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THIS AGREEMENT is made on the date of its signature

BETWEEN:

(1) ……………………., a company incorporated under the laws of …………………… 
and registered in ……………… under registration number ………………… and having its principal office at ………………………………………………………
(“Seller”); and

(2) Korporata Elektroenergjitike Shqiptare (Sh.a KESH), a joint stock  company, address Blloku Vasil Shanto, Rruga Viktor Eftimiu, Tirana ALBANIA registered with VAT number [J61817005F] (“Buyer”).

RECITALS:

(A) The Buyer is engaged in the generation of electricity. The company KESH sh. a has 2 (two) floating power barge in the Triport Vlorë area, ready for operation, which require fuel supply of the type HFO, specified based on technical specifications and in reference to ISO 8217, with a sulfur content not exceeding 0.5%
(B) Through the announcement "Invitation to Negotiations," KESH sh.a. has expressed interest in purchasing the type/quantity of fuel;
(C) The Seller, the company ……………………, has expressed interest and readiness to respond to KESH sh.a.’s request by documenting compliance with the qualification criteria and technical specifications;
(D) KESH sh.a., in order to ensure the storage capacity for the fuel supplied under this contract, has signed a contract with Petrolifera Italo Albanese PIA, which will also serve as the delivery point for the fuel the Buyer wishes to purchase, and the Seller has agreed to sell to the Buyer the Fuel (the “Product”), subject to and in accordance with the terms and conditions of this Agreement.

THE PARTIES AGREE AS FOLLOWS:

The Contract consists of this contract and its constituent parts, each of which forms and will be considered an integral part of it. The parts of this contract are:

· This contract
· Tender Documentation (Annex 1, Annex 2, Annex 3, Annex 4, Technical Specifications, Qualification Criteria
· The Economic Offer Form
· Contract Performance Guarantee and LC drafts

In the event of provision missing in the Tender Documents, the provisions of the contract shall apply.

1. [bookmark: _TOC_250032]Definitions Interpretation and Language

1.1 Definitions and Interpretation

In this Agreement (including the Recitals), unless the context otherwise requires:

1.1.1 capitalized words used in this Agreement shall have the meanings assigned to them in Schedule 1;

1.1.2 words, importing persons or parties shall include firms and corporations and all references to persons shall include their permitted successors and assigns;

1.1.3 words importing the singular only also include the plural and vice versa where the context requires;

1.1.4 words importing the masculine shall include the feminine and neuter and vice versa;

1.1.5 the headings and marginal notes in this Agreement shall not be deemed part of or be taken into consideration in the interpretation or construction of this Agreement and are included for ease of reference only; and

1.1.6 the Recitals and the Schedules shall be deemed to be part of this Agreement and all references to Recitals, Articles, clauses and Schedules, shall be construed as references to recitals of, articles of, clauses of and schedules to this Agreement, and references to paragraphs in a clause or Schedule shall be construed as reference to paragraphs of that clause or Schedule, unless indicated otherwise.

1.2 Language

The languages of negotiation of this Agreement has been English, this Agreement is executed in English, and the English text shall prevail for all purposes of determining the intention of the Parties and in any construction of this Agreement.

2. [bookmark: _TOC_250031]Effectiveness and Term

The contract will be in effect from the moment of signing until the end of the third month following the contract's signature (the “Term”). The date of signing the contract will be considered the effective start date of the contract. A Documentary Letter of Credit (LC) must be issued by Buyer and accepted by Seller, within (2) Working Days from the date of signature of this contract. The LC should be advised and confirmed by, respectively, Seller’s advising and confirming bank. The delivery period is 30 days from the confirmation of the Documentary Letter by confirming bank acceptable to the Seller of Credit for payment. It is agreed that the Seller shall have the right in its sole discretion to deliver the product in less than the agreed 30 days. 

Both parties agree that the Seller shall have the right at its sole discretion to grant an extension of time to the Buyer to open a Documentary LC as per the terms stated above. It is understood that if this extension is granted by the Seller, the Term of the contract shall be extended accordingly. 
This provision shall not be construed as an indication of any willingness on the part of the Seller to provide extended credit and shall be without prejudice to any rights and remedies which the Seller shall have under the contract or otherwise.

Notwithstanding the above, it is the responsibility of the Buyer to ensure that the documentary letter of credit is issued in timely fashion and in good order as contract terms stated above. 

A Performance Guarantee (PG) must be issued by Seller and accepted by Buyer, within (2) Working Days from the date of signature of this contract. The PG should be advised by Buyer’s advising and bank.

3. [bookmark: _TOC_250030]Contracted quantity and quality, and Provision of Fuel

The Seller shall provide Fuel to the Delivery Point at Facility 
The Seller undertakes and guarantees the supply of the total quantity of ……………. metric tons +/- 2%, with the required quality and timing, as described in this contract.
The Seller shall provide fuel to the delivery point at: Petrolifera Italo Albanese PIA, consisting of HFO, as specified based on the Technical Requirements of the Product (Annex 1) and in reference to ISO 8217 2017, such as ISO RME, with a sulfur content not exceeding 0.5% (as specified in the Annex), using suitable transport means that meet all criteria according to the applicable local legislation regarding the transport of fuels.
The Seller’s obligations with regard to the quality of the Product supplied are limited solely to supplying a Product which corresponds with the description and any specifications set out expressly in writing in this agreement. All other conditions, representations, warranties, guarantees, duties or terms, express or implied, whether implied by statue or otherwise, with respect to quality, description or satisfactory quality, suitability or fitness for any purpose whatsoever of the Product, or otherwise relating to the quality of the Product are hereby excluded. 

4. [bookmark: _TOC_250029]Delivery Facilities

The Seller will deliver the fuel to the delivery point using suitable maritime transportation means for that fuel. The transportation of the fuel will be carried out in such a way as to preserve the characteristics of the fuel and to avoid environmental pollution in compliance with IMO (International Maritime Organization) legislation for the international transport of fuels. 

