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1. GENERAL PROVISIONS
The present Regulations defines the status, tasks and functions of the Corporate Conduct Committee of the Board of Directors (further – “the Committee”) of the Open Joint-Stock Company Foreign Economic Joint-Stock Company for Travel and Investments «INTOURIST» (further – “the Company”), order of its formation and termination of term of office, rights and duties of its members, order of organization of work and decision making.
1.1 The Committee is a collegial advisory body of the Board of Directors of the Company subordinated to the Board of Directors of the Company. The Committee is not the Company’s body and no rights or obligations may be assumed by the Company through the Committee’s action.
1.2 The aim of the Committee is the working out of recommendations for the Board of Directors of the Company on questions of forming in the Company an effective system of corporate management, corresponding to the international standards, providing the increase of effective management, guarantying the defense of rights and interests of shareholders, supplying the increase of investment attraction of the capital of the Company, the growth of ratings, the decrease of the cost of borrowings, the increase of efficiency of correlation of the Board and the Management of the Company.
1.3 The Committee performs preliminary examination of questions discussed at the Meetings of the Board of Directors of the Company in the field of corporate management. The decisions of the Committee have recommendation character for Board of Directors of the Company.
1.4 In its activity the Committee follows the operational legislation, the Charter, the Code of Corporate management, internal regulations of the Company, decisions of authorities of the Company and the present Regulations.
2. KEY TASKS AND FUNCTIONS OF THE COMMITTEE

2.1 Tasks of the Committee:

a) development and improvement of the corporate management of the Company;

b) coordination and assistance in the improvement of corporate management practice in subsidiaries and related company;

c) monitor the compliance by the Company, its subsidiaries and related companies with the provisions of applicable law, the Charter of the Company, internal regulations governing the issues of corporate management;

d) prevent and settle corporate and ethic conflicts and conflicts of interests;

e) provide opinions on draft resolutions of the Board of Directors which affect the material interests of shareholders and investors.

2.2 Functions of the Committee:

2.2.1 In the field of development and improvement of corporate management of the Company, the Committee:

a) reviews and considers the draft Code of Corporate Conduct of the Company, and amendments and additions to it;

b) secures the development of and considers amendments and additions to the Charter of the Company (restated Articles), draft internal regulations of the Company governing the authorities and performance of managing bodies and the implementation of general corporate conduct procedures;

c) together with the Compensation and Nomination Committee it makes proposals for the improvement of performance of the Company’s  Board of Directors and organizes holding annual evaluation of the activity of the Company’s  Board of Directors;

d) works out suggestions on the improvement of efficiency of the activity of the Board of Directors of the Company;

e) works out and confirms plans of corporate management development;

f) defines the information policy of the Company regarding to the form, manner and scope of voluntary disclosed information concerning the Company’s affairs and operations;

g) secures the preparation of the Company’s Annual Report to the General Meeting of Shareholders;

h) monitors the compliance with the Company’s Code of Corporate Management and Code of Ethics;

i) adopts the programs in the field of corporate social responsibility;

j) arranges for the training of members of the Board of Directors, secures the delivery of the current information on corporate management to the members of Board of Directors;

k) reviews the proposals for the development of corporate culture;

l) works out recommendations for the Board of Directors in relation to the candidate of the Corporate Secretary and conditions of the agreement with the  Corporate Secretary;

m) controls the implementation of obligatory attraction of an independent registrar through a tender;
n) prepares conclusions in relation to the candidate of an independent registrar and conditions of the agreement an independent registrar.

2.2.2 For the purpose of coordination and assistance of improving of corporate management practice in the subsidiaries and associated companies, the Committee:

a) monitors and evaluates the level of corporate management  in the subsidiaries and associated companies;

b) prepares recommendations on improving the corporate management in the subsidiaries and associated companies;

c) organizes events directed to help newly elected members of the Board of Directors of the Company to get acquainted with the business, as well as increasing the qualification of corporate secretaries and members of the Board of Directors of the subsidiaries and associated companies.

