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1. General Provisions.

1.1. These Regulations on Representatives of Open Joint-Stock Company Foreign Economic Joint-Stock Company for Travel and Investments INTOURIST in Subsidiaries (hereinafter referred to as the Regulations) were issued in compliance with the applicable laws of the Russian Federation, Articles of Association of open joint-stock company foreign economic joint-stock company for travel and investments INTOURIST (hereinafter referred to as VAO INTOURIST) and other internal regulations of VAO INTOURIST.  
1.2. Any company will be treated as a subsidiary of VAO «INTOURIST» if VAO «INTOURIST» in view of the major interest in the share capital of company or on a contract basis or otherwise may influence the decisions taken by such Company. 
1.3. Subsidiaries of VAO «INTOURIST» (hereinafter referred to as Subsidiaries) are independent legal entities. VAO «INTOURIST» is not entitled to issue any directions binding on the Subsidiary as a legal entity and subject of legal relationship. 
1.4. VAO «INTOURIST» takes part in the management of and control over the operations of Subsidiaries through its representatives in the governing and control bodies of Subsidiaries.  
The representatives of  VAO «INTOURIST» in the Subsidiaries, in whom  VAO «INTOURIST» has a major interest, will secure the passing of resolutions proposed by the governing bodies of VAO «INTOURIST». The representatives of VAO «INTOURIST» in the companies with a less ownership interest will represent and protect the interests of VAO «INTOURIST» and take all possible measures to secure the passing of resolutions.  

1.5. For the purpose of these Regulations, the following persons will be treated as representatives of VAO «INTOURIST» in the governing and control bodies of Subsidiaries:

1.5.1. Persons elected to the governing and control bodies of Subsidiaries on the proposal of VAO «INTOURIST» (to the Board of Directors, Supervising Board, collective executive body, to the position of  sole executive body, Auditing Commission, as Auditor of Subsidiary, and to any other similar governing and control bodies); 
1.5.2. Persons representing the interests of VAO «INTOURIST» under proxy at general meetings of shareholders (members) of Subsidiary. 

1.6. VAO «INTOURIST» will take part in the management of and control over the operations of Subsidiaries for the following purposes: 
1.6.1.To secure the increase in the profitability, capitalization and return on equity  of Subsidiaries;

1.6.2. To secure the expand the presence of Subsidiaries in the market of similar services; 
1.6.3. To secure the quality of products, work and services provided by Subsidiaries, and provide quality control;

1.6.4. To improve the performance of Subsidiaries’ governing bodies;

1.6.5. To supervise the operation of executive bodies of Subsidiaries; 
1.6.6. To coordinate financial and business operations of VAO INTOURIST and Subsidiaries;

1.6.7. To secure the development and introducing of organizational and managerial, economic and legal schemes of interaction between VAO «INTOURIST» and its Subsidiaries, securing the balance of interests of VAO «INTOURIST» of Subsidiaries, shareholders of VAO «INTOURIST» and shareholders (members) of Subsidiaries;

1.6.8. To introduce the principles of production, business, financial, administrative, personnel policy, corporate management and corporate ethics of VAO «INTOURIST» in Subsidiaries, taking into consideration the nature and business and positive experience of Subsidiaries; 
1.6.9. To monitor the strict compliance by Subsidiaries with the provisions of applicable laws, constitutive documents of Subsidiaries, internal regulations of Subsidiaries, rights and legal interests of shareholders (members) of Subsidiaries; 
1.6.10. To monitor the pricing of raw materials, supplies, equipment, compliance with the account policy of Subsidiaries, application of funds and profits of Subsidiaries, employment of provisions (including salary provisions and other provisions), compliance with the adopted budgets, investment plans, estimates of general business expenses, compliance with cash balance requirements, material consumption rates, to monitor the use of direct materials and the handling of contracts and complaints.   
1.7. The representatives of VAO «INTOURIST» in the governing and control bodies of Subsidiaries shall attain the objectives specified in clause 1.6. hereof.

1.8. These Regulations will not apply to the Subsidiaries which have not Boards of Directors, Supervising Boards, a collective executive body or any similar governing body. 
1.9. All actions of representatives of VAO «INTOURIST», including the nomination and election of representatives in the governing and control bodies created under the legislation of a foreign country will be regulated by the applicable laws of the country  where the Subsidiary is incorporated and/or existing and these Regulations if not contrary to the provisions of applicable law.  
2. Procedures of nomination for election to governing bodies and control bodies of subsidiary.

