  


SALES CONTRACT 

Contract Number: ____/____/HMS1&2/-01                    

Contract Date: Monday, 01 May 2006
Acceptance Expiration Date: 07 May 2006
Between

	SELLER:
	CV CM CITRA 

	                                                  , 

JAKARTA UTARA. INDONESIA


And

	
BUYER:
	

	


The parties named above have concluded this contract of sale as follows and agree to all terms as stated. The buyer agrees and makes an irrevocable commitment to purchase HMS 1&2 at an amount and rate as stipulated in Clause 01 and 02, CIF and the Seller certifies that it is in the position and willing to fulfil the requirements of this contract and provide the product as mentioned herein as per the delivery schedule specified in this contract. The buyer and the Seller hereby agree to honour this contract fully under the following terms and conditions: 

 

CLAUSE 01 – PRODUCT QUALITY & SPECIFICATIONS:

 
The HMS (High Melting Steel) being supplied hereinafter referred to as “goods” shall meet the following specifications:

SPECIFICATIONS :  ISRI 200 – 206 / HMS 1 & 2 (whereas ISRI 200-202 = 20 % + 203-206 = 80% approximately) as per Appendix  A.
QUANTITY OF GOODS: 1000  MT  (One Thousand Metric Tons) (+/- 5%). 
SHIPMENT:  
Within 30/45 days from receipt by Sellers Bank the financial instrument as per Clause 03, here below, for monthly / Spot shipment contracted value of the Goods. 

DESTINATION: 
_____________________.
CLAUSE 02 – PRICE AND QUANTITY:

 

PRICE: 
USD ____.00     (US Dollars :  Two Hundred and _____en ) per Metric Tons.  Due to fluctuations in the USD Vs Indonesian Rupiah, the basis of price for subsequent shipments would be at INDONESIAN RUPIAH OF 1,985,500 plus intermediary commissions as agreed.  

QUANTITY OF GOODS:  
12,000 (Twelve Thousand) Metric Tons (+/- 2%) at 1000 (one thousand metric tons per month)

CLAUSE 03 – CONTRACT PERIOD AND DELIVERY SCHEDULE

SCHEDULE OF DELIVERIES

(1) Total quantity to be purchased shall be 1,200 Metric Tons (+-5%) of HMS 1&2,  CIF.
(2) The basis of delivery for all shipments shall be a minimum of 500 Metric Tons  in  vessel. Delivery shall begin within (30) to (45) days after receipt and confirmation of an operative financial instrument acceptable to the seller, and completed within the stated time. 

(3) Only 14 days free  unloading time will be allowed at destination port after  FCL crosses the guard rails of the vessel  after which demurrage at applicable rates will be charged.  

(4) For India Supplies Only :  The delivery schedule may undergo changes due to current changes in India Govt Import Policy and the seller will do their best to adopt to their rules.  However considering bureaucratic delays, the seller shall not be responsible to continue the contract if such difficulties persist.

	Item
	Quantity of Delivery
	Delivery Schedule
	Port of Delivery
	Delivery Date

	1st Month
	1000 MTW
	Within 30 days
	 
	MAY  2006

	
	
	
	
	

	
	
	
	
	


START AND END DATES WILL BE DETERMINED BY THE DATE OF RECEIPT AND CONFIRMATION OF AN ACCEPTABLE OPERATIVE PAYMENT INSTRUMENT BY THE SELLER / VIEWING INSPECTION BY BUYER, WHICHEVER IS LATER


CLAUSE 04 – PAYMENT INSTRUMENT:

 

(1) MT 103 as per Appendix B must be issued  for the value of shipment.

(2) On receipt of shipment documents as per Appendix C, the Seller will claim payment for the funds from their bank.
(3) Failure of the Seller to perform after MT 103 will entail the buyer a compensation of 2%.
CLAUSE 05 – PROCEDURE AND DELIVERY TERMS:

 

PROCEDURES

(1) Buyer issues MT 103 as per format.  This is a commitment to pay the cost of commodity contracted on receipt of invitation (along with two airline tickets in the name of buyer’s representatives) for ‘viewing’ of scrap at yard / port.  (Explanatory Note :  On issuance of  MT 103, the buyer’s bank will secure the funds into their own corporate account for remmission to the Beneficiary Bank’s corporate account by a MT 202 which is a transaction between two financial institutions.)

