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PROTOCOL

of the Azovproduct Corporation Supervisory Board Meeting
The resolutions of the Supervisory Board are made by the Supervisory Board members participating in the meeting.

Meeting time: 14:15, January 31, 2008

Meeting place: Portovy Proezd 3, Azov, Rostov Region, Russian Federation

Meeting Chairman: Mr. Gian Luigi Triboldi, Supervisory Board Chairman

Supervisory Board Members participating in the meeting: Mr. Gian Luigi Triboldi, Mr. Secondo Triboldi, Mr. Simone Triboldi, Mr. A. Kudelya, Mr. G. Sevostianov
The number of the Supervisory Board members participating in the meeting is 5 persons of the 5 elected Supervisory Board members.

The quorum for the Supervisory Board meeting with the present agenda is available.

Agenda:

1. The procedure, the ways and terms of increasing of the Azovproduct Corporation's chartered capital; submitting the issue to the Shareholders' General Assembly.

2. Extension of the authority period of the Acting Director General of the Azovproduct Corporation, Mr. V. Ischenko.

1. Issues on the vote.

In order to attract complementary investments for construction of the second product pipeline and purchase of the complementary equipment, Mr. Gian Luigi Triboldi, Supervisory Board Chairman, suggested examination of the issue of the Azovproduct Corporation's chartered capital increase by emission of extra shares in order to obtain investments amounting approximately to EUR 2,000,000 (about 72 million rubles). As the number of the declared shares provided by the Azovproduct Corporation's Charter is not sufficient for the suggested increase of the chartered capital, the Chairman suggested that the Shareholders' General Assembly should make a resolution on increase of the number of the declared shares up to 10,000,000 and produce the dedicated amendments of the Corporation's Charter. The Chairman also suggested that the issue of the increase of the declared shares number and the corresponding increase of the Corporation's chartered capital should be included into the agenda of the Shareholders' Annual General Assembly. The date of the General Assembly shall be fixed by the Supervisory Board in accordance with the established procedure.

Mr. A. Kudelya spoke in relation to the agenda issue. He agreed with Mr. G. L. Triboldi's suggestion to increase the number of the declared shares and the Corporation's chartered capital. Mr. A. Kudelya also mentioned that, at this stage, the complementary investments should be sufficient in the amount of about 30 – 35 million rubles. At the same time, he said that, in order to work out the accepted ways of attracting the complementary investments by increasing the Azovproduct Corporation's chartered capital, it should be required to thoroughly work out the ways and procedure of this increase, as such ways and procedure were not available at the moment. To do so, Mr. A. Kudelya suggested that the Supervisory Board members should charge Mr. V. Ischenko and Mrs. L. Rusakova to get the Dialog Law Firm involved and to work out a model of the plan and procedure for the increase of the Azovproduct chartered capital in order to attract the investments in the amount of about 30 – 35 million rubles. Those plan and procedure should be submitted for preliminary approval of the Supervisory Board members then. After the final variant of the procedure is worked out, it should be submitted for approval of the Supervisory Board meeting planned for the period of April – May, 2008, which will be dedicated to the preparations and the procedure of the Annual General Assembly of the Azovproduct Corporation Shareholders.

Mr. G. L. Triboldi, Supervisory Board Chairman, agreed with the Mr. A. Kudelya's suggestion on the necessity to work out the plan and procedure of the increase of the Corporation's chartered capital in order to obtain the investments in the amount of about 35 million rubles.

Prior to the present meeting of the Supervisory Board, the Corporation received a written notice produced by a member of the Supervisory Board, Mr. G. Sevostianov, in relation to the agenda issues. Mr. G. Sevostianov considers it unreasonable and objects to the increase of the Azovproduct Corporation's chartered capital at the present period, as he believes that the Terminal should first start its production activities, basing on the permissions which are fully available. For the event that the Terminal needs some complementary circulating assets, Mr. G. Sevostianov suggests that the Corporation should apply for a ruble credit in the Center-Invest Bank providing the Corporation with the banking services, and that the issue of the chartered capital increase should be examined in November, 2008, basing on the results of the Terminal operation.