2.1 The nomination of candidates for election to the governing and control bodies of Subsidiary will be regulated by the applicable laws, statutes of Subsidiary and internal regulations of Subsidiary. 
2.2. The number of and personal details of candidates for election to the governing and control bodies of Subsidiary will be determined by the  Board of Directors of VAO «INTOURIST» in accordance with the applicable laws and statutes of Subsidiary. The proposals for nominating candidates from VAO «INTOURIST» to the governing and control bodies of Subsidiaries will be prepared by the Property Complex of VAO «INTOURIST».

2.3. Each candidate shall provide a written statement of acceptance to be elected to the governing or control body of Subsidiary.

2.4 VAO «INTOURIST» will consider and investigate the possibility to include independent directors in the Board of Directors (Supervising Board) of Subsidiaries.

The representative of VAO «INTOURIST» elected by the Chairman of Board of Directors (Supervising Board) of Subsidiaries: 
· will secure the compliance with the procedures of stating the position of  VAO «INTOURIST» at meeting of Board of Directors (Supervising Board) of Securities;

· will secure the coordination and correlation of actions of other representatives of VAO «INTOURIST» in the Board of Directors (Supervising Board) of Subsidiary, including their voting options.

2.5. Representatives of VAO «INTOURIST» nominated for election to the governing and control bodies of Subsidiaries shall give a written statement of compliance with the provisions of these Regulations. 
3. Requirements to the Representatives in Governing Bodies and Control Bodies of Subsidiary.

3.1. Actions of VAO «INTOURIST» aim at strengthening the professional capacity of governing and control bodies of Securities. For this purpose, the candidates nominated for election to the governing and control bodies shall meet the following criteria:

3.1.1. Knowledge of the nature of Subsidiary’s business; 

3.1.2. Knowledge of specific aspects of the market in the region of incorporation or activities of Subsidiary; 

3.1.3. Knowledge and skills in finance and accounting; 
3.1.4. Special knowledge and skills of advantage to the most significant projects of Subsidiary (in the areas of investment, organization, human resources, finance, production, etc.);

3.1.5. Knowledge of specific aspects of markets, key customers and suppliers of Subsidiary;  

3.1.6. Knowledge and skills  in corporate management and corporate law; 
3.1.7. Personal abilities of candidate wich may promote (or prevent) the attainment of objectives specified in clause 1.6 hereof. 
3.2. The representative of VAO «INTOURIST» at general meetings of shareholders (members) of Subsidiary) shall:
3.2.1. Act in strict compliance with the powers and authorities vested in him by power of attorney issued by VAO «INTOURIST» and vote in accordance with the decisions taken by the Board of Directors of VAO «INTOURIST» or by the President of  VAO «INTOURIST». The voting instructions may be included in the power of attorney authorizing to vote at general meetings of shareholders (members) to be signed by the President of VAO «INTOURIST». The Property Complex of VAO «INTOURIST» will record the issued powers of attorney. 

3.2.2. If not voting instructions in respect of any or all resolutions of Subsidiary’s general meeting are included in the power of attorney issued in favour of the representative of VAO «INTOURIST», the representative may at his sole discretion determine the manner of voting on the resolutions of general meeting in accordance with the objectives specified in clause 1.6.  
3.2.3. Inspect in detail the documents and information provided by the Subsidiary to shareholders (members) during the preparation of general meeting of shareholders (members) and receive the copies of such documents, take part in stating the position of  VAO «INTOURIST» in respect of resolutions to be passed, and vote in accordance with such position. 
3.2.4. At request of the President of VAO «INTOURIST» or other officers and employees of VAO «INTOURIST» to the extent of their powers and authorities or at request of the Board of Directors of   VAO «INTOURIST», the representative shall provide such persons with the information about resolutions passed at and put to the general meeting of shareholders (members) of subsidiary, and shall provide such persons at their request with the documents sent to Subsidiary’s shareholders during the preparation of general meeting of shareholders (members ) of Subsidiary, if not contrary to the requirements of law and/or internal regulations of Subsidiary.   
3.3. The representative of VAO «INTOURIST» in the Board of Directors (Supervising Board) and/or collective executive body of Subsidiary shall:

3.3.1. Receive and review the information about operation of Subsidiary both before meetings of Subsidiary’s governing body and between such meetings;  

3.3.2. Take an active part in the activities of the governing body of Subsidiary to which he was elected; 
3.3.3. Inform in time VAO «INTOURIST» and Subsidiary of any event which prevents the representative form attending a meeting of Subsidiary’s governing body to which he was elected; 
3.3.4. Secure the timely delivery to the Property Complex of VAO «INTOURIST» of the agenda of forthcoming meeting of Subsidiary’s governing body, the documents and information which relate to such agenda and copies of minutes of Subsidiary’s meetings;

