IRREVOCABLE MASTER FEE PROTECTION AGREEMENT

Buyer Transaction Code:________________
Seller Transaction Code:________________
Contract Number:_____________________
Consulting and Working NCND and IMFP Agreements 
Commodity Oil Trades Contracts
D2 – 500,000MT x 12 Contract CIF ASWP $XXX/$XXX MT
Non Circumvention, Non Disclosure & Working Agreement
Buyer Transaction Code: 
Seller Transaction Code:

Contract Number:


Whereas, the undersigned parties are mutually desirous of doing business with respect to the arranging, buying and selling and in cooperation with one another and with third parties for their mutual benefit. This agreement is made and entered into on this date, shall obligate the undersigned parties and partners, associates, employers, employees, affiliates, subsidiaries, parent companies, any nominees, representatives, successors, clients and assigns referred to as “The Parties” jointly severally, mutually and reciprocally terms and conditions expressly state and agree to, agreement may be referenced in any document(s), or written agreements, the terms and conditions apply to information exchange of financial information, personal or corporate names, contracts by or involving parties, extension, rollover amendment, renegotiations or new agreement referred to as “The Transaction” (Project/Transaction) for purchase of products. NOW, THEREFORE IT IS AGREED:
1. CONFIDENTIAL INFORMATION
1.1 The intending parties propose to disclose certain of its confidential and proprietary information (the "Confidential Information") to each other. Confidential Information shall include all data, materials, products, technology, computer programs, specifications, manuals, business plans, software, marketing plans, financial information, and other information disclosed or submitted, orally, in writing, or by any other media. 

1.2 The intending parties disclose this information due to their desire to enter into a working business relationship to mutual benefit of the parties hereto, including their affiliates, subsidiaries, stockholders, partners, co-ventures, trading partners, and other associated organizations (herein after referred to as "Affiliates"). 

1.3 The intending parties shall in course normal business proceedings, disclose names of clients information considered confidential in terms of this agreement.

1.4 The documents will not be passed, under circumstance, to another individuals not end buyers or suppliers without prior written consent of party(s).
2. AGREEMENT NOT TO DEAL WITHOUT CONSENT

2.1 “The Parties” hereby legally, and irrevocably bind themselves into guarantee to each other that they shall not directly or indirectly interfere with, circumvent or attempt to circumvent, avoid, by-pass or obviate each others’ interest or the interest or relationship between “The Parties” with procedures, seller, any buyers, brokers, dealers, distributors, refiners, shippers, financial instructions, technology owners or manufacturers, to change, increase or avoid directly or indirectly payments of established or to be established fees, commissions, or  continuance of pre-established relationship or intervene in un-contracted relationships with manufacturers or technology owners with intermediaries entrepreneurs, legal council or initiate buy/sell relationship or transactional relationship that by-passes one of “The Parties” to one another in connection with any ongoing and future transaction or project.   

2.2 “The Parties” with access will not in any manner, solicit, nor accept any business in any manner from sources nor their Affiliates, without permission of parties nor make use of third party to circumvent.
3. AGREEMENT NOT TO DISCLOSE

3.1 “The Parties” agree that Information is to be considered confidential and held in confidence, not used other than for the purposes of its business between Parties, and disclosed only to its officers, directors, or shareholders with a specific need to know.
3.2 “The Parties” acknowledge responsibility for disclosure to selected persons as per the parties to this document.
3.3 “The Parties” irrevocably agree that they shall not disclose or otherwise reveal directly or indirectly to a third party any confidential information provided by one party to the other or otherwise acquired, contract terms, product, prices, fees, financial agreement, schedules and information concerning the identity of the sellers, producers, buyers, lenders, borrowers, brokers, distributors, refiners, manufacturers, technology owners, or their representatives or mandated representatives and specifically individuals names, addresses, principals, or telex/fax/telephone numbers, references product or technology information and/or other information advised by one party(s) to be one another confidential or privileged specific written consent of the party(s).
4. AGREEMENT TO HONOR COMMISSIONS