Vote results for Issue 1:

	Pos.
	Supervisory Board member
	Voted

	
	
	For
	AGAINST
	ABSTAINED

	1
	Mr. Gian Luigi Triboldi
	Х
	-
	-

	2
	Mr. Secondo Triboldi
	Х
	-
	-

	3
	Mr. Simone Triboldi
	Х
	-
	-

	4
	Mr. A. Kudelya
	Х
	-
	-

	5
	Mr. G. Sevostianov
	-
	Х
	-


The resolution is made positive by 4 of the 5 votes produced by the Supervisory Board members participating in the meeting.

Resolution

Mr. V. Ischenko, Acting Director General of the Azovproduct Corporation, and Mrs. L. Rusakova, Chief Accountant of the Acovproduct Corporation, shall be charged to get the Dialog Law Firm involved and to work out a model of the plan and procedure for the increase of the Azovproduct chartered capital in order to attract the investments in the amount of about 30 – 35 million rubles. Those plan and procedure shall be submitted for preliminary approval of the Supervisory Board members then. After the final variant of the procedure is worked out, it shall be submitted for approval of the Supervisory Board meeting planned for the period of April – May, 2008, which will be dedicated to the preparations and the procedure of the Annual General Assembly of the Azovproduct Corporation Shareholders. The issues related to the increase of the declared equities number up to 10,000,000 and the corresponding increase of the Corporation's chartered capital, in their final version, shall be included into the agenda of the Annual General Assembly of the Azovproduct Corporation shareholders.

2. Issues on the vote.

As the authority period of the Acting Director General of the Azovproduct Corporation, Mr. V. Ischenko, was expiring on January 31, 2008, and due to the fact that at the moment there was no candidate to be appointed Director General, the Supervisory Board Chairman suggested that the authority period of the Acting Director General of the Azovproduct Corporation, Mr. V. Ischenko, should be extended till June, 2008. Resulting from the dedicated discussion, the members of the Supervisory Board came to the conclusion that Mr. V. Ischenko's authority period should be extended till the Annual General Meeting of the Azovproduct Corporation shareholders which will take place later in 2008. The date for the Assembly shall be fixed by the Azovproduct Corporation Supervisory Board in the period of April – May, 2008.

Prior to the present meeting of the Supervisory Board, the Corporation received a written notice produced by a member of the Supervisory Board, Mr. G. Sevostianov, in relation to the agenda issues. Mr. G. Sevostianov objects to the extension of the authority period of the the Acting Director General of the Azovproduct Corporation, Mr. V. Ischenko, as he believes that the quality of the work performed by Mr. V. Ischenko, is unsatisfactory. At the same time, Mr. G. Sevostianov suggested that, within a period of 2 – 3 months, a candidature should be nominated and considered for the position of the Director General of the Azovproduct Corporation, basing on the criteria presented by Mr. G. L. Triboldi, including the ability to speak the Italian and English languages.

Vote results for Issue 2:
	Pos.
	Supervisory Board member
	Voted

	
	
	For
	AGAINST
	ABSTAINED

	1
	Mr. Gian Luigi Triboldi
	Х
	-
	-

	2
	Mr. Secondo Triboldi
	Х
	-
	-

	3
	Mr. Simone Triboldi
	Х
	-
	-

	4
	Mr. A. Kudelya
	Х
	-
	-

	5
	Mr. G. Sevostianov
	-
	Х
	-


The resolution is made positive by 4 of the 5 votes produced by the Supervisory Board members participating in the meeting.

Resolution

The authority period of the Acting Director General of the Azovproduct Corporation, Mr. V. Ischenko, shall be extended till the Annual General Meeting of the Azovproduct Corporation shareholders which will take place later in 2008. The date for the Assembly shall be fixed by the Azovproduct Corporation Supervisory Board in the period of April – May, 2008.

Protocol drawn up on January 31, 2008.

Chairman 
____________________________________   G. L. Triboldi
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