3.3.5. At request of the President of VAO «INTOURIST», other officers and employees of VAO «INTOURIST» to the extent of their powers and authorities and at request of members of the Board of Directors of   VAO «INTOURIST», the representative shall provide information of activities of the Subsidiary’s governing body to which he was elected, resolutions passed at and agenda of meetings; and shall provide such persons at their request with the copies of minutes of meetings of Subsidiary’s governing body and other documents passed by such body, unless the disclosure of such information and/or documents is prohibited by  law and/or internal regulations of Subsidiary;

3.3.6. Take part in the stating of the position of VAO «INTOURIST» in respect of resolutions to be passed at a meeting of Subsidiary’s governing body and vote on such resolutions at the meeting in accordance with such position;

3.3.7. Monitor the implementation of resolutions passed by the Subsidiary’s governing body;

3.3.8. At request of the President of VAO «INTOURIST», the representative shall initiate the consideration of certain issues at meetings of Subsidiary’s governing body;

3.3.9. To secure the strict compliance by Subsidiary of provisions and requirements of law, statutes of Subsidiary and other internal regulations of Subsidiary, rights and legal interests of shareholders (members) of Subsidiary. 
3.4. The representative of  VAO «INTOURIST» elected to the position of Sole Executive Body of Subsidiary shall: 
3.4.1. Manage current operations of Subsidiary in compliance with the provisions of clause 1.6. hereof;

3.4.2. Strictly comply with the provisions of applicable law, statutes of Subsidiary, other internal regulations of Subsidiary and these Regulations;  

3.4.3. At request of the President of VAO «INTOURIST», other officers and employees of VAO «INTOURIST» to the extent of their powers and authorities and at request of members of the Board of Directors of   VAO «INTOURIST», the representative shall provide any information and documents of Subsidiary’s activities unless the disclosure of such information and/or documents is prohibited by  law and/or internal regulations of Subsidiary.

3.5. The Auditor of Subsidiary and members of the Auditing Commission of Subsidiary elected on the proposal of VAO «INTOURIST» in addition to the duties set forth in clause 3.3. of these Regulations shall:

3.5.1. Take part in all and any audits (checks) of financial and business operations of Subsidiary for the previous financial year of Subsidiary or for any other period at request of  persons entitled to require an audit (check) of financial and business operations of Subsidiary, in accordance with the applicable laws and Articles of Association of Subsidiary; 
3.5.2. Advise immediately VAO «INTOURIST» and Subsidiary of all and any violations revealed during audit (check);

3.5.3. Advise immediately VAO «INTOURIST» and Subsidiary of all and any facts threatening the interests of Subsidiary, its financial and economic stability and business reputation. 
3.6. Representatives of VAO «INTOURIST» in the governing and control bodies of Subsidiaries shall act in the best interests of Subsidiary, exercise rights and perform duties in respect of Subsidiary in good faith and reasonably.  

3.7. If in the judgment of representative the compliance with the instructions issued by VAO «INTOURIST» may result in the insolvency (bankruptcy) of Subsidiary or otherwise affect Subsidiary, the representative shall immediately advise the President of VAO «INTOURIST» of such possibility and act in accordance with his instructions. 
3.8. The representative of  VAO «INTOURIST» shall strictly comply with the requirements regulating the access to, handling and use of confidential and insider information of Subsidiary.

3.9. The representative of VAO «INTOURIST» in the governing and control bodies of Subsidiaries  shall treat information in his possession in respect of operations of  VAO «INTOURIST» and Subsidiary as confidential. The representative shall not use the confidential and insider information of Subsidiary’s activities for his personal benefit and for the benefit of third parties. 
3.10. The representative of VAO «INTOURIST»  in Subsidiary shall provide the timely and full disclosure of information about Subsidiary’s operations if required by law.  

3.11. Representatives of  VAO «INTOURIST»  in Subsidiary shall refrain from any actions which may result in the conflict of their interests and interests of Subsidiary and/or VAO «INTOURIST», and in the event of such conflict of interests such representatives shall immediately inform thereof the President of VAO «INTOURIST» and Board of Directors (Supervising Board) of Subsidiary.

