CONTRACT №

Tula                                                                                                                                                                        20___.  
        JSC “Polema” (Russia, Tula), hereinafter referred to as “SELLER”, in the person of________________________, acting on the basis of ____________________________________________,  on the one part, and  _____________________________________________, hereinafter referred to as “BUYER” in the person of ____________________________________________, acting on the basis of _________________________________, on the other part, referred to as “Parties”, have concluded the present CONTRACT as following:
1. SUBJECT OF CONTRACT.

1.1.  Under the present CONTRACT the SELLER undertakes to deliver, the BUYER undertakes to except and pay off goods, hereinafter referred to as GOODS, produced by POLEMA JSC.

1.2. The GOODS are delivered in lots.

1.3. Each lot of the GOODS shall have SPECIFICATION that shall contain the name of the GOODS, requirements to its quality (the grade, the technical requirements, fraction composition) stipulated by both Parties, the price per 1 kg, the amount, the terms of delivery.

1.4. SPECIFICATION forms an integral part of the present CONTRACT.
2. QUALITY AND AMOUNT OF THE GOODS.

2.1. The quality and amount of the GOODS being supplied shall be certified by quality certificate and shall meet RF Standards, specification and technical requirements for products.

2.2. The certificates shall contain the chemical composition of the material, the other properties of quality in compliance with RF Standards, specification and technical requirements, GOODS amount, packaging.

3. TERMS AND DATE OF DELIVERY

3.1. The GOODS shall be delivered in lots up to ____________20__ under SPECIFICATIONS  (Appendices) to the present CONTRACT.

3.2. The SELLER has the right of early and partial delivery of the GOODS and its simultaneous shipping under different SPECIFICATIONS. The SELLER has the right to delay shipping within the term stipulated by both Parties in additions to SPECIFICATIONS.

3.3. The SELLER delivers to the BUYER each lot of the GOODS under the conditions of delivery stated in SPECIFICATION to the corresponding lot.

3.4. Time of GOODS delivery – GOODS shall be ready for shipping within______ days upon receipt of 100% prepayment of the total value of the GOODS specified in the SELLER’s invoice.

3.5. The date of shipment and passing of property is considered to be the note made by Tula customs in CCD “Clearance allowed”.

3.6. The SELLER shall inform the BUYER in writing about the GOODS to be ready for shipment.


3.7. In settling of all issues not covered by the present CONTRACT, RF Standards, specification and technical requirements the Parties shall be guided by the instructions about the procedure for acceptance of industrial and consumer goods ratified by the State Arbitration of the USSR on 15.06.1965. № O-6 and on 25.04.1966 г. № O-7 with changes set in resolutions of the USSR State Arbitration on 29.12.1973 №81 and on14.11.1974 №98. 

3.8. The GOODS is considered to be delivered by the SELLER and accepted by the BUYER in respect to:

- quantity – as per weight indicated in the consignment note;

-quality – in conformity with quality certificate issued by the manufacturing enterprise of the GOODS

3.9. The Right of ownership (risk of accidental destruction, damage) of the GOODS transfers from the SELLER to the BUYER since the date of shipment.

3.10. The date of shipment shall be the date of stamp made by Tula customs in CCD “Clearance allowed”.

4. PRICE OF THE GOODS.

4.1. Currency of the present CONTRACT – ruble RF.

4.2. The cost of the GOODS shall be indicated in SPECIFICATIONS for the delivered lots of GOODS and accepted under the conditions of delivery, pointed in the corresponding SPECIFICATIONS.

4.3. The price of the GOODS is not fixed. The order and conditions of price change are stipulated in the present CONTRACT.

5.TOTAL SUM OF CONTRACT.

5.1. Total sum of CONTRACT _______________(______________________) rubles RF. 

5.2.  Under stipulation of new SPECIFICATIONS by both Parties total sum of CONTRACT shall be increased by the amount of new SPECIFICATIONS. New SPECIFICATION is stipulated by means of Parties’ assignment of additional agreement to the present CONTRACT and applying of new SPECIFICATION that forms its integral parts.
6. PAYMENT CONDITIONS.

6.1. 100 % payment for the lot of the GOODS shall be effected by means of bank transfer to the SELLER’s account within 7 days in rubles RF since the invoice receipt with the following bank information:

settlement account

Bank Identification Code

correspondent account

6.2. Details of payment should contain the number of the present CONTRACT and SPECIFICATION. The date of payment shall be considered the date when 100% of money is credited to the settlement account of the SELLER.


6.3. All bank commissions and charges for transfer of the money to the SELLER's account shall be borne by the BUYER. After payment the price of this lot of the GOODS shall not be changed.

6.4. The BUYER shall notify the SELLER about money transferring within two days since the date of payment by facsimile transfer of a copy of payment commission with bank notification. 
7.
RISK AND RESPONSIBILITY OF THE PARTIES.

7.1. The Parties bear responsibility in compliance with the current RF legislation.

7.2. The Participants of the CONTRACT assume responsibility to maintain confidentiality of technical, commercial and financial information disclosed to each other.

7.3. In case of violation of payment terms, specified in item 6.1 of the present CONTRACT THE BUYER shall pay the SELLER penalty in the amount of 0.1% of delayed payment sum for each day of the delay, but not more than 10% of the total value of the CONTRACT.

7.4. In case of violation of payment terms, specified in item 6 of the present CONTRACT, the SELLER is entitled to unilaterally change the price of the GOODS according to the change of its commercial value. 

8.
PACKING AND MARKING

8.1. The GOODS are packed in compliance with RF Standard, SPECIFICATION and technical requirements. The SELLER  is  to deliver  the  GOODS  in export packing, providing  the  GOODS safety  from  different  damages and atmospheric forcing during transportation including transshipment. Packing is nonreturnable. 

