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	Dated [__]     LNG SALE AND PURCHASE AGREEMENT (FOB)     BETWEEN   [_______________]  AND  [_______________]
	DISCLAIMER

	(1) [__________________] (the “Seller”); and
	(2) [__________________] (the “Buyer”).
	(A) During the term of this Agreement, Seller will make available LNG Cargos in the quantities and at the prices determined according to the terms and conditions set out in this Agreement, and Buyer will take and pay for those LNG Cargos, or pay for t...
	(B) The Parties intend that the terms and conditions of this Agreement will be effective from the signing date, except that the provisions governing the sale and purchase of LNG and the Term will have no effect until the time all Conditions Precedent ...

	Article 1 DEFINITIONS AND INTERPRETATION
	1.1 Defined Terms

	90-Day Schedule has the meaning specified in Clause 11.3.1.
	AAA has the meaning specified in Clause 21.1.2.
	Adjusted Annual Contract Quantity or AACQ has the meaning specified in Clause 5.2.1.
	Administering Authority has the meaning specified in Clause 21.1.3.
	Adverse Weather Conditions means weather and/or sea conditions which are sufficiently severe to either:
	(a) prevent an LNG Vessel from proceeding to berth, remaining at berth, discharging or departing from berth according to the weather and sea standards prescribed in the standard published regulations of the applicable Governmental Authority in effect ...
	(b) cause an actual determination by the Master of the LNG Vessel or the harbour master that it is unsafe for the LNG Vessel to berth, discharge or depart from berth.

	Affiliate means a legal entity that at any tier Controls, is Controlled by, or is under common Control with, a Party.
	[OPTION] [Aggregate Liability shall mean, as of any date of determination, any and all liability of the Parties to each other under this Agreement.]
	Agreed Demurrage Rate has the meaning specified in Clause 10.7.5.
	Agreed Interest Rate means [Option simple/compounded] interest accruing on a monthly basis, at the Reference Rate plus [______] ([___]) percentage points, applicable on the first Banking Day before the due date of payment and afterwards on the first ...
	Agreement means this agreement, including the Schedules hereto, as may be amended, modified, or supplemented, from time to time, according to the terms of this Agreement.
	Allowed Laytime has the meaning specified in Clause 10.7.2.
	Annual Contract Quantity or ACQ has the meaning specified in Clause 5.1.1.
	Annual Delivery Programme or ADP means the program of deliveries in relation to a Contract Year established and from time to time modified according to Clause 11.2.
	Annual Downward Flexibility Quantity or ADFQ has the meaning specified in Clause 5.4.1.
	Annual Make-Good Quantity or AMGQ has the meaning specified in Clause 5.5.1.
	Annual Upward Flexibility Quantity or AUFQ has the meaning specified in Clause 5.3.1.
	Anti-Bribery Laws and Obligations means for each Party (a) [OPTION] the Applicable Law relating to combating bribery and corruption, and/or the principles described in the Convention on Combating Bribery of Foreign Public Officials in International B...
	Applicable Law means any applicable national, state, regional, or local constitution, charter, act, treaty, statute, law, ordinance, code, rule, regulation, order, Governmental Approval, or other legislative or administrative action of a Governmental...
	Arrival Temperature has the meaning specified in Clause 10.1.10.
	Banking Day means any Day in the relevant country of the Party with a payment right or obligation, other than a national holiday or any other Day on which banks are closed for business.  For purposes of this definition, a Party’s relevant country is ...
	BOG means boil-off gas generated by the LNG Vessel or the Seller’s Facilities.
	[BTU/SCF] [MJ/Sm3] means the amount of heat required to raise the temperature of one (1) pound of liquid water from fifty-nine (59) degrees Fahrenheit to sixty (60) degrees Fahrenheit at an absolute pressure of fourteen point six nine six (14.696) po...
	[OPTION] [Buyer’s Downstream Facilities means the following facilities: [____]; [____]; and [____].]
	Buyer Termination Event has the meaning specified in Clause 22.1.
	Buyer’s Transporter means any Person who is the owner and/or operator of the LNG Vessel and contracts its use for LNG transportation with Buyer or its supplier.
	[OPTION] [Cancellation Factor means [____] percent ([____]%).
	[OPTION] [Cancellation Fee has the meaning specified in Clause 6.1.2.]
	[OPTION] [Cancellation Right has the meaning specified in Clause 6.2.1.]
	[OPTION] [Cancellation Right Cap has the meaning specified in Clause 6.3.]
	Cargo means a volume of LNG in standard cubic meters or standard cubic feet carried in the cargo tanks and measured by the custody transfer measurement system of the relevant LNG Vessel.
	Claims means all claims, demands, legal proceedings, or actions that may exist, arise, or be threatened currently or in the future at any time after the date hereof, whether or not of a type contemplated by any Party and whether or not based on any v...
	Commissioning Period means the period starting from the Commissioning Start Date and ending on the date immediately before the Start Date.
	[OPTION] Commissioning Period Price has the meaning specified in Clause 14.1.2.
	Commissioning Start Date has the meaning specified in Clause 3.3.3(f).
	Completion of Loading means in respect of a Cargo, the completion of disconnection of the flange coupling of the loading manifold of an LNG Vessel from the flange coupling on the loading line and the completion of disconnection of the vapour return l...
	[Conditions Precedent means:
	(a) [OPTION] the entering into by the Seller of the agreements required (as determined by the Seller) for the design, engineering, procurement, and construction of Seller’s Facilities (as required to be provided by Seller according to Clause 9.1), and...
	(b) [OPTION] the entering into by the Buyer of charter party or ownership agreements (as determined by the Buyer) in respect of LNG Vessels (as required to be provided by the Buyer according to Clause 10.1), and the agreements becoming unconditional i...
	(c) [OPTION] the Seller’s [specify the appropriate corporate authority] shall have made a final investment decision to proceed with the financing, development and construction of the Seller’s Facilities and the Seller has Notified the Buyer of the fin...
	(d) [OPTION] the grant of all relevant Government Approvals, related to and in furtherance of constructing the Seller’s Facilities, on terms satisfactory to the Seller, acting reasonably, and each of the Government Approvals is in full force and effec...
	(e) [OPTION] the Seller having executed and being eligible to make unconditional first disbursement under the project financing agreements of necessary funds for the construction of the Seller’s Facilities;
	(f) [OPTION] the Seller having received the Buyer’s payment security according to Clause 16.7;
	(g) [OPTION] the Buyer having received the Seller’s payment security according to Clause 16.7;
	(h) [OPTION] the Seller having executed and delivered the following agreements:
	(i) [______] [specify contracts for the acquisition of the site];
	(ii) [______] [specify contracts for the construction of the facility];
	(iii) [______] [specify any financing agreements];
	(iv) [______] [specify any commercial agreements, including facility sharing agreements, commitment of LNG agreements, and feed gas supply agreements];

	(i) [OPTION] the Seller has provided a reserve report, prepared by [______], that sets out [Option Seller’s] [Option Seller’s Suppliers’] reserves in the Gas Supply Area sufficient to satisfy the Annual Contract Quantity throughout the Term.  [OPTION]...

	Contract Price shall have the meaning specified in Clause 14.1.
	Contract Year means a period of twelve (12) consecutive Months commencing on [1 January and ending on 31 December] in the same calendar year, except for:

	Control means the ownership directly or indirectly of:
	CP Required Satisfaction Date means [____].
	Cubic Metre and m3 means a volume equal to the volume of a cube each edge of which is one (1) metre in length, metre being the base unit of length as defined in the International System of Units.
	Cumulative Downward Flexibility Quantity or CDFQ shall have the meaning assigned to the term in Clause 5.4.5.
	Day means a period of twenty-four (24) consecutive hours beginning at 00:00 hours (1) in the time zone in which the Seller’s Facilities is located for obligations relating to the Seller’s Facilities; or (2) in the time zone relevant to the particular...
	Defaulting Party has the meaning specified in Clause 22.3.
	Default Interest has the meaning specified in Clause 16.5.1.
	Degree Celsius and  C means a derived unit of temperature in the International System of Units (SI) with a temperature interval equal to one (1) kelvin and a value of zero (0) C at the temperature of two hundred seventy-three decimal fifteen (273.15)...
	Delivery Capacity means the maximum amount of LNG which the Seller can produce and deliver reliably, safely and efficiently from time to time, utilising the full nameplate capacity of the Seller’s Facilities less that part of the capacity determined ...
	Delivery Point means the point at the Seller’s Facilities at which the flange coupling of the LNG loading line of Seller’s Facility connects to the flange coupling of the LNG loading line of the LNG Vessel.
	Dispute means any dispute, controversy, or Claim of any kind or type, whether based on contract, tort, statute, regulation, or otherwise, arising out of, relating to, or connected with this Agreement, including (1) any dispute concerning the existenc...
	Downstream Resale means transferring the volumes of an LNG Cargo for resale, to any downstream first purchaser of LNG or regasified natural gas.
	Due Date means the relevant date specified for payment of an invoice as set out in Clause 16.4.1 and/or Clause 16.4.2.
	[OPTION] [Early Cargos has the meaning specified in Clause 3.3.4.]
	Economic Sanctions Laws means laws, statutes, rules, regulations or orders of any Governmental Authority (i) imposing economic or fiscal sanctions or trade embargoes on a Person, (ii) blocking the assets of a Person or financial transactions involvin...
	Estimated Load Quantity means the quantity of LNG in MMBTU in a Cargo that is expected to be loaded on an LNG Vessel as shown in the latest ADP or the notice given under Clause 11.1.4, as applicable.
	Expert means an independent expert appointed (or required to be appointed) according to the provisions of Clause 21.3 to resolve a Dispute [of a technical nature].
	[OPTION] Extension Period has the meaning specified in Clause 3.1.2.
	First Party has the meaning specified in Clause 26.2.3.
	[OPTION] [Fifth Window Period has the meaning specified in Clause 3.3.3(f)(iv).]
	[OPTION] [First Window Period has the meaning specified in Clause [Alternative] [3.3.3(a)] [3.3.3(f)].]
	Force Majeure has the meaning specified in Clause 17.1.2.
	[OPTION] [Force Majeure Deficiency has the meaning specified in Clause [Alternative] [5.10.1] [5.10.3].]
	[OPTION] [Force Majeure Restoration Quantities has the meaning specified in Clause [Alternative] [5.10.1] [5.10.3].]
	[OPTION] [Fourth Window Period has the meaning specified in Clause [Alternative] [3.3.3(a)(iii)] [3.3.3(f)(iii)].]
	[OPTION] [Fractional Quantities has the meaning specified in Clause 5.7.]
	[OPTION] [Gas Supply Area means any area within [____], from which the [Option Seller] [Option Seller’s Supplier] is entitled to produce Natural Gas [OPTION] and has provided a reserve report prepared by [____], that sets out sufficient reserves to s...
	GHG-Neutral LNG Option has the meaning specified in Clause 2.1.2.
	Governmental Approvals means the permits, licenses, authorisations, consents, decrees, waivers, privileges, approvals, or exemptions required from a Governmental Authority.
	Governmental Authority means any (1) national, regional, state, municipal, local or other government; (2) subdivision, regulatory or administrative agency, commission, or authority of it, including any Port Authority; (3) quasi-governmental organizat...
	Gross Heating Value (Volume Based) has the meaning specified in Schedule A.5.1.
	ICC has the meaning specified in Clause 21.1.2.
	Independent Surveyor has the meaning specified in Clause 13.12.
	[OPTION] [Inspection Maintenance Quantity has the meaning specified in Clause 5.9.2].
	International Standards means the ISO (International Standardisation Organisation) Standards on LNG published and under development as listed in document reference ISO/TC 67/SC, latest version in use, and standards published by National Gas Authoriti...
	International System of Units or SI means the coherent system of units and quantities established and defined by the International Committee for Weights and Measures.
	Issuing Bank shall have the meaning specified in Clause 16.7.1.
	Joule or J means a derived unit of energy as defined in the International System of Units.
	Kilogram or kg means the base unit of mass as defined in the International System of Units.
	LCIA has the meaning specified in Clause 21.1.2.
	[OPTION] [Liability Cap shall be an amount equal to [____ US$] ([US$____]).]
	Liquefied Natural Gas or LNG means processed Natural Gas consisting primarily of methane in a liquid state at or below its boiling point and at a pressure of approximately one (1) atmosphere.
	[OPTION] LNG Affiliate means an Affiliate of the Seller, which owns or operates an LNG project in the [____]].
	LNG Specification means the gas quality specification of LNG as per Clause 12.1 [OPTION] and as filled in the prescribed gas form with the charterparty provider or IGC code product data reporting form.
	LNG Tank(s) means a tank for containing LNG on an LNG Vessel.
	LNG Vessel means, at any time, an LNG vessel that has been duly nominated by the Seller according to this Agreement, and which meets the requirements of this Agreement.
	[OPTION] [Long Stop Date means [___]].
	Major Schedule Maintenance shall have the meaning as specified in Clause 9.3 and Clause 11.1.1.
	[OPTION] [Major Schedule Maintenance Quantity has the meaning specified in Clause 5.9.1].
	[OPTION] [Make-Up LNG means any LNG which the Buyer has paid for but not taken according to Clause 7.3].
	[OPTION] [Make-Up Period has the meaning specified in Clause 7.3.4].
	Master means the legally appointed commanding officer responsible for the safe navigation and management of an LNG Vessel or, in his absence, his duly authorised deputy.
	Minimum Rating has the meaning specified in Clause 16.7.4.
	[OPTION] [Mitigation Sale means a sale by Seller of LNG not taken by Buyer according to Clause 7.2.]
	MJ means megajoule or one million (1,000,000) Joules.
	MMBTU means one million (1,000,000) BTUs.
	Month means a calendar month.
	Natural Gas means any combustible hydrocarbon or mixture of hydrocarbons consisting primarily of methane and including other combustible and non-combustible gases in a gaseous state.
	[OPTION] [Negative Fractional Quantity has the meaning specified in Clause [Alternative] [5.7.2].]
	Net Proceeds has the meaning specified in Clause 7.2.2.
	Nominees has the meaning specified in Clause 21.1.3.
	Non-Defaulting Party has the meaning specified in Clause 22.3.
	Notice of Dispute has the meaning specified in Clause 21.2.1.
	Notice of Readiness has the meaning specified in Clause 10.2.
	OCIMF means the Oil Companies International Marine Forum.
	Operational Constraints shall mean the safe operating limits of any plant, machinery, facilities, channels, docks, berths, and all associated infrastructure.
	[OPTION] [Operational Problems means problems of an operational nature, including a large disruption to the normal operation and maintenance of the Unloading Facilities, LNG Vessels, or Buyer’s Downstream Facilities.]
	[OPTION] [Operational Tolerance has the meaning specified in Clause 7.1.4.]
	Other Buyers contracted purchasers of LNG from Seller, other than Buyer.
	P&I Club means an independent mutual insurance association that is a member of the International Group of P&I Clubs and provides liability protection to ship-owners and charterers against third-party liabilities encountered in their commercial operat...
	Party means either the Seller or the Buyer and Parties means both of them.
	PCG has the meaning specified in Clause 16.7.4.
	Person means any natural person, corporation, company, partnership (general or limited), limited liability company, business trust, Governmental Authority, or other entity or association.
	Port Authority means the relevant port authority at the Seller’s Facilities.
	Port Charges means the fees, imposts, or charges imposed on a non-discriminatory basis for use of any port or marine facility, including storage charges, harbour dues, tonnage dues, wharfage charges, charges related to immigration, charges imposed by...
	[OPTION] [Positive Fractional Quantity has the meaning specified in Clause [Alternative] [5.7.1].]
	Price Adjustment means an adjustment (according to Clause 5) to the formula(e) for determining the Contract Price.
	Price Review Notice shall have the meaning given to it in Clause 14.2.1.
	[OPTION] [Private Vessel means a Buyer-owned Vessel being used to transport LNG as permitted under this Agreement.]
	Public Official shall mean any officer, employee, director, principal, consultant, agent or representative, whether appointed or elected (i) any Government Authority; (ii) any commercial enterprise that is owned or Controlled by a Governmental Author...
	Quantity Delivered means the LNG quantity in MMBTU, loaded and delivered under this Agreement, determined according to Clause 13.10.1.
	Reasonable and Prudent Operator means a Person seeking in good faith to perform its contractual obligations and comply with Applicable Law while exercising the degree of skill, diligence, prudence, and foresight that would reasonably and ordinarily b...
	Reasonable Endeavours means a Party’s efforts to meet its obligations but that do not require the performing Party to expend funds or assume liabilities other than expenditures and liabilities reasonable in nature and amount in the context of the obl...
	Receiving Terminal means [ALTERNATIVE PROVISION, CHOOSE ONE] [the facilities for the unloading of LNG Vessels as designated by the Buyer.]
	Reference Condition means the measurements for temperature and pressure illustrated in Schedule A.
	Reference Rate Alternative #1 means an interest rate per year equal to the U.S. prime rate as published by The Wall Street Journal in the money rates section on the applicable date, or in the event The Wall Street Journal ceases or fails to publish t...
	Related Agreement means any other agreement between the Parties reasonably related to the performance by either Party of its obligations according to this Agreement.
	Review Date has the meaning specified in Clause 14.2.5.
	Rounded means where any number is to be rounded to a given number of ‘n’ decimal places, if the digit in the decimal place ‘n+1’ is equal to five (5) or higher, then the digit in the decimal place n shall be increased by one (1); and if the digit in ...
	Round-Down Quantity has the meaning specified in Clause 5.6.1.
	Round-Up Quantity has the meaning specified in Clause 5.6.1.
	Sanctioned Person means a Person

