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PROVISIONS


On the Corporate Secretary of OJSC IC RUSS-INVEST 


These Provisions were developed under laws in force in Russia and the Articles of Association of the open joint stock company Investment Company IC RUSS-INVEST.


The Provisions specify the procedure for appointing the corporate secretary, his/her status, powers and competence, as well as a procedure for operations, pay and incentive.

1. GENERAL PROVISIONS
1.1. The Corporate Secretary shall ensure that the Company’s bodies and officers comply with the rules and procedures of corporate governance guaranteeing the rights and interests of the Company and its shareholders.

1.2.  The Corporate Secretary shall enable interaction between the Company and its shareholders.

1.3.  The Corporate Secretary shall be accountable and report to the Company Board of Directors in accordance with the terms and conditions of the agreement concluded with the Board of Directors.




2. PROCEDURE FOR APPOINTING THE CORPORATE SECRETARY
2.1. The Corporate Secretary shall be appointed by a decision of the Company Board of Directors.

       The Company Board of Directors and President-CEO shall be entitled to nominate candidates for the position of Corporate Secretary. For each candidate, the following information must be submitted to the Board of Directors: 

 -   Surname, name and patronymic; 

· Date of birth;

· Place of registration and actual residence;
· Education;

· Employment history over the last 5 (five) years;

· Number of company shares owned by the candidate;

· Information on the affiliation with officers of the Company’s executive bodies and the Company’s shareholders;

· Information on criminal record (if any);

· Candidate’s written consent to the position of Corporate Secretary.

At his/her own discretion, the candidate may submit additional information.

Should the data abovementioned change, the Company Corporate Secretary must inform the Board of Directors immediately.

The candidate(s) must attend the meeting of the Board of Directors during which the Corporate Secretary is elected.

An employment agreement shall be concluded with the person appointed to serve as Corporate Secretary. Under instructions of the Board of Directors, the Company President-CEO shall sign the agreement with the secretary on behalf of the Company. The terms and conditions of the employment agreement shall be approved by the Company Board of Directors.

The employment agreement must provide for the Corporate Secretary’s liability and responsibility to comply with the rules and use of confidential and insider information; the possibility to combine the functions of Corporate Secretary with the performance of other obligations within the Company or other legal entity only with the Company Board of Directors’ consent; the obligation to inform the Board of Directors, should a conflict of interests between the Company and the Corporate Secretary arise.

 2.3. A person meeting the following requirements may be appointed to the position of Corporate Secretary:

· Higher education;

· Work experience of at least 5 years;

· Knowledge of Russian laws, in particular corporate law;

· Possession of a personal computer;

· Negotiation skills;

· No criminal record.

2.4. The Board of Directors shall be entitled to early terminate the powers of the Corporate Secretary. The agreement concluded with the Corporate Secretary shall be terminated in accordance with the procedure established by the Russian Labor Code.

2.5. The Board of Directors shall be entitled to assign the functions of Corporate Secretary to a legal entity under an agreement concluded with the latter.

3. FUNCTIONS OF THE CORPORATE SECRETARY
3.1. Organizing general meetings of shareholders in accordance with the requirements of the Articles of Association and other internal documents of the Company, including:
 3.1.1. The Company Secretary shall ensure the preparation and holding of the general meeting of shareholders in accordance with the requirements of the law, Articles of Association, and the Company’s internal documents based on the decision of holding the general meeting of shareholders. In order to do so, the Secretary shall:

 3.1.1.1. Take in the shareholders’ proposals on the agenda of the general meeting of shareholders and nominate the candidates for the Company’s elected bodies; place markings acknowledging the acceptance of proposals; keep a record of the proposals and carry out their legal review; forward the shareholders’ proposals together with their own legal review to the Board of Directors chairman not later than the day following the day they are received; send to the shareholders the decisions of the Board of Directors on the proposals received.

3.1.1.2. Prepare and send to the candidates (persons nominated) a consent request for the elections when the agenda of the general meeting of shareholders includes the election of the Board of Directors, the Audit Commission, and the Company’s sole executive body.

3.1.1.3. Based on the Board of Directors and others persons’ decision to hold a general meeting, prepare and send to the Company’s registrar a request for the list of the persons entitled to participate in the general meeting of shareholders. The decision to hold a general meeting of shareholders is binding on the Company Secretary regardless of by whom it was made if it was made in accordance with the requirements of the law and the Company’s Articles of Association.

3.1.1.4.   Submit to the shareholders the list of the persons entitled to participate in the general meeting of shareholders, as well as extracts of this list in cases established by the law and the Company’s Articles of Association.

3.1.1.5.  Prepare the draft notification to the shareholders of the upcoming general meeting of shareholders, prepare the voting ballot models and organize the publication of these documents in the media in accordance with the procedure specified in the Company’s Articles of Association.

3.1.1.6. Compile the materials to be provided to the general meeting of shareholders. Ensure access to the documents required for the persons entitled to participate in the general meeting of shareholders, as well as prepare and submit copies of these documents when requested by a shareholder.

3.1.1.7. Record the completed voting ballots received by the Company and forward them to the registrar acting as a Counting Commission.

3.1.1.8. Ensure compliance with the registration procedure of the participants in the general meeting of shareholders and organize transcript, video and audio recordings of the meeting.