3.12. The representative of VAO «INTOURIST» in the governing and control bodies of Subsidiary may abstain from voting on any resolution at a meeting if in his judgment the voting instructions of VAO «INTOURIST»:

· Are contrary to the provisions of law;;

· May result in material negative impacts to the Subsidiary. 
In such case the representative of VAO «INTOURIST» shall give a written notice to the President of  VAO «INTOURIST» and reasonably describe his positions within 3 days of the date of such meeting. 
4. Resolutions of Governing Bodies of Subsidiary which Require the Consent of President of 
VАО «INTOURIST».
4.1. The representative of VAO «INTOURIST»  in the governing bodies of Subsidiary shall previously obtain the consent of the President of VAO «INTOURIST» in respect of voting on such matters as require an action of governing bodies of Subsidiaries: 
4.1.1. Making amendments and additions to statutes of Subsidiary; adoption of the restated statutes of Subsidiary;

4.1.2. Reorganization of Subsidiary;

4.1.3. Liquidation of Subsidiary, appointment of Liquidation Commission and adoption of interim and final liquidation balance sheets;

4.1.4. Determination of the number of members of Board of Directors (Supervising Board) of Subsidiary; election of its members, early termination of their period of office; 
4.1.5. Election of auditor  (Auditing Commission) of Subsidiary;

4.1.6. Alteration of Subsidiary’s share capital;

4.1.7. Creation of executive bodies of Subsidiary, early termination of their powers, adoption of terms and conditions of the contracts to be concluded with such bodies; 
4.1.8. Payment (declaration) of dividend and issue of recommendations on its size; 
4.1.9. Division and consolidation of shares;

4.1.10. Allotment of shares and other securities;

4.1.11. Approval of transactions of Subsidiary which require an action of governing bodies of the Company under applicable laws and statutes of Subsidiary;

4.1.12. Adoption of Subsidiary’s strategy of development and determination of key areas of activities of Subsidiary; 
4.1.13. Adoption of financial and business plan and budget of Subsidiary; 
4.1.14. Adoption of the Subsidiary’s organizational structure;

4.1.15. Adoption of incentive programme and option schemes of Subsidiary; 
4.1.16. Approval of participation in /withdrawal from other legal entities, and change of interest; 
4.1.17. Adoption of internal regulations (Regulations) of Subsidiary/ making amendments and additions to the internal regulations (Regulations) of Subsidiary; 
4.1.18. Delegation of powers vested in the sole executive body to the managing company or manager on a contract basis; early termination of powers of managing company or manager; 
4.1.19. Election of the Chairman of Board of Directors of Subsidiary.

4.2. The representative may at own discretion vote on the matter not listed in clause 4.1. hereof, except as otherwise determined in the power of attorney or instructions of the President of ОАО «СИТРОНИКС».

5. Stating of Position in a Debate at Meetings of Governing Bodies of Subsidiaries  .

5.1. Representatives of VAO «INTOURIST» in the governing bodies of Subsidiaries shall secure the implementation of developmental strategy adopted by VAO «INTOURIST» for certain business areas and ratified by a resolution of Board of Directors of  VAO «INTOURIST» and/or governing bodies of Subsidiaries.

5.2. If the Board of Directors of VAO «INTOURIST» pass a resolution to approve the recommendations in respect of one or more or all business activities of different companies, representatives of VAO «INTOURIST» in governing bodies of Subsidiaries shall secure the consideration and passing of resolutions on the basis of such recommendations at meetings of Subsidiary’s governing body. 
5.3. If any issue specified in clause 4.1. of these regulations is put to a meeting of governing body of Subsidiary, the representative of VAO «INTOURIST» in the governing body of Subsidiary shall: 
· Provide (secure the provision of) information about the forthcoming meeting of the governing body of Subsidiary, specify any business to be transacted at the meeting and deliver documents in respect of such business (in particular draft resolutions, draft documents to be adopted, memoranda, presentations, etc.) to the Property Complex of VAO «INTOURIST» in such time as provided by the Regulations of certain body of Subsidiary, but at least 7 days  before the date of meeting;

· If necessary, prepare his written opinion on the voting on certain resolution. 
The property complex of  VAO «INTOURIST»:
· shall direct the examination of proposed draft resolutions by appropriate specialized complexes of VAO «INTOURIST», which in their turn may consult with the companies’ divisions;

· if necessary, shall prepare opinions on the proposed draft resolutions, in particular on the basis of recommendations of appropriate complexes of VAO «INTOURIST»; and shall issue a written opinion on the issues listed in clauses 4.1.1. and  4.1.17 above, which will regulate the voting by the representative of ОАО «СИТРОНИКС» in the governing bodies of Subsidiaries.

The President of VAO «INTOURIST» acting on the basis of opinion of the Property Complex of VAO «INTOURIST» may issue a written document directing the voting at the meeting of Subsidiaries.  

