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1. Introduction 
 

These terms and conditions are the general terms and conditions for sale of Bunkers which 
shall apply to every sale of Bunkers entered into between GAC Bunker Fuels FZCO, as Seller, 
and any Buyer. These terms and conditions shall be referred to as the “GAC Bunker Fuels 
Terms and Conditions”. 
 
The Sales Confirmation, as defined below, shall incorporate the GAC Bunker Fuels Terms 
and Conditions by reference, such that the GAC Bunker Fuels Terms and Conditions are 
made part of the particular terms set forth in the Sales Confirmation. The GAC Bunker Fuels 
Terms and Conditions together with the Sales Confirmation shall constitute the complete 
and exclusive agreement (the “Sales Agreement”) governing the sale of the Bunkers. No 
other prior agreements or understandings, whether verbal or written, shall apply, unless 
specifically referenced in the Sales Confirmation. If there is any conflict between the GAC 
Bunker Fuels Terms and Conditions and the Sales Confirmation, the Sales Confirmation 
shall prevail. 
 
No addition or amendment to the Sales Agreement shall be of any force or effect unless and 
until expressly confirmed in writing by the Seller. If any provision of the Sales Agreement shall 
to any extent be invalid or unenforceable, the remainder of the Sales Agreement shall remain 
in full force and effect. Unless a challenge to the Sales Agreement is made by the Buyer to the 
Seller within 1 Working Day of the Sales Confirmation being sent to the Buyer, then it shall be 
deemed that the Buyer has accepted the Sales Agreement in its entirety. 
 

2. Definitions 
 
In these GAC Bunker Fuels Terms and Conditions, the following definitions have the 
meaning as detailed below: 
 
Banking Day: a day on which banks are open for business in New York and in the place of 
the Seller’s nominated bank. 
 
Basic Cost of Bunkers: the cost of Bunkers which is calculated by multiplying the Unit 
Price by the number of Units delivered. 
 
Bunker Delivery Receipt: the physical document of receipt of delivery presented by the 
Physical Supplier immediately on completion of delivery of the Bunkers and signed and 
stamped by both the Seller or Physical Supplier and Buyer or his representative. 
 
Bunkers: the commercial grade of marine bunker fuels as generally offered to the Seller’s 
customers for similar use at the time and Place of Delivery and/or services connected 
thereto and any other marine petroleum products. 
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Buyer: shall include: 
 
1. The party identified in the Sales Confirmation as the Buyer (the “Nominated Buyer”) to 

whom the Seller contracts to sell Bunkers; and/or 
 
2. Any party asking for offers or quotations for ordering Bunkers and/or services and a party 

on whose behalf the said offers, quotations, orders or subsequent agreements or contracts 
have been made, for instance but not limited to: (jointly and severely) the Master, the Chief 
Engineer, any other Officer/Crew Member, the Registered/Head Owners, the 
Managers/Operators, Disponent Owners, Time Charterers, Bareboat/Demise Charterers, 
Charterers, Brokers, Agents of the Receiving Vessel (which the Nominated Buyer and/or its 
agent warrant as having authorised the purchase of the Bunkers and consented to being 
liable as a principal for the purposes of this Sales Agreement) and/or or any other party 
acting for the Nominated Buyer, duly authorised by the Buyer as set out in Clause 14 below, 
ordering the Bunkers. 

 
Delivery / Deliver / Delivered: the delivery of the Bunkers to the Receiving Vessel by the 
Physical Supplier at the Place of Delivery in accordance with the Sales Agreement. 
 
Designated Person: means a person who is a designated as a specially designated national 
by the Office of Foreign Assets Control of the United States Department of the Treasury, or a 
person who is otherwise subject to asset freezes implemented by the EU, US or United 
Nations. 
 
Due Date: the date specified in the Sales Confirmation for the payment of the Price specified 
in Seller’s invoice or, in default, the date of Delivery; save that in respect of Further Costs 
not itemised in Seller’s invoice, the due date will be seven days after notification of such 
Further Costs. 
 
ETA: estimated time of arrival at the Place of Delivery. 
 
ETD: estimated time of departure from the Place of Delivery. 
Further Costs: as defined in Clause 7.2. 
 
LIBOR: London Interbank Offered Rate. 
 
Local Agent: shall be the Buyer’s appointed agent in the Place of Delivery (or nearest 
landmass to the Place of Delivery). 
 
MARPOL: the International Convention for the Prevention of Pollution from Ships, 1973, 
as modified by the Protocol of 1978 relating thereto. 
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Party(ies): the Buyer and the Seller as defined herein. 
 
Physical Supplier: the person or entity instructed by or for the Seller to deliver at the Place 
of Delivery to the Buyer the Bunkers which the Buyer has purchased from the Seller. If and 
where the Seller itself delivers the Bunkers to the Buyer, the Seller shall also be the Physical 
Supplier. 
 
Place of Delivery: the place at which the Seller agrees to deliver the Bunkers to the 
Receiving Vessel as specified in the Sales Confirmation or and thereafter as revised and 
confirmed, in writing, by the Seller or the Physical Supplier. 
 
Price: the final Basic Cost of Bunkers plus Further Costs. 
 

Receiving Vessel: the vessel, barge or offshore Unit named in the Sales Confirmation as 
the vessel, barge or offshore unit to receive the Delivery of the Bunkers. It shall include 
jointly and severally but not limited to for instance the Receiving Vessel’s Master, the Chief 
Engineer, any other Officer/Crew Member, the Registered/Head Owners, the 
Managers/Operators, Disponent Owners, Time Charterers, Bareboat/Demise Charterers, 
Charterers, Agents and Brokers. 
 
Restricted Countries: means any of: Venezuela, the Islamic Republic of Iran, the Arab 
Republic of Syria, the Republic of Sudan, the Democratic People’s Republic of Korea, the 
Republic of Cuba or any other country as mentioned in the GAC Group Compliance Policy. 
 
Sales Confirmation: the confirmation sent by email, fax or other writing from the Seller 
to the Buyer for each sale of Bunkers as detailed in Clause 3.5. 
 
Sales Request: the Buyer’s written sales request for the supply of Bunkers as detailed 
in Clause 3.3. 
 
Seller: GAC Bunker Fuels FZCO. 
 
Supplying Vessel: shall include any vessel or barge used for or in connection with the 
delivery of the Bunkers. 
 
Supplying Vehicle: shall include any road or rail vehicle, pipeline or any other facility of the 
Physical Supplier/terminal/port/refinery used for or in connection with the Delivery of the 
Bunkers. 
 
Unit: one unit is equal to one metric tonne or such other measurement as the Sales 
Confirmation may specify. 
 
Unit Price: the rate of cost in United States Dollars (or such other currency as specified in 
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the Sales Confirmation) per metric tonne (or such other unit of measurement specified in the 
Sales Confirmation) of Bunkers as specified in the Sales Confirmation. 
 
Working Day: the hours of 0800 to 1800 local time on a day which is a working day in both 
the Place of Delivery and London. A working day shall end at 1800 local time at whichever of 
the Place of Delivery and London it occurs the earlier. Any communication not received 
within such hours shall be deemed to be received at 0800 (London time) on the following 
working day. 
 
Written, in Writing and Notice: any requirement for written communication including the 
giving of any notice shall be fulfilled by the use of letter-post, courier, telex, facsimile 
transmission, email or any other medium which produces a tangible result for the intended 
recipient. The communication shall be deemed to have been given and received upon 
completion of transmission for any electrical or electronic medium, within two Working Days 
of dispatch for the first class inland letter-post, within five Working Days of dispatch for 
second class inland letter-post and air mail and on the expiry of the declared or guaranteed 
time for delivery of any courier or monitored service. 
 

3. Sales Confirmations 
 

3.1 All sales of Bunkers require a written request to be submitted by the Buyer to the Seller 
(a “Sales Request”). 
 

3.2 The Buyer shall give the Seller written confirmation of any verbal sales request on the 
same Working Day as it was verbally placed with the Seller (“Sales Request”). 
 

