CONTRACT NUMBER: 

 SELLER’S CODE:   

 SALES AND PURCHASE CONTRACT

SOY BEAN GRADE #2 (NON GMO CERTIFIED)

CONTRACT NUMBER: 

THIS AGREEMENT MADE AND ENTERED INTO THIS  ____ DAY OF JULY 2004  BY AND 

BETWEEN:

SELLER:  PLANALTO TRADE COMPANY LIMITED 

                  Room 2701,Car Po Commercial Building

                 18 Lyndhrst Terrace,Central                    

                  Hong-Kong-China

                                       HEREIN AFTER CALLED THE “SELLER” AND

BUYER:                        
HEREIN AFTER CALLED THE “BUYER” AND

WHEREAS: THE SELLER AND BUYER, EACH WITH FULL CORPORATE AUTHORITY, CERTIFIES, REPRESENTS AND WARRANTS THAT EACH CAN FULFILL THE REQUIREMENTS OF THIS AGREEMENT AND RESPECTIVELY PROVIDE THE PRODUCTS AND THE FUNDS REFERRED TO HEREIN, IN TIME AND UNDER THE TERMS AGREED TO HEREAFTER; AND

WHEREAS: THE SELLER HEREBY AGREES AND MAKES AN IRREVOCABLE FIRM CONTRACT TO DELIVER   FIVE         HUNDRED THOUSAND (500,000) METRIC TONS (+/-5%) OF SOYBEAN GRADE #2 (NON GMO CERTIFIED), COST, INSURANCE AND FREIGHT (CIF) INCOTERMS 2000, AND   

WHEREAS: THE BUYER HEREBY AGREES AND MAKES AN IRREVOCABLE FIRM CONTRACT TO PURCHASE FIVE HUNDED THOUSAND (500,000) METRIC TONS (+/-5%) OF SOYBEAN GRADE #2 (NON GMO CERTIFIED), COST, INSURANCE AND FREIGHT (CIF) INCOTERMS 2000, AND   

WHEREAS: THE SELLER AND THE BUYER BOTH AGREE TO FINALIZE  THIS CONTRACT UNDER THE TERMS AND CONDITIONS, IT IS THEREFORE AGREED AS FOLLOWS:

1.
PRODUCT:

SOYBEAN GRADE #2 (NON GMO CERTIFIED) - SHALL CONFORM WITH THE FOLLOWING SPECIFICATIONS AND PHYTOSANITARY CERTIFACATE OF NO RADIATION, NO VIRUS , NO INSECT PESTS,NO POISONOUS MATTER AND IS SUITABLE  FOR HUMAN CONSUMPTION
TEST WEIGHT:


54 MIN POUNDS PER BUSHELS,

PROTEIN:



MIN 35 %.

MOISTURE CONTENT:

MAX 14.0 %

FOREIGN MATERIAL:                         MAX 2.0 %

OIL CONTENT:


MIN18.0 %

 WEATHER DAMAGE:
            1%MAX

 INSECT DAMAGED SEEDS:
            1%MAX

 FREE FATTY ACIDS:

            1%MAX

 DISCOLORED SEEDS: 
            2%MAX
SPLITS                                                    20%MAX

2.
ORIGIN:   

BRAZIL

3.
DESTINATION / PRODUCT DISCHARGE:

DESTINATION SHALL BE ANY SAFE CHINESE PORT (ASWP) (NON USA SANCTIONED PORT) (SEE ARTICLE 27 TERMS AND DEFINITIONS), CIF. THE BASIS OF DELIVERY FOR ALL OTHER SHIPMENTS SHALL BE FIFTY THOUSAND (50,000) METRIC TON PER SHIPMENT.  DELIVERY SHALL BEGIN THIRTY TO FORTY FIVE (30 – 45) DAYS AFTER RECEIPT AND CONFIRMATION OF AN OPERATIVE FINANCIAL INSTRUMENT ACCEPTABLE TO THE SELLER, AND COMPLETED WITHIN THE STATED TIME. MINIMUM DISCHARGE RATE OF FIVE THOUSAND (5,000) METRIC TONS PER WEATHER WORKING DAY (WWD)

4.
PRODUCT DELIVERY:

THE DATE (S) OF BILL OF LADING SHALL BE CONSIDERED THE DATE (S) OF DELIVERY.  THE FIRST DELIVERY SHALL BEGIN THIRTY TO FORTY FIVE (30-45) DAYS AFTER RECEIPT AND CONFIRMATION OF AN OPERATIVE FINANCIAL INSTRUMENT ACCEPTABLE TO THE SELLER.  THE SELLER SHALL HAVE THE 

RIGHT TO DELIVER EARLIER THAN AGREED IN THIS CONTRACT GIVING NOTICE TO ALL DESIGNATED PARTIES AS REQUIRED HEREIN, WITH THE APPROVAL OF THE BUYER.  THE PRODUCT SHALL BE SHIPPED TO THE RELEVANT PROVISIONS OF THIS CONTRACT WITH THE SHIPMENT TO BE FORWARDED TO DESTINATION PORT/S IN MINIMUM SHIPMENTS OF FIFTY THOUSAND (50,000) METRIC TONS (+/-5%) TOTAL SHIPMENTS SHALL BE ACCORDING TO SHIPPING SCHEDULE. (SEE "ADDENDUM A").  MINIMUM IS SUBJECT TO 
SLIGHT AND REASONABLE VARIATIONS IN SCHEDULES DUE TO THE CUSTOMARY AND USUAL EXIGENCIES.

