Form_Confidential and Proprietary


SERVICE AGREEMENT COVERING TOWING SERVICES AT ADRIATIC LNG TERMINAL

between

(1)
TERMINALE GNL Adriatico S.r.l., having registered office in Via Santa Radegonda, 8, 20121 Milan, Italy, Italian Tax and Milan Companies Register no.13289520150, corporate capital of Euro 200.000.000 (hereinafter “ALNG”), and

(2) _________________
, a company incorporated and existing under the laws of________ and whose registered office is at_______________ (hereinafter “Carrier”).

(each a “Party” and jointly the “Parties” and includes the successors and permitted assigns of each Party)

Entered into Agreement on: _______01/07/2024______________ (“Effective Date”)
ARTICLE 1 – PURPOSE - SCOPE OF SERVICE 

ALNG, on transparent and non-discriminatory conditions, shall provide or cause to be provided - and Carrier agrees to purchase - the Services in accordance with this Agreement and as described in Exhibit B (“Description of Services”) when Carrier or its Agent sends to ALNG an Order in accordance with Article 4.

ALNG shall perform - or cause to be performed - the Services in compliance with the Authority’s Ordinance and maritime standards applicable on the Italian territory.
ALNG and Carrier confirm that they recognise the importance of safety for the Parties and that they shall maintain or cause to be maintained safety in all aspects during the performance of the Services.

Pursuant to this Agreement ALNG acts only as towing service provider and not as regasification service provider. For the sake of clarity, this Agreement is independent from the Terminal Regulation and does not amend, modify, supplement, contradict or interpret the Terminal Regulation in any manner.
If, at the time, of making this Agreement or of performing the towage or of rendering any service other than towing at the express request by the Carrier, the Carrier is not the Owner of the Vessel referred to herein as “the Carrier’s vessel”, the Carrier expressly represents that he/she is authorized to make and does make this agreement for and on behalf of the Owner of the said Vessel subject to each and all of these conditions and agrees that both the Carrier and the Owner and bound jointly and severally by these conditions.
ARTICLE 2 – Term, Ordinary termination & EXTENSION
The term of this Agreement begins and is effective from the Effective Date and shall expire 1 year after the effective date, unless terminated earlier by a Party giving the other Party ninety (90) days prior notice of termination (“Ordinary Termination”). 
Either Party shall have the right to send an Ordinary Termination if proceedings are instituted against the other Party in the jurisdiction of such Party’s incorporation seeking to adjudicate such Party as bankrupt or insolvent, and such proceedings are not dismissed or stayed within one hundred (100) days of being instituted, or if the other Party is declared bankrupt or insolvent or petitions for a declaration of bankruptcy or insolvency relating to itself of its own volition in accordance with the laws of incorporation of such Party.

ALNG shall have the right to send an Ordinary Termination upon Carrier’s or the Agent’s failure to make payment of any invoices pursuant to Article 5 and Carrier shall have the right to send an Ordinary Termination if, at any time following the Effective Date, ALNG fails to provide the Services for a period of more than thirty (30) consecutive days for any reason not permitted under this Agreement.
In the event of Ordinary Termination, the notice shall be sent in accordance with Article 15. Under no circumstances the Party asking for the Ordinary Termination can be liable for any cost, loss or damages incurred or caused by the other Party due to such termination.   
This Agreement may be extended for a period of one (1) calendar year (on the same term and conditions) by written notice issued by Carrier and/or ALNG to the other Party at any time. The extension request shall be subject to consent by the Party receiving the request of extension.  The consent of the Party receiving the request shall be provided by written notice in accordance with Article 15, ninety (90) days prior to the expiry date of this Agreement or any extension thereof. The absence of answer or the partial agreement is deemed to be a refusal. 
ARTICLE 3 - DEFINITIONS


Without prejudice to other definitions contained in other clauses of this Agreement, the following are also agreed upon between the Parties:

· “Actual Service of Towing”: means the period of time starting from the time the Tug is positioned to receive orders from the Master of the Vessel. This period shall begin at the latest when the Tug is within 500 (five hundred) meters of the Vessel, approaching to secure tow lines and will end once the Vessel is unmoored, the tow lines are released and, in any case, not earlier than when the tug is beyond 500 (five hundred) meters from the Vessel;
· Authority: means any nation or government, any state or other political subdivision thereof, any entity, authority or body exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to a government, including, any government authority, agency, department, board, commission of Italy, any foreign nation, government, commonwealth or province, or any political subdivision, thereof any court, governmental tribunal, or arbitrator and any self-regulatory organization which is empowered to issue regulations or directives.
· “Agent” means the agent based in Italy appointed by Carrier from time to time to act of its behalf pursuant to this Agreement;

· “Agreement” means this agreement including Exhibit A-E which are integral part of this Agreement;
· “Charter” means an agreement between the owner of a Vessel (the "Owner") and a charterer who wants to hire the Vessel for a specific period of time or voyage (the "Charterer"), granting the Charterer  the use of the Vessel for the specified period of time or voyage;

· “Dispute” has the meaning given in Article 16.3;

· “Force Majeure Event” has the meaning given in Article 14;

