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1. GENERAL PROVISIONS

1.1. The Regulations on General Meeting of Shareholders of Open Joint-Stock Company VAO INTOURIST (hereinafter referred to as the Regulations) in accordance with the Russian Federation Civil Code, Federal Law on Joint-Stock Companies, other legal acts of the Russian Federation and Articles of Association of Open Joint-Stock Company VAO INTOURIST (hereinafter referred to INTOURIST or Company) will regulate the procedures of preparation, calling, holding and summing-up of results of General Meeting of Shareholders of INTOURIST.
1.2. The General Meeting of Shareholders is the supreme governing body of Company.

1.3. The General Meeting of Shareholders may be held as a meeting (personal presence of shareholders for the consideration of issues brought before the meeting and passing of resolutions put to vote) and as a written consent.

1.4. The Company will assure the equal rights of participation of all shareholders of INTOURIST in general meetings of shareholders.

1.5. Should any matters relating to the calling, preparation and holding of General Meeting of Shareholders be not covered by the Articles of Association of Company and these regulations, such matters will be settled in accordance with the provisions of Russian laws taking into consideration the interests and rights of shareholders of Company.
1.6. The general meeting of shareholders of INTOURIST will be held in Moscow at the address determined by the Company’s Board of Director in the notice at calling and preparing the general meeting.

2. POWERS OF GENERAL MEETING

2.1. The General Meeting of Shareholders of Company will have such powers as provided for in the Russian laws and Articles of Association of Company. The powers conferred to the General Meeting of Shareholders shall not be assigned to the Company’s Board of Directors and executive body of Company. The General Meeting of Shareholders shall not consider and pass resolutions not related to the powers conferred to the General Meeting of Shareholders.
3. ANNUAL GENERAL MEETING OF SHAREHOLDERS. PROCEDURES OF BRINGING BEFORE MEETING AND CONSIDERATION OF PROPOSALS OF SHAREHOLDERS AT THE GENERAL MEETING OF SHAREHOLDERS

3.1. The Company shall hold the General Meeting of Shareholders on an annual basis not less that two months and not more than six months of the end of fiscal year of Company. The date of General Meeting of Shareholders will be determined by the Board of Directors.

3.2. The fiscal year of Company will commence on 1 January and end on 31 December of the current year inclusive.

3.3. The annual General Meeting of Shareholders will be convened by the Board of Directors. Such decision shall be taken by a majority of votes of Board members present at the meeting of Board.

3.4. The annual General Meeting of Shareholders shall consider the following issuers on an annual basis:
(1) election of members of Board of Directors of Company;

(2) adoption of annual reports, financial statements, including income statements of Company and distribution of profits (including the payment (declaration) of dividends, except for the profits distributed as dividend for the first quarter, six months, nine months of fiscal year)  and losses of Company at the end of fiscal year;
(3) election of members of the Company’s Auditing Commission;

(4) appointment of Company’s Auditor.

3.5. At request of shareholders, the Board of Director may place before the annual General Meeting of Shareholders any other issues which require an action of general meeting under the Russian laws in such manner and in such time as stipulated in the Articles of Association and these Regulations. 

3.6. The Shareholders holding in aggregate at least 2 percent in the voting stock of Company, may bring proposals to the annual General Meeting of Shareholders. Such proposals shall be sent to the Company at least 100 days after the end of fiscal year.
The proposals shall be made in writing and sent by a registered letter to the Company’s address or by a registered letter with receipt or shall be delivered personally to the Corporate Secretary/Secretary of Board of Director or delivered to the Company’s administrative office or any other department authorized to receive the written correspondence addressed to the Company. 
3.7. The proposals brought to the General Meeting of Shareholders shall contain:

(1) the wording of issues to be placed before the meeting;

(2) the full name of shareholders bringing such proposal, information about his holding (number, type (series) of shares);
The proposal shall be signed by the shareholder or his authorized representative. If such proposal is signed by the authorized representative, it shall be accompanied with the power of attorney executed in accordance with Section 185 of the Russian Federation Civil Code or certified by a notary (a copy of power of attorney certified by a notary). If such power of attorney is executed as a document of delegation of powers, such power of attorney shall be accompanied with the original power of attorney under which it has been executed or its copy.
The shareholders whose holdings are registered with the Register of holders of registered securities in the Company are not obliged to confirm their rights in writing  when bringing proposals to the  annual General Meeting of Shareholders, proposals on candidates to the governing bodies and control bodies of Company. If the proposal to the annual General Meeting of Shareholders is signed by a shareholder (his representative), whose rights are registered with the depositary, such proposal shall be accompanied with a statement of custody account dated not more than 3 business days before the date of such proposal. 
3.8. The Board of Directors shall consider the received proposal and take a decision to place the proposal before the annual General Meeting of Shareholders or refuse to place the proposal before the meeting within 5 days of the deadline set for filing proposals in clause 3.6. of these Regulations.

3.9. The Board of Directors may refuse to place the proposal before the annual General Meeting of Shareholders in the following events: 
(1) The deadline for filing proposals set in the Articles of Association of Company and these Regulations is not met;

(2) A proposal does not comply with the requirements of law, Articles of Association of Company and these Regulations;

(3) The shareholder giving the proposal do not hold the required number of voting shares at the date of proposal;

(4) The proposal to the general meeting does not require an action of general meeting under law and Articles of Association of Company and/or does not comply with the provisions of Russian laws.
3.10. The reasoned refusal to place a proposal before the annual General Meeting of Shareholders shall be sent to the requesting shareholders within 3 days of the date of receipt by a registered letter or shall be delivered in person to the shareholder against receipt.
3.11. The Board’s refusal to place the proposal before the annual General Meeting of Shareholders may be appealed against to a court.

3.12. The Board of Directors of Company shall not change the wording of proposals to the annual General Meeting of Shareholders and the wording of resolutions to be passed at the meeting.
3.13. The shareholders holding in aggregate at least 2 percent of voting shares in the Company as of the date of proposal may nominate candidates to be elected to the Board of Directors, Auditing Commission of Company, Counting Board of Company  at the annual General Meeting of Shareholders. Such proposals (applications) shall be received by the Company within 100 days of the end of fiscal year. The number of candidates nominated to each body shall not exceed the number of members of such body set in the Articles of Association of Company or determined at the general meeting of shareholders.
3.14. An application (proposal) for the nomination of a candidate shall be made in writing by a registered letter to the Company or shall be sent to the Company’s address by a registered letter against receipt or delivered in person to the Corporate Secretary/Secretary of Board of Directors of Company or to the Company’s administrative office or any other department authorized to receive the written correspondence addressed to the Company. 

3.15. The application (in particular in the event of self-nomination) shall contain:
(1) Full name of candidate, and if a shareholder of Company, the number of shares held by the candidate, the details of candidate’s identity documents (series and/or number of documents, date and place of issue, the issuing authority);

(2) The name of Company’s body to which the candidate is nominated;

(3) Other information about candidate provided for in the Articles of Association of Company or internal documents of Company governing the operation of such body;
(4) Full name of shareholders proposed the candidate, the number, type (series) of shares held by such shareholders.

An application shall be signed by the shareholder or his authorized representative. If such application is signed by the authorized representative, it shall be accompanied with the power of attorney executed in accordance with Section 185 of the Russian Federation Civil Code or certified by a notary (a copy of power of attorney certified by a notary). If such power of attorney is executed as a document of delegation of powers, such power of attorney shall be accompanied with the original power of attorney under which it has been executed or its copy.

If an application for candidate nomination is signed by a shareholder (his representative), whose rights are registered with the depositary, such application shall be accompanied with a statement of custody account dated not more than 3 business days before the date of such proposal.
The application shall be accompanied with the written consent of candidate to be elected to the Company’s body. Any information about such consent or lack of such consent shall be sent to the persons entitled to attend the General Meeting of Shareholders.
3.16. The Board of Directors shall consider the received applications and decide to include the nominated candidates in the list of candidates for voting at the General Meeting of Shareholders to the Board of Directors, Auditing Commission of Company, Counting Board of Company, or refuse to include the nominated candidates in the list within 5 dates of the deadline for filing applications set in the Articles of Association of Company and these Regulations.
3.17. The Board of Directors may refuse to include the nominated candidates in the lists of candidates nominated for voting in the events mentioned in clauses 3.9(1) to 3.9(3) of these Regulations.
3.18. The reasoned refusal to include the nominated candidates in the lists of candidates nominated for voting to the Board of Directors, Auditing Commission of Company, Counting Board of Company shall be sent to the requesting shareholder(s) within 3 days of the date of receipt by a registered letter or shall be delivered in person to the shareholder against receipt.

3.19. If the proposal to be placed before the annual General Meeting of Shareholders or the application for nomination of candidates to the Company’s bodies is given or filed by several shareholders but is not signed by all such shareholders, such proposal/application will be deemed to be made by the shareholder(s) signed such proposal/application. The Board of Directors shall consider such proposal/application and may not reject it merely for the reason that such proposal/application is signed by all shareholders mentioned therein, if the number of votes of signatories is sufficient for such proposal/application.