5. [bookmark: _TOC_250028]Fuel Title, Warranty and Indemnity

5.1. Seller warrants that it shall have title to all Fuel supplied under this Agreement immediately prior to passing title in Fuel to Buyer at Delivery Point and shall otherwise supply Fuel to Delivery Point free and clear of all liens, encumbrances and claims whatsoever.

5.2. Seller shall fully indemnify, defend and hold Buyer harmless against all third party claims for damages, costs, losses and expenses arising from or out of a breach of the warranty in clause 5.1, including claims by any third party or parties for any royalties, taxes, license fees or charges applicable to Fuel supplied

6. [bookmark: _TOC_250027]Passing of Title and Risk in Fuel

6.1 Title and, subject to the passing of good title, risk in the Fuel supplied by Seller shall pass from Seller to Buyer at the relevant Delivery Point (DPU Petrolifera Italo Albanese, Vlore, Albania. Title, property, and risk shall pass from Seller to supplied party as the oil passes the transport permanent flange connection with PIA.).

6.2 Notwithstanding any provisions of this agreement, where Buyer fails to provide security (including but not limited to satisfactory security as defined herein) required by and in accordance with this agreement, (I) Title in the Product shall not pass to the Buyer (whether or not the product is loaded by the Seller) or (II) where Title has already passed to the Buyer it shall revert back to seller at the time of such failure, in either case until such required security or Documentary LC is provided. 


7. [bookmark: _TOC_250026]Nominations of Vessels, Laytime and Demurrage calculation

               7.1	NOMINATION OF VESSELS, etc.

7.1.1 	The Seller shall give to the Buyer a notice of nomination of the Vessel no later than 5 days, prior to the first day of the Loading Terminal Laydays of the Vessel so nominated.
	
	Such nomination shall specify:
			(a) the name of the Vessel, date built, summer deadweight and cargo tank capacity excluding slop tanks and flag;
			(b) the grade and approximate quantity of the Product to be loaded (or the bill of lading quantity, if known);
			(c) the Loading Terminal Laydays or the bill of lading date (if known) and the ETA at the Discharge Terminal;
			(d) the length of the Vessel and its estimated (or actual, if known) sailing draught on completion of loading;
	(e) the Vessel/charterer's agent at the Discharge Terminal, where known;

	Notwithstanding Section above, if the nomination is received by the Buyer after the nomination deadline and is accepted by the Buyer, it shall be effective. 

7.1.2 	ETA
		The Seller undertakes to inform the Buyer of any changes to the ETA at the Discharge Terminal advised as soon as practicable after receipt thereof from its supplier or the Vessel’s owner or agent and, where applicable, such information as shall be necessary so as to establish the time and place of the passing of property in Product.

	7.1.3 	Buyer’s Nomination
		The Buyer shall, within 1 Business Day of the Seller's nomination made pursuant to Section 7.1.1, notify the Seller of:
	full written instructions regarding the particulars and destination of the bills of lading and such other customary Loading Terminal documentation which may be required (and, for the avoidance of doubt, the Buyer shall be liable for all cost resulting from any delays in loading the Product hereunder due to failure by the Buyer to supply such information in a timely manner). The Seller shall have the right to issue its own instructions if such instructions are not provided by the Buyer.
		All costs (including demurrage) arising out of any failure by the Buyer to comply with the foregoing provisions shall be for the Buyer's account.

7.1.4 	Arrival of Vessel and Discharge
	A) Upon arrival of the Vessel at the Discharge Terminal or Berth and having regard to the requirements of the Discharge Terminal and Discharge Terminal procedures, the Vessel shall tender NOR.

	After tender of NOR, the Seller, having regard to the requirements of the Discharge Terminal, Discharge Terminal procedures, shall commence and complete discharge as soon as reasonably practicable.

	B) For the discharge of the Product the Buyer shall provide or cause to be provided to the Seller a Berth to be indicated by the Buyer or its representative at which the Vessel can when fully laden safely reach and leave and where it can always lie Safely Afloat (as per Annex 2 of Tender Documents).

7.1.5 	Laytime means the time allowed for discharging the cargo from the vessel. For the purpose of this Agreement, the Laytime shall commence upon issuance of certificate of quality by the independent inspector in accordance with Clause 10 and shall be 36 running hours SHINC PRPD (pro rata per day). The vessel should maintain an average discharge pumping rate of 650 mt/hour or higher (provided that discharge terminal permits it).

If the Product is not discharged within the Laytime, the Buyer shall pay the Seller Demurrage.
Demurrage will be charged at the charter party rate (CP Rate), pro rata per day, for the performing vessel in accordance with the Charter Party terms and conditions and in line with market rates. Seller shall advise the demurrage rate latest at the time of vessel nomination. The buyer shall not be liable for demurrage under the agreement unless the buyer receives from the seller within ………………… days from the date of disconnection of discharging hoses, notice of the Seller’s demurrage claim together with full documentation.

Demurrage claim documentation shall comprise Vessel’s Notice of Readiness, Statement of facts, Vessel’s port log, Computation of demurrage, Invoice, Relevant notes of protest and Charter Party recapitulation.

Any Demurrage Claims notified by the Seller in accordance with the above clause shall be considered by the Buyer within …………….. of receipt of the Seller’s claim, and invoice amount shall be paid not later than ………….. calendar days from the receipt of the Seller’s invoice.
[bookmark: _bookmark1][bookmark: _bookmark2][bookmark: _bookmark3]
8. Quantity

……………… Metric Tons +/-……….%, weighed in Air using Density at 150C, at Seller’s option.

Quantities of Fuel supplied shall be finally determined in accordance with the measurement provisions of Schedule 2,
[bookmark: _bookmark4]
[bookmark: _TOC_250023]8.1	Fuel Quality and Buyer’s right to reject Fuel

Fuel supplied by Seller under this Agreement shall conform to the specification set out in Schedule 2 (Fuel Specification), and in the event that a quantity of Fuel tested in accordance with Schedule 2  to be supplied under this Agreement is found not to conform to specification for any reason (other than Force Majeure), then the Buyer KESH will not accept biofuel or products with characteristics different from the specifications described in Schedule 2.

