


SALES & PURCHASE AGREEMENT

OF

NIGERIAN PETROLEUM PRODUCTS

(BONNY LIGHT)

QUALITY: NIGERIAN LIGHT CRUDE OIL OF STANDARD EXPORT GRADE

THE SUPPLY OF TWO MILLION BARRELS BLCO PER MONTH X 12 MONTHS

TRANSACTION: COST, INSURANCE and FREIGHT ( CIF)
CIF EUROPE

THIS AGREEMENT IS MADE ON ----                     2009

BETWEEN

SELLER:  



	Company Name:
	

	Address:
	

	Country:
	

	Reg. Number
	

	Designation:
	

	Passport No.
	

	Fax no.
	

	Tel No:
	

	Seller’s Representative
	


Hereinafter referred to as ("Seller") and: 

AND

BUYER:

	Company Name:
	

	Address:
	

	Reg. Number:
	

	Officer:
	

	Designation:
	

	German Representative Office:
	

	Company address:
	

	Officer:
	

	Passport No.
	

	Tel no.
	

	Fax no.
	

	E-mail
	


Hereinafter referred to as (“Buyer”)

THIS AGREEMENT (THE "AGREEMENT") is entered into this day, ---- day of August 2009, by and between BUYER and SELER:

WHEREAS;

The parties hereto mutually agree to accept the General Terms and Definitions, as set out by the INCOTERMS 2000 with the latest amendments, having the following terminology fully understood and accepted as here below. The Seller has the legal right to title and conveyance of the product referred to herein below and hereby sell such product, and buyer is ready, willing and able to purchase said product subject to the terms and conditions of this Agreement.

NOW;

Therefore the parties agree as follows, it being understood that each may be referred to herein individually as a "PARTY" or collectively as the "PARTIES”,

DEFINITIONS:

Seller's Supplier: The producer of the crude oil and/or petroleum product sold and purchased hereunder, when it does not originate from the Seller's own production.

US Barrel: Is the unit of volume measured at standard temperature of 60 degree Fahrenheit and equal to 42 U.S. gallons.

Metric Ton: A measure of weight equivalent to one thousand kilograms mass (1000 Kg).

Commodity: Is referred to as being Bonny Light Crude Oil, elsewhere in this agreement also referred to as Bonny Light Crude Oil, whose specifications are detailed in Annex »A« attached hereto as an integral part of this agreement.

Day: Means Calendar Day, unless differently specified. +Month: Means Gregorian calendar month.

Calendar quarter: The period of three (3) consecutive months commencing on 1st January, 1st April, 1st July or 1st October.

ASTM: The American Society for Testing Materials, is the Institute, internationally that approved all Standards, Tests and Procedures used in the Oil Industry and to be referred in this contract to the latest revised edition with amendments to date enforceable.

Bill of Lading: Is the official document, issued at the loading port after completion of the loading operations, stating the ship's loaded quantity expressed in US barrels (bbl). This document has to be signed in original by the ship's Master and made out in accordance with the instructions hereinafter specified in this contract agreement.

Load Terminal: The safe port or berth designated by the Seller as the final receiving destination for the delivery of the commodity shall not be a restricted or embargoed port or berth.

C.I.F.: Cost, Insurance and Freight which is strictly referred to in the interpretation defined by the INCOTEMS Edition 2000 with the latest amendments.

Platt's: Platt's European Markets can (www.platts.com), is the organization, internationally recognized and accepted, to publish determined official quotations of crude oil and petroleum products on a daily basis.

AND;

Whereas, the parties hereto mutually desire to execute this agreement which shall be binding upon and insure to the benefit of the said parties, their legal representatives, successors and assigns, in accordance with the jurisdictional law of the negotiated and fully executed contract agreement on the terms and conditions stipulated herein.

1 - SCOPE OF THE CONTRACT

1.1. The Seller and the Buyer, with full corporate authority and legal responsibility, respectively represent and warrant that one party is the lawful owner of the COMMODITY, in quantity and quality as herein specified, and the other party has the full capability to purchase, receive and pay for the sold and delivered COMMODITY.

2 - COMMODITY

2.1. BONNY LIGHT CRUDE OIL, having the minimum guaranteed specifications as specified in Annex “A” attached hereto.

3- QUANTITY

3.1. The total quantity of the COMMODITY sold and purchased under this contract agreement is 2,000,000 (Two Million Barrels) per month for 12 months plus or minus ten percent (10%) at the Seller's option.
4 - TIME PERIOD

4.1. The initial lifting under this agreement shall take place within fifteen (15) banking days from the acceptance date of the Buyer's financial instrument.

4.2. In the event there is more than one shipment to cover the quantity, said shipments will be completed within a thirty (30) day time period.

4.3. Title to and risk of loss or damage to the crude oil to pass from seller to buyer at the discharge port as the crude oil passes the flange connecting the shore offloading facilities to the vessel's manifold. Retention of the shipping documents remains with the Seller until payment.

5 - QUALITY

5.1. The Seller guarantees that for the full term of this contract agreement, the quality of the COMMODITY sold will conform to the guaranteed specifications specified in Annex "A" attached hereto.

