ENRON CAPITAL & TRADE RESOURCES ("Enron")


General Terms and Conditions ("GTC")


METAL


Transactions


The term "Transaction" refers to any agreement for the purchase or sale of physical metal (hereinafter referred to as "the Goods") between Enron Capital & Trade Resources Limited, or any division thereof and you ("Counterparty") (each a "Party") on this website. The terms and conditions of each Transaction including but not limited to price, description/quality, quantity/weight, location of the delivery point and period of delivery, shall be as set out on this website. Such terms and conditions, together with this GTC, will constitute the Parties' entire agreement as to a particular Transaction and override and take the place of any terms or conditions emanating from or referred to by Counterparty.  (Except as expressly stated, the Rules of the London Metal Exchange shall not apply).  The term "Seller" shall mean the Party agreeing to sell and deliver the Goods to Buyer, and the term "Buyer" shall mean the Party agreeing to purchase and receive the Goods from Seller.


A Transaction will be initiated by you offering to buy or to sell the Goods by clicking on the designated boxes on this website. This website is not, and shall not be construed as, an offer to buy or sell by Enron. Enron may accept or reject your offer at its sole discretion. A Transaction shall be deemed executed at the time that Enron first signifies its acceptance of your offer, accessible on the Enron website server. The Parties may also complete a written confirmation by way of record of the terms of each Transaction but in the event of any conflict Enron’s electronic records or paper copies of such records shall prevail [except that any reference to arbitration therein shall be binding on both parties]. All such Transactions shall constitute a single integrated agreement between the Parties, it being acknowledged that the parties are relying upon the fact that all such Transactions will form a single agreement and that the Parties would not otherwise enter into any Transactions.


Each Party acknowledges that it shall be legally bound by the terms of a Transaction and bound to perform the Transaction and entitled to rely on the other Party's performance from the time they enter into the Transaction in accordance with Section 1.2. The Parties agree, to the extent not prohibited by applicable law, not to contest or assert a defence to the validity or enforceability of any Transactions entered into in accordance with this GTC under laws relating to (i) whether any employee or representative of the Party had authority to enter into the Transaction or (ii) the capacity of either Party or (iii) due authorisation of the Transaction by either Party.


Description, quality and Weight


The Seller shall deliver and the Buyer shall accept and pay for Goods of the Description/Quality and Quantity/Weight as shown on this website.


Delivery


Except as provided in Clause 3.3, Delivery shall be on the basis and at the Delivery Point shown on this website.





The Delivery Period shall start and end at the dates shown on this website and the Delivery Date (if any) shall be the date shown on this website.


Deliveries of identical Goods to be made under all Transactions between Seller and Buyer and due to be made at the same Delivery Point and on the same Delivery Date may be off�set against each other or netted off for the purpose of calculating the quantity/weight of Goods to be delivered.


Price and Payment


The price shall be as shown on this website.


Payment shall be made by telegraphic transfer to the bank account as designated by the Seller in US Dollars in immediately available funds upon the Payment Date specified on this website and, save as provided in Section 4.9 below, shall be made without deduction, counterclaim or set�off against presentation by the Seller of the following documents:


invoice;


transport documents, warehouse warrants or other similar documents appropriate to the Delivery Basis;


certificate of quantity/weight issued by [                      ];


certificate of quality issued by [                      ].


or as stipulated on this website. 


� ADVANCE \l 39 �[� ADVANCE \r 35 �The time of payment shall be of the essence. ]


Buyer represents that it has obtained the appropriate governmental approval, if any is required, for Buyer to make payments to Seller for the Goods in US Dollars at the Seller’s designated bank.


Subject to Section 5, Buyer's obligation to pay shall survive any termination of a Transaction and shall not be deemed fulfilled until the total of Seller's invoice(s) has been credited in full into Seller's bank account. Nothing shall relieve Buyer of the obligation to pay the total price for the Goods delivered when due as provided herein.


