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OPEN JOINT STOCK COMPANY 

The Fifth Power Generation Company 

________________________________________________________________________________
MINUTES № 21
 Meeting of the Board of Directors of JSC OGK-5

Form of the Meeting: combined

Location: Moscow, 4 Setunsky proezd, 10 А, 2, Floor 7, Conference Call

Date and time: July, 25, 2008, 10:15 – 13:10
Deadline for the receipt of the ballots: July 28, 2008, 17:30 (Moscow time) 

Participated in the Meeting: 

Chairman of Board of Directors:                                                                  D. FACHE
Members of the Board of Directors:

M.P. ARCELLI

C. ZITO
E. VIALE

C. TAMBURI

G.J. ROHAN

G. FREA

Voted in absentia (by ballots):




                 D.S. AKHANOV


 


     D.V. PONOMAREV
Corporate Secretary






                 D.Е. ANDREICHENKO
Quorum is present.

Invitees:

	General Director 
	А.Y. KOPSOV

	First Deputy General Director for Economics

First Deputy General Director – Financial Director    
Councilor of General Director 
Head of the Corporate and Legal Department 


	А.А. NEGOMEDZYANOV

S.E. UZORNIKOV 
E.P. PALCHIKOVA 
O.M. KOSHELEV  


	On behalf of ENEL


	F. CAZZATO
D. PECCINI 
R. TUNDO
V. SHAMRITSKAYA 


AGENDA OF THE MEETING: 

1. Approval of the additional agreement to the preliminary contract on the 410 MW CCGT construction at Nevinnomysskaya GRES №138/ДНГ-77-478/81500/ENEL-PRO-2008/0012560 as of 17.04.2008 as a related party transaction. 

2. Approval of the additional agreement to the contract on the works for the 410 MW CCGT construction at Nevinnomysskaya GRES №139/ДНГ-77-478/81400/ENEL-PRO-2008/0012559 as a related party transaction. 

3. Approval of the Rules of Procedure for the authorization of the investment projects of JSC OGK-5. 

4. Approval of the Code of Ethics of JSC OGK-5  

5. Approval of the Regulation on the corruption prevention in JSC OGK-5.    

6. Determination of the amount paid to the auditor of JSC OGK-5 for the services 

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

8.  Approval of the first line of the organizational structure of JSC OGK-5. 

9. Approval of the target key performance indicators (KPI) of the General Director of JSC OGK-5 for 2008.   

10. Approval of the IR Programme of JSC OGK-5 for 2008. 

CONSIDERATION OF AGENDA ISSUES

Issue 1. Approval of the additional agreement to the preliminary contract on the 410 MW CCGT construction at Nevinnomysskaya GRES №138/ДНГ-77-478/81500/ENEL-PRO-2008/0012560 as of 17.04.2008 as a related party transaction.
Speakers: S.I. Vasilchuk 
Questions were asked by: G.J. Rohan.
Commented: A. Kopsov, D. Fache
RESOLUTION:   

1.1. Approve the additional agreement to the preliminary contract on the 410 MW CCGT construction at Nevinnomysskaya GRES №138/ДНГ-77-478/81500/ENEL-PRO-2008/0012560 dd 17.04.2008 (hereinafter – Contract) between JSC OGK-5, ENEL Produzione SpA and ZAO Atomstroyexport (hereinafter – Additional agreement) as transactions of interest
1.2. Authorize the General Director of JSC OGK-5 to make Additional agreement on the present conditions.

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 2. Approval of the additional agreement to the contract on the works for the 410 MW CCGT construction at Nevinnomysskaya GRES №139/ДНГ-77-478/81400/ENEL-PRO-2008/0012559 as  a transaction of interest.
Speakers: S.I. Vasilchuk
RESOLUTION:

2.1. Approve the additional agreement to the contract on the works for the 410 MW CCGT construction at Nevinnomysskaya GRES №139/ДНГ-77-478/81400/ENEL-PRO-2008/0012559 dd 17.04.2008 (hereinafter – Contract) between JSC OGK-5, ENEL Produzione SpA and ZAO Atomstroyexport (hereinafter – Additional agreement) as a related party transaction:

2.2. Authorize the General Director of JSC OGK-5 to make Additional agreement on the present conditions.

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 3. Approval of the Rules of Procedure for the authorization of the investment projects of JSC OGK-5.
Speakers: M.M. Sychev 
Questions were asked by: G.J. Rohan.

