SALE AND PURCHASE AGREEMENT OF UREA PRILLED N-46 (GOST-2081-92) GRADE “B” 0.000.000 MT  #______ DATED BY ___________, 2011 

Irrevocable Master Fee Protection Agreement

We, undersigned, ____________________ herewith referred to as the Buyer, under penalty of perjury do hereby irrevocably confirm and irrevocably accept to pay all intermediaries, which are beneficiaries of remunerations at the same time and in a manner as the Buyer is paying for each and every transaction of the Contract # _________ dated by _______ up to the completion of the Contract plus its rollovers and extensions. 

We, the Buyer, irrevocably confirm that we will order and direct our bank to endorse automatic payment orders to the beneficiaries named below; furthermore, we, the Buyer, confirm that all pay orders shall automatically transfer funds into each beneficiary’s designated bank accounts simultaneously with payment for the Goods (at the date of closing and completion of each and every shipment of the Goods) during the Contract term plus extensions and rollover of the specified Contract. 

We, the Buyer, agree to provide all beneficiaries with written evidence of the pay orders lodged with our bank together with acknowledgements of their acceptance. Furthermore, our bank shall be instructed to provide duly signed and stamped acknowledgement of this instruction as set out in the annex forming part of this Agreement. 

We, the Buyer, agree that the terms of purchase and sale of the Goods shall be as per Contract # ____________ dated by ____ __, 2011 between – ________________ (as the Seller) and _________________ (as the Buyer). Beneficiaries named below are acting strictly as our intermediaries and shall have no liability whatsoever towards the Seller and/or the Buyer and their powerful representatives as to default of liabilities under the Contract between the Seller and the Buyer, as to damage to business etc.

We, undersigned, being the Buyer, unconditionally agree and undertake to realize all payments in USD currency to all beneficiaries named below as their rightful commission fees. This Agreement also acts as a record confirming the commission fees amounts for each named beneficiary as set out below: 

	Intermediary # 1
	

	Company Name
	

	Nationality:
	

	Passport:
	


	Intermediary # 2
	

	Company Name
	

	Nationality:
	

	Passport:
	


TOTAL COMMISSION SHALL BE PAID BY THE BUYER AS FOLLOWS:

The amount of USD $00 (________DOLLARS) per MT of the delivered product should be settled as herein stated to be transferred into the intermediaries account.

Total Amount of commission: $000.000.000 (____________USA  DOLLARS)  
1.  To the Intermediary # 1: US $00.0 (________USA dollars) per MT
Total Amount of commission to the Intermediary # 1: US $000.000.000(________ USA DOLLARS);
2.  To the Intermediary # 2: US $00.0 (________USA dollars) per MT
Total Amount of commission to the Intermediary # 1: US $000.000.000(________USA DOLLARS);
The amounts of commission remuneration for each delivered metric ton of the Goods are to be paid by tranches to under specified accounts of intermediaries. 

TERMS
This Irrevocable Master Fee Protection Agreement (IMFPA) covers the main Contract # _______ dated by ____ __ 2011 and shall include its renewals, extensions, rollovers, additions or any new or transfer of Contract originated from this transaction if changes concerning to the Agents or the codes of the main Contract have place into between the Buyer and the Seller.

This Agreement and any subsequently issued pay orders shall be assignable, transferable and divisible and shall not be amended without the express written and notarized consent of the beneficiaries. All Parties agree neither to circumvent nor to attempt circumvent as to any transaction of the Contract in the future for a period of 5 (five) years from the date of the execution of this Agreement. This document binds all Parties of the Agreement, 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 number of counterparts, all of which shall be considered as the original document.

This document can be amended only with agreement in writing off all Parties concerned. 
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 in accordance of arbitration rules and procedures of the International Commercial Arbitration Court at the Chamber of Commerce and Industry of Ukraine.

