AGENCY AGREEMENT

THIS AGENCY AGREEMENT (hereinafter called the “Agreement”) shall commence on the date of
accaptanca by both parties and the signing of this Agreement.

BETWEEN

LIVINGSTON FINANCIAL CORPORATION, a company incorporated on
under the laws of the United Arab Emirates, having its addreas at P.O. Box 74603, Dmaih‘ludhcly
Sheikh Zayed Road, Dubai, United Arab Emirates, and duly reprasanted by its Director, hereinafter
referred to as the “Agent”

ESTON TRADING LIMITED, a company incorporated on April 2nd, 2000, un&rmehwnd
Linited States of America, having its address at M.F, Corporate Services (Nevada) Limited, 520
Street, Suite C, Las Vegas, NV 88101, and dwmbyls Manager, Mrdnmrmm
as the “Principal”

"L

The Princlpal and Exclusive Agert, in its capacity as Trader and Shipment of Crude Oil {as described
in Appendix “6" attached hereto, and herein after refemmed to as the “Services’) seeks o promote,
market, buy and sell the Services in the Territory by advertising in the market and/or by participating in
tanders or bids o oll related companies, and

The Agent represents that it has the capability, competence and efficiency to promote, market, buy
and seil the services aof the Principal; and

The Principal wishes to appoint the Agent for the promoling, markeling, buying and selling its services
in the Temitory as hereinafter defined, and the Agent agrees to such exclusive appoiniment pursuant
to the terms and conditions of this Agreement.

mmwunmnmmm-hmmﬂammmm
the Agent and the Principal.

Bath parties will parform their duties accordingly to this Agreement. H at any time during this
Agreament should both parties wish to procead with the formation of a Jaint Venture then they may
do 80, in which case this Agreement will be replaced by the Joint Venture Agreement or a similar
altemative. At any time during this Agreement shouwld both parties wish to exjt the Agency Agresment,
then they may do so provided one {1) month prior written notice is given,

Neither party is obliged o continue or exisnd this Agreement into a Joint Mnm

Both partjes affim that they shall implement the Agreement in good faith. They shall not negotiate
with any other parties for a similar project, and the negotiations in progress, if any, shall be ierminated

This Agresment shall be valid for twenty-four (24} montha from the dale of acceptance and signing of
this Agresment and both the parties hereto shail be fres thareafter from their obligations herein
written, if the progress achieved until then is not found satisfactory by aither of them. This Agreemant
may be exdended for a frther one (1) year pariod f mutually agread by both parties.

“




NOW [T 13 HEREBY AGREED AS FOLLOWS:

1.

TERRITORY

The activities performed pursuant to this Agreement shall be restricted to South America
(herainafter the “Temilory™). Additional territories may be added, under tha same terms, from
tima to time if agread in writing by both parties.

Any exclusivity clauses shall apply to Ecuador only, and not Paru or Colombila until such time
as agreed by the Principal, as the Agent doas nol have a physical presence in either country.
The Agent iz free to provide the Services for the Principal in these designated countries
mentionad, however the Principal iz not obliged 1o use them.

The Principal is also entitled to utilize other parties or agents to provide services in South
America should he wish to do 20, and does not require the permission from the Agent to do
80 but will notify the Agent with the names of such parties or agents.

The Principal hereby appoints the Agent as its representative for the purpose of
markafing, huyingmmmaMhnTmmmmmm:m
appointment.

Without prejudice to the conditions of termination hereinafier provided, this Agreement shall
be valid for a period of twenty-four (24) months commencing on the date at the head of this
Agreement (the “Commeancement Date”), and this Agreement can be replaced or cancelled by
a prior, wﬂhnnoﬂnnufunemnmﬂiwlbvmplrtvhmammmm by
registered meil at its registered address.

