eni spa – Procurement Function

Type of document: Downstream Standard Contract
Topic:  Standard contract for the purchase of chemicals and packaging
Issue date: November 2013 (Rev.08)

Prepared and issued by: APR/INDU-E, GCC-4, APR/PCOM-A2.
___________________________________________________          

Eni S.p.A. Refining & Marketing Division (hereinafter COMPANY) hereby proposes to …………… (hereinafter SUPPLIER) this Contract (hereinafter CONTRACT) for the performance of the activities set out and described in the Articles below. 

___________________________________________________

ISTRUZIONI OPERATIVE

Nel caso di contratto emesso per Versalis o per Enipower occorre sostituire quanto sopra con il seguente testo: 

For the purposes of this Contract COMPANY is Versalis S.p.A. [oppure Enipower S.p.A.], represented hereunder by Eni S.p.A., with registered office in Rome, Piazzale E. Mattei 1, share capital 4,005,358,876.00 fully paid up, registered with the Rome Register of Companies, Tax Identification Number 00484960588, VAT Registration Number 00905811006, registered with the R.E.A. of Rome at no. 756453.
COMPANY hereby proposes to …………… (hereinafter SUPPLIER) this Contract (hereinafter CONTRACT) for the performance of the activities set out and described in the Articles below.
_____________________________________________________
SUPPLIER undertakes to perform the activities hereunder on the conditions set out herein, as well as on those set out in the “GENERAL CONDITIONS FOR PURCHASE OF CHEMICALS AND PACKAGING” edition ………………………………., which are expressly accepted by SUPPLIER.

The CONTRACT constitutes the entire agreement between the Parties with respect to the subject matter hereof and shall supersede and cancel all prior agreements or understandings, whether oral or written. No change, amendment or other modification to the CONTRACT shall be valid or effective unless produced in writing and agreed by the Parties.

DEFINITIONS
DELIVERY ORDER (hereinafter OCME/ODC) shall mean the specific order issued under the CONTRACT and formaally accepted by SUPPLIER.

SCOPE OF CONTRACT

The CONTRACT covers the supply of the chemical products described herein below, in accordance with the provisions of the CONTRACT:
…………………………………………

…………………………………………

…………………………………………

The characteristics of said products shall be strictly in conformity with those specified both in the Technical Specification (where required) attached to the CONTRACT and in the appropriate OCME/ODC. 

No commitment of exclusivity is guaranteed by COMPANY to SUPPLIER; thus, COMPANY may, at its discretion, take any decision on the issue of OCME’s/ODC’s hereunder.

Therefore, the quantities indicated herein are approximate and not binding upon COMPANY. 
EFFECTIVE DATE AND DURATION OF THE CONTRACT

The CONTRACT is effective on ………………………   and shall remain in effect until …………… 
CONTRACT DOCUMENTS

The following documents shall be deemed to form and be read and construed as part of the CONTRACT:

- This CONTRACT
- General Conditions for Purchase of Chemicals and Packaging
- Technical Specifications (where required)

- Appendix “Prices”

- …………………………..

PRICE DEFINITION
___________________________________________________

ISTRUZIONI OPERATIVE 

Da utilizzare in caso di prezzo formula inserendo dettagliata descrizione delle modalita’ di determinazione del prezzo.

___________________________________________________
DELIVERY
Deliveries of the products will be effected following the requests made by …….………… (Site) through the issue of OCME’s/ODC’s.
The OCME/ODC is deemed to be duly executed if deliveries of the products ordered during the term of the CONTRACT are effected within the month following the expiry date specified in Art. “Effective Date and Duration of the Contract”.

During the term of the CONTRACT, COMPANY may request SUPPLIER to increase the product quantity at the same terms and conditions as defined in the CONTRACT. 
REGULATION (EC) No. 1907/2006 - REACH
SUPPLIER shall give express confirmation of the status of the substances contained in the products quoted in the Tender relevant to the CONTRACT, in respect of the obligations under Regulation (EC) No. 1907/2006 (REACH) and subsequent modifications, according to the various possibilities, viz.:

I. the substances are exempted from said obligations (e.g. Polymers or substances listed in Annexes IV – V);

II. the substances have already been notified in accordance with Directive 67/548/EEC (ELINCS list), or have already been registered as required by the Regulation;

III. the substances are phase-in substances and have been pre-registered, within the prescribed deadline, by SUPPLIER or other entities up the supply chain;

IV. The substances have not been pre-registered (specify whether the substances are phase-in substances or they are not listed in the EINECS inventory).