If either Party does not pay any amount when due to the other, such unpaid amount shall bear interest from the due date until actual payment (both before and after any arbitral award or judgement) at LIBOR plus [      ] per cent. (    %).  If either party is obliged to repay any amount to the other, such amount shall bear interest from the date it was paid to the other party until the date of repayment at LIBOR plus [   ] per cent ([    ]%).  Such interest shall never exceed the maximum rate permitted by applicable law). Such interest shall not be construed as an agreement by either Party to provide to the other extended credit. For this purpose "LIBOR" shall be one month interest rate for US Dollars per calendar month(s) (or part thereof) that the amount remains unpaid at or about 11.00 am in London by [                            ] Bank Plc at the end of each full month and/or at the date of actual payment.  Such interest shall be payable to the other Party on demand therefor being made by that Party.


If the payment due date would otherwise fall on a Saturday, then payment is to be made on the preceding banking business day in that place of payment.  If the payment due date would otherwise fall on a Sunday or Monday which is a bank holiday in that place, then payment is to be made on the following banking business day in that place.


All bank charges and other fees, commissions, costs and expenses incurred by either Party with respect to furnishing security or assurances (including without limitation any prepayment, letter of credit or guarantee) to Enron shall be for the account of the Counterparty.


Payments in respect of the price of Goods falling due on the same day and in the same currency arising out of all Transactions between Seller and Buyer may be offset against each other, or netted off for payment.


� ADVANCE \l 39 �[� ADVANCE \r 35 �Collateral Arrangements


Counterparty shall (at Enron’s request) from time to time and at Enron’s option:


within one Business Day of such request by Enron, provide to Enron a letter of credit in respect of Counterparty’s obligations under any Transaction, in such form and for such amount and from such issuer, as is acceptable to Enron in its absolute discretion; or


within such period as is specified by Enron, provide for the benefit of Enron a guarantee from a party, in such form and for such amount as is acceptable to Enron in its absolute discretion.  Failure so to provide such letter of credit or guarantee or any default under such letter of credit or guarantee shall constitute a default hereunder giving rise to the immediate right of termination by Enron under this GTC.]


Passing of Risk and Property


Risk of loss of or damage to the Goods shall pass from Seller to Buyer at the time of Delivery at the Delivery Point.


Title to the Goods shall pass from Seller to Buyer upon Payment.


When Enron is Seller -


The Goods shall be at the Buyers risk as from Delivery, unless such Delivery is made by or on behalf of a person other than Seller in which case risk shall pass from Seller to Buyer at the time of delivery by Seller to such person.


The title to the Goods shall pass to Buyer only upon the happening of one of the following events:-


Buyer has paid to Seller all sums due and payable by it to Seller under this Transaction and all other prior Transactions between Seller and Buyer; or


Seller serves on Buyer notice in writing stating that title to the Goods or any part thereof has passed


Seller may recover Goods in respect of which title has not passed to Buyer at any time and the Buyer hereby irrevocably authorises Seller, its officers, employees and agents to enter upon any premises of Buyer for the purpose of removing any Goods in respect of which title has not passed to Buyer.


Unless title to the Goods has passed to Buyer pursuant to the terms hereof, it shall possess the Goods as a bailee of Seller on the terms of the Transaction.  If Seller reasonably so requires, Buyer  shall store such Goods separately from other goods and shall ensure that the Goods is identifiable as belonging to Seller.


Unless title to the Goods has passed to Buyer pursuant to the terms hereof, it shall possess the Goods as a bailee of Seller on the terms of the Transaction.  If Seller reasonably so requires Buyer shall store such Goods separately from other Goods and ensure that the Goods is identifiable as belonging to Seller.


When Enron is Buyer -


The Goods shall be at Buyer’s risk as from delivery of the Goods at the Delivery Place, but such risks shall revert to the Seller in respect of and immediately upon the giving of notice of rejection under the Conditions.


The title to the Goods shall pass to Buyer on delivery of the Goods at the Delivery Place or at the time of payment for the Product, whichever is earlier.