3.20.  The number of voting shares held by the shareholders signed different proposals to be placed before the annual General Meeting of Shareholders will not be accumulated. Each proposal to be placed before the annual General Meeting of Shareholders shall be considered by the Board of Director individually. 
The  proposal will be deemed to be a joint proposal of two and more shareholders, if shareholders sign one and the same proposal.

3.21. In addition to the proposals given by shareholders to be placed before the annual General Meeting of Shareholders and if no such proposals are given, in the event of lack or insufficient number of candidates nominated by shareholders to any body of Company, the Board of Directors of Company may bring proposals before the annual General Meeting of Shareholders or include candidates in the list of candidates at own discretion. If a shareholder proposes the wording of a resolution to the annual General Meeting of Shareholders and such resolution may be proposed by the Board of Directors only, the Board of Director shall place such proposal before the General Meeting of Shareholders in such wording as proposed by the shareholder. 
3.22. If the proposals to be placed before the  General Meeting of Shareholders include the proposal of merger, separation or division of Company or the proposal of election of board of directors of such merged, separated or divided company, the shareholder(s) holding in aggregate at least 2 percent of voting shares in the Company may nominate candidates to the board of directors of such company, its collective executive body, auditing commission or auditors, the number of which shall not exceed the number of members of such bodies to be set in the notice of general meeting of shareholders in accordance with the draft Articles of Association of such new company, and may nominate the candidate to be elected as the sole executive body of new company. 
If the proposals to be placed before the  General Meeting of Shareholders include the proposal of merger of Company, the shareholder(s) holding in aggregate at least 2 percent of voting shares in the reorganized company may nominate candidates to the board of directors of such new company, the number of which shall not exceed the number of members of board of directors of such new company to be elected by such company to be set in the notice of general meeting of shareholders in accordance with the agreement of merger. 
The proposed nominations shall be delivered to the reorganized company within 45 days before the date of general meeting of shareholders of reorganized company.

4. EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS. PROCEDURES OF BRINGING BEFORE MEETING AND CONSIDERATION OF PROPOSALS OF SHAREHOLDERS AT THE GENERAL MEETING OF SHAREHOLDERS

4.1. The general meetings of shareholders other than annual are extraordinary general meetings.
4.2. An extraordinary general meeting of shareholders is called by the Board of Directors of Company

(1) at their own discretion;

(2) at request of the Company’s Auditing Commission;

(3) at request of Company’s Auditor;

(4) at request of the shareholder(s) holding at least 10 (ten) percent of voting shares in the Company as of the date of such request.

4.3. The request to call an extraordinary general meeting of shareholders shall contain the wording of proposals to be placed before the meeting.

The request may contain the wording of resolutions to be passed in respect of each proposal contained in the request and the proposed form of holding of general meeting of shareholders. 
4.4. The resolution of Board of Directors to call an extraordinary general meeting of shareholders shall be passed by a majority of votes represented by the meeting of Board.

The minutes of meeting of the Board at which such resolution is passed shall contain the names of members of Board voting in favour of or against such resolution or abstained from voting. 
4.5. The resolution of Auditing Commission of Company calling an extraordinary general meeting of shareholders shall be passed by a majority of votes of members present at the meeting of Auditing Commission and shall be sent to the Company’s Board of Directors. The request shall be signed by the members of Auditing Commission voted in favour of such resolution.
The request of Auditor to call an extraordinary general meeting of shareholders shall be signed by the auditor and sent to the Board of Directors of Company. 
4.6. The shareholders holding in aggregate at least 10 percent of voting shares in the Company and initiating the calling of extraordinary general meeting of shareholders shall file a written request to the Board of Directors and shall include in such request the wording of proposals to be placed before the meeting, the full name of shareholders who request the calling of extraordinary general meeting of shareholders and the type (series) of their shares. 

The request shall be signed by the shareholder or his authorized representative. If such request is signed by the authorized representative, it shall be accompanied with the power of attorney executed in accordance with Section 185 of the Russian Federation Civil Code or certified by a notary (a copy of power of attorney certified by a notary). If such power of attorney is executed as a document of delegation of powers, such power of attorney shall be accompanied with the original power if attorney under which it has been executed or its copy.

The shareholders whose holdings are registered with the Register of holders of registered securities in the Company, are not obliged to confirm their rights in writing  when filing requests to call an extraordinary general meeting of shareholders, giving the proposals to be placed before the extraordinary general meeting, proposals on candidates to the elected governing bodies of Company. If the request calling an extraordinary meeting is signed by a shareholder (his representative), whose rights are registered with the depositary, such proposal shall be accompanied with a statement of custody account dated not more than 3 business days before the date of such request.

4.7.  If the request to call an extraordinary general meeting of shareholders contains the proposal to nominate the candidates to the Company’s bodies, such request shall contain:

(1) Full name of candidate, and if a shareholder of Company, the number of shares held by the candidate, the details of candidate’s identity document (series and/or number of document, date and place of issue, the issuing authority);

(2) The name of Company’s body to which the candidate is nominated;

(3) Other information about candidate provided for in the Articles of Association of Company or internal documents of Company governing the operation of such body;

(4) Full names of shareholders proposed the candidate, the number, type (series) of shares held by such shareholders.

The request shall be accompanied with the written consent of candidate to be elected to the Company’s body. Any information about such consent or lack of such consent shall be sent to the persons entitled to attend the General Meeting of Shareholders.
4.8. The request of persons calling an extraordinary general meeting of shareholders shall be made in writing by a registered letter to the address of Company against receipt or shall be delivered in person to the Corporate Secretary/Secretary of Board of Director or delivered to the Company’s administrative office or any other department authorized to receive the written correspondence addressed to the Company.
The date of delivery of request shall be the date of notice of delivery or the date of delivery thereof to the Company.

4.9. The Board of Director shall decide to call an extraordinary general meeting of shareholders or refuse to call such meeting within 5 days of the date of request.

4.10. The Board of Directors may refuse to call an extraordinary annual General Meeting of Shareholders or to place proposals before the meeting in the following events: 

(1) The procedure of filing requests to call an extraordinary general meeting of shareholders prescribed in the Russian laws is not met;

(2) The shareholder(s) filing the request to call an extraordinary general meeting of shareholders does not hold in aggregate at least 10 percent of voting shares in the Company;

(3) the proposals to be place before the extraordinary general meeting of shareholders do not require an action of general meeting and/or comply with the provisions of Russian laws.

4.11. The extraordinary general meeting of shareholders called at request of Auditing Commission of Company, Auditor and shareholders (shareholder) holding at least 10 percent of voting shares in the Company shall be held within 40 days of the date of request to call an extraordinary general meeting of shareholders.
If the proposals to be placed before the extraordinary general meeting of shareholders contain the issue of election of members to the Board of Directors of Company, such general meeting of shareholders shall be held within 70 days of the date of request to call an extraordinary general meeting of shareholders, unless a shorter notice is required under the Articles of Association of Company.

If under provisions of law, the Board of Directors of Company shall pass a resolution directing the holding of extraordinary general meeting of shareholders, such general meeting of shareholders shall be held within 40 days of the date of resolution passed by the Board of Directors.

If under the provisions of law, the Board of Directors of Company shall pass a resolution directing the holding of extraordinary general meeting of shareholders for the election of members of the Board of Directors of Company, such general meeting shall be held within 90 days of the date of resolution passed by the Board of Directors unless a shorter notice is required under the Articles of Association of Company.

4.12. When passing a resolution to call an extraordinary general meeting of shareholders, the Board of Directors depending on the form of such meeting shall pass resolutions provided for in clause 6.1 o these Regulations for the respective form of holding of general meeting. 
4.13. If the proposals to be placed before the extraordinary general meeting of shareholders of Company contain the issue of election of members to the Board of Directors of Company, the shareholders (shareholder) of Company holding in aggregate at least 2 percent of voting shares in the Company may nominate candidates to be elected to the Board of Director, the number of which shall not exceed the number of members of Board, in such manner as prescribed in clause 4.7. of these Regulations. Such proposals shall be delivered to the Company within at least 30 days before the date of extraordinary general meeting of shareholders, unless a shorter notice is required in the Articles of Association.
If the proposals to be placed before the general meeting of shareholders contain the issue of merger, separation or division of Company or the proposal of election of board of directors of such merged, separated or divided company, the shareholder(s) holding in aggregate at least 2 percent of voting shares in the Company may nominate candidates to the board of directors of such company, its collective executive body, auditing commission or auditors, the number of which shall not exceed the number of members of such bodies to be set in the notice of general meeting of shareholders in accordance with the draft Articles of Association of such new company, and may nominate the candidate to be elected as the sole executive body of new company.