3.3 The Buyer’s written Sales Request, shall include the following: 
 

(a) Name and IMO code of the Receiving Vessel. 
 

(b) Details of the place where the Bunkers are requested to be supplied to the 
Receiving Vessel. 
 

(c) Local Agent – including full telephone, fax, email and postal details. 
 

(d) ETA / ETD of the Receiving Vessel at the Place of Delivery. 
 

(e) Full title of the Buyer - Registered office address of the Buyer and principal place 
from where business is conducted. 
 

(f) Relationship of the Buyer with the Receiving Vessel (registered owner, 
disponent owner, manager, agent etc.). 
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(g) Quantities and grades of Bunkers to be supplied. 

 
(h) Qualities and standards of Bunkers to be supplied. 

 
(i) Unit Price required. 

 
(j) Indicative additional delivery charges including but not limited to barging, 

taxes, and/or wharfage. 
 

(k) Required payment terms. 
 

The Buyer shall also advise the Seller in the Sales Request of any special conditions, 
difficulties, peculiarities, deficiencies or defects in the Receiving Vessel that might 
adversely affect the supply of Bunkers to that Receiving Vessel. 
 

3.4 The Seller shall have the option, to be exercised within the same or the following 
Working Day as the Working Day upon which the Sales Request is received, to refuse 
such Sales Request if it does not comply with the provisions of Clause 3.3 above or it is 
not in accordance with the terms of any agreement previously made between the Buyer 
and Seller. The compliance of the Sales Request with all requirements of Clause 3.3 
shall be a condition of this Sales Agreement. The Seller reserves its right to, and may, in 
its absolute discretion reject any Sales Request. 

 
3.5 Subject to Clause 3.4, the Seller shall provide the Buyer with a Sales Confirmation within 

1 Working Day of receipt of the Sales Request. The Sales Confirmation shall confirm the 
following: 

 

(a) Name and IMO code of the Receiving Vessel. 
 
(b) Details of the place where the Bunkers are requested to be supplied to the 

Receiving Vessel. 
 
(c) Local Agent – including full telephone, fax, email and postal details. 
 
(d) ETA/ETD of the Receiving Vessel at the Place of Delivery. 
 
(e) Full title of the Buyer - Registered office address of the Buyer and principal place 

from where business is conducted. 
 
(f) Relationship of the Buyer with the Receiving Vessel (registered owner, disponent 

owner, manager, agent etc.). 
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(g) Quantities and grades of Bunkers to be supplied. 
 
(h) Qualities and standards of Bunkers to be supplied. 
 
(i) Unit Price required. 
 
(j) Indicative additional delivery charges including but not limited to barging, taxes, 

and/or wharfage. 
 
(k) Required payment terms. 

 
3.6 The Buyer shall be responsible for ensuring that the Physical Supplier is kept fully 

advised in writing as to any amendments to the ETA or ETD of the Receiving Vessel, the 
Place of Delivery and/or the required Delivery date and shall liaise fully with the Physical 
Supplier to ensure timely Delivery. 

 

4. Quality and Quantity 
 
4.1 Quality: Buyer shall have the responsibility for the selection and acceptance of Bunkers 

for their intended purpose. The quality of each grade of Bunkers shall be the usual 
production quality of that grade being sold by the Seller at the time and Place of 
Delivery. The Buyer shall have the responsibility for ascertaining that the Bunkers are 
suitable for use in the Receiving Vessel and also for any determination of compatibility 
of Bunkers purchased from the Seller with Bunkers already on board of Receiving 
Vessel. Any guarantees, conditions or all other warranties, expressed or implied, arising 
by law, whether under Statute and/or in contract, civil liability or in tort, or otherwise in 
so far it is permissible in law, including but not limited to any implied warranty as to the 
satisfactory quality, merchantability, fitness or suitability of the Bunkers for any 
particular purpose or otherwise, are expressly excluded. 

 
4.2 The Buyer hereby warrants that it has not relied upon any representations whatsoever 

made by or on behalf of the Seller but has relied exclusively on its own knowledge and 
judgment as to the fitness for its purpose, or that of the Receiving Vessel, of the Bunkers 
supplied. 

 

4.3 Quantity: Unless otherwise expressly agreed in the Sales Confirmation, the quantity of 
Bunkers to be Delivered shall be the amount nominated plus or minus 10% (ten percent) 
at Seller’s option. 
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5. Determination of Quality and Measurement of 
Quantity 
 
5.1 The quality and quantity of Bunkers shall be determined by the Physical Supplier’s 

personnel, using the Physical Supplier’s equipment according to the Physical 
Supplier’s customary methods, and in any case according to refinery/deposit’s tickets, 
custom’s certificate and the Bunker Delivery Receipt. 

 
5.2 The quantity of Bunkers shall be measured exclusively from the official gauge or meter 

of the Supplying Vessel and/or Supplying Vehicle. Such determination shall be 
conclusive. Any figures obtained by measuring Bunkers in the Receiving Vessel’s tanks 
are agreed to be unsuitable/unreliable for this purpose and no claim for short delivery 
can be based on them. 

 
5.3 The Buyer may be present or represented when such quality determinations and 

quantity measurements are taken, but whether or not the Buyer or Buyer’s 
representatives accepts or declines such invitation, the Physical Supplier’s 
determination of quality and/or quantity shall prevail and be binding. In the event that 
local bunkering rules and/or regulations apply mandatorily, these shall take 
precedence over the provisions of Clauses 5.1 and 5.2. 

 
5.4 The Bunkers to be Delivered under the Sales Agreement shall be measured and 

calculated in accordance with the ISO-ASTM-API-IP Petroleum Measurement Tables. 
 

5.5 In addition to any samples which may be required under MARPOL, the Physical Supplier 
shall draw at least three representative sealed online samples, at the time of pumping 
from and at the Supplying Vessel's and/or Supplying Vehicle's bunker manifold, save 
where compulsory local regulations and laws provide otherwise, for each grade of 
Bunkers for every consignment Delivered (the “Sealed Samples”). Two sets of the 
Sealed Samples are to be retained by the Physical Supplier and the third is to be retained 
by the Buyer for a minimum period of six (6) months or for any other period as instructed 
by the Seller from time to time. The Buyer may attend or be represented during such 
sample taking. The Sealed Samples shall be conclusively deemed to be representative 
of the quality of the Bunkers supplied to the Receiving Vessel. Any samples drawn from 
the Receiving Vessel’s bunker manifold and/or tanks shall not be valid as an indicator of 
the quality supplied. 

 

5.6 The samples referred to in Clause 5.5 shall be securely sealed and provided with labels 
showing the Receiving Vessel's name, identity of delivery facility, product name, 
delivery date and place and point of sampling and seal number, authenticated with the 
Receiving Vessel's stamp and signed by the Physical Supplier’s representative and the 
Master of the Receiving Vessel or the Master’s authorized representative (the “Sealed 
Samples”). 
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5.7 Two (2) of the Sealed Samples shall be retained by the Physical Supplier for minimum 
forty-five (45) days after delivery of the Bunkers to the Receiving Vessel or, on being 
requested in writing by the Buyer, for as long as the Buyer may reasonably require, and 
the other three (3) samples shall be retained on board the Receiving Vessel (one of 
which shall be for MARPOL purposes) for a minimum period of six (6) months or for any 
other period as instructed by the Seller or the Physical Supplier from time to time. 

 
5.8 If the Bunkers are Delivered by more than one Supplying Vessel or Supplying Vehicle, 

the sampling procedure shall be repeated as outlined in this Clause 5. 
 
5.9 The Seller or Seller’s agent may inspect the Receiving Vessel in the event of any 

complaint, whether at the request of Buyer or otherwise. 
 