Regarding points III. and IV. above, SUPPLIER undertakes to:

Register the aforesaid substances within the deadline prescribed by the REACH Regulation and communicate the relevant information in the “Safety Data Sheet” upon completion of the registration;

alternatively:

inform COMPANY, in writing and no later than six months before the relevant deadline, of its intention not to proceed with the registration.

Also, SUPPLIER undertakes to request, if necessary, the relevant authorization also for any uses identified by COMPANY.

If required, SUPPLIER shall provide appropriate evidence of the above upon signature of the CONTRACT. In the event of already registered substances, SUPPLIER shall in any case include in the Safety Data Sheet the registration number, or, if it is not yet available, SUPPLIER will provide adequate evidence of the acceptance by ECHA of the registration request.

The Parties agree that SUPPLIER’s failure, even partial, to comply with the declarations and obligations as aforesaid constitutes a material breach of Contract. Therefore, COMPANY may either terminate the CONTRACT without cause, even during performance thereof, or terminate the CONTRACT with cause. In either case notice thereof will be given to SUPPLIER by registered mail.

The exercise of such right will be to the sole detriment of SUPPLIER, which shall bear, in all cases, all additional expenses and costs and shall hold COMPANY harmless from any Third Party action consequential to such non-compliance.
SHELF LIFE
All products delivered shall be accompanied by a certificate of analysis and/or a declaration of conformity. Also, the SHELF LIFE of the product shall be indicated.

The certificate of analysis shall also state all the product characteristics, including either the parameters of SUPPLIER’s specification approved by COMPANY, or the parameters of the specification attached to the CONTRACT or to the OCME/ODC and signed by SUPPLIER for acceptance.
The CMR, XAB and DDT documents, as well as the certificate of analysis, shall also specify:
- COMPANY’s order No.
- Specification reference
- Product code
- SUPPLIER’s lot/consignment No.
In case of failure by SUPPLIER to comply with the above prescriptions, COMPANY will have the right to reject the product/s and charge SUPPLIER with the relevant expenses.

TRANSPORTATION RULES
For the purpose of transportation, the chemical product must be accompanied by the related Safety Data Sheet (art. 168 of Legislative Decree 285 of 30 April 1992) as per executive rules of the road (Regolamento Esecutivo Codice Strada) - ADR Accordo Trasporti Internazionali su Strada (Presidential Decree 201079 No. 895 Marginale 10385 – hazardous materials).
SAFETY DATA SHEETS

In respect of each product, SUPPLIER shall provide the updated Safety Data Sheet, in Italian and English, conforming to Regulations (EC) 1907/2006 (REACH), 1272/2008 and 453/201.   COMPANY reserves the right to request a copy of the Safety Data Sheet also in the language of the country of final destination for the material.
The Safety Data Sheet shall be provided by SUPPLIER before or at the time of the first supply and further to each updating of the Safety Data Sheet.

In the documents accompanying the products, SUPPLIER shall also specify the date of issue of the Safety Data Sheet / latest update.

____________________________________________________

ISTRUZIONI OPERATIVE

Nel caso di contratto emesso per Eni SpA Div. R&M integrare il presente Articolo con la seguente formulazione:

The Safety Data Sheet shall be sent to:

- No. 1 copy to the Site HSE manager (RSPP) at the Site of destination of the material

- No. 1 copy to the Contract Administrator

- No. 1 copy, in electronic format, to: 
  SDSR&M@eni.com
____________________________________________________

ISTRUZIONI OPERATIVE

Nel caso di contratto emesso per Versalis integrare il presente Articolo con la seguente formulazione:

The Safety Data Sheet shall be sent to:

- No. 1 copy to the Site HSE manager (RSPP) at the Site of destination of the material

- No. 1 copy to the Contract Administrator

- No. 1 copy to the following address:

   VERSALIS S.p.A.

