Contract number: № ROSNI/I___/NG/10bln/170510 

Contract number: № ROSNI/______/NG/5bln/170610 


DRAFT CONTRACT № ROSNI/IGT/NG/5bln/170510
Dated: June 17, 2010
Company ROSNI GC. in the person of Mr. Gregory Chusid, Vice-President, acting on the basis of Minutes, hereinafter referred to as "Seller", and Company ____________________ in the person of Mr. ______________, (TITLE) acting on the basis of Minutes, hereinafter referred to as "Buyer" have signed this Contract with regard to the following: 

Article 1 – TERMS

The terms used in this Contract shall be construed to have the following meaning:

1.1. "Natural gas" shall mean hydrocarbon or mixture of hydrocarbons consisting basically out
of methane and inflammable gases in gaseous state that are extracted from formations
beneath the earth's surface in their natural condition separately or together with liquid
hydrocarbons and are processed to be transported through the gas pipeline.

1.2. "Contract cubic meter" shall mean the quantity of the natural gas having the volume of
l(one) cubic meter at a temperature of 20° Celsius and an absolute pressure of 1.01325 bar
(1.033227 kg/cm2) and contract dew-point.
1.3. "Kilocalorie" or "kcal" shall mean the quantity of heat necessary to raise one kg of distilled
water from 19.5 C° up to 20.5 C°, by atmospheric pressure. Mega joule "MJ" = 1J x 106; 1J = 1 kg x m²/sec²; 1 kcal is 4186. 8 J.
1.4. "Dew - Point" shall mean the temperature at which gas begins to condense into liquid at a
given pressure; quantity is expressed in °C.
1.5. "Gas pressure" shall be the difference between the absolute gas pressure inside the gas
pipeline and the atmospheric pressure.    The pressure of gas (ati) shall be expressed   in
kilogram-force per cubic centimeter (kgf/cm²), in bar or in megapascal.

1 Mpa = 10 bars = 10,1972 kgf/cm2 1 kgf/cm2 = 0,980665 bars = 0,0980665 Mpa

1.6. "Net heating value" shall mean the quantity of heat produced by complete combustion of
one normal cubic meter of gas provided that the water vapors contained in the combustion
products shall remain in the gaseous state, quantity is expressed in MJ/m3 (kcal/m3).

lMJ = 238,846 kcal

1.7. "One thousand cubic meters" shall mean the volume of natural gas contained in one
thousand cubic meters.

1.8. "One billion" shall mean ten (10) raised to the ninth (9) power.
1.9. "Kilogram" or "kg" shall be equal to "Kilogram in the CI system " as defined by the IInd
General Conference of Weights and Measurements in Paris, France, 1960.
1.10. "Milligram" or "mg" shall mean one millionth (1/1.000.000) of one kilogram.
1.11. "Celsius Degree" or "°C" shall mean the certain interval between any temperature
under   Kelvin   Scales   and   temperature   273.15   by   Kelvin,   as   determined   by   ICO
Recommendation 1000, Draft ICO Rules on the use of CI units, units constituents and such other units. 

The temperature of gas is expressed in К or C°, and dependence between them is the following:

273,15 К = 0 C°

1.12. "Delivery Point" shall mean delivery-acceptance point, gas-metering station (GMS)
of Terminal Baumgarten (Austria)or Frankfurt/Oder (Germany), where the quantity of gas is measured and quality parameters of natural gas are analyzed.

1.13. "Day" shall mean the period of time of 24 consecutive hours beginning at 8:00 am on any calendar day and ending 8:00 am of the following day Average European time at the Delivery Point.

1.14. "Average daily rate of delivery" shall mean the volume of natural gas to be determined
by dividing the monthly volume of delivery by the number of days of the respective month.
1.15. "Month" shall mean the period beginning at 8:00 am of the first day of a calendar month and ending 8:00 am of the first day of the succeeding calendar month Average European time at the Delivery Point.

1.16. "Quarter" shall mean the period of time beginning at 8:00 am on the first of January,
April, July, October, respectively and ending 8:00 am on the first of April, July, October and January Average European time at the Delivery Point.

1.17. "Year" shall mean the period beginning at 8:00 am of the first day of calendar year and
ending 8:00 am of the first day of the succeeding calendar year Average European time at the
Delivery Point.