5.10 If present at loading, the Buyer or Buyer’s representative shall furnish to Seller’s 

personnel such Receiving Vessel’s data as available pertaining to the accuracy of the 
quantity and quality determinations initially made (i.e. dryness certificate, Receiving 
Vessel’s ullage before and after loading, Bunkers retained on board from tank washing 
or cleanage or for any other reason, Receiving Vessel experience factors (including 
those factors which will impact on quality and quantity of the Bunkers supplied) and a 
sample from the cargo tanks). 
 

5.11 Any adjustment in the volume of Bunkers Delivered owing to a difference in temperature 
shall be made in accordance with the American Society for Testing and Materials and 
The Institute of Petroleum (ASTM-IP) petroleum measurement tables or, at the option of 
the Seller or Physical Supplier, in accordance with the method of any other recognised 
standards authority. 
 

6. Delivery 
 
6.1 Deliveries shall be made at the Place of Delivery. 
 
6.2 Deliveries shall be made during normal working hours at the Place of Delivery. However, 

if permitted by the regulations of the Place of Delivery and if requested by the Buyer in 
writing and agreed to by the Seller, Deliveries may be made outside normal working 
hours, in which event the Buyer shall pay all overtime and any other extra expenses 
whatsoever thereby incurred. 

 
6.3 The Buyer shall give the Supplying Vessel and/or Supplying Vehicle a clear and safe 

berth and/or safe place free of costs alongside the bunker manifold of the Receiving 
Vessel and the Buyer shall furnish and pay for all necessary wharfage, service or other 
installation charges incurred. The Seller shall not be obliged to make any Delivery 
where, in the sole opinion of the Seller and/or the Physical Supplier, a clear and safe 
berth and/or safe place is not made available. 
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6.4 The Buyer shall make all connections and disconnections of the delivery hose to the 
Receiving Vessel, unless the custom of the Place of Delivery requires otherwise, but in 
any event, it shall be the responsibility of the Buyer to ensure that the connection of the 
delivery hose to the Receiving Vessel has been properly and safely made. The Buyer 
shall ensure that the Receiving Vessel renders all customary assistance and provides 
sufficient tank space and equipment to receive prompt Delivery. 

 

6.5 Subject to Clause 11.1 below, the Bunkers shall be deemed Delivered, when the 
Bunkers pass the bunker manifold of the Supplying Vessel and/or Supplying Vehicle. 

 
6.6 The Buyer shall promptly receive Delivery when tendered and shall promptly withdraw 

the Receiving Vessel from the Supplying Vessel and/or Supplying Vehicle upon 
completion of Delivery. If the Buyer or the Receiving Vessel causes delay in the use of 
the Supplying Vessel or Supplying Vehicle, the Buyer shall immediately be responsible 
to the Seller for any costs, damages or liability whatsoever which the Seller incurs 
thereby, including but not limited to demurrage at the Physical Suppliers prevailing rate. 
 

6.7 The Buyer warrants that the Receiving Vessel can safely receive Bunkers and shall 
ensure that the Receiving Vessel has all certificates required to comply with all relevant 
regulations relating to delivery of the Bunkers at the Place of Delivery. Where necessary, 
the Buyer shall be responsible for obtaining a government permit or license for the 
export of the Bunkers. If such a permit or license is not obtained, then the Seller and/or 
Physical Supplier shall be under no obligation to Deliver and shall not be responsible 
for any such loss or damage resulting from such non-delivery. 

 

6.8 On completion of Delivery, the Buyer or his representative shall sign the Bunker Delivery 
Receipt and give it to the Physical Supplier for countersigning. Both the Buyer and Seller 
shall retain an original of the Bunker Delivery Receipt for their records. 

 
6.9 Should the Receiving Vessel be delayed, the Buyer must so advise the Seller. The Buyer 

should also ensure that the Receiving Vessel’s Local Agent is similarly informed and that 
the Local Agent advises the Physical Supplier accordingly. At the Buyer’s request, the 
Seller will use its reasonable endeavours to Deliver to a delayed Receiving Vessel on the 
terms originally agreed but reserves the right to pass on to the Buyer all additional costs, 
including but not limited to any increases in the Basic Cost of Bunkers resulting from the 
Receiving Vessel’s delayed arrival. 

 

7. Price 
 

7.1 Unit Price: where in the Sales Confirmation the Unit Price is stated not to be subject to 
variation, the Unit Price will, subject to Clause 6.9, not be varied. In all other cases, for 
example floating prices or posted prices, the final Unit Price charged shall be based on 
the relevant quotations/posted prices ruling on the date(s) agreed between the Parties 
and reported on the Sales Confirmation. 
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7.2 Further Costs: in addition to the Basic Cost of Bunkers, the Buyer agrees to pay for any 
additional costs which shall include, but is not limited to, barging, clean-up costs, costs 
of cleaning and damage in respect of any pollution caused by any oil spill, demurrage, 
duties, fees, freight, insurance, overtime, pilotage, port duties, port dues, storage, 
wharfage, mooring, taxes, fines, vehicle or wagon charges, or other costs incurred by or 
charged to the Seller (including, without limitation, those imposed by governmental 
authorities). Such costs will be passed on to the Buyer at the rates charged to the Seller 
and/or incurred by the Seller as and when they are advised to the Seller and together 
with the Basic Cost of Bunkers shall for all purposes constitute the Price due from the 
Buyer to the Seller for the Bunkers supplied. 

 
7.3 Notice of the Price: The Seller will give notice of the Price to Buyer as soon as reasonably 

practicable after Delivery. 
 
7.4 Proof of Delivery: the Buyer or his representative should attend Delivery and obtain at 

that time all outstanding information relating to Delivery, including the exact quantities 
and precise specifications of Bunkers delivered. Unless otherwise requested by the 
Buyer, and stated in the Sales Confirmation, the Seller shall be under no obligation at 
any time to produce to the Buyer any evidence of Delivery. It is expressly agreed that the 
furnishing by the Seller of proof of Delivery is not a pre-requisite to payment of the Price. 

 

8. Cancellation and Breach 
 
In the event of the Buyer at any time cancelling a confirmed request for Bunkers or the 
Receiving Vessel failing to take Delivery of part or all of the requested Bunkers, the Seller shall 
have the right to pursue a claim against the Buyer and the Buyer shall indemnify the Seller for 
all loss and damage thereby suffered including loss of profit. The Seller may treat and seek 
such remedies as it considers appropriate and the provisions of Clauses 21, 22, 23 and 33.3 
to 33.7 shall survive the termination of this Sales Agreement. 
 

9. Payment 
 
9.1 The payment terms will be set out in Sales Confirmation. Each of the following terms 

apply unless the Sales Confirmation provides otherwise: 
 

9.1.1 The Buyer shall make payment to the Seller in United States Dollars. 
 
9.1.2 Unless the Seller has granted the Buyer credit for the full amount of the 

Delivery, the Buyer shall make full payment at least 24 hours in advance of 
Delivery. Evidence of such payment shall be the clearance of the full payment 
in the Seller’s bank account. Payment advice and/or SWIFT MT 103 shall not 
be accepted as proof of payment. Should the full payment not be cleared into 
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the Seller's bank account in clear funds at least 24 hours in advance of 
Delivery, the Seller has the right to cancel this Sales Agreement immediately 
(and will be relieved from performing all its obligation under this Sales 
Agreement) and the Buyer shall indemnify the Seller in respect of any 
cancellation fee that the Seller incurs and/or is liable to pay its suppliers 
and/or sellers. 

 
9.1.3 Unless otherwise immediately requested by the Buyer, all invoices issued by 

the Seller shall be submitted to the Buyer electronically either in the form of an 
e-mail or facsimile at the Seller's option. Hard originals of the invoices shall 
only be issued upon the express request of the Buyer. However, and for the 
avoidance of doubt, non-receipt of an invoice or any other documentation 
does not relieve the Buyer of its obligation to make full payment of the amount 
due under 9.1.4 of this Sales Agreement. 

