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GENERAL CONDITIONS OF SALE FOR EXPORT 

Ref : CGV - EXPORT  
 
 
These General Terms and Conditions of Sale for the Export Supply Contract, hereinafter referred to as "GTC-

EXPORT", shall form an integral part of any Export Supply Contract (the "Contract") signed between LUKOIL 

Lubricants Africa S.A.R.L. ("LLAF" or the "Supplier") and the customer, (the "Customer").  

 

The signature of the Contract by the Parties implies unreserved acceptance without reservation of these GTC-

EXPORT given to the Customer at the time of signing the Contract and published on the Supplier's official 

website. The Supplier reserves the right to update the GTC-EXPORT and to publish them on its website, without 

being required to inform the Buyer. The latter may consult them at any time by accessing the Supplier's official 

website: https://lukoil-lubricants.ma   

 

1. Defined Terms; Rules of Interpretation 
 

1.1 Defined Terms 
In the Contract : 

"Affiliate" means, with respect to any person "first person," another person who, 

directly or indirectly: 

(a) Controls the first Person; 

(b) Is controlled by the first Person; and/or 

(c) Is under common control with the First Person 

 

"Agents"  means, in relation to a person, its directors, officers, employees, 

advisors, agents and representatives. 

 

"Bank Guarantee"  The Buyer may request the Supplier to defer payment of invoices for 

such number of Business Days as may be specified in the Contract from 

the date of the invoice, provided that the Buyer provides the Supplier 

in advance with an unconditional bank guarantee securing payment of 

the invoices within the fully deferred period, in such form and 

substance as may be acceptable to the Supplier ("Bank Guarantee"), 

provided that the bank furnishing such Bank Guarantee and the terms 

and conditions thereof shall be agreed with the Supplier in writing in 

advance. 

 

"Business Day"  means any day, other than Saturday, Sunday or a day on which banks 

are required to be closed in Morocco. 

 

"Claim"  means any claim made by Buyer under the Contract (breach of the 

Contract, breach of warranty, breach of statutory duty, negligence or 

other breach under strict liability or otherwise) and the term "Claims" 

means all such claims. 

 

"Control"  means, with respect to any Person: 

https://lukoil-lubricants.ma/
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(a) hold or control, directly or indirectly, a majority of the voting power 

exercisable at stockholders' meetings (or the equivalent) of such 

Person; or 

(b) have, directly or indirectly, the right to appoint or remove directors 

holding a majority of the votes exercisable at meetings of the board of 

directors (or equivalent) of such Person; or 

(c) have, directly or indirectly, the power to direct or procure the 

direction and policies of such Person, whether by stock ownership, 

contract or otherwise; or 

(d) have the ability, directly or indirectly, alone or with a third party, to 

ensure that the affairs of such Person are conducted in accordance 

with its wishes, and 

(i) the terms "Controlling" and "Controlled" shall be construed 

in the same manner; 

(ii) two or more Persons acting together to obtain or exercise 

Control of another Person shall be deemed to Control such 

other Person. 

 

"Electronic Notice"  means any notice or other communication to be given under or in 

connection with the Contract (the "Notice"), which shall be in writing, 

by electronic mail or by facsimile in English or French signed by or on 

behalf of the Party giving it. 

 

"Force Majeure" has the meaning given to it in Article 269 of the Dahir of Obligations 

and Contracts of 1913 and means war, hostilities (whether war be 

declared or not), invasion, act of a foreign enemy, rebellion, terrorism, 

revolution. insurrection, military or usurped power, or civil war, 

natural disasters such as earthquake, storm, flood, drought, hurricane, 

typhoon or volcanic activity, disease, explosion, industrial action, 

shortage of goods or raw materials necessary for the manufacture of 

the goods and other events beyond the reasonable control and 

without fault or negligence of the affected Party, in each case 

occurring after the Effective Date. 

 

"Goods" means lubricating oils, lubricants, greases, transmission and other 

engine oils and any other types of products manufactured under 

Supplier's responsibility. 

 

"Governmental Authority"  means any supranational, national, subnational, municipal or regional 

authority, commission, department, agency, regulatory authority, 

regulatory body, court, tribunal or arbitrator in any jurisdiction, and 

any entity exercising executive, legislative, judicial, regulatory or 

administrative functions and having jurisdiction over any of the 

Parties, including any social security, labor law or tax authority 

"Intellectual Property Rights" means all industrial and intellectual property rights, including patents, 

utility models, industrial designs, trademarks, service marks, trade 

names, trademark applications, know-how, formulations, copyrights 

and related rights, trade secrets, processes, licenses, patent 
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applications, database rights, domain names and other similar 

property rights that may subsist in any part of the world, whether 

registered or unregistered, and all documentation and materials 

relating to any of the foregoing, including any updates, modifications, 

enhancements or other derivative works or otherwise related thereto, 

including, where such rights are obtained or enhanced by registration, 

any registrations of such rights and rights to apply for such 

registrations. 

 

"Intellectual Property Rights 

Infringement"  

means:  

(a) Any alleged, suspected or actual infringement or improper action 

by any person of any Intellectual Property Rights (including 

Trademarks) owned, held or licensed by Supplier;  

(b) Any alleged or actual infringement or improper action by Supplier 

or its Affiliates and their respective Intellectual Property Rights 

(whether owned, held or licensed by such persons) with respect to any 

Intellectual Property Rights of any third party (whether owned, held or 

licensed by such third party);  

(c) any matter that may give rise to any of the foregoing. 

 

"LUKOIL Group"  means PJSC "LUKOIL" and the companies over which PJSC "LUKOIL" 

exercises direct or indirect control. Direct control means the ability of 

PJSC "LUKOIL" to directly determine the decisions made by the bodies 

of the respective companies. Indirect control means the possibility for 

PJSC "LUKOIL" to determine decisions made by the corporate bodies 

of the respective companies through third parties (legal or natural 

persons) for whom PJSC "LUKOIL" has the right to make decisions. The 

LUKOIL Group includes PJSC "LUKOIL" and all its subsidiaries. 