Commented: A. Kopsov, E. Viale
RESOLUTION:   

Ratify the Rules of Procedure for the authorization of the investment projects of JSC OGK-5 in accordance with Appendix 1. 

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 4. Approval of the Code of Ethics of JSC OGK-5.
Speakers: A. Kopsov.

Questions were asked by: G.J. Rohan, M.P. Arcelly, C.Zito.

Commented: D. Fache, A. Kopsov, E. Viale, O.M. Koshelev. 

RESOLUTION:   

4.1. Approve the Code of Ethics of JCS OGK-5 in accordance with Appendix 2. 

4.2. Entitle General Director of JSC OGK-5 to implement the Code of Ethics in JSC OGK-5 and to bring the internal documents of the Company in compliance with it. 

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 5. Approval of the Regulation on the corruption prevention in JSC OGK-5.
Speakers: A. Kopsov.

Questions were asked by: C.Zito, C. Tamburi

Предложения: D. Fache, A. Kopsov. 

RESOLUTION:   

5.1. Edit the Russian translation of item 3.5 of the Regulation on the corruption prevention in JSC OGK-5  

5.2. Approve the Regulation on the corruption prevention in JSC OGK-5 in accordance with Appendix 3.

5.3. Order Director General of JSC OGK-5 to implement the Regulation on the corruption prevention in JSC OGK-5 and to bring the internal documents of the Company in compliance with it.

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 6.  Determination of the amount paid to the auditor of JSC OGK-5 for the services.
Speakers: D.V. Polenov.

Questions were asked by: G.J. Rohan.
Commented by: D.A. Polenov 
RESOLUTION:   

Approve the following amount paid to the auditor of JSC OGK-5 for the services for 2008: 

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 7.  Approval of the contract on the implementation of the ICT projects between JSC OGK-5 and Enel Servizi S.r.l as a transaction of interest.
Speakers: A.V. Perfilov
Questions were asked by: C. Zito, G.J. Rohan.

Commented: E. Viale, D. Fache, A. Kopsov. R. Tundo
RESOLUTION:   

Approve the contract for ICT projects implementation in the framework of the JSC OGK-5 (hereinafter referred to as “Company”) technological integration program in the system of Enel Group and transfer of state-of-the-art commercial technologies of JSC OGK-5 ("OGK-5 ICT Integration – Phase 1 Plan") between JSC OGK-5 and Enel Servizi S.r.l  as a related party transaction:

Quorum: 81.8 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

  Voting results:

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

«AGAINST» (D.S. AKHANOV)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 8.  Approval of the first line of the organizational structure of JSC OGK-5
Speakers: A.V. Titova.

Questions were asked by: G. Frea.

Commented: F. Cazzato, A. Kopsov, D. Fache, C. Tamburi, A. Titova
RESOLUTION:   

8.1. Approve the first line of the general organizational structure of OGK-5 in accordance with Appendix 4. 

8.2. Order Director General of JSC OGK-5 to introduce the changes into the staff table of the affiliate “Central office” of JSC OGK-5 in accordance with the changes in the first line of the general organizational structure of JSC OGK-5. 
Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 9.  Approval of the target key performance indicators (KPI) of the General Director of JSC OGK-5 for 2008.
Speakers: A.V. Titova.

RESOLUTION:   

Approve the target key performance indicators (KPI’s) of the General Director of JSC OGK-5 for 2008 in accordance with Appendix 5. 

Quorum: 81.8 %
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, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 10.  Approval of the IR Programme of JSC OGK-5 for 2008
Speakers: A. Leonov.

Questions were asked by: M.P. Arcelly, C.Zito.

Commented: A. Leonov, E. Viale, A. Kopsov. 

RESOLUTION:   

10.1. Approve the IR Program of JSC OGK-5 for 2008 in compliance with Appendix 6.

10.2. Order General Director of JSC OGK-5 to inform the members of Board of Directors of JSC OGK-5 about the implementation procedure of the IR Program not seldom than once per quarter.  

Quorum: 81.8 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

  Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (D.S. AKHANOV)

RESOLUTION ADOPTED
Chairman of Board of Directors of JSC OGK-5



           D. Fache
Acting Corporate Secretary of JSC OGK-5




O.V. Nikiforova
Minutes date: July, 29, 2008.
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