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PURCHASE CONTRACT
between

· OLT Offshore LNG Toscana S.p.A., with registered office in Via Passione, no. 8, 20122 Milan, Share Capital 40,489,544.46 euros fully paid up, Tax Code, VAT and registration number with the Company Register in Milan no. 07197231009, Milan Economic and Administrative Index no. 1889224, represented by [●] in his capacity as [●], hereinafter referred to as "OLT", 
and

· [Company], with registered office in [●], Tax Code, VAT and registration number with the Company Register in [●] at no. [●], Economic and Administrative Index[●] no. [●], represented by [●] in his capacity as [●], hereinafter referred to as "Seller", 

 hereinafter referred to collectively as “Parties” or individually as “Party”.

WHEREAS
a) In accordance with the provisions of the Decrees of the Ministry of Economic Development (“MSE”) dated 19th April 2013, 13th September 2013, 18th October 2013 and 27th December 2013 and the communication of the MSE of 2nd  October 2018, OLT, on 2nd October 2018, published a tender procedure on its Internet site to identify third parties available to provide an LNG cargo for the “peak shaving” service to be put into the Terminal storage tanks and aimed at making available to Snam Rete gas (“SRG”), in its capacity as Balance Responsible Entity, an additional modulation service for the gas grid balance in the event of a climate emergency during the January- March 2019 period (hereinafter “Procedure”);
b) the Seller has participated in the Procedure and, on award of the tender, undertook to make available at the Terminal, a quantity of LNG of equal to [●] MWh, equivalent to about [●] cubic metres of LNG, through a contract with SRG and OLT (hereinafter “Service Contract”);
c) the Seller, in accordance with the Procedure, also undertook to sell OLT a part of the LNG quantity, equal to 135,000 MWh, to be DISCHARGED (as defined under the Procedure), undertaking in particular to sign this Purchase Contract (hereinafter also “Contract”).

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:

1) INTRODUCTION AND ATTACHMENTS
1.1	 The introductions and attachments are an integrative and substantial part of this Contract. 
1.2	Unless otherwise expressly indicated, in this Contract the terms in capital letters or with only the first letter capitalized have the meaning attributed to them in the Procedure.

2) DEFINITIONS
Kilowatt hour or kWh and its multiples (e.g. MWh): kWh means a quantity of energy equal to 3.6 MJ calculated at the following conditions: 15°C and 1.01325 bar by unit of volume and 25°C for the combustion temperature (with pressure of 1.01325 bar);
Discharge Date: this means the date the DISCHARGING as of point c) of the introduction takes place;
LNG or Liquefied Natural Gas: this means natural gas in its liquid state at a temperature lower than or equal to the boiling temperature corresponding to a pressure close to 101.325 kPa;

3) SUBJECT OF THE CONTRACT
3.1 The subject of this Contract is the sale of a quantity of LNG equal to 70,000 MWh (hereinafter “Quantity”) by the Seller to OLT, who will take ownership of it according to the provisions agreed below. 
3.2 The transferor Seller will automatically transfer ownership of the Quantity to the transferee at the time when a quantity of LNG equal to the Quantity has been put into the Terminal storage tanks during the DISCARGING operation and this time also will coincide with the delivery of the Quantity and its identification under Article 1378 of the Italian Civil Code.
3.3 The quantities of LNG intended for the Service will be delivered after the delivery of the Quantity purchased by OLT under this Contract.
3.4 It should be understood that in no case will the Quantity covered by the sale to OLT be destined to the peak shaving service, nor may it in any case be considered or used for fulfilling the obligations taken on by the Seller under the Service Contract. The LNG destined for the peak shaving service, in accordance with the provisions of the Procedure, will therefore be calculated as the difference between the total quantities introduced by the Seller during the DISCARGE and the Quantity purchased by OLT, with the exception of the quantities destined to the peak shaving service under the Capacity Agreement.  

4) PURCHASE PRICE AND PAYMENT
4.1 OLT undertakes to pay an amount determined on the basis of the PFOR for the quarter October 2018 – December 2018, as updated and published by the ARERA pursuant to art. 6.5 del TIVG (hereinafter “Compensation”), as compensation for the sale of the Quantity.
4.2 The Compensation will be paid by OLT to the Seller no later than 31st January 2019, subject to the issue and sending of a regular invoice by the Seller no later than 20 days before the expiry of the payment term with express indication of the applicable VAT rate, through a bank transfer to the bank details which must be communicated to OLT by the Seller at least 10 days in advance of the expected expiry date of the payment term.