 

"Morocco"  means the Kingdom of Morocco. 

 

"Party" and "Parties" shall have the meaning set forth in the Preamble. 

 

"Non-Conforming Goods" means non-conforming Goods declared by Buyer due to non-

conformity in quantity and/or non-conformity in quality of the Goods. 

 

"Non-conformity of Goods"   means non-conformity in quantity and/or quality. 

 

"Notice" means any notice or other communication to be given under or in 

connection with the Contract (the "Notice"), which shall be in writing 

in the English language, signed by or on behalf of the Party giving it.  

"Order" means an order from Buyer for the sale of lubricants. 

 

"Acceptance Period" means the period during which the Goods are unloaded from the 

carrier's conveyance on which they were delivered to the Delivery 

Point or loaded onto the carrier's conveyance for shipment to the 

/Supplier's Premises (as the case may be) within the time specified by 

the Parties. 
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"Point of Delivery”  Means the place where the Goods are delivered by Supplier and where 

the risk of loss or damage to the Goods and title passes from Supplier 

to Buyer. 

 

"Price" means the price for each item of Goods specified in the proforma 

 

"Quality Nonconformity" means the lack or alleged lack of conformity of the Goods to the 

requirements set forth in these Export Terms and Conditions. 

 

"Quantity Non-Conformity" means the failure or alleged failure of the Goods to conform to the 

quantity requirements of the Goods set forth in the applicable Order. 

 

"Supplier"  has the meaning set forth in the Preamble. 

 

"Supplier's Bank Account"  means the bank account details set forth in the Contract or those of 

which Buyer has been notified by Supplier at least two (2) Business 

Days prior to the relevant payments. 

 

"Taxes"  means all state, federal, local, municipal and other taxes, charges, fees, 

levies or other impositions, including income tax, value added tax, 

withholding taxes, payroll taxes, employment taxes and social security 

contributions, as well as interest, tax surcharges or fines and penalties 

thereon imposed by any governmental authority. 

 

"Territory"  means the Kingdom of Morocco 

"Guarantee Period"  means the period of time specified in the TDS and the Quality 

Certificate for the relevant Goods issued from time to time by the 

Supplier (in days, months or years, each time from the date of Delivery 

of the Goods at the Delivery Point. 

 

1.2 Rules of interpretation  
 
References to "include" and "including" (or similar words or phrases) shall be construed as being followed by 

the phrase "without limitation".  

Unless the context otherwise requires, words in the singular number include the plural and vice versa and any 

reference to one gender includes all other genders. 

 

The table of contents and headings are inserted for convenience only and do not affect the interpretation of 

the Agreement. References to clauses, paragraphs and schedules are to clauses, paragraphs and schedules of 

the Contract. The Schedules form part of the Contract.  

 

For the purpose of calculating the time before, during or after which any act is to be done, notice is to be given 

or action is to be taken under the Contract, the reference date for calculating such time shall be excluded; if the 

last day of such time is not a Business Day, such time shall end on a Business Day immediately following such 

last day of such time. 

Each Notice shall be deemed to have been received: 

(i) at the time of Delivery if delivered personally; 
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(ii) at the time of transmission if sent by facsimile; 

(iii) at the time of acknowledgement if sent by email; 

(iv) two (2) business days after the time and date of mailing, if sent by prepaid registered mail; 

(v) five (5) business days after the date and time of mailing if sent by international courier, provided that if 

deemed receipt of a Notice occurs after 6:00 p.m. or on a day that is not a Business Day, receipt of the Notice 

shall be deemed to have occurred at 9:00 a.m. on the next Business Day.  

 

References to a "person" include any individual, corporation, partnership, joint venture, firm, association, trust, 

unincorporated organization, governmental entity, governmental or regulatory authority, or any other 

organization or entity (whether or not having separate legal personality). References to a "corporation" include 

any firm, partnership or other legal entity, wherever and however incorporated or established. 

References to a statute or statutory provision shall include a reference to such statute or statutory provision as 

amended, consolidated or replaced from time to time (whether before or after the Effective Date) and shall 

include any subordinate or ancillary legislation enacted pursuant to such statute or statutory provision [except 

where the amendment, consolidation or replacement increases or extends the liability of the Supplier under the 

Contract. 

 

Unless the context otherwise requires, any reference to "writing" or "writing" means any method of reproducing 

words in legible, non-transitory form (excluding, for the avoidance of doubt, e-mail). 

 

2. Change of Prices  
 

a) The Supplier reserves the right to adjust the Prices by indicating it in the Proforma of the next Order 

placed by the Buyer. 

b) Supplier shall have the right to adjust the Prices as it sees fit by sending, on or before the 5th Calendar 

Day of each month (the Prices so adjusted, the "Adjusted Prices") during the Term, an Electronic Notice 

to that effect to Buyer ("Price Adjustment Notice").  

If within 1 (One) Business Day after Buyer's receipt of the Price Adjustment Notice:  

(i) Buyer does not notify Supplier of any objection made to the Adjusted Prices contained in the Price 

Adjustment Notice, Buyer shall be deemed to have agreed to be bound by the Adjusted Prices; or  

(ii) Buyer notifies Supplier of its objections to the Adjusted Prices contained in the Price Adjustment Notice:  

(A) the Parties shall negotiate in good faith an agreement on new prices for the Goods; and 
(B) if the Parties fail to agree on such new prices within three (3) calendar days after Supplier's 

receipt of Buyer's Notice referred to in this Section 2(b), Supplier shall have the right to 
terminate the Contract without charge, cost, payment or any other obligation to either Party, 
except for any prior breach of the Contract.  

Once the Adjusted Prices have been agreed pursuant to this Clause 2, any reference in the Contract to "Prices" 

shall be construed as a reference to "Adjusted Prices". 

