SALES, PURCHASE AND SUPPLY AGREEMENT
                           
  THIS TRANSACTION IS A PRIVATE SALE BETWEEN BUYER AND SUPPLIER
	
This Joint Venture Agreement is made and effective on this November 4, 2024 by and between Buyer and SUPPLIER, who both, accept and agree on the (non-negotiable) terms and conditions of this purchase contract supply agreement:

 By and Between (“SUPPLIER”)
	BGG – BANK GOLD GROUP, CREDITS & FINANCIAL SERVICES
	Company Name:

	Mr. JOVANE A. DE FREITAS
	Represented By

	XXXXXXXXXXXXXXXXXXXXX
	Passport nº

	BRAZILIAN
	Nationality

	AV. PRAIANA 1529, ED. MERIDIEN, LJ.01, SL. D, P. DO MORRO, GRI, ES, BR
	Address

	+55 11 97323 9914
	Telephone nº

	JOVANE@BANKGOLDGROUP.COM
	E-mail Address

	HTTPS://BANKGOLDGROUP.COM
	Website



And (“Buyer”)
	XXXXXXXXXXXXXXXXXXXXX
	Company Name:

	Mr. XXXXXXXXXXXXXXXXXX
	Represented By

	XXXXXXXXXXXXXXXXXXXXXX
	Passport nº

	XXXXXXXXXXXXXXXXXXXXXX
	Nationality

	XXXXXXXXXXXXXXXXXXXXXX
	Address

	XXXXXXXXXXXXXXXXXXXXXX
	Telephone nº

	XXXXXXX@XXXXXXXXX.COM
	E-mail Address

	HTTPS://XXXXXXXXXXX.COM
	Website



SUPPLIER AND BUYER may hereinafter be referred to individually or collectively as a “PARTY or “PARTIES:
NOW THEREFORE; the parties agree to the terms and condition as follows:

SCOPE OF THE CONTRACT

A: 	The SUPPLIER under full authority and responsibility, under Penalty of Perjury or Fraud Certifies and declares that he has the ability and unrestricted right to purchase and supply gold, and guarantees that he is capable to make legal export. 

B: 	The Buyer Warrants with Full Corporate authority and Responsibility, under Penalty of Perjury or Fraud Certifies, represents and makes an irrevocable firm commitment that they have the financial capacity to purchase the commodity herein mentioned in a timely manner, specified hereafter.

C.        	It has been agreed by both parties hereinafter that the Buyer shall open an ADMIN HOLDER with the SUPPLIER (“REFINERY) prior to establishment of this agreement.


COMMODITY SPECIFICATIONS:
1: COMMODITY: 	AU
2: FORM: 		DORE BAR
3: PURITY: 		22(+) CARAT
4: FINENESS: 		96%
5: ORIGIN: 		GHANA, WEST AFRICA
6: PRICE: 		10% DISCOUNT ON LBMA PRICE 
7: QUANTITY: FROM ONE (1) KG TO AGREED QUANTITY




SUPPLIER’S BANK
	BGG – CREDITS & FINANCIAL SERVICES
	Bank Name:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Bank Address:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Account No.:

	BGG – BANK GOLD GROUP
	Account Name:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	SWIFT:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Branch Name:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Branch Code:


	

BUYER’S BANK

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Bank Name:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Bank Address:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Account No.:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Account Name:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	SWIFT:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Branch Name:

	XXXXXXXXXXXXXXXXXXXXXXXXXXXXXXX
	Branch Code:




DELIVERY TERMS AND DOCUMENTS


1.) The delivery terms for this agreement shall be between Supplier and Buyer, to buyer’s final destination of choice.

2.) Buyer shall execute initial deposit of total value of 50kgs minimum of gold to via ADMIN HOLDER in favor of Seller to pre-finance all shipments hereinafter.

3.) The goods shall be conveyed to the seller’s Refinery for a credible assay under tight security protocol.

4.) Both parties shall accept the refinery’s assay report.

5.) The Supplier will be responsible for any Transportation, Export and storage Fees to move the gold to Buyers final destination.

6.) At the Suppliers cost and expense, consignment shall be conveyed to Kotoka International Airport under tight security by customs to procure all Government regulated export documents and other prerequisite and mandatory obligation for onward export to Buyer’s choice of destination.