In the event that Buyer rejects all or part of the Goods after title to such Goods has passed to Buyer then title in relevant Goods shall pass back to the Seller (i) if Buyer has at the time of rejection paid in whole or in part the purchase price for such Goods, when Buyer is repaid the amount so paid together with any interest payable and (ii) if Buyer has not paid for such Goods, at the time of rejection.


Warranties undertakings and Exclusions


When Enron is Seller -


Seller warrants that, when the property in the Goods is due to pass to Buyer, Seller will have the right to sell the Goods and that it will free from any charge or encumbrance not disclosed or known to Buyer before a Transaction was made.  To the maximum extent permitted by law, this warranty is in lieu of and supersedes, excludes and extinguishes the terms which would otherwise be implied by Section 12 of the Sale of Goods Act 1979.


Seller warrants that, when the property in the Goods is due to pass to Buyer, they will conform to the specifications set out on the website and in Section 2.1 above.  To the maximum extent permitted by law, this warranty is in lieu of and supersedes, excludes and extinguishes any other warranty, condition or other term, liability or obligation whatsoever (without limitation, whether in contract or tort including negligence or otherwise, whether express or implied or otherwise and whether arising at common law or by statute, custom, usage, course of dealing or otherwise) in relation to the Goods’ description, correspondence with model or sample, satisfactory or other quality or fitness for any purpose (whether or not made known to Seller) for which it is required or goods of the same kind are commonly supplied, or their appearance, finish, safety, durability or freedom from defects or their performance, state, conditions, or other characteristics without limitation, whether at the time when the property therein is due to pass or at any other time Buyer waives any rights and remedies which it may nevertheless have and Seller’s liability is limited accordingly.


Buyer may not rely on any representation; or warranty; or collateral contract; or other assurance whether written, oral, by conduct or otherwise, made by or on behalf of Seller before a Transaction was entered into (except those set out in a Transaction) and Buyer waives all rights and remedies which might otherwise be available to it in respect thereof.


Buyer acknowledges that the terms of a Transaction are fair and reasonable in view of Buyer’s expertise and assessment and ability to arrange for the testing of the Goods and its reliance on its own rather than Seller’s skill and judgement and is reflected in the price.  Buyer shall insure and/or accept risk accordingly.


When Enron is Buyer -


The Seller warrants that the Goods


will comply with Clause 2.1;


is of satisfactory quality and fit for the purposes for which Buyer intends to use such Goods;


will be free from all radioactive, toxic, hazardous or dangerous materials 


The Seller undertakes that it has obtained and will maintain all necessary licences and consents and permits in relation to the sale of the Product.


The Seller agrees to indemnify the Buyer from and against any loss, cost, liability, claim or damage which Buyer suffers or incurs arising out of or in connection with any default by the Seller in the performance or non�performance of any of its obligation under the Transaction.


Buyer may by notice to the Seller given prior to acceptance reject any Goods which does not comply with the requirements of the Transaction.  Buyer shall not be deemed to have accepted any part of the Goods until a reasonable time after actual inspection by Buyer of the Goods to ascertain that it complies with the requirements of the Transaction.


The Seller agrees that, in the event that all or any of the Goods does not comply with the requirements of the Transaction, Buyer shall have the right to reject all or any of the Goods (including any of the Goods which does comply with the requirements of the Transaction and notwithstanding that the Goods may already have been accepted by Buyers 


at any time, in the event that all or any of the Goods is are not in compliance with the relevant chemical analysis and 


in relation to any other non�compliance by all or any of the Goods, at any time up to three months after delivery.


Unless within a reasonable time of the giving of any such notice of rejection the Seller collects such Goods, Buyer may dispose of it as Buyer shall think fit, and shall have no liability to the Seller arising out of or in connection therewith save to account to the Seller for the proceeds of such sale and any other costs and expenses that Buyer may have incurred in connection with the receipt and holding of such Goods.


Where any Goods is are rejected pursuant to these GTC’s the Seller shall bear all costs and expenses of storage and collection of such Goods.


