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1. GENERAL PROVISIONS
1.1. The Audit Commission shall be the body supervising the financial and business activities of Open Joint Stock Company INVESTMENT COMPANY IC RUSS-INVEST (hereinafter referred to as “Company”), its bodies, executive officers, departments and services, branches and representative offices.

1.2. In its activities, the Audit Commission shall be subject to Russian laws, the Company Articles of Association and these Provisions.

2. OBLIGATIONS OF THE AUDIT COMMISSION
2.1. The Audit Commission shall:

- in due time submit the results of its audits in the form of conclusions or acts to the General Meeting, Board of Directors, and the sole executive body;

- Assess the reliability of the data in the Company’s annual report and annual accounting report;

- Keep trade secret, must not disclose confidential information to which the members of the Audit Commission have access when exercising their functions;

- During the course of audits, request from the Company’s bodies, heads of departments and services, branches and representative offices, and executive officers the submission of information (documents and materials), which, according to its competence, may be reviewed by the Audit Commission;

- Request the convening of meetings of the Board of Directors, of an extraordinary general meeting in cases where violations in financial and business activities are uncovered or when a real threat to the Company’s interests requires decisions from these management bodies;

- Request written explanations from the sole and collegial executive bodies, Board of Directors, Company’s employees, any executive officers on issues under the Audit Commission’s competence;

- Record the violations by the Company’s employees and executive officers of regulatory legal acts, the Company’s Articles of Association, provisions, rules and regulations;

- Audit the Company’s financial and business activities on the basis of the Company’s year-end results, and at any time on the initiative of the persons specified in the Federal Law “On Joint Stock Companies”, the Company Articles of Associations and these Provisions;

- Where required, appeal to experts on specific issues of financial and business activities, not holding a position in the Company. The Company shall enter into an agreement with these experts on specific issues of financial and business activities not hold a position in the Company.

2.2. The members of the Audit Commission must attend the General Meeting of Shareholders and answer to the questions of the participants in the meeting.

2.3. The members of the Audit Commission must disclose information on their ownership of OJSC IC RUSS-INVEST securities, as well as on the sale and purchase of these securities. This information must be submitted in writing to the Company Corporate Secretary by the members of the Audit Commission within 5 (five) days.

2.4. The members of the Audit Commission must duly notify the Company about its affiliation and any changes in accordance with the procedure specified in Item 2.3 of these Provisions.

3. PROCEDURE FOR CONDUCTING AUDITS
3.1. The Company’s financial and business activities and the reliability of the data in the Company’s annual report shall be audited at the Company’s year-end results.

3.2. The Audit Commission shall submit to the Board of Directors a conclusion on the audit results of the Company’s financial and business activities for the year and a conclusion confirming or rejecting the reliability of the data in the Company’s annual report and annual accounting report no later than 30 (thirty) days before the annual General Meeting of Shareholders. The Audit Commission may submit these conclusions in one single document.

3.3. The Company’s financial and business activities shall also be audited at any time upon:

- The Audit Commission’s initiative;

- The General Meeting of Shareholders’ decision;

- The Board of Directors’ decision;

- The request of a Company’s shareholder(s) holding in total at least 10 (ten) per cent of the Company’s voting shares.

3.4. Upon uncovering violations, a member of the Audit Commission shall send to the chairman of the Audit Commission a written description of the violations uncovered requesting the Audit Commission’s decisions.

The chairman of the Audit Commission must convene a meeting of the Audit Commission within 3 (three) working days after receiving the request.

Once the Audit Commission decides to conduct an audit, the chairman of the Audit Commission must organize the audit and begin its implementation.

3.5. When auditing, the members of the Audit Commission must review all the documents and materials relating to the audit subject.

3.6. The Audit Commission shall draft and approve a conclusion according to the results of the Company’s financial and business activities audit.
3.7. After giving written notice to the Audit Commission, the initiators of the Company’s financial and business activities audit may withdraw their request at any time before the Audit Commission decides to conduct the audit.

