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Prior to the disbursement of 40% or to the commitment of 50% of the funds of the Financing,
whatever occurs first, the Borrower will provide the Bank with information to enable the
Bank to review: (a) the impact produced by the Program execution; (b) the procedures
adopted for the procurement of civil works, goods and services, and their corresponding
impact on Program execution, and (c) the results of the institutional strengthening process.

The Executing Agency will collect, store and retain all necessary information, environmental
and social performance reviews, indicators and parameters, including the semi-annual plans,
the mid-term review, and final evaluations and make them available to the Bank.

Maintenance

The purpose of the maintenance shall be to preserve all the works of the Program in the
operating conditions in which they were upon their completion, at a level compatible with
the services they should provide.

The first annual maintenance report shall correspond to the fiscal year subsequent to that in
which the first work of the Program was completed.

The annual maintenance indicated in Section 4.02 of the Special Conditions shall include:
(i) details of the organization responsible for maintenance, the personnel involved, and the
number, type, and condition of the maintenance equipment; (ii) the location, size, and
condition of the repair, storage, and maintenance facilities; (iii) information pertaining to the
resources to be allocated for maintenance during the current year and the amount to be
allocated in the budget during the following year; and (iv) a report on the status of
maintenance, based on the evaluation system established by the Borrower.
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SALES CONTRACT N° S4 131122
AND INTERNAT APPROVAL D OCUMENT N° VOP-2007-DOC-

amended and supplemented from time to time and together with Its
Amnexes, the “Contract™), dated as of J anuary 23rd ,2007 beitween PDVSA Petroleo, S.A, a
corporation organized under the laws of the Bolivarian Republic of Veneznela with offices located at
Urb. La Campifia, Avda. Libertador, Calle E Empalme, Edificio Petréleos de Venezuela, Torre Qeste,

Caracas, Venezuela (“Seller” or “PDVSA”) and Guyana Energy Agenoy (GEA), a corporation

organized under the laws of Guyana with offices located at 205 Quamina Street , P.O Box 903

Georgstown, Guyana - South America,

Sales Contract No. SA 131122 (a5

WHEREAS, on June 29, 2003, the Bolivarian Republic of Venezuela and several Caribbean countries
(nchuding the Govermpent of Guyana) enfered into an Energy Cooperation Agreement providing for
the establishment of PETR OCARIEE (the “Energy Cooperation Agreement Petro caribe”);

WHEREAS, in furtherance of the Petrocaribe Cooperation Agreement, on June 20th the Bolivarian
Republic of Venezuela and the Government of Guyana entered into an Energy Cocpefation Agreement

(the “Petrocaribe Bilateral Agreement™);

WHEREAS, pursuant to Article I of the Fetrocaribe Bilateral Agreement, the Boljvarian Republic of
Venezuelz agreed to supply the Government of Guyana with oruds oul, refined products and LPG up to
5.2 thousand barrels per day (1.828.000 bbls) on annual basis, subject to the terms and conditions

contemplated thereunder

WHEREAS, the Bolivarian Republic of Venezuela has ingtrucied PDVSA to supply the produets
confemplated under the Petyocaribe Bilateral Agreement, subject fo the terms and conditions

coniemplated thereunder;

WHEREAS, the Government of Guyana has designated Buyer, a Guyana Energy Agency a state-
owned compeny, as the entify that will pwrechase the producis contemplated under the Peirocaribe

Bilateral Agreement;

Agreement of Petrocaribe, the

WHEREAS, in accordance with the Article If of the Rilateral
the payment of the

Government of Guyana agreed o sign the prommisory notes destined ‘o warrant
financed portion of the cargoes lifted under this Contract.

WHEREAS, in compliance with the Petrocaribe Bilateral Agresment, Buyer wishes to purchase il
(as defined below) and PDVEA wishes to sell O1l, subject to the terms and conditions contemplated in
the following particular conditions (the “Particular Conditions™), the General Conditions {as defined
 Clause 24 of these Particular Conditions) and the other Annexes to this Contract
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PARTICULAR CONDITIONS

1. BUYER
Guyana Energy Agency (GEA)
2.SETLER

PDVSA Petrélec, S.A.

3. TERMS
Type of Sale: Free On Board (FOB)
- Produet Type: Refined Products
Period: This Contract shall be effective from the date hereof until the carlier of (1) the
first anniversary of the date hereof or (i) the date of termination of this Contract
pursuant to the provisions of Clause 23 of these Particular Conditions. :
Quantity: Product: GASOIL
Volume 1.534 KBD
Product: GASOLINE REGULAR /PREMIUM
Volume 0.975 KBD
Produact: JET FUEL
Volume 0.226 KBD
Product: FUEL OTL
Volume 2465 KBD
Product: ASPHALT 70-30
Yolume To be determined

Subject to the terms and conditions sef forth in this Contract, Seller shall sell
and deliver, and Buyer shall purchase and take delivery up to five thousand
two hundred (5.200) Barrels (as defined in the General Conditions) per day of
Oil, or the lower volume resulting from the adjusiments made by the
Bolivarian Republic of Venezuela pursuant to the Petrpcaribe ‘Bilateral
Agreement (as adjusted pursuant to this Contract or the Petrocaribe Rilateraj
Agreement, the “Contractual V olume”). It is understood and accepied by
Buyer that any other quantity of energy supplied in any other contract vnder
the Petrocaribe Agreement with Guyana, shall be included in the total quota of
Petrocaribe calcuiated in terms of equivalent ydrocarbon energy and in any
case could not be greater than the amount establish in the article I of the

Petrocaribe Energy Co-Operation Agreement.

Delivery of the Contractual Volume by PDVSA shall be subject to the

availability of Qil by the Bolivarian Republic of Venezuela and PDVSA, the
eum Exporting Countries

;j decisions adopted by the Organization of Petro]

SALES CONTRACT PDVSA-131122
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decisions adop‘ted by the Organization of Petrolenm Expo_rting Countries
(OPEC) and any other circumstances that may cause the adjustment of ‘the
Contractual Volume, all as contemplated in this Contract or the Petroca;xbe

Bilateral Agreement.
The Contractual Volume shall be reduced in an amount equal to the Barrels of
other crude oil or g products {refined products and LPG) delivered by

PDVSA to Buyer pursuant to other sales contracts entered or 10 be entered
pursuant to the Petrogaribe Bilateral Agreement (the “Other Sales

Contracts™),

Quality: The Oil deiivered pursuant to this Contract shall be of normal ExXport quality
and shall comply with the following quality specifications:

Product Type: GASOIL

SPECIFICATION DESCRIPTION
APl GRAVITY

FILASH POINT -
POUR POINT
CLOUD POINT

VISCOSITY AT 160 GsT 2 B U-445
SULPHUR T9 0.5 D-2822
1 2-130

CORROSION 2 HRg AT 122 °F

CETANE INDEX
COLOR ASTM 3.5 D-1500
1 DISTULATION 50% EVAPDRATED L e REPORT D-86

DISTILLATION 90% EVAPOQRATED °F 670
DISTILLATION FINAL BOILING POINT o 734
NEUTRALIZATION NUMBER MEKOWGM | | o5 |
CABBON BESIDUE, 10% BOTTOMS WT % | 02 |

WT % 0.0 D-482

ASH CONTENT

WATER & SEDIMENT | VoL i D-2709
ENT

PARTICULATE CONTAMINANTS Med | ] mm

- Product Type: GASOLINE REGULAR™

SPECIFICATION DESCRIPTION
AP! GRAVITY @60F(15.50

AROMATICS CONTENT
BENZENE CONTENT
CoLOR
CORRDSION, CU, 3HRS @1 22F (50
DISTILLATION RESIDUE
CISTILLATION 10 PCT EVAPORATED
DISTILLATION 50 PCT EVAPORATED

s

.2
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DISTILLATION 90 PCT EVAPORATED CELSIUS D85 180
DISTILLATION FBP CELSIUS D86 201
GUM, EXISTENT MG/ TOOML D381 4

| LEAD CDNTENT GRIGAL D3237 0.02
| ANTIKNOCK INDEX (Fei2) | on CALC 87

| OCTANE NUMBER MOTOR | oW D2700 REPORT

| OCTANE NUMBER RESEARCH | oNn D2699 [ o2
ODOR f ' | MARKETABLE
| OLEFINS CONTENT | voLPCT D1319/G.C |  REPDRT
OXIDATION STABILITY | M D525 | 240
AEID VAPOR PRESSURE @100F(37,8C) | PSIA | D323 10

ELPHUH CONTENT DOCTOR TEST CfL | | Dass2 NEGATIVE
SULPHUR MERCAPTAN | wrecT | D3227 0.0015
| SULPHUR CONTENT | wTPCT | Deseeni1zes 0.15
|KPA + 0.7 E70 | | CALC REPORT

Product Type: GASOLINE 95 RON

| SPECIFICATION DESGRIFTION | uvom | methop | min | max |

| APL GRAVITY @B0F(15.50) | | D287/1298 REPORT

| COLOR | | visuAL UNDYED

| CORROSION, CU, 3HRS@ 122F(500) | | D130 | 1]

[ DISTILLATION RESIDUE | voLrcT | DB | [

| DISTILLATION 10 PCT EVAFORATED | cElsivus | pee | | 65

[ DISTILLATION 50 PCT EVAPORATED | cetsws | pss | 77 121

| DISTILLATION 80 PCT EVAPORATED | celsius | oss | 190

| DISTILLATION FBP | cosius | pes | 221

|DYE CONTENT | GRM3 ] | 28

[ GUM, EXISTENT | MoroomML | Daal | 4

| LEAD CONTENT | GRLT | D3237 | ! 0013
OCTANE NUMBER MOTOR | on | 2o 53

| OCTANE NUMBER RESEARCH | oN | poses o5 |

| oDoR | | MARKE TABLE

| DXIDATION STARILITY [ MIN_ | D55 | 240

| REID VAPOR PRESSURL @100F(37.80) | PSIA | Dpama | [ 10

| SULPHUR CONTENT DOCTOR TEST OR | | D4ss2 | nEGATVE |

[ SULPHUR MERCAPTAN | wrpret [ Dpasey | | 0.003 |
SULPHUR CONTENT WTPCT | Des2 !

|

0.1 )
Product Type: JET FUEL, mesting Defénse Standard 91/9] (Latest issue) with ASA

(Anti-Static Additive), Jet A-1 specifications. Stadis 450 will be provided to buyer and
will be included and blended in the cargo at the loading port. _

SALES CONTRACT PDVSA-131122
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-