Article 2 - SUBJECT OF THE CONTRACT

2.1.
In accordance with this Contract Seller shall sell and Buyer shall buy natural gas of Russian origin under conditions DDU GMS Terminal Baumgarten (Austria), (hereinafter referred to as delivery point). The Delivery Schedule of natural gas of Russian origin shall be set out in Supplement №1 to this Contract.

2.2. The total quantity of natural gas shall amount in average to 5 000 000 000.00 ±5% cubic meters up to July 30, 2011.  

The total value of Contract quantity of natural gas of Russian origin shall amount to US$ 1 400 000 000, 00. 
Article 3 – QUALITY

3.1.
Natural Gas of Russian origin sold under this Contract at the Delivery Point shall conform to
GOST 5542-87 and the quality specifications set forth in Supplement #3 and shall meet the
following heat value specification: The basic heating value at T=20°C and pressure
1,033227 kg/cm2 will be 8000 + /- 100 kcal /m3 or 33,4944 +/-0,4187MJ.

3.2. 
Each month Seller shall not later than 10 (ten) calendar days after the end of the respective
delivery month provide Buyer with a Certificate confirming gas quality and indicating physical and chemical parameters confirmed by the gas metering station and the invoice.

Article 4 –GAS DELIVERY

4.1.
The deliveries of gas are carried out on the basis of the schedule of deliveries (the Appendix No. 1 to the present Contract). 

The delivery of the Natural Gas shall commence in July, 2010.
4.2.
Gas volume delivery DDU on the Terminal Baumgarten (Austria), boundary is accomplished by the plenipotentiary organizations OJSC “Gazprom” on the basis of contracts with the Seller.

4.3. 
Technical gas delivery takes place in the points of the gas supply Baumgarten (Austria), The Buyer provides the reckoning of gas consumption in the gas-transport organizations TAG balance   on its own, on the basis of the acceptance report of the transfer, signed to representatives of the Parties and confirmed by the Terminal.

4.4. 
The fact of execution by the Seller of obligations to the Buyer on Delivery of gas considers the moment of crossing gas of a target latch of Terminal Baumgarten (Austria), and signing of the certificate of reception-transfer of the gas issued according to requirements p.5.1. the present Contract. Since this moment the Buyer bears the responsibility for distribution of natural gas.

4.5. 
After signing by the Parties of the certificate of reception-transfer of gas and acknowledgement by its Terminal, the Buyer provides gas transportation through gas transport net TAG.

4.6. 
The property right to natural gas passes from the Seller to the Buyer on the basis of the certificate of reception-transfer (p. 5.1. the present contract).

Article 5 - DELIVERY AND ACCEPTANCE

5.1. 
The technical delivery and acceptance of gas shall be affected at the GIS Terminal Baumgarten (Austria).

Documentary acknowledgement of delivery of gas considers the acceptance report of the transfer, signed to representatives of the Parties and confirmed the Terminal within 5 days after the end of the respective month of delivery shall be considered documentary confirmation of gas delivery.

Documents on delivery and acceptance of the gas shall be considered basis for mutual settling.

5.2. 
Quantity of natural gas supplied to Delivery Point shall be defined by summing up of the
daily cartograms and daily readings of measuring devices (flow meters).

5.3. 
In case any differences arise between Seller and Buyer in determining the quantity of gas
delivered, Parties shall within a week execute a preliminary monthly Gas Acceptance
Certificate on the basis of adding up average quantities that were determined by the
representatives of Seller and Buyer.

5.4. 
Delivery of gas is to be effected evenly every 24 hours, a deviation from average daily rate of delivery shall be no more than 5%.

5.5. 
All changes in monthly scheduled amounts of delivery shall be coordinated by Parties not later than 14 (fourteen) calendar days before the beginning of corresponding month of delivery.

5.6. 
Seller shall guarantee that the gas delivered to Buyer shall be free from all liens and adverse claims of any third Parties.

Article 6 – PRICE

6.1. 
The price of natural gas under this Contract shall be determined in accordance with Supplement № 2.

6.2. 
Price is determined to be fixed for the duration of the contract for 1 000 cubic meters – US$ 280.00 (Two Hundred and Eighty US Dollars) on DDU basis.

