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JOINT-STOCK COMPANY

«The Fifth Power Generation Company”

__________________________________________________________________________________
MINUTES 9
of Meeting of Board of Directors of JSC OGK-5

Meeting location: 10A/2, 4th Setunsky proezd, Moscow (Conference Hall, 7th Floor)

Meeting date and time:  03 April 2008, 15:00 – 20:25

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

S. VASILIIEV

G. GLAZKOV

D. KULIKOV

E. ORUDZHEV

G. ROHAN

G. CIMINI

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

S. ZWEGUINTSOW 

Corporate Secretary
D. ANDREICHENKO

The meeting has the quorum.

Invitees:

	Director General  
	V. NAZAROV

	Director for New Generation 
	R. SABETSKY

	Head of Accounting and Reporting Section – Chief Accountant 
	M. ANTIPOV 

	Head of Finance & Economics Unit 
	V. DMITRIEVA 

	Acting Deputy Director General – Commercial Director
	I. LESNYKH 

	Acting Deputy Director General – Technical Director
	V. SHEDROLYUBOV 

	Head of Corporate & Legal Section 
	O. KOSHELEV 

	Leading specialist of the Legal Section 
	O. NIKIFOROVA 

	REPRESENTATIVES OF ENEL
	V. SHAMRITSKAYA 

G. PESCINI 
M. KOLAROVA
E. VIALE 


MEETING AGENDA: 
1. 
Report of the Director General of JSC OGK-5 on the results of the financial and economic activities of JSC OGK-5 in 2007, including:
1.1. Execution of the Company’s Business Plan;

1.2. Achievement of the Company’s KPIs;

1.3. Achievement 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. Investment activities of the Company;

1.9. Credit policy of the Company;

1.10. Insurance protection of the Company;

1.11. Execution of the programme for the modernisation of automated power metering systems;

1.12. Completion of the task for the collection of cash for power (heat) sold;

1.13. Disposal of non-core assets;

1.14. Execution of the resolutions of the Board of Directors and General Shareholders’ Meeting;

1.15. Operation on the wholesale power market;

1.16. Fuel supply.

2. Approval of the Preliminary Activities Contract for the implementation of the preliminary phase of the project “Construction of a CCGT with a capacity of 400-450 MW at Nevinnomysskaya GRES” between the OJSC Fifth Power Generation Company and the Consortium of ENEL Produzione spa and ZAO Atomstroyexport as a related-party transaction. 
3. Proposal to the General Shareholders’ Meeting of the Company related to the issue of “Approval of the EPCM Contract between JSC The Fifth Power Generation Company and the Consortium of ENEL Produzione S.p.A. and ZAO Atomstroyexport for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES, as a related-party transaction”.
4. Determining the price of the related-party transaction: the EPCM Contract between JSC The Fifth Power Generation Company and the Consortium of ENEL Produzione S.p.A. and ZAO Atomstroyexport for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES.
5. Approval of the power sale contract (free bilateral contract for power sale) between OOO Rysenergosbyt and JSC OGK-5 as a related-party transaction. 
6. Report on the results of the analysis of expedience to include in the Investment Programme of JSC OGK-5 for 2008 the reconstruction works at the power unit №6 of Konakovskaya GRES in the volume similar to the scope of works under the reconstruction of power units №№ 1-3 during the period of 2005 – 2007.
7. Implementation feasibility of the project for the construction and use of a new generating facility on the basis of the construction site in the ‘Tretya River’ area (Tyumen Oblast, Yamalo-Nenets Autonomous Okrug, near Tarko-Sale substation).
8. Convention of the Annual General Shareholders’ Meeting of JSC OGK-5, including determination of the form of the Meeting as well as the date, time and location of the Annual General Shareholders’ Meeting of JSC OGK-5; start time for registration of persons entitled to participate in the Annual General Shareholders’ Meeting of JSC OGK-5.
9. Setting the date for the compilation of the list of the persons/entities entitled for participation in the Annual General Shareholders’ Meeting of JSC OGK-5.
10. Election of the Secretary of the Annual general Shareholders’ Meeting of JSC OGK-5. 
11. Approval of the services contract for the preparation and distribution of materials between JSC OGK-5 and OAO CMD, as a related-party transaction.
12. Setting the price of the services contract for the preparation and distribution of materials between JSC OGK-5 and OAO CMD.
13. Approval of the services contract for the preparation and holding of the General Shareholders’ Meeting of JSC OGK-5 and JSC CMD, as a related-party transaction.

