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	Confidentiality and Escrow Agreement


	BP GAS MARKETING LIMITED,
and
LA SOCIÉTÉ SONATRACH,
jointly as Primary Shipper,
The Parties Listed in Schedule 1,
jointly as Auction Administrator,
and
[insert full company name],
as Applicant,



relating to

SECONDARY CAPACITY ACCESS TO PHASE 1 CAPACITY AT THE ISLE OF GRAIN LNG TERMINAL
	


	THIS AGREEMENT  is dated [insert date] and made as a deed


By AND AMONG:

	(1)
BP GAS MARKETING LIMITED, a company incorporated with limited liability in England and Wales (Company number 908982), the registered office of which is situated at Chertsey Road, Sunbury on Thames, Middlesex TW16 7BP, United Kingdom (“BP”);
(2)
LA SOCIÉTÉ SONATRACH, a joint stock company incorporated under the laws of Algeria and having its principal place of business at Djenane El Malik, Hydra 16035 Algiers, Algeria (“Sonatrach” and, jointly with BP, the “Primary Shipper”);
(3) 
The Parties listed in Schedule 1 (jointly, the "Auction Administrator"); and
(4)
[insert full company name and registered office address / principal place of business; jurisdiction of incorporation], (the "Applicant").


BACKGROUND: 
	(A)
The Primary Shipper won an open season competitive tender in 2003 for a long-term services contract from the Terminal Operator, comprising of, inter alia, rights to berthing slot(s), LNG storage capacity, and send-out of natural gas at the Isle of Grain LNG receiving terminal (the “Terminal”).

	(B)     The Terminal Operator and the Primary Shipper have developed an auction mechanism that may allow winning bidders access to a specified berthing slot together with temporary storage capacity and send out capacity at the Terminal as the result of a temporary transfer of these rights by the Primary Shipper to that winning bidder (“Secondary Capacity Access”). 

	(C)
The Parties wish to enter into this Agreement in order (i) to deal with confidentiality issues, (ii) to provide for the holding in escrow of signature pages and documents related to any Auction, and (iii) to deal with certain limitation of liabilities among the Parties.

	NOW THEREFORE, the Parties have agreed as follows:


1. Definitions
Except where the context otherwise requires, the following words and expressions shall have the meanings set out hereunder:
“Affiliate” means, in respect of any person (the relevant person), another person that directly or indirectly controls or is controlled by the relevant person or is, together with the relevant person, under the common control of another person, for which purpose control shall mean beneficial ownership of fifty per cent (50%) or more of the voting shares of a company or other entity or of the equivalent rights to determine the decisions of such a company or other entity.
“Applicable Law” means any law, subordinate legislation, statute, by-law, regulation, directive, treaty, judgment, decision, injunction, rule, regulation, notice, order or circular of, or made by, any Competent Authority which has the force of law.
“Approved Purpose” means any action taken with the intent to: (i) meet any obligation or to exercise, preserve or enforce any right under the Secondary Capacity Documents; (ii) facilitate any other Party in the meeting of any obligation or the exercising, preserving or enforcing of any right under the Secondary Capacity Documents; or (iii) effect any other related or subsidiary purpose.
 “Auction” means an auction for Secondary Capacity Access in accordance with, or pursuant to, the Auction User Guide.
“Auction User Guide” means the guide for persons interested in Secondary Capacity Access  describing the procedures relating to prequalification and participation in any Auction for Secondary Capacity Access as provided to the Applicant by the Auction Administrator from time to time.
“Bid Documents” shall mean the Offer Letter and the signature pages of the Applicant and the Primary Shipper to any documents related to the Auction for Secondary Capacity Access.
“Competent Authority” means any court of competent jurisdiction and any local, national or supra national agency, authority, inspectorate, minister, ministry, official or public or statutory person (whether autonomous or not) having jurisdiction over any of the Parties on the subject matter of the Secondary Capacity Documents.
“Confidential Information” means in relation to any Party, the terms of the Secondary Capacity Documents and any information disclosed to that Party by another party, at any time, in writing, visual or machine readable form (including by fax and other forms of electronic transmission) or orally in connection with, or arising from Secondary Capacity Access or the Secondary Capacity Documents and includes any information, analyses, compilations, notes, studies, memoranda, or other documents derived from, containing or reflecting such information but excludes information which:

(i)
is publicly available at the time of its disclosure;

(ii)
becomes publicly available following disclosure (other than as a result of disclosure by the Recipient or any other person contrary to the terms of the Secondary Capacity Documents);

(iii)
was lawfully in the Recipient’s possession prior to disclosure under the Secondary Capacity Documents (as can be demonstrated by the Recipient’s written records or other reasonable evidence) free of any restriction as to its use or disclosure prior to its being so disclosed; or

(iv)
following disclosure under the Secondary Capacity Documents, becomes available to the Recipient (as can be demonstrated by the Recipient’s written records or other reasonable evidence) from a source other than the Provider, which source is not bound by any obligation of confidentiality to the Provider in relation to such information.

“Consequential Loss” means any consequential, indirect, exemplary, special or incidental loss or damage, including (but not limited to) loss of production, loss or deferment of profit or revenue (whether direct or indirect), anticipated profit or revenue (whether direct or indirect), loss of use, loss of contract, loss of goodwill, or any other loss or liability under other agreements or liability to third parties, in each case, whether or not the Party committing the breach knew, or ought to have known, that such loss would be likely to arise.
“Escrow” has the meaning set forth in Section 4.3. 

“General Terms and Conditions” or “GTCs” means the general terms and conditions for the use of the Terminal, as established by the Terminal Operator amended from time to time in accordance with the provisions thereof.
“Offer Letter” means the offer letter required to be submitted by the Applicant in relation to that Applicant’s bid for Secondary Capacity Access at the Terminal, in the form set out in the Auction User Guide.
“Party” means any of BP, Sonatrach, the Auction Administrator or the Applicant, as the context requires and ”Parties” shall mean all of them, collectively.

“Primary Shipper” means BP Gas Marketing Ltd and La Société Sonatrach, acting jointly.
“Provider” in relation to a Party, means the relevant Party providing Confidential Information to another Party pursuant to or in connection with the Secondary Capacity Documents.

“Recipient” in relation to a Party, means the relevant Party receiving Confidential Information from another Party pursuant to or in connection with the Secondary Capacity Documents.

”Secondary Capacity Access” or ”SCA” means a berthing slot, together with a daily declining amount of the Primary Shipper’s storage capacity and delivery capacity at the Terminal (as specified in each Auction), in each case, in relation to phase 1 of the Terminal only,  for a limited  period.
“Secondary Capacity Documents” means any agreement, document, certificate, opinion, standard terms and conditions or guide governing the terms and conditions of the Auction or  the Secondary Capacity Access, including this Agreement.
“Secondary Shipper” means the legal entity who has won the Auction for Secondary Capacity Access in accordance with the Auction User Guide, and with whom the Primary Shipper and the Terminal Operator have entered into the Secondary Capacity Documents which remain for the time being in force.
“Term” has the definition set out in Section 2.1.
“Terminal” means the receiving terminal for liquefied natural gas owned and operated by Terminal Operator and situated at Isle of Grain, Kent.
“Terminal Operator” means National Grid Grain LNG Limited of 1-3 Strand, London WC2N 5EH, being the operator of the Terminal.
Unless otherwise specified, a reference to a “Section” or “Schedule” in this Agreement is to a section or schedule of this Agreement and a reference to “this Agreement” is a reference to this Agreement including the Schedules.
In this Agreement, unless otherwise specified:

in the computation of periods of time from a specified day to a later specified day, the word “from" means “from and including” and the words “until” or “to” means “to and including,” respectively;

all dates and periods of time shall be determined by reference to the Gregorian calendar; and times of day are times of day in England;