4.1 For the duration of this Agreement the Agent shall serve the Principal under the
terms of this Agresment and afl relevant goveming laws, and with due and proper
diligence observa all reasonable instructions given by the Principal as to the activities

under this Agreement,

4.2 The Agent shall 2t all fimes during the period of this Agresment use its best
endeavors o promote the business and interest of the Principal as agreed with the
Principal within the Termitory. In particuler but without limitation thereto, the Agent
shall:

421 Amange fo introduce and maintain contacts with potendial customers of the
Principal.

422 Publicize the Services with oil related companies in the Territory.

423 Provide the Principal on a vegular basis with full information conceming all

projects, ventures and other opportunities in which any of the Services might
be andior are being utiised.

ahis




43

4.4

45

424 Take sieps ss may be reasonable and necessary to asalsi the Principal

satisfaciorily to effect and perform coniracts and agreements in the public
and private sector.

425 Assist the Principal to secure timely payment of invoices submitied to third
parties in accordance with confracts placed with the Principal for the
provision of the Services in the Tervitory.

Provide the Principal with Agency services; in particular but without limitation the
Agent shall

431 Advise and assist the Principal in dealing with oil and
companies, depariments, and other offices and agencies thereof or allied
therato.

432 Assist by sponsoring the employees, servants and agents of the Principal
working in or visiting the Temitory for all necessary visas, permits and
license, which may be reguired.

433 Pay all costs of any repistration of this Agreement, which may be required in
all or any part of the Temitory.

AH buy and sales of the Services affected pursuant to this Agreement shalt be for the
use or consumption by persons within the Territory and shal be made upon the
prices terma and conditiona from time 1o time notifled by the Principal to the Agent.

Except where expressly provided by the Principal in writing the Agent shall not incur
any liabilities on behalf of the Principal or pledge the credit of the Principal nor make

Jk%
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5.2

53

5.4

55

5.7

6.1

Nothing in this Agreement shall prevent the Principal from using its own endeavors to
identify any third parties In the Territory which may wish io purchase any of the
Sesvices, nor from responding directly fo any enquiry which has been submitted to
the Principal conceming any possible sale of tha Services.

The Agent will be kept informed and the Agent may be antitled for the commission on
such orders, if maierialize, which will be pre-agreed on a case by case basis

dapuﬂqmﬂnhwlofkmﬁummm

The Agent shall be entiled to a commission at a mutually agreed rate on any buy or
sales of tha Servicas by tha Principal as a result of the Printipal’s sfforts under sub-
Clause 5.1 heraof. .

Unless expressly agreed in writing betwaan tha Parties, invoices for the buy or sale
of Services to customers within the Temitory shall be issued solely by the Principal.

The Principal may at its own discretion refer the Agent for further investigation of any
enquiries which have baen sent to the Principal conceming possibie buy or sales of
any of the Services to any third party in the Temidory. The Agent shall pursue such
enquiry as soon as is reasonably practicable after that enquiry has been referred to
the Agent by the Principal in writing.

mmwnwlmwNMMdmmthmm
allmmmmmwmwmmm
hereunder fo the Principal.

In addition to the payment of commission pursuant to clause 6 hersunder, the
Principal will upon receiving an invoice from the Agent in accordance with sub-
Clause 4.8 hareof, reimburse the Agent for the following:

561 Any and all costs and expenses as are specifically incurred at the request of
and agreed in advance writing with the Principal including without imitation
all accommiedation and living expenses of the Principal's personnel.

562 Anyand aill costs relating to work parmits and other permits required for the
Principals personnel and for the Vocational Training Levy and any cther
payroll taxes for the Principal's personnel and all costs incufred and agreed
in advance in writing with the Principal, in connection with obi=ining bids,
performance bonds, and tender documerts.

5.6.3 Any and all taxes incurred in connections with the Agent's remitiance to the
Principal of monies arising out of the performance of this Agreement.

The Principal shall make all reimbursements to which the Agent is entitied pursuant
nmwnmwmnmmiammﬂmmwm
prepared invoice for the incumed and agreed costs

In respect of the Services pravidad by the Agent hereunder, the Agent shalt subject
to Clause 5.2 hereof and Appendix A hereto, be paid a commission or fee of $0.80
dollar per barmel of crude oil, 30 days in advance of movement {or to be agreed on a
letter of understanding).

6.1.1 In the event that the Principle (EST) solicits work in the designated terriory
from any ang user (Client) directly though either a network company or from
a previous reationship with the end user In a different region/country a

il
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commission will be paki v the Agent on their level of
which will ba a maximum of $0.80 dolla

participation/support
{(Eighty Cents per Barrel).

