Contract number: X0405-HMS-1&2
DATE                           : 


     SALES AND PURCHASE CONTRACT 

COMMODITIES
: Heavy Melting Scrap - HMS 1&2 
CONTRACT NUMBER
: XO405-HMS-1&2
SELLER
: 

NAME
: 
OFFICE
: 

REGISTER NUMBER 
: 

OFFICE 
: 

TEL
: 
FAX
: 

REPRESENTED BY
: 

HEREIN AFTER CALLED THE “SELLER”, AND,

BUYER  
:

nAME
:
OFFICE
:

Tel
:

Fax
:

Email 
: 
REPRESENTED BY
: 
HEREIN AFTER CALLED THE AGENT

WHEREAS: THE SELLER AND AGENT, EACH WITH FULL CORPORATE AUTHORITY, CERTIFIES, REPRESENTS AND WARRANTS THAT EACH CAN FULFILL THE REQUIREMENTS OF THIS AGREEMENT AND RESPECTIVELY PROVIDE THE PRODUCTS AND THE FUNDS REFERRED TO HEREIN, IN TIME AND UNDER THE TERMS AGREED TO HEREAFTER; AND,

WHEREAS: THE SELLER HEREBY AGREES AND MAKES AN IRREVOCABLE FIRM COMMITMENT TO DELIVER TO THE AGENT OR THEIR BUYER; AND, 

WHEREAS: THE AGENT HEREBY AGREES AND MAKES AN IRREVOCABLE FIRM COMMITMENT TO BUY THE FOLLOWING COMMODITY AS PER TERMS AND CONDITIONS SET FORTH IN THIS CONTRACT.    

WHEREAS: THE SELLER AND THE AGENT BOTH AGREE TO FINALIZE THIS CONTRACT UNDER THE TERMS AND CONDITIONS, IT IS THEREFORE AGREED AS FOLLOWS:

1.
PRODUCT (addendum B)

              HMS-1&2  
as per ISRI Codes 200-206


 
2. 
ORIGIN   

AT SELLERS CHOICE, TBA PRIOR TO SIGNING OF CONTRACT 
 

3. 
destination     


Buyer’s choice (200 000mt)

 

4. 
DELIVERY TERMS

4.1              The terms of delivery shall be CiF (COST insurance AND FREIGHT FREE OUT) safe port ASIA. (DISCHARGE TO BE AT THE END BUYERS RISK/EXPENSE – OWNERS OF THE VESSEL SHALL PAY ORDINARY D/A ONLY) TILL DISCHARGE SELLERS EXPENsE

4.2 
The Goods shall be deliverED during 2005 pursuant to the Schedule of Deliveries (Appendix “A”), with initial lifting dates to be mutually agreed to as peR Contract terms and attached appendices.

4.3               Additional lifting dates and deliveries are to be corrected and amended in a separate Appendix to the present Contract.

4.4               Delivery date of the Goods under the present Contract is to be considered the date of the Bill of Lading at the port of loading for the corresponding shipment of the Goods.

4.5               The deadline for coordination of a monthly delivery of the consignment of the Goods for any subsequent month is the 20th (twentieth) day of current month.

4.6               The delivery of the Goods is to be made in consignments pursuant to the Schedule of Deliveries as per Appendix “A”

4.7
The Seller shall inform the END Buyer 7 (seven) days prior to the arrival of the VESSEL TO PORT OF DUBAI as to EXPECTED quantity of the Product to be delivered AND ETA PORT OF DISCHARGE, FLAG / DWT / GRT / NRT / AGE / LOA / BEAM / NUMBER OF HOLDS / EXPECTED ARRIVAL DRAFT / CARGO / GEARS OF THE VESSEL.

4.8 The END Buyer HAs OPTION TO DECLINE THE VESSEL NOMINATED BY SELLER, IF THE VESSEL IS NOMINATED in not in accordance with the delivery schedule agreed by both Parties AND over 15 years OLD.

