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1. General concept
1.1. The purpose of this Code of Conduct for the Board of Directors (hereinafter referred to as “Code”) shall be to describe the standards of conduct for the Board of Directors of Open Joint Stock Company INVESTMENT COMPANY IC RUSS-INVEST (hereinafter referred to as “Company”).

1.2. The members of the Company Board of Directors shall be deemed to have a personal financial interest if they are in labor relations or enjoy ownership or creditor rights to legal entities, which:

· Either may make a profit from the administration of the Company’s assets;

· Or the assets of which are in full or in part formed by the Company;

· And also onto which one or the other operation abovementioned may be applied.

1.3. Illegal compensation in the sense of this Code shall mean the unlawful acceptance by a member of the Board of Directors of any material valuables, services, benefits for using employment responsibilities and powers in the interest of a third party not related to the Company and/or its affiliates.

1.4. Abuse of position obligations shall mean the deliberate use by a member of the Board of Directors of his/her position and functions against the Company’s interests for personal or group interest.

1.5. Abuse of power shall mean the deliberate performance by a member of the Board of Directors of actions clearly beyond his/her competence, authority and rights.

1.6. Negligence shall mean the careless non-fulfillment or improper fulfillment of the obligations assigned to a member of the Company Board of Directors having caused substantial damage to the Company.
1.7. Loyalty shall mean the benevolent and correct relation to the Company, compliance with the norms, rules, and regulations currently applied in the Company.
2. General provisions of the Company Board of Directors Code of Conduct 
2.1. In the exercise of their rights and obligations, the members of the Board of Directors must act in the interest of the Company and perform their obligations reasonably and in good faith.

2.2.  The competence of the Company Board of Directors in representing the Company’s affairs and performing any legal actions shall be limited in accordance with Russian laws, the Company Articles of Association, decisions of the Company General Meeting of Shareholders and the Company Policies and Procedures. A power of attorney may be issued to the Company Board of Directors to perform the actions of representation abovementioned.

2.3. The Company Board of Directors shall perform the obligations arising from Russian laws, the Company Articles of Association, Provisions on the Board of Directors, and other internal documents regulating the activities of the Company Board of Directors.

2.4. The Company Board of Directors shall be loyal to the Company.

2.5.  If a member of the Company Board of Directors has a financial interest in a transaction in which the Company is or intend to be a party, as well as in the event of another conflict of interests with the stated person with regard to a current or planned transaction:

· The person must report his/her interest to the Board of Directors before concluding the transaction;

· The transaction must be approved by the majority of the Board of Directors members, who do not have such a financial interest in the transaction.

The member of the Board of Directors, who, as indicated above, reported to the Board of Directors his/her financial interest or another conflict of interests against the Company, may not participate in any discussion or vote on this transaction.

2.6.  The Company Board of Directors may not use the Company’s opportunities or allow their use for purposes other than those specified by the Company Articles of Association. Moreover, the expression “Company’s opportunities” in the sense of this Code shall mean:

· All property rights belonging to the Company;

· Opportunities in business activities;

· Information on the Company’s activities and plans if it has not been officially distributed;

· Any rights or powers of the Company being valuable for the Company.

2.7.  While working in this capacity, the members of the Company Board of Directors may not establish or participate in authorized (reserve) capitals of legal entities competing with the Company.

2.8.  The Company Board of Directors must not directly or indirectly receive compensation for influencing the decisions of the Board of Directors. The members of the Board of Directors may not receive a fee and/or expense compensation in any way and in any form for performing their obligations, for the decisions issued by the Board of Directors or the Company’s other bodies, as well as for exercising their rights and obligations as a member of the Board of Directors save for the fees and/or expense compensations granted by decision of the General Meeting of Shareholders.

2.9. The Company Board of Directors must comply with the procedure established by the Company’s internal documents for considering applications from individuals and legal entities and solving other issues within their competence.

2.10. The Company Board of Directors may not use the means of communication, computers, cash and other assets provided for the performance of its obligations for personal, group or non-work-related purposes unless it is specified by an agreement and the Company’s internal documents and it does not cause damage to the Company.

2.11. The Company Board of Directors may not accept gifts and other services from persons dependent on them due their position except for symbolic tokens generally accepted as such by courtesy and hospitality norms and gifts received during official events.
3. Liability of the Company Board of Directors
3.1.  The members of the Company Board of Directors shall be liable to the Company in the amount of the damages caused to the Company as a result of a breach of their obligations, the requirements of the Company Articles of Association, the decisions of the Company General Meeting of Shareholders, and the provisions of this Code.

3.2.  The members of the Company Board of Directors may be brought to disciplinary, property and administrative responsibility under applicable Russian laws.

3.3.  Acts and actions committed as a result of a breach of law may be abrogated by the bodies and executives authorized to perform or cancel these acts or by a court at the suit of the Company, the interested individual or legal entity, or the public procurator.

3.4.  Upon their election, the members of the Company Board of Directors shall take on the limitations established by the Company in order to prevent actions that may result in using their authority, position, and related opportunities, as well as the Company’s opportunities, for personal, group and other interests against those of the Company.

4. Procedure for approving and amending the Company Board of Directors Code of Conduct
4.1. The Company Board of Directors Code of Conduct shall be approved by the Company Board of Directors.

The Code of Conduct shall be approved by a simple majority of votes.

4.2. The proposals for amending the Company Board of Directors Code of Conduct shall be introduced and accepted according to the normal procedure at the meetings of the Company Board of Directors.

4.3. If, as a result of amendments introduced to Russian laws and regulations, specific articles of this Code contradict legislative acts, these articles shall lose their force and the Company’s executive officers shall be governed by Russian laws until the Company Board of Directors amend the Code.
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