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GENERAL PROVISIONS

1. These Regulations on Auditing Commission of Open Joint-Stock Company VAO INTOURIST (hereinafter referred to as the Company) have been developed under the applicable laws and Articles of Association of Company.
2. These Regulations are the internal document of Company which describes the legal status, activities, powers (together with the Articles of Association of Company), procedure of election, principal tasks and functions, procedures (organization of work, auditing procedures, interaction with governing bodies of Company and its shareholders, etc.), the rights and duties of members of Auditing Commission.
3. The Auditing Commission of Company being a permanent elected body is responsible for the regular audit of business and financial operations of Company, performance of managing bodies and officers (including separated divisions, services, branches and representative offices) through the documentary and actual audit of:
- legal and economic validity and efficiency (advisability) of business and financial operations executed by the Company within the period under consideration;

- complete and fair presentation of business and financial operations in the management documents of Company;

- legal and economic validity and efficiency of acts of officers of the Company’s governing bodies and managers of departments (services, branches, representative officers) and their compliance with the Russian laws, Articles of Association of Company, adopted plans, programs and other internal regulations of Company.
4. The Auditing Commission will be governed in its operations and procedures by the applicable laws of the Russian Federation, Articles of Association of Company, these Regulations, other internal regulations of Company.

5. The Auditing Commission will be independent from officers of the Company’s governing bodies and will  report only to the general meeting of shareholders of Company.

The Auditing Commission will be responsible to the General Meeting of Shareholders for  the reliable and fair audit.
6. The officers of the Company’s governing bodies, mangers of structural and separated divisions (services, branches and representative offices) shall provide assistance to the Auditing Commission during audit. 

2. PROCEDURE OF ELECTION OF AUDITING COMMISSION
2.1. The number of members of the Auditing Commission is established in the Articles of Association of Company.

2.2. The persons eligible to the Auditing Commission will be elected at the General Meeting of Shareholders in accordance with the procedures established in the Articles of Association for one year (for the period before the next General Meeting) by a simple majority of votes out of the candidates proposed for election in due manner by the holders of 2 and more percent of voting shares in the Company. Should the shareholders fail to  nominate candidates for election to the Auditing Commission, or should the number of nominated candidates be less that the number of vacated offices, the Board of Directors of Company shall include the candidates for election to the Auditing Commission in the list of candidates at own discretion.
The candidates nominated for election to the Auditing Commission shall provide their consent in writing.

2.3. The candidates in whose favour the majority of votes is given by the holders of voting shares present at the general meeting of shareholders will be elected to the Auditing Commission of Company.  The persons elected to the Auditing Commission of Company are subject to unlimited reelection.
2.4. The members of Auditing Commission of Company may not at the same time hold an office in the existing (newly elected) Board of Directors of Company or hold offices in the Company’s governing bodies.

2.5. Information about candidates to the Auditing Commission of Company and their consent or absence of consent to act in such capacity shall be delivered to shareholders during the preparation of general meeting of shareholders.
2.6. The shares held by the members of Board of Director of Company or by the persons holding offices in the Company’s governing bodies should not be counted during election of members of Auditing Commission of Company. 

An extraordinary general meeting of shareholders at which the members of Auditing Commission are elected should not be held in the form of a written consent.

2.7. By a resolution of general meeting of shareholders, the powers of any member or all members of Auditing Commission may be terminated before the expiry of his/their term of office.

The general meeting of shareholders may pass a resolution directing the termination of powers of all members of Auditing Commission of Company before the expiry of their term of office only if such meeting elects immediately the new members of Auditing Commission.

In the event of early termination of powers of any member of Auditing Commission or his retirement, the powers of remaining members of Commission will remain valid.

2.8. If any member or members of Auditing Commission are elected at the extraordinary general meeting of shareholders of Company, the Auditing Commission (its members) will hold office within the period before the annual general meeting of shareholders of Company.

2.9. By a resolution of General Meeting of Shareholders, the members of Auditing Commission  are entitled to receive the remuneration and/or compensation against the costs incurred in connection with the performance of other duties for the period of their service.  The amount of such remuneration and compensation will be determined by a resolution of general meeting of shareholders on recommendations of the Board of Directors.

2.10. The Chairman of Auditing Commission will be responsible for the organization and management of activities of Auditing Commission.