5.4. If the agenda of meeting of Subsidiary’s governing body includes the following issues listed in clause 4.1. hereof, namely: 4.1.1, 4.1.7, 4.1.8, 4.1.11, 4.1.12, 4.1.13, 4.1.14, 4.1.15, 4.1.16, 4.1.17 and 4.1.19, the Chairman of Board of Directors (Supervising Board) of Subsidiary or any other representative of ОАО «СИТРОНИКС» in the Subsidiary’s governing body (hereinafter referred to as the authorized representatives) shall hold consultations with the President of   VAO «INTOURIST» at least two days before the meeting of Subsidiary’s governing body. The list of Subsidiaries and authorized representatives shall be adopted by order of President of  VAO «INTOURIST».

The consultations shall be held by personal presence or otherwise as  the President of VAO «INTOURIST» will think fit. Such consultations shall be attended by the directors of complexes of VAO «INTOURIST» and certain authorized representatives.  The President of VAO «INTOURIST» may keep the minutes of consultations held by personal presence.

The authorized representatives shall:

· secure the voting by persons elected to the governing bodies of Subsidiaries out of the candidates nominated by VAO «INTOURIST» at meetings of governing bodies of Subsidiaries and appointed by order of the President of VAO «INTOURIST», in the best interests of certain Subsidiaries in accordance with the resolutions passed during consultations and in compliance with the applicable law;

· issue the short report on the results of meeting, voting and resolutions passed at meetings of governing bodies held to consider the issues for which the position of  VAO «INTOURIST» was stated. The memorandum shall be submitted to the President of VAO «INTOURIST» within two days of the date of meeting of governing body.

5.5. VAO «INTOURIST» may authorize the representative to call a meeting of Subsidiary’s governing body or to put an additional issue for consideration to the ordinary meeting of Board of Directors (Supervising Board) at which a resolution may be passed on any issue which requires an action of such body.  
6. Remuneration of Representatives.

6.1. Representatives of VAO «INTOURIST» in governing and control bodies of Subsidiary will not be entitled to any remuneration from VAO «INTOURIST», Subsidiary and third parties for passing resolutions and voting at meetings of collective executive bodies and control bodies of Subsidiary, as well as for any other actions connected with activities of Subsidies, except as otherwise determined in law, statutes and other internal regulations of Subsidiary, resolution of governing and control bodies of  VAO «INTOURIST».
6.2. Representatives of VAO «INTOURIST» in the governing and control bodies of Subsidiary may receive the remunerations for their services to such extent, in such manner and in such time as will be prescribed in the statutes of Subsidiary, internal regulations of Subsidiary and resolutions of appropriate bodies of Subsidiary and  VAO «INTOURIST»
6.3. The amount, procedures and time of payment of remuneration to the Representative of VAO «INTOURIST»  acting as the Sole Executive Body of Subsidiary will be determined in the contract to be concluded with the Subsidiary. 
7. Responsibility of Representatives.

7.1. Representatives of VAO «INTOURIST» in the Boards of Directors (Supervising Boards), collective executive bodies of Subsidiary, on the position of Sole Executive Body of Subsidiary will be liable for all and any losses incurred by the Subsidiary through their fault as prescribed in the applicable laws. 
7.2. If provided for in applicable law, the Subsidiary and its shareholders (members) may bring an action against any damage caused to the Subsidiary by the representative of  VAO «INTOURIST» in the Boards of Directors (Supervising Boards), collective executive bodies of Subsidiary, on the position of Sole Executive Body of Subsidiary.  
7.3.In the event of damage award issued by a court in respect of damages arisen during the implementation of resolutions of Subsidiary’s governing bodies for which the representative voted under the instructions of VAO «INTOURIST», VAO «INTOURIST» shall indemnify the representative of VAO «INTOURIST»  against any losses, provided that the representative advised VAO «INTOURIST» of possible negative impacts in accordance with clause 3.7. above, and instructions of VAO «INTOURIST» remained unchanged after such advice.
8. Application of Regulations. Making of Amendments and Additions to the Regulations. 
8.1. Any amendments and additions to these Regulations may be made by a resolution of Board of Directors of VAO «INTOURIST».
The Board of Directors of VAO «INTOURIST» may terminate this Regulations and adopt the restated Regulations on the Representatives of Open Joint-Stock Company Foreign Economic Joint-Stock Company for Travel and Investments INTOURIST in Subsidiaries. 
8.2. In the event of conflict between the provisions of Russian law and these Regulations, the provisions of Russian law will apply. 
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