CONSECUTIVE SHIPMENTS SHALL BE SHIPPED BY DELIVERING AND RECEIVING SCHEDULE OF BUYER, SENT TO THE SELLER AFTER THE FIRST SHIPMENT HAS LEFT THE PORT AS INDICATED BY THE SGS CERTIFICATE.

INCOTERMS 2000 / CIF (SEE ARTICLE 27 TERMS AND DEFINITIONS) 

5.
CONTRACTED QUANTITY:

THE TOTAL QUANTITY OF THE CONTRACT SHALL BE DETERMINED BY THE CERTIFICATIONS OF WEIGHT ISSUED BY THE INSPECTION AUTHORITY AND BY THE BILL OF LADING OF THE SHIPMENT THAT WAS IN EFFECT DELIVERED TO THE BUYER.

6.
PRODUCT WEIGHT AND QUALITY:

THE SELLER GUARANTEES THAT EACH SHIPMENT OF SOYBEAN GRADE #2 (NON GMO CERTIFIED) SHALL BE PROVIDED WITH AN INSPECTION CERTIFICATE OF WEIGHT AND QUALITY AT TIME OF LOADING AND SUCH CERTIFICATE SHALL BE PROVIDED BY SOCIÉTÉ GÉNÉRALE DE SURVEILLANCE (SGS), AND SHALL BE DEEMED TO BE FINAL.  THE SELLER SHALL INSTRUCT SAID AUTHORITY TO CARRY OUT THE INSPECTION IN STRICT ACCORDANCE WITH THE INTERNATIONAL CHAMBER OF COMMERCE (I.C.C.) RULES.  THE BUYER SHALL, IF DESIRED, AND AT HIS OWN EXPENSE PROVIDE ADDITIONAL INSPECTION AT PORT OF LOADING TO CONFIRM LOADING.  IF DISCREPANCIES SHOULD AT ANY TIME AND IN PARTICULAR CASE RESULT IN RELATION TO THE INSPECTION CERTIFICATE (S) ISSUED AT THE PORT OF LOADING AND DESTINATION, IT IS HEREBY AGREED THAT ARBITRATION SHALL BE EMPLOYED TO DETERMINE THE APPROPRIATE JUDGMENT.  BOTH PARTIES AGREE TO BE BOUND BY THE ARBITRATOR’S DECISION FOR OR AGAINST EITHER BUYER OR SELLER.
WHEN GOODS HAS ARRIVED AT DESTINATION PORT, BUYER HAS THE RIGHT TO RE-INSPET THE DELIVERED GOODS BY CCIC/CIQ AT THE DISCHARGE PORT AT BUYER’S ACCOUNT 

THE SELLER HAS NO LIABILITY ON ANY DISCREPANCY RESULT, BUT THE INSURANCE COMPANY AND /OR THE SHIPPING COMPANY.

7.
QUANTITY:

FIVE  HUNDRED THOUSAND (500,000) METRIC TONS (+/-5%) OF TOTAL CONTRACT TO BE SHIPPED

8.
PACKING:

BULK

9.
PRICE PER METRIC TON:

THE FIRST SHIPMENT PRICE IS                           UNITED STATES DOLLARS PER METRIC TON CIF MAIN SAFE CHINESE PORT. THE FUTURES PRICE WILL BE FIXED OR EQUAL TO TH PRICE OF CHICAGO CBOT ON THE DAY OF INDIVIDUAL CONTRACT ISSUED OF PER 50,000 MT SOYBEM BETWEEN THE BUYER AND THE SELLER.

10. FIRST SHIPMENT PAYMENT:

BUYER CAN OPTION THE BANK GUARANTEE PAYMENT LETTER OR L/C. THE OTHER SHIPMENT PAYMENT USE L/C ONLY.

11.
PAYMENT TERMS:

BY FULLY FUNDED IRREVOCABLE, DOCUMENTARY LETTER OF CREDIT FOR MONTHLY CONTRACT VALUE PAYABLE 100% AT SIGHT (PER TEXT OF ATTACHED ADDENDUM “C”)  TOTAL OF        MILLION ($               ) UNITED STATES DOLLARS (+/- 5%) , ISSUED BY A TOP WORLD BANK, VALID FOR (SEE ARTICLE 27: TERMS AND DEFINITIONS) UP TO 3  MONTHS.  

THE LETTER OF CREDIT MUST ALLOW A MINIMUM OF FIFTEEN (15) BANKING DAYS FOR PRESENTATION AND NEGOTIATION OF DOCUMENTS BUT WITHIN THE EXPIRY PERIOD FULLY FUNDED DOCUMENTARY LETTER OF CREDIT.

BEFORE THE PAYMENT INSTRUMENT IS TRANSFERRED TO "PLANALTO TRADE COMPANY LTD " ACCOUNT THE TEXT OF THE PAYMENT INSTRUMENT MUST BE REVIEWED AND APPROVED BY A SELLER'S BANK. 
THE LETTER OF CREDIT DOCUMENTS SHALL BE NEGOTIABLE AND PAYABLE AT THE SELLER’S BANK. ALL BANK COSTS FROM BUYERS BANK TO SELLERS BANK ARE FOR THE BUYERS ACCOUNT.

12.
PERFORMANCE BOND:
TWO  PERCENT (2%) OF THE LETTER OF CREDIT VALUE ISSUED WITHIN FIVE (5) INTERNATIONAL BANKING DAYS OF RECEIPT OF OPERATIVE FINANCIAL INSTRUMENT.