6.2 The commission to which the Agent is entitied shall always be reflected in an invoica
issued by the Principal to the Agent detailing all the relevant Information of the
purchase or sale, such as full name and country of residence of the client of the
Princlpal, type of services rendered, amount of the purchase ar
amount of the commiasion and the percentage it represents, date of the purchase or
sale, and any other additional details.

6.2 Shuuﬂﬂmﬁimﬂm:mnmhrmwmm:ilﬂam.
accommodation or benefita to the Principal, which are connected to the abjects of
this Agreement but which are not addressed herein, the Agent shall do so if he is

reasonably able.
654 ﬂnPﬂnbdMMnknbumtharwmdal and expenses

:

|
i
{

mmnmmmu«mwmmﬁumd Sub-
Clause within thirty (30) days of recelving the Agent's comectly prepared Invoice. All
paymant to Agent will be made within thirty (30) days of the Principle receiving full
payment form the end-user {client).

T. LIABILITIES

71 The Agent shall advise the Principal as o ali govemmant taxes and chamges whether
Fedaral, Municipal or local and all other duties including custom dubies which may be
levied upon it in the Temitory prior 10 submission of the Principal's offer on any tender
and such costs will be payable by the Principal.

72 Either party (the defsulting party) shall indemnify the other parly against any claims
by any third party in respect of any loss or damage arising out of or in connection
with any breach by the defaulting party of its obligations under this Agreement.

73 The Principal’s total liability to the Agent under this Agreement (including negligence)
of under siatule for any loss or damage suffered by the Agent as a result of any
breach by the Principal of any of the Principal’s obligations: hereunder shall be limited
o the iotal payment made by the Principal to the Agent hereunder in the relevant
twenty-four (24) month period from the Commencement Date or the anniversary of
ummmmmwmobaormu-mmmmm
same ferma applies to the liabiities from the Agent 1o the Principal.

B. l".)‘.‘ A TN
The Agreement shall be terminated in any of the following caseos:
8.1 At the end of the initial twenty-four (24} months of the Agreement or at any time
during this agreement by giving one (1) month's prior written nolice 1o the othes
party, in accordance with Clause 3 haraof.

82 Upen insolvency, bankruptcy, sale or dissolution of any of the parties hereto.

e




10.

11.

12.

13.

8.3 If any of the parties harsto shall commit any breach of its obligations hereunder and
fail o remedy such breach within thity (30) days of receipt of the other party’s notice
specilying such breach,

FORCE MAJEURE
9.1  None of the parties hereto shall be fiable o the other

g
3
:
:
1

reasonable efforts to resume the full performance of this Ag nt as
praclically possible following the cessation of the Force Majeura.

82 For the purposes of this Agreement, Force Majeure shall mean acts of God, outbreak
of hostilties, ricts, civil disturbance, acts of terrorism, acts of any government or
authority, or any other cause or clrcumstance whatsoever not reasonably
foresesable by and bayond the reasonable control of the affected party bul axcepting
always a lack of financial resources.

Tha tailura of a party to insist in any instanca upon the parformanca of any provisions of this
Agresment shall not be construed as a waiver or refinquishment of that party’s rights to futuwre
performance of guch provision and the other party’s obligation in respect of such future
performance shall continue in full force and effect.

SEVERABILITY
In the event that any ona ar more of the provisions contained in this Agreement shall for any

raason be held to be unenforcaable, flegal or otherwise invalid, in any respact under the law

goveming this Agreement or is performance, such unenforceability, llegality or invalidity shall
not affect any other provigion of this Agreement and this Agreement shall then be construed
as if such unenforceable, illegal or invalid provision had never been contained herein.

121 This Agreemaent and ite Appendixes "A” and “B" sets forth and shall constitute the
o

to
other of any nature whatsosver or comtained in any leaflst brochure or ot
document given by one party to the other conceming such subject maiter.