4.1 Commissions, fees, compensation or remuneration to be paid as part of transaction covering “The Parties” to this agreement, shall be agreed upon by separate written agreement by “The Parties” concerned and shall be paid at the time such contract designated, concluded or monies changing hands between buyers and sellers, unless otherwise agreed among “The Parties”.
4.2 “The Parties” hereby irrevocably and unconditionally agree and guarantee to honor and respect all such fees and remuneration, arrangements made as part of a commission transaction even in the event that “The Parties” are not an integral member to a specific commission and fee, remuneration agreement.
5. AGREEMENT TO INFORM

5.1 In specific deals where one of “The Parties” acting as an agent allows the buyers or buyers’ mandates, and the seller or sellers’ mandates to deal directly with one another, the agent shall be informed of the transactions by receiving copies of the correspondence made between the buyer or buyer’s mandate and the seller, and by the seller or seller’s mandate and the buyer.
5.2 Any e-mail communication between buyers or buyers’ mandates, and the seller or sellers’ mandates shall include in copy Party(s) introduced and/or who made possible their direct communication.
6. TERM

6.1 This agreement shall be valid for five (5) years commencing from the date of this agreement.
6.2 This agreement has an option to renew for a further period of five (5) years subject to and upon the terms and conditions agreed between both parties.
6.3 This agreement shall apply to:
All transactions originated during the term of this agreement; and
All subsequent transactions that are follow up, repeat, extended or renegotiated transactions originated during the term of this agreement.
7. NOT FIDUCIARY AGREEMENT

7.1 This agreement in no way shall be construed as being an agreement of partnership and none of “The Parties” shall have any claim against any separate dealing, venture or assets of any other party or shall any party be liable for any other.
8. SPECIFIC UNDERTAKING

8.1 Without detracting from the generality of this agreement, “The Parties” understand that the agreement holds particular relevance to concepts, methodologies and business strategies relating with specific reference to sourcing Commodities.
9. ENTITIES OWNED OR CONTROLLED

9.1 This agreement shall be binding upon all entities owned or controlled by a party, or in which the Party has an interest or shareholding and upon the principal(s), employee(s), assignee(s), family and heirs of each party.
10. BREACH OF AGREEMENT

10.1 This agreement is valid for all commodities and transactions between parties and the parties agree that any misuse of information supplied in terms of the business relationship, notwithstanding anything contained herein, or any indulgence or relaxation of any clause herein, shall entitle the claimant party to full legal recourse in terms of ICC regulations.
10.2 Under such terms, in the event of breach of agreement by any term violation, disclosure of circumvention, by any party, directly or indirectly, shall entitle Claiming Party to a legal monetary penalty equal to maximum service it should realize from such a transaction plus any and all expenses, not limited to all legal costs and expenses incurred to recover the lost revenue.
11. ARBITRATION

11.1 All disputes arising out of or in connection with the present contract shall be finally settled under the rules of arbitration of the “International Chamber of Commerce (ICC)” by one or more “Arbitrators” appointed in accordance with the said rules.
11.2 Every award shall be binding on “The Parties” and enforceable at law.
11.3 By submitting the dispute to arbitration under these rules, “The Parties” undertake to carry out any award without delay and shall be deemed to have waived their right to any form of recourse insofar as such waiver can validly be made.
11.4 Each of “The Parties” subject to the declared breach shall be responsible for their own legal expenses until an award is given or settlement is reached, provided however, “That Party” found in default by “The Arbitrator(s)” shall compensate in full the aggrieved party its heirs, assignees and/or designs for the total remuneration received as a result of business conducted with “The Parties” covered by this agreement, plus all its arbitration costs, legal expenses and other charges and damages deemed fair by “The Arbitrator(s)” for bank, lending institutions, corporations, organizations, individuals, lenders, or borrowers, buyers or sellers that were introduced by the named party, notwithstanding any other provisions of the award

12. TRANSMISSION OF THIS AGREEMENT

12.1 The transmission of this agreement through facsimile or e-mail shall be legal and binding.
13. FORCE MAJEUR
13.1 A party shall not be considered or adjudged to be in violation of this agreement when the violation is due to circumstances beyond its control, including but not limited to act of God, civil disturbances and theft or appropriation of the privileged information or contract(s) without the intervention or assistance of one or more of “The Parties”.
14. AGREEMENT NOT TO CIRCUMVENT