6.3. 
All expenses connected with customs taking on natural gas for import (letting it out on Buyer’s territory) shall be on the Buyer’s account; Buyer also shall provide transportation of the gas through the transport chain TAG from Terminal Baumgarten (Austria), to the customers. That, the Buyer is obliged to carry out at own expense all customs formalities for export of the goods and its transit through Austria, i.e. to bear all charges on payment of customs and other payments and-or gathering of fiscal bodies of Austria.

6.4.
The price agreed upon in this Contract shall be denominated in US Dollars.

6.5.
Contract price shall depend on quality of natural gas that has flowed through measuring device at the Delivery Point. Provided actual heating value of the gas delivered is above or below the basic heating value of 8000 (±100) kcal/m, the price will be determined according to the following formula:

Px = Pn х Qx / 8000,

where: Px – actual price of natural gas;

Pn – price (Contract); Qx – actual heating value

Article 7– PROCEDURE, PAYMENTS AND CALCULATION

7.1.
 Seller shall provide to the Buyer an Invoice for delivery of gas for each month. Invoice will be sent 2 (two) days before beginning of the delivery of the gas the Buyer shall pay to Seller the total amount of the invoice within 7 (seven) banking days thereafter and for the said month.

7.2.
The date of the payment for the gas delivered shall be the date of transition of funds to the Seller's account as follows:

Bank Name:
Wachovia Bank, A Wells Fargo Company

Bank Address:
2240 Butler Pike, Plymouth Meeting PA  19462,USA

Account Name:
Rosni GC

Account №/USD:
2000046557450

ABA №:
031000503

SWIFT Code:
PNBPUS33

Bank Officer:
Mr. David J. Skolnick, AVP

Title:
Relationship Manager

Telephone:+ 1. 215.572.2619

Facsimile:+ 1. 610.397.2689.
7.3. 
Detailed procedure of execution of the present contract, including the form of calculations for the delivered Goods is resulted in the Appendix No. 4 in the present contract. 

7.4. 
Detailed terms of payment and the procedure of payments between the Buyer and the Seller also is resulted in the Appendix No. 4 in the present contract.
Article 8 - FORCE MAJEURE

8.1.
 Neither Party shall be liable for the complete or partial non-performance of any of its obligations if such non-performance is a result of Force-Majeure circumstances such as acts of God, strikes, fire, flood, war (whether declared or undeclared), riot, natural gas losses as a result of accidents on main gas pipeline, delays connected with embargo, accidents, restrictions imposed by any governmental authority (including placing quotas, priorities, requirements and price control) and such other which were beyond the reasonable control of the Parties hereto and arise out of this Contract.
8.2.
In case any of Force-Majeure circumstances directly influenced the performance of obligations during the term of this Contract then the term of the performance of the obligations under this Contract by Parties shall be postponed for the period of time of such circumstances.
Article 9-OTHER OBLIGATIONS 0F THE PARTIES

9.1.
If a Party is rendered unable to perform its obligations hereunder, such Party shall immediately notify the other Party in writing about the beginning, expected time of duration and the end of the above circumstances. A Confirmation issued by the Chamber of Commerce and Industry or by other mutually agreed independent authority of the respective country shall present sufficient confirmation of the occurrence of the above circumstances.

9.2.
If Party's inability to perform the obligations wholly or in part lasts for more than 2 (two)
months, then each Party will be entitled to cancel delivery in whole or any part of the delivery.   In this case neither Party shall have the right to claim any compensation for the losses incurred by this Party.

Article 10 –IMBALANCES IN SUPPLY AND CLAIMS
 

10.1.
Buyer and Seller hereby acknowledge that in any month of deliver)', differences up to 5%
(five percent) more or less between the monthly volume of delivery and actual quantities of
gas delivered as shown by the Gas Acceptance Certificate are acceptable imbalances and
shall not result in penalties.

10.2.
In the event that Buyer fails to take the Contract monthly volume of natural gas in any month
of delivery by a quantity exceeding 5 % (five percent) of the monthly volume of delivery and without preliminary coordination with the Seller, which should take place at least 20 (twenty) days prior to beginning of each month of delivery, Buyer shall pay to Seller a penalty in the amount of 8% (eight percent) of the Price-based cost of the gas not taken.   Payment of the penalty shall be effected not later than the 15th day of the month following the accounting month.