14. Setting the price of the services contract for the preparation and holding of the General Shareholders’ Meeting of JSC OGK-5 and JSC CMD.

15. Determining the position of JSC OGK-5 (representatives of JSC OGK-5), including the order to participate or not participate in voting upon the agenda issues, vote ‘for’, ‘against’, or abstain from voting upon the following issues included into the agenda of the meeting of the Board of Directors of OAO Energy North Company:

· Report on Financial and Economic Activities of the Company for 1Q 2008.

· Ratification of the Company’s budget for 2Q 2008

· Ratification of the proposal submitted by OAO ENC to the Tender Commission on the tender for investment projects for the construction of a power plant in Tarko-Sale.
16.  Consideration of the Insurance Programme of JSC OGK-5 for the year 2008. 
17. Consideration of the Operational Procedure on the management of investments carried out by Enel Group outside of Italy and the related Circular No. 1.
CONSIDERATION OF AGENDA ISSUES.

ISSUE 1. Report of the Director General of JSC OGK-5 on the results of the financial and economic activities of JSC OGK-5 in 2007, including:

1.1. Execution of the Company’s Business Plan;

1.2. Achievement of the Company’s KPIs;

1.3. Achievement 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. Investment activities of the Company;

1.9. Credit policy of the Company;

1.10. Insurance protection of the Company;

1.11. Execution of the programme for the modernisation of automated power metering systems;

1.12. Completion of the task for the collection of cash for power (heat) sold;

1.13. Disposal of non-core assets;

1.14. Execution of the resolutions of the Board of Directors and General Shareholders’ Meeting;

1.15. Operation on the wholesale power market;

1.16. Fuel supply.

Speakers on the issue: V.E. Nazarov, V.A. Dmitrieva, O.M. Koshelev. R.N. Sabetsky, I.M. Lesnykh, V.L. Shedrolyubov 
Questions were asked by: S.V. Vasiliev, E.V. Orudzhev, G. Cimini, D. Fache, M. Bruti. 
Proposals were made by: D. Fache. 
RESOLUTION:
1.1. Ratify the Report of Director General of JSC OGK-5 on the results of the financial and economic activities of JSC OGK-5 in 2007 according to Appendix 1 hereto.
1.2. Recommend to the Company’s management starting from Q1 - 2008 to include into the Report of Director General of JSC OGK-5 on the financial & economic activities of the Company the items on “Performance of activities related to safety & health protection” and “Performance of activities related to environment protection”.
Quorum: 90.909 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED

ISSUE 2.  Approval of the Preliminary Activities Contract for the implementation of the preliminary phase of the project “Construction of a CCGT with a capacity of 400-450 MW at Nevinnomysskaya GRES” between the OJSC Fifth Power Generation Company and the Consortium of ENEL Produzione spa and ZAO Atomstroyexport as a related-party transaction.
Speaker on the issue: R.N. Sabetsky
Questions were asked by: E.V. Orudzhev, S.V. Vasiliev, G.U. Glazkov.

Comments were made by: O.M. Koshelev
Proposals were made by: D. Fache
RESOLUTION: 

2.1. Order the Director for New Generation of JSC OGK-5 Mr. Roman Sabetsky within 7 (seven) working days from the date of adopting the present resolution to finalize the coordination of the material conditions of the Contract with the Contractor and to submit this issue for the consideration of OGK-5 Board meeting in absentia. 
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Quorum: 90,909  %
Voting results:

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

«AGAINST» (D. AKHANOV)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 3.  Proposal to the General Shareholders’ Meeting of the Company related to the issue of “Approval of the EPCM Contract between JSC The Fifth Power Generation Company and the Consortium of ENEL Produzione S.p.A. and ZAO Atomstroyexport for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES, as a related-party transaction.
Speaker on the issue: R.N. Sabetsky

Questions were asked by: E.V. Orudzhev, S.V. Vasiliev, G.U. Glazkov.

