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1 Deftnitions

Exocept where the context otherwise indicates, the following terms shall have the meaning
ascribed to them in this Paragraph 1, and shall fnclude singular as well as plural,

a}

b}

<)

d)

g)

53]

k)

k)

)

" Affiliate” shall mean any company or corporation of the seller or the buyer which
owns directly or indirectly 56 (fifty) per cent or more of the shares carrying voting
rights of such party (parent company), and any company or corporation other than
such party of which such parent company or such party owns directly or indirectly
30 {fifty} per cent or more of the shares carrying voting rights.

"Agreement” shall mean the specific provisions agreed between the buyer and the
selier that form Part 1 of the Agroement whereas this Conditions of Sale form Part 2
of the Agreemant aend collectively, the Agreement.

"Barge” means s self propelled vessel or towed/pushed dumb craft employed in port
areas and sheltered waterways which is not classified as a sea-going vessel {inland
barge}.

"Buyer” shall mean the party specified in the contract as the Buyer of the product.

"Day" shall mean a calendar Day.

"Dollars" or *USHY or "US Dollars” shall nrean Dollars of the United States of
America,

"ETA", in the case of FOB deliveries, means the estimated Hme and/or date or range
of days of arrival of the vessel at the loading terminal.

"EU Qualified” means that the product is or will be in free circulation within the BU
and not subject to any import duties; "Non-EL Qualified” means product that does
not fall within the meaning of EU QGualified.

"FOB" or "Free on Board” shall have the same meaning as defined in Incoterms
2000 or the latest edition or as they may be amended fiom time to time,

"Laytime" shall mean the time allowed 10 the seller for loading or the time allowed
to the Bayer for discharge, as the case may be.

“Loading Terminal® shall mean the Pernis refinery in the Netherlands or any vther
Loading Terminal{s) from which the seller is supplying the product.

"Metric Ton" {mt or mis) shall mean the unit of weight equal to one thousand (1600}
kilograms measured in air.

"Month" shall mean a month of the Gregorian calendar,
*Parties” shall mean the seller and the Buyer jointly.
"Party” shall mean either the seller or the Buyer.

"Product” shall mean a refined petrolerm Product or a blend thereof to be sold or
purchased pursuant to the Agreement.
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"Selter” shall mean the Party specified in the contract as the Seller of the Product.
"Waorking Day(s)" shall mean Rotterdam Working Day(s) for nomination/claim
purposes; New York Working Day(s) and Frankfurt Working Day{s) for payment in
USD and EUR respectively.

"Year” shail mean & calendar vear commencing on 1% January and ending on 317
. - ot
Decamber.
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3.1

3.2

53

54

fr——
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L

Belivery

The Product shall be delivered at the Loading Tominal FOB onto the Barge under the tenms
and conditions of the Agreement.

Title and Risk
The title and risk of the Product shall pass to the Buyer in case of2
a} delivery to Barge, as the Product passes the Barge’s first permanent hose conneciion
at the Loading Terminal, or
b} delivery Free In Pine (FIP), as the Product passes the inlet flange of the Buyer’s
receiving pipeling system, or
¢} delivery Ex Tank, as the Product passes the outlet flange of the Sefler’s storage fank
from which the Product is belng delivered; or
) delivery Into Tank, as the Product passes the inlet flange of the Buyer’s receiving
storage fank; or
e} delivery is effected kn Shu (by way of stock transfer), at such fme and Day and in
such tank{s) as shall either be specified in the Agreement or as agreed between the
Parties prior to such transfer being effected and, where applicable, confinmed by the
ownerfoperator of such tank(s).

Any foss or damage o the Product during loading, if caused by the Barge, the Master, the
officers or the crew of the Barge, shall be for the account of the Buyer.

Price

The price that shall be paid for the Product shall be as stated io the Agreement,

Payment

Payment for each Product shall be made with good value in immediately available funds
within the due date as set forth in the Agreement by telegraphic transfer to the Seller's
designated bank aceount, on presentation of the Seller’s commercial fax/telex invoice,
without deduction, discount, set off or counterclaim and at the expense of the Buyer.

In the evenl the Agreement stipulates that payment shall be made in EUR, the foreign
exchange reference rate as published by the European Central Bank on their web site
www.ech.int for the date of loading shall apply.

‘Where the applicable pricing mechanism does not allow for the preparation of a final invoice
prior to the paviment dus date, the Seller may issue and the Buyer shall make payment
against a provisional invoice. Unless otherwise agreed, the provistonal mvoice shall be
hased on the quotation of the agreed price mechanism on the date of loading. Should no
quotation be available on the loading date Paragraph 5.4 or 5.5 shall correspondmgly apply.
Payment of any balance due by either Party to the other shall be made irnmediately upon

" receipt of the Seller’s final involce which shall be prepared as soon as practicable after all

_the relevant pricing information becomes available to the Seller.

If the Seller's bank and/or banks in the clearing centre of the currency in question are closed
for business on the Day the payment is due, then the Buyer shall arrange for the payment o
be made on the nearest Working Day to the due date when the Seller's bank and/or banks in
the clearing centre of the currency in question is/are open for business. If the last precedmg
and next succeeding Working Day are equally nesr, then payment shall be due on the former.
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5.6

37

5.11

5.12

If the payment due date falls on a Saturday or Bank Holiday other than Monday, payment is
to be made on the preceding Working Pay. the saymend due date falls on 2 Sunday or
Monday which is not a Working Day, payment is 1o be made the following Working Day.