Article 11- ARBITRATION

11.1. 
All disputes and controversies arising out or in connection with this Contract shall be settled
by negotiations between the Parties.

11.2. 
The Parties shall use their best efforts to settle all disputes or controversies arising out or in connection with this Contract in a friendly manner.  In case Parties cannot reach a mutually acceptable decision, all disputes arising out of or in connection with this Contract shall be finally settled under the International Commission in Zurich, Switzerland in conformity with the rules of Arbitration and procedure of UNCITRAL. The awards of this Arbitration shall be final and binding upon both Parties. Proceedings shall be conducted in English. 
Article 12- Jurisdictional clause

Applicable law: Law of Great Britain.

Article 13 - SPECIAL CONDITIONS

13.1.
The matters not covered by this Contract are governed by the relevant applicable provisions of Incoterms 2000 (amended).

13.2. 
All changes and modifications to this Contract are valid and are integral part of this Contract only if made in writing and signed by the authorized representatives of both Parties.

13.3.
 All previous negotiation and correspondence, documents and negotiations concerning the subject of this Contract shall have no legal force after the date of signing this Contract.

13.4.
 Neither Party has the right to break off the Contract in unilateral manner, except of cases
stipulated in the present Contract.

13.5.
This Contract must not be assigned by either Party to another party without written agreement with other Party.

13.6.   The present Contract and all the documents concerning its fulfillment shall be confidential information and can not be revealed to the third party, except of the case of official resolution of the appropriate Authority body or of mutual agreement of the Parties.

13.7.
This Contract shall be executed in four copies, all copies in English languages; each of them shall have equal legal force. Supplements attached to this Contract shall form an integral part to this Contract:

Appendix 1
-   Delivery schedule of the goods.

Appendix 2
-   Protocol of price coordination.

Appendix 3 
-   Quality specification of natural gas.

Appendix 4
-   Procedure, payments and calculations.

Appendix 5
-   Projects of text DLC.

Appendix 6 
-   NC/ND & IMFPA 

All Additional agreements and supplements to the present Contract shall form an integral part to this Contract.

13.8. Each Party shall guarantee to possess all rights and possibilities which are necessary for the fulfillment of the present Contract.

13.9. Seller shall cover all charges related to the performance of this Contract on terminal, and Buyer shall cover all charges related to the performance of this Contract outside (after) of the terminal.
Article 14 –NON-PERFOMANCE, PENALTIES

14.1. Notwithstanding “Force Majeure described according to the present contract”, in the event of failure of the Seller or the Buyer (the “Non-performing Party”) to comply with any of the obligations assumed under the contract, the other Party, without prejudice to any other recourse available to them, may consider such failure as a breach of this contract and terminate the same, or unilaterally suspend its performance until such failure is corrected, and in any case may claim direct damages for the breach of this contract from the other Party, to the extent allowed by the terms and conditions set forth herein.

14.2. In case the Seller having received the necessary funding from Buyer (MT103) delays delivery of the Product according to the delivery schedule agreed and authorized by both the Parties (Delivery schedule, Appendix No 2 to the present Contract), the Seller pays to the Buyer a penalty at the rate of  0,1% from the undelivered Product cost for each delayed day, but not more than 5% (five percent) from the cost of undelivered Product lot, which still does not exempt the Seller from the fulfillment of his obligations.

14.3. In case the Buyer delays payment according to the payment terms agreed and authorized by both the Parties, the Buyer pays to the Seller a penalty at the rate of 0.1 % of the unpaid amount per each day of delay, but not more than 5% (five percent) of the unpaid amount. Payment of such penalty does not exempt the Buyer from the fulfillment of his obligations.