   Unità Normative e Certificazioni di Prodotto (NOCE)

   P.zza Boldrini, 1

   20097 SAN DONATO MILANESE (MI)

or (preferably) No. 1 copy in electronic format to:
SDS.versalis@versalis.eni.com
________________________________________________________
ISTRUZIONI OPERATIVE

Nel caso di contratto emesso per Enipower integrare il presente Articolo con la seguente formulazione:

The Safety Data Sheet shall be sent to:

- No. 1 copy to the Site HSE manager (RSPP) at the Site of destination of the material

- No. 1 copy to the Contract Administrator

- No. 1 copy, in electronic format, to: 

  roberto.taurino@enipower.eni.it
SUPPLIER’S REQUIREMENTS
Throughout the duration of the CONTRACT, SUPPLIER shall meet the requirements related to professional morality specified in the “Form for self-certification of general requirements (Affirmation of certification)” attached to the Invitation to Tender.
HEALTH, SAFETY AND ENVIRONMENT

The CONTRACT shall be performed in compliance with all the rules on workers’ health and safety protection and protection of environment from pollution and/or radiation protection as provided for by the regulations in force. 

SUPPLIER shall perform the activities under the CONTRACT adopting all measures required to eliminate or minimise the risks to health and safety in the workplace.

COMPLIANCE WITH THE REGULATIONS ON INSURANCE, CONTRIBUTIONS AND CONTRACTS
During the performance of the CONTRACT, SUPPLIER shall, with regard to its employees, comply with the regulations on insurance and contributions, as well as enforce the current national labour agreement for the specific sector and other company-specific labour agreements.

SUPPLIER shall at any time, upon request of COMPANY, prove that it has complied with the above.

SUPPLIER shall indemnify and relieve COMPANY from responsibility for all amounts the latter should be asked to pay for salaries, social security contributions, obligatory insurance premiums and withholding taxes relevant to SUPPLIER’s personnel, as well as for any damage to said personnel caused by SUPPLIER.
PARTIES’ LIABILITIES 

Except as provided for in art. 1229 of the Italian Civil Code regarding the prohibition of limits of responsibility in case of wilful misconduct or gross negligence, the Parties expressly agree that COMPANY and SUPPLIER will not be held mutually responsible for any damage caused by the loss and/or interruption of utilization of the products, profit, production and business.

Any products not compliant with the requirements specified in the CONTRACT, in the Technical Specifications (where attached hereto) and in the OCME/ODC shall be replaced by SUPPLIER, at its own expense, with products meeting COMPANY’s requirements, at no charge to COMPANY and with no delays which may affect the delivery schedules.  

REGULATIONS FOR ORGANIZED CRIME PREVENTION (if applicable)

The validity of the CONTRACT is conditional upon the possession and preservation by SUPPLIER of the requirements set out by the regulations in force for organized crime prevention.

To this end SUPPLIER undertakes to promptly notify COMPANY of any changes  in the SUPPLIER’s corporate organization or any change of its Directors occurred during performance of the CONTRACT, and submit copy of the documents evidencing the changes of the subjects involved in the verifications related to organized crime prevention. 

In case of failure to meet, or loss of, the above-mentioned requirements by SUPPLIER, COMPANY shall have the right to terminate the CONTRACT without cause or to declare it terminated pursuant to art. 1456 of the Italian Civil Code.

ADMINISTRATIVE RESPONSIBILITY AND PRIVACY
a) Administrative Responsibility

SUPPLIER declares to have reviewed and have knowledge of the contents of the document "Model 231", including also the Eni Code of Ethics, drafted by COMPANY in accordance with the legislation in force regarding the administrative liability of legal entities for offences committed by their directors, employees and/or agents and available on the website of COMPANY.

With respect to the performance of the activities under the CONTRACT, SUPPLIER represents and warrants that it has given and implemented instructions to its directors, employees and/or agents, aimed at preventing [the commission or the attempt of any offence under Legislative Decree No. 231 of June 8, 2001] 
/ [any and all conducts in breach of the U.S. Foreign Corrupt Practices Act, the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, the United Nations Convention against Corruption and any other anti-bribery laws which may be applicable to SUPPLIER]
 and undertakes vis-à-vis COMPANY to continue effectively implementing such instructions for the entire duration of the CONTRACT. In particular and in accordance with the abovementioned laws and conventions, SUPPLIER undertakes to abstain (and to cause its directors, employees and/or agents to abstain) from, directly or indirectly, offering, promising, giving, paying or accepting any Public Officials request for a gift, or authorizing anyone to give or pay, directly or indirectly, any sums, other benefits or advantages or anything of value to or for a Public Official or any third party. For the purposes of the CONTRACT, Public Official shall mean: 

a) anyone who performs public functions in a legislative judicial or administrative capacity; 

b) anyone acting in an official capacity for or on behalf of: (i) a supranational, national, regional or local government, (ii) an agency, department, office or instrumentality of a supranational, national, regional or local government, (iii) a government-owned or government-controlled or government-participated company, (iv) a public international organization and/or (v) a political party, a member of a political party, an official or candidate for political office;  

c) anyone in charge of providing a public service; or  

d) any other person, individual or entity at the suggestion, request or instruction or for the benefit of any of the persons or entities referred to in paragraphs (a) to (c) above.