“include,” “including,” and “in particular” shall be construed as being by way of illustration or emphasis only and shall not be construed as, nor shall they take effect as, limiting the generality of any preceding words;

references to the Auction Administrator, Primary Shipper, Applicant, the Terminal Operator or other person shall include its or their successors or permitted assignees;

the index and headings are for ease of reference only and shall not be taken into account in construing this Agreement;

references to this Agreement or any other documents shall be construed as references to this Agreement or that other document as amended, varied, novated, supplemented, or replaced from time to time;

references to the date of this Agreement are to the date of execution of this Agreement, unless otherwise provided in this Agreement;

the expression “this Section” shall, unless followed by reference to a specific provision, refer to the whole section (not merely the sub-section, paragraph or other provision) in which the expression occurs;

references to legislation include any statute, by-law, regulation, rule, subordinate or delegated legislation or order, and reference to any legislation is to such legislation as amended, modified or consolidated from time to time, and to any legislation replacing it or made under it, save insofar as any such amendment, modification, consolidation or replacement made after the date of this Agreement would impose any increased or new ability on any Party or otherwise adversely affect the rights of any Party;

references to a person (or to a word importing a person) shall be construed so as to include that person’s successors in title and assigns or transferees;


reference to any gender includes the others and words in the singular include the plural and vice versa; 

where a word or expression is defined, cognate words and expressions shall be construed accordingly.
2. Commencement Date, Duration and Auction Information Fee
This Agreement shall come into full force and effect from the date first above written and shall terminate on the earlier of (i) the second (2nd) anniversary thereof and (ii) the date upon which a replacement Auction Administrator is appointed by the Primary Shipper in accordance with Section 4.2 below (such period, the “Term”).
The Applicant shall pay to BP a fee (“Auction Information Fee”) of £1000 and shall pay to Sonatrach an Auction Information Fee of £1000 (in each case excluding VAT, if applicable) by such method as may be stipulated by the Auction Administrator from time to time. Upon receipt by BP and Sonatrach of their respective Auction Information Fee, the Auction Administrator shall be deemed to be authorised by BP and Sonatrach to provide a copy of the Auction User Guide to the Applicant. For the avoidance of doubt, no Auction Information Fee shall be payable by the Applicant in respect of any revisions or amendments to the Auction User Guide or the provision by the Auction Administrator of such revised or amended versions of the Auction User Guide to the Applicant.
3. Confidentiality
3.1 Except with the prior written consent of the relevant Provider and subject to Section 3.3 (Permitted Disclosure) and as otherwise expressly permitted herein, each Party shall:

keep confidential, and shall not disclose, in whole nor in part, the Confidential Information to any third party (excluding the Terminal Operator and the other Parties to this Agreement);

not use the Confidential Information other than for the Approved Purpose;


keep secret and confidential any discussions or negotiations with regard to the Approved Purpose and not make any disclosure or announcement concerning, or otherwise publicise those discussions or negotiations;

keep the Confidential Information relating to each other Party and any copies thereof secure and in such a way so as to prevent unauthorised access by any third party;

not make any copies of Confidential Information or reproduce it in any form except for the purpose of supplying the same to those to whom disclosure is permitted in accordance with this Agreement; 


inform the Provider immediately if the Recipient becomes aware that Confidential Information has been disclosed to an unauthorised third party; and
on request, supply a certificate confirming that, to the best of his knowledge, information and belief, having made all proper enquiries, the requirements of this Agreement have been fully complied with, provided that:

(i) any Party may retain any Confidential Information relating to another Party as may be required by law; and

(ii) any Party’s advisers may keep one copy of any documents in their possession for record purposes without prejudice to any duties of confidentiality in relation to such Confidential Information contained in this Agreement.
Ownership of Confidential Information. 
The Confidential Information relating to the Provider shall remain the property of the Provider and its disclosure shall not confer on the Recipient any rights (including any intellectual property rights) over the Confidential Information whatsoever beyond those contained in this Agreement.

