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1. FIELD OF APPLICATION

These General Conditions (hereafter referred to as Conditions) apply to contracts for WORKS and SERVICES (whether they may be FRAMEWORK CONTRACTS, AGREEMENTS or ORDERS, hereafter collectively referred to as the CONTRACT), entered into on behalf of COMPANY’s Offices and SITES.

The Conditions prevail over any other regulations and/or general or special conditions of CONTRACTOR.

The Conditions can be amended or supplemented, expressly and in writing, by any SPECIAL SPECIFICATIONS/SPECIAL CONDITIONS and by the CONTRACT.

2. DEFINITIONS

Unless otherwise specified in the CONTRACT, the following terms and expressions shall have the meaning ascribed to them here below.

FRAMEWORK AGREEMENT or, as defined in COMPANY’s system, AGREEMENT: shall mean an agreement, for repetitive services regarding more than one SITE, entered into with one or more CONTRACTORS, in which the PARTIES define the terms, price lists and/or prices and, usually, the general conditions that are to be applied to the WORKS over a certain period of time. The FRAMEWORK AGREEMENTS are implemented through specific Call-off Orders.

TECHNICAL ANNEX/TECHNICAL SPECIFICATIONS: shall mean all of the specifications, documentation and SPECIAL SPECIFICATIONS/SPECIAL CONDITIONS defining the nature of the WORKS. 

CONTRACTOR: shall mean the natural or legal person to which the CONTRACT for the execution of the WORKS has been assigned.

AREA OF OPERATIONS or 
CONSTRUCTION SITE: shall mean the area where CONTRACTOR performs the WORK under the CONTRACT. 
CONSTRUCTION SITE AREA: shall mean the area within the CONSTRUCTION SITE where CONTRACTOR arranges its equipment, means and personnel for the performance of the WORK.

SPECIAL SPECIFICATIONS/SPECIAL CONDITIONS: shall mean regulations in supplement to the Conditions, applying to the execution of WORKS belonging to homogenous groups of activities.

CONSTRUCTION SITE MANAGER: shall mean a person with adequate technical/management skills delegated to manage the CONSTRUCTION SITE by CONTRACTOR.

INSPECTOR: shall mean the technical person appointed by COMPANY to certify that the work contemplated under the CONTRACT complies with the requirements defined in the PLAN and/or is fit for the particular purpose pursuant to the legislation in force. 

INSPECTION:  shall mean all of the tests and consequent certification attesting that the work has been performed in accordance with good professional practices and the contractual requirements, as well as documents justifying the effective outcome. 

COMPANY: shall mean the Company designated as such in the CONTRACT and in particular, with regard to the aspects related to environment, health, safety, quality and public safety, shall mean the person who has the role of Company on the basis of the HSE delegation/empowerment system.  
CONTRACT: shall mean the agreement entered into by the PARTIES for the execution of the WORKS (whether related to a BLANKET ORDER, a FRAMEWORK AGREEMENT or a CLOSED CONTRACT) and related attachments referred to in the same (for example TECHNICAL ANNEX, DUVRI or PSC, these Conditions).

BLANKET ORDER or, as defined in COMPANY’s system, FRAMEWORK CONTRACT: shall mean the contract entered into between COMPANY and CONTRACTOR, for the purpose of defining the terms, price lists and/or prices, the general conditions and the method of execution of the services, without defining the quantity/extent of the WORKS. The CONTRACT, usually related to a SITE, is implemented as needed for every single requirement by assigning to CONTRACTOR a WORK ORDER in which the WORKS contemplated and the time of execution are defined. The BLANKET ORDER may or may not refer to a FRAMEWORK AGREEMENT in force. 

CLOSED CONTRACT or, as defined in COMPANY’s system, ORDER: shall mean an agreement between the PARTIES for the execution of WORKS well defined in terms of the subject matter, time and costs. 

SITE MANAGER: shall mean COMPANY’s representative, responsible for ensuring that the work is performed in accordance with good professional practices and in compliance with the CONTRACT and the legislation in force. When falling within the field of application of Title IV of Legislative Decree 81/2008, the role of SITE MANAGER may coincide with that of PROJECT SUPERVISOR whilst WORKS are in progress. 

HUMAN RIGHTS: shall mean the inalienable rights of all individuals, without any distinction, by virtue of belonging to humankind.  They are based on the recognition of the inherent dignity, freedom and equality of all human beings. HUMAN RIGHTS have been sanctioned by the United Nations in the Universal Declaration of Human Rights (10th December 1948) as the "foundation of freedom, justice and peace in the world".

HUMAN RIGHTS fall into two main categories:

· civil and political rights: include, inter alia, the right to life and physical integrity, the right to freedom of thought and expression, the right to take part in the government of one’s own country, the right not to be arrested without due cause, the right to an impartial trial, and the right to own property; 

· economic, social and cultural rights, including, inter alia, the right to employment, fair and satisfactory working conditions, equal pay for equal work, health and education.

Furthermore, in more recent times, so-called “third generation rights” are gradually making headway. They include the right to self-determination, peace, development and environmental protection. 

DUVRI: shall mean the “Consolidated Document concerning interference-related risk assessment” (“Documento Unico di Valutazione dei Rischi da Interferenze”), drawn up by COMPANY and attached to the CONTRACT, in accordance with art. 26, paragraph 3 of Legislative Decree 81/2008, aimed at eliminating and, if possible, minimising the interference-related risks in case of assignment to CONTRACTOR of activities to be performed within COMPANY's facilities, or one of its production units, or in any case as part of the entire production cycle of COMPANY, subject to COMPANY having jurisdiction on the places where the CONTRACT shall be performed.

CONTRACT ADMINISTRATOR: shall mean the duly represented COMPANY unit, which directly or indirectly avails of other functions of the same COMPANY. Its main duties are: management of the relationship with CONTRACTOR, verification of compliance with the programs and times laid down in the CONTRACT, control of the WORKS in technical, operational and economic terms and subsequent acceptance of the same.

WORK BOOK: normally used to monitor contracts considered of importance by COMPANY, shall mean the document on which matters related to the CONTRACT, COMPANY  requirements and CONTRACTOR reservations are noted; it constitutes an element of proof and judgement for any dispute that should arise both whilst WORKS are in progress and subsequent to its execution. In the case of CONTRACTS of lesser importance and WORK ORDERS, it can be substituted with a blotter (“brogliaccio”), that is the set of documents produced by CONTRACTOR proving the technical and economic consistency of the activities performed (e.g. sketches, weight tapes, measurement sheets, etc). The blotter is the element of reference used to calculate the work performed.

WORK/S: when singular it shall mean the whole of services and/or works and/or processing activities that CONTRACTOR must carry out under the CONTRACT; when plural it shall mean, without distinction, the WORK and/or SERVICE/S contemplated under the CONTRACT.

WORK ORDER or, as defined in COMPANY’s system, FRAMEWORK CONTRACT CALL-OFF ORDER (OACQ) or DELIVERY ORDER (ODC): shall mean the document formally authorising CONTRACTOR, within the scope of a FRAMEWORK AGREEMENT drawn up previously, to supply the WORKS specified therein. 

PARTY: shall mean COMPANY or CONTRACTOR, according to the context.

PARTIES: shall mean collectively COMPANY and CONTRACTOR.

WORK PERMIT: shall mean the document issued by the duly authorised representative of COMPANY as a preliminary to the execution of the WORKS, identifying risks specific to the areas concerned and activities considered and relative prevention and protection measures adopted in connection with the risks inherent to the work methods and the conditions that must be met to ensure that WORKS can be commenced and brought to conclusion in safe conditions.

POS: shall mean the Safety Operational Plan prepared by CONTRACTOR, as well as the safety operational plan prepared by SUBCONTRACTOR as set forth in art. 89 paragraph 1 lett. h) of Legislative Decree 81 of 2008.

SUPERVISOR: shall mean the technical person appointed by CONTRACTOR to supervise all work activities concerning the CONTRACT.

PLAN: shall mean the definition of the work or SERVICE prepared by COMPANY, consisting of a description, which may also be in graphic format, or prepared by CONTRACTOR, using a complete technical form, or by a properly authorised professional, when required by law. 

PSC: shall mean the Safety and Coordination Plan set forth in art. 100 of Legislative Decree 81 of 2008.

PROJECT SUPERVISOR: shall mean COMPANY or the party appointed by COMPANY pursuant to art. 89 of Legislative Decree 81 of 2008 to plan and control the execution of the work.

This role is assumed by the planner whilst the work is at the planning stage and by the SITE MANAGER during the work execution stage.

SERVICE/S: shall mean all of the activities, including the supply of any materials, which CONTRACTOR must perform under the CONTRACT.

SITE/S: shall mean the Refinery or Petrochemical Plant or Electric power station or other industrial premises within the scope of which is located the AREA OF OPERATIONS. 

SUBCONTRACTOR: shall mean any natural or legal person appointed by CONTRACTOR to perform part of the WORKS.

SUBCONTRATTO shall mean a contract covering activities other than those that are part of the CONTRACT, carried out in the AREA OF OPERATION:

· if, individually in an amount greater than 2% of the amount of the activities assigned or, in any case, in an amount greater than 100,000 €, but only if the incidence of the cost of manpower and personnel is lower than 50% of the amount of the contract to be awarded;

· if individually in an amount lower than 2% of the amount of the activities assigned or, in any case, in an amount lower than 100,000 €, regardless of the incidence of manpower and personnel.

Furthermore the following, because of their specificity and regardless of the place where the activities are carried out, their amount and the incidence of manpower, shall be considered "SUBCONTRATTO":

· the assignment of specific activities to independent workers;

· the sub-supply from catalogue of information technology products.

WORKS SAFETY SUPERINTENDENT: shall mean a technical person appointed by CONTRACTOR for health and safety matters concerning the WORKS.

THIRD PARTIES: shall mean any natural or legal person other than the PARTIES.

TEST/TESTS: shall mean the whole of material operations carried out to ascertain whether the WORKS have been performed in accordance with good professional practices and/or the contractual requirements.  It may consist of a simple inspection of the shape, size and structure of the work or in one or more operational tests to prove that it operates correctly. It may take place whilst work is in progress and/or on completion thereof.

3.
GENERAL REGULATIONS GOVERNING CONTRACT ACCEPTANCE, MANAGEMENT AND REVIEW

3.1 
Cost assessment

By signing the CONTRACT, CONTRACTOR declares to be aware of the objective condition of the SITE and of the CONSTRUCTION SITE and to have assessed and  included in the prices and/or rates under the CONTRACT, all fiscal, tax, customs and logistics-environmental costs, as well as costs related to road networks, communications, market opportunities therein, and any and every compensation for supplies, provisions, labour, transport, equipment, insurance policies, bonuses and various contributions, surveillance, general expenses and profits of CONTRACTOR.