· “Ordinance” means an effective Maritime Safety Regulations Order issued by the Harbor Master or the relevant Authority;
· “Ordinary Termination” has the meaning given in Article 2;
· “Services” means the towing Services carried out in compliance with this Agreement and the Authority’s Ordinance and described in Exhibit B, including the supervision thereof and other services incidental thereto;
· “Vessels” means the LNG vessels calling at the Terminal;
· “Terminal” means the offshore regasification plant located at an approximate water depth of 30 meters in the Adriatic Sea in Italian territorial waters at approximately lat. 45°05’ N, long. 12°35’ E approximately 17 km offshore Porto Levante (Rovigo), comprising a gravity-based structure for the docking of LNG Tankers and certain other facilities;
· “Terminal Regulations” means the rules and procedures set forth by ALNG as the Terminal’s operator and agreed by the owner of the Vessels for all operations at the Terminal from a Vessel berthing to unberthing, such rules being in compliance with the maritime regulations, the Ordinance and all other relevant regulations;
· “Tugs” means tugs of sufficient number and specification as described in Exhibit B - 1-B - Resources Provided
· “General Terms and Conditions of Towing” means the conditions for towage attached in Exhibit E;
ARTICLE 4 - ORDERS

4.1. Issuance of the Order:  In respect of each Vessel calling at the Terminal, Carrier or its Agent shall request the provision of Services pursuant to this Agreement through a written order (“Order”) sent in accordance with Articles 4 and 15. The Order shall contain the information stipulated in and shall be substantially in the form of the applicable order form in Exhibit A. 
        With the issuance of an Order, the Carrier and/or any authorized Agent acting on its behalf, accept the validity and application of all aspects the terms and conditions herein and undertake to present the Vessel ready to receive the Services according with the provisions set forth in this agreement.
No Order can be issued if an Ordinary Termination has been notified pursuant to Article 2.
4.2 
Receipt/Acceptance of the Order: When Carrier issues an Order to ALNG, ALNG shall (i) as soon as practical acknowledge receipt of said Order(s) and (ii) subject to Services not being unreasonably unavailable send a written acceptance. In case of absence of acceptance within 24 hours the Order is deemed to be refused. Services unavailability will be duly motivated with reasonable justifications (for example, but not limited to, application of “first in first out” rules is considered a reasonable justification). Fees to be paid under Article 5 are due once the Order is accepted by ALNG. 
4.3   Carrier shall communicate to ALNG the name of its Agent, by sending to ALNG a notice indicating such representative’s contact information (name, address, phone and fax number) and the notice shall contain the written commitment from the Agent confirming that he will guarantee the fulfillment of the obligations of payment under this Agreement. The Agent commitment shall be substantially in the form provided in Exhibit D. 

ARTICLE 5 – FEE, Invoicing, Payment and Taxes 

5.1
Payment 

a) Fee: In consideration for the Services and/or for any service of whatsoever nature other than towing requested, either expressed or implied, by the Carrier, Carrier shall Pay ALNG, or cause the Agent to pay the applicable fees published on ALNG’s website (www.adriaticlng.it) ten (10) days prior of the ETA provided for in the Order. The Parties agree that ALNG has the right to increase or decrease the prices published on its website. Conditions to increase or decrease the applicable fees are, for example but not limited to change of marginal costs (e.g. Bunker), change of assumption used for unit tariff calculation (e.g. actual vs. planned slot utilization). Additionally, should any new regulations issued by the Authority require, expressly or implicitly, a substantial change of the Services or the way they are performed, the Parties agree to negotiate in good faith any required amendment to this agreement, including, but not limited to, any technical and economic updating, the Tugs specifications, the numbers of Tugs to be employed and the related adjustments to the contractual fee.
b) Invoicing: ALNG shall furnish Carrier and/or its Agent an invoice related to the Services to be provided for a particular Vessel with the applicable Order’s acknowledgement receipt sent to Carrier and/or its Agent pursuant to Article 4. In case the Order is issued for an ETA to occur more than ten (10) days after the receipt date of the Order, the invoice will be sent eight (8) days prior to the ETA. The invoice provided by ALNG to Carrier and/or its Agent shall contain reference to the Vessels served by ALNG, dates and the Contract number.

c) Payment term: Payments shall be made in EURO, at the latest two (2) business days (in Milan) before the start of the Services (ETA in the Order) by wire transfer in freely available funds to the following bank account:
Intesa Sanpaolo S.p.a.

Filiale Milano 29 Via Restelli 3

20124 Milano - ITALY

c/c:  IBAN: IT86H0306901631100000006264
BIC/SWIFT: BCITITMM
Administrative contact email: amministrazione.fornitori@adriaticlng.it 
d) Reimbursement of Fees: Except in case of fault, gross negligence or willful misconduct of the Vessel and/or Carrier, if the Services related to a particular Order is not provided to Carrier, ALNG shall reimburse Carrier, as soon as practical, the fees already paid by Carrier to ALNG. 

5.2
Taxes. The fee referred in Art. 5.1.a is exclusive of VAT. If, pursuant to the law of Italy where a taxable transaction for VAT purposes is deemed to take place, VAT is payable on any such amount, Carrier shall pay to ALNG an amount equal to the VAT at the rate applicable from time to time, provided that such amount shall only be required to be paid once ALNG provided Carrier with a valid VAT invoice in relation to that amount. In addition, in the event that ALNG is required by Italian law to pay any royalties, taxes, duties and other sums in relation to the Services which are properly for the account of Carrier, Carrier shall promptly indemnify or reimburse ALNG in respect of such sums. In the event that Carrier is required by law to pay any royalties, taxes, duties and other sums which are properly for the account of ALNG, Carrier may deduct such amount from the Fee referred in art. 5.1.a, and ALNG shall promptly indemnify or reimburse Carrier in respect of such sums not so deducted. 
ARTICLE 6 - no partnership or agency 

It is expressly agreed that it is not the purpose, nor the intention of the Parties to create or constitute, nor shall the same be construed as creating or constituting, any trust, partnership, agency or employment relationship or joint venture, unincorporated association or other co-operative entity between ALNG and Carrier or ALNG and the Agent nominated by Carrier.
ARTICLE 7 – ASSIGNMENT - SUBCONTRACTING

7.1
Assignment of this Agreement.  A Party shall not assign this Agreement in whole or in part without the prior written consent of the other Party, such consent not to be unreasonably withheld. 