The Buyer shall instruct its bank to advise the Seller’s bank by Swift or tested telex quoting
the vatue date of the transfer, the amount, invoice number and the clearing bank, if any. Such
advice is to be sent in due time 50 4s fo enable the Seller’s bank to credit the Seller with value
on due date,

Interest on overdue payments shall be pad for the period starting on and including the due
date for pavment as set forth in the Agreement and ending on but excluding the value date of
the payment, on the basis of 3 (three) percentage points above:

a. In case payment is made in USD, the Average London Interbank Otfered Rate
(“LIBOR”) for one Month BEurodollars as published on Reuters page “1LIBO” (or any
successor thereto), or

b, In case payvment is made in EUR, the Buro Interbank Offered Rate (EURIBOR) as
published on EURIBOR’s web site www.euribor.org.

Such interest to run from the due date until the payment is received by the Seller’s bank.
Such interest shall be payable to the Seller on demand thereof being made by the Seller,
Imerest shall continue to acerue under this sub-section 5.7 until payment notwithstanding the
termination of the Agreement for any cause whatsoever, The amoeunt of interest pavable to
the Seller shall be engrossed for withholding tax, if any, such that the net amount received by
the Seller after the deduction of any such withholding tax shall be equal to the &l amount of
mieyest due (o i,

The Seller may at any time require the Buver to provide s stand-by lefter of credit or a bank

guarantee for payment of the Product whichever the Seller may reguest. Each such stand-by
Ietter of credit or bank guarantee shall be irrevacable, in an amount to cover 110 per cent of
the estimated value of the Product for which it is provided and shall be established in favour
of the Seller when requested. However, if practicable the said letter of credit or bank
guarantee shail be established not later than 2 (two) Working Days prior to the
commencement of the loading of the Product and shall be confirmed rrevocably and
unconditionally by a bank or banks to be approved by the Seller.

The stand-by letter of credit shall be in a form accepiable to the Seller, meet the reqairements
set out in Appendix 1, and shall be forwarded to the Seller’s advising bank to ensure that a
proper and acceptable letter of credif or bank guarantee is in place.

The currency referred 10 in the stand-by letter of credit shall be consistent with the currency
stated in the payinent clause under the Agreoment.

If for any reason the loading of the Barge in question will not take place within the period for
foading referred to in the stand-by letter of credit or the bank guaraniee, the Buyer shall
either obtain an extension of the validify of the stand-by letter of credit or bank guarantee or
provide & new stand-by letter of credit / bank guaranice in terms acceptable to the Seller.

All issuing bank’s related banking fees, commissions and expenses shall be for the Buyer’s
account and other bank charges at the Seller’s end, if any, shall be for the Seller’s account.

if a stand-by letter of credit or a bank guarantee has not been provided as outlined herein, the
Buyer shall be deemed In breach of the Agreement and the Seller may without prejudics to
any other rights or remedies at any time thereafier prior to commencement of loading
termmate the Agreement and claim damages forthwith. In any event, whether the Seller has
exercised that right to terminate or not, the Seller shall be under no obligation to commence
loading the Barge. Any costs and damages and loss of income incurred by the Seller due to
the Buyer's fatlure to provide security of payment as outlined herein, shall be borne by the
Buyer.
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6.2

7.2

7.3

I VAT or similar charges become payable by the Seller due to & requirement by national
regulations, the Seller shajl invoice the Buyer for such VAT or similar charges, and the
Buver shall settle such invoiced amount in accordance with this Paragraph 5. If i this event
the Seller requires the Buver 1o open 2 stand-hy letter of credit or bank guarantee in
accordance with Paragraph 3.9, such stand-by letter of credit or bank guarantee shall cover
the VAT or similar charges in addition to the amount stipulated according to Paragraph 5.9.
The Buyer shall upon the Seller’s reguest supply such information related 1o the Product as is
required by the Seller in order to ensure a correct processing of charges.

Quality and Quantity

Save as laid down under Paragraph 19.3 hereof, the Product shall be of a quality and a
quantity as specified in the Agreement.

a. 1f the Product is delivered from running refinery quality and quantity as ascertained
ry the Loading Terminal with findings to be final and binding on both Parties save
for fraud and manifest error.

b, Ifthe Product 1s delivered from storage, quality and quantity shall be as ascertained
by the Loading Terminal. Notwithstanding the foregoing, the Parties can also agree
on the appointment of a mataally aceeptable inspector. 1n both cases the findings
shall be final and binding on both Parties save for fravd and manifest error, Costs fo
be equally shared between the Parties.

Any claim as to shortage s quantity of the Product and/or defects in quality thereof, shall be
made by wriften notice to the Seller immediately after such apparent shortage and/or defects
are discovered {initial notice) before the Barge sails from the Loading Terminal. Such initial
notice shall be followed by a formal written claim to the Seller with all details necessary to
evaluate the claira. 1 the Buyer fails to give the initial notice or if the formal written claiin is
not received by the Seller within 30 {thurty) Days of the completion of loading date with all
the relevant documents in support of the claim, the claim shall be deemed to have been
watved.

Nominations of Barge

Nominations to be made latest 2 (two) full Working Days betore the ETA of the Barge at the
Loading Terminal.

MNominations made later than 15.00 hours Rotterdam time om Monday till Thursday, and
later than 14.00 hours Rotterdam time on a Friday, will be freated as if the nommnation was
made at 09.64 hours Rotterdain time the following Working Day.