CONTRACTOR also declares to have been fully informed by COMPANY of the risks existing therein, even in relation to the activity performed by COMPANY and/or activities of other contractors that may be working there and that such risks have been taken into account when defining the prices. 

CONTRACTOR retains sole and complete responsibility in the event of any errors in evaluation and for any incorrect information however obtained, except for any information   provided by COMPANY.

3.2
CONTRACT acceptance  

The CONTRACT will be deemed concluded in the moment in which COMPANY receives written acceptance of the same, prepared by CONTRACTOR on its own letterhead.

The acceptance must be signed by CONTRACTOR’s Legal Representative or a Proxy authorised by the same and must specify in a clear and legible manner the signatory’s name and position in the company.

Unless stated otherwise in the CONTRACT, CONTRACTOR must send said acceptance in original and on paper form, to the legal registered office of COMPANY within 30 (thirty) days of receiving the same CONTRACT. On expiry of said period, COMPANY reserves the right to cancel the CONTRACT proposed.

CONTRACT acceptance implies complete acceptance and compliance with that set forth in the documents of which the same CONTRACT is composed.

Methods for presenting CONTRACT acceptance, as well as unconscionable clauses for which CONTRACTOR declares specific approval for the purpose and effects as set forth in art. 1341 of the Italian Civil Code, are specified, and expressly signed, in the CONTRACT.

3.3
Document interpretation and priorities

The use of terms and expressions in the singular does not exclude its interpretation in the plural, and vice versa, when context allows and it reflects the will of the PARTIES. 

The titles of the Articles contained in the CONTRACT and any other headings are only intended to facilitate consultation and cannot therefore be considered as part of the CONTRACT nor can they be taken into consideration for the purpose of interpreting the same CONTRACT. 

Contractual documents are supplemental to one another and must be interpreted systematically.

Should a document contain lexical ambiguities and/or lacunas it must be clarified and supplemented, referring to the other documents according to the following order of prevalence:

1. CONTRACT

2. TECHNICAL ANNEX/TECHNICAL SPECIFICATIONS

3. SPECIAL SPECIFICATIONS/SPECIAL CONDITIONS

4. The Conditions

Hierarchical criteria will be used, following the same order of prevalence, even in the event of contrast between the documents and the single Articles of the same.

3.4 
CONTRACT revision
COMPANY reserves the right to order from CONTRACTOR, in writing and at any time, even departing from articles 1660 and 1661 of the Italian Civil Code, variations in the type and specifications of the WORKS contemplated by the CONTRACT, as well as the relative working PLAN.

Should such variations entail an increase in quantity and the relative amount, CONTRACTOR is under obligation to give immediate execution to the request for variation, it being understood that prices and times resulting from the same variation will be determined in proportion to that set forth originally. 

The variation will be ratified by COMPANY through CONTRACT revision.

CONTRACTOR may only make the variations as set forth above on receipt of written request on the part of COMPANY. 

In the event of any variation made by CONTRACTOR of its own initiative and without prior authorisation and/or acceptance from COMPANY, in addition to providing compensation for damages, CONTRACTOR will be under obligation to restore the WORKS to the conditions set forth in the CONTRACT. Costs related to such work will be at the expense of CONTRACTOR.

Should CONTRACTOR not comply with the above-mentioned provisions, COMPANY reserves the right to terminate the CONTRACT pursuant to the Article “Express termination clause”.

3.5
CONTRACTOR’s obligations following to cancellation of the CONTRACT

Whatever the cause of the cancellation of the CONTRACT, CONTRACTOR is under obligation to deliver the WORKS performed, return any unused materials belonging to COMPANY and leave the AREA OF OPERATIONS, the CONSTRUCTION SITE and any other areas free of people and things, in the same state of fact and law in which they were received, assuming the relative costs. 

In the event of termination of CONTRACT through fault of CONTRACTOR, the latter is also under obligation to demolish the WORKS, when requested to do so by COMPANY, and remove the demolished parts and any refuse.

If this should not occur, subject to written notice to CONTRACTOR requesting it to fulfil the condition within a reasonable deadline, it will be taken care of by COMPANY. 

In such case COMPANY is also authorised to sell goods belonging to CONTRACTOR on behalf of the latter at a price considered suitable, paying CONTRACTOR the relative amount.

3.6 
Communications – Domicile of the PARTIES

All of the correspondence or documents related to the CONTRACT must bear the number and references of the same CONTRACT.

When not specified otherwise in the CONTRACT, all communications required by the CONTRACT must be made in writing and delivery will be considered valid by hand, against receipt, or by means of registered letter, telegram or fax to the addresses set forth in the CONTRACT.

Such communications will be considered effective to all effects from the date of receipt of the same by consignee.

For contractual and legal purposes, the legal domicile of COMPANY, barring election of a different domicile, whether defined in the CONTRACT or subsequently communicated in writing, will be deemed electively established at its legally registered office.

When not specified otherwise in the CONTRACT, CONTRACTOR, to all contractual effects, will maintain its domicile at its legally registered office.

In the CONTRACT, CONTRACTOR undertakes to declare, in addition to its legally registered office, its fiscal domicile, tax number, VAT number and contributory numbers. Changes in the aforementioned data not communicated by registered letter with return receipt to the CONTRACT ADMINISTRATOR will not be enforceable against COMPANY.

4.
TECHNICAL AND ORGANISATIONAL CONTRACT MANAGEMENT

4.1
Intellectual ownership, patent rights and ownership of Results


4.1.1 Intellectual ownership rights


For the purposes of this Article the term “intellectual ownership rights” shall mean any rights related to any notes and/or laboratory work, patentable and non-patentable inventions, patents, database rights, computer programs, plan rights, drawing and model rights, trademarks, domain names, copyrights, know-how and associated information or confidential information and any other rights related to any industrial or intellectual ownership, which may or may not be registered, including all rights to request such rights.

All intellectual ownership rights, in any way as a consequence of, deriving from and/or connected with the execution of the WORKS are the exclusive property of COMPANY.  


4.1.2  Indemnity

COMPANY will not be held responsible in any way for damages and claims of any nature deriving from alleged or actual violations of intellectual ownership rights or other rights protected by law that may arise or be caused by or attributed to, directly or indirectly, the execution of the WORKS and/or any equipment used by CONTRACTOR. The latter undertakes to indemnify and hold harmless COMPANY against such damages and claims.  

4.1.3 Confidentiality

CONTRACTOR undertakes to consider all of the information, on paper, in electronic or in oral format, including but not limited to documentation, data, analyses, know-how and/or any other result of any type and in any way a consequence of, deriving from or connected with and/or inherent to the execution of the WORKS, as strictly private and confidential (“Confidential Information”). CONTRACTOR also undertakes to take all necessary action designed to guarantee and protect the confidentiality of the Confidential Information with regard to THIRD PARTIES. 

In particular, in relation to Confidential Information, CONTRACTOR undertakes:

a) to keep it secret and not reveal it to THIRD PARTIES;

b) to use it exclusively for the execution of the WORKS and not to use it, reproduce it, use extracts or summaries of it for purposes other than those pertinent to the execution of the WORKS;

c) not to publish and/or patent any information or datum contained in the Confidential Information;

d) to limit the distribution of Confidential Information within its own organisation exclusively to employees with positions that justify the knowledge of said Confidential Information and limited to that strictly necessary in order to execute the WORKS;

e) to inform employees working within its organisation to whom Confidential Information is disclosed of the obligations concerning secrecy related to it.  It is understood that CONTRACTOR will be responsible for ensuring that its employees comply with such obligations;
f) to inform any SUBCONTRACTORS of the obligations undertaken regarding the confidentiality of Confidential Information requesting, in the case of a Subcontract, that they undertake the same confidentiality obligations related thereto;

g) to supply COMPANY, on express request from the latter, any document containing Confidential Information, without withholding any copy thereof.

These confidentiality requirements do not apply to any information for which CONTRACTOR is capable of providing written proof that:

a) it was in the public domain before the CONTRACT came into force;

b) it became part of the public domain through no fault of or participation from CONTRACTOR due to publication or other means; 

c) it was acquired, on a non-confidential basis, from THIRD PARTIES capable of proving that it was not received directly or indirectly from CONTRACTOR.

In the event that CONTRACTOR is required by laws, decrees, regulations or other public authority provisions to disclose information in violation of this confidentiality obligation, it must immediately advise COMPANY to allow it to oppose said measures and, if required, must offer its cooperation for said opposition. In any event CONTRACTOR must only disclose the part of the information that it is legally bound to disclose under the aforementioned provisions.

It is understood and agreed that the confidentiality obligations related to Confidential Information will remain valid for a period of 15 years after termination of the CONTRACT for any reason. 

CONTRACTOR must also keep confidential the circumstance of the CONTRACT  conclusion and/or any information related thereto, and abstain from using the CONTRACT or part of the same, any name, trademark or other distinctive sign of COMPANY (including abbreviations) for promotional or publicity purposes. 

In the event of violation, even partial, of the confidentiality obligations as set forth in this Article, in addition to the remedy set forth in the Article “Express termination clause”, COMPANY shall be entitled to request compensation for the damages suffered.

4.2 
Discovery of findings of historic, artistic or archaeological interest

CONTRACTOR must give immediate notice to the CONTRACT ADMINISTRATOR in the event of the discovery of findings of historic, artistic or archaeological interest and must care for and protect them, suspending the WORKS when necessary or requested.

In the event that WORKS are suspended, CONTRACTOR has the right to an extension of the terms of completion, consistent with the duration of the suspension.

4.3 
Advertising

COMPANY reserves publicity exploitation rights related to the construction sites, relative enclosures and any other interim installations considered suitable for such purposes that CONTRACTOR may build on areas owned by or at least available to COMPANY for the execution of the WORKS, and CONTRACTOR is strictly prohibited from placing or allowing THIRD PARTIES to place advertising signs on said construction sites, enclosures and installations.

CONTRACTOR has no right to raise any objection to the methods adopted for said advertising signs, which are defined at the absolute discretion of COMPANY, unless for safety reasons; in addition, CONTRACTOR has no right to request payment or compensation of any kind deriving from the rights or powers of COMPANY. 

4.4 
Terms of execution of the WORKS. Planning. Penalties

4.4.1
Commencement of WORKS

The WORKS must commence within the terms defined in the CONTRACT and, in any case, after the guarantees set forth in the Article “Bank and insurance guarantees” have been issued.

The CONTRACT ADMINISTRATOR communicates to CONTRACTOR the day, time and place in which to report, complete with suitable personnel and any equipment and materials considered necessary, in order to receive formalisation of the commencement of the WORKS.

The commencement of the WORKS must be formalised by a report prepared in joint consultation by CONTRACT ADMINISTRATOR and CONTRACTOR (or its representative) and signed by both.

The time limit for completion of the WORKS will have effect from the date specified in said report.

In the event that CONTRACTOR is not available on the date specified, the CONTRACT ADMINISTRATOR will set a new date. In such case, the time limit for the execution of the WORKS will have effect from the date specified in the first convocation.

