
Antitrust compliance programme for RusBrand
1. Goals and objectives of the Programme. Responsible approach . 
This Programme does not contain an exhaustive or comprehensive statement of antitrust provisions and is intended as a basic set of rules and regulations for RusBrand and its participants only. 
This Programme is not intended to be a substitute for a legal review of any issue encountered by an Association participant with respect to compliance with antitrust law. 
Each member must make independent decisions as to attendance at RusBrand sessions and what can and cannot legitimately be discussed there.
Meanwhile, RusBrand staff members and participants should read and observe this Programme, copies of which have been circulated to all the participants and are available for downloading from the RusBrand website.

2. Importance of compliance with antitrust law 
RusBrand is a membership organisation. Many of its participants are competitors, both horizontally and vertically. This means that every step undertaken by RusBrand should be assessed in terms of Russian antitrust law, which prohibits behaviour that might prevent or restrict or distort competition (see Section 3 of the Programme). 

Any infringements on competition laws are treated very seriously by the authorities and could result in severe sanctions (fines depending on the infringer’s revenues, disqualification of the top officials) both for individual participants and RusBrand. 

The officials of RusBrand member companies should be aware that, under the provisions of Article 178 of the RF Criminal Code, the top officials of a company in breach of any antitrust provisions may be held criminally liable, including by imprisonment. The purpose of this Programme is to preclude this. 

3. Reasons why the antitrust authorities exercise control over the activities of RusBrand and its participants 
The activities of any association or union, including RusBrand, will always be scrutinised by antitrust authorities.
The reason is that RusBrand participants engage in both horizontal and vertical competition. 

It should, therefore, be borne in mind that applicable antitrust legislation prohibits:
А) any horizontal restraints or parallel behaviour aiming to restrict competition. 

“Horizontal restraints” means restrictive agreements made in any form (verbal or written, formal or informal) between competitors, which:

restrict or might restrict competition and lead to, i.a.:

· fixing or maintenance of prices (tariffs), margins, surcharges (extra charges), markups;

· price increase/reduction or price-fixing in trading sessions;

· sharing of a commodity market on any grounds;

· economically or technologically unjustified refusal to enter into agreements with certain sellers or buyers (customers);
· imposing upon a counterparty any contractual terms and conditions that are not beneficial thereto or are unrelated to the subject of the agreement;

· economically, technically, etc. unjustified fixing of differing prices (tariffs) for one and the same commodity;

· reduction or termination of production of any goods for which there is a demand or customer orders while possibilities for their profitable production do exist;
· hindering entry on to or exit from a goods market by any other entity;
· setting any terms and conditions of membership (participation) in professional or any other associations, if these prevent or restrict or distort competition or might do so; and setting any unjustified membership criteria that would obstruct participation in any payment or other system, where without such participation competitor financial organisations would be deprived of opportunities to render the requisite financial services. 
It should be noted that even informal (“gentlemen’s”) agreements and tacit understandings between business entities on these issues are strictly forbidden. 
Concerted practices mean joint and concurrent actions by any competitor market players to the benefit of each of them, provided each of them knows in advance the steps that will be undertaken by the other, unless there exist economic reasons for such steps applicable to the whole market. 

Concerted practices are normally involved when competitors deliberately making public announcements of their plans for the future and acting on the basis of such announcements. Lack of uncertainty about what the competitor is going to undertake in the future, even in absence of any agreement between them, gains them a noncompetitive edge over other suppliers and/or consumers, e.g., identical price hikes. 
For this very reason, in order to preclude any violation of the antitrust legislation, not only agreement but also any discussions, exchanges, sharing of opinions or plans between RusBrand participants on these issues will be prohibited.  
B) “Vertical restraints” means agreements made between the seller and the purchaser of goods (work, services) or potential sellers and purchasers that are not competitors.
Such agreements must never result in prevention, restriction or distortion of competition, i.a.:

· fixing the resale price of goods;

· limiting the purchaser’s access to a competitor’s goods;

· other restrictions on competition.

