Annex 1.1.

CUSTODIAN AGREEMENT No.
	Moscow
	
    

___________”___”, 200_





Open Joint-Stock Company “INVESTMENT COMPANY IK RUSS-INVEST”, having license for custodian activity No. 077-08757-000100 from  November 29, 2005, hereinafter referred to as the CUSTODIAN, represented by ____________________________, acting by virtue of _____________, and_________________________________________ represented by ________________________________________ acting by virtue of ________________________________, hereinafter referred to as the CLIENT (Depositor), jointly referred to as the Parties, have entered into this Agreement, hereinafter referred as the Agreement, about the following:

Article 1 

Subject of the Agreement

1.1. The Custodian undertakes to perform under the Client’s assignment the custodian activity with respect to the Client’s securities. The custodian activity performed with respect to the Client’s securities is a base service which shall include:

1.1.1. Custody of securities certificates, accounting and certifying of the Client’s ownership rights in securities by means of opening and maintenance by the Custodian of the Client’s (Depositor’s) custody account. If securities have been issued in a physical certificated form, the Custodian shall provide services on safekeeping of security certificates, accounting and certifying of ownership rights in securities. If securities have been issued in a book-entry form, Custodian shall provide services on accounting and certifying of ownership rights in securities.

1.1.2. Performance of operations on the Client’s custody account.

1.1.3. Assistance in execution of rights in the Client’s securities. 

In the event of signing of an additional agreement with the Client, the Custodian shall provide services on income (dividends, interests) and/or other securities payments reception and transfer to the Client;

1.2. Related services according to Article 5 hereof shall be provided to the Client on the base of an additional agreement.

Article 2 

Procedure of a Service Providing

2.1. The Custodian shall open and maintain the Client’s individual custody account for accounting of securities belonging to the Client, separated from other Client’s accounts. This account shall be classified as a client’s account. 

2.2. In the process of performance of its obligations the Custodian shall accept for custody and/or accounting or remove from custody and/or accounting securities on the base of written instructions signed by the Client or its authorized representative or otherwise in accordance with an additional agreement. 

2.3. Operations on the Client’s account shall only be performed on the base the Clients orders with the exception of:

· operations on accounting of splitting up, consolidation, conversion, cancellation and repayment of securities which are to be performed upon the decision of the issuer’s authorized bodies and do not demand the Client’s consent of instructions;

· operations performed upon the order of authorized state or judicial bodies;

· adjusting operations performed upon the order of the Custodian’s authorized representatives for the purpose of restoration of the actual condition of the Client’s accounts if it has been disturbed through the Custodian’s fault.

2.4. The Custodian shall submit to the Client reports on all operation with the Client’s securities. The form, deadlines and periodicity of submission of reports shall be determined by the Terms of Custodian Activity of OJSC “IC RUSS-INVEST” (hereinafter the “Client Regulations”) (Annex 1 to the Custodian Agreement).

2.5. The Custodian shall be represented in the register of securities owners or in the custodian of the place of safekeeping as a nominal holder of the Client’s securities, and for this purpose securities shall be re-registered in the name of the Custodian in the register of securities owners in the custodian of the place of safekeeping. 

Article 3 

Rights and Responsibilities of the Parties

3.1. Rights and Responsibilities of the Custodian:
3.1.1. The Custodian shall:

a) not later than the 3rd (third) business day upon submission by the Client (Depositor) of the documents required in accordance with the Client Regulations open a separate custody account for the Client (Depositor) for custody and/or accounting and certifying ownership rights in securities, as well as for accounting of operations with securities;

b) provide for safekeeping of the Client’s (Depositor’s) certified securities;

c) provide for separate custody of securities and/or accounting of ownership rights in the Client’s (Depositor’s) securities apart from securities belonging to the Custodian and other clients (depositors);

d) perform operations on the Client’s (Depositor’s) custody account in accordance with instructions of the latter (or instructions of the Client’s (Depositor’s) authorized representative in the manner provided herein and in the Client Regulations on custodian activity performance only upon reception of an extract on an operation performed by the Register or other custodian on the account of the Custodian as a nominal holder;

e) be represented as a nominal holder of the Client’s (Depositor’s) securities in the register of owners of registered securities or at another custodian;

f) provide for execution by the Client (Depositor) of its rights in securities belonging to the latter in the manner specified herein;

g) register facts of encumbrance of the Client’s (Depositor’s) securities with rights (obligations) of third parties;