	SBLC shall have the meaning specified in Clause 16.7.1.
	[OPTION] [Scheduled Force Majeure Restoration Quantities means Force Majeure Restoration Quantities scheduled according to Clause 11.]
	Scheduled Loading Window means the scheduled [forty-eight] ([48]) hour period for arrival of an LNG Vessel at the Seller’s Facilities as set forth and agreed by the Parties during preparation of the ADP according to Clause 12.
	Second Party has the meaning specified in Clause 26.2.3.
	[OPTION] [Second Window Period has the meaning specified in Clause [Alternative] [3.3.3(a)(i)] [3.3.3(f)(i)].]
	[OPTION] [Seller Representative has the meaning specified in Clause 25.6.2.]
	Seller Termination Event has the meaning specified in Clause 22.2.
	Seller’s Facilities means liquefaction trains and associated liquefaction facilities, Natural Gas inlet facilities, Natural Gas pre-treatment and processing facilities, [Option LNG storage and loading facilities], [Option berthing and marine faciliti...
	Seller’s Facilities Regulations means the regulations, which all LNG vessels have to comply with when entering the Seller Facility.
	[OPTION] Seller’s Suppliers means the following suppliers [___]; [___] who Seller has secured [OPTION dedicated reserves or] quantities of Natural Gas required to fulfill the obligation of this Agreement [OPTION] from the Gas Supply Area]; and [___].
	[OPTION] [Seller’s Upstream Facilities means the following facilities: [___]; [___]; and [___].]
	[OPTION] [Senior Executives means those Persons having decision-making authority for a Party regarding any material decisions required by that Party according to this Agreement.]
	Shortfall Quantity or SQ has the meaning assigned in Clause 7.1.
	SIAC has the meaning specified in Clause 21.1.2.
	SIGTTO means the Society of International Gas Vessel and Terminal Operators Limited.
	[OPTION] [Sixth Window Period has the meaning specified in Clause 3.3.3(f)(v).]
	Specification means the specification of LNG set out in Clause 12.1.2.
	Standard Cubic Foot or SCF means, when applied to gas, the quantity of gas, free of water vapour, occupying a volume of one (1) cubic foot at a temperature of sixty (60) degrees Fahrenheit and at an absolute pressure of fourteen decimal six hundred n...
	Start Date has the meaning specified in Clause 3.3.3.
	Statement of Cooling Time has the meaning specified in Clause 10.1.12.
	SQ is the Shortfall Quantity, being the quantity (in MMBTU) of LNG which the Seller failed to deliver because of the Seller’s breach, which quantity shall exclude (i) any quantities of LNG which the Seller was unable to make available for delivery be...
	Target Commissioning Start Date has the meaning specified in Clause 3.3.3(e).
	Taxes means any tax, levy, rate, duty, fee, or other charge (other than any Port Charges) imposed directly or indirectly on a Party, its assets, income, dividends, or profits (without regard to the manner of collection or assessment, whether by withh...
	Term has the meaning specified in Clause 3.1.
	Terminal Rules means all the rules and regulations, including any applicable notice to mariners and whether in the form of a handbook or otherwise, applicable to the delivery of LNG at the Seller’s Facilities issued by the operator of the Seller’s Fa...
	Termination Event has the meaning specified in Clause 22.
	Third Party means any person who is not a Party to this Agreement.
	[OPTION] [Third Window Period has the meaning specified in Clause [Alternative] [3.3.3(a)(ii)] [3.3.3(f)(ii)].]
	Title Transfer Point means [___].
	[OPTION] [Transhipper means the transhipper vessel or vessels (or similar/comparable transhipper vessels including transhipper shuttle vessels)].
	[OPTION] [Transhipment means to transfer a Cargo from one LNG Vessel to another for further transportation to another port].
	UNCITRAL has the meaning specified in Clause 21.1.2.
	United States Dollars or US Dollars or USD or US$ means the lawful currency of the United States of America.
	Unloading Facilities means the Buyer’s designated Receiving Terminal [Option or any designated Receiving Terminal for which the Buyer holds storage capacity and meets the requirements of Seller], [Option including the berthing facilities]; [Option th...
	[OPTION] [Unloading Facilities means the Receiving Terminal and the related high pressure gas pipelines of the gas transportation network, together with all associated facilities, including facilities for the reception, storage and regasification of ...
	[OPTION] [Unloading Facilities means the Receiving Terminal including berthing and unloading facilities, LNG storage tanks, vessel services facilities, regasification plants, and any other facilities directly related to the use or handling of LNG.]
	[OPTION] [Unloading Facilities means the Receiving Terminals which are owned by Buyer or which Buyer has a long term contractual right to use or to deliver a Cargo to for long term purposes for the reception, unloading, storage and regasification of ...
	Used Laytime has the meaning specified in Clause 10.7.3.
	1.2 Interpretation
	1.2.1 In this Agreement unless the context otherwise requires:
	(a) words in the singular shall include the plural and vice-versa;
	(b) the word “including” means “including without limitation”;
	(c) words denoting Persons include natural Persons, corporations, companies, partnerships (general or limited), limited liability company, business trust, Governmental Authority, or other entity or association;
	(d) references to times of Day, unless otherwise stated, are to local time at the [Seller’s] [Buyer’s] [Seller Facilities’] principal place of business;
	(e) references to “year” shall unless otherwise stated mean a calendar year;
	(f) references to “not unreasonably withheld” (and variants of it) shall mean “not unreasonably withheld or delayed”; and
	(g) expressions in metric tons of quantities of LNG are indicative only.

	1.2.2 The index and headings to Clauses, Articles and paragraphs are inserted for convenience of reference only and shall not affect the construction of this Agreement.
	1.2.3 The Schedules form an integral part of this Agreement for all purposes hereof.  If any conflict between the provisions of the main body of this Agreement and those of the Schedules [and Appendices], the provisions of the main body of this Agreem...
	1.2.4 References made to Articles are to sections within the Schedules [or Appendices].  References made to Clauses are to clauses of the main part of this Agreement.
	1.2.5 All references to a particular entity shall include the entity’s successor and permitted assigns.


	Article 2 SCOPE
	2.1 Scope
	2.1.1 The Seller agrees to sell and deliver (or make available for delivery), and the Buyer agrees to purchase, take and pay for, or pay for if not taken, LNG at the Delivery Point in the quantities and at the prices determined according to the terms ...
	2.1.2 [For each Cargo sold under this Agreement, the Buyer shall have the option, but not the obligation, to purchase from the Seller Carbon Offset Units of the Carbon Offset Unit Type specified in Schedule F, according to Clause 16A (the “GHG-Neutral...


	Article 3 TERM, START DATE [OPTION] [AND CONDITIONS PRECEDENT]
	3.1 Term
	3.1.1 [OPTION] [Subject to Clause 3.3.2, t] This Agreement shall become effective on the date it is executed by both Parties and, unless extended or terminated earlier according to its terms, shall remain in full force and effect until [insert date/in...
	3.1.2 [The Term of this Agreement shall be extended automatically by [insert period of time] (the “Extension Period”) delivery of notice by Buyer to Seller no later than [insert date/insert number of years/Months before the end of the Term].  During t...
	3.1.3 [The Term of this Agreement shall be extended automatically for any of the following occurrences (the “Extension Period”):
	(a) any period of Force Majeure exceeding [______] Days;
	(b) any Make-Up Period; and
	(c) a period of [______] [specify any additional reasons for automatic extension here].


	3.2 Survival of Rights and Remedies
	3.3 Authorizations and Approvals, [OPTION] [Conditions Precedent] and Start Date
	3.3.1 Authorizations and Approvals
	3.3.2 [Conditions Precedent]
	(a) The Seller shall have the right, by giving notice to the Buyer, to waive the following Conditions Precedent: [specify].  The Buyer shall have the right, by giving notice to Seller, to waive any of the following Conditions Precedent [specify].
	(b) The Seller and the Buyer shall [use Reasonable Endeavours to procure that the Conditions Precedent are satisfied by the CP Required Satisfaction Date,] keep the other Party informed about progress in satisfying the Conditions Precedent on a regula...
	(c) If the Seller or the Buyer fails to satisfy or otherwise waive a Condition Precedent by the CP Required Satisfaction Date (or by the later date as may be specified by the other Party), the respective Party shall promptly give notice to the other P...
	(d) If this Agreement is terminated according to Clause 3.3.2(c), both the Seller and the Buyer shall be released and discharged from all further obligations and liabilities under this Agreement, but the termination shall be without prejudice to any r...

	3.3.3 Start Date
	(a) The date on which the Parties’ obligations to deliver and take LNG shall commence (the “Start Date”) shall happen during the period which commences on [____] and ends on [____] (the “First Window Period”) and shall be established according to the ...
	(i) the Seller shall notify the Buyer at least twenty-four (24) Months before the commencement of the First Window Period of a one hundred eighty (180) Day period falling within the First Window Period (the “Second Window Period”) during which the Sta...
	(ii) the Seller shall notify the Buyer at least twelve (12) Months before the commencement of the Second Window Period of a ninety (90) Day period falling within the Second Window Period (the “Third Window Period”) during which the Start Date shall ha...
	(iii) the Seller shall notify the Buyer at least six (6) Months before the commencement of the Third Window Period of a thirty (30) Day period, falling within the Third Window Period (the “Fourth Window Period”) during which the Start Date shall happe...
	(iv) the Seller shall notify Buyer at least thirty (30) Days before the commencement of the Fourth Window Period of the Day within the Fourth Window Period which shall be the Start Date.

	(b) The Seller shall provide the estimated Start Date to the Buyer with each notice given under Clauses 3.3.3(a) (i), (ii), (iii) and (iv), above.  If the Seller fails to give any notice as required by Clause 3.3.3(a), the Start Date shall be the last...
	(c) If the commercial operation of Seller’s Facilities is delayed, or is likely to be delayed, for reasons other than an event of Force Majeure beyond the date notified or determined according to this Clause 3.3.3, or such other date as is agreed betw...
	(d) If an event of Force Majeure happens before the Start Date, the Parties agree that:
	(i) if the Start Date has not yet been nominated or determined according to Clauses 3.3.3(a) or 3.3.3(b), the latest window period which has been nominated according to the mechanism provided for in Clause 3.3.3(a) shall be extended by each Day of del...
	(ii) if the Start Date has been nominated or determined according to Clauses 3.3.3(a) or 3.3.3(b), then the Start Date shall be extended by each Day of delay resulting from the event of Force Majeure, provided that if such delay extends for more than ...

	(e) The Target Commissioning Start Date shall be a date falling [twelve/thirty-six/forty-eight/sixty-two] ([12/36/48/62]) Months from the Effective Date [Option and falling entirely within the First Window Period set out in Clause 3.3.3(a)].
	(f) The Commissioning Start Date shall be a date within a [six/twelve/fifteen] ([6/12/15]) Month period that starts on the Target Commissioning Start Date (the “First Commissioning Window”), and with such date being Notified to the Buyer according to ...
	(i) at least eighteen (18) Months before the start of the First Commissioning Window, the Seller shall nominate the “Second Commissioning Window,” being a twelve (12) Month period falling within the First Commissioning Window;
	(ii) at least twelve (12) Months before the start of the Second Commissioning Window, the Seller shall nominate the “Third Commissioning Window,” being a six (6) Month period falling within the Second Commissioning Window;
	(iii) at least six (6) Months before the start of the Third Commissioning Window, the Seller shall nominate the “Fourth Commissioning Window,” being a three (3) Month period falling within the Third Commissioning Window;
	(iv) at least three (3) Months before the start of the Fourth Commissioning Window, the Seller shall nominate the “Fifth Commissioning Window,” being a period of thirty (30) Days falling within the Fourth Commissioning Window;
	(v) at least thirty (30) Days before the start of the Fifth Commissioning Window, the Seller shall nominate the “Sixth Commissioning Window,” being a period of fourteen (14) Days falling within the Fifth Commissioning Window; and
	(vi) at least seven (7) Days before the start of the Sixth Commissioning Window, the Seller shall nominate a date within the Sixth Commissioning Window as the Commissioning Start Date.

	(g) If the Seller fails to make a nomination under Clause 3.3.3(f), the relevant window or Commissioning Start Date nominated shall be deemed to be that period which ends on, or that date which is, the last Day of the previously notified window.
	(h) If an event of Force Majeure happens before the Commissioning Start Date, the Parties agree that:
	(i) if the Commissioning Start Date has not yet been nominated or determined according to Clauses 3.3.3(f) or 3.3.3(g), the latest window which has been nominated according to the mechanism provided for in Clause 3.3.3(f) shall be extended by each Day...
	(ii) if the Commissioning Start Date has been nominated or determined according to Clauses 3.3.3(f) or 3.3.3(g), then the Commissioning Start Date shall be extended by each Day of delay resulting from the event of Force Majeure.

	(i) During the Commissioning Period, the Seller [shall/may] offer to make available to the Buyer quantities of LNG that may be available from the Seller during the Commissioning Period.  [Option #1] The Buyer [shall/may] take the offered Commissioning...
	(j) The Parties acknowledge and agree that the Start Date shall happens, as soon as reasonably practicable after [OPTION #1] the last Day of the most recently notified window, which shall be no later than the final Day of the Fourth Window Period set ...

	3.3.4 [Early Cargos


	Article 4 SOURCES OF SUPPLY
	4.1 [Subject to Clause 4.2, t] The Seller shall supply LNG to be made available according to this Agreement from Natural Gas produced from the Gas Supply Area.]
	4.2 [The Seller shall be entitled, but not in any circumstances obliged, in satisfaction of its obligation to deliver any quantity of LNG under this Agreement, on giving notice to the Buyer, to deliver LNG to the Buyer produced:
	(a) by an LNG Affiliate; or
	(b) subject to the consent of the Buyer [Option (the consent not to be unreasonably withheld)], from any other source,

	4.3 Seller may make available quantities of LNG to the Buyer from an alternative Gas Supply Area or Seller’s Facilities, according to the following conditions:
	(a) the LNG complies with the LNG Specification and delivery of LNG is made according to the provisions of this Agreement; and
	(b) to the extent that the Buyer will incur a cost increase from the alternative Gas Supply Area or Seller’s Facilities, the Seller will reimburse the Buyer those incremental costs in excess of [_____] US$ (US$[_______]).
	(c) the alternative Gas Supply Area or Seller’s Facilities, in the Buyer’s sole discretion, will not interfere with the Buyer’s ability to fulfill other third party commitments;
	(d) the Seller gives the Buyer notice of the alternative Gas Supply Area or Seller’s Facilities no later than [X] ([_]) Days before the start of the Scheduled Loading Window;
	(e) the alternative Gas Supply Area or Seller’s Facilities is/are not, and is/are not reasonably expected to be, affected by an event of Force Majeure that can reasonably be expected to continue until, or subsist during, the relevant loading date;
	(f) if the proposed alternative Seller’s Facilities has/have not previously been used under this Agreement, Buyer shall first have been afforded an opportunity on no less than [thirty (30)] Days’ notice to inspect and examine such Seller’s Facilities ...
	(g) the LNG from the alternative Gas Supply Area or Seller’s Facilities shall meet the Specification;
	(h) the [OPTION] [alternative Gas Supply Area and] Seller’s Facilities have commenced commercial operations and have continuously produced LNG for at least [X] ([__]) [weeks/Months];
	(i) no Applicable Law applicable at the alternative Seller’s Facilities or the Unloading Facilities or applicable to either of the Parties prevents or delays delivery of the LNG from the alternative Seller’s Facilities or the Unloading Facilities;
	(j) the alternative Seller’s Facilities, in the Buyer’s sole discretion, must be compatible with the Buyer’s LNG Vessels;
	(k) the port liability arrangements at the alternative Seller’s Facilities are based on principles that are consistent with the liability arrangements at the original Seller’s Facilities and shall not prevent the Buyer’s LNG Vessels from obtaining ful...
	(l) the Seller has not sent notice according to Clause 3 that the Seller’s Facility is prepared for deliveries, but the Seller can make available LNG.

	4.4 The Seller shall have the right to sell Natural Gas produced from the Gas Supply Area to any Person, however the Seller shall only enter into such agreements if after delivery of the Natural Gas, adequate reserves are maintained to meet the quanti...
	(a) (i) [_____], [specify any reserve report requirements]
	(b) (ii) [_____], [specify any delivery report requirements] and
	(c) (iii)[_____] [specify any additional information required]].


	Article 5 ANNUAL QUANTITIES
	5.1 Annual Contract Quantity
	5.1.1 The “Annual Contract Quantity” or “ACQ” shall be [OPTION] [subject to Clauses [5.1] and [5.1.2], the number of full Cargo lots equal to] [____] ([____]) MMBTU (or approximately [____] million metric tons) of LNG per Contract Year (or a pro-rata ...
	5.1.2 If Seller has LNG available in excess of the ACQ, Seller may offer Buyer to permanently increase the ACQ, and the Buyer shall have the right to accept the increased ACQ [OPTION #1 at a price to be determined by mutual agreement][OPTION #2 at the...
	5.1.3 Buyer may request the Seller to permanently reduce the ACQ after [______] full Contract Year, without any reduction in the price paid for LNG delivered during the previous Contract Year.  Any reduction to the ACQ requested according to this Clau...

	5.2 Adjusted Annual Contract Quantity
	5.2.1 Concerning each Contract Year, the “Adjusted Annual Contract Quantity” or “AACQ” in respect of each Contract Year is the quantity (in MMBTU) of LNG to be scheduled for delivery in the ADP and shall be determined according to the provisions of th...

	5.3 Annual Upward Flexibility Quantity
	5.3.1 Subject to Clause 5.3.3, the Buyer may request [____] an additional annual upward flexibility quantity in MMBTU (the “Annual Upward Flexibility Quantity” or “AUFQ”) by notifying the Seller according to the following provisions:
	(a) in the event the Buyer notifies the Seller in writing not later than [specify a date] in the year preceding such Contract Year that the Buyer wishes to request AUFQ, the Seller [ALTERNATIVE] [shall] [may, but shall not be obliged to] accept the re...
	(b) in the event the Buyer notifies the Seller in writing later than [specify a date] in the year preceding the Contract Year but in no event less than [sixty/ninety/one hundred-twenty] ([60/90/120]) Days] before the requested delivery of any AUFQ, th...

	5.3.2 Where the Buyer requests an AUFQ concerning a Contract Year, the Buyer may not later request an ADFQ concerning that Contract Year.
	5.3.3 The Buyer may not request an AUFQ concerning a Contract Year if the Buyer exercises or has exercised ADFQ under Clause 5.4 concerning that same Contract Year.
	5.3.4 Any AUFQ accepted by the Seller according to Clause 5.3.1 shall be taken into account in the determination of the final AACQ for the Contract Year in which the AUFQ is accepted, according to Clause 5.2.1.
	5.3.5 The Buyer may not request an AUFQ concerning a Contract Year, if the ACQ included Early Cargos, adjustments for Major Scheduled Maintenance, or Force Majeure Restoration Quantities.

	5.4 Annual Downward Flexibility Quantity
	5.4.1 Subject to Clause 5.3.2, the Buyer shall have the right not to purchase and take up to [___] MMBTU (the “Annual Downward Flexibility Quantity” or “ADFQ”) by notifying the Seller according to the following provisions:
	(a) in the event the Buyer notifies the Seller in writing not later than [specify a date] in the Contract Year preceding the Contract Year that the Buyer wishes to exercise ADFQ, the Seller shall accept the request and the ADFQ shall be included in th...
	(b) in the event the Buyer notifies the Seller in writing later than [specify a date] in the year preceding such Contract Year but in no event less than [sixty/ninety/one hundred-twenty] ([60/90/120]) Days] before the planned delivery of a quantity of...

	5.4.2 Where the Buyer requests an ADFQ concerning a Contract Year, the Buyer may not later request an AUFQ concerning that Contract Year.
	5.4.3 The Buyer may not request an ADFQ concerning a Contract Year if the Buyer exercises or has exercised AUFQ under Clause 5.4 concerning that same Contract Year.
	5.4.4 The Buyer shall make good any ADFQ in respect of any Contract Year according to Clause 5.5.
	5.4.5 The sum of all ADFQs in existence at any time shall be designated the “Cumulative Downward Flexibility Quantity” or “CDFQ.”
	5.4.6 The CDFQ shall be reduced automatically at the end of each Contract Year by the Seller’s agreed AMGQ taken by the Buyer in such Contract Year and paid for according to the provisions of Clause 16.4.
	5.4.7 Any ADFQ accepted by the Seller according to Clause 5.4.1 shall be taken into account in the determination of the final AACQ for the Contract Year in which the ADFQ is accepted according to Clause 5.2.1.