ALL BANK CHARGES SHOULD BE BORNE BY BENEFICIARIES 
AGREED WITH THE BENEFICIARIES:

The Intermediary 1              
SEAL , SIGNATURE

The Intermediary 2

SEAL , SIGNATURE

THE SELLER
	Signatory’s Name
	

	Company Name
	

	Company Address
	

	Bank name
	

	Branch name
	

	Address
	

	Telephone
	

	Telefax
	

	SWIFT code
  
	

	Bank officer
	

	Account name
	

	Account number
	

	IBAN number
	

	Signature,seal


	


THE BUYER 
	Signatory’s Name 
	

	Title
	

	Company Name
	

	Company Address
	

	Phone/Fax
	

	Bank Name
	

	SWIFT
	

	IBAN
	

	Signature,seal


	

	E-Mail 
	


REQUISITES OF BENEFICIARIES
the INTERMEDIARY #1:     

	Beneficiary’s  Name
	

	Passport Number
	

	Company Name
	

	Company Address
	

	Bank Name
	

	Bank Address
	

	Account No.
	

	Account Name
	

	SWIFT 
	

	Bank Telephone /Fax
	

	Correspondent Bank
	

	Account No.
	

	SWIFT code:
	

	E-mail
	


the INTERMEDIARY #2:     

	Beneficiary’s  Name
	

	Passport Number
	

	Company Name
	

	Company Address
	

	Bank Name
	

	Bank Address
	

	Account No.
	

	Account Name
	

	SWIFT 
	

	Bank Telephone /Fax
	

	Correspondent Bank
	

	Account No.
	

	SWIFT code:
	

	E-mail
	


Bank Endorsement

This irrevocable FEES PTOTECTION AGREEMENT 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 OF THE PRODUCT IS BEING TRANSMITTED TO THE SELLER’S ACCOUNT WE WILL ALSO TRANSFER FUNDS TO THE BENEFICIARY ABOVE AND UNDER THE EXCLUSIVE INSTRUCTIONS OF THIS AGREEMENT. WE FURTHER CONFIRM THAT THESE FUNDS ARE GOOD, CLEAN, CLEARED, UNENCUMBERED, LEGTIMATELY EARNED, OF A NON-CRIMINAL ORIGIN AND ARE FREE AND CLEAR FROM ANY CLAIMS, LIENS AND ENCUMBRANCES WHATSOEVER. 

WE ALSO CONFIRM BY OUR SIGNATURE(S) THAT THIS LETTER WILL BLOCK AND RESERVE THE FUNDS ISSUED FOR BENEFICIARY FROM OUR CLIENT WITH ACCOUNT NUMBER (______________) . 

AT OUR BANK THESE FUNDS WILL BE FOR THE USE AND BENEFIT OF THE NAMED BENEFICIARY 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 BENEFICIARY. 

OUR CLIENT’s EXCLUSIVE INSTRUCTIONS ARE THAT THESE FUNDS WILL BE IMMEDIATELY TRANSFERRED TO THE BENEFICIARY WITHIN ONE BANKING DAY after THE SELLER IS PAID FOR THE DELIVERED PRODUCT.

  

BANK OFFICER’S NAME: 
TELEPHONE:  
E-MAIL: 
PIN NUMBER:
BANK NAME: 
BANK ADDRESS:     
BANK FAX No: 
ACCOUNT NUMBER: 
ACCOUNT NAME: 
IBAN NUMBER:
SIGNATURE: __________________
TODAY’S DATE: ________________ 
[SEAL]
NOTARY PUBLIC

ON THIS        ______  DAY OF __________________, 2011
BEFORE ME, THE UNDERSIGNED NOTARY PUBLIC, PERSONALLY APPEARED _______________________________________, LEGAL REPRESENTATIVE OF THE PAYOR IN THE ATTACHED IMFPA, AND THE INDIVIDUAL DESCRIBED IN AND WHO EXECUTED THE FOREGOING INSTRUMENT, AND ACKNOWLEDGED THAT HE EXECUTED THE SAME AS HIS FREE ACT AND DEED
PUBLIC NOTARY ____________________

                                           Signature                                                                                                Seal
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PARTIES SIGNATURES
  For the Buyer                                                                     For the Agent #1                                                                        For the Agent #2         

