（出口）                                                                                                  版本号:04.06.09


Sales Contract
（销售合同）
Contract Number (合同编号：): 
Date of Execution of Contract (签订日期): 
Place of Execution of Contract (签订地点): 
Seller (卖方):_ JIANGSU PROVINCIAL FOREIGN TRADE CORPORATION （江苏省对外经贸股份有限公司） 
Address (地址):_（中国南京市中山路五十五号新华大厦） 
Fax (传真):_  __Tel (电话):_  _

Buyer (买方):_____________________________________________________ 
Address (地址):_____________________________________________ 
Fax（传真）:_________________________Tel（电话）:________________________ 

The Buyer and the Seller, through friendly negotiation, have executed this Contract on a basis of [ ] FOB, or [ ]CFR, or [ ] CIF and agreed on the terms and conditions stipulated below. 
买卖双方经友好协商，按照（ ）FOB、或（ ）CFR、或（ ）CIF以及以下条件签署本合同。
1. Name of Commodity（商品名称）: 
2. Specifications/Quality（规格/质量）: 
3. Units（单位）: 
4. Quantity（数量）: 
[with ( ) % more or less both in amount and quantity allowed at [ ] the Seller's, or [ ] the Buyer's option]
【（）卖方或（）买方允许有__%的误差】 
5. Unit Price FOB/CFR/CIF（单价FOB/CFR/CIF）:___________________________________ 
6. Total Amount（总量）: 
7. Country of Origin and Country of Manufacture（原产国及生产国）: 
8. Shipping Mark（运输唛头）: 
9. Shipment（运输） 
9.1 Time of Shipment（起运时间）:________________________________________ 
9.2 Port of Shipment (起运港口):________________________________________ 
9.3 Transshipment [ ] is, or [ ] is not allowed. （）允许或（）不允许转运；
9.4 Partial shipment [ ] is, or [ ] is not allowed. （）允许或（）不允许分批装运。

10. Terms of Payment（付款条件）
____% of contract amount should be remitted to the Seller before_ _ _as prepaymen. The balance according to actual quantity should be remitted to the seller 5working days before shipment. If the Buyer failed to pay for the balance in time, the Buyers has the right to resell all the goods under the contract without any refund of prepayment.


10.2 Documents Required （要求的文件）
The following documents shall be prepared by the Seller and submitted to the Buyer（卖方应当准备以下文件并提交给买方：）: 
(1) Commercial Invoice in ______ copy (ies). （____ 份商业发票）
(2) Full set of clean on board ocean Bills of Lading made out to [ ]____________, or [ ] to order （整套清洁提单）
and blank endorsed marked freight [ ] prepaid, or [ ] to collect, notifying consignee or _________. 
(3) Quality Inspection Certificate/Inspection Report/ Analysis Certificate（商检证书、商检报告或分析证书） 
(4) Certificate of Origin/FORM A （原产地证书）
(5) Packing List/Weight List/Quantity List （装箱单、重量单或数量单）
(6) Notice of Shipment/Shipping Advice（起运通知） 
(7) The following other Documents (其他文件):
__________________________________ 
10.3 Banking Charges （银行费用）
Depending upon the method of payment selected pursuant to Clause 10.1 above, the Buyer shall bear all banking charges incurred in the country of （根据上条所选的付款方式，买方应当承担在下述国家发生的所有银行费用）
[ ] Remitting bank (in case of payment by remittance), 〔汇款行所在国（汇款方式结算）〕
and the seller shall bear all banking charges incurred outside such country. 
卖方应承担在上述该国以外发生的所有银行费用。