In the event that the second date assigned by the CONTRACT ADMINISTRATOR also passes to no avail, COMPANY has the right to terminate the CONTRACT, in accordance with the Article “Express termination clause” and to implement the guarantee provided for good execution of the WORKS. 

The CONTRACT may establish, when the nature or importance of the WORKS so requires, that the commencement of the WORKS shall be divided into various stages, with subsequent partial commencement reports, fixing specific and different time limits for the execution of the WORKS to be delivered separately.

4.4.2 
Programme of execution

CONTRACTOR is under obligation to submit a complete and detailed work execution program (time schedule) to the CONTRACT ADMINISTRATOR for approval within the time limit defined in the CONTRACT. Said program must be divided into operating stages and as a function of the general time limit and any partial or intermediate time limits specified in the same CONTRACT, as well as other limits hindering the progress of the WORKS, deriving from agreements set forth in the CONTRACT and interference caused by the simultaneous existence of other adjacent construction sites and the simultaneous execution of any other work/activities by other firms within the same area.  

The WORKS execution program prepared by CONTRACTOR may be subject to amendment by the CONTRACT ADMINISTRATOR or by any other person empowered by COMPANY.

Once the program presented has been approved by the CONTRACT ADMINISTRATOR, it must be updated by CONTRACTOR according to any planning changes and in any case every time that CONTRACTOR deems that it cannot be implemented on time. In the event that a delay in the development or completion of the WORKS, compared to the partial or final time limits defined in the CONTRACT, should emerge once the program has been updated, CONTRACTOR, in order to avoid incurring the penalties defined in the CONTRACT, shall specifically notify COMPANY of any relevant force majeure events or circumstances beyond its control, with suitable justification of the related expected delays in execution times.

In the event that the aforementioned justifications are not submitted, or in the event that they are not considered legitimate, COMPANY, without prejudice to the right to terminate the CONTRACT as set forth in the Article “Express termination clause”, reserves the right to apply a penalty in the form of a deduction, at the first milestone to the extent defined in the CONTRACT.

The amount deducted as a penalty will be credited back to CONTRACTOR, without interest, during the course of execution of the WORKS, should the same manage to make up the delay and reach the production level specified in the time schedule.

4.4.3 
Suspension of WORKS

The CONTRACT ADMINISTRATOR reserves the right to order, at his absolute discretion, total or partial suspension of the WORKS for a period considered appropriate by the same.

Should the CONTRACT ADMINISTRATOR, during that period and on request from CONTRACTOR, not give his permission for CONTRACTOR to remove its means and personnel, and said means and personnel cannot be employed otherwise, CONTRACTOR will have the right to compensation to be agreed on by mutual consent between the PARTIES.

Should the CONTRACT ADMINISTRATOR suspend the WORKS completely for a period in excess of six months, CONTRACTOR has the right to withdraw from the CONTRACT by giving written notice to COMPANY.

Suspension entails postponement of the term set for completion of the WORKS by the same number of days as the period of suspension or, in any case, consistent with the effects generated by the cause of the suspension. 

4.4.4 
Execution deadline.  Penalties.  Extension of terms.

If expressly specified in the CONTRACT, should CONTRACTOR fail to execute and complete the WORKS, or part of it, in accordance with the manner and terms set forth in the CONTRACT, COMPANY, without prejudice to the right to compensation for any further damages, will apply penalties to CONTRACTOR to the extent and in accordance with the criteria specified in the   CONTRACT.

The CONTRACT, therefore, defines the time limit for completion of the WORKS and the penalty to which CONTRACTOR is subject, without prejudice to further consequences according to laws and/or the CONTRACT, in the event of a delay. Said time limit will have effect from the date specified in the WORKS hand-over report. 

In the absence of any provisions for an out-of-court settlement, the extent of the daily penalty amount is set at 0.3% of the CONTRACT value. In any case, application of the penalty does not exclude COMPANY’s right to take legal actions in order to obtain compensation for any extra damage suffered. 

If the period subject to penalty is exceeded by CONTRACTOR, COMPANY has the right to terminate the CONTRACT, in accordance with the provisions of Article “Express termination clause”, and have the WORKS completed by THIRD PARTIES.

Alternatively, COMPANY may, as an out-of-court settlement, agree with CONTRACTOR on a suitable reduction in the price of the CONTRACT, to account for any damages suffered by COMPANY for the delay in hand-over.

COMPANY’s right to opt for one of the two remedies described above also applies in the case of delay in relation to which no penalty application is provided for in the CONTRACT. 

COMPANY reserves the right to deduct the penalty amounts from CONTRACTOR’s invoices. 

Should CONTRACTOR, for reasons beyond its control, be unable to complete the WORKS within the terms defined in the CONTRACT, it may request for an extension which, if deemed justified, may be granted by COMPANY, on condition that the relevant requests are received before the aforesaid term expires.

Should the extension be granted, CONTRACTOR must prepare a new WORKS program and submit it to the CONTRACT ADMINISTRATOR for approval.

4.4.5 
WORK BOOK, reservations 

COMPANY, represented by a duly authorised person, is responsible for preparing and keeping the WORK BOOK, which must be signed on every page. 

The WORK BOOK will contain all of the data related to the WORKS performed, the daily progress of the same, the number of workers employed and its respective categories, as well as circumstances that may be of interest to or have an effect on the progress of the WORKS, any reservations, requests to extend the terms of completion and any observations and requests expressed by either COMPANY or CONTRACTOR in the course of execution of the WORKS.



If CONTRACTOR intends to raise objections or file any type of claims, CONTRACTOR shall enter, under penalty of annulment, a detailed reservation in the first book of accounts following the occurrence or end of the action or fact that, in its opinion, led to the objection raised.



CONTRACTOR shall always follow the directions of the CONTRACT ADMINISTRATOR, and may not discontinue or delay the regular performance of the WORKS, whatever the claim or reservation.



When the directions entail a change in the specific PLAN, they shall be formalised in writing.



CONTRACTOR also has the obligation, still under penalty of annulment, to enter and confirm the reservations also in the book of accounts at the time of signature immediately following the occurrence of the fact that, in its opinion, led to the reservation.



If CONTRACTOR refuses to sign the book of accounts, CONTRACTOR will be requested to do so within a period of 15 (fifteen) days (absolute deadline). Thereafter, any continued persistence by CONTRACTOR not to sign shall be recorded in the book of accounts.

Reservations not expressly confirmed in CONTRACTOR’s final report shall be considered waived.

Reservations must be formulated in a specific manner and must accurately specify the grounds that they are based on. In particular, reservations must contain, under penalty of inadmissibility, the precise sums that CONTRACTOR believes are due to CONTRACTOR.

Should explanation and quantification not be possible at the time of formulating the reservation, CONTRACTOR is under obligation to provide such information, under penalty of annulment, within the time limit of 15 (fifteen) days, entering the corresponding requests for indemnity in the book of accounts and signing the same, accurately specifying the amount of compensation to which CONTRACTOR deems to be entitled and the grounds for each request.

In the event that the objection raised by CONTRACTOR regards the suspension of the WORKS, and CONTRACTOR considers the suspension illegitimate right from the start, the relative reservation must be formulated, under penalty of annulment, at the time of signing the suspension of WORKS report.



The reservation must then be confirmed, under penalty of annulment, in the WORKS resumption report and, as soon as it has been submitted to CONTRACTOR for signature, in the book of accounts and the final report. In any case, the reservation must be expressed within 15 (fifteen) days after the end of the event leading to the reservation. 

Without prejudice to the provisions in this paragraph, should CONTRACTOR deem that the persistence of the suspension of the WORKS is no longer justified, CONTRACTOR shall enter in the WORKS resumption report a reservation as evidence of the illegitimate nature thereof,  provided that CONTRACTOR shall have sent prior notice in writing to COMPANY to resume the WORKS, pursuant to the Article “Suspension of WORKS”.

If no accurate and complete accounting is possible, due to any reasonable impediment, and the CONTRACT ADMINISTRATOR enters amounts resulting from approximate measurements as a provisional entry in the books, and consequently in the other accounting documents, CONTRACTOR’s obligation to register an immediate reservation becomes effective from the date of the aforementioned entry.

All outstanding reservations must be recorded in the final accounts.

4.5
Quality of WORKS

CONTRACTOR is under obligation to perform the WORKS contemplated under the CONTRACT in accordance with the provisions given therein and in accordance with good professional practices and applicable legislation and regulations.

In particular, CONTRACTOR is responsible for:

· providing all of the management, surveillance, personnel, technical materials and consumables, equipment, means and any other services and/or work, in accordance with the contractual requirements;

· supervising, inspecting, chasing up and checking all stages of the WORKS, including those performed by SUBCONTRACTORS and sub-suppliers;

· verifying the source of all of the material required for the execution of the WORKS, guaranteeing traceability of the same;

· implementing all of the corrective actions, when required, to ensure that the WORKS complies with the requirements specified in the CONTRACT and the activities are performed in accordance with the documents, procedures and applicable manufacturing standards.

4.5.1 
Planning requirements

If CONTRACTOR is also responsible for any level of planning of the WORKS, CONTRACTOR is under obligation to submit the relative planning documents in triplicate to the CONTRACT ADMINISTRATOR for approval, within the term specified in the CONTRACT.

If required due to the type of WORKS contracted, the planning documents must also include stability calculations for the single structures and the work overall, as well as documents concerning the final and working PLAN of the plants (drawings, diagrams, tables, etc) in accordance with that specified in the CONTRACT.

In the event of a delay in the delivery of the final PLAN, a penalty fee will be imposed to the extent specified in the CONTRACT, pursuant to the Article “Execution deadline. Penalties. Extension of terms”.

In the event that the final PLAN is not prepared by CONTRACTOR in accordance with the conditions specified in the CONTRACT, COMPANY has the right to terminate the CONTRACT on the grounds of breach of contract by CONTRACTOR in accordance with the provisions of   Article "Express termination clause ". 

Should the final PLAN not be approved for any other reason, COMPANY may withdraw from the CONTRACT, awarding CONTRACTOR payment exclusively for expenses sustained for formalisation of the CONTRACT and planning, for the amount specified in the Tender documents less any discount offered, and CONTRACTOR will have no right to claim any damages .

All of the above-mentioned documents remain the property of COMPANY.

In the event that the PLAN is supplied by COMPANY, CONTRACTOR undertakes to verify and check the same and therefore assumes the responsibilities connected with such obligation. Should CONTRACTOR fail to communicate its reservations in writing before WORKS begins, the PLAN will automatically be considered approved and accepted by the same.

COMPANY cannot be held responsible for any changes made to the PLAN by CONTRACTOR in response to requests from COMPANY, even during the course of execution of the work, unless CONTRACTOR gives written notice of its objections to the changes requested specifying the grounds. Only in such case can CONTRACTOR be relieved of its responsibilities related to such changes. 