6 - PRICE

6.1. The price shall be determined by Platt’s DTD BRENT Marketwise quotation for the day before, the day of discharge, and the day after shall determine the mean average of the price less the discount.

6.2 In the event that any of the "pricing days" falls on a Saturday or bank holiday other than Monday, prices for that day shall be taken from Platt's published on the preceding bank business day. If any "pricing day" falls on a Sunday or Monday bank holiday, the prices for that day shall be taken from Platt's published on the next bank business day.

6.3 The Buyer and Seller agree that the load port shall be Bonny Terminal, Nigeria or as directed by DPR. 

6.4. A gross discount of USD$    per barrel shall be applied to the price as was determined by Clause 6.1 above. The Buyer shall have USD$  per barrel net. The Buyer agents and Seller agents shall  receive USD$   per barrel each while the Sellers Financiers Facilitators shall receive USD$   Cent per barrel . Details of agent payments to be determined in accordance with a Master Fee Protection Agreements. Commission due from the above gross discount shall be paid simultaneously by the buyer to all the agents and facilitators involved in this transaction.

6.5. The price referred to throughout this agreement to be paid in U.S. Dollars.

7 - PAYMENT CONDITIONS

7.1. Buyer shall pay Seller in U.S. Dollars by an irrevocable, confirmable and non-transferable Letter of Bank Undertaking (LBU), payable 100% at the counters of confirming, if confirmed, or Buyer’s bank, issued by a prime bank in favor of the Seller (payment upon presentation of documents and per clause 19). The (LBU) is irrevocable and shall be revolving for each and every shipment. 

7.3. The value of the Letter of Bank Undertaking in U.S. Dollars shall correspond to the value of said crude oil delivered on a load-to-load basis until completion of the contract quantities.

7.4. The Letter of Bank Undertaking will be on a load-to-load basis subject to Buyer's and Seller's Bank approval.

7.5. Payment for the crude oil shall be made 100% within three (3) banking days after receipt of shipping documents, in same day funds, at the counters of the confirming bank, if the document is confirmed, or issuing bank, against presentation of the documents identified and set forth in article 18.5.

7.6. The Quantity, as assessed at the discharge port by SGS or Independent Inspector and price determined as per Item 6.4 of this contract, will be used to compute the Seller's invoice.

7.7. The amount of the Financial Instrument shall automatically adjust to cover the total amount (in US Dollars) of the scheduled crude oil load

7.8 If payment due date falls on a banking holiday then payment shall be made on/or before the nearest preceding business day to the due date.

7.9 In the event of any difference between the total amount drawn from the instrument of payment and the amount corresponding to the total value of the cargo effectively delivered, as assessed at the off loading port, the difference shall be paid immediately by the buyer based on a load-to-load basis until completion of the contract.

7.10 On the last shipment and final delivery of the contract, the above-mentioned difference shall immediately be settled at sight at the time of payment.

8 - DELIVERY

8.1. The Seller warrants performing delivery to Buyer of the transacted Commodity on a C.I.F. basis at discharge port, inside customs, out-turned barrels, X-tanks.

8.2. In accordance with the provisions set out in the above Clause 3, the Seller and the Buyer hereby acknowledge to perform the delivery of each lot in batches of not less than 1.000.000 US barrels  each (+ - 10%).
8.3. The Seller to notify the Buyer of the chartered ship's full particulars (general dimensions, cargo system arrangement, maximum unloading capacity rate, cargo tanks capacities at Ninety-eight percent (98%) loaded, manifolds sizes and reductions available on board). This information must be provided to the Buyer, so as to assure compliance at Buyer’s discharge port.

8.6 The Seller shall ensure, subject to weather conditions, the timely arrival of the ship(s) to the discharging port(s) in conformity with the approved schedule.

8.7 Vessels chartered by the Seller shall in all respects meet the discharge port rules and regulations in terms of seaworthiness, fire and common safety, ballasting operations, and discharging rates. Otherwise, all and any damages caused by non- compliance with such rules and regulations shall be imposed on the Seller.

8.8 The Vessel shall be acceptable by the Buyer and such acceptance shall not be unreasonably withheld. However, the Seller's chartered vessel shall comply with the port of discharge requirements and shall be TOVALOP/P&I registered.

8.9 The ship's Master shall notify to the Buyer and the Ship owner's Agent as well as the discharge port authority, the ship's ETA 72 hours before her arrival, her name, tonnage, flag, draughts, on board quantities, and actual time of arrival 120, 72, 48, 24 and 12 hours before her arrival to the port of discharge.

9 - INSPECTION - QUANTITY/QUALITY DETERMINATION

9.1. The Seller and the Buyer mutually agree that SGS or other independent inspection company shall be appointed at designated discharge port, to assess the quality and quantity of the cargo according to the provisions herein stated.