Nominations have 1o be in accordance with the Agreement and should contain the following
information:

a. reference to Part | of the Agreement if known. If unknown, details of the
Agreement such as loading window, price and contract date should be stated.
b. Barge name.
name of cartier (in case of delivery under documentary credit} and corresponding
Europe number.
quantity and name of the Product, incl. seasonal specifications, if applicable.
segregation, if applicabla.
previous cargo.
ETA at the Loading Terminal.
inn case of zero percent VAT delivery within the EU
1. applicable stafement as referred (o in the vat clause QCT or Dutch VAT ACT)
2. VAT number of recetver (if applicable)

&

Fo s E
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1.6

7.7

7.8

7.9

7.10

A

712

713

7.14
7.15

I AGP sumber of recetver (English excise number, German steverlagernumber) (8
applicable)

i full name and address of receiver or destination, whichever is applicable

k., destination with regard to castom documents

1. part cargo (if applicable}

m. the Buyer’s inspector or expeditor (if applicable}

n.  documentation instructions

Incomplete nominations will not be handled until all essential information is received.

If novnmation has been made in accordance with the above, the Seller will confirm the
nornination and ndicate a Loading Terminal.

In case the berth oceupancy at the Loading Terminal for a certain Day has reached its
maximurn, the Seller hag the right to place the nomination on the next first available Day.

Barges nominated and accepted for a certain loading date will normally be handled on first
come first served basis. The SBeller reserves the right to prioritise Barge loadings i necessary.

Barges arriving before the agreed loading date will be handled when the berth oceupancy
allows the L.oading Terminal fo do so. Already scheduled nominations and arrivals will have
priority.

Barges arriving afler the agreed loading date will be handled when the berth occupancy
allows the Seller to do so. Already scheduled nominations and arrivals will have priority.

A change in nomination will be freated as a new pomination.

Subjeet to the rules of the Loading Terminal and/or safety considerations, the minimum
quantity to be lifted per Barge nomination under the Agreement is 950 Metric Ton unless
otherwise agreed and further subject to water level conditions.

The size of the Barge shall be ag much as possible in conformity with the nominated
quantity, However, if the Seller accepts a larger Barge than the Barge required to lift the
Product, the domurrage, if any, payable to the Buyer by the Seller shiall be in relation to the
Barge that would be appropriate fo 1ift the volume of the Product,

Barges, which as a result of unforeseen circumstances ashore, are not handled on the agreed
date, will be handiad with pricrity as soon as these eircunistances bave been remedied.

The Barge nominated has to be accepted by both the Seller and the Loading Tenminal.

Whers the Agreement 1s for multiple liftings during an agreed delivery period, Liffings shall
take place evenly spread over such delivery period. For the avoidance of donbt, each such
lifting shall be construed as a separaie and independent operation.

Safe Berth and Utilization

‘The Seller shall exercise due diligence that the Loading Terminal nominated under the
Agreement is safe. However, the Seller does not make any representations, express oy
implied, concerning navigational conditions in public channels or waterways which the
Barge must use in order to reach or depart the referred loading places and which may requice
the exercise of special precautions or safety measurss. The Seller shall not warrant the
safety of any such places or facilities and shall be under no hability except for loss or
damage suffered by the Buver and divectly cavsed by the Seller’s or its agents’ gross
negligence.

i the Seller does not know the Loading Terminal at the time of nomination, the Setler shall
make its best effort to provide the information perfaining 1o the Loading Terminal {o the
Buyer without unnecessary delay.
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8.4

8.5

8.6

8.7

8.8

16

161

The Buver warrants that it has informed the owner of the nominated Barge of the owner’s
obligation to have made a thorough check of any navigational conditions as are hikely to
exist at the approach of the Loading Terminal about the time of the Barge’s amival so as o
prevent and avoid any harards or controllable risks. Additionally, the Buyer warrants that
(he Barge owner bas been advised regarding the quantity and quality of Product to be loaded.

The Buyer shall be solely responsible o ensure that the Barge, upon arrival at the Loading
Terminal, throughout the loading operation and upon departure from the Loading Terminal,
is both in a seaworthy and Product worthy conditions and fully equipped to affect loading
operations from the Loading Terminal facilitics both safely, with prompt dispatch and with
efficiency. All delavs, costs and risks relating to the Barge’s failure 1o be in either seaworthy
or Produet worthy condition upon arrival 2t the Loading Terminal, throughout the loading
operation and upon departure from the Loading Terminal, shall vest entively on the Buyer,
regardless of whether or not the Seller ar the Loading Terminal has inspecied the Barge or
whether the Seller or the Loading Terminal has given or failed to give the Buyer or the Barge
any advice concerning the seaworthy or Product worthy condition of the Barge at the time of
loading.

All duties, fees, taxes, guay dues and other charges of every description, whether or not
similar and howsoever deseribed, due in respect of the Barge as well as pilotage, mooring
and towage expenses incarred af the Loading Terminal shall be for the account of the Buyer.

The Seller may require & Barge to shift berths. All direct costs {incloding damages for delay)
of shifting berths shall be for the Seller’s account if required for the Seller’s purposes and for
the Buyver’s or Barge’s account if beyond the Seller’s control. Time consumed on account of
shifling due to reasons aftributable 10 the Buyer or the Barge shall not count as vsed Laytime
or if the Barge i3 on demurrage, as demurage.