 

9.1.4 The Buyer will pay the Price in full within the time specified in Clause 9.1.2 or 
if the Seller has granted the Buyer credit by the last day stated by the Seller, 
without deductions, discount or set-off for any reason whatsoever therefrom. 
Such payments shall be made free of all charges to the account of the Seller 
stated in the invoice mentioned in Clause 9.1.3 above, or to such other 
account as the Seller may notify in writing to the Buyer. 

 
9.1.5 If the last day upon which payment is required hereunder is not a Banking Day, 

then payment shall be made on or before the nearest Banking Day 
immediately preceding that date. 

 
9.1.6 If payment is not received in full at least 24 hours in advance of Delivery, or 

where credit terms have been agreed, at the expiration of the agreed credit 
period, any amounts outstanding shall bear interest at the rate of 2% per 
month pro rata and compounded monthly, or the maximum interest rate 
permitted by law, whichever is the higher, unless otherwise agreed in the Sales 
Confirmation. 

 
9.1.7 The Buyer agrees that the Seller shall have, and the Seller reserves, the option 

at its sole discretion to withdraw any credit which has been granted by the 
Seller to the Buyer. The Seller may in writing notify the Buyer of the withdrawal 
of credit, whereupon payment of any sum outstanding from the Buyer to the 
Seller shall immediately become due and payable where after the Buyer in 
accordance with Clause 9.1.4 above shall forthwith make payment in full. 

 
9.1.8 With reference to this Sales Agreement or any other contract between the 

Seller and the Buyer, the Seller shall be entitled to cancel this Sales Agreement 
or to refuse to make the Delivery under this Sales Agreement and shall be 
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under no liability in damages or otherwise to the Buyer under this Sales 
Agreement. 

 
9.1.9 Credit terms granted are conditioned upon the Buyer’s compliance with all the 

Due Dates for payment of the earlier supplies, failing which all invoices will be 
considered immediately due and payable. 

 
9.1.10 The Seller shall not be responsible for any delays in payment from or to any 

party as a result of any delays in the banking system however caused. Should 
the banks close or be the subject of a shutdown, however caused, at the 
Seller’s place of business or any other place, the Seller has the right not to 
perform all of its obligations under this Sales Agreement until such time that 
the Seller has received the payment price in full. 

 
9.1.11 If the Buyer is in default of the full payment, or if its financial condition, or that 

of a subsidiary, parent, associate or affiliate, or in Seller's sole opinion 
becomes impaired, or if proceedings in bankruptcy or insolvency are 
instituted by and/or against Buyer, its subsidiary, parent, associate, related or 
affiliated company of the Buyer, or any other reason at Seller's sole discretion, 
any and all postponed or deferred payments including interest thereon, shall 
become immediately due and payable and the Seller reserves the right to 
offset the same against any debts due to the Buyer or its parent or its 
subsidiary companies, affiliates, associated or related companies. Exercise 
of any such rights shall be without prejudice to the Seller's right to recover 
damages or losses sustained and resulting from any default by the Buyer, and 
the Seller shall have the right to demand that the Buyer complies with its 
obligations under the Sales Agreement and/or demand adequate security 
and/or withdraw permission to consume the Bunkers for the propulsion of the 
Receiving Vessel and/or suspend and/or cancel Deliveries hereunder and/or 
terminate the Sales Agreement. 

 

10. Local Terms and Conditions 
 
10.1 The Seller may be required to enter into contracts with local suppliers including a 

contract with the Physical Supplier of the Bunkers which contain various terms and 
conditions similar to, but not the same as, GAC Bunker Fuels Terms and Conditions. In 
these cases, the terms and conditions that the Seller is required to accept are hereby 
incorporated into GAC Bunker Fuels Terms and Conditions: 

 
(a) in respect of the obligations, undertakings, timescales applicable to the Buyer; 

and 
 

(b) for the benefit of the Seller in so far as they limit the liability of the local 
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supplier/Seller and/or provide protection and/or grant security to the local 
supplier/Seller for payment of the supply. 

 
10.2 A copy of any terms and conditions applicable under which the Bunkers are supplied 

can be provided upon the written request of the Buyer to the Seller delivered in 
accordance with the Notice provisions under Clause 13. 
 

11. Title, Ownership, Property 
 
11.1 The Bunkers shall remain the Seller's property until the Seller has received the Price for 

the Bunkers in full. Until that time, the Buyer shall hold Bunkers, store them in such a 
way that they can be identified as the Seller's property, and keep them separate from 
Buyer's own property and the property of any other person, save where the Buyer has 
advised the Seller in writing that it is impractical to do so and the Seller has nevertheless 
agreed to supply the Bunkers. Until such time as the Price for the Bunkers is received by 
the Seller in full, the person in possession of the Bunkers Delivered shall hold the 
Bunkers as a mere bailee. 

 
11.2 Although the Bunkers remain the Seller's property, until the Seller has received the 

Price for the Bunkers in full, they shall be at Buyer's risk from the time of Delivery and 
the Buyer shall insure them against loss or damage accordingly and in the event of such 
loss or damage it shall hold the proceeds of such insurance on behalf of the Seller as 
trustee of the Seller. 

 
11.3 Buyer's rights to possession of the Bunkers shall cease if: 
 

(a) the Seller has not received the Price for the Bunkers in full by the expiry of any 
credit period allowed by the Sales Agreement; or 

 
(b) the Buyer is declared bankrupt or makes any proposal to his creditors for a 

reorganisation or other voluntary arrangement; or 
 

(c) a receiver, liquidator or administrator is appointed in respect of Buyer's business; 
or 

 
(d) the Sales Agreement is cancelled. 

 
11.4 Upon cessation of Buyer's rights to possession of the Bunkers, the Buyer shall at his 

own expense make the Bunkers available to the Seller and allow the Seller to repossess 
them. 

 
11.5 Until the Seller has received the payment of the Price for the Bunkers in full, the Buyer 
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shall not be entitled to use the Bunkers other than for the propulsion of the Receiving 
Vessel, mix, blend, sell, encumber, pledge, alienate, or surrender the Bunkers to any 
third party or any other vessel. 

 
11.6 In case of any breach by the Buyer of the Sales Agreement, the Seller is entitled to take 

back the Bunkers without prior juridical intervention, without prejudice to all other 
rights or remedies available to the Seller. 

 
11.7 In the event that the Bunkers have been mixed with other bunkers on board the 

Receiving Vessel, the Seller shall have the right of lien to such part of the mixed Bunkers 
as corresponds to the quantity or net value of Bunkers delivered. 

 
11.8 Bunkers delivered under the Sales Agreement shall be made not only on the account of 

Buyer but also on the account of the Receiving Vessel. The Buyer warrants that the 
Receiving Vessel has given the Buyer express authority to purchase the Bunkers. The 
Buyer further warrants that the Seller has the right to assert and enforce a maritime 
and/or contractual lien (for the avoidance of doubt any such lien shall extend but will 
not be limited to the Receiving Vessel’s freight and/or hire payments for the particular 
voyage during which the Bunkers were supplied and to freights and/or hire on all 
subsequent voyages) in against the Receiving Vessel or any sister or associated vessel 
for the amount of the Bunkers provided, plus without limitation, contractual interest 
pursuant to Clause 9.1.6 herein and any other expenses related to enforcement of the 
abovementioned lien. The Seller's right to apply and enforce a maritime and/or 
contractual lien will not be altered, waived or impaired by the application to the Bunker 
Delivery Receipt of any disclaimer stamp. 

 

12. Risk 
 
12.1 The Seller’s responsibility for the Bunkers shall cease and the Buyer shall assume all 

risks and liabilities relating thereto, including loss, damage, deterioration, 
depreciation, contamination, evaporation or shrinkage of Bunkers and responsibility for 
loss, damage and harm of whatsoever nature caused by pollution or in any other manner 
howsoever arising to third parties at the time Bunkers have passed the Supplying 
Vessel's or Supplying Vehicle’s bunker manifold. 