9.2. The buyer will pay the total inspection fees at the discharge port as per Independent Inspection Company invoice.

9.3. The quantity and quality assessments, conducted by SGS or independent inspection company, shall be in accordance with methods and procedures usually used in the oil industry practice and, at all times, shall strictly comply with the revised ASTM/IP International standards and procedures enforced at the date of compliance.

9.4. For converting volumes, from observed to standard temperatures, and volumes to weights, the ASTM tables latest revised edition have to be used.

9.5. In the event of there being an inaccuracy with the devices used to measure the quantity received at the discharge port (failure of flow meters, meter banks and/or other devices) then, manual shore tank measurement shall be applied. Should SGS or Independent Inspector report that the above is the case, than ship's figures TCV (Total Calculated Volume), applied by the valid V.E.F. (Vessel Experience Factor), shall be used to compute the delivered quantity of the current batch.

10 - INSURANCE

10.1. The Seller shall procure a policy with a first class Marine Insurance Institute to cover the 110 % (one hundred and ten percent) of the value of the cargo. The customary standard insurance policy will cover all risks of loss or damages to said cargo, including war, hijacking, explosion etc. from the time cargo has passed into the ship's manifold flanges at the loading port and until discharged at the unloading port. 

11 - SANCTIONS (NON PERFORMANCE)

11.1. Should either party fail to comply with any of their obligations to the other party hereto, the injured party will have the option to declare non-performance against the defaulting party – See ANNEX B.

11.2. Failure by either party to take action against the other, in case of the other party's non-compliance with obligations or conditions set forth herein, shall not be interpreted as a waiver to take action for a subsequent non-compliance of the same, or other obligations or conditions.

11.3 The parties acknowledge that the SINGLE failure in this contract is the non-delivery of oil at buyer’s designated port of discharge.

11.4 According to clause 23.3 of this contract the Seller’s bank will issue performance Bond 2% (as per Annex C) for one-month shipment value and revolving for the whole contract period.

11.5 The format of the Performance Bond shall be in accordance with the latest UCP 500 (Uniform Customs and Practice for Documentary Credits, 1999 revision, ICC Publication No. 500).

11.6 In the event of Non-performance by the Seller, the Seller's PB will be called up by the Buyer and the seller will instruct his bank to issue a new PB within a period of 24 (twenty-four) hours having the same tenor as the previous one. Should this be case, all future payments due by the Buyer will be suspended until such a time that the new PB has been placed.

12 - CLAIMS

12.1. Claims that either party may raise due to failure of performance shall be submitted to the defaulting party within a period of thirty (30) days from the date of that occurrence of default.

12.2. In the event that the quality of anyone of the delivered shipments fails to comply with the contractual specifications, the Buyer shall accept the said batch at a lower price being negotiated and accepted by the Buyer prior to the commencement of the discharge operations.

12.3. If within two (2) calendar days from date of discharge of vessel, the Buyer fails to inform the Seller confirming the non-compliance, the COMMODITY will be deemed to have been accepted by the Buyer and no claim will be accepted by the Seller.

12.4. All claims shall be made in writing and both parties hereto agree to acknowledge such claims by written acceptance thereof.

13 - TAXES, OBLIGATIONS AND IMPOSTS

13.1.It is the sellers obligation to provide tug boat(s) at its cost during the entire time the ship is berthed at the flex’s sea berth at lifting

13.2 All relevant expenses (i.e. Pilot age, towage, launching tugs and stand-by tug boats, agency fee, quay dues ,port workers dues, any other expenses due such as taxes relevant to vessel, etc) are for the sellers account at lifting

13.3 All other transport and vessel related costs are subject to the provisions of the contract of carriage as  stipulated in the Charter Party Agreement which are for the Seller’s Account.

13.4 Buyers obligation at the discharge point shall be for those expenses incurred to facilitate and accommodate the discharge at buyers shore tanks.

14 – LIABILITY EXEMPTIONS

14.1 Where such failure or delay is caused by force Majeure, being any event, occurred by circumstance reasonably beyond the control of that party, including without prejudice to the generality of the foregoing failure or delay caused by or resulting from Acts of God, strikes, fire, floods, war (whether declared/undeclared), riots, destruction of the materials, delays of carriers due to break down or adverse weather, perils of embargoes, accidents, restrictions imposed on by any Governmental authority (including allocations, requisitions, quotas and price controls). The Force Majeure clause of the international chambers of commerce applies.

14.4 The certificate issued in original by the competent recognized authority shall be deemed as sufficient proof for the claim under force majeure for the entire duration of the contract.

15 - APPLICABLE LAW

11.2 ARBITRATION: All disputes in connection with this contract, or the execution thereof, shall be settled by amicable negotiation; venue to be London, England and in the English Language In the event where no settlement can be reach, the case under dispute shall be finally settled under the rules of reconciliation and arbitration of the International Chamber of Commerce, Paris by one or more arbitration in accordance with said rules. The decision of arbitration board shall be accepted as final and binding. The prevailing party shall be entitled to reasonable cost and attorney’s fees. 