The Chairman of Auditing Commission will be elected from members of Auditing Commission at the first meeting and may be reelected at any time by a majority of total votes of elected members of Auditing Commission of Company.

3. FUNCTIONS AND TASKS OF AUDITING COMMISSION

3.1. The Auditing Commission acting in accordance with the powers conferred by the applicable law and Articles of Association of Company will

a) conduct regular documentary audit of financial and business operations of Company for the year and extraordinary documentary audit at own discretion,  at request of general meeting of shareholders, Board of Directors of Company or at request  of a shareholder (shareholders) of the Company holding in aggregate at least 10 percent of voting shares in the Company;
b) issue a report on the basis of conducted audit, which (depending on the audited elements) shall contain:
- information about noncompliance of the Company with the legal acts of the Russian Federation, accounting and reporting principles established in the legal acts of the Russian Federation,  internal documents adopted by the Company, budgets, estimates, plans, programs, etc.;

- confirmation of reliability of figures included in the annual report, annual financial statements, financial reports and other financial documents of Company;

- estimation of advisability and efficiency of business and financial operations executed by the Company;
- recommendations on the improvement of the systems of management of financial and business operations of Company and internal control;

- proposed measures of improvement of financial and business position of Company;

c) submit a request to call a meeting o Board of Directors of Company;
d) submit a request to call an extraordinary general meeting of shareholders of Company;

e) organize the calling of extraordinary general meeting of shareholders in the events provided for in Section 55 clause 8 of the Federal Law on Joint-Stock Companies;

f) elect the Chairman and Secretary of Auditing Commission of Company;

g) develop and adopt the plan of operation of Auditing Commission for the period till the annual general meeting of shareholders;

h) determine at own discretion the procedures and form of regular and extraordinary audit and preparation of reports of audit;
i) monitor the correction of all deficiencies and discrepancies found during audit, compliance with the recommendations of Auditing Commission and plan of corrective measures ;

j) take decisions to conduct an extraordinary audit at request of the executive governing bodies of Company.

3.2. The Auditing Commission will be responsible for audit of:

a) the compliance of financial and business operations, accounting principles and financial reporting of Company with the legal regulations of the Russian Federation, the reliability of figures included in the reports and other financial documents of Company, the meeting by the Company’s officers of economic interests of the Company, and other issues, in particular:
- complete and reliable presentation of Company’s capital, assets and transactions in the Company’s documents;

- compliance by Company’s officers entered into any transaction on behalf of Company with the provisions of law and economic interests of Company , in particular in respect of transactions which are subject to the previous approval by the Board of Directors of Company, general meeting of shareholders (i.e. the large transactions and transactions in which there is interest), and other transactions which are subject to the previous consent of the Board of Directors, including transactions not included in a financial and business plan (budget) of Company;
- performance of adopted plans, budgets, estimations and limits;
- safety of funds, property, proprietary and intangible rights, efficient use of assets and other resources of Company, identification of non-productive losses and expenses;

- the proximity of the purchase (sale) prices to the market prices;

- validity of Company’s borrowings, timely repayment of debt by the Company (settlements with creditors and payments to budget, etc.);

- validity of payable accounts of Company and their timely repayment;

- results of inventory of property, correspondence of current property  to source accounting documents;
- validity of cost attributing;

- validity of fines imposed on the Company;

- check of correctness of estimation of financial results of Company and their presentation in the income statement;
- audit of document circulation,  record keeping and office work. 

b) assessment of current financial position of Company, data in financial statements and insolvency (bankruptcy) signs;
c) implementation of resolutions passed at the general meeting of shareholders and board of directors;
d) validity of resolutions passed by the Board of Directors of Company, their compliance with the resolutions of general meeting and Articles of Association of Company;
e) assessment of the compliance of resolutions on financial and business operations passed by the executive governing bodies of Company with the resolutions of Board of Directors, General Meeting of Shareholders and Articles of Association of Company;
f) correction of deficiencies and discrepancies found during previous audits by the executive governing bodies of Companies;
g) other issues depending on specificity of financial and business operations of Company, if their audit may promote the reduction of risks of financial and business operations of Company and improvement of Company’s financial position.