Praduct Type: FUEL o1, 3.0% ISLA

—
SPECIFICATION DESCRIPTION ’ upm TEST METHOD MIN
— e AP

ALUMINUM + SILICE o PP IP377
APLGRAVITY & 80°F {15.5°C
ASH CONTENT

ASPHALTENES

CARBON CONRADSON

FLASH POINT, P
POUR POINT, WINTER
SODIUM CONTENT
SULPHUR CONTENT
VANADIUN CONTENT

HE
o

- |
o |

—_
w

100

CORROSION, CU, 2HRS @21
DISTILLATION | 055

10PCT + 50PCT EVAPORATED

DISTILLATION 19 PCT EVAPORATED
DISTILLATION 50 PCT EVAPORATED
DISTILLATION 95 PCT EVAPORATED ¢

SALES CONTRA CTPDVSA-131127
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TOTAL RECOVERY oss | o7 | f
| |58 |

yl

FREEZING POINT CELSIUS 02388
NET HEAT OF COMBUSTION JGR D405 )LH_43544
B2700

OCTANE NUMBER, LEAN MIXTURE
OCTANE NUMBER, RIGH MIXTURE

|

I

DXID STABILITY(5H POTENTIAL GUM MGH00ML _ D873 &
OXID 8TAB SH) LEAD PRECIPITATE MG/ 1001 0873 3
REID VAPOR PRESSURE @100F 37,8C KPA D323 23 ! 48
SULPHUR CONTENT WT PCT D2goa _l , 0.05
TEL CONTENT ) ML/GAL D3341 1.06
WATER REACTION VOLUME GHANGE ML 01094 2

Produet Type: ASPHALT 60-70 PEN

TEST Method Propert | _Unit | _MIN. | Wiax \
m DUSTILITY, @ 77F(25C) SCMAMIN cM 100 |
DO? FLASH POINT. COG CELsws | 232 |
Doz FLASH POINT, COG F
Ds PENETRAT, @77F(25C), 100GR, SSE0 | Mo |
D35 SOFTENING POINT CELSIUS | REFORT
Dop4an SOLUBILITY IN ToE | voL poT
D128 SPEC GRAVITY 25/25 BiT I
AASHTOT102 | SPOT TEST HEPT-¥vLENE SOLVENT | NEGATIVE #
AASHTOTIZ | SPOT TEST,NAPHTHAXYLENE SOV, NEGATIVE |
ASLITOTI02 | SPOT TEST STD NAPHTHA SOLvENT NEGATIVE | ]
VISCOSITY DYNAMIC @800 c - ]
VISCOSITY KINEMATIC @2757 (1350 CsT -
THIN FILM OVENTEST .- . ’
10 TFOT, PEN PGT ORIGIN @ 77 PCT | 5 |
[ ora Jaeso TFOT,DUCTIL@77F (25C150Chim oM | 50| ]
| Disd mesp TFOT, CHANGE IN MASS WT PCT 0.8

Such specifications Tepresent the pnly quality characteristics which the Oi] is
required fo meet. These specifications constitute the whole of Seller’s
obligations with respect to the quality of il fo be supplied pursuant to this

‘Contract and aj] statutory or other conditions or warranties with respect to the
description, merchantabiijty or quality of the Oil or its fitness for any purpose

are hereby excluded.

Nevertheless, in case the Buyer require different quality characteristics than
the above mentioned, it shall be dope in writing by Buyer at least 60 days
prior to the nomination date and Seller shall notify the Buyer as to whether or

D0t It is possible to mest the requirement.

7
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Loading Ports: The ports of Petréleos de Venezuela S.A. (including without limitation the
port of Refineria Isla, Curacao, Netherlands Antilles), or any other port

nominated by Seller and accepted by Buyer (each 2 “Loading Port”),

Discharge Ports: The port or ports nominated by Buyer and accepted by Seller for discharge of
a shipment of Oil (each a “Discharge Port™). Buyer shall not Qhange_ the
Discharge Port with respect 10 & shipment of Ofl without the prior written

consent of Seller,

4. DESTINATION

Guyana.

yer's express and rrevocable undertaking to direct
y to mternal consumption within the territory of
1e Destination with Seller’s written consent
of Seller. ( See Clause 15 of the General
s Clause shall entitle Seller to terminate this

the Oil purchased under this Comiract exclusive]
Guyana (the “Destination™), Buyer may only change t}
which consent may be withheld at the sole discretion
Conditions) . Failure to comply with the provisions of thi
Contract. See Clause 22 of these Particular Conditions.

Hereunder, buyer shall provide seller, within thuty (30) calendar days from the B/L date, with a

discharge port certificate which may consist of

(1)An independent nspector’s certificate of discharge or ' ‘
(2)The correspouding custorns feeg recelpt or other govermnment documents evidencing the port of

discharge and the quantity of oil discharged.
(See Clause 15 of the PDVSA FOB General Conditions Of Sale)

The discharge port certificate shall be sent to:

PDVSA Peirdleo, S.A.

Edif. Petréleos de Venezusls

Torre Oeste, Piso 7.

Av, Libertador,

Caracas,

Attn. Products Contract Admin, Dept.
Fax: 58-212-708-357(

E-majl: Valderramanaa@pdvsa. com

Both parties agree that ip order to verify the fi
feserves the right to perform in place, an auditing process, in which Buyer engage to cooperate in all
wance to the facilities required by

inherent activities to carry out such process, mcluding, entry allg
Seller and providing Selier with all documents and certificates ne
The cost of the auditing process (in case of being performed), sha

and Seller (50/50).

eded to accomplish such endeavor.
I be equally shared between Buyer

5. FOB PRICE

The “FOB Price per Barrel” applicable to each shipment of Oi] under this Contract shall be the price
I to the following mean prices as

in US. dollars per net Barre] of Oi] (FORB Venezuela) equa
Ea

SALES CONTRACT PDVSA 131122
Page 7 of 43



determinated by reference to Platt’s during the pricing period as defined in Clause 6 below,

plua/minus the following constant factor (CPG or BBL).

Gasoil:
Mean of Platt’s Gasoil No 2 USG(C Waterborne,

Gasoline Regular :

Mean of Platt’s Unleaded 87 (N on-Supplemental) USGC Waterborne.

Gasoline 95 RON :
Mean of Platt’s Unleaded 89 (Non-Supplemenial) USGC Waterborne

Jet Fuel:
Mean of Platt’s Jet/Kerosene G54 USGC Waterborme.

Fuel Oil:
Mean of Plait’s No 6 3.0% USGC Waierbome mimnus (-) 0.488 US$/BBL.

RMG-35
90% (Mean of Platt’s No 6 3.0% USGC Waterbome) + 10%( Mean of Plati’s Gasoil No 2

USGC Waterborne) minus (-) 0,439 US$/BBL

Avgas:
Mean of Platt’s Unleaded §7 (Non-Supplemental) USGC Waterbome + 54.00 CPG.

60-70 PEN :

Poten & Pariners Publication. Low of Guif Coast/Mid South Area Barge Selling Price Asphalt
Cement (USS$/BBL).

Note: Final price to be rounded to four decimal places and shall be expressed in US dollars per
barrels.

The determination of the FOB Price per Barre] shall be subject to revision at any time by the

Venezuelan Ministry of Energy and Petroleum.

6. PRICING PERIOD

The pricing period will be the three consecutive effective quotations published around bill of lading
date (B/L) (1.e., B/L-1, B/L, B/LAT) (B/L =0). ,

If B/L date falls on Saturday, then the prior quotation should be considersd desmed B/L date, but if
B/L date falls on Sunday, heliday or a day that Platt’s does not quote, then the next effective quotation
should be considered deemed B/L date for price calculation purposes. Always three separate

quotations to be used for the pricing.
5 7. TERMS AND CONDITIONS OF PAYMENT
SALES CONTRACT PDVSA-131122
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(2)

(b)

(c)

Open Account;

The cargoes lifted under this contract shall be under open account. In case the credit line of the
Open account 1s overdrawn five days prior to the loading date of any of the cargoes considered
in this contract, Buyer agrees to secure/pay the cargo through stand by letter of credit or
prepayment. Either of these instruments must be received by Seller at least three (3) working
days before the agreed loading range. Such letter of credit shall be jssue according to the

following provision:

Payment of the Shipment Value of each shipment shall be guarantecd by Buyer by providing to
Seller at least three (3) New York banking days prior to the first day of the Programmed
Loading Range (as defined in the General Conditions} for such shipment, a stand-by letter of
credit, which shall be irrevocable, for an amount equal to 100% of the Shipment Value for such
shipment, in favor of Seller and confirmed irrevocably and unconditionally by a first class
international bank to be accepted by Seller and shall be for a term of at least 120 days (the
“LOC”). The LOC shall meet the requirements set forth in Annex B to this Contract. Seller
load the shipment if the LOC is not received within the above-
le for any demurrage paid by Seller to the owner
or for any damage caused to Seller if the

shall not be required 1o
méntioned period and Buyer shall be responsib
of the vesse! used or nominated to transport the Oi]
LOC 15 not received within such period.

The value of each shipment of Oil delivered under this Confract (the “Shipment Value”) shall
be equal to the sum of the number of Barels specified in the bill of lading for such shipment
multiplied by the FOB Price per Barre! correspending to such shipment (the “FORB Price”).

Payment of the Shipment Value for each shipment of Oil nnder +his Contract shall be made by
Buyer as follows:

(1) the portion of the FORB Price for such shipment determined in accordance with Annex A
of this Contract (the “Cash Portion™) shall be paidno later than ninety (90) calendar days

following the Bill of Lading Date of such shipment,

(2)  the balance of the FEQOB Price for such shipment (7 e. the FOB Price for such shipment less
the Cash Portion for such shipment) (as such amount may be increased from time to Hme
to include Capitalized Interest (as defined below) as contemplated hereunder, the

“Financed Portion™) shall be paid as follows:

{1) if the FOB Price.per- Barre!l for. such- shipment -is- less-than -US$40, then the
Financed Portion corresponding to such shipment shall be paid in fiftesn (15)
equal consecutive annueal principal installments (cach installment consisting of a
portion of principal and Capitalized Interest outstanding), payable on each
Payment Date (as defined below) commencing with the first Payment Date,
provided that the final instzllment shall be made on the seventeenth (17th)

anniversary of the Bill of Lading Date of such shipment; or

(i1) if the FOB Price per Barrel for such shipment is equal to or more than US$40,
then the Financed Portion corresponding fo such shipment shall be paid by Buyer
(or the Government of Guyana) in twenty three (23) equal consecutive annual ,
nstallments (each installment consisting of a portion of principal and Capitalized

)

SALES CONTRACT PDVSA-131122
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(d)

(e)

(B

(g)

(h)

Interest outstandiﬁg}, payable on each Payment Daie commencing with the first
Payment Date, provided that the final installment shal! be made on the twenty-

tifth (25th) anniversary of the Bill of Lading Date of such shipment.

“Payment Date” means, with respect to the Firanced Portion of any shipment of Oil under this
Contract (and interest thereon), (i) the third (3rd) anniversary of the Bill of Lading .Date of such
shipment, and (i) thereafter, each anniversary of the Bill of Lading Date of such shipment.

The indebtedness represented by the Financed Portion of each shipment (and interest thereon)
shall be documented by a promissory note in the form of Apnex C to this Contract to be issued
by the Government of Guyana on the Bill of Lading Date of such shipment (each promissory
note a “Note”, and together with each Note delivered in cornection with each other shipment of
Ol under this Contract, the “Notes”). Buyer shall cause the Government of Guyana to dsliver
the Note to Seller no later than sixty (60) calendar days following the Bill of Lading Date of

such shipment.

