSC OGK-5 (representatives of JSC OGK-5) including the instruction to participate or not participate in the voting regarding the agenda, to vote on the draft resolutions “for”, “against” and “abstained” regarding the following issue of the Board of Directors Meeting “Energeticheskaya Severnaya Kompania”:

· Approval of the proposal submitted by OAO ESK for consideration of the Tender Commission for holding an open tender of investment projects of construction of a power plant in Tarko-Sale.
6. Consideration of the Company’s auditor candidate.
7. Consideration of the annual financial statements of the Company for 2007, including the profit and loss statement of the Company (profit and loss accounts), as well as recommendations for the appropriation of profit and loss of the Company based on the results of the 2007 financial year.

8. Recommendations on the size of the dividend on the Company’s shares and the procedure of its payment upon the results of the financial year 2007.
9. Ratification of the Agenda of the Annual General Shareholders’ Meeting of JSC OGK-5.
10. Ratification of the form and wording of the voting ballots for the Annual General Shareholders’ Meeting of the Company, as well as setting the postal address for the receipt of filled ballots.
11. Setting the procedure for notifying the Company’s shareholders about the holding of the Annual General Shareholders’ Meeting of the Company, including approval of the form and wording of the notice.
12. Setting the list of information (materials) provided to the Company’s shareholders during preparation for the holding of the Annual General Shareholders’ Meeting, and the procedure for such provision. 
13. Participation in the Non-Commercial Partnership “Council of the Power Producers & Strategic Investors”.
14. Approval of the Preliminary Agreement on the conclusion of the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya  GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction.
15. Approval of the Contract for delivery of works under the project for the construction of the 400-450MW CCGT unit at Nevinnomysskaya GRES between JSC The Fifth Power Generation Company and the Consortium consisting of Enel Produzione SpA and ZAO Atomstroyexport, as a related-party transaction.
16. Proposal to the General Shareholders’ Meeting of the Company related to the issue of “Approval of the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction”. 
17. Determining the price of the related-party transaction: the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport. 
18. Addendum to the resolution of Board of Directors of JSC OGK-5 dated 03.04.2008. regarding issue 17 “Consideration of the operational procedure on the investment management carried out by Enel Group outside Italy and Circular 1 related to it” (protocol 9 dated 07.04.2008).
19. Termination of the powers of the Director General of the Company and election of the Director General of the Company as well as the adoption of the resolution on the determination of the conditions of the employment contract with the Director General.
20. Introduction of amendments into the composition of the Executive Board of Directors of JSC OGK-5:

· Election of the member of the Executive Board of Directors of JSC OGK-5;

· Determination of the remuneration and compensations paid to the members of Executive Board of Directors of JSC OGK-5;

· Determination of the person empowered to determine the conditions and sign the contract on the performance of the duties of the member of Executive Board of Directors of JSC OGK-5.  
21. Core business of JSC OGK-5: approval of the Contract on the provision of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and NP “Administrator of the trading system of the wholesale power market of the Unified energy system”.

CONSIDERATION OF AGENDA ISSUES.

ISSUE 1. Ratification of adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company, for 2008.
Speaker on the issue: R. Sabetsky 

Proposals were made by: G. Cimini, G. Rohan  

RESOLUTION:    

1.1. Ratify the adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company for the year 2008, according to Appendix № 1 hereto. 

1.2. Order the management of JSC OGK-5 to develop the format of reporting on the implementation of the investment projects included into the Five-Year Investment Programme of the Company, and supplement it with the following mandatory sections: 
· Reasons for the amendments.
· Impact of the amendments on the completion date and financing of the investment project.
· Evaluation of risks and methods of their minimisation. 
1.3. Order the management of JSC OGK-5 within 16.06.2008 to present to the meeting of the Reliability Committee of OGK-5 Board the issue “Consideration of the format of reporting on the implementation of the investment projects included into the Five-Year Investment Programme”. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 
«AGAINST» (NONE)
«ABSTAINED» (NONE)
RESOLUTION ADOPTED

ISSUE 2. Ratification of adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company, for the 1st Quarter 2008.
Speaker on the issue: R.N. Sabetsky
RESOLUTION:   