13.
PROOF OF PRODUCT:

PROVIDED BY SELLER WITHIN SEVEN (7) INTERNATIONAL BANKING DAYS AFTER RECEIPT OF NON-OPERATIVE FINANCIAL INSTRUMENT ACCEPTABLE TO SELLER.

14.    PRODUCT DOCUMENTATION PER SHIPMENT:

            One set of the following documents consisting of three originals and three 

            non-negotiable copies will be furnished by the Seller:

1.
8 COPIES (4 ORIGINAL AND 4 COPIES) OF SIGNED COMMERCIAL INVOICES INDICATING L/C NO. AND CONTRACT NO.

2.
3/3 BILL OF LADING CLEAN ON BOARD MARKED FREIGHT PREPAID, MADE OUT TO ORDER AND BLANK ENDORSED INCLUDING THE L/C NO. AND DATE, NOTIFYING THE BUYER WITH BUYER´S COMPLETE ADDRESS AND TELEPHONE NUMBER PRINTED.

3.
4 COPIES (ONE SIGNED ORIGINAL AND THREE SIGNED COPIES) OF THE CERTIFICATE OF ORIGIN ISSUED BY THE CHAMBER OF COMMERCE FROM THE COUNTRY OF DISPATCH.

4.
PHYTOSANITARY CERTIFICATE ISSUED BY BRAZILIAN GOVERNMENT, 1 ORIGINAL AND 3 COPIES. 

5.
QUALITY CERTIFICATE ISSUED BY SGS AT PORT OF LOADING, CERTIFYING THE QUALITY OF SOYBEANS SHIPPED ACCORDS WITH THE SPECIFICATIONS STIPULATED IN THE L/C, 1 ORIGINAL AND 3 COPIES

6.
QUANTITY CERTIFICATE ISSUED BY SGS AT PORT OF LOADING, CERTIFYING THE QUANTITY OF SOYBEANS SHIPPED ACCORDS WITH THE SPECIFICATIONS STIPULATED IN THE L/C, 1 ORIGINAL AND 3COPIES

7.
FUMIGATION CERTIFICATE, 1 ORIGINAL AND 3 COPIES, ISSUED BY SGS A FIRST GRADE COMPANY PERFORMING FUMIGATION.

8.
CERTIFICATE ISSUED BY SGS, 1 ORIGINAL AND 3 COPIES, CERTIFYING THE SOYBEANS SUPPLIED BY THE SELLER IS FREE FROM THE FOLLOWING DISEASES, PESTS AND 

      WEEDS DANGEROUS TO PLANTS IN ACCORDANCE WITH THE REGULATIONS OF THE MINISTRY OFAGRICULTURE OF THE PEOPLE´S REPUBLIC OF CHINA, I. E.:

a.
PHYTOPHTHORA MEGASPERMA DRECHSL.F.SP.GLYCINEA KUAN & ERWIN. 

b.
CALLOSOBRUCHUS ANALIS (FABRICIUS).  

c.
CALLOSOBRUCHUS PHASEOLI (GYLLENHALL). 

d.
SORGHUM HALEPENSE (L.) PERS. 

e.
SOUTHERN BEAN MOSAIC VIRUS. 

f.
TOBACCO RINGSPOT VIRUS. 

g. TOMATO RINGSPOT VIRUS.   
h. ARABIS MOSAIC VIRUS.

i. CUSCUTA SPP

j. SORGHUM ALMUM PARODI

9.
CERTIFICATE OF CHEMICAL RESIDUES, 1 ORIGINAL AND 3 COPIES, ISSUED BY SGS, CERTIFYING THE CHEMICAL RESIDUES OF THE SOYBEANS SUPPLIED BY THE SELLER DOES NOT EXCEED THE REGULATED FIGURES STIPULATED BY THE MINISTRY OF PUBLIC HEALTH OF THE PEOPLE´S REPUBLIC OF CHINA.

a.
ARSENIC COMPOUND SHALL BE A MAX. OF 1 PPM (ONE PART PER MILLION CALCULATED ACCORDING TO AS203 CONTENT).

b.
MERCURIC COMPOUND SHALL NOT BE FOUND.

c.
PHOSPHIDES SHALL BE A MAX. OF 0.05 PPM. (0.05 PART PER MILLION CALCULATED ACCORDING TO THE PH3 CONTENT).

d.
CYANIDES SHALL BE A MAX. OF 5 PPM (5 PARTS PER MILLION CALCULATED ACCORDING TO THE HCN CONTENT).

e.
MALATHION SHALL BE A MAX. OF 3 PPM (3 PARTS PER MILLION).

f.
ETHYLENE DEBROMIDE (EDB) SHALL NOT EXCEED MAXIMUM OF 10 PPB (10 PARTS PER BILLION).

g.
PIRIMIPHOS ¨C METHYL SHALL BE A MAX .OF 10 PPM (10 PARTS PER MILLION).

10.
CERTIFICATE OF NON-GENETICALLY MODIFIED ORGANISM ISSUED BY THE BRAZILIAN GOVERNMENT OR THE MINISTRY OF AGRICULTURE, 1 ORIGINAL AND 3 COPIES.

11.
COPY OF CERTIFICATE STATING AGE OF VESSEL IS NOT MORE THAN 20 YEARS OF AGE, THE VESSEL CLASSIFIED AS LLOYDS 1001A OR EQUIVALENT.