Interest on the Cash Portion of each shipment shall accrue from (and including) the thirty-first
(31) calendar day following the Bill of Lading Date until (and including) the date of payment in
full of the Cash Portion of such shipment, at 2 rate of 2% per anmum. Interest on the Cash
Portion of each shipment shall be paid to Seller on the date on which the Cash Portion of such
shipment shall be paid in full (ie on the nineteenth (90) calendar day following the Bill of
Lading Date of such shipment). No interest on the Cash Portion of any shipmeant shall accrue
during the first thirty (30) calendar days following the Bill of Lading Date of such shipment.

Interest on the Financed Portion of a shipment shall accrue from (and including) the Bill of
Lading Date of sizch shipment until (and including) the date of payment in full of the Financed
Portion of such shipment, at a rate per annum equal to (i) 2% if the FOB Price per Barrel for
such shipment is less than US$40 or (ii) 1% if the FOB Price per Barrel for such shipmernt is
equal to or more than TUS$40. Interest on the Financed Portion of a shipment shall be payable to
Seiler in arrears no later than each Payment Date for such shipmert until the Financed Portion
shall be paid in full; provided, however, that (a) interest on the Financed Portion of a shipment
accrued from (and including) the Bill of Lading Date of such shipment until (but excluding) the
first anniversary of the Bill of Lading Date of such shipment shall be capitalized on such date,
deemed as a Financed Portion of such shipment as of such date and be subject to all the terms
and conditions applicable to the Financed Portion of such shipment, (b) interest on the Financed
Portion of 2 shipment accrued from (and including) the first anmiversary of the Bill of Lading
Date of such shipment until (but excluding} the second anniversary of the Bill of Lading Date of
sueh shipment shall be capitalized on such date; deenied as a Financed Portion of such shipment
as of such date and be subject to all the terms and conditions applicable to the Financed Portion

of such shipment (the “Capitalized Interest).

Interest shall be computed for the actual number of days slapsed on the basis of a year
consisting of 360 days. Each determination by Seller of an interest rate hereunder shall be

conclusive and binding for all purposes, absent manifest error.

Any amounts of principal of a Note issued with respect to a shipment duly paid by the
Government of Guyana shall reduce the amownts of principal of the Financed Portion of such
shipment, and any amounts of interest on such Note duly paid by the Government of Guyana
shall reduce the amounts of interest on the Financed Portion of such shipment.

SALES CONTRACT PDVSA-131122
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(i)  Buyer or the Govémment of Guyana shall make all payments under this Contract exc?usively in
U.S. dollars in immediately available funds by wire transfer fnto the bank account desx.gnated.by
Seller, free of any charges and without any deduction, discount, set-off, allowance, withholding

or counterclaim (including any discount for banking fees, expenses or wire transfers).

{J)  Interest on the Cash Portion and the Financed Portion shall be made free and clear and without
withholding or deduction of any Taxes or Other Taxes (as defined in the Notes),

(})  Except as otherwise provided in this Contract, any fees, raes, charges, duties, taxes and
penalties and other payments or contributions to be paid in connection with each shlpment {?f
Oil under this Contract {other than the Financed Portion) shall be paid at the same time and in

the same manner as the Cash Portion.

() Any amount due under this Contract not paid when due {other than amounts due under the
Notes, which shall be governed by the terms and conditions contemplated thereunder) shall bear
interest at a rate equal to 12% per annum plus 6% per annum for administrative handling and
collection charges (as contemplated in the General Conditions) fom and including the date

payrment was originally to be made until the date payment is actually made.

{(m) Whenever any payment due date {or last day for payment) under this Contract or the Notes falls
O a Szturday, Sunday or a New York banking holiday, then any such payment shall be made on

the preceding New York banking day.

8. TAXES, DUTIES AND CHARGES

Seller shall be responsible for the payment of any taxes, duties or other charges arising in tha. country
where the Oil is Joaded. All other Imposts, taxes, duties, dues and other charges on the Qil or the

vessel (meluding bar tolls and consular fees) shall be the responsibility of Buyer.

9. NOMINATION
The Oit shall be delivered in monthly shipments as deseribed in this Clause.

No later than the tenth (10™) calendar day of month M, Buyer shal} tentatively nominate the Loading
Renge (as defined in the General Conditions), the Discharge Port and the quantity and quality of
products 10 be"delivered in month M+l within a range of volume as per clause 3. If Buyer does not
nominate 2 quantity of Oil within such volume range with respect to any given month within such
term, Seller shall not be required to supply such shortfall during any subsequent period.

No later than the twentieth (20™) calendar day of month M, Seller shall accept the nomination or reject
the nomination and give a counterproposal. In case of further disagreement, the parties shall endeavor

1o agree on a mutually acceptable program,

Notwithstanding any agreed volume nomination, Seller may reduce or increase the actual volume of
Oilto be delivered in a shipment plus or minus 5% of the agreed volume nomination.

¥
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AT least twenty one (21) calendar days prior to the first day of the Loading Range, Buyer shall notify

Seiler of the foliowing:

e name and characteristics of the vessel neminated for the transportation of Oif under this

(a) Ti
val pursuant to Clause 6.2 of

Contract (such nomjination being subject 10 Seller’s prior appia
the General Conditions),

(b) The estimated arrival date of the vesse! within the Loading Range;

The approximaie quantity and quality of Products to be loaded in a manner consistent witl) the
quantity and quality of Products nominated and accepted as described abave; and

()

(d) The name of the proposed independent inspector.

Deliveries of oil shall be disiributed throughout the term cantract. If during any period of time buyer
does nat nominate a quantity of Oil within such volume range with respect to any given month, Selier
shall not guarantee the supply of sucl: shortfal! during the subsequent period. But Buyver and Seller
shall reach ar agresment to supply such shorifall according to the namination procedure above stated:
Seller shall make its best effart in order to supply the volume accarding to availability and clavse 3,
within the coniractual period. Selier shall not be obliged to supply any shortfall after the contractual

period has ended.

10. LAYTIME

Time allowed to Buyer for charging each cargo under this Contract (“Laytime™) shail be thirty-six
vessel at tire Loading Port, Sundays and holidays included.

(36) running hours after the amrival of the :
fast or when six (6) consecutive hours have expired

Laytime shall commence when the vessel is all
since the tender of notice of readiness (NOR), whichever occurs first, if the vessel arrives during the
accepted three (3)-day Discharge Range. See also the Genaral Conditions.

11. BILL OF LADING DATE

The “Bill of Lading Date” with respect 1o a shipment of Products under this Contract shall be the date
wiien the last hose is disconnected after sucl; shipment has been loaded.

12. DEMURRAGE

In the event that Laytime is excesded, Buyer shall pay to Self
time based on the vessel’s charter party demurrage rate per day. See General Conditions.

er demurrage in respect of the excess

13. CLAIMS ON QUANTITY OR QUALITY

Any claim as to shortage in quantity or defects in the quality of the Ol shall be made by written claim
to Seller as soan as possible after such apparent shartage and/or defects are discovered, with all details
and supparting documentation necessary 10 evaluate the claim. In no event shall Seller be liable for
any claim as to shortage in the quantity or defect in the quality of Oil, if such written claim 15 not
recetved by Seller within ninety (90) calendar days afier the Bjll of Lading Date. Buyer agrees not to

ﬂﬂle any claim for amounts less than US§ 1,50

SALES CONTRACT PDVSA-131122
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14, POINT OF DELIV ERY; TRANSFER OF TITLE AND RYSK

Oil purchased pursuant to this Contract shall be delivered on board vessels provided or procured by

Buyer at the Loading Port. Title and risk of the Oij purchased pursuant 1o this Contract shall pass from
seiler 10 Buyer as the Qi passes the vessel’s permanent flange connection of the delivery hose at the

Loading Port.

- IS INSPECTION

L

/8

The quantity and quality of each shipment of Oi) shall be determined in the manner customary at the
Loading Port, by an independent petroleum inspector. Such inspector shall be appointed jointly by
Seller and Buyer. Inspection cost shall be borne equally betwsen Buyer and Seller. Samples of Oil
shall be retained at the Loading Port for a period of ninety (90) calendar days from the Bill of Lading
Date. No claims on quality to be accepted by Seller after this 90-day period.

16. MARITIME SECURITY REGULATIONS

a) Buyer shail procure that the ship complies with the requirements of the international ship and port
facility security code, the relevant amendments to chapter X1 of SOLASs (collectively referred as
ISPS code) and with other laws and regulations relating to maritime security, any costs or EXDENSEs
including demurrage, retention, delay or any additional charge, fec or duty levied on the ship at the
loading port and actually incurred by seller resulting directly from the failure of the ship to comply
with the ISPS code and other maritine security regulations, shall be for the account of buyer,
including any demurage at the loading port resulting directly from the ship being required by the port
facility authorities to take any action or any special or additional security measures or undergo
additional inspections by virtue of the 10 ship’s previous ports of call as established in the ISPS code,

ler, if at any time prior to the passing of risk and

b) Notwithstanding any prior acceptance of ship by se!
ts of'the ISPS code:

the title, the ship ceases to comply with the reguiremen

b.a) Seller shall have the right not to berth such nominated ship and any demurrage resulting

shall not be for the account of the seller.
b.b) Buyer shall be obliged to substitute such nominated ship complying with the requirements
of the ISPS code.

¢) Ship agents shall comply with the 1SPS code and other marithme security regulations: in
consequence, any delay by failure of compliance will be for the account of buyer,
vide seller with a copy of international ship security certificate

d) Prior to loading, buyer shal! pro
according with the ISPS code,

e) Selier shail procure that the loading port/terminal/installation complies with the requirements of the
ISPS code and other maritime security regulations. any costs or expenses m respect of the ship
including demurrage, retention, delay or any additional charge, fee or duty levied on the ship at the
loading port and actually incurred by buyer resulting directly from the failure of the loading
portterminal/installation to comply with the ISPS code and other maritime security reguiations shall

be for the account of the seller,

Y
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f) Prior to loading of the ship, seiler will pravide buyer with a capy of international port security

certificate in accordance to the 1SPS code.

g} If the maritime security is affected by any event or circumstance, as defined in the ISPS code, not
unputable to any of the parties, and special security measures ar actions have to be taken by the port
awthorities ar the ship; any cost or expense for demurrage, retention or delay, may be shared by buyer

and seller in 50%.
17. RESCHEDULING AND CANCELLATION OF DELIVERIES

17.1 Buyer may from time to time cancel a shipment of Oil nominated and accepted n accardance
with Clause 9 of these Particular Canditions, due to excepticnal situations or extraordmary market
conditions in Guyana, by providing ta Seller a written notice of such cancellation, in such case buyer
shall reimburse seller reasonable cost, faes, disbursements and expenses assumed or incurred by Seller

m connection with the cancellations of such shipment af Qil.

17.2 Buyer may propose to reschedule 2 shipment of Oil naminated in accordance with Clanse 9 of
these Particuiar Conditions, by tentatively nominating in writing a new Discharge Range for such
shipment with at least twelve (12) calendar days before the first day of the Programmed Loading
Range for such shipment. Na later than the third (U3) working days following the date of notification
to Seller of the new proposed Discharge Range, Seller shall accept the nomination or reject the
nomination and give a caunterpraposal. In case of further disagresment, the parties shall endeavor to

agree on a mutnally acceptable program provided that such agreement is confirmed through an

cachange of correspandence.