If the Buyer rejects that quantity of Fuel in accordance with clause 8.1, unless the Seller is unable (other than by reason of Force Majeure), he will replace the quantity of Fuel to be supplied with an equivalent quantity Fuel which conforms to specification within 30 Days of the date it was agreed or determined such Fuel was to be supplied [“Permitted Delay Period”]. During the Permitted Delay Period, the Seller shall pay a daily penalty of USD ………….. per Metric Ton until the delivery date.

9. Delivery
9.1 	Late Delivery

Where Seller is delayed in the supply of Fuel up to Seven Calendar Days (including the seventh day) from the Agreed Delivery Date (as defined below in Clause 9.2) for any reason (other than an Event of Force Majeure) then Buyer shall be entitled on written notice to Seller either to accept the delay (without penalty) in the supply or to extend the delivery up to …… days from the Notice upon application of penalties. The penalty shall be USD ………… per Metric Ton per day and shall apply from the day of receipt of the written notice until the day of delivery by the Seller.  
In case of combination of events described in Clause 8.1 Fuel Quality and Buyer’s right to reject Fuel and 9.1 Late Delivery, the product should not be delivered later than ……………………………..

9.2 	DPU MED in One lot, Full cargo, One safe port/One safe Berth basis Petrolifera Italo Albanese, Vlore, Albania.

The product shall be delivered to the Buyer within ………. days from the date of confirmation of the LC by the Seller and the Seller’s bank in accordance with clause 11 and Clause 2.

	Following the date of confirmation of the LC by the confirming bank acceptable to the Seller, the Seller shall notify in writing the Buyer of a …..-day delivery window.  Such window shall be narrowed by the Seller to a …..-day delivery period (the “Agreed Delivery Period”) latest …….. days before the first (……st) day of the Delivery Period. 

Any stipulations or references as to the time of loading, arrival or delivery of the product shall not form part of the description of the product to be delivered hereunder nor be treated as any form of condition, guarantee or warranty, express or implied, save that this clause shall not affect any applicable laytime and demurrage provisions of this agreement.

10. Certificates of Quantity and Quality / Analysis

The quantity of the Product shall be determined as per Certificate of quantity in MT Air using density 150C, showing shore tanks received outturn figure at the discharge port in accordance with the standard practice of the discharging terminal. Such determination shall be witnessed and certified by independent inspector appointed by the Seller and accepted by the Buyer and shall be set out in Certificates of Quantity. 

The quality of the Product shall be determined at disport basis ship tank(s) composite sample taken before discharging in accordance with the standard practice of the Discharge Terminal. Such determination shall be witnessed and certified by an independent inspector appointed by the Seller and accepted by the Buyer and shall be set out in Certificate of quality.

The Certificates of Quantity and Quality / Analysis shall be conclusive, except in case of fraud or manifest error, and will be final and binding on both Parties.

The costs of the inspection shall be borne by the Seller.




11. [bookmark: _TOC_250020]Price, Payment, Invoices, and Taxes

11.1 Price of the Product
11.1.1 The unit price for the product exclusive of any taxes, duties and fees, will be calculated as follows:

In U.S. Dollars per metric ton in Air using Density at 150

 per ton equal to: the quotation published in S&P Global Platt’s European Marketscan for Marine Fuel under the heading 0,5% DPU Med cargo (MFCMM00) on the day of issuance of the Notice of Readiness (NoR) (at the agreed port of discharge) by the Seller, plus a premium of …………….. U.S. Dollars per metric ton. 

Should the day of NOR be a non-publishing day for S&P Global Platts European marketscan, the first available quotation published immediately following the NOR shall apply.

11.1.2 The final price shall be rounded to two [2] decimal places with the following rounding rules to apply:
· if the third decimal is five [5] or greater than five [5], the second decimal place will be rounded to the next digit
· if the third decimal is less than five [5], then the second decimal place will be unchanged

Any published correction to any relevant assessment shall be taken into account.


11.1.3 The Seller shall issue the Invoice in EURO by applying the EUR/USD conversion rate applied, shall be the one published on the BFIX: BLOOMBERG FX FIXINGS, FOR FRANKFURT 2PM, for EUR/USD, on Certificate of Quantity date +3 (Certificate of Quantity date = 0). If no publication for the EUR/USD exchange rate is available for the day of conversion, the next immediately available publication shall apply.

11.2 Payment Terms

11.2.1 Payment shall be based on the Price calculation in Clause 11.1 and the Quantity in Metric Ton Air using Density at 15C as evidenced by the Certificate of Quantity at the time and place of discharge.

11.2.2 Payment shall be made by the Buyer to the Seller in EURO in full, without any offset or counterclaim whatsoever and free of charges via electronic transfer against presentation by the Seller of the following documents:

1. SELLER'S signed commercial invoice showing goods description as per field 45a of the LC, and quantity as per Certificate of Quantity, and the amount to be paid under this L/C in ……………. original and …………….copy
2. Full set …… originals and ….. non-negotiable copies of clean on-board Bills of Lading, issued or endorsed to the order of Korporata Elektroenergjitike Shqiptare marked 'freight payable as per charter party.
3. Certificate of Origin issued by agent, evidencing country of origin of the goods in …….. scanned copy or photocopy.
4. Notice of Readiness (nor) issued by master of vessel in            scanned copy or photocopy. 
5. Cargo manifest issued by agent stating that the full cargo was discharged at Vlore, Albania, stamped by Albanian Customs in ……….. scanned copy or photocopy.
6. Certificate of Analysis, issued by an international reputable surveyor/inspector stating that according to the ISO 8217 standard, the measured characteristics are within the specification for the product in ………………. scanned copy or photocopy 
7. Certificate of Quantity stating the delivered quantity at PIA Terminal, Vlore issued by an international reputable surveyor / inspector in ………….. scanned copy or photocopy.
[bookmark: _Hlk126154856]
11.2.3 The Seller’s Final Invoice shall reflect only:
(a) Quantity of delivered fuel as certified by the Certificate of quantity issued by an independent inspector;
(b) Price as per the price calculation in Clause 11.1 
(c) the EUR/USD conversion rate applied, shall be the one published on the BFIX: BLOOMBERG FX FIXINGS, FOR FRANKFURT 2PM, for EUR/USD, on Certificate of Quantity date +3 (Certificate of Quantity date = 0). If no publication for the EUR/USD exchange rate is available for the day of conversion, the next immediately available publication shall apply).