Comments were made by: O.M. Koshelev

Proposals were made by: D. Fache

RESOLUTION: 

3.1. Order the Director for New Generation of JSC OGK-5 Mr. Roman Sabetsky within 7 (seven) working days from the date of adopting the present resolution to finalize the coordination of the material conditions of the Contract with the Contractor and to submit this issue for the consideration of OGK-5 Board meeting in absentia. 
Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (D. AKHANOV)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 4.  Determining the price of the related-party transaction: the EPCM Contract for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES between JSC The Fifth Power Generation Company and the Consortium of ENEL Produzione S.p.A. and ZAO Atomstroyexport.
Speaker on the issue: R.N. Sabetsky

Questions were asked by: E.V. Orudzhev, S.V. Vasiliev, G.U. Glazkov.

Comments were made by: O.M. Koshelev

Proposals were made by: D. Fache

RESOLUTION:   

4.1. Postpone the consideration of this issue until a formal meeting of OGK-5 Board of Directors together with the issue “Proposal to the General Shareholders’ Meeting of the Company related to the issue of “Approval of the EPCM Contract between JSC The Fifth Power Generation Company and the Consortium of ENEL Produzione S.p.A. and ZAO Atomstroyexport for the construction of the 400-450 MW CCGT unit at Nevinnomysskaya GRES, as a related-party transaction”.
Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (D. AKHANOV)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED

ISSUE 5. Approval of the power sale contract (free bilateral contract for power sale) between OOO Rusenergosbyt and JSC OGK-5 as a related-party transaction.
Speaker on the issue: I.M. Lesnykh 

Questions were asked by: E.V. Orudzhev, S.V. Vasiliev, G.J. Rohan

Comments were made by: D. Fache, M.V. Antipov 

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

RESOLUTION:   
5.1. Determine the main parameters of the power purchase-and-sale contract to be concluded with OOO Rusenergosbyt  (free bilateral contract for power sale) based on the volume not exceeding 30% from the installed capacity of the supply group under the Contract and the price for 1 MW*h defined in Appendix No. 2 to the Contract (Protocol on the planned volume and price for power supply). 
5.2. Approve the conclusion of the power purchase-and-sale contract (free bilateral contract for power sale) between OOO Rusenergosbyt and JSC OGK-5 as a related-party transaction and order Director General to conclude the Contract (according to Appendix 2 hereto) upon the following conditions:
Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

«FOR»  (G. GLAZKOV, E. ORUDZHEV, G. ROHAN)

«AGAINST» (D. AKHANOV)

«ABSTAINED» (M. BRUTI, S. VASILIEV, S. ZWEGUINTSOW, D. KULIKOV, D.FACHE, G. CIMINI)

RESOLUTION IS NOT ADOPTED

ISSUE 6. Report on the results of the analysis of expedience to include in the Investment Programme of JSC OGK-5 for 2008 the reconstruction works at the power unit №6 of Konakovskaya GRES in the volume similar to the scope of works under the reconstruction of power units №№ 1-3 during the period of 2005 – 2007.  
Speakers on the issue: V.L. Shedrolyubov 
Questions were asked by: E.V. Orudzhev 
Comments were made by: G. Cimini 
RESOLUTION:   

6.1. Consider as non-expedient the implementation of the reconstruction works at Power Unit №6 of Konakovskaya GRES branch in 2008 in the volume similar to the scope of works under the reconstruction of the plant’s power units №№ 1-3.
Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

«FOR»  (M. BRUTI, 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.  Implementation feasibility of the project for the construction and use of a new generating facility on the basis of the construction site in the ‘Tretya River’ area (Tyumen Oblast, Yamalo-Nenets Autonomous Okrug, near Tarko-Sale substation).
Speakers on the issue: R.N. Sabetsky, D. Fache

Questions were asked by: E.V. Orudzhev 
RESOLUTION:   