Default, Termination and Liquidation


Notwithstanding any other provision of this GTC, a default under a Transaction shall occur and be deemed to occur and a Party shall be deemed to be in default and to have repudiated a Transaction if:


that Party fails to pay the price of the Goods in full when due under a Transaction;


that Party fails to make take receipt or accept delivery of any Goods in breach of a Transaction;


that Party otherwise breaches any condition of a Transaction;


that Party or any Issuer is unable or admits liability to pay its debts as they fall due, suspends making payments on any of its debts or, by reason of actual or anticipated financial difficulties starts negotiations with any of its creditors with a view to rescheduling its liabilities of if any corporate action or proceedings or other procedure is taken in relation to any of the above or if a liquidator, receiver, administrator, administrative receiver or other similar officer is appointed in respect of that Party or any Issue or any of its assets or if any analogous step is taken in any jurisdiction.


a change of ownership occurs with respect to a Party, unless such Party is Enron.


(in each case, a "Default".)


Notwithstanding any other provision of this GTC, in the event that either Party is in Default (the Party in default being herein referred to as the "Defaulting Party"), the other Party (the "Non-Defaulting Party") shall give notice of default to the Defaulting Party and the Non�Defaulting Party, in its sole discretion, shall, by or at any time after giving notice specifying the nature of the Default to the Defaulting Party (in writing, or orally and later confirmed in writing, except in case of a Default specified in Section 6.1(d)5(                  ), in which case no notice is required), be entitled to do any or all of the following:


suspend its performance under any or all Transactions, (including, without limitation, where Buyer is the Defaulting Party, withholding the delivery of any Goods);


if the Defaulting Party is Buyer and Seller has delivered the Goods to Buyer or its consignee in accordance with a Transaction, take possession of and/or collect upon and/or otherwise enforce any security provided by or on behalf of the Defaulting Party;


liquidate any or all "Unperformed Contracts" (as defined in Section 76.5 below) then outstanding at any time or from time to time thereafter by declaring in such notice all such Unperformed Contracts terminated (whereupon they shall immediately be terminated, but without prejudice to the rights of the Parties under the following provisions of this Section 7) and the Non-Defaulting Party shall give written notice of any such declaration as soon as reasonably practicable (save that the automatic termination of all Unperformed Contracts shall be deemed to occur as of the moment immediately preceding any of the events set out in Section 5.1(e) to (o) inclusive); and/or


In the event that a Transaction and any Unperformed Contract(s) is or are terminated under Section 76.2 the following action shall be taken:


the Non-Defaulting Party shall calculate its damages or gain ("Liquidation Amount") resulting from the termination of each and every such Transaction and Unperformed Contract. The Liquidation Amount will be determined (such determination to be conclusive and binding in the absence of manifest error) by the Non-Defaulting Party by calculating the difference, if any, between the then prevailing market price of equivalent Goods for delivery at or about the same time and place as provided for in such Unperformed Contract (as determined by the Non-Defaulting Party in a commercially reasonable manner at a time or times reasonably determined by such Party) and the contract price specified in such Transaction and Unperformed Contract; and


there shall be set off, netted or aggregated, as appropriate, all Liquidation Amounts (as determined in sub-clause (a)) together with any amount payable under Section 76.6, so that all such amounts are aggregated or netted to a single liquidated amount ("Termination Payment") representing the damages incurred by the Non-Defaulting Party and the amounts payable under Clause 76.6 to it less the gains accruing to it. If, upon aggregating or netting all Liquidation Amounts, the calculation of the Termination Payment does not result in damages to the Non-Defaulting Party, the Termination Payment shall be zero, save in the case of automatic termination under any of Section 76.1(d)(e) to (l) inclusive in which case (but only in that case) the Non-Defaulting Party shall be liable to pay to the Defaulting Party an amount equal to any gain accruing to the Non-Defaulting Party less the sum of the damages incurred by it and any amount payable under Clause 76.6 to it. The Non-Defaulting Party shall give the Defaulting Party notice of the Termination Payment, with a supporting statement showing its calculation. The Termination Payment shall be paid immediately upon receipt of such notice. At the time for payment of any amount due under this Section 67, each Party shall pay to the other Party all additional amounts payable by it pursuant to a Transaction, but all such amounts shall be netted and aggregated with any Termination Payment payable hereunder.