 
12.2 The Buyer shall indemnify without limit the Seller in respect of any liability, claim or 

demand for which the Buyer is liable. 
 

13. Notices 
 
13.1 The Buyer must give not less than 3 (three) Working Days’ notice of the Receiving Vessel’s 

readiness to receive Bunkers to the Seller and the Physical Supplier. Notice must be 
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given in English during the Seller’s normal business hours, Monday to Friday inclusive, 
08.00-18.00 London time. Notice given outside these hours will be deemed to have 
been given at 08.00 on the first Working Day thereafter. Furthermore, in all 
circumstances and on all occasions, it is the responsibility and duty of the Buyer to 
ascertain and where appropriate to comply with: 

 
(a) the precise requirements of the Physical Supplier and any other person, body or 

authority in respect of the giving of notice of the Receiving Vessel's ETA; 
 

(b) the exact location of the Place of Delivery; 
 

(c) any particular requirements to enable Delivery to be affected as efficiently and 
promptly as possible. 

 
13.2 It is the responsibility and duty of the Buyer to instruct its Local Agent to liaise with the 

Physical Supplier so as to ensure compliance with these provisions. 
 

14. Brokers and Agents 
 
14.1 Unless the party with whom the Seller is corresponding specifically declares to the 

Seller prior to dispatch by the Seller of the Sales Confirmation that the party with whom 
the Seller is corresponding is not the Buyer and that at the same time provides to the 
Seller the full name and address of the Buyer then the party with whom the Seller is 
corresponding shall be deemed to be the Buyer. 

 
14.2 Without prejudice to the provisions of Clause 14.1, in the event that the party with whom 

the Seller is corresponding is an agent of the Buyer, whether or not authorised by the 
Buyer, then the party with whom the Seller is corresponding shall be jointly and 
severally liable with the Buyer to perform the Buyer’s obligations under the Sales 
Agreement notwithstanding that the party with whom the Seller is corresponding 
purports to contract as a mere agent. 
 

15. Assignment 
 
The Buyer shall not assign its interest in this agreement without the prior written approval of 
the Seller. The Seller may assign this agreement at any time without the consent of the Buyer 
and shall thereafter give notice to the Buyer. 
 

16. Force Majeure and Contingencies 
 

16.1 The Seller shall not be liable for any failure to fulfil any term or conditions of the Sales 
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Agreement if fulfilment has been delayed, hindered or prevented or made substantially 
more expensive by any circumstances whatsoever which are not within the immediate 
control of the Seller (whether foreseeable or not) including but without limiting the 
generality of the foregoing, any fire, accident, explosion, mechanical breakdown, flood, 
storms, earthquakes, landslide, tidal waves or other extraordinary weather conditions, 
acts of God, war, threatened act of war or warlike operations, military operations, 
national emergency, civil commotion, terrorist acts or attacks, sabotage or piracy, 
riots, civil commotion, blockades or embargoes, strike, lockout, labour dispute or other 
industrial action or reasonable apprehension thereof, epidemics, any governmental 
order, requisition, control, intervention, requirement, intervention, request or 
restriction, any limitation, restriction or interruption to existing or contemplated 
sources of supply of Bunkers or the means of supply thereof. Nothing in this provision 
shall be deemed to excuse the Buyer from its obligation to make payments for Bunkers 
received. 

 
16.2 In the event that performance is prevented or delayed or made substantially more 

expensive by any of contingencies above, the Seller may reduce or stop Deliveries in 
any manner as it shall determine in its sole discretion or elect to continue Deliveries 
and increase prices in fair proportion to the increased costs of operations under such 
contingency. 

 

17. Environmental Protection 
 
17.1 If an escape, spillage, leakage, overflow or discharge of Bunkers occurs during the 

Delivery (a “Spill”) the Buyer shall, at its own costs without any rights to recover the same 
from the Seller, promptly take such action as is necessary to clean-up the Spill and use 
its best endeavours to mitigate all and any effects of whatsoever nature of a Spill. 

 
17.2 Notwithstanding the cause of such Spill, the Seller and Physical Supplier are authorised 

by the Buyer to take such measure and to incur such expenses at the Buyer’s expense 
and on the Buyer’s account by employing its own resources or by contracting with other 
persons, either in cooperation with the Buyer and/or the Receiving Vessel, or alone as 
is in the sole opinion of the Seller or the Physical Supplier reasonably necessary to 
remove the oil and mitigate all the effects of whatsoever nature of a Spill. The Buyer 
agrees that it and the Receiving Vessel will render such cooperation and assistance as 
is required by the Seller or the Physical Supplier in the course of such action. The Seller 
and Physical Supplier shall not be considered volunteers in taking such action or 
incurring such expense, whether or not they or the Buyer have caused the Spill. 

 
17.3 In the event of a Spill, any expenses, damages, costs, fines and penalties arising from 

the Spill shall be paid for by the Buyer (or recoverable from the Buyer if the Seller has 
paid them in the first instance) unless the Spill arose out of the Seller's negligence in 
which case the Seller will be liable, provided that the Buyer shall prove such negligence, 
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to the extent that such negligence caused or contributed to the Spill. 
 
17.4 It shall be presumed that the Seller and/or the Physical Supplier has not caused any 

Spill and that the Buyer or the Receiving Vessel has caused it unless the Buyer proves 
otherwise. 

 
17.5 The Buyer shall disclose or cause to be disclosed to the Seller or the Physical Supplier 

all documents and other information concerning the Spill or any measures for the 
prevention or remedy of a Spill which may be requested by the Seller or the Physical 
Supplier or the disclosure of which is required by any applicable law including the law 
applicable at the Place of Delivery. 

 

18. Health, Safety and the Environment 
 
18.1 The Seller shall not be responsible in any respect whatsoever for any loss, damage or 

injury resulting from any hazards inherent in the nature of any Bunkers. 
 
18.2 The Buyer shall at all times comply with any obligations, requirements or 

recommendations contained in any law, statute, directive or regulation of any territory, 
state or jurisdiction in or through which the Bunkers may be delivered, sold, transported 
or used and all Government, state or local regulations of whatsoever nature at the port 
and/or places such as, but not limited to, those related to fire, a Spill or loss of Bunkers. 

 
18.3 The Buyer shall indemnify and keep indemnified the Seller against any liability, claim or 

proceedings whatsoever arising out of or in connection with any failure by the Buyer to 
comply with its obligations under this Clause 18. 

 

19. Claims, Disputes and Precautions 
 
19.1 Time Limits: the Buyer acknowledges that as the Seller is subject to strict time limits 

from its physical suppliers for any claim presentation, the Seller must in turn impose 
rigid time limits on receiving notice of claims from its buyers. Therefore, the Buyer shall 
ensure that it will maintain its own internal checking and reporting procedures. The 
Buyer acknowledges that the Seller will not relax its time limits in any circumstance. 
The Buyer further acknowledges that any claim against the Seller not received within the 
time limits set out in this Clause 19, shall be deemed waived, time barred and that no 
such claim shall be entertained by the Seller. Further, the Buyer acknowledges that if 
arbitration proceedings are not commenced by the Buyer within the time limits 
specified in this Clause 19, any of the Buyer's claims shall be deemed irrevocably 
waived and time barred by the Buyer. 

 
19.2 Notification: written notice of any claim or potential claim must be given to the Seller 
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within the specified time limit set out in this Clause 19. It is the Buyer’s responsibility to 
ensure that the notice is received by the Seller, whose confirmation of receipt must 
always be sought but such confirmation will not any way amount to an admission of 
liability or waiver of any defenses and rights that may be available to the Seller. 
Regardless of whether a claim or dispute has arisen or is anticipated, the Buyer must 
always give prompt notice to the Seller of any discrepancy, error or omission present or 
any unusual occurrence relating to the Delivery. 

