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JOINT-STOCK COMPANY

«The Fifth Power Generation Company”

__________________________________________________________________________________________
MINUTES 12
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 24, 2008, 10:00 – 12:30
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:      
    








(at issues 1-11)
D.S. AKHANOV









S.V. VASILIIEV









G.U. GLAZKOV
D.V. KULIKOV






(at issues 1-11)
E.V. ORUDZHEV
G. ROHAN
G. CIMINI
Participated through the conference call
S. ZWEGUINTSOW
Voters in absentia (by filling in the ballot form):
M. BRUTI
A.V. BUSHIN
Corporate Secretary
D. ANDREICHENKO

The meeting has the quorum.

Invitees:
	Director General  
	V. NAZAROV
A.Y. Kopsov

	First Deputy Director General – Financial Director 
	S.Y UZORNIKOV 

	Acting Deputy Director General – Acting Technical Director  
	V.L. SHEDROLUBOV

	Head of Finance & Economics Unit 
	V.A. DMITRIEVA 

	Head of the Treasury
	D.N. ALTYNNIK 

	Head of Corporate & Legal Section 
	O. KOSHELEV 

	Representatives of ENEL
	E. VIALE 
V. SHAMRITSKAYA
G. PESCHINI

F. NAPOLITANO 
A. KOMOV

	Representatives of Ernst & Young
	A. MARKOV 
D. SHAKLEIN 


MEETING AGENDA: 
1. Preliminary consideration of the new draft of the Articles of Association of the Company. 
2. Preliminary ratification of the Annual Report of the Company for the year 2007. 
3. Approval of the cost breakdown for the preparation and holding of the Annual General Shareholders’ Meeting of the Company. 
4. Determining the position of JSC OGK-5 (representatives of JSC OGK-5) as to the issues included into the agendas of the meeting of the Board of Directors and Annual General Shareholders’ Meeting of OAO Energy North Company (OAO ENC):

4.1. Recommendations on the size of dividends on OAO ENC shares, and procedure for dividend payment.

4.2. Election of members of the Board of Directors of OAO ENC;

4.3. Adoption of the profit and loss appropriation of OAO ENC upon the results of the 2007 financial year;

4.4. Payment (Declaration) of dividend by OAO ENC upon the results of the 2007 financial year.

5. Determining the position of JSC OGK-5 (representatives of JSC OGK-5) as to the issues included into the agendas of the meeting of the Board of Directors and Annual General Shareholders’ Meeting of JSC Sanatory-Profilaktory Energetik:

5.1. Recommendations on the size of dividends on the shares of JSC Sanatory-Profilaktory Energetik, and procedure for dividend payment.

5.2. Election of members of the Board of Directors of JSC Sanatory-Profilaktory Energetik;

5.3. Adoption of the profit and loss appropriation of JSC Sanatory-Profilaktory Energetik upon the results of the 2007 financial year;

5.4. Payment (Declaration) of dividend by JSC Sanatory-Profilaktory Energetik upon the results of the 2007 financial year.
6. Early termination of the offices of the members of the Reliability Committee of the Board of Directors of JSC OGK-5.
7. Election of members of the Reliability Committee of the Board of Directors of JSC OGK-5.
8. Report on the use of the cash raised from the additional share issue, for 1Q 2008.
9. Report on the placement of temporarily surplus funds for 1Q 2008.
10. Adjustment of the Budget of JSC OGK-5 for the year of 2008. 
11. Adjustment of the Investment Programme of JSC OGK-5 for the year 2008.
12. Determining the position of JSC OGK-5 (representatives of JSC OGK-5) as to the issues included into the agendas of the meeting of the Board of Directors and the General Shareholders’ Meeting of OAO Energy North Company ( hereinafter referred to as OAO ENC): 
12.1. Determination of the Agenda of the Extraordinary General Shareholders’ Meeting of OAO ENC;
12.2. Approval of a large transaction
.

CONSIDERATION OF AGENDA ISSUES.

ISSUE 1. Preliminary consideration of the new draft of the Articles of Association of the Company:
Speakers on the issue: F. Napolitano, G. Pescini 

Questions were asked by: G. Rohan  

Proposals were made by: D. Fache, E.V. Orudzhev, S.V. Vasiliev, D.S. Akhanov

Comments were received from: A.Y. Kopsov, D. Fache, O.M. Koshelev 

RESOLUTION:    

1.1. Take note of the information presented by Enel.
1.2. Order the management of JSC OGK-5 to arrange meetings of the working group consisting of representatives of JSC OGK-5, Enel, Rosimushestvo, members of the Board of Directors of JSC OGK-5 (or their representatives) in order to discuss and agree upon the redrafted Articles of Association of JSC OGK-5 and present the issue “Preliminary consideration of the redrafted Articles of Association of JSC OGK-5” to be considered at an absentee meeting of OGK-5 Board of Directors within May 05, 2008. .