 

3. Adjusted Business Plan 
 

a) The Supplier shall have the right to adjust the Business Plan which will be determined by mutual 

agreement between the Parties subsequently as it seems fit (the Business Plan so adjusted, "Adjusted 

Business Plan") during the Term by sending a written notice to that effect to the Buyer ("Business Plan 

Adjustment Notice").  

b) If within 2 (Two) Business Days of the receipt by the Buyer of the Business Plan Adjustment Notice:  
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(i) the Buyer does not notify the Supplier of any objections to the Adjusted Business Plan contained in 
the Business Plan Adjustment Notice, the Buyer shall be deemed to have accepted, and agreed to 
be bound by, the Adjusted Business Plan; or  

(ii) the Buyer notifies the Supplier in writing of its objections to the Adjusted Business Plan contained 
in the Adjusted Business Plan Notice:  
(A) the Parties shall negotiate in good faith an agreement on new Business Plan; and   
(B) if the Parties fail to agree on such new Business Plan within 20 (Twenty) Calendar Days of the 

receipt by the Supplier of the Buyer's notice referred to in this Clause 3.a), the Supplier shall 
have the right to terminate the Agreement without any fee, charge, payment or any other 
liability save for any antecedent breaches of the Agreement.  

c) Upon the Adjusted Business Plan has been agreed to in accordance with this Clause 3.a), all references 

in the Agreement to "Business Plan" shall be construed as references to "Adjusted Business Plan". 

 

4. Non-compliant goods; Acceptance of Goods  
 
4.1 Non-compliant goods   

a) The Buyer shall inform the Supplier by Electronic Notice of its refusal to accept the Goods: 

(i) in the event of Quantity Non-Conformity, during the relevant Receipt Period; and  

(ii) in the event of Quality Non-Conformity, during the relevant Warranty Period. 

 

b) If the Buyer refuses to accept the Goods due to their Non-conformity, the Buyer shall: 

(i) Receive and retain the Goods concerned until the Supplier acknowledges the Non-conformity 

of the Goods or an expert (as defined below) determines that the Goods are non-conforming Goods 

and that such Non-conformity of the Goods is exclusively and directly attributable to the Supplier; and 

(ii) Cooperate fully with the Supplier to enable the inspection of the Non-Conforming Goods and 

determine the cause of their Non-conformity.  

 

c) If the Supplier acknowledges the Non-conformity of the Goods: 

(i) in the event of Non-conformity of a Quantity (other than Deliveries of Goods exceeding the 

quantity of Goods indicated in the relevant Order ("Excess Goods"), the Supplier shall provide the 

missing quantity of the Goods;  

(ii) in case of supply of Excess Goods, the Buyer shall pay the Prices for such Excess Goods;  

 

d) In the event of non-conformity of quality, the Supplier will have the choice between the following two 

options: 

(i) the collection and replacement of Non-Conforming Goods with Conforming Goods, at its own 
expense; or   
(ii) crediting the Buyer for the cost, including shipping costs, of the Non-Conforming Goods, so that 
the Buyer may recover and remedy or dispose of them, at the Supplier's expense; and 
Compensate Buyer for documented actual losses in connection with Deliveries of Nonconforming 

Goods. In no event shall the amount of compensation exceed 100% of the price in Dirhams of the Non-

Conforming Goods.  

 

e) If the Supplier does not recognize the Non-conformity of the Goods:  

(i) Supplier shall notify Buyer of such decision by Electronic Notice;  

(ii) the Parties shall attempt to resolve any disagreement regarding such Nonconformity of the Goods and any 

corrective action plan through good faith negotiations; and  

(iii) if the Parties fail to reach agreement within thirty (30) Business Days from the date of the Electronic Notice 

referred to in Section 3.1(d)(i), both Parties shall each request an expert, institute or organization with the 
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necessary experience, licenses and permits to examine the Nonconforming Goods (as the Parties may agree in 

writing) (the "Expert"), to determine: 

(A) whether or not the relevant Goods are Nonconforming Goods; and  
(B) if the relevant Goods are Nonconforming, whether the Nonconformity of such Goods is solely 

and directly attributable to Supplier.  
 

If the Expert determines that the Goods are Nonconforming Goods and that the Nonconformity of the goods in 

question is solely and directly attributable to the Supplier, the Supplier shall comply with the obligations set 

forth in Clause 4.1.c)   

 

The Parties hereby agree that all costs associated with the Expert's review of the relevant Nonconforming Goods 

pursuant to Clause 4.1 shall be borne by the offending Party whose position does not prevail after such review. 

 
If Buyer fails to notify Supplier of a claim regarding: 

(i) the quantity of the Goods delivered during the Acceptance Period, Buyer shall be deemed to have 

accepted the Goods delivered without any objection as to quantity, in which case Buyer shall not be entitled 

to, and hereby waives to the fullest extent permitted by applicable law, any right to assert any claim with 

respect to the quantity of such Goods, and Supplier and its Affiliates shall not, to the fullest extent 

permitted by applicable law, be liable for the quantity of such Goods; and  

(ii) the quality of the Goods delivered during the Warranty Period with respect to such Goods, Buyer shall 

be deemed to have accepted the Goods delivered without any objection as to their quality, in which case 

Buyer shall not be entitled to, and hereby waives to the fullest extent permitted by applicable law, any right 

to assert any claim with respect to the quality of such Goods, and Supplier and its Affiliates shall not, to the 

extent permitted by applicable law, be liable for the quality of such Goods. 

 

4.2 Quality of Goods  
 

The Goods supplied by the Supplier under the Contract shall meet the characteristics and quality requirements 

set forth in the quality certificate for the relevant Goods issued by the Supplier with each Order. The Supplier 

shall not be responsible for any other characteristics or quality requirements other than those mentioned in this 

Clause 4.2, including warranties, suitability of the Goods for any purpose, which are hereby expressly excluded 

to the extent permitted by the applicable law. 

 

5. Payment and Credit Terms  
 

a) Prepayment  

In accordance with the payment terms agreed between the Parties and specified in the Proforma, Buyer shall 

make full payment for the Order in advance, i.e., 100% of the advance payment within 10 business days of 

receipt of the Proforma by Supplier. Any change in the method of payment for the Order shall be specified in 

the Proforma.  