3.8.  The Audit Commission must begin extraordinary audits of the Company’s financial and business activities no later than 30 (thirty) days from the day of receipt of the shareholders’ audit request, or of the minutes of the General Meeting of Shareholders or Board of Directors. The audit must not be conducted for a period in excess of 90 (ninety) days.

4. PROCEDURE FOR REQUESTING AN AUDIT
4.1. The Company’s financial and business activities shall be audited at any time upon the request of a Company’s shareholder(s) holding in total at least 10 (ten) per cent of the Company’s voting shares.

4.2. The shareholder-initiators of the audit shall send a written request to the Audit Commission with the following information:

- Full name of the shareholders;

- Information on the shares that they hold (number, class, type);

- Justification for the request.

The request must be signed by the shareholder or his/her authorized representative. If the request is signed by the authorized representative, the power of attorney must be enclosed.

In the event that the initiative comes from a shareholder-legal entity, the signature of the legal entity’s representative acting by virtue of the legal entity’s Articles of Association without power of attorney shall be certified by the seal of this legal entity. If the request is signed by a legal entity’s representative acting on its behalf under a power of attorney, the power of attorney must be enclosed.

4.3. The initiators’ audit request shall be sent to the Company addressed to the chairman of the Audit Commission or delivered at the following address: Vsevolozhskiy per., 2, Building 2, Moscow.

4.4. The Audit Commission must decide or issue a substantiated refusal to audit the Company’s financial and business activities within 5 (five) working days from the day of submission of the request.

4.5. The Audit Commission may refuse to audit in the following cases:

- The shareholders who requested the audit do not hold a sufficient number of voting shares to do so;

- The audit was conducted according to the grounds for auditing and the conclusion was approved by the Audit Commission;

- The request does not comply with Russian laws and regulatory legal acts.

4.6. The shareholder(s), who requested the Company’s financial and business activities audit, shall be entitled to submit another audit request no earlier than 1 (one) month after submission of the first request.

5. PROCEDURE FOR CONVENING AN EXTRAORDINARY GENERAL MEETING
5.1. A request for convening an extraordinary general meeting shall be accepted by the majority of votes present at the Audit Commission meeting.

The request shall be signed by the chairman of the Audit Commission.
5.2. The Audit Commission request for convening an extraordinary general meeting shall be sent in writing by registered letter addressed to the Company with acknowledgement of receipt or shall be delivered to the Company.

The request submission date shall be the day the Company receives the request or the day the request is delivered to the Company.

The Audit Commission request must include:

- The items on the agenda and their corresponding decisions;

- The meeting form.

6. DECISIONS OF THE AUDIT COMMISSION
6.1. During its meetings, the Audit Commission shall decide on issues within its competence according to the Federal Law “On Joint Stock Companies” and the Company Articles of Associations.

The minutes of the Audit Commission meetings shall be taken and all members of the Audit Commission attending meetings shall sign the minutes.

The Audit Commission meetings shall be held before beginning and at the end of an audit. A member of the Audit Commission may request a meeting of the commission in the event of uncovering violations requiring immediate resolutions.

6.2. The meetings of the Company Audit Commission shall be held to allow the commission members to simultaneously discuss the items on the agenda and to decide on the issues put to the vote.

6.3. The quorum for the Audit Commission meetings and the number of votes required to adopt decisions shall be specified by the Company Articles of Associations.

6.4. In the event of disagreement with a commission decision, the members of the Audit Commission shall be entitled to request that their differing view be recorded in the minutes of the meeting and that it be put forward to the Company’s bodies and/or shareholders.

6.5. The Audit Commission conclusion approved at the end of the Company’s financial and business activities audit requested by a shareholder shall be sent to the this shareholder within 3 (three) days from the day the conclusion is approved.
7. CHAIRMAN OF THE AUDIT COMMISSION
7.1. The Audit Commission shall elect its chairman from its members. The chairman shall be elected at a meeting of the Audit Commission by the majority of votes of the elected members of the commission.