122 The Agresment may not be released, discharged, supplemeniad, amended, varied
or modified in any manner except by an instrument in writing signed by a duly
authorized representative of each of the Parties hereto,

APPLICABLE LAW

This Agreement shall in all respects be construed as an agreement made in the United Arab
Emirates and subject to the laws of the United Arab Emirates and to sola jurisdiction of the
Courts of the United Arab Emirates.

IN WITNESS WHEREOF this Agreement has been prepared and executed by the parties
herato on August 31st, 2009,

.,




e -

Eston Trading Limited
SIGNed: covevreereeer e " Name: Alcides Navarrete

Represeniative
For and on behalf of




mtsmmmmmmﬂn'mmmmmmmmm
mwmmﬂnwmlmummm‘

ESTON mmammnammyimwmmmmm,mmmum
mmmdmmmmuuf.wmuwmmymmmarﬁ
mmmc,mwmwamm.mmmwmw,m to
as the “Agent’

:
i

WATERWAY PETROLEUM LTOD., a company incorporated on , under the |aws of the
BRITISH VIRGIN ISLANDS, having its address at P.O. Box 3158, and duly represenied by ite
Direcior, hersinafter referred to as the “Principal”

WHEREAS

MPWLhitimadUﬂadeuaﬂwmcmmtuWhM'ﬂ' _
attached hereto, and hersinafter referred o as the “Services”) sesks to promote, market, buy and sell -
the Services in the Temitory by advertising in the market and/or by paricipating in tenders or bids to
oil related companies; erd

memeMﬂmmwm.mmmaMMwapm
mmmaﬂhuMﬁhﬁiﬁpﬂmd

mmmmmmumﬂmmmmmﬂmmﬂmﬁu.huylmandullng
its ssrvices in the Termitory as hereinafier defined, and the Agent agrees to such exdlusive
appointment pursuant 1o the terms and conditions of this Agresment.

mwhmmmmmmmmmdaWWMm
the Agent and the Principal.

Buﬂaparﬂﬂuﬂllpufumm-‘rmﬁuwdmmnmw If at any time during this
IMMNMMMMWMMMIMWMMMM;
do 80, Inwhwhuuhhmuﬂwﬂumdbyﬂnmvmmﬂmwashﬁar
alternative. At any time during this Agreement should both parties wish to axit the Agency Agreement,
m.maymdnmpmmmmmmmmmugm.

Neither party is obliged to continue or extend this Agreement into a Jeint Verture Agreament.

mwﬂummmnlnmmmhwm.mmamtm
with any other parties for @ similar project, and the negotiations in progress, if any, shall be teminated

This Agreement shall be valid far twenty-four (24) months from the date of acceptance and signing of
this Agreement and both the parties hersio shail be free thereafer from their obligetions heren
written, if the progress achieved until then is not found satisfactory by either of them. This Agreement
may be extended for a further one (1) year period if mutually agreed by both parties.

ik




NOW IT 18 HEREBY AGREED AS FOLLOWS:
1. TERRITORY

TmmmmthMIthEﬂmﬂ,Mam
mmimmmwmﬂ.mmmmmm, under the same
terms, from tme to time if agresd in writing by both parties.

mmwmmm-mnmw,mmmruwwmmmm
asagmdhyunhdpd.auﬂuhuumhﬂtwnnﬂmﬂmmﬂmm.
mwhmmmmmnnrﬂumminmﬁﬂymdm
mentioned, however the Principal is not obliged to use tham.

The Principal is also entitied to utilize other partiss or agents o provide sarvices In Peru and

Colombia should he wish to do s0, and does not require the pamission from the Agent ko do
mhﬂﬂnuﬂfrﬂw@ﬂﬂﬂnﬁummsd%pﬂrﬁnww

2. APPOINTMENT

The Principal hereby appoints the Agent as
.nwhuﬁu.buyiuanﬁoraalmﬂmhmﬁrﬂh'yandhm

4.1 For the duration of this Agreement, the Agent shall serve the Principal under the
terms of this Agreement and all relevant goveming lews, and with due and proper
digmuhuvulmbhhﬂwﬂmghmbyhﬁimbﬂnhmm
under this Agreement. :

42 The Agent shall at all times during the period of this Agreement use its best
andeavors o promote the business and interest of the Principal, as agreed with the
:ﬁﬂml.mm Territory. In particular but without limitation thereto, the Agent

421 ;rr-nge o infroduce and maintain contacts with potential customers of the
L w

422 Publicize ihe Services with ol relsted companies in the Terrtory.
423 Provide the Principal on a regular basis with full information concerning all

projects, ventures and other opportuniiles in which any of the Servicee might
be and/or are boing utiised.