The applicable antitrust legislation provides for certain admissible “vertical”  agreements. If necessary, procure appropriate legal advice.
В) Antitrust law may be broken by associations themselves. Associations are strictly prohibited from coordinating any economic activities performed by their participants or any other independent market players, if this has or might have the consequences indicated in par. (A) above. 
“Coordinating” means the activities of independent business entities (not members of one and the same group) are concerted by a third party, e.g., an association. RusBrand, acting in full conformity with this antitrust Programme, is seeking to rule out even the slightest premise for concerted actions among its participants. 

4. Commitment to free competition principles
RusBrand has always adhered to a policy of strict observance of competition law. RusBrand takes extreme care to avoid not only violations thereof but also anything that might even appear to be so. For this reason, the below rules may stipulate more stringent requirements than those contained in applicable antitrust law. 
An act that is seemingly innocent in itself may be viewed by competition law enforcers as part of a pattern of activity constituting a competition law infringement. Participants in RusBrand committees, working groups or similar bodies must, therefore, always remember that the purpose of the committee/group is to enhance the ability of all industry participants to compete more efficiently and effectively in order to provide better value to the consumer or end user.  

5. Initiatives of government bodies
The Federal Antimonopoly Service often identifies violations in the activities of government authorities and officials and holds them administratively liable. Statistically, antitrust cases of this type account for over half the cases considered by antitrust bodies. 

RusBrand participates solely in projects of government bodies and officials that do not involve any antitrust law violation risk and are implemented by the relevant government authorities acting within their terms of reference. 
RusBrand is obliged to observe the competition rules even when an activity is endorsed by government authorities and/or officials. 

6. Joining and withdrawing from RusBrand 

RusBrand can be joined, as provided for in the RusBrand Rules, without any discrimination or unjustified financial claims. 
Any member is entitled to withdraw from RusBrand, as provided for in the RusBrand Rules. 
7. Commercially sensitive information (business secrets)

All RusBrand participants should abstain from sharing commercially sensitive information. “Commercially sensitive information” means production secrets recognised as such on the basis of applicable law, along with any other information associated with the commercial activity of a participant, unless third parties have legitimate free access to such information. 
Commercially sensitive information includes:

· price information, such as actual prices charged or paid and also costs, discounts and rebates;

· sales promotion activities;

· production volumes or capacity;

· terms of trade, contractual terms and conditions;

· product plans; 

· non-public information regarding customers, for example, information on negotiations with customers;
· market share;
· plans for participation or refusal to participate in trading sessions;
· other confidential information on the current or proposed entrepreneurial activity of the participant or third parties.

8. Proceedings of the General Meeting, Board of Directors, committees and working groups
1. Sessions of the General Meeting of the Association, Board of Directors, committees and working groups will be governed by an agenda prepared in advance and will be recorded in a summary to be drawn up promptly after each meeting.
2.  All meetings to be held under the aegis or on the premises of the RusBrand Association, including informal sessions subsequent to formal events, should be attended by RusBrand administrative staff in order to ensure observance of the antitrust rules and regulations.

3.  Participation must be voluntary and no failure to participate may be used to penalise any company.

4. There shall be no discussion or sharing of commercially sensitive information among the participants. 
5. If any RusBrand member or employee believes that the General Meeting of the Association, Board of Directors, a committee or group is heading towards prohibited discussion, the topic will be postponed until the opinion of counsel can be obtained. Such postponement should be recorded in the summary of the meeting.

6. No member of the RusBrand Association shall be held responsible or reprimanded or admonished for claiming that any discussion (session) is not permissible or demanding termination thereof, even if, subsequently, a legal opinion is issued confirming that the given issue may be discussed.
7. Any violation of the rules and regulations hereof must be brought to the attention of the Executive Director.
8. Any violation of the rules and regulations hereof may result in a participant being expelled from the RusBrand Association and/or disciplinary action being taken against RusBrand staff members. 
9. Public statements
RusBrand, its officials and participants should abstain from making any public statements regarding any existing or anticipated price levels of the participants, commercial terms of cooperation between the Association’s participants and third parties or that in any other way affect the commercial activities performed by the participants or any third parties. 
RusBrand and its officials should abstain from making any forecasts regarding the market environment and/or commercial activities of the participants other than by quoting public information sources. 