11. Terms of Delivery（交货条件） 
11.1 Packaging （包装）
All goods shall be packaged to prevent damage from dampness, rust, moisture, erosion and shock, and shall be suitable for 
所有货物均应按照防潮、防锈、防腐、防震方式包装，以适宜于
[ ] ocean transportation, （海运）
[ ] multiple carrier transportation. （多式联运）
The Seller shall be liable for any damage and loss of the goods attributable to inadequate or improper packaging. The measurement, gross weight, net weight of each package and any necessary cautions such as "Do not Stack Upside Down", "Keep Away From Moisture", "Handle With Care" shall be stenciled on the surface of each package with fadeless pigment, whenever necessary. 
卖方应承担所有因包装不足或不当造成的货物损失。如必要，应在包装上以不褪色颜料标明尺寸、毛重、净重，以及“请勿倒置”、“置于干燥处”、“小心轻放”等警示标志。
11.2 Terms of Shipment （运输条件）
11.2.1 Upon written request of the Buyer and if and to the extent that such information is available, the Seller shall  inform the Buyer by Telex, Fax or Cable, not later than ( ) days before the time of shipment, of the name of the commodity, the estimated quantity, the estimated total amount, the package numbers, the estimated total weight and volume, and the estimated date of arrival of the vessel at the port of shipment. 
应买方要求并当卖方已知的情况下，卖方应以电传、传真或电报等方式，在起运前___ 天，将商品名称、预计数量、预计总量、包装编号、预计总重和预计抵达日期通知买方。
11.2.2 If shipment is made under the term of FOB, the Buyer shall book shipping space in accordance with the time of shipment stipulated in this Contract. The Seller shall, at least ( ) days before the date of shipment stipulated in this Contract, advise the Buyer by Telex, Fax or Cable of the contract number, the name of the commodity, the quantity, the total amount, the package numbers, the total weight and volume and the date when the goods should be ready for shipment at the port of shipment. The Buyer shall, at least ( ) days before the estimated date of arrival of the vessel at the port of shipment, notify the Seller of the name of the vessel, the estimated date of loading and the contract number for the Seller to effect shipment. In case the carrying vessel or the date of arrival has to be changed, the Buyer or its shipping agent shall advise the Seller in time to make necessary arrangement. Should the vessel fail to arrive at the port of shipment within ( ) days after the arrival date advised by the Buyer, the Buyer shall bear all actual expenses, including, the storage expenses and interest charges, calculated from the ( ) day thereafter. The Seller shall be liable for any dead freight or demurrage, should they fail to have the quantity of the goods ready for loading in time as stipulated, if the carrying vessel has arrived at the port of shipment as advised. 
若在FOB条件下运输，买方应当根据本合同约定的起运时间预定舱位。卖方应当在本合同规定的启运日前至少___天，以电传、传真或电报等方式，将合同编号、商品名称、数量、总量、包装编号、总重、及何时可以启运通知买方。卖方应当在船预计到达启运港之日前至少____天，将船名、预计装船日与合同编号通知卖方以便装船。若承运船或抵达日期有变更，买方或其运输代理应及时通知卖方以便另行安排。若承运船在买方通知抵达日后____天内无法到达启运港的，买方应自第___天起承担所有实际发生的各种费用，包括仓储费和利息。若承运船已经在通知日期到达启运港而卖方未能按照约定做好装船准备的，卖方应当承担空舱费或预期费。

11.2.3 If shipment is made under the terms of FOB, CFR or CIF, the Seller shall, immediately upon the completion of the loading of the goods, provide the Buyer and the consignee appointed by the Buyer, with notice of shipment by Telex, Fax or Cable. The notice shall include the contract number, name of the commodity, quantity, net and gross weight, measurements, invoiced value, bills of lading number, sailing date and the estimated date of arrival at the port of unloading. If the goods to be shipped include any flammable, hazardous or dangerous materials, the Seller shall indicate on the surface of each package appropriate cautions with respect to the special care for the transportation and handling thereof, as well as the identification numbers or other indications required under customary international practice and/or regulations applicable to such materials, if any. 
If shipment is made under the term of FOB or CFR, should the Seller fail immediately to provide the shipping notice to the Buyer and/or the consignee appointed by the Buyer, and the Buyer can not procure the insurance in time, the Seller shall be responsible for any damage to and/or loss of the goods incurred in the course of transportation. 
若在FOB、CFR或CIF条件下运输，卖方应在装船完毕后立刻以电传、传真或电报等方式通知买方或其指定的收货人。该通知应包括合同编号、商品名称、数量、毛重、净重、尺寸、发票金额、提单编号、起航日期及预计抵达卸货港日期。若运输货物含有易燃、有害或危险成分，卖方应当遵照国际惯例或按照有关规定在每一包装表面载明警示标志与识别编号或其他标志。