With respect to the performance of the activities under the CONTRACT, SUPPLIER undertakes vis-à-vis COMPANY for the entire duration of the CONTRACT to strictly abide by the principles of the Eni Code of Ethics and to respect human rights as defined in the Eni Guidelines on the Protection and Promotion of Human Rights, available on the website www.eni.com. In particular, SUPPLIER undertakes to abstain from: 

a)
offering commissions, fees and other benefits to directors, employees or agents of COMPANY; 

b)
entering into trade agreements with directors, employees or agents of COMPANY which may negatively affect the interests of COMPANY; 

c) starting business activities or entering into agreements with Third Parties in breach of the principles set out in the Eni Code of Ethics which would negatively affect the performance of the CONTRACT; 

d) providing directors, employees or agents of COMPANY with non-property benefits also in the form of gifts, means of transportation, hospitality offers which go beyond the limits of the commonly accepted business ethical standard. 

The Parties agree that any non-compliance, even partial, with the abovementioned representations, warranties and undertakings, which can be reasonably expected to result in adverse consequences for COMPANY, will be considered a material default under the CONTRACT and will entitle COMPANY to unilaterally withdraw, even during its performance, or to terminate the CONTRACT, by delivering notice via registered mail, which shall include a brief summary of the circumstances or of the legal proceedings demonstrating such non-compliance. 

In the event of information that could reasonably imply such non-compliance, pending the required verifications or findings COMPANY will have the right to suspend the performance of the CONTRACT by delivering notice via registered mail, which shall include a brief summary of the relevant information. Should the information be obtained from the media, COMPANY shall have the right to exercise such right when the information has been confirmed by an official document of the Judicial Authority and/or otherwise confirmed by the Judicial Authority. The exercise of such rights will be to the sole detriment of SUPPLIER, which shall bear, in all cases, all additional expenses and costs and shall be liable for and defend, indemnify and hold harmless COMPANY from any Third Party action arising from or consequential to such non-compliance.

Upon acceptance of the CONTRACT, SUPPLIER also undertakes to:

· comply with the applicable legislation and, in particular, the Anti-Corruption Laws (Italian Penal Code, Legislative Decree no. 231 of 2001 as amended and other applicable regulations, the US Foreign Corrupt Practices Act, the Bribery Act, other regulations of public and commercial law against corruption in force worldwide and international anti-corruption agreements such as the OESD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions and the United Nations Conventions against Corruption) and properly and transparently record in its own books and records all the amounts it will receive under the CONTRACT.

Upon execution of the CONTRACT, COMPANY reserves the right to:

· terminate and/or suspend the CONTRACT and receive compensation for damages, or terminate without cause, as provided by this clause, in case of any breach, even partial, by SUPPLIER of aforesaid obligations, representations and warranties or in case of violation of the Anti-Corruption Laws;

· carry out audit on SUPPLIER in the event COMPANY has a reasonable belief that SUPPLIER may have violated the CONTRACT provisions as aforesaid.

b) Privacy

Either Party represents that they have mutually disclosed, with separate documents, information on processing of the other Party’s personal data under art. 13 of Legislative Decree no. 196 of 2003.
PAYMENTS

COMPANY shall pay SUPPLIER, as full compensation for the supply of the products in Art. “Scope of Contract”, in accordance with the rates of compensation set forth in Appendix ……………...

In case of late payment due to reasons attributable to COMPANY, interest will apply, in respect of each day of delay, to the amount due to SUPPLIER. The rate of interest will be the European Central Bank (ECB) rate, as published by the Ministero dell'Economia e delle Finanze in the Gazzetta Ufficiale della Repubblica Italiana on the fifth working day of each six-month period, increased by 3.5%.

