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JOINT-STOCK COMPANY
«The Fifth Power Generation Company”
__________________________________________________________________________________
MINUTES 4
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 26, 2008, 10-40 – 13-00
Meeting form: in presentia 
Participants:


       
 

Chairman of the Board 
             

                
    E. ORUDZHEV  

Board Members  
                                                    
D. AKHANOV
М. BRUTI
А. BUSHIN
G. GLAZKOV
D. KULIKOV
D. FACHE
Board members participating via conference call:

G. ROHAN (issues 1-4)
S. ZWEGINTSOV
Corporate Secretary 


     

                
    D. ANDREYCHENKO 

The Meeting has the quorum.
Invitees:

	First Deputy Director General –

Financial Director
	M. KRUPIN

	HR Director
	G. SHEPELEV

	Head of Investment and Reconstruction Department
Leading Specialist of the Division for New Generation
Head of Legal and Corporate Department
Head of External Relations Department 

Leading Specialist of Corporate Governance Department
On behalf of ENEL
	V. EVKHARITSKY
А. RUDAKOV
О. KOSHELEV
S. KARAULOV
О. NIKIFOROVA
V. SHAMRITSKAYA



AGENDA: 

1. Ratification of the Company’s budget for 2008. 
2. Ratification of the Company’s KPI targets for 2008. 

3. Ratification of the Company’s Investment Programme for 2008.

4. Ratification of the report on the implementation progress of the investment projects included into the five-year investment programme of the Company, for 4Q 2007.

5. Report on the performance of events on the increase of Corporate Governance Score of JSC OGK-5.

6. Debt of ОАО Yuzhnaya Setevaya Kompania.

7. Ratification of the Charity Programme of JSC OGK-5 for 2008.

8.
Termination of the Option Programme of JSC OGK-5 (addendum to the resolution of Board of Directors of JSC OGK-5 dated January 15th, 2008).

9.
Reelection of the Chairman of the Board of Directors of JSC OGK-5 and reelection of Deputy Chairman of the Board of Directors of JSC OGK-5.
CONSIDERATION OF AGENDA ISSUES
Issue 1.  Ratification of the Company’s budget for 2008 
Speaker: M. Krupin

Comments  and questions were given by: E. Orudzhev, M. Bruti. 

RESOLUTION: 

Ratify the budget of the Company for 2008 (the management statements in accordance with the IFRS standards) (Appendix 1) 

Quorum: 81.8 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 

ISSUE 2.  Ratification of the Company’s KPI targets for 2008 

Speaker: M. Krupin

Comments  and questions were given by: E. Orudzhev, M. Bruti, A. Bushin, D. Akhanov, G. Rohan 

RESOLUTION: 

Ratify the Company’s KPI targets for 2008.

Quorum: 81.8 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting..
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 3. Ratification of the Investment Programme of JSC OGK-5 for 2008.
Report on the results of the competitive negotiations for the selection of the EPC contractor for the implementation of the project for the construction of the 410-MW CCGT unit at Nevinnomysskaya GRES”.
Speaker: V. Evkharitsky
Comments were given by: E. Orudzhev, A. Bushin and M. Bruti.

RESOLUTION: 
Ratify the Investment Programme of JSC OGK-5 for 2008.

Quorum: 81.8 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting..
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 4.  Ratification of the report on the implementation progress of the investment projects included into the five-year investment programme of the Company, for 4Q 2007
Speaker: A. Rudakov

Comments were given by: E. Orudzhev, D. Fache, A. Bushin, S. Zweguintsow and M. Bruti.

RESOLUTION: 

Approve the report on the implementation progress of the investment projects included into the five-year investment programme of the Company, for 4Q 2007. 
Quorum: 81.8 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting..
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, G. ROHAN, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 5. Report on the execution of actions aimed at the improvement of the corporate governance score of JSC OGK-5.

 Speaker: O. Koshelev
 Comments: E. Orudzhev and D. Fache  

RESOLUTION:  

Ratify the report on the execution of actions aimed at the improvement of the corporate governance score of JSC OGK-5.

Quorum: 72.7 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 6.  Debt of OAO Yuzhnaya Setevaya Kompaniya.
Speaker: M. Krupin
Comments and questions were given by: E. Orudzhev, D. Fache, G. Glazkov, M. Bruti and D. Akhanov.
Resolution:  
Approve the transaction for the assignment of the debt of OAO Karachaevo-Cherkesskenergo, OAO Kabbalkenergo and OAO Sevkavkazenergo managed by OAO Yuzhnaya Setevaya Kompaniya. 

Quorum: 72.7 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (A. BUSHIN, M. BRUTI, S. ZWEGUINTSOW, E. ORUDZHEV)

«AGAINST» (D. AKHANOV)

«ABSTAINED» (G. GLAZKOV, D. KULIKOV, D. FACHE)

RESOLUTION ADOPTED 
ISSUE 7. Ratification of the Charity Programme of JSC OGK-5 for 2008. 
Speaker: S. Karaulov
RESOLUTION:   

1. To approve the report on the execution of the Charity Programme of JSC OGK-5 for 2007 (Appendix 2).

2. Ratify the Charity Programme of JSC OGK-5 for 2008 (Appendix 3). 
Quorum: 72.7 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 8. Completion of the Option Programme of JSC OGK-5 (addendum to the resolution of the Board of Directors of JSC OGK-5 dated January 15th, 2008).

Speaker: E. Orudzhev
RESOLUTION:   

To establish the following order of the possible change of JSC OGK-5 option programme:
To agree to Enel Investment Holding’s obligation to execute the option programme of JSC OGK-5 under the following terms:
-  in case the stake of ENEL Investment Holding B.V.’s in the share capital based on the results of the public offer is 56.5% and more, ENEL Investment Holding B.V. shall take all the corporate and other actions to provide necessary to provide the signing of the main agreements with option holders within not more than one month after the said circumstances occur. 
Quorum: 72.7 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
ISSUE 9. Reelection of the Chairman of the Board of Directors of JSC OGK-5 and Deputy Chairman of the Board of Directors of JSC OGK-5.

Speaker: E. Orudzhev
RESOLUTION:   

1. Terminate the powers of the Chairman of the Board of Directors of JSC OGK-5, Eldar Orudzhev, from March 1, 2008. 

2. Elect Dominique Fache Chairman of the Board of Directors of JSC OGK-5 from March 1, 2008.

3. Terminate the powers of the Deputy Chairman of the Board of Directors of JSC OGK-5, Dominique Fache, from March 1, 2008.

4. Elect Eldar Orudzhev Deputy Chairman of the Board of Directors of JSC OGK-5 from March 1, 2008.

Quorum: 72.7 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:
«FOR» (D. AKHANOV, A. BUSHIN, M. BRUTI, G. GLAZKOV, S. ZWEGUINTSOW, D. KULIKOV, E. ORUDZHEV, D. FACHE)

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED 
Chairman of the Board of Directors






E. Orudzhev
Corporate Secretary:




   

           
             D. Andreichenko
Minutes date:  February 28, 2008. 
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