14.1 “The Parties” agree not to circumvent or attempt to circumvent this agreement in an effort to gain fees, commissions, remunerations or considerations to the benefit of the one or more of “The parties” while excluding other or agree to benefit to any other party.
15. AGREE AND ATTEST

15.1 Each representative signs below guarantees that he/she is duly empowered by his/her respectively named company to enter into and be bound by the commitments and obligations contained herein either as individual, corporate body or on behalf of a corporate body.
15.2 Digital signatures herein are considered to be made by binding signer or by any other duly authorized by binding signer as attested by written, even if authorization occurs by regular e-mail.
* * * INTENTIONALLY LEFT BLANK * * *

	BUYER
	SELLER

	Name
	
	Name
	INSERTED ON RETURN

	Company Name
	
	Company Name
	

	Designation
	
	Designation
	

	Address
	
	Address
	

	E-mail
	
	E-mail
	

	Phone Number
	
	Phone Number
	

	Sign, Seal & Date
	
	Sign, Seal & Date
	Date: 


	BUYER Intermediary
	SELLER REPRESENTATIVE

	Name
	
	Name
	

	Company Name
	
	Company Name
	

	Designation
	
	Designation
	

	Address
	
	Address
	

	E-mail
	
	E-mail
	

	Phone Number
	
	Phone Number
	

	Sign, Seal & Date
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	Sign, Seal & Date
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Date


	BUYER Intermediary
	BUYER Intermediary

	Name
	
	Name
	

	Company Name
	
	Company Name
	

	Designation
	
	Designation
	

	Address
	
	Address
	

	E-mail
	
	E-mail
	

	Phone Number
	
	Phone Number
	

	Sign, Seal & Date
	
	Sign, Seal & Date
	


# Electronic signature is valid and accepted as hand signature #
********* END OF NCNDA *****
Part of this Contract

EDT (Electronic document transmissions)

EDT (Electronic document transmissions) shall be deemed valid and enforceable in respect of any provisions of this Contract. As applicable, this agreement shall be: Incorporate U.S. Public Law 106-229, ‘‘Electronic Signatures in Global and National Commerce Act’’ or such other applicable law conforming to the UNCITRAL Model Law on Electronic Signatures (2001) and ; 2- ELECTRONIC COMMERCE AGREEMENT (ECE/TRADE/257, Geneva, May 2000) adopted by the United Nations Centre for Trade Facilitation and Electronic Business (UN/CEFACT).  3-EDT documents shall be subject to European Community Directive No.95/46/EEC, as applicable. Either Party may request hard copy of any document that has been previously transmitted by electronic means provided however, that any such request shall in no manner delay the parties from performing their respective obligations and duties under EDT instruments.
This IMFPA is valid for the following order criteria, buyer acknowledges acceptance and approval.
	CONTRACT NO / SELLER REF
	Inserted by Seller

	COMMODITY / ORIGIN
	Russian D2 GOST 305-82

	PORT OF DELIVERY
	CIF ASWP

	QUANTITY
	500,000 MT x 12 Contract with Rolls & Extensions

	CLOSING PROCEDURE
	BANK TO BANK 

	PRICING/DISCOUNT/ TERMS
	$XXX/$XXX per MT / CIF ASWP


TOTAL COMMISSION SHALL BE PAID BY SELLER AS FOLLOWS: 

The amount of Commission between gross and net price of fuel delivered should be settled as herein stated to be transferred into the account as follows, which includes all rolls and extensions as a contract condition:/
· Seller Side: 50% of Total Commission Paid. (CLOSED) - $5 per MT
· Buyer Side: 50% of Total Commission Paid - $5 per MT
· Paymaster #1 Seller Facilitator Group per Paymaster’s sub fee agreement    
· Paymaster #2 Buyer Intermediary Group per Paymaster’s sub fee agreement 
· Paymaster #3 Buyer Intermediary Group per Paymaster’s sub fee agreement 
· Paymaster #4 Buyer Intermediary
We the undersigned herewith referred as the Seller, under penalty of perjury do hereby irrevocably confirm and irrevocably accept to pay all intermediaries and fee holders at the same time and in a manner as the Seller is being paid for each and every transaction of this contract up to the completion of the contract plus rollovers and extensions and in accordance with the bank details to be specified in the hard copies of this contract.