If a Default occurs, then: 


if under a Transaction the property in the Goods has already passed to Buyer but the price is not yet due and payable, the Non-Defaulting Party may by notice (in writing, or orally and later confirmed in writing) declare (and there shall thereupon become) immediately due and payable the price for the Goods; and/or


� ADVANCE \l 39 �[� ADVANCE \r 35 �Non� Defaulting Party may from time to time set off any or all amounts which the Defaulting Party owes to it (under a Transaction and whether or not then due and whether or not including any such Termination Payment as is referred to in this Section) against any or all amounts which it owes to the Defaulting Party (under a Transaction).]


For purposes of this GTC, "Unperformed Contract" means any Transaction between the Parties if the property in the Goods agreed to be sold thereunder has not already passed to Buyer.


� ADVANCE \l 39 �[� ADVANCE \r 35 �The Defaulting Party shall, notwithstanding Section 9, indemnify, defend and hold harmless the Non-Defaulting Party from and against all costs and expenses incurred by the Non-Defaulting Party as a result of a Default and incurred in the exercise of any remedies under a Transaction (including without limitation legal fees and expenses reasonably incurred, court costs, collection costs, interest charges and other disbursements). The Defaulting Party's obligations under this Section 7 shall survive any termination of a Transaction.]


� ADVANCE \l 39 �[� ADVANCE \r 35 �Subject to Section 9, the Non-Defaulting Party's rights under this Section 56 shall be in addition to, and not in limitation or exclusion of, any other rights or remedies which the Non-Defaulting Party may have (whether by agreement, operation of law or otherwise).]


Force Majeure


The party claiming force majeure (“the Claiming Party”) shall not be deemed to be in breach of the Transaction or otherwise liable to the other party for delay or failure in performing any of its obligations under the Transaction (other than the obligation to make full payment of all amounts due under a Transaction) if and to the extent that the delay or failure results from force majeure (as defined below) provided always that:


the Claiming Party could not have avoided the effect of the force majeure by taking precautions which, having regard to all matters known to it before the occurrence of the force majeure and all relevant factors, it ought reasonably have taken but did not take; and 


the Claiming Party has used reasonable endeavours to mitigate the effect of the force majeure and to carry out his obligations under the contract in any other way that is reasonably practicable.


The Claiming Party shall immediately give notice to the other party of the nature and extent of the circumstances giving rise to the force majeure and shall use its best endeavours to minimise the period of any such delay provided, however, that the time for performance of such obligation shall be extended by a period equivalent to that during which performance is so prevented.


If any such circumstances persist for a continuous period in excess of 3(?) months after the date on which notice of the force majeure is given in accordance with Section 8.2, the other party shall be entitled to terminate the transaction by notice to the Claiming Party specifying the termination date, which must be not less than 30 days after the date on which the notice to terminate is given.


If, as a result of force majeure, Seller is unable to perform its obligation to deliver Goods to Buyer as well as to Seller's other customers, Seller may allocate its available supply of Goods in such a manner as to enable Seller to fulfil its existing commitments to Buyer and Seller's other customers, and to satisfy Seller's internal requirements, in any equitable manner which Seller may determine in its discretion. In no event shall Seller be required to seek or purchase additional quantities of Goods for sale to Buyer to replace any quantity not deliverable due to an event of force majeure. If Seller should acquire additional Goods from any source, Seller shall not be required to allocate such Goods to Buyer.


As used herein, the term “force majeure” shall mean act of god, war, riot, fire, strike, lock�out or other labour dispute, governmental control or regulation, abnormal weather conditions, accident or breakdown to any machinery or facilities necessary for the delivery of the Goods or any other cause or circumstances beyond the control of the Claiming Party which did not exist or had not occurred at the date of the Transaction.  In no circumstances shall the loss of Buyer’s markets nor Buyer’s inability economically to use or re�sell the Goods purchased under a Transaction nor Seller’s ability to sell the Goods to a market at a more advantageous price, constitute an event of force majeure.


