Annex 1.2.
INTERCUSTODIAN RELATIONSHIP AGREEMENT No.
	Moscow
	«___» ___________________, 200__




The INVESTMENT COMPANY IC RUSS-INVEST Open Joint-Stock Company being a holder of license for custodian business No. 077-08757-000100 of November 29, 2005, hereinafter referred to as the Custodian, represented by ________________________________________________, acting pursuant to ___________________, and __________________________________________________ being a holder of license for custodian business No.______________________________________ of __________________, 200__, represented by __________________________________________, acting pursuant to _____________________________, hereinafter referred to as the Custodian-Depositor, hereinafter collectively referred to as the “Parties”, hereby enter into this Agreement (the “Agreement”) as follows:

Article 1. Subject of Agreement
1.1. The purpose of this Agreement is provision by Custodian of the Custodian-Depositor with safekeeping of, accounting and certification of rights regarding securities, through opening and maintenance by Custodian of securities inter-custodian account for the Custodian-Depositor, as well as effecting transactions at such account. This Agreement shall also cover provision by Custodian of any services aimed to assist customers (depositors) of the Custodian-Depositor to exercise their rights with regard to their securities.

1.2. The Custodian shall provide for the Custodian-Depositor accounting and certification of rights and interests in the aggregate securities of all persons having their securities accounts opened with the Custodian-Depositor and their securities transferred to the Depositor’s personal account as of their nominal holder according to register of securities, or to securities inter-custodian account of the Custodian opened with senior Custodian (the “Custodian of the place of safekeeping”) used by the Custodian for storage and accounting of said securities. 

1.3. No debt of the Custodian may be recovered at the account of such securities. The Custodian shall not be entitled to any property rights and/or interests therein.

1.4. Provision of services by Custodian to the Custodian-Depositor shall be governed by Client Regulations (Terms of Custodian Activities) of the INVESTMENT COMPANY IC RUSS-INVEST Open Joint-Stock Company constituting an integral part hereof (as Annex No. 1 hereto), hereinafter referred to as the “Client Regulations”.

Article 2. Procedures of Services

2.1. The Custodian shall open and maintain an securities inter-custodian account in the name of the Custodian-Depositor for registration of the latter’s securities thereat separately from accounts opened in the names of the Custodian’s other customers. Such account shall be for the aggregate data, without breakdown by customers (depositors) of the Custodian-Depositor, and the Custodian-Depositor shall act as nominal holder of securities of its customers (depositors). This account shall be hereinafter treated as securities inter-custodian account of the Custodian-Depositor.

2.2. The Custodian-Depositor shall transfer securities to the Custodian’s account as of their nominal holder according to register of securities, or to securities inter-custodian account of the Custodian opened with the Custodian of the place of safekeeping.
2.3. The duties of the Custodian hereunder shall include acceptance for safe custody and/ or registration or withdrawal from safe custody and/or deregistration of securities pursuant to instructions in writing signed by the Custodian-Depositor or its authorized representative or by another way due to Services Addendum.

2.4. Any transactions shall be effected through securities inter-custodian account of the Custodian-Depositor pursuant to instructions issued by the Custodian-Depositor or other document which may constitute a valid basis for custodian transaction, subject to applicable laws of the Russian Federation and the Client Regulations.
2.5. The Custodian shall deliver to the Custodian-Depositor reports on all transactions with securities of the Custodian-Depositor. Forms, dates and intervals of reporting shall be as required under the Client Regulations.

2.6. The Custodian-Depositor hereby represents that it enters this Agreement with regard to securities of those customers only with whom the Custodian-Depositor maintains appropriate custodian agreements containing no restrictions with respect hereto.