Permitted Disclosure.
The provisions of Section 3 (Confidentiality) shall not restrict any disclosure:

to a Recipient’s legal counsel, other professional consultant or advisor, representative, agent, insurer, accountant, underwriter or provider of finance or financial support, or their legal counsel and advisors, for the Approved Purpose provided that such disclosure is solely to assist the purpose for which such person was engaged;
if required and to the extent required by any legislation or any present or future directive, request, requirement, instruction, condition of or limitation in any necessary consent, direction or rule of any Competent Authority, or by the rules of any recognised stock exchange upon which the share capital or debt of the Recipient is or is proposed to be from time to time listed or dealt in;
to any Party to the extent that disclosure is necessary or desirable (in the reasonable opinion of the relevant Recipient) for the Approved Purpose or to the extent that disclosure is permitted pursuant to the terms of any other Secondary Capacity Document;
to any of a Recipient’s Affiliates in connection with the Approved Purpose; and
to directors and employees of a Recipient and of its Affiliates, to the extent required for the proper performance of their work in connection with the Approved Purpose.

Additional Undertakings.
A Recipient shall ensure that any person to which it discloses information pursuant to Section 3.3 (Permitted Disclosure) (other than Section 3.3(B)) undertakes to hold such Confidential Information subject to confidentiality obligations equivalent to those set out in Section 3 (Confidentiality).
Survival.  The Parties agree that the obligations in Section 3 (Confidentiality) and the provisions of Section 7.2 (Primary Shipper and Auction Administrator) and Section 7.3 (Liability of Auction Administrator) of this Agreement in relation to Confidential Information disclosed during the Term shall continue in full force and effect for a period of 3 (three) years following the end of the Term.
4. The Auction Administrator

Repeating Confidentiality Obligation.  During each and every Auction in which the Applicant participates, respectively, the Auction Administrator will liaise with the Parties in respect of or in connection with Confidential Information and, consequently, shall have a continuing obligation to abide by the provisions of Section 3 in order to preserve each Party’s rights to confidentiality.  

4.1 Replacement of Auction Administrator.  The Parties acknowledge that the Auction Administrator may be replaced from time to time, upon the Primary Shipper’s notice to the Applicant. Accordingly, the Parties (other than the outgoing Auction Administrator) hereby undertake to execute a new Confidentiality and Escrow Agreement with such replacement Auction Administrator and with each other on identical terms to this Agreement (excluding Section 7.3 below). 


Escrow.  The Auction Administrator will, with respect to each Auction, hold in escrow for the Applicant the Bid Documents until released from such obligation under Section 4.5 (an “Escrow”).  Where a replacement Auction Administrator has been appointed by the Primary Shipper, the Primary Shipper shall procure that the replacement Auction Administrator shall hold any such Bid Documents in escrow until entitled to release them in accordance with the further Confidentiality and Escrow Agreement referred to in Section 4.2 above and the outgoing Auction Administrator will at the same time be released from their escrow obligations hereunder.
Reliance.  The Auction Administrator shall only be entitled to rely on the written instructions of the Primary Shipper. 

Release from Escrow.   Immediately upon notification to the Applicant of whether or not such Applicant is the winning bidder under an Auction, the Auction Administrator is hereby irrevocably authorised by the Applicant to: (i) if the Applicant is the winning bidder for such Auction, attach any signature pages of the Applicant to the applicable Secondary Capacity Documents and deliver such Secondary Capacity Documents together with any remaining Bid Documents in the possession of the Auction Administrator to the Primary Shipper or (ii) if the Applicant is not the winning bidder for such Auction, return any original Bid Documents to the Applicant (provided that the Auction Administrator is permitted to keep a copy for their records) and, in the case of either (i) or (ii) above, the Escrow shall be deemed to have been automatically terminated without any requirement for further action or confirmation that the Escrow have been fully performed and that the Escrow is at an end.
No Fiduciary Duties.  Each party confirms that it is acting as a principal on its own account or on behalf of an Affiliate acting on its own account.
5. Representations and Warranties
The Applicant hereby represents, warrants and undertakes to the Primary Shipper and the Auction Administrator, as at the date of this Agreement and at all times during the Term up to and including the last day of the Term, that:

it is duly organised and validly existing under the laws of the jurisdiction of its organisation or incorporation (and, if relevant under those laws, is in good standing) and has the power to own its property and assets and to carry on its business as contemplated herein;