12.
RADIOACTIVE CERTIFICATE, 1 ORIGINAL AND 3 COPIES.

13.
PACKING LIST IN 1 ORIGINAL AND 3 COPIES.

14.
INSURANCE POLICY IN ONE ORIGINAL AND ONE COPY COVERING 110% INVOICE VALUE AGAINST ALL RISKS AND WAR RISK AND WITH HSSC (HEAT, SWEATING, SPONTANEOUS COMBUSTION) INCLUDED. 

15.
COPY TO FAX TO THE BUYER ADVISING PARTICULARS OF SHIPMENT WITHIN 48 HOURS AFTER SHIPMENT IS MADE. 

16.
THE SHIPPING SAMPLE (2KG)) HAS BEEN SENT BY DHL ON BUYER’S ACCOUNT TO THE BUYER WITHIN 48 HOURS AFTER COMPLETION OF SHIPMENT, THE RECEIPT OF THE DHL POST IS REQUIRED FOR DOCUMENT PRESENTATION. 

17.
SHIP’S HOLD INSPECTION CERTIFICATE ISSUED BY SGS. 

18.
BENEFICIARY’S CERTIFICATE CONFIRMING THAT COPIES OF ALL SHIPMENT DOCUMENTS HAVE BEEN MSENT TO BUYER’S BANK AND THE HARD COPIES HAVE BEEN SENT BY (DHL) OR SIMILAR
ALL THE DOCUMENTS REQUIRED FOR PAYMENT MUST BE FAXED TO THE BUYER WITHIN 48 HOURS AFTER SHIPMENT IS MADE.

EACH OF THE ABOVE DOCUMENTS SHALL HAVE ONE (1) ORIGINAL SET WHICH SHALL BE SENT TO THE 

BUYER’S BANK AND THREE (3) NON-NEGOTIABLE SETS TO BE SENT TO THE BUYER BY FIRST CLASS COURIER SERVICE.

15.
PRODUCT INSURANCE:

THE SELLER SHALL PROVIDE INSURANCE AT HIS SOLE EXPENSE AND RESPONSIBILITY.

16.
DEMURRAGE:
AT THE LOADING PORT IT IS ON SELLER’S ACCOUNT. AT THE DISCHARGING PORT IT IS ON BUYER’S ACCOUNT.

17.
IMPORT FACILITIES, DOCUMENTS, TAXES AND FEES:

ALL TAXES OR LEVIES IMPOSED BY THE COUNTRY OF DESTINATION HAVING ANY EFFECT ON THIS CONTRACT ARE ON THE BUYER’S ACCOUNT AND HIS SOLE RESPONSIBILITY.  BUYER MUST HAVE ALL IMPORT PERMISSIONS AND PERMITS IN WRITING, AND COPY SENT TO SELLER.

BUYER BEARS THE SOLE RESPONSIBILITY OF SECURING ALL PERMITS, LISCENSES OR ANY OTHER DOCUMENTS REQUIRED BY THE GOVERNMENT OF THE IMPORTING NATION.  SELLER WILL BEAR NO RESPONSIBILITY TO PROVIDE SUCH DOCUMENTATION.  BUYER WILL BEAR ALL COSTS ASSOCIATED WITH SECURING SUCH DOCUMENTS AND WILL ALSO BEAR ALL COSTS AND PENALITIES IF SUCH DOCUMENTS ARE NOT SECURED.

IN NO CASE SHALL THE SELLER BE HELD LIABLE FOR MISSING OR IMPROPER DOCUMENTATION THE BUYER IS REQUIRED TO PROVIDE.  SHIPPING BASED ON INCOTERMS 2000., EXCEPT FOR NON GENETIC MODIFIED CERTIFICATE AND CERTIFICATE OF CHEMICAL RESIDUES SHALL NOT BE MISING
18.
FORCE MAJEURE:

NEITHER PARTY TO THIS CONTRACT SHALL BE HELD RESPONSIBLE FOR BREACH OF CONTRACT CAUSED BY AN ACT OF GOD, INSURRECTION, CIVIL WAR, WAR, MILITARY OPERATION OR LOCAL EMERGENCY.  THE  PARTIES DO HEREBY ACCEPT THE INTERNATIONAL PROVISION OF “FORCE MAJEURE” AS PUBLISHED BY THE INTERNATIONAL CHAMBER OF COMMERCE, GENEVA, SWITZERLAND, AND AS DEFINED BY I.C.C. RULES UNIFORM CUSTOMS AND PRACTICE.

19.
DISPUTES AND ARBITRATION:

THE PARTIES HEREBY AGREE TO SETTLE ALL DISPUTES AMICABLY.  IF SETTLEMENT IS NOT REACHED, THE DISPUTE IN QUESTION SHALL BE SUBMITTED AND SETTLED BY ARBITRATION AT THE ENGLISH  ARBITRATION ASSOCIATION CHAMBERS, LONDON, ENGLAND, BY THREE ARBITRATORS APPOINTED IN ACCORDANCE WITH SAID RULES.

20.
AUTHORITY TO EXECUTE THIS CONTRACT:
THE PARTIES TO THIS CONTRACT DECLARE THAT THEY HAVE FULL AUTHORITY TO EXECUTE THIS DOCUMENT AND ACCORDINGLY TO BE FULLY BOUND BY THE TERMS AND CONDITIONS.

21.
EXECUTION OF THIS CONTRACT:

THIS CONTRACT MAY BE EXECUTED SIMULTANEOUSLY IN TWO OR MORE COUNTERPARTS VIA TELEX OR FACSIMILE TRANSMISSION, EACH OF WHICH SHALL BE DEEMED AS ORIGINALS AND LEGALLY BINDING.