Article 3. Rights and Obligations of the Parties

3.1. Rights and obligations of Custodian:
3.1.1. The Custodian shall:

а) within three (3) business days upon receipt from the Custodian-Depositor of any documents required under the Client Regulations, open a separate securities inter-custodian account in the name of the Custodian-Depositor for storage  of, and/or registration and certification of rights, interests in and transactions with securities;

b) ensure safekeeping of the Custodian-Depositor’s certified securities;

c) ensure that storage of, and/or registration of interests in securities of the Custodian-Depositor are maintained separately from those of securities owned by the Custodian and other Customers (depositors);

d) not effect transactions at the securities inter-custodian account of the Custodian-Depositor other than pursuant to instructions issued by duly authorized representatives of the Custodian-Depositor in compliance with this Agreement and the Client Regulations, and until receipt of the statement of settled transaction from registrar or Custodian of the place of safekeeping;

e) act as nominal holder of the Custodian-Depositor’s securities specified in its register of securities or in Custodian’s of the place of safekeeping books of records;

f) enable any rights to the Custodian-Depositor’s securities to be exercised as provided in clause 4 hereof;

g) register any third party’s rights, interests or obligations over the Custodian-Depositor’s securities, as the case may be;

h) report to the Custodian-Depositor of any effected transactions with its securities within such periods and in such a manner as may be required under the Client Regulations;

i) deliver to the Custodian-Depositor upon request any securities owned by the latter;

j) provide the Custodian-Depositor with any and all information of the Custodian having to be disclosed pursuant to laws of the Russian Federation;

k) ensure confidential treatment of any information regarding the securities inter-custodian account of the Custodian-Depositor and other particulars of the Custodian-Depositor which may come to its knowledge during performance of any obligations whether expressed or implied herein;

l) when taking any actions aimed at realization of any rights certified by securities or performance of issuer’s obligations with regard to securities issued thereby or exercise of their holders’ rights, strictly adhere to instructions provided by relevant issuer or registrar, without any infringement of rights available for the Custodian-Depositor;

m) neither accept nor perform any instruction of the Custodian-Depositor should the latter fail to comply with the Client Regulations; any denial of such instruction shall be fixed in writing and sent to the Custodian-Depositor;

n) following termination hereof, fulfill instructions of the Custodian-Depositor regarding withdrawal of uncertified securities from its securities inter-custodian account and subsequent registration thereof at the Custodian-Depositor’s account in register of securities or securities inter-custodian account of the Custodian-Depositor with another custodian, as well as return to the Custodian-Depositor any certificates (paper forms) of securities should the custodian services hereunder have included safekeeping and registration of any certified securities;

o) timely transfer to holders of securities or third parties designated by them (the “Recipients”) any incomes and other distributions on securities subject to bank details provided by the Custodian-Depositor at Custodian’s request; 

p) meet with the Custodian-Depositor on a quarterly basis to reconcile data of securities of the Custodian-Depositor’s customers (depositors) and transactions involving such securities of its customers (depositors) according to Article 6 hereof.

3.1.2. The Custodian shall be entitled to:
а) not accept and perform any instructions issued by the Custodian-Depositor in specific circumstances defined in this Agreement and the Client Regulations;

b) deliver for keeping to Custodians of the places of safekeeping any certificates of securities accepted from the Custodian-Depositor as well as become a depositor of another custodian by having its securities inter-custodian account opened therewith; 
c) to process and use the personal data of authorized persons received from the Custodian-Depositor, which became known in connection with the depository activities and conditions of this Agreement;
d) at its sole discretion, without prior consent of the Custodian-Depositor, modify this Agreement where such modification is necessitated by changes of and/or additions to statutory acts governing the custodian activities, and/or standards of self-regulatory entity of which the Custodian is a member and inform the Custodian-Depositor at least ten (10) business days about the changes on WEB-site of the IC RUSS-INVEST OJSC at: www.russ-invest.com;

e) at its sole discretion modify this Agreement to the extent covering the prices for custodian services rendered hereunder, subject to at least ten (10) days notice to the Custodian-Depositor;

f) at its sole discretion modify the Client Regulations Agreement by posting at least ten (10) business days notice for the Custodian-Depositor on WEB-site of the IC RUSS-INVEST OJSC at: www.russ-invest.com;

g) in the event that the Custodian-Depositor fails to perform its obligations in compliance with Article 7 hereof, suspend any further transactions through the securities inter-custodian account of the Custodian-Depositor until such obligations including payment of fines as provided in clause 7.4 are discharged in full;

h) to terminate this Agreement in such circumstances and using such procedures as defined in Article 10 hereof. 