The Buyer's Barge shall vacate the berth as soon as loading hoses or arms have been
disconnected and terminal clearance is granted or implied, whether released or not. In the
event fhat any Barge Tails 1o vacate the berth at such time as described herein, any loss or
damage suffered by the Selier or its supplier resulting from such failure, including
demurrage incurred due to delay in the berthing of another Barge or vessel awaiting loading
or discharging, shall be paid by the Buyer to the Seller.

The Buyer shall ensure that each Barge complies with all applicable regulations and rules,
mcluding those of Govermmental Authorities, at the Loading Terminal. The Buyer shall
reimburse the Seciler for any loss, costs or damages incurred by the Sdller due to any failure
to comply with such rules, regulations and directions. In the everd that any Barge nominated
by the Buyer does net comply with this provision, the Seller or the Operator may refuse to
aceopt the Barge.

Laytime

Unless otherwise agreed, Laytime shall be caloulated according to TTB (Tanksachiff
Transport Bedingungen) rules, latest edition dated November 12, 1993 as amended from
time o thne,

Demurrage

Demurrage shall be caleulated according to TTB rules, latest edition dated November 12,
19493 as amended from time fo time.
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102

16.3

10.4

11

122

Demurrage claims, if any, to be received by the Seller within 30 {thirty) Days from
completion of loading and fully documented, meluding but not hmited to: Invoice and
jaytime calculation, time sheet, copy of the original invoice of the Barge owner {ogether with
the Barge owner's laytime caloulation, evidence of nomination and copy of the transport
agreement.

Should these documents not be received within the above stipulated time lmit of 30 (thirty)
Days, any such claim shall be timebarred, and hence not claimable. Notwithstanding the
ahove, the demurrage claim shall be received by the Seller before 14,00 CET (Cesural
Furopean Time) on the 30th day. However if the 30th day falls on a Saturday, Sunday or a
non Working Day the claim shall be received prier to 14.60 CET on the preceding Working
Diay.

The Seller shall not be responsible for any demurrage claim made in respect of TBN {to be
nominated) nominations, incomplete documentary instructions and for reason mentioned
under Paragraph 7.12 hereofl

Documents

If the Product Is loaded under AAD (Accompanying Administrative Document) procedures,
the Buver shall undertake and provide at the Buyer’s expense that the AAL shall be duly
endorsed at destination and be returned to the Loading Terminal within the 15th (fifteenth)
Day of the Month following the Month of loading. The Buyer shall immediately inform the
Seller of the date of clearance of the relevant documenis, of the date the Product is
discharged from the Barge and the authorized names and signatures of the relevant
authorities.

Pollution Prevention and Requirements

The Buyer warrants that the Barge:

a. shall comply with all applicable ruley, regulations and directions of governmental,
Tocal and port authorities {and of the Loading Terminal) and conform in all respects
10 all relevant national and international regulations and agreements;

b. shall belong to the Buropean Barge Inspection Scheme (EBIS) and be certified for
the relevant trade and af all times have a valid certificate onboard as well as an
inspection report that is not older than 12 (twelve) months and shall be available in
EBIS;

¢. isentered ina P and T club which is a member of the International Group of P and [
clubs;

d. through its owner has in place and shall mainiain throughout the entire period of the
voyage to and from the Loading Tenminal inswrance cover for ol polintion in an
amount of not less than the highest standard oil poliution cover available under the
rules of the international group of F and T clubs (currently USD 1 billion);

2. shall have a valid ADNR {(Accord Europeen Relatif au Transport International des
Merchandises Dangereuses par vole de Navigation Interieure Rhenane) certificate on
board {where applicable}; as from 1st January 1995 barges are obliged o be
equipped with an operational overfil] protection systesn in accordance with the
ADNR regulations;

{f.  shall have on board a drug and alcohol policy,

The Buyer also warrants that each Barge nominated to carry the Product shall:

. have hull, machinery, boilers, tanks, equipment and facilities which are in good order
and condition, in every way it for the service required and fit to load and cariy ths
shipment; and

b. have a full and efficient complement of master, officers and crew; and
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12.3

124

132

13.3

14

14.1

14.2

143

¢. have the cargo tanks adequately clean and suitable prior to receiving the shipment.

Notwithstanding any prior acceptance, the Seller shall have the vight 1o reject a Barge on any
reasonable ground if more recent information regarding the Barge becomes available to the
Sclier at any time after such prior acceptance.

In the evert the Barge does not meet any of the requirements set out herein above, the Seller
or the Seller's supplier may at any time refuse to berth or load or continue to load the Barge
with the scheduled loading, and shall be under no obligation to supply the Product which
would otherwise have been deliverable {o the Buyer on such Barge and the Seller shall be
entitled, without prejudice to any other legal remedy of the Seiler, to terminate the
Agreement and/or cancel or suspend any shiipment. Any resulting delay or expenses shall be
for the HBuver's account, including but not limited to any time lost or demurrage incurred in
respect of the Barge and any demurrage incurred by the Seller or the Seller’s supplier in
respect of other Barges audfor vessels waiting at the Loading Terminal.

Disposal

The Buyer shall not under any circuinstances dispose of the Product delivered under the
Agreement 10 cousiries with which the Norwegian Government has decided not to have
trade relations. Without diminution of such ohligation on the Buyer, the Seller undertakes to
Inform the Buyer as soon as practicable of any changes in such laws, regulations, rules or
guidelines which become known to the Seller. The Buyer acknowledge that at the date
hereof it is informed of all such laws, regulations, rules and goidelines relevani 1o its
undertakings ander this Paragraph 13.

