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1. GENERAL PROVISIONS
1.1. The President-CEO, sole executive body, and the Company Board, collegial executive body, shall manage the activities of the Open Joint Stock Company INVESTMENT COMPANY IC RUSS-INVEST (hereinafter the Company).

The President-CEO shall also chair the Company Board.

1.2. The Company President-CEO shall be accountable to the Board of Directors and General Meeting of Shareholders.

The decisions of the General Meeting of Shareholders and Board of Directors adopted within their competence shall be mandatory for the President-CEO.

1.3. Upon managing the Company’s activities, the rights and obligations of the Company President-CEO shall be determined by the Federal Law “On Joint Stock Companies”, Russian Labor Code, other legal acts of Russia, the Company’s Articles of Association, these Provisions, and the employment agreement concluded with the President-CEO.

1.4. The President-CEO shall ensure the Company’s profitability, competitiveness, financial and economic stability, as well as secure the shareholders’ rights and social guarantees for the Company’s personnel.

1.5. By decision of the General Meeting of Shareholders, the powers of the Company’s sole executive body may be transferred under a commercial organization agreement (management organization) or to an individual entrepreneur (executive). The transfer of the Company’s sole executive body’s powers to a management organization or an executive shall be decided by the General Meeting of Shareholders only upon the Company Board of Directors’ suggestion.

2. APPOINTMENT OF THE PRESIDENT-CEO
2.1. Any individual (including non-shareholder of the Company) with full legal capacity and not disqualified from occupying this position in accordance with the procedure established by Russian laws may be appointed President-CEO.

2.2. Members of the Board of Directors and the Company shareholders may put forward candidates for the post of President-CEO. A candidate self-nomination to the post of President-CEO is allowed.

2.3. The Company President-CEO shall be appointed by the Company Board of Directors for a period of 5 (five) years.

2.4. The candidate for the post of Company President-CEO must meet the following requirements: with higher education, work experience of at least 5 (five) years, no criminal record.

2.5. The President-CEO may not be at the same time chairman of the Board of Directors, member of the Audit Commission, the Company corporate secretary, as well as an officer or employee of a legal entity competing with the Company.

2.6. With the consent of the Company Board of Directors, the President-CEO may be a member of the Board of Directors of other legal entities provided that this is without prejudice to the Company’s interests. 

2.7. The President-CEO shall refrain from performing actions that may result in his/her interests conflicting with the Company’s interests. Should such conflicts arise, the President-CEO shall immediately inform the Board of Directors and the Company corporate secretary.

2.8. The Company Board of Directors and the President-CEO shall enter into an employment agreement, which is signed on behalf of the Company by the chairman of the Board of Directors or the person authorized by the Company Board of Directors.

The rights and obligations set for the President-CEO, the limits of powers for economic control and management of the enterprise assets, the operational and executive powers, the terms and conditions for payment of the President-CEO’s work and bonus and the limits of liability for damage caused by his/her fault to the Company shall be specified in the employment agreement, along with other issues regarding the President-CEO’s functions.

2.9. The Board of Directors shall be entitled to enter into an employment agreement with the President-CEO for any term within the period indicated in Item 2.3 of These Provisions. 

2.10. After election of a new Board of Directors at the annual meeting of the Company shareholders, the terms and conditions of the President-CEO employment agreement concluded with the previous Company Board of Directors shall remain valid. 

2.11. The terms and conditions of the President-CEO employment agreement may be amended at any time. These amendments must be approved by the Company Board of Directors.

3. PRESIDENT-CEO APPOINTMENT TERM 
3.1. The Company President-CEO shall perform his/her obligations during the period specified in the agreement concluded with the Company within the period indicated in Item 2.3 of These Provisions.

3.2. The powers of the President-CEO may be terminated early at any time in the following cases:

а) Upon the Company Board of Directors’ initiative;

b) In the event of physical impossibility to perform obligations;

c) In other cases specified by Russian laws.

3.3. In case of termination of the employment agreement with the President-CEO prior to the expiration of its validity term, a compensation for early termination of the agreement in the amount specified in the agreement shall be paid to the President-CEO in the absence of wrongful actions (inactions).

3.4. The Company President-CEO shall be entitled to terminate his/her employment agreement early upon his/her own initiative after having notified the Company in writing no later than 1 (one) month beforehand.

3.5. The Company Board of Directors shall be entitled at any time to terminate early the President-CEO’s powers. This decision shall be made by the Board of Directors at a formal meeting and shall be adopted by a three-fourths’ majority of the votes of the members of the Company Board of Directors. The votes of the retired members of the Board of Directors shall not be taken into account. 

3.6. In the event of early termination of the President-CEO’s powers, the Company Board of Directors shall elect a new sole executive body, President-CEO. This decision shall be made by the Board of Directors at a formal meeting and shall be adopted by a three-fourths’ majority of the votes of the members of the Company Board of Directors. The votes of the retired members of the Board of Directors shall not be taken into account. The President-CEO shall not vote on this issue. 

3.7. If need be, the President-CEO shall be entitled to assign temporary duty to one of the Company first executive vice-presidents or to one of the Company executive vice-presidents.