4.2.4 Tummmummmmnmmw
satisfactorily to effect and perform confracts and agreaments in the public
and private sector.

4.2.5 AﬂﬂﬂnPﬂnﬂhmMWdMMhm
mhmmmmmmmpﬁmlmm
provision of the Services in the Teitory.

43  Provide the Principal with Agency services; in particular but without imitstion the
Agent shall:

431 Advise and sssist the Principal in dealing with ol and expiloration

wMMNMrWSMWWwM

432 Assist by sponsoring the employees, servants and agents of the Principal
working In or visiting the Terrilory for all necessary vises, permits and
licanse, which may be required,

433 Pay all costs of any registration of this Agreement, which may be required in
all or any part of the Territary.

4.4 Nlmammﬂmmmmwmmwmnuhu
use or consumplion by persons within the Territory and shall be made upon the




5.1

52

5.3

8.5

5.6

57

minﬁswmﬂmmwmmmme
idﬂﬂranvﬂiipuiuhumehlm may wish to purchase any of the
i ummmmammqmmmmmm
umwmmmypm“mmm _
mammwmmmmmmmmummmmm
such orders, if materialized, which will be pre-agreed on a case by casa basss,
wmmmummmw

mmmumm-maamywmmwmw
ahdmmwMFWnamldﬂmmmw
Clause 6.1 hereol.

Muemwrwlnmummpmlmmmwum
demmMnTmmuluudnwwnmmL

mmmmuiummmmmmmmmmm
mmwmmmumwmwmumm
any of the Services to any third party in the Terriory. The Agent shall pursue such
emiwasmuhmwwmmWirMhamMB
the Agent by the Principal in wriling.

mmwﬂmmhmwmmmwlnmmmm
dlmmmmﬁmmmmmhmm
hereunder to the Principal.

hmmhwummmm-am.u
Pﬂnﬂpﬂwﬂ.wmm-mhmﬁunhwmmmmm
Clause 4.8 herecf, reimburse the Agent for the following:

£86.1 mwﬂlmmmmmmwumammd
amwh-mmgmmmwmmm
all accommadation and living expanses of the Principal’s personnel.

56.2 m,amammmmmmﬁammmwmwm
Principal’s personnel and for the Vocational Training Levy and any other
mdlm:mmw'smwammmmqm
thmmmmw.mMmmmmwg
performance bonds, and tender documents.

56.3 Anyand all taxes incurmed in connections with the Agent's remittance to the
Hiwipﬂofnmh:ulsimwtdhpuhvmqfuuw.

Tnemmlwlmmammmuhmmmhmm
mcmmmmmmmmmmummmmm
pupnmdmmnhwmdandwmwmmm.

mmpanufuwsmwamwﬂuwm-um.mwmalw
hcmszhmmumam.upﬁuammamumm
mwmamu.mmhmmdmmmmuwma
letter of understanding).

6.1.1 Inthe event that the Principle (WTW) solicits work in the designated territory
ﬁmwanduur{cﬁmt}dhwﬂylnughoimﬁammmmmwm
amsmmmmmhadmmm,a

H




mmlumummmﬁnwmm*balu
WWM“M-W«H dollar per barrel.

8.2 Thomniuhnhwmmmmﬂharﬁhdm:mbammawd

' mmmwmpwmmwwimwmm
uﬂmnuﬁandm-mdﬁuornh.lum“hﬂm-ndmummmd
ﬂuMdhaPﬁm.mﬂlmm.MﬂNMoﬂu&
hmmﬂmmmmemmmmmlm.mdh
mwm.manymmmm.

6.3 &nddﬂaﬁhdeMaumnmumhhmﬂwmm.
ammwmmhﬁmw.Mwmnmdﬂbhma
wmmmmmmmmm.ummmmwﬁmu
reasonably akle.