4.9 The MASTER OF THE VESSEL SHALL cable or telex to the END BUYERS and to the ship owners’ agents at the port of DISCHARGE vessel ETA, 5 days prior to her arrival, stating name, flag; DWT, ARRIVAL DRAFT, LOA/BEAM/GRT/NRT quantity/NAME OF PRODUCT ON BOARD and precise time of the vessels arrival 48, 24 and 12 hours before its arival to the port of DISCHARGE.



4.10            Seller shall inform the END Buyer by telex/fax of the loaded quantity within 24 hours after the loading has been completed.

4.11             The SELLER’s vessel shall in all respect comply with the regulations in force at the port of DISCHARGE such as: seaworthiness, fire and other safety measures, deballasting, etc.

4.12            Notice OF READINESS AT THE PORT OF DISCHARGE can be given at any time of day or night.

4.13            Lay time shall commence 6 (six) hours after the Captain tenders OR (Notice Of Readiness). DISCHARGE will be carried out only in one port per agreed shipment. IF end BUYERS/RECEIVERS REQUIRE SECOND BERTH FOR DISCHARGE, ALL EXPENSES IN CONNECTION WITH VESSEL SHIFTING (INCLUDING TUGS/PILOT ETC) TO BE FOR end BUYERS ACCOUNT.

4.14            DISCHARGING rate - 1500 mt per weather working day of 24 consecutive hours SUNDAY and holidays included.

4.15            Time during which DISCHARGE could not be effected because of weather conditions will not be counted as lay time.  Laytime calculations are to be on SHINC (SUNDAY and local/charter party holidays included) basis. 

4.16            Demurrage rate for each vessel DELIVERING cargoes under the terms of this Contract shall be in line with any charter party to which the SELLER is party to for the shipping of the contracted cargoes. 
4.17            Demurrage claims shall be submitted to the END BUYER on a monthly basis and such claim shall be considered and it is to be paid two weeks from the date of receipt from the SELLER of all the documents confirming any given claim.

4.18            For This claim to be considered, the END Buyer shall submit copies of the following documents:

· Copy of Statement of Facts; 
· Time-Sheet 
· Copy of Notice of Readiness; 
· Any other documents relevant to a particular shipment signed by authorized people.

4.19 The quantity of each shipment may vary within +/- 10% (plus or minus ten percent) range in SELLERs’/Master’s option.



4.20 After vessel DISCHARGING, the END Buyer has the right to deliver the Goods to any chosen destination.

5. 
DELIVERY AND ACCEPTANCE
5.1. 
The quality of the Goods is to be as per Certificate of Quality issued by an international independent surveyor such as SGS at the port of loading.

 

5.2. 
The quantity of the Goods stated in the Certificate of Quantity issued by an international independent surveyor such as SGS Inspectorate AT THE PORT OF LOADING is to be considered final and binding upon both Parties hereto.

5.3.
The payment for the inspection at the port of loading is to be made at the expense of the Seller, and at the port of discharge at the expense of the Buyer.

5.4.
The Buyer has the right to have his own representative in the Transshipping port.
6. 
QUALITY

6.1. 
The quality of Goods under this Contract should meet the specifications indicated in present contract.

6.2.
DETERMINATION OF THE QUALITY OF GOODS FOR EACH DELIVERED CONSIGHMENT SHALL BE MADE IN A MANNER CUSTOMARY FOR INTERNATIONAL STANDARDS AT THE PORT OF LOADING.