h) regularly submit to the Client (Depositor) statements of performed operations with the latter’s securities within the time and in the manner specified by the Client Regulations;

i) transfer to the Client (Depositor) securities belonging to the latter under its demand;

j) provide the Client (Depositor) with information on the Custodian which shall be subject to disclosure in accordance with the law of the Russian Federation;

k) provide for confidentiality of information related to custody accounts of the Client (Depositor) and other information on the Client (Depositor) which has come to the knowledge of the Custodian in the process of performance of its obligations arising from this Agreement;

l) in the event if any measures aimed at execution of rights confirmed by securities or performance of the issuer's obligations with respect to securities issued by it, or execution of rights of owners thereof, are to be taken, strictly comply with instructions of the appropriate issuer or register without violating the rights of the Client (Depositor);

m) not accept for performance and not perform instructions of the Client (Depositor) in the events of non-compliance by the latter with requirements of this Regulations; in the event of refusal from acceptance and performance, give the Client (Depositor) a written refusal;

n) in the event of introduction of any amendments and additions to provision of this Agreement and the Client Regulations on a unilateral bases accordance to paragraphs d), e) of Clause 3.1.2. of the Custodian Agreement, not later than 10 (ten) business days before such amendments come into force notify the Client (Depositor) about it;

o) in the event of termination hereof, perform the instructions of the Client (Depositor) on uncertified securities writing off from the latter’s custody account to Client’s personal account opened in another custodian, as well as return to the Client (Depositor) certificates (forms) of securities in the event of securities custody and accounting; 

3.1.2. The Custodian is entitled:

a) not to accept for performance and not to perform the instructions of the Client (Depositor) in the events specified by this Agreement and the Client Regulations;

b) to transfer certificates of securities accepted for custody from the Client (Depositor) to other custodian of the place of safekeeping  for custody, as well as become a to become a depositor of another custodian by means of opening with the latter of an intercustodian custody account;

c) to process and use personal data received from the client (the depositor) and the other authorized persons and trustees, which became known in connection with the depository activities and conditions of this Agreement;
d) on a unilateral basis to introduce amendments into this Agreement in accordance with paragraph 3.1.1. (n) of the Custodian Agreement in the event if such amendments are caused by introduction of amendments and additions into legal acts governing the custodian activity, standards of a self-governing entity in which the Custodian is a member;

e) on a unilateral basis to introduce into this Agreement amendments related to the cost of custodian services provided in accordance herewith, notifying the Client (Depositor) of it in the manner specified in paragraph 3.1.1. (n) hereof; 

f) to withhold from the Client’s income (dividends, interests) and/or other securities payments sums required for repayment of the Client’s indebtedness to the Custodian; in the event of non-performance of obligations provided by Article 6 hereof, to suspend operations on the account up to full performance of the said obligations and payment of the fine provided by Clause 8.9 of the present Agreement;

g) to terminate on a unilateral basis this Agreement in the events and in the manner as set forth below. 

3.2. The Custodian is not entitled:  

а) to determine and provide control for the target of use of the Client’s (depositor’s) securities;

б) лица to manage the Client’s (depositor’s) securities, as well as to execute rights related to these securities without the instructions of the Client (Depositor) or its authorized representative;

в) to demand from the Client (Depositor) prompt depositing of securities on the custody account.

3.3. Transfer of securities to the Custodian by the Client (Depositor) and entering into this Agreement shall not entail the transfer for the ownership rights in these securities to the Custodian.

3.4. Rights and obligations of the Client:
3.4.1. The Client shall:

a) observe the procedure of performance of custodian operations, submission of information and documents specified in this Agreement and the Client Regulations;

b) Клиента to specify clearly in powers of attorney the powers of persons entitled to perform operations on its custody account;

c) timely and fully pay for the Custodian’s services in accordance with provisions of this Agreement and the Client Regulations;

d) use its custody account only for accounting of securities belonging to it according to the ownership right or other proprietary rights;

e) within 3 (Three) days upon occurrence of any changes in its details (name, legal and postal addresses and other details) containing in the Clients Questionnaire submit to the Custodian information on such changes;

f) in the event of transfer of registered securities to the Custodian in accordance with the Client Regulations, perform all actions required for re-registering thereof with the register or the another custodian in the name of the Custodian and the nominal holder;

g) prior to the date of termination hereof submit to the Custodian an instruction (application) to re-register uncertified registered securities in the name of the Client (Depositor) in the register of owners of registered securities or in another custodian specified by the Client (Depositor), as well as accept certificates of certified securities belonging to the Client (Depositor) or give the to the Custodian an instruction (application) to transfer them to another custodian specified by the Client (Depositor).