8.2. Each packing shall contain a nameplate or label with the following data:

Country of origin ……………...

Contract  №..................……………….

Product list…………..                                             
Seller.................…………………..                                             
Buyer..............………………......

Gross weight.....................………………

Nett weight .....................………………. 

Accompanying papers of the CONTRACT (certificates, sales invoices and etc.) as well as marking and technical documentation are made up in Russian.

9. ACCOMPANYING PAPERS.

9.1. The GOODS shall be accompanied with the  following documents (originals) provided by the SELLER:

- consignment note  - 1 copy;

- certificate of quality - 1 copy;

-  invoice - 1 copy;

-  Declaration of the source nature under the established form CT-1   - 1 copy.                          

9.2. All accompanying papers should contain information about the country of origin of  the GOODS.

10. FORCE MAJEURE.

10.1. The Parties are released from the responsibility for partial or complete non-fulfillment of their obligations under the present CONTRACT if this non-fulfillment was caused by the circumstance of Force Major, namely: fire, inundation, earthquake and other natural disasters, government actions and hostilities if non-fulfillment of the present CONTRACT was caused by such circumstances. The term of obligation fulfillment shall be prolonged proportionately to the time within which these circumstances will take place. 

10.2. The party which is unable to fulfill the obligations under the present CONTRACT shall be obliged to inform within 15 days in writing the other Party about the onset and end of such circumstances.

10.3. Should the Force Major circumstances prevent one of the Parties from its fulfillment of the CONTRACT obligations for more than six months each of the Parties shall have the right to annul the CONTRACT fully or partially. In this case none of the Parties has the right to demand remedy of possible loss.

10.4. The upper mentioned circumstances shall be proved by a briefing paper or another document issued by the Chamber of Commerce and Industry of the side of the present CONTRACT.

11. ARBITRATION AND DISPUTE RESOLUTION MECHANISM.

11.1. Claims regarding the GOODS quality shall be presented by the BUYER within 30 days from the date of delivery of the GOODS. The GOODS shall be preserved by the BUYER intact and shall not be damaged, spoiled and lost till the final consideration date of the claim for replacement.

11.2. Content and substantiation of the reclamation should be confirmed by the certificate of impartial competent organization. Quality reclamation shall be based on data discrepancy stated in the certificate and requirements of SPECIFICATION for the delivered GOODS, quantity reclamation – discrepancy of factual GOODS weight and weight stated in the consignment note.

11.3. The BUYER shall submit the damage certificate to the SELLER by insured letter or courier. The date of reclamation handling is deemed to be the date of the postal stamp on the envelope or the date of letter handling by the courier.

11.4. If the conditions, stated in items 11.1,11.2,11.3 of the present CONTRACT, are observed reclamation is considered to be accepted.

11.5. In case of reclamation acceptance the SELLER shall replace the faulty GOODS by the GOODS of proper quality or complete the set of GOODS and deliver it to the BUYER at his own expense free of extra charge with the penalty for late delivery in compliance with item 7.3 of the present CONTRACT.

11.6. All disputes, disagreements and/or claims that may arise out of this CONTRACT, including questions of fulfillment, violation, termination and nullity of the CONTRACT shall be taken for consideration in one of the following courts (under the plaintiff decision):

- in the International Commercial Arbitration Court at RF Chamber of Commerce & Industry (Moscow) in accordance with its Regulations on the basis of RF substantive law. Language of court proceeding – Russian.

- in the Arbitration at the defendant’s location in compliance with substantive and procedural norms of RF. Language of court proceeding – Russian.

12. CONFIDENTIALITY.

12.1. The Parties agreed that all materials, information and data regarding this CONTRACT are confidential and neither of the Parties shall communicate the information to a third party without written consent of the other Party, except for cases of authorization and documents receipt necessary for fulfillment of the CONTRACT or taxpaying and other obligatory payments and in cases stipulated by law that regulate obligations of the Parties.

13.  GENERAL CONDITIONS.

13.1. The validity of the present CONTRACT starts from the date of its signing by the Parties till its expire date ________20__year. 

13.2. All amendments and addenda to the present CONTRACT are made in written form under mutual agreement of both parties of the present CONTRACT.

13.3. The SELLER and the BUYER has the right to terminate ahead of schedule the present CONTRACT unilaterally without bringing an action to the Arbitration under condition of a sending to the other Party the writing notification of forthcoming cancellation of the CONTRACT not later than 30 (thirty) days before the date its cancellation.

13.4. In case of unilateral nullity of the present CONTRACT without bringing an action to the Arbitration the SELLER and the BUYER shall fulfill the obligations under the present CONTRACT that arose before the date of nullity of the CONTRACT under the terms and order stipulated by the CONTRACT.

13.5. All amendments to the present CONTRACT are valid only if they are made in written form and duly signed by the authorized representatives of the both parties. All appendices to the present CONTRACT form its integral part.

13.6. Ratification of the present CONTRACT and its possible amendments and addenda by facsimile is considered to be valid and possess full  judicial force. 

13.7. The present CONTRACT is made up in Russian and English, in two copies of equal judicial force and identical contents.
14. LEGAL ADDRESSES OF THE PARTIES.

THE SELLER: JSC  "Polema", 300016, Tula,  Przhevalsky str., 3, RUSSIA

 Tel. (4872) 25-06-83 , 25-06-84  Fax. (4872) 25-06-78

Bank information:

Settlement account

BIC             

Correspondent account 
THE BUYER:   

15. SIGNATURES OF THE PARTIES.

THE SELLER:                                                                                       THE BUYER:               

JSC   POLEMA/ОАО                                

________________                                                                          _______________