7.2
Assignment of the receivables. It is understood that the receivables deriving from the performance of this Agreement may not be assigned without the prior written consent of the other Party. 

7.3 
Subcontracting. Carrier is aware that this Agreement may be performed by subcontractors, including the Service providers, and expressly authorize such sub-contracting. ALNG however shall remain jointly liable to Carrier for full and proper performance and for any default or failure to comply with the terms hereof by any subcontractor.
ARTICLE 8 - CHANGE OF LEGISLATION
The Parties are aware that in case of substantial modification of the applicable legal framework and regulation to the Terminal and/or its interpretation by a competent authority, the Services may be rendered in the future under a different regime (be it a concession, a decree or an order) that will govern the activities falling within the scope of this Agreement and may also affect this Agreement and the Orders by virtue of law or a binding decision by the competent authority and agree to use reasonable efforts to preserve this Agreement should such circumstance occur.
ARTICLE 9 - Confidential Information 

9.1
Parties Duty of Confidentiality.  Each Party shall hold in confidence and without communicate to any third party all proprietary, business and technical information that is made available to it, directly or indirectly, by the other Party or developed or acquired by it respectively in performing or receiving Services under this Agreement (collectively “Confidential Information”), except information:


(a)
which is or becomes, without fault of the receiving Party, part of the public domain;


(b)
which the receiving Party can show was received by it from an independent third party that is under no confidentiality obligation to the disclosing Party regarding the information; 


(c)
which the receiving Party can show was already in its possession at the time the information was made available to it, directly or indirectly, from the disclosing Party;


(d)
requested in writing from ALNG or its subcontractors by the competent authorities (such as, but not limited to, the Italian maritime authorities and administration) having jurisdiction over ALNG, its subcontractors or the Terminal or if in connection with any court or regulatory proceeding; provided that such competent authorities have authority to require such disclosure and that such disclosure is made in accordance with that authority.  Each party shall to the extent practicable and permissible under the applicable law, regulation or rule, use reasonable efforts to prevent or limit the disclosure and to give the other Party prompt notice of it.


(e)
needed for the Services performance and exchanged between (i) ALNG and its subcontractors, or (ii) Carrier and its Agent and/or Charterer; provided ALNG’s subcontractors or Carrier’s Agent and/or Charterer, as applicable, are bound by a duty of confidentiality at least equivalent to the one provided in this Article 9. 


(f)
disclosed to the Parties’ affiliates or Charter’s affiliates and their officers, directors and employees to whom communication is reasonably necessary on a ‘need to know’ basis for the purposes of this Agreement, in each case provided that; (i) the receiving Party ensures that such persons are aware of the receiving Party’s obligations under this Agreement; and (ii) the receiving Party remains responsible for any breach of such obligations by such persons; 

(g)
disclosed to persons participating in the implementation of the arrangements contemplated by this Agreement, to whom such communication is reasonably necessary on a ‘need to know’ basis for the purposes of implementation of this Agreement, including, without limitation, legal counsels, accountants, other professional, business or technical consultants and advisers, underwriters or lenders, or Charterer of the Vessels, provided the receiving persons have entered into a written undertaking of confidentiality which is enforceable by Party which requires such persons to maintain the confidentiality of such Confidential Information or are subject to professional obligations to maintain the confidentiality of such Confidential Information.

9.2
Parties Use of Confidential Information.  No Party shall, without the prior written approval of the other Party, use the Confidential Information for any purpose other than respectively the performance of the Services under this Agreement.

ARTICLE 10 – LIABILITY, INDEMNITY AND INSURANCE 

10.1
(a)
Except as provided in Sections 10.1(c) and 10.1(e) of this Agreement, ALNG shall not be liable for any damages, claims, or compensation, however denominated, caused by itself or its servants, agents, employees, officers, or service providers or subcontractors of services, on the occasion of or by reason of or in connection with the Services and/or any activity incidental or supplemental thereto, and, thus, without any limitation:
(i)
damage of any kind done by or to the Tug; or done by or to the Carrier’s Vessel or done by or to any cargo, or other thing on board, or being loaded on board, or intended to be loaded on board the Carrier’s Vessel, or the Tug, or by any other object or property; or

(ii)
loss of the Tug, or the Carrier’s Vessel, or of any cargo or other thing on board, or being loaded on board, or intended to be loaded on board, the Carrier’s Vessel, or the Tug, or any other object or property; or