22.
GOVERNING LAW:

THIS CONTRACT SHALL BE GOVERNED, AND INTERPRETED IN ACCORDANCE WITH THE UNITED NATION CONVENTION FOR THE SALE OF GOODS (U.N. CONVENTION).  IN EVENT OF INCONSISTENCY BETWEEN THIS CONTRACT AND THE PROVISIONS OF THE U.N. CONVENTION, THIS CONTRACT SHALL HAVE PRIORITY FOR THE  PURPOSE OF ARTICLE 39, OF THE U.N. CONVENTION; A REASONABLE PERIOD OF TIME SHALL BE DEEMED TO BE 5 DAYS.  THIS CONTRACT SHALL FURTHER BE CONSTRUED IN ACCORDANCE WITH THE COURTS OF THE EUROPEAN UNION, WHICH SHALL APPLY TO ICC RULES AND REGULATIONS. 
23.        CLAIM:

With exception under Force Majeure Clause 18, claims are enforceable in this Contract Should Seller fail to make delivery on time within stipulated in the Contract Buyer shall agree to postpone the delivery on the condition that Seller agrees to pay a penalty which shall be deducted by the paying bank from the nest shipment, the rate of penalty is charged at the rate of 5%of shipment value defaulted for every 7 days, and if the default is less than 7days,then it shall be construed as for 7days penalty(includes all holidays).However ,the penalty shall not exceed 20% of the total value of the goods/shipments defaulted, in the event, Seller rail to make delivery 28 days after default time ,the buyer shall have the right to cancel the Contract and Seller shall make payment for the default time after cancellation of Contract without delay.      

24.
LANGUAGE USED:



ENGLISH LANGUAGE TO BE USED.

25.
ASSIGNMENT:

THIS AGREEMENT IS ASSIGNABLE AND TRANSFERABLE BY EITHER PARTY, WITH PRIOR PERMISSION OF THE OTHER PARTY.

26.
NON-CIRCUMVENTION AND NON-DISCLOSURE:

THE PARTIES ACCEPT AND AGREE TO THE PROVISIONS OF THE INTERNATIONAL CHAMBER OF COMMERCE, GENEVA, SWITZERLAND FOR NON-CIRCUMVENTION AND NON-DISCLOSURE WITH REGARDS TO ALL AND EVERYONE OF THE PARTIES INVOLVED IN THIS TRANSACTION AND CONTRACT, ADDITIONS, RENEWALS, AND THIRD PARTY ASSIGNMENTS, WITH FULL RECIPROCATION FOR A PERIOD OF (2) TWO YEARS FROM THE DATE OF EXECUTION OF THIS CONTRACT.

27.
 PROCEDURES
1.
THE SELLER ISSUES DRAFT CONTRACT TO BUYER (THIS DOCUMENT) FOR COMMENTS AND ACCEPTANCE, THE BUYER SIGNS AND SEALS DRAFT CONTRACT. BUYER RETURNS THE DRAFT CONTRACT TO SELLER FOR ACCEPTANCE.

2.
THE BUYER SHOWS ALL AMENDMENTS REQUIRED-THE SELLER REVIEWS ALL AMENDMENTS AND EITHER ACCEPTS OR REJECTS AMENDMENTS.

3.
THE SELLER AMENDS WHERE NECESSARY THE DRAFT CONTRACT, SIGNS, SEALS AND ISSUES TO THE BUYER THE FINAL COPY FOR HIS COMPLETION.  THE BUYER SIGNS AND SEALS THE FINAL CONTRACT AND RETURNS TO SELLER. 

4.
BUYER WITHIN FIVE (5) INTERNATIONAL BANKING DAYS OF RECEIVING THE FINAL COPY OF THE CONTRACT OPENS A FINANCIAL INSTRUMENT AT SELLER'S  BANK  AN PRE-ADVISED LETTER OF CREDIT FOR THE SELLERS APPROVAL. 

5.
UPON RECEIPT OF THE PRE-ADVISED LETTER OF CREDIT ACCEPTABLE TO THE SELLER, THE SELLERS BANK WITHIN FIVE (5) INTERNATIONAL BANKING DAYS ISSUES A NON-OPERATIVE TWO  PERCENT (2%) PERFORMANCE BOND AND PROOF OF PRODUCT TO THE BUYER’S BANK

6.
ONCE THE NON- OPERATIVE PERFORMANCE BOND IS RECEIVED BY THE BUYER’S BANK THE NON-OPERATIVE DOCUMENTARY LETTER OF CREDIT AND THE NON-OPERATIVE PERFORMANCE BOND BECOME FULLY OPERATIVE. 

7.
DELIVERY AND SHIPMENT COMMENCE AS PER THE TERMS AND CONDITIONS OF THE CONTRACT.

28.
 TERMS AND DEFINITIONS

ALTERNATE CORPORATE BANK ACCOUNTS – DUE TO THE DIFFERENT BANKING REGULATIONS AND PRACTICES AROUND THE WORLD VARIOUS BANKING INSTRUMENTS ARE ACCEPTED BY SOME BANKS IN SOME COUNTRIES AND NOT ACCEPTED BY OTHERS.  DEPENDING ON THE FINANCIAL INSTRUMENT FINALLY ISSUED BY THE BUYER TO THE SELLER IT MAY BE NECESSARY FOR THE SELLER TO USE A BANK OTHER THAN THAT INITIALLY DESIGNATED BY SELLER TO FACILITATE THE TRANSACTION.