We, the Seller irrevocably confirm that we will instruct and direct our bank to honour automatic payment orders to the beneficiaries named below; furthermore, we, the Seller, confirm that all pay orders shall automatically transfer funds as directed into each beneficiaries designated bank account within 1 (one) day after the date of closing and completion of each and every shipment of the product during the contract term plus any/or extensions and rollover of the specified contract.  For the purpose of clarity, we confirm that the closing and completion of each and every shipment shall be deemed to take place when the letter of credit issued by the buyer has been drawn down at the counters of the issuing bank.  

We, the Seller, agree to provide all beneficiaries with written evidence of the pay orders lodged with our bank together with acknowledgements of their acceptance. Forming part of this agreement, it is understood that for the purposes of this Master Fee Protection Agreement, our bank shall be the same bank and this MFPA acts as an integral part of it.
We, the Seller, agree that the terms of Purchase and Sale of the Commodity shall be as per Contract between Seller and Buyer. Beneficiaries named below under Buyer side beneficiaries are acting strictly as our Agents and or Mandates shall have no liability whatsoever towards the Seller and/or Buyer (and their respective Agents or intermediaries) on account of default under the contract by Seller and/or Buyer. Agents / Mandates and or Intermediaries shall have no liability whatsoever towards the Seller and/or Buyer (and their respective Agents or intermediaries) on account of default under the contract by Seller and/or Buyer. Agents / Mandates and or Intermediaries or their officers, partners, directors and employees shall not be liable under any theory of contract, strict liability, negligence, misrepresentation or other legal equitable theory for any loss of damage of any nature incurred by Buyer and/or Seller and their respective Mandate/Agents or intermediaries in the performance of the contract(s) between Buyer and Seller. Agents / Mandates and or Intermediaries shall not be liable to Buyer and/or Seller and their respective Mandate/Agents or intermediaries for any special, incidental or consequential (indirect) or contingent damages such as but not limited to loss of profit, loss of opportunity, loss of business, etc.

We the undersigned being Seller or the Sellers named legally authorized representative as stated within the signed and legally binding main transaction, contract unconditionally agree and undertake to approve and originate all payments in USD currency to all beneficiaries named below as their rightful and payable commissions. This agreement also acts as a record confirming the commission amounts for each named beneficiary as set out below:-
TERMS & CONDITIONS: 
This master fee protection agreement covers the initial contract and shall include any renewals, extensions, rollovers, additions or any new or transfer contract any how originated from this transaction because of the above intermediaries or changing codes of the initial contract entered into between the buyer and seller. This master fee protection agreement and any subsequently issued pay orders shall be assignable, transferable and divisible and shall not be amended without the express written and notarised consent of the receiving beneficiary. All parties agree neither to circumvent nor to attempt circumvent either for the transaction of this current contract or in the future for a period of five (5) years from the date of the execution of this fee protection agreement. This document binds all parties, their employees, associates, transferees and assignees or designees. All faxed and/or e-mailed signatures shall be considered as original signatures for the purpose of binding all parties to this agreement. This document may be signed and in any number of counterparts all of which shall be taken together and shall constitute as being one and the same instrument. Any party may enter into this document and the agreement constituted thereby by signing any counterpart any time, date or period mentioned in any provision of this document shall only be amended by agreement in writing and signed off by all parties concerned. Furthermore, we agree that any and all commissions due shall be paid to the beneficiary as a result of any extension or rolls of the contract and that we shall effect all necessary documentation with our bank without any undue delays to ensure such commissions and paid within the terms of the agreement.
PARTIAL INVALIDITY:
The illegality, invalidity and non-enforceable provision of this document under the laws of any jurisdiction shall not affect its illegality, validity or enforceability under the law of any other jurisdiction or provision.
GOVERNING LAW AND JURISDICTION:
This document shall be governed and construed in accordance with current English or I.C.C signed between partners NCND laws.
ARBITRATION:

All parties agree to refer any disputes between the parties arising out of or in connection with this agreement including any questions regarding its existence, validity or termination to arbitration rules of the international arbitration centre (I.A.C). The appointed arbitrator shall hold the proceedings in any country chosen by the parties and the rules of the IAC shall apply. This document is signed and accepted by parties named below as to be included in the main contract.
Accepted & Agreed by Buyer, Seller and Beneficiaries named below:

PRINCIPAL BUYER / SELLER 

	BUYER
	SELLER

	Company Name
	
	Company Name
	INSERTED ON RETURN

	Represented by
	
	Represented by
	

	Title
	
	Title
	

	ID  No
	
	Passport  No
	

	Nationality
	
	Nationality
	

	Sign, Seal & Date
	
	Sign, Seal & Date
	Date: 

	Correspondent Bank Name of beneficiary’s Bank
	
	Bank Name
	

	Correspondent Bank SWIFT Code
	
	Bank Address
	

	Beneficiary’s Bank
	
	Account No
	

	SWIFT Code Beneficiary’s Bank
	
	Routing No
	

	Account Number Beneficiary’s Bank
	
	Account Name
	

	Beneficiary’s Account Full Name
	
	SWIFT
	

	Bank Officer
	
	Bank Officer
	

	Bank Phone
	
	Bank Phone
	

	Bank Fax
	
	Bank Fax
	


Beneficiaries – Seller Side (Closed)

Seller Side: 50% of Total Fees = USD $5.00 per MT
Seller Principal = USD $2.50 per MT
ALL BANK CHARGES TO BE BORNE BY ACCOUNT BENEFICIARY
	SELLER SIDE

	Paymaster Name
	

	Company Name
	

	Represented by
	

	Title
	

	Passport  No
	

	Nationality
	

	Beneficiaries
	

	Sign, Seal & Date
	Date: 

	Bank Name
	

	Bank Address
	

	Account No
	

	Routing No
	

	Account Name
	

	SWIFT
	

	Bank Officer Name
	

	Bank Phone
	

	Bank Fax
	

	Special Instructions
	PREADVICE MUST BE SENT VIA SWIFT PRIOR TO WIRE TRANSFER & EMAIL a notification immediately upon each tranche transfer payment together with the transactions code/s to:  xxxxxx@xxxxxxxxxxx.com ALL TRANSFER INSTRUCTIONS SHALL STATE: “Immediate credit – same day value / instant cash upon receipt”

	Required Message
	Text Message:   

The S.W.I.F.T. or Clearstream text message covering all remittances shall clearly state the following: "CLEAN, CLEARED, LIEN FREE AND UNENCUMBERED FUNDS, EARNED FROM FINANCIAL CONSULTING FEES ON COMMERCIAL ENTERPRISES OF NON-CRIMINAL AND NON-TERRORIST ORIGINS, KNOWN BY BUYER or SELLERS CODE:  NFSY, FOR SAME DAY.


Seller Representative = USD $2.50 per MT
ALL BANK CHARGES TO BE BORNE BY ACCOUNT BENEFICIARY
	SELLER REPRESENTATIVE

	Paymaster Name
	

	Company Name
	

	Represented by
	

	Title
	

	Passport  No
	

	Nationality
	

	Beneficiaries
	

	Sign, Seal & Date
	

	Bank Name
	

	Bank Address
	

	Account No
	

	Routing No
	

	Account Name
	

	SWIFT
	

	Bank Officer Name
	

	Bank Phone
	

	Bank Fax
	

	Special Instructions
	PREADVICE MUST BE SENT VIA SWIFT PRIOR TO WIRE TRANSFER & EMAIL a notification immediately upon each tranche transfer payment together with the transactions code/s to: ALL TRANSFER INSTRUCTIONS SHALL STATE: “Immediate credit – same day value / instant cash upon receipt”.

	Required Message
	Text Message:   

The S.W.I.F.T. or Clearstream text message covering all remittances shall clearly state the following: "CLEAN, CLEARED, LIEN FREE AND UNENCUMBERED FUNDS, EARNED FROM FINANCIAL CONSULTING FEES ON COMMERCIAL ENTERPRISES OF NON-CRIMINAL AND NON-TERRORIST ORIGINS, KNOWN BY BUYER or SELLERS CODE:  NFSY, FOR SAME DAY.