Article 15 – TERM

This Contract will be effective within 12 (twelve) months from the date of its signing by the parties (May 2010), with the further expansion after a mutual consent of the Parties.
Article 16 – ADDRESSES OF THE PARTIES:
The Seller:

	Company:
	ROSNI GC

	Legal Address:
	Nuslova 2293/51, 158 00 Prague, Czech Republic

	Reg. Number: 
	ICO 25778005

	Phone №:
	+ 420-222-932-940

	
	+ 420-776-386325

	E-mail:
	rosnisro@gmail.com; gchusid1@yahoo.com 

	Represented By:
	Gregory Chusid

	Title:
	Vice-President


Bank Name: Wachovia Bank, A Wells Fargo Company

Bank Address:
2240 Butler Pike, Plymouth Meeting PA  19462,USA

Account Name:
Rosni GC

Account №/USD:
2000046557450

ABA №:
031000503

SWIFT Code:
PNBPUS33

Bank Officer:
Mr. David J. Skolnick, AVP

Title:
Relationship Manager

Telephone:
+ 1. 215.572.2619

Facsimile:
+ 1. 610.397.2689

The Buyer:

Company Name:    


Reg.#:                    


Legal Address:        
    
Phone #:                


Facsimile #:           


E-mail:                   


Represented by:     


Title:                      


BANK NAME:        


BRANCH:               


ADDRESS:              


ACCOUNT NO.:     


SWIFT:                    


BANK OFFICER:   
 

PHONE:                  
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The Seller:






The Buyer:
ROSNI GC
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_________________________




_____________________________

Mr. Gregory Chusid.                         



Mr. 
Vice-President






Title: 
Appendix № 1

to the Contract № ROSNI/___/NG/5bln/170510. Dated June 17, 2010
DELIVERY SCHEDULE OF THE GOODS

· DELIVERY  YEARS  2010 – 2011
	MONTH 


	Daily Delivery

(m³/day)
	Monthly Delivery

	
	
	Quantity 

in m³/month
	Net heating value

 in MJ/month

	July 2010
	
	400’000’000
	 

	August 2010
	
	400’000’000
	 

	September 2010
	
	400’000’000
	 

	October 2010
	
	400’000’000
	 

	November 2010
	
	400’000’000
	 

	 December 2010
	
	400’000’000
	 

	January 2010
	
	400’000’000
	 

	February 2011
	
	400’000’000
	 

	March 2011
	
	400’000’000
	

	April 2011
	
	400’000’000
	

	May 2011
	
	500’000’000
	

	 June 2011 
	
	500’000’000
	

	Total pro year 2010 -2011
	Appr. m³ 5 '000'000’000
	00 MJ


Average monthly delivery           m³                
    ==========================================================================

1. Additional volumes may be purchased and delivered upon mutual consent of the Parties. 
2. Monthly volumes of delivery of the natural gas of Russian origin may be changed upon mutual consent of the Parties.
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The Buyer:
ROSNI GC
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_________________________




_____________________________

Mr. Gregory Chusid.                         



Mr. 
Vice-President






Title: 
Appendix № 2

to the Contract № ROSNI/___/NG/5bln/170510. Dated June 17, 2010
PROTOCOL OF PRICE COORDINATION

1. Price of one thousand Contract cubic meters of natural gas of Russian origin delivered under this Contract shall US$ 280.00 (Two Hundred and Eighty US Dollars) per 1000 cubic meters, on basis DDU Terminal Baumgarten (Austria) valid for the period from July 2010  till June 2011.
2. Regardless of the price USD 280.00 of the product, the seller pays commission USD 5.00 according to the appendix #6 which is an integral part of the present contract.
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The Seller:






The Buyer:
ROSNI GC
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Larisa D. Saltsova, Notary Public
Lower South Hampton Twp., Bucks County
My commission expires June 29, 2010




_________________________




_____________________________

Mr. Gregory Chusid.                         



Mr. 
Vice-President






Title: 
Appendix № 3

to the Contract № ROSNI/___/NG/5bln/170510. Dated June 17, 2010
QUALITY SPECIFICATION OF GAS
1. Natural gas in delivery point shall correspond to the following specification

Chemical mixture of natural gas
      (in mol percent)

Methane (C1)
                            
92 min

Ethane (C2)
                              
4 max

Propane (C3), Butane (C4) 

and heavier Hydrocarbons             

2 max

Nitrogen (N2)
                              
2 max

Carbon Dioxide (C02)
                 
1 max

Oxygen                                           

0.02 max.