5) RESPONSIBILITIES OF THE SELLER
5.1	If the case of failure to make delivery of the Quantity to OLT in the time provided for the DISCHARGE, the Seller will be considered in breach of Contract and OLT, if the SELLER does not deliver a quantity of LNG equivalent to the Quantity within 10 days after the expected Discharge Date, may procure it directly, with the costs and expenses charged to the Seller. 
5.2	In the case of failure to make delivery of the Quantity within 10 days after the scheduled Discharge Date, OLT will have the right to procure a quantity of LNG equal to the Quantity directly on the market, declaring expressly that the Seller to be aware that OLT shall purchase on the reference market a quantity of LNG, corresponding to the Quantity, before the end of January 2019 for operating reasons linked to the need to ensure the availability of the LNG regasification service at the Terminal.
5.3	The Seller is aware that, in order to be able to procure a quantity of LNG corresponding to the Quantity, OLT will be obliged to purchase, or have purchased on its behalf, an LNG cargo much greater than the Quantity and, therefore, undertakes to compensate the damage incurred by OLT which, by way of example, will include:
	(i) Any greater unit price that may be paid by OLT to the third LNG supplier for a quantity of LNG corresponding to the Quantity not delivered by the Seller;
	(ii) the greater costs that may be incurred by OLT for having to procure the LNG on the reference market, including any costs for chartering an LNG carrier, the costs for any brokers that it may use of and, in particular, the purchase price to be paid for the quantities of LNG exceeding the Quantity, remaining however clear that any revenue from the transfer to SRG, as balance responsible entity, of the gas deriving from the LNG purchased (directly by OLT or through a third party broker) and regasified will in any case be deducted from that amount.
[bookmark: _Hlk496195725]5.4	With regard to the quality specifications of the Quantity, the Seller offers OLT the same guarantees that the Regasification Code provides for the users of the regasification service with reference to the LNG that is discharged at the Terminal.
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6) RESPONSIBILITIES OF OLT 
6.1	OLT is responsible for the payment of the Compensation within the terms and in the ways provided for by this Contract. In the case of late payment, even partial, exceeding 30 days, OLT will be obliged to pay the interest, at the legal rate plus 2%, on the amounts still due.
6.2	Only in the case of late payment of an amount that is equal to 5% of the Compensation and for a period in excess of 30 days the Seller can ask for the termination of this Contract and, in any case, limited to only the part of the Contract corresponding to the Quantity for which OLT has not made the payment, so excluding that the termination of the contract extends to that part of the Quantity for which OLT has paid the Compensation. If the Seller wishes to make use of the right to terminate the contract, it shall give written notice to OLT in accordance Article 1456 of the Italian Civil Code and, at the time of giving notice of the termination, if termination is grounded, the Seller will automatically re-acquire ownership of the LNG Quantity corresponding to the part of the Compensation not paid, with retrospective effect at the time of the Discharge of the LNG, deducting only the quantities corresponding to the consumption and losses, to be reimbursed by OLT to the Seller at a unit price equivalent to the Compensation.
6.3	In the case of termination by the Seller, OLT will be obliged to regasify the residual Quantity still available at the Terminal in accordance with the Regasification Code and the Seller will acquire the qualification of regasification service user under the regasification Code for that LNG, so taking on all the duties and rights as of the Regasification Code. The regasification capacity allocated to the Seller with reference to the LNG that has become its property by effect of notice of the termination of the Contract shall be the first capacity available at the Terminal, subject only to the terms necessary for the Seller to deliver to OLT the necessary documentation to access the regasification service in accordance with the provisions of the Regasification Code and those needed for booking the corresponding gas transportation capacity with SRG.
[bookmark: _Hlk496199393]6.4	If, following the termination of the contract communicated to OLT by the Seller, the latter refuses or, in any case, does not provide the necessary documentation to access the regasification service within 30 days, OLT shall be entitled to proceed with regasifying the LNG belonging to the Seller that is present in the Terminal, booking in its name and on its behalf the necessary gas transportation capacity with SRG and debiting the Seller with the related regasification tariff approved by the ARERA, plus every other connected expense. With the exception of the above, the Seller will in any case have the right to receive the amounts arising from the transfer of the LNG regasified and acknowledged by SRG in its capacity of balance responsible entity.