18. ARBITRATION

Any dispute, contraversy or claim relatin g to this Cantract or the breach thereof shall be exclusively
settied by arbitration conducted in the English and Spanish language by three arbitrators in accordance
with the Commercial Arbitration Rules of the International Chamber of Commerce {“ICC”). Each
party shall appoint ane Arbitrator and the third arbitrator, who shall act as Chairman, shall be
appointed by the twa already appointed arbitrators within thirty (30) calendar days counting from the
dey in which the last arbitraior named by the parties was appointed, If the two arbitrators may not
agree an the third one, the third arbitrator shall be appainted by the Court of Arbitration of the ICC.
The arbitratian shall be conducted in the city of Paris France, or any other city agreed by Seller and
Buyer. The arbitrators shall be fluent in Spanish and English. All notifications, service of process or
any ather communications related to the arbitration shall be made according to and to the addresses set
forth in Clause 25 of these Particuler Conditions. Nothing in this Contract shall be construed to
prevent any court having jurisdiction, from issuing mjunctions, attachment orders or orders for other
similar relief in aid of any arbitration commenced (or to be commenced) pursuant 1o this Clause and
which seeks the collection of any moneys owed to Seller pursuant to Clause 7 of these Particular

Conditions. The arbitral award may be enforced by any competent cowrt or other authority having

Jurisdiction.
19. AMENDMENTS; WAIVERS

Except as provided in Clause 25 of these Particular Conditions, no amendments or waiver of any
provision of this Contract shall be effective unless the same shall be in writing and signed by Seller

[
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and Buyer. No failure on the part of any party to exercise, and no delay in exercising, any right
herennder o under any Note shall operate as a waiver thereol; nor shall any single or partial exercise
of any such right preclude any other or further exercise thereof or the exercise of any other right.

20. APPLICABLE LAW

ANl matters reiated to the validity, interpretation or performance of this Contract shall be governed by

the laws of the Bolivarian Republic of Venezuela.

21. INSURANCE

The responsibiliry for SCeuring insurance on any shipment, whether against marin €, war or other risks

and the costs resulting therefrom shall rest who) ly on Buyer.

22. LIMITATION OF LIABYLITY

Neither party shall be liahje for indirect, special or consequentlal damages, loss of profits or revenues,

23. SUSPENSION AND TERMINATION

Seiler may unilaterally and at its own discretion, and in addition to any other legal remedies it may
have, forthwith upon giving notice to Buyer ejther suspend deliveries of Qi vnder this Contract or
terminate the Contract without fhe need of judicial intervention if one or more of the following events .

shall have oceurred and be continuing:

(1) Buyer for any reason whatsoever fails to make any payment due to Seller under this Contract
within five (5) calendar days after Buyer receives notice that such payment was not made;

& any ferm, covenant or agreement contaiped in Clause 4 of
of, or does not oper the LOC with

d in Clause 7 of these Particular
a shipment within the tenn

() Buyer fails 10 perforn or obsery
these Particular Conditions (Destination) of this Contra
TSSpect to any shipment within the term contemplate
Conditions, or does not deliver the Note with respect to
contemplated in Clause 7 of these Particular Conditions; or

in accordance with the provisions of this Contract and

(3) Buyer fails to take delivery of the 0j]
provision of this Contract; or

such failure is not excused by any other

or agreement contained in this

(4) Buyer shalj fail to perform or observe any other ierm, covenant
5) calendar days after written

Contract if such failure shal) remain unremedied for fiffeen (1
notice thereof shall have been given to Seller to Buyer; or

{5) Buyer shall have terminared any Other Sales Contracts pursuant to its terms; or

(6} Buyer shal] generaily not pay its debts as such debts become due, or shall admit in writing its
inability to pay its debis generally, or shall make a general assignment for the benefit of
creditors; or any proceeding shall be instituted by or against Buyer seeking to adjudicate jt
bankrupt or msolvent, or seeking liguidation, winding up, reorganization, arrangement,

adjustment, prolection, atraso, relief, or composition of it or its debts under any law relating to

bankruptcy, insolvency or reorganization {including atraso) or relief of debtors, or seeking the

SALES CONTRACT PDVSA-131 122
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e appointment of a receiver, trustee, sindico or other simj:]ar
official for it or for any substantial part of its property and, in the case of any such pro_ceedmg
institited against it {but not instituted by it) that is being diligently contested by it in good
faith, either sucl; proceeding shall remain nndismissed or unstaved for a period of nine"ty (_90)
calendar days or any of the actions sought in such proceeding (incinding, without limxtatl.on,
the entry of an order for relief against, or the appointment of a receiver, trustee, sind 1co,
custodian or ather similar official for, it or any substantial part of jts property) shall oceur; or
Buyer shall take any corporale action to authorize any of the actions set forth above in this

subsection.

entry of an order for relief or 1]

In the event of Setler suspending deliveries of Oil if one or more of the events described above shall
have oceurred and be continuing, Seller may so long as such evenf or events continue, and in addition
1o any other legal remedies it may have, forthwith upon giving notice to Buyer terminate the Contract,
Any termination of the Contract shail be without prejudice to the rights and oblizations of each party

accrued at the date of termination.

This Contract shall also terminate in the event that the Petrocaribe Bilateral Agreement is terminated

In accordance with the terms thereof,

ler at any time, at its discretion and without the

This Contract can also be unijaterally terminated by Sel
uyer m writing with at least six (6) calendar

need of judicial intervention, upon giving notice to B
months before the effective date of termination.

24, FORCE MAJEURE

See the General Conditjons.

25, GENERAL CONDITIONS

Conditions FOB (the “General Conditions”) attached hereto as Annex
shipments of Oil covered by these Particular Conditions and are
lere 18 a conflict or nconsistency between the terms
Ceneral Conditions, the terms of these Particular

The terms of PDVSA Genera!
D shall apply to all to the
incorperated herein by reference. To extent that t]
of these Particular Condifions and the terms of

Conditions shall contro),

Seller reserves the right to amend the General Conditions from time to time. Any amendments o the
General Conditions shai! be notified by Seller to Buyer and once they are notified shall be deemed

incorporated by reference to this Contract and shail apply to each shipment of Oil pursuant to this
Contract made after sucl notice, provided that such notice is made no later than forty five (45)

calendar days prior to the 311 of Lading Date of such shipment, Buyer shall have the right to terminate
this Contract if the amendments to the General Conditions materially adversely affect Buyer and
Buyer does not agree with such amendments to the General Conditions, by notice delivered to Seller
no later than fifteen (1 5) calendar days after Seller notified the amendments to the General Conditions
to Buyer, it being understood that Buyer shall be deemed to have waived the right to terminate this
Contract as contemplated in this Clause if Buyer does not detiver this sotice within such I5-calender

day periad),

2
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26. NOTICES

Except as otherwise provided in this Contract, all notices to be given under the Contract by either
party to the other shail he sufficiently given in writing, by telex, cable or facsimile and delivered to the

other party as follows:
If1o Seller, to:

A) PDVSA Petroleo, S.A.

Phone ! Fax E-mail
Carios Vasguez | Product Sales hManager 58-212-708-3199 ] 56-212-708-3014 vasquezcl @pdvsa.com
Humberto Femin__ | Contracl-Admin Manager | 56-212:708-4056 | 56-212-708-3190 | ferfinh @ pivsa.com

Mantin Rivas Fuel Gl Cperations [58-212.708-3144

| 58-212-708-3186

| fivasmdx@pdvea.cam

Oscar Labragar Clean Products Operations | 58-212-708-4945

| 58-212-708-3188

| labradoral @pdvsa.com

Rafael Curé | Firancialissues [ 58-212-708-3028

I 58-212-708-3544

[ curer @pdvsa.com

I melendeznq@pdvsa.com

_ | Finanoial Issues [58-212-708-3906 | 58-212-708-3944

Miguel Bolivar Invaicing {58-212-708-3607 | 58-212-708-3955 | bolivarmj@ pdvsa com )
Ifto Purchaser, to:

B) Guyana Energy Agency

[ Phone l Fax f E-maii ]

[ Mahender Shamma [ Commerial [ (592) -2266993 | (592;-2265227 [ Msharmaetworksgy.com i
Joseph OLalf [ Contract Administiation [ (582) zea0aaa [(582)-p265227 | Ecgeatyana.net.oy ]
Sandra Britton Operalions } (592)2269060 | {582)-2265257 | Sanbrittonahoo.com ]
Or.Ashni Singh Letier of Creditinvoica | {592)2269433 [ (592)2061784 i To be informed j

27. ASSIGNMENT

Buyer shal] not assign any of its rights or obligations under thig Contract, in whole or in part, without -
the prior written consent of Seller. Buyer shall remain jointly and severally liable for the full

performance by the assi gnee(s) or an
this Contract.

[Remairder of this page intentionally left blank]

y subsequent assignee(s) of its/their obligations with regard to

IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed by their

respective officers thereunto duly authorized, as of the date first above written.

SALES CONTRACT PDVSA-131122
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The Cash Portion COITES

Annex A
Cash Partion and Financed Portion

ponding to each shipment of Oif delivered under this Contract shall be caleulated

as follows:

(a)

(b)

(¢)

(d)

(e)

0

(i)

if the FOB Price per Barrel for such shipment is less than US$13, the Cash Portion for such
shipment shall be equal to 100% of such FOB Price per Barrel and the Financed Portion for such
shipment shalj be equal (o 0% of such FOB Price per Barrel;

for such shipment is equal to or moere than US$15 but less than

such shipment shall be equal to 95% of such FOB Price per Barre!]
of such FOB Price per Barrel;

if the FOB Price per Barrej
US$20, the Cash Portion for
and the Financed Portion for suc), shipment shalj be equal to 5%

if the FOB Price per Barel for such shipment ;g equal 1o or mere than US$20 but less than
US$22, the Casi Portion for such shipment shall be equal to 90% of such FOR Price per Barrel
and the Financed Portion for such shipment shall be equal tc 10% of such FOR Price per Barrel;

if the FOB Price per Barrel for such shipment is equal to or more than US$22 but less than
US$24, the Cash Portion for such shipment shall he equal to 85% of such FOB Price per Barre]
and the Financed Portion for sich shipment shall be equal to 15% of such FOB Price per Barrel;

for such shipment is equal to or mere than US$24 but less than
| be equal to 80% of such FOB Price per Barre]

be equal to 20% of such FOB Price per Barrel;

if the FOB Price per Barrel
US$30, the Cash Portion for such shipment shal
and the Financed Portion for such shipment shall

if the FOB Price per Barrel for such shipment is equal to or more than US$30 but less than
US$40, the Cash Portian for such shipment shall he equal to 75% of such FOB Price per Barrel
and the Financed Portion for such shipment shail be equal to 25% of such FOB Price per Barrsl;

pment is equal to or mare than US$40 bur less than
! be equal to 70% of such FOB Price per Barre}
be equal 10 30% of such FOB Price per Barrel;

if the FOB Price per Barrel for such shi
US$50, the Cash Portion for such shipment shal
and the Financed Portion for such shipment shalj

if the FOB Price per Barrel for such shipment is equal to or more than US$50 but less than
US$100, the Cash Portion for such shipment shall be equal to 60% of such FOB Price per Barre]
and the Financed Portion for sucly shipment shall be equal to 40% of such FOB Price per Barre);

ang

iipment is equal to or more than US$100, the Casiy Portion

if the FOB Price per Barrel for such s
per Barrel and the Financed Portion

for such shipment shal] be equal to 50% of such FOR Price
for such shipment shall be equal 1o 50% of such FOB Price per Barrel.