CIF - COST, INSURANCE & FREIGHT - SELLER MUST CLEAR GOODS FOR EXPORT AND PAY COSTS, INSURE GOODS AGAINST RISK OF LOSS OR DAMAGE DURING TRANSIT AND PAY FREIGHT TO BRING GOODS TO NOMINATED DESTINATION IN SALES CONTRACT. ALSO APPLIES ONLY TO TRANSPORT BY WATER (SEA OR INLAND).

CFR – COST AND FREIGHT – TITLE, RISK AND INSURANCE COST PASS TO THE BUYER WHEN DELIVERED ON BOARD OF THE VESSEL BY THE SELLER, BUYER PAYS THE TRANSPORTATION COST TO THE DESTINATION PORT, (USED FOR SEA OR INLAND WATERWAY)

FOB – FREE ON BOARD – THE SELLER FULFILLS HIS/HER OBLIGATION TO DELIVER WHEN THE GOODS HAVE PASSED OVER THE VESSEL’S RAIL AT THE NAMED PORT OF SHIPMENT THIS MEANS THAT THE BUYER HAS TO BEAR ALL COST AND RISKS TO LOSS OF OR DAMAGE TO THE GOODS FROM THAT POINT.

CONFIRMED LETTER OF CREDIT - LETTER OF CREDIT WHERE A CONFIRMING BANK, USUALLY LOCATED IN THE EXPORTER'S COUNTRY, HAS GUARANTEED PAYMENT UNDER THE LETTER OF CREDIT ASSUMING THAT ALL TERMS AND CONDITIONS OF THE LETTER OF CREDIT HAVE BEEN MET. WITH A CONFIRMED LETTER OF CREDIT, PAYMENT RISK IS ASSUMED BY THE CONFIRMED BANK AS WELL AS THE ISSUING BANK, THEREBY PROVIDING MORE PROTECTION FOR THE EXPORTER. 

CONFIRMING BANK - THE BANK WHICH, AT THE REQUEST OF THE ISSUING BANK, ADDS ITS CONFIRMATION TO THE LETTER OF CREDIT. IN DOING SO, THE CONFIRMING BANK UNDERTAKES TO MAKE PAYMENT TO THE EXPORTER UPON PRESENTATION OF DOCUMENTS UNDER THE LETTER OF CREDIT ASSUMING ALL TERMS AND CONDITIONS OF THE LETTER OF CREDIT HAVE BEEN MET. 

DRAFT CONTRACT – THIS IS THE INITIAL CONTRACT IN WHICH THE SELLER LISTS ALL THE INITIAL POINTS OF UNDERSTANDING AND TERMS AND CONDITIONS.  ANY PROPOSED CHANGES THAT MAY BE 

DESIRED CAN BE INSERTED INTO THIS DOCUMENT FOR REVIEW BY EITHER THE BUYER OR SELLER. INITIALING, SIGNING AND SEALING THE DRAFT CONTRACT ONLY DENOTES THAT THE INITIAL UNDERSTANDING OF THE TERMS AND CONDITIONS AND IS NOT CONSIDERED BINDING.  

ONCE ALL TERMS AND CONDITIONS ARE AGREED TO A FINAL SALES AND PURCHASE CONTRACT WILL BE ISSUED

FINAL SALES AND PURCHASE CONTRACT – THIS DOCUMENT WILL BE ISSUED UPON BUYER’S AND SELLER’S FINAL AGREEMENT OF THE TERMS AND CONDITIONS OF THE DRAFT CONTRACT. BY INITIALING, SIGNING AND 

SEALING THIS DOCUMENT BOTH PARTIES STATE WITH FULL CORPORATE AUTHORITY, CERTIFIES, REPRESENTS AND WARRANTS THAT EACH CAN FULFILL THE REQUIREMENTS OF THIS AGREEMENT AND RESPECTIVELY PROVIDE THE PRODUCTS AND THE FUNDS REFERRED TO HEREIN, IN TIME AND UNDER THE TERMS AGREED.

ICC (INTERNATIONAL CHAMBER OF COMMERCE)
INCOTERMS 2000 - INCOTERMS ARE STANDARD TRADE DEFINITIONS MOST COMMONLY USED IN INTERNATIONAL SALES CONTRACTS.

LETTER OF CREDIT - AN L/C AVAILABLE TO THE BENEFICIARY AGAINST PRESENTATION OF ONLY A DRAFT OR RECEIPT (NO ADDITIONAL DOCUMENTS).

NON-USA SANCTIONED PORT – PORTS AND COUNTRIES THAT THE US GOVERNMENT HAS NOT PLACED TRADE RESTRICTIONS AGAINST FOR US CITIZENS AND COMPANIES.  A LIST OF COUNTRIES THE US GOVERNMENT HAS PLACED TRADE RESTRICTIONS ON IS FOUND AT THIS WEB SITE: http://www.treas.gov/offices/eotffc/ofac/sanctions/index.html

PERFORMANCE BOND - THIS TYPE OF SPECIAL CREDIT WILL UNDERTAKE PAYMENT IN THE EVENT OF THE BUYER CERTIFYING THAT THE SELLER FAILED TO PERFORM IN ACCORDANCE WITH THE TERMS OF A THIS CONTRACT OR FAILED TO 

PERFORM TO THE SATISFACTION OF THE BUYER. PAYMENT IS USUALLY MADE AGAINST A CERTIFICATE FROM THE BUYER STATING THAT THE SELLER HAS FAILED TO PERFORM.