4. RIGHTS, DUTIES AND LIABILITY OF AUDITING COMMISSION

4.1. The Auditing Commission of Company in performing its functions may:
1) have an unimpeded access to all offices of Company, storage rooms, may check the property, cash and documents of Company for availability and safety, have an access to all records of Company (accounts, financial documents, plans, reports, statements, estimates, etc.);
2) receive from the managers of Company’s governing bodies, directors of departments (services, branches, representative offices), responsible officers, employees of Company all and any necessary explanations and statements in connection with the conducted audit;

3) reconcile accounts with the debtors and creditors of Company, inspect bank documents of Company at bank offices (if necessary and if possible);
4) monitor the presence, movement, complete and reliable presentation in accounts and reports of property and cash, losses and income, production volume, performed work and provided services;

5) issue instructions to officers of executive governing bodies of Company, directors of departments (services, branches, representative offices) and responsible officers in respect of immediate measures for the correction of found deficiencies or discrepancies, if a failure to take such measures may result in the loss of property, documents or further misconduct;
6) be present at inventory taking and demand from executive governing bodies of Company to take extraordinary inventory of property and auditor of Company’s operations (fixed assets, stock, settlements with purchasers and suppliers, securities, cash, etc.);
7) receive from officers of governing bodies of Company, directors of departments and responsible persons the documents necessary for the Auditing Commission in connection with the conducted audit (executed in the course of operation of Company and its governing bodies or related to the activities (connected with the activities) of Company and its governing bodies), in particular the following documents:
- constitutive documents, certificate of incorporation, titles, plans, account, financial and managerial documents and other documents;

- minutes of meetings of governing bodies of Company (General Meeting, Meeting of Board of Directors), business correspondence, reports of auditors, documents of audit of Company by public and municipal bodies of financial and tax control.
The requested documents shall be delivered to the Commission within 2 business days of the date of request.

8) submit for consideration to officer of governing bodies of Company the issues of disciplinary and financial responsibility of employees of Company (including officers of executive governing bodies) in the event of breach by such persons of Articles of Association, position description or other internal regulations of Company;
9) receive the schedule and agenda of planned meetings of Board of Directors and General Meetings of Company, apply to the Board of Director for the participation of a representative of Commission in meetings of Board and attend meetings of Board of Directors by invitation of the Chairman of Board; take part in meetings of Board of Directors with the right of advisory vote in respect of reports of Auditing Commission;

10) submit proposals on the improvement of internal control system, efficiency of operations of Company, reduction of risks of financial and business operations;
11) make proposals in respect of the plans of performance of governing bodies of Company; file request to call a meeting of Board of Directors and/or General Meeting of Shareholders of Company (in accordance with the procedures established by the  applicable laws of the Russian Federation and Articles of Association of Company) if the deficiencies or discrepancies found during audit has caused or may cause the material damage to economic interests of shareholders of Company and the above mentioned governing bodies of Company are entitled to pass necessary resolutions; 
12) if necessary, hire with the consent of General Director of Company and on a contractual basis (if the Commission has sufficient funds and in compliance with the confidentiality requirements) experts in certain areas (law, economics, finance, construction, etc.) for their participating in audits, in particular specialized companies;
4.2. The Auditing Commission shall:

1) conduct an audit of financial and business operations of Company for the year and at any time at request of persons listed in the Federal Law on Joint-Stock Companies, Articles of Association of Company and these Regulations;

2) issue a report of audit of financial and business operations of Company;
3) fairly represent in the audit documents the found deficiencies and discrepancies and facts of misuse, the events from which they originate, liable persons, and amount of financial damage;

4) comply in its operations with the Company’s polices of record keeping, commercial secrecy and confidentiality in respect of information disclosed to members of Commission in the course of audit;

5) if the Commission reveals any facts of breach of confidence by officers and directors of departments of Company, misapplication of Company’s funds, misappropriations and illegal spending of cash and property, the Commission shall execute an interim act and report such facts to the General Director of Company;

6)  if in the course of audit the Commission reveals the facts of financial breach or misconduct which has a material impact on the economic interests of Company, the Commission shall consider such fact at the meeting of Auditing Commission and demand to call a meeting of Board of Directors and/or extraordinary  General Meeting of Shareholders of Company, provided that the revealed deficiencies require an action of  such governing bodies of Company;
7) inform without delay the Board of Directors and report to the General Meeting of Shareholders of Company  the results of regular and extraordinary audits of financial and business operations of Company, revealed facts of inefficient  and/or inaccurate financial and business operations, breach of laws of the Russian Federation, provisions of Articles of Association, internal regulations of Company by officers of Company, other financial mismanagement and misconduct; 
8) report the results of audit conducted at request of shareholder(s) holding in aggregate at least 10 percent of voting shares in the Company to such shareholder(s).
9) monitor the correction of deficiencies and discrepancies found in the course of previous audits and implementation of correction measures;