INVOICING
The invoices, in original, shall be issued in the name of:
______________________________________________

ISTRUZIONI OPERATIVE

Inserire i dati del COMMITTENTE (Eni o Versalis o Enipower)

__________________________________________________

and shall specify the following:

a) the reference number of the CONTRACT

b) the number of the OCME/ODC (in case of Blanket Orders)

c) the Site concerned;

d) the CONTRACT Administrator.

The VAT rate and amount or the item(s) not subject to VAT shall be shown on the invoice(s).

The invoices shall be sent, preferably in “pdf” format, to the following e-mail address: 

FATTURE.FORNITORI.Mbx@eni.com
Only in case it’s not possible to use the forwarding method as aforesaid, the invoices shall be sent according, where possible, to the following order of preference:

1) by fax (no. +39 02 52028482)

2) by mail to the following address:

eni S.p.A.

Via dell’Unione Europea, 3 
20097 San Donato Milanese – MI
_______________________________________________________
   ISTRUZIONI OPERATIVE

Nel caso di contratto emesso per Eni SpA Div. R&M sostituire con quanto segue:
The invoices shall be sent, preferably in “pdf” format, to the following e-mail address: 

FATTURE_FORNITORI_RM@eni.com
Only in case it’s not possible to use the forwarding method as aforesaid, the invoices shall be sent according, where possible, to the following order of preference:

1) by fax (no. +39 02 52028482)

2) by mail to the following address:

eni S.p.A.

Via del Serafico, 200 

00142 ROMA

________________________________________________________

The Parties agree that any late payment by COMPANY, caused by SUPPLIER's failure to comply with the above provisions, shall not be treated as COMPANY's default. Therefore, no interest for late payment shall apply.
NON-ASSIGNMENT OF CREDITS

Unless authorized by COMPANY in writing, no credits due to SUPPLIER under the CONTRACT may be assigned to Third Parties.  
COMPANY will effect no payment to persons other than SUPPLIER, although they are delegated or authorised by SUPPLIER to collect the monies due to SUPPLIER hereunder. 

NOTICES

All the notices under the CONTRACT will be in writing and will be deemed validly delivered if they are served personally or sent by registered letter, telegram or fax, to the following address:

…………………….

…………………….

Said notices will be deemed effective for all purposes as of the date of receipt thereof by the addressee.

Either Party may change its address upon at least 15 (fifteen) days’ notice to the other Party.

CONTRACT ADMINISTRATOR

COMPANY assigns the administration of the CONTRACT to the following Unit, duly represented:  ……………………………………(CONTRACT Administrator).

In case of Blanket Order the CONTRACT Administrator, or a duly delegated person, shall issue the single OCME/ODC. 

ACCEPTANCE OF CONTRACT
The validity of the CONTRACT is conditional upon receipt by COMPANY of SUPPLIER's written confirmation of acceptance of all terms and conditions set out in the CONTRACT.

SUPPLIER's letter of confirmation, drafted on SUPPLIER’s headed paper and as indicated herein below, shall be mailed or delivered to COMPANY, in original and on paper form, within twenty (20) days from receipt of this document.

Said letter of confirmation shall be signed by SUPPLIER’s authorized Officer and shall clearly indicate name and title of the same. 

                                          Eni S.p.A.

........................

........................

........................

........................

Contract No.__________/___

Subject: Supply of ……………………
We hereby confirm our full acceptance of all terms and conditions set out in the subject Contract and all documents attached thereto, as well as any other terms and conditions stated in the subsequent Purchase Orders.

More specifically, pursuant to articles 1341 of the Italian Civil Code, we also confirm our full acceptance of the provisions listed hereunder:
In the Contract:
- Art. Regulation (EC) No. 1907/2006 - REACH
- Art. Compliance with the regulations on insurance, contributions and contracts

- Art. Parties’ Liabilities

- Art. Administrative Responsibility and Privacy
- Art. Non-assignment of credits
Stamp and signature

In the General Conditions for Purchase of Chemicals and Packaging:
- Art. 4 Delivery Notes - Packaging – Recognised weights 

- Art. 7 Excess materials–Rejected materials-Replacements–Modifications–Repairs
- Art.10 Applicable Law and Competent Legal Authority








Stamp and signature
� Applicable in case of contracts to be performed in Italy, regardless of the nationality of the counterparty, or with an Italian counterparty, regardless of the place where the contract shall be performed. 





� Applicable, as an alternative to the preceding one, in case of contracts to be performed abroad, with a foreign counterparty.
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