 

b) Bank guarantee  

The Buyer may require the Supplier to make payment of invoices according to the period to be determined, the 

terms of payment agreed and the Order for the corresponding Delivery, provided that the Purchaser issues to 

the Supplier a bank guarantee to be issued by a First Class World Bank at least 5 (Five) Calendar Days prior to 

shipment of the Goods to the first carrier in case of Delivery at the Delivery Point or at least 5 (Five) Calendar 

Days prior to Delivery at the Supplier's premises subject to the Order for the corresponding Delivery and 

unconditionally guaranteeing payment of the corresponding invoices within the time limits and terms of 
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payment agreed in the Order for payment of each Delivery and commencing on the Delivery Date, in form and 

substance acceptable to the Supplier ("Bank Guarantee"), provided that the bank providing such Bank 

Guarantee and the terms and conditions thereof are previously agreed with the Supplier in writing. 

 

Supplier shall have the right (but not the obligation) to recognize the deferral of the time for payment of 

invoices, to which Supplier shall be obligated to comply with the deferred payment terms of invoices, except in 

the following cases:  

(i) the Bank Guarantee has been amended, cancelled, revoked, terminated or expired; or  

(ii) Buyer has not arranged for the issuance of a Bank Guarantee (which shall become effective no later 
than the date of expiration or termination of the existing Bank Guarantee) 30 Calendar Days within 
the payment terms, agreed to in the amendment, and 15 Calendar Days prior to the expiration or 
termination of the existing Bank Guarantee 
 

c) Standby Letter of Credit:  

Payment for the consignment of Goods shall be made by Buyer in accordance with the term to be determined, 

the payment terms specified in the Order for the relevant Delivery by opening an irrevocable Standby Letter of 

Credit in favor of Supplier with a First Class World Bank and in a format acceptable to Supplier and previously 

agreed with Supplier (the "Standby Letter of Credit"). The irrevocable Standby Letter of Credit shall be issued at 

least 5 Calendar Days prior to shipment of the Goods to the first carrier in the event of Delivery at the Delivery 

Point subject to the Order for the corresponding Delivery. 

The Standby Letter of Credit is optional and must be agreed to in writing by the Parties. 

Deliveries shall not be made until the Supplier has received confirmation from the Supplier's bank that the Buyer 

has opened the Standby Letter of Credit in favor of the Supplier. 

The validity of the Standby Letter of Credit shall not be less than the payment terms specified and agreed upon 

in the Order for each Delivery from the date of scheduled delivery of the Goods. In the event of any extension 

of the time or cost of Delivery, Buyer shall make the corresponding changes to the Letter of Credit. 

 

In the event that Buyer has failed to open or amend the Letter of Credit on the terms specified in this Clause 

5.c), Supplier shall have the right to suspend Delivery of the Goods until Buyer fulfills its respective obligations 

and Buyer shall indemnify, defend and hold Supplier harmless, its Affiliates and their respective Agents from 

and against any and all claims, liabilities, costs, losses, damages, payments for damages and losses, damages 

and expenses, including reasonable attorneys' fees, incurred by or imposed upon Supplier, its Affiliates and/or 

their respective Agents. All bank charges and commissions in connection with the Standby Letter of Credit shall 

be borne by Buyer, except for the bank charges and commissions of Supplier's bank. 

 

d) Irrevocable Documentary Letter of Credit : 

Payment for the consignment of Goods shall be made by Buyer in accordance with the term to be determined, 

the terms of payment specified in Clause 5.d) and the Order for the corresponding Delivery under the 

Irrevocable Documentary Letter of Credit issued by Buyer in favor of Supplier with a First Class World Bank in a 

format acceptable to Supplier and previously agreed with Supplier (the "Irrevocable Documentary Letter of 

Credit").  

 

Supplier's failure to agree shall be deemed sufficient reason for Supplier to reject the issued Documentary Letter 

of Credit.  

Upon request of the Purchaser, the Irrevocable Letter of Credit may be confirmed by a bank, previously agreed 

with the Supplier. 
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The validity of the Irrevocable Documentary Letter of Credit shall not be less than the payment terms specified 

and agreed upon in the Order for each Delivery from the scheduled Delivery Date of the Goods.  

All bank charges and commissions relating to the Irrevocable Standby Letter of Credit shall be borne by the 

Purchaser, except for bank charges and commissions of the Supplier's bank.  

 

The Irrevocable Standby Letter of Credit shall be opened at least (five) 5 Calendar Days prior to shipment of the 

Goods to the first carrier in case of Delivery at the Delivery Point subject to the Order for the corresponding 

Delivery. Shipment of the Goods to the first carrier in case of Delivery at the Delivery Point shall be made by 

Supplier strictly upon receipt by Supplier of confirmation from Buyer's bank that Buyer has opened an 

Irrevocable Documentary Letter of Credit in accordance with the Uniform Customs and Practice for 

Documentary Credits, International Chamber of Commerce Publication No. 600 in its current edition. 

 

In the event that Buyer has failed to open or amend the Letter of Credit in accordance with the terms specified 

in this Clause 5, Supplier shall have the right to suspend Delivery of the Goods until Buyer fulfills its respective 

obligations and Buyer shall indemnify, defend and hold harmless Supplier, its Affiliates and their respective 

Agents from and against any and all claims, liabilities, costs, losses, damages, payments for damages and losses, 

damages and expenses, including reasonable attorneys' fees, incurred by or imposed upon Supplier, its Affiliates 

and/or their respective Agents. 

 

If funds are not received in Supplier's payee account because Buyer has not specified the necessary identifying 

information or has not fully specified it, Buyer shall be required to make payment for the Goods again within 

(three) (3) calendar days and to specify all necessary identifying information upon Supplier's written request. 

Return of funds not received by Buyer shall be made by Buyer at its own expense.  