16- BREACH

16.1. Subject to Clause 15 hereof, in case of failure of the Seller and/or the Buyer to comply with any of the obligations assumed under this contract, shall entitle the other party, without prejudice to any recourses available to it, to consider such failure as a breach of this contract and to terminate the same, or to unilaterally suspend its performance until such failure is corrected, and in both cases, may claim direct damages for the breach of this contract.

17 - ARBITRATION

17.1. All disputes arising in connection with the present contract, which cannot be amicably settled within a period of ten (10) days, shall be finally settled under the rules of Conciliation and Arbitration of the International Chamber of Commerce Court of Arbitration in New York, NY, in accordance with the said Rules.

17.2. Further, the parties agree that the arbitration proceedings shall be conducted by one (1) arbitrator and shall be conducted under the "expedited procedures" format. The proceedings shall be conducted in English. The arbitrator's decision shall be accepted as final and binding. The parties agree that they will satisfy any judgment so awarded within ninety (90) days. The prevailing party shall be entitled to costs and reasonable attorney fees. Venue for the arbitration shall be New York, NY.

17.3. Neither party shall fail to comply in a timely way with the obligations of this part to be performed in accordance with this contract agreement although a dispute has arisen and proceeded to arbitration.

17.4. The findings as assessed by the designated Arbitrator, without any possibility of recourse, will be final and binding on both parties.

18 - SPECIAL CONDITIONS

18.1. The Buyer warrants that it has exerted and shall continue to exert its best efforts to avoid any action, which might be in any manner detrimental to the Seller's interest in the negotiation, execution and performance of this contract.

18.2. The parties hereby agree that all terms, which are not specifically confirmed and agreed upon in this contract, have to be referred to the general rules of the ICC INCOTERMS Edition 2000 with latest amendments.

18.3. Upon mutual agreement of both parties, this contract can be extended for the same time period having the same terms and conditions of this contract, providing that either party submits their written request to the other party by no later than one (I) month prior to the termination of this contract.

18.4. Upon execution of the contract the Seller provides the Buyer with three complete copies of the executed contract, consisting of a firm declaration issued by the loading terminal(s) or refinery(s) directly to the Buyer confirming the following points:

18.4.1. That the contract to supply the product is allocated to (BUYER Name) by Contract Number (APG-CIF-00049).

18.4.2. That the monthly contracted quantity of 2,000,000 (Two Million) barrels to be delivered in cargoes of at  east 1,000,000 (One Million) barrels or larger, unless otherwise agreed.

18.4.3. All relevant documents from the Port of Loading, Transport Contract, Certificate of Ownership and Origin will form part of the documentation presented at the port of loading.

18.5. The Seller will negotiate his due credit against each delivered shipment upon presentation of the following Documents:

18.5.1. Full set of 3/3 original plus 3 N/N copies Bill of Lading made out "Clean on Board" marked "Freight Prepaid". The B/L to be signed in original by ship's Master or endorsed to the order of the

Buyer, showing: port of loading, destination, identification of the loaded cargo with quantity expressed in U.S. Barrels at 60 degrees Fahrenheit and metric tons;

18.5.2. Original quantity and quality certificates plus two (2) copies as issued at loading port and discharge port by an independent surveyor company (SGS or similar);

18.5.3. Certificate of Origin in one Original plus two (2) copies countersigned by loading dock terminal representative;

18.5.4 Original time log plus two (2) copies as issued at the discharge port by an independent surveyor company and countersigned by the involved parties or their representatives;

18.5.5. Original Master's receipt of samples and documents, except the document provided per Clause at discharge port plus two (2) copies;

18.5.6. N.O.R. lodged by ship's Master at discharge port countersigned for acceptance by the terminal's representative (Original plus two (2) copies);

18.5.7. Signed commercial invoice, in Original plus two copies based on the delivered quantity/quality as determined by Clause 9 of this contract.

18.5.8. Certificate of Title in original and two copies issued or assigned to the Buyer’s name

18.5.9. Certificate of Cleanness of ship’s load compartments lines and pumps in Original and two copies

18.5.10. Ullage Report issued at load port  in Original and two copies

18.5.11. Any other documents inadvertently not listed which pertain to or are related to the current trip, duly signed by the authorized persons.

19 - LAYCAN - LAYTIME - DEMURRAGES 
19.1. LAY-CAN 

19.1.1. The Seller and the Buyer hereby agree on a delivery schedule specifying the lay-can at Buyer's designated discharge port(s) per each single batch to be delivered.

19.2. DEMURRAGES

19.3.1. Buyer shall be responsible for demurrage on Seller’s vessel after successful completion of Q & Q by buyer’s nominated Inspectors. The rate shall be calculated at the charter rate per day multiplied by the number of days such vessel is at standby waiting. Demurrages amount shall be computed at the Chartered Party rate. Demurrage will be based on daily rate or pro-rata thereof.

21 - ASSIGNMENT

21.1. Seller/Buyer may not assign this contract or its total or partial performance hereof to any other company, which assumes the obligations of the Seller/Buyer under the terms of the assignment without written consent of the other party. Formal notice of the assignment shall be rendered to the Buyer/Seller, expressly indicating thereon the assignee's full coordinates. 
22 - GENERAL

22.1. This contract agreement contains the entire understanding between the parties with respect to the transactions contemplated hereby and can only be amended by a written agreement.