(2) On receipt of intimation from their bank of the incoming MT 103, the Seller will issue a corporate invitation along with two airline tickets for buyer and arrange accommodation and transport for two at Jakarta / dependant airport of yard / port of loading.  A copy of the invitation and airline tickets will be despatched to the Buyer’s Bank by Fax / Courier indicating reference.  Buyers bank will then remit the funds to the Seller’s bank corporate account using a MT 202 as per instructions in the MT 103 issued earlier.
(3) Buyer will then visit the specified location and views the goods.  Dispute resolution if any will be addressed as per instructions in the MT 103 wherein a certificate by an internationally accredited inspection agency (generally SGS) will be considered as final assay for quality and quantity failing which the buyer may seek refund along with penalty performance bond payment after 10 days.   
(4) Shipment starts within stipulated period as per contract.  Non delivery within the specifid delivery period will cause reversion of funds on demand by buyer’s bank.

(5) Dispute in favour of buyer in (f) above or non delivery (g) above will also automatically ensure payment of penalty Performance Guarantee as per contract.

LOADING PERIOD: 
within 30 days (plus minus 15 days)  at receipt of BUYERS operative payment instrument at the counters of the SELLERS bank the first shipment shall be loaded. 

OTHER CONDITIONS RELATING TO DELIVERY

(1) The date of the bill of lading shall be considered the date of shipment. Third party bills of lading are acceptable.
(2) Within 36 hours after the vessel’s departure from port of loading, the seller’s shipping agent shall advise the buyer’s shipping agent of the following: Vessel’s name and sailing date, name of the ship’s captain, tonnage of the vessel, flags of the vessel, net quantity loaded, number of hatches (for bulk shipment only) on the vessel, estimated time of arrival at port of discharge.

(3) The ship must be technically fault free and correspond to be available at the port of discharge.

(4) The SELLER retains the right to delay or cancel further shipment if the BUYER fails to pay demurrage charges for any shipment.

(5) Geared or gearless vessel allowed.

(6) The SELLER must provide written alert to BUYER within 24 hours after receipt of notice that vessel transporting the goods has experienced damage, peril, loss, or accident and this shall not release the SELLER from fulfilment of this obligation.

CLAUSE 06 – PRODUCT INSURANCE & INSPECTION:

(1) Seller is responsible for insurance issued on 100% value of the shipped goods. The Buyer may get the Insurance done under their own arrangement and recover the amount from the Seller limited to the extend of value that the Seller would have paid to their own regular Insurance Company.
(2) The Inspection shall be carried out by the country of destination approved customs authority or third party internationally approved agency such as  SGS or equivalent and shall provide Certificate of Quality, Quantity and Weight.   Certificate issued by SGS or Equivalent Survey Company reporting the goods description, quality, quantity, weight loaded, name of carrying vessel, sailing date and port of discharge shall be required to process the payment.

CLAUSE 07 - OBLIGATIONS OF THE SELLER 

(1)

The SELLER will dispatch to the BUYER the goods within 30-45 days after the BUYERS payment is registered at the counters of the SELLERS bank.   In case of approval after inspection, the date of inspection as per Clause 5 will be considered as starting date.
(2) The SELLER will deliver the BUYER the goods in the quantity and quality as per this contract. 


(3) The SELLER sells the goods on a CIF basis.

CLAUSE 08 - OBLIGATIONS OF THE BUYER  

(1) The BUYER will effect payment pursuant to clause 4 of this contract. 

(2) The BUYER certifies that he/she has secured any import permits or government permission to import the goods into the country of the port of discharge. 

(3) The BUYER shall be responsible for the payment of all taxes, discharging expenses, demurrages and import duties at destination ports. 

CLAUSE 09 - RESPONSIBILITY FOR NON-PERFORMANCE 

(1) In the event the SELLER has not delivered the contracted quantity of goods within 45 days for the first shipment, regardless of the reason of non-delivery, unless Force-Majeure circumstances has occurred, the BUYER shall have the right to request an amount equal to 2% of the non delivered goods and the Contract will then be considered as cancelled.
(2) In the event that the BUYER should fail to issue the payment instrument and terminate this contract without just cause or reason, unless Force-Majeure circumstance has occurred, the BUYER shall be liable to the SELLER for 2% of the non-purchased goods value. The BUYER shall pay to the SELLER such penalty fees within 5 banking days of written advice from the SELLER. 
(3) The parties will not be liable for partial or complete failure to execute their obligations under this contract if the said failure is caused by unforeseen circumstances, such as: severe weather conditions and other actions of nature, acts of the government, war, strikes, riots or other forces beyond control of the parties if the above mentioned circumstances directly affect the fulfilment of this contract. The parties shall be obliged to immediately advise each other should any delay arise from any of the causes referred to. 
(4) The SELLER acknowledges that the BUYER’S own performance to its end users is time critical and the BUYER is therefore entitled to elect whether to accept the delays or cancel the contract within seven (7) days after having knowledge of any delay. Within such events, the fulfilment of the contract obligations will be extended for a respective period within which such circumstances last if the BUYER so chooses.
(5) Certificates issued by a local Chamber of Commerce the ICC or other government institutions of the SELLER or the BUYER will be accepted by the parties as proof of Force-Majeure and its period.