If the President-CEO is temporarily unable to perform his/her obligations, the Company Board of Directors shall be entitled to appoint another person to perform the President-CEO’s obligations in the interim.

3.8. Russian labor laws shall apply to the relationships between the Company and the Company President-CEO insofar as they do not conflict with the provisions of the Federal Law “On Joint Stock Companies”.

4. POWERS OF THE PRESIDENT-CEO
4.1. All issues of management of the Company’s activities shall fall within the competence of the Company President-CEO save for the issues within the competence of the General Meeting of Shareholders or Company Board of Directors.

4.2. The Company President-CEO shall organize the implementation of the decisions of the General Meeting of Shareholders and Company Board of Directors.

4.3. The Company President-CEO shall act on behalf of the Company without power of attorney.

4.4. Within the scope of his/her competence, the Company President-CEO shall:

4.4.1. Ensure the implementation of the decisions of the General Meeting of Shareholders and Company Board of Directors;

4.4.2. Organize the Company collegial executive body’s meetings (Company Board);

4.4.3. Represent the Company without power of attorney when dealing with the authorities, commercial enterprises and organizations; sign agreements and other documents on behalf of the Company. The President-CEO may fully or partially transfer his/her powers to another person by issuing a corresponding order and/or power of attorney;

4.4.4. Issue orders, instructions and other documents relating to the Company’s activities, give mandates within the scope of his/her competence;

4.4.5. Manage the Company’s assets in accordance with laws in force and the Company’s Articles of Association;

4.4.6. Specify the procedure for concluding and performing agreements, assume the Company’s liabilities and issue power of attorneys on behalf of the Company;

4.4.7. Approve all internal documents and Company’s provisions, which do not fall within the competence of the General Meeting of Shareholders, Board of Directors, and Company Board, specified in the Company’s Articles of Association.

4.4.8. Hire, promote and fire the Company’s employees, impose disciplinary sanctions and decide on employee business trips;

4.4.9. Approve the schedule of positions, salaries and bonuses for the Company’s employees. Develop and implement personnel policies, provide to the employees working conditions in compliance with laws in force; specify the procedure for storing and transferring information and data constituting a commercial and trade secret, as well as conclude agreements with employees specifying the liability for the disclosure of such information and data.
4.4.10. Use the Company’s funds to finance the costs associated with its activities. Have the right of first signature to financial documents;

4.4.11. Appoint and dismiss the first executive vice-presidents, executive vice-presidents, and heads of the Company’s departments, distribute responsibilities between them;

4.4.12. Organize the storage of documents, minutes, agreements concluded, ensure that the registration of the Company’s official documents with state bodies complies with laws in force;

4.4.13. Implement the Company’s foreign economic activities;

4.4.14. Organize the administration and submission of accounting and statistic reports and the publication of the data required for the Company’s activities;

4.4.15. Develop proposals to be discussed and decided upon by the Company Board, Board of Directors, and General Meeting of Shareholders;
4.4.16. Submit the Company Annual Report for approval of the Company Board of Directors and General Meeting of Shareholders. 

4.4.17. Organize information disclosure by the Company in accordance with laws in force;

4.4.18. Submit members of the Company Board for approval of the Board of Directors;

4.4.19. Organize risk management and internal control within the Company;

4.4.20. Submit a quarterly report on the activities of the Company’s executive bodies to the Company Board of Directors;

4.4.21.  Perform other functions necessary for the Company’s operations in accordance with laws in force, the Company’s Articles of Association and internal documents.

5. OBLIGATIONS OF THE PRESIDENT-CEO
5.1. The President-CEO must not allow conflicts of interests between the Company and him/herself. The President-CEO must not be directly or indirectly involved in organizations competing with the Company, including holding shares of such organizations. Should such conflicts arise, the President-CEO shall notify the Company Board of Directors immediately.

5.2. The President-CEO must not disclose or use for personal benefit or the benefit of third parties confidential and insider information about the Company.

5.3. The President-CEO must ensure proper monitoring of the work with the Company’s shareholders, including timely responses to all queries from the shareholders put forward either in writing or at the General Meetings of Shareholders. The President-CEO shall provide information to the shareholders on all matters relating to the Company’s activities in accordance with the procedure established by the Company’s Articles of Association.

5.4. The President-CEO shall timely provide full and accurate information on the agenda of the meetings of the Board of Directors and Company Board, as well as to the queries of any member of the Board of Directors and Company Board.

5.5. The President-CEO must personally attend the Company General Meetings of Shareholders and answer to the shareholders’ questions.

5.6. The President-CEO must disclose information on the Company securities ownership, as well as on their purchase or sale no later than 5 (five) days from their purchase or sale by submitting this information to the Company corporate secretary.
6. ACCOUNTABILITY OF THE PRESIDENT-CEO
6.1. When exercising his/her rights and performing his/her duties, the President-CEO must act in the interests of the Company. The President-CEO must exercise reasonably and in good faith his/her rights and perform his/her obligations in respect of the Company.

6.2. The President-CEO shall answer to the Company for damages caused to the Company by wrongful actions (inactions) unless other grounds and scope of liability are established by current Russian laws.

6.3. When determining the grounds and scope of liability, the Company President-CEO must take into consideration the ordinary course of business and other relevant circumstances.
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