4.5.2 
CONTRACTOR’s materials

All of the WORKS must be performed in accordance with good professional practices and the materials used must be of the best quality, free from any flaws, defects and/or inconformities and meet all of the requirements specified in the CONTRACT.

CONTRACTOR is under obligation to submit documents certifying the real origin of the materials, which will be subjected to all of the inspections considered necessary by COMPANY in order to ascertain its quality and strength.

COMPANY has the right to refuse any material that it considers unsuitable for successful execution of the WORKS.

Acceptance of materials will not prejudice any rights held by COMPANY, including the right to refuse materials not conforming to the contractual conditions, at any time, even when already installed.

Even after INSPECTION, warranties required by law and/or by CONTRACT concerning inconformities, defects and flaws in the WORKS related to materials are still due.

4.5.3
COMPANY’s materials

All materials supplied by COMPANY inherent to that contemplated under the contract will be made available to CONTRACTOR in the locations specified in the CONTRACT and must be collected and, when not used, returned directly by CONTRACTOR in accordance with the instructions provided by COMPANY.

On collection of the material, CONTRACTOR must check that it is in perfect condition, and from that moment on assumes full responsibility for any defects or damage that may be found in the course of execution or on completion of the WORKS; consequently the same must also carry out any repairs or replacements that may be found necessary at its own expense. CONTRACTOR is also responsible for the safe custody of any material collected owned by COMPANY.

4.5.4 
TESTS, examinations

COMPANY has the right to check any part of the WORKS at any time and to examine and control, or have THIRD PARTIES inspect and control, the WORKS during performance thereof. CONTRACTOR does not have the right to object to such examinations and controls, and must provide any assistance needed to facilitate the process, free of charge.

COMPANY controls and TESTS in the course of execution of the WORKS do not relieve CONTRACTOR from its responsibilities related to flaws, defects and/or inconformities in the WORKS or part of the same and the materials used, or from its obligation to provide a warranty for parts and materials already controlled and tested. 

Should COMPANY find that execution of the WORKS is not proceeding in accordance with the times and conditions agreed and in accordance with good professional practices, it may set a suitable time limit within which CONTRACTOR must conform to such times and conditions. If the time limit defined passes to no avail, the CONTRACT may be terminated in accordance with the Article “Express termination clause”.

In addition, should any of the flaws or defects in the WORKS, emerged during TESTS and attributed to CONTRACTOR, not be eliminated within the time limit agreed upon between the PARTIES, COMPANY will have the right to terminate the CONTRACT, in whole or in part, pursuant to  Article  “Express termination clause”.

During the course of execution of the WORKS, and until the same are accepted, CONTRACTOR must provide whatever necessary (including personnel, installations, equipment, instrumentation and the supply of materials) to allow COMPANY to perform the tests, joint assessments, accounts audits and examinations specified in the CONTRACT.

4.5.5 
INSPECTION

COMPANY will inspect the WORKS performed, using trusted technical personnel, to ensure that they comply with the CONTRACT requirements and any subsequent modifications duly approved by COMPANY and made during the execution of the work and in any case performed in accordance with good professional practices.   The INSPECTION process, which when considered appropriate may also consist of TESTS carried out during the course of execution of the work, is also designed to verify that data reported in the accounts and the documents justifying the same correspond with one another and with the effective outcome, not just in terms of size, shape and quantity, but also in terms of quality of the materials, components and supplies.  INSPECTION also includes all of the technical TESTS required by applicable industry legislation.

The INSPECTION process should usually be completed within six months from the end of the planned survey period, subject to any extensions required during the TESTING process. 

The above-mentioned observation period, which will have effect from the date on which the WORKS were actually completed, will be specified in the CONTRACT from time to time.

On conclusion of the INSPECTION process, the INSPECTOR prepares the relative certificate, specifying therein the residual credit due to CONTRACTOR. In a separate report, the INSPECTOR may express his opinion concerning any of CONTRACTOR’s reservations not settled  by the PARTIES.

The INSPECTION certificate represents grounds for release of the warranties provided by CONTRACTOR in accordance with the provisions in the Article “Technical warranties”.

The INSPECTION certificate is provisional and will become final two years after its date of issue, unless specified otherwise in the CONTRACT.

During that period CONTRACTOR is under obligation to provide technical warranties against flaws, defects and/or inconformities in the WORKS, irrespective of whether the final balance has been paid or not. 

CONTRACTOR, at its own care and expense, must provide the documentation in the AREA OF OPERATIONS or any other location specified in the CONTRACT, and provide the resources, means and work needed for TESTS required for INSPECTION purposes (cross-checks, explorations, soundings, experiments, execution of load tests, etc.).

In addition to the INSPECTOR, CONTRACTOR or its representatives, the CONTRACT ADMINISTRATOR and/or the SITE MANAGER or their representatives shall attend the INSPECTION operations, as well as other COMPANY employees, when required and invited to do so by the INSPECTOR. .

The absence of CONTRACTOR or its representatives during INSPECTION operations will not invalidate the results or the consequences in any way.

CONTRACTOR shall meet the costs incurred in removing flaws, defects and/or inconformities found in the materials and/or WORKS in the course of execution of the TESTS ordered by the INSPECTOR. In such cases, COMPANY has the right to claim compensation for any damages. In the event that CONTRACTOR does not fulfil such obligations within the time limit set by the INSPECTOR, COMPANY will take care of it on its own initiative; the relative cost will be deducted from the residual credit due to CONTRACTOR.

The cost of the INSPECTOR’s visit, charged in accordance with current applicable professional fees, as required by the INSPECTOR and needed to ascertain that any deficiencies found during the INSPECTION visit have been eliminated, or for further INSPECTION activities required as a consequence of defects or the said deficiencies are also at the expense of CONTRACTOR. The above-mentioned costs will be deducted from the residual credit due to CONTRACTOR. 

COMPANY may refuse to sign the INSPECTION certificate in the event that CONTRACTOR does not remove waste or materials of its property from the AREA OF OPERATIONS, in compliance with current applicable legislation and COMPANY procedures. 

Acceptance of the WORKS relieves CONTRACTOR from its responsibility for evident defects, without prejudice to its responsibility for hidden defects, pursuant to the Article “Technical warranties”.

With effect from the jointly ascertained date of completion of the WORKS, and if necessary at the end of a test period and operational TEST of the WORKS, and up to the date specified on the INSPECTION certificate, CONTRACTOR is under obligation to perform, at its own care and expense, any activity aimed at the good preservation of the WORKS carried out and at performing the relevant maintenance, unless the activity required is due to:

· normal wear and tear;

· improper use of the plants/facilities.

4.5.6
Acceptance and hand-over of the WORKS, change of ownership and risks

The WORKS will only be accepted by the CONTRACT ADMINISTRATOR when in compliance with the requirements specified in the CONTRACT. 

Such conformity will be expressed, when required in the CONTRACT, by the document known as the INSPECTION certificate. Acceptance of the WORKS must be communicated to CONTRACTOR in writing.

Any work not complying with that required in the CONTRACT must be repeated by CONTRACTOR, at its own care and expense, until said WORKS corresponds to that required in the CONTRACT, without any expense for COMPANY and without delays that would be detrimental to the WORKS schedule.

Acceptance of the WORKS does not entail acceptance on the part of COMPANY of any responsibility related to technical suitability or compliance with legislative requirements, which remain the full responsibility of CONTRACTOR in accordance with that set forth in the Italian Civil Code.

WORKS are usually handed over at the time of acceptance, or immediately following to the same, as specified in the CONTRACT.

In the case of construction of mobile plants, hand-over will occur in the location specified in the CONTRACT and the relative ownership will be handed over from CONTRACTOR to COMPANY at the time of acceptance of the same. 

The risk of perishing or deterioration of the work is usually transferred at the same time in which the change of ownership takes place.

The CONTRACT may specify that such risks will be transferred to COMPANY at another time.

4.5.7 
Technical warranties

Whatever the results of the TESTS carried out for intermediate inspections or the final INSPECTION, CONTRACTOR guarantees that the material supplied is free from flaws, defects and/or inconformities and that every part of the WORKS is free from any flaw, defect and/or inconformity.

The duration of the warranty, as required by the CONTRACT or by law, becomes effective from the date of issue of the INSPECTION certificate, when required, or the date of regular execution of the WORKS. The warranty period for repaired or replaced parts has effect from the time that the repair or replacement was carried out. Notwithstanding the provisions of article 1667 of the Italian Civil Code, any flaws, defects and/or inconformities must be reported by COMPANY within three months of ascertainment thereof; action against CONTRACTOR must be taken within two years from the date in which the INSPECTION certificate becomes final.

CONTRACTOR is under obligation to eliminate any flaws, defects and/or inconformities at its own expense, unless COMPANY avails of the power to request a proportional reduction in price, without prejudice to compensation for greater damage.

However COMPANY has the right to have said flaws, defects and/or inconformities eliminated by THIRD PARTIES; in such case, CONTRACTOR is under obligation to reimburse or pay COMPANY the relative expenses in advance, without prejudice to compensation for greater damage. 

The warranty period, when not otherwise required by law or specified in the CONTRACT, will have a duration of 24 months with effect from the date of completion of the WORKS. 

4.6
HEALTH, SAFETY and the ENVIRONMENT 
The WORKS must be performed by CONTRACTOR and any of its SUBCONTRACTORS in strict compliance with current legislation concerning the health and safety of workers in the workplace and for protection of the environment from pollution (hereafter referred to as “Health, Safety and the Environment”) and with all in-house provisions, procedures and regulations delivered by COMPANY and in force in the CONSTRUCTION SITE. 

COMPANY, in line with its Health, Safety and Environment Policy, intends to prevent pollution and the risk of damage to persons and things of its own property and those of THIRD PARTIES and CONTRACTOR is therefore asked to comply with the above-mentioned Policy and Management Systems in place in its own SITES/operating units when carrying out the WORKS. To this end, COMPANY will provide CONTRACTOR with all of the information and documentation necessary. 

By signing the CONTRACT, CONTRACTOR declares to be well acquainted with the objective condition of the SITE and the CONSTRUCTION SITE and the environmental condition where the WORKS must be performed, and to have been fully informed by COMPANY of the risks existing therein, even in relation to the activity performed by COMPANY and/or activities of other contractors that may be working there. 

CONTRACTOR also declares to have carefully examined COMPANY’s in-house regulations and procedures, with particular regard to regulations concerning workers’ safety,  health and environmental protection, and that the same have been taken into account when defining the prices. 

Upon concluding the CONTRACT, CONTRACTOR expressly declares to know, and undertakes to ensure compliance by its personnel and the personnel of any SUBCONTRACTORS with all the rules, provisions and procedures related to the HSE Management System in force at the SITE where the WORKS will be performed. 
CONTRACTOR may be requested to provide additional requirements and services related to Health, Safety and the Environment that COMPANY considers necessary in order to implement its policy in the best way possible and in accordance with that specified in the CONTRACT.

