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These Regulations have been developed under the applicable laws of the Russian Federation and Articles of Association of Open Joint-Stock Company VAO INTOURIST (hereinafter referred to as the Company). The Regulations are the internal document of Company governing the performance of the sole executive body of Company (hereinafter referred to as the President), regulating its powers, rights, liability, appointment and removal and interaction with other governing bodies of Company. 

1. General Provisions

1.1. The President is a permanent sole executive governing body of Company responsible for the operative management of Company for ensuring the profitability and competitiveness of Company, its financial and economic stability, for securing the shareholder rights and social guarantees to the Company’s personnel. 

1.2. The President will act in accordance with the powers conferred to him and will report to the Board of Directors and General Meeting of Shareholders of Company.

1.3. The resolutions passed at the General Meeting of Shareholders of Company and Board of Directors of Company are binding on the President.

1.4. The President shall not hold an office of Chairman of Board of Directors, be a member of Auditing Commission and Counting Board of Company.

1.5. The President will act as the Chairman of collective executive body of Company (Managing Board);

1.6. The President may hold a directorship in any other company only with the consent of Board of Directors of Company.

1.7. In his activities, the President will be governed by the Articles of Association of Company, other internal regulations of Company, resolutions of General Meeting of Shareholders and Board of Directors of Company, and these Regulations.

2. Appointment and Removal of President

2.1. Any person with a university degree, high qualification and at least 5-year directorship in a large company and personal spotless reputation may be appointed to the position of President. No persons convicted for any crime of business, financial, tax nature or in connection with securities may be appointed to the position of President.

2.2. The appointment of sole executive body (President) and early termination of his term of office are the responsibility of Board of Directors of Company. Such resolution shall be passed by a simple majority (more than a half) of votes represented at the meeting of Board of Directors. The term of office of President will be three years. The President may be reelected.

The powers of President will arise (terminate) at the date of respective resolution of Board of Directors. Information about termination (arising, renewal) of powers of President will be disclosed by the Company in such manner as prescribed in the applicable laws of the Russian Federation and shall be published on the Company’s web site.

2.3. The Company represented by the Chairman of Board of Directors will enter into an employment contract with the President, and specify in such contract the rights and obligations, responsibility, remuneration and other terms and conditions. 

The terms and conditions of such contract will be determined by the Board of Directors.

The Contract shall be signed within five days of the date of resolution of Board of Director adopting its terms and conditions.

2.4. The Company shall ensure the exercise by the President of powers and authorities conferred to him by the Articles of Association, these Regulations and Employment contract made with him.

2.5. The reasons for the removal of President:

- expiration of employment contract;

- by a mutual agreement between the parties;

- early termination of powers by a resolution of Board of Directors, termination of employment contract by the President by a 1-month notice of termination given to the Company;

- events beyond the control of parties;

- any other reasons provided for in the labour law of the Russian Federation.

2.6. In the event of early termination of Employment Contract by the Company, the President is entitled to a lump sum remuneration to such extent as prescribed in the employment contract. 

3. Rights and Obligations of President

3.1. The President shall:

- bring without delay before the Board of Directors all and any issues which require under the applicable laws of the Russian Federation and Articles of Association of Company an action of Board or General Meeting of Shareholders of Company;

- report to the Board of Directors;

- act in the interests of shareholders of Company, exercise his rights and perform duties in respect of Company in good faith and reasonably;

- implement the resolutions passed at the General Meeting of Shareholders, Board of Directors, Auditing Commission of Company which require an action of such bodies;

- ensure the efficient operation of collective executive body (Managing Board) of Company and monitor the implementation of resolutions passed by the Managing Board;

- exercise the proprietary and other rights of Company only for attainting the Company’s objectives;

- to have loyalty to Company;

- not disclose to third parties any data of economic, technical, legal or organizational nature or other information about operations of Company which has a nature of commercial secret, and not disclose or use to personal selfish ends and in the interests of third parties the Company’s insider information;

- advise the Company on his affiliated persons and on any changes in their membership;

- perform other duties imposed on him by the Articles of Association and other internal regulations of Company.

3.2. The President may:

- request and receive any information and documents in respect of Company’s operations;

- be an authorized single signatory under all financial documents;

- give incentives to the best employees;

- impose penalties on the employees involved in the breach of industrial and labour discipline and caused the damage;

- be indemnified against travel expenses and other costs incurred by him in the performance of his official duties;

The President and members of his family are entitled to a full medical insurance police.

The President will be entitled to other social benefits and guarantees provided for in the applicable laws and resolutions of Board of Directors of Company.

The President will be provided with a personal car with driver and unlimited mobile communication plan.

3.3. The president should not establish or concur in the establishment (purchase shares, stock) of any companies competing with this Company.

3.4. Service in the Company is the principal place of work of President. The President should not hold any other salaried office in public or government bodies and in any other company, institution or enterprise except for the position of academic, scientific or other creative nature. The President may hold directorship in other companies only with the consent of Board of Directors of Company.

3.5. The President and his affiliated persons should not accept gifts, other direct or indirect benefits offered to induce him or them to take any business decision.

3.6. The President shall inform the Board of Directors of Company on the number of securities issued by the Company, its subsidiaries and related companies and held by the President, on his intention to dispose of the shares in the Company, its subsidiaries and related companies, and on the acquisition (sale) of such shares. The internal regulations of Company may impose further limitation on the transactions of President with the securities issued by the Company, its subsidiaries and related companies. The President shall not conclude transactions on the basis of insider information for personal purposes.

4. Powers of President

4.1. The President of Company will be responsible for the operative management of Company as provided for in the Articles of Association, resolutions of General Meeting of Shareholders and Board of Directors of Company, these Regulations, except for the powers conferred upon the General Meeting of Shareholders, Board of Directors of Company.

4.2. The President will arrange for the implementation of resolutions passed at the General Meeting of Shareholders and Board of Directors of Company.

4.3. The President will act on behalf of the Company and represent its interests before any persons in respect of all and any issues, in particular represent and protect interests of Company before public authorities and court.

4.4. The President shall not take any obligations or undertake and execute any things and acts which may result in the conflict of interests between the President and the Company.

4.5. In accordance with the conferred powers, the President will issue orders and instructions binding on all employees of Company.

5. Liability of President

5.1. In the event of failure of President to perform his official duties, the Company may terminate the Employment Contract made with the President.

5.2. The President will bear the civil, legal, financial, disciplinary and other liability for the failure to perform his official duties and any damage caused by negligence as provided for in the applicable laws of the Russian Federation. The scope of liability of President to the Company for the losses caused to the latter by his faulty actions (omission) shall comply with the provisions of Russian Federation.

5.3. The President will not be liable for any damage resulted from the implementation of resolutions passed at the General Meeting of Shareholder of Company and Board of Directors of Company and for any loss which may arise as a result of ordinary business risk.

6. Making Amendments to the Regulations on President

6.1. These Regulations will come into effect at the date of adoption thereof at the General Meeting of Shareholders of Company. No amendments to these Regulations may be made other than by a resolution of General Meeting of Shareholders of Company.

6.2. In the event if any provision of these Regulations will be contrary to the applicable laws of Russian Federation, the provisions of such laws will apply.
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