Open Joint Stock Company Investment Company IC RUSS-INVEST






APPROVED
By Decision of OJSC IC RUSS-INVEST
Board of Directors
Minutes No.13/06-07 dated 16 February 2007

Chairman of the Board of Directors 
_______________ А.Т. Arutyunyan
PROVISIONS 
On Open Joint Stock Company Investment Company IC RUSS-INVEST
Board of Directors Committees
(Version No. 2)

                                                                 Moscow





       2007

Table of contents
1. General provisions ………………………………………………………………………… 3.

2. Purpose and objectives of the committees …………………………………………………..

3. Procedure for forming the committees ……………………………………………………….

4. Main functions of the committees……………………………………………………………

5. Rights and obligations of the committee members……….………………………………….

6. Requirements for the committees’ decision-making and reporting to the Board of Directors 
1. General provisions
1.1.  These Provisions shall regulate the formation and activities of the committees, which shall be set up by the Board of Directors to preliminarily review issues pertaining to the competence of the Company Board of Directors.

1.2. The following board of directors committees shall be set up in accordance with the Provisions on OJSC IC RUSS-INVEST Board of Directors:

· Finance and Audit Committee;

· HR and Remuneration Committee;

· Strategic Planning Committee;

· Risk Management Committee;

· Ethics Committee.

1.3.   These Provisions and related amendments shall be approved by the Company Board of Directors (Version No. 1 was approved by minutes of the Board of Directors No. 07/05-06 dated 27 September 2005.)




2. Purpose and objectives of the committees
2.1.   The objectives of the Company Board of Directors committees shall be to ensure maximum profit and increase of the Company’s assets, as well as the protection of the shareholders’ rights and legal interests.

2.2. When implementing their objectives, the Board of Directors committees shall be guided by the following principles:

· Decisions shall be made upon in-depth examination of the information on the Company’s activities and issue reviewed;

· The committees shall adopt the most objective decisions in the interests of the Company and its shareholders;

· In their decision-making, the committees shall balance the interests of various groups of shareholders.  

2.3.  All issues to be reviewed by the Board of Directors committees must fall within the competence of the committees and Board of Directors specified by the Company Articles of Association, Provisions on the Company Board of Directors, these provisions, and the provisions on the committees.

2.4. The decisions of the Board of Directors committees must comply with laws in force and the Company’s internal acts.

2.5.   The committees shall assist the Company Board of Directors in performing its activities specified in Article 5 of the Provisions on the Company Board of Directors.

3.  Procedure for forming the committees
3.1.     The number of members in the committees shall be specified by the Company Board of Directors.

Moreover, the Board of Directors must allow full discussion of the issues examined taking into account various views.

3.2. The appointment of the Company Board of Directors members to a committee shall be limited to several committees.

3.3. The committees may call upon experts with the relevant professional knowledge to work with a particular committee. Upon consultation with the Company Board of Directors chairman, a committee chairman shall review the need for such experts in each specific case. The payment for the costs of the experts shall be reviewed by the Company Board of Directors.

3.4. The chairman of a committee shall be elected at the first committee meeting. The committee chairman shall be elected from the members of the committee. The main duty of a committee chairman shall be to ensure the submission of objective advice to the Board of Directors. The other duties of a committee chairman shall be as follows: organizing committee meetings, preparing the issues to be examined by the committee, monitoring the implementation of the committee work plan, monitoring the duly taking of the minutes and the implementation of the committee’s decisions and advice.

3.5.   A committee chairman may be heard at a Board of Directors meeting to report on his/her committee’s work.

                           4. Main functions of the committees             

4.1. The Finance and Audit Committee shall ensure the Company Board of Directors’ supervision of the Company’s financial and business activities.

          The Finance and Audit Committee shall:

        -  Ensure the actual participation of the Board of Directors in overseeing the Company’s financial and business activities. The Board of Directors must be aware of the Company’s financial and business activities to oversee the implementation of the Company’s financial and business plan, and the performance of the Company’s internal control and risk management systems. The audit committee shall provide this professional knowledge to the Board of Directors;

· Evaluate the candidates as Company’s auditors;
· Advise the Board of Directors on selecting an independent audit organization;

· Liaise with the Company’s audit commission and audit organization.

· Evaluate the efficiency of the procedures of the Company’s internal control and draft proposals for their improvement;
· Assess the auditor’s conclusion to be submitted to the annual general meeting of shareholders.

4.2. The HR and Remuneration Committee shall assist in recruiting qualified specialists to manage the Company and creating the incentives required for their successful work.

         The HR and Remuneration Committee functions shall be:

· Specifying the selection criteria for the Board of Directors candidates;

· Developing the Company’s remuneration policy, which specifies the principles and criteria used to determine the remuneration of the Board of Directors members, President-CEO, members of the Board, heads of the Company’s main departments (including, life, health, non-state pension insurance), as well as the criteria for assessing their activities;
· Specifying the selection criteria for candidates for the positions of President-CEO, Board members, heads of the Company’s main departments;

· Developing the terms of contract with the President-CEO;

· Pre-assessing the candidates for the positions of President-CEO, Board members;

· Regularly evaluating the activities of the President-CEO, Board members and drafting of proposals for their possible re-appointment to be submitted to the Board of Directors;

· Approving the Company’s personnel policy, including wages.

