sale agreement

Agreement Number: 

D0XXXX
Yuzhno-Sakhalinsk                                                                                                                                                  XX.XX.2019                                                                                                               
Sakhalin Energy Investment Company, Ltd., a legal entity registered in accordance with the Bermuda Islands legislation, conducting business activity in the Russian Federation through its branch located at 35 Dzerzhinskogo Street, Yuzhno-Sakhalinsk, 693020, certificate of accreditation and certification No 20355.2 of 30 May 2011, INN 9909005806, represented by Roman Anatolievich Sinitskiy, Supply Chain Manager, acting on the basis of Power of Attorney dated 05.12.2018, hereinafter referred to as the “Seller”, 

and XXXX, acting on behalf of himself and in his own interest, hereinafter referred to as the “Buyer”, hereinafter collectively referred to as the “Parties”, have concluded the present Agreement on the following:

1. SUBJECT OF THE AGREEMENT
1.1.  In accordance with the terms and conditions hereof, the Seller shall sell, while the Buyer shall buy, the  following movable assets (hereinafter referred to as the “Assets”):

	#
	Description
	Qty
	UOM

	1
	
	
	


1.2. The Assets belong to the Seller by right of ownership and are not in new condition. The Seller provides no guarantees and accepts no claims from the Buyer with respect to quality and state of the Assets on offer.
1.3. The Seller shall guarantee that, prior to concluding the present Agreement, the Assets specified in Item 1.1 hereof have not been sold to anyone else, not being under dispute, are not under the customs control, not arrested, not under a ban and are free of any rights on the part of third parties.

1.4. The Parties recognize that the Assets specified in Item 1.1 of this Agreement, have been purchased and used by the Seller in “Sakhalin-2” Project, performed in accordance with Agreement on the Development of  Piltun-Astokhskoye and Lunskoye Oil and Gas Fields on the Basis of Production Sharing (hereinafter “PSA”). 
2.  PRICE AND SETTLEMENT PROCEDURE

2.1. The price for all the Assets specified in Item 1.1 hereof shall be RUR XXX (XXX),  including 20% VAT of  RUR XXX (XXX). 
	#
	Description
	Q-ty
	UoM
	Price per unit, RUR VAT excl.
	20% VAT per unit, RUR
	Price per unit, RUR VAT incl.
	Total, RUR VAT incl.

	1
	
	
	
	
	
	
	


The price of each unit of the Assets specified  above hereof and being purchased by the Buyer shall be final and not subject to change.
2.2. The invoice issued to Buyer shall indicate price net of VAT, amount of VAT, and price inclusive of VAT. The payment shall be due prior to pick up of the Assets, but in any case not later than 5 (five) business days after the receipt by Buyer of the true, original and correctly prepared invoice to ensure that funds are released prior to the day of pick-up of the Assets.
2.2. After this Agreement is signed and  the payment is received by the Seller, within 5 (five) working days  the Parties representatives shall sign the Act of Acceptance in OS-1 or TORG-12.
2.3. Seller shall ensure that invoice factures are issued in the format and completed in accordance with the requirements established by the Russian Federation legislation. 

3.        PERIOD OF VALIDITY OF THE AGREEMENT

3.1. Agreement shall be valid until the Parties fulfil their obligations in full.
4. ASSIGNMENT 
3.1.      The Assets referred to in the Item 1.1 hereof shall be transferred to the Buyer at the Seller’s storage area  located at on the territory of Sakhalin Energy Investment Company Ltd, at XXX, hereinafter referred to as the “Site”, on the conditions “as it is – where it is”, Ex-Works (Incoterms-2010), upon receipt of full payment and  Act of Acceptance, specified in Item 2.3, signed by representatives of the Parties.
4.1. The Assets become the property of the Buyer and the Buyer bears responsibility for the accepted property and further treatment of it from the moment of its actual transfer to the Buyer. The Parties commit to the fact of the property transfer and ownership transfer by signing an Act of Acceptance specified in Item 4.1. of the present Agreement.