7.) At SUPPLIER expense, the consignment herein shall be clearing and conveyed under tithe security to final destination refinery for assay.  

8.) After the assay and report’s specifications meets the first report at supplier’s refinery, the supplier shall release the gold to the Buyer.

9.) Seller legally shall perform his obligated responsibility to sign and release certificate of ownership to Buyer respectively hereinafter. 

10.)  In a situation of refunding, 15% of the total value of the amount transferred by the Buyer to the ADMIN HOLDER shall be retaining and refrain (withhold) as transfer bill to the buyer.

11.)  Delivery terms shall be enforcing by all parties in all future shipments and is subject to amendment. 

PAYMENT TERMS 

Buyer shall make by an ADMIN HOLDER – wire transfer on behalf of seller right after signing hard copy of the contract before supply begins. 

The Buyer shall block funds executed into via the ADMIN HOLDER – on behalf of seller. 
Without the Buyer authorization funds cannot be release to the seller herein.

After SUPPLIER receive payment and authorization from buyer, SUPPLIER will perform his mandatory obligation to supply to buyer the available goods for shipment, 50kgs minimum. 

Supply shall be on monthly bases (negotiable). 

PROCEDURE TO COMMENCE THIS TRANSACTION

1:	Buyer and Supplier signs and seals 2 hard copies of this sales and purchase agreement after both parties approves of the draft.

2:	Buyer transfers funds via ADMIN HOLDER on behalf of seller, after signing this contract. 

3:	After Supplier confirmation of the buyer’s available funds, any gold made available to the Supplier shall be assess, test and the test results shall be share with the buyer for approval before funds can be made available to the end sellers by buyer’s authorization. Supplier shall arrange and deposit the total agreed quantity of product for documentation and Government taxes to be paid and export within the stipulated working days as agreed for shipment to buyer’s refinery destination. 

4:	Supplier will provide the buyer all assay invoices, and transferred ownership-title Documents for onward shipment to buyer’s destination. 
5: 	After the both parties assay approval at the buyer final destination, buyer will authorize the refinery to release payment via MT 103/TT within in 24 hours.

WARRANTIES.

The parties/signatories to this SPA Warrant and represent:

1: 	That they have full personal and corporate legal authority vested by them personally and by their corporation to sign / execute and to enter into this agreement.

2: 	That this transaction and terms hereof constitute a fully binding legal transaction and that respective signing parties hereof are aware that there is no known violation of any law by her or it by entering into this agreement.  Any misrepresentation to this article will be deemed as fraud and will subject the guilty party to criminal prosecution under applicable law before a competent court, authority or tribunal.

3: 	 Seller warrants that the commodity can be lifted without restrictions to anywhere in world.

4: 	The Seller agrees to issue the buyer a Commercial Pro-Forma Invoice, before delivering the au-goods for onward shipment to the buyer without obstruction.

5: 	Buyer warrants that it is financially capable of performing its obligations as required in this Agreement.


TIMELINE
The above outlined scope and objective shall be contingent on the Parties obtaining the necessary approvals from either party to this agreement.
5. TERMS OF UNDERSTANDING
The term of this agreement shall be for a period of (3) years from the aforementioned effective date and maybe extended upon written mutual agreement of both Parties. 
6. AMENDMENT OR CANCELLATION OF THIS MEMORANDUM
This agreement may be amended or modified at any time in writing by mutual consent of both parties.
In addition, the agreement may be cancelled by either party with Seven (7) days advance written notice, with the exception where cause for cancellation may include, but is not limited to, a material and significant breach of any of the provisions contained herein, when it may be cancelled upon delivery of written notice to the other party. 
7. GENERAL PROVISIONS
The Parties acknowledge and understand that they must be able to fulfill their responsibilities under this agreement in accordance with the provisions of the law and regulations that govern their activities. Nothing in the agreement is intended to negate or otherwise render ineffective any such provisions or operating procedures. The parties assume full responsibility for their performance under the terms of this Memorandum. If at any time either Party is unable to perform their duties or responsibilities under this agreement consistent with such Party's statutory and regulatory mandates, the affected Party shall immediately provide written notice to the other party to establish a date for resolution of the matter.
8. LIMITATION OF LIABILITY
No rights or limitation of rights shall arise or be assumed between the Parties as a result of the terms of this Sale, Purchase and Supply Joint Venture Agreement.
NON CIRCUMVENTON NON-DISCLOSURE CONFIDENTIALITY

The undersigned parties hereby certify that they are fully satisfied about the genuineness of the SELLER and BUYER.
The documents which are going to follow this Agreement like those listed herein above banking details and /or any information contained in such documents will not be passed, under any circumstance, into another intermediary or broker or provider/financier or prior specific written consent of the party (s) providing such information. 