3.4.2. The Client (Depositor) is entitled:

а) to perform all operations provided by the Client Regulations;

б) to receive statements and other information provided by the Client Regulations and required for execution of rights attached to securities;

в) unless federal laws and other regulations provide for otherwise, the Client (Depositor) is entitled to assign its powers for disposal of securities and execution of rights attached to securities, which are deposited and/or the rights in which are accounted in the Custodian, to another person – a trustee of the account;

г) to terminate this Agreement on a unilateral basis.

3.5. The procedure of performance of custodian operations under the Client’s (Depositor’s) order shall be determined by the Client Regulations, which are an integral part hereof, which have been accepted and approved by the Custodian and which shall determine:

а) the procedure of transfer to the Custodian by the Client (Depositor) of information related to disposal of the Client’s (depositor’s) securities deposited in the Custodian;

б) the procedure of performance of the Client’s (Depositor’s) orders;

в) the procedure according to which the statements on performed orders are to be submitted by the Custodian to the  Client (Depositor).

3.6. Any unilateral amendments and additions to provisions hereof introduced by the Custodian with violation of the provisions paragraph 3.1.1 (n) hereof shall not be binding for the Client (Depositor).

Article 4 

The procedure of assisting the Client (Depositor) in execution of rights in securities

4.1. For the purpose of appropriate execution by the Client (Depositor) of its rights in securities belonging to it, the Custodian shall in the manner provided by the Client Regulations:

а) provide for transfer of information and documents from issuers or holders of registered securities registers to the Client (Depositor);

б) provide for transfer of information and documents from the Client (Depositor) to issuers or holders of registered securities registers;

в) take measures provided by the law of the Russian Federation aimed at protection of rights and interests of the Client (Depositor) at performance of corporate activities by the issuer;

г) submit to the issuer or the register certificates of securities (including certificates to be repaid), coupons and other income generating documents providing for payment at submission thereof. 

4.2. When the issuer draws up the lists of registered securities owners the Custodian shall submit to the issuer or the register all information on the Client (Depositor) and on securities belonging to the Client (Depositor) required for execution of the following rights of the latter:

а) acquisition of income from securities;

б) participation in general meetings of shareholders;

в) other rights of the Client (Depositor) provided by the law of the Russian Federation.

4.3. Information provided by the Custodian shall comply with the information of registers and other materials of custody accounting of the Custodian as of the date designated as the date of drawing up of appropriate lists.

Article 5

The procedure of provision of related custody services to the Client (Depositor) 

5.1. The Custodian is entitled to provide the following related custody services to the Client (Depositor) in accordance with an additional agreement:

a) to check certificates of securities for authenticity and paying capacity;

b) to withdraw, redeem and dispose of certificates of securities, separate and redeem coupons in accordance with requirements of the law of the Russian Federation;

c) to represent the Client’s (Depositor’s) interests at general meetings of shareholders;

d) to submit to the Client (Depositor) information on securities proclaimed to be invalid and/or stolen;

e) to monitor the issuer’s corporate activities, inform the Client (Depositor) of these activities and possible negative consequences for the Client (Depositor);

f) to submit information on issuers and condition of the securities market to the Client (Depositor);

g)  to consult the Client (Depositor) with respect to issues of taxation of operations with securities and income gained from operations with securities;

h) other services which are not prohibited by federal laws and other regulatory legal acts and which are connected with maintenance of the Client’s (Depositor’s) custody account and assistance in execution of the latter’s rights in securities.

Article 6

The amount of the order of payment for the Custodian’s services 
6.1. The Client (Depositor) shall pay for a custody service provided in accordance with the present Agreement by valid Tariffs for custodian services (Annex 1.4. to Clients Regulations) 
6.2. The amount of payment for a custody service in accordance herewith shall include the Custodian’s fee and reimbursement of expenses of the latter required for provision of a custody service in accordance herewith and consisting of actual expenses of the Custodian incurred in the process of performance of the Client’s (Depositor’s) orders.

6.3. Should the Client fall into arrears for more than 30 (thirty) calendar days with respect to payment for services provided by the Custodian, the latter is entitled to withhold from the income (dividends, interests) and/or other securities payments due to the Client the amounts required for redemption of the Client’s debt to the Custodian. 