In the event the Product is disposed of to a third party, the Buyer shall ensure that the end
user abides by the restrictions set forth herein and without delay provide the Seller with all
relevant information as the Seller may require related to such alternative disposal including
name of end user and discharge port.

Without prejudice to the foregoing provisions of this Paragraph 13, in the event of any
faiture to comply with such undertakings or if the Seller has reasonable grounds for
believing that such undertakings will not be complied with, the Seller may at its sole
discretion termuinate the Agreement forthwith or forthwith suspend delivery under the
Agreement until further notice to commence or complete loading hereunder on notifving the
Buyer etther in writing or orally.

Taxes, Duties and Charges

Without prejudice to the Paragraph 8.5 hereof, the Buyer shall be responsible for the
payment of any taxes, duties, imposts, fees or other charges arising a1 the Loading Terminal
and which arise from the sale and delivery to the Buyer of the Product in respect of any stage
after the property and risk of the Product has passed 1o the Buyer according to Paragraph 3
hereof.

The value added tax (VAT) and excise duty or mineral oil tax (MOT) roles and regulations
effective from January 1993 of the European Union {EU) shall apply. Either Party shall
promaptly and correctly complete and submit all documents required in connection with the
sale of the Produet, and will be considered as responsible Party for any costs and expenses
that may arise from its failure to comply with the EU regadations. The Provisions as outlined

If the Loading Terminal requests overtime payment for ioading the Barge, these costs are for
the Buyer’s account.
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15

154

Force Majeure

MNeither the Selier nor the Buyer shall be deemed m breach of the Agreement as a result of]
and be Hable (o the other for, any faihure, omission or delay in #ts performance in whole or in
part of any tenns and conditions of the Agreement to the extent that such failure, omission or
delay arises or resulis from any cause beyond the reasonable conirol of either Party inchuding
but not lmited to;

a. compliance, voluntary or mvoluntary, with any order, demand or request of any
government or of any international, national, port, transportation, lecal or other
authority or agency of person purporting fo be or to act with such authority;

b, Swuike, lockout or other [abour difficulty or dispates from whatever cause arising;

natural calamity, fire, explosion, perils of the sea, storms, floods, hazardous weather

or other Acts of God;

d.  war, hostilitics declared or undeclared, embargo, blockade, civil anrest, riots,
terrorisin, sabotage and any consequence thergof,

e. hindrances to transportation or delivery, loss of tanker tonnage whether or not by
requisition, wreckage of equipment, breakdown of machinery at faciiitics or
installations;

£ cortailment, failure or cessation of Products and/or feedstocks supplies from any of
the Seller's Products andfor feedstocks sources or anticipated sources, whether or not
for the purpose of the Agreement.

o

Such cause(s) shall also religve the Seller of any Hability when these involve the Selier's
supplier or other authority or agency or of any body or person purporting to be or act with
such authority or agency.

Mothing in this Paragraph 15 shall relieve the Buyer of any of its obligations to make
payments due or provide sceurity to the Seller under the Agreement by the due dates or
according to the provisions of Paragraph 5, which obligations are absolute.

I, as a result of an event of force majeure, the Seller is cut off from any one or part of ifs
sources or its anticipated sources of any Product and /or feedstocks situated 1 whatever
couniry or the loading or transportation of the Product is delayed, hindered, interfered with,
curtailed or prevented, the Seller shall be entitled to withhold, reduce or suspend Product
deliveries hereunder {0 such extent as the Seller shall in its absolute discretion determine. In
such event, the Seller shall not be hound to acquire by purchase or otherwise additional
quantitics of Product and/or feedstock from other suppliers to satisfy the Buyer's requirement
hereunder. However, should the Seller thereafter purchase or otherwise acquire additional
Product, the Seller shall not be required to aliocate any to the Buyer.

The Party seeking relief under this Paragraph 15 shall advise the other Party as scon as
practicable, by prompt writfen notice, of the circumstances causing the fatlure to fulfil its
obligations and shall thereafter provide to the other Party all such information as is
reasonably available regarding the progress and possible cessation of such circumstances.
Subject to the provisions of this Paragraph 15, performance of obligations under the
Agreement shall be resumed as soon as reasonably possible after such circumstances have
ceased. The time of the Seller to make or the Buyer to receive delivery hereunder shall not
extend any contractual period. I any delivery hereunder shall be so delayed or prevented for
more than the contractual peviod envisaged under the Agreement, either Party may terminate
the actual delivery with respect to such delivery upon giving written notice.
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Change in the Seller's Supplies

The Seiler has the right to withhold, reduce, suspend or terminate deliveries of the Product to
ke made available to the Buyer to the extent that the Seller's actions is being based on
information provided by or through the Titernational Energy Agency (IBA) and/or in
reasonable expectation by the Seller of a request or requirement of or made by or through the
IEA or as 2 result of the Sellers compliance with a request or requirement of or made by or
through the TEA.

New and Changed Regulations

It is understood by the Parties that the Seiler is enlering into the Agreement in reliance on the
laws, rules, regulations, decrees, agreements, concessions and arrangements {"Regulations”}
in effect on the date hereof with governments, government instrumentalities or public
authorities affecting the Product sold hereunder including, bt without limifation to the
generality of the forepoing, those relating fo the production, acgnisition, gathering,
manufacturing, transportation, storage, trading or delivery thereof, msofar as such
Regulations affect the Seller or the Seller's suppliers).