SOCIÉTÉ GÉNÉRALE DE SURVEILLANCE (SGS) - INSPECTION SERVICES./ INSPECTS AND VERIFIES THE QUANTITY, WEIGHT AND QUALITY OF CONTRACT GOODS. INSPECTION TYPICALLY TAKES PLACE AT TRANSSHIPMENT.
VALID FOR - THE LETTER OF CREDIT WILL BE VALID FOR THE TERM LISTED AND WILL MATURE (BE PAYABLE) AT THE END OF THIS TIME PERIOD.  IN THIS CASE THE OPERATIONAL LETTER OF CREDIT WILL BE ISSUED FOR ONE (1) YEAR AND FIFTEEN (15) DAYS. AT THE END OF THIS TIME PERIOD THE LETTER OF CREDIT WILL BE MATURE AND PAYMENT WILL BE COLLECTED.

“WEATHER WORKING DAY (WWD) OR "WEATHER WORKING DAY OF 24HOURS" OR "WEATHER WORKING DAY OF 24 CONSECUTIVE HOURS" -  SHALL MEAN A WORKING DAY OF 24 CONSECUTIVE HOURS EXCEPT FOR ANY TIME WHEN WEATHER PREVENTS THE LOADING OR DISCHARGING OF THE VESSEL OR WOULD HAVE PREVENTED IT, HAD WORK BEEN IN PROGRESS.

THE BUYER AGREES TO OPEN THE LETTER OF CREDIT ACCORDING TO THE PAYMENT SCHEDULE WITHIN TEN (10) DAYS AFTER SIGNING OF THE FINAL CONTRACT, AND IF THE LETTER OF CREDIT IS NOT OPENED THAN THE BUYER SHALL PAY TO THE SELLER A FEE EQUAL TO TWO PERCENT (2%) OF THE FULL CONTRACT VALUE WITHIN FIFTEEN (15) CALENDAR DAYS OF DEFAULT.

WE ALSO CONFIRM THAT SAID FUNDS ARE GOOD CLEAN, CLEARED UNENCUMBERED, LEGITIMATELY EARNED AND OF NON CRIMINAL ORIGIN

ANY MATERIAL MISREPRESENTATION BY THE BUYER SHALL MAKE THIS CONTRACT NULL AND VOID.  ANY CHANGES MADE IN THE CONTRACT THAT ARE NOT INITIALED WILL MAKE THE CONTRACT NULL AND VOID.

SELLER:
SIGNATURE AND SEAL

BUYER:







SIGNATURE AND SEAL
ADDENDUM “A”

SCHEDULE OF DELIVERIES

TOTAL QUANTITY OF PURCHASE TO BE FIVE  HUNDED THOUSAND (500,000) METRIC TONS (+/-5%) OF SOYBEAN GRADE #2 (NON GMO CERTIFIED), COST AND FREIGHT (CIF) INCOTERMS 2000, AS PER S/P CONTRACT AND SHALL BE DELIVERED UNDER THE FOLLOWING TERMS AND CONDITIONS.

THE BASIS OF DELIVERY FOR ALL OTHER SHIPMENTS SHALL BE MINIMUM 50,000 MT SHIPMENTS.  DELIVERY SHALL BEGIN 30 TO 45 DAYS AFTER RECEIPT AND CONFIRMATION OF AN OPERATIVE FINANCIAL INSTRUMENT ACCEPTABLE TO THE SELLER, AND COMPLETED WITHIN THE STATED TIME. UNLOADING WILL BE MINIMUM 6,000 MT WWD.

SHIPPING SCHEDULE TO BE FILLED IN BY BUYER

SOYBEAN GRADE #2 (NON GMO CERTIFIED)

1.   AUGUST  2005
500,000     (+/- 5%)

METRIC TONS
2.    SEPTEMBER  2004      
500,000      (+/- 5%)
      METRIC TONS
3.
OCTOBER 2004          
500,000      (+/- 5%)
      METRIC TONS

4
NOVEMBER 2004

500,000      (+/- 5%)
METRIC TONS

5.
DECEMBER 2004

500,000      (+/- 5%)
METRIC TONS

6.
JANUARY 2005

500,000      (+/- 5%)
METRIC TONS

7.
FEBRUARY 2005

500,000      (+/- 5%)
METRIC TONS

8.
MARCH 2005


500,000      (+/- 5%)
METRIC TONS

9.
APRIL 2005


500,000      (+/- 5%)
METRIC TONS

10.
MAY 2005


500,000     (+/- 5%)
METRIC TONS

11.
JUNE 2005


500,000     (+/- 5%)
METRIC TONS

12.
JULY 2005


500,000     (+/- 5%)
METRIC TONS

* START DATE WILL BE DETERMINED BY DATE OF RECEIPT AND CONFIRMATION OF AN ACCEPTABLE LETTER/S OF CREDIT BY SELLER.

ADDENDUM “B”

BANKING INFORMATION

SELLERS FULL BANKING DETAILS WILL BE GIVEN WITH FINAL SALES AND PURCHASE CONTRACT. NO CONTACT WITH THE SELLERS BANK MAY BE MADE WITHOUT THE EXPLICIT WRITTEN PERMISSION OF THE SELLER. IF CONTACT IS MADE WITHOUT THIS PERMISSION THE CONTRACT IS CONSIDERED NULL AND VOID. 