If the proposals to be placed before the  General Meeting of Shareholders includes the proposal of merger of Company, the shareholder(s) holding in aggregate at least 2 percent of voting shares in the reorganized Company may nominate candidates to the board of directors (supervising board) of such new company, the number of which shall not exceed the number of members to be elected to the board of directors (supervising board) of such new company as set in the notice of general meeting of shareholders in accordance with the agreement of merger. 

The proposed nominations shall be delivered to the reorganized company within 45 days before the date of general meeting of shareholders of reorganized company.

4.14. The Board of Directors of Company shall consider the request to call an extraordinary general meeting of shareholders within 5 days of the date of receipt. The decision of Board of Directors to call an extraordinary general meeting of shareholders or the reasoned refusal to call an extraordinary general meeting of shareholders or to place a proposal before the extraordinary General Meeting of Shareholders shall be sent to the requesting shareholders within 3 days of the date of such decision or refusal.
4.15. The Board’s refusal to call an extraordinary General Meeting of Shareholders or to place an issue before the meeting may be appealed against to a court.
4.16. The Board of Directors of Company shall not change the wording of proposals to the extraordinary General Meeting of Shareholders and the wording of resolutions to be passed at the meeting, or change the proposed form of extraordinary General Meeting of Shareholders. If a shareholder proposes the wording of a resolution and such resolution may be proposed by the Board of Directors only, the Board of Director shall place such proposal before the extraordinary General Meeting of Shareholders in such wording as proposed by the shareholder.

If on the last day of receipt of proposals to the general meeting of shareholders, no candidates or insufficient number of candidates are nominated by shareholders to any body of Company, the  Board of Directors of Company may include candidates in the list of candidates at own discretion. The Board of Director may place before the extraordinary meeting of shareholders of company whether called at request of shareholders or not any proposals which require an action of such meeting.
4.17. If the Board of Directors fails to make a decision to call an extraordinary general meeting of shareholders within the period set forth in clause 4.9. of these Regulations or refuses without reasons to call such meeting, the extraordinary general meeting of shareholders may be called by the bodies or persons who requested to call such meeting.

Provided that the persons and bodies requested to call an extraordinary general meeting of shareholders are duly authorized to call and hold general meeting of shareholders under the laws of the Russian Federation, Articles of Association of Company and these Regulations. 

The lack of written evidences confirming the filing of request to call an extraordinary general meeting of Company will invalidate the right to call and hold an extraordinary general meeting of shareholders.

If the request to call an extraordinary general meeting of shareholders or the proposal of candidates to the Board of Directors is given by several shareholders but is not signed by all such shareholders, such request (proposal) will be deemed to be given by the shareholder(s) signed such request/proposal. The Board of Directors shall consider such request/proposal and may not reject it merely for the reason that such request/proposal is not signed by all shareholders mentioned therein, if the number of votes of signatories is sufficient for such request/proposal.

4.18. The number of voting shares held by the shareholders who have signed different requests to call an extraordinary General Meeting of Shareholders or the proposal of candidates to be elected to the Board of Directors will not be accumulated. Each request/proposal shall be considered by the Board of Director individually.
The  request (proposal) will be deemed to be a joint request (proposal) of two and more shareholders, if shareholders sign one and the same proposal.

5. LIST OF PERSONS ENTITLED TO ATTEND GENERAL MEETINGS OF SHAREHOLDERS. RIGHT OF SHAREHOLDERS TO ATTEND THE GENERAL MEETING OF SHAREHOLDERS
5.1. The list of persons entitled to attend the General Meeting of Shareholders shall be made in accordance with the register of shareholders of Company as of the date determined by the Board of Directors of Company in compliance with the applicable laws of the Russian Federation and Articles of Association of Company. 
5.2. The date of record (the date of making of the list of persons entitled to attend the general meeting of shareholders) shall not be earlier than the date of decision to call the general meeting of shareholders and shall be no more that 50 calendar days before the date of  General Meeting of Shareholders, and if a notice of extraordinary general meeting contains the issue of election of members of Board of Directors, the date of record shall be no more that 85 days before the date of General Meeting of Shareholders. For the purpose of General Meeting of Shareholders, when  the ballots received by the Company under clause 7.10 of these Regulations are counted for the purpose of quorum and votes, the date of record shall be no less that 35 days before the date of General Meeting of Shareholders.
5.3. In any case, the date of record shall precede the date of provision of information on general meeting to the persons entitled to attend the general meeting of shareholders under the Articles of Association of Company and these Regulations. 
5.4. For the purpose of completing the list of persons entitled to attend the General Meeting of Shareholders (list of record), the nominal holder of shares shall provide information about persons in whose interests he holds shares and who are entitled as of the date of record to attend the general meeting of shareholders.
5.5. The list of persons entitled to attend the General Meeting of Shareholders shall include the following:

(1) The full name of person;

(2) Identification data (details of identity documents for natural persons and information of registration for legal entities);

(3) The postal address of person to send notices of general meetings of shareholders, voting ballots, if necessary, and report on the results of voting;
(4) Information about number and type (series) of shares held by a person, in particular the voting shares to be represented at such meeting in respect of all or several issues to be placed before the meeting.

5.6. The list of record shall include the holders of voting (including fractional) fully paid registered shares of Company of any issue and other persons in the events provided for in the applicable laws of the Russian Federation.
5.7. If the Company’s shares are held by a unit investment trust, the list of record shall include the managing companies of such investment trust (for public companies).

5.8. If  shares in the Company are held in trust, the list of record shall include the trustees, excepts for the trustees not entitled to vote on the shares held in trust.
5.9. No changes in the list of record may be made other than for the purpose of restoration of infringed rights of persons not included in the list at the date of record and for the purpose of correction of errors made in the list.

5.10. The list of record shall be available for inspection to the persons included in such list and holding at least 1 percent of votes. Provided that the details of documents and postal address of natural persons included in the list may be disclosed only with the consent of such persons.
The request shall be signed by a shareholder or his authorized representative. If such request is signed by the authorized representative of legal entity acting on its behalf under power of attorney, it shall be accompanied with the power of attorney executed in accordance with Section 185 of the Russian Federation Civil Code or certified by a notary (a copy of power of attorney certified by a notary). If such power of attorney is executed as a document of delegation of powers, such power of attorney shall be accompanied with the original power of attorney under which it has been executed or its copy.

The request shall be sent by a registered letter to the Company’s address or delivered to the Administrative Office of Company. 

5.11. At request of any interested person, the Company shall within three days deliver the extract of the list of persons entitled to attend the General Meeting of Shareholders containing the details of such person or a statement confirming that such person is not included in the list of persons entitled to attend the General Meeting of Shareholders. 

5.12. In the event of transfer of shares after the date of record and before the date of holding of General Meeting of Shareholders, a person included in the list of record shall issue a proxy document to the purchaser and entitle the latter to vote at the general meeting or shall vote at the general meeting of shareholders according to instructions of purchaser of shares. The above rule shall apply also to each further event of share transfer. 
5.13. The right to attend the General Meeting of Shareholders shall be exercised by a person entitled to attend the meeting of shareholders either in person or by proxy.

The delegation of rights (powers) to the representative of person entitled to attend the General Meeting of Shareholders shall be executed in accordance with the requirements of section 185 of the Russian Federation Civil Code or shall be attested by the Notary Public.

The power of attorney which entitles to vote shall contain information about principal and agent (for the natural person – the name, details of identity document (series and/or number of document, date and place of issue, the issuing authority), for the legal entity – the name, place of location), and information about powers and authorities of representative. 
The representative of shareholder at the General Meeting of Shareholders will act in accordance with the powers conferred by the provisions of federal laws and acts of appropriate government authorities or local bodies or under power of attorney issued in compliance with the applicable laws of the Russian Federation. 
5.14. The shareholder may at any time replace his representative at the General Meeting of Shareholders or attend the meeting in person.

The shareholder may revoke his power of attorney and attend the general meeting of shareholders in person, and therefore shall deliver to the Counting Board a written notice of revocation, provided that such shareholder shall be registered for participation in the meeting and shall obtain the voting ballots if such notice of revocation (replacement) of representative is received before the registration of such representative. 
The shareholder may delegate not more than one representative for the participation in the general meeting of shareholders. 

5.15. In the event of joint holding, the powers to vote at the General Meeting of Shareholders shall be exercised at discretion of owners by any joint holder of shares or by their joint representative. The powers of each such person shall be duly documented.
5.16. The guardians and custodians of incapable shareholders entitled to attend the General Meeting of Shareholders shall participate in the General Meeting of Shareholders under the documents confirming their rights of guardian or custodian. 
The sole executive body of a corporate shareholder shall attend the General Meeting of Shareholders without power of attorney under the documents confirming his powers to act without power of attorney on behalf of such corporate shareholder (articles of association, minutes, order of appointment, etc) and identity document.

If a corporate shareholder is in the process of bankruptcy, such shareholder shall be represented by the receiver in accordance with the applicable laws of the Russian Federation. The court order of appointment of such receiver shall be delivered to the Counting Board.
The court order or decision preventing  a shareholder from voting at the General Meeting of Shareholders on the shares held by such shareholder will not constitute a reason for the refusal to register such shareholder as a participant of general meeting. 