This Agreement is made and entered into on this date, shall obligate the undersigned ,parent companies , any nominees, representatives , successors, clients and assigns hereinafter  referred to as the  parties jointly severally, mutually and reciprocally for the terms and conditions of expressly stated and agree below ,  and that this Agreement may be referenced from time to time in any documents, or written Agreements, the terms and condition of this Agreement shall apply to any exchange of information written or oral involving financial information. Personal or corporate names, contracts initiated by or involving the parties and any addition. Renewal: Extension, roll-over amendment, renegotiation or new Agreement hereinafter referred to as the transaction (project transaction) for any facility require.

EXCLUSIVITY OF AGREEMENT

This Agreement exclusive and assignable and exists solely for the benefit of the named Buyer and Seller. The Buyer shall provide a signed and completed copy of any assignment, conveyance, or transfer and send same to the Seller. Any such assignment: Conveyance or transfer of this Agreement and the right and responsibilities in connection with it by the Buyer Shall be demand valid and in full force.



CONCLUSIONS DECLARATION AND SIGNATURES

This Agreement may be executed in multiple counterparts. Facsimile (EDT) copies of the signed Agreement are hereby accepted as originals. And shall be deemed to be valid, effective and enforceable: The parties shall execute and distribute the original signed copies among themselves promptly following exchange of EDT Agreement.

This Agreement shall inure to and obligate the undersigned parties and their partners, associates, employers, affiliates, subsidiaries, parent companies. Any nominees, representatives, successors, clients and assigns, hereinafter referred to as the parties, jointly severally, mutually and reciprocally for the terms and conditions expressly stated and agreed to herein.

Each of the parties to this agreement confirms that it has full legal authority to execute this agreement and that each party is bound by terms and conditions as set forth herein, either as individual, corporate entity or on behalf of a corporate entity.

Each party to the other warrants, under penalty of perjury that to representation made in this contract is true and accurate to best of his knowledge and belief. Each party acknowledges that he makes, executes, and delivers this contract as his free act and deed.

This contract must be signed in contract must be signed in counterpart and will be lawful and fully effective even though signatures may not be placed at the same time and same location. The parties hereto have subscribed their signature and in doing so have understood. Agreed and accepted the terms and conditions as herein. They hereby affix their signatures below on each page on the space provided with the respective date. As shown on this contract.

IN WITNESS WHEREOF, the parties acknowledge that they have understood all the terms and conditions of this Agreement, and hereby agree to honor and to be bound all clauses with the privileges, right and immunities herein provided, making this Agreement effective on and as of the Effective Date upon signing by all parties.   

Sworn, signed and certified under the pains and penalties of perjury.

NOTIFICATION BY THE PARTIES & SIGNATURE:


Seller: BGG – BANK GOLD GROUP			      	 Buyer: XXXXXXXXXXXXXX	
Representative: Mr. Jovane A. de Freitas                              	 Representative: Mr. XXXXXXXXXX
Title: President, Founder & CEO				 Title: CEO

[bookmark: _GoBack]