If at any time and from time 1o time during the currency of the Agresment any Regulations
are changed or new Repulations have become or are due 1o become effective, whether by
law, decree or regulation or by response to the insistence or request of any governmental or
public authority or any person purporting to act therefor, and the material effect of such
changed or new Regulations {a) is not covered by any other provision of the Agreement, and
(b has or will have a material adverse economic effect on the Seller, the Seller shall have the
option to request renegotiation of the price(s) or other pertinent terms of the Agreement. The
Seller may exercise such option at any time after such changed or new Regulations are
promulgated by written notice to the Bayer, such notice to contain the new price(s) or terms
desired by the Seller. If the Parties do not agree upon new price(s} or terms satisfactory to
both Party within 15 (fifteen) Days after the date of the Seller’s notice, either Party shall
have the right to terminate the Agreement inunediately at the end of such 15 (fifieen) Day
period. Any Product defivered during such 15 (fifteeny) Day period shall be sold and
purchased at the price(s) and on the terms applying under the Agreement without any
adjustment in respect of the new or changed regulations.

Suspension and Termination

The Seller may at its sole discretion, and in addition o any other legal remedies it may have,
forthwith upon glving written notice to the Buyer either suspend deliveries under the
Agreement or lerminate the Agreement ift

a. the Buver for any reason whatsoever fails 1o make any payment dus to the Seller
under the Agreement by the due date or otherwise is in substantial breach of its
obligations under Paragraph 5 of the Conditions of Sale; or

b. the Buyer fails to take delivery of the Product in accordance with the provisions of
the Agreeraent and such failure is not excused by any other provision of the
Agreement; o1

¢, apetition i3 filed with a court having jurisdiction or an order s made or an effective
resolution is passed for the dissolution, liquidation or winding up of the Buyer or its
Parent Company; or

d. there is 2 major change in the direct or indirect ownership of the Buyer; or

e. the Buyer or its Parent Company becomes insolvent or is adjudged bankrupt or
makes an assignment for the benefit of its creditors or does not pay or is in the
Seller's reasonable opinion expected 1o be unable or unwilling o pay its debts as the
same become due; or
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£ areceiveris appointed or an encumbrancer takes possession of the whole ora
significant part of the assets or undertaking of the Buyer or its Parent Company,; or
the Buyer or Hs Parent Company ceases or threatens 1o cease to catry on ifs business
or a major part thereof or a distress, execution or other process is levied or enforced
Gr sued out upon or against any significant part of the property of the Buyer or its
Parent Company and i not discharged within 14 (fourteen Days.

e

In the event of the Seller suspending deliveries of the Product in any of the circumstances
referred to in (a) - (@) of this Paragrapbl 8.1, the Seller may so long ag the event confimues,
and in addition to any other legal remedies # may have, forthwith upon giving notice 1o the
Buyer terminate the Agreement,

I, pursuant to the provisions of this Paragraph 18, the Seller withholds, reduces or suspends
deliveries of the Product, then the Seller shall be under no obligation to make up any
quantity of the Product that would have been delivered to the Buyer but for such
withholding, reduction or suspension.

Any termination of the Agreement shall be without prejudice to the rights and obligations of
each Party as acerued at the date of termination.

Liability

Except ag expressly provided in the Agreement, neither the Seiler nor the Buyer shall be
liable, for indirect, consequential or special losses or damages of any kind arising owt of o1 in
any way connected with the parformance of, or failure to, perform the Agrecment. In any
event shall the Seller not be liable for more than the difference between the contract price
and the market value of the guantity of the Product in respect of which damages are claimed
at the daie of completion of loading.

The Buyer shall hold harmless snd indomnify the Seller from and against any actlon or claim
from third parties for Joss, damage, injury or death fo or of third parties which might be
alleged to have been caused by the Product.

There are no guarantee or warranties, express or implied of merchantability, fitness, and
suitability for any particular purposes or use or otherwise which extend beyond the
specification of the Product defined in the Agreement.

Trade Mark(s)

Nothing in the Agreement, whether express or imaplied, shall be deemed to confer any right
upon the Buyer to apply or use any trade mark(s} owned by the Seller or any of its Affiliates
o any Product supplied under the Agreement.

Assignment

Neither Party shall assign any of its rights and oblipations under this Agreement, in whole or
in part, without the prior written consent of the other Party, The assigning Party shall remain
jointly and severally Hable for the full performance by the assignee(s) or any subsequent
assignee{s) of its/their obligations with regard to the Agrecment. Any agsignment not made
in accordance with the terms of this Paragraph 21 shall be void.
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Applicable Law, Litipation and Arbitration

The Agreement shall be governed by and construed in accordance with Bnglish law 1o the
exclusion of any other law that may be imputed in accordance with choice of law rales
applicable in any jurisdiction. Neither Party shall be precluded from pursuing arvest,
attachment and/or other conservatory actions in the courts of any other country or from
exercising any of ifs contractual rights in relation to the Product or the Barge provided for
elsewhere in the Agreement.

The Parties hereto accept London High Court as the proper legal venue for the settlement of
any controversy or dispute that may arise in connection with, or as a result of, the Agreement
and that cannot be resolved by mutnal agreemnent between the Parties.

The United Nations Convention on contracts for the International Sale of Goods (1980) shall
not govern this contract or the performance thareotf.

