DEPOSITORY AGREEMENT (DEPO ACCOUNT AGREEMENT) No.
Moscow              




          
           “______” _______________________200__

1. PARTIES TO THE AGREEMENT

“ICICI Bank Eurasia” (Limited Liability Company), possessing the license of a professional participant of the securities market for execution of depository activity No. 040-11630-000100    dated of   October the 2nd 2008  , hereinafter referred to as the “Depository” and/or the “Bank" represented by ____________________________________________________________, acting on the basis of the _________________________________________, on the one hand, and ____________________________                                                                                                  _________ ____________________________________________________, hereinafter referred to as the “Depositor”, represented by____________________________________________________________________, acting on the basis of  _________________________________________________________________________________  on the other hand, hereinafter collectively referred to as the “Parties”, have concluded this Agreement to the following effect:


2. SUBJECT-MATTER OF THE AGREEMENT

2.1. The Depository shall provide the Depositor with services associated with accounting and storage of securities (certificates of securities), accounting and certification of the rights for securities and for accounting and certification of transfer of the rights for securities.

2.2. The securities mentioned in clause 2.1. may not be forfeited by obligations of the Depository. No ownership right or any other proprietary right for such securities may pass to the Depository.

2.3. The Depository shall provide the Depositor in accordance with the procedure and within the limits determined by this Agreement with services corresponding to implementation by the Depositor of its rights for securities to be accounted for at the Depository.
2.4. Services under this Agreement shall be provided in connection with securities belonging to the Depositor on the basis of the ownership right or any other proprietary right.

3. TERMS AND CONDITIONS OF EXECUTION OF DEPOSITARY ACTIVITY

3.1. An integral part of this Agreement shall be the “Conditions of Execution of Depository Activity at ICICI Bank Eurasia (Limited Liability Company) (hereinafter referred to as the “Conditions”).

3.2. The Depository shall notify the Depositor on all amendments to the Conditions not later than 10 (ten) business days prior to the moment of introduction thereof into force. Notification shall be effected by means of placement of the relevant notice and new version of the Conditions with obligatory indication of the date of introduction of the amendments into force on the Internet site of the Depository - www.icicibankrussia.com.     


4. RIGHTS AND OBLIGATIONS OF THE PARTIES

4.1. The Depository obliges:


4.1.1. To open for the Depositor and individual depo account within 3 (Three) business days from the moment of submission by the Depositor of the documents prescribed by the Conditions. 


4.1.2. To confirm the rights of the Depositor for the securities by means of entry of the relevant entries to the depo account, to maintain accounting of the rights for the securities on the depo account. 
4.1.3. To carry out operations with securities the rights for which are accounted for on the depo account of the Depositor or any other person duly authorized by it whose powers shall be executed in accordance with requirements of the Conditions. 


The Depository shall have the right to refuse to fulfill the order of the Depositor in cases prescribed by clause 4.4.1. of this Agreement.


In case of transfer or restriction of the rights for securities the rights for which are to be accounted on the depo account not on the basis of the order of the Depositor operations shall be carried out on the basis of documents confirming transfer of the rights for securities in accordance with effective legislation of the Russian Federation.


The terms of and procedure for fulfillment of orders of the Depositor are determined in the Conditions.


4.1.4. To provide reports on fulfillment of depository operations on the depo account of the Depositor (reports on executed operations) and statements on the status of the depo account within the terms determined by the Conditions.


4.1.5. To account for the rights for securities transferred by the Depositor for pledge or transferred to the Depositor as pledge (mortgage) on a separate section of the depo account. 


4.1.6. To open for the Depositor separate sections of the depo account. The procedure for opening and the regime of such sections shall be determined by the Conditions as well as supplementary agreements of the Parties.

4.1.7. To act as the nominal holder of securities of the Depositor the rights for which are to be accounted on the deposit account, to register in such a capacity in the register of holders of registered securities (authorized depository).


4.1.8. To store the securities (certificates of securities) received from the Depositor the rights for which are to be accounted on the deposit account.

4.1.9. To provide the Depositor with information and documents received from the issuer, the holder of the register of holders of securities or the authorized depository and designed for transfer to the Depositor and/or its clients.