 
19.3 Sufficiency of Information: to enable the Seller to investigate and pursue a claim, the 

notice must give sufficient information for the Seller to be able to identify the relevant 
transaction, the nature of the complaint and the alleged loss of damage. Any notice 
which does not give sufficient information, in the sole opinion of the Seller, will not be 
valid. For the same reasons the Buyer must provide a full and complete response to any 
and all questions, enquiries and requests whatsoever made of it by the Seller 
concerning the claim and matters related thereto. 

 
19.4 Buyer’s claims fall into 3 categories: 
 

19.4.1 Quantity claims and disputes: 
 

19.4.1.1 These types of claims are most easily avoided by ensuring 
high standards of checking before, during and after Delivery 
by an officer of the Receiving Vessel’s crew or other senior 
representative of the Buyer and this is therefore encouraged 
by the Seller.   
 

19.4.1.2 For bulk deliveries, delivery barges, wagons and vehicles 
must be checked by tank-dipping to measure the contents 
and ensure full out-turn. Flow meters must be checked for 
seals, correct settings and calibration and general condition. 
All of these checks must be carried out before and after 
Delivery of each consignment and each barge, wagon or 
vehicle tank load. The Delivery must be supervised at all 
times and care must be taken in ensuring that all 
documentation is complete and accurate before signing and 
stamping. Any discrepancies must be recorded on the Bunker 
Delivery Receipt. Unless these procedures are followed, it is 
nearly always impossible for a claim to be substantiated, and 
the Seller therefore regrets that it will be obliged to reject any 
claims for short Delivery where these receiving procedures 
have not been followed. 

 
19.4.1.3 The time limit for receipt by the Seller of notice of the 

existence of a quantity claim and dispute is 7 (seven) days 
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from the date of Delivery as per Clauses 6.1 and 6.5 or such 
shorter period as is specified in the Sales Confirmation. 

 
19.4.1.4 The time limit for the Buyer to commence arbitration 

proceedings is 6 (six) months from the date of the Delivery as 
per Clauses 6.1 and 6.5 or such shorter period as specified in 
the Sales Confirmation. 

 
19.4.2 Quality claims and disputes: 

 
19.4.2.1 It is the Buyer’s responsibility to ensure that the Bunkers 

tendered for Delivery are those which are required by the 
Receiving Vessel, and that the Bunkers are Delivered into the 
correct tanks; and that representative samples of each grade 
of Bunkers Delivered are collected, as per Clause 5.5. 
 

19.4.2.2 It is the duty of the Buyer to instruct the Physical Supplier to 
take at least three representative samples of each grade of 
Bunkers Delivered, as per Clause 5.5. 

 
19.4.2.3 It is important for the Buyer to check that all documentation is 

in order and to note discrepancies on the Bunker Delivery 
Receipt before signing and stamping it. 

 

19.4.2.4 In the event of the Buyer having grounds to believe that the 
Bunkers supplied do not accord with the relevant description 
in the Sales Confirmation or are defective, the Buyer shall 
immediately: 

 
19.4.2.4.1 take all steps whatsoever to mitigate the 

consequence of having been supplied with 
possibly defective or incorrect Bunkers; and 

 
19.4.2.4.2 give notice with full details of the possibly 

defective or incorrect Bunkers to the Seller 
together with the Receiving Vessel’s position, 
destination and ETA, the quantities and locations 
of all Bunkers on board the Receiving Vessel, the 
rate and quantity of consumption since Delivery 
and the location immediately prior to 
consumption of Bunkers; for each of the three 
preceding deliveries to the Receiving Vessel, the 
quantity, quality and specification of Bunkers 
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supplied, the place and date of supply and the 
name of the Physical Supplier. 

 
19.4.2.5 It is a pre-condition of the Seller being prepared to consider 

any quality claim that at the time notice is given, the Buyer has 
retained its complete set of the Sealed Samples on board the 
Receiving Vessel (as per Clause 5.7). The Buyer agrees that the 
Sealed Samples are representative of the Delivery and that the 
Seller has no duty to consider any other independently 
produced samples. The result of the analysis performed on 
the Sealed Samples by a reputable independent testing 
laboratory, approved by the Seller and the Physical Supplier, 
in accordance with established procedures and ISO 8217 in 
the presence of a representative of the Seller and/or the 
Physical Supplier shall be binding on all Parties. Note that: 

 
19.4.2.5.1 In no circumstances shall test results from 

testing agency FOBAS be binding on the Parties. 
 

19.4.2.5.2 Gas chromatography–mass spectrometry 
(GCMS) results after Delivery of the Bunkers will 
not be considered in support of an allegation that 
the Bunkers are not fit for purpose and such 
results will not be binding on the Parties under 
any circumstances. 

 
19.4.2.5.3 In the event that the Buyer is unable or unwilling 

to produce its Sealed Samples for analysis within 
28 days of a request from the Seller to do so, the 
Seller may proceed to have the Physical 
Supplier's Sealed Samples analysed, the result of 
such analysis shall also be binding upon the 
Parties hereto. The cost of analysis will consist of 
100% of the laboratory fees and shall be for the 
account of the Party who is found to be at fault; 
reasonable time will be given to the Seller or its 
representative in relation to such analysis and 
determination of quality claim. 

 

19.4.2.5.4 If it is alleged that any equipment or machinery 
had been damaged by defective Bunkers, full 
details must be given to the Seller at the earliest 
opportunity, and the item must be preserved and 
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made available for inspection on demand at any 
reasonable time or times to the Seller or its 
representative. 

 
19.4.2.5.5 The time limit for receipt by the Seller of notice of 

the existence of a quality claim and dispute is 14 
(fourteen) days from the date of the Delivery as 
per Clauses 6.1 and 6.5 or such shorter period as 
specified in the Sales Confirmation; and 

 
19.4.2.5.6 The time limit for the Buyer to commence 

arbitration proceedings is 6 (six) months from the 
date of the delivery as per Clauses 6.1 and 6.5 or 
such shorter period as specified in the Sales 
Confirmation. 

 
19.4.3 Other claims and disputes: 

 
Notice of the existence of all other claims and disputes, specifically excluding 
any and all claims relating or associated with matters of quantity and quality 
which are subject to the time limits set out in Clauses 19.4.1.3 and 19.4.2.5, 
respectively, should be given to the Seller as soon as reasonably possible and 
in any event no later than 14 (fourteen) days after Delivery, failing which the 
Buyer acknowledges that any of the Buyer's claims shall be deemed waived, 
time barred and that no such claim shall be entertained by the Seller. Further, 
the Buyer acknowledges that if arbitration proceedings are not commenced 
by the Buyer within 6 (six) months from the date of the Delivery as per Clauses 
6.1 and 6.5 or such shorter period as is specified in the Sales Confirmation, 
the Buyer acknowledges that any of the Buyer's claims shall be deemed 
irrevocably waived and time barred by the Buyer. 

 
19.5 Summary of time limits: 
 

(a) Quantity claims and disputes 7 (seven) days from the date of Delivery as per 
Clauses 6.1 and 6.5 for the Buyer to give notice to the Seller of the existence of 
the claim and 6 (six) months for commencing arbitration proceedings against the 
Seller. 
 

(b) Quality claims and disputes 14 (fourteen) days from the date of Delivery as per 
Clauses 6.1 and 6.5 for the Buyer to give notice to the Seller and 6 (six) months for 
commencing arbitration proceedings against the Seller. 
 

(c) Other claims and disputes 14 (fourteen) days from the date of Delivery as per 
Clauses 6.1 and 6.5 for the Buyer to give notice to the Seller and 6 (six) months for 
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commencing arbitration proceedings against the Seller. 
 
19.6 Seller’s claims of whatsoever nature against the Buyer shall be subject to the time limits 

prescribed by the governing law and the Seller shall not be required to give the Buyer 
any notice of the existence of a claim prior to commencing arbitration proceedings. 
 