22.2. Any prior agreement written or verbal is deemed merged herein and shall be superseded by this contract agreement.

22.3. This contract agreement may be executed simultaneously in two (2) or more counterparts each of which shall be deemed to be an original.

22.4. The article and other headings in this contract agreement are for convenience only and shall not be interpreted in any way to limit or change the subject matter of this contract agreement.

22.5. All signed appendices, annexes and supplements shall constitute an integral part of the present contract.

22.6. With the exception of cases specifically mentioned in the present contract neither party may be held liable for indirect limited losses resulting from non- performance of the obligations hereunder.

22.7. Conditions that have not been specified in the present contract shall be governed by INCOTERMS 2000 and subsequent amendments related to CIF designated load ports.

22.8. EDT (Electronic Document Transmission) shall be deemed to be valid and enforceable in respect of the provisions of this contract, after acknowledgement. Either party shall be in a position to request a hard copy of any previous electronically transmitted document.

22.9. Grammatical mistakes, typing errors, if any, shall not be regarded as contradictions.

22.10. Any information contained herein shall be kept confidential, and shall not be subsequently disclosed to third parties or reproduced in any way.

23 -  PROCEDURES: 

1. Buyer and Seller sign and seal this Contract including banking coordinates and exchange the signed copy by electronic mail. The electronic signed copy by both Parties is considered legally binding and enforceable and must not be changed. The executed SPA is lodged in their respective banks.

2. Within Ten (10) banking days of item 1 above, seller’s bank issue non-operative 2% performance bond and send by SWIFT 799 to Buyer’s bank.

3. Within five (5) banking days, after receipt and positive verification of instruments as per 23.3, the Buyer's Bank places a REVOLVING LETTER OF BANK UNDERTAKING for one-month cargo shipment. THAT ACTIVATES SELLER’S PB

4. Seller nominates vessel: Ship Name, Call Letters, Captain’s Name and a Copy of the Aspatankvoy Sub-Charter Party and shall appoint their local agent to coordinate the legal procedure.

5. Buyer accepts the vessel through vessel agent, Vessel Master will be advised to proceed to the loading terminal BONNY, Inspectors conduct quality and quantity inspection before and after the actual loading and endorsed by the vessel captain.

6. Seller conduct loading and provide full documentation to the buyer WITHIN 7 banking days, with the buyer designated as the consignee of the cargo.

7. The Seller delivers vessel to the Loading port, and loads the vessels; full shipping documents are collated to be presented to the Buyer’s bank.

8. Within 24 banking hours after discharge of crude oil at Buyer’s port of destination and presentation of Seller’s invoice and shipping documents at the desk of Buyer’s bank the Buyer pays for the crude oil as per the Final Q & Q Report issued by independent inspector at the port of discharge. Payments are made by SWIFT wire transfer directly to the authorized beneficiary nominated bank accounts and commission agents as stipulated in the MFPA

9. In the event payment due date falls on a Saturday or a banking holiday other than a Monday, then payment will be effected on the preceding banking day.

10. The  Documentary Letter of Credit shall be in the form agreed between Seller’s and Buyer’ banks.

11. The SELLER and BUYER each shall be responsible for their own bank charges.

12. Any failure from Buyer’s side will be liable to a  fine of 2% exactly as the performance bond placed by the seller in favour of the seller.

24 - PARTIES ADDRESSES 

24.1   THE SELLER:

  FOR

	Company Name:
	

	Address:
	

	Country:
	

	Reg. Number
	

	Designation:
	

	Passport No.
	

	Fax no.
	

	Tel No:
	

	Seller’s Representative
	


24.2   THE BUYER:

  FOR

	Company Name:
	

	Address:
	

	Country:
	

	Reg. Number
	

	Designation:
	

	Passport No.
	

	Fax no.
	

	Tel No:
	

	Seller’s Representative
	


25 - NON CIRCUMVENTION NON DISCLOSURE & CONFIDINTIALITY

The parties to this contract agreement hereto agree that this contract is confidential to them and to those of their assignees, associates, employees, customers and clients who have specific need to know of it for the purpose of this transaction.

The buyer will not make any outside disclosure of the seller's name or the names of any close associate of the sellers that may become known to them, and do their best to confine to their side such knowledge of this and the detailed nature of this transaction, also that of any subsequent one of similar nature with the same main parties involved. 

Any such disclosure must be made only to themselves and their own professional advisers together with their trusted immediate representatives who are involved in this current transaction with the sellers. Same applies to the sellers. Neither party shall circumvent the other. The defaulting party shall be liable to pay adequate compensation to the other.