(iii)
any claim started or alleged by a physical or legal person who is not a party to this agreement, for any losses or damages whatsoever 
(b)
Except as provided in Clauses 10.1 (c) and (e) below, the Carrier shall keep ALNG harmless and indemnified against and in respect of any losses or damages and any claims of whatsoever nature or howsoever arising or caused, whether covered by the provisions of Clause 10.1(a) hereof or not, suffered by or made against ALNG and which shall include, without prejudice, any loss of or damage to the Tug or any property of ALNG; 
(c)
The provisions of Clauses 10.1 (b) hereof shall not be applicable in respect of any claims which arises in any of the following circumstances: 
(i)
the Carrier can prove that the damage occurred because of ALNG gross negligence or fraud.
(ii)
the Tug although towing or rendering some service other than towing, was (ii.a) not in a position of proximity to the Carrier’s Vessel or any other craft attending the Carrier’s Vessel; (ii.b) detached from - and safely clear of - any ropes, lines, wire cables or moorings associated with the Carrier’s Vessel; and, in any case (ii.c) ready to receive requests or instructions from the Carrier, their personnel or their agents, officers, if the damage is wholly or partly caused by one or more of these persons.
(d)
Notwithstanding anything herein , ALNG shall, under no circumstances whatsoever, be liable for any loss or damage caused by – in whole or in part - any delay or detention of the Carrier’s Vessel or of the cargo on board, or the cargo being loaded on board or the cargo intended to be loaded on board the Carrier’s Vessel, or of any other object or property or person, of or on or under the authority of the Carrier.
10.2
ALNG shall, at any time and at its sole discretion, be entitled to substitute one or more tugs with any other tug or tugs. ALNG  shall, at any time and at its sole discretion, procure the Services by or perform the Service throughout any other Tug Owner .
10.3
Nothing contained in the terms of this Agreement shall be intended as limiting or excluding any additional rights which ALNG may have against the Carrier under the applicable laws and regulations, including, but not limited to, any rights of remuneration for rescue activities or special compensation for any extraordinary services rendered to Vessels.
10.4
None of the Parties will be responsible or liable for the consequences of a Force Majeure event as defined below.
10.5
The agreement between ALNG and the Carrier is and shall be governed by the Italian laws and the Carrier agrees to submit to the exclusive jurisdiction of the courts of Milan (Italy).
10.6 Any liability for towage service during Actual Service of Towing is regulated by the General Terms and Conditions of Towing taking into account Article 10 of this agreement.
10.7 Cap on liabilities:
(iii) Towage services: In no event shall the aggregate liability of ALNG, the tug owner(s) or Carrier for towage service exceed EUR 1.000.000,00 (one million Euro) per person for bodily injury and to EUR 1.000.000,00 (one million Euro) per occurrence for property damage and any loss of profits. This cap supplements the liability regime provided for in the General Terms and Conditions of Towing applicable during Actual Service of Towing as provided in Article 10.2. 
Carrier shall release ALNG and the tug owner(s) from, and ALNG shall release Carrier from any liability for such loss or damage exceeding the aforesaid aggregate amounts so recoverable.

10.8 Insurance. 

Carrier and ALNG shall carry adequate insurance as required by applicable law. 

ARTICLE 11 - Representations and Warranties

ALNG represents and warrants that (i) it has or shall obtain, at its own risk and expenses, before performing any Services all the necessary registrations, certificates, permits, licenses and authorizations to perform or cause to be performed the Services and (ii) will provide the Services in compliance with the applicable law and especially but not limited to the Authority’s Ordinance.

ALNG represents and warrants that the Services will be provided in line with Exhibit B and the resources under Exhibit 1-B – “Resources Provided”. Further, ALNG shall use all its reasonable effort to procure tugs that can be legally used for the Services under the applicable regulations issued by the relevant maritime authority. Saved what above, ALNG doesn’t provide any additional or implied guarantee and doesn’t accept any additional or implied obligation with reference to the availability and/or the completion and/or the good performance of the Services. In particular, under no circumstances, ALNG shall be intended as being under a contractual obligation of performing or procuring Services in adverse weather or sea conditions, situations where there is a risk for the safety of the people or a risk of damage to the terminal or the Vessels or any other good and assets, or, again, in situation where the completion of the Services could potentially result in a violation of the regulations, or prescriptions, or requests whatsoever of the maritime authority. 

The Carrier, represents and warrants that it is executing this agreement in its name and on behalf of both: the same Carrier and the Owner of the Vessel, where the latter is other than the former. 
Carrier represents and warrants that (i) it has or shall obtain, at its own risk and expenses, before the Services are performed all the necessary registrations, certificates, permits, licenses and authorizations to berth and unberth at the Terminal, transport and discharge LNG. In addition, Carrier represent and warrants that, at the date of execution of a particular Order Vessels owner (i) is fully bound by the Terminal Regulation on maritime operation and LNG unload at the Terminal as time to time updated and made available by ALNG as Terminal operator and (ii) will comply with applicable law and especially but not limited to the Authority’s Ordinance.

ARTICLE 12 - Use of Trademark and Publicity


A party shall not without the prior written consent of the other Party: (a) use the name or any trade name or registered trademark of the other Party, its Agent, Charter or subcontractors in any advertising or communications, or (b) make publicity releases or announcements regarding this Agreement, the Services rendered or any related activities. Carrier shall not take any photographs, video or other recordings of ALNG’s property and ALNG shall not take any photographs, video or other recordings of Carriers’ property, including the Vessel(s).

ARTICLE 13 – CODE OF ETHICS


ALNG’s code of ethics is available on its website (www.adriaticlng.it) and Carrier’s code of ethics [is available on its website (www. [To be completed]] or [has been made available to ALNG on the Effective Date]. For the avoidance of doubt, each Party’s code of ethics shall be followed and complied by such Party’s employees only. 