11.2.4 The payment of the price shall be made by the Buyer to the Seller by means of an Irrevocable Documentary Letter of Credit in favor of the Seller opened or confirmed by a first-class international bank which is at least investment grade rated and in all other respects acceptable to the Seller and Seller’s Bank.

11.2.5 The Documentary Letter of Credit (LC) must be issued by Buyer and accepted by Seller, within ….. Working Days from the date of signature of this contract. The LC should be advised and confirmed by, respectively, Seller’s advising and confirming bank. The delivery period is …… days from the confirmation of the Documentary Letter by confirming bank acceptable to the Seller of Credit for payment. It is agreed that the Seller shall have the right in its sole discretion to deliver the product in less than the agreed …….. days. The Buyer shall procure that a copy of the credit shall be sent in advance to the Seller by e-mail or fax to Email ………………., Attn. ………………... Any bank charges and commissions shall be for the account of the Buyer (Applicant). 

11.2.6 The Seller shall be under no obligation to commence loading/delivering the product to the Buyer prior to the receipt of such documentary letter of credit in accordance with the provisions of this clause. The Buyer shall remain responsible for payment in the event that payment is not made under the Documentary LC.

11.2.7 It is agreed that if the Documentary LC is not issued or confirmed, advised and received by Seller’s bank in accordance with Clause 2 and Clause 11.2.5, the Seller shall have the right in its sole discretion to grant an extension of time to the Buyer to open a Documentary LC as per the terms stated above. This provision shall not be construed as an indication of any willingness on the part of the Seller to provide extended credit and shall be without prejudice to any rights and remedies which the Seller may have under the Contract or otherwise. 

Notwithstanding the above, it is the responsibility of the Buyer to ensure that the Documentary LC is issued in timely fashion and in good order and as per contract terms stated above. 

11.2.8 In the event that any Party fails to pay, to the other Party, any amount due to be paid by it on the due date of payment under this Agreement, such Party shall pay to the other Party: A Reference Interest Rate on any unpaid amount from the date on which it was due under this Agreement until payment is made, both days inclusive.

The amount of taxes, duties, imposts, fees, charges and dues of every description imposed or levied by any governmental, local or port authority of the Product supplied hereunder, or on its export, delivery, transportation, ownership, sale or use, in respect of any stage before property and risk in such Product passing to Buyer shall be for the Seller’s account.

The amount of taxes, duties, imposts, fees, charges and dues of every description imposed or levied by any governmental, local or port authority of the Product supplied hereunder, or on its export, delivery, transportation, ownership, sale or use, in respect of any stage after property and risk in such Product passing to Buyer shall be for the Buyer’s account. 

For the avoidance of doubt, the Seller shall not be the importer of record but shall be responsible for ensuring that the Buyer is provided with all necessary documentation required to comply with customs and excise entry procedures and the Discharge Terminal and all duties and taxes that arise in respect of such customs and excise entry shall be for the Buyer’s account. 

12. [bookmark: _TOC_250019]Force Majeure

12.1 Events of Force Majeure

For the purpose of this Agreement, an “Event of Force Majeure” means any circumstance not within the reasonable control of the Party affected, but only if and to the extent that (i) such circumstance, despite the exercise of reasonable diligence, cannot be, or be caused to be, prevented, avoided or removed by such Party, and (ii) such circumstance materially and adversely affects the ability of the Party to perform its obligations under this Agreement, and such Party has taken all reasonable precautions, due care and reasonable alternative measures in order to avoid the effect of such event on the Party’s ability to perform its obligations under this Agreement and to mitigate the consequences thereof.
12.2 Instances of Force Majeure

12.2.1 Subject to the provisions of clause 12.1 Events of Force Majeure shall include, but not be limited to:

(a) fire, chemical or radioactive contamination or ionising radiation, earthquakes, lightning, cyclones, hurricanes, floods, droughts or such other extreme weather or environmental conditions, unanticipated geological or ground conditions, epidemic, famine, plague or other natural calamities and acts of God;

(b) explosion, accident, breakage of Facilities, plant or equipment, structural collapse, or chemical contamination caused by a person not being the affected Party or one of its contractors or subcontractors or any of their respective employees or agents;

(c) pandemic or epidemic or quarantine restrictive measures imposed by authorities;

(d) acts of war (whether declared or undeclared), invasion, acts of terrorists, blockade, embargo, riot, public disorder, violent demonstrations, insurrection, rebellion, civil commotion and sabotage;

(e) strikes, lockouts, work stoppage, labour disputes, and such other industrial action by workers related to or in response to the terms and conditions of employment of those workers or others with whom they are affiliated save when such event is directly related to, or in direct response to any employment policy or practice (with respect to wages or otherwise) of the Party whose workers resort to such action;

(f) expropriation or compulsory acquisition of a Facility 
(g) any legal prohibition on either Party’s ability to perform its obligations under this Agreement, including passing of a statute, decree, regulation or order by a Competent Authority prohibiting that Party from performing its obligations under this Agreement;

(h) in relation to either Party, non-performance by a counter-party under a contract relating to a Facility by reason of an event or circumstance that would constitute an Event of Force Majeure under this Agreement,

provided that breakdown of any plant, equipment or vehicles (unless due to an Event of Force Majeure) or unavailability of funds shall not constitute an Event of Force Majeure

12.2.2 Consequences of Force Majeure

Either Party shall be excused from performance and shall not be in default in respect of any obligation hereunder to the extent that the failure to perform such obligation is due to an Event of Force Majeure.