CONTRACTOR undertakes to inform all of its employees, any subcontractors and any THIRD PARTIES of that required by COMPANY concerning Health, Safety and the Environment. 

Any expenses and consequences deriving from non-compliance with the above-mentioned regulations and provisions are the responsibility of CONTRACTOR, releasing COMPANY from any responsibility even vis-à-vis THIRD PARTIES.

CONTRACTOR undertakes to advise COMPANY in good time of any accident, event or circumstances (whether potential or imminent) affecting the health and safety of the persons and the environment. He also undertakes to report any inconformities with respect to the requirements specified by COMPANY and applicable legislation/regulations concerning Health, Safety and the Environment.

CONTRACTOR also undertakes to provide reports related to Health, Safety and Environmental data in accordance with the methods and frequencies requested by COMPANY.

CONTRACTOR also undertakes to:

· communicate to COMPANY the names of those holding the following positions with CONTRACTOR as required by the legislation governing health and safety in the workplace: employer, manager, supervisor, prevention and protection service manager; as well as the names of those engaged in performing the WORKS;

· comply with the DUVRI, or the PSC  and in any case all of the plans and/or instructions transmitted and/or issued by COMPANY or by the person empowered by COMPANY;

· adopt every precaution, measure and step to prevent accidents or damage to people, things or the environment and cooperate in implementing measures to protect and prevent risks in the workplace affecting the work activity contemplated under the CONTRACT;

· comply with the rules contained in the “WORK PERMITS”, if issued by COMPANY (or issue the WORK PERMITS in the case the CONSTRUCTION SITE has been formally delivered to CONTRACTOR), maintaining responsibility for expenses deriving from suspension of the WORKS, when consequent to its issue, prohibitions to use naked flames, requests for assistance made to the fire brigade, explosion tests and regulations specified in each permit (installation of protection sheets, drainage covers, etc);

· suspend its activities when requested to do so in the interests of safety of both its own personnel and that of COMPANY and/or THIRD PARTIES or for the safety of things and the environment, without requesting expenses, that is by order of the Authorities in charge;

· use suitable personnel to perform the WORKS, and ensure that personnel working for SUBCONTRACTORS are also suitable, taking into account the complexity and extent of the same, and aspects related to Heath, Safety and the Environment;

· use apparatus and equipment that comply with applicable legislation; 

· comply with the rules and procedures in force regarding access to the workplace;

· equip all personnel working for CONTRACTOR in the CONSTRUCTION SITE with all of the equipment, protective items, tools and personal clothing, of sufficient quality and in compliance with legislation, needed to perform the WORKS in conditions of the utmost safety, and check that they are used in full and in an appropriate manner. Said personnel must be suitably trained, both in general regarding accident prevention, work hygiene, pollution control and any other matter pertaining to the execution of the WORKS and with regards to the characteristics and risks connected with the structure, the substances present and the activities performed in the CONSTRUCTION SITE;

· avoid any behaviour not required by the CONTRACT and to desist from any action that could in any way damage the personnel and/or property of COMPANY and/or the environment and/or THIRD PARTIES;

· comply with, and ensure that its direct employees or other personnel entering the CONSTRUCTION SITE comply with, all of the internal safety regulations defined by COMPANY; 

· strictly comply with any other specific instructions that may, as required, be given on each occasion by COMPANY to protect the health and safety of its own workers and those of any SUBCONTRACTORS and other personnel in general, COMPANY personnel, and for the protection of the environment; 

· adopt any measures considered necessary for the safety of the WORKS, without prejudice to the COMPANY’s internal procedures and regulations;

· inform the CONTRACT ADMINISTRATOR and, where envisaged, other persons duly empowered by COMPANY of any work or situation that could pose a danger to people and the environment; 

· not to obstruct any passageway and areas that have not been expressly assigned to CONTRACTOR, and keep the areas pertaining thereto tidy and clean on a daily basis, promptly removing any waste produced by its activity, collecting and disposing of it orderly, at its expense, in compliance with the laws and regulations in force,  taking it to  authorised rubbish damps or waste disposal plants; 

· use buildings and/or fixtures and fittings and/or equipment that, in exceptional cases of need, COMPANY has conceded for use to CONTRACTOR, in accordance with due diligence, prudence and expertise and exclusively for the execution of the WORKS; desist from making any changes to said buildings and/or fixtures and fittings and/or equipment without the prior consent and approval of COMPANY;

· issue COMPANY (SPP service: Safety, Prevention and Protection), with a monthly report on the hours worked, any accidents that may have occurred and any IFA (education and training initiatives) activities carried out.

In the event of violation of the aforementioned obligations and/or legislation governing Health, Safety and the Environment, COMPANY has the right to:

a) terminate the CONTRACT pursuant to Article  “Express termination clause”, whilst CONTRACTOR remains responsible for any damage, incident or accident that may occur during the execution of the WORKS or as a consequence of the same;
b)
suspend the WORKS to the detriment of CONTRACTOR charging CONTRACTOR with any extra costs resulting therefrom ;

c)
refuse entry to the CONSTRUCTION SITE to workers employed by CONTRACTOR and any SUBCONTRACTORS who are not protected as mentioned above or who do not comply with the above-mentioned requirements.

It is understood that in the event that any WORKS is suspended as a consequence of violation of one of the above-mentioned obligations and/or legislations concerning Health, Safety and the Environment, CONTRACTOR is under obligation to restore the correct conditions without causing any delay to planned contractual delivery dates.

COMPANY has the right to request and perform inspections and assessments at any time, through internal company functions or THIRD PARTIES, or to provide additional instructions related to the safety of workers and protection of the environment.
CONTRACTOR therefore undertakes to ensure that CONTRACTOR and its personnel are available to provide concrete cooperation for such an initiative.

In the case of WORKS performed at CONTRACTOR’s premises/plants, the same undertakes to perform the WORKS in compliance with all of the Health, Safety and Environmental regulations set out in the statutory provisions in force and any additional requirements and performances required by COMPANY with regard to Health, Safety and the Environment.

4.6.1
Radioactive sources 

For the purposes of protection of workers present in the AREA OF OPERATIONS and the population that may be present in the surrounding areas, in the event of:

· WORKS carried out in COMPANY areas in which there is a risk of exposure to ionizing radiation deriving from activities performed by COMPANY or by THIRD PARTIES appointed by the same;

or

· WORKS for which CONTRACTOR uses its own devices, apparatus or materials that could give rise to the risk of exposure to ionizing radiation;

CONTRACTOR is under obligation to comply with that set forth in the specific legislation in force applicable to the subject and, when expressly stated in the CONTRACT, must also comply with requirements that may be:

· referred to in the provisions drawn up by COMPANY with regards to Protection and Safety,

· contemplated in the TECHNICAL ANNEX.

CONTRACTOR must in any case comply with the following fundamental aspects for WORKS falling within the above-mentioned cases:

a) Sources of ionizing radiation belonging to the CONTRACTOR can only be transferred into areas under the responsibility of COMPANY when placed in appropriate areas previously assigned by the latter and accepted and managed directly by CONTRACTOR. In this case, CONTRACTOR will expressly indemnify and hold harmless COMPANY from any responsibility directly or indirectly connected with operations performed in said area.

b) Transport of radioactive sources by air, sea or land, within national territory, must be carried out exclusively by Authorised Carriers in compliance with applicable regulations in force. Any sanction that may be imposed by Public Authorities for failure to comply with the applicable legislation in force, on the part of CONTRACTOR, will be the exclusive responsibility of CONTRACTOR which shall hold COMPANY harmless therefrom.

In the event that, for logistic reasons, radioactive sources belonging to CONTRACTOR must be transported by THIRD PARTIES (approved as Authorised Carriers) appointed by COMPANY, CONTRACTOR will be responsible for ensuring that the sources are made available to the Authorised Carrier in a suitable condition for transport. In such case CONTRACTOR will hold COMPANY harmless from any responsibility or expenses deriving from the damage or loss of the sources or transport containers and from consequent events that may occur whilst temporarily stored or during the transfer of the same sources.
c) Before starting activities entailing the use of sources of radiation belonging to CONTRACTOR in areas under the responsibility of COMPANY, CONTRACTOR must provide COMPANY with a copy of the communication sent previously (at least 15 days before the sources are due to be used in a determined area) to the Supervising Bodies of territorial competence and a copy of the specific radiation protection report, produced by a Qualified Expert appointed by CONTRACTOR, regarding the occurrence of conditions as set forth in paragraph 7 Appendix IX of Legislative Decree 230/95 and subsequent amendments and additions. 
d) Any CONTRACTOR working in the presence of sources of radiation belonging to COMPANY, and within areas under the responsibility of the same, must comply with the instructions received from COMPANY and regulations set forth by provisions in force regarding the protection of workers (its own, those of COMPANY or those appointed by it) and the population from radiation.

e) In the event that:

· the specific purpose of the activity performed by CONTRACTOR is the control, maintenance and execution of WORKS and anything else that may be connected with the sources of radiation, used in practices pursued by COMPANY,

and/or

· the work performed by CONTRACTOR is a specialist service,

CONTRACTOR will assume full responsibility for the operations conducted and any consequences that may derive from them, holding COMPANY harmless from any responsibility even with regard to THIRD PARTIES.

f) Should CONTRACTOR engage External Workers, that is Category A workers appointed to perform activities in Controlled Areas run by persons other than its employer (article 4, paragraph 2 letter i of Legislative Decree 230/95 and subsequent amendments and additions), CONTRACTOR must send COMPANY a copy of the Employer of External Company notice (article 62 – Legislative Decree 230/95 and subsequent amendments) and submit the radiation protection books, before WORKS begins, so that they can be updated by the Qualified Expert appointed by COMPANY. 

As a consequence of the provisions of this Article, CONTRACTOR assumes the fullest responsibility with regards to personnel used by the same, COMPANY and its personnel, SUBCONTRACTORS, third party companies, its personnel and in any case towards any THIRD PARTIES, for any accidents that may occur during the execution of the WORKS, expressly guaranteeing and holding the COMPANY harmless from any requests or claims concerning such matters made by those with the right to do so.

4.6.2
Debris

In addition to that already specified in this Article concerning regulations governing protection of the environment, it is hereby clarified that: 

· pursuant to regulations in force, COMPANY assumes the role of Manufacturer with regards to any debris deriving from the activity contemplated under the CONTRACT; 

· CONTRACTOR undertakes to place said material in the collection points specified by the CONTRACT ADMINISTRATOR;

· CONTRACTOR assumes the role of Manufacturer for any debris/waste deriving from the maintenance of its own means, equipment, devices, etc, generated as a consequence of its activity;

· handling and/or SERVICES related to said materials, within or outside the SITE and/or the CONSTRUCTION SITE AREA, to authorised waste disposal areas or plants, must take place in compliance with provisions defined in the regulations in force; 

· CONTRACTOR declares full knowledge of said provisions, relieving COMPANY from all responsibility;

· CONTRACTOR is therefore warned against transporting or disposing of waste of any kind deriving from the maintenance of its machinery, equipment, scrap or wastes from activities at the COMPANY’s plants in contrast with that defined in the above-mentioned regulations;

· CONTRACTOR will be the sole party accountable to the competent Authorities for any non-compliances that could damage the ground, water or air within or outside of COMPANY’s SITE; COMPANY will take any action and steps required.