Article 7

Confidentiality of information received by the Custodian

7.1. The Custodian shall provide for confidentiality of information on the Client’s (Depositor’s) personal data, other authorized persons and trustees,  custody account, including information on operations performed on the account and other information of the Client (Depositor), which has come into knowledge of the Custodian in the process of performance hereof. 

7.2. The information in the Client’s (Depositor’s) custody account may be disclosed:

а) to the Client (Depositor) itself or its authorized representative;

б) to a licensing body within the limits of their powers in the process of inspection of the Custodian’s activity;

в) to state bodies and their officials in the events and in the order provided by the law of the Russian Federation;

г) to employees of a self-governing entity performing regulation of and control for performance of the custodian activity within the limits of their powers in the process of inspection of the Custodian.

7.3. The Client (Depositor) is entitled to recover actual losses caused by the Custodian by the reason of disclosure of confidential information in the order provided by the law of the Russian Federation.

Article 8

Responsibility of the Parties

8.1. The Parties shall be liable for non-performance or inappropriate performance of obligations hereunder in the order provided by the law of the Russian Federation.

8.2. The Custodian shall be liable to the Client (Depositor) for non-performance or inappropriate performance of obligations arising from this Agreement, including:

a) for safety, fullness and accuracy of recording of securities accepted for custody and/or accounting on the custody account, including certificates of securities transferred for custody to other persons, including custodians of the place of safekeeping, as well as for losses incurred by the Client (Depositor) in the event of failure to provide safe custody thereof;

b) for failure to submit or untimely submission to the issuer or the register of information in accordance with the Client Regulations required for execution by the Client (Depositor) of its rights in securities;

c) for corruption, failure to submit or untimely submission of information received from the issuer of an authorized person of the latter and intended for transfer to the Client (Depositor), as well as for failure to notify the Client (Depositor) of the issuer’s action, which have come to knowledge of the Custodian and entailed the limitation of appropriate execution by the Client (Depositor) of its rights in securities.  

8.3. The Custodian shall reimburse actual losses incurred by the Client (Depositor) due to non-performance or inappropriate performance by the Depositor of its obligations with respect to custody of securities and/or accounting of the rights of the Client (Depositor) in securities, including cases of loss of entries on the custody account. 

8.4. Should any erroneous securities transfer from or crediting to the Client’s (Depositor’s) custody account by the Custodian be detected, the latter shall be responsible under legal regulatory acts and this Agreement in case of impossibility to introduce corrective entries. 

8.5. The Custodian is entitled to make corrective entries in custodian accounting documents by itself in the event of erroneous securities transfer from or crediting to the Client’s (Depositor’s) custody account. 

8.6. The Custodian is not entitled to make corrective entries by itself if the erroneous securities transfer or crediting occurred through the fault of the Client (Depositor) itself. 


The absence of the Custodian’s error shall be presumed in the event if the Custodian has duly executed a DEPO order in accordance with the Client Regulations. 

8.7. The Custodian shall not be liable for the Client’s (Depositor’s) losses in the following cases:

a) circumstances of unsurpassable force;

b) willful intent or gross neglect in the Client’s (Depositor’s) actions;

c) for any actions or omissions of the issuer and the register holder;

d) for accuracy and completeness of information submitted to it by the issuer and its register holder, as well as for direct or indirect losses which be caused by use of such information by the Clients;

e) for impossibility of execution of rights attached to securities if the information on such execution has not been timely provided to the Custodian by the issuer and its register holder.

8.8. Should any third parties’ claims arise with respect to securities hold in custody or accounted by the Custodian hereunder, the Client (Depositor) shall reimburse the Custodian for incurred losses, as well as indemnify the Custodian’s expenses incurred in connection with participation in any proceedings.

8.9. In the event of failure to meet the deadline of payment for services provided herein, the Custodian is entitled to claim a penalty from the Client in the amount 0.5 (zero point five) percent of the sum due to payment for each day of delay. The payment of the penalty shall be effected by the Client on the base of the Custodian’s written claim sent by fax and by registered mail at notice. In the event if the Client fails to submit a written reply for the claim by fax and/or by mail within seven business days upon the moment of reception thereof by the Client, the claim shall be deemed accepted and the penalty shall be paid by the Client within the time specified in the claim.