The Audit Commission shall be entitled to reelect its chairman at any time by the majority of the votes of its elected members except for the votes of its exiting members.

7.2. The Audit Commission chairman shall:

- Convene and hold its meetings;

- Organize the work of the Audit Commission;

- Represent the Audit Commission at the meetings of the Board of Directors and at the general meeting;

- Sign documents on its behalf.

7.3. In the absence of the Audit Commission chairman, his/her functions shall be exercised by one of the members of the Audit Commission by decision of the majority of the Audit Commission members attending the meeting.

8. REMUNERATION AND COMPENSATIONS FOR THE MEMBERS OF THE AUDIT COMMISSION
8.1. While performing their obligations, the members of the Audit Commission shall be paid a quarterly monetary remuneration amounting to 10,000 (ten thousand) rubles. 

The quarterly remuneration for the Audit Commission chairman shall amount to 12,500 (twelve thousand five hundred) rubles.

8.2. The remuneration shall be paid to the Audit Commission members no later than 15 (fifteen) days after submission of the bookkeeping balance sheet for the corresponding quarter.

8.3. Additional costs incurred in relation to their work in the Audit Commission while performing their obligations and duly documented shall be reimbursed to the members of the Audit Commission.

8.4. The matter of remunerations and compensations to the members of the Audit Commission shall be reviewed by the Company General Meeting of Shareholders as part of the procedure for distributing net profit at the end of the financial year or as a specific item on the agenda.

9. DOCUMENTS OF THE AUDIT COMMISSION
9.1. Documents of the Audit Commission:

- Minutes of the Audit Commission meetings;

- Audit Commission acts in view of the audit results;

- Audit Commission conclusions (acts) executed in accordance with Item 3.2 and Item 9.3 of these Provisions.

9.2. The minutes of the Audit Commission meetings shall be executed no later than 3 (three) days after their holding.

The following shall be indicated in the minutes:

- Place and time of the meeting;

- Persons present at the meeting;

- Persons who have expressed a differing view on the key decisions;

- Meeting agenda;

- Issues put to the vote and voting results;

- Decisions adopted.

9.3. The following shall be indicated in the Audit Commission conclusions (acts) in view of the audit results:

- Place and time of the audit;

- Members of the Audit Commission taking part in the audit;

- Ground for auditing;

- Description of the violations of the law, regulatory legal acts, requirements of the Company Articles of Association and internal documents;

- The persons who allowed the law, regulatory legal acts, requirements of the Company Articles of Association and internal documents to be violated;

- Conclusions on the compliance or violation of the law, regulatory legal acts, the Company Articles of Association and internal documents;

- Assessment of the reliability of the data in the Company’s annual report and annual accounting report;

- Requests for submission of information (documents and materials) issued during audits to the Company’s bodies, heads of departments and services, branches and representative offices, and executive officers;

- Refusals to submit information (documents and materials);

- Information on the Audit Commission requests to convene meetings of the Board of Directors and an extraordinary general meeting;

- Information on the written explanations from the sole executive body, Board of Directors, executive officers and the Company’s employees;

- Description of the violations of the law, regulatory legal acts, Articles of Association, provisions, and the Company’s rules and regulations by the Company’s employees and executives;

- Information on the Audit Commission’s outsourcing of experts on specific issues of financial and business activities.

The Audit Commission documents shall be signed by the members of the Audit Commission. Affixing the Company seal on these documents is not required.

9.4. The chairman of the Audit Commission shall forward the original copies of the Audit Commission documents to the Company’s sole executive body for storage.  A corresponding storage act shall also be executed.

9.5.  The Audit Commission chairman shall keep the following documents:

· Audit request;

· Audit Commission’s refusals to audit;

· Written refusals from the Company’s executive officers to submit information.

The Company represented by its sole executive body shall ensure access to the Audit Commission documents for its shareholders.

Upon a shareholder’s request, the Company must submit for a fee copies of the Audit Commission documents to the shareholder. The Company shall set the fee amount, which may not exceed the costs for copying the documents and sending the documents by mail.
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