CLAUSE 10 – MISCELLANEOUS 

(1) Any amendments and supplements to this contract will be valid only if made in writing and duly signed by the parties or their authorized representatives. Each party will confirm immediately by mail, fax, or e-mail a receipt of a message of the other party.

(2) The parties will take all measures to settle all disputes or differences which may arise while performing this Contract. Disputes that cannot be settled through negotiations shall be decided by the ICC International Arbitration Act as per rules governing this contract.
(3) The present contract is governed by Indian and Indonesian Laws.

(4) The losing party shall pay all litigation cost including the third party lawyer costs. 

CLAUSE 11 – NON CIRCUMVENTION & NON DISCLOSURE

 

The undersigned parties hereby accept and agree to the ICC provisions of non-circumvention and non-disclosure with regards to all parties involved in this transaction. It is also agreed by the parties that any aspects relating to this transaction shall be kept strictly confidential and copies of this agreement shall not be freely distributed to parties not related to or directly involved in the successful conclusion of this contract. Any breach of this Clause may result in legal action being taken by the aggrieved party. The penalty for breach of this clause shall be USD ONE MILLION ONLY. The aggrieved party shall also be entitled to recover any and all legal costs they may incur, including travel costs to hearings or legal proceedings. This clause shall be in effect for a period not exceeding five (5) years from the date of this contract. 

CLAUSE 12 – BANKING CO-ORDINATES:

SELLER´s BANK  


Bank Name:            HONGKONG AND SHANGHAI BANKING CORPORATION LIMITED   

Address:                  WORLD TRADE CENTRE, JL. JEND. SUDIRMAN KAV. 29-31

JAKARTA 12920. INDONESIA    
Account Name:       CV. CM CITRA    
Account Number:    001-255595-007    
SWIFT
                  HSBCIDJA
Phone 




+62-21- 5246222

Fax:  





+62-21- 5211103/4


Bank Officer:            xxxxxxxxxxxxx
BUYER’S BANK
BANK : 
  


ADDRESS: 



     , 
COUNTRY:
     
TELEPHONE: 
     
FAX:
     
SWIFT:
      
ACCOUNT NUMBER:       
ACCOUNT NAME: 
      
BANK OFFICER: 
      
CLAUSE 13 – EXECUTION OF CONTRACT:
 

Each of the parties to this contract represents that it has full legal authority to execute this contract and that each party has to be bound by the terms and conditions contained in the contract.  This contract represents the entire agreement between the parties and any change will be made in writing, executed by both parties.

 

 CLAUSE 14 - CONFIDENTIALITY:

 

The product offered for sale is subject only to the terms and conditions contained in this contract and are strictly confidential between the BUYER and the SELLER. 

 

CLAUSE 15 – AMENDMENTS:

 

This facsimile or email contract signed by both the buyer and the seller is to be considered the original.  No future additions/deletions or amendments are valid unless put forward in writing and signed by both the BUYER and the SELLER (or his representative). No hand written changes are allowed.

 CLAUSE 16 – INTERMEDIARY (ies):

This contract is mediated by: ___________.
CLAUSE 17 – CONTRACT SIGNATORIES:

 

In witness thereof, the parties have signed below to accept and approve all terms and conditions contained in this contract.

 

From the date of signing of this Contract, all-previous respective negotiations and correspondence by telephone, fax, mail or e-mail are null and void. This Contract is not connected with other contracts of the SELLER and the BUYER, from which juridical or financial consequences may occur.

This Contract is signed in two copies, each in English, one for each party; both copies are authentic. 

         

	SELLER´S SIGNATURE AND SEAL
	BUYER´S SIGNATURE AND SEAL

	xxxxxxxxx
TITLE: MANAGING DIRECTOR
	TITLE: 

	COUNTRY:   Indonesia
	COUNTRY: 

	DATE:  Monday, 01 May 2006
	DATE:    --------- 2006        


APPENDIX  A
(REFER CLAUSE 1 OF CONTRACT)
SPECIFICATIONS

The Seller guarantee to the Buyer that the Goods delivered under the present Contract will correspond to the characteristics shown below: 

(1) when to be delivered HMS 1  (High Melting Steel no 1):

Steel scrap and Rail scrap under ISRI 200-202  (100 %);

(2) when to be delivered HMS 1&2  (High Melting Steel no 1&2):
Steel scrap  under ISRI 200-206, (whereof ISRI 200-202 = 20 % + 203-206 = 80% approximately)