5.17. The members of Board of Directors, executive bodies of Company, Auditor of Company, members of Counting Board and Auditing Commission, candidates nominated to the governing bodies and bodies of control of Company and other persons invited by the Board of Directors or persons initiated (called) the General Meeting of Shareholders may attend the General Meeting of Shareholders without the right to vote on resolutions to be passed at the meeting.
6. PROCEDURES OF CALLING AND HOLDING GENERAL MEETINGS OF SHAREHOLDERS
6.1. The Board of Directors and persons authorized to call and hold the General Meeting of Shareholders shall determine the following during the preparation of General Meeting of Shareholders:

(1) Form of holding of General Meeting of Shareholders (personal attendance or ballot voting);

(2) The date, place and time of General Meeting of Shareholders and/or the deadline for filing voting ballots and postal address to which such voting ballots shall be sent;

(3) The date, place and time of commencement of registration of the persons entitled to attend the General Meeting of Shareholders to be held in the form of personal attendance;
(4) The date of record;

(5) Business to be transacted at the General Meeting of Shareholders;

(6) Manner of delivery of notices of General Meeting of Shareholders to shareholders;

(7) List of documents (materials) to be delivered to shareholders during the preparation of General Meeting of Shareholders and manner of their delivery;

(8) Form and content of voting ballot;

(9) Should any issue be placed before the meeting which as a result may entail the arising of the right to demand the redemption by the Company of the shares held by shareholders, the Board of Director shall determine the price of shares to be redeemed in accordance with the fair market price established in accordance with the applicable laws of the Russian Federation, the procedure and time of redemption;
(10) Resolutions proposed to the General Meeting of Shareholders;
(11) In absence of Corporate Secretary of Company, the candidate to the position of Secretary of General Meeting of Shareholders.

6.2. The notice of General Meeting to be held in the form of personal attendance or voting ballot shall be given to the persons included in the least of record and entitled to attend the General Meeting of Shareholders at least 30 calendar days before the date of General Meeting of Shareholders, except as any other notice is prescribed in the applicable laws of the Russian Federation. The notice shall be given by a registered letter sent to the address registered in the list of record or shall be delivered in person against receipt.
A notice of general meeting of shareholders of company will be published on the Company’s Internet web site.
6.3. The text of notice of General Meeting of Shareholders shall be sent to the persons included in the list of record. The date of receipt of notice by shareholders will be the date of postal stamp or the date of publication or the date of personal delivery of notice. 
6.4. The text of notice of General Meeting of Shareholders may be also delivered by a decision of the Board of Directors by e-mail to the shareholders of Company who delivered to the Company or registrar their e-mail addresses to which such notices may be sent.

6.5. The text of notice of General Meeting of Shareholders shall contain the following: 

(1) Full trade name and place of location of Company;

(2) Form of holding of General Meeting of Shareholders (personal attendance or ballot voting);

(3) The date, place and time of General Meeting of Shareholders and/or the deadline for filing voting ballots and postal address to which such voting ballots shall be sent;
(4) The date of record;

(5) Business to be transacted at the General Meeting of Shareholders;
(6) Procedure of inspection of documents (materials) to be provided during the preparation of General Meeting of Shareholders, in particular the address where the documents may be inspected and copies may be obtained by the persons entitled to attend the General Meeting of Shareholders and to which the respective written comments and offers and other proposals to the meeting shall be sent;
(7) Should any issue be placed before the meeting which as a result may entail the arising of the right  of shareholders voted against or abstained from voting on such resolution to demand from the Company the redemption of shares held by such shareholders, the notice shall advise on the  possible arising of such right to demand the redemption of shares held by such shareholders, the price of redeemable shares corresponding to the fair market value of shares determined by the Board of Directors in accordance with the applicable laws on the basis of opinion of independent valuer, and the procedure and time of redemption.
If the business to be transacted at the extraordinary General Meeting of Shareholders includes the issue of election of new members of Board of Directors, the notice shall specify the right of holders of 2 and more percent of voting shares in the Company to propose candidates to be elected to the Board of Directors, the time limits for bringing such proposals and address to which the proposals shall be sent. 

6.6. The documents (materials) which shall be delivered to the persons entitled to attend the  General Meeting of Shareholders during the preparation of General Meeting of Shareholders, shall include the following, if proposed to the general meeting):
(1) annual financial statements of Company, in particular the auditor’s report;

(2) Report of Auditing Commission in respect of annual financial statements;

(3) Information about candidates nominated to the Board of Directors, Auditing Commission (to the position of Auditor), Counting Board;

(4) Draft amendments and additions to the Articles of Association and internal regulations of Company and/or draft Articles of Association and internal regulations of Company;

(5) Draft resolutions to be passed at the General Meeting of Shareholders (such draft resolutions may be included in the voting ballot or attached as a separate document);
(6) Other information as provided for in the Articles of Association of Company, provisions of applicable laws of the Russian Federation or resolutions of Board of Directors of Company;

6.7. By a resolution of Board of Directors, the list of documents (materials) to be delivered to shareholders during the preparation of General Meeting of Shareholders may include the following additional documents:

(1) annual report of Company;

(2) recommendations of Board of Directors on the distribution of profit, in particular on the amount of dividend payable on shares of Company and procedure of dividend payment, and on the distribution of losses of Company for the financial year;

(3) the additional information which shall be delivered to shareholders during the preparation of General Meeting of Shareholders at which the members of Board of Directors, Auditing Commission shall be elected shall include information about written consents of nominated candidates to be elected to the appropriate body of Company or the lack of such consents;
(4) The additional information which shall be delivered during the preparation of General Meeting of Shareholders, at which the transacted business may entail the arising of the right of shareholders to demand from the Company the redemption of shares, include the following:
· Report of independent valuer on the fair market value of shares in the Company which may be required to be redeemed by the Company;

· The calculation of net assets in accordance with the Company’s accounts for the last reporting period;

· The minutes (extract from minutes) of  meeting of the Board of Directors of Company, at which a resolution of redemption price specifying the price of redemption of shares was adopted.
(5) The additional information which shall be delivered during the preparation of General Meeting at which the issue of reorganization of Company is to be considered, shall include the following:

· Substantiation of terms and conditions and procedures of reorganization of Company, included in the decision of separation, division of reorganization or in the agreement of merger or affiliation adopted by the authorized body of Company;
· Annual reports and annual financial statements of all companies which are the parties to such reorganization for the last three financial years preceding the date of general meeting;
· Quarterly financial statements of all companies which are the parties to such reorganization for the last quarter preceding the date of general meeting.

(6) The content of information to be delivered in addition to the participants of General Meeting of Shareholders will be determined by the Board of Directors, provided that

· In the event of reorganization of Company, the shareholders hall be provided with the report of Board of Directors containing the opinion on the necessity of such reorganization and measures concerning the protection of rights and interests of shareholders during implementation of such reorganization;

· In the event of early termination of official powers of governing bodies and election of new members to such bodies (in particular at request of holders of 10 and more percent of voting shares in the Company), the shareholders shall be provided with the report of Board of Directors containing the opinion on the necessity of such reorganization.
6.8. The persons entitled to attend the General Meeting of Shareholders of Company may inspect the above mentioned documents at the addresses set in the notice. The persons entitled to attend the General Meeting of Shareholders may receive at the above addresses the copies of all documents of general meeting at cost. A person entitled to attend the General Meeting of Shareholders may demand to deliver the above mentioned documents to his portal address, provided that such person will be liable for postal charges.
6.9. By a resolution of Board of Directors of Company, the documents to be delivered to the persons entitled to attend the General Meeting of Shareholders which do not constitute the confidential information or commercial secrets may be disclosed in full or in part on the Company’s web site.
6.10. If the person registered in the Register of Shareholders of Company is a nominal holder of shares, the notice of general meeting of shareholders shall be sent to the nominal shareholder. The nominal shareholder shall inform its beneficiaries of such notice in such time and in such manner as provided for in the legal regulations or in the agreement with the beneficiary.
6.11. In the events provided for in the applicable laws and Articles of Association of Company, the persons included in the list of persons entitled to attend the General Meeting of Shareholders, shall receive the voting ballots including such business as will be transacted at the general meeting of shareholders, in such time as prescribed in the Articles of Association of Company.
7. EXECUTIVE BODIES OF GENERAL MEETING OF SHAREHOLDERS

7.1. The executive bodies of General Meeting of Shareholders are:

(1) Chairman of general meeting;

(2) Secretary of general meeting;

(3) Counting Board.