12.2.3 [bookmark: _bookmark8]Notice of Force Majeure

If a Party wishes to claim protection in respect of an Event of Force Majeure, it shall forthwith notify in writing (by registered letter) the other Party of the nature and expected duration of such Event of Force Majeure and shall thereafter keep the other Party informed until such time as it is able to perform its obligations. The Parties shall use their reasonable endeavours to:

(a) overcome the effects of the Event of Force Majeure as soon as practicable;

(b) mitigate the effect of any delay occasioned by any Event of Force Majeure; including by recourse to acceptable alternative sources of Fuel (which acceptance shall not be unreasonably withheld by either Party). The Seller shall not be obliged to purchase afloat or otherwise from Sellers to make good shortages or deficiency of delivery resulting from an event pursuant to this clause; and

(c) to ensure resumption of normal performance of this Agreement as soon as reasonably practicable and shall perform their obligations to the maximum extent practicable,

provided that neither Party shall be obliged to settle any strike, lock out, work stoppage, labour dispute or such other industrial action by its employees.

If a Party fails to give notice in writing of such event to the other party, it shall be liable in damages for any and all losses that could otherwise have been avoided. A Further notice shall be given upon cessation of the event of Force majeure and resumption of performance under the Contract. 

Once a Valid Force Majeure notice has been given both parties’ performance shall be suspended pending the cessation of the Force Majeure event. In the event that performance is suspended for more than 30 consecutive days, either party shall have the right to terminate this contract by giving written notice to the other. Under no circumstances shall the suspension of performance or termination of the contract pursuant to this clause affect any accrued rights or liabilities due and enforceable at the time of such suspension of termination. 
[bookmark: _bookmark9][bookmark: _bookmark10][bookmark: _bookmark11]Resumption of delivery following a Force Majeure event shall be subject to Buyer’s and Seller’s approval.

13. Parties’ obligations
The Seller has the following obligations:

- The Seller is required to provide a Performance Guarantee in the form of a Bank Guarantee in the amount of ……..% of the total contract value.
- To ensure the product complies with the technical requirements in Schedule 2 as described in Clause 3 of this contract; 
- To meet the required environmental conditions according to best international practices and national requirements
- To demonstrate readiness to communicate, when required, regarding orders and delivery.
- To provide all necessary information required by buyer regarding the origin of the product, processing methods, and/or transport, to meet the requirements of the applicable legislation. The Seller shall be granted a reasonable amount of time to provide such documents.

The Buyer has the following obligations:

- To pay on time and without delay all invoices in respect of price, demurrage or any other financial obligation whatsoever under this Contract.
- To accept delivery of the Fuel that meets all contractual specifications in accordance with Schedule 2 as described in Clause 3 of this contract.
- To cooperate with the Seller to facilitate the procedure.
- To demonstrate readiness to communicate with Seller when required.

14. [bookmark: _TOC_250017]Termination

14.1 Events of Default

14.1.1 [bookmark: _bookmark13]Buyer Event of Default

Each of the events described below shall constitute a Buyer Event of Default:

(a) The Buyer commits a repudiatory or renunciatory breach of the agreement;
(b) The Failure of the Buyer to make any payment under the agreement in full by the payment due date without offset or to take full delivery (…….. mt +/ - …..%) in accordance with the provisions of this agreement; 
(c) The failure of the Buyer to provide payment undertaking, Documentary LC in accordance with the terms of this agreement within the time set out in this agreement;
(d) The failure of the Buyer to comply with its other obligations under this agreement; 
(e) If the Buyer has made any material misrepresentation in the representations and warranties under this contract or has not disclosed any material fact which renders any such representation or warranty materially misleading;
(f) the dissolution, merger, consolidation, amalgamation, reorganization or reconstruction of the Buyer or its immediate or ultimate parent, except to the extent that it does not affect the ability of the resulting entity to perform its obligations under this Agreement;
(g) except for the purposes permitted under paragraph (f), the occurrence for the Buyer or its immediate or ultimate parent of any of the following events:
(i) passing of a resolution or initiation of any proceeding for the bankruptcy, insolvency, winding up, liquidation of or other similar proceedings relating to Buyer;
(ii) making a general assignment, arrangement or composition with or for the benefit of its creditors;
(iii) the appointment of a trustee, liquidator, custodian or a similar person in a proceeding referred to in paragraph (g)(i), which appointment has not been set aside; or
(iv) the making by a court having jurisdiction of an order winding up or otherwise confirming the bankruptcy or insolvency of Buyer, which order has not been set; 
(v) The Buyer causing or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in paragraphs (g)(i) to (g)(iv) above; or
(vi) The buyer taking any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts; 
(h) Buyer ceasing to hold a licence, permit or consent, as a result of breach by Buyer of the terms and conditions of such licence, permit or consent, making it unlawful for Buyer to generate electricity 
(i) Any defaults under any Letter of Credit or other credit support instrument or any failure by the issuer of such Letter of Credit or Credit support instrument to pay when required or the occurrence of any event set out in paragraphs (f) and (e) above; 

14.1.2 [bookmark: _bookmark14]Seller Event of Default

Each of the events described below shall constitute a Seller Event of Default:

(a) The Seller commits a repudiatory or renunciatory breach of the agreement;
(b)  The Failure of the Seller to fulfill any obligation under the agreement including but not limited to fuel specifications, fuel quantity and delivery.
(c) the dissolution, merger, consolidation, amalgamation, reorganization or reconstruction of the Seller, except to the extent that it does not affect the ability of the resulting entity to perform its obligations under this Agreement;
(d) except for the purposes permitted under paragraph (c), the occurrence of any of the following events:
(i) passing of a resolution or initiation of any proceeding for the bankruptcy insolvency, winding-up, liquidation of or other similar proceedings relating to the Seller;
(ii) the appointment of a trustee, liquidator, custodian or a similar person in a proceeding referred to in paragraph (d)(i), which appointment has not been set aside; or
(iii) the making by a court having jurisdiction of an order winding up or otherwise confirming the bankruptcy or insolvency of the Seller, which order has not been set aside; and
(e) any material misrepresentation by the Seller in the representations and warranties set out in this agreement or failure to disclose any material fact which renders any such representation and warranty misleading.