The scrap metal sales consists of a mix of mill scrap (stampings, cuttings, bars, etc.), Industrial scrap (nuts, bolts, misc. pieces, etc), auto and truck frames and bodies, railroad scrap (wheels, axles, parts of locomotives and carriages, etc.), ship scrap (fittings, plate pieces, parts), construction scrap (plate, bars, angle pieces, rods, steel pipe, etc.) and miscellaneous commercial scrap (appliance casings, frames and parts, etc.). Non-metal impurities total 1% (one percent) or less. All goods will also be totally free from any types of radiation, bombs, arms and ammunition, mines, shell, cartridges, sealed containers, gas cylinders, explosive shells or explosive materials in any form either used or otherwise as per the specification below..
APPENDIX B
(REFER CLAUSE 4(1) OF CONTRACT)
FORMAT OF   MT 103

From:
            


: <SWIFT code> 




                         

  <Address>
TO: 





: HSBCIDJA
                            


HSBC LTD, WTC, Jakarta, Indonesia
ATTN.  




: TRADE SETTLEMENT DEPT.

(40A)    FORM OF DOCUMENTARY CREDIT 
:    IRREVOCABLE

(31C)    DATE OF ISSUE


:    XXXXXX

(31D)    DATE AND PLACE OF EXPIRY
:   xxxxxI (55 days after date of issuance to cater for issuance of invitation and visit to view goods )
(32A)    VALUE DATE (SAME DAY) USD 
:    xxxxx

(50)       APPLICANT 




:   M/s -------------------------,  A/c No : ------------------------   

(53A)    APPLICANT BANK 


:   ------------
(57A)    RECEIVING BANK 


:    HSBCIDJA
(59)       BENEFICIARY 



:    CV CM CITRA, A/c No : 001-255595-007    
(70)       BENEFICIARY INFO 

: USD CALLABLE BY AS PER INSTRUCTIONS

(72)       INSTRUCTIONS: (Since these instructions will not fit into the SWIFT field of 35 characters, the same will be transmitted separately by a MT199/MT799 free text format with its corresponding reference number indiated here and linked therein accordingly)
(72A)  USD TO BE HELD WITH APPLICANT BANK FOR TRANSMISSION TO BENEFICIARY BANK BY MT 202 ON BENEFICIARY INVITATION LETTER TO APPLICANT AND ISSUANCE OF TWO RETURN AIR TICKETS FOR APPLICANT TO VIEW MATERIALS AT LOADING PORT / YARD.  THIS MT 703 TO EXPIRE AUTOMATICALLY IF INVITATION LETTER NOT RECEIVED WITHIN SEVEN DAYS FROM DATE OF ISSUE OF THIS CREDIT.
(72B)   USD TO BE RECALLED 10 (TEN) BANKING DAYS AFTER VIEWING INSPECTION AT REQUEST OF THE APPLICANT THROUGH THE REMITTING BANK IN CASE OF DISPUTE AND BENEFICIARY CANNOT PROVE ASSAY FOR QUALITY AND QUANTITY BY A CERTIFICATE FROM AN INTERNATIONAL SURVEY AGENCY OF THE INSPECTED MATERIAL.

(72C)   THE USD  TO BE RECALLED AFTER 45 (FORTY FIVE DAYS) BANKING DAYS BY REQUEST OF THE APPLICANT THROUGH REMITTING BANK IF SHIPMENT DOES NOT HAPPEN AS PER CONTRACT.  

(72D)   IN CASE OF USD BEING RECALLED THE BENEFICIARY BANK WILL AUTOMATICALLY REMIT PERFORMANCE BOND VALUE OF 2% OF THE USD TO THE APPLICANT WITHOUT ANY RECOURSE TO BENEFICIARY.


-----SWIFT ENDINGS----
APPENDIX C 

(REFER CLAUSE 4(2) OF CONTRACT)
DOCUMENTATION REQUIRED FOR PAYMENT
1. Signed Commercial Invoices, one original and three (3) copies

2. Packing Lists, one original, and three (3) copies issued declaring gross and net weight (if necessary), number of units (if necessary), and the Number of the Ocean Bill of Lading.

3. Certificate of Quality, Quantity and Weight, one original and four (4) copies issued by SGS or Equivalent Survey Company reporting the goods description, quality, quantity, weight loaded, name of carrying vessel, sailing date and port of discharge.

4. Certificate of Origin, one original issued or endorsed by the Chamber of Commerce of the country of origin.

5. Non-radioactive Certificate, one original, and four (4) copies issued by designated authority in country of origin.

6. Ocean Bill of Lading, three (3) original and three (3) Non-negotiable copies, Full set, Clean on Board, issued to order of Confirming bank, marked Freight Prepaid, evidencing the L/C Number. 

7. Beneficiary’s Certificate confirming copies of the shipping documents were sent by DHL or similar courier service to the nominated address:

8. Courier Receipt   proving copies of shipping documents have been sent to the above address.
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