Third Party Rights: No term of the Agreement shall be enforceable under the Contracts
{Rights of Third Parties) Act 1999 by any person, comparny or other legal entity that is not 2
party to the Agreement (a third party) against one of the Parties to the Agreetmnent. The
Parties may revoke or vary the Agreement, in whole or part, without the consent of any third
party.

General Provision

This Agreement and all information obtained by one Party from the other Party shall be
ireated as confidential.

The headings appearing in the Agreement are for convenience only.
Any variation or change to the Agreement shall be made In writing.

Severability: If any provision of the Agreement is declared to be illegal, invalid or otherwise
unenforceable by a court of competent Jurisdiction or either Party's compliance with any
ruling or resolution of the United Nations or the Eurcpean Union has a like or similar effect,
the rempainder of the Agreement {and of such provision) shall not be affected to the extent
necessary to delete such illegal, invalid or umenforceabile (or part thereof).

Recording of conversations: Each Parly acknowledges and agrees to the taping or electronic
recording of conversations between them at any stage, whether by one or other or both of
them, and that any such taping or recording may be submitted as evidence in any
proceedings relating 10 the Agreement.

Consents, etc.: Each Party shall be responsible for obtaining all consents, authorizations,
approvals and assurances of whatsoever nature necessary to enable 1t to comply with is
obligations under the Agreement

HSE Compliance

The Buyer warrants that the Barge that shall be nominated by the Buyer under the
Agreement shall at all times - whilst the Barge entering fo and staying at and ieaving from
the Loading Terminal - strictly observe the HSE (Health, Safety and the Environment} policy
or guidelines in force of the Loading Terminal or the port where the Loading Terminal lies.
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Should the Barge fail to observe any and all the gnidelines and/or directions of the Loading
Terminal pertaining to HSE that would result in losses, damages, costs, expenses or fines or
any other costs against the Seller, the Buyer undertakes that it shall indemuify the Seller for
such losses, damages, costs, expenses, fines ete, within 14 {fourteen) Days of receipt of the
Setler’s invoice.

Watver

The failure of the Seller or the Buyer at any thoe to require performance by the other of any
provision hereof shall in no way affect the right of a Party to require any performance which
may be due thereafler pursuant to such provision. Nor shall the waiver by the Seller or the
Buver of any breach of any provision of this Agreement be taken or held {o be a waiver of
any subseguent breach of such provision.

Motices

Uniess otherwise agreed in writing, any notices, statements, requests or other
communications to be given to either Party pursuant to the Agreement shall be sufficiently
made if sent by post (by airmail if airmail is possible) postage paid, or by telegraph, telex or
facsimiles transmission, or by courier to the address of the other Party specified for this
purpose i the Agreement and shall, unless otherwise provided herein, be deemed to have
been given on the Day on which such comumunication ought to have been received in due
course of postal, telegraphic, telex or facsimile transmission.

End of Conditions of Sale

15 0f 18



Appendix 1 — Stand-By Letter of Credit Format

Format of irrevocable Stand-By Letter of Credit as required pursuant to Paragraph 5 of the
Agreoment;

Cuote

STANDBY LETTER OF CREDIT:

...............................

(Hereinafter referred to as the Buyver)

I favor of beneficiary:

Statoil ASA

N-4035 STAVANGER

NORWAY

(Hereinafter referved to as the Seller)

For an amount of:
Approximately USD ... ... , subject to special condition 1 below.,

Covering non-payment of the amount due for the purchase of approximately [insert guantity]
of {insert goods] according to purchase/sale Agreement between the Buyer and the Seller.

This Standby Letter of Credit is available with the issuing bank by payment at sight against
presentation of the following documents,

A% Copy of the Selier’s commercial invoice;

B) Seller’s signed statement stating that payment of the Seller’s invoice(s) is due, and that
payment has not been made by the Buyer,

This Standby Letter of Credit expires at our counters at {insert place] on [insert date],

SPECIAL CONIMTIONS:

1. The amount of the credit will automatically fluctuate in accordance with the loaded
quantity and price formula in the purchase/sale Agreement above and below the amount
of this Standby L/C and without any further amendment.

All issuing bank’s charges are for the Buyer’s account.

All other bank charges, if any, are for the Seller’s account.

3. Documents presented via telefax are acceptable.

[
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Lipon receipt of documents in full complance with this Standby Letter of Credit terms and
conditions, we shall effect payment according to your instiuctions, with value tatest 3 {three)
Working Days after receipt of documents.

This Standby Letter of Credit is subject to the 18P98 {(International Standby Practices,
internationa! Chamber of Commerce, Paris Publication no.590}.

The construction, validity and performance of this Standby Letter of Credit shail be
governed by and construed in accordance with English law and any dispute shall be
submitied to the exclusive jurisdiction of High Court of Justice in London.

Please insert contact details:
Bank:

Contact person:

Telephone:

Telefax:

Unguote
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Appendix 2 - Supplement for Value Added Tax (VAT) and Excise Duty or
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2.3

Mineral O Tax (MOT)

The Provisions below shall apply only where the Loading Terminal or discharge port is
focated within the Buropean Union (EUJ.

Where Value Added Tax (VAT) or similar tax becomes payable ymder the rules apphicable at
the Loading Terminal or discharge port, the Seller shall issue an invoice setting out such
VAT and the date for its payment, Payment for such VAT shall be made to the Seller in
addition to the price for the Product and in the same terms and conditions as provided for the
price of the Product.