Annex B |
“STAND BY” LETTER OF CREDIT

We _{name of the bank) hereby issue our irrevocable stand-by letter of credit.

Number: (Number of the letter of credit)

In favor of: (Name and address of the beneficiary)

By order and for account of: (name and address of the client)

(amount in US$)

Approximately

Amount:

Covering: Approximately __{volume) of (product)

Shipment: From: {(name and country of the loading port)
To: (name(s) and country(ies} of the unicading
port} -
During the period: (Month-Day-Year to Month-

. Day-Year)
Valid: {expiration date) (BL + 45 days)  at the counters of

the form of letter or tested fax or

Available for payment at sight against certificate in
, feading:

iested telex, issued by (name of the beneficiary)

Quote
“Certificate”

"We ___(name of the beneficiary) hereby certify that (name of the
(amount in letters)

client) has failed to pay us on due date the amount of
from __(loading

(USS } forthe shipment of (volume} of (product)
{date of the bill of Jading)  on

port) _to _(destination port)  shipped on
vessel _ {(nhame of the vessel) . Therefore, we dema_nd payment of said amount

in.same-day funds via wire transfer in the account number (account number) in
{name of the PDVSA Petroleos S.A's bank including location city) Y

Ungquote

We {name of the bank) engage by this letter of credit to irrevocably and
absolutely pay to (name of the beneficiary) , within three (3) banking days
from the date of delivery 1o us of the mentioned “certificate” in same day funds,
without need for any proof concerning the accuracy of any statement made in said
certificate and irrespective of whether .{name of the client)  has become subject

10 any bankruptey, reorganization or insolvency proceeding.

Special conditions

B-]
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All banking charges related to this letier of credit are for the account of our
client including Lorrespendent transfer commissions, Beneficiary is to receive

full payment as specified in the “certificate”

2, Should the date of Payment of this letter of cradit fall on Salurday, Sunday or g
bank holiday in the city of New York, United States of America, payment shall

be made on the hearest preceeding banking day of such city.

3. The amount 1o be credited to {name of the beneficiary) ‘s account Is to
include delay interest at a rate of 12% PEI annum plus 6% per annum as
administrative ang handling charges based O a year of 360 days, to count
from the date of the “certificate" issued by (name of the beneficiary)

until the date of the actuag) payment by _ {name of the bank) .

should be gddressed:

4. Name of the bank and officer to whom the ‘certificate”
name of the bank, address and person to contact)

5. This telex is the Operative instrument and no mail confirming will follow.

8. Confirming or advising bank must effeci no changes or additions to the content

of this letter of credit.

7. Full payment of ihig letter of cradit shall only be deposited into the account
designated in the ‘certificate”. I (hame of the bank) s instructed to
deposit the Payment into an account whose beneficiary is different than
Name of the beneficjar » (name of the bank) shali notify  _{(name of

the beneficiary}  before making such deposit.

(article 17 Uniform

Customs And Practice For Documentary Credits, revision of 1985), we will fully
and, therefore, wil|

honor the credit Upbon resumption of our business activities
resumption of our

Pay, within the following five (5) business days after said
business, all amounts and claims covered by this letter of credit which were

ofiginated during the above mentionad interruption.

7. This letter of credit is not fransferable.

(UCP) for Documentary

credit is subject to the Uniform Custom and Practice
' erce Publication 500.

This
Credits 1993 fevision of ihe Internationa| Chamber of Comm

hall be governed by and construed in
§ of the State of New York, United States of America.

Bank: shall mean the issuing bank if no confirming bank exists, or the confirming

bank should it exists.
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Annex C
Form of Noie

PAGARE N°:

FECHA EMISION:
FECHA DE VENCIMIENTO:

MONTO:

NOMBRE DE 1A COMPANIA (en adelante “EL EMISOR”),

representada en este acto por el ciudadano , €11 Su cardcter de . segln

constaen la . declar a gque conforme al Articulo IV del Acuerdo de Cooperacion
Energética Petrocaribe celebrado entre Ia Repitblica Bolivariana de Venezuela (en adelante
08 mil ¢ineo(2005) (en lo adelante

“LARFPUBLICA™) y XXX en fecha (dia) de mes de d

“EL ACUERDO”), mi represen tada debe y pagard por valor recibido, sin necesidad de
AVISO NI PROTESTO, ala orden de PDVSA Petroleo, o a la orden del legitimo tenedor
de este pagaré, el dia (colocar la fecha aniversaria de la fecha del conocimiento de

embarque del cargamento correspondiente), la cantidad de délares de los Estados

Unidos de América (USS$ ) por concepto de amortizacién de capital, incluyendo los
intereses calculados al uno por ciente (1%), devengados durante el periodo de dos (2) afios
de graciay prorrateados entre veintitres (23) vencimienios anuales de capital, conforme a

lo establecido en el ArticulolV del “ACUERDO™,
Los Intereses antes mencionados han s1do devengados desde ] dia _ Acolocaria
fecha del conocimiento de cmbargue de cada car  gamento), hata la fecha de vencimiento
del presente pagaré. Los intereses serdn calculados sobre la base del nimero de dias
efectivamente transcurridos, sobre un (1) afio de trescientos sesenta (360) dias. Sila fecha
de vencimiento de este pagaré no es u n dia hahil en ia ciudad de Caracas, Venezuela, el
p4go se electuard el dia habil anterior.

De ne Hegarse a efectiar nINgn pago indicado en este pagare, por cualquier causa que ello
ocurra, en la fecha de su vencimiento, en el lugar v la forma que ndique, PDV SA Petrsleo,
0 el legitimo tenedor de este pagaré, “EL EMISOR™ pagard hasta su definitiva cancelacion,
intereses de mora a la tasa de} uno por ciento (1%) mensual sobze el monto adecuado, hasta
la fecha en que efectivamente BT, EMISOR” realice el pag 0. La expresién mensual se
refiere a cada periodo de treinta (30) dias continuos,

En caso de que PDVSA Petréleo, S.A. o el legitimo tenedor de este pagaré, tuviese que
pagar alghn impuesto, tasa, derecho o contribucidn que imponga, aplique, recaude o
establezca en cualquier opormunidad XXX, o cualquier subdivisién politica o autoridad
fiscal de XX, “BI, EM] SOR” se compromete a reembolsar dicho pagoa PDVSA
Petrdleo o al legitimo tenedor de este pagarg, de inmediato.

El presente pagars podrd ser cedido en cualquier momento por PDVSA Petréleo, SA,o0a
cualquiera de sus filiales, asi como a cualquier otra entidad, organismo, institucion o
persona juridica de cardcter piblico o privado. La mencionada cesién deberd ser netificada
por PDVSA Peirdleo, S.A. a “EL EMIS OR” por escrito, por lo menos con treinta (30) dias
de anticipacién a la fecha en que se efectie alpgin pago.

XXX, através de la




=

de quince {15) pagarés a gue
Nro. . de
y la NOMBRE DE La

Este pagaré es el nGmero :
se refiere el Contrato de Compraventa de

fechaﬂ . entre PpVSA Petrdlen, &.n.
COMPANTA .
efecto relacionado con este ragaré se elige

Para cualquier
como domicilio €special y excluyent
Repiblica Bolivariana de Venezuela,

las partes involucradas en este pagaré

2 a la ciudad de Caracag,
a cuyas leyes vy tribunales
declaran someterse.

POR “EL EMISOR”

Firma-
Nombre .

_—
Cargo:
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ANNEX B

ONLY ACKNOWLEDGED AS A TRUF AND ACCURATE TRANSLATION
PROMISSORY NOTE No.

ISSUANCE DATE:-
MATURITY DATE:
AMOUNT:

XXXX, through the The KXXXOXXXIXKKKK, (hereinafter referred to as the
“Issuer™), represented in this act by , as 1t 18 certified in ;
declares that in accordance with Clause Fourth of the Energetic Cooperation Agreement “
Pelrocaribe executed between the Bolivarian Republic of Venezuela (hereinafter *“The

Republic”) and XXXXXX on XXXXX XXXX (XX) of year two thousand five (2005)
pay for the amount received,

{hereinafter “The Agreement”) my represented owes and shall
without any notice and protest, to PDVSA Petroleo S.A., or to the order of the Jegitimate
dollars of the

holder of this Promissory note, on , the amount of
United States of America (U S$), for capital amortization, including the interest calculated

al an annual rate of XX percent (XX%). The heretofore menttoned amount additionally
includes the interest calculated at & rate of XXX percent (X%), accrued during the period of
grace of two (2) years and prorated among XXXXX (XX} annual maturity of capital as per

Clavse Fourth of The Agreement.

The aforementioned interests have been accrued since the day , (include the

date of the bill of lading date of each shipment), up to the maturity date of this promissory
note. The interests shall be calculated based on the number of days effectively passed, on

one (1) year of three hundred and sixty (360} days. If the due date falls on a non working
day in the city of Caracas, Venezuela, the payment shall be made on the last preceding

working day.

I any payinent indicated in this promissory note is not made, for any reason that this may
oceur, on the maturity date of this promissory note, at the place and manner that PDVSA
Petrdleo S.A,, or the legitimate holder of this promissory note, opportunely requests, the
“Issuer” will pay up to its definitive cancellation, interest for late payment at a monthly rate
of XX per cent (XX%) over the owed amount, untii the date on which the “Igsuer”
effectively makes the payment. The expression monthly refers to each pertod of thirty (30)

continuous days.

In the event that PDVSA Petroieo S.A., or the legitimate holder of this promissory note,
shall pay any tax, rate, right or contribution that imposes, applies, collects or establishes at




subdivision or tax authority of Guyana, the “Issuer” binds

any time Guyana, or any political g
payment to PDVSA Petrdleo S.A. or the legitimate holder

itself to immediately refind such
of this promissory note

This promissory note may be assipned at any time by PDVSA Petréleo to an?/ of its
affiliates, as wel] as o any other entity, institution or any public or private entity. The
aforementioned assignment shall be notified by PDVSA Petrdleo S.A., to the “Issuer” in

writing, af least thirty (30) days before any payment.

_ of XXXX (XX) promissory notes mentioned in

This promissory note is the number
, number , dated . between

- the Contract for purchase/sale
PDVSA Petréleo, S.A. and ) 0. 0.00000'¢

note the city of Caracas, Bolivarian Republic of
and excluding any other, the parties involved in
selves o the laws and courts of same.”

For any purpose related to thig promissory
Venezuela, is elected ag especial domicile,
this promissory note declare o submit them

BY THE ISSUER

By: o
Name:

Tiile:



Annex D

CONTRACT FOR THE SALF, OF CRUDE OIL,
AND OR PETROLEUM PRODUCTS
GENERAL CONDITIONS FOB

- The provisions of these General Conditions shall be subordinate to the provisions of the
Particular Conditions o the extent that there is any inconsistency.

CLAUSE 1. DEFINITIONS

PARTICULAR CONDITIONS OF SALE: Are the terms and conditions negotiated and

stipulated in the telex agreement and which together with these General Conditions
form the Contract of Sale.