4.2. A risk of an accidental loss or accidental damage to the Property shall be vested to the Buyer from the moment of its actual transfer to the Buyer and signing of an Act of Acceptance specified in Item 4.1. of the present Agreement.
5. LIABILITIES OF THE PARTIES

5.1. The Seller shall:

5.1.1.  Transfer to the Buyer ownership of the Assets, which are the subject hereof and in accordance with 
 Item 1.1.

5.1.2. Ensure the presence of his authorized representative for signing the present Agreement. Prepare the Assets for loading  onto vehicles of the Buyer by date agreed between the Seller and the Buyer.

5.2. The Buyer shall:

5.2.1. Pay for the purchased Assets in full (Item 2.1. hereof) in accordance with the terms specified in Item 2.2. and  2.3. of the present Agreement.

5.2.2.   Accept the Assets on conditions envisaged by the present Agreement.

5.2.3. Be responsible for compliance of statutory standards and regulations, obtaining permits, approvals or other formalities required for operation and maintenance of the Assets from the date of the Act of Transfer and Acceptance.

5.2.4. Provide transport, necessary equipment and personnel for loading and transportation of equipment by the date agreed upon with the Seller. Buyer shall fulfil the requirements specified in Appendix 1, representing an integral part of the present Agreement for the purpose of transportation of the Assets from Seller’s Site.

5.2.5. Perform full removal from the Site of the Assets specified in Item 1.1. of this Agreement by the date agreed with the Seller but no later than XX.XX.2019.

5.2.6. Be responsible for compliance of all the necessary requirements on restraint and transportation of the Assets in accordance with the Appendix 1, which is an integral part of the present Agreement.
5.2.7.  At the date of signing the Agreement to provide Seller with signed representations and warranties concerning compliance with sanction laws and regulations in accordance with the Appendix 2 and comply with terms of the Agreement during the period of using the Assets.
5.2.8. At the date of signing the Agreement to provide Seller with signed End-Use Statement in accordance with the Appendix 3  of this Agreement.
5.2.9.  In case of subsequent sale of Assets the Buyer shall guarantee to include in the sale agreement representations and warranties concerning compliance with sanction laws and regulations as specified in Items 5.2.7. - 5.2.9. of this Agreement and to get from subsequent buyer signed (i) representations and warranties concerning compliance with sanction laws and regulations in accordance with the Appendix 2 and (ii) End-Use Statement in accordance with the Appendix 3 of this Agreement.
6. TAXATION
6.1.      The Parties recognize that the Seller is registered in Sakhalin Oblast MIMNS of Russia № 1, INN 9909005806/KPP 650151001, tax registration certificate series 65 № 00180870 dated 11 October 2004.
6.2.      The Parties recognize that payments received by the Seller under the present Agreement relate to its permanent establishment in Russia, and Buyer shall not withhold income tax, VAT and/or other taxes from such payments. 

6.3.      Buyer shall protect, defend, release, indemnify and hold Seller harmless from and against any claims, actions, liabilities, charges, demands, judgments and expenses (including legal expenses) which may be incurred by Seller in connection with the failure of Buyer to perform its obligations under the present Agreement.
7. LIABILITIES

7.1.    For non-fulfillment or improper fulfillment of the present Agreement, its one-sided amendment or one-sided termination, the party in fault shall compensate to the other party the damage in the amount of the direct damage. Neither Party shall be liable for lost profits.
7.2.    All the issues, that are not envisaged hereby, shall be regulated by the existing legislation of the Russian Federation.
8.  DISPUTES

8.1.    The disputes, disagreements, claims following from the present Agreement shall be resolved by negotiations. In case of failure to be resolved by negotiations, they shall be subject to the Sakhalin Arbitration Court examination, according to the procedure envisaged by the existing legislation of the Russian Federation.
9. OTHER CONDITIONS

9.1. Unilateral termination of this Agreement by the Seller is possible in the event of:

9.1.1. Violation by the Buyer of terms and conditions pertaining to payment as specified in Item 2.2. of this Agreement if it exceeds 10 (ten) days.

9.1.2. Violation by the Buyer of terms of the Assets removal specified in Item 5.2.5. of this Agreement if it exceeds  10 (ten) days.
9.2. All amendments and changes hereto shall be issued in written form and signed by both parties and registered as per the Russian Federation law requirements.