3.2.   Supporting the Board of Directors, including:

3.2.1. Prepare and conduct meetings of the Board of Directors in accordance with the requirements of the law and the Company’s Articles of Association and internal documents:


а) Together with the Board of Directors chairman, plan the works of the Board of Directors;


b) Prepare and send to the Board of Directors members notices of the Board of Directors meetings. If necessary, send (hand deliver) the materials on the Board of Directors meeting agenda, collect the written opinions of Board of Directors members attending the meetings and forward them to the Board of Directors chairman.


c) Notify the invitees about the time and place of the Company Board of Directors meeting;


d) Settle all organizational issues related to the holding of a Board of Directors meeting.

3.2.2.  Participate in the Board of Directors formal meetings, ensure compliance with the procedure for holding Board of Directors meetings, and take the minutes of these meetings.

3.2.3.  Notify the absent Board of Directors members at a meeting about the decisions made at this Board of Directors meeting.

3.2.4.  When holding a teleconference meeting of the Board of Directors, prepare and send the voting ballots, collect the ballots received and count the votes according to the agenda of the Board of Directors meeting.   

3.2.5. Under the Board of Directors chairman’s instruction, collect from the Company’s departments the documents and information required for the Company’s operations and submit them to the Board of Directors members. Assist the Board of Directors members in the exercise of their functions.

3.3. Storing documents and disclosing information on the Company, namely:

3.3.1. Ensure the safekeeping of the documents specified in Article 89 of the Federal Law “On Joint Stock Companies”.

3.3.2. Allow the shareholders to access the abovementioned documents in accordance with the procedure established by the Company. At the request of the shareholders and other persons with this right, organize the copying of documents and the certification of these copies in accordance with the requirements of the law and the Company’s Articles of Association.

3.3.3. Keep a record of the affiliated persons in the Company, if any.

3.3.4. Monitor the preparation and timely submission (publication in specified cases) of the issuer’s quarterly reports, the reports of material facts, the notices related to the issue of securities, other information to be disclosed or to be forwarded by the Company to its shareholders, by the Company’s senior executives to the authorized bodies.

3.4. Enabling interaction between the Company and its shareholders, including:

3.4.1.   Monitor the record of letters, addresses and queries from the shareholders to the Company.

3.4.2.    Monitor the organization of the responses to the addresses and queries received.

3.4.3. Provide advice to the shareholders on their rights.

3.4.4. Identify corporate conflicts in due time and take actions to solve them.

3.4.5.  Implement the decisions of the Board of Directors and General Meeting of Shareholders on the purchase of the Company’s own shares.

3.4.6. In cases established by Russian laws, fulfill the shareholders’ requests to buy back the Company’s shares that they hold.

3.5. Other issues:

3.5.1. Enable interaction between the Company and its specialized registrar, auditor, valuer, FCSM of Russia, and antimonopoly committee.

3.5.2. Implement the decisions of securities issue.

3.5.3.  Under the Board of Directors’ instruction, prepare the Company’s draft internal documents. 

4. RIGHTS AND OBLIGATIONS OF THE CORPORATE SECRETARY
4.1. The Corporate Secretary shall be entitled to:

4.1.1.  Request the necessary information and documents from the Company’s officers and department heads.

4.1.2.  Request from the Company’s officers and department heads reports on the implementation of the decisions adopted by the Board of Directors and General Meeting of Shareholders.

4.1.3.   Monitor the preparation and send to the shareholders the answers and explanations to their queries.

4.1.4.  Request information from the Company’s registrar in the scope specified by the Board of Directors.
4.1.5.   Identify the violations of the law in the Company’s activities and raise the issue of rectifying the violations discovered before the Company Board of Directors and President-CEO.

            4.2. The Corporate Secretary must:

4.2.1.  Strictly abide by the rules and requirements of Russian laws, the Company’s Articles of Association and internal documents.

4.2.2. In all matters proceed in the interests of the Company and its shareholders.

4.2.3. Execute orders of the Company President-CEO and of the Board of Directors chairman.

4.2.4. Report on his/her activities to the Board of Directors not less than once per quarter.

4.2.4. Inform the Board of Directors about the emergence of corporate conflict and of situations threatening to violate laws in force and shareholders’ rights.

4.2.5. The Company Corporate Secretary must inform the Company Board of Directors chairman about all facts preventing compliance with the procedures for which the Company Secretary is responsible.



5. LIABILITY AND COMPENSATION
5.1.  When exercising his/her rights and performing his/her obligations, the Company Corporate Secretary must act in the interests of the Company and its shareholders. The Corporate Secretary must exercise his/her rights and perform his/her obligations reasonably and in good faith.

5.2. The Corporate Secretary must not disclose information which according the Company’s internal documents constitutes a trade secret.

5.3. The Corporate Secretary shall be held liable by the Company for damages caused to the Company by his/her actions (inactions) unless other grounds and extent of liability are established by federal laws. 

5.4. The Board of Directors shall decide on the payment of additional compensation to the Corporate Secretary at the end of the year.

5.5. To ensure effective performance of the Company Corporate Secretary’s obligations, a Company Secretary’s office may be set up upon the Board of Directors’ recommendation. The structure and number of duties and employees in this office shall be specified by the Company Board of Directors.

