CONTRACT CF PRI VATE CARRI AGE

| T 1S HEREBY AGREED this __ day of , by and between
HAWAI | AN TUG & BARGE CORP., a Hawaii corporation and subsidiary of
Sal tchuk Resources, Inc., whose principal place of business and
mailing address is Pier 2l, P.O Box 3288, Honolulu, Hawaii 9680l
(hereinafter "Carrier") and , Wwhose nmailing address is
(hereinafter "Shipper"), as follows:

ARTICLE 1. SERVICES TO BE FURN SHED

1.1 CARRIER agrees to carry and SH PPER agrees to ship the
bel ow descri bed cargo, subject to the covenants and conditions of
this Contract:

(hereinafter the "Cargo").

.2 SH PPER shall not deliver or cause to be delivered to
CARRIER any cargo or substance for carriage pursuant to this
Contract, and CARRIER shall not be required to ship any cargo or
substance, the possession or carriage of which may result in
seizure of the Vessels described in Article 2, or either of them
by any governnental authority or other person, firm or
cor porati on.

1.3 Al docunentation for the Cargo shall be the sole
responsi bility of SH PPER and CARRI ER shall not be responsible for
any consequence arising through any act or om ssion of SH PPER in
connection with the export or entry declarations in respect of the
Cargo. Any penalty incurred by CARRIER by reason thereof shall be
rei moursed by SH PPER to CARRIER and for any delay caused to the
Vessel s thereby, CARRIER shall receive additional conpensation at
the rate set forth in Article 7

1.4 It is agreed that the service to be provided by CARR ER
and the Vessels shall be that of the private carriage of SH PPER s
Car go.

1.5 Neither CARRIER nor the Tug's nmaster shall be required

to issue a bill of lading or a receipt of any kind for any cargo
SHI PPER shal | cause to be | oaded on the Barge.

ARTICLE 2. DESCRI PTI ON OF VESSELS.




Tug __ (herein the "Tug")
Bar ge _ (herein the "Barge")
(herein collectively the "Vessel s").

ARTI CLE 3. CARRI AGE, LQADI NG AND UNLQADI NG

3.1 The Cargo shall be transported by CARRIER from the Port
of to the Port of _

3.2 The exact locations of l|oading and discharge of the
Cargo within said Ports shall be as designated by SH PPER
PROVI DED, HOAEVER, the Vessels shall not be required to proceed to
any location for loading or discharge which they cannot safely
reach or at which they cannot at all tines of tide and weather
safely lie afloat. In the event the Vessels cannot safely reach or
safely lie afloat at the point of |oading or discharge designated
by SH PPER, |oading and discharge shall take place at the nearest
facility for loading or discharge available thereto, all increase
in cost, risk and expense resulting therefrom to be borne by
SH PPER. In any event, if the CARRIER s Vessel (s), are danaged
because the l|oad or discharge site designated by SH PPER is
unsafe, SHI PPER shall be responsible for such damage.

3.3 CARRIER shall be responsible for making up the tow and
for determ ning the nethod and position in which it shall be towed
and the tine of sailing.

3.4 Loading, stowage, trim and di scharge of the Cargo shall
be at the sole cost, risk and expense of SH PPER

ARTICLE 4. TERM OF SERVI CE.

The Barge shall be delivered to the designated location for
| oading on or about . Carriage shall comence as soon as
practicable after conpletion of |oading. The day of |oading shal
be desi gnated by the SH PPER

ARTICLE 5. RATE OF FREI GHT.

The rate of freight (hereinafter "Freight") shall be
($ ), plus tax and wharfage. Such sum shall be fully and
irrevocably earned by CARRIER upon conpletion of |oading and
arrival at . The Freight shall be paid in United

States currency by SH PPER w t hout setoff or discount at CARRIER s
office address first set out hereinabove within thirty (30) days
after forwarding of CARRIER s invoice to SH PPER CARRIER may
require that all or a portion of the Freight be paid in advance of
| oadi ng.

ARTICLE 6. LAYTI ME.




SHI PPER shall be allowed | aytinme for |oading and di scharge as
fol |l ows:

Loadi ng -

D scharge -

Said laytine shall commence for |oading when a Notice of
Readi ness to load has been tendered by CARRIER to SH PPER and

shall comence for discharge when a Notice of Readiness to
D scharge has been tendered by CARRIER to SH PPER

ARTICLE 7. DEMJRRAGE.