it has the power to execute, deliver and perform its obligations under this Agreement; and
it has taken all necessary action to authorise the execution, delivery and performance referred to above and such execution, delivery and performance does not violate or conflict with any Applicable Law, any provision of its constitutional documents, any order or judgment of any court or other agency of government applicable to it, or any of its assets or any material contractual restriction binding on or affecting it or any of its assets, as the case may be;

no material approval from any Competent Authority or other third party is required in connection with the execution and performance of this Agreement or, where any such approval is required, it has been obtained unconditionally;
it has obtained and shall maintain in full force and effect all necessary consents, permits, and authorisations (to the extent applicable) that are or would be required for the performance of any of its obligations under or in connection with this Agreement;
its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with its terms subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or at law);
the entry into and the performance by it of this Agreement does not breach any contract or arrangement with any other person to which it is a party which may result in any claim by a third party against any Party to this Agreement (other than the Applicant);
it is not relying upon any representations of the Primary Shipper, the Auction Administrator or the Terminal Operator whether express or implied;
it has entered into and executed this Agreement as principal (and not as agent or in any other capacity, fiduciary or otherwise);
no corporate action, legal proceedings or other procedure or step has been taken against the Applicant in relation to :
the suspension of payments, a moratorium of any indebtedness, winding-up, dissolution, administration or reorganisation (by way of voluntary arrangement, scheme of arrangement or otherwise) of the Applicant other than a solvent liquidation or reorganisation of the same;
a composition, assignment or arrangement with any creditor of the Applicant;
the appointment of a liquidator (other than in respect of a solvent liquidation of such person), receiver, administrator, administrative receiver, compulsory manager or other similar officer in respect of the Applicant or any of its assets; or
enforcement of any security over any of the Applicant’s assets, or any analogous procedure or step is taken in any jurisdiction;
the opinions in any information provided in writing by or on behalf of the Applicant to the Auction Administrator or the Primary Shipper and the assumptions on which such opinions are based were, to the extent provided by, or expressed to be those of, the Applicant, expressed and made in good faith, arrived at after due and careful consideration and enquiry and genuinely represent its views as at the date they were given or made.  To any other extent, they are, to the best of Applicant’s knowledge and belief after due and careful consideration and enquiry, fair and reasonable, unless otherwise stated;
any factual information provided in writing by or on behalf of the Applicant to the Auction Administrator or the Primary Shipper, as the case may be, in connection with the proposed use by the Applicant of the Secondary Capacity Access, is, was, and will have been true and accurate in all material respects (to the best of the Applicant’s knowledge and belief after making due and careful consideration and enquiry in respect of any such information provided) as at the date it was provided or as at the date (if any) at which it is stated;

the Applicant has delivered to the Auction Administrator and the Primary Shipper an authorised officer’s certificate in the form attached hereto as Annex A (the “Authorised Officer Certificate”). 

6. Covenants

The Applicant hereby covenants and agrees as follows:


Acknowledgement and Acceptance of Auction Administrator.  The Applicant accepts the Auction Administrator as the person(s) that will receive the Bid Documents; and hold the same in Escrow in accordance with the provisions of Section 4.3.
Obtaining Legal Advice.  In regard to Section 7.2, the Applicant shall obtain legal advice prior to signing this Agreement. By signing this Agreement, the Applicant hereby confirms that it has consulted with legal counsel, has obtained legal advice, and is fully aware of the limitation of liabilities set forth in Section 7 below.
7. Limitation of Liabilities

