Company Letterhead

IRREVOCABLE PURCHASE ORDER (ICPO)

 White Refined Cane Sugar ICUMSA 45

Ref.: #
DD/MM-2010
To

The Sugar Seller -  (released after LOI approval)
Attn. Mr. Michael.M.Beise (Four Seasons Asia Pacific Ltd)
Reference:
White Refined Cane Sugar ICUMSA 45 – 100,000 MT

Dear Mr. M. Beise
We, _______, a corporation duly registered at ______, hereby represented by Mr. ______, the undersigned, holder of passport ______, (number and Country), state, represent, confirm with full corporate responsibility, and under penalty of perjury, that we are Ready, Willing, and Able (RWA) to purchase the commodity in the quantity, price, terms, and conditions as specified below:
Commodity:
White Refined Cane Sugar ICUMSA 45 RBU 

Quantity:
xxx MT (wording) (+/- 5%) 

Selling Price:
USD $/MT (wording) CIF Port 

Inspection: 
SGS or similar at the loading port (at Seller’s expenses)

Origin:
Brazil

Delivery Schedule:
According to requested schedule and destinations contained in Addendum A

Specifications:
Standard Export Quality Refined Cane Sugar ICUMSA 45, suitable for human consumption, with detailed specifications provided in the Sales and Purchase Agreement, to be provided. Please refer to Addendum B.

Packing:
50 Kg PP bags (2% extra empty bags at no cost for the Buyer)

Insurance:
110% of contract value by AAA international insurer, on behalf of the Buyer.

First Shipment:
Within 3 (three) weeks from the date of confirmation of operative payment instrument, as per contract terms.

Vessel Sizes:
25,000 MT at Seller’s choice and according the delivery schedule as per contract terms.

Discharge Rate:
1,500 MT per WWDSHEX minimum. If a lower discharge rate is necessary the Buyer shall bear any charges imposed by the carrier.

Demurrage:
At Buyer’s cost, as per contract terms

Performance Bond:
USD $ xxx (wording) having the Buyer as Beneficiary, opened by the Seller upon receipt of pre-advice Bank Guarantee (BG) from the Buyer.

Total Contract Amount:
USD $ xxx (wording) for payment by irrevocable and unconditional Bank Guarantee (BG), as per terms specified below.
Seller’s Confirmation: 
The Seller shall respond the Buyer’s Bank with Proof of Product (POP), via SWIFT MT-799, which will make Buyer’s payment instrument fully operative and open the Performance Bond hereby stated.

Payment Terms: 
By an irrevocable, unconditional, transferable, divisible, assignable and confirmed Bank Guarantee (BG), opened in the total amount of the contract, e.g., USD $ xxx (wording)), issued or confirmed by a top 25 world bank, with 360+45 days maturity, 100% payable at the Seller’s Bank, as per contract terms and conditions.  Please find sample terms of the Bank Guarantee in the Addendum C.


Note: the Buyer shall present the draft of his selected payment instrument for approval by the Seller and the Seller’s Bank. If the Buyer’s bank is not a top 25 world European or American bank, a Confirming bank in such class must be provided. 


UCP 600 Latest Terms MUST apply.

Closing procedures:
The following procedures shall apply to this transaction:
A. The Buyer signs NCND and issues this ICPO, which includes full banking coordinates and soft-probe permission along with a draft of the payment instrument issued by his top 25 western world bank, and adequate proof of financial capability (Bank Comfort Letter - BCL or SWIFT MT-799);
B. After confirmation of the documents and its due diligence, the Seller issues Full Corporate Offer (FCO);
C. The Buyer signs, seals and returns the Full Corporate Offer (FCO);
D. The Seller issues the Draft Contract (Sales and Purchase Agreement) and sends it to the Buyer;
E. The Buyer revises and returns the Draft Contract to the Seller via fax or e-mail with electronic or manual signature;
F. The Seller reviews and confirms any changes made in Draft Contract by the Buyer.  if the Seller agrees with the changes made by Buyer, he issues the final binding Draft Contract sending it to the Buyer via fax or e-mail;

G. The Buyer must scan, sign, seal the Contract, e-mailing or faxing it to the Seller as confirmation of accepting its terms and conditions; 
H. The Seller prints 6 (six) original (hardcopies) of the Contract, signs, seals and notarizes his signature, and registers it at the Chamber of Commerce or the Embassy/Consulate of the Buyer’s Country in Brazil, before sending all of the originals to the Buyer via courier (FEDEX, DHL or other);
I. Upon receipt of the originals, the Buyer signs, seals and notarizes his signature, and registers the Contract at the Chamber of Commerce or the Embassy/Consulate of the Seller’s Country in his own Country, and sends 3 (three) of the originals to the Seller via courier (FEDEX, DHL or other);
J. Within 5 (five) days of receiving the Seller’s registered hardcopies, the Buyer’s bank issues the non-operative payment instruments specified in this contract (as per approved sample provided under item A, above);
K. Upon confirmation of the receipt of the Buyer’s non-operative payment instruments, the Seller’s bank shall present the Proof of the Product (POP) directly to the Buyer’s Bank, and issue the operative Performance Bond (PB) in the amount corresponding to USD $ xxx (wording), making the payment instrument fully operative;