Beneficiaries – BUYER Side 
BUYER Side 50% of Total Fees = USD $5.00 per MT
Buyer Intermediary = USD $1.00 per MT
ALL BANK CHARGES TO BE BORNE BY ACCOUNT BENEFICIARY
	BUYER INTERMEDIARY

	Paymaster Name
	

	Company Name
	

	Represented by
	

	Title
	

	Passport  No
	

	Nationality
	

	Beneficiaries
	

	Sign, Seal & Date
	

	Bank Name
	

	Bank Address
	

	Account No
	

	Routing No
	

	Account Name
	

	SWIFT
	

	Bank Officer Name
	

	Bank Phone
	

	Bank Fax
	

	Special Instructions
	PREADVICE MUST BE SENT VIA SWIFT PRIOR TO WIRE TRANSFER & EMAIL a notification immediately upon each tranche transfer payment together with the transactions code/s to:   ALL TRANSFER INSTRUCTIONS SHALL STATE: “Immediate credit – same day value / instant cash upon receipt”

	Required Message
	Text Message:   

The S.W.I.F.T. or Clearstream text message covering all remittances shall clearly state the following: "CLEAN, CLEARED, LIEN FREE AND UNENCUMBERED FUNDS, EARNED FROM FINANCIAL CONSULTING FEES ON COMMERCIAL ENTERPRISES OF NON-CRIMINAL AND NON-TERRORIST ORIGINS, KNOWN BY SELLERS CODE:  , FOR SAME DAY.


Buyer Intermediary = USD $3.00 per MT
ALL BANK CHARGES TO BE BORNE BY ACCOUNT BENEFICIARY
	BUYER INTERMEDIARY

	Paymaster Name
	

	Company Name
	

	Represented by
	

	Title
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	Passport  No
	

	Nationality
	

	Beneficiaries
	

	Sign, Seal & Date
	

	Bank Name
	

	Bank Address
	

	Account No
	

	IBAN
	

	Account Name
	

	SWIFT
	

	Special Instructions
	PREADVICE MUST BE SENT VIA SWIFT PRIOR TO WIRE TRANSFER & EMAIL a notification immediately upon each tranche transfer payment together with the transactions code/s to:   ALL TRANSFER INSTRUCTIONS SHALL STATE: “Immediate credit – same day value / instant cash upon receipt”.

	Required Message
	Text Message:   

The S.W.I.F.T. or Clearstream text message covering all remittances shall clearly state the following: "CLEAN, CLEARED, LIEN FREE AND UNENCUMBERED FUNDS, EARNED FROM FINANCIAL CONSULTING FEES ON COMMERCIAL ENTERPRISES OF NON-CRIMINAL AND NON-TERRORIST ORIGINS, KNOWN BY BUYER or SELLERS CODE:  , FOR SAME DAY.


Buyer Intermediary = USD $1.00 per MT
ALL BANK CHARGES TO BE BORNE BY ACCOUNT BENEFICIARY
	Buyer Intermediary

	Paymaster Name
	

	Company Name
	

	Represented by
	

	Title
	

	Passport  No
	

	Nationality
	

	Beneficiaries
	

	Sign, Seal & Date
	



	Bank Name
	

	Bank Address
	

	Account No
	

	IBAN
	

	SWIFT
	

	Bank Phone
	

	Special Instructions
	PREADVICE MUST BE SENT VIA SWIFT PRIOR TO WIRE TRANSFER & EMAIL a notification immediately upon each tranche transfer payment together with the transactions code/s to:   ALL TRANSFER INSTRUCTIONS SHALL STATE: “Immediate credit – same day value / instant cash upon receipt”.

	Required Message
	Text Message:   

The S.W.I.F.T. or Clearstream text message covering all remittances shall clearly state the following: "CLEAN, CLEARED, LIEN FREE AND UNENCUMBERED FUNDS, EARNED FROM FINANCIAL CONSULTING FEES ON COMMERCIAL ENTERPRISES OF NON-CRIMINAL AND NON-TERRORIST ORIGINS, KNOWN BY BUYER or SELLERS CODE:  , FOR SAME DAY.


Procedures for Contract

1.    
Buyer and Intermediaries complete & sign NCNDA/MFPA.


Buyer details registered with Seller.

2.    
Buyer issues Letter of Intent (LOI) addressed to Seller’s authorised Agent/Distributor, Papaya Hydrocarbons Pty Ltd.

