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OPEN JOINT STOCK COMPANY 
The Fifth Power Generation Company 
________________________________________________________________________________
MINUTES № 24
Meeting of the Board of Directors of JSC OGK-5

Form of the Meeting: in absentia (by ballots).
Location: Moscow, 4th Setunsky proezd, 10 А, bldg 2,
Deadline for ballots receipt: September 29, 2008, 17:30. 
Participated in the Meeting in absentia:



       
 

Chairman of the Board of Directors             

                
             D. FACHE  
Members of the Board of Directors                                                                                                          

M.P. ARCELLI

D.S. AKHANOV 

E. VIALE
S. ZHURAVLEV
C. ZITO
A. KOZLOV

D.V. PONOMAREV.

G.J. ROHAN

C. TAMBURI

G. FREA
Corporate Secretary                   

                
                                      A. IVANOV 
Quorum is present.

AGENDA OF THE MEETING: 

1. Approval of the candidates for the positions of the first line of the general organizational structure of the Company. 
2. Foundation of the Audit Committee of Board of Directors of JSC OGK-5.
3. Foundation of the HR and Remunerations Committee of Board of Directors of JSC OGK-5.  
4. Approval of the contract on the sub-lease of non-residential premises between JSC OGK-5 and LLC ENEL RUS as a related party transaction.
5. Approval of the Consolidated Balance Sheet and Consolidated Income Statement for 1H 2008 prepared in accordance with IFRS.
CONSIDERATION OF AGENDA ISSUES
Issue 1. Approval of the candidates for the positions of the first line of the general organizational structure of the Company.

RESOLUTION: 

Approve the following candidates for the top management positions of the general organizational structure of the Company correspondingly:

Evgeny Chernyshev

for the position of the First Deputy General Director – chief engineer from June 9, 2008;

Roberto D’Agostino

for the position of the Director for external relations, communication and PR from August 11, 2008;

Luca Sutera
for the position of the Deputy General Director – Financial Director from August 22, 2008;

Marcello Bruti

for the position of the First Deputy General Director – Integration Project from August 25, 2008;

Alberto Indelicato
for the position of the Procurement Director from August 25, 2008;

Livio Colasanto
for the position of the Deputy General Director – Commercial Director from September 1, 2008;

Ilya Minyaev

for the position of the Legal and Corporate Director from September 1, 2008;

Rovshan Rafibeyli

for the position of the Director for Internal Audit from September 1, 2008.

Quorum: 100 %
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, S. ZHURAVLEV, C. ZITO, A. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 2. Foundation of the Audit Committee of Board of Directors of JSC OGK-5.


Voting results:

2.1. To determine the number of members of the Audit Committee of the Board of Directors of JSC OGK-5 as 3 persons.

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

2.2. To form the Audit Committee of the Board of Directors of JSC OGK-5 as follows:

- DOMINIQUE FACHE
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (D.S. AKHANOV) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)
- ENRICO VIALE
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (E. VIALE, S. ZHURAVLEV, A. KOZLOV)

- GABRIELE FREA
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«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, S. ZHURAVLEV, A. KOZLOV)

- DMITRIY AKHANOV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- MARCO PIERO ARCELLI
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- SERGEY ZHURAVLEV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV,) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, G.J. ROHAN,)

- GERALD JOSEPH ROHAN
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (D.S. AKHANOV)

- ANDREY KOZLOV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (S. ZHURAVLEV, A. KOZLOV) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, G.J. ROHAN)

- DMITRY PONOMAREV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- CARLO TAMBURI
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- CLAUDIO ZITO
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

2.3. To elect Gerald Joseph Rohan the Chairman of the Audit Committee of the Board of Directors of JSC OGK-5. 
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (D.S. AKHANOV)

RESOLUTION: 

2.1. To determine the number of members of the Audit Committee of the Board of Directors of JSC OGK-5 as 3 persons.

2.2. To form the Audit Committee of the Board of Directors of JSC OGK-5 as follows:

- ENRICO VIALE
- GABRIELE FREA
- GERALD JOSEPH ROHAN

2.3. To elect Gerald Joseph Rohan the Chairman of the Audit Committee of the Board of Directors of JSC OGK-5. 
Issue 3. Foundation of the HR and Remunerations Committee of Board of Directors of JSC    OGK-5.


Voting results:

3.1. To determine the number of members of the HR and Remuneration Committee of the Board of Directors of JSC OGK-5 as 3 people. 

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

3.2. To form the HR and Remuneration Committee of the Board of Directors of JSC OGK-5 as follows:

- DOMINIQUE FACHE
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

- ENRICO VIALE

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- GABRIELE FREA
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- DMITRIY AKHANOV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

- MARCO PIERO ARCELLI
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- SERGEY ZHURAVLEV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (S. ZHURAVLEV, A. KOZLOV,) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, G.J. ROHAN)

- GERALD JOSEPH ROHAN
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- ANDREY KOZLOV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (S. ZHURAVLEV, A. KOZLOV) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, G.J. ROHAN)

- DMITRY PONOMAREV
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- CARLO TAMBURI
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (NONE) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV, G.J. ROHAN)

- CLAUDIO ZITO
Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

«FOR» (G.J. ROHAN) 

«AGAINST» (E. VIALE, C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA)

«ABSTAINED» (M.P. ARCELLI, D.S. AKHANOV, S. ZHURAVLEV, A. KOZLOV)

3.3. To elect Dominique Fache the Chairman of the HR and Remuneration Committee of the Board of Directors of JSC OGK-5.

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members participating in the meeting.

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION: 

3.1. To determine the number of members of the HR and Remuneration Committee of the Board of Directors of JSC OGK-5 as 3 persons. 

3.2. To form the HR and Remuneration Committee of the Board of Directors of JSC OGK-5 as follows:

- DOMINIQUE FACHE
- DMITRIY AKHANOV
- MARCO PIERO ARCELLI
3.3. To elect Dominique Fache the Chairman of the HR and Remuneration Committee of the Board of Directors of JSC OGK-5.

Issue 4. Approval of the contract on the sub-lease of non-residential premises between JSC OGK-5 and LLC ENEL RUS a related party transaction.


RESOLUTION: 

Approve the contract on the sub-lease of non-residential premises between JSC OGK-5 and LLC ENEL RUS as a related-party transaction:

Quorum: 100 %
The resolution is adopted by the majority of votes of the Board members not interested in the deal. 
Dominique Fache doesn’t participate in voting.
  Voting results:

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

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 5. Approval of the Consolidated Balance Sheet and Consolidated Income Statement for 1H 2008 prepared in accordance with IFRS.


RESOLUTION: 

Approve the results of the consolidated financial statements of JSC OGK-5 and its subsidiaries prepared in accordance with the international financial reporting standards (IFRS) for six months ended on 30.06.2008. 

Quorum: 100 %
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, S. ZHURAVLEV, C. ZITO, A. KOZLOV, D.V. PONOMAREV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Chairman of the Board of Directors 





        D. Fache
Corporate Secretary                   

                              
                                A. Ivanov 

Minutes execution date: September 30, 2008 
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