2.  Ratify the adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme, for the 1st quarter 2008 according to Appendix 2 hereto. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 
«AGAINST» (NONE)
«ABSTAINED» (NONE)
RESOLUTION ADOPTED

ISSUE 3. Ratification of adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme of the Company, for the 2nd Quarter 2008.
Speaker on the issue: R.N. Sabetsky
RESOLUTION:   

3. Ratify the adjusted schedules and cash disbursement plans for the implementation of the investment projects included into the Five-Year Investment Programme, for the 2nd quarter 2008 according to Appendix 3 hereto.
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
 Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)


RESOLUTION ADOPTED
ISSUE 4.  Expediency of implementation of the project on construction and operation of a new generation facility based upon the site in the “Tretya” river area (Tumen region, Yamalo-Nenetsky Autonomous Area, Tarko-Sale substation).
Speaker on the issue: R.N. Sabetsky
Comments were made by: D. Fache 
Proposals were made by: D. Fache
RESOLUTION:   

4. Withdraw this issue from the Agenda of the Board of Directors of JSC OGK-5.    

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
 Voting results:

«FOR» (M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED 
ISSUE 5.  Determination of the position of JSC OGK-5 (representatives of JSC OGK-5) including the instruction to participate or not participate in the voting regarding the agenda, to vote on the draft resolutions “for”, “against” and “abstained” regarding the following issue of the Board of Directors Meeting “Energeticheskaya Severnaya Kompania”:

· Approval of the proposal submitted by OAO ESK for consideration of the Tender Commission for holding an open tender of investment projects of construction of a power plant in Tarko-Sale.
Speaker on the issue: D.Y. Andreichenko
Questions were asked by: G.U. Glazkov, S.V. Vasiliev
Comments were made by: D. Fache 
Proposals were made by: E.V. Orudzhev, S.V. Vasiliev, D.Y. Andreichenko 
RESOLUTION:   
5. Instruct JSC OGK-5 representatives in the Board of Directors of JSC Energeticheskaya Severnaya Kompania to vote on all the issues related to the participation of OAO ESK in the public tender of investment projects for the power plant construction in Tarko-Sale, upon the results of the discussion in the interests of OAO ESK and JSC OGK-5. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED 
ISSUE 6.  Consideration of the Company’s auditor candidate.

Speaker on the issue: O.V. Burova
Questions were asked by: S.V. Vasiliev, E.V. Orudzhev
Comments were made by: G. Rohan
RESOLUTION:    

6.  Propose to the Annual General Shareholders’ Meeting to approve the Company’s auditor the Closed Joint Stock Company KPMG (Moscow, license № Е 003330, issued by the Ministry of Finance of the Russian Federation on 17.01.2003, term of validity of the license is prolonged until 17.01.2013).    

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED 
ISSUE 7.  Consideration of the annual financial statements of the Company for 2007, including the profit and loss statement of the Company (profit and loss accounts), as well as recommendations for the appropriation of profit and loss of the Company based on the results of the 2007 financial year. 
Speaker on the issue: O.V. Burova
Questions were asked by: D. Fache, G.U. Glazkov, D.V. Kulikov
Comments were made by: G. Rohan

RESOLUTION: 

7. Postpone the consideration of this issue to a meeting of OGK-5 Board of Directors in absentia which shall be held no later than 19.04.2008. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
 Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 8. Recommendations on the size of the dividend on the Company’s shares and the procedure of its payment upon the results of the financial year 2007.
Speaker on the issue: O.V. Burova
Questions were asked by: E.V. Orudzhev, G.U. Glazkov, D.V. Kulikov
Comments were made by: V.A. Dmitrieva, S.Y. Uzornikov

Proposals were made by: G.U. Glazkov, D.V. Kulikov, G. Rohan, E.V. Orudzhev, G. Cimini 
RESOLUTION:    

8.1. Postpone the consideration of this issue to a meeting of OGK-5 Board of Directors in absentia which shall be held no later than 19.04.2008. 
8.2. Order the management of JSC OGK-5 within 19.04.2008 to present a detailed justification on this issue to a meeting of OGK-5 Board of Directors in absentia. 
8.3. Order the Committee for Strategy Business Development and Corporate Governance of OGK-5 Board of Directors to consider the issue on “Formation of the dividend policy of the company”. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
 Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 9. Ratification of the Agenda of the Annual General Shareholders’ Meeting of JSC OGK-5.