 

6. Reconciliation of payments  
 

The Parties shall conduct a good faith reconciliation of payments once each calendar year starting on the first 

calendar day of October for the calendar year immediately preceding such date or upon reasonable written 

notice by any Party on such date and for such other period as such Party may reasonably request of the other 

Party to conduct such reconciliation.  

 

For purposes of payment reconciliation:  

(i) Supplier shall, within five (5) Business Days from the first calendar day of October or such other date as 

Supplier or Buyer may request that the payment reconciliation be performed, provide in good faith to Buyer a 

statement of the payments that have been made during the period to which the payment reconciliation refers 

(the "Annual Payment Statement"); 

(ii) the Parties shall grant each other reasonable access during normal business hours, upon reasonable 

notice, to the relevant books, records and employees (to the extent that any of such books, records or 

employees relate to the Annual Payment Statement) and shall permit copies of any of the foregoing documents 

subject to applicable confidentiality and antitrust restrictions; and  

(iii) cooperate fully with the other party upon reasonable request, including the timely provision of all 

information reasonably relevant to the reconciliation of payments. Buyer shall review the Annual Payment 

Statement within three (3) Business Days of receipt of such statement from Supplier.  

 

Unless Buyer gives written notice to Supplier within the time period specified in Clause 6 that Buyer has 

objections to such statement, Buyer shall be deemed to have accepted such statement, in which case such 

statement and all matters and amounts included in such statement shall be deemed accepted by Buyer, and 

shall be deemed final, binding and conclusive upon the Parties.  
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If Buyer has any objections to the annual statement of payments: 

(i) Buyer shall, within the time period set forth in Clause 6, notify Supplier in writing of its objections and 
provide Supplier with a letter describing Buyer's proposed list of adjustments and a detailed statement 
of reasons for the objections ("Objection Notice"); 
 

(ii) unless the Parties otherwise agree in writing, the Parties shall attempt to resolve any disagreement 
regarding the Annual Statement of Payments through good faith negotiations within five (5) Business 
Days of Supplier's receipt of the Notice of Objection ("Resolution Period"); 
 

(iii) as soon as the Parties agree on the Annual Statement of Payments, but in any event no later than the 
fifth (5th) Business Day following the Resolution Period, the Parties shall prepare a written statement 
of payments that is final, binding and conclusive on the Parties and that sets forth, if applicable, their 
agreement as to the Reconciliation of Payments for the relevant period; 
 

(iv) if the Parties are unable to agree on the Annual Payment Statement during the Resolution Period (any 
amount in the Annual Payment Statement not agreed upon, "Unresolved Items"), each Party shall have 
the right to submit the Annual Payment Statement in question for determination of the Unresolved 
Items to the "Certified Public Accountant." The Parties shall use reasonable efforts to designate the 
Certified Public Accountant as soon as possible. Each Party agrees to execute an engagement letter with 
the Certified Public Accountant on reasonable terms and conditions at the request of the Certified Public 
Accountant. The Certified Public Accountant shall act as an expert and not as an arbitrator to determine, 
under the terms of the Agreement, only the Unresolved Issues, provided that the Certified Public 
Accountant may determine the Unresolved Issues as proposed by either Party; provided, however, that 
the Certified Public Accountant shall not be required to select any of the proposals and shall be entitled 
to determine the Unresolved Issues as it sees fit subject to the terms of the Agreement. 
 

(v) if the Parties are unable to agree on the Annual Payment Statement during the Resolution Period (any 
amount in the Annual Payment Statement not agreed upon, "Unresolved Items"), each Party shall have 
the right to submit the Annual Payment Statement in question for determination of the Unresolved 
Items to the "Certified Public Accountant". The Parties shall use reasonable efforts to designate the 
Certified Public Accountant as soon as possible. Each Party agrees to execute an engagement letter with 
the Chartered Accountant on reasonable terms and conditions upon request of the Chartered 
Accountant. The Certified Public Accountant shall act as an expert and not as an arbitrator to determine, 
under the terms of the Agreement, only the Unresolved Issues, provided that the Certified Public 
Accountant may determine the Unresolved Issues as proposed by either Party; provided, however, that 
the Certified Public Accountant shall not be required to select any of the proposals and shall be entitled 
to determine the Unresolved Issues as it sees fit subject to the terms of the Agreement. 
 

(vi) during the Certified Public Accountant's review of the Outstanding Items, Supplier and Buyer shall each 
make available to the Certified Public Accountant such persons and such information, books, records 
and workpapers as the Certified Public Accountant may reasonably require to determine the 
Outstanding Items;  
 

(vii) the Parties shall use reasonable efforts to cause the Certified Public Accountant to communicate its 
determination of the Outstanding Issues in writing within 30 (thirty) calendar days after the submission 
of the Annual Statement of Payments to the Certified Public Accountant pursuant to clause 6;  
 

(viii) the cost of the Certified Public Accountant's review and determination of the Unresolved Issues shall be 
borne by the Party whose initial position did not prevail. 
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Unless otherwise agreed in writing by the Parties, any outstanding balance resulting from the reconciliation of 

payments referred to in this clause 6 shall be payable by electronic transfer of immediately available funds 

within 10 (ten) Business Days after the date on which such balance is agreed by the Parties or determined by 

the Certified Public Accountant in accordance with this clause 6. 

 

If the Parties fail to agree on the Annual Statement of Payments in accordance with the procedure described in 

clause 6 hereof, clause 10.2 shall apply. 

 

7. Obligations after termination  
 

If the Contract expires or terminates pursuant to this Clause 7:   

(i) Buyer shall pay all amounts due to Supplier within ten (10) Business Days after termination of the 

Contract; 

(ii) unless the Parties otherwise agree in writing, Buyer shall, and shall cause its Affiliates and their 
respective Agents to, deliver to Supplier or destroy all manuals, brochures, training materials and other 
materials relating to the Goods or the Contract, which Supplier may have provided to Buyer in 
connection with the Contract, without retaining copies of the foregoing documents; 

(iii) the Parties shall work together in good faith to determine a plan for dealing with any other matters 
related to the termination of the Contract and, following the resolution of such matters, shall 
implement the Deed of Performance in form acceptable to Supplier acknowledging the Parties' 
compliance with their outstanding obligations under the Contract. 