	5.5 Annual Make-Good Quantity
	5.5.1 The Buyer shall make good any ADFQ previously exercised (the “Annual Make-Good Quantity” or “AMGQ”) [as soon as reasonably practicable after exercising the right to ADFQ] [within [___] ([__]) [years/Months] after exercising the right to ADFQ].
	5.5.2 The Buyer shall request to receive AMGQ in quantities that correspond to the outstanding ADFQ according to the below provisions:
	(a) in the event the Buyer notifies the Seller in writing not later than [specify a date] in the year preceding the Contract Year that the Buyer wishes to exercise AMGQ, the Seller shall accept the request subject to Delivery Capacity and the AMGQ sha...
	(b) in the event the Buyer notifies the Seller in writing later than [specify a date] in the year preceding the Contract Year but in no event less than [sixty/ninety/one hundred-twenty] ([60/90/120]) Days] before the delivery of any AMGQ, that the Buy...

	5.5.3 Any AMGQ the Seller has accepted according to Clause 5.5.2 shall be taken into account in the determination of the final AACQ for the Contract Year in which the AMGQ is accepted according to Clause 5.2.1.
	5.5.4 If, as of [Alternative #1 [specify a date] of the Contract Year preceding the last Contract Year] [Alternative #2 the deadline to take AMGQ set out in Clause 5.5.1], there is, or there will at the end of the relevant Contract Year (after taking ...
	(a) the outstanding or not timely elected CDFQ as at the end of the relevant Contract Year, less
	(b) the amount (if any) of AMGQ requested by the Buyer (as make-good in respect of all or any part of the CDFQ) according to Clause 5.5.2 for delivery in the last Contract Year or the last Contract Year the volume can be elected,


	5.6 Round-Up/Round-Down Quantities
	5.6.1 If, during the development of the ADP, it appears that the delivery of the AACQ, together with any quantity of Make-Up LNG, scheduled to be delivered during the Contract Year, would require Seller to make available and Buyer to take a quantity o...
	(a) If the Scheduling Fraction is more than or equal to [1,800,000] MMBTU, then the AACQ shall be increased by the amount necessary (the “Round-Up Quantity”) to allow Seller to schedule a whole number of LNG Vessels and the Round-Up Quantity shall be ...
	(b) If the Scheduling Fraction is less than or equal to [1,800,000] MMBTU, then the AACQ shall be reduced by the amount necessary (the “Round-Down Quantity”) to allow Seller to schedule a whole number of LNG Vessels and the Round-Down Quantity shall b...

	5.6.2 If Seller does not accept Buyer’s request for a Round-Up Quantity, Seller shall grant a Round-Down Quantity.  If no request is received from Buyer for either a Round-Up Quantity or a Round-Down Quantity, Seller shall allocate a Round-Down/Round-...
	5.6.3 If Seller allocates Buyer a Round-Up Quantity or a Round-Down Quantity, Buyer’s ACQ for the relevant Contract Year shall be increased or reduced (as appropriate) by an amount sufficient to eliminate the partial cargo as provided in Clause 5.2.1 ...

	5.7 [Fractional Quantities]
	5.7.1 If, in any Contract Year except the final Contract Year, the Quantity Delivered is more than the AACQ, the difference between the Quantity Delivered and the AACQ being “Positive Fractional Quantity,” the Positive Fractional Quantity shall be car...
	5.7.2 If, in any Contract Year except the final Contract Year, the Quantity Delivered is less than the AACQ, the difference between the Delivered Quantity and the AACQ being “Negative Fractional Quantity,” the Negative Fractional Quantity shall be car...

	5.8 Seven Day Rule
	5.9 Major Scheduled Maintenance and Inspections
	5.9.1 Seller shall be entitled to reduce the AACQ to perform Major Scheduled Maintenance to the Seller’s Facilities (the “Major Scheduled Maintenance Quantity”) subject to the following conditions:
	(a) Seller may only exercise its right to a reduction during the ADP development process and to the extent it determines, as a Reasonable and Prudent Operator, that major scheduled maintenance is required for operational reasons;
	(b) OPTIONAL PROVISION Seller shall exercise Reasonable Endeavours to schedule the reduction during the Months of [specify a month] through [specify a month];
	(c) Seller shall notify Buyer of its exercise of, and the amount of, a Major Scheduled Maintenance Quantity according to Clause 11.1.1(b), but no less than [six/twelve/eighteen] ([6/12/18]) Months before the start of the Major Scheduled Maintenance ev...
	(d) OPTIONAL PROVISION the Major Scheduled Maintenance Quantity reduction elected by Seller during any Contract Year may not exceed [two/four] percent ([2/4]%) of the ACQ for the Contract Year; and
	(e) OPTIONAL PROVISION the cumulative amount of all Major Scheduled Maintenance Quantity reductions elected by Seller according to this Clause 5.9.1 shall not exceed [two/four] percent ([2/4]%) of the ACQ during the initial Term.

	5.9.2 OPTIONAL PROVISION Seller shall be entitled to reduce the AACQ to perform comprehensive inspections and preventative maintenance events on the designated Seller’s Facilities (the “Inspection Maintenance Quantity”), subject to the following condi...
	(a) Seller may only exercise its right to the reduction regarding (i) the initial [three/six] ([3/6]) Month period after the Start Date, and (ii) the initial twelve (12) Month period after the [fifth/tenth/additional periods as needed] ([5th/10th]) an...
	(b) Seller may only exercise its right to the reduction to the extent it is necessary to accommodate a reduction in LNG production from the designated Seller’s Facilities due to the performance of the comprehensive inspection;
	(c) Seller shall notify Buyer of its exercise of, and the amount of, an Inspection Maintenance Quantity according to Clause 11.1.1(b);
	(d) the Inspection Maintenance Quantity reduction elected by Seller during any Contract Year may not exceed [two/four] percent ([2/4]%) of the ACQ for the Contract Year;
	(e) OPTIONAL PROVISION Seller shall not elect a Major Scheduled Maintenance Quantity and an Inspection Maintenance Quantity in the same Contract Year; and
	(f) OPTIONAL PROVISION the cumulative amount of all Inspection Maintenance Quantity reductions elected by Seller according to this Clause 5.9.2 shall not exceed [two/four] percent ([2/4]%) of the ACQ during the initial Term.]


	5.10 [Force Majeure Deficiency]
	5.10.1 If all or any portion of the AACQ is not taken by Buyer in any Contract Year because of Force Majeure affecting Buyer (the quantity being referred to as “Force Majeure Deficiency”) provided Buyer has taken and paid for all LNG quantities for th...
	5.10.2 Buyer may request any Force Majeure Restoration Quantity when developing the ADP for the relevant Contract Year according to Clause 11.  Seller [shall accede/may in its sole discretion accede] to the request according to Clause 11 subject to av...
	5.10.3 If all or any portion of the AACQ required to be delivered by Seller and taken or paid for if not taken by Buyer in respect of any Contract Year is not delivered by Seller or taken by Buyer because of Force Majeure (any such quantity not delive...
	5.10.4 Seller shall make available the Scheduled Force Majeure Restoration Quantities only after Buyer has first taken and paid for all LNG quantities for that Contract Year.
	5.10.5 The Parties agree to use Reasonable Endeavours to ensure that all Force Majeure Deficiencies are restored as soon as practicable [OPTION; however, despite anything herein, Seller shall not be obligated to reserve any Natural Gas or LNG producti...

	5.11 Unsold Quantities
	5.11.1 Before each Contract Year the Seller will determine if the Seller’s Facilities will produce quantities of LNG that will not otherwise be sold to Other Buyers.  In making determinations, Seller shall act as a Reasonable and Prudent Operator in l...
	5.11.2 Where the Buyer requests any Unsold Quantities concerning a Contract Year, the Buyer may not later request an ADFQ concerning that Contract Year.
	5.11.3 The Buyer may not request Unsold Quantities concerning a Contract Year if the Buyer exercises or has exercised ADFQ under Clause 5.4 concerning that same Contract Year.
	5.11.4 Any Unsold Quantities the Seller has accepted according to Clause 5.11.1 shall be taken into account in the determination of the final AACQ for the Contract Year in which the Unsold Quantities are accepted, according to Clause 5.2.1.
	5.11.5 The Buyer may not request any Unsold Quantities concerning a Contract Year, if the ACQ included Early Cargos, adjustments for Major Scheduled Maintenance, or Force Majeure Restoration Quantities.

	5.12 [Attribution]
	5.12.1 The quantities of LNG taken by Buyer in each Contract Year shall be attributed in the following order:
	(a) firstly, to the AACQ (but disregarding for this purpose any applicable adjustments for that Contract Year according to Clause 5.2.1), including any of the following that are incorporate into the AACQ:
	(i) Round up Quantity,
	(ii) Positive Fractional Quantity,
	(iii) Major Schedule Maintenance Quantity, and
	(iv) Inspection Maintenance Quantity;

	(b) secondly, to Make-Up LNG Quantity requested and scheduled for delivery in that Contract Year under Clause 7.3;
	(c) thirdly, to Make-Good Quantity requested and scheduled for delivery in that Contract Year under Clause 5.5;
	(d) fourthly, to Force Majeure Restoration Quantity requested and scheduled for delivery in that Contract Year under Clause 5.10;
	(e) fifthly, to AUFQ requested and scheduled for delivery in that Contract Year under Clause 5.3;
	(f) sixthly, to Unsold Quantities requested and scheduled for delivery in that Contract Year under Clause 5.11;
	(g) Round up Quantity (to the extent not included in the AACQ);
	(h) Positive Fractional Quantity (to the extent not included in the AACQ);
	(i) Major Schedule Maintenance Quantity (to the extent not included in the AACQ); and
	(j) Inspection Maintenance Quantity (to the extent not included in the AACQ).


	5.13 [Quantity Statement]

	Article 6 [CANCELLATION RIGHTS]
	6.1 Cancellation of Deliveries
	6.1.1 Subject to the remainder of this Clause 6.1, and the Cancellation Right Cap, Buyer shall be permitted to elect to cancel delivery of any Cargo(s) scheduled for any Month in the ADP by providing notice of such election to Seller on or before the ...
	6.1.2 After any election by Buyer according to Clause 6.2.1, for each Cargo scheduled in the ADP that is cancelled, Buyer shall pay a cancellation fee in respect of the Cargo in an amount equal to the product of (i) the Cancellation Factor multiplied ...
	6.1.3 Buyer may elect to resume delivery of any Cargo previously cancelled by delivering a notice to Seller stating such election.  A notice provided according to this Clause 6.1.3 shall not be effective unless made on or before the [first/fifteenth/t...

	6.2 Buyer’s Cancellation Rights
	6.2.1 Subject to the Cancellation Right Cap Buyer may cancel delivery of any Cargo scheduled in the ADP by issuing a notice of cancellation to Seller not later than the [first/fifteenth/thirtieth] Day of the Month that is [one/two/three/six (1/2/3/6)]...
	6.2.2 If Buyer exercises its Cancellation Right according to Clause 6.2.1, and if Buyer elects according to Clause 6.2.1 or is deemed to have elected that Seller sell the cancelled LNG in one or more Mitigation Sales, then:
	(a) Buyer shall pay to Seller the Cancellation Fee, which shall be an amount, if positive, equal to: (i) the Contract Price for the cancelled Cargo multiplied by the Estimated Load Quantity for the cargo; minus (ii) the proceeds of any Mitigation Sale...
	(b) Seller shall use Reasonable Endeavours to mitigate Buyer’s liability for the Cancellation Fee payable because of Buyer’s exercise of its Cancellation Right and election of Mitigation Sale(s) according to Clause 6.2 by making one or more Mitigation...

	6.2.3 If Buyer exercises its Cancellation Right according to Clause 6.2, and if Buyer elects according to Clause 6.2.1 that Seller does not sell the cancelled LNG in one or more Mitigation Sales, or if Buyer elects according to Clause 6.2.1 to allow M...
	(a) Buyer shall pay to Seller the Cancellation Fee, which shall be an amount equal to (i) the Estimated Load Quantity for the cancelled Cargo multiplied by (ii) the Contract Price regarding the Cargo that has been so cancelled and (iii) the Cancellati...
	(b) Buyer may cancel a Cargo by giving notice to Seller at any time after the cancellation deadline applicable to the Cargo as specified in Clause 6.2.1, but Buyer shall be deemed to have failed to take the Estimated Load Quantity of such Cargo, and t...

	6.2.4 If Buyer provides notice according to Clauses 6.2.1 or 6.2.3, Buyer shall thereby forfeit its right to receive the Scheduled Cargo Quantity for the cancelled Cargo and Seller shall have no obligation to make available to Buyer the Scheduled Carg...
	6.2.5 Any payment that Buyer makes under this Clause 6.2 shall not be treated as an indirect, incidental, consequential or exemplary loss or a loss of income or profits for purposes of Clause 18.3.

	6.3 Despite the foregoing, Buyer’s Cancellation Rights can be applied to no more than  [____] Cargos scheduled in the ADP (“Cancellation Right Cap”).

	Article 7 TAKE OR PAY
	7.1 Buyer’s Obligation to Take-or-Pay
	7.1.1 In each Contract Year, the Buyer shall receive and pay for, or pay for if not taken, the AACQ, less:
	(a) any quantities of LNG not taken by Buyer where Buyer was prevented from taking delivery of the quantities because of Force Majeure;
	(b) any quantities of LNG not made available because of any failure of Seller to make the quantities available for delivery according to this Agreement, except to the extent the failure of Seller was caused by or resulted from any act or omission of B...
	(c) without duplication of quantities falling within Clause 7.1.1(b), any quantities of LNG rejected by Buyer according to Clause 12.2 because of the LNG not being within the Specification.[;]
	(d) any quantities of LNG made available by Seller and not taken by Buyer where Buyer has paid an invoice for a Net Proceeds quantity of LNG according to a mitigation sale in Clause 7.2, and excluding quantities not made available during any suspensio...
	(e) any quantities of LNG not taken by Buyer due to Buyer properly exercising its Cancellation Right.

	7.1.2 If the Buyer (i) notifies Seller in advance that it will be unable to take all or part of the Estimated Load Quantity, (ii) LNG Vessel fails to tender a valid notice of readiness before or during the Scheduled Loading Window (unless waived by Se...
	7.1.3 [Subject to the procedures set out in Clause 7.2, i] If the Buyer is in breach of its obligation to take delivery of any quantity of LNG then the Buyer shall pay to the Seller an amount equal to the Contract Price multiplied by a quantity of LNG...
	7.1.4 [Despite the foregoing, if the quantity of LNG not taken is within the operational tolerance of [one/two/three] percent ([1/2/3]%) of the Estimated Load Quantity scheduled in the ADP (“Operational Tolerance”), the payment contemplated in Clause ...
	7.1.5 Within [forty-five] ([45]) Days after the last Day of the ADP, Seller and Buyer shall determine the amount of any annual reconciliation payment.  After the amount of the final settlement has been determined (not to exceed ninety (90) Days after ...

	7.2 [Mitigation]
	7.2.1 [OPTION] [Except for Cargos cancelled as specified in Clause 6, t] The Seller shall use its Reasonable Endeavours to find a Third Party purchaser for any quantity of LNG not taken, including by selling or not purchasing the Natural Gas that was ...
	(a) an amount equal to Contract Price multiplied by the quantity of LNG not taken; and
	(b) the Net Proceeds.

	7.2.2 For the purposes of this Clause 7.2, “Net Proceeds” in respect of quantities of LNG not taken shall be determined as:
	A is the proceeds actually received by the Seller from the sale of quantities of LNG not taken by the Buyer, calculated by reference to the Contract Price agreed by the Seller, multiplied by the MMBTU content of LNG actually sold (and, for the purpose...
	B is all costs incurred or borne by the Seller in respect of the sale and delivery of quantities of LNG not taken by the Buyer, the costs being any reasonable, properly incurred and verifiable documented fees, commissions, duties, expenses, costs of s...
	C is the amount of the corresponding costs which would have been incurred (if the Buyer had taken the quantities of LNG) in selling quantities of LNG not taken to the Buyer at the Delivery Point at which the Cargo was scheduled to be made available an...

	7.2.3 The Seller shall not be under any obligation beyond Reasonable Endeavours to sell or deliver any replacement LNG to the Buyer in respect of any Net Proceeds quantity of LNG.

	7.3 Make-Up LNG
	7.3.1 The Buyer may request in writing the delivery without charge [OPTION] [despite any difference in price or quantity] [OPTION] [, or, if Seller has mitigated the relevant quantity of LNG not taken as set out in Clause 7.2, at a price equal to the ...
	(a) in the event the Buyer notifies the Seller not later than [sixty/ninety/one hundred twenty] ([60/90/120]) Days before the year preceding the Contract Year that the Buyer wishes to request the Make-Up LNG, the Seller shall be obliged to accept the ...
	(b) in the event the Buyer notifies the Seller after [sixty/ninety/one hundred twenty] ([60/90/120]) Days before the year preceding the relevant Contract Year but in no event less than ninety (90) Days before delivery of any Make-Up LNG, that the Buye...
	(c) the Buyer may request that the Make-Up LNG be delivered in the same Contract Year in which the Cargo(s) to which the Make-Up LNG relates was scheduled to be delivered, subject to giving written notice ninety (90) Days before the requested delivery...

	7.3.2 If the Buyer fails to take any scheduled Make-Up LNG for any reason other than an event of Force Majeure affecting the Buyer or a failure by the Seller to make the Make-Up LNG available or the Buyer rejects the Make-Up LNG according to Clause 12...
	7.3.3 If the Seller fails to make any scheduled Make-Up LNG available for any reason, including an event of Force Majeure affecting the Seller, that Make-Up LNG shall remain outstanding in the chronological order in which the corresponding Cargo(s) we...
	7.3.4 If, at the end of the Term, there remains any Make-Up LNG outstanding, then the Buyer may request (subject to available Delivery Capacity), Seller make available the remaining Make-Up LNG in the following [one/two/three] ([1/2/3]) years, (the “M...
	7.3.5 [If the Seller cannot deliver any remaining Make-Up LNG previously requested by the Buyer within the Make-Up Period for any reason, including an event of Force Majeure affecting the Seller, then the Seller shall refund [ten/twenty-five/seventy-f...
	7.3.6 If Buyer cannot take delivery of any remaining Make-Up LNG within [one/two/three] ([1/2/3]) years after the end of the Term, the Buyer and the Seller shall discuss in good faith to determine any action to be taken.
	7.3.7 If Seller cannot deliver any remaining Make-Up LNG previously requested by the Buyer within the Make-Up Period for any reason, including an event of Force Majeure affecting the Seller, the Buyer and the Seller shall discuss in good faith to dete...