In the event of delay, resulting fromloading or discharge of
the Cargo in excess of the aforesaid lay tinme or from any other
cause not due solely to the fault of CARRIER or any event or
condition referenced hereinafter in Article |12, EXEMPTIONS FROM
LI ABI LI TY, SH PPER shall pay denurrage to CARRIER in addition to
any other amounts required by the terns hereof to be paid by
SH PPER to CARRIER, at the rate of $  for the Tug and Barge per
running hour, or fraction thereof, payable day by day; PROVI DED
HONEVER, if the period of delay shall exceed ten (10) running
days, SHI PPER shall be liable to CARRIER for actual danmages for
detention at a rate not less than the aforesaid denurrage rate. If
the period of delay exceeds ten (10) running days, CARRIER shall
have the option to termnate this Contract subject, however, to
survival of all rights and clains accruing to CARRI ER under the
terns of this Contract prior to the tinme of such termnation

ARTICLE 8. CONDI TI ON OF VESSEL

8.1 CARRIER hereby covenants that the Barge at the tine of
commencenent of loading the Cargo and the Tug at the tine of
commencenent of towing pursuant to the ternms hereof shall be in a
seaworthy condition to the extent due diligence can nake them so
and shall be provided wth all «certificates, |I|icenses and
docunents required by the United States Coast Cuard to carry cargo
and operate in the waters enconpassed by this Contract. CARRIER
makes no other warranties, express or inplied, except as expressly
provided in this Contract and, to the extent permtted by |Iaw,
disclains any inplied or statutory warranties except as expressly
provided in this Contract.

8.2 Prior to the comencenent of |oading the Cargo, an on-
hire survey of the Vessels shall be conducted by a nutually
agreeabl e surveyor at the sole cost and expense of SH PPER to
enabl e SH PPER and its cargo underwiters to obtain a certificate
of surveyors approving the Tug, the Barge and the tow ng
arrangenment for the intended use and to determne the condition of
the Vessels. The surveyor's reports and certificates shall be



conclusive Dbetween CARRIER and SHPPER as to the tow ng
arrangenent and the Tug and the Barge, and as to their suitability

for the service provided for herein. If the surveyor shal
recoomend a specific voyage route or limtation in speed or any
other matter which wll delay delivery of the Cargo at the

desi gnated destination or otherwise materially change the scope of
performance upon which the Freight was determ ned by CARRI ER
CARRIER shall be entitled to receive and SH PPER shall pay
additional freight for such delay or ~change in scope of
performance conputed at the denmurrage rate set forth in Article 7,
DEMJURRACGE, plus the costs of fuel consuned by the Tug. Upon
conpl etion of discharging the Cargo, an off-hire survey of the
Barge (and the Tug, if damaged) shall be conducted by a nutually
agreeable surveyor. In the event such off-hire survey discloses
damage to the Barge for which SH PPER is responsible pursuant to
the terns hereof, the cost and expense of such survey, including
any necessary haul-out, shall be paid by SH PPER, otherw se the
cost shall be shared equally by CARRIER and SH PPER The cost of

all other surveys, including necessary haul-out, shall be the
responsibility of CARRIER unless the survey shall have been
necessitated by damage to the Vessels, or either of them for
which SH PPER is responsible pursuant to the terns hereof, in

whi ch event the costs of survey and necessary haul-out shall be
the sole responsibility of SH PPER

ARTICLE 9. VESSEL SUBSTI TUTI ON, DELEGATI ON.

CARRI ER shall have the right but not the obligation, wthout
restriction as to nunber of tines, to substitute another vessel
(hereinafter "Substituted Vessel") for the Vessels described
herei nabove in Article 2, or either of them provided said
Substituted Vessel shall be reasonably equivalent in capacity and
capability to the vessel for which substituted. Such substitution
shall not alter the terns, covenants or conditions hereof. CARRI ER
shall have the right to delegate any of its duties hereunder,
whet her by subcontract or otherwise, and to assign this Contract
to an affiliate or successor in interest, provided that no such
del egation or assignment shall dimnish CARRRER s responsibility
to SH PPER

ARTICLE 10. PORT AND OTHER CHARGES.