				
Signature: ……………………………			           	 Signature: ………………………………














[bookmark: _Hlk181275055]APPENDIX 1 – DELIVERY SCHEDULE FOR 2,450 KGs
	DELIVERY
	QUANTITY
	MONTH

	TRIAL
	50Kg 
	1st Month

	1
	200Kg
	2nd Month

	2
	200Kg
	3rd Month

	3
	200Kg
	4th Month

	4
	200Kg
	5th Month

	5
	200Kg
	6th Month

	6
	200Kg
	7th Month

	7
	200Kg
	8th Month

	8
	200Kg
	9th Month

	9
	200Kg
	10thMonth

	10
	200Kg
	11th Month

	11
	200Kg
	12th Month

	12
	200Kg
	13th Month

	TOTAL QUANTITY
	2,450 KG
	ROLLS & EXT




APPENDIX 2 – GUARANTEES: ‘ADMIN HOLD’ PAYMENT GUARANTEE LETTER
Bank Instrument: ‘Admin Hold’ payment guarantee letter equivalent of (2,450 kgs) according to the LBMA (London Bullion Market) price of the day minus agreed discount of “-10%”, (Verbiage sample attached: Appendix 1). to the SELLER’s nominated bank account with the maximum validity of one (1) year + one (1) day from the date of issuance. 
PROCEDURES: 
a. BUYER and SELLER shall sign and seal this SPA in counterparts simultaneously, and exchange copies. 
b. BUYER and SELLER shall complete the transaction based on the procedures outlined Below: 

· After signing this SPA both parties will lodge the agreement with their bank and exchange the business card of the in-charge officer to complete the admin hold process. 

· Buyer’s bank officer will send an e-mail to Seller’s bank officer requesting the authorization to place the fund on ADMINISTRATIVE HOLD at Seller’s bank in favor of the Seller mentioning the agreement referred reference contract number.

· Meanwhile the “Seller will able and free to authorize, in case he wishes; his bank officer to invest the same amount in to a Safe investment Fund with immediate liquidity”. 

· Seller’s bank officer will contact the Seller and upon Seller’s authorization, will place the fund into the admin hold at seller’s chose bank and share the copy to Buyer’s bank officer via e-mail. 

· Seller’s bank officer will inform the Seller about the receipt of the ADMIN HOLD AMOUNT at Seller’s Bank and so Seller and Buyer will start the contract with the trial of 50 kgs. 

· Once the TRIAL is successful made, the contract starts as per agreement between the parts.

c. The SELLER shall start the procedure to deliver the shipment to the BUYER’s destination within (15) fifteen working days after receiving the ADMIN HOLD on his bank account. 
d. Seller shall then start the shipment cargo to BUYER’s designated Refinery for FAR (Final Assay Report).
e. After review and mutual acceptance of the Final Assay Report Certificate, the SELLER shall issue the Final Commercial Invoice to the BUYER. The Gold shall remain in the Refinery’s custody until the Ownership Certificate is transferred to BUYER’s name and the payment is done to from Buyer to Seller’s account and the contract starts. 
f. Buyer will always complete the respective bouillon amount to be paid at the ADMIN HOLD ACCOUNT before any shipment. 
g. All subsequent tranches will be based on the same procedure, until the agreed Quantity referred on this ADMIN HOLD’ PAYMENT GUARANTEE LETTER has been completed. 
h.  The Admin Hold shall be issued for one time only based on the quantity of the shipment, (2,450 kgs). 
i. The Admin Hold undertaking will remain with the SELLER’s bank for a maximum period of One (1) year and one (1) day and can be renewed with formal agreement via addendum signed between the parts. 
j. The BUYER shall cancel the ADMIN HOLD only undertaking fifteen (15) days prior to the maturity date, and this ONLY after last delivery transaction of the contract proceeded.

ADMINISTRATIVE HOLD APPROVED VERBIAGE
We, xxxxxxxxxxxxxxxx, located at xxxxxxxxxxxxxxxxxxxxx represented by the undersigned officers, herby confirm, with full bank responsibility and liability on behalf of our valued client xxxxxxxxxxxxxxx with cash funds in the amount of usd five hundred million only (usd $ 500,000,000.00) in the account number 12345678900000. 
The said funds are blocked and reserved in favour of the transaction ref. number 
(xxxxxxxxxxxxxx) between our client Seller (xxxxxxxxxxx) and your client Buyer (xxxxxxxxxxx) account number: 12345678900000 and will not be changed, altered, amended, or pledged for a period of three hundred and sixty-five (365) days + one day (1) as of the date of this transmission and can be rolled over and extended. 
We hereby irrevocably confirm that these funds are presented to be good, clean, and clear and according to the International compliance laws against AML (Anti Money Laundry) & CFT (Countering the Financing & Terrorism) and free of criminal origin and legally earned. 
These funds are free from any liens and encumbrances of any kind and are freely available to the beneficiary named herein. 
Our clients hereby given authority to the Sellers to procure usual banker's references. 
Yours truly For and on behalf of
Seller’s signature                                                                                                        Buyer’s signature
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