All statements to be made by a Party to the other Party under or pursuant to this Agreement, including but not limited to billings, notices, orders, reports, financial settlements, and other undertakings between the Parties, shall properly reflect the facts about activities and transactions between the Parties. The Parties respectively shall, in performing their respective obligations and undertakings under this Agreement establish precautions to prevent their employees or personnel or contractors from making, receiving, providing or offering any substantial gifts, extravagant entertainment, payments, loans or other considerations to or from the other Party’s employees, personnel or contractors.
ARTICLE 14 - FORCE MAJEURE

1)- Meaning of Force Majeure

“Force Majeure Event” or “Force Majeure” means any event, occurrence or circumstance beyond the reasonable control of the Party claiming such Force Majeure, which could not be prevented by due care and reasonable expense, acting in accordance with good industry practice in Italy, which has the effect of making performance by such Party of its obligations under this Agreement, in whole or in part, impossible and/or unlawful.

2)- List of Force Majeure Events and Relief for Force Majeure

Force Majeure shall include, but not be limited to the following events: war (whether declared or undeclared), civil war, acts of terrorism, riot, civil disturbance, blockade, insurrection; acts of God, explosion, fire, flood, meteorological events (such as for example but not limited to lightning, storm, typhoon, hurricane, cyclone, tornado), earthquake, tsunami, landslide, soil erosion, subsidence, washout or epidemic;  any coming into effect or change in a regulation or other applicable laws, administrative or judicial provisions or such like, or any refusal, revocation, cancellation, or non-renewal of any authorization, permit, license and/or concession required by the Affected Party to perform its obligations under this Agreement, except to the extent that they constitute remedies or sanctions lawfully exercised in a non-discriminatory manner by a competent authority as a result of a breach of any directive or any law in effect on the applicable date of this Agreement; loss of, damage to, or any failure of all or part of the Terminal or a Vessel or; strikes, lockout or other industrial disturbances, including any such disturbances that occur aboard a Vessel or at a port or facility where such Vessel calls while in passage en-route to and from the loading port or the Terminal, any national strike (sciopero generale), gas or energy sector strike (sciopero di categoria), or company strike (sciopero aziendale); and/or any condition or situation which presents an imminent threat of loss or damage to any property, or of danger to the life or health of any person.
Should a Force Majeure Event occur, the Party affected by such Force Majeure Event (the “Affected Party”) shall be relieved from its obligations under this Agreement for as long as and to the extent that the performance of its obligations is rendered impossible and/or unlawful by such Force Majeure Event, and the other Party shall be relieved of its corresponding obligations under this Agreement to the same extent.
3)- Action to be taken on Force Majeure

Should any Force Majeure Event occur, the Affected Party shall promptly give notice to the other Party, by stating: (i) the date, hour and place where the claimed Force Majeure Event has occurred; (ii) a detailed description of the claimed Force Majeure Event; (iii) the effects of the claimed Force Majeure Event; and (iv) the program that the Affected Party intends to implement to remedy the Force Majeure Event and resume normal performance of its obligations under this Agreement.
A Force Majeure event will not relief Carrier from its obligation to make payments when due.

ARTICLE 15 - DESIGNATED REPRESENTATIVE AND NOTICES

All notices, requests, consents and other communications given under this Agreement shall be in writing, in the English language, and shall be deemed to have been properly given if: (i) personally handed to an authorized representative of the Party to whom given; (ii) sent by postage prepaid and registered mail, return receipt requested (airmail if international); or (iii) transmitted by facsimile, in each case to the address of such Party set forth below. Notices and other communications given by facsimile shall be confirmed by mail (as provided above), unless otherwise agreed by and between the Parties. 

(a)
To Carrier:
__________________
Attention:
[                          ] 



Telephone: 
[                          ]



Facsimile: 
[                          ]
With copy to:
[                                 ]



Attention:
[                                         ]



Telephone: 
[                                         ]



Facsimile: 
[                                         ]
Charter: [if applicable, To be completed]



Attention:
[                                       ]



Telephone: 
[                                       ]



Facsimile: 
[                                       ]
(b)
To ALNG
TERMINALE GNL Adriatico Srl

Via Santa Radegonda 8, 20121
20154 Milan 

Italy




Attention:
Operations Manager





Telephone:
+39 0425 17164 55





Facsimile: 
+39 0425 17164 02
The Parties may designate additional addresses for particular communications and may change any address, by notice given thirty (30) days in advance of such addition or change. 

The effective date of a notice shall be the date the notice is received by the addressee or it reaches the office of the addressee, whichever is earlier.
ARTICLE 16 - Governing LawS and Dispute Resolution

16.1 – Governing Law: the validity, interpretation and construction of this Agreement shall be governed by and construed in accordance with Italian law.

16.2 – Amicable Settlement - Dispute resolution

If any dispute, controversy or claim arises between the Parties in relation to or in connection with this Agreement, or in connection with the interpretation, performance or non-performance hereof, including any question regarding its existence, validity or termination, or regarding a breach thereof (a “Dispute”), Carrier and ALNG shall promptly discuss such Dispute in an attempt to resolve such Dispute amicably through good faith negotiations. If such Dispute has not been resolved within sixty (60) days of either Party notifying the other in writing of the existence of the Dispute, then the Dispute will be exclusively referred to the court of Milan (Italy).