SHI PPER shall be liable for the direct paynent of: wharfage,
agency fees incurred or accruing as a result of or in connection
with this Contract; and all fees, taxes and dues |evied, assessed
or accruing against the Cargo or on account of any suns of the
terns hereof to be paid by SH PPER to CARRIER and any additiona
tug assistance or Barge shifting costs necessitated by SH PPER s
instructions or directions.

ARTICLE 11. DAVAGE DUE TO LOADI NG STOMGE OR DI SCHARGE




Any danmage to the Vessels, or either of them attributable in
whole or in part to loading, stowage or discharge of Cargo
pursuant to the terns hereof by SH PPER its agents, enployees
i ndependent contractors or representatives, shall be repaired at
the sole cost, risk and expense of SH PPER.  During the period of
any such repair, SH PPER shall be |iable for denmurrage and danages
for detention in accordance wth the terns of Article 7,
DEMJURRACE. Wienever damage to the Vessels, or either of them 1is
di scovered by either party hereto, that fact shall be inmmediately
conveyed to the other party and as soon thereafter as is
practicable, but in any event prior to further service by the
danmaged vessel, the parties shall cause a survey or inspection to
be conducted to determne the extent of the damage. In the event
repair is the responsibility of SH PPER pursuant to the terns
hereof, such repair shall be undertaken immediately at the sole
cost, risk and expense of SH PPER, subject to the terns hereof.
Any such repair shall be the satisfaction of CARRIER and in
conpliance wth all requirements of  vessel certification,
specifically, but wthout limtation, those pertaining to |oad
line, Anerican Bureau of Shipping and United States Coast Quard.

ARTICLE 12. EXEMPTIONS FROM LI ABI LITY.

CARRI ER and the Vessels, their owners, operators, agents and
charterers shall not be responsible for any |oss, damage, injury,
death, or delay or failure in performng this Contract, arising or
resulting fromacts of God, force nmajeure, perils of the sea, ice,
error or default in the navigation or mnanagenent of the Vessel
fire, saving or attenpting to save life or property at sea, |atent

defects of the hull, machinery, equipnment, hawsers or lines of the
Vessel not discoverable by due diligence, public or proprietary
acts of any gover nnent al authority (whet her executive,

| egislative, judicial or otherw se), |abor disputes of whatsoever
nature not attributable to a violation of |Iaw by CARRIER, crimna

acts by third parties, war or other hostilities, acts of
terrorism riot or civil comotion, acts of omssions of SH PPER
or the agents or representatives of SH PPER or any other cause of
any nature whatsoever to the extent it is beyond the control and
without the fault of CARRIER Regardless of whether or not the
sane have been arranged by CARRIER, CARRIER shall have no
liability with respect to the services of any assisting tugs which
are not owned or operated by CARRIER or its affiliates.

2.2 Except as otherwise expressly set forth in this
Contract, CARRIER makes no express warranty of any kind wth
respect to its performance and, to the extent permtted by |aw,
disclains all inplied and statutory warranties of any nature
what soever .

ARTICLE 13. LIMTATION OF LIABILITY.




13.1 CARRIER shall be entitled to assert by way of limtation
of liability any principle of law or any provision of any statute
or regulation of the United States that would afford CARRIER a
[imtation of its liability and the provisions of any such statute
or regulation limting liabilities as aforesaid are incorporated
herein by reference and nade applicable hereto as though fully set
forth herein. Nothing herein contained shall be construed to
deprive CARRIER of any other right to limt its liability. SH PPER
wai ves any claimthat this is a personal contract of CARRI ER

13.2 Neither the Vessels nor CARRI ER shall be liable for any
| oss of, or damage to the Cargo, or delay in the delivery thereof,
however, arising or resulting, even if caused by unseaworthi ness
of the Vessels, or either of them or the contributing negligence
of CARRIER, or lack of due diligence of CARRIER as required by
Article 10.1

| 3.3 CARRIER shall not be liable for any indirect, incidental
or consequenti al damages of any nature whatsoever, even if CARRIER
has been advised of the possibility of such potential |oss or
damage.