8.10. Losses hereunder shall be recovered above the forfeit.

8.11. The Parties shall be released from liability for full or partial non-performance on obligations hereunder if such non-performance was caused by circumstances of unsurpassable force (force majeure circumstances). The circumstances of unsurpassable force herein shall mean the circumstances which the Parties were not able to foresee or prevent and which occurred upon signing hereof, as well as such as:

· war, rebellion, riots, civil or war conflicts, acts of sabotage, strikes, fire, damages caused by floods or other natural disasters, emergencies and accidents, explosions, mechanical damages, etc.;

· laws, regulations and judicial acts, decrees and orders, standards, edicts and any other acts of state, executive and judicial bodies (including the acts of the Central Bank of the Russian Federation), as well as those of self-governing bodies, which have come into force and produce material effect upon the subject of the Agreement.

8.12. In the event if circumstances of unsurpassable force occur, the time of performance by the Parties of their obligations hereunder shall be extended by the time equal to the period of existence of such circumstances and consequences thereof.

8.13. The Parties undertake to take all measures for cure of effects and mitigation of damages upon force majeure circumstances occurrence.

8.14. All disputes and disagreements arising out of this Agreement shall be settled in accordance with applicable law of the Russian Federation in the Arbitration Court of Moscow, apart from cases to be referred to courts of general jurisdiction. 

8.15. This Agreement shall be concluded, amended and performed by the Parties in accordance with the law of the Russian Federation, which shall also be applicable law at settlement of disputes arising out of this Agreement. 

Article 9

The procedure of amendment of provisions and termination of the Agreement
9.1. The provisions of this Agreement may be amended upon the agreement between the Parties by means of conclusion of an additional agreement, unilaterally initiated by the Custodian in the cases provided in paragraphs 3.1.2 d) and  3.1.2 e), as well as in cases provided by the law of the Russian Federation. 

9.2. Apart from reasons for termination of agreements provided by the law applicable at the moment of conclusion hereof, this Agreement can be terminated in the following events:

a) expiration of the present Agreement (in the event if the Parties do not agree to extend the term hereof);

b) under the agreement between the Parties; 

c) if the Custodian’s license for custodian activity has been cancelled;

d) in the Client (Depositor) commits a delay in payment for services provided by the Custodian for more than 2 (Two) months;

e) under a unilateral application of the Client or the Custodian; 

f) in the event of non-availability of securities on the custody account of the Client for the period over 1 year from the moment of posting of the last operation on the custody account.

9.3. Each of the Parties is entitled to terminate this Agreement without giving any reasons having notified the other Party in writing. A written notification shall be sent at least 15 (Fifteen) days prior to the date of termination hereof.

9.4. This Agreement shall only be terminated upon execution of all settlements between the parties including payment for services.

9.5. The Client (Depositor) shall, in the event of availability of securities on the custody account, submit orders on the account prior to the date of termination hereof, and the Custodian shall perform them by one the following methods:

а) to re-register uncertified registered securities in the name of the Client (Depositor), a legal successor of the Client (Depositor) in the register of owners of securities or in another custodian specified by the Client (Depositor);

б) to return certificates of certified securities to the Client (Depositor) or transfer them to another custodian specified by the Client (Depositor).

9.6. Upon termination hereof the Client shall independently bear the risk of accidental loss of its securities.

Article 10

Miscellaneous 

10.1. This Agreement has been concluded for the period of 1 (One) year from the date of signing of this Agreement and shall supersede all preceding contracts and agreements related to the subject hereof.

10.2. This Agreement shall be extended automatically for the same term and on the same conditions unless any of the Parties declares this Agreement terminated not later than 30 (Thirty) days before expiration of the term hereof. 

10.3. The following documents shall be integral parts of this Agreement:

- The Client Regulations (Terms and conditions of custodian activities) of the Open Joint Stock Company ‘Investment Company IC RUSS-INVEST’, adopted and approved by the President - General Director of OJSC INVESTMENT COMPANY RUSS-INVEST (Annex 1 to the present Agreement);

- The Mutual Settlement Regulations (Annex 2 to the present Agreement).

10.4. This Agreement has been executed in two counterparts and shall come into force upon the moment of signing thereof.

Article 11

Banking Details and Signatures of the Parties

	The Client (Depositor):


	The Custodian:



	
	Opened Joint-Stock Company “IC RUSS-INVEST”.

Location: 2 Vsevolozhsky pereulok, Bldg 2, Moscow 119034; 

phone: +7(495) 363-9380

VAT number: 7704081545;

Current account: 40701810700001665190; 

Correspondent account: 30101810900000000204;

RCBIC: 044525204; 

Beneficiary bank: JSCB “Eurofinance Mosnarbank” Moscow.



	
	President –General Director

____________________

signature, name

Chief Accountant

____________________

signature, name

Seal