9.3. The present Agreement is executed in 2 (two) copies, in Russian and English languages one copy is for each party. In case of conflict in the translation of the Agreement, the Russian version shall prevail. 

10.   CONFIDENTIALITY

10.1. The Buyer, its Affiliates, officers, employees, Subcontractors and agents agree to keep and maintain full secrecy and strict confidentiality as to Confidential Information. The business of the Seller, its Affiliates and Co-Participants shall be discussed by the Buyer only with representatives of the Seller. The Buyer shall not disclose to or discuss with a third party, any affairs of the Seller, its Affiliates or Co-Participants without specific written authorization of the Seller. The Buyer shall maintain such full secrecy and strict confidentiality for a period of 5 (five) years from the Agreement expiry or termination date. To the extent the Buyer does make disclosure of any of the above matters to third parties, the Buyer shall ensure their compliance with the requirements of this Agreement.
10.2. The provisions of this Item 10 shall not apply to information that:
10.2.1.
is or becomes publicly available, without fault of the Buyer, its Affiliates or their respective   counterparts,  agents and consultants, or

10.2.2.   is disclosed to the Buyer by a party who is not under any legal obligation to the Seller, its Affiliates or  Co-Participants  prohibiting such disclosure, or 

10.2.3.   is known by the Buyer as evidenced by written record before disclosure hereunder, or 

10.2.4.   is developed by the Buyer without benefit of any information of the Lessee, its Affiliates or Co-Participants.

10.3. In addition, all obligations imposed on the Seller by this Item 10 shall not apply to and the Buyer shall  have an unfettered right (subject to prior written notification to the Buyer) to disclose any information, including confidential information to:

10.3.1.  any persons, companies or organisations providing finance to the Seller or considering the provision of financing or refinancing to the Seller irrespective of the form of such financing and to their respective advisors and consultants;

10.3.2.  any person, company or organisation acquiring or considering acquisition of the Seller or subscribing or considering subscribing in the equity (of any kind) of the Seller; and/or

10.3.3.   the counter-party to the PSA or to any other party in accordance with the terms of the PSA or the working relationships established between the Seller and the Russian party.

10.4. Upon termination of this Agreement, Parties require the return of all Confidential Records which either Party has in its possession at that time or has received under this Agreement.

11. LEGAL ADDRESSES AND BANK DETAILS OF THE PARTIES:
	THE BUYER 

XXXX
________________ /XXXX/  
Date:  XX XX 2019


	
	
	THE SELLER

Sakhalin Energy Investment Company Ltd.

35 Dzerzhinskogo Street, Yuzhno-Sakhalinsk, 693020,  Russian Federation

Tel/Fax: 66-2000

INN 9909005806

KPP 650151001

Rouble Current Account 40807810500500203072

with Citibank AO, Moscow

Corr. Account 30101810300000000202

BIC 044525202

Sakhalin Energy Investment Company Ltd.

_________________/Sinitskiy R.A./

Date:  XX XX 2019



Appendix 1
to Sale Agreement 

№ D0XXXX
THIRD PARTY VEHICLE’S HSE REQUIREMENTS ON THE SITE DURING THE CARGO TRANSPORT

All the vehicles coming to the Site for cargo transport shall comply with all applicable RF Regulations.
Key requirements and others that are particular to the Site are described below.

· Driver requirements:

· All the drivers have to have a valid, correct type of driving license for the specific vehicle size.

· Drivers have to have an updated authorization document from the vehicle owner or from the company (Waybill).

· Driver can be subject to alcohol screening on arrival and again on departure from site.

· Driver and passengers will fasten their seatbelts all the times.

· Drivers will not smoke or will not use communication devices while driving on the Site.

· Speed limits and road safety signs to be strictly followed on the territory of the camp.

· Drivers and vehicle that fail to comply with the rules will no longer be permitted at the Site.

· Vehicle and Trailer requirements:

· Registered vehicles with vehicle inspection sticker and card to be in use.

· Vehicles to be used for their design purposes.