26 - PAYMENT COMMISSIONS

IRREVOCABLE MASTER FEE PROTECTION AGREEMENT

Date:   
Contract Code:


Buyer’s Code:     



Buyer’s Name:     


Buyer’s Bank:       
 

Seller’s Code:             
Seller’s Name:            

Seller’s Bank:              
Total Purchase (2,000,000 MB) TWO MILLION BARRELS of BONNY LIGHT CRUDE OIL

1. The above mentioned transaction involving the purchase of (2,000,000) BARRELS per Month of BONNY LIGHT CRUDE OIL for 12 Months with possible rollovers and extensions. The following will set out the protection of fees should a contract be executed and consummated under the terms and conditions mutually agreed upon by the principles or their mandate agents.

2. Now, therefore, we buyers ……………………………...   represented by ………………………………………….. acting with full corporate authority and responsibility, do herewith, without prejudice and recourse, guarantee to pay a total Service Fee of US DOLLARS (US$1.50) per BARREL of BONNY LIGHT CRUDE OIL delivered under the terms of the transaction referenced above. The undersigned, as the legal Seller’s representative, agrees and guarantees to cause a copy of this Irrevocable Master payment Order to be attached to each copy of the final signed contract at all times, provided acceptance of the buyer. This irrevocable Payment is issued pursuant to and in acknowledgment of the Buyer’s responsibilities under the present contract.

3. The Payer/Buyer further agrees that the fees and commissions stated are compensation for services rendered and are irrevocable, irretrievable and unconditionally guaranteed to be paid within 1 (one) international banking day and in conjunction with the transfer of the Buyers payment to the Seller via the Buyer’s Letter of Credit relating to each and every delivery/loading of each and every shipment of the commodity referred to in this contract. 

4. The fees to be free of legal impediment and free of any deductions, excluding bank transfer fees and routine banking delays, for this and all subsequent transactions with this buyer Payment of the Service Fee will be made at each and every shipment settled until the total contract amount has been closed in full, including all subsequent extensions, additions, rollovers, modifications or renewals thereof. This includes any other commodity the parties herein may offer each other. 

5. The Payer/Buyer agrees to execute and place bank certified Irrevocable Bank Pay Orders (IBPO) in full force with the paying bank or entity for the purpose of payment to each of the paymasters within three international banking days from the date of the contract being executed between the principles or their mandates. 

6. The Paying Bank to this Irrevocable Pay order Fee Protection Agreement will be the following:

Bank Name:

     

Bank Address:
Account Name:
Account Number:

SWIFT:
           



  


Bank Officer: 

 
 


It is agreed that the Payer/Buyer will cause the above listed bank to issue bank certified copies of a Letter of Receipt of this agreement to the paymasters and all the intermediaries named herein within three (3) international banking days from the execution of the paymaster’s IBPO. The Buyer also reserves the right to change banks at any stage during any given transaction but such change would have no bearing on the contents of this agreement and would instruct such new bank to issue new Pay orders to the parties concerned.
7. All parties agree that they are bound by any Non Circumvention Non Disclosure Agreements that they have entered into with regard to the above transaction and will not circumvent, avoid, bypass or obviate each other directly or indirectly to avoid payment of commissions or fees in any transaction pending, or in the future, for as long as a contract shall remain in force between two principles, or, for a period of 5 years from the date of executing of this agreement should no contract result. At no time shall either party disclose or otherwise reveal to any third party any confidential information, code or reference and, or any such information advised to the other party as being confidential or privileged without the formal written permission of the other party.
8. This agreement includes by reference and incorporates the Standard International Non-Circumvention Agreement and conditions as set forth by International Chamber of Commerce (ICC Publication 500, revised 1994)

9. The total Service Fee rate of One US DOLLAR and Fifty CENTS (US$1.50) per BARREL of BONNY LIGHT CRUDE OIL is divided and the rates entered in clauses from 10 to 12 below in the name of each Paymaster who is the legal Buyer’s Agent for the disbursement for the amount due to each Intermediary Payee in the Paymaster’s “INTERMEDIARY GROUP”, based on their individual Fee rate which is multiplied by the number of BARRELS of product delivered for each shipment. The Bank to each Intermediary Payee under a standing, Irrevocable and Confirmed Banker’s Pay Order, shall immediately and automatically disburse each Service Fee payment received by the Paymaster’s Bank from the Buyer. If the Paymaster fails to perform the duties under the terms of this Agreement, or becomes incompetent to do so, then the Buyer shall pay each Intermediary Payee directly under the same payment system as for the Paymasters.

10. SELLER’S FINANCIER
US Dollars (US$   ) per Barrel  
 US Dollars(US$   ) per BARREL of Bonny Light Crude Oil with roles and extensions  
	BANK NAME
	

	ADDRESS
	

	BENEFICIARY INSTITUTION
	

	ACCOUNT NUMBER
	

	SWIFT CODE:
	

	ABA NO:
	

	FURTHER CREDIT TO 
	

	ACCOUNT NUMBER
	

	FINAL BENEFICIARY’S  NAME (FIELD 59):
	

	BENEFICIARY’S BANK NAME
	

	BRANCH/SORT CODE
	

	FINAL BENEFICIARY’S A/C NO.
	