83 Thoﬁimipddﬁ!tﬂlynlmmmbr and costs LT
hmmmwhmmmmhpnmhnmmusm
additions| assistance, accommpdations or benefits. The Principal
.mm-mtoﬂid!hﬁgﬂhmﬂﬂldwﬂhhmdﬁs%
Clause within thirty (30) days of recelvi ;
payment to Agent will ba made within
payment form the and-user (client).

;
|
!

LIABWITIES

7TA mm-mmuummumummmmmammmm
Fehmmnhhdwbﬂaﬂﬂuﬂwmmmmmmbhmh
Mdupmlhﬂlehnﬂwypdnrhwubndmemnuhd‘luﬂumanym
and such costs will be payable by the Principal.

7.2 mm(ﬁnmmnlwmmmwmym
mwmwpuwinmmnfwhumwmﬁldwinmm
with any breach by the defaulting party of iis obligations under this Agreement.

73 The Principal's fotal liabifity to the Agent under this Agreement (including negligence)
wmmm-nymummwmwmamudmy
mwmmwuwdumnmmmﬂmw
mmwmmwummmmminmm
mw:wmmwmuwmmﬂuummﬁ
uncmmndelnmhhmnlmwdmmahmwhnmm
mmmuhmlmmmnhpmthhﬁhml.

mmmmmmmmdmmm:

a1 At the end of the initial twenty-four (24) months of the Agresment or at any time
mmqmwmmmmmﬁwwmmmhm
m,inmmmamm.

82 _Upmhm.hmmw, sale or dissolution of any of the parties hereto.
8.3 Wwﬂﬂmﬁuhmmﬂmﬂammdhmmw

hmnmmmmm{amdmﬁmdhmwa
notice specifying such braach.

-’ﬂ‘rﬁfrﬂ I




Eston Trading Limited

For and on bahalf of
Wakerwey Petrolstum Lid.

Name: Nestor Tarira
Reprasentative

L




10.

1.

12

13.

2.1 None of the partios hereto shall be liable to the other for any failure to perform or
delay in the parformance of its obligations hereunder caused by Force Majeurs, as
herainafter dafined. The party affeciad by the Forca Majeure shall make al
reasonable offoris 10 resume the full parformance of this Agreement as soon as

practically possibie following the ceasation of the Force Majeurs,

92 For the pumposes of this Agreement, Force Majeure shall mean acts of God, outbreak
of hostillties, riots, civil disturbance, acts of terrorism, acts of any govemment or
authority, or any other cause or circumstance whatsoever not reasonably
forssseable by and beyond the reasonable control of the affectsd party, but
excepting always a lack of financial resources.

The failure of a party to insist in any instance upon the performance of any provisions of this
Agreement shall not be construed as a waiver or relinquishment of that party’s rights to future

of such provision, and the other pariy's obligation in respect of such future
performance shall continue in fult force and effect.

In the event that any one or more of the provisions contained in this Agreement shall for any
reason be held {o be unerforceable, ilegal or otherwise invalid, in any respect under the law
goveming this Agreement or its performance, such unenforceability, Rlegality or invalidity shald
not affect any cther provision of this Agresement and this Agreement shall then be construed
as if such unaeniorceable, illegal or invalid provision had never been contained herein,

1241 This Agreement and its Appendixes ‘A" and “B" set forth and shall constitute the
j the

ulh-rmvuhdhnnnﬂhnorwdn-d-bywmw#um to the
other of any nature whaisoever or contained in any leaflet brochure or other
documant given by one party to the othar concerning such subject mather,

variad

122 The Agresment may not be releassd, discharged, suppiemented, amended,

umwﬁﬂnmmmﬂhyanmhmwbyadub
authorised represantative of each of the Parties hareto.

APPLICADLE L AW

This Agraemant shall in all respects be construed a3 an agreemant made in the British Virgin
islands.

IN WITNESS WHEREOF this Agreement has been prepared and executed by the parties
hereto on August 317, 2006.

miﬂu&fﬂyw* Name: Plascot Limited