 

Termination of the Contract shall not affect any rights either Party may have with respect to the Goods ordered, 

pending litigation or rights either Party may have with respect to any default by the other Party, prior to such 

termination. 

 

8. Intellectual property rights  
 
8.1 Use and protection of trademarks  

 
(a) The Buyer acknowledges the rights of the companies of the "LUKOIL" Group, including but not limited 

to LUKOIL Lubricants Africa S.A.R.L., to the results of the intellectual activity and its equivalents 
through the individualization of legal entities and organizations of products, works, services that enjoy 
the legal protection (intellectual property). 
 

(b) Placement of trademarks of the Purchaser and/or third parties with the trademarks of PJSC "LUKOIL" 
is permitted only with the prior written consent of the Supplier or PJSC "LUKOIL".  
 

(c) In the event of dissolution or termination of the Contract for other reasons, within the period specified 
by the Supplier and at the Supplier's discretion, the Buyer shall immediately and completely remove, 
destroy or return to the Supplier any documents or materials containing the PJSC "LUKOIL" trademarks 
(except for the Goods supplied by the Supplier to the Buyer under the Contract) and cease any display 
of the PJSC "LUKOIL" trademarks in violation of the laws of Morocco in force. In the event that the 
above requirement is not met by the Buyer, the Supplier may hold the Buyer liable in accordance with 
applicable law. 
 

(d) The Purchaser shall not allow the sale of Goods bearing the PJSC "LUKOIL" mark if the packaging of the 
Goods has been damaged, and/or the expiration date of the Goods has expired, and/or the 
consumption quality, as well as the exterior of the Goods, do not comply with the requirements due 
to violation of the storage requirements, in any case, when the marketing of such Goods may have a 
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negative effect on the apprehension of the Goods and/or the "LUKOIL" brand by third parties, 
including end consumers, and/or may harm the environment and/or cleanliness, and/or health of third 
parties. The Purchaser fully discharges the Supplier from any liability for failure to comply with the 
above requirements and, in the event that the Supplier receives requests and/or claims from public 
bodies or other parties, the Purchaser, at the Supplier's request, in an out-of-court proceeding, shall 
indemnify the Supplier for damages caused by the execution of said requests and/or claims. 
 

(e) The Agreement or its special provisions do not constitute a license (sublicense) or franchise 
(sublicense) agreement granting the rights to use the PJSC trademarks "LUKOIL". 
 

(f) During the Term of the Contract, as well as after its dissolution or termination for any reason 
whatsoever, the Purchaser shall not register in its name, object to, and assist third parties to register 
in their name or object to any intellectual property rights of the Supplier and the "LUKOIL" Group, 
including but not limited to (f) The Purchaser shall not oppose, and shall assist third parties in 
registering on their behalf or opposing any intellectual property rights of the Supplier and the "LUKOIL" 
Group, including but not limited to, any rights in the trademarks and/or other means of identification 
of the Goods, the Supplier and the "LUKOIL" Group, as well as rights in trademarks and/or other means 
of identification that are identical to and/or confusingly similar to the trademarks and/or other means 
of identification of the Goods, the Supplier and the "LUKOIL" Group. 
 

(g) The Purchaser shall not market or cause to be marketed the products of third parties containing 
trademarks belonging to PJSC "LUKOIL", as well as those that are identical and/or confusing with 
trademarks of PJSC "LUKOIL". 

 
(h) In the event of a breach by Buyer of its obligations under this Clause 8, Supplier shall, in addition to all 

other rights and remedies available under Moroccan law, have the right to do the following : 
(i) unilaterally, in an out-of-court proceeding, and without reference to any pre-suit dispute 

resolution mechanism, terminate the Contract by giving written notice to Buyer without any 
liability being imposed on Supplier for such termination. The Contract shall be deemed 
terminated as of the date such written notice is delivered to Buyer, unless Supplier's notice 
provides for a different time period; and/or 

(ii) claim all damages from Buyer (actual loss and loss of expected profit) within the time specified 
by Supplier; and (or) 

(iii) claim payment of a penalty for each breach, including a fine equivalent to double cost for each 
item of Goods, in which Buyer has breached its obligations under this clause 8. 

 

Damages may be claimed by Supplier from Buyer in addition to the penalty. 

 

9. Cases of force majeure  
 
Any delay or failure to perform by either Party, other than Buyer's obligation to make payments to Supplier 
under the terms of the Contract, shall not constitute a breach of the Contract if and to the extent such delay or 
failure to perform is caused by an event of force majeure. 
If a Party's ability to perform is delayed or prevented, in whole or in part, for a period of 90 (ninety) consecutive 
calendar days due to force majeure, Supplier shall have the right to terminate the Contract and any outstanding 
Order (in whole or in part), by giving written notice thereof to Customer, effective immediately and without 
further obligation or liability to Supplier. 
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10. Compliance with laws and regulations  
 
10.1 Taxes and fees 
All Taxes arising from the execution and performance of the Contract shall be borne by the Party which is 

required to pay them in accordance with applicable law. 

 
10.2 Data Protection 
Without prejudice to the provisions of the GTC-EXPORT, both Parties undertake to observe and comply at all 

times with the provisions of Law No. 09-08 on the protection of individuals with regard to the processing of 

personal data and any other applicable data protection regulations.  

 
10.3 Anti-corruption laws  
To the sole extent applicable, the Parties shall continue, and shall cause their Affiliates to continue, to maintain 

and enforce policies and procedures to promote and ensure compliance with all applicable anti-corruption laws. 

To the extent that such notification does not violate applicable law (including any applicable privilege), the 

Parties shall notify the other Party in writing if they know or have reason to know that they or any of their 

respective Affiliates or agents may be violating or have violated any anti-bribery law in connection with the 

performance of the Agreement. 