4.3. The members of Auditing Commission will be held liable for breach of duty.

A member of Auditing Commission shall submit a report of his performance at request of the shareholder(s) holding in aggregate at least 10 percent of voting shares in the Company and voted for election of such member.
5. RPOCEDURES OF AUDITING COMMISSION

5.1. The Chairman of Auditing Commission of Company shall:

1) schedule the operations of Auditing Commission of Company;

2) call and hold meetings, make decisions in respect of preparation and holding of meetings of Auditing Commission of Company, approve business to be transacted at meetings of Auditing Commission of Company;

3) is responsible for current operation of Auditing Commission of Company, including the conducting of audit, tasks of audit and their distribution among members of Commission;
4) represent the Auditing Commission at the General Meeting of Shareholders of Company and at meetings of Board of Directors of Company;

5) sign the minutes of meetings of Auditing Commission and other documents issued by the Auditing Commission of Company;

6) perform other functions necessary for the organization of audit of financial and business operations of Company, performance of governing bodies of Company by the Auditing Commission, and reports of Auditing Commission to Shareholders.
5.2. The Secretary of Auditing Commission shall:

1) keep the minutes of meetings of Auditing Commission;

2) secure the timely delivery of reports of conducted audit to the governing bodies of Company, deliver copies of reports of Auditing Commission of Company;

3) execute and sign together with the Chairman of Auditing Commission the minutes of meetings of Auditing Commission of Company and extracts from such minutes;
4) be responsible for record keeping, document circulation and keeping of records of Auditing Commission of Company;

5) give a 5-day notice of meeting of Auditing Commission, regular and extraordinary audit  to members of Auditing Commission of Company;
6) perform other functions necessary for the organizational support of operations and record keeping.
5.3. Planning of operations of Auditing Commission of Company.

5.3.1. Regular audit of Company’s operations and meetings of Auditing Commission shall be conducted and held in accordance with the adopted annual schedule of operations of Auditing Commission;

5.3.2. The schedule of operations of Auditing Commission will be adopted at the first organizational meeting of Auditing Commission.

5.3.3. The schedule of operations of Auditing Commission include the following:

1) an object of audit (types of financial and business operations of Company, certain types of activities of Company);

2) determination of the form of audit for each object;

3) time schedule of audits of Company’s operations, approximate frequency of audits (annual, quarterly);
4) time schedule of meetings of Auditing Commission in respect of preparation and conducting of audit of Company’s operations and adoption of audit report;

5) draft list of financial and/or business documents necessary for the audit of objects included in the plan of audit;
6) assignment of duties (allocation of tasks) to members of Auditing Commission in the course of audit;

7) other matters connected with the organization of meeting and audits of Auditing Commission of Company.

5.4. Meeting and Passing of Resolutions by Auditing Commission.

5.4.1. The Auditing Commission will act as a collective body: the Auditing Commission will pass all resolutions at its meeting by a majority of votes of members present at the meeting.
5.4.2. At meetings of Auditing Commission, the quorum shall be determined, the issues placed before the meeting shall be announced and the reports of members shall be presented. The draft resolution (opinion) shall be presented and voted.
5.4.3. A meeting of Auditing Commission of Company will be valid (the quorum will be present), if more than a half of members of Auditing Commission are present at the meeting. In absence of quorum and in absence of any members on good cause, the meeting of Auditing Commission will be adjourned but not more that for 10 days. 
5.4.4. The Auditing Commission will pass resolutions at its meeting by a majority of votes of members present at the meeting. No member of Auditing Commission may assign the right to vote to another person, in particular to any member of Auditing Commission.
At meetings of Auditing Commission, each member will be entitled to one vote. In the event of equal vote, the Chairman of Auditing Commission will have a casting vote. 
5.4.5. The Auditing Commission will hold its meeting in the form or personal attendance (personal presence of members during consideration and passing of resolutions) and in the form of a written consent (without personal presence). The form of holding of meeting and date of extraordinary meeting will be determined by the Chairman of Commission. A member of Auditing Commission not present at the meeting may deliver a written opinion on the business to be transaction and such opinion shall be counted for the purpose of quorum and voting at the meeting. 
5.4.6. The first (organizational) meeting of Auditing Commission elected by the General Meeting of Shareholders shall be held within 15 days after the date of general meeting of shareholders at which the new members of Auditing Commission are elected.
5.4.7. The meetings of Auditing Commission of Company will be held in such time as will be indicated in the Schedule of work of Auditing Commission, and each time before and after conducting audit.
5.4.8. At the meeting of Auditing Commission of Company to be held before each audit, the following issues of preparation and conducting of audit will be considered:

1) determination of the object of audit;

2) procedures, time and scope of audit;

3) list of information and documents necessary for audit, sources and manner of obtaining of such documents;

4) list of persons to be involved in audit (for explanations and clarification of issues);

5) determination of the date of meeting of Auditing Commission after audit;

6) appointment of auditors, distribution of duties among such auditors;

7) settlement of other issues.

A meeting of Auditing Commission called for the preparation and conducting of audit may be held in the form of a written consent.

5.4.9. At the meeting of Auditing Commission to be held after each audit, the following issues shall be considered:

1) consideration of information obtained during audit and sources of such information;

2) summarizing of audit results;
3) summarizing of opinions and preparation of proposals in accordance with the audit results;

4) adoption and signing of a report of Auditing Commission in accordance with the audit results;

5) reference of revealed deficiencies to their causes and analysis of revealed deficiencies; consideration of possible ways of their correction and preventive measures;
6) passing of a resolution to apply to the governing bodies of Company, their officers and directors of departments for the correction of deficiencies and discrepancies found in the course of audit, implementation of sanctions against the persons liable for such deficiencies or discrepancies;
7) other matters connected with the conducted audit.

5.4.10. The request to call an extraordinary general meeting shall be passed by a majority of votes of members of Auditing Commission present at the meeting.

The request shall be signed by the Chairman of Auditing Commission.

The request of Auditing Commission to call an extraordinary general meeting shall be submitted to the Chairman of Board of Directors or to the Corporate Secretary of Company against receipt.
The request of Auditing Commission to call an extraordinary general meeting shall contain the following issues:

- wording of proposals placed before the meeting and resolutions to be passed;

- reasons for placing such proposals;
- proposed form of meeting.

5.4.11. The meeting of Auditing Commission called to approve the auditors’ report on the annual report of Company, financial statements, income statement (annual meeting) shall be held within 150 days of the end of fiscal year of Company.

5.4.12. When preparing the meeting of Auditing Commission, the Chairman of Auditing Commission of Company shall 

1) determine the date, time and pace of meeting and form of holding of meeting;

2) adopt business to be transacted at the meeting;

3) determine the list of materials and documents necessary for the consideration of issues to be placed before the meeting of Auditing Commission;

4) determine the list of persons to be invited to the meeting of Auditing Commission (in the form of personal attendance);

5) settle any other issues in connection with the preparation of meeting of Auditing Commission.

5.4.13. If any report of breach of laws of the Russian Federation, Articles of Association of Company, other internal regulations of Company, financial breach or misconduct threatening the economic interests of shareholders of Company is received by the Auditing Commission of Company, the Chairman of Auditing Commission shall call a meeting of Auditing Commission to consider the issue of extraordinary audit.
5.4.14. A member of Auditing Commission aware of the above mentioned breaches shall submit a written statement containing the description of breach and names of persons liable for such breach to the Chairman of Auditing Board within 3 business days of the date of revealing of such breach. 
5.4.15. The Secretary of Auditing Commission will keep minutes of meetings of Auditing Commission.

The members of Auditing Commission who voiced dissent shall provide their special opinion to be attached to the minutes of meeting and presented to the Board of Directors and General Meeting.
The minutes of meeting of Audit Commission shall be drawn in duplicate within 3 business days of the date of meeting (written consent) and shall be signed by the Chairman and Secretary of Auditing Commission of Company. The Company shall keep the minutes of meetings of Auditing Commission and provide them to shareholders of Company at their request.

5.5. Procedures of Audit
5.5.1. The scheduled audit of financial and business operations of Company shall be conducted in accordance with the adopted annual schedule of operations of Auditing Commission.