In case CONTRACTOR has the role of Waste Producer (PRODUTTORE dei RIFIUTI) resulting from the activities under the CONTRACT, CONTRACTOR shall manage any debris/waste produced by CONTRACTOR in performing the activities under the CONTRACT in compliance with the applicable law and according to any standards, procedures and regulations applicable on the SITE and delivered by COMPANY to CONTRACTOR. In particular, CONTRACTOR undertakes to use duly authorised and qualified personnel for the waste transportation and disposal, in compliance with the applicable law. CONTRACTOR shall be  fully responsible for the entire waste management chain and shall indemnify and hold COMPANY harmless from and against any demands/claims arising out of any non-compliance, incorrectness, failures by CONTRACTOR in the waste management.   
4.6.3  Meetings

CONTRACTOR and, through the same, the SUBCONTRACTORS undertake to participate in meetings organised by COMPANY in relation to safety and coordination matters.

CONTRACTOR is also under obligation to organise and manage the CONSTRUCTION SITE in accordance with that defined in said meetings.
4.6.4  Permits and Safety Regulations

During the execution of the WORKS, CONTRACTOR and, through the same, the SUBCONTRACTORS, must comply with the statutory provisions in force concerning health, safety and the environment and with any provisions that COMPANY wishes to enforce such as for example, but not limited to, hot or cold WORK PERMITS and WORK PERMITS for electric systems. IEC and ASL (Local Health Authority) regulations must also be strictly complied with.

CONTRACTOR and, through the same, the SUBCONTRACTORS also undertake to comply with special regulations and provisions that COMPANY’s technical personnel delegated to this end consider necessary during execution of the WORKS, such as the use of spark-proof tools for fitting parts in proximity to the plants, or other precautions as required.

In the event that naked flames must be used near the plants, CONTRACTOR must obtain specific written authorisation from COMPANY, pro tempore, approving the methods in accordance with which the WORKS will be carried out and the means of protection to be provided.

When required, CONTRACTOR, represented by the CONSTRUCTION SITE MANAGER or one of the specifically authorised business managers, undertakes to countersign the WORK PERMITS, in the appropriate space, thereby taking cognizance of risks present in the environment in which it must perform its services, so that it may implement the precautionary measures requested and maintain them for the whole duration of the work.

For this purpose, and because the range of activities is wide and varied, CONTRACTOR must have safety equipment for all types of activities freely available at its CONSTRUCTION SITE AREA, such as for example but not limited to, masks, breathing apparatus, visors, gloves, non-conducting shoes, etc.; likewise it must have suitable operating equipment to allow WORKS to be performed in complete safety.

4.6.5
Health, Safety and Environmental requirements to be complied with during the execution of the CONTRACT, for activities falling within the scope of Legislative Decree 334/99

Before commencing the WORKS, CONTRACTOR undertakes to provide its employees, human resources in general and any SUBCONTRACTORS with any information received from COMPANY and specified in the previous points. In particular, it undertakes to:

· provide its employees, human resources in general and any SUBCONTRACTORS with all  information concerning Major Accident Hazards and the steps designed to prevent them and limit the consequences for man and the environment. The above is as required for workers operating on SITES falling within the field of application of Legislative Decree 334/99 and using the documentation prepared and specific instructions provided by the same COMPANY in accordance with that specified in the Decree of the Ministry for the Environment of 16/3/98;

· directly carry out periodic and planned Education and Training courses in accordance with that set forth in the Decree of the Ministry for the Environment of 16/3/98 for its employees and human resources in general and also, when not carried out directly by its own employer, for workers employed by any of its SUBCONTRACTORS, at the frequency required by the statutory provisions in force for personnel operating on SITES falling within the field of application of Legislative Decree 334/99.

· provide activities at the end of every IFA initiative conducted to verify the degree of acquisition of the IFA performed for its employees and human resources in general;

· record and ensure that the IFA activity performed, on request of COMPANY, is formally retraceable for every employer involved in the WORKS, human resources in general and any SUBCONTRACTORS and, on request of COMPANY, present the relative documentation showing at least the date of the initiative, the subject dealt with, the list of participants and the relative signatures and the name/s of the training staff;

· obtain from any SUBCONTRACTORS the same information requested of CONTRACTOR by COMPANY during the tender stage;

· provide COMPANY with documentation, which COMPANY will have requested for a complete assessment of the practices and results obtained by CONTRACTOR for the WORKS, giving information concerning aspects related to Health, Safety and the Environment; 

· promote courses to consolidate acquired knowledge or acquire new knowledge for all of its employees and human resources in general who will be involved in activities connected with the CONTRACT;

· obtain from its SUBCONTRACTORS the same information as requested of CONTRACTOR by COMPANY during the tender stage.

4.7 
Relationships with other contractors  

CONTRACTOR is fully aware that other contractors, suppliers or COMPANY may have to perform activities in adjacent construction site areas or within  its own CONSTRUCTION SITE AREA at the same time.

In such cases, without prejudice to compliance with the provisions contained in the DUVRI or the PSC, COMPANY is responsible, during the execution of the WORKS, for advising the single contractors of any operating restrictions; the latter must thereby strictly abide by the instructions given by COMPANY for that which regards relationships with employees of the same or personnel employed by other contractors, with regards to interference that could arise due to the concurrence of various WORKS.

Difficulties of any nature deriving from the simultaneous execution of other WORKS are considered within the scope of the responsibilities assumed by CONTRACTOR and cannot be invoked to evade obligations originating from these conditions, or from other contractual documents, or to justify delays or failure to execute the WORKS, or to request an amendment of the contractual terms for completion of the WORKS.

CONTRACTOR is under obligation to resolve any problems of an operative nature that may occur during execution of the WORKS with other contractors working for COMPANY on the same CONSTRUCTION SITE or adjacent to the same exclusively through COMPANY.

5.
CONTRACTOR REQUIREMENTS AND ORGANISATION.

CONTRACTOR will perform the WORKS, managing it and organising the necessary means at its own risk. 

CONTRACTOR must demonstrate to be in possession of any approvals and licenses needed to operate in its capacity as “entrepreneur” and undertakes to operate within the scope of the same and the applicable regulations in force at all times.

5.1 
CONTRACTOR requirements

5.1.1 
General requirements

Throughout the duration of the CONTRACT, CONTRACTOR shall meet the following requirements related to professional morality:

- 
CONTRACTOR’s affairs are not being administered by the court, and CONTRACTOR has not entered into any arrangement with its creditors, nor suspended business activities, nor is it bankrupt, being wound-up, or subject to any proceeding relative thereto or to any similar proceedings;

-   
no proceedings are underway for application of measures under art. 6 of Italian Legislative Decree no. 159 of 2011 as amended, or any disqualification case under art. 67 of Legislative Decree no. 159 of 2011, as amended;

- 
the Proprietor, or Partner, or Director, or Technical Manager of CONTRACTOR has not been convicted of a criminal offence penalized by the courts as pronounced under art. 444 of the Penal Code, nor convicted by final judgement, nor any proceedings are pending against them, for serious crimes against the State or the Community or crimes concerning professional conduct, nor have they been convicted of an offence penalized by the courts or any proceeding is pending for one or more crimes related to participation in a criminal organization, corruption, fraud or money laundering, as defined in the EU acts cited in article 45, paragraph 1 of the EC Directive 2004/18;

-  
the Proprietor, or Partner, or Director, or Technical Manager of CONTRACTOR has not been convicted of a criminal offence penalized by the courts as pronounced under art. 444 of the Penal Code, nor convicted by final judgement, nor any proceedings are pending against them, for serious crimes contemplated by the regulations governing protection of the environment from pollution;

-  
the Proprietor, or Partner, or Director of CONTRACTOR has not been involved in infringement of the ban on fiduciary entrustment set forth in art. 17 of Law No. 55/90;

-  
CONTRACTOR has not committed serious infringement of regulations governing safety or any other obligation deriving from labour relations;

-  
CONTRACTOR has not acted in bad faith or with serious negligence when performing services previously assigned by Eni or Eni Group Companies, nor has it been guilty of serious professional misconduct;

-  
CONTRACTOR has not committed infringements with regard to its obligations related to the payment of duties and taxes, according to Italian legislation or that of the country in which it is established;

- 
CONTRACTOR has not infringed the regulations governing social security and welfare contributions in accordance with Italian legislation or that of the country in which it is established;

-  
CONTRACTOR is in compliance with regulations governing the right to employment for the disabled persons, and undertakes to submit the certification pursuant to art. 17 of Law No. 68 of 1999;

-  
no interdictory sanction under art. 9, paragraph 2, lett. c) of Legislative Decree 231/01, nor any other sanction entailing prohibition from entering into agreements with public administration has been enforced against CONTRACTOR.

5.1.2 
Technical-professional suitability

For the whole duration of the CONTRACT CONTRACTOR must meet the requirements related to technical-professional suitability with reference to the protection of health and safety in the workplace pursuant to article 26, paragraph 1, lett. a), or article 90, paragraph 9 of Legislative Decree 81/2008, based on the activities under the CONTRACT.

COMPANY reserves the right to ask CONTRACTOR to produce any appropriate certificate proving fulfilment of the above-mentioned requirements (Articles 5.1.1 and 5.1.2) and in any case to ascertain, even autonomously, at its own discretion and at any time, the actual possession of said requirements.

In the event of failure by CONTRACTOR to meet even one of the above-mentioned requirements, COMPANY reserves the right to terminate the CONTRACT pursuant to the Article “Express termination clause”.

5.2 
CONSTRUCTION SITE MANAGER.

CONTRACTOR must provide technical management of the WORKS at its own care and expense, by appointing a CONSTRUCTION SITE MANAGER, approved by COMPANY and having the specific skills needed to execute the duties assigned to him. Said appointment must be communicated to COMPANY in writing before WORKS commencement.
CONTRACTOR grants the CONSTRUCTION SITE MANAGER with the powers needed to execute the WORKS, in compliance with the CONTRACT, and to represent CONTRACTOR vis-à-vis COMPANY.

The CONSTRUCTION SITE MANAGER is responsible for the strict compliance with the provisions of the regulations in force concerning the organisation of construction sites and execution of the WORKS.