A sale of Product may be zero rated for VAT provided that:

if the destination of the Product is within the EU, the Buyer provides to the Scler within 30
(thirtyy Days of the date of completion of loading evidence satisfactory to the T states in
which the Loading Terminal and discharge port are located that the Product has been
received by the Buyer, or some other party acting on its bebalf, within another E1J state, or
such other evidence as is satisfactory to the relevant authorities in the above mentioned BEU
states to allow zero rating of the supply of the Product; and

Before transfer of property i the Product to the Buver, a valid VAT registration number
issued by an FU state other than the EU state in which the Loading Termumal is situated, and
evidence satisfactory 1o the EU states in which the Loading Terminal and discharge port are
located that the transport arrangements for the Product qualify for zero rating; or

If the destination of the Product is outside the EU, the Ruyer provides to the Seller, within 30
{(thirty) Days of completion of loading of the Product, evidence satisfactory to the BU state in
which the Loading Terminal 15 located of receipt of the Product by the Buyer, or some other
party acting on its behalf, at a destination cutside the EU.

All requirements and formalities related to the application of this zero rate are fulfilied by the
Seller and the Buyer and provided further a transaction under the pational rules applicable at
this place is zero rated; then a sale of the Product may be effected in a warchouse.

Under the national rules of the Loading Terminal or discharge port the transaction is zero
rated and all the requirements and formalities related to the application of this zero rate are
fulfilled by the Seller and the Buyer.

In circumstances where either sub-provisions 2.2.1, 2.2.2, 2.2.3, 2.2.4 or 2.2.5 above may
apply, the Seller shall issue an invoice in respect of the Product which is zero rated for VAT,
However, if the Buyer fails to comply with the requirements set out in sub-provisions
referred {0 above within the allotted time frame or in the event of any frand or
misappropriation in respect of the Product and/or the document/information referred to
above, the Seller shall be entitled to issue a further invoice for the amount of any VAT
payable on the Product (inclusive of excise duty if appropriate} together with interest at the
rate stipulated under the VAT rules applicable. Such invoice may be rendered either in local
currency of the counfry in which VAT is payable or, at the Seller’s option, in the agreed
currency for the Produet under the Agreement. Any such invoise shall be paid in accordance
with Paragraph § of the Agreement in circumstances where either sub-provisions 2.2.1,
222,223,224 or 2.2.5 above may apply.
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2.6.3

264

2.7

2.8

2.9

2.16

The Buyer shall indemnify the Seller in respect of any costs, penaliies and interest incurred
by the Seller as a result of the Buyver's fatlure to pay, or delay in paving, any VAT in
accordance with the Agreement.

it the Sefler is subsequently able 1o obtain a credit or repayment from the authorities of any
such VAT which has been paid by the Buyer, the Seller shall within 3 (five) Working Days
reimburse the Buyer with the net amount so credited or repaid less any costs, penalties and
interest and the Seller shall use all reasonable efforts, at the cost of the Buyer, to obtain such
oredil or repayment.

Exeise Duty or Mineral Gil Tax (MOT) may be payable in respect of the Product on its
leaving bonded premises at the Loadiug Terminal unless;

By the 15th (fifficenth} Day of the Month following the Month in which loading of the
Product hereunder from bonded premises is completed with an Accompanying
Administrative Docoment (AAD), a properly complated copy 3 (three) thereof, together with
proof of discharge of the shipment, ig returned to the Seller; or

The Buyer has provided 1o the Seller evidence satisfactory to the EV state where the Product

duty paid or into bended premises; or

The Buyer can provide evidence satisfactory to the EU state where the Product was taken out
of bonded premises without an AAD as a result of the Buyer's nomination that the Product
was delivered into bonded premises within the EU in circiunstances where such deliveries
allow for suspension of Mingral il Tax,

The national rules of the place of transaction allow for the exomption or suspension of
excise duty or mineral oil tax and the ail requirements and formalities relafed to application
of the exemption or suspension of excise duty or mineral oil tax ars fuifilied by the Seiler
and the Buyer.

If none of the exceptions set out in sub-provisions 2.6.1 to 2.6,4 above are complied with, ar
in the event of any fraud or misappropriation in respect of the Product and/or the documents
referred to in sub-provisions 2.6.1 to 2.6.4 above, the Buyer shall indemnify, and hold
indempified, the Seller against all liability 1n respect of Excise Duty and Mineral O Tax
incurred by the Seller and/or reimbursements of amounts equivalent to such Duty or Tax by
the Seller directly or indirectly to its supplier or the owner of the bonded promises from
which the Product was dispatched, including any interest, penalties and costs in respect
thereof. In addition, notwithstanding compliance with sub-provisions 2.6.1 t0 2.6 .4 above,
the Buyer shall remain Hable under the above indemnity for any Excise Dty or Mineral Gil
Tax clairned by any relevam U state in respect of discrepancies between the loaded and
discharged guantities.

For the purpose of this Paragraph, "evidepce satisfactory® 10 an EU state shall, as 2 minimum
require a certificate of discharge of the Product.

In case of any difficulties related {o the seltlement for VAT or Excise Duty/Mineral Oil Tax
purposes, the Party, facing these difficulties, will inform the other Party at its earliest
opportunity.

If any of the provisions of this Appendix 2 is found to be void or unenforceable, such
provision shall be deemed to be deleted thereof. The Parties shall thereupon negotiate in
good faith in crder to agree on mutually acoeptable terms that shall be substituted for the
provision found o be void and unenforceable.

19 0f 19