3.    
Seller Agent/Distributor issues Soft Corporate Offer (SCO).

4.    
Buyer accepts and returns signed SCO.

5.    
Seller issues Full Corporate Offer (FCO) to the Buyer. 

6.    
The Buyer signs and seals the acceptance of the FCO and returns to the Seller. FCO is valid for five (5) International Banking Days.

7.    
Within five (5) International Banking Days the Buyer must issue an Irrevocable Confirmed Purchase Order (ICPO) together with RWA Bank Comfort Letter (BCL). Soft Probe must be included and the Buyer must include this statement in their ICPO either before or after their bank coordinates:

“We hereby provide our authorization to the bank of the Seller (Seller’s name) to conduct an enquiry into our financial capacity in regards to this transaction (Soft Probe).”

8.    
Seller issues soft copy of Contract Agreement (Draft) to the Buyer.

9.    
Buyer and Seller execute Contract Agreement, lodging their signed copy with their respective banks. The official effective date of the contract must be the date informed by the notice of implementation of the contract which is issued by the Seller. After receiving the notice of implementation of the contract, the Buyer must give to the Seller an official confirmation letter within Five (5) Working Days in order to start the following procedure.

10. 
The Buyer shall within Fourteen (14) International Banking Days from the official effective date of the contract, instruct their bank, which must be a “Prime 50 World Rated Bank” to issue an Unconditional BG or SBLC with Seller  as the beneficiary, and valid for 60days.  This can be by SWIFT to another bank belonging to the Buyer 1 (who then becomes the controlling bank), or to Seller’s principle bank. 

1 See Appendix “C”. The two banks are shown as Party “A” and Party “B”. Party “A” is the Buyer’s primary bank; Party B can be another bank account belonging to the Buyer. 

The buyer then sends a copy of the SWIFT to the Seller so the Seller’s bank can verify it.  (Please note that should the Buyer fail to issue their BG within the stipulated 14 days, the Seller has the right to adjust the terms and conditions of the contract arising from changes in the market price and conditions. Any changes will be agreed upon and inserted as an addendum to the contract).
11. 
The Seller shall, within Five (5) International Banking Days from the Authentication, Validation and Verification of Buyer’s initiating 60 day Bank Guarantee (BG) or SBLC, issue to the Buyer’s bank an Operative Performance Bond in the amount of two (2) percent of the value of one (1) month’s supply of the said commodity.

12. 
The Seller shall, within Twenty One (21) International Banking Days from Authentication, Validation and Verification of the Buyer’s BG or SBLC, SWIFT to the Buyer’s bank a Ready, Willing and Able (RWA) letter indicating that the Proof of Product (POP), with the exception of the Charter Party Agreement, is in the Seller’s bank and ready to be sent.

13. 
The Buyer’s bank, within Five (5) International Banking Days of receiving the RWA letter, shall issue to the Seller’s bank the Pre Advice via MT799 of an Unconditional, Callable, Transferable, Negotiable, Divisible and Assignable BANK GUARANTEE (BG) or SBLC, for the value of One (1) or Three (3) full calendar month’s supply as per contract in favour of the Seller (or MT799 to extend the 60 day BG or SBLC). The BG or SBLC must be from a Prime 50 World Rated Bank, and if not a European bank, must be posted on Euroclear for verification.

14. 
Seller's bank SWIFTS to Buyer's bank, POP (except Charter Party Agreement). 

15. 
The Buyer’s bank shall, within Five (5) International Banking Days of Verification Validation and Authentication of the POP, undertake to automatically release the Pre Advice and make the BG or SBLC operative by MT760.  A hard copy (not hard copy Original) of the BG or SBLC is to be delivered to the Seller’s office.

16. 
(a) Monthly payment of Shipment if by RDLC;

- The Buyer’s bank, within five (5) International Banking Days of the PB becoming operative, will issue to Seller’s bank an Operative, Revolving, Irrevocable, Transferable, Divisible and Assignable Documentary Letter of Credit (RDLC), for the value of one month’s supply. This is before loading.

(b) Monthly payment of Shipment if by TT or MT103;

· Appropriate confirmation prior to loading and payment within Five (5) International Banking Days of delivery at destination port.