Any forecasts made on behalf of RusBrand will be subject to preliminary review for conformity with antitrust law. 
10. Self-regulatory documents
RusBrand may participate in the execution of or join any business ethics codes, voluntarily adopted rules of conduct, agreements with other associations or unions, only provided a legal opinion on the permissibility of such codes, rules and/or agreements and preliminary approval of such documents by antitrust authorities is obtained, should this be required by the applicable antitrust law.  

In the course of discussion and approval of the above codes, rules and/or agreements, any RusBrand participant or staff member will be entitled to demand suspension of such discussion and approval until a relevant legal opinion can be obtained and, if the applicable antitrust law allows so - until a relevant opinion is obtained from the antitrust authorities. Such a demand must be satisfied by RusBrand. 
11. Research 
In order to enhance the efficiency of the participants’ operations in a highly-competitive environment, RusBrand may conduct or take part in any market, statistical or economic research. 

RusBrand’s research may involve input from two or more competitors. In order to promote competition and preclude direct or indirect divulgence of any commercially sensitive information, the following research rules are to be observed: 
· all information will be provided by the participants on a voluntary basis;
· confidentiality of all inputs provided by the participants must be ensured;
· all information must be depersonalised, this being a condition precedent for its processing;
· any collection, processing and dissemination of data relating to the commercial secrets of the participants will be prohibited;
· any divulgence of generalised and depersonalised data in a form and scope allowing indirect identification of the participant that has provided such information will be prohibited;

· any dissemination of forecasts that might affect the commercial activity of any business entities will be prohibited;
· all other requirements set by applicable law must be strictly observed.
These rules do not preclude sharing of information among RusBrand participants in regard to legislative initiatives, bills, effective laws, court decisions and other issues that may be discussed publicly, unless competition might be adversely affected by such discussion. 
12. Cooperation with antitrust authorities
RusBrand has been working closely with the Federal Antimonopoly Service (hereinafter - the “FAS of Russia”) and its local agencies.

RusBrand will:

· contribute to the development of regulatory acts of the FAS of Russia at its request;

· involve FAS officials in meetings of the participants and Board of Directors of RusBrand;

· notify the FAS of Russia of any signs of antitrust law breaches on its own initiative or on the initiative of its participants;
· provide, in response to reasonable requests from the antitrust authorities, all requested information and documents;

· obtain from the FAS of Russia clarifications regarding applicable antitrust provisions and stipulations, as provided for by law; 
· render comprehensive assistance to the antitrust authorities.

13. Audits by antitrust authorities
In order to exercise control over observance of the antitrust legislation, the relevant antitrust authority will be entitled to conduct audits of RusBrand’s activities. 

Depending upon the subject of such audits, RusBrand may be notified thereof in advance or by the auditors upon their arrival. 

All antitrust officials must be admitted to RusBrand premises, provided they produce their IDs and Order issued by the antitrust authority head to conduct an audit of RusBrand.

The Executive Director must be promptly advised of receipt of the audit notification or visit by the auditors. 
RusBrand must submit to the antitrust authority auditors, at their reasonable request, all its documents and information. Such submission of documents and information will be subject to the following rules:

· a list of all documents submitted must be made and signed by the antitrust authority and RusBrand officials;

· with consent from the antitrust authority, notarised copies of documents may be submitted to them;

· when documents that constitute RusBrand commercial secrets are provided, the officials must be notified thereof in a cover letter; also, such documents must be marked with the relevant classification codes; 
· RusBrand staff members should make two photocopies of each document in order to make an exact record of all documents and information submitted to the antitrust authority officials. 

RusBrand staff members must provide the antitrust authority officials with verbal and written clarifications on issues within their terms of reference. If a question asked by such officials is beyond their competence, he/she must inform the antitrust authority officials thereof and advise them to contact the RusBrand Executive Director.
14. Attention!
At all times, each participant will bear individual responsibility for observance of all applicable laws and statutes, including antitrust provisions. 
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