7.
QUANTITY
HMS 1&2 –TWO HUNDRED THOUSAND MT (200 000MT)
 
8.
PACKING
HMS 1&2
- containers
 

9.
PRICE


HMS 1&2
- US$ 199.00 per MT CIF KANDLA, INDIA 


 

10.
CONTRACT AMOUNT
- US$ 39,800,000.00
11.
PAYMENT TERMS
BUYER MAKES PAYMENT BY T.T, OF 10% OF THE VALUE OFTHE FIRST SHIP (12 500MT) FROM THE FIRST SHIPPMENT OF 50 000MT USD $248 750.00 AS A DIPOSIT IMMEDIATELY AFTER SIGNING FINAL CONTRACT. THE SELLER WILL IMEDEATLY AFTRE RESIVING PAYMENT ISSUES THE BUYER A BANK GARENTY FOR THE VALUE OF THE TT PAYMENT. 
THE BUYER’S BANK WILL ISSUE A IREVOCABLE, CONFIRMED, REVOLVING, OPERATIVE, LETTER OF CREDET PAYABLE AT SIGHT AGENST PRESENTATION OF DOCUMENTS AS STATED IN CLAUSE 13 FOR FOUR (4) EQUEL SHIPPMENTS LESS THE DIPOSIT ON THE FIRST PAYMENT
THE SELLER begins process of LOADING AND DELILVERY EFFECTIVE IMMEDIATE within 40 Days. 


12.
PROOF OF PRODUCT
BUYER’s bank, to issue LETTER OF CREDIT,’ (POF) to seller along with signed/sealed final contract. At which time seller will send pop (Bank to Bank).
13.               PRODUCT DOCUMENTATION PER LIFT


ONE SET OF THE FOLLOWING DOCUMENTS CONSISTING OF THREE ORIGINALS AND THREE NON-NEGOTIABLE COPIES WILL BE PRESENTED TO THE BUYERS AND THEIR BANK TO RELEASE PAYMENT FOR EACH SHIPMENT ARE STATED BELOW: 

-          COMMERCIAL INVOICES;

-          OCEAN BILL OF LADING MARKED “FREIGHT PREPAID” AND “CLEAN ON BOARD” ISSUED TO THE ORDER OF BUYER
-          CERTIFICATION OF WEIGHT, QUANTITY AND QUALITY, ISSUED BY THE INSPECTION COMPANY;

-          CERTIFICATE OF ORIGIN ISSUED AND ENDORSED BY THE CHAMBER OF COMMERCE OF COUNTRY OF ORIGIN AS DEFINED IN “CLAUSE 2”;

-          COPY OF INSURANCE POLICY COVERING 110 % C&F VALUE OF THE SHIPMENT.

-          “NO WAR MATERIAL” CERTIFICATE ISSUED BY THE INSPECTION AGENCY.

-          Marine Cargo Insurance Cover Note covering 110% of invoice value drawn in BUYER favor.
 

OTHER CONTRACT CONDITIONS: DOCUMENTS SHALL BE PRESENTED AND NEGOTIATED WITHIN TWENTY ONE (21) banking DAYS FROM DATE THEY ARE ISSUED.   

14.
PRODUCT INSURANCE
THE SELLER SHALL PROVIDE INSURANCE AT HIS SOLE EXPENSE AND RESPONSIBILITY. It is in interest of both the end buyer and seller, it is insured that the cargo will be protected against voluntary discharge into the sea and avoid pollution of the sea waters. If required and/or desired, the end buyer can purchase appropriate liability insurance at his own expense 

15.
IMPORT FACILITIES
ALL TAXES OR LEVIES IMPOSED BY THE COUNTRY OF DESTINATION HAVING ANY EFFECT ON THIS CONTRACT ARE ON THE END BUYER’S ACCOUNT AND HIS SOLE RESPONSIBILITY.  BUYER MUST HAVE ALL IMPORT PERMISSIONS AND PERMITS IN WRITING, AND COPY SENT TO SELLER.

