General Provisions
Domestic Crude Oil Agreements

A.
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Warranty: The Seller warrants good title to all crude oil delivered hereunder and warrants that such crude oil
shall be free from all royalties, liens, encumbrances and all applicable foreign, federal, state and local taxes.
Seller further warrants that the crude oil delivered shall not be contaminated by chemicals foreign to virgin oil
including, but not limited to chlorinated and/or oxygenated hydrocarbons and lead. Buyer shall have the right,
without prejudice to any other remedy available to Buyer, to reject and return to Seller any quantities of crude
oil which are found to be so contaminated, even after delivery to Buyer.

B.

C.

Hazard Communications: Seller shall provide its Safety Data Sheet (“SDS”) to Buyer. Buyer acknowledges the
hazards and risks in handling and using crude oil. Buyer shall read the SDS and advise its employees, its affiliates,
and third parties, who may purchase or come into contact with such crude oil, about the hazards of crude oil, as
well as the precautionary procedures for handling said crude oil, which are set forth in such SDS any
supplementary SDS or written warning(s) which Seller may provide to Buyer from time to time.
Payment: Unless otherwise specified in the Special Provisions of this Agreement, Buyer agrees to make
payment against Seller’s invoice for the crude oil purchased hereunder in U.S. dollars by check mailed via USPS.
Unless otherwise specified in the Special Provisions of this Agreement, payment will be due on or before the 20th
of the month following delivery. If payment due date is on a Saturday, Sunday or New York bank holiday,
payment shall be due on the succeeding New York banking day.
Crude oil purchases by Buyer as first purchaser require a properly completed Division Order prior to any
payments being made to Seller.
Payment shall be deemed to be made on the date good funds are credited to Seller’s account at Seller’s
designated bank.
In the event that Buyer fails to make any payment when due, Seller shall have the right to charge interest on the
amount of the overdue payment at a per annum rate which shall be two percentage points higher than the
published prime lending rate of Morgan Guaranty Trust Company of New York on the date payment was due,
but not to exceed the maximum rate permitted by law.

D.

Financial Responsibility: Notwithstanding anything to the contrary in this Agreement, should Seller reasonably
believe it necessary to assure payment, Seller may at any time require, by written notice to Buyer, advance cash
payment or satisfactory security in the form of a Letter or Letters of Credit at Buyer’s expense in a form and
from a bank acceptable to Seller to cover any and all deliveries of crude oil. If Buyer does not provide the Letter
of Credit on or before the date specified in Seller’s notice under this section, Seller or Buyer may terminate this
Agreement forthwith. However, if a Letter of Credit is required under the Special Provisions of this Agreement
and Buyer does not provide same, the Seller only may terminate this Agreement forthwith. In no event shall the
Seller be obligated to schedule complete delivery of the crude oil until said Letter of Credit is found acceptable
to Seller. Each party may offset any payments or deliveries due to the other party under this or any other
agreement between the parties.

Schedule B
General Provisions
DOC-ACC-005
Domestic Crude Oil Agreements
If a party to this Agreement (the “Defaulting Party”) should (1) become the subject of bankruptcy or other
insolvency proceedings, or proceedings for the appointment of a receiver, trustee, or similar official, (2) become
generally unable to pay its debts as they become due, or (3) make a general assignment for the benefit of
creditors, the other party to this Agreement may withhold shipments without notice.
H.

Liquidation:
(1) Right to Liquidate. At any time after the occurrence of one or more of the events described in the third
paragraph of Section G. Financial Responsibility, the other party to the Agreement (the “Liquidating Party”) shall
have the right, at its sole discretion, to liquidate this Agreement by terminating this Agreement. Upon
termination, the parties shall have no further rights or obligations with respect to this Agreement, except for the
payment of the amount(s) (the “Settlement Amount” or “Settlement Amounts”) determined as provided in
Paragraph (3) of this section.
(2) Multiple Deliveries. If this Agreement provides for multiple deliveries of one or more types of crude oil in the
same or different delivery months, or for the purchase or exchange of crude oil by the parties, all deliveries
under this Agreement to the same party at the same delivery location during a particular delivery month shall be
considered a single commodity transaction (“Commodity Transaction”) for the purpose of determining the
Settlement Amount(s). If the Liquidating Party elects to liquidate this Agreement, the Liquidating Party must
terminate all Commodity Transactions under this Agreement.
(3) Settlement Amount: With respect to each terminated Commodity Transaction, the Settlement Amount shall
be equal to the contract quantity of crude oil, multiplied by the difference between the contract price per barrel
specified in this Agreement (the “Contract Price”) and the market price per barrel of crude oil on the date the
Liquidating Party terminates this Agreement (the “Market Price”). If the Market Price exceeds the Contract Price
in a Commodity Transaction, the selling party shall pay the Settlement Amount to the buying party. If the Market
Price is less than the Contract Price in a Commodity Transaction, the buying party shall pay the Settlement
Amount to the selling party. If the Market Price is equal to the Contract Price in a Commodity Transaction, no
Settlement Amount shall be due.
(4) Termination Date: For the purpose of determining the Settlement Amount, the date on which the
Liquidating Party terminates this Agreement shall be deemed to be (a) the date on which the Liquidating Party
sends written notice to the Defaulting Party, if such notice of termination is sent by telex or facsimile
transaction; or (b) the date on which the Defaulting Party receives written notice of termination from the
Liquidating Party, if such notice of termination is given by United States mail or a private mail delivery service.
(5) Market Price: Unless otherwise provided in this Agreement, the Market Price of crude oil sold or exchanged
under this Agreement shall be the price for crude oil for the delivery month specified in this Agreement, as
reported in Platt’s Oilgram Price Report (“Platts”) for the date on which the Liquidating Party terminates this
Agreement. If Platt’s reports a range of prices for crude oil on that date, the Market Price shall be the arithmetic
average of the high and low prices reported by Platt’s. If Platt’s does not report prices for the crude oil being
sold under this Agreement, the Liquidating Party shall determine the Market Price of such crude oil in a
commercially reasonable manner, unless otherwise provided in this Agreement.
(6) Payment of Settlement Amount: Any Settlement Amount due upon termination of this Agreement shall be
paid in immediately available funds within two business days after the Liquidating Party terminates this
Agreement. However, if this Agreement provides for more than one Commodity Transaction, or if Settlement
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Amounts are due under other agreements terminated by the Liquidating Party, the Settlement Amounts due to
each party for such Commodity Transactions and/or agreements shall be aggregated. The party owing the net