GALLON: A unit of volume equivalent fo 231 cubic inches or 3.7854] liters or 0.003785_

cubic meters, all measured at 60 F°, (Degrees Fahrenheit), '

BARREL: A unit of volume equivalent {0 42 gallons or 9,702 cubic inches or 158.987 liters

or 0.1590 cubic meters, all measured at 650°F.

METRIC TON: A measure of weight equivalent to 1,000 kilograms or 2,204.62 avoirdupois pounds.

THE BILL OF LADING DATE; The date on which the last cargo hose is disconnected, afier

loading, without prejudice to the provistons of the Particular Conditions of Sale,

OIL: The crude oil and/or petroleum products purchased and sold hereunder,

RECON: Reconstituted crude, A mixture of crude oil and petroleum products.

DAY: Calendar day.

MONTH: Calendar month.

CALENDAR QUARTER: Perigd of three (3) consecutive months commencing on January
Yst, April 1st, July 1st or October 1st.

APl American Petroleum Institute.

ASTM: Amierican Society for Testing and Materials,
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S&W: Sediment and water. a material, coexisting with yet foreign to a petroleurn liquid, that
TequIres a separate measurement for reasons that inciude sales accounting. this foreign
material may include free water and sediment and emulsified or suspended water and
sediment. the method for determining the sd&w content of crude oil 1s stupulated in the

particular conditions of sale.

aterials present in a vessel's cargo tanks, void spaces,

CBQ: Onboard Quantity. Refers to m : g
1s loaded. It includes a combination of water, 0il,

~and/or pipelines before the vessel
slops, oil residue, oil/water emulsicns, siudge and sediment.

ROB: Remaining Onboard. Refers to material Temaining in a vessels cargo tzmlc;, vpid
spaces, and/or pipelines after the cargo 1s discharged. ROB includes any combination

of water, oil, slops, oil residue, oil water emulsions, sludge and sediment.

lume of all petroleum Lquids and sediment and
water, corected by the appropriate volume correction factor for the observed
temperature and AP gravity, relative density, or density to a standard temperatare
such as 60°F or 15°C angd also corrected by the applicable pressure correction factor
and meter factor, plus alj free water measured at observed lemperature and pressure.

VEF:  Vessel Experience Factor, A compilation of the history of the TCV vessel
heasurements, adjusted for OBQ or ROB, to the TCV shore measurements, Separate

VEF's should be developed for both load and discharge terminals. Preferably,
mformetion used in calculating a VEF should be based on documents that follow
practices, such as inspection company reports.

Procedure for calenlating vessel experience factors is contained in Chapter 17 of the -

API Manua] of Petroleum Measurement Standards,

TCY: Total Calculated Volume, The total vo

APVASTM STANDARDS:

APl and ASTM Standards referenced in this Contract are those in effect as of the date
of January 1st, 1998. In the event that such Standards are revised or modified or new
Standards are 1ssued, the new revised or modified Standards or any amendments

thereto shall become applicable after three (3) months from the date on WhiCh. they
were Issued, unless either party advises the other of its disagreement within that time.

AGREED LOADING RANGE:

Shall mean a three (3) day period within which the parties agree to have a vessel
arrive at the loading port to take delivery of a quantity of 0i1 which lifting has been
nominated and accepted pursuant to Section 5.4 hereof, including any amendment

thereto,
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CLAUSE . QUANTITY AND QUALITY DETERMINATION

2.1

2.3

2.4

The quantity and quality of each shipment of Oil ghal] he determined by Seller
at the loading port, Buyer may at its expense witness the quality and quantity
determination of each shipment after previous notice in wiiting to Seller.
Moreover, either party shall be entitled 1o require an mdependent 1nspector,
muteally acceptable to hoth parties to witness Seller's quality and quantity
determination, The c0sts of such independent inspector shall be borme equally

between Buyer and Seller.

compensators, when available, shall be er;
shall be in accordance with approved methods
Manual of Petrolenm Measuwrement Standard

a RECON, deduction for sediment and water shaj] be made only to the crude

oil component of the RECON.

hall be in accordance with approved methods
Qualities for which the API Manua] does not
standard test methods

crude oil). Sampling and testing s
as published in the APT Manual.
specify a test method shall be determined using

shall issue a certificate stating the quantity and quality of each shipment of Oil
determined as per the Previous provisions of this Clause. Such certificate shal]
be binding and conelusive between the parties and shall serve as the basis for
preparing the relevant shipment's Bill of Lading and price invoice.
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2.5

R
[

Nofwithstanding the foregoing, eifher party may submit 1o the other a claim
for the quality of the Oil delivered or for the adjustment of the quantity
incloded in the afpresaiq certificaie provided that such claim complies with the

following conditiong:

(& The claim ig submitted in writing as soon ag it becomes known and, in
10 event later than ninety (90) days from the Bill of Lading Date.

(b)  The claim is accompanied by documentary evidence showing the basis
of the claim and itg full particulars, and:

(©)  In the case of quaniity determination, the existence of an alleged

Case A’ (vessel with YEEF): The discrepancy between (1) the shore
TCV and (i1) the vessel's TCV after subtracting the vessel's OBQ and
carrected by the vessel's VEF, is higher than 0.3 0% ofthe shore TCV.

Case B' (vessel without VEF): The discrepancy between (1) the shore
TCV and (i) the vessel's TCV after subtracting the vessel's 0BQ, is

higher than 0.509% of the shore TCV.

Any claim failing to meet the foregoing conditions shall be barred from
Iecognition and shall he deemed waived and of no effect.

The parties agree to the foliowing special claimsg handling procedures:

(a)  Where claim is made conceming the quantity of Of] mcluded in the
eriificate, and the claim falls under the circumstances describec_i in

Section 2.5(c) Case A above,-either party shall be entitled 1o require an
independent inspector acceptable 1o both parties to determipe the
Imeasurements at the discharge port, Additionally, Seller may require
Buyer to furnigh Seller with any reports, data or documentation as it
may canvass from discharge port agents, inspectors or terminal

Moreover, Seller shall be entitled to designate one or more persons to
witness or participate (at Seller's cost) in the vessal's discharge port
easurements and to canvass and collect whatever information is
pertinent to establish the volume of Oil carried on board the vesse].
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2.7

(¢) Case A, the claiment shal] be
m which exceeds 0.30% of the
ered pursnant to Section 2.4 to the

(b)  In claimg falling under Section 2 3
recognized the portion of ifs clai
quantity certified to have been deliv
EXTent it can demonstrate :

vessel's TCV at the discharge port (as certified by an independent

nspecior approved by both parties) and the vessel's TCV at loading

portis found not 1o exceed 0.20% of the vessel's TCV at loading port.

(c) Claims falling under Section 2.5(c) Case B
under Section 2.5(cy Case A which fail to satisfy the condition

(d) If a claim ig recognized by a party, the payment made by that party
shall only include the portion of such claim 11 excess of 0.30% of the

volume certified to have been delivered pursuant to Section 2.4.

(&) Where 2 claim 1s made concerning the quality of the O3] mdicated in

Inspector shall be horpe equally between Buyer and Seller.

ion of a claim pursuant to this Clauge

shall in no way alter or affect the validity of the quality and quantity certificate
Section 2.4 hereof of release Buyer from its obligation to

honour and pay the full amount of e price invoice which Seller issues 1o
Buyer in Tespect of any Oj] shipment.

The foregoing shay ot preclude the parties from Separately apreeing on the
settlement of quahty and quantity claims submitteq i accordance with the

provisions of this Clause.

Where the parties agree 1o seitle a claim made purstant to this Clause the
termns of such settlement shall be put in WIIting or confirmed by exchange of
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correspondence and any payment 1o be made as a result thereof Sh.all be
covered either by an amended mvoice or a credit/dehit note without, in any
way, affecting, delaying or hindering the full and timely payment of the price
mvoice tendered by Seiler covering the quantity/quality certificate specified in

Section 2.4 ahove.

2.8 There are no guarantees or warranfies expressed or implied of merchantability,

fitness or suitability of the Qil for any particular purpose or use or othemise,
which extend beyond the description of the Oil contained in the Particular

Conditions of Sale within this Contract and any Attachments thereto.

CLAUSE 3. PRICE

Buyer shall pay Seller the amount that resulfs from applying the Price specified
i the Particufar Conditions of Sale to the quentity of Oil certified have been

delivered pursuant to Section 24

CLAUSE4. PAVMENT- CREDIT TERMS

Except as otherwise expressly agreed between Seller and Buyer in the Particular
Conditions 6f Sale, payment of any Oil sold and delivered hereunder shall be made by

Buyer pursuant to the following provisions:

4.1.  Payment shall be made through an frrevocable documentary letter of credit
meeling the requirements specified in Attachment "A" hereto, Such letter of
credit must be opened and/or confirmed by a first class international bank

acceptable to Seljer.

The letter of credit mugt be received by Seller at least three (3) working dqys
before the first day of the Agreed Loading Range defined in accordance with

Section 5.4 belowY

4.2 Payment (whether made directly by Buyer or through a documentary letter of
credit) must be made in dellars of the United States of America, without any
discount, allowance, retention or deduction (including any discount for
banking fees or wire transfers) in immediately available funds, into Seller's
account in a bank to pe designated by Seljer.

3 Payment must be made within hirey (30) days from the Bill of Lading Date
* of each shipment.

Whenever a due date falls on a Saturday, Sunday or bank holiday in the city of New
York, U.S.A. payment shall be made on the last preceding working day.
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The foregoing shall be withont
of any Oil ang Tequire prepay
Section 4.5 below,

prejudice to Seller's right to withhold delivery
ment of its price pursuant (o the provisions of

Any payment not recelved by Seller on jts due date shall draw

interest at the
Tate of twelve percent (12%) per

annum. Fuarthermore, there shall be an

These interest charges shal] be

additional to any remedies or claims that Seller
may be entitled o pursuant to

the provisions of Clause 14.

44 Inno event shall Buyer be entitled 1o redice or posipone bayment of the fll
amount of the price invoice tendered by Seller on the grounds that a dispute
exists conceming the quality or quantity of the Oil which the applicable
certificate indicates hag been delivered or for any other reason or claim

4.5

(2) Buyer fails to make fall and timely payment of any Oil sold and
delivered hereunder or;

(b)  The financial capability of Buyer or its Par
through which ;

ent Compaity or the hank
t opens or confirms any

letters of credit used in its
Payments to Seller becomes or g likely to become in the Judgment of
Seller unsatisfactory or Impaired, €xcept that in such event Seller may
agree with Buver 1o reinst

ate such deliveries subject to Buyer tendering
for each shipment a guara

1tee acceptable to Seljer.

4.6  The foregoing provisions of this Clause shal] apply, to the extend they are
pertinent, to the Pbayment of other moneys which Buyer may be bound to pay
Seller under the Contract (demurrace terminal charges, ete ), unless Seller
expressly waives iis application for a parficular cage according to established
international oi] industry practice.
47

Seller's invoice to Buyer may be sept by

telex or facsimile. By ver shall make
the corresponding payment in due e,
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CLAUSES. DELIVERY . PASSING O

5.1

52

F TITLE AND RISK - OIL VOLUME
NOMINATION

Deliveries of 0O pursuant to this Contract, shall be made Free Op Board
(FOB) vessels owned or chartered by Buyer, at Seller's terminal identified
n the Particular Conditions of Sale hereof ar at any other termina)

indicated by Seller.