	7.4 Seller’s Liability for Failure to Deliver
	7.4.1 If the Seller encounters or expects to encounter technical or operational difficulties that may result in a delay in loading the LNG Vessel under the relevant ADP, or that may otherwise prevent the Seller from making quantities of LNG available,...
	7.4.2 If the Seller has failed to make available all or part of a Cargo by the expiry of [twenty-four/thirty-six/forty-eight] ([24/36/48]) hours after the end of the Scheduled Loading Window for the Cargo, then Clause 7.1 shall apply.
	7.4.3 Subject to Clause 12.2, [Clause 6,] and Clause 18.3, the Seller’s liability for any loss, damage or [documented], reasonable and verifiable costs that are incurred by the Buyer because of the Seller having failed to make available the quantities...
	(a) the [documented] reasonable, and verifiable costs paid by the Buyer, regarding the shortfall, for any replacement LNG plus any reasonable verifiable incremental shipping costs actually incurred by the Buyer in respect of the replacement LNG (net o...
	(b) an amount equal to an amount, determined as:

	7.4.4 If the Buyer does not procure replacement LNG for the shortfall, subject to Clause 12.2 and Clause 18.3, the Seller’s liability for any loss, damage, or reasonable and verifiable costs that are incurred by the Buyer shall be equal to an amount, ...
	7.4.5 The Seller’s liability for failing to make LNG available under Clause 7.4.2 shall be a liquidated amount equal to [X] percent ([__%]) of the Contract Price multiplied by the quantity of LNG which Seller has failed to deliver.  The Parties agree ...


	Article 8 TRANSFER OF TITLE AND RISK
	8.1 Title and Risk
	8.1.1 Transfer of Title
	(a) Title to LNG purchased and sold under this Agreement shall pass from Seller to Buyer at the point Title Transfer Point.
	(b) Title to all LNG purchased and sold shall pass from Seller to Buyer as the LNG passes the Title Transfer Point, free and clear of all liens, security, interests, adverse claims, privileges and encumbrances.

	8.1.2 Transfer of Risk
	(a) Risk in LNG, including the risk of loss or contamination of LNG shall pass from Seller to Buyer at the Delivery Point as the LNG passes the [Delivery Point / Title Transfer Point].
	(b) There shall be no charge for any BOG from the LNG Vessel while berthed at the Seller’s Facilities that is returned to the Seller’s Facility.  The LNG Vessel shall compress the BOG to the extent required to maintain the Natural Gas pressure in the ...



	Article 9 FACILITIES
	9.1 Seller’s Facilities
	9.1.1 The Seller shall at its expense provide, maintain and operate, or cause to be provided, maintained and operated in good working order, the Seller’s Facilities of appropriate design and sufficient capacity to enable the safe and reliable performa...
	(a) a berth and port facilities, including a channel and turning basin, all (together with a holding anchorage which the Seller shall cause to be designated) capable of receiving an LNG Vessel, where the LNG Vessel may safely proceed to, lie at, and d...
	(b) Seller’s Facility capable of loading LNG at an approximate rate of [____] Cubic Metres per hour at a normal operating pressure of about [____] kg/cm 2 a at the Delivery Point.  Pressure at the Delivery Point shall never exceed [____] kg/cm 2 a;
	(c) a BOG return system capable of receiving BOG from an LNG Vessel at the rate required for the loading of LNG at the rate specified in Schedule A;
	(d) appropriate systems for facsimile and radio communication with the LNG Vessel; and
	(e) the Seller’s Facilities shall not be modified in any manner whatsoever that would render them incompatible with an LNG Vessel that has been accepted by the Seller under Clause 10.1 for the transportation of LNG under this Agreement, unless the mod...
	(i) the Seller’s Facilities may be modified according to a change in International Standards or any law or regulation with which the Seller’s Facilities or an LNG vessel (other than an LNG Vessel) are required to comply, in which case the modification...
	(ii) any modification of an LNG Vessel required, in consequence of any modification of the Seller’s Facilities contemplated in Clause 9.1.1(e)(i), to maintain compatibility with the Seller’s Facilities, shall be paid for by the Buyer; and
	(iii) the Seller’s Facilities may be modified in respect of any other change, with the prior consent of the Buyer, which shall not be unreasonably withheld; provided, further, that the Seller shall reimburse the Buyer for all reasonable costs incurred...


	9.1.2 Unless expressly stated otherwise by Seller, services and facilities not provided at Seller’s Facilities include: (specify any services and facilities not offered at the terminal).

	9.2 Compatibility and Coordination
	9.2.1 The Buyer, at no expense to the Seller, shall at all times provide, maintain and operate, or cause to be provided, maintained and operated for its performance under this Agreement, one (1) or more LNG Vessels compatible in all respects with the ...
	9.2.2 Should any vessel proposed to be used by the Buyer as an LNG Vessel fail to be compatible with the Seller’s Facilities, if the Seller agrees to make necessary modifications to the Seller’s Facilities after the request by the Buyer, the Buyer sha...

	9.3 [Applicable Practices]

	Article 10 TRANSPORTATION AND LOADING
	10.1 Buyer’s Obligations
	10.1.1 The Buyer shall provide, or cause to be provided, transportation from the Seller’s Facilities for all quantities of LNG sold and delivered at the Delivery Point under this Agreement using a compatible LNG vessel.
	10.1.2 No LNG vessel shall constitute an LNG Vessel for the purposes of this Agreement unless the proposed LNG vessel is shown to be compatible with the Seller’s Facilities in conformity with the relevant specifications set out in Schedule B (LNG Vess...
	10.1.3 Regarding each LNG vessel which the Buyer uses or plans to use as an LNG Vessel, before its entry into service to transport LNG hereunder, the Buyer and the Seller shall promptly exchange information, as necessary, to confirm the compatibility ...
	10.1.4 Not later than eighteen (18) Months before the [Start Date] [OPTION] [commencement of the First Window Period], the Buyer shall notify the Seller of the specifications of the LNG vessel(s) it intends to propose for approval as the LNG Vessel(s)...
	10.1.5 All LNG vessels proposed by the Buyer for use as an LNG Vessel shall be subject to the Seller’s reasonable and customary ship inspection and vetting approval procedures.  The Seller shall have the right to carry out periodic audits of the LNG v...
	10.1.6 The Seller shall notify the Buyer within [five (5)] Days as to whether or not it approves any vessel proposed by the Buyer as an LNG Vessel or as a substitute LNG Vessel or as an additional vessel for temporary service, the approval not to be u...
	10.1.7 Once a proposed vessel has been approved by the Seller according to this Clause 10.1, it shall be deemed to be an LNG Vessel for the purposes of this Agreement for so long as the vessel continues to be compatible with the Seller’s Facilities an...
	10.1.8 All Port Charges, shipping, freight and other Taxes payable by or in respect of an LNG Vessel receiving LNG at the Seller’s Facilities shall be paid by the Buyer.
	10.1.9 The provisions of this Agreement about LNG Vessels shall apply whether or not an LNG Vessel is owned and/or operated by the Buyer.
	10.1.10 The Buyer shall cause its LNG Vessel(s) to retain on board its LNG Vessel(s) sufficient heel quantity of LNG, based on normal operations of the LNG Vessel (including adequate provision for any mechanical problems of which the Buyer is aware), ...
	(a) six (6) hours local time on the relevant date within the Scheduled Loading Window; and
	(b) actual presentation of Notice of Readiness of the LNG Vessel,

	10.1.11 The Arrival Temperature shall not apply upon entry into service of an LNG Vessel or in cases where an LNG Vessel proceeds from a dry-dock/repair port where it was undergoing scheduled maintenance, to the Seller’s Facility.  No LNG Vessel shall...
	10.1.12 When an LNG Vessel requires cooling, the Master of the LNG Vessel, the Buyer or the Buyer’s Transporter, shall so inform the Seller at the time of the first notice under Clause 10.2 and also at the time of the Notice of Readiness according to ...
	10.1.13 An LNG Vessel shall not be modified in any manner whatsoever that would render it incompatible with the then-nominated Seller’s Facility, unless the modification is required to ensure continued compliance with the foregoing provisions of this ...
	(a) an LNG Vessel may be modified according to a change in International Standards or any law or regulation with which it must comply, in which case the modifications necessary for the LNG Vessel shall be paid for by the Buyer;
	(b) any modification of the Seller’s Facilities required, in consequence of any modification of the LNG Vessel contemplated in Clause 10.1.13(a), to maintain compatibility with the LNG Vessel, shall be paid for by the Seller; and
	(c) the LNG Vessel may be modified in respect of any other change, with the prior consent of the Seller, which shall not be unreasonably withheld; provided, further, that the Buyer shall reimburse the Seller for all reasonable costs incurred by the Se...

	10.1.14 [Buyer shall ensure that Buyer’s Transporter and operator or master of the LNG Vessel shall sign and/or comply with the reasonable and customary applicable Terminal Rules and/or Seller’s Facilities Regulations before using the Seller’s Facilit...

	10.2 Notice of Readiness
	10.2.1 The Buyer shall ensure that the Master of the LNG Vessel gives to the Seller notice of the then estimated time of arrival of the LNG Vessel at the Seller’s Facilities:
	(a) first notice upon departure of the LNG Vessel from the Unloading Facility or other point of departure as mutually agreed to by the Parties; and
	(b) where applicable, further notices at [ALTERNATIVE] [7] [5] [3] [1] Day intervals, before the estimated time of arrival of the LNG Vessel at the Seller’s Facilities, and when the LNG Vessel has arrived at the sea buoy or customary anchorage of the ...

	10.2.2 All notices to be sent to the Seller according to this Clause 10.2 shall also be sent to the operator of the Seller’s Facilities and shall include the following information:
	(a) the estimated quantity of LNG required (including the Cargo and any LNG that will be required to cool down the LNG Vessel’s LNG tanks to the Arrival Temperature and the estimated time that will be required for the cooling, based upon the time with...
	(b) any operational deficiencies in the LNG Vessel that may affect its port performance.


	10.3 Vessels Not Ready for Loading
	10.3.1 If an LNG Vessel arrives at the sea buoy or customary anchorage of the Seller’s Facilities and is not ready to load for any reason, the Seller may refuse to allow it to berth.  In case the LNG Vessel arrives at the sea buoy or customary anchora...
	10.3.2 If an LNG Vessel, previously believed to be ready for loading or cooling, is determined not to be ready for loading or cooling after being berthed for reasons not because of the Seller, the Seller may:
	(a) direct the LNG Vessel to vacate the berth, unless it appears in the reasonable opinion of the Seller that the LNG Vessel can be readied for loading or cooling (as applicable) within six (6) hours and without disrupting the overall loading schedule...
	(b) charge the Buyer for the applicable daily demurrage rate paid by the Seller pro rata for each partial Day of delay which actually affects the Seller’s LNG loading operations at the Seller’s Facilities and provided that such delay caused the Seller...


	10.4 Quantities of Purging LNG and Cooling of LNG Tanks
	10.4.1 All LNG required by any LNG Vessel for purging and cooling shall be sold, delivered and invoiced by the Seller according to Clause 10.3 and paid for by the Buyer at the Contract Price applicable to the relevant Cargo.  The Contract Price for LN...
	10.4.2 Quantities of LNG used for purging and cooling to bring the LNG Vessel to the Arrival Temperature shall not be applied against the quantities required to be taken by the Buyer under Clause 7.1.

	10.5 Berthing
	10.5.1 Subject to Clause 10.1, the Buyer shall use Reasonable Endeavours to obtain or cause the Buyer’s Transporter to obtain all consents from the relevant Governmental Authority in [____] required to ensure that each relevant LNG Vessel can reach, b...
	10.5.2 The Seller shall ensure or cause the operator of the Seller’s Facilities to ensure that the berthing and departing of LNG Vessels and loading of LNG at the Seller’s Facilities is carried out in conformity with the Applicable Law, Seller’s Facil...
	10.5.3 The Seller shall determine the berthing sequence of LNG Vessels at the Seller’s Facilities to best ensure compliance with the overall loading schedule of the Seller’s Facilities, as applicable (including the Annual Delivery Programme) and shall...
	10.5.4 In determining the berthing sequence, priority shall be given to a vessel arriving at the Seller’s Facilities during its Scheduled Loading Window and, between vessels arriving at the Seller’s Facilities not during its Scheduled Loading Window, ...
	10.5.5 If the berthing of an LNG Vessel and one (1) or more other LNG vessel is delayed because of an event of Force Majeure or Adverse Weather Conditions, the Seller shall, after the end of the event of Force Majeure or Adverse Weather Conditions, as...

	10.6 Loading
	10.6.1 The Seller and the Buyer shall commence loading or cause it to be commenced as soon as practicable after the completion of berthing and shall complete loading or cause it to be completed safely, effectively and expeditiously.  The Seller shall ...
	10.6.2 The Buyer shall cause the LNG Vessel to depart safely and expeditiously from the berth after the Completion of Loading and the Seller shall co-operate, or cause the operator of the Seller’s Facilities to co-operate, in the safe and expeditious ...

	10.7 Loading Delays
	10.7.1 Without prejudice to Clause 10.7.4, if any delay happens or is foreseen to happen to an LNG Vessel at the Seller’s Facilities in proceeding to berth, berthing, loading or departing the berth beyond the Allowed Laytime, then the Parties shall di...
	10.7.2 [OPTION] [Subject to Clause 10.7.9, t] The maximum laytime allowed for the loading of each LNG Vessel (“Allowed Laytime”) shall be [twenty-four/thirty-six/forty-eight] ([24/36/48]) hours (subject to Clause 10.7.10).
	10.7.3 Laytime used in loading the LNG Vessel (“Used Laytime”) shall start:
	(a) if the LNG Vessel gives Notice of Readiness during its Scheduled Loading Window and within the Seller’s Facilities opening hours, on the earlier of:
	(i) six (6) hours after the Notice of Readiness (NOR+6) was given; and
	(ii) the time at which the LNG Vessel is berthed and all fast;

	(b) if the LNG Vessel gives Notice of Readiness during its Scheduled Loading Window and outside Seller’s Facilities opening hours, on the earlier of:
	(i) the time at which the LNG Vessel is berthed and all fast; and
	(ii) six (6) hours after the start of the Seller’s Facilities opening hours;

	(c) if the LNG Vessel gives Notice of Readiness before its Scheduled Loading Window, on the earlier of:
	(i) the time at which the LNG Vessel is berthed and all fast; and
	(ii) six (6) hours after the start of the Seller’s Facilities opening hours on the first Day of the Scheduled Loading Window; or

	(d) if the LNG Vessel arrives or gives Notice of Readiness after its Scheduled Loading Window, at the time at which the LNG Vessel is berthed and all fast.  In such instance, the Seller shall use Reasonable Endeavours to procure that the LNG Vessel is...

	10.7.4 If Used Laytime exceeds Allowed Laytime, the Seller shall pay to the Buyer demurrage at the Agreed Demurrage Rate for each Day by which the Used Laytime exceeds Allowed Laytime, and pro rata for any partial Day of delay to the nearest hour.
	10.7.5 The “Agreed Demurrage Rate” in US$/Day for any LNG Vessel shall be […].
	10.7.6 The “Agreed Demurrage Rate” in US$/Day for any LNG Vessel shall be equivalent to the daily charter rate under the charter party between the Buyer and the Buyer’s Transporter for the LNG Vessel applicable as at the relevant date on which a liabi...
	10.7.7 If the Agreed Demurrage Rate cannot be calculated based on the formula set out 10.7.5, the methodologies used in 10.7.6(a)-(d) shall be used.
	(a) For Private Vessels concerning a demurrage rate that has not been agreed, in the event Used Laytime in loading an LNG Vessel, as calculated under Clause 10.7.3, exceeds Allowed Laytime, as set forth in Clause 10.7.2, the Seller shall pay to the Bu...
	(b) If the Parties are unable to agree on a demurrage formula according to Clause 10.7.7(a), then the demurrage rate shall be equal to the average of the published equivalent LNG Vessel Voyage Charter rates published by Poten & Partners, Clarkson, and...
	(c) If the loading LNG Vessel is voyage chartered, then any demurrage payment shall be as per the relevant charter party rate.
	(d) If the loading LNG Vessel is time chartered, then any demurrage payment shall be as per the charter rate per Day plus the bunker cost (based on the bunker consumption as declared by the master of the loading LNG Vessel); however that in case of an...

	10.7.8 If an LNG Vessel is delayed in berthing at the Seller’s Facilities and/or commencement of LNG transfer due to an event occurring at the Seller’s Facilities and for a reason that would not result in an extension of Allowed Laytime under Clause 1...
	10.7.9 The following events shall not count as Allowed Laytime or, if Allowed Laytime has already been exceeded, Used Laytime:
	(a) inward passage to the berth;
	(b) breakdown or inability of the LNG Vessel to load;
	(c) cooling of the tanks of the LNG Vessel;
	(d) discharge of slops or ballast when not concurrent with loading at the required rate;
	(e) awaiting customer clearance, immigration clearance, free pratique, pilot, tugs, daylight, or requirements according to Seller’s Facilities Regulations;
	(f) ullaging and sampling;
	(g) delays caused by Adverse Weather; [or]
	(h) prohibition of loading by Seller, the owner of the LNG Vessel, charterer, master, or according to Seller’s Facilities Regulations. [; or]
	(i) [delay in or preclusion from loading because of Force Majeure.]

	10.7.10 For the purposes of Clause 10.7.4, Allowed Laytime shall be extended by:
	(a) any delay because of or period of time required because of the action or omission of the Buyer, the LNG Vessel or Master of the LNG Vessel;
	(b) any delay because of compliance by the LNG Vessel with Seller’s Facilities regulations, and to awaiting daylight operations and orders by the harbour master, except to the extent the delay was caused or contributed to by the Seller or the operator...
	(c) occupancy of the berth by a previous LNG vessel where that occupancy is due to reasons because of that LNG vessel or its master, crew, owner or operator;
	(d) any period of delay resulting from Adverse Weather Conditions and/or Adverse Security and Safety Conditions; and
	(e) any delay because of Force Majeure.

	10.7.11 Payment by the Seller of demurrage according to Clause 10.7.4 shall be the Buyer’s sole remedy for the delay in the Completion of Loading and the departure of an LNG Vessel beyond the Allowed Laytime unless otherwise specified herein.


	Article 11 DELIVERY PROGRAMMES
	11.1 Programming Information
	11.1.1 By one hundred eighty (180) Days before the start of the Contract Year [OPTION (including the Contract Year in which the Start Date is to occur)], the Parties shall, in respect of the following Contract Year, for information purposes only and t...
	(a) [OPTION] the identity of and estimated maintenance periods for the then currently intended Receiving Terminal (if any), provided that the Receiving Terminal is not reasonably expected to become subject to an event of Force Majeure which would prev...
	(b) the identity of and the estimated maintenance periods for the then currently intended Seller’s Facilities; and
	(c) any other available information which is relevant to the development of an ADP.

	11.1.2 By one hundred fifty (150) Days before the start of the Contract Year [OPTION (including the Contract Year in which the Start Date is to occur)], Buyer shall notify Seller in respect of the following:
	(a) if it wishes to exercise the AUFQ according to Clause 5.3; and
	(b) if it wishes to exercise the ADFQ according to Clause 5.4; and
	(c) the provisional name if known and size of the LNG Vessel for each Cargo, provided the LNG Vessel is not reasonably expected to become subject to an event of Force Majeure which would prevent or delay LNG loading; and

	11.1.3 By one hundred fifty (150) Days before the start of the Contract Year [OPTION (including the Contract Year in which the Start Date is to occur)], Seller shall notify Buyer in respect of the following Contract Year:
	(a) the proposed quantity for delivery for each Month;
	(b) the provisional Scheduled Loading Window for each Cargo; and
	(c) the proposed provisional Seller’s Facilities from which the Cargo is intended to be supplied and the estimated Gross Heating Value (Volume Based) and the estimated Specification for LNG from that Seller’s Facilities.