ARTICLE 17 - Amendments


ALNG may propose to Carrier any reasonable amendment of any of the terms of this Agreement by giving Carrier with copy to Charter written notice in accordance with Article 15. Such proposed change if agreed by Carrier shall apply as of the date ALNG specifies in the notice. Carrier shall respond to ALNG’s proposal within the following thirty (30) days and in accordance with Article 15. The absence of answer by the Carrier is deemed to be a disagreement.  If Carrier disagrees with the proposed change, this Agreement will not be extended in accordance with Article 2. Any amendment to the terms of this Agreement shall only be effective if made in writing and signed by ALNG’s and Carrier’s duly authorized representatives. 
ARTICLE 18 - MISCELLANEOUS

18.1
Precedence. In the event of a conflict between any provisions of this Agreement and an Exhibit, the terms in this Agreement shall take precedence and govern over the terms in the Exhibits.
18.2
Severability. If any provision or portion of this Agreement shall be adjudged invalid or unenforceable by a court of competent jurisdiction or by operation of law, that provision or portion of this Agreement shall be deemed omitted and the remaining provisions shall remain in full force and effect.

18.3 Survivorship. Termination of this Agreement (including Ordinary Termination) howsoever caused or occurring shall be without prejudice to any rights or remedies that may have accrued to either Party prior to the date of such termination; and any provisions of this Agreement necessary for the exercise of such accrued rights or remedies shall survive expiry or termination of this Agreement to the extent so required.
18.4
Express Waiver.  No waiver by a Party of a right or default under this Agreement shall be effective unless in writing.  No such waiver shall be deemed a waiver of any subsequent right or default of a similar nature or otherwise.

18.5
No third Parties Beneficiaries. The Parties do not intend that any terms of this Agreement shall be enforceable by any person who is not a party to this Agreement and this Agreement may be varied or rescinded in whole or in part without the consent of any third party.

18.6 Duty to Mitigate: Each Party agrees that it has a duty to mitigate damages or losses.
ARTICLE 19 - Entire Agreement


This Agreement constitutes the entire agreement between Carrier and ALNG, relating to the subject matter contemplated hereof, and it supersedes all prior negotiations, representations or agreements, either oral or written, related to the subject matter hereof, unless specifically referred to in this Agreement. No warranties, representations, undertakings or commitments shall be valid or binding except those that are expressly set out in this Agreement.
IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed by its duly authorized representative as of the date first written above.
For Terminale GNL Adriatico S.r.L.  

For [                                       ]
------------------




-----------------------
           
              Operation Manager                                                  [Name, Title]
Carrier, hereby, unconditionally approves, pursuant to and for the purposes of, articles 1341 and 1342 of the Italian Civil Code, the following Articles of this Agreement: 2 (Term, Ordinary Termination & Extension) 3 (Definitions), 4 (Orders) 5 (Fee, Payment, Taxes, Invoicing), 7 (Assignment), 8 (Change of legislation), 10 (liability, indemnity, Insurance and especially art. 10.1, 10.2, 10.3, 10.4, 10.6), 16 (Governing laws, amicable settlement  and dispute resolution), 17 (Amendments), Exhibit B, Exhibit D and Exhibit E. 

For [                              ]
---------------------------
[Name, Title]

Exhibit A - ORDER FORM

******************************************

Contract Number:                                   
Date: [To be completed Day/Month/Year/Hours]

ALNG Fax number: +39/0426 361600 and 
email: to:     amministrazione.fornitori@adriaticlng.it  
           cc:
marco.busetti@adriaticlng.it  
                     giuseppe.ferreri@adriaticlng.it  
- Vessel [ETA]
Calling Vessel’s Particulars

	Name
	

	Flag
	

	Call Sign
	

	GRT
	

	Length Overall
	

	Draft
	

	Type of Vessel
	


AGENT’S DETAILS

	Name
	

	Adress
	

	Phone No
	
	Fax No
	

	Invoice Details
	

	Tax Office
	
	Tax Office No
	


This order is a request of Services pursuant to Contract number [                       ] between Terminale GNL Adriatico S.r.L. and Carrier and supplements and form part of this Agreement. 

Signature of Carrier/Agent
EXHIBIT “B “
*************************

       APPENDIXES

1) Description of Services

2) Personal data protection

1)    Description of Services 

ALNG shall provide the following Services in support of Vessels’ operations at the Terminal. 

1- A. The Services shall include:

Vessel
(a) Providing four (4) suitable tugs, as described in 1-B below, for support of each Vessel approach, escorting, berthing operations and un-berthing operations, Vessel, departure and general tug assistance work to and from the Terminal
(b) Tugs will remain on duty throughout the Vessel call at the Terminal. Two (2) tugs will remain in the immediate vicinity of the Vessel and be available to render assistance or firefighting support within ten (10) minutes; the remaining two (2) tugs will be available within thirty (30) minutes within the Terminal safety zone or Area to be Avoided (ATB). The tugs in immediate vicinity to the Vessel and Terminal will maintain a security watch to the offshore side of the Vessel. The Services shall include assisting the Vessel within the Terminal area of operations if the Vessel loses power, propulsion, or steering ability; assisting the Vessel into or out of a safe holding anchorage within the Terminal area of operations; assisting the Vessel in connection with distress situation; assisting in firefighting in the event of a fire on board the Vessel within the capabilities of the tugs; providing other emergency response services within the capabilities of the tugs; and providing such other services within the capabilities of the tugs as may be reasonably requested by Carrier.
In case of unavailability of one (1) tug the Services may be performed with tree (3) tugs on agreement of the Terminal installation Manager, Pilot and Vessel Master and authorization of the Harbour Master pursuant to the Authority’s Ordinance. 