        The HR and Remuneration Committee shall continuously monitor compliance with these criteria and remuneration policy, the Company’s development strategy, its financial condition, as well as the labor market. When developing proposals for the President-CEO or a Company Board member’s remuneration, the committee shall be guided by the Company’s remuneration policy and development strategy.

4.3.  The Strategic Planning Committee shall assist in increasing the Company’s efficiency in the long-term.

             The Strategic Planning Committee shall play a major role in specifying the Company’s strategic objectives, developing the Company’s business priorities, advising on the Company’s dividend policy, assessing the Company’s performance in the long-term and advising the Board of Directors on updating the Company’s current development strategy based on the need to increase the Company’s activities considering the trends on the securities market, the Company’s results, its competitors and other factors.

4.4.  The Risk Management Committee shall assist in monitoring compliance with laws in force and the Company’s internal acts aimed at managing risks in the Company’s daily operations.

            The Risk Management Committee shall monitor compliance with the Company Provisions on Risk Management approved by the Company CEO, and, first and foremost, with the following basic principles: covering all existing types of risks, abiding by the approved limits within the Company’s own capital for each financial instrument, type of operations, and trader.

4.5. The Ethics Committee shall assist in monitoring compliance with ethics and raising the level of ethics generally accepted by the Company’s employees.
            The Ethics Committee shall develop guidelines for compliance with the rules of ethics by the Company’s employees when they perform their duties, interact with their work colleagues, contractors, and the Company shareholders. The Committee shall also monitor the implementation of these guidelines.



5. Rights and obligations of the committee members
5.1.    Rights of the Company’s committee members:

· Take part in committee meetings;

· Make proposals for the agenda of committee meetings;

· Vote on the issues of committee meeting agendas;
· Obtain the documents and information necessary to perform their duties;

· Exercise other rights provided by Russian laws in force, the Company Articles of Association, these Provisions on Committees, and other documents of the Company.

   5.2.  Obligations of the Company’s committee members:

· Take part in the committee meetings and their decision-making;

· Act in the Company’s interest, exercise their rights and perform their obligations to the Company reasonably and in good faith;

· Keep the Company’s trade secret;

· Perform other obligations specified by Russian laws in force, the Company Articles of Association, these Provisions on Committees, and other internal documents of the Company.

       5.3. Should a committee member systematically fail to perform the obligations indicated in Item 5.2 of these Provisions, the Board of Directors may vote him/her off the committee.
       5.4. A committee member shall be appointed for 3 (three) years. The appointment term shall run from the day the appointment of a committee member is approved by a decision of the Company Board of Directors.  In the event of early termination of the Company Board of Directors in accordance with the procedure established by law, the powers of the committees shall also be terminated early. 

       5.5. In the event that an exiting committee member is replaced, the replacing committee member shall be approved for the remaining period of the exiting committee member’s appointment term.

       5.6.  Committee members shall exercise their rights and perform their obligations until their powers are terminated.              

6. Requirements for the committees’ decision-making and reporting to the Board of Directors
      6.1. The committees shall meet at least once in two months. The committee chairman shall set the day and agenda of the meeting. The committee chairman shall be elected at the first committee meeting. 

       6.2. Extraordinary committee meetings shall be held upon written requests from members of the Company Board or Board of Directors. Members of the Board of Directors or Company Board may participate in the committee meetings.

A request for an extraordinary committee meeting must include:

-    Designation of the meeting initiator; 

· Reasons for presenting issues at a committee meeting;

· Wording of the item on the relevant committee’s agenda.

The request must be signed by the committee meeting initiator.

       6.4.    Committee members must be notified of a forthcoming committee meeting at least one day before it is held. Notification may be oral, in writing or by fax. The committee meeting notice must include the following information:

· Information on the type of meeting: ordinary or extraordinary;

· Date, time and place of the committee meeting;

· Wording of the agenda items;

· List of materials (information) submitted to the committee members in preparation for the meeting;

· Other relevant information.

6.5.  Non-committee members such as Company’s employees, audit commission members, Company’s auditor may be invited to a committee meeting. The Company’s employees invited to a committee meeting to present conclusions, explanations, or reports must submit them at the committee meeting. In the event that it is impossible to attend a committee meeting with good cause, the persons invited may submit to the committee chairman the reports, explanations and answers to the questions asked in writing.

6.6. A committee meeting quorum shall be reached when more than half of the appointed committee members attend the meeting.

6.7. Each committee member shall have one vote when deciding on issues at committee meetings. Committee decisions shall be adopted by simple majority of the votes of the members present at the meetings. 

6.8.   Unless otherwise specified by a committee decision, 10 (ten) minutes shall be allocated for the rapporteur’s address and 3 (three) minutes for each speaker. The committee chairman presiding at the committee meeting may grant additional time for the rapporteur’s presentation, if need be.

6.9.   Agenda items of a committee meeting shall be put to open vote.

         In the event of a tie, the committee chairman vote shall be decisive.

         The results of the vote on each agenda item shall be recorded in the minutes of the meeting.

6.10. In case of disagreement with the decision adopted at a committee meeting, committee members may have their differing opinions recorded in the minutes of the meeting and presented to the Company Board of Directors.

6.11.  The minutes of a committee meeting shall be drafted at least 3 (three) working days after it is held. The Company shall keep the minutes of committee meetings at the location of the Company’s sole executive body.

6.12.   The chairman of a committee shall report to the Company Board of Directors at least once a year. On request of the Board of Directors chairman, a committee chairman may report on the committee’s activities at any time.