L. Shipping of the product will commence as per contract terms and conditions. 
BUYER’S DETAILS:
COMPANY NAME
: 


REPRESENTATIVE
: 



POSITION
:



ADDRESS
: 



CITY
: 



COUNTRY
: 



TELEPHONE
: 



FAX
: 



E-MAIL
: 


BANKING INFORMATION:
Bank Name
:


Branch Code
: 



Full Address
: 


Account Number
: 



Routing Number
:



Account Name (Holder)
: 



Bank Officer
: 



Tel. Number
:


Fax Number
: 



E-mail
: 





SWIFT CODE
: 





Country
: 


CONFIRMING PRIME BANK:
Bank Name
:





Full Address
:




Swift Code
:
          


Note: In case the Buyer’s bank is not one of the top 25 world banks (European or American)

We hereby give you permission to contact our bank officer and confirm our financial ability to issue the required payment instrument as indicated in this document.

We look forward to receiving your confirmation of receipt of this document and the Full Corporate Offer (FCO) along with the draft contract for our approval and signature.

This document is valid for _____ hours/days.

Best Regards,

------- (company signatory), President …
Full identification of the signatory

Passport Number / Country
Signed upon American clause 28 USC & 1746
	EDT (Electronic Document Transmissions)

EDT (Electronic Document Transmissions) shall be deemed valid and enforceable in respect of any provisions of this Contract. As applicable, this agreement shall be:-

a) Incorporate U.S. Public Law 106-229, ‘‘Electronic Signatures in Global and National Commerce Act’’ or such other applicable law conforming to the UNCITRAL Model Law on Electronic Signatures (2001) and 

b) ELECTRONIC COMMERCE AGREEMENT (ECE/TRADE/257, Geneva, May 2000) adopted by the United Nations Centre for Trade Facilitation and Electronic Business (UN/CEFACT). 

c) EDT documents shall be subject to European Community Directive No. 95/46/EEC, as applicable. Either Party may request hard copy of any document that has been previously transmitted by electronic means provided however, that any such request shall in no manner delay the parties from performing their respective obligations and duties under EDT instruments.


Suppress the following Notes from your final document:
Important Notes:
· The LOI/ICPO must be printed in END BUYER’s Company letterhead, signed, sealed, scanned and sent back via email
· The LOI/ICPO must include the procedures presented above. 

· BCL is mandatory for processing Buyer’s request. Otherwise, the Buyer must voluntarily open a SWIFT MT799 with proof of funds to the Seller’s Bank. This option must be indicated in the Buyer’s ICPO and takes place before Seller’s POP.
(suppress this note on your final document)

NOTE (suggestion)
In case you choose provide a SWIFT MT-799 as proof of financial capability (Proof of Funds – POF), with the amounts indicated in this document, in replacement for the Bank Letter, we will provide the full banking coordinates and necessary addressing information upon your request, which will be followed by our Proof of Product (POP) directly to your Bank (also via SWIFT MT-799), allowing us to expedite the closing process and save precious time.
(suppress this note on your final document)

ADDENDUM A

PROPOSED DELIVERY SCHEDULE

All deliveries to the Port of.xxx
Note: eventual demurrages at Buyer’s account
	Delivery
	Approximate Delivery month
(Loading Port)
	Quantity (MT)

	1
	April 2010
	25,000 i.e.

	2
	Mai, 2010
	25,000 i.e

	3
	June, 2010
	25,000 i.e.

	4
	July 2010 and so on….
	25,000 i.e

	TOTAL
	


ADDENDUM B

PRODUCT SPECIFICATIONS

WHITE REFINED CANE SUGAR ICUMSA 45 RBU

Icumsa:
45 rbu

Polarization:
at 20°: 99.80% MinIMUM

Moisture:
0.04 % MaxIMUM

Sulphated Ash content:
0.04 % MaxIMUM

SO2:
20 PPM

Granulation:
Fine ICUMSA Max. 45 ICUMSA, attenuation 


 (Index Units method no 4-1978)

Solubility:
100% Dry and Free Flowing 

Radiation:
Normal CERTIFIED (wITHOUT presence of cesium or iodine certified)

Color:
sparking White

Sediments:
None 

Smell:
Free of any UNUSUAL OR ABNORMAL Smell

Crop:
2009 OR MORE RECENT
MAGNETIC PARTICLES:
MG/K 4

REDUCING SUGAR:
0.5% MAX

SUBSTANCE:
SOLID CRYSTAL MAX

Max. AS:
1 p.p.m

Max OS:
2 p.p.m

Max CU:
3 p.p.m

HPN STAPH AUEUS:
NIL

ADDENDUM C

BANK GUARANTEE (BG)