· Vehicles that are unsafe shall not be loaded at the Site.

· Vehicles mirrors, seatbelts, headlights, stop lights, turning indicators, windshield, windows, brake system, steering and tires to be in safe condition.

· Cargo loading and transport:

· Transporter shall provide the proper type of vehicle with sufficient capacity will be used for specific cargo transport.

· Transporter shall provide proper type of cargo securing gear for specific cargo& vehicle type.

· Transporter shall lash & properly secured cargo.

· Vehicles that are unsafe shall not be loaded at the Site.  

· Vehicle with unsafe load will not be permitted to leave site. 

· When vehicles arrive to the Site:

· Driver can be alcohol tested on the security checkpoint. In the event the test is positive, the driver will not be permitted on site.

· Vehicle may be searched by gate security for prohibited items including:

· alcohol

· drugs. 

Appendix #2

to Sale Agreement 
№ D0XXXX
REPRESENTATIONS AND WARRANTIES OF BUYER CONCERNING COMPLIANCE WITH SANCTION LAWS AND REGULATIONS

1.
DEFINITIONS:

For purposes of this Appendix 2 the Seller and the Buyer have agreed to use the following terms and definitions:

“Affiliate” of a particular (“first”) entity means it's ultimate parent entity and any entity, which the first entity or the ultimate parent entity, directly or indirectly controls.

For this purpose:

i.
An entity directly controls another entity if it owns fifty percent (50%) or more of the voting rights attached to the issued share capital of the other entity;

ii.
An entity indirectly controls another entity if a series of entities can be specified, beginning with the first entity and ending with the other entity, so related that each entity of the series (except the ultimate controlling entity) is directly controlled by one or more of the entities earlier in the series; and

iii.
The shareholders of one of the PARTIES and their respective Affiliates shall be deemed Affiliates of the relevant PARTY.

"Sanctions Authority" means:

(a) the government of the United States of America;

(b) the government of Bermuda;

(c) the United Nations Security Council;

(d) the European Union;

(e) the respective governmental institutions and agencies of any of the foregoing including  the Office of Foreign Assets Control of the US Department of the Treasury ("OFAC"), the United States Department of State, and the United States Department of Commerce; or

(f) any other relevant governmental or regulatory authority, institution or agency which administers applicable economic, sectoral, financial or trade sanctions.

“Sanctions Laws and Regulations” means:

(a) any export control measures, economic, sectoral, financial or trade sanctions, embargoes or other restrictions adopted, administered, enacted or enforced by any Sanctions Authority; or

(b) any other law, enabling legislation, decree, executive order or regulation in relation to paragraph (a) above, including any such law, enabling legislation, decree, executive order or regulation adopted, enacted, promulgated or issued by any Sanctions Authority after the Effective Date.

“Sanctions Restricted Country” means any country which is subject to integrated and country-wide restrictions under Sanctions Laws and Regulations (including, on the Effective Date: Cuba, Iran, North Korea, Sudan and Syria, excluding the Russian Federation). 

"Sanctions Restricted Person" means a person:

(a) that is, or that is owned or controlled directly or indirectly by (as such terms are interpreted in the relevant Sanctions Laws and Regulations or any guidance in relation to such Sanctions Laws and Regulations), any person(s) or entity(ies) on any list (each as amended, supplemented or substituted from time to time) of restricted persons or entities (or equivalent) published by a Sanctions Authority and in effect at the relevant time;

(b) that is, or that is owned or controlled directly or indirectly by (as such terms are interpreted in the relevant Sanctions Laws and Regulations or any guidance in relation to such Sanctions Laws and Regulations), a person that operates, is permanently located in or organised under the laws of, or that is the government of, any Sanctions Restricted Country or Sanctions Restricted Territory;

(c) that is otherwise the target or subject of Sanctions Laws and Regulations; or

(d) which the Seller or any of its lenders is prohibited from dealing with or otherwise engaging in any transaction pursuant to any Sanctions Laws and Regulations.