Without prejudice to the foregoing, the Seller shall take all reasonable endeavours to obtain sufficient supplies of any raw materials necessary to put the Goods into a deliverable condition but in the event of the Seller being unable to obtain all or any of such Goods, then it reserves the right to postpone indefinitely the delivery of the copper or to reduce the quantity of the copper to be delivered and shall have no liability for any loss or damage sustained by the Buyer by reason of such postponement or reduction.


LICENCES, CONSENTS AND PERMITS


The Seller undertakes that it has obtained and will maintain all necessary licences and consents and permits in relation to the sale (and, if appropriate, export) of the Goods and the Buyer undertakes that it has obtained all necessary licences, consents and permits in relation to the purchase (and, if appropriate, the import) of the Goods.  The failure to obtain and retain such licences, consents and permits shall not constitute and even of Force Majeure provided that the regulations in force at the date of the Transaction was concluded, called for such licences, consents or permits.   


Limitation of Remedies


Subject to Section 9.3, if no remedy or measure of damages is expressly provided in this GTC for any given breach of either Party's obligations to the other under or in relation to a Transaction, then the liability of that Party to the other Party for any such breach shall be limited to direct actual damages only and in no event shall either Party be liable (except to the extent expressly provided in this GTC) for lost profits or other business interruption damages, or special, consequential, incidental, punitive, exemplary or indirect damages, in tort (including negligence), contract or otherwise, of any kind, arising out of or in any way connected with the performance, the suspension of performance, the failure to perform or the termination of a Transaction. The Parties acknowledge the duty to mitigate damages under such Transaction.


In particular, and without limiting the generality of Section 9.1, but subject to Section 9.3, Seller shall not be liable (except to the extent expressly provided in this GTC) for more than any amount by which the prevailing market price exceeds the contract price with respect to the Goods to be delivered under a Transaction, or be liable for any loss of profit or revenues, loss of use of or increased expense of operation of any equipment, impairment of goods, cost of capital or modifications to or substitutions for the Goods, facilities or services, downtime costs, cost of overhead, or other loss resulting from the shutdown of any facilities of Buyer, including, but not limited to, claims of Buyer's customers due to added costs or losses, service interruption or failure of supply.


Nothing in this GTC shall have the effect of limiting or restricting either party's liability arising as a result of its fraud. Any limitations or restrictions on the liability of either Party in this GTC shall only apply to the extent permitted by applicable law.


Waiver


Waiver of any breach of a Transaction shall not be deemed to be a waiver of any other breach.


Representation


Each Party represents to the other that (a) it has the capacity and is duly authorised and has obtained all consents, permits and licences required by any applicable Laws and Regulations to enter into a Transaction and to deal with the Goods; (b) unless otherwise expressly agreed, it is contracting with respect to a Transaction as principal and not as agent on behalf of any named or unnamed third party, and accordingly it is and will remain both liable on and beneficially entitled to a Transaction; (c) it is entering into a Transaction for commercial purposes only and not by way of an investment within the meaning of the United Kingdom Financial Services Act 1986 (and in particular paragraph 8 of Schedule 1 thereto); and (d) it intends to deliver, or it intends to take delivery of, the Goods or the property in it in accordance with the provisions of a Transaction.


Notices


All notices or communications to be given under a Transaction shall, unless otherwise expressly permitted, be in writing and shall be deemed to have been duly given:


in the case of delivery by hand or courier, when delivered to the address shown [          ];


in the case of fax or telex, at the time of transmission to the fax and telex numbers shown [              ];


provided that in all cases where delivery or transmission occurs after 16:00 hours GMT, service shall be deemed to occur at 09:00 hours GMT on the next following business day.