General Provisions. The provisions of this Section 7 set out the entire liability regime as between the Parties from the date hereof in relation to the subject matter of this Agreement (which for the avoidance of doubt includes the participation by the Applicant in any Auction).  
Primary Shipper and Auction Administrator.  Save as set forth in Section 7.3 and Section 7.5 below, neither the Primary Shipper nor the Auction Administrator shall be liable to the Applicant for any reason whatsoever, whether by reason of any representation or warranty (whether express or implied), any condition or other term, any duty under the common law or under the express terms of this agreement, or otherwise under or in connection with Secondary Capacity Access or any Auction, for any loss (including a consequential loss), howsoever arising, whether or not (a) such loss is or was reasonably foreseeable at the date of execution of this agreement; (b) such loss was occasioned by the negligence of any Party, including its employees, agents or sub-contractors; or (c) the Party committing the breach of contract knew, or ought to have known, that such loss would likely arise, as the case may be. 
Liability of Auction Administrator. The Primary Shipper shall during the Term procure and thereafter shall use all reasonable efforts to procure the compliance of the Auction Administrator with the terms of this Deed and, subject to the foregoing, the Primary Shipper shall during the Term be responsible for any disclosure by the Auction Administrator in breach of this Deed and thereafter shall be responsible for any failure to use reasonable efforts to procure such compliance. The Parties acknowledge and agree that, without prejudice to the rights of a Party (other than the Auction Administrator) to seek equitable remedies under Section 11 below, the Auction Administrator shall have no personal liability under this Deed for a breach of any provision of this Deed.
No Representations or Warranties. Neither the Primary Shipper nor the Auction Administrator gives to the Applicant any representations or warranties in relation to, in connection with, or pursuant to this Agreement or under any aspect or process of the Secondary Capacity Access or any Auction.  Any statute, common law, or other law imposing express or implied duties and obligations upon any of such Parties in respect of or in connection with the Secondary Capacity Access or any Auction is excluded to the fullest extent permitted by Applicable Law.
Non-Excluded Liabilities.  Nothing in this Section shall restrict or exclude any Party’s liability:


in respect of fraudulent misrepresentation; or

for death or personal injury caused by a Party’s negligence.

Limitation of Liability. Without prejudice to Section 7.3 and save in respect of any liability incurred under Section 7.5 (which shall not be limited under this Section 7.6), under no circumstances shall the liability of any Party under this Agreement exceed £100,000.
8. Notices

Any notice, claim or demand in connection with this Agreement shall be given in writing to BP or Sonatrach at the address set forth in the Recitals of this Agreement or in the case of the Auction Administrator or the Applicant, the address set forth in Schedule 1, or such other address as the relevant Party shall previously have notified to the other Parties. Any notice sent by fax shall be deemed received when sent; any notice sent by hand shall be deemed received when delivered; and any notice sent by first class post shall be deemed received 48 hours after posting.
9. Counterparts

This Agreement may be entered into in any number of counterparts, all of which taken together shall constitute one and the same Agreement.  Any Party may enter into this Agreement by signing any such counterpart.  The execution of a signature page to this Agreement shall be deemed to be the execution of counterpart thereof.
10. Governing Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws of England.

Each of the Parties irrevocably agrees that the courts of England are to have exclusive jurisdiction to settle any dispute or controversy which may arise out of or in connection with this Agreement and that accordingly any proceedings arising out of or in connection with this Agreement shall be brought in such courts.  By signing this Agreement, the Applicant consents to sue, or to be sued, exclusively in such courts.

11. Equitable Remedies

Without prejudice to any other rights or remedies which a Party may have, each Party acknowledges and agrees that damages would not be an adequate remedy for any breach by another Party of the provisions of this Agreement and each Party shall be entitled to the remedies of injunction, specific performance, and other relief for any threatened or actual breach of any such provision by another Party or any other relevant person and no proof of special damages shall be necessary for the enforcement by any Party of the rights under this Agreement.
12. No Assignment or Transfer

No Party may assign any of its rights or transfer any of its rights or obligations under this Agreement to any person (including to another Party) without the prior written consent of the Primary Shipper.
13. Invalidity

If any provision of this Agreement shall be held to be illegal, void, invalid or unenforceable under any Applicable Laws, the legality, validity and enforceability of the remainder of this Agreement (or any provision thereof) that would not violate any such Applicable Laws shall not be affected, and the legality, validity and enforceability of the whole of this Agreement in any other jurisdiction shall not be affected.
14. Contracts (Rights of Third Parties) Act 1999

A person who is not a Party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
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This Confidentiality and Escrow Agreement has been delivered as a Deed on the date first above written.
	Signed by

duly authorised as attorney for and on behalf of
BP Gas Marketing Limited
	
	………………………………..