3.2. The Custodian shall not:  

а) direct and control utilization of the Custodian-Depositor‘s securities;

b) dispose of the Custodian-Depositor’s securities as well as exercise rights attached thereto other than pursuant instructions of the Custodian-Depositor or its authorized representative(s);

c) request the Custodian-Depositor to promptly deposit any securities to the securities inter-custodian account.

3.3. No delivery of securities from the Custodian-Depositor to the Custodian hereunder or execution of this Agreement shall constitute transfer of title to such securities to the Custodian.

3.4. Rights and obligations of the Custodian-Depositor:

3.4.1. The Custodian-Depositor shall:

а) follow the procedures for custodian transactions, provision of necessary information and documents as defined in this Agreement and the Client Regulations;

b) provide powers of attorney clearly specifying the powers of persons authorized to settle transactions through the Custodian-Depositor’s securities inter-custodian account;

c) receive from the Custodian any reports and statements of the Custodian-Depositor’s securities inter-custodian account not later than the next business day upon the date of each transaction, at the following address of services provision hereunder: 5-3/12, Nashchokinsky Lane, Bldg 4, Moscow (if in its Customer’ Application Form the Custodian-Depositor has elected such statements and reports “To be received in Custodian”);
d) timely and in full pay for services of the Custodian in compliance with terms of this Agreement and the Client Regulations;

e) issue instructions to the Custodian regarding its securities inter-custodian account maintained for registration of securities held by the Custodian-Depositor’s customers (depositors), subject always to prior appropriate instruction of its customers (depositors) or other document which may be accepted as a legally consistent ground for custodian transaction;

f) within three (3) business days of any change in its particulars (including name, registered address, mail address etc.) contained in its Customer’ Application Form, provide the Custodian with such revised Customer’ Application Form and any documents evidencing due registration of such changes;

g) when delivering any registered securities to the Custodian according to the Client Regulations, take all actions required to have them re-registered with registrar or custodian of the place of safekeeping in the name of the Custodian;

h) prior to termination hereof, instruct the Custodian to re-register any uncertified registered securities in the name of the Custodian-Depositor or its customers (depositors) in register of securities or another custodian as designated by the Custodian-Depositor, as well as receive certificates of certified securities held by the Custodian-Depositor’s customers (depositors), or instruct the Custodian to transfer the same to another custodian of the place of safekeeping as designated by the Custodian-Depositor;

i) meet with the Custodian on a quarterly basis to reconcile data of securities of the Custodian-Depositor’s customers (depositors) and transactions involving such securities of its customers (depositors) according to Article 6 hereof.

3.4.2. The Custodian-Depositor shall be entitled to:

а) carry out all transactions required by the Client Regulations;

b) receive reports contemplated by the Client Regulations and other information as may be necessary for proper realization of tights attached to securities;

c) unless otherwise is provided by federal laws and other statutory acts, the Custodian-Depositor shall be entitled to delegate powers to manage securities and exercise rights attached to such securities kept, with such rights being recorded, with the Custodian to another account manager;

d) terminate this Agreement in specific circumstances and using such procedures as defined in Article 10 hereof. 

3.5. Procedures of custodian transactions to be settled pursuant to instructions of the Custodian-Depositor shall be as defined in the Client Regulations constituting the integral part hereof, adopted and approved by the Custodian, which provides for, among other things:

а) procedures for supply by the Custodian-Depositor of the Custodian with instructions as to disposal of Custodian-Depositor’s securities kept with the Custodian;

b) procedures for fulfillment of the Custodian-Depositor’s instructions; and

c) procedures for the Custodian’s reporting to the Custodian-Depositor on its instructions so fulfilled.