5.5.2. An extraordinary audit of financial and business operations of Company shall be conducted for the reasons mentioned in clause 3.1. of these Regulations.

The extraordinary audit conducted at request of shareholders, Board of Directors, General Meeting of Shareholders shall commence within 30 days of the date of written request or resolution. The period of such audit shall not exceed 90 business days.

5.5.3. The shareholders requested the audit shall submit a written request to the Auditing Commission. Such request shall specify:

- the full name of shareholders;

- details of their holdings (number, type, series of shares);

- reasoned request.
The request shall be signed by the shareholder or his authorized representative. If the request is signed by the authorized representative, such request shall be accompanied with the power of attorney.

If the request is made by a corporate shareholder, the signature of representative of such shareholder acting under its Articles of Association shall be attested by the seal of such legal entity. If the request is signed by the representative of legal entity acting under power of attorney, the request shall be accompanied with the power of attorney.

The shareholders whose title to shares is registered with a depositary, shall attach a statement of custody account. 
5.5.4. The request to conduct an audit shall be sent by the requesting party to the address of Company to attention of Chairman of Auditing Commission or shall be delivery in person to the Company.
The date of request will be the date of receipt thereof by the Company or delivery thereof to the Company.

5.5.5. The Auditing Commission shall within 5 (five) business days of the date of request pass a resolution directing the audit of financial and business operations of Company or reasonably refuse to conduct an audit. 
Should the Auditing Commission decide to conduct an audit, the Chairman of Auditing Commission shall organize such audit and proceed with such audit.

5.5.6. The Auditing Commission may refuse to conduct an audit if:

- the shareholders requested an audit do not hold the necessary number of voting shares;

- the request does not contain the reasons for audit;
- the facts identified as reasons for audit have been already audited and the report of Auditing Commission has been already delivered;

- the request does not comply with the applicable law and legal acts of the Russian Federation or provisions of Articles of Association of Company.
5.5.7. The persons requested an audit of financial and business operations of Company may at any time withdraw the request before the Auditing Commission passes a resolution directing the conduct of audit. The request may be withdrawn by a written notice to the Auditing Commission.

5.5.8. The Chairman of Auditing Commission shall give a notice of audit to the General Director of Company before the commencement of audit.
5.5.9. The Auditing Commission will issue the Report of conducted audit. 

5.5.10. The report of Auditing Commission shall be drawn in three copies.

A member of Auditing Commission voiced dissent against the report may deliver his special opinion to be attached to the report of Auditing Commission and constitute its integral part.
A copy of report will be filed in the records of Auditing Commission, another copy will be delivered to the General Director of Company, and the third copy will be delivered to the Board of Directors. 

5.5.11. The General Director of Company shall consider the results of audit within 10 business days of the date of Report and in the event of reasonable objections shall deliver such objections to the Chairman of Commission accompanied with the supporting documents. 
5.5.12. The Chairman of Auditing Commission shall verify (and conduct a repeated audit of disputable issues) the validity of objections (comments, additions) and,  if valid, make necessary amendments to the Report. 

In the event of discrepancies, the objections of General Director of Company (or act of discrepancies) shall be attached to the Report.
5.5.13.  Should an audit be conducted at request of shareholder(s) of Company holding in aggregate at least 10 percent of voting shares in the Company, one more copy of Report shall be 

delivered to such shareholder(s) within 3 days of the date of adoption. \

The shareholder(s) requested the audit of financial and business operations of Company may make the next request of audit not less than ninety days of the date of first request delivered to the Auditing Commission.

5.5.14. The Company shall keep the acts and reports of Auditing Commission and provide them to shareholders of Company at their request.

5.5.15. The General Director of Company will arrange the development of Plan of Measures to be taken for the correction of found deficiencies or discrepancies and determine the time limits for the implementation of such corrections and persons responsible for such corrections. The Auditing Commission will provide assistance in the preparation of Plan of Measures and monitor its implementation. 
6. DOCUMENTS OF AUDITING COMMISSION
6.1. The documents of Auditing Commission include the following:

- minutes of meetings of Auditing Commission;

- acts of Auditing Commission;

- reports of Auditing Commission;

- copies of requests to call an extraordinary general meeting;

6.2. The minutes shall specify:
1) the date, time, place and form of meeting (voting results);

2) list of members of Auditing Commission and persons present at the meeting (submitted a written consent);

3) information about quorum at the meeting;

4) business to be transacted at the meeting;

5) key points of discussion at the meeting, reports on agenda items (valid only for the meetings in the form of personal attendance);

6) voting results with the list of members delivered a special opinion;
7) resolutions passed by the Auditing Commission.