“Sanctions Restricted Territory” means any territory which is subject to integrated and territory-wide restrictions under Sanctions Laws and Regulations (including, on the Effective Date: Crimea, Cuba, Iran, North Korea, Sudan and Syria, excluding the Russian Federation).
2. SANCTIONS

2.1.
REPRESENTATIONS AND WARRANTIES

2.1.1 The Buyer makes representations and warranties set out in this Article 2.1 on the Effective Date and repeats them on the date (a) on which this Contract or list of Property is amended, supplemented or this Contract is resumed; and (b) on which an act of transfer and acceptance of Property from Seller to Buyer is signed.
2.1.2.
Neither (a) the Buyer nor any other person engaged into the performance of this Contract on the part of the Buyer; nor (b) any Affiliate of any of the respective persons mentioned in clause (a); nor (c) any agent, officer or director of any of the respective persons mentioned in clauses (a) and (b):
(i) is a Sanctions Restricted Person; or
(ii) has breached or is in breach of any Sanctions Laws and Regulations (including, as if these persons were obliged by law to fully comply with Sanctions Laws and Regulations).
2.2.
GENERAL UNDERTAKINGS

2.2.1. The Buyer shall use its best endeavours to timely obtain any and all authorisations to the extent such may be required in accordance with Sanctions Laws and Regulations for the performance of this Contract. 

2.2.2. The Buyer shall, and shall procure that:

(i) the Buyer;

(ii) any other person involved into the performance of this Contract on behalf of the Buyer; and

(iii) any Affiliate of any of the respective persons mentioned in sub-clauses (i)-(ii) above; and

(iv) any agent, director or officer of the respective persons specified in sub-clauses (i)-(ii) above,

this person:

(a) shall not breach Sanctions Laws and Regulations (including, as if the Buyer and any person specified in sub-clauses (i) - (iv) were obliged by law to fully comply with Sanctions Laws and Regulations); and

(b) shall not directly or indirectly use or allow to use the Property or other information, which can become available to it under this Contract, or any benefit received or being received under the Contract in relation to deep water (i.e. with the depth of over 500 feet), offshore arctic or shale oil, condensate or gas projects in the Russian Federation or sea area, the rights to which are claimed by the Russian Federation (including, for purposes of exploration and production under these projects, including the projects that have the potential for oil, condensate or gas production); and

 (c) shall not finance the purchase of the Property in full or in part from funds directly or indirectly received from any Sanctions Restricted Person or in violation of Sanctions Laws and Regulations (including, as if the Buyer and any person specified in sub-clauses (i) - (iv) were obliged by law to fully comply with Sanctions Laws and Regulations).

SELLER:




                       BUYER:


	Signature of authorised representative

of Sakhalin Energy Investment Company Ltd.
	
	Signature of authorised representative of the Buyer

	By:

	
	By:

	Job title:
	
	Job title:



	Date:
	
	Date:




Appendix #3
to Sale Agreement 

№ D0XXXX
END-USE STATEMENT
The Buyer [please specify: name, address, TIN)
Re: end recipient statement / end-use certificate
To: Sakhalin Energy Investment Company Ltd. 

693020, Yuzhno-Sakhalinsk, 35 Dzerzhinskogo St.,

	Me, ______________________________________________________________________________ ,  [“ the Buyer”] 

The Buyer /authorized agent [if Statement is signed by authorized agent relevant number and date of power of attorney to be provided along with its copy] hereby represent and warrant that the Property [please indicate the Property], purchased or received from Sakhalin Energy Investment Company Ltd. (hereinafter referred to as “the Seller”) shall not be directly or indirectly exported, re-exported sold, rented, leased out, transferred or otherwise provided to any natural or juridical persons, entities or agencies in the territory of Russian Federation, in violation of: (a) Export Administration Regulations of the USA (EAR) and rules/orders of the Office of Foreign Assets Control of the USA (OFAC); (b) European Union (ЕС) Regulations; or (c) any other applicable laws and regulations (hereinafter referred as “Sanctions”) , unless there is a specific permit from governmental agency authorised in the sphere of export of any goods and services purchased by the Buyer from the Seller to such export, sale, lease, transfer, forwarding or provision in whatsoever manner.