2.2.3 For the purpose of monitoring the compliance by the Company with the provisions of applicable law, the Charter of the Company, internal regulations governing the corporate management issues, the Committee:

a) takes control over the compliance with the provisions of applicable law, the Charter of the Company internal regulations governing the implementation of corporate conduct procedures in the Company, its subsidiaries and related companies;

b) takes control over the transactions in the Company’s shares conducted by members of Board, officers and other persons having access to insider information;

c) organizes the procedure of corporate management rating obtaining and review its results;

d) provides the monitoring of the results of studies in the field of corporate management, social responsibility, transparency and other issues for making necessary adjustments to the corporate management development plans of the Company.

2.2.4 For the purpose of preventing and settling corporate conflicts and conflicts of interests, the Committee:

a) assesses the risks of corporate conflicts and adopt the programs for reducing such risks;

b) handles the requests and applications filed by the Company’s employees, shareholders, other interested persons with regard to any revealed or assumed violation by a Company’s officer of law, internal regulations of the Company or common ethic rules;

c) assesses the efficiency of the adopted Company’s procedures for identifying the affiliated persons, large transactions and transactions in which there is interest.

The Committee preliminary discusses other questions and decision projects of the Board of Directors of the Company touching upon the essential interests of shareholders.
3. FORMING AND TERMINATION OF POWERS OF COMMITTEE

3.1 Members of Committee will be elected annually out of members of the Board, managing officers of the Company and external experts.
3.2 The number of members of Committee will be adopted by a resolution of the Board. The candidates to the Committee shall be nominated by members of the Board. The members of the Committee will be elected by a simple majority of votes.

3.3 Employees of the Company can be attracted to the work of the Committee, representatives of shareholders, other experts.
3.4 Power and authorities of members of the Committee will terminate from the moment of termination of power of members of the Board of Directors of the Company.

3.5 Powers and authorities of any member of the Committee will terminate at any time by a resolution of the Board passed on the recommendation of the Board or its members, Chairman of Committee and a member of Committee.
4. RIGHTS AND OBLIGATIONS OF MEMBERS OF COMMITTEE

4.1 The members of the Committee must:

a) be present and take an active part in the preparation and discussion of questions discussed at the Meetings of the Committee;

b) take part in decision making of the Committee by way of voting on questions of the agenda of the Meeting;

c) make reasonable decisions, for this members should study all the necessary information (materials), make researches and inform all the members of the Committee about all the information concerning the decisions;

d) inform the Chairman of the Committee on the impossibility of their personal participation in the next meeting with reasons indication;

e) to act honestly and reasonably while decision making in the interests of shareholders of the Company and all the interested people taking into account the recommendations of the Russian Code of corporate management and best practice of corporate management from abroad;

f) to discharge commissions of the Chairman of the Committee;

g) under the confirmed in the Company internal documents on opposition to using the information which disclosure may essentially influence the market value of the capital of the Company, should not disclose inside information to third persons and not to use such information for personal advantage, affiliated persons.

4.2 The members of the Committee may:

a) request and get from officers of the Company any documents of the Company under the competence of the Committee;

b) request from officers of the Company information and explanations on any questions under the competence of the Committee;

c) use the services of external advisors after the agreement of the Chairman of the Committee for getting additional consultations on the discussed at the meetings questions;
d) demand the calling of the meeting of the Committee, to include questions for discussion at the meetings of the Committee;

e) demand the disclosure in the Minutes of the Meeting of the Committee their own written opinion.

4.3 For the attraction of the external advisors in case of necessity the Committee includes its own suggestions under the item of budget of the Company.

5. ORGANIZATION OF THE COMMITTEE’S ACTIVITY
5.1 The Committee operates on the ground of the present Regulations and the plan of operation of the Committee.

5.2 The head of the Committee is its Chairman. The Chairman of the Committee is appointed by the decision of the Board of Directors and is personally responsible for the results of the Committee’s activity and achievements of its aims.

5.3 The Chairman of the Committee:

a) organizes the working out and confirmation of the Committee’s the plan of operation of the Committee;

b) organizes the work and calls the Meetings of the Committee presiding at it;

c) determines the form of holding the Meeting, its date and the agenda of the Meeting of the Committee; signs the notification of the Meeting;

d) determines the list of people invited to take part in the Meeting;

e) organizes the taking of the Minutes of the Committee and signs the Minutes of the Meetings of the Committee;

f) allocates duties among members of the Committee; issues instructions to members of the Committees in respect of the thorough examination of a matter and preparation of documents for their further consideration at the Committee’s meeting;
g) reports the results of the Committee’s operations to the Board of Directors of the Company;

h) takes control over the implementation of passed resolutions;

i) performs any other functions arising out of the objectives and purposes of the Committee.