 

11. Limitation of Supplier's Liability; Infringement of Intellectual Property Rights; Indemnity  
 
11.1 Limitation of liability  
Each Party shall be liable for any loss or damage caused to the other Party as a result of the breach of its 

obligations under the Agreement. 

The Parties waive any recourse against the other Party for indirect or consequential damages, unless caused in 

bad faith or by gross negligence. For the purposes of this paragraph, consequential or indirect damages shall 

mean loss of profit and all damages suffered by the Parties, as well as damages that may be caused to a third 

party that has nothing to do with the Contract and that said third party may claim from one of the Parties, which 

do not result directly and naturally from its breach. 

 

If a claim is made against Supplier as a result of Buyer's performance of the Services or any defect in the Products 

resulting from any act or omission of Buyer, its officers, agents, employees or subcontractors, Buyer shall 

indemnify and hold Supplier harmless from any and all losses, costs, liabilities, and damages incurred by Supplier 

as a result of the claim, including amounts paid or agreed to be paid by Supplier in settlement of the claim, as 

well as any legal fees, attorneys' fees or other costs incurred by Supplier in or relating to the defense or 

settlement of the claim. In the event a claim is made pursuant to this clause, Supplier shall notify Buyer 

immediately upon becoming aware of the claim and shall take all steps reasonably requested by Buyer to avoid, 

compromise or defend the claim and any proceedings relating to the claim, provided that Supplier shall be 

indemnified and saved harmless to its reasonable satisfaction against all costs and expenses that may be 

incurred in connection therewith, and provided always that Supplier shall not be obligated to take any action 

that it believes may be detrimental to the business, interests or reputation of Supplier or any of its Affiliates. 

 

11.2 Violations of intellectual property rights  
Si l'Acheteur a connaissance d'une violation des droits de propriété intellectuelle, il doit (dans chaque cas, dans 

la mesure permise par la loi applicable) en informer le Fournisseur par Avis Electronique dès que possible, mais 

en tout état de cause au plus tard 48 (quarante-huit) heures après avoir pris connaissance de toute violation 

des Droits de Propriété Intellectuelle.  
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11.3 Indemnisation 
Buyer shall indemnify, defend and hold harmless Supplier, its Affiliates and their respective Agents (collectively, 

the "Indemnified Parties") from and against any and all claims, liabilities, costs, losses, damages, payments for 

damages and losses, damages and costs, including reasonable attorneys' fees, to the extent arising out of or 

attributable to:  

- any breach by the Buyer of any of the terms or provisions of the Contract; 
- any claim, demand, suit, investigation, proceeding or action of a third party containing or relating to 

allegations which, if true, would constitute a breach or inaccuracy in one or more of Buyer's 
representations or warranties made in or under the Agreement; 

- the handling, possession, use, packaging, storage, transport or disposal of the Goods by the Buyer. 
 

11.4 Modifications 
Any modification of the Agreement must be made in writing and signed by both Parties. 

 

11.5 Cession 
The Agreement may not be assigned, in whole or in part, by one party without the prior written consent of the 

other Party.  

 

11.6 Appeals and Waivers  
No delay or omission by a Party in exercising any right or remedy provided by law or under the Contract, except 

to the extent otherwise provided in the case of Non-Conforming Goods and the events set forth in Clauses 4 

and 8, shall constitute a waiver of such right or remedy. 

 

The implied waiver by a Party of any right or action in any particular circumstance shall not constitute a waiver 

of such right or action in any other circumstance. 

The sole or partial exercise of any right or remedy under these Export Terms and Conditions shall not preclude 

or impair the exercise of any other right or remedy. 

 

No right, power or action referred to in these Export Terms and Conditions or otherwise shall preclude any other 

right, power or action now or hereafter available under applicable law. 

 

The Parties shall have 60 business days from receipt of the Order to exercise the right of waiver. The rights and 

remedies provided in the Agreement are cumulative and do not preclude rights and remedies provided by law, 

except as otherwise expressly provided. 

 

11.7 Severability of provisions  
If any provision of the Agreement is or becomes illegal, invalid or unenforceable in any respect under the law of 

any jurisdiction, it shall be deemed severed from the Agreement, and the Parties shall negotiate in good faith 

to amend the Agreement to effect the original intent of the Parties as closely as possible in a manner acceptable 

to the Parties to effect the transactions contemplated hereby to the greatest extent possible. The remaining 

provisions shall remain in full force and effect in this jurisdiction and all provisions shall remain in full force and 

effect in any other jurisdiction.  

 

11.8  No partnership or mandate  
The Parties to the Contract are not in partnership and there is no principal and agent relationship between 

them.  
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11.9 No third party beneficiaries  
Nothing in the Agreement is intended or construed to confer on any person other than the Parties, and to the 

extent provided herein, their Affiliates, Agents, successors and permitted assigns, any right or equity, remedy 

or claim under or in respect of the Agreement. 

 

11.10 Late payment 
Any amount remaining due hereunder not paid when due by either Party to the other Party shall bear interest 

at a fixed rate of 0.02% per day of delay. 

 

11.11 Compensation 
Supplier shall have the right to set off all amounts owed by Supplier to Buyer under the Contract against all 

amounts owed by Buyer to Supplier.  

 

12. Sanctions 
12.1  The Parties represent and warrant that neither Party nor any person who owns or controls the 
respective Party is a person included in any sanctions list adopted by international organizations, unions of 
countries, particular states (including, but not limited to, the list of Specially Designated Nationals and Blocked 
Persons), which prohibits or otherwise restricts the Party from properly performing its obligations under the 
Contract. 
 
12.2 The Parties further represent and warrant that the activities of the Parties in the performance of the 
Contract are not intended to violate international sanctions regimes, trade embargoes, or other restrictions 
imposed by international organizations, unions of countries, and certain states. 
 