13.4 This Contract is between CARRI ER and SH PPER only, and
is not and should not be construed to be for the benefit, direct
or indirect, of any other person.

ARTICLE 14. | NDEMNITY.

14.1 SH PPER shall indemify, defend and hold CARRER
harm ess from and against any forfeiture, lien or penalty of
what soever nature or description of or upon the Vessels, their
equi pnrent and machi nery, provided such forfeiture, lien, penalty,
tax or charge shall have arisen during the tinme of performance
hereof and by the terns hereof be the responsibility of SH PPER
Additionally, SH PPER shall indemify, defend and hold CARR ER
harm ess from any claim dermand, action, cause of action or
[iability of any nature
what soever, including costs and attorneys' fees, arising out of or
connected with (a) the performance hereunder by SH PPER whet her
negligent or not, or (b) the failure of SH PPER to perform or
satisfy any covenant or condition hereof.

14.2 Al obligations and liability of SH PPER and CARRI ER in
this Article 14 shall survive termnation, cancellation or
expiration of this Contract.

ARTICLE 15. LI BERTIES.

The Vessels shall have liberty to sail wth or wthout
pilots, to tow or be towed, and to deviate for the purpose of
assisting vessels in distress, saving life or property, |anding
any ill or injured person on board or taking on fuel, supplies or
ot her necessaries, or for repair.



ARTI CLE 16. | NSURANCE.

As part of the conpensation for this Contract, SH PPER shall
procure and maintain, at its sole cost and expense, during the
entire time of performance hereunder by CARRI ER, including |oading
and discharge of the Cargo, the follow ng insurance wi th conpani es
satisfactory to CARRI ER

16.1 All R sk Marine Cargo Insurance insuring the Cargo in an
amount equal to the full actual value thereof, plus Freight, on
terns equivalent to the broadest coverage available from Anerican
underwiters (including insurance against risks of |oading and
unl oading Cargo), wth deductibles not to exceed $  and which
shall be for the sole account of SH PPER

6.2 The insurance required by the ternms of Article 16.1
above shall nane CARRIER and its affiliates as additional assureds
and expressly waive subrogation against CARRIER and its
affiliates, any vessel used by CARRIER or its affiliates in the
performance of this Contract and the master and crew of such
vessel .

| 6.3 The aforesaid insurance policy shall provide for thirty
(30) days' notice to CARRIER of termnation, cancellation or
nodi fication and shall be claused as primary to any insurance
maintained by CARRIER for the same or simlar risks or
l[iabilities. Prior to the commencenent of performance by CARR ER
under this Contract, SH PPER  shal | furnish CARRIER wth
certificates of insurance or duplicate copies of ©policies
evi denci ng conpliance hereunder or otherw se, shall constitute a
wai ver of conpliance herew th by SH PPER

16.4 If SHPPER is unable to obtain Al R sk Mirine Cargo
Insurance as required in this Article 16, then SH PPER shall
pronptly notify CARRIER, and shall advise CARR ER of the type of
i nsurance available to SHHPPER If the available insurance is not
adequate in CARRIER s sole opinion, CARRIER may, at its option,
secure insurance for the SH PPER s behalf and at SH PPER s sole
cost. Nothing in this Paragraph 16.4 should be construed to
require CARRIER to approve insurance not in conpliance with the
requi renents of Article 16, or to require CARRIER to obtain
i nsurance for SH PPER, or to commence performance of this Contract
before the requisite insurance is obtained.

16.5 SH PPER s arranged cargo insurance shall be endorsed to
pay, without right or claim for general average, all extra costs
of discharging incurred on account of damage to the Cargo. No
underwiter on any Cargo loaded on the Barge pursuant to this
Contract shall have any claim by subrogation, |oan receipt, or
ot herwi se, against the Vessels or CARRIER for any |oss paid,
regardless of the nature of the circunstances thereof, and
SHI PPER s policies of insurance shall be claused accordingly.



ARTICLE | 7. CARGO COMMODI TY LI ST.

Upon conpletion of |oading, SH PPER shall provide CARRI ER
with a commodity list, setting forth a conplete description of the
Cargo and the wei ght thereof.

ARTICLE 18. GENERAL AVERACGE.