14.1.3 		Consequences of Events of Default

[bookmark: _TOC_250016]In the case of a Seller Event of Default, the Buyer may terminate this Agreement at its sole discretion, without prejudice to its other rights, and in the case of a Buyer Event of Default, the Seller may at its sole discretion, without prejudice to its other rights, either terminate this Agreement or suspend delivery under the agreement until further notice. In either case, the affected part shall give a written notice (“Termination Notice or “Suspension Notice””) to the other whereupon this Agreement shall terminate / suspend upon the date specified in such Termination / Suspension Notice or such later date as the Parties may have agreed.

15. Dispute Resolution

[bookmark: _bookmark17][bookmark: _bookmark18]The Parties hereto irrevocably agree that the high courts in………….. are to have exclusive jurisdiction to settle any dispute or claims which may arise out of or in connection with this agreement and submit to the exclusive jurisdiction of those courts, without recourse to arbitration.


16. [bookmark: _bookmark19][bookmark: _bookmark20][bookmark: _bookmark21][bookmark: _TOC_250015]Governing Law

This Agreement shall be governed by, and construed under, the laws of ………..
 (without reference to any conflict of law rules).

The………………………………………………………… shall not govern this agreement or the performance thereof. 
[bookmark: _TOC_250014]
17. [bookmark: _TOC_250013]Representation and Warranties

Seller represents and warrants to the Buyer that:

b) it is a validly existing legal entity under the laws of ……………..;
c) it has the full legal ability and authority to enter into and carry out its obligations under this Agreement and this Agreement constitutes a valid, legally binding and enforceable obligation of the Seller and does not conflict with the terms of any agreement by which it may be bound;

d) all approvals necessary to allow the Seller to enter into this Agreement and to carry out the obligations contemplated herein have been given or received and shall remain in full force and effect;

e) there are no applicable constitutional provisions, laws, regulations, decrees or rules of the Competent Authorities of …………….. in force on the date of execution of this Agreement, which restrict or prohibit the ability of the Seller to enter into and perform the terms of this Agreement. Seller is not entitled to immunity from legal process or jurisdiction on grounds of sovereignty or otherwise; and

f) this Agreement does not conflict with any provisions of any law, including any regulation, of ……………………… as in effect on the date of execution of this Agreement.

	The Buyer represents and warrants to the Seller that:

(c) it is a validly existing legal entity under the laws of Albania	;

(d) there are no applicable constitutional provisions, laws, regulations, decrees or rules of the Competent Authorities of Albania in force on the date of execution of this Agreement, which restrict or prohibit the ability of the Buyer to enter into and perform the terms of this agreement. The Buyer is not entitled to immunity from legal process or jurisdiction on grounds of sovereignty or otherwise;

(e) it has the full legal ability and authority to enter into and carry out its obligations under this Agreement. This Agreement constitutes a valid, legally binding and enforceable obligation of the Buyer and does not conflict with the terms of any agreement by which it may be bound; and

(f) there are no provisions of any organizational document of the Buyer which restrict or prohibit the ability of the Buyer to enter into and perform the terms of this Agreement.

18. Notices

18.1 [bookmark: _bookmark24]All notices given under this Agreement are to be in writing in English and shall
18.1.1  be sent to:


(a) for Buyer, to the attention of …………………. and …………………….	                                       ;

(b) for Seller, to the attention of ……………                                                                                   ;

or another postal address or e-mail address notified for the purposes of this Clause 18; and

18.1.2 in writing and delivered by hand or sent by first class prepaid post (airmail if overseas), or email transmission and deemed to have been received:

(c) in case of delivery by hand when delivered; or

(d) in the case of first-class prepaid post, on the second (……) day following the day of posting, or if sent by airmail, on the fifth (………….th) day following the day of posting; or
(e) in the case of email transmission, at the time of actual receipt,

provided that if, in accordance with the above provisions, any such notice or other communication would otherwise be deemed to be given or made outside working hours, such notice or other communication shall be deemed to be given or made at the start of working hours on the next Business Day.

18.2 Either Party may notify the other Parties of a change to its name, relevant addressee, address or email address for the purposes of Clause 18.1, provided that such notification shall only be effective on the date specified in the notification as the date on which the change is to take place; 

19. [bookmark: _TOC_250012]Destination

	Where not in conflict with the provisions of Section Sanctions below, it is a condition of the Agreement that the Product delivered under the Agreement shall not be imported (by the Buyer or others), directly or indirectly and irrespective of means, to any destination which is at the time of such import either prohibited under the laws of the country in which such Product was produced or contrary to any regulation, rule, directive or guideline applied by the government of that country or any relevant agency thereof. The Buyer shall keep itself informed as to such laws, regulations, rules, directives and guidelines and shall ensure that they are complied with.

	The Buyer acknowledges that at the date hereof it is informed of all such laws, regulations, rules, directives and guidelines relevant to its undertakings under this Section.

	The Buyer shall, if the Seller so requires, provide the Seller with appropriate documentation for the purposes of verifying the final destination of any delivery hereunder. Such documentation shall be so provided within …… days of request or within such lesser period as will enable the Seller or its supplier to comply with any requirement or request of the government or authority in question and shall include the name of the port(s) of discharge, the date(s) of discharge and the grade and quantity discharged. The obligations of the Buyer to comply with such requirement shall not be affected by any sale or disposal of the Product in question by the Buyer whether before the Product arrives at the final destination or otherwise.

	In the event of any failure to comply with such undertakings or if the Seller has reasonable grounds for believing that such undertakings will not be complied with, the Seller may (without prejudice to its other rights) at its sole discretion terminate the Agreement or suspend delivery under the Agreement until further notice or decline to commence or complete loading on notifying the Buyer either in writing or orally (with written confirmation to follow).