7.1. Postpone the consideration of the issue until the next ordinary formal meeting of OGK-5 Board of Directors. 
7.2. If a positive resolution is adopted on this issue, order the Director for New Generation of JSC OGK-5 (Executive Director for OAO ENC) Mr. Roman Sabetsky, to ensure the submittal of the proposal made by OAO ENC to the consideration of the Tender Commission of the Federal Agency for the Energy Industry (Rosenergo) for holding a public tender of investment projects for the construction of the power plant at Tarko-Sale, within the term not later than April 25, 2008. 
Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED

ISSUE 8. Convention of the Annual General Shareholders’ Meeting of JSC OGK-5, including determination of the form of the Meeting as well as the date, time and location of the Annual General Shareholders’ Meeting of JSC OGK-5; start time for registration of persons entitled to participate in the Annual General Shareholders’ Meeting of JSC OGK-5.

Speaker on the issue: D.E. Andreichenko 

RESOLUTION:    

8.1. Convene the Annual General Shareholders’ Meeting of Open Joint-Stock Company ‘The Fifth Power Generation Company’ in the form of a meeting.

8.2. Determine the date of the Annual General Shareholders’ Meeting – May 28, 2008.

8.3. Determine the time of the Annual General Shareholders’ Meeting of the Company – 14:00 local time.

8.4. Determine the place of the Annual General Shareholders’ Meeting of the Company – Moscow, Krasnopresnenskaya Naberezhnaya 12, World Trade Centre, Congress Centre, entrance 7, floor 4, Ladoga Hall.

8.5. Determine the start time for registration of persons/entities participating in the Annual General Shareholders’ Meeting – 10:00 AM.

8.6. Due to the fact that the preferred shares were not issued by the Company, no resolution shall be taken on determination of the type (types) of preferred shares whose holders have the right to vote on the AGSM agenda 
Quorum: 90.909 %
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» (NONE)

RESOLUTION ADOPTED

ISSUE 9.  Setting the date for the compilation of the list of the persons/entities entitled for participation in the Annual General Shareholders’ Meeting of JSC OGK-5.
Speaker on the issue: D.E. Andreichenko 

RESOLUTION:    

9.1. Determine the date for the compilation of the list of the persons/entities entitled for participation in the Annual General Shareholders’ Meeting – April 10, 2008. 
9.2. Order Director General of the Company (acting Director General of the Company) to notify the Company’s registrar on the necessity for compilation of the said list in a three days’ period.

Quorum: 90.909 %
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» (NONE)

RESOLUTION ADOPTED

ISSUE 10.  Election of the Secretary of the Annual general Shareholders’ Meeting of JSC OGK-5. 
Speaker on the issue: D.E. Andreichenko 

RESOLUTION:    

10.1. Elect Mr. Dmitry Andreichenko, Corporate Secretary of the Company, as the Secretary for the Annual General Shareholders’ Meeting of the Company.
Quorum: 90.909 %
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» (NONE)

RESOLUTION ADOPTED

Issue 11.  Approval of the services contract for the preparation and distribution of materials between JSC OGK-5 and OAO CMD, as a related-party transaction.  

Speaker on the issue: D.E. Andreichenko 

RESOLUTION:  
11.1. Approve the conclusion of the contract on services regarding the preparation and distribution of materials between JSC OGK-5 and OAO CMD (according to Appendix 3 hereto) as a related-party transaction upon the following essential conditions:

	Parties to the Contract 
	The Customer: Open joint stock company “The Fifth Power Generation Company”

The Contractor: Open joint stock company “Central Moscow Depositary” 



	Subject of the Contract
	The Contractor undertakes upon the task of the Customer to take actions and render the services regarding the preparation and distribution of materials of the Annual General Shareholders’ Meeting of JSC OGK-5 held on May 28, 2008 in the format of joint presence upon the conditions of the present Contract and the Customer undertakes to pay for these services. 

	Price of the Contract 
	The price of activities and services of the Contractor (with account for its expenses) regarding the preparation of the required quantity of Documents for distribution is preliminarily determined in the amount of 3,950,050 (three million nine hundred fifty thousand and fifty) roubles and 00 kopecks including VAT at the rate determined by the legislation. 

The price of actions and services of the Contractor (with account for its expenses) regarding the distribution of Documents to shareholders is preliminarily determined in the amount of 9,727,536 (nine million seven hundred twenty seven thousand five hundred and thirty six) roubles and 50 kopecks including VAT at the rate determined by the legislation.     

