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Dear Sirs

For the provision of services relating to the ultimate sale of coal products.

1 Introduction

1.1 This engagement letter, together with the attached proposal (the “Engagement Letter”), sets out the basis on which we are to provide professional services to you (the “Engagement”).

2 Scope of Professional Services

2.1 Our role is to provide the professional services detailed below (the “Services”).  Our duties and responsibilities shall be limited to the matters expressly referred to below.
2.2 We shall assist our primary objective will be to assist the sales and marketing of your coal products. To that effect, we offer the following services::

(a)  marketing via our website,

(b)  membership of our coal market place area,

(c)  introduce to or act as an intermediary for potential coal buyers and related affiliates,

(d)  advertise online and one respective periodicals and other media,

(e)  market your coal to third parties linked with various industries across various territories,

(f)  act as a negotiator with the buyer in order to maintain a good price

(g)  directly link you with buyers and third parties (please refer to separate NDA document)

2.3 Beyond the sales and marketing process, we offer other services to compliment your ongoing needs in relation to the sale of your coal products. These include:
(a) the provision of contractual support, including the provision of our own coal trading contracts should they be needed,
(b) connection with legal advisors who can assist you in areas such as tax laws, tarrifs, contracts and other import/export related issues,
(c) coal transport services including the arrangement of rail, sea and river transport,

(d) organisation of meetings with third parties,

(e) accreditation of potential buyers and coal producers

(f) entry into tenders,

(g) consulting services in regards to supply chains and management services,
(h) translation and apostil services.
2.4 Additional services the company can provide which are unrelated to coal sales include:

(a) consulting services,

(b) assistance with fundraising, Private Placements and IPOs,

(c) due diligence,

(d) mining consulting,

(e) mine modernisation planning,

(f) market research.
2.5 We are not responsible for the appropriateness of commercial or strategic decisions taken by you (including any decision to proceed or not to proceed with a particular transaction). We cannot be held accountable should you fail to keep to your obligations regarding a coal trade.
2.6 The advice will be provided for the addressee only and W.W.C-Precious Ltdcannot accept any liability in respect of any third party.

2.7 The advice given does not constitute the provision of investment advice, nor will we accept liability for any investment decisions based on such.

3 Your Responsibilities

3.1 In arriving to our conclusions, we will rely, inter alia, on information and forecasts, technical reports, coal information, pricing, transport and other informationsupplied by you. We will not undertake any form of investigation, verification, audit or other work in relation to any information provided to us by you.  In particular, we will not express a view on the achievability of any forecasts provided to us.

4 Personnel

4.1 Vadim Lifanov, as CEO, is responsible for the conduct of this Engagement on our behalf.  Christopher Beneyto will be the Director in charge of the day-to-day running of the Engagement.  Our contact details are as follows:

	
	Direct Dial
	E-mail Address

	Vadim Lifanov
	+44 (0) 7836 218 473
	vl@c-precious.eu

	Christopher Beneyto
	+44 (0) 7958 652 970
	cb@c-precious.eu

	
	
	

	
	
	


5 
Fees  

5.1 For the successful initiation of a coal trade all fees are success based, fees will be variable depending on the size of the coal deal and the expected profit margin. The coal trading fee will start at a base rate of 1% or US$1 per tonne (whichever is greater) on the gross price of the coal, and payable as soon as the buyer of the coal has made payment to that particular contract. Individual commission rates for each trade will be agreed and confirmed in an addendum to the main trading contract for each individual trade. 

5.2 This agreement will remain in place and such fee will be chargeable on any future coal trade transacted by you to any partner or buyer or any of their affiliates that we introduce to you.

5.3 For any other service you require which is not related directly to the sale and marketing of your coal we will agree a separate rate of charging you which will fit the task we must do and any out of pocket expenses which may include legal advice taken by ourselves in the event that we have to take such advice specifically in relation to the work we are carrying out. In the event that we need to incur material out of pocket expenses we will clear them with you in advance. For the avoidance of doubt, the costs of your other professional advisers for services not relating to the sale of your coal products, such as tax and due diligence advisers and solicitors, required for the transaction, will be borne by yourself. 
6 Timetable

6.1 It is not possible to estimate how quickly your coal can be sold. This depends on a number of factors including international demand, your pricing, ability to deliver to the require destinations, so on and so forth. 
6.2 This letter of engagement remains valid explicitly replace with another such legal document.
7 Use of our advice or opinions 

7.1 Any advice or opinions will be provided in writing and addressed to you.  You may only rely upon them for the purposes for which they have been prepared.  They may not be reproduced or distributed to any other party without our prior written consent (save that copies of our advice or opinions may be provided to your professional advisers on a need to know basis for purposes associated with the Engagement only). 
7.2 Neither our advice or opinions nor any of the Services provided pursuant to the Engagement are intended, either expressly or by implication, to confer any benefit on any third party and our liability to any third party is expressly disclaimed.

8 Liability 

8.1 We will perform the Services with reasonable skill and care and acknowledge that we will be liable to you for Loss, caused by our negligence, breach of contract, fraud or wilful default, subject to the liability provisions that follow.