Speaker on the issue: D.Y. Andreichenko
Questions were asked by: E.V. Orudzhev, G.U. Glazkov
Comments were made by: F. Napolitano 
RESOLUTION:    

9.  Ratify the following Agenda of the Company’s Annual General Shareholders’ Meeting:

1. Ratification of the Company’s Annual Report. 

2. Ratification of the Annual Financial Statement including the Profit & Loss Report (profit & loss accounts) of the Company.

3. Ratification of the Company’s profit appropriation upon the results of the year 2007.

4. Size, term and form of the dividends payment upon the results of 2007

5. Election of the members of the Company’s Board of Directors (Supervisory Board). 

6. Election of the members of the Company’s Internal Audit Commission (Internal Auditor).

7. Ratification of the Company’s Auditor.

8. Ratification of the redrafted Articles of Association of JSC OGK-5.

9. Approval of the Contract for managing the Engineering, Procurement and Construction of 400-450 MW CCGT in the territory of Nevinnomyskaya GRES branch between the open joint-stock company “Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 10. Ratification of the form and wording of the voting ballots for the Annual General Shareholders’ Meeting of the Company, as well as setting the postal address for the receipt of filled ballots.

Speaker on the issue: D.Y. Andreichenko
Questions were asked by: S.V. Vasiliev, G.U. Glazkov
Comments were made by: E.V. Orudzhev

Proposals were made by: D.Y. Andreichenko, G.U. Glazkov 
RESOLUTION:    

10.1. Ratify the form and wording of the voting ballot No.2 for voting at the Annual General Shareholders’ Meeting of the Company in accordance with Appendix 4 hereto.
10.2. Determine that the voting ballots shall be sent by registered mail (handed in against signature) to the persons/entities entitled for participation in the Annual General Shareholders’ Meeting of the Company, not later than April 25, 2008.

10.3. Determine that the filled voting ballots can be sent to the following addresses: OAO Central Moscow Depositary, 34/8 B. Pochtovaya ul., Moscow.

10.4. Determine that during the determination of the quorum and drawing up voting results, those votes will be taken into account which are represented by voting ballots received by the Company not later than two days before the date of the meeting – through May 26, 2008.

10.5. Order the Director General of the Company to provide the dispatch of voting ballots to the Company’s shareholders pursuant to the present resolution.
10.6. Postpone the consideration of the issue “ Ratification of the form and wording of the voting ballots for the Annual General Shareholders’ Meeting of the Company” in the part related to the ratification of the form and wording of Voting Ballot No. 1 (Appendix 5 hereto) to a  to a meeting of OGK-5 Board of Directors in absentia which shall be held no later than 19.04.2008. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 11. Setting the procedure for notifying the Company’s shareholders about the holding of the Annual General Shareholders’ Meeting of the Company, including approval of the form and wording of the notice.
Speaker on the issue: D.Y. Andreichenko
Questions were asked by: G.U. Glazkov
Comments were made by: D.Y. Andreichenko, D. Fache, E.V. Orudzhev

Proposals were made by: G.U. Glazkov, E.V. Orudzhev
RESOLUTION:    
11.1. Ratify the form and text of the Notice about the holding of the Company’s Annual General Shareholders’ Meeting in accordance with Appendix 6 hereto. 
11.2. Establish that the Notice about the holding of the General Shareholders’ Meeting shall be sent by registered mail (or delivered against the recipient’s signature) to each person/entity indicated in the list of persons/entities entitled to participate in the General Shareholders’ Meeting, shall be published in the “Izvestiya’ newspaper and placed on the Company’s web site at: www.ogk-5.com, not later than April 25, 2008.
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED
ISSUE 12. Setting the list of information (materials) provided to the Company’s shareholders during the preparation for the holding of the Annual General Shareholders’ Meeting, and the procedure for such provision.
Speaker on the issue: D.Y. Andreichenko
Questions were asked by: E.V. Orudzhev
Comments were made by: D.Y. Andreichenko
Proposals were made by: E.V. Orudzhev, S. Zweguintsow 
RESOLUTION: 
12.1. Determine that the information (materials) subject to provision to persons/entities entitled for participation in the Annual General Shareholders’ Meeting during the preparation for holding the General Shareholders’ Meeting, includes:

- draft resolutions of the Annual General Shareholders’ Meeting of the Company;

- proposals of the Board of Directors of the Company to the General Shareholders’ Meeting on ratification of the Articles of Association of JSC OGK-5 in its redrafted version; ratification of the Annual Report, annual financial statements, including the P&L Statement of the Company; approval of the Company’s Auditor;
- recommendations of the Board of Directors related to profit distribution including the amount of dividend on the Company’s shares and the order of its payment and the losses of the Company upon the results of the financial year;
- draft Articles of Association of the Open Joint Stock Company “The Fifth Power Generation Company” in its redrafted version;

- Annual Report of the Company for the year 2007;

- findings of the Audit Commission of the Company on data validity contained in the Annual Report of the Company for the year 2007;

- Annual Financial Statements of the Company for the year 2007 including Profit & Loss Statement of the Company;

- audit report of the Auditor of the Company on the Annual Financial Statement of the Company for the year 2007;

- Internal Audit Commission Report upon the results of the annual financial statements audit of the Company;

- data on the candidates to the Board of Directors of the Company;

- data on the candidates to the Internal Audit Commission of the Company;

- data on the candidate for the Auditor of the Company;

- information on presence or absence of a written consent of candidates promoted for election to the Board of Directors and the Internal Audit Commission of the Company;

- data on the contract for  Contract for managing the Engineering, Procurement and Construction of 400-450 MW CCGT in the territory of Nevinnomyskaya GRES branch between the open joint-stock company “Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport. 
12.2. Establish that the persons/entities entitled for participation in the Annual General Shareholders’ Meeting may familiarize themselves with the respective information (materials) in the period from May 08, 2008 until May 28, 2008, from 10- 00 till 17-00 at the following addresses:
·  Russia,  Moscow, 4 Setunsky Proezd, 10А - 2, Department of Corporate Relations of JSC OGK-5;
·  Russia, Moscow, Bolshaya Pochtovaya Street 34, bld. 8, ОАО CMD;
·  Russia, Konakovo Tver Region, Promyshlennaya Street, 12, Konakovskaya GRES branch of JSC OGK-5;
·  Russia, Stavropol Region, Nevinnomyssk, ul. Energetikov 2, Nevinnomysskaya GRES branch of JSC OGK-5;
·  Russia, Sverdlovsk Region, Asbest town, Reftinsky settlement, Reftinskaya GRES branch of JSC OGK-5;
·  Russia, Sverdlovsk Region, Sredneuralsk town, ul. Lenina 2, Sredneuralskaya GRES branch of JSC OGK-5,
As well as from May 16, 2008 till May 28, 2008 at the web-site of the Company: www.ogk-5.com. 

The above information will also be available to the participants of the Annual General Shareholders’ Meeting at the place of its holding on May 28, 2008 from the moment of registration commencement of participants of the Annual General Shareholders’ Meeting

12.3. Order the management of JSC OGK-5 within 05.05.2008 to prepare a presentation on the recommendations of the Board of Directors regarding the appropriation of the Company’s profit including the size of the dividend on the Company’s shares and the procedure of its payment, and the loss, upon the results of the financial year indicated under item 12.1. of the present resolution having previously forwarded it to the members of OGK-5 Board of Directors. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 13. Participation in the Non-Commercial Partnership “Council of the Power Producers & Strategic Investors”.
Speaker on the issue: D. Fache
Questions were asked by: E.V. Orudzhev
RESOLUTION:    