7) INDEPENDENT SALE CONTRACT  
7.1	This Contract is autonomous, independent and not connected to the Service Contract nor to the Capacity Agreement signed by the same Parties together with SRG and, unless otherwise expressly provided for in this Contract or in the Procedure, the parties may not exercise the rights acquired under this Contract in the context of the Service Contract (or the Capacity Agreement) or vice versa, so, for example, preventing the possibility to enforce the exception for failure to perform provided by Article 1660 of the Italian Civil Code against the other counterparties in a contract because of an actual or alleged failure to perform in the execution of the other one.
7.2	As partial deviation to what is agreed above, the Parties accept that:
(i) if the Discharging Date provided for the delivery of the LNG intended for the peak shaving service is changed, for any reason and up to a maximum of 20 days, without the Seller being released from its the obligations set out by the Service Contract and, in particular, from the obligation to deliver the LNG intended for the peak shaving service at the Terminal, all the terms provided for in this Contract shall be automatically extended for the number of days corresponding to the period the Discharging Date is changed;
(ii) if the Service Contract is terminated before DISCARGING for reasons not attributable to the Seller, this Contract will also cease to have any effect;
(iii) the effectiveness of this Contract is also dependent on the valid signing and delivery to OLT of the Service Contract, in accordance with the provisions in the Procedure.

8) CONFIDENTIALITY
8.1	The Parties acknowledge that all the information regarding the respective firms and the content and terms of this contract are confidential.
The Parties therefore undertake not to disclose confidential information to another person, or use it for purposes other than the performance of this contract.
The Seller is deemed directly liable for the unauthorised disclosure of information carried out by its employees, officers, representatives or appointees and therefore undertakes to adopt all the necessary precautions to prevent this happening.

9) ADMINISTRATIVE LIABILITY
The Seller declares to be aware of the provisions of the Legislative Decree dated 8 June 2001 n. 231, and subsequent additions, as well as the rules of the "Code of Ethics and Conduct" and those provided by the "Model 231" of OLT, as well as the contents of the "Charter of Values", the "Major Accident Prevention Policy" and "HQSE Policy" of OLT (published on the website www.oltoffshore.it and in any case already made available to the Company) in relation to the activities envisaged by this appointment and which the Seller intends to fully observe.
The Seller, therefore, undertakes to behave in line with the aforementioned Code of Ethics and with the Organizational Model, for the applicable parts, and in any case such as not to expose the Seller to the risk of applying the sanctions provided for by the aforementioned Legislative Decree 231 / 2001, it being understood that compliance with the principles contained therein is essential for OLT. 
10) APPLICABLE LAW AND JURISDICTION
10.1	The Contract is governed and construed according to the substantial Italian law, with express exclusion of the regulations of private international law, even conventional, including any international convention on the transport of goods.
10.2	The Parties agree that any disputes regarding the validity, interpretation and effectiveness of this Contract as well as those that may arise from failure to comply with its provisions or the inexact, partial or failure to execute the obligations mutually taken on, shall be subject to the exclusive jurisdiction of the Court of Milan, with the express exclusion of any other competent court.

11) MONEY LAUNDERING
11.1	OLT and SRG declare that they comply with the principles as of Italian Legislative Decree no. 231 of 21st November 2007, sharing its general obligation of “active collaboration” (through reporting of suspicious transactions, conservation of the documents, internal control) designed to prevent and impede money laundering transactions and ones financing terrorism. 
In accordance of the provisions of Article 648 bis of the Italian Criminal Code and the content of the provision as of Article 2 of Italian Legislative Decree no. 231 of 2007, it is stated that money laundering means: the conversion, transfer, hiding or concealment or the purchase, holding or use of assets knowing that they come from a criminal activity or participation in one. For the financing of terrorism, the definition as of Italian Legislative Decree no. 109 of 22nd June 2007 is valid.
The Seller declares that it is fully aware of the current legislation on the prevention of money laundering and the financing of terrorism under Italian Legislative Decree no. 231 of 21st November 2007. 
The Seller declares under its sole responsibility and in compliance with the provisions of Article 38 of Italian Legislative Decree no. 163 of 12th April 2006, that it has not been convicted of or been involved in criminal proceedings regarding money laundering or the financing of terrorism.
The Parties agree that failure to comply with the provisions of this clause or failure to communicate any de facto circumstances entailing a change in the declarations released by the Seller constitute breach of this Contract. Consequently, OLT and SRG reserve the right to terminate the Contract in advance in the event of the conviction, also of first degree or issued following enforcement of the penalty upon request by the party as per Article 444 of the Italian Criminal Code, of the Seller for one of the criminal scenarios regarding money laundering and the financing of terrorism as per Italian Legislative Decree no. 231 of 21st November 2007. 
Exercising said right will lead to the right of OLT and SRG to debit the Seller with all the greater expenses and costs arising or in any case consequent from/to the early termination of this contract.