7.2. The Chairman of Board of Directors or any other person authorized by the General Meeting of Shareholders will act as the Chairman of General Meeting of Shareholders. The Chairman of meeting will be elected by a simple majority of votes of the persons registered for the participation in the General Meeting of Shareholders before election of Chairman.
7.3. The Chairman of general meeting of shareholders will open and close general meeting, declare the agenda of general meeting and order of statements and reports at meeting, statements of end of consideration of motions and counting of votes, call upon a speaker at meeting, assure the compliance with the procedures of general meeting of shareholders as set forth in these Regulations, sign the minutes of general meeting.
7.4. The Corporate Secretary of Company and in his absence any other person authorized by the general meeting of shareholders will act as the secretary of general meeting of shareholders. The Secretary will be appointed by a simple majority of votes of persons registered for the participation in the General Meeting of Shareholders. 
7.5.  The Secretary of general meeting will attend general meeting of shareholders, keep the minutes of general meeting. The Secretary will coordinate the actions of shareholders, Counting Board and the Company. The Secretary shall execute and sign the minutes of General Meeting of Shareholders.
7.6. The Counting Board or the person acting in such capacity shall verify the powers and register persons present at the meeting, maintain a register of persons present at the meeting, register powers of attorney and proxies, issue voting ballots and other documents (materials) for general meeting of shareholders and maintain the register of issued ballots, determine the quorum at the meeting, clarify any questions which may arise in connection with the exercise by shareholders (their representatives) of the right to vote at general meeting, explain the method of voting on the resolution put to vote, assure the compliance with the voting procedures and the voting rights of shareholders, count the votes and declare the voting results, keep all records of general meeting of shareholders, including voting ballots.

7.7. Neither members of Board of Director, Auditing Commission of Company nor the President of Company or persons nominated for election to such positions may be members of Counting Board. The Counting Board will elect one of its members as Chairman of Counting Board. 
7.8. Should the number of holders of voting shares in the Company be less than 100, the functions of Counting Board of Company will be performed by the Corporate Secretary or any other person authorized by the General Meeting of Shareholders by a simple majority of votes of shareholders (representatives) registered for the participation in the meeting.

Should the number of holders of voting shares in the Company be more than 100 (one hundred), the Company shall create the Counting Board of at least three members. The members of Counting Board recommended by the Board of Directors or otherwise recommended by the Chairman of meeting will be appointed at the General Meeting of Shareholders.
The functions of Counting Board may be performed by the Registrar of Company. Should the number of holders of voting shares in the Company be more than 500 (five hundred), the functions of Counting Board will be performed by the Registrar of Company. No resolution of general meeting is required for the transfer of functions of counting board to the Registrar of Company.

7.9. The executive bodies will perform any other functions provided for in the applicable laws of the Russian Federation, Articles of Association and these Regulations.

8. PARTICIPATION OF SHAREHOLDERS IN THE GENERAL MEETING OF SHAREHOLDERS. QUORUM OF GENERAL MEETING
8.1. A person entitled to attend the General Meeting of Shareholders may take part in the meeting as follows:

(1) Personal participation in the motions and voting at the general meeting of shareholders at which he is present;

(2) Send the authorized representative for the participation in motions and voting at the general meeting of shareholders to be held in the form of personal attendance;
(3) Vote on the resolutions at the general meeting held in the form of personal attendance by sending the filled-in voting ballot signed by such shareholder or his authorized representative;

(4) Vote on the resolution at the general meeting held in the form of a written consent by sending the filled-in voting ballot signed by such shareholder or his authorized representative;

8.2. The shareholders registered for the participation in the meeting, and shareholders,  whose voting ballots are received within two days of the date of General Meeting of Shareholders, will be considered to be the shareholders present at the meeting held in the form of personal attendance. 
8.3. The shareholders whose voting ballots are received by or on the date being the deadline for filing ballots will be considered to be the shareholders participated in the meeting held in the form of written consent. 

8.4. The persons participating in the meeting held in the form of personal attendance shall be registered at the place of meeting.

8.5. The persons entitled to attend the general meeting of shareholders shall be registered for the participation in such meeting. 

The persons entitled to participate in the General Meeting of Shareholders to be held in the form of personal attendance and whose voting ballots are received within two days before the date of general meeting, may attend the meeting but shall not be registered. At request of the persons registered for the purposes of general meeting and whose ballots have not been received by the Company or have been received latter than two days before the date of meeting, may obtain against the receipt the voting ballots marked as duplicates.
8.6. The documents confirming the representative powers of legal successors and representatives of persons included in the list of persons entitled to attend the General Meeting of Shareholders (copies of such documents certified by a notary) shall be delivered together the voting ballot or presented to the Counting Board or a person acting for the Counting Board during the registration of such persons for the purposes of general meeting of shareholders. 

8.7. The persons entitled to attend the General Meeting of Shareholders shall be registered through the identification of the persons arrived at the General Meeting of Shareholders by comparing details included in the list of record and details form the documents provided (presented) by such persons.
8.8. The persons arrived at the meeting shall provide the following documents during registration:

(1) Individual shareholders – the identity documents;

(2) Representative of individual shareholders – the identity document of representative and power of attorney issued by shareholder in accordance with the requirements of Russian laws and these Regulations, and legal representatives of shareholder(s) – the evidences of their authorities;
(3) Representatives of corporate shareholders – the document of identity of representative and power of attorney issued by shareholder in accordance with the requirements of Russian laws and these Regulations;
(4) Managers of corporate shareholders – identity documents and documents confirming the appointment of manager to the position;
(5) Heirs and legal successors of persons included in the list of persons entitled to attend the General Meeting of Shareholders – the documents confirming the legal succession in accordance with the requirements of Russian laws.
8.9. The registration of persons entitled to attend the General Meeting of Shareholders will end when the Chairman of General Meeting  declares the end of consideration of the last resolution put to the General Meeting of Shareholders at which the quorum is present. The shareholders arrived after the end of registration will not be allowed to participate in the General Meeting of Shareholders. At the time fixed for the beginning of General Meeting of Shareholders, the Chairman of Counting Board or the person performing the functions of Counting Board will declare the presence or absence of quorum. The Chairman will declare the meeting opened (adjourned), place proposals of Board of Director on the procedures of meeting before the meeting.
8.10. The General Meeting of Shareholders is valid (the quorum is present) if the shareholders (their representatives) holding in aggregate at least a half of votes represented by the voting shares of Company are present.

The shareholders and their representatives registered for the purpose of meeting and shareholders whose voting ballots are received by the Company as specified below will be considered as participating in the meeting:

· For general meetings held in the form of personal attendance – at least two days before the date of General Meeting of Shareholders;
· For general meetings held by a written consent – by and on the last day of receipt of voting ballots.

The quorum on each resolution put to the general meeting shall be established. The absence of quorum for passing the resolutions to be voted by the same voting members does not prevent passing the resolution to be voted by another voting members for which the quorum is present.
No shares held by members of Company’s Board of Directors may be counted for the purposes of quorum in respect of election of members of Auditing Commission.
No shares purchased/redeemed by the Company may be counted for the purpose of quorum.
If any share held by any shareholders is prohibited form the participation in the voting by a court decision or order, such share shall be counted as voting shares for the purpose of quorum at the General Meeting of Shareholders.
The General Meeting of Shareholders held in the form of personal attendance will be declared opened if at the time fixed for the beginning of meeting the quorum necessary for the consideration of any one resolution to be put before the meeting is present. The registration of persons entitled to attend the General Meeting of Shareholders and not registered for the purposes of General Meeting of Shareholders before its opening will end not earlier than at the end of consideration of the last resolution put to the General Meeting of Shareholders at which the quorum is present. 
8.11. If at the time fixed for the beginning of General Meeting of Shareholders the quorum is not present to transact any business placed before the meeting, the opening of meeting may be adjourned but not more than  for 2 (two) hours. The opening of meeting may not be adjourned more than once. 
8.12. In absence of the quorum necessary for the transaction of business at the annual General Meeting of Shareholders, such meeting shall be adjourned, and no business may be transacted at such adjourned meeting other than proposed for the original meeting.  In absence of the quorum necessary for the transaction of business at the extraordinary General Meeting of Shareholders, such meeting shall be adjourned, and no business may be transacted at such adjourned meeting other than proposed for the original meeting.  
If the General Meeting of Shareholders is called at request of the Board of Directors, the Board may in its decision to call a new meeting change the form of holding of meeting. The decision to call a new General Meeting of Shareholders shall be taken by the Board of Director or by the person called the extraordinary General Meeting of Shareholders. 

8.13. The notice of new General Meeting of Shareholders shall be given to shareholders in such manner as provided for in the Articles of Association and these Regulations for the meeting of respective type.
8.14. The adjourned General Meeting of Shareholders is valid (the quorum is present) in respect of certain resolution, if the shareholders holding in aggregate at least 30 percent of allotted voting shares of Company are present.
8.15. If the General Meeting of Shareholders is adjourned due to lack of quorum for less than 40 days, the persons entitled to attend the General Meeting of Shareholders will be determined in accordance with the list of persons entitled to attend the original meeting.