 (FORMAT TO BE ISSUED BY THE BUYER’S BANK VIA SWIFT TRANSMISSION AND RECEIVED BY THE SELLER’S BANK)
BANK GUARANTEE DETAILS
ISSUED BY:
(insert full name and address of issuing bank)

APPLICANT:
(insert full name and address of applicant)

BANK GUARANTEE NO.:
__________________

DATE OF ISSUE:
__________________

DATE OF MATURITY:
 (one year and one day after issuing date)

BENEFICIARY: 
__________________

ACCOUNT:
__________________

TRANSACTION CODE:
__________________

CONTRACT CODE: 
__________________
WE, (insert full name and address of issuing bank), HEREBY OPEN WITH FULL CORPORATE RESPONSIBILITY OUR IRREVOCABLE, CONFIRMED, TRANSFERABLE AND DIVISIBLE BANK GUARANTEE NO. _______________ IN FAVOR OF (insert the name of the Beneficiary’s Bank), A BRAZILIAN BANK LOCATED AT (insert full address of the Beneficiary’s Bank), BY ORDER AND FOR THE ACCOUNT OF (insert applicant’s full information) IN ORDER TO GUARANTEE THE CREDIT FACILITY OR ANY GENERAL BANKING FACILITY GRANTED FROM TIME TO TIME BY BENEFICIARY IN FAVOR OF (insert full name of the Beneficiary), LOCATED AT (insert full address of the Beneficiary), THE BORROWER, FOR AN AMOUNT NOT EXCEEDING UP TO USD $___________ (____ UNITED STATES DOLLARS) INCLUDING PRINCIPAL, INTERESTS AND ANY OTHER AMOUNTS DUE TO UNDER THE ABOVE MENTIONED BANKING FACILITIES GRANTED BY BENEFICIARY TO BORROWER. 

PAYMENT IS AVAILABLE AT SIGHT WITHIN 2 (TWO) LONDON BANKING DAYS AFTER RECEIPT OF A SWIFT MESSAGE ADDRESSED TO US NOT LATER THAN _________ DAYS BEFORE EXPIRY DATE. PARTIAL DRAWINGS ARE PERMITTED.

DEMANDS HEREUNDER MUST BE MARKED “DRAWN UNDER BANK GUARANTEE NO. ______ DATED ________ AND SHALL STATE THE FOLLOWING:

QUOTE

WE, (insert name of lending bank) DO CERTIFY THAT (insert name of borrower) HAS FAILED TO EFFECT PAYMENT ON THE DUE DATE AS PER THE TERMS AND CONDITIONS OF THE CREDIT FACILITIES MENTIONED IN YOUR BANK GUARANTEE NO. __________. THEREFORE, WE HEREBY DEMAND THE PAYMENT OF USD $_____ (insert the amount demanded in numbers and words), TO BE MADE TO OUR ACCOUNT (insert account number), BRANCH _____ HELD AT (insert bank’s name), SWIFT CODE ________.

UNQUOTE

WE ENGAGE WITH BENEFICIARY THAT ANY DRAFT DRAWN UNDER AND IN COMPLIANCE WITH THE TERMS OF THIS BANK GUARANTEE SHALL BE DULLY HONORED BY US ON DUE PRESENTATION TO US AS PER THE TERMS HEREOF.

THIS BANK GUARANTEE MATURES AND EXPIRES ON _________ (insert maturity date).

ALL ISSUING BANK COSTS RELATED TO THIS BANK GUARANTEE INCLUDING ITS OPENING CHARGE ARE PAYABLE BY APPLICANT.

ALL PAYMENTS HEREUNDER SHALL BE MADE IMMEDIATELY AFTER THE RECEIPT BY THE ISSUING BANK OF THE BENEFICIARY’S FIRST DEMAND MADE BY DULY ENCODED SWIFT MESSAGE, FREE AND CLEAR OF AND WITHOUT ANY DEDUCTION OR WITHHOLDING WHATSOEVER WHETHER BY WAY OF SETOFF OR COUNTERCLAIM OR OTHERWISE, IN FREELY TRANSFERABLE FUNDS AVAILABLE FOR IMMEDIATE USE BY CREDIT TO THE BENEFICIARY’S ACCOUNT INDICATED ON PAYMENT DEMAND.

THIS IS AN OPERATIVE INSTRUMENT AND A CERTIFIED HARDCOPY WILL BE AVAILABLE AND BE DELIVERED AS PER INSTRUCTIONS.

THIS BANK GUARANTEE IS SUBJECT TO THE UNIFORM RULES FOR DEMAND GUARANTEES, ACCORDING TO THE INTERNATIONAL CHAMBER OF COMMERCE, PARIS, FRANCE, PUBLICATION NO. 458.

YOURS FAITHFULLY,

(insert full name of issuing bank and authorized bank officers)

(AUTHORIZED SIGNATURES)
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