For the purposes of these conditions

(i)
“towing” is an operation in connection with the holding, pushing, pulling, moving, escorting or guiding of or standing by the Carrier’s vessel, and the expressions “to tow”, “being towed” and “towage” shall be defined likewise.
(ii)
” vessel” shall include any vessel, craft or ship of whatsoever nature (whether or not coming within the usual meaning of the word “vessel”) which ALNG agrees to tow or to which ALNG agrees at the request, express or implied, of the Carrier, to render any service of whatsoever nature other than towing.
(iii)
The expression “whilst towing” shall cover the period commencing when the tug is in a position to receive orders direct from the Carrier’s Vessel to commence holding, pushing, pulling, moving, escorting, guiding or standing by the Vessel or to pick up ropes, wires or lines, or when the towing line has been passed to or by the tug, whichever is the sooner, and ending when the final orders from the Carrier’s Vessel to cease holding, pushing, pulling, moving, escorting, guiding or standing by the Vessel or to cast off ropes, wires or lines has been carried out, or the towing line has been finally slipped, whichever is the later, and the tug is safely clear of the Vessel.
(iv)
Any service of whatsoever nature to be performed by ALNG other than towing shall be deemed to cover the period commencing when the tug is placed physically at the disposal of the Carrier at the place designated by the Carrier, or, if such be at a Vessel, when the tug is in a position to receive and forthwith carry out orders to come alongside and shall continue until the employment for which the tug has been engaged is ended. If the service is to be ended at or off a Vessel the period of service shall end when the tug is safely clear of the Vessel or, if it is to be ended elsewhere, then when any persons or property of whatsoever description have been landed or discharged from the tug and/or the service for which the tug has been required is ended.
(v)
The word “tug” shall include “tugs”, the word “Vessel” shall include “Vessels”, the word “ALNG” shall include “ALNGs”, and the word “Carrier” shall include “Carriers”.
(vi)
The expression “ALNG” shall include any person or body (other than the Carrier or the owner of the Vessel on whose behalf the Carrier stipulates) who is a party to this agreement whether or not he/she in fact owns any tug, 
This towage service description supplement the service description provided for in the Towing Standard. 

Vessel
1-B - Resources Provided 

1. Four (4) Tugs:
Escort Tug, Unrestricted Navigation, FiFi1 classification or equivalent. 

Bollard Pull – 65t.

Twin Engine, ASD or VSP propulsion

360 degree sight from Bridge

Capacity to reverse power direction by 180 degrees in less than 15 seconds

Constant Tension winch capability, twin or spilt drum

200m Towline

VHF, GBS and Radar systems

Crew Complement: Four (4). 

ALNG, at any time, reserve the right to replace or provide a substitute tugs of similar characteristics and performance. 

2)  PROTECTION OF PERSONAL DATA
STATEMENT OF INFORMATION pursuant to Article 13 of Regulation EU 2016/679 
Pursuant to Article 13 of Regulation EU 2016/679 (“General Data Protection Regulation”), in force from May 25th 2018, and pursuant to the Article 13 of Legislative Decree n. 196 of 30 June 2003 (“Personal Data Protection Code”), we inform you that the personal data supplied by you or otherwise acquired within the ambit of our activities may be processed in fulfilment of a legal obligation for the only purposes relative to the setting up, performing or entering into commercial or contractual relationship and the obligations and/or activities relative thereto, as specified above. The mentioned personal data will be processed in compliance with the law referred to above, and in line with the fundamental rights and the individual dignity, with particular reference to the confidentiality and the right to protection of personal data/identity. The processing of personal data means collection, recording, organization, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction
or the combination of two or more of such operations.  

The Data Controller of such processing is Terminale GNL Adriatico S.r.l., Via Santa Radegonda 8, 20121 Milan, Italy. 

Such data are collected in fulfillment of a legal obligation and/or for the purposes of the setting up and/or performance and/or cessation of commercial and/or contractual dealings between the parties, as better specified below.

Such data shall be processed for purposes connected with, or necessary for, the activities of our company, that is to say, by way of example and not implying any limitation:

· to fulfill legal requirements;

· for purposes relative to the setting up, performing or entering into commercial or contractual relationships and the obligations and/or activities relative thereto;

· to utilize the payment systems in the agreed ways;

· for administrative, operational, management, commercial, promotional, market research and strategic purposes;

· for verification purposes in respect of the progress of dealings with customers and/or the connected risks.

The processing of the data shall take place using instruments which can guarantee their security and confidentiality, and may be effectuated manually or through the assistance of automatic means aimed, inter alia, at memorizing, managing or transmitting the data themselves.

Please be informed that the processing of the personal data provided to us by you, or otherwise acquired in the framework of our activities may be effected:

· by individuals or legal entities in Italy or abroad, which, on behalf and/or in the interests of our company, provide specific processing services or which carry out activities connected, ancillary or supporting activities to those of our company, or even activities which are necessary for the setting up and/or performance and/or entry into of a commercial or contractual relationships with you which has already been set up, or which is to be set up;

· by subjects who are entitled to have access to your personal data under provisions of law or regulatory or EU provisions.