1.3. Within April 29, 2008 the members of the Board of Directors of JSC OGK-5 shall submit to the Corporate Secretary of JSC OGK-5 their proposals (notes, comments) in writing regarding the above-mentioned issue in order to discuss and agree upon them at the meetings of the working group. 
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.  Preliminary ratification of the Annual Report of the Company for the year 2007.    

Speaker on the issue: S. Uzornikov
Proposals were made by: G. Rohan
RESOLUTION:   

2.1. Give prior ratification to the Annual Report of the Company for 2007 according to Appendix no. 1 hereto. 
2.2. Submit the Annual Report for 2007 for ratification of the Annual General Shareholders’ Meeting of the Company. 

2.3. Recommend the Annual General Shareholders’ Meeting to ratify the Annual Report of the Company for 2007. 
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 the cost breakdown for the preparation and holding of the Annual General Shareholders’ Meeting of the Company.
Speaker on the issue: D. Andreichenko  

Questions were asked by: G. Glazkov   

Comments were received from: E.V. Orudzhev

RESOLUTION:   

3. Ratify the cost breakdown for the preparation and holding of the Annual General Shareholders’ Meeting according to Appendix No. 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 4.  Determining the position of JSC OGK-5 (representatives of JSC OGK-5) as to the issues included into the agendas of the meeting of the Board of Directors and Annual General Shareholders’ Meeting of OAO Energy North Company (hereafter referred to as OAO ENC):

4.1. Recommendations on the size of dividends on OAO ENC shares, and procedure for dividend payment.

4.2. Election of members of the Board of Directors of OAO ENC;

4.3. Adoption of the profit and loss appropriation of OAO ENC upon the results of the 2007 financial year;

4.4. Payment (Declaration) of dividend by OAO ENC upon the results of the 2007 financial year. 

Speaker on the issue: D.E. Andreichenko 
Questions were received from: D.S. Akhanov
Comments were received from: O.M. Koshelev
RESOLUTION:
4.1. Instruct the representatives of JSC OGK-5 to vote “FOR” the adoption of the following resolutions at the meeting of the Board of Directors of OGK-5’s dependent company OAO ENC: 

4.1.1. Recommend to the General Shareholders’ Meeting of OAO ENC to adopt the following resolution: 

Pay no dividends on the ordinary shares of OAO ENC upon the results of the financial year 2007.
4.2. Instruct the representatives of JSC OGK-5 to vote “FOR” the adoption of the following resolutions at the General Shareholders’ Meeting of OGK-5’s dependent company OAO ENC:

4.2.1. Regarding the Agenda issue “Election of the members to the Board of Directors of OAO ENC” to distribute the votes for the candidates as follows:

	Full name of the candidate
	Number of votes:

	Consumi Marco
	100 000

	Fache Dominique
	100 000


4.2.2. Ratify the appropriation of OAO ENC profit and loss upon the results of the financial year 2007.
4.2.3. Pay no dividends on the ordinary shares of OAO ENC upon the results of the financial year 2007. 
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, S. VASILIEV, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D.FACHE, G. CIMINI) 
«AGAINST» (NONE)

«ABSTAINED» (A. BUSHIN)

RESOLUTION ADOPTED
ISSUE 5.  Determining the position of JSC OGK-5 (representatives of JSC OGK-5) as to the issues included into the agendas of the meeting of the Board of Directors and Annual General Shareholders’ Meeting of JSC Sanatory-Profilaktory Energetik:

5.1. Recommendations on the size of dividends on the shares of JSC Sanatory-Profilaktory Energetik, and procedure for dividend payment.

5.2. Election of members of the Board of Directors of JSC Sanatory-Profilaktory Energetik;

5.3. Adoption of the profit and loss appropriation of JSC Sanatory-Profilaktory Energetik upon the results of the 2007 financial year;

5.4. Payment (Declaration) of dividend by JSC Sanatory-Profilaktory Energetik upon the results of the 2007 financial year.
Speaker on the issue: D.Y. Andreichenko.
RESOLUTION:   
5.1. Instruct the representatives of JSC OGK-5 to vote “FOR” the adoption of the following resolution at the meeting of the Board of Directors of OGK-5’s dependent company OAO Sanatory-Profilaktory Energetik: 
5.1.1. Recommend to the General Shareholders’ Meeting of JSC Sanatory-Profilaktory Energetik to adopt the following resolution: 
Pay no dividends on the ordinary shares of JSC Sanatory-Profilaktory Energetik upon the results of the financial year 2007.
5.2. Instruct the representatives of JSC OGK-5 to vote “FOR” the adoption of the following resolutions at the General Shareholders’ Meeting of OGK-5’s dependent company JSC Sanatory-Profilaktory Energetik: 
5.2.1. Regarding the Agenda issue “Election of the members to the Board of Directors of JSC Sanatory-Profilaktory Energetik” to distribute the votes for the candidates as follows: 
	Full name of the candidate
	Number of votes:

	Andrey Tkachenko 
	10 571 299

	Oleg Koshelev
	10 571 299

	Alexander Ilyenko
	10 571 299

	Alexander Tchikhachyov
	10 571 299

	Olga Nikiforova
	10 571 299


5.2.2. Ratify the appropriation of JSC Sanatory-Profilaktory Energetik’s profit and loss upon the results of the financial year 2007. 
5.2.3. Pay no dividends on the ordinary shares of JSC Sanatory-Profilaktory Energetik upon the results of the financial year 2007.

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 6.  Early termination of the offices of the members of the Reliability Committee of the Board of Directors of JSC OGK-5.
Speaker on the issue: D.Y. Andreichenko 
RESOLUTION:    

6. Terminate from April 24, 2008 the offices of the following members of the Reliability Committee of the Board of Directors of JSC OGK-5: 
1) Ilyas Zagretdinov.

2) Nikolai Grechenkov.
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 7. Election of members of the Reliability Committee of the Board of Directors of JSC OGK-5.
Speaker on the issue: D.Y. Andreichenko 

RESOLUTION:   

7.  Elect the following persons to the Reliability Committee of the Board of Directors of JSC OGK-5 with their offices starting on April 24, 2008: 

1) Evgeny Nazarov
2) Viktor Shchedrolyubov.

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. Report on the use of the cash raised from the additional share issue , for 1Q 2008.
Report on the use of the cash raised from the additional share issue, for 1Q 2008.
Speaker on the issue: D.N. Altynnik   

Proposals were made by: G.J. Rohan  

Comments were received from: D.N. Altynnik 
RESOLUTION:   

8. Approve the Report on the use of the cash raised from the additional share issue, for 1Q 2008 according to Appendix No. 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 9. Report on the placement of temporarily surplus funds for 1Q 2008.

Speaker on the issue: D.N. Altynnik 
RESOLUTION:    

9. Approve the Report on the Placement of temporarily surplus funds for Q 1 2008 according to Appendix No. 4 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  10.  Adjustment of the Budget of JSC OGK-5 for the year 2008.

Speaker on the issue:  V.A. Dmitrieva 

Questions were asked by:  G.J. Rohan, D.S. Akhanov 

Comments were received from: S.Y. Uzornikov

Proposals were made by: D.S. Akhanov

RESOLUTION:   

10. Ratify the adjustment of the Company’s Budget for 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. Adjustment of the Investment Programme of JSC OGK-5 for the year 2008. 

Speaker on the issue:  V.L. Shedrolubov 

RESOLUTION:    

11. Ratify the adjusted Investment Programme of the Company for 2008 according to Appendix No.5 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 12.  Determining the position of JSC OGK-5 (representatives of JSC OGK-5) as to the issues included into the agendas of the meeting of the Board of Directors and the General Shareholders’ Meeting of OAO Energy North Company (hereafter referred to as OAO ENC):
12.1. Determination of the Agenda of the Extraordinary General Shareholders’ Meeting of OAO ENC; 
12.2. Approval of a large transaction. 
Speaker on the issue: D. Fache 
Comments were received from: D. Andreichenko, A. Komov.

RESOLUTION:   

12.1. Instruct the OGK-5 representatives in the Board of Directors of OGK-5’s dependent company OAO ENC to vote “FOR” the adoption of the following resolution: 
Include the issue on the approval of a large transaction into the Agenda of the Extraordinary General Shareholders’ Meeting of OAO ENC.
12.2. Instruct the OGK-5 representatives at the General Shareholders’ Meeting of OGK-5’s dependant company - OAO ENC, to vote “FOR” the adoption of the following resolution:
Adopt the decision on the approval of a large transaction being the Contract for the delivery of services on forming the perspective technological reserve of capacity in respect to the Generation Facility, between the Federal Power Agency, OAO System Operator of the United Energy System and OAO Energy North Company, concluded upon the results of the open tender of investment projects, on the material conditions stipulated in the Ballot according to Appendix No. 6 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
Chairman of Board of Directors of JSC OGK-5



D. Fache

Corporate Secretary of JSC OGK-5





D.E. Andreichenko 
Minutes execution date: April 28, 2008 
� The issue is included into the agenda of the meeting of the Board of Directors upon the proposal of the Chairman of the Board of Directors with unanimous resolution of the present members of the Board of Directors.
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