The Buyer hereby confirms that (a) The Buyer, or any other representative of the Buyer purchasing the property; or (b) any Affiliated person
 of the parties, indicated in the item (a); or (c) any other agent, official or director of any party mentioned above in items (a) and (b), is not under Sanctions and not included in the list of excluded entities and individuals of the US Department of Commerce, Specially Designated Nationals And Blocked Persons List of the US Department of the Treasury ("SDN List") (for consolidated list, pls. see https://www.bis.doc.gov/index.php/regulations/export-administration-regulations-ear) and of lists of the European Union specified in relevant EC Council resolutions and other similar or substitution lists.
The Buyer hereby confirms that the Property purchased from the Seller will be used by the end user, at assets and for the end use purposes as follows:

Sale and Purchase Contract №
End user:

[please specify Buyer’s name]

Final destination country:

[Please specify]
Name of the field, where the goods will be delivered and/or installed, exported, re-exported, transferred to, or where services will be provided: 

	Will the Buyer use the Property, perform work, provide services  in the sphere of exploration and production of oil in the Arctic zone (territory to the north of the polar circle);

( Yes

( No 


	Will the Buyer use the Property, perform work, provide services  in the sphere of exploration and production of oil at deepwater marine areas (i.e. at depths more than 500 feet/15 m)?; 

( Yes

( No


	Will the Buyer use the Property, perform work, provide services or perform work under projects aimed at the exploration and production of oil from shale rock deposits.  Shale projects mean such projects, where the exploration and production of hydrocarbons is done from shale formations by frac treatment; such projects, where exploration and production of oil from non-shale formations is performed by penetrating and passing through shale rock, do not belong to shale projects.

( Yes

( No


	Will the Buyer use the Property, perform work, provide services under projects in the Crimea? 

( Yes

(  No


	Will the Buyer use the Property, perform work, provide services under projects at the South-Kirinskoye field?  

( Yes

( No
Will the Buyer use the Property in full or in part for military purposes and/or will it be used by end military user 

( Yes

( No
Alongside with that, the Buyer hereby confirms that the Property purchased and received from the Seller shall not be used directly or indirectly, exported or otherwise resold or transferred and shall not be used for other purposes related to the development, manufacture, use and accumulation of chemical, biological or nuclear weapons, rockets, which can deliver such weapons.

The Buyer hereby confirms that the Property purchased and received from the Seller shall not be, directly or indirectly, used for military purposes and/or by end military user, and is intended for the purpose of final civil use, only.

The Buyer hereby confirms that it shall not re-export, resale or otherwise transfer the Property received from the Seller to persons entered into the governmental lists of persons, export to whom is prohibited, including, but not limited to, lists of excluded entities and individuals of the US Department of Commerce, Specially Designated Nationals And Blocked Persons List of the US Department of the Treasury ("SDN List") (for consolidated list, pls. see https://www.bis.doc.gov/index.php/regulations/export-administration-regulations-ear) and of lists of the European Union specified in relevant EC Council resolutions and other similar or substitution lists.

The Seller saves the right to refuse to have business with parties, which cannot provide the aforementioned representations, confirm untrue information or cannot timely provide an updated certificate upon request.

The Buyer hereby understands and agrees that information related to export, sale, lease, transfer, forwarding or any other provision of the Property received from the Seller can be disclosed by the Seller to governmental authorities. 

SELLER:




                       BUYER:


Signature of authorised representative

of Sakhalin Energy Investment Company Ltd.

Signature of authorised representative of the Buyer

By:

By:
Job title:

Job title:

Date:

Date:




“Affiliate” of a particular (“first”) entity means it's ultimate parent entity and any entity, which the first entity or the ultimate parent entity, directly or indirectly controls.


For this purpose:


An entity directly controls another entity if it owns fifty percent (50%) or more of the voting rights attached to the issued share capital of the other entity;


An entity indirectly controls another entity if a series of entities can be specified, beginning with the first entity and ending with the other entity, so related that each entity of the series (except the ultimate controlling entity) is directly controlled by one or more of the entities earlier in the series; and


The shareholders of one of the PARTIES and their respective Affiliates shall be deemed Affiliates of the relevant PARTY.
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