 

16.
FORCE MAJEURE
This Contract shall be subject to Force Majeure. Should any of the Force Majeure circumstances continue for more than 7 (seven) days, namely: government restrictions, natural calamity, fire, act of elements, war hostilities (regardless whether war was declared or not), invasion, military operations of any nature, rebellion, revolution, insurrection, civil war, riots, strikes, lockouts or breakdowns, blockage arising out of a natural calamity, which prevent the BUYER/SELLER from wholly or partially carrying out the contract, then the contract shall be extended by mutual agreement for as long as these circumstances prevail. However, each of the parties to this agreement shall have the right to terminate this agreement in case of governmental embargo on export/import of GOODS. The other party shall be informed immediately about such a decision should Force Majeure circumstances occur.

 

Provided the Force Majeure circumstances continue for more than 2 (two) months, each party will have the right to refuse fulfillment of its contractual obligations and shall immediately inform the other party of the circumstances preventing the performance of this contract.

A certificate issued by the respective Chambers of Commerce of the COUNTRY OF ORIGIN or the BUYER country shall be sufficient proof of the existence and duration of such circumstances.

 

Parties shall not be responsible for damages or otherwise for any failure of performance of the agreement other than the payment of money if such failure results from Force Majeure. 
 

17.       DISPUTES AND ARBITRATION
The BUYER and the SELLER agree to attempt to resolve all disputes concerning the present Contract by amicable negotiations. All disputes arising out of or in connection with the present contract shall be finally settled in London, England, under the rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules.

18.
AUTHORITY TO EXECUTE THIS CONTRACT
THE PARTIES TO THIS CONTRACT DECLARE THAT THEY HAVE FULL AUTHORITY TO EXECUTE THIS DOCUMENT AND ACCORDINGLY TO BE FULLY BOUND BY THE TERMS AND CONDITIONS.

 

19.
EXECUTION OF THIS CONTRACT
THIS CONTRACT MAY BE EXECUTED SIMULTANEOUSLY IN TWO OR MORE COUNTERPARTS VIA TELEX OR FACSIMILE TRANSMISSION, EACH OF WHICH SHALL BE DEEMED AS ORIGINALS AND LEGALLY BINDING.

 

20.
GOVERNING LAW
THIS CONTRACT SHALL BE GOVERNED, AND INTERPRETED IN ACCORDANCE WITH THE UNITED NATION CONVENTION FOR THE SALE OF GOODS (U.N. CONVENTION).  IN EVENT OF INCONSISTENCY BETWEEN THIS CONTRACT AND THE PROVISIONS OF THE U.N. CONVENTION, THIS CONTRACT SHALL HAVE PRIORITY FOR THE PURPOSE OF ARTICLE 39 OF THE U.N. CONVENTION A REASONABLE PERIOD OF TIME SHALL BE DEEMED TO BE 5 DAYS.  THIS CONTRACT SHALL FURTHER BE CONSTRUED IN ACCORDANCE WITH THE COURTS OF THE EUROPEAN UNION, WHICH SHALL APPLY TO ICC RULES AND REGULATIONS. 

21.
LANGUAGE USED




ENGLISH LANGUAGE TO BE USED

22.
ASSIGNMENT
THIS AGREEMENT IS ASSIGNABLE AND TRANSFERABLE BY EITHER PARTY, WITH PRIOR PERMISSION OF THE OTHER PARTY.

 

23.
NON-CIRCUMVENTION AND NON-DISCLOSURE
THE PARTIES ACCEPT AND AGREE TO THE PROVISIONS OF THE INTERNATIONAL CHAMBER OF COMMERCE, GENEVA, SWITZERLAND FOR NON-CIRCUMVENTION AND NON-DISCLOSURE WITH REGARDS TO ALL AND EVERYONE OF THE PARTIES INVOLVED IN THIS TRANSACTION AND CONTRACT, ADDITIONS, RENEWALS, AND THIRD PARTY ASSIGNMENTS, WITH FULL RECIPROCATION FOR A PERIOD OF (5) FIVE YEARS FROM THE DATE OF EXECUTION OF THIS CONTRACT.