The CONSTRUCTION SITE MANAGER must always be present at the CONSTRUCTION SITE, whatever the nature of the WORKS, and cannot be replaced after WORKS commencement without prior consent of COMPANY.

COMPANY has the right to demand the replacement of the CONSTRUCTION SITE MANAGERCOMPANY shall exercise such right at its sole discretion and without having to grant any indemnity to CONTRACTOR.  

CONTRACTOR is in any case always responsible for the actions of its representative, controlling the execution of delegated duties and the direct execution of duties that cannot be delegated by law, or are not expressly delegated.

The CONSTRUCTION SITE MANAGER must appoint a SUPERVISOR for every work group who will assist him and will be responsible for good execution of the WORKS, staff discipline and compliance with regulations governing safety and temporary waste piles.

5.3 
Personnel

CONTRACTOR undertakes to comply with, and ensure that any SUBCONTRACTORS comply with, all of the regulations in force governing employment, with particular attention to regulations governing recruitment, obligatory insurance, withholding taxes, safety and hygiene at work and internal rules and regulations set forth by COMPANY.

CONTRACTOR undertakes to provide its personnel with remuneration and contract terms at least equal to those specified in the sector collective labour agreements in force, both national and specific to the company.

CONTRACTOR undertakes to effect payment of salaries to its personnel, during the execution of the CONTRACT, by bank transfer. Such method of payment shall be used also by SUBCONTRACTORS and authorised THIRD PARTIES with regard to their respective personnel. 

Any documentation concerning employment relations, including the documentation proving the execution of the bank transfers mentioned above, with relation to CONTRACTOR’s personnel, SUBCONTRACTORS’ personnel and the personnel of authorised THIRD PARTIES, must be kept in the CONSTRUCTION SITE AREA for the whole duration of the CONTRACT and submitted to COMPANY on request.

CONTRACTOR will indemnify and hold COMPANY harmless from any amounts that the latter may be asked to pay for salaries, social insurance contributions, obligatory insurance premiums and withholding taxes related to CONTRACTOR’s personnel and those of any SUBCONTRACTORS, as well as for any damage to said  personnel that may have been caused by CONTRACTOR or any SUBCONTRACTORS.

CONTRACTOR undertakes to ensure that WORKS is performed by personnel in possession of technical qualifications and professional skills consistent with the complexity of the WORKS.

Should COMPANY deem that one or more of the CONTRACTOR’s employees are not in possession of the technical qualifications considered essential for the efficient and effective execution of the WORKS or that the conduct of the same could considerably jeopardise its execution and/or progress due to carelessness, negligence, incompetence or for other reasons pertinent to the security and safety of people, COMPANY reserves the right to advise CONTRACTOR of the situation and demand that it take suitable action. For this purpose, CONTRACTOR undertakes to take any action deemed necessary, including the substitution of personnel, at its own care and expense, in order to guarantee compliance with contractual obligations.

Substitution of CONTRACTOR’s personnel must not jeopardise the progress of the WORKS at any time. 

Any objections raised or comments made by COMPANY regarding personnel must be remedied by CONTRACTOR within the time limit defined by COMPANY and the remedy must meet the full satisfaction of the same, under penalty of suspension of the WORKS.

CONTRACTOR undertakes to ensure that SUBCONTRACTOR, with regard to its own employees, complies with the same obligations and responsibilities as assumed by CONTRACTOR towards COMPANY, in particular with regard to regulations governing health and safety at work, as well as insurance, contribution and contractual regulations. 

The PARTIES agree that in the event of CONTRACTOR’s failure to meet the requirements set forth in this Article, COMPANY will have the right to terminate the CONTRACT due to the lack of essential requirements in accordance with Article “Express termination clause”.

5.3.1.
Personnel working in Italy, employed by Companies with registered office in a country within the European Union, excluding Italy.

Personnel working in Italy, employed by Companies with registered office in a country within the European Union, must comply with the regulations and provisions in force in the European Union and in Italy, in particular with regards to social security, national insurance and accident prevention.

In particular, for that which regards the fulfilment of contractual, insurance and contributory requirements, COMPANY may ask CONTRACTOR to supply appropriate documentation proving compliance with the applicable regulations in force in the European Union, Italy and the country of origin.

5.3.2.
Personnel working in Italy, employed by Companies with registered office in a country outside of the European Union.

Personnel working in Italy, employed by Companies with registered office in a country outside of the European Union, must comply with the regulations and provisions in force in Italy, in particular with regards to social security, national insurance and accident prevention, as well as any applicable provisions in force in the country of origin.

5.4
Agency-supplied personnel and project-related workers 

If during the performance of the CONTRACT CONTRACTOR decides, in full compliance with the applicable legislation, to make use of agency-supplied workers or project-related workers, it undertakes to notify the CONTRACT ADMINISTRATOR of said intention and to state the reasons therefor, the number of workers and the activities concerned, as well as to deliver, if so requested, the related contract.
5.5 
Subcontracting

The following are prohibited, subject to termination of the CONTRACT in accordance with the Article “Express termination clause” and without prejudice to COMPANY’s right to compensation for consequent damages and any other expenses sustained:

· subcontracting of 100% of the WORKS; 
· multi-tier subcontracting excepted, if expressly authorised, the highly specialized activities subcontracted of by way of exception  and in relation to complex contracts covering polyspecialized services;

· subcontracting of part of the WORKS, subject to specific written authorisation from COMPANY.

The activities related to the main activity under the CONTRACT may be subcontracted only exceptionally and in connection with particular events concerning the CONTRACT performance.

The authorisation to subcontracting is conditional upon the verification that SUBCONTRACTOR meets the following requirements:

- same requirements as required for CONTRACTOR, as set forth in Articles 5.1.1 and 5.1.2;
- requirements with respect to payment of salaries and Insurance Contributions;
- regularity of the declarations contained in the “Form for Self-Certification of General Requirements” (Subcontractor version) attached to the Invitation To Tender. 

5.5.1
Authorisation of subcontract requested in the Tender
In the event that CONTRACTOR intends to subcontract part of the WORKS, in accordance with the limits specified in the Invitation to Tender, it must:

· expressly request so in the Tender, specifying the activities that it intends to subcontract and the names of the SUBCONTRACTORS, as indicated in Art. “Subcontract” of the CONTRACT;

· declare that SUBCONTRACTORS have successfully passed its qualification process and that it has verified that none of the prohibitions set forth in the anti-mafia laws apply to the SUBCONTRACTORS;

   -  obtain from SUBCONTRACTOR and transmit to COMPANY SUBCONTRACTOR’ declarations requested in the “Tender Regulations and Conditions Acceptance” Form attached to the Invitation To Tender.

In the case the SUBCONTRACTORS’ names have not been indicated in the CONTRACT, CONTRACTOR shall submit to the CONTRACT ADMINISTRATOR the written requests for subcontract authorisation, drawn up as per the “Request for Subcontract Authorisation” Form attached to the Invitation to Tender. The said requests shall contain the following data and/or declarations:

- Company Name;

- INPS (Italian National Social Security Institute) and INAIL (Italian National Institute for Insurance against Accidents at Work) social security status;

- affirmation of certification of registration with the Chamber of Commerce (C.C.I.A.A.) relevant to SUBCONTRACTOR, drawn up as per Model attached to the Invitation to Tender;

- Type of activity to be assigned to SUBCONTRACTOR;

- Certification related to SUBCONTRACTOR attesting possession of the qualification requirements related to the activities to be subcontracted;

- Declaration of the possession of general requirements, as requested for CONTRACTOR (Article 5.1.1), drawn up as per aforesaid “Form for Self-Certification of General Requirements” (Subcontractor version);

- Declaration of technical-professional suitability as set forth in article 26, paragraph 1, letter a), or in article 90, paragraph 9 of Legislative Decree 81/2008, including the documentation required in Appendix XVII of said regulation, where the conditions required by law exist;

- Copy of the DURC - “Documento Unico di Regolarità Contributiva”(Unified Document Certifying Payment of Insurance Contributions) of SUBCONTRACTOR;

- Duration of the subcontract;

- Volume of work to be assigned.

In any case, COMPANY will always concede or refuse the subcontract authorisation requested in writing.

In the event that said authorisation is conceded, it is agreed as follows:

a) CONTRACTOR must charge the same unit prices for the services subcontracted as those specified in the CONTRACT, with a discount of not more than 20% (twenty percent). CONTRACTOR must pay the SUBCONTRACTOR safety costs related to the services subcontracted, without any reduction;

b) CONTRACTOR undertakes to comply with, and ensure that the SUBCONTRACTOR fully complies with, the remuneration and contract terms defined in the national and territorial collective employment agreements in force for the sector and the zone in which the services contemplated under the CONTRACT are performed. Before commencement of the WORKS, CONTRACTOR, and SUBCONTRACTORS through CONTRACTOR,  must submit to the CONTRACT ADMINISTRATOR the notifications which were submitted to the social insurance agencies, including the “Cassa Edile” (bilateral board formed by workers trade unions and building entrepreneurs associations), insurance and accident prevention, together with a copy of the POS in accordance with applicable legislation;

c) CONTRACTOR is responsible for selecting correct and appropriate SUBCONTRACTORS in terms of professionalism and specific skills in relation to the WORKS assigned;

d) CONTRACTOR undertakes to ensure that SUBCONTRACTORS are made aware of the specific hazards posed by chemical, physical and biological agents in the workplace in accordance with Legislative Decree 81/2008, environmental Hygiene Regulations, Safety Regulations in force and those regarding general conduct on SITE;

e) CONTRACTOR undertakes to guarantee and ensure compliance with the provisions set forth in the regulations in force concerning all of the equipment and means used to perform the WORKS.

f) CONTRACTOR also undertakes to:

· verify, before paying the amount due to the SUBCONTRACTOR, that all salaries, obligatory national insurance and social security contributions, and tax deductions related to personnel employed by the SUBCONTRACTOR have been paid;

· provide the CONTRACT ADMINISTRATOR with the receipted invoices of its SUBCONTRACTORS;

g) CONTRACTOR undertakes to allow SUBCONTRACTOR full autonomy in terms of the organization, management and execution of the activities assigned to the same;
h) CONTRACTOR declares that it has verified that SUBCONTRACTOR continues to meet such requirements as declared during the tender phase; it also guarantees the existence thereof throughout the duration of the subcontract and undertakes to provide adequate evidence thereof to the CONTRACT ADMMINISTRATOR upon request by the same.
Subcontract authorisation will be revoked, and as a consequence, CONTRACTOR must ensure that SUBCONTRACTOR ceases execution of its activities and clears the CONSTRUCTION SITE AREA or the area of operations from persons and materials/equipment under its responsibility, in case of occurrence of the following: 
- loss of possession, on the part of SUBCONTRACTOR, of even one of the requirements set forth in Articles 5.1.1, 5.1.2 and 5.5.1.h), or presentation of a declaration attesting to the possession of such requirements found to be irregular, false or incomplete;

- violation of the obligations set forth in the previous points a) and b);
- SUBCONTRACTOR’s failure to meet the requirements specified in the declarations as per the aforesaid “Tender Regulations and Conditions Acceptance” Form.
In all cases in which subcontract authorisation is revoked, COMPANY reserves the right to request compensation from CONTRACTOR for any damages sustained and, when appropriate, terminate the CONTRACT.