8.16. In the event of adjourned General Meeting of Shareholders, the procedures of calling of such meeting will be the same as the procedures provided for calling and holding extraordinary general meetings in the Articles of Association, these Regulations and provisions of law on joint-stock companies. 
8.17. The Company will proceed forthwith to call, preparer and hold an extraordinary General Meeting of Shareholders only after its funding. The sole executive body (President of Company) shall immediately after the passing of  resolution by the Board of Directors provide for the financial support for holding the General Meeting of Shareholders.
8.18. The costs connected with the preparation and holding of General Meeting of Shareholders called by the Board of Director shall be paid out of the funds of Company in accordance with the estimate adopted by the Sole Executive Body (President) and shall be include in the Company’s budget.

8.19. The costs pertaining to the preparation and holding of extraordinary General Meeting of Shareholders may be compensated out of the Company’s assets under clause 4.17 of these Regulations by a resolution of General Meeting of Shareholders. 

8.20. An official language of General Meeting of Shareholders will be the Russian language. If necessary, the documents of General Meeting of Shareholders may be translated into English.
8.21. The General Meeting of Shareholders may approve the procedures at the General Meeting of Shareholders to be held in the form of personal attendance. Such procedures shall include:

(1) information about persons acting as Chairman and Secretary of General Meeting of Shareholders, in necessary, information about members of Presidium of General Meeting of Shareholders;

(2) time limits for statements at the meeting;

(3) time limits for answers of speakers, officers of Company, candidates nominated to the elective bodies of Company  to the questions posed by the persons present at the meeting. The questions shall be delivered in writing.
(4) Time limits for the statements of participants at the meeting during consideration of reports;

(5) Time limits for voting on resolutions; the obligation of Chairman of Counting Board to explain the procedure of voting on resolutions to the participants of meeting;

(6) Count of votes and declaration of results. Provided that the Company will do its best to count votes and declare the voting results before the end of general meeting of shareholders.
8.22. The Company will secure the presence of members of executive bodies of Company, members of and candidates to the Board of Directors, members of and candidates to the Auditing Commission of Company, Auditor of Company at the General Meeting of Shareholders to be held in the form of personal presence, and will allow such persons to provide answers to the questions posed by shareholders at the General Meeting of Shareholders.
At the General Meeting of Shareholders to be held in the form of a written consent, shareholders may apply to officers of Company for oral explanations in respect of agenda of the General Meeting of Shareholders.
9. VOTING AND PASSING OF RESOLUTIONS AT GENERAL MEETINGS OF SHAREHOLDERS

9.1. At the General Meeting of Shareholders, one voting share provides one vote, except for:

(1) cumulative voting, when members of Board of Directors are elected;

(2) when fractional shares in the Company provide to their holders a fractional vote. 

9.2. The General Meeting of Shareholders will be held in the form of personal attendance of shareholders for the consideration of business placed before the meeting and passing of resolution put to vote.

The Company may pass a resolution of General Meeting of Shareholders without holding the meeting, i.e. by a written consent.

The General Meeting of Shareholders at which the issues of election of Board of Directors, Auditing Commission of Company, appointment of Auditor and adoption of annual reports, financial statements, including income statements of Company and distribution of profits (including the payment (declaration) of dividends, except for the profits distributed as dividend for the first quarter, six months, nine months of fiscal year) and losses of Company at the end of fiscal year should not be held in the form of a written consent.
If the meeting is held in the form of personal attendance, the shareholders will exercise their right to participate in the governing of Company by sending the filled-in and signed voting ballot, or by personal attendance (or through proxy), consideration of business transacted at the meeting and passing of resolutions.

The Company will send the voting ballots (if the number of holders of voting shares in the Company is 1000 and more) or deliver such ballots in person against receipt to each person included in the list of persons entitled to attend the General Meeting of Shareholders, in accordance with the provisions of these regulations within 20 days before the General Meeting of Shareholders.
The Company will hold the General Meeting of Shareholders by sending voting ballots to shareholders and counting of votes given by shareholders in ballots.
The votes at General Meeting of Shareholders on all issues included in the agenda irrespective the voting system will be given by filling the voting ballots only * (if such requirement is provided for in the Articles of Association of Company). The procedures of meeting, election of Chairman and Secretary of meeting, election of Counting Board  may be adopted by a show of hands unless such issues were regulated in advance or unless such issues are included in the agenda of such General Meeting of Shareholders.
9.3. The form and content of voting ballots shall be adopted by the Board of Directors.

If the General Meeting of Shareholders is to be held in the form of personal attendance, the voting ballots will be distributed among persons entitled to attend the General Meeting of Shareholders after their registration and will be sent to such persons by a registered letter to the address set on the list of persons entitled to attend the meeting of shareholders (if the number of holders of voting sharers in the Company is 1000 and more, of is such requirement is provided for in the Articles of Association).
If the General Meeting of Shareholders is to be held in the form of a written consent, the voting ballots will be sent to shareholders by a registered letter to the address set in the list of persons entitled to attend the meeting of shareholders.

9.4. The voting ballot designated for voting on issues placed before the meeting shall contain:
(1) The full trade name of Company and its address;

(2) Form of holding of General Meeting of Shareholders;

(3) Date, place and time of General Meeting of Shareholders, postal address to which the filled-in ballots shall be returned and for the general meeting held in the form of written consent – the deadline for filing the voting ballots;

(4) The wording of resolutions proposed (name of each candidate) for voting under such voting ballot and order of voting;
(5) Voting options: in favour, against, abstained, except for the issue of election of  members of Board of Directors which shall provide for the option of distribution of votes among candidates to the Board of Directors;
(6) In the event of cumulative voting, such voting system shall be specified and explained, and the following remark shall be included: “a fraction of vote obtained by multiplying the number of votes attached to the fractional share held by the shareholder by the number of persons nominated to the Board of Directors, may be given in favour of one and only one candidate”.

(7) Blank spaces for voters to fill in the number of votes given in respect of each voting option, and may include the number of votes attached to the shares of person entitled to attend the General Meeting of Shareholders.
(8) Explanation that the voter may chose only one option of voting, except for the voting according to the instructions of persons purchased the shares after the date of record or instruction of owners of depositary securities;

(9) Explanation that in the events when the voting ballot provides for more than one voting option, the blank spaces left for the number of votes to be given  for each option  shall contain the number of votes given for certain option and shall contain the remark that the  votes are given according to the instructions of purchasers of shares transferred after the date of record, or instructions of owner of depositary securities;
(10) Explanation that the voter acting under power of attorney issued in respect of shares transferred after the date of record shall indicate in the box opposite to the chosen option of voting the number of votes given for such option and put a mark that the votes are given under power of attorney issued in respect of shares transferred after the date of record. 
(11) Explanation that if after the date of record not all shares were transferred, the voter shall indicate in the box opposite to the chosen option of voting the number of votes given for such option, and put a remark that a portion of shares was transferred after the date of record. If any instruction are given by the purchaser in respect of portion of shares transferred after the date of record, and such instructions correspond to the chosen option, the votes will be added up.
(12) Explanation that the voting ballot shall be signed by the shareholder.

9.5. Should the shares be transferred after the date of record and before the date of General Meeting of Shareholders, a person included in the list of record shall issue a power of attorney to the purchaser for voting or vote at the General Meeting of Shareholders according to the instructions of purchaser. This provision will apply also to each further transfer of shares. 
If shares are transfer after the date of record to two or more purchasers, the person included in the list of record shall vote at the General Meeting of Shareholders according to the instructions of each purchaser of such shares and/or issue to each purchaser a power of attorney for voting and specify in such power of attorney the number of shares which may be voted  under such power of attorney.

9.6. If all shares providing the right to vote at the General Meeting of Shareholders are listed abroad as securities of foreign issuer issued in accordance with foreign law and confirming the right to such shares (depositary securities), such shares may be voted only in accordance with the instruction of owners of depositary securities * (for public companies whose shares are listed beyond the territory of the Russian Federation).
9.7. The persons registered for the purpose of General Meeting of Shareholders to be held in the form of personal attendance may vote on any resolution from the opening of General Meeting of Shareholders and till the closing of meeting, and if the voting results and passed resolutions are declared at the General Meeting of Shareholders, - from the opening of General Meeting of Shareholders till the beginning of vote counting in respect of resolutions put to vote at the General Meeting of Shareholders. Such provision will not apply to the voting on the procedures of General Meeting of Shareholders.
After the last issue of agenda is discussed at the General Meeting of Shareholders (the last issue for which the quorum is present) and before the closing of General Meeting of Shareholders (beginning of vote counting), the persons not votes before such moment shall be afforded an opportunity to vote (at least 15 minutes).
9.8. The General Meeting of Shareholders at which the quorum is present only in respect of several resolutions  at the time fixed for opening the meeting  should not be closed if at the end of registration the registered persons are sufficient for the quorum necessary for passing other resolutions put to vote at the General Meeting of Shareholders.
9.9. The voting ballots received by the Company and signed by the representative acting under the powers of attorney for voting will be invalid if the Company or registrar acting for the Counting Board receives a notice of replacement (revocation) of such representative at least 2 days before the date of General Meeting of Shareholders.