	11.1.4 By one hundred twenty (120) Days before the start of the Contract Year [OPTION (including the Contract Year in which the Start Date is to occur)], the provisional Annual Delivery Programme for the following Contract Year shall be issued by Sell...
	(a) the provisional Seller’s Facilities from which the Cargo is intended to be supplied and the estimated Gross Heating Value (Volume Based) and the estimated Specification for LNG from that Seller’s Facilities;
	(b) the Scheduled Loading Window for each Cargo; and
	(c) the Estimated Load Quantity of LNG to be delivered to Buyer (in MMBTU) for each Cargo.

	11.1.5 The Parties shall consult and co-operate in good faith on the ADP for each Contract Year after the exchange of information according to Clause 11.1.1.

	11.2 Annual Delivery Programme
	11.2.1 [Option Subject to Clause 11.2.3, b] By sixty (60) Days before the start of the following Contract Year, Seller shall issue, according to the good faith agreements reached according to Clauses 11.1.1-11.1.5, the final Annual Delivery Programme ...
	11.2.2 Each ADP issued by Seller shall detail for each scheduled Cargo:
	(a) the Seller’s Facilities from which the Cargo is intended to be supplied (subject to Clause 9 and not subject to Force Majeure) and the estimated Gross Heating Value (Volume Based) and the estimated Specification for LNG from that Seller’s Faciliti...
	(b) the Scheduled Loading Window; [and]
	(c) the Estimated Load Quantity (in MMBTU for each Cargo). [;]
	(d) [OPTION] the Vessel name if known;
	(e) [OPTION] additional information as may have an impact on the ADP;
	(f) [OPTION] any planned maintenance to the Seller’s Facilities; and
	(g) [OPTION] whether the GHG-Neutral LNG Option will apply concerning the Cargo.

	11.2.3 [OPTION] If the Buyer and the Seller cannot agree on the ADP for any Contract Year by thirty (30) Days before the start of the Contract Year or in respect of the first Contract Year (30) Days before the start of the Term, then the Seller shall ...
	(a) any scheduling requirements of the Seller’s Facility or communicated by the Buyer;
	(b) the discussions of the Buyer and Seller in any meeting held under this Agreement;
	(c) any vessel loading pattern proposed by the Buyer; and
	(d) any objections communicated by the Buyer to any provisional ADP.

	11.2.4 [OPTION] The Seller shall use Reasonable Endeavours to make the ADP ratable.
	11.2.5 [OPTION] The Seller shall use Reasonable Endeavours to conform the final ADP to Buyer’s requests and good faith concerns.

	11.3 90-Day Delivery Schedule
	11.3.1 During each Contract Year, no later than the [ALTERNATIVE #1 twenty-fifth (25th) Day of each Month] [ALTERNATIVE #2 tenth (10th) Day of each Month], Seller after discussion with the Buyer shall provide Buyer with a ninety (90) Day delivery sche...
	(a) Seller’s Facilities from which the Cargo is intended to be made available;
	(b) the Scheduled Loading Window; [and]
	(c) the Estimated Load Quantity in MMBTU for each Cargo. [;]
	(d) [OPTION] the vessel name;
	(e) [OPTION] additional information as may have an impact on the 90-Day Schedule; and
	(f) [OPTION] where Buyer exercises the GHG-Neutral LNG Option concerning the Cargo according to Clause 11.1.2(m) or this Clause 11.3.1, and the Parties have executed a Carbon Offset Purchase Agreement for the Cargo, a preliminary statement completed a...

	11.3.2 If the Parties have agreed to revise the ADP according to Clause 11.3.1, or Seller has substituted another Seller’s Facilities according to Clause 11.3.1 [OPTION or Buyer has substituted the LNG Vessel according to Clause 11.5], the changes inc...
	11.3.3 If Seller fails to issue a 90-Day Schedule in any Month, the schedule set forth in the latest 90-Day Schedule, or ADP if no 90-Day Schedule is available, shall apply for that Month.
	11.3.4 If there is any conflict between the information in the 90-Day Schedule and information in the ADP, the information in the 90-Day Schedule shall prevail.

	11.4 [Option] ADP Meetings
	11.4.1 Besides the scheduling process undertaken in this Clause 11, the Parties agree to undertake the following additional activities.
	(a) [Option #1 The Buyer and the Seller shall] [Option #2 According to a Buyer request to meet, the Buyer and the Seller shall], as soon as practicable after the exchange of information according to Clauses 11.1.1, 11.1.2, 11.1.3, 11.1.4, and 11.3, co...
	(b) Each of the Parties will promptly appoint an equal number of representatives to an ADP Coordinating Committee (the “ADP Coordinating Committee”), which shall hold its first meeting within [___] ([___]) Days after the Effective Date and afterwards ...
	(c) The ADP Coordinating Committee shall only serve as a means of facilitating the implementation of the ADP by the Seller and for developing proposals, reports and conclusions for consideration by the Seller.  The ADP Coordinating Committee shall not...
	(d) The Buyer and Seller shall meet to discuss the ADP, if: i) Buyer can demonstrate in good faith, that Buyer will experience Operational Problems because of the current ADP, ii) Seller can demonstrate in good faith, that Seller will experience Opera...
	(e) The Buyer and the Seller shall negotiate in good faith to agree a form of Carbon Offset Purchase Agreement for the sale and buy of Carbon Offset Units as promptly as reasonably possible after full signing of this Agreement; provided, that, if Buye...


	11.5 Vessel Substitution
	11.5.1 Buyer may, at any time before [X] ([__]) Days before the start of the Scheduled Loading Window, change the LNG Vessel where:
	(a) the substitute LNG Vessel complies with Clause 10.1;
	(b) the substitute LNG Vessel is not and is not reasonably expected to be affected by an event of Force Majeure that can reasonably be expected to continue until or subsist during the relevant Scheduled Loading Window;
	(c) no Applicable Law applicable at the then-scheduled Seller’s Facility or applicable to either of the Parties prevents or delays delivery of the LNG using the substitute LNG Vessel at the then-scheduled Seller’s Facility; and
	(d) the substitute LNG Vessel is not, and is not reasonably expected to be, affected by an event of Force Majeure that can reasonably be expected to continue until, or occur or subsist during, the relevant Scheduled Loading Window.

	11.5.2 Substitution of the LNG Vessel under Clause 11.5.1 shall not affect the Estimated Load Quantity.

	11.6 Other Amendments to the ADP and 90-Day Schedule
	11.6.1 Except as expressly permitted by this Agreement, any other change to an ADP or 90-Day Schedule may only be made by agreement between the Parties, who shall consult in good faith to discuss and use Reasonable Endeavours to agree any proposed ame...


	Article 12 QUALITY
	12.1 LNG Specification
	12.1.1 Seller makes no representation or warranty as to the quality of the LNG to be delivered to Buyer other than that it shall meet the Specification.
	12.1.2 LNG delivered under this Agreement at the Delivery Point shall, when converted into a gaseous state (using the Reference Condition), comply with the following specification (the “Specification”):


	 Gross Heating Value (Volume Based):
	 Hydrocarbon composition and nitrogen content within the following range:
	 Impurities within the following range:
	12.2 Off-Specification LNG
	12.2.1
	(a) with respect to LNG to be loaded onto an LNG Vessel, by giving notice of rejection to the Seller as soon as reasonably practicable and in any event within [twenty-four/thirty-six/forty-eight] ([24/36/48]) hours after the Seller notified the deviat...
	(b) where Clause 12.2.1(a) does not apply and the Buyer takes delivery of the LNG, to recover from the Seller all reasonable verifiable documented costs incurred by the Buyer concerning the receipt, treatment or disposal of the LNG (including the cost...
	(c) If Seller acting as a ‎Reasonable and Prudent Operator becomes aware of any existing or anticipated failure of any ‎loaded LNG to conform to the Specification, then Seller, shall provide notice to Buyer, as ‎soon as reasonably practicable, of the ...
	(d) If, before the commencement of loading a Cargo of the LNG, Seller ‎provides notice to Buyer according to Clause 12.2.1(a), then ‎Buyer will use its Reasonable Endeavours to accept delivery of the LNG ‎where, in Buyer’s reasonable opinion, the LNG ...
	(e) If Buyer cannot accept the Cargo, despite using its Reasonable Endeavours, or Seller and Buyer cannot agree on an estimate of costs to ‎be reimbursed by Seller according to Clause 12.2.1(b), then the ‎Cargo shall be deemed rejected.  If any Cargo ...
	(f) If LNG is delivered to Buyer without Buyer being made aware of the ‎fact that the LNG does not conform to the Specification, then:‎
	(i) if Buyer is able, using Reasonable Endeavours, to correct the ‎specifications of the LNG, then Seller shall reimburse Buyer ‎for any and all actual, direct, incremental net costs reasonably ‎incurred by Buyer [or its Affiliate] or the owners or op...
	(ii) if Buyer determines in good faith that it cannot, using Reasonable Endeavours, correct the specifications of the LNG, then ‎‎(A) Buyer may reject the LNG, (B) Seller shall be deemed to ‎have failed to deliver the LNG, and (C) Seller shall reimbur...

	(g) If Seller becomes obligated to reimburse to Buyer according to this Clause 12.2, ‎then Seller shall [immediately] [invoice the amounts according to Clause 16/credit the amounts against amounts owed from Buyer to Seller ‎regarding the Cargo, as pro...
	(h) Where the Buyer takes delivery of LNG according to this Clause 12.2, the provisions of ‎Clause 12.2.1 shall be, the Buyer’s sole rights and remedies in respect ‎of any failure of the Seller to comply with its obligations as to the quality and deli...



	Article 13 MEASUREMENT, SAMPLING AND TESTING
	13.1 Parties to Supply Devices
	13.1.1 Buyer shall supply, operate and maintain, or cause to be supplied, operated and maintained, suitable equipment and gauging devices for the LNG Tanks of the LNG Vessel including pressure and temperature measuring devices according to Clause 13.2...
	13.1.2 Seller shall supply, operate and maintain, or cause to be supplied, operated and maintained, suitable equipment and devices at the Seller’s Facilities required for collecting samples and for determining quality and composition of the LNG delive...

	13.2 Selection of Devices
	13.2.1 Each device provided for in Clause 13.1 shall be of a design which has been proven in service in an existing LNG trade, unless otherwise agreed by the Parties as provided in Clause 13.2.2 below.
	13.2.2 Any devices that are provided for in Clause 13.1 not hitherto used in an existing LNG trade shall be chosen by agreement of the Parties and shall, at the time of selection, reflect the degree of accuracy and reliability in their practical appli...
	13.2.3 The required degree of accuracy of the devices in Clauses 13.2.1 and 13.2.2 shall be agreed upon and verified by the Parties in advance of their use, [OPTION] [and the degree of accuracy shall be verified by the Independent Surveyor.]

	13.3 Testing of Devices and Equipment
	13.3.1 Buyer shall cause tests for the accuracy of the equipment and devices installed in each LNG Vessel to be carried out before the LNG Vessel is brought into service for this Agreement to ensure that the equipment and devices comply with Schedule ...
	(a) the LNG Vessel in question is out of service for scheduled inspection and/or repairs according to Clause 13.11.1(b); or
	(b) Sellers make a request, subject to Clause 13.11.1(c) for the tests and Sellers and Buyer agree that the tests are necessary at the time in question.

	13.3.2 Seller shall cause tests for accuracy of the equipment and devices installed at Seller’s Facilities as required by Clause 13.3.1 to be carried out after a request for such test by Buyer, subject to Clause 13.11.1(c), and Seller and Buyer agree ...
	Tests provided for in Clause 13.3.1 and Clause 13.3.2 shall be witnessed and verified by Sellers and Buyer as applicable [OPTION] [and by an Independent Surveyor selected jointly by Buyer and Sellers].  Buyer or Seller, as applicable shall give notice...


	13.4 Inaccurate Equipment or Devices
	13.4.1 If any measuring, sampling or analysing equipment or device is found, on testing, to be inaccurate beyond the allowable limits specified in Schedule A, or is found to be inoperable, the equipment or device shall be rectified or replaced without...
	13.4.2 If any measuring, sampling or analysing equipment or device is inaccurate or inoperable, Sellers or Buyer, as applicable, shall apply the provisions of Clause 13 and of Schedule A as may be applicable in the circumstances.  Any error found in a...

	13.5 Units of Measurement and Calibration
	13.6 Tank Gauge Tables of LNG Vessels
	13.7 Gauging and Measuring Volumes Loaded
	13.7.1 [OPTIONAL PROVISION TO CONSIDER IF USING SHIP-TO-SHIP TRANSHIPMENT] Ship-to-Ship Transhipment LNG Cargo Saturated Vapour Pressure.
	(a) The Ship-to-Ship Transhipper shall use all Reasonable Endeavours to limit the saturated vapour ‎pressure of each LNG cargo delivered at the Delivery Point for Transhipment to a maximum [____] ‎mbara (determined by a mutually agreed test method).  ...
	(b) If the saturated vapour pressure of an LNG cargo being unloaded is higher than [____] mbara and as ‎result flaring occurs, the flared quantity of LNG shall be deducted from Transhipper’s received cargo volume.‎


	13.8 Samples for Quality Analysis and Retained Samples
	13.9 Quality Analysis
	13.10 MMBTU Quantity Delivered
	13.10.1 The Quantity Delivered concerning each individual discharge shall be calculated and shall be witnessed and verified by an Independent Surveyor.  [OPTION] [The basis of calculation shall be ideal gas, in anhydrous air basis, at the Reference Co...
	13.10.2 Before carrying out measurements, gauging and analyses according to this Agreement, the Party responsible for the operations shall notify the designated representative of the other Party, allowing the representative a reasonable opportunity to...
	13.10.3 All measurements, gauging, calculation and/or analysis provided for in Clause 13.7, Clause 13.8, and Clause 13.10 shall be witnessed and verified by an Independent Surveyor.  The results of the surveyor’s verifications shall be made available ...

	13.11 Verification of Accuracy and Correction of Error
	13.11.1 The procedure for testing, calibrating and verification of the accuracy of the devices shall be as follows:
	(a) each Party shall test, calibrate and verify the accuracy of its devices in advance of their use, including according to Clause 13.2.3;
	(b) each Party shall subsequently test, calibrate and verify the accuracy of its devices at intervals to be agreed between the Parties.  In the case of gauging devices of the LNG Vessel, the tests and verifications shall take place during scheduled dr...
	(c) each Party shall have the right to inspect at any time the measurement, gauging and testing devices installed by the other Party, and if a Party reasonably questions the accuracy of any device, to require the testing or verification of the accurac...
	(d) testing, calibration and verification shall be performed using methods recommended by the manufacturer or any other method agreed upon by the Parties; and
	(e) the representatives of the Parties attending each test and verification shall do so at the cost and risk of the Party they represent according to Clause 13.13.

	13.11.2 Permissible tolerances of devices shall be as set out in Schedule A.  Where the inaccuracy is found to exceed the permissible tolerances, the device shall be adjusted accordingly and recordings and computations made on the basis of those recor...
	13.11.3 Should the measurements referred to in this Clause 13.11 become impossible to perform due to a failure of devices, alternate measurement and gauging procedures shall be determined by mutual agreement between the Parties.

	13.12 Independent Surveyor
	13.13 Costs and Expenses of Tests and Verifications
	13.13.1 All costs and expenses for testing, calibrating and verifying devices shall be paid for as follows:
	(a) concerning tests, calibration or verification carried out in advance of their use or at intervals agreed by the Parties, the costs including the costs of the Independent Surveyor shall be borne by the Party whose devices are being tested and verif...
	(b) concerning the inspection and any subsequent tests, re-calibrations and verifications requested by a Party, the costs, including the costs of the Independent Surveyor shall be borne by the Party requesting the testing, re-calibration and verificat...

	13.13.2 All costs, fees and charges of Independent Surveyors for verification of measurements and calculations made according to Clause 13.13 shall be borne equally by the Parties, however that any representatives of the Parties attending the measurem...


	Article 14 CONTRACT PRICE
	14.1 Calculation of the Contract Price and [Commissioning Period Price]
	14.1.1 The price (in US$/ MMBTU) applicable to each relevant Cargo, the Scheduled Loading Window of which commences during a particular calendar month (“Month n”) (the “Contract Price”), shall be equal to [____] determined according to the following f...
	14.1.2 The price (in US$/ MMBTU) applicable to each relevant Cargo during the Commissioning Period, the Scheduled Loading Window of which commences during a particular calendar month (“Month n”) (the “Commissioning Period Price”), shall be equal to [_...

	14.2 Contract Price Review
	14.2.1 Subject to Clause 14.2.1, a notice (“Price Review Notice”) to renegotiate the Contract Price may be given.  A Price Review Notice may be given [OPTION] [by Seller/Buyer/Either Party]:
	(a) [OPTION] no earlier than [specify a date certain or contract year]; and/or
	(b) [OPTION] a maximum of [____] time(s), by each Party, during the Term; and/or
	(c) [OPTION] no later than [specify a date certain or contract year]; and/or
	(d) [OPTION] no earlier than [____] years following the date of issuance of the previous Price Review Notice.

	14.2.2 Subject to Clause 14.2.1, [OPTION Seller/Buyer/either Party] may give a notice (“Price Review Notice”) to other Party if one or more of the following conditions are met:
	(a) [OPTION] if at any time before the end of the Term, any index is rebased, [OPTION] in which case the formula stated in Clause 14.1.1 shall be adjusted according to the rebasing.
	(b) [OPTION] a Parties’ compliance with any Applicable Law, in any case, promulgated, enacted, adopted or modified after this Agreement becomes effective would require a Party to incur material additional capital expenditures and/or operating expenses...
	(c) [OPTION] if at any time before the end of the Term, unforeseen circumstances (excluding any circumstance arising under Clause 18) have occurred that fundamentally imbalance the Agreement and create a hardship, by making it economically [substantia...
	(i) [OPTION] changes in the Contract Price arising from movement in the rate or index used in this Agreement, [OPTION] amounting to a change on a percentage basis of less than [twenty-five/fifty] percent ([25/50])%, measured from the [Effective Date/f...
	(ii) [OPTION] changes in the cost of transportation used by the Buyer after the Delivery Point;
	(iii) [OPTION] a lack of market or unfavorable market conditions for any LNG;
	(iv) [OPTION] any failure by a Party to obtain, or the cost associated with any permit, license, government approval, authorization, downstream transportation, or contract necessary to the LNG supply chain [OPTION] arising from a change in the Applica...
	(v) [OPTION] any delay, hindrance, interference with, curtailment or prevention of performance arising from a Party’s lack of funds to support it obligations;
	(vi) [OPTION] changes in the currency contained in the rate or index used in the Contractor price, or any other currency used by the Buyer or Seller in its or its Affiliates trading operations;

	(d) [OPTION] if at any time before the end of the Term, the intended economic equilibrium of the Agreement has materially changed because of [____], [____], or [____], [OPTION] than the formula stated in Clause 14.1.1 shall be automatically adjusted b...