20. Sanctions, boycotts and anti-corruption

20.1 	Notwithstanding anything to the contrary elsewhere in the Agreement:

-		Nothing in the Agreement is intended, and nothing herein should be interpreted or construed, to induce or require either party hereto to act in any manner (including failing to take any actions in connection with a transaction) which is inconsistent with, penalized or prohibited under any laws, regulations, decrees, ordinance, order, demand, request, rules or requirements of ………………… applicable to such party which relate to international boycotts of any type; and
	Neither party shall be obliged to perform any obligation otherwise required by this Agreement (including without limitation an obligation to (a) perform, deliver, accept, sell, purchase, pay or receive monies to, from, or through a person or entity, or (b) engage in any other acts) if this would be in violation of, inconsistent with, or expose such party to punitive measures under, any laws, regulations, decrees, ordinances, orders, demands, requests, rules or requirements of the …………………………………………… applicable to the parties relating to trade sanctions, foreign trade controls, export controls, non-proliferation, anti-terrorism and similar laws (the "Trade Restrictions").

	Where any performance by a party would be in violation of, inconsistent with, or expose such party to punitive measures under, the Trade Restrictions, such party (the "Affected Party") shall, as soon as reasonably practicable give written notice to the other party of its inability to perform. Once such notice has been given the Affected Party shall be entitled:
	- immediately to suspend the affected obligation (whether payment or performance) until such time as the Affected Party may lawfully discharge such obligation; and/or
-where the inability to discharge the obligation continues (or is reasonably expected to continue) until the end of the contractual time for discharge thereof, to a full release from the affected obligation, provided that where the relevant obligation relates to payment for goods which have already been delivered, the affected payment obligation shall remain suspended (without prejudice to the accrual of any interest on an outstanding payment amount) until such time as the Affected
	Party may lawfully resume payment; and/or
	- where the obligation affected is acceptance of the vessel, to require the other party to nominate an alternative vessel;
	In each case without any liability whatsoever (including but not limited to any damages for breach of contract, penalties, costs, fees and expenses).

	20.2  	The Buyer and the Seller each agree and undertake to the other that in connection with this Agreement, they will each respectively comply with all Applicable Law(s), rules, regulations, decrees and/or official government orders of the ………………. and the ……………………… or any other relevant jurisdiction relating to anti-bribery and anti- money laundering and that they shall each respectively take no action which would subject the other to fines or penalties under such laws, regulations, rules or requirements.
		The Buyer and the Seller each represent, warrant and undertake to the other that they shall not, directly or indirectly:
		pay, offer, give or promise to pay or authorize the payment of any monies or the transfer of any financial or other advantage or other things of value to:
		(a) a government official or an officer or employee of a government or any department, agency or instrumentality of any government;
		(b) an officer or employee of a public international organization;
		(c) any person acting in an official capacity for or on behalf of any government
		or department, agency, or instrumentality of such government or of any public international organization;
		(d) any political party or official thereof, or any candidate for political office;
		(e) any director, officer, employee or agent/representative of an actual or
		prospective counterparty, supplier or customer of Buyer or Seller; or
		(f) any other person, individual or entity at the suggestion, request or direction
		or for the benefit of any of the above-described persons and entities, or
		-engage in other acts or transactions in each case if this is in violation of or inconsistent with the anti-bribery or anti-money laundering legislation of any government, including without limitation the U.S. Foreign Corrupt Practices Act, the UK Bribery Act 2010, the U.K. Anti- Terrorism, Crime and Security Act 2001, the Money Laundering Regulation 2007 and the Proceeds of Crime Act 2002 and the applicable country legislation	implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions.
		The Buyer or the Seller may terminate the Agreement forthwith upon written notice to the other at any time, if in their reasonable judgement the other is in breach of any of the above representations, warranties or undertakings in this Section. 


21. Limitation of liabilities and Time bar
21.1 	Except as specifically provided in the Agreement, in no event, including the negligent act or omission on its part, shall either party be liable to the other, whether under the
	Agreement or otherwise in connection with it, in contract, tort, breach of statutory duty or otherwise, in respect of any indirect or consequential losses or expenses including if and to the extent that they might otherwise not constitute indirect or consequential losses or expenses, loss of anticipated profits, plant shut-down or reduced production, loss of power generation, blackouts or electrical shut-down or reduction, goodwill, use, market reputation, business receipts or contracts or commercial opportunities, whether or not foreseeable.

	The provisions of this Section shall continue to apply notwithstanding the termination or expiry of the Agreement for any reason whatsoever.

21.2 	Without derogating from specific time limits set out in specific sections related to demurrage claims, and any other provisions requiring compliance within a given period, all of which shall remain in full force and effect, legal proceedings in respect of any claim or dispute arising under the Agreement shall be commenced within 1 year of the date on which the Product was delivered or, in the case of a total loss, the date upon which the Product should have been delivered. If legal proceedings are not commenced within the time limits specified the claim shall be time barred and any liability or alleged liability of the other Party shall be finally extinguished.

22. Confidentiality and Publicity

22.1 Each Party shall take all proper steps to keep confidential the contents of this Agreement and any information provided by the other Party relating to the negotiation or performance of this Agreement except with prior written consent or to the extent that any such information:

22.1.1 becomes public through no fault of the disclosing Party or is required to be disclosed by law or any Competent Authority 
22.1.2 is disclosed to an employee, servant, agent, consultant or adviser of a Party and which is reasonably necessary to enable the disclosing Party to give effect to this Agreement provided that any such person agrees to be bound by the provisions of this Article 22.

22.2 The obligations contained in this Article 22 shall survive termination of this Agreement for a period of ………………. years.

23. [bookmark: _TOC_250011]Amendments

This Agreement may only be amended or varied by the written agreement of both Parties.

24. [bookmark: _TOC_250010]Waiver

No waiver or failure by a Party to insist on the strict performance of this Agreement or to act in respect of the defaults of the other Party, and no acceptance of payment or performance during the continuance of any such default precludes any right, relief or remedy available to the non-defaulting Party, and may not be relied on by the other Party as a consent to those defaults.