Article 4. Procedures Enabling Realization of Rights Attached to Securities

4.1. For proper realization by customers (depositors) of the Custodian-Depositor of their rights attached to securities held thereby, the Custodian shall, subject to the Client Regulations:

а) ensure provision of the Custodian-Depositor with information and documents of issuers and registrars of securities;

b) ensure provision of issuers and registrars of securities with information and documents of the Custodian-Depositor;

c) take actions required by laws of the Russian Federation for protection of rights and interests of the Custodian-Depositor’s customers (depositors) against corporate actions of the issuer;

d) provide issuers and registrars of securities with certificates of securities (including redeemable ones), coupons and other negotiable documents payable at presentation. 

4.2. In certain cases and following due procedures provided by law of the Russian Federation and/or the Client Regulations, the Custodian-Depositor, upon reasonable request from the Custodian based on the relevant enquiry from any issuer or its authorized representative, shall within two (2) business days provide the Custodian with all particulars of its customers (depositors) and their securities as may be necessary to enable holders of securities to exercise rights attached thereto. 

4.3. Upon liquidation or reorganization of the Custodian-Depositor, revocation or suspension of its license for custodian activities, as well as in any other circumstances preventing it from discharge of its obligations to its customers (depositors) and the Custodian, provide the Custodian with all information of such customers (depositors) whose securities are kept with the Custodian, and of their securities, as may be required to have their rights duly recognized and protected.

4.4. Any information provided by the Custodian-Depositor must be consistent with data contained in any registers and other accounting materials of the Custodian-Depositor as of the date established as that of the appropriate list(s).

4.5. The Custodian shall supply issuers and registrars with all details provided by the Custodian-Depositor which may be necessary to enable realization of the following rights by securities holders:

а) receipt of income or other payments on securities;

b) attendance of general meetings;

c) other rights and interests of securities holders as may be available thereto under the RF laws. 

Article 5. Auxiliary Custodian Services
5.1. The Custodian shall be entitled to provide the Custodian-Depositor under a supplemental agreement the following incidental custodian services:

а) represent interests of the Custodian-Depositor’s customers (depositors) at general meetings;

b) provide the Custodian-Depositor with information concerning issuers and securities market condition;

c) receive and remit incomes (dividends, interests) and/or other payments on securities recorded at the Custodian-Depositor’s securities inter-custodian account;

d) render other services not conflicting with federal laws and statutory acts and connected with maintenance of the Custodian-Depositor’s securities inter-custodian account as well as assisting to securities holders in realization of their rights.

Article 6. Procedures and Periods for Reconciliation of Data of the Custodian-Depositor’s Securities.

6.1. The Custodian-Depositor shall quarterly reconcile the condition of its securities inter-custodian account with the Custodian against data maintained at inter-custodian account of its own custodian books and records, at a quarterly basis.

6.2. For the purposes of aforesaid reconciliation, the Custodian shall send to the Custodian-Depositor not later than the first five (5) days of a month following the last month in the quarter a statement of the securities inter-custodian account maintained in the name of the Custodian-Depositor (statement of the securities account) as of the last day of the quarter. Upon receipt of such statement, the Custodian shall check the data specified therein against its own data.

6.3. If any difference is identified, the Custodian-Depositor shall notify the Custodian in writing thereof within two (2) business days of receipt of the statement. 

6.4. Upon receipt of notice in writing from the Custodian-Depositor, the Custodian shall send to the Custodian-Depositor within one (1) business day of receipt thereof a statement of transactions effected through the securities inter-custodian account of the Custodian-Depositor during the period between the last preceding reconciliation and the date of the current one (operating report as of such period).

6.5. The Custodian-Depositor shall provide the Custodian with information about instructions issued with regard to its securities inter-custodian account. The Parties may request each other to provide any further initial documents (or certified copies thereof) to facilitate investigation of differences.

6.6 The Custodian and the Custodian-Depositor shall execute a deed stating the reasons of differences in data of balances of the Custodian-Depositor‘s securities inter-custodian account and take remedial actions as soon as practicable. Pursuant to such deed appropriate corrections shall be made regarding the securities inter-custodian account of the Custodian-Depositor opened with the Custodian.

6.7. If the Custodian-Depositor fails to notify the Custodian of any difference within two (2) business days upon receipt of the statement of its securities inter-custodian account, the results of then current reconciliation procedure shall be treated as consistent.