	ACCOUNT OFFICER’S 
	

	TELEPHONE NUMBERS
	

	EMAIL:
	

	BANK WEBSITE:
	


SELLER´S AGENTS US Dollars (US$   ) per Barrel  

11. PAYMASTER SELLER’S SIDE MANDATE GROUP
 US Dollars(US$   ) per BARREL of Bonny Light Crude Oil with roles and extentions  
	BANK NAME
	

	ADDRESS
	

	BENEFICIARY INSTITUTION
	

	ACCOUNT NUMBER
	

	SWIFT CODE:
	

	ABA NO:
	

	FURTHER CREDIT TO
	

	ACCOUNT NUMBER
	

	FINAL BENEFICIARY’S NAME (FIELD 59):
	

	BENEFICIARY’S BANK NAME
	

	BRANCH/SORT CODE
	

	FINAL BENEFICIARY’S A/C NO
	

	ACCOUNT OFFICER’S
	

	TELEPHONE NUMBERS
	

	EMAIL:
	

	BANK WEBSITE:
	


BUYER´S AGENTS US Dollars (US$    ) per Barrel  

12. PAYMASTER BUYER’S SIDE  MANDATE GROUP.
US Dollars (US$   ) per BARREL of Bonny Light Crude Oil with roles and extentions 
BANK NAME:   

ADDRESS:


A/C NAME:


A/C NUMBER:


SWIFT CODE:


TEL:                 

FAX:                

BUYER:       

Signature &     Seal








Name:              

Designation:    
Date:              2009.   
BUYER ACKNOWLEDGEMENT

This document constitutes a guaranteed, irrevocable, unconditional and not retractable payment order issued to the beneficiaries named herein, given with full corporate responsibility, by which I hereby instruct my bank as specified herein, to simultaneously pay, without any protest and/or delay, upon the closing of each and every trance, until the transaction under the above entered codes is totally completed, the compensation to the beneficiaries' bank accounts, as stipulated herein.

SUCCESSORS: This Agreement is binding upon and inures to the benefit of the successors, assignees, heirs and personal representatives of the receiving person(s).

The undersigned has executed this agreement on this ….., 2009.
25 - BANKING CO-ORDINATES

25.1
SELLER’S BANKING INFORMATION COORDINATE

	Correspondence Bank
	

	Address
	

	Swift Code 
	

	ABA No.
	

	Beneficiary Bank
	

	Brach Code 
	

	Beneficiary Bank Acc. No.
	

	Branch Address
	

	Branch/Code
	

	Beneficiary Name
	

	Beneficiary Acc No.
	


25.2 BUYER'S BANKING INFORMATION/COORDINATE

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


	Bank Name:
	
	SWIFT:
	

	Bank Address:
	
	
	

	Account Name:
	
	
	

	Account No:
	
	
	



	
	


27 - CONCLUSION

27.1. The present contract agreement contains 19 (Nineteen) pages, including 3 (three) Annexure.

27.2. All copies are in English, each party hereto receives three (3) copies which are binding and enforceable after signature.

27.3. The contract agreement copy executed by facsimile or EDT is enforceable and legally binding until the Hard Copies of the same have been executed, notarized and exchanged by courier mail.

In witness hereof, the undersigned has set his/her hand on this ----- day of August 2009.

The Seller:      

For and on behalf of the Seller
         



NAME:  

MD/CEO, 

DATE:                   2009
---------------------------------------------------------------------------------------------------------------------

The Buyer:                                                                

For and on behalf of the Buyer
NAME: 

Corporate Seal:

ANNEX  “A”

BONNY LIGHT CRUDE OIL - SPECIFICATION

Specific Gravity.
0.8597

Shipment Content
0.1

API
36.7

Wax-WT percent
2.9

Vanadium PPM V200
11.0

Gross Heating Value
19.23

Reid Vapor Pressure
6.52PSIG

Salt Content
PPM NACL 3.8

Sulphur wt%
0.12 to 0.14

Carbon Residue, wt%
1.0

Pour Point





Below 40F
ANNEX “B”

SPECIMEN OF “ LETTER OF BANK UNDERTAKING”

(MT / FREE FORMAT SWIFT / 540 and 542)

DATE 
:

TO
:    STANDARD CHARTERED BANK, NEW YORK USA, FIRST BANK PLC, ABUJA MAIN.                      

(OWNERS BANK AND ADDRESS) 

BENEFICIARY
: COPELAND CONSULTS LTD, 20 MISSAU STREET, GARKI AREA II ABUJA
(OWNERS COMPANY AND ADDRESS) 

ACCOUNT NUMBER:
 3582059964001
ACCOUNT NAME:   FIRST BANK PLC 
SWIFT CODE : SCBLUS33
WE,____________________________________________)    , FOR AND ON BEHALF OF OUR CLIENT AND ACCOUNT HOLDER, (_____________________________) HEREBY CONFIRM WITH FULL RESPOSIBILITY THAT OUR READINESS TO UNDERTAKE FOR THE PURCHASE OF (2mln)  Barrels OF (Bonny Light Crude Oil) AS PER THE CONTRACT NUMBER:  EIS/SA/BLCO/MAY2009 SIGNED BY OUR CLIENT WITH YOUR COMPANY. THIS LETTER IS IRREVOCABLE UNTIL MATURITY DATE OF THE CONTRACT. WE WILL MAKE A TELEGRAPHIC WIRE TRANSFER UPON DELIVERY (CIF) TERM AS PER THE TERMS AND CONDITIONS SPECIFIED IN THE CONTRACT, NUMBER:  EIS/SA/BLCO/MAY2009 WE HEREBY CONFIRM OUR READINESS TO ELECTRONIC TRASFER THE PAYMENT WITHOUT ANY HENDERANCE OR DELAY, ON A BANK TO BANK BASIS, SUBJECT TO THE CONFIRMATION OF THE SHIPPING DOCUMENT AS FOLLOWS.