Title and risk in the (] shal] pass from Seller to Buyer:

(@) Ifthe Oilissold in bulk, as it passes the vessel's permanent flange
connection of the delivery hose at the loading port.

(&) Ifthe Oilig sold m containers, as it passes the vessel's rail at the

loading port. :

ch to Seller for any foss, damage or contamination

Hence, no lability shall atta
passed to Buyer pursuant to

affecting the Oil after title and risk thereof have
the preceding provisions of this Clause,

Unless otherwise stipulated in the Parficular Con

than the quantity it had norminated for such pen-d,
remedies available under thig Contract, shall not be

obliged to supply such shortfal} during any subsequent period.

The procedure for nomination shall be the following:

(@)  Incase of crude oil, Buyer shal] noiify Seller prior to the tenth (10th)

day of each month:

(1) The quantity of crude oj] Buyer proposes to Iift during the
subsequent month and an estimate of the quantities Buyer

proposes to lift during the next three (3) months.

() The three (3) day loading range within which Buyer proposes to

Iift the crude oil.
(i} Seller shall have until the fifteenth (I15th) day of the same
month, 1o accept the nomination or to reject it and give a
counterproposal. The parties shall thereafter endeavor to agree
0D a nomination program for the following month acceptable to

both.




(¢} In case of petroleum products, Buyer shall naotify Seller prior to the
tenth (10th) day of each month;

{i) The quantity of petroleum products Buyer proposes to_l‘ift
during the subsequent month and an estimate of the guantiies

Buyer proposes to lift during the next three (3) months.

(i) Thethree (3) day loading range within which Buyer proposes to
lift the petroleum products.

(i) Seller shall have until the twentieth (20th) day of the same
month, to accept the nomination or to reject it and give a

counterproposal.
The pariies shall thereafter endeavor o agree on a nomination

program for the following month acceptable to both.

55  The Agreed Loading Range resulting from the procedure set out In the
preceding provisions of this Clause may be modified by the express agreement
of both Seller and Buyer provided that such agreement is recorded by an

exchange of correspondence.

5.6 Except for the provisions of Sections 5.1 and 5.2 above the preceding
provisions of this Clause shall not apply to Oil shipmenis sold on a spot basis. -

5.7 Notwithstanding any agread volume nomination Seller may for operational
reasons reduce the actual volume of Oil to be delivered to 2 particular vessel by

up to 10% of the said agreed volume nominzation.

CLAUSE 6. VESSEL NOMINATION

6.1 At least ten (10) days prior to the first day of the Agreed Loading Range,
Buyer shall notify Seller of the following:

(a)  The name and characteristics of the vessel which jt nominates to take
delivery of the Oil;

(b)  The date of vessel's arrival within the Agreed Loading Range;

(c) Approximate quantity and quality of Oil to be loaded consistent with
the quantity and quelity of Oil which lifting has been nominated and

accepted pursuant to Section 5.4; and

(d)  The name of the proposed independent mspector (if any). Where the
Oil o be delivered consists of a spot purchase made less than tern {10)
days before the first day of the Agreed Loading Range, Buyer's notice
to Seller shall be made promptly after the purchase is agreed to.
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6.2

6.3

6.4

6.5

Seller may either reject or accept Buyer's vegsel nomination. If seller rejects
the vessel nominated, Buyer shall thep take nmmediate action to nominate

another vessel acceptable 1o Seller.

Buyer shall be entitled g substitute any vessel nominated according to Section
-1 by another vessel of similar size and characteristics, without prejudice to
Seller's i ghi to aceept or reject such new nomination as provided for in Section

6.2 above.

Any deadweight ineurred due to the nomination by Buyer of a vessel whose
dumensions are larger than those required to transport the respective cargo shall
be for the sole atcount of Buyer, imespective of whether the vegsel's

nomination is accepted by Seller.

Buyer warrants:

{a) That all vessels used by Buyer to lift the Oil ai the loading port
mentioned in the Particular Conditions of Sale shall be owned or
demised chartered by a member of the International Tanker Owners

Pollution Federation Limited (ITOPF), and that cach one of ;aid
vessels shall carty on board a certificate of msurance, of the kind

provided for in the Civil Liability Convention for Oil Pollution
Damages, (CLC certificate) issued to it by asignatory state; and

(b) That said vessel shall be covered by insurance for liability for oil
pollution, in the maxinaum amount per incident as there shall be thep
available through any P&l club in the international group of P&
clubs, including but not limited to such excess pollution hability
msurance, in the MAaxInum amount per incident, s there shall be then

available.

CLAUSE?7. La YTIME

7.1

a safeberth or safe loading buoy with sutficient depth to allow it to approach,

said safeberth or safe loading buoy and which may require the exercise of

special precantions or safety measures.

any navigational conditions as are likely to exist at the approaches of the
loading port about the time of its arrival 50 as to prevent and aveid any ha.zards

Or controllable risks
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7.4

Buyer shall ensure the vessel upon its arrival at the loading port is in
cargoworthy condition and fully equipped to effect loading operations from the
terminal facilities both safely and with prompt dispatch and efficiency.

Any risks relating to vessel's failure io be n cargeworthy condition at the time
of loading, shal] vest extirely on the Buyer, regardless of whether Seller ha_s
nspected or not the vessel or whether Seller has given or failed to give Buyer
or the vessel any advise concerning the cargoworthy condition of the vesse] at

the time of loading.

ge the vessel's locations or to request Buyer

Seller shall have the ri ght to chan
fe loading buoy to another at leading port or

to do so from one safe berth or sa
to anchorage.

Time consumed shifting between berths or 1o anchorage, at Seller's
request, shall be computed as used laytime and Seller shall pay all specific

expenses incurred directly as result of such shifts.

Buyer shall cauvse the vesse] o observe and comply with all applicable
regulations in force at the loading port from its arrival at said port, during

Joading, and until itg departure therefrom.

Buyer shall cause the vessel to vacate the mooering berth or loading buoy as
soon as loading operations are completed. Buyer shall compensate Seller for
the costs of any demurrage, inefficiency or third party claims incurred by Seller
as a result of vessel's failure to promptly vacate the berth or loading buoy as
aforesaid (including those cosis ornginating from delays in the docking of
others vessels awating their leading turns), except where such failure is the
result of an event beyond the control of vessel.

Buyer shall notify Seller (directly by the vessel or through its port agents)
approximately 72, 48 and 24 hours in advance, of the vessel's estimated time of
arrival (ETA) at the loading port. Buyer shall be relieved of the obligation 1o
notity Seller of the vessel's ETA 72/48 and 24 hours in advance to the extent
that at the time the vessel nomination is agreed the vessel is so close to the
loading port and to the Agreed Loading Range that vesse] is unable to give

Seller all ETA notices referred to above.

After the vessel has arrived a the customary anchorage at the loading port and
1s ready to Ioad, Buyer shall give Seller notice of the vessel's readiness to
recerve the Oil at the loading port. Any notice of readiness (NOR) tendered
from a location other than the customary anchorage point shall be deemed

invalid and of np effect
onditions of Sale and regardiess

an allowed laytime of thirty six
quantity of Oil nominated and

Except as otherwise agreed in the Particular C
of the volume of (3] loaded, Seller shall have
(36) howrs to complete the loading of the
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7.6

7.7

accepted. If Seller supplies Oil 1o the same vessel at more than one (1) port, the
allowed laytime shall be mcreased twelve (12) hours per each additional port.
The laytime shall be increased two (2) hours for each additional grade of Ol

loaded.

Laytime shall begin to count in accordance with the following rules:

a) Where the vesse!l arrives at the loading port prior to the first day of the
Agreed Loading Range znd tenders o NOR to Seller prior to such date,
laytime shall begin to count on the sixth hour (06:00) of the first day of
the Agreed Loading Range or when the vessel ig all fast at its assigned
berth and ready in all materia] respects fo begin loading operations,

whichever occurs firgt,

b) Where the vessel tenders 2 NOR to Seller within the Agreed Loading
Range, laytime shall begin to count after sjx (6} hours of such tender or
when the vessel is all fast at its assigned berth and ready in all respects
to commence loading operations, whichever ocours first,

¢) Where the vessel tenders e NOR within seven (7) days after the Agreed
Loading Range has lapsed, it shall be allowed to load at Selier's
convenience and laytime shall begin when the vessel is all fast af its -
assigned berth and ready in all material respecls to commence loading

operations.

d) Where the vessel arrives at the loading port miore than seven (7) days
after the Agreed Loading Range has lapsed, Seller shall not be bound to
load the vessel, unless Seller, at its discretion, expressly agrees to do so
and laytime shall begin when the vesse] is all fast at its assigned berth
and ready in all materia] iespects 1o commence loading operations. If
Seller decides not to Ioad the vessel, then the quantity of Oil which the
vessel Tailed to 1ift may, at Seller's discretion, be dedncted from any Oi]
quantity which Seller has agreed to sell and deliver to Buyer under the

Contract.

(e} If vessel tenders NOR atf 5 place other than the customary anchorage of
the loading port and fails to tender NOR upon arrival at such customary
anchorage or if vesse] fails 1o give Seller the 72/48 and 24 hours ETA
notices, the vessel shall be allowed to load at Seller's convenmence and
laytime shall begin when the vesse] is all fast and ready in all material

fespects to begin loading operations.

Laytime or, if the vessel is on demurrage, time on demwirage shall end at each
loading port when cargo hoses have been disconnected. Time spent up to four
(4) hours after cargo hoses have been disconnected while waiting for cargo
papers at each loading port shall not count as used laytime or demunrage if
vessel1s on demurrage, However, that time in excess of four (4) hours waiting

D-14



7.7

7.9

7.10

for cargo papers after cargo'hoses have been disconnected shall count as U:Sc":d
laytime, or demurrage if vegse] is on demurrage, provided that during this time
10 operations for the account of the vessel are being carried out.

Nomjthstanding any other provision hereunder, any time spent for the
following purposes or reasons shall not count as used laytime or as demurrage

if the vesse! is on demurrage:

(a)  Time spent by the vessel moving from anchorage to the designated
berth or loading buoy afier it fenders its NOR, mcluding without

limitation any time Spent on mooring operations and/or walting for the
port pilot or an additional fug boat.

(b) Time lost inspecting the vessel Or as a result of vesse]
load or for its failure j

vessel's facilities,

(c) Any deiay or curtailment of the Ioading dperations atiributable to the
vessel's agents, master, officers, crew, Buyer, vessel's owner or

operator,

(A Time spent Iming up ar discharging ballast or slops.
(¢)  Time spent wailing for Practigue ncluding any customs, immigration
Or sanitary clearance,

) Time spent awaiting receipt and approval by Seiler of letter of credit

that Buyer is required to furnish under the Contract,
(g) Delay due to vessel's buniering if it is not accomplished concurrently
with loading operations. . '

(h)  Prohibition of right time ioading or berthing due to Buyer or vessel

owner instructions or port and terminal regulations.

if the vessel is op demurrage, due to

Laytime consumed or demurrage,
‘s loading facilities or equipment

accidents] breakdown or failure of the terminal
shall be reduced by one half

Lightering services, if any, shall be for account and risk of Buyer, but if the
aforemerntioned services should be required solely because of Seller's failure to

provide a berth ag specified in
accourt and risk of Seljer.