SELLER RESERVES THE RIGHT TO USE ONE OF ITS ALTERNATE CORPORATE BANK ACCOUNTS BUT HAVE TO NOTE BUYER AND GET AGGREE.   IN THE EVENT AN ALTERNATE ACCOUNT IS TO BE USED, SELLER WILL NOTIFY BUYER OF NEW BANK COORDINATES WITHIN 48 HOURS OF RECEIPT OF SIGNED AND SEALED CONTRACT.

SELLER REQUIRES THAT BUYER NOTIFY SELLER PRIOR TO FORWARDING ANY FINANCIAL INSTRUMENT OR CORRESPODENCE TO SELLERS BANK

BUYER'S BANKING INFORMATION

 BANK   
: 

ADDRESS
: 

ACCOUNT NAME
: 

ACCOUNT NUMBER
: 

SWIFT CODE
:                                                          

BANK PHONE
: 

BANK FAX
: 

BANK OFFICER / TITLE
: 

SELLER'S BANKING INFORMATION

  BANK  NAME                     
:  

ADDRESS
: 
ACCOUNT NAME
:  
ACCOUNT NUMBER
:  
SWIFT CODE
:  
BANK PHONE
: 
BANK FAX
:  

BANK OFFICER / TITLE
:  
    TELEX                            : 

    SPRINT MAIL                  : 

    REUTERS CODE               : 
CORRESPONDENT BANKS :

  GERMANY :

DEUTSCHE BANK AG, FRANKFURT MAIN

  


DRESNER BANK AG , FRANKFURT, MAIN

  SWITZERLAND :
CREDIT SUISSE FIRST BOSTON, ZURICH

  U.S.A:
UNION BANK OF CALIFORNIA INTERNATIONAL NEW YORK
ADDENDUM “C”

WORDING OF THE IRREVOCABLE, FULLY FUNDED 

REVOLVING, DOCUMENTARY LETTER OF CREDIT

-Local Swift Acks-

……………………..Insurance type and Transmission……………………..

Notification (Transmission) of Original Sent to SWIFT (ACK)

Network Delivery Status
: Network ACK

Priority / Delivery
: Normal

Message Input Reference
:

……………………..Message Header……………………..

Swift
:
Issue of a Fully Funded Letter of Credit Sender

Sender
:
APPLICANTS BANKER'S DETAILS

Receiver Bank
:


Address
:

City
:

Country
:

……………………..Message Text……………………..

27:
Sequence of total


1/1

40A:
Form of Letter of Credit


FULLY FUNDED, IRREVOCABLE, REVOLVING

20:
Letter of Credit Number


……………………..

 31C:
Date of Issue


……………………..

31D:
Date and place of expiry


TWELVE  (12) MONTHS FROM DATE OF ISSUE


……………………..

52D:
Issuing Bank of Original D/C Name & Address 

50:
APPLICANT
59:
Beneficiary
32B:
Currency Code Amount


Currency: USD (US DOLLAR)


Amount: $…………………….. (FULL CONTRACT VALUE)
39A:
Percentage Credit Amount Tolerance *


XX/XX

41A:
Available with / by -Swift Address


Bank


Address


City


Country
42P:
Payment Details


100 PCT AT SIGHT

45A:
Description of Goods and / or Services


ALL DETAILS ARE AS PER CONTRACT NO. ……………………..

DATED……………………..2004
47A:
ADDITIONAL CONDITIONS

      THE APPLICANT ISSUES IN FAVOR OF THE BENEFICIARY  …………………………. THIS OPERATIVE REVOLVING LETTER OF CREDIT FOR THE QUANTITY OF  …………………….. MT (+/-5) VALUED AT USD $………………………… (+/-5). THIS LETTER OF CREDIT WILL AUTOMATICALLY REVOLVE ………… TIMES FOR THE QUANTITY OF………………………… MT (+/-5) FOR THE VALUE OF USD $………………………… (+/-5) UNTIL THE QUANTITY OF ………………………… MT (+/-5) VALUED AT USD $………………………… (+.-5) HAS BEEN FULFILLED.

THE BENEFICIARY WILL POST A  2.00% PERFORMANCE BOND IN FAVOR OF THE APPLICANT UPON RECEIPT, VERIFICATION, AUTHENTICATION AND CONFIRMATION OF THIS OPERATIVE REVOLVING LETTER OF CREDIT.

THE PB SHALL BE RETURNED TO SELLER AFTER FULFILLMENT OF CONTRACT, THE PB SHALL BE PROVIDED AS A BANK GUARANTEE, AND ISSUED IN FAVOR OF THE APPLICANT ………………… THIS PERFORMANCE BOND MUST BE FORWARDED TO ISSUING BANK THROUGH BANK OF …………………………, AND MUST MAKE REFERENCE TO THIS LETTER OF CREDIT.

THIS LETTER OF CREDIT REVOLVES FOR USD $………………………… (+/-5) AND WITH FULL ASSURANCE OF USD $………………………… (+/-5) ( THE TOTAL AMOUNT OF THE CONTRACT)
71B:
Charges


ALL BANKING CHARGES AND COMMISSIONS OTHER THAN THE 

             ISSUING BANK'S CHARGES ARE ON THE BENEFICIARY'S ACCOUNT
57A:
Advice Through Bank


Bank


Address


City


Country

72:
Sender to Receiver Information


// KINDLY CONFIRM HAVING NOTIFIED AND CONFIRMED L/C TO 

            BENEFICIARIES  BY RETURN SWIFT QUOTING YOUR REFERENCE
*** MUST BE ISSUED VIA SWIFT ***

                                                   17                
SELLER                                                                    
     BUYER                                                                                  


