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JOINT-STOCK COMPANY
«The Fifth Power Generation Company”
__________________________________________________________________________________
MINUTES 3
of Meeting of Board of Directors of JSC OGK-5
Meeting Location: 10A/2 4th Setunsky proezd (Conference Hall, Floor 7)

Meeting date and time: February 06, 2008, 16-20 – 18-40 
Meeting form: combined (in praesentia and in absentia)
Participants:


       
 

Chairman of the Board 
             

                
    E. ORUDZHEV  

Board members   


M. BRUTI

A. BUSHIN
S. VASILIEV 

G. GLAZKOV

D. KULIKOV
G. ROHAN
D. FACHE
G. CIMINI
Board members participating via conference call:

S. ZWEGUINTSOW
Acting Corporate Secretary

                

                O.NIKIFOROVA 
The meeting has the quorum.

Invitees:

	First Deputy Director General –

Financial Director
	M. KRUPIN

	Head of Treasury Department  

	D. ALTYNNIK

	On behalf of ENEL
	V. SHAMRITSKAYA

A. TITOVA



MEETING AGENDA: 
1. Approval of the budgets of the committees of the Board of Directors of JSC OGK-5 for 2008.

2. Setting the cost limit of loans of JSC OGK-5 for 1H 2008.

3. Placement of non-convertible interest-bearing documentary bonds of JSC OGK-5.

4. Early termination of the powers of Director General of JSC OGK-5 including the termination of the labour contract with him. 

5. Change of the composition of the central procurement body of JSC OGK-5.
CONSIDERATION OF AGENDA ISSUES.

ISSUE 1. Approval of the budgets of the committees of the Board of Directors of JSC OGK-5 for 2008.

Speaker: M. Krupin

Comments, questions raised by: E. Orudzhev, D. Fache, A. Bushin, G. Glazkov, G.Cimini, G. Rohan, D.Kulikov. 

RESOLUTION:

1. Ratify the budget of the Committee for Strategy, Development, Business-Planning and Corporate Governance of Board of Directors of JSC OGK-5 for 2008.    

2. Ratify the budget of the Audit Committee of Board of Directors of JSC OGK-5 for 2008.       

3. Ratify the budget of the HR Committee of Board of Directors of JSC OGK-5 for 2008.       
4. Ratify the budget of the Reliability Committee of Board of Directors of JSC OGK-5 for 2008.  
5. Determine that each Committee of Board of Directors of JSC OGK-5 prepares a quarterly report on the execution of the budget by the corresponding Committee to be considered by Board of Directors of JSC OGK-5.   
Quorum: 90.9 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 2. Setting the cost limit of loans of JSC OGK-5 for 1H 2008.
Speaker: M. Krupin

Comments, questions raised by: E. Orudzhev, D. Fache, G. Glazkov. 

RESOLUTION: 

Commercial secret.
Quorum: 90.9 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 3. Placement of non-convertible interest-bearing documentary bonds of JSC OGK-5. 

Speaker: D. Altynnik 

Comments, questions raised by: E. Orudzhev, D. Fache, G. Glazkov, S. Vasiliev, S. Zweguintsow 
RESOLUTION: 

1. Adopt the resolution about the issue of the Company’s in 2008 of non-convertible interest-bearing documentary exchange bonds payable to bearer with obligatory centralized storage at MICEX stock exchange placed by way of open subscription.  

2. Instruct the General Director of the Company to develop parameters of exchange bond issue of the Company (the number of issues, the volume of each issue, circulation period of each issue), to hold necessary procedures on selection of candidates to organize the security issue directly connected with attraction of funds in the way of public borrowing and present the aforesaid candidates to the Board of Directors for approval.   
Quorum: 90.9 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 4. Early termination of the powers of Director General of JSC OGK-5 including the termination of the labour contract with him.  

RESOLUTION: 
1. Terminate the powers of Director General, Mr. Anatoly Bushin, from March 31, 2008 upon the agreement of the parties and cancel a labour contract with Mr. Anatoly Bushin starting from the given date. 
2. Empower the Chairman of Board of Directors, Mr. Eldar Orudzhev, to sign on behalf of the Company an Agreement on the termination of the labour contract with Mr. Anatoly Bushin under the terms in accordance with the Appendix.   

3. Propose the members of Board of Directors of the Company to offer candidates for the post of Director General in the order stipulated by the internal documents of the Company. 

Quorum: 90.9 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

 ISSUE 5. Change of the composition of the central procurement body of JSC OGK-5. 

Speaker: M. Krupin

Comments, questions raised by: E. Orudzhev, D. Fache, D.Kulikov, A.Bushin. 

RESOLUTION 

1.  Join S. Pokrovsky (representative of independent directors) and A. Indelicato (Enel’s representative) to the Central Procurement Body (CPB) of JSC OGK-5 for each regulated procurement in the amount of more than 60 million RUB.

2.  Join the members of Board of Directors, E.Orudzhev and D.Kulikov and a representative of the member of Board of Directors of JSC OGK-5, D.Akhanov to the Central Procurement Body (CPB) of JSC OGK-5 in order conduct the competitive negotiations for the right to conclude a contract on the management of engineering, procurement and construction of 400-450 MW CCGT in the territory of the affiliate “Nevinnomysskaya GRES” of JSC OGK-5.  
Quorum: 90.9 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

«FOR» (A. BUSHIN, M. BRUTI, 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

      


   

E. Orudzhev

Acting Corporate Secretary of JSC OGK-5





O. Nikiforova 

Minutes date: February 08, 2008. 
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