The final cost of actions and services of the Contractor is estimated on the basis of the actual number of persons whom the Documents will be distributed to, as well as the type of pages of Documents for distribution and the cost of operations determined by Appendix 1 to the contract.

	Other material terms: 
	Time frame of services:

The Contractor undertakes not later 30 days before the Meeting date to distribute the Documents to shareholders by registered letters. 


Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

The independent director Mr. E. ORUDZHEV does not participate in the voting as he is the interested party in the transaction.
RESOLUTION ADOPTED

ISSUE 12.  Setting the price of the services contract for the preparation and distribution of materials between JSC OGK-5 and OAO CMD. 
Speaker on the issue: D.E. Andreichenko 

RESOLUTION:  

12.1. Determine that the price of the services contract for the preparation and distribution of materials between JSC OGK-5 and JSC CMD is the following:

The price of actions and services of the Contractor (with account for its expenses) regarding the preparation of the required quantity of Documents for distribution is preliminarily determined in the amount of 3,950,050 (three million nine hundred fifty thousand and fifty) roubles and 00 kopecks including VAT at the rate determined by the legislation. 


The price of actions and services of the Contractor (with account for its expenses) regarding the distribution of Documents to shareholders is preliminarily determined in the amount of 9,727,536 (nine million seven hundred twenty seven thousand five hundred and thirty six) roubles and 50 kopecks including VAT at the rate determined by the legislation.     


The final cost of actions and services of the Contractor is estimated on the basis of the actual number of persons whom the Documents will be distributed to, as well as the type of pages of Documents for distribution and the cost of operations determined by Appendix 1 to the contract. 

Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

The independent director Mr. E. ORUDZHEV does not participate in the voting as he is the interested party in the transaction.
RESOLUTION ADOPTED

ISSUE 13. Approval of the services contract for the preparation and holding of the General Shareholders’ Meeting of JSC OGK-5 and JSC CMD, as a related-party transaction.

Speaker on the issue: D.E. Andreichenko 

RESOLUTION:  

13.1. Approve the conclusion of the contract on services regarding the preparation and holding of the General Shareholders’ Meeting of JSC OGK-5 and JSC CMD as an interested party transaction upon the following essential conditions:

	Contract parties 
	The Customer: Open joint stock company “The Fifth Power Generation Company”

The Contractor: Open joint stock company “Central Moscow Depositary”  

	Contract subject 
	The Contractor undertakes upon the task of the Customer to render the services regarding the functions of the counting commission at the Annual General Shareholders’ Meeting of JSC OGK-5 held on May 28, 2008 in the format of joint presence (hereinafter referred to as “the Meeting”) as well as regarding the preparation of this Meeting upon the conditions of the contract and the Customer undertakes to pay for these services. 

	Contract price 
	The price of actions and services of the Contractor is preliminarily determined in accordance with the Estimate of cost of services regarding the preparation and holding of the General Shareholders’ Meeting of the Company (Appendix 1 to the contract) in the amount of 8,576,169 (eight million five hundred seventy six thousand one hundred and sixty nine) roubles and 20 kopecks including VAT at the rate determined by the legislation of the Russian Federation. The final cost of actions and services of the Contractor is estimated on the basis of the actual number of persons participating in the Meeting in accordance with the cost of operations stipulated in Appendix 1 to the contract but it should be not less than 5,318,595 (five million three hundred eighteen thousand five hundred and ninety five) roubles and 12 kopecks including VAT in accordance with the cost of operations stipulated in Appendix 2 to the contract. 

	Other essential 

conditions:
	Time frame of services:

The Contractor undertakes within 20 days before the Meeting date and during the Meeting to provide to the Shareholders the Meeting information (materials), to provide at a charge to the shareholders the copies of materials stated in the present issue, to serve the functions of the counting commission of the Customer on the day of the holding of the meeting. 


Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

The independent director Mr. E. ORUDZHEV does not participate in the voting as he is the interested party in the transaction.
RESOLUTION ADOPTED

ISSUE 14. Setting the price of the services contract for the preparation and holding of the General Shareholders’ Meeting of JSC OGK-5 and JSC CMD.   