amount after such aggregation shall pay such net amount to the other party in immediately available funds
within two business days after the date on which the Liquidating Party terminates this Agreement.
(7) Miscellaneous. This section shall not limit the rights and remedies available to the Liquidating Party by law or
under other provisions of this Agreement. The parties hereby acknowledge that this agreement constitutes a
forward contract for purposes of section 556 of the U.S. Bankruptcy Code.

I.

Equal Daily Deliveries. For pricing purposes only, unless otherwise specified in the Special Provisions, all crude
oil delivered hereunder during any calendar month shall be considered to have been delivered in equal daily
quantities during such month.

J.

Exchange Balancing: If volumes are exchanged, each party shall be responsible for maintaining the exchange in
balance on a month-to-month basis, as near as pipeline or other transportation conditions will permit. In all
events upon termination of this Agreement and after all monetary obligations under this Agreement have been
satisfied, any volume imbalance existing at the conclusion of this Agreement of less than 1,000 barrels will be
declared in balance. Any volume imbalance of 1,000 barrels or more, limited to the total contract volume, will
be settled by the underdelivering party making delivery of the total volume imbalance in accordance with the
delivery provisions of this Agreement applicable to the underdelivering party, unless mutually agreed to the
contrary. The request to schedule all volume imbalances must be confirmed in writing by one party or both
parties. Volume imbalances confirmed by the 20th of the month shall be delivered during the calendar month
after the volume imbalance is confirmed. Volume imbalances confirmed after the 20th of the month shall be
delivered during the second calendar month after the volume imbalance is confirmed.

K.

Term: Unless otherwise specified in the Special Provisions, delivery months begin at 7:00 am on the first day of
the calendar month and end at 7:00 am on the first day of the following calendar month.

M.

Governing Law: This Agreement and any disputes arising hereunder shall be governed by the laws of the
Commonwealth of Kentucky.

N.

Necessary Documents: Upon request, each party agrees to furnish all substantiating documents incident to the
transaction, including a Delivery Ticket for each volume delivered and an invoice for any month for which the
sums are due.

O.
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Waiver: No waiver by either party regarding the performance of the other party under any of the provisions of
this Agreement shall be construed as a waiver of any subsequent performance under the same or any other
provisions.

P.

Assignment: Neither party shall assign this Agreement or any rights hereunder without the written consent of
the other party unless such assignment is made to a person controlling, controlled by or under common control
of assignor, in which event assignor shall remain responsible for nonperformance.

Q.

Entirety of Agreement: The Special Provisions and these General Provisions contain the entire Agreement of
the parties; there are no other promises, representations or warranties. Any modification of this Agreement
shall be by written instrument. Any conflict between the Special Provisions and these General Provisions shall be
resolved in favor of the Special Provisions. The section headings are for convenience only and shall not limit or
change the subject matter of this agreement.

R.

Definitions: When used in this Agreement, the terms listed below have the following meanings:
“API” means the American Petroleum Institute
“ASME” means the American Society of Mechanical Engineers
“ASTM” means the American Society for Testing Materials
“Barrel” means 42 US gallons of 231 cubic inches per gallon corrected to 60 degrees Fahrenheit
“Carrier” means a pipeline, barge, truck, or other suitable transporter of crude oil
“Crude Oil” means crude oil or condensate, as appropriate
“Day”, “month”, and “year” mean, respectively, calendar day, calendar month, and calendar year, unless
otherwise specified.
“Delivery Ticket” means a shipping/loading document or documents stating the type and quality of crude oil
delivered, the volume delivered and method of measurement, the corrected specific gravity, temperature, and
S&W content.
“Invoice” means a statement setting forth at least the following information: The date(s) of delivery under the
transaction; the locations(s) of delivery; the volume(s); price(s); the specific gravity adjustments to the price(s)
(where applicable); and the term(s) of payment.
“S&W” means sediment and water.