	Signed by 
duly authorised as attorney for and on behalf of
La Société Sonatrach
	
	………………………………..


	Signed by [insert name of authorised officer(s)]

duly authorised [as attorney] for and on behalf of
[insert full company name] (Applicant)
	
	………………………………..

	
	
	

	
	
	

	Signed by Hazel Wolstenholme as Auction Administrator 

………………………………..


	
	

	
	
	

	Signed by Debbie Wing as Auction Administrator 

	
	………………………………..


ANNEX “A”
AUTHORISED OFFICER CERTIFICATE
 [To be prepared on the headed paper of the Applicant]

To: BP Gas Marketing (“BP”), La Société Sonatrach (“Sonatrach”) and Debbie Wing / Hazel Wolstenholme (jointly as “Auction Administrator”)

From: [name of Applicant] (“Applicant”)

Dated: [●] 
Capitalised terms used in this Authorised Officer Certificate shall have the meanings specified in the Confidentiality and Escrow Agreement, dated [●] 2007, between BP, Sonatrach, [Auction Administrator] and [Applicant] (the “CEA”).

We, the undersigned, [name], being [a director/the company secretary/an officer] of [Applicant] and [name2], being [a director/the company secretary/an officer] also of [Applicant]
 hereby certify that [Applicant] is in compliance with all of the requirements of the CEA. We hereby confirm and represent that:

1 the name, company number, VAT number, registered company address, address to which all correspondence should be sent, contact telephone numbers and email address to which all email correspondence should be sent are: 

[●]

2 [Applicant] is a separate legal entity and is party to the CEA on its own behalf and not on behalf of any other person;
3 [Applicant] has the legal capacity and authority to enter into and to deliver and perform its obligations under the CEA and such agreement, when duly executed by [Applicant], will constitute legally binding obligations upon [Applicant];

4 (where [Applicant] is not a company incorporated under the Companies Act 1985 (as amended) the address for the service of process in England and Wales in respect of [Applicant] is [name of process agent, address and notice details] and the letter of appointment of such process agent is attached to this Authorised Officer Certificate;
5 the following signatures are the true signatures of the persons who have been authorised on behalf of the Applicant to sign the CEA and to give notices and communications under or in connection with the CEA:

Name


Position


Signature 

……………………..
………………………………
…………………………………………..
6 the following is a true, complete and up to date list of the duly elected and authorised Directors and Officers of the Applicant holding the positions specified opposite their names:

Names


Position


 

……………………..
………………………………


7 [Applicant] hereby confirms that those persons executing this Authorised Officer’s Certificate on behalf of [Applicant] have due authority and capacity to bind [Applicant].

SIGNED by [___]

duly authorised for an on behalf of
[image: image1.wmf]
[name of company]

SIGNED by [___]

duly authorised for an on behalf of
[image: image2.wmf]
Schedule 1

8 Auction Administrator

Hazel Wolstenholme and Debbie Wing and such parties as may be added or replaced from time to time in accordance with the terms of this Deed (individually and together, the “Auction Administrator”).
CONTACT DETAILS:
Address: 
LNG Grain Agency
Regus
3 More London 
Riverside
SE1 2RE 
Telephone:  +44 (0) 203 283 4364
Email:  lngagency@lngga.com
Each Auction Administrator acknowledges that, notwithstanding the removal of their name from this Schedule, the confidentiality obligations undertaken under this Deed will survive such removal for the remainder of the Term.

9 Applicant

CONTACT DETAILS:

Address:

Telephone:

Email:

[To be inserted by Applicant]

�	If signing under power of attorney, copy of such power of attorney must also be supplied. 


�	Alternatively, if Applicant not incorporated in England and Wales, insert such number of duly authorised officers as is required to validly bind that Applicant under the laws of the jurisdiction of that Applicant. 
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