19.7 All the above time limits are subject to the provision of shorter time limits in the Sales 
Confirmation message and/or in the local suppliers’ general terms and conditions, if a 
shorter period is contained in the same, as referred to in Clause 10. 

 
19.8 Claims settlement: claims, if any, have in any case to be settled separately from 

payment of the invoice, which, in all cases, has to be honoured by the Buyer in full 
without delay, deduction or set-off. 

 

20. Arrest of Receiving Vessel or Any Other 
Vessel of the Buyer 
 
Notwithstanding anything to the contrary herein and without prejudice to any rights or 
remedies otherwise available to the Seller, the Buyer, by entering into the Sales Agreement, 
expressly authorises the Seller, upon the Buyer's failure to meet the agreed obligations, to 
arrest the Receiving Vessel in question, or any other vessel of the Buyer, under any applicable 
jurisdiction as security for the obligations of the Buyer. Should the Buyer fail to make any 
payment to the Seller immediately when due, the Seller may dispose of such arrested vessel 
whether by sale or otherwise as applicable under the relevant jurisdiction. Any costs or 
expenses of whatever kind incurred by the Seller in respect of such arrest shall be for the sole 
account of the Buyer and shall be added to the claim for which arrest is made. 
 
 

21. Waiver 
 
The failure by any Party to the Sales Agreement to enforce any right against any other Party 
shall not be construed as a waiver of that right or in any way affect the validity of the Sales 
Agreement. In particular, the granting by the Seller of any additional time to make payment 
or the waiving or reducing of any financial or other charge shall not prevent the Seller at any 
time thereafter from relying upon its strict contractual rights. 
 

22. Indemnity 
 
The Buyer hereby indemnifies the Seller in respect of all damage or injury occurring to any 
person or to any property and against all actions, suits, claims, demands, costs, charges or 
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expenses arising in connection therewith to the extent that the same shall have been 
occasioned by the negligence or default of the Buyer, his servants, representatives or agents 
or any third party in the course of performance of or arising out of or in connection with the 
Sales Agreement. 
 

23. Liability 
 
The Seller shall not be liable to the Buyer for any direct or indirect loss or damage including 
any loss of profit or any other indirect, special, incidental or consequential loss or damage 
whatsoever arising from any cause whatsoever whether in contract, tort or otherwise save 
for personal injury and death claims including the acts or omissions or negligence of the 
Seller, its servants, agents or sub-contractors, including, without limiting the generality of 
the foregoing in any way whatsoever, no liability will be borne by the Seller for demurrage, 
detention or other vessel delay, or any damages or loss arising from the exercise of Seller’s 
right to suspend and/or terminate Delivery of the Bunkers. 
 

24. Compensation 
 
Notwithstanding the foregoing, in the event that the Seller is found to be liable to the Buyer, 
the total amount payable by way of compensation other than in respect of personal injury or 
death shall not exceed the Basic Cost of Bunkers charged to the Buyer for the Bunkers 
supplied under the Sales Agreement. It is a pre-condition to the payment of any compensation 
by the Seller that all sums due to the Seller from the Buyer are first paid and settled, in full, 
without deduction or set-off. 
 

25. Insurance 
 
The Buyer is responsible for effecting and maintaining in force adequate insurance which will 
fully protect the Buyer, the Seller and all third parties from all risks, hazards and perils, Spills 
associated with or arising from the Sales Agreement and Delivery. 
 

26. Licenses, Permits and Approvals 
 
The Buyer is responsible for obtaining all necessary permits, licenses and approvals required 
to enable the Buyer to execute all of the Buyer’s obligations under the Sales Agreement. 
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27. Gender, Singular, Plural 
 
Unless the context otherwise requires, all references in the Sales Agreement to one gender 
shall be deemed to include all others and references to the singular shall be deemed to 
include the plural and vice versa. 
 

28. Governing Law and Jurisdiction 
 
28.1 This Sales Agreement shall be governed by and construed in accordance with English 

law and any dispute arising out of or in connection with this Sales Agreement shall be 
referred to arbitration in London in accordance with the Arbitration Act 1996 or any 
statutory modification or reenactment thereof save to the extent necessary to give 
effect to the provisions of this Clause. The seat of the arbitration shall be England, even 
where the hearing takes place outside England. 
 

28.2 The arbitration shall be conducted in accordance with the London Maritime Arbitrators 
Association (LMAA) Terms current at the time when the arbitration proceedings are 
commenced. 

 
28.3 The reference shall be to three arbitrators, one to be appointed by each Party and the 

third, subject to the provisions of the LMAA Terms, by the two so appointed. A Party 
wishing to refer a dispute to arbitration shall appoint its arbitrator and send notice of 
such appointment in writing to the other Party requiring the other party to appoint its 
own arbitrator within 14 calendar days of that notice and stating that it will appoint its 
arbitrator as sole arbitrator unless the other Party appoints its own arbitrator and gives 
notice that it has done so within the 14 days specified. If the other Party does not 
appoint its own arbitrator and give notice that it has done so within the 14 days specified 
in the notice, the Party referring a dispute to arbitration may, without the requirement 
of any further prior notice to the other Party, appoint its arbitrator as sole arbitrator and 
shall advise the other Party accordingly. The award of a sole arbitrator shall be binding 
on both Parties as if the arbitrator had been appointed by agreement. 

 
28.4 Nothing herein shall prevent the Parties agreeing in writing to vary these provisions to 

provide for the appointment of a sole arbitrator. 
 

28.5 In cases where neither the claim nor any counterclaim exceeds the sum of US$100,000 
(or such other sum as the Parties may agree) the arbitration shall be conducted in 
accordance with the LMAA Small Claims Procedure current at the time when the 
arbitration proceedings are commenced. 

 
28.6 In cases where the claim or any counterclaim exceeds the sum agreed for the LMAA 

Small Claims Procedure and neither the claim nor the counterclaim exceeds the sum 
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of US$400,000 (or such other sum as the Parties may agree) the Parties may further 
agree that the arbitration shall be conducted in accordance with the LMAA Intermediate 
Claims Procedure current at the time when the arbitration proceedings and 
commenced. Where the reference is to three arbitrators the procedure for making 
appointments shall be in accordance with the procedure for full arbitration stated 
above. 

 
28.7 However, nothing in this Clause shall, in the event of a breach of the Sales Agreement 

by the Buyer, preclude the Seller from taking any such action as it shall in its absolute 
discretion consider necessary, and the Seller shall have the power to enforce, 
safeguard, secure or assert its rights under the Sales Agreement and any rights of lien, 
attachment, arrest in any court or tribunal of any state or country, including any 
jurisdiction where the Receiving Vessel or a sister or associated ship may be found. 

 

29. Sanctions 
 
29.1 The Buyer warrants that neither the Buyer, the Vessel, nor the operators, managers, or 

charterers of the Vessel are: 
 

(a) Designated Persons, or owned or controlled by Designated Persons; 
 

(b) Persons domiciled or incorporated in Restricted Countries, or owned or 
controlled by persons domiciled or incorporated in Restricted Countries; or 
 

(c) Engaged in trade with Designated Persons or Restricted Countries; or 
 

(d) Carrying cargo in contravention of any laws in force in the United States of 
America, United Kingdom or European Union or in contravention of United 
Nations Security Council resolutions. 

 
29.2 The Seller may request evidence (including, but not limited to, the cargo manifest) of the 

cargo carried by the Receiving Vessel. The Seller may, at its sole discretion, cancel this 
Sales Agreement if the Buyer has failed to provide such evidence to the Seller's 
satisfaction, in which circumstances the Buyer shall indemnify the Seller for costs and 
expense incurred by the Seller including any cancellation fee payable to the Physical 
Supplier. 