5.4 The Secretary of the Committee is confirmed by the decision of the Board of Directors. Under the duties the Secretary:

a) prepares the plan of operation of the Committee on the basis of the suggestions of the members and the Chairman of the Committee;

b) prepares the notifications of the next Meetings and the materials for the questions of the agenda and sends them to the members of the Committee;

c) prepares and signs the Minutes of the Committee’s Meetings;

d) secures the storage of the Minutes and the materials of the Meetings, deliver extracts from minutes at request of the interested persons;

e) discharges the Chairman of the Committee’s commissions.

5.5  The Committee will organize its activities on a schedule basis.  The Committee will call its meeting when necessary but at least 4 times a year. If necessary the Chairman of the Committee may make a decision on calling an unplanned Meeting of the Committee.

5.6 The plan of operation of the Committee is made for one calendar year.

5.7 The plan of operation of the Committee includes, in particular, the following questions:

a) on the improvement of corporate management;

b) on correspondence to the requests of the regulator of financial markets;

c) on the way of realization of the strategy of social responsibility;

d) on the tentative confirmation of the annual report of the Company;

e) on the tentative confirmation of social report of the Company;

f) tentative discussion of the issue of calling the General Shareholders Meeting;

g) on the activity of the Board of Directors and the Committees of the Board in the report year;

h) on the PR plan and activity of the Company in the field of corporate management;

i) on the results of the activity of the Board of Directors of the subsidiaries and dependent companies;

j) the confirmation of the report of the Committee;

k) on the correspondence to the recommendations to the Code of corporate management;

l) the confirmation of the plan of operation of the Committee.

5.8  The Committee operates through considering relative issues at the Committee’s meetings. A half of members of the Committee will constitute the quorum. The resolutions will be passed by a simple majority of votes.  In the event of equal vote, the vote of the Chairman of Committee will be decisive.
5.9 The Committee may hold its meetings by a written consent, by conference communication means or by a written opinion of an absent member expressed in respect of all discussed issues. Such written opinion of an absent member shall be taken into account for the purpose of quorum at the meeting.
5.10 The notice of meeting of the Committee shall be sent by e-mail to members of the Committee by the Corporate Secretary of Company at least 3 days before the meeting. Materials for the discussion at the Meeting of the Committee are presented beforehand to the Secretary by a person responsible for the preparation of the issue in the form of presentation or any other form. The Secretary is responsible for sending the materials to the members of the Committee at least 1 day before the meeting.

5.11 In case of breaking the terms of presenting the materials the Secretary of the Committee reports on the non-preparation of the materials to the Chairman of the Committee with the suggestion to exclude the issue from the agenda of the Meeting. The decision on the cancellation of the Meeting or its transference is done by the Chairman of the Committee.

5.12 By a resolution of the Chairman of the Committee the Meeting may be attended by other persons. Members of the Board who are not members of the Committee may attend any Meeting of the Committee.
5.13 The Committee keeps the Minutes of its Meetings. Such Minutes includes:
a) the date, place and time of the meeting;

b) persons present at the meeting, including the members of Committee and invited persons;

c) the agenda of the Meeting;
d) proposals and recommendations made during the consideration of issues put to the meeting;

e) results of voting on resolutions and passed resolutions.

5.14 The Minutes are prepared and signed during 2 working days from the date of holding of the Meeting of the Committee.

5.15 All the members of the Committee and nominated performers get the copies (extracts from the Minutes) of the Minutes of the Meeting at least 5 days after the Meeting of the Committee.

5.16 The copy of the Minutes of the Meeting of the Committee is given to the Secretary of the Board of Directors of the Company.

6. FINAL PROVISIONS

6.1 These Regulations and amendments and additions thereto shall be adopted by the Board of Directors of the Company by a simple majority of votes.
6.2 The Committee will deliver an annual report of its operations to the Board of Directors of the Company.
6.3 Regulations on the Committee, personal information about members of the Committee, information about issues discussed at the Committee’s meetings and passed resolutions are published on the Company’s web site; control over the published information is done by the Secretary of the Committee.
PAGE  
5