Article 7. Payments to Custodian

7.1. The Custodian-Depositor shall pay for services of the Custodian provided hereunder in such amounts and by such dates as fixed in current Tariffs for custodian services (Annex 1.4. to Client Regulations).

7.2. The Custodian-Depositor shall pay for any custodian services not contemplated in the Custodian’s Settlement Procedures according to such terms and procedures as may be additionally agreed by the Parties.

7.3. If any sum payable by the Custodian-Depositor for custodian services remains outstanding, the Custodian shall notify the Custodian-Depositor thereof within one day upon expiry of the applicable due date.

7.4. If the Custodian-Depositor fails to pay for services as provided in SETTLEMENT PROCEDURES when due, the Custodian shall be entitled to impose a fine on the Custodian-Depositor at the rate of zero point five percent (0.5%) of the outstanding amount, per each day of delay. 

Article 8. Confidential Information Received by Custodian

8.1. The Custodian shall treat any information relating to the securities inter-custodian account of the Custodian-Depositor, to the personal data of the authorized persons of the Custodian-Depositor as confidential, including details of any transactions effected through such account and other data of the Custodian-Depositor and its customers (depositors) which may come to the Depositor’s knowledge in the course of its performance hereunder.

8.2. Any information on securities inter-custodian account of the Custodian-Depositor may be provided to:

а) the Custodian-Depositor or its authorized representative;

b) Licensing authority subject to limits of its competency for purposes connected with inspections of the Custodian;

c) governmental authorities and their officers in circumstances and by procedures fixed in laws of the Russian Federation;

d)  self-regulatory entity in which the Custodian is a member, subject to limits of its competency for purposes connected with inspections of the Custodian.
8.3. The Custodian-Depositor shall be entitled to recover actual damage caused by disclosure of its confidential information by the Custodian as provided by laws of the Russian Federation.

Article 9. Responsibility of the Parties

9.1. The Parties shall be liable for failure to perform or undue performance of their respective obligations hereunder as provided by laws of the Russian Federation.

9.2. The Custodian shall bear liability to the Custodian-Depositor failure to perform or undue performance of its obligations hereunder, including:

а) for failure to ensure safety, completeness and correctness of entry to securities account of securities accepted thereby for safekeeping and/or accounting, including those delivered for keeping to other entities, e.g. Custodians of the safekeeping, and/or certificates of securities, as well as for any loss caused to the Custodian-Depositor as a result of any such failure;

b) for failure to provide, at due time, any issuer or registrar with information as required by the Client Regulations which may be necessary to enable the customers (depositors) of the Custodian-Depositor to exercise their rights attached to securities subject to compliance by the Custodian-Depositor with clause 4.2. hereof;

c) for any distortion of, or failure to provide, at due time, any information received from an issuer or its authorized representative and designated for the Custodian-Depositor, as well as for failure to notify the Custodian-Depositor of any issuer’s action which the Depositor becomes aware of as an action resulting in limiting the proper realization of one’s rights attached to, or interests in securities.  

9.3. The Custodian shall indemnify the Custodian-Depositor against any actual loss or damage resulting from the Custodian’s failure to perform or undue performance of its duties connected with safekeeping of securities and/or accounting of rights and interests therein, including any missing entries in the securities inter-custodian account. 

9.4. In case of a wrong transfer of any securities from securities account or credit of the same to the securities inter-custodian account of the Custodian-Depositor, and provided that such wrong transfer or credit is incurable, the Custodian shall bear liability imposed by applicable statutory acts and/or this Agreement.

9.5. In case of a wrong transfer of any securities from securities account or credit of the same to the securities inter-custodian account of the Custodian-Depositor as aforementioned, the Custodian may correct entries in materials of custodian transactions at its own cost.

9.6. No correction may be made by the Custodian without prior consultation with the Custodian-Depositor where such wrong transfer or credit have taken place by mistake of the Custodian-Depositor.   

The Custodian shall not be held a mistaking party if it has acted pursuant to a duly executed custodian instruction in compliance with the Client Regulations.