若在FOB或CFR条件下运输，而卖方未能将装船通知及时提供给买方或其指定收货人的，且买方无法及时安排保险的，卖方应对运输过程中发生的任何货物损失负责。

11.2.4 Upon completion of loading, the Seller shall send one duplicate copy of each of the following documents with the captain's care: （装船完毕后，卖方提交将下列文件的一套副本）
(1) ocean bill of lading (海运提单)
(2) commercial invoice (shipping lot No. to be indicated in case of partial shipment) 〔商业发票（分批运输的应提供分批编号）〕
(3) packing list（装箱单） 
(4) weight list/quantity list（重量单和数量单） 
(5) certificate of origin（原产地证明） 
(6) quality inspection certificate/inspection report/ analysis certificate. （商检证明、商检报告或分析凭证）
11.2.5 Within ( ) working days after the date of actual shipment, the Seller shall airmail one copy of each of the documents mentioned in the preceding clause to the Buyer or the consignee appointed by the Buyer. 
实际启运日后___天内，卖方应将前款规定文件的一套副本空邮给买方或其指定的收货人。

12. Insurance （保险）
If shipment is made under the term of FOB or CFR, insurance shall be procured by the Buyer. 
If shipment is made under the term of CIF, insurance shall be procured by the Seller for 110% of the invoice 
value against [ ] F.P.A, or [ ] W.P.A., or [ ] 
若在FOB或CFR条件下运输，买方负责安排保险。

若在CIF条件下运输，卖方应当以发票金额的110％购买（）水渍险，（）平安险，或（）一切险。
All Risks. Additional insurance shall include: （其他保险还包括）
____________________________________________ 
____________________________________________ 

13. Warranty (*Select one or more of the following) 〔保证条款（选择以下一项或多项）〕
[ ] 13.1 The Seller must deliver goods which are of the quality and description required by this Contract and which are contained or packed in the manner required by this Contract. 
卖方必须遵照本合同要求提供符合质量和描述的货物，并以规定方式包装；
[ ] 13.2 The Seller shall warrant that all goods delivered by the Seller shall conform to the contract stipulations. 
卖方保证所有向买方提供的货物均符合合同约定
The warranty period shall remain in effect until the expiration of (保证期限应持续至下列规定的到期日) 
[ ] ( ) months after the date of the completion of unloading of the goods at the port of unloading. (在卸货港卸货完毕日后____个月)
In the event that the goods are found to be in breach of the said warranty and so notified during the warranty period, the Seller on its own account shall, 
货物被发现违反保证条款并在保证期限内通知的，卖方应自费
[ ] repair or replace the defective goods or the defective parts, （修理或更换有缺陷的货物或部分）
[ ] repair of replace the defective goods or the defective parts and compensate the Buyer for damages, if any. 

修理或更换有缺陷的货物或部分，并赔偿买方的损失（若有） 

14. Inspection (检验)
For the purpose of warranty and other claims, the Buyer shall have the right to apply to the inspection organization for the inspection of the goods after the arrival of the goods  at the port of unloading. 
就保证条款及其他索赔权益，买方有权在货物抵达后在卸货港申请进行检验
Inspection organization: (检验机构为)
 __________________________  

15. Force Majeure ( 不可抗力)
The Sellers shall not be held responsible for late delivery or non-delivery owing to generally recognized "Force Majeure" causes. However in such a case, the Seller  shall  immediately  advise  by telephone, fax or email the Buyers of the accident and airmail to the  Buyers  within 15 days after the accident, a certificate of the accident  issued  by  the competent government authority or the chamber of commerce which is located at the place where the accident occurs as evidence thereof. If the said  "Force Majeure"" cause lasts over 60 days, the Buyer shall have the  right to cancel the whole or the undelivered part of the order for the goods  as stipulated in Contract.

If the "Force Majeure" causes occur after the date of shipment and the Sellers do not ship the goods as stipulated in the Contract, the Sellers shall be liable to the Buyers for the non-delivery or late delivery.