24.
PROCEDURES
A.                  SELLER ISSUE DRAFT CONTRACT IN FAVOR OF THE BUYER. (THIS DRAFT)

B.                   BUYER RETURNS THE DRAFT CONTRACT TO THE SELLER, VIA FAX OR EMAIL, AFTER MAKING CHANGES AND/OR AMENDMENTS.   

C.                   SELLER REVIEWS AND CONFIRMS ANY CHANGES AND/OR AMENDMENTS MADE IN DRAFT CONTRACT, IF AGREED SELLER ISSUES FINAL CONTRACT.

D.                 BUYER RETURNS FINAL CONTRACT TO THE SELLER, DULY SIGNED AND SEALED.


ALONG WITH THE DRAFT CONTRACT THE BUYERS’S BANK WILL SEND VIA SWIFT WIRE T/T TRANSFERISSUE THE INITLA DIPOSIT OF USD$248,750.00.

E.
THE SELLER OPENS A BANK GARENTY TO THE VALUE OF THE DIPOSIT.

F.
THE BUYER’S BANK ISSUES AN L/C FOR THE BALANCE OF THE INTIAL SHIPMENT OF 50,000MT REVOLVING TO THE FULL VALUE OF THE NEXT THREE SHIPMENTS PER SHIPMENT. ‘BANK READINESS LETTER’ FOR SELLER AND SEND TO THEM

G.          PAYMENT WILL BE MADE AFTER SELLER PRESENTED ALL DOCUMENTS AS STATED IN POINT CLAUSE 13 TO SELLERS BANK.
H,
 DELIVERY AND SHIPMENT COMMENCE AS SOON AS POSSIBLE AS PER SCHEDULE


(WITHIN 40DAYS)

 

25. 
OTHER CONDITIONS
If the END Buyer fails to take full or partial delivery of his monthly contractual allocation with regard to the previously agreed shipping schedule, the Seller has the right to deduct, at his discretion, the quantity not taken from the total contracted quantity.

 

After the signing of this Contract all previous negotiations and correspondence between the Parties are to be considered 

null and void only if in contradiction with the terms of this contract.                  

Any and all Addenda, Amendments, Additions, Appendices and Attachments to this Contract are valid only if they are made in writing and duly signed by both Parties.

 

All attached Addenda, Amendments, Additions, Appendices and Attachments duly signed are to be considered an integral part of this Contract.

 

All taxes, customs and other duties connected with the conclusion and execution of this Contract levied before acceptance point should be paid by the Seller.

 

All taxes and all duties levied after acceptance point will be paid by the Buyer.

Terms and conditions which have not been mentioned in the present Contract are to be ruled by Incoterms-2000 latest revision and latest relevant addendums for cif deliveries.


This Contract is signed in 5 (five) originals, 2 (two) for the end Buyer, 1 (one) FOR THE AGENT and 2 (two) for the Seller, all originals being equally authentic and having the same legal force and effect.

 

It is permitted to send the present Contract and any Addenda, Amendments, Additions, Appendices, Attachments and Extensions to it via a facsimile transmission, certified with a seal. The Parties may ask to receive an original document a copy of which had been transmitted by fax.

 

To avoid confusion and ambiguity, the Buyer undertakes to indicate the number and the date of the present Contract in all his correspondence with his bankers and interbank documents which refer to the payment for the Goods delivered under the present Contract,

 

Grammar mistakes and misspellings, if any are present, shall not be considered as conditions.

All information contained herein shall be kept confidential and is not to be reproduced in any manner whatsoever.

 

26 ADDITIONAL PROVISIONS
SELLER SHALL REFUND TO THE BUYER THE PAYMENT MADE AS DIPOSIT IF THE BUYER IS NOT SATIFIED AFTER EXAMINING QUALITY OF THE INITIAL SHIPMENT EITHER AT TRANSSHIPMENT PORT OR PORT OF DISCHARGE.