Content of sulfur:


Hydrogen Sulfide (H2S)


2.0 mg/ Nm³ max

Mercaptan Sulfur
     
             
5.6 mg/ Nm³ max 

Total sulfur
           



no more than 20 mg/Nm³

2. Natural gas shall not content mechanical additives, gum, gum formers.

3. Due-point on water at P 40 kg/ cm2 in winter: not more than —8 С; in summer: not more than 0 C°.

4. Net heating value at T 20° С at abs. pressure 1,033227 kg/cm2: 8000 kcal/ Nm³ +/-100 kcal/ Nm³.

5. Pressure at delivery point: 48,0 +/- 1 bar
The Seller:






The Buyer:
ROSNI GC








_________________________




_____________________________

Mr. Gregory Chusid.                         



Mr. 
Vice-President






Title: 
Appendix № 4

to the Contract № ROSNI/___/NG/5bln/170510. Dated June 17, 2010
PROCEDURE, PAYMENTS AND CALCULATIONS

1. The SELLER and the Buyer execute draft of the agreement electronically.

2. The Buyer and Seller sign the Sale-Purchase Agreement, and Buyer sends by e-mail to the Seller. 
3. Buyer provides Seller, with bank to bank whole necessary documentation Proof of Funds (POF), the Seller provides Buyer, with bank to bank, or otherwise, whole necessary documentation Proof of Product (POP),  and on co-ordination between parties, the Buyer makes remittance of the funds to the Seller in the amount of one month delivery shipment. 

4. Buyer issues the payment instrument.

      Payments for each gas delivery shall be made with MT103.

5. The Seller begins delivery of gas according to the schedule of delivery. Delivery of gas for June should be completed within 10 calendar days from the moment of the beginning. Simultaneously with the beginning of delivery of gas of the Party specify the schedule of delivery of gas (Appendix № 1).
6. Payments for the shipped Goods should be effected by a direct Wire Transfer on the account of the Seller within 5 (Five) Banking days after presentation by the Seller to the Buyer’s Bank of Shipping Documents as per for 1 (One) months delivery period. 
7. Seller shall provide the following documents to the Buyers Bank  for each batch of Gas delivered to the Buyer and accepted by Him  for  an accounting month:
· beneficiary final commercial invoice (s)

· full set 3/3 originals of invoice, issued signed by the Seller indicating the following:

- Quantity in m³; 

- The price and cost of gas

- Delivery (GIS) 

- Product description
· Certificate of Quality issued or signed by the independent inspectors confirming quality, conformity to Contract specifications hereto.

· Certificate of Origin issued and signed by the Trade Chamber Customs Officials, showing the country of origin,

· Copies of the act (certificate) of reception-transfer of the goods (.5.1. of the present contract) on DDU Baumgarten (Austria), between the Seller and the Buyer, confirmed by the Terminal.

8. The payment settlement under the Final Contract affected in the end of the delivery period upon execution of all conditions of the present contract and settlement of fall questions concerning deliveries and payments effected by the Seller, the Parties shall sign an act on verification and execution of the obligations. After that the Seller shall submit during three banking days to his bank all unpaid invoices with the appendix of the coordinated certificate of verification.

The Seller:






The Buyer:
ROSNI GC








_________________________




_____________________________

Mr. Gregory Chusid.                         



Mr. 
Vice-President






Title: 
Appendix № 5

to the Contract № ROSNI/___/NG/5bln/170510. Dated June 17, 2010
PROJECT OF DLC [MT103.23] TEXT 

1. Upon agreement between Buyer and Seller (Letter of Credit).

The Seller:






The Buyer:
ROSNI GC







_________________________




____________________________

Mr. Gregory Chusid.                         



Mr. 
Vice-President






Title: 
NOTARY PUBLIC

ON THIS 17 DAY OF MAY, 2010 BEFORE ME, THE UNDERSIGNED NOTARY PUBLIC, PERSONALLY APPEARED MR. Gregory CHUSID HOLDING PASSPORT NUMBER 710888599 USA, TO ME KNOWN TO BE THE INDIVIDUAL DESCRIBED IN AND WHO EXECUTED THE FOREGOING INSTRUMENT, AND ACKNOWLEDGED THAT HE EXECUTED THE SAME AS HIS FREE ACT AND DEED.



 


__________________________________                                                                             

	Mrs. Larisa D. Saltsova

Rank/Title: Notary Public

License №: Licensed by the State of Pennsylvania


Seller’s Initials: _______
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   Buyer's Initials: H.F.
Seller’s Initials:
Page 12 of 12
   Buyer's Initials: 