18.1 If during the course of performance hereunder, the
Vessel s put into any port or place because, in the judgnment of the
Tug's master, it shall be necessary to put into such port or place
to restow any Cargo, all resulting costs and expenses, including
delay, shall be for the sole account of SH PPER w thout
contribution in general average from either CARRIER or the
Vessel s.

8.2 Subject to the provisions of Article 18.1, in the event
of accident, danger, damage or disaster, before or after
commencenent of the voyage, resulting from any cause whatsoever,
whether due to negligence or not, for which, or for the
consequence of which, CARRIER is not responsible, by statute,
contract, or otherw se, the Cargo, SH PPER and the owners of the
Cargo, if other than SH PPER, shall contribute with CARRIER in
general average to the paynents of any sacrifices, |osses, or
expenses of a general average nature that may be nmade or incurred
and shall pay salvage and special charges incurred in respect of
the Cargo. If a salving ship is owed or operated by CARRI ER or
its affiliates, salvage shall be paid for as fully and in the sane
manner as if such salving ship or ships belonged to strangers.
Ceneral average shall be adjusted, stated, and settled at the Port
of San Francisco, California, or Los Angeles--Long Beach,
California, or at any other port or place at CARRIER s option,
according to the York/Antwerp Rules of 1974 (except Rule XX1),
and as to matters not provided for by these rules, according to
the | aws and usages of the port or place of adjustnent; PROVIDED,
HOMNEVER, under no circunstances shall any part of the value of the
Tug at any stage of the adventure be required to contribute to the
paynment of any sacrifices, |osses, or expenses of a general
average nature that nmay be nmade or incurred, or pay any salvage
and special charges incurred in respect of the Cargo.

ARTICLE 19. BOIH TO BLAME COLLI SI ON CLAUSE.

If either of the Vessels conmes into collision or contact with
anot her vessel or object (the "Non-carrying Vessel") as a result
of the negligence of the Non-carrying Vessel and any act, neglect
or default of CARRIER or of the naster, nmariners, pilot or
servants of CARRIER in the navigation, nanagenent or maintenance
of the Vessels, SHPPER will indemify CARRIER its officers and
enpl oyees, and the Vessels against all loss or liability clained
by the Non-carrying Vessel or her owners or any third parties
against CARRIER which is paid or payable by the Non-carrying
Vessel or her owners or any third parties to SH PPER or the owners
or underwiters of the Cargo (collectively, "Cdaimants") for any



| oss, damage or claim of CQaimants and set off, recouped, or
recovered by the Non-carrying Vessel or her owners or any third
parties as part of their claim against CARRIER its officers,
enpl oyees, or any of its vessels. The foregoing provisions shall
al so apply where the owners, operators or those in charge of any
vessel or vessels or objects other than, or in addition to, the
colliding vessels or objects that are at fault in respect of a
collision or contract.

ARTICLE 20. CARRIER S LIEN.

CARRI ER shall have a maritime |lien upon all cargoes, and all
freights and sub-freights, to secure paynent of any anounts due
under this Contract, including General Average contributions,
which lien shall continue after delivery of Cargo into possession
of SHI PPER or any storageman. SHI PPER will not suffer, or permt
to be continued, any lien or encunbrance incurred by it or its
agents, or under or through its directions or directions of its
agents, which mght have priority over the title and interest of
CARRI ER in the Vessels.

ARTI CLE 2I. SALVAGE

Al'l derelicts and sal vage shall be for CARRIER s benefit.
ARTI CLE 22. CGENERAL PROVI SI ONS.

22.1 Al notices and conmunications required by the terns
hereof from CARRIER to SH PPER and from SH PPER to CARRI ER shal l
be made in witing and addressed to the respective address of the
other party as set forth in the preanble hereof or such other
address of which the party seeking to give notice has been advi sed
in witing.

22.2 This instrunment constitutes the entire agreenent of the
parties with respect to all matters and things herein nentioned.
It is expressly acknow edged and agreed by and between the parties
that neither party is now relying upon any collateral, prior or
cont enpor aneous  agr eenent , witten or oral, assurance or
assurances, representation or warranty, of any kind or nature as
to or respecting the condition or capabilities of the Vessels and
the other matters and things, rights and responsibilities herein
fixed and described. No nodifications, waiver or discharge of any
term or provision of this instrunent shall be inplied in |aw,
equity or admralty, nor shall any alteration, nodification or
acquittance of any such term or provision be effective for any
purpose unless in witing signed by or upon behalf of the party
charged therew th.