25. [bookmark: _TOC_250009]Successors

This Agreement binds and ensures to the benefit of the Parties and their respective successors and permitted assigns.

26. [bookmark: _TOC_250008]Assignment and Transfers of Interest

26.1 The Seller shall not assign or transfer all or part of its rights, benefits or obligations under this Agreement except with Buyer’s prior written consent, which consent shall not be unreasonably withheld or delayed.

26.2 The Buyer shall not assign or transfer all or any part of its rights, benefits or obligations under this Agreement except with Seller’s prior written consent, which consent shall not be unreasonably withheld or delayed.
26.3 Notwithstanding Clause 26.1, the Seller may without the Buyer’s consent assign its rights to receive and obtain payment under the Agreement in connection with any finance, securitization or bank funding arrangements, provided that the assignee is not affected by any law, order or regulation which would prevent the Buyer from dealing with the assignee or expose the Buyer or any of its affiliates to a prohibition, penalty or punitive measure.
26.4 Notwithstanding Clause 26.1, the Buyer may without the Seller’s consent assign its rights to receive and obtain payment under the Agreement in connection with any finance, securitization or bank funding arrangements, provided that the assignee is not affected by any law, order or regulation which would prevent the Seller from dealing with the assignee or expose the Seller or any of its affiliates to a prohibition, penalty or punitive measure.


27. [bookmark: _TOC_250007]Severability

If any provision of this Agreement is or becomes invalid or unenforceable, the remaining provisions of this Agreement shall continue in full force and effect 

28. [bookmark: _TOC_250006]Relationship of Parties

28.1 This Agreement does not create an association, joint venture, or partnership between the Parties.

28.2 Neither Party has any right, power or authority to enter into any agreement or undertaking for, or to act on behalf of, or to act as or be an agent or representative of, or to otherwise bind, the other.

29. [bookmark: _TOC_250004]Further Assurance

Each Party agrees to execute and deliver all such further instruments and do and perform all such further acts and things as shall be necessary for the carrying out of the provisions of this Agreement.

30. [bookmark: _TOC_250003]Third party rights

	No term of the Agreement is intended to, or does, confer a benefit or remedy on any third party. A person, company or other legal entity who is not a party to the Agreement shall neither have nor acquire whether by virtue of the Contracts (Rights of Third Parties) Act 1999 or otherwise any rights in relation to the Agreement. Further, the parties hereto may rescind or vary the Agreement, whether in whole or in part, without the consent of any third party.

31. Entirety of Agreement

This Agreement constitutes the entire agreement between the Parties in relation to its subject matter and, except in case of fraud, all prior representations, negotiations and undertakings of any nature whatsoever between the Parties with any bearing on the subject matter of this Agreement are superseded and extinguished, and all rights and liabilities arising by reason of them, whether accrued or not at the date of this Agreement, are cancelled, to the extent they have such bearing.

32. [bookmark: _TOC_250002]Costs

Each Party shall bear all costs and expenses incurred by it in connection with entering into this Agreement.

33. [bookmark: _TOC_250001]Counterparts

This Agreement may be executed in any number of counterparts all of which taken together shall constitute one and the same document.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the date written below.

Buyer By:


KORPORATA ELEKTROENERGJETIKE SHQIPTARE SHA

Name:	……………………………

Designation:	ADMINISTRATOR
	 
Date:




Seller By

	……………………….
Name:	 	………………………

Designation: 	ADMINISTRATOR

Date:


















[bookmark: _TOC_250000]SCHEDULE 1 DEFINITIONS

Except as otherwise provided in this Agreement, the following terms in this Agreement have the meanings set out below.

“Agreement”	this fuel supply agreement between Seller and Buyer;

“Business Day”	means any day, other than a Saturday, Sunday or public holiday, when banks are open for business in ………………;



“Buyer Event of Default” 	has the meaning assigned to the term in Clause 14.1.1;


“Competent Authority”	means the Government or any Governmental agency or any local or national agency, authority, department, inspectorate, minister, court, tribunal or public or statutory body (whether autonomous or not) of Albania and ……………. exercising a statutory authority (including any licensing, regulatory or taxing authority);
 “Day”	a period of twenty four hours beginning at 0000 hours on a day and ending at 2400 hours on that 

“Delivery”	means the moment the oil is ready to pass the transport permanent flange connection with PIA
“Delivery Point”	Is the Discharge Terminal being Petrolifera Italo Albanese, Vlore, Albania ;


		“Discharge Terminal”			has the meaning of Delivery Point

“Dispute”	has the meaning assigned to the term in clause 15;

“Effective Date”	means the date on which this Agreement becomes fully effective in accordance with Clause 2;


“Event of Default”	means a Buyer Event of Default or a Seller Event of Default;

“Event of Force Majeure”	has the meaning assigned to the term in Article 12;


“Facilities”	the PIA Terminal infrastructure including tanks rented by Buyer. 
 “Fuel”	means the product as further detailed in Schedule 2;

“Invoice”	means a Seller Invoice 


“Seller Event of Default”	has the meaning assigned to the term in clause 14.1.2;

“Seller Invoice	has the meaning assigned to the term in Clause 11.1.3;

“Month”	a period beginning at 0000 hours on the first Day of a calendar month and ending at 2400 hours on the last Day of that calendar month;

NOR	The Notice of Readiness (NOR) is the document to notify the vessel readiness, in every respect, to unload the fuel 

“Party”	[Buyer] or [Fuel Seller] or their respective successors or assigns;


“Quarter”	shall mean any period of three calendar months commencing on 1st January, 1st April, 1st July or 1st September;

“Product”	the Fuel 
“Reference Interest Rate”	means an interest at a 3 percentage. Points above the London interbank offered rate (LIBOR) for one-month US dollar as administered by the ICE Benchmark Administration (IBA) or any other entity which takes over the administration of that rate and published on the due date by Thomson Reuters on behalf of the IBA. 

“Week”	a period of seven Days beginning at 0000 hours on a Saturday and ending at 2400 hours on the following Friday; and

[bookmark: _GoBack]“Year”	any calendar year.