On the basis of the order of the Depositor to transfer to the issuer, the holder of the register of holders of registered securities or the authorized depository with information and documents submitted to the Depository by the Depositor.

4.1.10. In case of execution by the issuer or the holder of the register of holders of registered securities (authorized depositary) of the list of holders of securities, to transfer to the issuer, the holder of the register of holders of registered securities or the authorized depositor all data requested and available at the Depository about the Depositor and its securities which are necessary for execution of the Depositor’s rights as the owner of securities.
4.1.11. If it is necessary for execution by the Depositor of its rights for securities to provide the issuer or the holder of the register of holders of registered securities (the authorized depository) with all the documents required for execution of the above mentioned rights.

4.1.12. To receive on its correspondent account incomes associated with securities the rights for which shall be accounted for on the deposit account.  The above mentioned incomes shall be transferred to the Depositor in accordance with the procedure determined by the Conditions.

4.1.13. To return to the Depositor securities (certificates of securities) at the first request and in cases of termination of this Agreement or liquidation of the Depository.

Transfer of securities in accordance with this clause shall be carried our by the Depository only after full discharge of the indebtedness of the Depositor before the Depository in connection with payment of services and preliminary payment of services associated with transfer of securities. 
4.1.14. At the first request of the Depositor to re-register securities in the name of the Depositor or the person nominated by it in the register of holders of registered securities or to transfer the same to another depository in accordance with the procedure stipulated by the Conditions.

Transfer of securities in accordance with this clause shall be carried our by the Depository only after full discharge of the indebtedness of the Depositor before the Depository in connection with payment of services and preliminary payment of services associated with transfer of securities.

4.2. The Depository obliges:

4.2.1. To observe the Conditions. 

4.2.2. To provide the Depository for opening of the depo account with documents specified in the Conditions

4.2.3. To timely notify the Depository on all amendments in requisites of the bank account, addresses and telephone numbers of the Depositor or a person duly authorized by the Depositor to manage the account, on replacement of account managers.

In case of non-provision or delay in provision of the above mentioned information the Depository shall not bear responsibility for untimely receipt by the Depositor of reports on execution of an operation on the depo account, statements on status of the depo account and other documents and information sent to it from the Depository as well as for delay in receipt by the Depositor of dividends, interest and other payments on securities the rights for which are to be accounted on the depo account. The Depositor shall bear risks of probable unfavorable consequences caused by non-provision (delay in provision) of information on changes in the powers of persons entitled to manage the account.

4.2.4. To provide the Depository with documents necessary for execution of operations on the depo account as prescribed by effective regulatory documents and the Conditions.

4.2.5. On a timely and full basis to pay for the services of the Depository provided in accordance with this Agreement.

4.2.6. In cases of transfer for pledge of securities the rights for which are to be accounted for on the depo account or obtainment as pledge (mortgage) of securities from third parties to submit to the Depository documents required for credit (debit) of such securities to the pledge section (from the pledge section) of the depo account in accordance with requirements of the Conditions.

4.2.7. The Depositor wishing to early terminate this Agreement shall submit to the Depository a written application for closure of the depo account. At that closure of the depo account shall be effected with observance of requirements stipulated by the Conditions. 

4.3. The Depositor shall have the following rights:

4.3.1. To receive from the Depository information on securities received by the Depository from the issuer or the holder of the register of holders of registered securities (authorized depository) the rights for which are to be accounted for on the depo account of the Depositor.

4.3.2. To submit to the Depository documents for sending thereof to the issuer or the holder of the register of holders of registered securities (authorized depository). The above mentioned documents shall be transferred to the Depository according to the Conditions.

4.3.3. In accordance with the procedure stipulated by the Conditions to appoint one or several operators of the depo account. The operator of the depo account may be appointed both for the depo account as a whole and on individual sections thereof.

In case of conclusion by the Depositor with the Bank of a contract for broker services the Depositor may appoint the Depository as the operator of the depo account.  In such a case the order on appointment of the account operator shall specify the scope of powers of the Depository in connection with management of the depo account of the Depositor.

4.3.4. The Depositor may appoint one or several managers of the depo account by means of issue of appropriate powers of attorney to be executed pursuant to effective legislation of the Russian Federation and subject to submission to the Depository of the relevant order prescribed by the Conditions.