In relation to this, your personal data may be communicated and/or sent within Italy and abroad (within and outside EU countries) to the categories of subjects indicated below:

· Quotaholders of Terminale GNL Adriatico S.r.l.;

· suppliers, consultants;

· individuals or legal entities which participate in Terminale GNL Adriatico S.r.l. commercial activities, also as services providers;

· any other individuals/entities who may get to know the data in their capacity as data processors or person in charge of the processing.
Furthermore, it should be noted that your data may be transferred from ALNG, only if necessary for the fulfillment of the obligations arising from the abovementioned contracts to companies whose offices may be located outside the European Union, in countries not included in the European Commission decisions pursuant to Article 25, paragraph 6 of Directive 95/46/EC.
You are informed that, with regard to the processing operations, you will be able to exercise, if applicable, the rights provided by Articles 15-21 Regulation among which the following are highlighted by way of example: 
· to obtain the confirmation as to whether or not personal data concerning him or her are being processed; 

· to obtain the access to the personal data and the information set out by art. 15 Reg.; 

· to obtain the rectification of inaccurate personal data; 

· to obtain the erasure of personal data (the so called right to be forgotten established by art. 17 Reg.); 

· to obtain the restriction of processing at conditions set out by art. 18 Reg.; 

· to obtain the data portability to another controller at conditions set out by art. 20 Reg.; 

· to object at any time to processing of personal data (art. 21 Reg.); 

· to lodge a complaint with the Garante della Privacy.
Finally, we would like to point out that, the submission of your personal data is compulsory if they are necessary to create, extend or terminate any kind of relation between you and your company and/or moreover to comply with legal requirements. 

Therefore, refusal to submit your personal data and refusal to authorize their communication to the above individuals could involve the non-setting up and/or performance or the cessation of the commercial and contractual dealings between you and our company

CONSENT pursuant to Article 7 of Regulation EU 679/2016
In relation to the information statement which you have provided to me/us, and whose content I am/we are aware of, I/we express my/our consent for the purposes and to the extent of what provided by  applicable regulation for the processing of my/our personal data by your company for its corporate purposes, or for the purposes connected or necessary thereto, as well as the consent to the communication and transmission (even abroad, within and outside EU countries) of said data to third parties belonging to the categories of subjects indicated in said information statement, in accordance with the applicable provisions of law on confidentiality and safety.

In case I/we provide you with my/our sensitive data according to the Article 9 of the Regulation by signing this statement, I/we express my/our consent to process my/our data as indicated in the above information statement, as well as to communicate them to individuals specified in that document. 

EXHIBIT “C”
**********************


Compliance with Decree n. 81 dated April 9th 2008 - Safety costs
ALNG will indicate the safety costs separately, as set out in the schedule below.

It is understood that these costs are already included in the unit prices, and that the unit prices in question will therefore undergo no variations while the operating and safety procedures in force on the industrial site remain unchanged.

	DESCRIPTION
	Price (in €) or percentage on contract value

	SAFETY MANAGEMENT COSTS, INCLUSIVE OF: safety officer, safety training, individual protection materials and clothing, safety plan for the work covered by the contract and any other operations/materials as per the regulations in force and in accordance with the existing legislation.
	2.4% of the contract value 


- Exhibit “D” –
                              **********************

AGENT UNDERTAKING

We the undersigned [                                  ] with registered office in [                                 ], in our quality as Agent, in the name and on behalf of [                               ] (“Principal”), hereby undertake and warrant to procure from our Principals sufficient funds to guarantee payment of the marine services of towing, that will be requested by our company in the name and on behalf of our Principal to Terminale GNL Adriatico s.r.l. (“ALNG”) in accordance with the Master Service Agreement Covering Towing entered into by our Principal and ALNG on [                      ], 2019.
In case funds provided are not sufficient to fulfil the above obligations of payment, we further undertake to be jointly liable with our Principal towards ALNG for such payments.

[Name, Title]
Duly authorized to fulfil this function.
Exhibit “E”
**********************
 General Terms and Conditions of Towing
1.1 With regard to articles 103, 104 and 105 of the Italian navigational code (codice della navigazione), it is understood and agreed in all respects that the service requested by Carrier and accepted by ALNG is limited to the supply of the motive power.

1.2 The course and the navigation are directed solely by the Master of the Vessel requesting the service.

1.3 During the Actual Service of Towing or whilst at the request, express or implied, of the Carrier, rendering any service other than towing, the master and crew of the tug shall be deemed to be the servants of the Carrier and under the control of the Carrier and/or their servants and/or their agents, and anyone on board the Carrier’s Vessel – even when employed and/or paid by the ALNG -  shall likewise be deemed to be the servant of the Carrier and the Carrier shall accordingly be liable for any act or omission by any such person. 
1.4 The Carrier therefore accepts an overall responsibility for the whole towage operation and consequently for any loss, damage or expense arising from accidents occurring in the course of such service, caused to the Vessel, tug or any third party.

1.5 In particular, the Carrier will relieve the tug of liability for any claim by any third parties for any loss, damage or expenses arising from accidents occurring during the service and also for personal injuries or loss of life.

1.6 The tug, if requested, will supply the towing hawser but shall not be held liable, in case of any accident causing the tow rope to part, for any consequent loss, damage or expense caused to the Vessel, tug or any third party as provided in clause 1.4 and Carrier will relieve the tug of liability for any third party claim as provided in clause 1.5. 

1.7 In case of conflict between the above provisions and article 10 of this Agreement, the latter shall prevail.
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