General


The provisions of a Transaction and this GTC, when taken together, are intended by the Parties to be the final and entire expression of their agreement, superseding any prior or contemporaneous agreements (oral or written) affecting the subject matter. No amendments, additions, or alterations may be made to the terms and conditions of a Transaction without written agreement of both Parties. Such written amendments, additions, or alterations may be in the form of an exchange of telexes, facsimiles, cables, or similar transmissions. A Transaction shall not be subject to modification or waiver by any course of performance, course of dealing or usage of trade.


A person who is not a party to a Transaction shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.


The provisions of a Transaction are severable, and if any portion of the Transaction is deemed to be legally invalid or unenforceable, the remainder of the Transaction shall survive and remain in full force and effect.


Except as provided herein, neither party shall assign a Transaction without the prior written consent of the other, which consent may not be unreasonably withheld or delayed, save that either party may so assign to an affiliate without such consent.  In this Clause 13.416.2 affiliate means with respect to a party, any entity controlled directly or indirectly by that party, or any entity that controls directly or indirectly that party, or any entity directly or indirectly under the same control as that party; control means ownership of more than 50% of the voting power of a party or entity; control shall be deemed to exist through (i) direct or indirect ownership of 50% or more of the nominal value of the equity or the issued share capital or of 50% or more of the shares or equity entitling the holders thereof to vote for an appointment of directors or persons performing similar functions, or (ii) the right by any other means to appoint directors or persons performing similar functions, who have a majority vote.


When Enron is Seller -


� ADVANCE \l 39 �[� ADVANCE \r 35 �Neither Party Buyer shall have the no right to cancel the Transaction without the consent of the other Party Seller which, if given, may be given on any terms that the requesting Party Seller thinks fit in its absolute discretion and which shall in any event include the condition that the requesting Party Buyer shall indemnify the other Party Seller against any loss, cost, liability, claim or damage which the other Party Seller incurs or suffers arising out of or in connection with such cancellation.  No such cancellation shall be effective unless agreed to in writing by an authorised representative of the other PartySeller.]


� ADVANCE \l 39 �[� ADVANCE \r 35 �If, at any time after a Transaction is entered into, new Laws and Regulations (as defined below) come into effect or existing Laws and Regulations are amended, which individually or collectively have an adverse economic effect upon Seller or Seller’s suppliers, then Seller shall be entitled to notify Buyer that it desires in good faith to renegotiate the price and/or other material terms or conditions of a Transaction, stating the new or changed Laws and Regulations upon which its renegotiation request is based and the terms upon which it is willing to continue to perform with respect to deliveries not yet made.  If the Parties do not reach agreement within thirty (30) days after the date of Seller’s renegotiation request, then Seller shall have the option of terminating the Transaction by giving notice to Buyer in writing; provided, however, that such termination shall not relieve either Party of any liabilities or obligations that accrued prior thereto, including, without limitation, the obligation to pay any amounts due to the other Party  For the purpose of a Transaction, the term “Laws and Regulations” shall mean the applicable treaties, statutes, rules, regulations, decrees, ordinances, licences, permits, compliance requirements, decisions, orders, directives, and agreements of, and/or concessions and arrangements with any, Governmental Authority.]


� ADVANCE \l 39 �[� ADVANCE \r 35 �Full particulars of any claim by one party Buyer of whatsoever nature arising out of or relating to a Transaction shall be notified in writing to the other party Seller within twenty�one (21) days after Delivery.  If the other party claiming Buyer fails to comply with the time limit set out above, that party’s Buyer’s claim shall be deemed waived and absolutely barred.  If requested by Seller, Seller shall be given an opportunity to inspect the Goods and investigate any complaint before any use of or alteration to or interference with the Goods.]


Legal Provisions


Each Transaction and this GTC shall be governed by and construed in accordance with English law;


Each Transaction shall be deemed to have been made in England;


All disputes arising out of or in connection with a Transaction (including without limitation any question regarding its existence, validity or termination) shall be referred to arbitration in London in accordance with the Rules of the London Metal Exchange; and


The United Nations Convention on Contracts for the International  Sale of Goods (1980) shall not apply to any Transaction.  To the extent Buyer and Seller may exclude it, the Sale of Goods Act (1979) shall not apply to any Transaction.
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