SELLER SENDS EXPETIENCED CUSTOMS STAFF MEMBER TO PORT OF DISCHARGE TO FACILITATE SHIPMENT THROUGH INDIAN CUSTOMS UPON THE REQUEST OF THE BUYER.
Commissions/Fees:  Both Parties shall be responsible only for those commissions and fees that they have agreed to pay in writing. Each Party is committed to protect the other Party from any and all demands or claims of any other third party.

 

26.
BANKING DETAILS

SELLER’S BANKING INFORMATION

BANK
: 

ADDRESS            
: 

TEL
: 
FAX
: 
SWIFT
: 
ACCOUNT NAME
: 

ACCOUNT NUMBER
: 
BUYER’S BANKING INFORMATION

BANK 
: 

ADDRESS
: 

TEL
: 
FAX
: 

SWIFT
: 

ACCOUNT NAME
: 

ACCOUNT NUMBER
: 

SIGNED AND AGREED ON THIS XXXXXXXX 2005.

 

The SELLER and AGENT hereby affix their signature and stamp confirming the terms and conditions of this purchase and sale agreement.

SELLER:                                           

BUYER: 
COMPANY SEAL

COMPANY SEAL

ADDENDUM “A”

 

SCHEDULE OF DELIVERIES
 

 

 


MONTH
     SHIPMENT
UNIT OF MEASURE

 


 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

*START DATE OF SHIPMENTS WILL BE 40days FROM THE DATE THE CONTRACT IS SIGNED. AND LETTER OF CREDIT IS RECEIVED. 
THE NEXT SHIPMENTS WILL BE 30days AFTER THE 1ST DELIVERY, RECEIVEING 2ND L/C. 
THE NEXT SHIPMENTS WILL BE 30days AFTER THE 2ND DELIVERY, RECEIVEING 3RD L/C. 

THE LAST SHIPMENT WILL BE 30days AFTER THE 3RD DELIVERY, RECEIVING 4TH L/C. 

ADDENDUM “B”

                  Technical Specifications of Heavy Melting Steel Scrap 
The SELLER guarantees to the BUYER that the GOODS delivered under the present Contract will correspond to the characteristics below:
The steel scrap sales consists out 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 sold by the Seller 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.

ISRI CODE: 200-206 

ISRI 200 No. 1 heavy melting steel. Wrought iron and/or steel scrap 1/4 inch and over in thickness. Individual pieces not over 60 x 24 inches (charging box size) prepared in a manner to insure compact charging.

ISRI 201 No. 1 heavy melting steel 3 feet x 18 inches. Wrought iron and/or steel scrap 1/4 inch and over in thickness, individual pieces not over 36 inches x 18 inches (charging box size) prepared in a manner to insure compact charging.

ISRI 202 No. 1 heavy melting steel 5 feet x 18 inches. Wrought iron and/or steel scrap 1/4 inch and over in thickness. Individual pieces not over 60 inches x 18 inches (charging box size) prepared in a manner to insure compact charging.

ISRI 203 No. 2 heavy melting steel.* Wrought iron and steel scrap, black and galvanized, 1/8 inch and over in thickness, charging box size to include material not suitable as No. 1 heavy melting steel. Prepared in a manner to insure compact charging. 

ISRI 204 No. 2 heavy melting steel.* Wrought iron and steel scrap, black and galvanized, maximum size 36 x 18 inches. May include all automobile scrap properly prepared.

ISRI 205 No. 2 heavy melting steel 3 feet x 18 inches. Wrought iron and steel scrap, black and galvanized, maximum size 36 x 18 inches. May include automobile scrap, properly prepared, however, to be free of sheet iron or thin gauged material.

ISRI 206 No. 2 heavy melting steel 5 feet x 18 inches. Wrought iron and steel scrap, black and galvanized, maximum size 60 x 18 inches. May include automobile scrap, properly prepared, however, to be free of sheet iron or thin gauged material.

SELLER’S Initials:                                       Page 4 of 11          BUYER’S Initials