	14.2.3 After the issue of the Price Review Notice, the Parties shall meet in good faith and discuss the matter with a view to agreeing what Price Adjustment (if any) is required.
	14.2.4 If the Parties agree upon the matters, they shall amend in writing the Contract Price to reflect the revisions (if any) so agreed.  The revised Contract Price shall apply from the Review Date according to Clause 14.2.5 until the earlier of (a) ...
	14.2.5 Any Price Adjustment which is agreed by the Parties shall take effect in respect of all deliveries of LNG under this Agreement for which the Completion of Loading falls on or after the date of the Price Review Notice (the “Review Date”).  Until...
	14.2.6 This Agreement and, in particular, the rights and obligations of the Parties, including, without limitation, the obligations of the Seller to sell and deliver and the obligations of the Buyer to take and/or pay for LNG at the Contract Price, sh...
	14.2.7 If the Parties cannot agree according to Clause [14.2.3] upon the matters within three (3) Months, either Party may:
	(a) refer the matter to arbitration according to Clause 21.1.  [OPTION] Despite the terms of Clause 21.1, the following parameters shall apply to an arbitration arising under this Clause:
	(i) [____]

	(b) refer the matter to expert determination according to Clause 21.3.  [OPTION] Despite the terms of Clause 21.3, the following parameters shall apply and expert determination arising under this Clause:
	(i) [____]

	(c) refer the matter to mediation according to [select a mediation procedure] procedure as then in effect.  Unless other agreed the Parties shall conduct the mediation in [select a location the mediation will take place], and select a mutually agreeab...
	(i) [____]

	(d) automatically adjust the Contract Price using the following parameters:
	(i) [____]



	14.3 Suspension of Indices
	14.3.1 If (after the first publication of it) there is any amendment to any of the indices or price references used in calculating the Contract Price for any Month, the Contract Price for that Month shall be re-determined to take account of the amendm...
	14.3.2 If any of the indices or price references in this Agreement (other than temporarily) ceases to exist, then an alternative index shall be selected according to Clause 14.3.3, the effects of which (in its use in determining the Contract Price) wi...
	14.3.3 The Parties shall use Reasonable Endeavours to agree upon the alternative index or price reference, however if the Parties have been unable to agree thereon within a period of three (3) Months from the date of the suspension or cessation of the...
	14.3.4 The prevailing Contract Price in place when the suspension or cessation shall be applied provisionally to each subsequent quantity of LNG delivered until the time as an alternative index has been agreed or determined, it being understood that t...


	Article 15 TAXES AND OTHER EXPENSES
	15.1 Seller’s Tax Obligations
	15.1.1 Seller shall pay, indemnify, defend, and hold harmless Buyer against and from, or shall reimburse Buyer for, payments made by Buyer or Buyer’s Transporter for Taxes levied or imposed on Buyer, Buyer’s Transporter or the LNG Vessels by a Governm...

	15.2 Buyer’s Tax Obligations
	15.2.1 Buyer shall pay, indemnify, defend, and hold harmless Seller against and from, or shall reimburse Seller for, payments made by Seller or Buyer’s Transporter for Taxes imposed by a Governmental Authority of or in any country other than Seller’s ...

	15.3 Tax Refunds
	15.4 Procedure for Payment of Taxes

	Article 16 INVOICING AND PAYMENT
	16.1 Amount to be Invoiced for a Cargo
	16.2 Invoices
	16.2.1 Subject to Clause 16.3, the Seller shall as soon as reasonably practicable after Completion of Loading of each Cargo, send to the Buyer an invoice showing the amount payable calculated according to Clause 16.1 (however a failure of the Seller t...
	16.2.2 In respect of the amount payable by the Buyer according to Clause 7.1.3 (in respect of a Cargo not taken) the Seller shall, as soon as reasonably practicable, send to the Buyer an invoice showing the amount payable calculated according to Claus...
	16.2.3 If any other sums are due from one Party to the other under this Agreement (including sums due under Clause 7.2.2 or Clause 10.1.8), the Party to whom the sums are owed shall furnish an invoice therefore, together with relevant supporting docum...

	16.3 Preliminary Invoices
	16.3.1 If for any reason: (i) the Seller cannot determine without delay the Quantity Delivered; or (ii) by the operation of any provision of Clause 14 the Quantity Delivered notified to the Buyer is not immediately determined as final, then:
	(a) the Seller shall provide the Buyer with a preliminary invoice as soon as reasonably practicable after Completion of Loading;
	(b) the preliminary invoice shall be for one hundred percent (100%) of the content of the relevant Cargo; and
	(c) the Buyer shall make payment in respect of the preliminary invoice according to Clause 16.4.

	16.3.2 After final determination of the Quantity Delivered the Seller shall as soon as reasonably practicable provide the Buyer with a final invoice and an appropriate adjustment payment shall be made by the Buyer or the Seller (as applicable) to the ...

	16.4 Payment
	16.4.1 The Buyer shall pay the [OPTION undisputed] amount payable under an invoice issued according to Clause 16.2.1 and/or Clause 16.3.1 on or before the [8th] [10th] [30th] Banking Day after the date on which Buyer received the invoice.
	16.4.2 Except where otherwise stated in this Agreement, payment of all other invoices including those issued according to Clauses 7.2.1, 16.2.2, 16.2.3, 16.3.2, 16.4.4, 16.5.1 and/or 16.6, shall be made on or before the [8th] [10th ] [30th] Banking Da...
	16.4.3 Payment in respect of any invoice shall be made in [United States dollars] ([US$]) in immediately available funds, free of all charges and without asserting any set-off or counter-claim or making any deduction or withholding (other than as requ...
	16.4.4 Where there has been a manifest error in the preparation of an invoice the paying Party shall promptly on receipt of the invoice notify the issuing Party and shall pay the correct amount.
	16.4.5 If the date for payment referred to in Clause 16.4.1 or Clause 16.4.2 falls on a Day that is not a Banking Day, then the paying Party shall pay the amount payable on the immediately preceding Banking Day.

	16.5 Interest on Late Payments
	16.5.1 If either Party fails to pay the other Party an amount due under any invoice by the Due Date, except when the non-payment must comply with an applicable Economic Sanctions Law, the Party from whom payment is due shall pay interest thereon (acco...
	16.5.2 Default Interest shall be paid at the rate of [____] percent ([____]%) per year above the Base Interest Rate, shall be calculated on the basis of a three hundred sixty (360) Day year and shall accrue daily.

	16.6 Disputed Payments
	16.7 [Buyer’s Payment Security]
	16.7.1 Buyer’s payment obligation to Seller for each Cargo and the performance of Buyer’s other obligations under this Agreement shall be fully secured by a standby letter of credit issued by an international bank acceptable to Seller (the “Issuing Ba...
	16.7.2 Buyer shall provide the SBLC for an amount of [____] US$ (US$[____]) [____] ([____]) Days before the start of the first Contract Year and each subsequent Contract Year.  The SBLC shall cover Buyer’s payment obligations and performance obligatio...
	16.7.3 Seller shall be entitled to draw on the SBLC, up to the full value of the SBLC, for amounts equivalent to the loss and damage suffered by Seller resulting from any non-payment, non-performance due to failure to take, failure to renew, reinstate...
	16.7.4 As an alternative to the SBLC required under Clause 16.7.2, Buyer’s payment and other obligations under this Agreement may be secured by a parent company guarantee in form and wording acceptable to Seller (“PCG”) and issued by a parent company ...
	16.7.5 All costs of issuing or providing the SBLC or PCG referred to in this Clause 16.7, including any cost for confirming the SBLC for payment in [insert the country] and the costs of a legal opinion on the due execution, authorisation and enforceab...
	16.7.6 If Buyer does not provide or maintain any of the abovementioned SBLCs or PCG including any replacement standby letter of credit from another issuer or reinstatement of the SBLC to the value of [____] US$ (US$[____]) as required within the stipu...
	16.7.7 Upon the request of either Party, the Parties may meet and discuss if the Buyer could provide an alternative credit security in a form and under the terms and conditions which are acceptable to Seller.

	16.8 [Seller’s Payment Security]
	16.8.1 Seller’s performance obligation to Buyer for each Cargo and the performance of Seller’s other obligations under this Agreement shall be fully secured by either:
	(a) a PCG in form and wording acceptable to Buyer with a Minimum Rating throughout the term.  The PCG will only be acceptable security to the Buyer for as long as the parent company guarantor achieves the Minimum Rating.  If at any time, the rating of...
	(b) a SBLC issued by an Issuing Bank and in the form set out in Schedule C.  Seller shall provide the SBLC for an initial aggregate face amount of [____] US$ (US$[____]) [seven/thirty/sixty] ([7/30/60]) days before the start of the first Contract Year...

	16.8.2 All costs of issuing or providing the PCG, letter of credit or security interest referred to in this Clause 16.8, including any fee, premiums, and the costs of a legal opinion on the due execution, authorisation and enforceability of the PCG or...
	16.8.3 If Seller does not provide or maintain any of the abovementioned PCG or letter of credit including any replacement letter of credit from another issuer or reinstatement of the letter to the value of [____] US$ (US$[____]) as required within the...
	16.8.4 Upon the request of either Party, the Parties may meet and discuss if the Seller could provide an alternative credit security in a form and under the terms and conditions which are acceptable to Buyer.

	16.9 [[The Buyer], [the Seller], [any Party elected according to Clause 19.3.2 or Clause 4]], must at all times be an Acceptable Party.  An Acceptable Party means an entity that (A) has net assets (being total assets less total liabilities, as shown i...

	Article 17 FORCE MAJEURE
	17.1 Events of Force Majeure
	17.1.1 A Party shall be excused for failure to carry out its obligations to the extent that and for the period during which it is rendered unable to carry out the obligations because of Force Majeure.
	17.1.2 “Force Majeure” means for a Party that has acted as a Reasonable and Prudent Operator, any act, event, or circumstance, whether of the kind described herein or otherwise, that is not reasonably within the control of the Party, and which, by the...
	(a) Seller’s Facilities specified in the ADP;
	(b) [ALTERNATIVE to (a)] [Seller’s Facilities identified in the then-current 90-Day Schedule and the ADP];
	(c) [OPTION] [Seller’s Upstream Facilities];
	(d) [OPTION] [Seller’s Upstream Facilities associated with the Seller’s Facilities identified in the then-current 90-Day Schedule];
	(e) [OPTION] [LNG Vessels specified in the ADP; and]
	(f) [OPTION] [LNG Vessels identified in the then-current 90-Day Schedule and specified in the ADP];
	(g) [OPTION] [Unloading Facilities specified in the ADP; and]
	(h) [OPTION] [Unloading Facilities identified in the then-current 90-Day Schedule and specified in the ADP.]

	17.1.3 By way of illustration and subject to satisfaction of the conditions specified in Clause 17.1.2, Force Majeure may include circumstances of the following kind:
	(a) fire, flood, atmospheric disturbance, lightning, storm, hurricane, cyclone, typhoon, tidal wave, tsunami, tornado, earthquake, volcanic eruption, landslide, soil erosion, subsidence, washout, epidemic, or other natural disaster or act of God;
	(b) acts of war (whether declared or undeclared), invasion, armed conflict, embargo, revolution, rebellion, sabotage, acts or threats of terrorism, riot, civil war, blockade, insurrection, acts of public enemies, civil disturbances, or prohibitions un...
	(c) chemical contamination, ionising radiation or contamination, or radioactivity from any nuclear fuel or from nuclear waste or from the combustion of nuclear waste, or the combustion of nuclear, radioactive, toxic, explosive, or other hazardous prop...
	(d) strike, lockout, or other industrial disturbances;
	(e) any change in Applicable Law after the date hereof, or a change in the interpretation or application of existing Applicable Law after the date hereof, subject to Clause 17.1.4(f);
	(f) acts or omissions of a Governmental Authority, subject to Clause 17.1.4(f); and
	(g) [OPTION] any security and safety conditions which are sufficiently severe to either:
	(i) prevent an LNG Vessel from proceeding to berth, discharging or departing from berth due to prevailing security conditions; or
	(ii) prevent an LNG Vessel from proceeding to berth, or departing from berth due to conditions of the channel or any of its approaches.

	(h) [OPTION] an inability of Seller [OPTION or the Seller’s suppliers] to make Natural Gas available at the Seller’s Facilities due to depletion of the economically producible reserves in the Gas Supply Area.

	17.1.4 Despite the foregoing, Force Majeure does not include:
	(a) the non-availability or lack of funds or failure or inability to pay money when due, including inability to convert currency into US$, or inability to transfer or repatriate any currency converted into US$ where the failure or inability is solely ...
	(b) the ability of Buyer or Seller to obtain better economic terms for LNG from an alternative supplier or buyer, as applicable;
	(c) any change in the market or demand for LNG or Natural Gas or events primarily affecting individual downstream customer facilities;
	(d) an inability of the Seller [OPTION or the Seller’s suppliers] to make Natural Gas available at the Seller’s Facilities due to depletion of the economically producible reserves in the Gas Supply Area;
	(e) events affecting any individual pipeline or ancillary facility that is not part of a pipeline connecting the [OPTION #1] [Seller’s Facilities to Seller’s primary suppliers of Natural Gas] [OPTION #2] [Unloading Facilities to Buyer’s primary custom...
	(f) any change in Applicable Law after the date of this Agreement or a change in the interpretation or application of existing Applicable Law after the date of this Agreement that does not prevent performance, but merely renders the performance more c...
	(g) the following acts or omissions of a Governmental Authority related to a Governmental Approval: (1) the original or any amended terms of any Governmental Approval; (2) any action or inaction by a Governmental Authority according to any Governmenta...
	(h) [OPTION] inability of Seller [OPTION or the Seller’s suppliers] to make Natural Gas available at the Seller’s Facilities due to depletion of the economically producible reserves in the Gas Supply Area Seller;
	(i) [OPTION] inability of Seller [OPTION or the Seller’s suppliers] to produce any [reserves] [reservoirs] dedicated under this Agreement;
	(j) [OPTION] an inability of the Seller [OPTION or the Seller’s suppliers] to make Natural Gas available at the Seller’s Facilities due to maintenance (whether planned or unplanned) or labor shortages;
	(k) [OPTION] the non-availability, inability, or circumstances at any Buyer used Unloading Facilities; and
	(l) an inability of the Seller [OPTION or the Seller’s suppliers] to make Natural Gas available at the Seller’s Facilities due to a Force Majeure event at the Seller’s Facility that existed at the time the Seller nominated the Seller’s Facility in the...

	17.1.5 Despite Clause 17.1.3, any act, event, or circumstance causing nonperformance by a Third Party of obligations owed to a Party that causes the Party to be unable to perform according to this Agreement shall be a Force Majeure event hereunder for...
	17.1.6 A Force Majeure shall not relieve a Party of its obligations to make payments that have become due and payable under this Agreement before the occurrence of the Force Majeure.
	17.1.7 [For the purposes of Clause 17.1.2, unless an act, event or circumstance is beyond the reasonable control of Seller and all of the following Persons, each acting as a Reasonable and Prudent Operator, who are in any way related to the act, event...
	(a) any of Seller’s Affiliates;
	(b) any contractor responsible for any part of the design, construction or completion of the Seller’s Facilities or the Seller’s Upstream Facilities;
	(c) the owner, operator or delegated operator of the Seller’s Facilities or the Seller’s Upstream Facilities; and
	(d) an employee, contractor, servant or agent of one or more of the Persons identified at Clauses 17.1.7(a), 17.1.7(b), and 17.1.7(c).]

	17.1.8 [For the purposes of Clause 17.1.2, unless an act, event or circumstance is beyond the reasonable control of Buyer and all of the following Persons, each acting as a Reasonable and Prudent Operator, who are in any way related to the act, event ...
	(a) any of Buyer’s Affiliates;
	(b) any contractor responsible for any part of the design, construction or completion of the Receiving Terminal to which Buyer intends to deliver any quantity of LNG purchased by it under this Agreement;
	(c) the owner, operator or delegated operator of the Receiving Terminals to which Buyer intends to deliver any quantity of LNG purchased by it under this Agreement;
	(d) Buyer’s Transporter; and
	(e) an employee, contractor, servant or agent of one or more of the Persons identified at Clauses 17.1.8(a), 17.1.8(b), 17.1.8(c), and 17.1.8(d)]


	17.2 Notice: Resumption of Normal Performance
	17.2.1 Promptly upon the occurrence of an act, event, or circumstance that a Party considers to be Force Majeure, the Party affected shall give notice of the act, event, or circumstance to the other Party and shall state in the notice:
	(a) the particulars of the act, event, or circumstance giving rise to the Force Majeure claim in as much detail as is then reasonably available;
	(b) the obligations that have been or are reasonably anticipated to be delayed or prevented in performance and the estimated period during which the performance might be delayed or prevented, including the estimated extent of the delay or prevention o...
	(c) the specific actions the Party affected will take to resume performance of its obligations.

	17.2.2 The Party affected by Force Majeure shall supplement and update the notice as appropriate (but not less frequently than monthly) during the period of Force Majeure, specifying the date on which the Force Majeure terminates.  The Party not claim...
	17.2.3 The Party affected by an event of Force Majeure shall, at the request of the non-affected Party, give or procure access (at the expense and risk of the non-affected Party) at reasonable times for a reasonable number of representatives of the no...
	17.2.4 During periods in which a Party claims Force Majeure, the Parties shall use Reasonable Endeavours to arrange for substituted performance of all obligations delayed or prevented by the Force Majeure.  The Parties shall continue to perform their ...
	17.2.5 [If a Force Majeure event is expected to affect an LNG Vessel beyond the applicable 90-Day Schedule in which the Force Majeure event occurs, Buyer shall use Reasonable Endeavours to obtain and designate substitute LNG Vessel(s) to replace the i...
	17.2.6 [Apportionment of Capacity

	17.3 Rights upon Force Majeure
	17.3.1 If, because of Force Majeure, Buyer cannot take Cargos scheduled according to this Agreement, and the Parties are not able to agree on substitute performance according to Clause 17.2.4, then during the Force Majeure, Seller may enter into LNG s...
	17.3.2 When the Force Majeure has ended, the Parties shall resume performance of the obligations that were delayed or prevented by the Force Majeure.

	17.4 [Termination for Prolonged Force Majeure]

	Article 18 LIABILITIES
	18.1 Loss or Damage
	18.2 Aggregate Liability Cap
	18.3 Consequential Loss or Damage
	(a) any consequential or indirect losses;
	(b) loss of income or profit;
	(c) loss of production;
	(d) business interruption;
	(e) losses under third party contracts unless expressly covered under this Agreement;
	(f) Claim, demand or action made or brought against the other Party by a Third Party; or
	(g) special, punitive or exemplary damages;

	18.4 Tortious Liability
	18.5 Legal Limits on Liability
	(a) death or personal injury caused by negligence; and
	(b) fraud or fraudulent misrepresentation.

	18.6 [Sole Remedy]
	18.7 Insurance
	18.7.1 The Seller shall obtain and maintain, or cause to be obtained and maintained:
	(a) each insurance for the Seller’s Facilities that is required by Applicable Law; and
	(b) any additional insurance as is reasonably necessary and available on reasonably commercial terms, against the other risks and at the levels as a Reasonable and Prudent Operator of a liquefaction terminal would obtain.
	(c) all Risk Physical Damage Insurance with limits covering the estimated maximum loss that could reasonably be sustained by the Seller’s Facilities;
	(d) Workers’ Compensation and Employer’s Liability Insurance as required by Applicable Law; and
	(e) Third Party Liability Insurance with a combined personal injury and property damage limit of indemnity [Option #1] of not less than [___________] US$ (US$[____]) per incident or series of incidents [Option #2] as required by Applicable Law and at ...