The person entitled to attend the General Meeting of Shareholders (in particular the new representative acting under power of attorney for voting) shall be registered for the purpose of General Meeting of Shareholders and such person shall receive the voting ballots if the Company or registrar acting for the Counting Board receives a notice of replacement (revocation) of representative before the registration of replaced representative.
9.10. The General Meeting of Shareholders will pass resolutions by a simple majority of votes of holders of voting shares present at the General Meeting of Shareholders. The resolutions which are directly provided for in the Russian Federation laws and Articles of Association of Company will be passed at the General Meeting of Shareholders by a majority of holders of voting shares present at General Meeting of Shareholders determined in accordance with the provision of Russian laws and Articles of Association of Company. 
9.11. Members of Board of Director of Company will be elected by a cumulative vote. In the event of cumulative vote, the number of votes to which each shareholder is entitled will be multiplied by the number of persons nominated for election to the Board of Directors of Company, and the shareholder may give such votes in total in favour of one candidate or distribute them among two and more candidates.

9.12. The wording of resolution relating to the procedures at General Meeting of Shareholders shall incorporate the resolution on the election of Chairman of meeting, Secretary of meeting and Counting Commission, and on the procedure of declaration of voting results and resolutions passed at the General Meeting of Shareholders to the persons entitled to attend the General Meeting of Shareholders. By a resolution of Board of Directors of Company or persons (bodies) calling the General Meeting of Shareholders, the wording of the resolution on the procedures at the General Meeting of Shareholders may include any other issues related to the procedures at the General Meeting of Shareholders.
9.13. The General Meeting of Shareholders should not pass resolutions not placed before the meeting and should not change any business to be transacted at the meeting.

10. COUNTING OF VOTES AT GENERAL MEETINGS OF SHAREHOLDERS. PROCEDURES OF DECLARATION OF VOTING RESULTS AND PASSED RESOLUTIONS TO THE PERSONS ENTITLED TO ATTEND THE GENERAL MEETING OF SHAREHOLDERS
10.1. The Counting Board of Company or the person authorized under the Articles of Association and internal regulations of the Company will be responsible for counting votes given at the General Meeting of Shareholders and declaration of voting results. 

10.2. The votes given at the General Meeting of Shareholders in respect of a resolution put to vote which may be voted by the holders of ordinary shares will counted for all voting shares in total.
10.3. For the purpose of determining a quorum and counting votes, the fractional votes attached to the fractional shares will be summed up without rounding-off.

10.4. If a member fails to file the voting ballot for whatever reason, such member will be declared as not voted and his votes will not be counted during determination of voting results.
For the purpose of determining voting results, the Counting Commission shall not count votes given in favour of the persons failed to provide the consent to their election.

If the Counting Board received a court decision or order preventing any shareholders from voting on his shares, the voting ballot of such shareholder shall not be taken into account during the determination of voting results.
10.5. The following voting ballots will be declared invalid and no votes given under them will be counted:

(1) if any changes are made in the details of ballot;

(2) if the ballot received by the Counting Board does not correspond to the text and form of ballot adopted by the Board of Directors of Company;

(3) if the voting ballot contains more than one option of voting, except for the voting under instructions of persons purchased shares after the date of record or according to the instructions of owners of depositary securities.
(4) if the voting ballot does not contain any voting option;

(5) if all voting options in the voting ballot are deleted;

(6) if there is no shareholder’s signature under the voting ballot;

(7) if the Company receives a notice of replacement (revocation) of representative signed the ballots under power of attorney  at least two days before the date of General Meeting of Shareholders;
(8) if two and more voting ballots signed by the same person and containing different voting options in respect of the same resolution are revealed during counting of votes. Such provision will not apply to the voting ballots signed by the person issued power of attorney for voting in respect of the shares transferred after the date of record, or/and by the persons acting under such power of attorney, if in such ballots the blank spaces left for indicating the number of votes given in favour of each voting options contain the number of votes given in favour of certain option and contain necessary remarks provided for in clauses 8.4.7. – 8.4.11 of these Regulations.

(9) If in a voting ballot in the part dedicated to the election of members of Auditing Commission, Counting Commission, the voting option “in favour” is chosen for the number of candidates exceeding the number of persons to be elected to such body of Company. Such provision will not apply to the voting ballots signed by the person voting on shares transferred after the date of record in accordance with the instructions of purchasers of such shares and/or by the person voting on shares listed abroad as depositary securities and if such ballots contain the remarks provided for in clauses 8.4.7. – 8.4.11 of these Regulations;
(10) if a voting ballot contains votes “in favour” in respect of alternative options;
(11) if for the purpose of cumulative voting, the shareholder has distributed among candidates to the Board of Directors the number of votes exceeding the number of votes to which he is entitled;

(12) if voting ballots have been delivered to the Counting Board after the time fixed for the beginning of vote counting. 

10.6. The votes given in the voting ballots declared invalid will not be taken into account during the determination of voting results.
10.7. If the following proposals are placed before the General Meeting of Shareholders:

(1) reorganization of Company;

(2) adoption of a large transaction;
(3) amendments to the Articles of Association (adoption of the restated Articles of Association) restricting the shareholders’ rights;

(4) allotment of shares or issued securities convertible into shares on a private subscription basis (except for the event when such securities are allotted by private subscription only among shareholders, and provided that shareholders may purchase whole shares or other securities in proportion to the number of shares of certain type they already hold).
The Counting Board will draw the list of shareholders not voted or voted against such resolution put to vote at the General Meeting of Shareholders.

10.8. The Counting Board or the person acting for Counting Board  will insert the voting results into the minutes of voting to be signed by members of Counting Board. The minutes of voting shall be drawn within 15 days after the closing of General Meeting of Shareholders or after the deadline for filing voting ballots if the General Meeting of Shareholders is held in the form of a written consent.

10.9. The Counting Board or the person acting for the Counting Board will declare the results of voting on resolutions at the  General Meeting of Shareholders at which such votes have been given, or shall announce such results to the persons included in the list of persons entitled to attend the General Meeting of Shareholders in the form of report of voting results. The report of voting results shall be delivered to the persons entitled to attend the General Meeting of Shareholders within 10 (ten) days of the date of execution of minutes of Counting Board in such manner as provided in the Articles of Association of Company and these regulations for giving notices of General Meeting to shareholders. The Report of voting results will be published on the Company’s web-site.
10.10. The minutes drawn up by  Counting Board  upon the results of vote shall accompany the minutes of General Meeting of Shareholders. The minutes of voting results shall include:
(1) The full trade name and address of Company;

(2) Type of General Meeting of Shareholders (annual or extraordinary);

(3) Form of holding of General Meeting of Shareholders (personal attendance or written consent);

(4) Date of General Meeting of Shareholders (deadline for filing voting ballots);

(5) Place of General Meeting of Shareholders (address to which the voting ballots shall be sent);

(6) Minutes of General Meeting of Shareholders;
(7) Time of opening and closing of the registration of persons entitled to attend the General Meeting of Shareholders held in the form of personal attendance;

(8) Time of opening and closing of General Meeting of Shareholders held in the form of personal attendance and if the resolution passed and voting results are declared at the General Meeting of Shareholders, the time of beginning of vote counting;

(9) The number of votes to which the persons included in the list of record were entitled in respect of each resolution put to vote at the General Meeting of Shareholders;
(10) The number of votes to which the persons present at the General Meeting of Shareholders were entitled in respect of each resolution put to vote, and the indication whether the required quorum is present or not;

(11) The number of votes given for each option of voting (in favour, against and abstained) in respect of each resolution put to vote at the General Meeting of Shareholders for which the quorum is present;
(12) The number of votes in respect of each resolution put to vote at the General Meeting of Shareholders not counted since the voting ballots were declared invalid;

(13) The name of members of Counting Board, and if the functions of Board are performed by the registrar – the full trade name and address of registrar and names of its authorized representatives;

(14) The date of minutes of voting results

(15) The minutes of voting results shall be signed by the members of Counting Board or by the person acting for the Counting Board, and if the functions of Counting Board are performed by the registrar, - by the persons authorized by the registrar.
10.11. Upon drawing the minutes of voting results and signing the minutes of General Meeting of Shareholders, the voting ballots and powers of attorney (copies of powers of attorney) for attending the General Meeting of Shareholders shall be sealed by the Counting Board (the person acting for the Counting Board) and filed for keeping for an unlimited period of time. The Company shall keep the sealed voting ballots in the locked-up and sealed box or special cabinet with the locked-up cells. In respect of each fact of opening of sealed voting ballots by the person(s) authorized by the Company a special act shall be executed. 
10.12. The list of persons entitled to attend the General Meeting of Shareholders and other lists to be drawn up by the Company for execution by shareholders of their respective rights during the preparation and holding of General Meeting of Shareholders will be kept for an unlimited period of time in the office of executive body of Company. 