12.3 Notwithstanding any other provision herein to the contrary, in the event that the Parties, or any person 
owning or controlling the other Party and/or the Goods is subject to sanctions imposed and enforced (or to be 
imposed and enforced) by the United Nations, another international organization, the United States of America 
the European Union, any Member State of the European Union, the Russian Federation, any other State, taking 
into account applicable modifications and supplements during the relevant period (hereinafter referred to as 
"Sanctions"), the obligations of the Parties shall be enforceable only to the extent that they do not contradict 
the applicable Sanctions. 
In cases where it is possible to obtain a permit to perform the obligations subject to the Sanctions, the Parties 
shall use reasonable efforts to secure the relevant permit prior to the commencement of performance of the 
relevant obligations below. If the Party fails to obtain the permit or if it is impossible to apply for such permit 
for any reason, Seller shall be entitled to terminate its obligations and to terminate the Contract by unilateral 
out-of-court proceedings (extra-arbitration) without compliance with the alternative dispute resolution 
procedure, by giving Buyer appropriate written notice and without incurring Seller's liability for such 
termination. 
 
12.4 Buyer hereby warrants to Seller that neither Buyer nor any other person to whom the Goods supplied 
under the Contract may be subsequently sold or otherwise transferred by Buyer, to territories subject to or 
under any applicable sanctions, trade restrictions or other restrictions, and to unrecognized countries and 
disputed territories. 
For the avoidance of doubt, the Parties agree to treat the Sanctions as an event of force majeure in accordance 
with the provisions of the law applicable hereto and the appropriate section hereof. Neither Party shall be liable 
for any loss caused by any delay or interruption in the performance of its obligations under the Agreement or 
by the termination hereof. 
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13. Anti-war clause 
 
13.1 Buyer hereby warrants to Seller that the Goods supplied hereunder shall not be used by Buyer or by any 
other person to whom the Goods may subsequently be sold or otherwise transferred by Buyer, for any military 
purpose, including the creation or use of weapons of mass destruction and/or the means of their delivery. 
In the event Seller has reasonable suspicion or confirmed facts of the occurrence or potential breach of the 
representations and warranties set forth in clauses 12.1 and/or 12.4 and/or 13.1. herein, Seller shall notify Buyer 
in writing. In a written notice, Seller shall refer to facts or circumstances as well as provide evidence that 
confirms or gives reason to assume that a breach of the representations and warranties set forth in clauses 12.1. 
and/or 12.4 and/or 13.1. hereof has occurred or may occur and, within a period not exceeding 30 (thirty) 
calendar days from the date of delivery of the relevant notice, provide Seller with appropriate written 
explanations (complete, reliable) and evidence confirming Buyer's compliance with the representations and 
warranties provided to Seller. 
 
13.2 In the event that Buyer fails to provide adequate (complete, reliable) written explanations and evidence 
in support of Buyer's compliance with the representations and warranties provided to Seller within the time 
period specified in Clause 13.2. hereof, as well as in the event of provision of inadequate (incomplete, unreliable) 
written explanations and/or inadequate (incomplete, unreliable) evidence, Seller, in its sole discretion, by 
sending relevant written notice to Buyer, shall : 

- Suspend performance of obligations under the Contract to the extent affected by a potential breach, 
pending receipt of appropriate written explanations (complete and reliable) and evidence proving that 
the breach has not occurred or will not occur, without imposing liability on Seller for such suspension; 
and/or 

- If permitted by law applicable to the Contract, to refuse (in whole or in part) to perform (terminate 
the Contract) on a unilateral and extra-judicial basis (extra-arbitration), without imposing any liability 
for such refusal (termination of the Contract) on Seller, and to require Buyer to compensate for losses 
caused by the refusal to perform (terminate) the Contract; and/or 

- To require Buyer to participate in relevant proceedings (pre-action, judicial, / arbitration, etc.) in the 
interest of Seller, its officers, other employees, representatives or agents; 

- To require Buyer to fully compensate Seller for all documented losses suffered by Seller as a result of 
Buyer's breach of representations and warranties provided to Seller.   

 

14. Confidentiality 
 
14.1 Except as expressly provided in Clause 12.3, the Purchaser shall, and shall cause each of its Affiliates and 
their respective Agents to, treat as confidential the terms of the Contract and all information received or 
obtained by it in relation to the Supplier and each of the Supplier's Affiliates as a result of the negotiation or 
conclusion of the Contract, including any documents executed or relating to the Contract and any information 
relating to Intellectual Property Rights provided in connection with the Contract, and shall not divulge or make 
use of any of such information. 
Except as expressly provided in Section 12.3, Supplier shall, and shall cause each of its Affiliates and their 
respective Agents to, treat as confidential the provisions of the Contract and all information received or obtained 
by it relating to Buyer and each of Buyer's Affiliates in connection with the negotiation or conclusion of the 
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Contract, including any documents executed in connection with the Contract, and shall not disclose or use any 
such information. 

 
14.2 A Party may disclose or permit the disclosure of information that would otherwise be confidential if and 

to the extent it is: 
(a) disclosed to Agents of such Party or its Affiliates, if reasonably required in connection with the 
Contract (and provided that such persons are required to treat such information as confidential); or 
(b)  required by law or by a Governmental Authority; or 
(c) has previously been in the possession of such Party lawfully, its Affiliates or their respective 
Agents without any obligation of confidentiality (as evidenced by written records); or 
(d) are in the public domain as of the Effective Date or come into the public domain other than as 
a result of a breach by a Party of this Section 12, provided that prior written notice of any Confidential 
Information required to be disclosed under Section 12.3 is given to the other Party and its reasonable 
comments are taken into account. 

 
14.3 This Section 12 and the respective rights and obligations of the Parties under this Section 12 shall survive 
the termination of the Agreement for the five (5) year period. 
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Annexe : Marques  

 

 

•  
• LUKOIL 

• LUK IL 

• LUKOIL AVANTGARDE 

• AVANTGARDE 

• LUKOIL GENESIS 

• GENESIS 

• STEELO 

• SLIDO 

• TORNADO 

• GEYSER 

• STABIO 
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