	18.7.2 The Seller shall obtain or cause to be obtained the insurance required under Clause [18.7.1] from [Option #1] reputable underwriters with adequate financial reserves [Option #2] reputable underwriters rated [[     ] by AM Best [[    ] by Standa...
	18.7.3 The Buyer shall procure and maintain, or cause to be obtained and maintained, for each LNG Vessel:
	(a) Hull and Machinery Insurance with [Option #1] reputable marine underwriters with adequate financial reserves [Option #2] reputable marine underwriters rated [[    ] by AM Best [[    ] by Standard & Poor’s] [[    ] by Moody’s] or higher at levels c...
	(b) Protection & Indemnity Insurance as a full entry with full P&I indemnity cover in the ordinary course from a P&I Club, including pollution liability standard for LNG vessels in the maximum coverage amount per incident made available from the P&I C...

	18.7.4 Each Party, at the request of the other Party, shall promptly provide to the other Party evidence of the insurance that it must obtain and maintain under this Clause 18.7.
	18.7.5 The Seller shall obtain and maintain, or shall cause to be obtained and maintained, the insurances in respect of the Seller’s Facilities that a Reasonable and Prudent Operator of a liquefaction terminal would obtain.
	18.7.6 The Buyer shall obtain and maintain, or shall cause to be obtained and maintained, the insurances in respect of the LNG Vessel that a Reasonable and Prudent Operator of LNG vessels would obtain.


	Article 19 ASSIGNMENT, NOVATION AND SECURITY
	19.1 Novation or Assignment with Prior Consent
	19.2 Novation or Assignment to Affiliates
	19.3 Assumption of Rights and Obligations by Assignees
	19.3.1 If any novation or assignment of this Agreement or of any rights, interests, and/or obligations in or under this Agreement according to Clause 19.1, other than as described in Clauses 19.2 and 19.4, the assignee shall assume all of the assignor...
	19.3.2 [OPTION] If any novation or assignment by a Party of this Agreement or rights, interests, and/or obligations in or under this Agreement to an Affiliate according to Clause 19.2, the Affiliate shall assume all of the assigning Party’s rights, in...
	19.3.3 The assignor shall procure, as a condition of any novation or assignment that the assignee shall simultaneously enter into an agreement with the non-assigning Party giving effect to the assumption of rights, interests and obligations under Clau...

	19.4 Assignment of Rights for Security
	(a) neither the assignee nor the Buyer is affected by any Applicable Law from time to time which would prevent the Buyer from dealing with the assignee or expose the Buyer or any of its Affiliates to any prohibition, penalty or punitive measure; and
	(b) in respect of any single invoice, the Seller shall not be permitted to assign the rights to obtain payment under the invoice to more than one person.


	Article 20 GOVERNING LAW
	20.1.1 This Agreement is governed by and shall be construed according to the laws of England and Wales, exclusive of any conflicts of law rules that require the application of any other law.
	20.1.2 The United Nations Convention on Contracts for the International Sale of Goods, and the United Nations Convention on the Limitation Period in the International Sale of Goods do not apply to this Agreement.

	Article 21 DISPUTE RESOLUTION
	21.1 Arbitration
	21.1.1 Except as to matters conclusively settled by an Expert according to Clause 21.3, any Dispute shall be exclusively and finally settled by binding arbitration.
	21.1.2 The arbitration shall be administered by
	21.1.3 Three (3) arbitrators shall conduct the arbitration unless all Parties in the Dispute agree to a sole arbitrator before the date that is thirty (30) Days after commencement of the arbitration.  If the arbitration is to be conducted by three (3)...
	21.1.4 All arbitrators shall be at all times independent and impartial.  No Party in the Dispute shall have any ex parte communications with any of the arbitrators concerning the arbitration or the underlying Dispute, other than necessary communicatio...
	21.1.5 [If the Parties in the Dispute are of more than one nationality, then the single arbitrator or the presiding arbitrator (as applicable) shall not be of the same nationality as any of the Parties in the Dispute or their ultimate parent entities,...
	21.1.6 Unless otherwise agreed by all Parties in the Dispute, the seat of arbitration shall be [______] and the place of arbitration shall be [______].
	21.1.7 The arbitration proceedings will be conducted in the English language, and each arbitrator shall be fluent in the English language.
	21.1.8 An arbitral tribunal shall have full authority to award any remedy or relief proposed by a Party in the Dispute, including damages, set-offs, and equitable relief, such as a declaratory judgment, specific performance of any obligation created a...
	21.1.9 Unless the Parties in the Dispute agree upon discovery, arbitration procedures, and the time and facility for any hearings within twenty (20) Days after the nomination of the chairperson, the arbitrators shall determine discovery, arbitration p...
	21.1.10 The arbitral tribunal shall produce the award in writing, including the reasons supporting the award.  The arbitrators shall make the award and any other decisions strictly according to Applicable Law (not ex aequo et bono or as amiable compos...
	21.1.11 Resolution of a Dispute by arbitration is final and binding upon the Parties and entitled to all the protections and benefits of a final judgment.  Each Party in the Dispute undertakes to carry out any award without delay and irrevocably waive...
	21.1.12 An award tribunal shall include pre-award and post-award interest at the Agreed Interest Rate from the Day of any breach or other violation of this Agreement until the Day the award is paid in full.  The costs, expenses, and fees incident to e...
	21.1.13 Legal professional privilege, including privileges protecting attorney-client communications and attorney work product of each Party in the Dispute from compelled disclosure or use in evidence (as recognised by the Applicable Law governing eac...
	21.1.14 Irreparable damage could happen if this Agreement is not performed according to its specific terms or is otherwise breached.  Accordingly, each Party in the Dispute may apply to any court of competent jurisdiction for: (1) a provisional or con...
	21.1.15 [Each Party in the Dispute agrees to submit to the non-exclusive jurisdiction of the courts of [___] for enforcement of any arbitral award according to this Clause 21.1. No Party in the Dispute shall plead or claim in any court of [___] that a...
	21.1.16 A Party’s breach of this Agreement will not affect this agreement to arbitrate, and the Parties’ obligations to arbitrate are enforceable even after this Agreement has terminated.  The agreement to arbitrate specified in this Clause 21.1 is va...
	21.1.17 [Without limiting the generality of Clause 21.1.16, any Party in the Dispute may have recourse to, and shall be bound by, the Pre-arbitral Referee Procedure of the International Chamber of Commerce.]
	21.1.18 [If two (2) or more Disputes arise under Related Agreements and this Agreement, then the Disputes may be consolidated in a single arbitration proceeding, as further described in this Clause 21.1.18.  If one or more arbitrations are already pen...
	21.1.19 [The Parties to a Dispute agree that if a question of law arises during the arbitral proceedings or arises out of an award, no application may be made or appeal brought to the High Court of Justice in England on the question of law, and the Pa...

	21.2 Initial Steps
	21.2.1 A Party who desires to submit a Dispute for resolution shall commence the dispute resolution process by providing the other Parties in the Dispute a “Notice of Dispute.”  The Notice of Dispute shall identify the Parties in the Dispute and conta...
	21.2.2 [The Parties in the Dispute will seek to resolve any Dispute by negotiations among Senior Executives.  Within thirty (30) Days after the date of the receipt by each Party in the Dispute of the Notice of Dispute, which notice shall request negot...

	21.3 Expert Determination
	21.3.1 [OPTION Any Dispute concerning: (a) Clause [OPTION] 14.2.7(b) (Contract Price Review), [OPTION] Clause 13 (Measurement, Sampling, and Testing), [OPTION] Clause 14.2.7(b) (Contract Price Review), Clause 14.3.3 (Suspension of Indices), or Schedul...
	21.3.2 No person shall be appointed to act as the Expert under Clause 21.3.2 unless qualified by education, experience and training to determine the matter in Dispute.  Any person appointed or selected as the Expert according to the above provisions s...
	21.3.3 [OPTION Terms of reference for Expert Determination
	(a) The expert’s terms of reference shall include the following provisions:
	(i) The Parties shall be entitled to supply data, information and documentation and to make submissions to the Expert and the Expert shall be entitled to request additional data, information or submissions from the Parties.
	(ii) The Expert shall be entitled to seek assistance (including that of technical and legal advisers) as he may deem necessary to reach his determination.
	(iii) Any submissions or documents provided by any of the Parties to the Expert shall be provided simultaneously to the other Party.
	(iv) All data, information or documentation disclosed or delivered to an Expert in connection with his appointment as the Expert shall be treated as confidential and the Expert shall not disclose to any person or company any such data, information or ...
	(v) Any information that the providing Party deems highly commercially sensitive or otherwise requiring confidential treatment shall be marked accordingly and provided only to the Expert who shall be required not to disclose the information to the oth...
	(vi) The Parties shall agree on the procedure (and any amendments to the procedure) for the Expert determination with the Expert.  [OPTION If the parties are unable to agree on the procedure or an amendment to the procedure, the Expert shall determine...
	(vii) No meeting or hearing between an Expert and the Parties shall take place unless both Parties are given reasonable opportunity to attend any such meeting or hearing.
	(viii) The Expert shall give full written reasons for its determination.
	(ix) The language of the Expert determination shall be English.]

	(b) [OPTION By no later than fourteen (14) Days after the appointment of the Expert according to Clause 21.3.1, each of the Parties shall submit to the Expert their final proposed resolution of the Dispute (“Final Proposal”).  Within thirty (30) Days ...

	21.3.4 Before issuing a final decision, the Expert shall issue a draft report and allow the Parties in the Dispute to comment on it.  The Expert shall endeavour to resolve the Dispute within thirty (30) Days after the Expert’s appointment, taking into...

	21.4 Confidentiality
	21.5 Waiver of Sovereign Immunity

	Article 22 TERMINATION
	22.1 Buyer Termination Events
	(a) if Buyer fails to pay, by the due date for payment, any amount [OPTION] [in aggregate more than [________] US$ ([US$[___])], and fails to remedy the failure within [eight/fifteen/thirty] ([8/15/30]) Days after receipt of notice from Seller;
	(b) if Buyer becomes insolvent, suspends payment of, or agrees to a moratorium regarding, all or a substantial part of its debts, if Buyer makes a general assignment or any composition with or for the benefit of its creditors, if any order is made for...
	(c) if Buyer has been unable, because of Force Majeure or any other reason, to take, at least [ten/twenty-five/fifty] percent ([10/25/50]%) of the ACQ, in each of any two (2) consecutive Contract Years;
	(d) if Buyer is in breach of any of the provisions of Clause 26.2 or Clause 26.9, by [eight/fifteen/thirty] ([8/15/30]) Days’ written notice by Seller at any time [in its reasonable judgment supported by credible evidence];
	(e) [if Buyer fails to provide or maintain any of the payment security required according to the provisions of Clause 16.7, by giving [eight/fifteen/thirty] ([8/15/30]) Days’ notice to Buyer;] and
	(f) [if Buyer fails to fulfill the Conditions Precedent or obtain a waiver from Seller according to Clause 3.3.2(c).]

	22.2 Seller Termination Event
	(a) if Seller fails to make LNG available to Buyer from the Start Date as provided in Clause 3.3.3;
	(b) if Seller fails to pay, by the due date for payment, any amount [OPTION] [in aggregate more than [___] US$ (US$[___])], and fails to remedy the failure within [eight/fifteen/thirty] ([8/15/30]) Days after receipt of notice from Buyer;
	(c) if Seller becomes insolvent, suspends payment of, or agrees to a moratorium regarding, all or a substantial part of its debts, if Seller makes a general assignment or any composition with or for the benefit of its creditors, if any order is made f...
	(d) if Seller has been unable, because of Force Majeure or any other reason, to deliver at least [ten/twenty-five/fifty] percent ([10/25/50]%) of the ACQ, in each of any two (2) consecutive Contract Years;
	(e) if Seller is in breach of any of the provisions of Clause 26.2 or Clause 26.9, by [eight/fifteen/thirty] ([8/15/30]) Days’ written notice by Buyer at any time [in its reasonable judgment supported by credible evidence]; and
	(f) [if Seller fails to fulfill the Conditions Precedent or obtain a waiver from Buyer according to Clause 3.3.2(c).]

	22.3 Remedies for Termination Events
	22.3.1 For the purposes of this Clause 22.3, a “Termination Event” is a Seller Termination Event or a Buyer Termination Event, and the “Non-Defaulting Party” is Buyer in relation to a Seller Termination Event and Seller in relation to a Buyer Terminat...
	22.3.2 Upon the occurrence of any Termination Event, the Non-Defaulting Party may give notice of it to the other Party (“Defaulting Party”), specifying in reasonable detail the nature of the Termination Event.
	22.3.3 If a Termination Event has occurred, then at any time thereafter while such Termination Event subsists and without affecting any other rights and remedies of the Non-Defaulting Party arising hereunder or by Applicable Law or otherwise, the Non-...
	22.3.4 If the Non-Defaulting Party suspends performance of its obligations to deliver or to take LNG according to Clause 22.3.3, any LNG scheduled in the period of the suspension shall be deemed to have been made available or taken (as applicable) by ...
	22.3.5 At any time after the expiry of [___] ([___]) Days after the Non-Defaulting Party gave notice of a Termination Event according to Clause 22.3.2, then [OPTION] [the Non-Defaulting Party shall give a second and final notice of it to the other Par...
	(a) terminate this Agreement; or
	(b) if a Termination Event according to Clause 22.1(c) or Clause 22.2(d), reduce the ACQ by the amount affected by the Force Majeure event for the remainder of the Term.

	22.3.6 Termination of this Agreement howsoever caused shall be without prejudice to:
	(a) any rights and liabilities that may have accrued to a party before the termination and any provisions of this Agreement necessary for the exercise of the accrued rights or remedies shall survive termination of this Agreement; and
	(b) the Non-Defaulting Party’s rights under law or as set out in this Agreement arising from the termination.

	22.3.7 If this Agreement terminates because of a notice being served by the Non-Defaulting Party then the Defaulting Party shall pay to the other Party a termination fee in an amount equal to [X] (US$[___]) (in the case of Buyer making the payment) or...
	22.3.8 If this Agreement terminates because of a notice being served by the Non-Defaulting Party then the Non-Defaulting Party shall be entitled to claim damages for repudiatory breach of the Agreement by the Defaulting Party, however:
	(a) the damages shall not exceed a liability cap of [X] (US$[___]); and
	(b) Clause 18.3 shall continue to apply.

	22.3.9 The only rights of the Parties to terminate this Agreement are the rights as set out in this Clause 22.3.


	Article 23 CONFIDENTIALITY
	23.1 Obligations of Confidentiality
	23.2 Permitted Disclosure
	23.2.1 A Party receiving Confidential Information may disclose the Confidential Information without the disclosing Person’s consent to the following:
	(a) the directors, officers, and employees of the Party and its Affiliates;
	(b) its lenders and prospective lenders;
	(c) its advisors and consultants, including counsel, accountants, and other advisors;
	(d) any Third Party on an aggregated basis if the information is delivered to the Third Party for the sole purpose of calculating a published index;
	(e) arbitrators, mediators, Experts, and any court in connection with the resolution of a Dispute according to this Agreement;
	(f) the Independent Surveyor; and
	(g) the permitted assignee of a Party’s interests according to Clause 19.

	23.2.2 A Party may disclose, without the other Party’s consent, technical, operational, and scheduling information regarding deliveries of and specifications for LNG to be loaded at Seller’s Facilities on an “as-needed” basis the following:
	(a) shareholders and joint venturers in upstream or downstream projects; and
	(b) Buyer’s Vessel, and any other upstream and downstream parties, to the extent necessary to carry out any transaction according to this Agreement.

	23.2.3 The Party making a disclosure that does not require consent according to Clauses 23.2.1 and 23.2.2 shall ensure that any Person to which the Party makes the disclosure undertakes to hold the Confidential Information subject to confidentiality o...

	23.3 Required Disclosures
	23.4 Press Releases

	Article 24 REPRESENTATIONS AND WARRANTIES
	24.1 Governmental Approvals and Other Approvals
	24.2 Corporate Good Standing and Validity
	(a) It is a company duly organised, validly existing, and in good standing under the Applicable Law of the state and country of its incorporation, as applicable, and is duly qualified to do business and is in good standing in all other jurisdictions w...
	(b) The execution, delivery, and performance of its obligations respectively according to this Agreement:
	(i) are within its corporate powers;
	(ii) have been authorised by all necessary corporate action;
	(iii) do not and will not violate its charter, bylaws, other constitutional documents, or Applicable Law, or violate any legal restriction binding on it; and
	(iv) does not and will not result in a breach of, and does not or will not constitute default under, any material agreement or instrument to which a Party is party.

	(c) This Agreement is a legal, valid, and binding obligation enforceable against it according to its terms; however that the enforcement of the rights and remedies according to this Agreement are subject to bankruptcy and other similar Applicable Law ...
	(d) There are no pending or threatened actions, suits, or proceedings against it or, to its knowledge, before any court, governmental agency, or arbitrator that would reasonably be expected to affect the legality, validity, or enforceability of this A...
	(e) It has not taken any actions that would, if the actions were undertaken after the date hereof, conflict with its obligations according to Clause 27.

	24.3 Warranty of Title
	24.4 Business Practices

	Article 25 NOTICES
	25.1 All notices which term shall, in this Clause, include any other communication (including invoices) required to be given by either Party to the other in connection with the performance of this Agreement, other than routine oral communications, sha...
	25.2 Any Party to this Agreement may notify the other Party of any change to the address or any of the other details specified in Clause 25.1, however the notification shall only be effective on the date specified in the notice or [____]([___]) Days a...
	25.3 Any notice, including invoices, shall be addressed as provided in Clause 25.1 and may be:
	(a) personally delivered, in which case it shall be deemed to have been received upon delivery at the relevant address;
	(b) sent by registered express courier service in which case it shall be deemed to have been received at the time set out in the delivery confirmation;
	(c) sent as an email or an attachment by email to the relevant email address as agreed between the Parties from time to time, in which case it shall be deemed to have been received when sent, however any notice sent by email after 17:00 hours at the r...
	(d) in the case of any notice served under Clause 12.2.1, sent as an email or as an attachment by email to the relevant email address stated in Clause 25.1, in which case it shall be deemed to have been received when sent despite Clause 25.3(c).

	25.4 Routine oral communications shall be made directly in person or by telephone.  The recipient of the oral communications shall have the right to request prompt written confirmation of it.
	25.5 If the recipient so requests, notices and communications sent by facsimile shall be confirmed promptly by post or air-courier service, but without prejudice to the validity of the original notice.
	25.6 Seller Representative
	25.6.1 To the extent the Seller is made up of a group of Sellers, the participation shall be set out in Schedule E.  Each participant set out in Schedule E shall promptly notify the Buyer of any change to the participation.  Any such change to the par...
	25.6.2 The rights, obligations and liabilities of each participant set out in Schedule E under this Agreement shall be exercised through the Seller Representative.  The Seller Representative shall be designated by the participants in their sole discre...