4.4. The Depository shall have the following rights:

       4.4.1.   Not to accept for fulfillment from the Depositor on the depo account in the following cases:

· conflict of the order with effective legislation of the Russian Federation and/or conditions of circulation of the relevant securities;

· lack of securities on the depo account in the number sufficient for fulfillment of the order;

· signing of the order by a person not being the manager of the depo account;

· execution of the order of the Depositor not in accordance with the Conditions.

4.5. The procedure for execution of rights and fulfillment of obligations of the Parties prescribed by this section shall be also determined by the Conditions.

5. LIABILITY OF THE PARTIES
             5.1. The Depository shall bear before the Depositor the liability at the amount of real damage caused to the Depositor for the following:

· non-fulfillment or bad fulfillment of its obligations associated with accounting of rights for securities, in particular, for non-incompleteness and incorrectness of records on depo accounts;

· safety of securities (certificates of securities) the rights for which are to be accounted for on the depo account transferred by the Depositor for storage to the Depository;

· non-fulfillment (bad fulfillment) of the order of the Depositor accepted by the Depository for fulfillment.

At that, no liability of the Depository may occur if the damage is caused as a result of effectiveness of any force-majeure events within the meaning of section 9 of this Agreement and/or guilty actions of the Depositor.

              5.2. The Depository shall not be liable for the following:
· actions of the issuer , the holder of the register of holders of registered securities (authorized depository) in relation to securities the rights for which are accounted for on the deposit account of the Depositor;
· untimely receipt by the Depositor of notices if the Depository does not have information on any changes in postal requisites of the Depositor or absence of the Depositor at the specified address.
              5.3. The liability of the Depositor for untimely and/or incomplete payment of services of the Depository shall be determined by the Conditions.

6. PROCEDURE FOR TRANSFER OF DOCUMENTS AND EXCHANGE OF INFORMATION UNDER THIS AGREEMENT

6.1. Exchange of information between the Depositor and the Depository may be exercised using the following:

· courier communications;

· facsimile communications;

· electronic communication channels.

6.2. Orders on the depo account shall be submitted to the Depository within the operational day of the Depository by means of a courier.

6.3. Reports on execution of depository operations and statements of the depo account shall be sent to the Depositor using facsimile communications within the terms specified by the Conditions.

At that, the Depositor may receive originals of reports on execution of depository operations and statements of the depo account at the Depository within the operational working day of the Depository.

6.4. Documents under this Agreement may be transferred via protected electronic communication channels in accordance with the procedure stipulated by the Conditions. 

6.5. Another procedure for information exchange shall be stipulated in a supplementary agreement taking into account requirements of the Conditions.

7. COST OF SERVICES OF THE DEPOSITORY AND SETTLEMENT PROCEDURE

7.1. The cost of services of the Depository and the procedure for execution of mutual settlements shall be determined by the Tariffs for payment of services of the Depository effective as of the date of provision of services.

7.2. The Depository shall be entitled to unilaterally amend the Tariffs. The relevant data shall be made known to the Depositor by means of hanging of the text of amendments on informational stands at branches and structural subdivisions of the Depository with indication of the date of introduction of such amendments into force and/or by means of placement of the relevant notice and new version of the Tariffs in the Internet site of the Depository not later than 10 (Ten) business days prior to introduction of the above mentioned amendments into force. 

8. PERIOD OF EFFECTIVENESS OF THE AGREEMENT

8.1. This Agreement shall come into force from the date of its signing and shall be valid until December 31, 200__.


If one month before expiration of the period of effectiveness of this Agreement neither Party declares its intention to terminate the same the Agreement shall be extended for the following calendar year. Subsequent prolongation shall be carried out in accordance with the same procedure.

8.2. Expiration of the period of effectiveness of this Agreement shall not release the Parties from the obligation to duly fulfill their obligations arising from this Agreement before that moment.

8.3. Expiration of the period of effectiveness of this Agreement shall not release the Parties from liability for infringement hereof.

8.4. This Agreement may be early terminated at the initiative of either of the Parties subject to observance of requirements prescribed by the Conditions.

