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OPEN JOINT STOCK COMPANY 
The Fifth Power Generation Company 
________________________________________________________________________________
MINUTES № 19

 Meeting of the Board of Directors of JSC OGK-5

Location: Moscow, 4 Setunsky proezd, 10 А, 2, Floor 7, Conference Call
Date and time: July, 1, 2008, 11:00 – 12:30
Form of the Meeting: combined
Participated in the Meeting: 

Members of the Board of Directors


M.P. ARCELLI

D.S. AKHANOV 

C. ZITO

G.J. ROHAN

D. FACHE

G. FREA

Audioconference:


     C. TAMBURI
Voted in absentia (by ballots):




     E. VIALE



     A.V. KOZLOV


 


     D.V. PONOMAREV
Corporate Secretary






     D.Е. ANDREICHENKO
Quorum is present.

Invitees:

	General Director 
	А. KOPSOV

	First Deputy General Director for Economics
First Deputy General Director – Chief Engineer
HR Director
Acting Deputy General Director – Commercial Director 
Acting External Affairs and PR Director
	А.А. NEGOMEDZYANOV
E.V. CHERNYSHEV
A.V. TITOVA
I.М. LESNYKH 
V.S. ZAKHAROV

	On behalf of ENEL

	F. CAZZATO
А. КОМОV

L.F. COLASANTO
R. TUNDO


AGENDA OF THE MEETING: 

1.  Ratification of the Work Plan of the Board of Directors of JSC OGK-5 for the period of July 2008 – June 2009
2.  Approval of a bilateral contract for the purchase and sale of power (a free bilateral contract for sale of power) executed between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction. 
3.  Cancellation of the Regulation on Material Incentives for Top Managers of JSC OGK-5 (with all the changes, amendments and editions). 
4.  Cancellation of the Regulation on Benefits and Compensations (Social Package) of Top Managers of JSC OGK-5 (with all the changes, amendments and editions).

5.  Ratification of the Regulation on Compensation of Top Managers of JSC OGK-5.

6.  Setting the terms and conditions of the employment contracts with the Top Managers of JSC OGK-5. 
7.  Approval of the contract for ICT projects implementation between JSC OGK-5 and Enel Servizi S.r.l. as a related-party transaction. 
CONSIDERATION OF AGENDA ISSUES
Issue 1. Ratification of the Work Plan of the Board of Directors of JSC OGK-5 for the period of July 2008 – June 2009.

Speakers: D.E. Andreichenko.
Questions were asked by: G.J. Rohan., M.P. Arcelli.
Commented: A. Kopsov, A.A. Negomedzyanov, D. Fache, D.S. Akhanov.

Suggestions were received from: D.E. Andreichenko.
RESOLUTION:   

1. Ratify the Work Plan of the Board of Directors of JSC OGK-5 for the period of July 2008 – June 2009 according to Appendix №1.
Quorum: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 2. Approval of a bilateral contract for the purchase and sale of power (a free bilateral contract for sale of power) executed between OOO Rusenergosbyt and JSC OGK-5, as a related-party transaction.

Speakers: I.M. Lesnykh, L.F. Colasanto.
Questions were asked by: D.S. Akhanov, M.P. Arcelli.
Commented: I.M. Lesnykh, A.A. Negomedzyanov, L.F. Colasanto, D. Fache.

Suggestions were received from: D.S. Akhanov.
RESOLUTION:

2. Approve the contract for the purchase and sale of power (a free bilateral contract for sale of power) executed between OOO Rusenergosbyt and the Company according to Appendix No. 2 as a related-party transaction 
Quorum:: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 3. Cancellation of the Regulation on Material Incentives for Top Managers of JSC OGK-5 (with all the changes, amendments and editions). 

Speakers: A.V. Titova.
Questions were asked by: G.J. Rohan.

Commented: A.V. Titova, A. Kopsov.

RESOLUTION:   

3.1. Cancel the Regulation on Material Incentives for Top Managers of JSC OGK-5 (with all the changes, amendments and editions) as related to the managers of the Central Office branch from April 1, 2008 except for the managers stated in section 3.2.

3.2. Cancel the Regulation on Material Incentives for Top Managers of JSC OGK-5 (with all the changes, amendments and editions) as related to the managers holding the positions of ‘Chief Accountant – Head of Accounting Section’, ‘Director for New Generation’ and ‘IT Director’ starting from 01/07/2008.

Quorum:: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 4. Cancellation of the Regulation on Benefits and Compensations (Social Package) of Top Managers of JSC OGK-5 (with all the changes, amendments and editions).

Speakers: A.V. Titova.

Questions were asked by: G.J. Rohan.

Commented: A.V. Titova, A. Kopsov.

RESOLUTION:   

4.1. Cancel the Regulation on Benefits and Compensations (Social Package) of Top Managers of JSC OGK-5 (with all the changes, amendments and editions) as related to the managers of the Central Office branch except for the managers indicated in Item 4.2, starting from April 1, 2008.

4.2. Cancel the Regulation on Benefits and Compensations (Social Package) of Top Managers of JSC OGK-5 (with all the changes, amendments and editions) as related to the managers holding the positions of ‘Chief Accountant – Head of Accounting Section’, ‘Director for New Generation’ and IT Director starting from 01/07/2008.

Quorum:: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 5. Ratification of the Regulation on Compensation of Top Managers of JSC OGK-5

Speakers: A.V. Titova.

Questions were asked by: G.J. Rohan.

Commented: A.V. Titova, A. Kopsov.
RESOLUTION:   
Ratify the Regulation on Compensation of Top Managers of JSC OGK-5 pursuant to Appendix 3 to these Minutes 

Quorum:: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 6.  Setting the terms and conditions of the employment contracts with the Top Managers of JSC OGK-5.

Speakers: A.V. Titova.

Questions were asked by: G.J. Rohan.

Commented: A.V. Titova, A. Kopsov.
RESOLUTION:   
Set the terms and conditions of the standard employment contracts with the Top Managers of JSC OGK-5 pursuant to Appendix No. 4.

Quorum:: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 7.  Approval of the contract for ICT projects implementation between JSC OGK-5 and Enel Servizi S.r.l. as a related-party transaction.

Speakers: D. Fache.

Questions were asked by: D.S. Akhanov.

Commented: D. Fache, A. Kopsov. 
Suggestions were received from: D. Fache, D.S. Akhanov.

RESOLUTION:   
7.  To postpone the consideration of the present issue to the following in-preasentia meeting of Board of Directors of JSC OGK-5. 
Quorum: 90,9 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.
Voting results:

«FOR» (M.P. ARCELLI, D.S. AKHANOV, E. VIALE, C. ZITO, A.V. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«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 date: July, 04, 2008.
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