	Article 26 BUSINESS PRACTICES AND ANTI-BRIBERY
	26.1 No Violation of Applicable Law
	26.2 Anti-Bribery
	26.2.1 Each Party represents, warrants, and covenants that in connection with this Agreement and the business resulting therefrom:
	(a) it is aware of and will comply with Anti-Bribery Laws and Obligations;
	(b) whether directly or indirectly, it has not made, offered, authorized, or accepted and will not make, offer, authorize, or accept any payment, gift, promise, or other advantage, to or for the use or benefit of any Public Official, Sanctioned Person...
	(c) [OPTION] it has maintained and will maintain adequate written policies and procedures to comply with Anti-Bribery Laws and Obligations [OPTION] [or, alternatively, has made itself aware of and shall adhere to the [insert references to applicable b...
	(d) it has maintained and will maintain adequate internal controls, including but not limited to using Reasonable Endeavours to ensure that all transactions are accurately recorded and reported in its books and records to reflect truly the activities ...
	(e) it will, to its knowledge retain the books and records for the period required by Applicable Law or a Party’s own retention policies, whichever is longer;
	(f) in the event a Party becomes aware it has breached an obligation in this Clause 26.2, it will promptly notify the other Party, subject to the preservation of legal privilege;
	(g) it has used and will use Reasonable Endeavours to require any subcontractors, agents, or any other third parties to also comply with the foregoing requirements in this Clause 26.2;
	(h) [OPTION] it will provide information (which unless publicly available will include documentary evidence) in support of the other/requesting Party’s ongoing Know Your Customer (“KYC”) process requirements, about its ownership, officers, and corpora...
	(i) only a Party (and not its Affiliates or a third party) shall make payments related to this Agreement to the other Party, except with that other Party’s prior written consent.

	26.2.2 Subject to the preservation of legal privilege, during the term of this Agreement and for six (6) years afterwards and on reasonable notice, each Party shall have a right, at its expense, and the other Party shall take reasonable steps to enabl...
	26.2.3 Without limitation to any other available remedies, where a Party (the “First Party”) fails, or its subcontractors, agents, or other third parties fail, to comply with the provisions of this Clause 26.2, the other Party (the “Second Party”), ac...
	26.2.4 Nothing in this Agreement shall require a Party to perform any part of this Agreement or take any actions if, by doing so, the Party would not comply with the Anti-Bribery Laws and Obligations.
	26.2.5 The obligations in this Clause 26.2 shall survive the termination or expiry of this Agreement.
	26.2.6 In addition, each Party shall on the written request of any Party furnish to the other Party a written certification signed by an authorized representative to the effect that such Party has complied with this Clause 26.

	26.3 Commercial Acts
	26.4 No Brokers
	26.5 Business Records
	26.6 Contractors
	26.7 Indemnification
	26.8 Conflict of Laws
	26.9 Economic Sanctions Laws
	26.9.1 Each Party regarding operations and/or activities under this Agreement (i) warrants that such Party and its Affiliates and their respective directors, officers, and employees are currently not a Sanctioned Person; (ii) covenants that such Party...
	26.9.2 Subject to any restrictions under Applicable Law, each Party shall, as soon as possible, notify the other Party of any investigation or proceeding initiated by a governmental authority, or any self-reporting to a governmental authority, relatin...
	26.9.3 Each Party shall release, defend and indemnify the other Party against any damages, losses, penalties, costs (including reasonable legal costs and attorney’s fees), and liabilities arising from, or related to, the events underlying:
	(a) such Party’s admission of allegations made by a Governmental Authority or self-reporting to a Governmental Authority concerning the operations and/or activities under this Agreement that such Party or its Affiliates or their directors, officers, o...
	(b) the final adjudication concerning operations and/or activities under this Agreement that such Party or its Affiliates or their directors, officers, or employees have violated Economic Sanctions Laws.

	26.9.4 Each Party shall promptly respond in reasonable detail to any reasonable request from any other Party concerning a notice sent by such Party under Clause 26.9.3, and shall furnish applicable documentary support for such Party’s response, includ...
	26.9.5 In addition, each Party shall, on the written request of any Party, furnish to the other Party a written certification signed by an authorized representative to the effect that the Party has complied with Clause 26.9.1.
	26.9.6 Each Party shall ensure that it and its subcontractors have adequate policies, procedures, and controls in place to ensure activities under this Agreement are in compliance with the Anti-Bribery Laws and Obligations, including at a minimum, pol...
	(a) Accounting, approval, and recording of financial transactions;
	(b) Risk assessment and mitigation;
	(c) Training of personnel;
	(d) Risk based due diligence on third party engagements/subcontracts; and
	(e) Gifts and hospitality, promotional expenditures, sponsorship, and charitable donations.



	Article 27 GENERAL
	27.1 Previous Agreement
	27.2 Amendments
	27.3 No Waiver Implied
	27.4 Successors and Assigns
	27.5 No Partnership
	27.5.1 Nothing in this Agreement, and no action taken by the Seller and/or the Buyer according to this Agreement, shall constitute, or be deemed to constitute, a partnership, unincorporated association or other co-operative entity.
	27.5.2 The Parties do not intend that any term of this Agreement shall be enforceable solely by the Contracts (Rights of Third Parties) Act 1999 by any person who is not a Party to this Agreement.

	27.6 No Agency
	27.6.1 Each of the Seller and the Buyer enters into this Agreement acting only as a principal for its own account.  Nothing in this Agreement, and no action taken by the Seller and/or the Buyer according to this Agreement, shall constitute, or be deem...
	27.6.2 Each of the Seller and the Buyer hereby acknowledges that the Buyer shall not have any authority to conclude contracts for, or otherwise bind, or do business for, the Seller and, in particular, that the Buyer shall not have any authority to con...

	27.7 Severability
	27.8 Counterparts
	27.9 Remedies
	27.10  No Third Party Beneficiaries
	27.11 Prevailing Language

	Schedule A : MEASUREMENT, ANALYSIS AND CALCULATION
	1.1 Measurements before commencement of loading and after completion of loading will be carried out based on the LNG Vessel’s condition upon arrival at the berth (depending on whether the LNG Vessel arrives with deck piping full or deck piping empty)....
	1.2 Buyer shall cause the amount of vapor returned from an LNG Vessel during loading to be determined by calculating the difference in the liquid volume in the tanks of the LNG Vessel at the initial gauging compared to the final gauging and correcting...
	1.3 Buyer shall furnish to the other Party evidence of calibration of the LNG tanks of each LNG Vessel for volume against level by a qualified Independent Surveyor, calibration authority, or contractor.
	1.4 Buyer shall ensure tank gauge tables for each LNG tank of each LNG Vessel are available onboard the LNG Vessel.  The tank gauge tables shall include sounding tables, correction tables for list and trim, volume corrections to tank service temperatu...
	1.5 Buyer is entitled to audit the other Party’s records and tables that are relevant to the determination of the measurements and calculations referred to in this Article A.1, upon notice and at reasonable times.
	1.6 If the LNG tanks of any LNG Vessel suffer distortion of the nature as to create a reasonable doubt about the validity of the tank gauge tables described herein (or any subsequent calibration provided for herein), then Buyer shall cause the recalib...
	2.1 All Persons responsible for issuing and certifying the device calibrations and gauge tables for an LNG Vessel shall be certified by the applicable Governmental Authority and classification society rules.  The devices provided for in this Schedule ...
	2.2 Each LNG tank of each LNG Vessel shall be equipped with a main and an auxiliary liquid level-gauging device.  The measurement accuracy of the main liquid level gauging devices shall be plus or minus seven decimal five (+/- 7.5) millimeters and of ...
	2.3 Each LNG Vessel shall be equipped with a list-gauging device and a trim-gauging device.  List and trim measurements shall be made using devices with accuracy of plus zero decimal five percent (+ 0.5%) of full span, and no worse than zero decimal z...
	2.4 Each LNG tank of each LNG Vessel shall be equipped with a minimum of five pairs of temperature-gauging devices located on or near the vertical axis of the LNG tank.  The temperature-gauging devices shall be installed at various locations from the ...
	2.5 Each LNG tank of each LNG Vessel shall have one absolute pressure-gauging device.  The measurement accuracy of the pressure-gauging device shall be plus or minus one percent (+/- 1%) of full-scale and in no case greater than plus ten (+ 10) millib...
	2.6 Gauging devices shall be verified for accuracy, and any inaccuracy of a device exceeding the permissible tolerance shall require correction of recordings and computations according to this Schedule A.  Seller (in the case of a Seller Delivery Sale...
	3.1 Liquid levels in each tank shall be determined according to the then current ISO 13398 Section 6.2. Measurement of the liquid level in each LNG tank of each LNG Vessel shall be made to the nearest millimeter by using the main liquid level-gauging ...
	3.2 As the liquid level is measured, temperature shall be measured to the nearest zero decimal one degrees Celsius (0.1 C) by using the temperature-gauging devices referred to in Article A.2. To determine the temperature of liquid and vapor in the tan...
	3.3 As the liquid level is measured, the absolute pressure in each LNG tank shall be measured to the nearest one millibar by using the pressure-gauging device referred to in Article A.2. The determination of the absolute pressure in each LNG tank of e...
	3.4 As the liquid level is measured, the list and trim of the LNG Vessel shall be measured by taking one reading from the list and trim devices.  The list and trim shall be measured to the nearest zero decimal five (0.5) degree for list and the neares...
	3.5 If the measurements referred to in this Article A.3 become impossible to perform due to a failure of gauging devices, then alternative gauging procedures shall be determined by mutual agreement between Buyer and Seller in consultation with the Ind...
	3.6 The volume of LNG transferred, stated in Cubic Meters to the nearest zero decimal zero zero one (0.001) Cubic Meter, shall be determined by (1) using the tank gauge tables referred to in Article A.1.4; (2) applying the volume corrections specified...
	4.1 LNG sampling during transferring shall be performed according to the protocol employed by the Seller’s Facilities, which shall be according to relevant International Standards, and may be either continuous or discontinuous.
	4.2 If any Dispute as to the accuracy of any analysis is raised, any LNG samples collected shall be retained until Buyer and Seller mutually agree to retain it no longer.
	4.3 Tests for trace contaminants shall be performed according to the procedures used at the Seller’s Facilities, which shall be according to relevant International Standards.
	4.4 All records of measurement and the computed results shall be preserved by the Party responsible for taking the same, or causing the same to be taken, and made available to the other Party for a period of not less than three (3) years after the mea...
	4.5 Representative liquid samples shall be collected from an appropriate point located as close as practical to the loading line starting one hour after full loading rate, is reached and ending one hour before ramping down from the full loading rate. ...
	4.6 Before the end of the loading cycle, three (3) sets of spot samples shall be collected from the vaporizer at the following intervals during loading when loading is twenty five percent (25%), fifty percent (50%), and seventy-five percent (75%) comp...
	4.7 Sampling and analysis methods and procedures that differ from the above may be employed with the mutual agreement of the Parties.
	4.8 Chromatograph calibration gasses shall be provided and their composition certified by an independent third party.  From time to time, deviation checks shall be performed to verify the accuracy of the gas composition mole percentages and resulting ...
	4.9 All samples shall be analyzed by “Party B” to determine the molar fraction of the hydrocarbon and other components in the sample by gas chromatography using a mutually agreed method according to GPA Standard 2261 - Method of Analysis for Gas and S...
	4.10 “Party B” shall determine the presence of Hydrogen Sulfide (H2S) by use of GPA Standard 2377 - Test of Hydrogen Sulfide and Carbon Dioxide in Gas Using Length of Stain Tubes.  If necessary, the concentration of H2S and total sulfur will be determ...
	5.1 During the period when measurement is occurring, no Cargo, ballast, boil-off gas, fuel oil or other cargo transfer activity will be carried out on the LNG Vessel.  Measurements shall first be made immediately before loading commences.  Accordingly...
	5.2 Gas returned to the terminal and gas consumed by the LNG Vessel during loading shall be taken into account to determine the volume delivered, according to the formula this Schedule A - MMBTU Calculation of the Quantity of LNG Delivered.
	5.3 If failure of the primary gauging and measuring devices of an LNG Vessel should make it impossible to determine the LNG volume, the volume of LNG delivered shall be determined by gauging the liquid level using the secondary gauging and measurement...
	5.4 The density of LNG shall be calculated using the revised Klosek and McKinley method and using the formulas:
	5.5 the Heating Value (mass basis) of LNG, stated in Btu per lbm, shall be calculated by use of the formula:
	5.6 The quantity of energy unloaded shall be computed using the following formula and applying the method of rounding specified in Article A.5.4:
	5.7 Rounding
	5.8 The following conversions shall be used:
	6.1 If a meter is out of service or registering inaccurately, then the volume of LNG loaded at the Delivery Point shall be estimated
	6.1.1 by using the registration of any check meter or meters if installed and accurately registering, or in the absence thereof;
	6.1.2 by correcting the error, if the error is ascertainable by calibration, test, or mathematical calculation; or
	6.1.3 if the methods specified in Articles A.6.1.1 or A.6.1.2 are not available, then by estimating the quantity of LNG loaded by another agreed method.


	Schedule B : LNG VESSEL SPECIFICATION
	Schedule C : FORM OF STANDBY LETTER OF CREDIT
	Schedule F : COMMERCIAL TERMS SCHEDULE
	1. Defined Terms

	[specify (e.g., Verified Carbon Standard, The Gold Standard, Architecture for REDD + Transactions)]
	Voluntary Standard:
	[specify (e.g., VCU, GS VER, Art Credit, GEO, etc.)]
	Carbon Offset Unit Type:
	[specify e.g., CCB Program Tier [1/2/3] VCU]
	Subset features of Carbon Offset Unit Type:
	[specify e.g., the Host Country of the Carbon Offset Unit]
	Other details:
	[specify price per Carbon Offset Unit]
	Unit Price:
	Account means any digital record of a Party in the Registry held and used according to the Voluntary Standard Rules.
	Carbon Offset Purchase Agreement means an agreement between the Parties for the sale by Seller, and purchase by Buyer, of Carbon Offset Units.
	Carbon Offset Purchase Price shall have the meaning specified in paragraph 3.1(c).
	Carbon Offset Quantity shall have the meaning specified in paragraph 3.1(b).
	Carbon Offset Unit means a unit measured in tCO2e, representing a Mitigation Outcome quantified, verified and Issued according to the Voluntary Standard Rules in the Registry with a unique serial number and which is of the Carbon Offset Unit Type tha...
	Carbon Offset Unit Type means the type of Carbon Offset Unit, as specified in the Commercial Terms Schedule above.2F
	Delivery Date means the date(s) specified in the Commercial Terms Schedule above, or otherwise the date(s) as may be agreed in writing between the Parties.
	Emissions Estimate shall have the meaning specified in paragraph 3.1(a).
	Estimation Procedure shall have the meaning set out in paragraph 2.
	GHG means any of carbon dioxide, methane, nitrous oxide, hydrofluorocarbons, perfluorocarbons, sulphur hexafluoride, nitrogen trifluoride, halogenated ethers, trifluoromethyl sulphur pentafluoride and any other halocarbons subject to the ‘2019 Refine...
	GHG-Neutral LNG Option shall have the meaning specified in Clause 2.2.
	Issue or Issuance means the issuance of Carbon Offset Units by the Voluntary Standard into the Registry.
	Mitigation Outcome means the removal, limitation, reduction, avoidance, sequestration or mitigation of emissions of GHGs measured in tCO2e from the atmosphere which is capable of being represented in a form of unit according to the Voluntary Standard...
	Registry means the electronic database system that is established or operated according to the Voluntary Standard or on their behalf including for the Issuance, holding, transfer, retirement, cancellation and replacement of Carbon Offset Units.
	Registry Rules means, in respect of a Registry, any relevant rules, decisions, guidelines and procedures made from time to time in connection with the operation of that Registry.
	Retire or Retirement means the permanent removal of a Carbon Offset Unit in the Registry according to the Voluntary Standard Rules.
	tCO2e means an amount of carbon dioxide emissions measured in metric tonnes that would cause the same integrated radiative forcing or temperature change, over a given time horizon, as an emitted amount of a GHG or a mixture of GHGs.
	[UK Government Conversion Factors means the latest edition of the UK Government Greenhouse Gas Conversion factors for Company Reporting published by the Department for Energy Security & Net Zero.]
	[US Government Conversion Factors means the latest edition of the United States Environmental Protection Agency Greenhouse Gases Equivalencies Calculator.]
	Unit Price has the meaning given to it in the Commercial Terms Schedule above.
	Voluntary Standard means the standard as specified in the Commercial Terms Schedule above], and in respect of which the Carbon Offset Units are Issued.
	Voluntary Standard Rules means any relevant decisions, guidelines, modalities and procedures made according to the Voluntary Standard, and which includes those rules specifically required for the accounting of Carbon Offset Units.
	2. Estimation Procedure
	(a) Seller’s estimate of the emissions (expressed in tCO2e) for the relevant Cargo, based on the Estimated Load Quantity, and
	(b) the estimated number of Carbon Offset Units that correspond to the Seller’s estimate in sub-paragraph (a); and
	(c) the estimated purchase price payable by the Buyer under the Carbon Offset Purchase Agreement, which shall be the product of the estimated number of Carbon Offset Units in sub-paragraph (b), and the Unit Price.

	3. GHG-Neutral LNG Procedures
	3.1 After final determination of the Quantity Delivered, and at the same time the Seller provides the Buyer with a final invoice under Clause 16.3.2, the Seller shall send to the Buyer a statement specifying:
	(a) the Emissions Estimate for the relevant Cargo, calculated on the basis of the Quantity Delivered, and
	(b) the number of Carbon Offset Units that correspond to the Emissions Estimate for the relevant Cargo (the “Carbon Offset Quantity”); and
	(c) the purchase price payable by the Buyer under the Carbon Offset Purchase Agreement, which shall be the product of the number of Carbon Offset Units corresponding to the Emissions Estimate for the relevant Cargo, and the Unit Price (the “Carbon Off...

	3.2 The Buyer shall pay the Seller the relevant Carbon Offset Purchase Price according to the terms of the Carbon Offset Purchase Agreement.
	3.3 To the extent that the Seller has received the Carbon Offset Purchase Price relating to a Cargo which is due and payable by the Buyer according to paragraph 3.2 and the terms of the Carbon Offset Purchase Agreement:
	(a) the Seller shall instruct the Registry to, and shall use Reasonable Endeavours to ensure that the Registry does, according to the Voluntary Standard Rules and the Registry Rules:
	(i) irrevocably Retire the Carbon Offset Quantity of Carbon Offset Units according to the Retirement procedures specified by the Voluntary Standard Rules; and
	(ii) record the Carbon Offset Quantity of Carbon Offset Units to be Retired as Retired or otherwise cancelled in the name of the Buyer in the Registry;

	(b) the process for Retiring Carbon Offset Units shall be considered to be completed with respect to a Carbon Offset Unit upon that Carbon Offset Unit being recorded by the Registry according to the Voluntary Standard Rules and the Registry Rules as R...
	(c) at least [five (5)] Banking Days before each Delivery Date, the Buyer shall provide the Seller with the information in writing as may be required under the Voluntary Standard Rules for the Retirement of the relevant Carbon Offset Units to be carri...