13.1. Approve the participation of the Company in the Non-Commercial Partnership “Council of the Power Producers & Strategic Investors”.
13.2. Order the Chairman of the Company’s Board of Directors Mr. Dominique Fache to represent the interests of the Company at the General Founders’ Meeting of the Non-Commercial Partnership “Council of the Power Producers & Strategic Investors” and to vote on all agenda issues upon the results of their discussion. 
13.3. Order the management of JSC OGK-5 to transfer the entrance fee in the amount of 2 000 000 rubles within three months from the date of the state registration of the Partnership. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 14. Approval of the Preliminary Agreement on the conclusion of the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya  GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction.
Speaker on the issue: R.N. Sabetsky
Questions were asked by: S. Zweguintsow 
Comments were made by: R.N. Sabetsky, O.M.Koshelev
Proposals were made by: E.V. Orudzhev
RESOLUTION:
14. Approve the conclusion of the Preliminary Agreement on the conclusion of the 400-450 MW CCGT in the territory of Nevinnomyskaya GRES branch between the open joint-stock company “Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction.  
Quorum: 100 %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin (a non-independent member of the Board) and G. Cimini (an independent member of the Board) do not participate in the poll since they represent the interested parties in the transaction.
RESOLUTION ADOPTED

ISSUE 15. Approval of the Contract for delivery of works under the project for the construction of the 400-450MW CCGT unit at Nevinnomysskaya GRES between JSC The Fifth Power Generation Company and the Consortium consisting of Enel Produzione SpA and ZAO Atomstroyexport, as a related-party transaction.
RESOLUTION:    

15.1. Commercial secret.
15.2. Approve the conclusion of the Price of the Contract for delivery of works under the project for the construction of the 400-450MW CCGT unit at Nevinnomysskaya GRES between JSC The Fifth Power Generation Company and the Consortium consisting of Enel Produzione SpA and ZAO Atomstroyexport as a related-party transaction. 
Quorum: 100 %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin (a non-independent member of the Board) and G. Cimini (an independent member of the Board) do not participate in the poll since they represent the interested parties in the transaction.
RESOLUTION ADOPTED

ISSUE 16.  Proposal to the General Shareholders’ Meeting of the Company related to the issue of “Approval of the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction”. 
Comments were made by: D.Y. Andreichenko
RESOLUTION:    

16. Propose to the General Shareholders Meeting of JSC OGK-5 to approve the conclusion of the the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport as a related-party transaction.
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 17.  Determining the price of the related-party transaction: the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya GRES between the open joint-stock company “the Fifth Power Generation Company” and the Consortium consisting of Enel Produzione SpA and Atomstroyexport. 
RESOLUTION:    

17.  Determine that the price of the Contract to manage the Engineering, Procurement and Construction of the CCGT Power Plant with a capacity 400-450 MW in the territory of Nevinnomysskaya GRES between the open joint-stock company “the Fifth Power Generating Company and the Consortium of companies “ENEL Produzione spa” and CJSC “Atomstroyexport” 
Quorum: 100 %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

A.V. Bushin (a non-independent member of the Board) and G. Cimini (an independent member of the Board) do not participate in the poll since they represent the interested parties in the transaction.
RESOLUTION ADOPTED.
ISSUE 18. Addendum to the resolution of Board of Directors of JSC OGK-5 dated 03.04.2008. regarding issue 17 “Consideration of the operational procedure on the investment management carried out by Enel Group outside Italy and Circular 1 related to it” (protocol 9 dated 07.04.2008.). 
Speaker on the issue: M. Bruti 
Comments were expressed by V. Shamritskaya 

Proposals were made by E. Orudzhev  

RESOLUTION:   

18. Order the management of JSC OGK-5 to evaluate the efficiency of the following projects within 2 (two) weeks since the date of the adoption of the present resolution: 

- Application of the Dry Ash Removal System at Reftinskaya GRES.

- 410 MW CCGT construction at Nevinnomysskaya GRES 

- Reconstruction of power unit No.2 at Reftinskaya GRES.    

With the use of the financial and economic model in accordance with Appendix 7 to the present protocol and with account for the current corporate procedures of JSC OGK-5.  

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 19. Termination of the powers of the Director General of the Company and election of the Director General of the Company as well as the adoption of the resolution on the determination of the conditions of the employment contract with the Director General.   
Speaker on the issue: D. Fache 
Questions were asked by G. Glazkov, E. Orudzhev, D. Kulikov, S.Vasiliev  

Comments were expressed by V. Shamritskaya, D. Kulikov, O. Koshelev 

Proposals were made by D. Fache, E. Orudzhev, G. Glazkov. 