 
29.3 The Seller has asked its suppliers (including the Physical Supplier) to confirm that no 

products will be supplied to the Buyer in contravention of United Nations, United States 
of America (including but not limited to the US Department of the Treasury Office of 
Foreign Asset Control ("OFAC") including the OFAC Specially Designated Nationals or 
Blocked Persons List (SDN) and the US Department of State), United Kingdom and 
European Union sanctions. 
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29.4 The Buyer warrants that the Receiving Vessel will not use the Bunkers Delivered to 

undertake or otherwise be involved in any trade or transaction which would be in 
contravention of United Nations, United States of America (including but not limited to 
the US Department of the Treasury OFAC including the OFAC SDN and the US 
Department of State), United Kingdom or European Union sanctions and that they have 
acted in full compliance with United Nations, United States of America (including but 
not limited to the US Department of the Treasury OFAC including the OFAC SDN and 
the US Department of State), United Kingdom or European Union sanctions as at the 
date of the Sales Agreement. The Buyer further warrants that the Buyer and/or Receiving 
Vessel is not acting on behalf of or for, directly or indirectly, any Designated Person. 

 
29.5 If at any time during the performance of the Sales Agreement the Seller becomes aware 

that the Buyer is in breach of warranty as aforesaid, the Seller shall comply with the laws 
and regulations of any government to which it is subject and follow any orders or 
directions which may be given by any regulatory or administrative body, acting with 
powers to compel compliance. In the absence of any such orders, directions, laws or 
regulations, the Seller may terminate the Sales Agreement forthwith. 

 
29.6 Notwithstanding anything to the contrary in this Clause, the Buyer and Seller shall not be 

required to do anything which constitutes a violation of the laws and regulations of any 
State to which either of them is subject. 

 
29.7 The Buyer shall be liable to indemnify the Seller against any and all claims, including 

return of any payment, losses, damage, costs and fines whatsoever suffered by the 
Seller resulting from any breach of warranty as aforesaid and in accordance with the 
Sales Agreement. 

 

30. Anti-Corruption 
 
30.1 The Parties agree, and each Party individually warrants and undertakes, that in 

connection with the performance of the Sales Agreement they shall each: 
 

(a) comply at all times with all applicable anti-corruption legislation (including but 
not limited to United Kingdom’s Bribery Act 2010 and any similar legislation in 
the United States of America or any other relevant jurisdiction relating to anti-
bribery or anti-money laundering) and have procedures in place that are, to the 
best of its knowledge and belief, designed to prevent the commission of any 
offence under such legislation by any member of its organisation or by any 
person providing services for it or on its behalf; and 

(b) make and keep books, records, and accounts which in reasonable detail 
accurately and fairly reflect the transactions in connection with the Sales 
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Agreement. 

30.2 If a demand for payment, goods or any other thing of value (“Demand”) is made to 
either Party by any official, any contractor or sub-contractor engaged by or acting on 
behalf of either Party or any other person not employed by either Party and it appears 
that meeting such Demand would breach any applicable anti- corruption legislation, 
then the Party receiving the Demand shall notify the other Party as soon as practicable 
and the Parties shall cooperate in taking reasonable steps to resist the Demand. 

 
30.3 If either Party fails to comply with any applicable anti-corruption legislation it shall 

defend and indemnify the other Party against any fine, penalty, liability, loss or damage 
and for any related costs (including, without limitation, court costs and legal fees) 
arising from such breach. 

 

30.4 Without prejudice to any of its other rights under the Sales Agreement, either party 
may terminate the Sales Agreement without incurring any liability to the other Party 
if: 

 
(a) at any time, the other Party or any member of its organisation has committed a 

breach of any applicable anti-corruption legislation in connection with the Sales 
Agreement; and 

(b) such breach causes the non-breaching Party to be in breach of any 
applicable anti-corruption legislation. 

Any such right to terminate must be exercised without undue delay. 
 
30.5 Each Party represents and warrants that in connection with the negotiation of the 

Sales Agreement neither it nor any member of its organisation has committed any 
breach of applicable anti-corruption legislation. Breach of this Clause 30.5 shall 
entitle the other Party to terminate the Sales Agreement without incurring any 
liability to the other. 

 
31. Automatic Identification System (AIS) 

 
31.1 The Buyer accepts that the Seller is prohibited from supplying Bunkers to the 

Receiving Vessel if the Receiving Vessel: 
 
(a) is not broadcasting AIS in accordance with the International Convention for the 

Safety of Life At Sea (SOLAS); and/or 
 

(b) the Receiving Vessel has an AIS history which may indicate disablement and/or 
manipulation of AIS for illegitimate reasons. 
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31.2 The Buyer warrants that the Receiving Vessel: 

 
(a) will not at any time disable or in any way manipulate its AIS save for reasons 

permitted in accordance with SOLAS; and 
 

(b) does not have a history of AIS data which may indicate disablement and/or 
manipulation of the AIS. 

 
31.3 The Buyer shall indemnify and keep indemnified the Seller against any liability, costs, 

claims or proceedings whatsoever or howsoever arising out of or in connection with 
any failure by the Buyer to comply with its obligations under Clause 31.2.  
 

31.4 If at any time during the performance of the Sales Agreement the Seller becomes 
aware that the Buyer is in breach of the aforesaid warranties, the Seller may: 

 
(a) suspend and/or cancel any Deliveries; and/or 

 
(b) investigate and terminate the Sales Agreement forthwith if there is any 

indication of illicit or sanctionable activity; and/or 
 

(c) terminate the Sales Agreement forthwith without undertaking any 
investigations. 
 

31.5 Without prejudice to any other rights under the Sales Agreement, the Seller shall have 
no liability to the Buyer to the extent that the Seller:  

 
(a) suspends and/or cancels any Deliveries in accordance with clause 31.4.1; 

and/or  
 

(b) terminates the Sales Agreement in accordance with clause 31.4.2 or 31.4.3. 

 
32. European Union General Data Protection 

Regulation 2016/679 (GDPR) 
 

32.1 The Buyer warrants and undertakes to fully comply with the European Union (EU) 
General Data Protection Regulation 2016/679 when handling all/any applicable 
information received from the Seller. 
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33. Additional Provisions 
 
33.1 No term under the Sales Agreement shall be enforceable, by virtue of The Contracts 

(Rights of Third Parties) Act 1999, by any person other than the Buyer or Seller. 
 
33.2 The United Nations Convention on Contracts for the International Sale of Goods of 

Vienna, 11 April 1980 shall not apply to the Sales Agreement. 
 
33.3 Neither Party shall disclose to third parties any confidential information relating to 

pre-contractual discussions and/or the terms and conditions of the Sales Agreement, 
except with the prior written consent of the other Party, which shall not be 
unreasonably withheld, or to the extent required by law, or by a request of a 
government or its agency thereof. 

 
33.4 The Parties shall take reasonable precautions to ensure that no unauthorised 

disclosure of confidential information takes place. 
 
33.5 If a Party is uncertain as to whether information is confidential, the Seller or the Buyer 

(as the case may be) shall consult with the other Party. 
 
33.6 Should either Party be required by law to disclose confidential information, the 

disclosing Party will, where permitted, notify the other Party and shall disclose only 
the minimum confidential information required to satisfy legal requirements. 

 

33.7 Information is not confidential for the purposes of this Clause if it was in the 
possession of the Party prior to receipt from the other Party; becomes publicly 
available other than as a result of a breach of the Sales Agreement by one of the 
Parties; or is lawfully received from a third party. 

 
33.8 The Buyer shall enforce a company drug and alcohol policy on board the Receiving 

Vessel. 
 
33.9 Such company drug and alcohol policies shall meet or exceed the standards in the 

International Convention on Standards of Training, Certification and Watchkeeping for 
Seafarers, 1978, as amended. 

 
33.10 The Buyer’s personnel shall comply with the Seller’s or Physical Supplier’s drug and 

alcohol policy in force on board the Supplying Vessel and/or Supplying Vehicle. 
 
33.11 Both Parties acknowledge and agree that the selling, possession, distribution, use or 

being under the influence of alcohol or any controlled substance or dangerous drugs 
other than those medically prescribed is prohibited. 