1. One (1) original and three (3) copies of the Commercial Invoice, based on the loaded quantity and quality by SGS report. Showing name of vessel, date of completion, discharge quantity and state of delivery

2. Full set of three (3) original and non-negotiable copies of Bill of Lading having clause “Freight Prepaid” and “Clean on Board”, The B/L to be signed in original by the owner and master of vessel issued or endorsed to the order or to the Buyer showing destination.
3. One (1) original and three (3) copies of the Certificate of Quantity issued at the discharge port,

4. One (1) original and three (3) copies of the Certificate of Quality issued at the discharge port,

5. One (1) original and three (3) copies of the Certificate of Origin, countersigned and stamped by a local Chamber of Commerce
6. One (1) original and thee (3) copies of the Master’s Receipt of samples,

7. One (1) original of the Ullage report issued at loading terminal,

8. One (1) original and three (3) copies of the Tank  Cleanliness Report at loading port,

9. One (1) original and three (3) copies of the Certificate of Title assigned to the Buyer,

WE WILL ISSUE AN IRREVOCABLE AND CONFIRMABLE LETTER OF BANK GUARANTEE FOR FULL VALUE OF THE CARGO (2,000,000BBLS) NIGERIAN LIGHT CRUDE OIL (NLCO) UPON RECIPT OF 2% NON-OPERATIVE PERFORMANCE BOND.

We confirm that these funds are good, clean, cleared United States Dollars from non-criminal origin and are from legal sources, free of any liens and/or encumbrances.

PAYMENT TO BE EFFECTED AGAINST THE BELOW MENTIONED LIST OF SHIPPING DOCUMENTS:

1. Full set of 3/3 original plus 3 N/N copies Bill of Lading made out "Clean on Board" marked "Freight Prepaid". The B/L to be signed in original by ship's Master or endorsed to the order of the
2. Buyer, showing: port of loading, destination, identification of the loaded cargo with quantity expressed in U.S. Barrels at 60 degrees Fahrenheit and metric tons;

3. Original quantity and quality certificates plus two (2) copies as issued at loading port and discharge port by an independent surveyor company (SGS or similar);

4. Certificate of Origin in one Original plus two (2) copies countersigned by loading dock terminal representative;

5. Original time log plus two (2) copies as issued at the discharge port by an independent surveyor company and countersigned by the involved parties or their representatives;

6. Original Master's receipt of samples and documents, except the document provided per Clause at discharge port plus two (2) copies;

7. N.O.R. lodged by ship's Master at discharge port countersigned for acceptance by the terminal's representative (Original plus two (2) copies);

8. Signed commercial invoice, in Original plus two copies based on the delivered quantity/quality as determined by Clause 9 of this contract.

9. Certificate of Title in original and two copies issued or assigned to the Buyer’s name

10. Certificate of Cleanness of ship’s load compartments lines and pumps in Original and two copies

11. Ullage Report issued at load port  in Original and two copies

Regards

______________________Message Trailer___________________

End of message 

ANNEX C

SPECIMEN PERFORMANCE BOND

PERFORMANCE GUARANTEE

Contract Number:

Issuer (Seller’s Bank)

Address:

Receiver (Buyer’s Bank)

Address:

With reference to contract number_______________, dated__________ made between_________________ (Seller) and ___________________________ (Buyer)

Seller hereby guarantees the good performance of the obligation assumed towards buyer in accordance with the above-mentioned contract.

In case the Seller fails to carry out and fulfill their legal obligation of the delivery of 4,000,000 bbl +/- 5% of (Product) ………….. Assumed under the said contract, we irrevocably undertake to hold at your disposal free of interest and fees and payable in cash at your counters on your first written demand and notwithstanding any contestation by the Seller the sum of up to a maximum____________________ (In words) - (United States Dollars) the equivalent of 2% of the value of the cargo.

Our guarantee shall be valid from issuance of the buyer’s Pre-advice BG or DLC until thirty (30) days of the expiration of the contract, by which date claims, if any, have to be received by us, upon expiration, this guarantee will be considered null and void.

Upon presentation of the letter of credit confirming documents under the relevant letter of credit, the guarantee will automatically be null and void.

The guarantee shall be governed by and construed in accordance with the laws of the state or country in which the transaction originated.

The documents of the third parties excluding invoice are acceptable. 

All documents in English language.
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