9. FORCE-MAJEURE

9.1. The parties shall be released from liability for non-fulfillment (partial non-fulfillment) of their obligations under the Agreement if such non-fulfillment is caused by any force-majeure events.

9.2. The force-majeure event shall mean circumstances which could not have been foreseen or prevented by the Parties and arising after conclusion of this Agreement including the following:

· wars, terrorist acts, industrial strikes, natural disasters, technogenic accidents, delays in payments caused by non-fulfillment / bad fulfillment of payment orders by subdivisions of the Bank of Russia etc.; 

· as well as laws and by-law regulatory acts, judicial resolutions, moratoriums introduced in force, any other actions and resolutions of state authorities of the Russian Federation, in particular, the Bank of Russia and the Federal Service for Financial Markets rendering impossible for one of the Parties fulfillment of its obligations within the framework of this Agreement.

9.3. An evidence of occurrence and duration of force-majeure events shall be official confirmations issued by competent authorities except for cases when such circumstances are generally known and the fact is evident for the other Party of effectiveness thereof in relation to the Party referring to such circumstances.

9.4. Occurrence and termination of effectiveness of force-majeure events may be communicated by the Person referring to these circumstances in writing to the other Party within the term not later than 3 (Three) business days from the moment of occurrence/termination of the above mentioned circumstances unless such circumstances are generally known and the Party referring to such circumstances objectively has technical possibilities to provide the other Party within the established terms a notice.  In the absence of any technical possibility to provide the other Party within the established terms a notice it shall direct such a notice after such a possibility has become available. 

               Failure to notify on occurrence of force-majeure events shall lead to loss of the right to refer to such events.

9.5. In case of occurrence of force-majeure events the term for fulfillment by the Parties of their obligations within the framework of this Agreement shall be extended for a period of time within which such events are effective.

9.6. After termination of effectiveness of the force-majeure event the Parties are obliged to continue fulfillment of their obligations within the framework of this Agreement unless otherwise is determined in a supplementary agreement of the Parties.

9.7. If force-majeure events exist for over 3 (Three) months any of the Parties shall be entitled to terminate this Agreement without occurrence for it of penalties or any other sanctions similar in terms of significance and consequences.

10. SETTLEMENT OF DISPUTES


10.1. If the Depositor is a legal entity or an individual entrepreneur without formation of the legal entity all disputes associated with fulfillment of this Agreement shall be settled by the Moscow Arbitration Court subject to observance of the extrajudicial procedure for dispute settlement.


10.2. If the Depositor is a natural person not being an individual entrepreneur without formation of the legal entity all disputes associated with fulfillment of this Agreement shall be considered by a general law court situated at the location of the Depository. Each of the Parties is obliged before addressing the court to take measures for extrajudicial settlement of dispute. 
11. FINAL PROVISIONS

11.1. This Agreement is made in 2 (Two) counterparts in the Russian language having the same legal force: one counterpart shall be kept by the Depositor, the other – by the Depository.

11.2. If any clause of the Conditions or provisions of this Agreement is deemed invalid, illegal or not having force for any reasons on the basis of the court decision or otherwise this will not prejudice or affect validity and legal force of other clauses of the Conditions of this Agreement.

12. REQUISITES OF THE PARTIES

THE DEPOSITORY: 

ICICI Bank Eurasia (Limited Liability Company)
Legal address:

Russia, 249000, the Kaluga Region, Borovsky District, city of Balabanovo, ploshad 50 let Oktyabrya, 3

OGRN (Main State Registration Number) 1024000002806 dated of November 6, 2002

INN (taxpayer identification number) 4003011294 KPP (tax registration reason code) 400301001 

БИК 042913720

Correspondent account 30101810300000000720

At the Cash and Settlement Center of the city of Obninsk of the Main Department of the Bank of Russia for the Kaluga Region (BIC 042913000)
OKPO 48362103, OKVED 65.12

THE DEPOSITOR: _________________________________________________________________________________________________________

_________________________________________________________________________________________________________

_________________________________________________________________________________________________________

SIGNATURES OF THE PARTIES:

	THE DEPOSITORY:


	THE DEPOSITOR:

	___________________________/_______________________/
	___________________________/_______________________/
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