8.2 We will not be liable if such Loss is due to the provision of false, misleading or incomplete information or documentation or due to the acts or omissions of any person other than us or due to you or the buyer’s inability to follow the obligations of your sales contracts.
8.3 Our aggregate liability, whether to you or any third party, of whatever nature, whether in contract, tort or otherwise, for any Loss whatsoever and howsoever caused by or arising from this Engagement, shall not (including interest) exceed the level of the Loss up to an amount of EUR500,000 or, if greater, 10 times the total of fees invoiced under this Engagement Letter.
8.4 Where any Loss is suffered by you for which we would otherwise be jointly and severally liable with any third parties, the extent to which such Loss shall be recoverable by you from us, as opposed to the third party, shall be limited so as to be in proportion to our contribution to the overall fault for such damage or Loss, as agreed between the parties, or in the absence of agreement, as finally determined by a Cypriot Court.
8.5 Nothing in this section shall exclude or restrict our liability for fraud or dishonesty or otherwise to the extent that it cannot do so by law.

9 Terms

9.1 You should ensure that you read and understand our NDA which contains important terms including those in connection with the scope of the Engagement, including some of your responsibilities, liabilities and obligations.  The NDA, together with the other schedules referred to in this letter, form part of the Engagement Letter.  Should any of the terms included in the NDA conflict with any of the other terms in this engagement letter, the latter will prevail.  This engagement letter will take precedence over any of its schedules.
9.2 You expressly agree and understand that the terms in the Engagement Letter apply to all services provided by W.W.C-Precious Ltdpursuant to the Engagement, whether such services were performed or provided before or after the signing of the Engagement Letter.  The Engagement Letter will remain in place and fully effective until varied or replaced by written agreement between us. 

9.3 We would be grateful if you could confirm your agreement to the terms in this Engagement Letter by signing and returning to us the attached copy.  In any event, your continuing instructions will amount to an acceptance of those terms.
10.
Termination
Either party may give notice at any time for us to cease acting on the Assignment. In this case: 

a) the company shall cease marketing your coal to potential buyers, however the fee provision provided will still be valid beyond this life of this agreement should you choose to trade with third parties introduced by W.W.C-Precious Ltd.

This agreement will be governed by the laws of the Republic of Cyprus and the parties hereby prorogate the exclusive jurisdiction of the Cypriot courts.
	SIGNED for and on behalf of ________________________ by its duly authorised representative in the presence of:

: 


	___________________________

Name: ____________________
Title:  _____________________



	SIGNED for and on behalf of W.W.C-Precious Ltd by its duly authorised representatives in the presence of:

 
	___________________________

Name: 

Title:   Director



Appendix to protocol addressed to :-

Company Name:________________________________ (“the ClientThe Client”) 

Provision of Information 

The ClientThe Client agree to provide W.W.C-Precious Ltd WWCP("WWCPWWCP") with all information which WWCP requires in order to provide its service to The Clientthe Client and all other information which WWCPWWCP  may reasonably request. The ClientThe Client undertakes to ensure that, unless it warns WWCPWWCP otherwise, all information provided to WWCPWWCP (whether prior to the date of this agreement or otherwise) is true in all material respects and not misleading. 

Timing
It is the intention of WWCPWWCP and The Clientthe Client for a coal Transaction to be completed in accordance within a timely manner. The ClientThe Client agree that it will co-operate fully with WWCPWWCP so as to enable WWCPWWCP to fulfill its obligations under this agreement within the proposed timetable (or any timetable otherwise agreed) including but not limited to attending meetings and providing information and assistance to WWCPWWCP with reasonable promptness and diligence. 

Indemnity 

The Client agree with WWCP that, in the absence of negligence, wilful default or fraud, WWCP shall not incur any liability to The Client in connection with the carrying out by WWCP of its obligations under this agreement in relation to the Transaction. 

The Client agree to indemnify WWCP and to keep WWCP indemnified against all losses, charges, expenses, claims, actions, liabilities, demands or proceedings brought, established or threatened against it in connection with the carrying out by WWCP of its obligations under this agreement in relation to the Transaction arising out of or in connection with: 

i. any statement or communication not containing or being alleged not to contain all information required to be stated in it or being or being alleged to be untrue, inaccurate, incomplete or misleading in any respect or as having been made negligently or otherwise without the required standard of skill and care or reasonableness; 

ii. any breach by The Client of any of its obligations under this agreement; 

iii. any breach or alleged breach of the laws or regulations of any country; or 

iv. otherwise in connection with the provision by WWCP of its services under these terms and conditions; 

v. any situation where the buyer or the Client has failed in its coal trade contractual obligations.

and which does not in any such case arise from the negligence, wilful default or fraud of WWCP or breach by it of its express obligations under this agreement. This indemnity shall extend to all losses, costs, charges or reasonable expenses suffered or incurred in disputing, considering or seeking advice as to any claim, action, liability, demand or proceedings suffered by or threatened against WWCP. 

Please read carefully, initial each page and sign below. Please send a scanned copy of this agreement with the NDA to 


� HYPERLINK "mailto:cb@c-precious.eu" �cb@c-precious.eu� so that the document can be signed electronically and returned to you.