RESOLUTION:   

19.1. Terminate the powers of the Director General of JSC OGK-5, Valery Nazarov, from May 01st, 2008   
19.2. Adopt the resolution on the inclusion of the following proposed candidates into the voting ballot based on the written proposals of the members of Board of Directors of JSC OGK-5 regarding the candidates for the post of the Director General of JSC OGK-5:   
	Name of the proposed candidate 
	Anatoly Kopsov 

	Date and place of birth 
	April 02nd, 1942

Settlement Krasnousolsky of Bashkirskaya ASSR (Autonomous Soviet Socialist Republic) 


	Data on education, specialty and qualification 
	Higher education, Ivanovo Energy Institute, specialty “Engineer-heat mechanic for automation” 

	Data on scientific degree 
	None 

	Data on working experience over the past 5 (five) years 


	2002 - 2004 – Director for the construction of generation objects of OAO RAO of UES of Russia, Moscow  
2004 – 2005 – Director for capital construction of the Corporate center of OAO RAO of UES of Russia, Moscow 
From June, 2005  - Director General of OAO “Mosenergo”, Moscow 

	Quantity and categories (types) of the Company’s shares owned by the candidate   


	None 

	Data on the candidate’s certificate on the state registration as an individual entrepreneur   
	None 


19.3. Elect Anatoly Kopsev Director General of JSC OGK-5 from May 01st, 2008 
19.4. Not later than 23.04.2008. hold a meeting of the HR and Remuneration Committee of Board of Directors of JSC OGK-5 regarding the issue “Determination of the conditions of the employment contract with Director General of the Company” and not later than 01.05.2008. submit the consideration of this issue to the in-absentia meeting of Board of Directors of JSC OGK-5.    

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 20. Introduction of amendments into the composition of the Executive Board of Directors of JSC OGK-5:
· Election of the member of the Executive Board of Directors of JSC OGK-5;

· Determination of the remuneration and compensations paid to the members of Executive Board of Directors of JSC OGK-5;

· Determination of the person empowered to determine the conditions and sign the contract on the performance of the duties of the member of Executive Board of Directors of JSC OGK-5

Speaker on the issue: D. Fache 
Questions were asked by G. Glazkov, E. Orudzhev 

Comments were expressed by D. Andreychenko, D. Kulikov 

RESOLUTION: 

20.1. Elect Anatoly Kopsev to the Executive Board of Directors of JSC OGK-5 from May 01st, 2008. 

20.2. Empower the Chairman of Board of Directors of JSC OGK-5, Dominique Fache, to determine the conditions and sign the contract on the performance of the duties of the member of the Company’s Executive Board of Directors with Anatoly Kopsev from May 01st, 2008. 

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 21. Core business of JSC OGK-5: approval of the Contract on the provision of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and NP “Administrator of the trading system of the wholesale power market of the Unified energy system”. 
Speaker on the issue: E. Orudzhev 
Questions were asked by D. Fache 

Comments were expressed by S. Zweguintsow, D. Fache

RESOLUTION:
21.1. Cancel the resolution of Board of Directors of JSC OGK-5 dated 19.12.2007 related to issue 1 (Minutes dated 20.12.2007. № 24). 

21.2. Approve the conclusion of the Contract on the provision of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and Non-commercial Partnership “Administrator of the trading system of the wholesale power market of the Unified energy system” in accordance with appendix No.8 to the present protocol. 
21.3. Order Director General of the Company to conclude a contract on the provision of capacity to the wholesale market between JSC OGK-5, ZAO “Center of Financial Settlements” and Non-commercial Partnership “Administrator of the trading system of the wholesale power market of the Unified energy system” not later than 21.04.2008. 

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (D. AKHANOV, M. BRUTI, A. BUSHIN, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 

«AGAINST» (NONE)
«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Chairman of Board of Directors of JSC OGK-5



D. Fache

Corporate Secretary of JSC OGK-5





D.E. Andreichenko 
Minutes execution date: April 21, 2008 
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