22.3 In the event paynent is not nmade when due, CARR ER shall
be entitled hereby to charge to and recover from SH PPER all costs
and expenses, including reasonable attorneys' fees, incurred in
collecting the overdue anmount. Al suns due and to becone due
under this Contract, if unpaid when due, shall, if permtted by



| aw, bear interest at the rate of eighteen percent (18% per annum
fromand after the date upon which the same shall have becone due
and payable pursuant to the terns hereof until paid in full. If
the aforesaid rate is not permtted by the law of the State of
Hawaii or of the United States, whichever is controlling, the
interest rate applicable to delinquent paynents shall be the
maxi mum allowed to be agreed to under the law of the State of
Hawaii or of the United States, whichever is controlling.

22.4 Captions used herein are for convenience of reference
only and shall have no force or effect or legal neaning in the
construction or enforcenent of this Contract.

22.5 This Contract shall inure to the benefit of and be
bi nding upon the parties hereto, their successors and permtted
assi gns.

22.6 Al limtations of and exenptions from liability and
entitlenent to indemity provided by law or the terns of this
Contract shall apply to CARRIER, HAWAII AN TUG & BARGE, affiliates
of either, and all officers, directors, enployees and agents
thereof, and to any vessel owned or chartered by any of the above,
and the nmaster and crew t hereof.

22.7 Mediation/Arbitration:

(a) Mediation: If a dispute arises out of or relates to
this Contract, or the breach thereof, and if said dispute cannot
be settled through negotiation, the parties agree first to try in
good faith to settle the dispute by nediati on under the Conmmerci al
Medi ati on Rules of the American Arbitration Association or another
nmutual |y agreeabl e organi zation. If after nediation the dispute is
not resolved then the follow ng Arbitration clause appli es.

(b) Arbitration: Any controversy or claimarising out of
or relating to this Contract, or the breach thereof, shall be
settled by arbitration in accordance wth the Conmmercial
Arbitration Rules of the Anmerican Arbitration Association, and
judgnment wupon the award rendered by the arbitrator(s) my be
entered in any court having jurisdiction thereof.

(c) Definitions: |. Mediation: a neutral third party
assists the contesting parties to reach a nutually acceptable
settlenent of their differences.

2. Arbitration: a quasi -j udi ci a
process of submtting a dispute to an inpartial person who nakes a
decision that is legally binding and enforceabl e.

(d) Mediation and/or arbitration venue: State of Hawaii .

22.8 Unless notice in witing of |oss or danage or any ot her
claim of any nature whatsoever, giving the specific nature
thereof, shall be given to CARR ER in accordance with Article 22.1
above within five (5) days after delivery of the Cargo to the port



or place designated herein, such delivery shall be deenmed to be
prima facie evidence of the delivery of the Cargo in good order
and condition. CARRI ER shall be discharged fromall liability in
respect of |oss or damage clains arising hereunder unless suit or
action is brought within one (lI) year after delivery of the Cargo,
or wwthin one (I) year after the date when the Cargo should have
been del i vered.

22.9 The interpretation of this Contract and of the rights
and obligations of the parties hereunder in law, -equity or
admralty shall be governed by the substantive |law of the State of
Hawaii and the general maritine law of the United States, insofar
as applicable.

22.10 If any term or provision, or any part of any term or
provision, of this Contract is held by any court or other
conpetent authority to be illegal or unenforceable, the remaining
terns, provisions, rights and obligations shall not be affected.

ARTI CLE 23. SPECI AL PROVI SI ONS.

ARTICLE 24. WARRANTY OF PERSON S| GNI NG

The person signing below on behalf of SH PPER warrants (i)
havi ng read and understood the above provisions, and (ii) having
been authorized to sign this Contract on behal f of SH PPER

ACCORDI NGLY, the parties have signed this Contract as of the
date first set for above.

HAWAI | AN TUG & BARGE

By:

Its:

CARRI ER

By:

Its:

SHI PPER



