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OPEN JOINT STOCK COMPANY 

The Fifth Power Generation Company 

________________________________________________________________________________
MINUTES № 25
 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: October 14, 2008, 10:00 – 13:30
Deadline for the receipt of the ballots: October 15, 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

D.S. AKHANOV
E. VIALE 
S.I. ZHURAVLEV

C. ZITO
Board members participating via conference call:                             G.J. ROHAN
C. TAMBURI

Voted in absentia (by ballots):




                 
                                                                                                                 A.V. KOZLOV

                                                                                                                 D.V. PONOMAREV

G. FREA

Quorum is present.

Corporate Secretary



                                          A.E. IVANOV
Invitees:

	General Director 
	А.Y. KOPSOV

	First Deputy General Director – Operating Director 

First Deputy General Director – Chief Engineer
Deputy General Director – Financial Director    
Director on Corporate and Legal Issues 
HR Director
Deputy Director on External Affairs, Communications and PR

Leading specialist of the Group for Technical Upgrading and Reconstruction

	А.A. NEGOMEDZYANOV

E.V. CHERNYSHEV
L. SUTERA 
I.E. MINYAEV

A. TITOVA

V.S. ZAKHAROV
Y.Z. MOLONOV


	Head of the Capital Construction Group
Interpreter
On behalf of ENEL


	V.P. Venidiktov
M.S. KUZNETSOV
A. KOMOV

V. SHAMRITSKAYA 
F. NAPOLITANO

F. CAZZATO


AGENDA OF THE MEETING: 

1. Introduction of the changes into the composition of the Executive Board of JSC OGK-5: 

1.1. Determination of the quantity composition of the Executive Board of JSC OGK-5;
1.2. Termination of powers of the member of the Executive Board, Sergey Uzornikov; 
1.3. Termination of powers of the member of the Executive Board, Anastasia Titova;
1.4. Election of the members of the Executive Board; 
1.5. Determination of the person empowered to define the conditions and to sign the contract on the performance of the duties of the member of the Executive Board of JSC OGK-5.
2. On a priority direction of JSC OGK-5 activities: on implementation of the Policy on authorities delegation (Power of Attorney Policy) in accordance with standards of ENEL.
3. On a priority direction of JSC OGK-5 activities: on implementation of the Recruitment Policy in accordance with standards of ENEL.
4. Approval of the contract on paid consulting services between JSC OGK-5 and Ernst & Young (CIS) B.V.
5. Ratification of the adjusted investment program of JSC OGK-5 for 2008.
CONSIDERATION OF AGENDA ISSUES

ISSUE № 1. Introduction of the changes into the composition of the Executive Board of JSC OGK-5: 

1.1. Determination of the quantity composition of the Executive Board of JSC OGK-5;

1.2. Termination of powers of the member of the Executive Board, Sergey Uzornikov; 

1.3. Termination of powers of the member of the Executive Board, Anastasia Titova;

1.4. Election of the members of the Executive Board; 

1.5. Determination of the person empowered to define the conditions and to sign the contract on the performance of the duties of the member of the Executive Board of JSC OGK-5.

Speaker: A. Y. Kopsov
Resolution: 

1.1. Determine the composition of the Executive Board of JSC OGK-5 in quantity of five persons.

1.2. From October 15, 2008 early terminate the powers of the member of the Executive Board of JSC OGK-5, Sergei Uzornikov, and terminate a contract on the performance of the duties of the member of the Executive Board of JSC OGK-5.

1.3. From October 15, 2008 early terminate the powers of the member of the Executive Board of JSC OGK-5, Anastasia Titova, and terminate a contract on the performance of the duties of the member of the Executive Board of JSC OGK-5.

1.4. Elect the following persons members of the Executive Board of JSC OGK-5 from October 15, 2008:  

· Marcello Bruti – First Deputy General Director – Integration project;

· Evgeny Chernyshev – First Deputy General Director – Chief Engineer; 

· Luca Sutera – Deputy General Director – Finance Director.

1.5. Empower the Chairman of Board of Directors of JSC OGK-5, Dominique Fache, to define the conditions and to sign the contract on the performance of the duties of the member of the Executive Board of JSC OGK-5 with the above said persons.       

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. I. ZHURAVLEV, 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. On a priority direction of JSC OGK-5 activities: on implementation of the Policy on authorities delegation (Power of Attorney Policy) in accordance with standards of ENEL. 

Speaker: A. Titova 
Questions were asked by: G.J. Rohan, S. Zhuravlev

Comments were expressed by: D. Fache, F. Cazzato 
RESOLUTION: 

2.1. To determine as a priority direction of JSC OGK-5 activities the implementation of the Policy on authorities delegation (Power of Attorney Policy) in accordance with standards of ENEL. 

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. I. ZHURAVLEV, 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. On a priority direction of JSC OGK-5 activities: on implementation of the Recruitment Policy in accordance with standards of ENEL.
Speaker: A. Titova 
Questions were asked by: G.J. Rohan, E. Viale
Comments, offers were expressed by: D. S. Akhanov, A. Y. Kopsov, E. Viale, D. Fache, G. J. Rohan
RESOLUTION:   

3.1. To determine as a priority direction of JSC OGK-5 activities the implementation of the Recruitment Policy in accordance with standards of ENEL.
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. I. ZHURAVLEV, 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. Approval of the contract on paid consulting services between JSC OGK-5 and Ernst & Young (CIS) B.V.
Speaker: L. Sutera 

Questions were asked by: D. S. Akhanov, G. J. Rohan
Comments, offers were expressed by: C. Zito, G. J. Rohan, E. Viale, M. P. Arcelli, A. Y. Kopsov, D. Fache, S. I. Zhuravlev
RESOLUTION:   

4.1. Approve the main conditions of the contract on paid consulting services between JSC OGK-5 and Ernst & Young (CIS) B.V. as follows:
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, E. VIALE, , C. ZITO, D.V. PONOMAREV, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (D.S. AKHANOV, S. I. ZHURAVLEV, A. V. KOZLOV, G.J. ROHAN)

«ABSTAINED» (NONE)

RESOLUTION ADOPTED
Issue 5. Ratification of the adjusted investment program of JSC OGK-5 for 2008.
Speaker: E. V. Chernyshev
Questions were asked by: D. S. Akhanov
Comments were expressed by: D. Fache
RESOLUTION:   

Ratify the adjusted investment program of JSC OGK-5 for 2008 (Appendix 3).
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. I. ZHURAVLEV, C. ZITO, A. V. KOZLOV, G.J. ROHAN, C. TAMBURI, D.FACHE, G. FREA) 

«AGAINST» (NONE)

«ABSTAINED» (D.V. PONOMAREV)

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



           D. Fache
Corporate Secretary of JSC OGK-5




        A. E. Ivanov
Minutes date: October 17, 2008.
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