6.3. The acts of Auditing Commission issued after audit shall specify:

- the place and time of audit;

- the members of Auditing Commission participated in audit;

- reasons for audit;

- information about information (documents and materials) requested  by the Auditing Commission in the course of audit from managers of subdivisions and services, branches and representative officers and officers;
- information about refusals to deliver the requested information (documents and materials);

- description of revealed noncompliance with laws, legal regulations and acts, provisions of Articles of Association and internal regulations of Company.;
- information about written explanations delivered by the General Director of Company, members of Board of Directors, officers and employees of Company;

- list of persons who have breached the law, legal regulations and acts, provision of Articles of Association and internal regulations of Company;
- references to the provisions of law, legal regulations, Articles of Association and internal regulations of Company which were found to be violated.
6.4. The Auditors’ Report shall as usually consist of three parts: introductory, analytical and conclusive.

The introductory part includes:

1) description of document as a whole -  “Auditor’s Report to Open Joint Stock Company VAO INTOURIST”;

2) date and place of report;

3) date (period) and place of report;

4) reasons for audit (resolution of Auditing Commission, General Meeting of Shareholders, Board of Directors, shareholder(s) of Company, other);

5) purpose of audit;

6) object of audit;
7) list of legal regulations, internal documents and other documents and materials to be used in the course of audit.

The analytical part shall include the objective analysis of audited object in accordance with the Schedule of Audit.
The conclusive part of Auditors’ Report of Company will contain the reasoned opinion of Auditing Commission in respect of audit issues(s) (conformation of fair presentation of data in statements and other financial documents of Company, information about noncompliance of business and financial operations of Company with legal regulations of Russian Federation, Articles of Association and internal regulations of Company, deficiencies and discrepancies, etc.), and recommendations and proposals in respect of the correction of found deficiencies and discrepancies.
The Auditor’s reports shall include the following:

- opinion on compliance or noncompliance with law, legal regulation, Articles of Association and internal regulations of Company;

- assessment of fair presentation of data in the Company’s annual report and annual financial statements of Company;
- information about requests of Auditing Commission to call a meeting of Board of Directors and/or extraordinary meeting;

- description of breaches of laws, legal regulations, Articles of Association, regulations, rules and policies of Company by employees and officers of Company;

- information about experts not holding offices in the Company who delivered advise on financial and business operations.
6.5. The documents of Auditing Commission shall be signed by the Chairman of Auditing Company and need not bear the seal of Company.

6.6. The original documents of Auditing Commission shall be delivered by the Chairman of Auditing Commission for keeping with the Company’s records under the respective act.

6.7. The Chairman of Auditing Commission shall keep the following documents:

- requests to conduct an audit;

- refusals of Auditing Commission to conduct an audit;

- written refusals of Company’s officer to disclose information.

6.8. The Company represented by the General Director will provide the shareholder with access to the documents of Auditing Commission. 

At request of shareholders, the Company shall deliver to such shareholders for a fee the copies of documents issued by the Auditing Commission. The amount of fee will be determined by the Company but shall not exceed the cost of such copies and postal charges connected with heir delivery. 

7. FINAL PROVISIONS
7.1. These Regulations shall be adopted at the general meeting of shareholders by a majority of votes of holders of voting shares in the Company present at the general meeting of shareholders.

7.2. A resolution directing any amendments or additions to these Regulations of adoption of restated Regulations shall be passed at the general meeting of shareholders by a majority of holders of voting shares in the Company present at the general meeting of shareholders.
7.3. The proposals to make additions and amendments to the Regulations or adopt the restated Regulations shall be made by the Company’s shareholders in such manner as prescribed in the applicable laws and Articles of Association for bringing  proposals before the general meeting of shareholders of Company.

7.4. If as a result of changes in the applicable laws of the Russian Federation or Articles of Association, any clause of these Regulations will be contrary to such provisions, this clause will be invalid and the Regulations will apply to the extent of clauses not contrary to the applicable laws of the Russian Federation and Articles of Association of Company until restated. 
Текст данного документа перевел с русского языка на английский язык
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