9.7. The Custodian shall not be held liable for any damage to the Custodian-Depositor resulting from:

а) force-majeure;

b) any willful misconduct or gross negligence on a part of the Custodian-Depositor;

c) any action or omission of issuer or registrar;

d) incomplete or untrue information provided to the Custodian by any issuer or registrar, or any use of such information by the Custodian-Depositor;

e) impossibility to exercise any rights attached to securities where the Custodian has not been timely provided with relevant information from any issuer or registrar.

9.8. Any damages arising from this Agreement shall be recovered without prejudice to any fines provided herein.

9.9. The Parties shall be exempted of liability for any failure to perform, or undue performance of their respective obligations hereunder, where such failure results from any uncontrollable events (“force-majeure”) that occurred after the effective date hereof and could be neither reasonably foreseen, nor prevented by the Parties.

9.10. In case of occurrence of any force-majeure, the term of performance of the Parties’ obligations hereunder shall be suspended for the period while such circumstances and their consequences are in effect.
9.11. Upon occurrence of force-majeure, the Parties shall take all reasonable efforts to mitigate its consequences and resulting damage.

9.12. Any disputes and differences arising from this Agreement shall be settled according to applicable laws of the Russian Federation by the Moscow Arbitration Court, except for any cases attributable to courts of general jurisdiction.

9.13. This Agreement is entered, and shall be modified if necessary and performed by the Parties pursuant to laws of the Russian Federation which shall also apply as governing laws for any disputes arising hereunder.

Article 10. Amendments and termination of the Agreement
10.1. No term hereof may be amended by mutual additional agreement of the Parties or 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 law of the Russian Federation. 

10.2. In addition to any grounds for termination hereof contemplated by laws applicable as of the effective date hereof, this Agreement may be terminated in the following circumstances:

а) upon expiry of the effective term hereof (should the Parties fail to agree upon its extension);

b) by consent of the Parties;

c) following revocation of the Custodian’s license for provision of custodian services;

d) following revocation of the Custodian-Depositor’s license for provision of custodian services;

e) unilaterally by request of the Custodian-Depositor or the Depositor; 

10.3. Either Party shall be entitled to terminate this Agreement at its sole option without reason by prior written notice to another Party. Such notice in writing shall be given at least fifteen (15) days to intended date of termination.

10.4. No termination of this Agreement may take effect, unless upon complete settlement of all obligations between the Parties including payment for services hereunder. 

10.5. If there are any securities remaining at the securities inter-custodian account, the Custodian-Depositor shall issue, and the Custodian shall fulfill its instruction prior to the date of termination hereof, by one of the following methods:

а) re-register uncertified registered securities in the name of the Custodian-Depositor, its successor or customers (depositors) in the securities register or another custodian designated by the Custodian-Depositor;

b) return certificates of certified securities to the Custodian-Depositor or transfer them to another custodian designated by the Custodian-Depositor.

10.6. Upon termination hereof, the Custodian-Depositor shall accept risk of any incidental loss or damage of its securities.

Article 11. Miscellaneous
11.1. This Agreement shall be in force for one (1) year of the date of signature and supersede any and all previous agreements and understandings of the Parties regarding the subject matter hereof. 

11.2. The effective term hereof may be automatically extended for the next 1-year period and on the same terms, unless any Party notifies another in writing of its intent to terminate this Agreement at least thirty (30) days to the expiry date hereof. 

11.3. This Agreement shall have the following as its integral parts:

· The Client Regulations (Terms and conditions of custodian activities) of the INVESTMENT COMPANY IC RUSS-INVEST (Open Joint-Stock Company),  approved by order of the President-Director General of OJSC ‘IC RUSS-INVEST’  (Annex No. 1 hereto);

·  Settlement Procedures (Annex No. 2 hereto).

11.4. This Agreement is made in duplicate and will take effect immediately upon being signed by both Parties. 

Article 12. Addresses and Signatures of the Parties

The Custodian-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.



	_______________
____________________

signature, name

_______________
____________________

signature, name

Seal
	President –General Director

____________________

signature, name

Chief Accountant

____________________

signature, name

Seal