12) PRIVACY
12.1) Each Party undertakes to process the personal data of the natural persons belonging to the organization of the Counterparty (so-called Interested Persons) of which it will become aware in execution of the Service Contract in compliance with the current regulations (EU Regulation No. 679/2016 - cd " GDPR ") that the Party declares to know, including the security profile.
12.2) In order to allow the Parties to provide the necessary treatment to execute the Contract and for the only time necessary to pursue this purpose, the Parties, as Data Controllers, mutually guarantee: 
i) to have provided to the Interested Parties of their organization all the information required by articles 13 and 14 of EU Reg. 679/2016 and any information concerning the treatments that will be implemented by the Counterparty in execution of the contract;
ii) to have put in place any necessary fulfilment in respect of the Interested Parties who belong to their organization as provided by the regulations in force in relation to the processing operations to be carried out by the Counterparty in execution of the Contract, including obtaining the express and written consent of the Interested for this purpose and the provision of data to the Counterparty;
iii) that the personal data processed will be kept for the time strictly necessary for the pursuit of the purposes for which they were originally collected (i.e. execution of the Contract) and, in any case, will no longer be processed following the possible revocation of the consent of the Interested Party, unless the treatment is in any case permitted by current legislation.
	
12.3) Each Party undertakes to hold harmless the Counterparty from any claim, request or damage of any nature, which should be brought against the Counterparty itself or its assignees by the Interested Party or third parties, as a result of the violation of the statements or guarantees set pursuant to this article; 

12.4) Each Party will bear, at its own exclusive charge, any burden that may arise from the application of this clause; 

12.5) The full and unconditional acceptance of this clause is of fundamental importance for each Party and its absence may result in the impossibility of signing or continuing to execute the Contract.


13) FINAL PROVISIONS
13.1	None of the Parties may grant, transfer, bind, pawn or otherwise dispose of its own contractual position, in full or in part, in this Contract without the prior written consent of the other Party.
The failure or late exercise of a right and/or option provided for in this Contract must in no way be understood as a waiver of the same.
Every waiver of the exercise of a right and/or option provided for in this Contract shall be made in writing. 
No modification or amendment of this contract will be valid unless that modification or amendment is agreed in writing and signed by all the Parties. 
For everything not expressly provided for in this Contract, reference must be made to the provisions of the Regasification Code of OLT and the Grid Code of SRG, including the their attachments, in so far as they are applicable.
This contract is drawn up in two original copies, one for each Party; since it is formalized through an authenticated private deed and bears provisions subject to VAT, it is subject to registration only in the case of use, with the application of registration tax at the fixed rate of € 200.00 (Article 5, paragraph 2, and Article 40, paragraph 1, of Decree of the President of the Republic no. 131 dated 26.4.1986).

14) DOMICILE AND COMMUNICATION
14.1	The parties, in full accordance with the Contract, for all communications and notices regarding it, elect the same domicile as elected in the peak shaving service contract.
Every communication regarding the execution of this Contract will only be considered valid when it arrives at the addresses indicated above, which are understood to alternate between each other.

………………………., [date]

OLT							SELLER

_____________		_____________					_______________

Pursuant to Article 1341, paragraph two, of the Italian Civil Code, the Seller specifically approves the following articles:

Article 5 (Responsibilities of the Seller)
Article 6 (Responsibilities of OLT)
Article 7 (Independent Sale Contract)
Article 9 (Administrative Liability)
Article 10 (Applicable Law and Jurisdiction)
Article 11 (Money Laundering)

SELLER:

_______________	
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