Speaker on the issue: D.E. Andreichenko 

RESOLUTION:  

14.1. Determine that the price of the services contract for the preparation and holding of the General Shareholders’ Meeting between JSC OGK-5 and JSC CMD amounts to the following:

The price of activities and services of the Contractor is preliminarily determined in accordance with the Estimate of cost of services regarding the preparation and holding of the General Shareholders’ Meeting of the Company (Appendix 1 to the contract) in the amount of 8,576,169 (eight million five hundred seventy six thousand one hundred and sixty nine) roubles and 20 kopecks including VAT at the rate determined by the legislation of the Russian Federation. The final cost of actions and services of the Contractor is estimated on the basis of the actual number of persons participating in the Meeting in accordance with the cost of operations stipulated in Appendix 1 to the contract but it should be not less than 5,318,595 (five million three hundred eighteen thousand five hundred and ninety five) roubles and 12 kopecks including VAT in accordance with the cost of operations stipulated in Appendix 2 to the contract. 

Quorum: 90,909  %
The resolution is adopted by the majority of votes of independent Board members who are not interested parties in the transaction.
Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

The independent director Mr. E. ORUDZHEV does not participate in the voting as he is the interested party in the transaction.
RESOLUTION ADOPTED

ISSUE 15.  Determining the position of JSC OGK-5 (representatives of JSC OGK-5), including the order to participate or not participate in voting upon the agenda issues, vote ‘for’, ‘against’, or abstain from voting upon the following issues included into the agenda of the meeting of the Board of Directors of OAO Energy North Company:

· Report on Financial and Economic Activities of the Company for 1Q 2008.

· Ratification of the Company’s budget for 2Q 2008

· Ratification of the proposal submitted by OAO ENC to the Tender Commission on the tender for investment projects for the construction of a power plant in Tarko-Sale.

Speakers on the issue: D.E. Andreichenko, D. Fache 

RESOLUTION:  

Order the representatives of JSC OGK-5 to vote ‘FOR’ the following issues at the meeting of the Board of Directors of OAO Energy North Company:

· Report on Financial and Economic Activities of the Company for 1Q 2008.

· Ratification of the Company’s Budget for 2Q 2008.
15.2. Postpone the consideration of the issue “Determining the position of JSC OGK-5 (representatives of JSC OGK-5), including the order to participate or not participate in voting upon the agenda issues, vote ‘for’, ‘against’, or abstain from voting upon the following issues included into the agenda of the meeting of the Board of Directors of OAO Energy North Company
· Ratification of the proposal submitted by OAO ENC to the Tender Commission on the tender for investment projects for the construction of a power plant in Tarko-Sale
to the next regular formal meeting of OGK-5 Board of Directors. 
Quorum: 90.909 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED

ISSUE 16. Consideration of the Insurance Programme of JSC OGK-5 for the year 2008. 
Speaker on the issue: V.A. Dmitrieva 
Questions were asked by: D. Fache, M. Bruti
RESOLUTION:   

16.1. Ratify the Insurance Programme of JSC OGK-5 for the year 2008 according to Appendix 5 hereto. 
Quorum: 90.909 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D. AKHANOV)

RESOLUTION ADOPTED

ISSUE 17. Consideration of the Operational Procedure of the Management of Investments made by Enel Group Companies outside of Italy and the relative Circular No. 1.
Speaker on the issue: M. Bruti 

Questions were asked by: V.E. Nazarov,
Comments were made by: G. Rohan, E.V. Orudzhev 

Proposals were made by: E.V. Orudzhev 

RESOLUTION:   

17.1. Acknowledge the Operational Procedure of the Management of Investments made by Enel Group Companies outside of Italy and the relative Circular No. 1.
17.2. Order the Company’s management within the term not later than July 03, 2008 to submit to OGK-5 Board of Directors the format of investment proposals having previously coordinated it with ENEL.
Quorum: 90.909 %
Resolution is adopted by the majority of votes of the Board members participating in the meeting. 

Voting results:

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

«AGAINST» (D. AKHANOV)

«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 date: April 07, 2008 
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