Section 7.1 above, such services shall be for the



£ but not limited +o customs’ overtime, port charges and har
T the account of Buyer. However, no special charge shall he
made 10 the vegsel fur using the berth or loading bugy designated by the

loading port ferminal,

CLAUSE g. DEMURRAGE

8.1 Seller sha pay Buyer demurrage in dollare of the United States of America for
the demurrage resulting when the nsed laylime exceeds the laytime allowed to

Seller hereund er.

82 The demurrage shall pe calculated by applying the rate specified ip the
Particular Conditions of Sale tor every hour (or pro rata for part thereof) by
which the ugeqd laytime exceeds the laytime allowed to Seller pursuant o

Clause 7 hereof

If the Particalar Conditions of Sale do not specified ady rate, the demurrage
rate shall be: :

(a) The vegse]'s charter party demurrage rate if the vessel is under a voyage

(b)  The arithmetic average of the demurrage assessments made by two

utilized, if the vessel is owned by Buyer (or by one of its affiliates) or ig
under a fime charter. Said brokers shall be chosen b ¥ Inutual
agreement, one o be proposed by Buyer and the other by Seller. The
rate used by the brokers for the assessment shall be that of the first day
of the Agreed Loading Range for the particular vegse).

84 No claim for demurrage shall he allowed unless i i submitted in Writing to




among other documents that may be requested: the charier party or fixture
telex showing demurrage rate, claim invojce presented by the owner of the
vessel, time log/statement of facts 1ssued by independent inspector, copies of
ETA notices sent to Seller, letter of protest and NOR at load and discharge
ports, pumping log at discharge ports signed by master or chief engmeer and a
terminal representative or the independent inspector.

a demurrage claim as required by this Section sha}l

Failure by Buyer to submit
eration and shall be construed as a waiver of such

bar such claim from consid
claim by Buyer.

CLAUSES. LIABILITY EXEMPTIONS

5.1

8.2

Neither Seller nor Buyer shall be Hable for fajlure 1o perform any or all of the

stipulations of this Contract if their performance has been materially delayed,
hindered or prevented by any cause beyond the reasonable contro! of Seller or
Buyer, as the cage may be, despite the due diligence of the affectad party.

the reasonable control of Seller or Buyer® or
"Force Majeure” shall be deemed to include, for example: wars, hostilities,
public enemy or belligerent's actions, sabotage, boycott, blockade, revolutions,
Insurrections, riots or commotions, acts of God, fires, frost or ice, earthquakes,
storms, lightning, weather or sea conditions, tidal wave or perils of the sea,
navigaticnal accidents, vessel damages or breakdowns, loss of tanker due to
sinking, belligerents or governmental confiscation, with or without formal

The expression "cause beyond

accidents caused by fire or other causes to: wells, pipelines, storage deposits,
refinery faciliies, machinery and other facilities; faults or Omissions caused or
due o 8Xpropriation, requisition, confiscation or nationalization; embargoes;
CXport or import restrictions, or restrictions of production, raticning or
allocation of same, whether imposed by law, decree or regulation, or by
msistence, Tequest or instructions of any governmental authority, or
orgamization owned or controlled by any govemment, or by any person
purporting to represent a govémmem; to the interference, restriction or onerous
regulations, imposed by any govemnment authority, to whose jurisdiction any
of the parties is subject to, whether civil or military, legal or de facto, or which
PUrports to act under any Constitution, Decree, Act or otherwise,

Nohvitlmtanding the above, Buyer shall not be released from its obligation to
make payments for Oj] delivered hereunder.

No reduction or suspension in the deliveries or receipt of Oil due to any of the
Ieasons set forth above, shall extend the tenm of this Contract or terminate
same; however, zny of the parties may terminate this Contract by written
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9.3

9.4

notice to the other, if any of the aforementioned circumstances persist during
nmety (90) consecutive days,

Section 9.1, shall, unless otherwise agreed, be deducted from the volumes
hereunder required to be deliverad and received,

A party affected by a Force Majeure event shall notify the other party as soon
as practicable of jtg occurrence. As soon as a party affected by a Force Majeure

accordingly,

CLAUSE 19, SUPPLY SHORTAGES

10.1

10.2

If, by reason of any of the canses described in Clayse 9, or by reason of the
refusal or fajlure of 4 govemment or puplic authority to grant any production
Permifs, whether or not the foregoing oceurs at z source of supply named in
this Contract, there should oceur a shortage of Oil as a consequence of which
the quantity of Oj] available to Seller decreases 5o that Seller is unable to fulfil]
1ts obligations in effect at such time, Seller may freely withhold, suspend or
reduce deliveries unday this Contract at its sole judgment, although Seller shal]
endeavor to arrange an equitable distribution of supplies originating from jtg
OWn production. Seljer shall not be required {0 purchase Oil, or use Of
aéquired, 0 compensate oy shortages resulting from any of the hereinabove

mentioned cayses,

In all cases, Seller shall not be required to deliver the shorifalls for the
corresponding period, upless both parties mutually agree otherwise in Writing,

CLAUSE 11. INTERPRETATION

I1.]

11.2

Except as provided in the second paragraph of Section 7.3 of these General
Conditions, claims between the parties for indirect, incidental or consequential

damages shall not be allowed,
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CLAUSE 12, APPLICARLE LAW

All matters related 10 the validity, interpretation or performance of this
Contract shall be governed by the laws of the Republic of Venezuela.

CLAUSE 13, ARBITRATION

Any controversy or claim relating to this Agreement or the breach thereof shal]
be setiled by arbitration conducted in the English Language by three arbnr_ators
m accordance with the Commercial Arbitration Rules of the Intermational

Chamber of Commerce (ICC). Each party shall appoint one Arbifrator and the
third arbitrator, who shall act as a Chairman, shall be appointed by the two

already appointed arbitrators within 30 days counting from the day in which
the last arbitrator named by the parties was appointed. If the two arbitrators do
ot agree on the third one, the thizd arbitrator shall be appointed by the Court

rendered by the Arbitrators may be entered in any Court having jurisdiction
hereof. Unless otherwise specified in the Particular Conditions of Sale or 7
otherwise agreed between the parties such arbitration shall be conducted in the

city of Paris, France.

CLAUSE 14. BREACTH

CLAUSE 15, DES TINATION

Seller agrees 1o enter into this Contract based on Buver's express undertaking
1o give the Ol the use and destination stipulated in the Particular Conditions of
Sale. Buyer warrants therefore that the Oil shal] be given the use and
destination stipulated in the Particular Conditions of Sale.

Buyer may only change the above mentioned use or destination with Seller's
written consent. Such consent, unless otherwise agreed by Seller, must be

Any change in the warranted use or destination of the Oil shall entitle Seller to
require Buyer to pay the price differential between the Contract price and the
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price which Seller would have charged, in accordance with ifs commereial

practices for Oi] sold to he new destination.

Such right shall accrye regardiess of whether Seller has granied or denied
Buyer its consent for 4 change in the use and destination: of the Oil,

Seller reserves the right to request from Buyer a discharge certificate for the
Pupose of verifying the destinati on of the Oil. For the purposes of this Clause
a discharge certificate may consist of: (i) an independent inspector' certificate
of discharge, or (i) the corresponding  customs fees receipt or other
govemment documen: evidencing the port in which the O1l was discharged or
(iif) the exemption from customs feeg a1 the port of discharge or (iv) any other
document that Seller deemns an appropriate Substitute thereof,

Buyer's failure 1o comply with any of the provisions of this Clause shall entitle.
Seller (without prejudice to any other rights and remedies it may havﬁe under
the Contract) i0 cance] the Contract, suspend further deliveries of Ol under

the Contract or dispose of any undelivered Oil as it deems fit,

CLAUSE 16. SPECIAL CONDITIONS‘

personnel to grant or

offer the agenis, representatives or rersonnel of the other, either directly or
comuissions or fees, personally

benefiting the gaid agents, representatives or persennel or any member of their
families,, or any company in which they hold a subsiantial interest, except for
such small scale mstitutional gifis as are customary and admissible as per

Standard oil mdustry practice.

Breach of thig obligation shall entai] the immediate cancellation of the
Contract withoyt prejudice to any other remedies or actions as may be

prescribed by law.

behalf) for the granting of any gifs, loans, gratification, commissions or fees
preciuded by the preceding provisions of thig paragraph, it shall promptly
notify the other of such request together with such other information as may be

required to invest; gate these circumstances.

CLAUSE 17, ASSIGNMENT

terms of the assignment. Formal notice of the assignment shall be rendered to
Buyer, Sxpressly mndicating thereon the assignee’s address, Buyer may assign
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this Contract or its performance totally or partially, with Seller's prior written

consent.

An assignment made in breach of this provision shall be deemed void and shall
not release the party effecting such assignment from its responsibilities under

the Contract.

agreed the party assigning all or part of this

Unless otherwise expressly
its assignees' due and timely

Contract shall remain bound as guarantor for
performance of the assigned Contract obligations.

CLAUSE 18. NOTICE

Except as  otherwise provided, all notices, statements and other
communications 1o be given hereunder by one party 1o the other, shall be
deemed to have been sufficiently given i in writing, or delivered by hand, or
sent by telex or facsimile to the address of such other party specified in the
Particuler Conditions of Sale hereof. Any change of address shall be advised to
the other party in wiiting, with at least fifieen (15) days prior notice.

CLAUSE 19. EXCEPTIONAL CIRCUMSTANCES

supervemng and unforesecable mmarket circumstances
ge in the prevalent market price of the Oil or in oils
which are commercially comparable {0 it in use and specifications and such
market price materially diverges from the price which applies under the
Contract, the party affected by such changes may reguest the other to agree to a
change in the Contract price so as to put it in alignment with the said prevalent
market price during the remaining period of the Contract. Such request shall be
made in writing and shall be accompanied by verifiable evidence showing
conclusively that the said change in circumstances has occurred. Where such
request has been made, the party receiving such request shall begin
negotitions to seek an amendment 10 the Contract price that aligns the
Contract price with prevalent market prices. If such negotiations fail to cause
an amendment to the Contract within 60 calendar days afier the requesi has
been made, the party making the request shall be entitled fo suspend purchases
or deliveries under the Contract until such fime as an agreement is reached or
until the Contract expires. Once an agreement is reached the price amendment
shall apply to any deliveries made after the date in which the request was
tendered. “The Contract price shall be deemed to differ materially from the
prevalent market price if it diverges by more than 10% from the applicable
Contract price at least for = perod of three (2) consecutive months.
Alternatively where the parties cannot agree that the market conditions do in
fact allow for the aforesaid Tequest 1o be made pursuant to this Clause, ejther
party may require the issue to he submitted to a conflict resolution procedure
involving the use of jointly appointed commercial arbitrators, as more

specifically provided in Clause 13 of this Contract.

Where exceptional,
cause a susiained chan
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CLAUSE 20. GENERAJ,

The present Contract is comp

osed of the Particular Conditions of Sale and the
General Conditipns of Sale an

d 1ts attachment "A"
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