Notes:

1.  
Charter Party Agreement issued within 14 International Banking Days after the POP reaches the Seller's bank.

2.    
After the Seller’s bank receives and confirms the Unconditional 60 Day BG or SBLC, within 45 working days the Seller shall commence loading based on the received and confirmed shipment payment instrument. (Worst case scenario. Usually loading is within 21 – 24 days from verified, extended guarantee) dependent upon expediency of Buyer’s bank and confirmation of shipment payment instrument. 

Note: If CIF Rotterdam, CIF Houston (only) then startup delivery can occur within 10-14 days of shipment payment in place, subject to Russian D2 being in respective port. 

2nd and subsequent shipments are within blocks of 30 working days as per loading schedule.

3.    
Shipment payment made within 5 banking days of discharge at Discharge Port (ASWP).

4.
The text format and wordings of the Bank Guarantee or SBLC as per Appendix “C” and “D” will be mutually agreed by both parties’ banks. The exact verbiage must be sent to the Seller in good time to allow the acceptance of said instruments. Failure to supply such Verbiage may extend the times stipulated in Clauses 10 & 13 above.

Please Note: Prices and procedures are subject to change until a FCO or CONTRACT is issued by Seller.

NOTARY PUBLIC
ON THIS                           DAY OF                           2010
BEFORE ME, THE UNDERSIGNED NOTARY PUBLIC, PERSONALLY APPEARED _________________ HOLDING PASSPORT NUMBER _________, PRESIDENT/DIRECTOR OF _____________________, TO ME KNOWN TO BE THE INDIVIDUAL DESCRIBED IN AND WHO EXECUTED THE FOREGOING INSTRUMENT, AND ACKNOWLEDGED THAT HE EXECUTED THE SAME AS HIS FREE ACT AND DEED.
 

MY COMMISSION EXPIRES:                        

 

_______________________                                                                             


NOTARY PUBLIC






[SEAL] 
BANK ENDORSEMENT

This irrevocable payment order has been lodged with us and will be executed as per instructions above. 

WE ALSO CONFIRM THAT WHEN OUR CLIENT HAS FULL CUSTODY OVER PRODUCT BEING PURCHASED AND SAID FUNDS FOR ACQUISTION IS BEING TRANSMITTED FROM THEIR ACCOUNT. WE WILL TRANSFER FUNDS TO BENEFICIARY(S) NAMED ABOVE AND UNDER THE EXCLUSIVE INSTRUCTIONS OF THIS AGREEMENT. WE FURTHER CONFIRM THAT THESE FUNDS ARE GOOD, CLEAN, CLEARED, UNENCUMBERED, LEGTIMATELY EARNED FUNDS OF A NON-CRIMINAL ORIGIN AND ARE FREE AND CLEAR FROM ANY CLAIMS, LIENS AND ENCUMBRANCES WHATSOEVER. 

WE ALSO CONFIRM THAT BY OUR SIGNATURE(S) THIS LETTER WILL BLOCK AND RESERVE THE FUNDS ISSUED FOR BENEFICIARY(S) FROM OUR CLIENT WITH ACCOUNT NUMBER ___________________________, AT OUR BANK.  THESE FUNDS WILL BE FOR THE USE AND BENEFIT OF THE NAMED BENEFICIARY(S) FOR THE TRANSFER OUT OR RELEASE OF THESE SAID FUND TO ACCOUNTS LISTED IN THIS AGREEMENT AND FROM THE ABOVE CONTRACT FOR THE SOLE AND EXCLUSIVE BENEFIT OF THE NAMED BENEFICIARY(S) LISTED IN THIS AGREEMENT.
OUR CLIENT EXCLUSIVE INSTRUCTIONS ARE THAT THESE FUNDS WILL BE IMMEDIATELY TRANSFERRED TO BENEFICIARY(S) WITHIN ONE BANKING DAY.

  

______________________________



______________________________

Bank Officer Name:
Bank Officer Name:

Title:
Title:

Pin Number:
Pin Number:

Bank Name:
Bank Name:

Bank Address:
Bank Address:

Seal:
Seal:

Date: __________________, 2010
Date: __________________, 2010












	Initials: Buyer

	Initials: Seller



NCND & IMFP Working Agreements Page 18 of 18
	Initials: Buyer

	Initials: Seller



NCND & IMFP Working Agreements Page 1 of 18