由于地震、水灾、火灾、暴风雪等自然灾害及战争、恐怖袭击、暴乱、罢工等社会事件导致卖方不能交货或不能按照本合同约定的时间交货，卖方不负责任。卖方应在上述事件发生后立即以电话、传真或电子邮件的方式通知买方并在事件发生后十五日内以特快专递的方式将事件发生地政府机构或商会出具的事件发生的证明文件寄给买方。如果上述事件的存续期间在超过60天，买方有权取消本合同或分期履行合同中卖方尚未装运的部分。
如上述不可抗力事件发生在本合同规定的装运期后而卖方又未按照本合同规定的装运时间履行装运义务，则卖方不能交货或不能按照合同规定的时间交货的责任不能免除。

 16. Penalty（罚则）
16.1 Failure to Make Timely Delivery In the event the Seller for its own sake fails to make delivery of all or any part of the goods on time as stipulated in this Contract, the Seller shall pay a penalty to the Buyer. The penalty shall be charged at the rate of ( )% of the amount of the delayed goods for every ( ) days or delay in delivering the goods, however, the penalty shall not exceed ( ) % of the total value of goods involved in the late delivery. Any fractional days less than ( ) days shall be deemed to be ( ) days for the calculation of penalty. 
交货延迟：卖方由于自己的原因无法按照合同约定交付所有或部分货物时，应向买方支付罚金。交货每延迟___天，罚金为延迟交货货物价值的___%；但是罚金总额不得超过延迟交货货物总价值的____%。延迟在___天以内的，按照延迟____天来计算罚金。
16.2 The penalty provided for in Clause 16.1 shall be the sole compensation for the damages caused by such delay. 
罚金仅为补偿因延迟造成的损失。


17. Claims（索赔）
17.1 Except those claims for which a third party is liable, should the quality, specifications, quantity, weight, packing and requirements for safety or sanitation/hygiene of the goods be found not in conformity with the stipulations of this Contract, the Buyer shall give a notice of claims to the Seller and shall have the right to lodge claims against the Seller based on the inspection Certificate issued by the inspection organization provided in Clause 14.2 of this Contract within,  ( ) days from the date of the completion of unloading of the goods at the port of unloading. 
除因第三方原因造成的索赔外，若发现货物的质量、规格、数量、重量、包装及安全与卫生要求不符合本合同规定，买方应当在卸货完毕日后____内，根据14.2条规定的商检机构出具的检验报告，向卖方提出索赔。
In the event of non conformity, the Seller shall promptly （发现不符合合同规定的，卖方应及时）
[ ] repair or replace such goods or supply the quantity that is deficient, 
进行修理或更换，或补足短缺部分
[ ] repair or replace such goods or supply the quantity that is deficient and compensate the Buyer for 
damages, if any. 
进行修理或更换，或不足短缺部分，并向卖方赔偿损失（若有）。
In the event that the Buyer does not make such claim within the above-mentioned time-limit, the Buyer shall forfeit its right to make a claim with respect to the quantity deficiency or the apparent quality defect. 

若买方未在上述规定期限内提出索赔的，买方因货物短缺或质量缺陷的索赔权利即告丧失。


18. INCOTERMS (国际商会国际贸易术语解释通则)
Unless otherwise stipulated in this Contract, the terms and conditions of this Contract shall be interpreted in accordance with the "International Rules for the Interpretation of Trade Terms" (INCOTERMS 2000) provided by International Chamber of Commerce, International Chamber of Commerce Publication No. 560. 
除非本合同另有规定，本合同所有提及的条件均应按照国际商会第560号出版物《国际贸易术语解释通则》来诠释。

19. Arbitration (仲裁)
All disputes in connection with this contract or the execution thereof shall be submitted for arbitration to China International Economic And Trade Arbitration Commission in accordance with the Rules of Procedures promulgated by the said Arbitration Commission. The Arbitral Award shall be final and binding upon both parties.
凡因本合同引起或与本合同有关的任何争议，均应提交中国国际经济贸易仲裁委员会，按照申请仲裁时该会现行有效的仲裁规则进行仲裁。仲裁裁决是终局的，对双方均有约束力。


The foregoing terms are agreed by both the Buyer and the Seller signed below:（双方兹确认对上述条件达成一致。）

Buyer（买方代表）:__________________                              

By:_____________________________________

__________________ 
Seller（卖方代表）:_______________                                

By:______________________________________
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