10.11. The written evidence of notices of General Meeting of Shareholders and voting ballots and reports of voting results sent to shareholders shall be kept within 3 years as from the 1st January of the year succeeding the year when such documents were sent. 

10.14. The report of voting results of General Meeting of Shareholders shall contain the following:
(1) The full trade name and address of Company;

(2) Type of General Meeting of Shareholders (annual or extraordinary);

(3) Form of holding of General Meeting of Shareholders (personal attendance or written consent);

(4) Date of General Meeting of Shareholders (deadline for filing voting ballots);

(5) Place of General Meeting of Shareholders held in the form of personal attendance (address at which the meeting was held);

(6) Business transacted at the General Meeting of Shareholders;

(7) The number of votes to which the persons included in the list of record were entitled in respect of each resolution put to vote at the General Meeting of Shareholders;

(8) The number of votes to which the persons present at the General Meeting of Shareholders were entitled in respect of each resolution put to vote, and the indication whether the required quorum is present or not;

(9) The number of votes given for each option of voting (in favour, against and abstained) in respect of each resolution put to vote at the General Meeting of Shareholders for which the quorum is present;

(10) Wording of resolutions passed at the General Meeting of Shareholders in respect of each issue placed before the meeting;

(11) The name of members of Counting Board, and if the functions of Board are performed by the registrar – the full trade name and address of registrar and names of its authorized representatives;

(12) The name of Chairman and Secretary of General Meeting of Shareholders;
(13) The report of voting results shall be signed by the Chairman and Secretary of General Meeting of Shareholders.

10.15. The minutes of General Meeting of Shareholders shall be drawn within 15 days of the date of meeting closing.  The minutes shall be drawn in duplicate. Each counterpart shall be signed by the Chairman and Secretary of General Meeting of Shareholders.

10.16. The minutes of General Meeting of Shareholders shall contain:

(1) The full trade name and address of Company;

(2) Type of General Meeting of Shareholders (annual or extraordinary);

(3) Form of holding of General Meeting of Shareholders (personal attendance or written consent);

(4) Date of General Meeting of Shareholders (deadline for filing voting ballots);

(5) Place of General Meeting of Shareholders held in the form of personal attendance (address at which the meeting was held);

(6) Minutes of General Meeting of Shareholders;

(7) Time of opening and closing of the registration of persons entitled to attend the General Meeting of Shareholders held in the form of personal attendance;

(8) Time of opening and closing of General Meeting of Shareholders held in the form of personal attendance and if the resolution passed and voting results are declared at the General Meeting of Shareholders, the time of beginning of vote counting;

(9) Postal address (addresses) to which the filled-in voting ballots were sent;
(10) The number of votes to which the persons included in the list of record were entitled in respect of each resolution put to vote at the General Meeting of Shareholders;

(11) The number of votes to which the persons present at the General Meeting of Shareholders were entitled in respect of each resolution put to vote, and the indication that the required quorum is present or not;

(12) The number of votes given for each option of voting (in favour, against and abstained) in respect of each resolution put to vote at the General Meeting of Shareholders for each the quorum is present;

(13) Wording of resolutions passed at the General Meeting of Shareholders in respect of each issue placed before the meeting;

(14) Key details of statements and names of speakers in respect of each resolution put to vote at the General Meeting of Shareholders held in the form of personal attendance;

(15) The Chairman and Secretary of General Meeting of Shareholders;
(16) The date of minutes of General Meeting of Shareholders.

10.17. If the General Meeting of Shareholder is called among other things to consider the approval of any transaction in which there is interest, the minutes of General Meeting of Shareholders, minutes of voting results and report of voting results shall indicate:
(1) The number of votes to which all persons included in the list of record and not interested in the transaction were entitled. 

(2) The number of votes to which the persons present at the meeting and not interested in the transaction were entitled;

(3) The number of votes given for each option of voting in respect of such resolution (in favour, against and abstained)

10.18. A resolution voted by voting ballots (except for the voting on the procedures of meeting) will be deemed passed (failed) immediately after signing the minutes of General Meeting of Shareholders. The resolution concerning the procedures of General Meeting of Shareholders will be deemed passed (failed) immediately after the declaration of voting results.
10.19. The shareholder may obtain at his written request a copy of or an extract from Minutes of General Meeting of Shareholders. Such documents may be sent by e-mai at request of shareholder.
10.20. The shareholder may appeal against the resolution passed at the General Meeting of Shareholder in violation of the requirements of Federal Law on Joint-Stock Companies, other legal regulations of the Russian Federation, Articles of Association of Company, if such shareholder has not voted or has voted against such resolution and if such resolution infringes his rights and legal interests.

11. RESPONSIBILITY FOR BREACH OF LEGAL REQUIREMENTS TO THE PREPARATION AND HOLDING OF GENERAL MEETINF OF SHAREHOLDERS OF THE COMPANY
11.1. The unreasonable refusal to call or evasion form calling the general meeting of shareholders, as well as the unreasonable refusal to place or evasion from placing  any issue  or proposal of  nomination of candidates to the Board of Directors, collective executive body, Auditing Commission (Auditor) and Counting Board of Company, or candidate to the position of sole executive body of Company, before the meeting of shareholders  is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities). 
11.2. The breach of order or delay in the sending (delivery, publication) of a notice of General Meeting of Shareholders or the failure to deliver or delay in the delivery of documents (materials) to be delivered in accordance with the federal laws and other legal acts during the preparation of General Meeting of Shareholders is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities). 

11.3. The breach of requirements of federal laws and legal regulations enacted thereunder to the drawing of lists of persons entitled to attend the general meeting of shareholders of Company is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).
11.4. The failure to send (deliver, publish) or delay in the sending (delivery, publication) of voting ballot to a persons included in the list of persons entitled to attend the general meeting of shareholder of Company is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).

11.5. The breach of requirements of federal laws and legal regulations enacted thereunder to the form, time and place of general meeting of shareholders of Company, as well as the holding of general meeting of shareholders of Company in violations of the requirements to the form, date, time and place of such meeting approved by the Board of Directors is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).
11.6. The holding of general meeting of shareholders of Company in absence of required quorum necessary for such meeting or consideration of certain issues placed before the meeting in absence of required quorum, as well as making changes in the agenda of general meeting of shareholders after the sending (delivery, publication) of a notice of meeting, is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).

11.7. The performance of functions of Counting Board of Company by an unauthorized body or person or by the persons elected to the Counting Board in violation of the requirement of federal law, Articles of Association or by the persons with the expired term of office, is subject to an administrative fine to the extent of two thousand to four thousand rubles (for individuals) and from twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).
11.8. The unreasonable refusal of a member of Counting Board (the persons acting for the Counting Board) to register for the purpose of general meeting of shareholders of company the persons entitled to attend the general meeting of shareholders, or the breach by such persons of the requirements of federal laws and legal regulations enacted thereunder to the counting of votes at the general meeting of shareholders for the determination of voting results, to the content, form and time of drawing of minutes of voting results at the general meeting, or the evasion by such persons form signing the above mentioned minutes, and the breach by a member of Counting Board of Company (person acting for the Counting Board) of the requirements of federal laws and legal regulations enacted thereunder to the manner of determination of quorum at the general meeting of shareholders of Company is subject to an administrative fine to the extent of twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).

11.9. The breach by the Chairman or Secretary of general meeting of shareholders of the requirement to the content, form and time of drawing of minutes of general meeting of shareholders, as well as the evasion by such persons form signing such minutes is subject to an administrative fine to the extent of one thousand to two thousand rubles (for individuals) and from ten thousand to twenty thousand rubles or disqualification for the period of six months (for officials).

11.10. The breach of requirements of federal laws and legal regulations enacted thereunder to the announcement and delivery to the shareholders of Company of resolutions passed at the general meeting of shareholders or the results of voting is subject to an administrative fine to the extent of twenty thousand to thirty thousand rubles or disqualification for the period up to one year (for officials) and from five hundred thousand to seven hundred thousand rubles (for legal entities).
11.11. A member of the Board of Directors, Auditing Commission, Counting Board or Liquidation Commission of Company voted against the resolution which resulted in the breach of requirement of federal laws and legal regulations enacted thereunder will not be liable under the provisions of this Article. 

12. APPLICATION OF REGULATIONS. AMENDMENTS AND ADDITIONS TO THE REGULSATIONS

12.1. No changes or amendments to these Regulations may be made other than by a resolution of General Meeting of Shareholders.

The General Meeting of Shareholders may cancel these Regulations and adopt the restated Regulations on General Meeting of Shareholders of INTOURIST Company.

12.2. In the event of any inconsistency between these regulations and laws of the Russian Federation, the provisions of laws of the Russian Federation will apply.

12.3. The Federal Authority regulating the securities market may establish additional requirements to the order of calling and holding of General Meeting of Shareholders, which shall be applied  irrespective of whether they are covered by these Regulations or not. 
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