EXIM GROUP INDIA

IMPORTERS           AND          EXPORTERS

IRREVOCABLE  MASTER  FEE  PROTECTION  AGREEMENT

1. This Master Fee Protection Agreement (MFPA) is issued to the all involved in the sale of the Commodity identified by the footer mentioned Contract Number.  Commission payments will be made after the delivery and payment for each shipment, as agreed between the Mandate Buyers and the beneficiary Paymasters. The commission will be paid to the beneficiaries named in the MCPA for all contracted quantity including all extensions and rollovers on shipment-by-shipment basis as per the following proceeds.

2. The entitlements herein specified will be transferred in full compliance with Articles 48 and 49 of ICC N0. 500, as amended, in favor of the beneficiaries herein been named Payable automatically, upon payment for each and every shipment, by swift wire transfer.

3. The payments will be made without protest, delay, or deductions (other than normal Bank wire transfer fees).

4. The entitlement under this MFPA covers the entire transaction identified and defined herein including all extensions and rollovers.

5. I, the undersigned, with full corporate authority and legal responsibility, under penalty of perjury, on behalf of the Buyer, do hereby irrevocably and conditionally undertake to pay the commission specified in this MFPA in United States Dollars, in favor of the beneficiary Paymaster named herein.

6. The said commission becomes payable to beneficiaries under this contract only if the referenced transaction has successfully been concluded and the payment of the commodity has been made by the Buyer in favor of the undersigned in respect of each and every shipment that has been delivered and the amount finally realized into our account.

7. The responsibility of the undersigned payer is limited to the transfer of the entitlement to the beneficiaries whenever the commodity delivered has been paid by the Buyer and to the observances of the practices of the NCND.

NON-CIRCUMVENTION  AND  NON-DISCLOSURE AGREEMENT

8. WHEREAS, the Undersigned wish to enter into this Agreement to define certain parameters of the future legal obligations are bound by a duty of Confidentially with respect to their sources and contacts. This duty is in Accordance with the International Chamber of Commerce Convention (I.C.C. 500).
9. WHEREAS, the Undersigned desire to enter a working business relationship to the mutual and common benefit of the parties hereto, including their affiliates, subsidiaries, stockholders, partners, co-ventures, trading partners, and other associated organizations (herein after referred to as "Affiliates").
10. NOW THEREFORE in consideration of the mutual promises, assertions and covenants herein and other good and valuable considerations, the receipts of which is acknowledged hereby, the parties hereby agree as follows:
TERMS AND CONDITIONS  

11. The parties will not in any manner, solicit, nor accept any business in any manner from sources which were made available through this agreement, without the express written authorization of the party who made available the source; and,
12. The parties will maintain complete confidentiality regarding each other business sources and/or their
13. Affiliates and will disclose such business sources only to named parties pursuant to the express written Permission of this party who made available the source; and,
14. That they will not disclose names, addresses, email address, telephone and telefax or telex numbers of any contacts of either party to third parties and that they each recognize such contacts as the exclusive property of the respective parties and that they will not enter into any direct negotiations or transactions with such contacts revealed by the other party; and
15. That they further undertake not to enter into business transaction with banks, investors, sources of funds or other entities or bodies, the names of which have been provided by one of the parties to this agreement, unless    written permission has been obtained from the other party, or parties, to do so. For the sake of this agreement, it does not matter whether information is obtained from a natural or a legal person. The parties also undertake not to make use of a third party to circumvent this clause or this agreement.
16. That in the event of circumvention of this Agreement by either party, directly or indirectly, the circumvented party shall be entitled to damages, plus any and all expenses, including but not limited to all legal costs. Commissions, fees, compensation, or remunerations to be paid as part of a Transaction covering any parties to this agreement, shall be agreed upon in a separate written agreement by the parties concerned and attached to this Agreement as an Addendum. Commission will be paid within 7 business days of the time that PyroTech Metals is paid in good funds from its purchaser. The amount paid to the parties will be in accordance with the terms of each contract in the attached Addendums, unless otherwise agreed among the parties.  
17. The parties hereby irrevocably and unconditionally agree and guarantee to honor and respect all such fees, or remuneration in accordance with the attached Addendums.
18. This agreement is valid for any an all transactions between the parties herein and shall be governed by governing laws in the countries of the beneficiaries and  International Laws.
19. The parties hereby agree and select the country  of origin / seller, MFPA agreement party or country of discharge / buyer  as the exclusive, appropriate and   convenient jurisdiction and venue for any and all disputes, suits or other cause of action between the parties.             
20. The parties hereby submit themselves to the personal jurisdiction of the state of the agrieved and waive any and all defenses to such jurisdiction.   The duration of this Agreement shall perpetuate for five (5) years from the date hereof, with rolls and Extensions, or until the contracts in the Addendum are terminated. Pricing and volume to be renegotiated on the  contract anniversary date of this agreement and for each subsequent 1-year term thereafter including any extension hereof.
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