Subject to the above, non-compliance on the part of SUBCONTRACTOR of the provisions set forth in the DUVRI, when applicable, or in the PSC, as well as, in general, legislation governing the health and safety of workers and/or environmental or radiation protection, will constitute a material breach and grounds for termination of the CONTRACT, without prejudice to COMPANY’s right  to compensation for damages.

CONTRACTOR must coordinate all of the SUBCONTRACTORS working on the COMPANY’s CONSTRUCTION SITE to ensure that the specific POS prepared by the single SUBCONTRACTORS are compatible with each other and consistent with the POS submitted by CONTRACTOR.

Before entering into the subcontract agreement, CONTRACTOR must bring the insurance cover into line with the CONTRACT.

The subcontract agreement must be drawn up by CONTRACTOR in writing, ensuring that SUBCONTRACTOR assumes all of the obligations and responsibilities, without exclusion, specified in the CONTRACT as being for CONTRACTOR.

In particular, CONTRACTOR undertakes to add a parallel provision to the subcontract agreement on the basis of which non-compliance with the requirements set forth in the DUVRI, when applicable, or in the PSC, as well as, in general, legal requirements for protection of the health and safety of workers and/or environmental or radiation protection will constitute a serious breach and will entitle CONTRACTOR to terminate the subcontract agreement.

CONTRACTOR is under obligation to request that SUBCONTRACTOR abides by and complies with the regulations set forth in the clause “Administrative Responsibility” and to ensure that SUCONTRACTOR has reviewed and has knowledge of the contents of the “Anti-Corruption Management System Guideline” of eni SpA, as amended, available on the website www.eni.com. To this regard, a specific clause must be added to the contract drawn up between CONTRACTOR and SUBCONTRACTOR.

Every subcontract agreement must include an express termination clause in the event of default or delay in the execution of the subcontracted WORKS.

5.5.2
Authorisation of subcontracts requested after CONTRACT has been entered into 

Save that defined above and when permitted by the applicable regulation, any subcontract requests, which must be of an exceptional nature, not made at the time of submitting the Tender and therefore not authorised in the CONTRACT, must be adequately justified and submitted to the CONTRACT ADMINISTRATOR in writing before commencement of the WORKS to be subcontracted. Any such requests shall be drawn up as per the above “Request for Subcontract Authorisation” Form attached to the Invitation to Tender.

The CONTRACT ADMINISTRATOR, subject to verification of the existence of the requirements in this Article 5.5 and within the scope of that set forth in the contract concerning the WORKS, takes any action necessary to implement the subcontract requested by CONTRACTOR following to approval from COMPANY..

5.5.3
Subcontract implementation

If SUBCONTRACTORS’ names have already been indicated in the CONTRACT, the implementation of the subcontract will in any case be expressly subject to the following conditions:

a) CONTRACTOR must deliver the subcontract agreement to the CONTRACT ADMINISTRATOR, upon request of the same, at least 20 days before the date on which execution of the relative processes effectively begins, barring cases of extreme and urgent necessity;

b) CONTRACTOR must deliver a copy of the DUVRI or the PSC signed by the SUBCONTRACTOR for acceptance; 

c) a declaration from CONTRACTOR regarding the existence or not of forms of control or connection, as set forth in article 2359 of the Italian Civil Code, with the subcontracting companies must be attached to the subcontract agreement; a similar declaration must be presented by each of the companies participating in the case of a temporary association, company or consortium;
d) CONTRACTOR must deliver copy of the DURC relevant to SUBCONTRACTOR.

Should CONTRACTOR fail to comply with that specified in the previous points a), b), c) and d), the approval will be revoked immediately.

For the purpose of the subcontract implementation, CONTRACTOR shall submit to COMPANY a declaration stating that verification has been made that SUBCONTRACTOR meets the requirements indicated during the tender phase.

However, the CONTRACT ADMINISTRATOR reserves the right to request a copy of any certificate in relation to possession, on the part of SUBCONTRACTOR, of the requirements set forth in Articles 5.1.1, 5.1.2 and 5.5.1.h) and the requirements related to payment of salaries and Insurance Contributions, and in any case to ascertain, even independently, at its own discretion and at any time, the actual possession of said requirements. 

In any event, CONTRACTOR is under obligation to send CONTRACT ADMINISTRATOR, before WORKS begins, the documentation specified in article 26 paragraph 1, lett. a) or article 90 paragraph 9 of Legislative Decree 81 of 2008, including the documentation specified in Appendix XVII of said regulation, where the conditions required by law exist.

For the purposes of payment under the CONTRACT (including therein WORKS progress and final status of WORKS), CONTRACTOR and SUBCONTRACTORS through CONTRACTOR, must submit to COMPANY the DURC (Unified Document Certifying Payment of Insurance Contributions) and a copy of the payments, when due, made to joint bodies envisaged by the collective labour agreements.
Notwithstanding subcontract authorisation from COMPANY, CONTRACTOR retains full and sole responsibility for the WORKS; therefore CONTRACTOR is under the obligation to abide by the requirements of the laws and the CONTRACT, at its own care and expense, even with regard to personnel employed by its SUBCONTRACTORS, in the event that the same should default.

COMPANY will refer exclusively to CONTRACTOR for any matter concerning the contractual relationship, excluding any direct relationship with the SUBCONTRACTORS.

CONTRACTOR undertakes to hold COMPANY harmless from any damages suffered, whether covered by or outside the terms of the CONTRACT, dependent on and/or connected with the execution of contractual obligations by the SUBCONTRACTORS, indemnifying COMPANY from any demands made by THIRD PARTIES caused by the actions of the SUBCONTRACTORS.

SUBCONTRATTO

The SUBCONTRATTO is not subject to prior authorisation by COMPANY, except for the verifications of compliance with technical and professional requirements with reference to health and safety protection in the workplace pursuant to Legislative Decree no. 81 of 2008, which shall be made by COMPANY prior to commencement of the activities that envisage access to the AREA OF OPERATIONS. In any case, CONTRACTOR shall:

· notify the CONTRACT ADMINISTRATOR of the name of the "Subcontraente" (the Firm/Company concluding the SUBCONTRATTO with COMPANY), the amount of the "SUBCONTRATTO", the activities under the SUBCONTRATTO;

· obtain from the "Subcontraente" (i)the same documentation as required from SUBCONTRACTORS in the CONTRACT and to make the relevant verifications before commencement of the activities under the SUBCONTRATTO; (ii) the declarations as per the “Tender Regulations and Conditions Acceptance” Form;

· guarantee that the "Subcontraente" continues to meet all aforesaid requirements during the term of the SUBCONTRATTO and provide adequate evidence thereof to the CONTRACT ADMMINISTRATOR upon request of the same;
· have the "Subcontraente" comply with the regulations contained in the clause “Administrative Responsibility”. CONTRACTOR shall also ensure that the "Subcontraente" has reviewed and has knowledge of the contents of the “Anti-Corruption Management System Guideline” of eni S.p.A., as amended, available on the website www.eni.com. In this connection, a specific clause shall be included in the contract concluded between CONTRACTOR and the "Subcontraente".
CONTRACTOR shall transmit, at least on a three-month basis, the specific “Reporting relevant to Subcontratti” Form attached to the Invitation To Tender, with evidence of verifications made by CONTRACTOR regarding the maintenance by the "Subcontraente" of technical and professional requirements and compliance with the applicable HSE regulations, the general requirements, ethical requirements, requirements regarding payment of salaries and Insurance Contributions and economic-financial requirements, as well as all the other requirements requested of SUBCONTRACTOR. 

CONTRACTOR undertakes to include in the SUBCONTRATTO a provision on the basis of which failure by the "Subcontraente" to meet the aforesaid requirements shall result in the termination of the contract between CONTRACTOR and the "subcontraente", subject to COMPANY’s right to compensation by CONTRACTOR for any damage and, if necessary, to terminate the CONTRACT. 

5.6 
Equipment

The equipment and all of the means employed by CONTRACTOR to execute the WORKS must be in good condition, be suitable and comply with statutory provisions. 

Said equipment must also be suitable, both in terms of the amount and the type and capacity, for the type and amount of work to be carried out and in any case commensurate with the WORKS schedule agreed between the PARTIES.

In the event of defects or failure, any equipment not considered in perfect working order must be promptly repaired or replaced, at the care and expense of the same CONTRACTOR, and in any case within a time limit and in such a way as not to interrupt the continuity of the WORKS.

Any objections raised or comments made by COMPANY regarding equipment must be remedied by CONTRACTOR within the time limit defined by COMPANY and the remedy must meet the full satisfaction of the same, under penalty of suspension of the WORKS.

CONTRACTOR gives its consent for its equipment to be used by THIRD PARTIES, in accordance with conditions to be agreed. 

CONTRACTOR is under obligation to verify the condition and suitability of scaffolding, gangways or lifts belonging to COMPANY or THIRD PARTIES and used by CONTRACTOR to execute the WORKS.

5.7 
CONSTRUCTION SITE AREA
CONTRACTOR must install the CONSTRUCTION SITE AREA in the area identified and made available by COMPANY and must prepare it with suitable means and equipment, as detailed in the previous Article.

It is hereby agreed that the CONTRACT ADMINISTRATOR will be responsible for identifying the area dedicated to the CONSTRUCTION SITE AREA and making it available to CONTRACTOR within the times agreed and the methods in use at the COMPANY’s SITE.

5.7.1
Equipment owned by COMPANY

The area concerned may be equipped with structures, equipment and means belonging to COMPANY, at the discretion of the latter, which will be identified and placed at the disposal of CONTRACTOR within the same terms specified above.

Should COMPANY decide to exercise said right, it will not entail any variation in the price agreed on for execution of the WORKS.

5.7.2
Utilities

Unless otherwise specified in the CONTRACT, COMPANY will usually provide the amount of electricity, water, steam and compressed air strictly required for execution of the WORKS. 

The PARTIES agree that from the moment the CONSTRUCTION SITE AREA is opened, CONTRACTOR will be responsible for implementing the relevant connections, at its own care and expense, from the supply points made available by COMPANY to the points of use, as well as the installation of the cabins that will be used as offices, storerooms and toilet facilities, in accordance with COMPANY’s TECHNICAL SPECIFICATIONS and in compliance with legislation in force and any provisions set forth by local Bodies and Authorities.

5.7.3
Permits and authorisation formalities

When CONTRACTOR takes delivery of the area or goods within the above-mentioned terms, it assumes the entire responsibility for requesting, obtaining and renewing, when necessary, any permits and authorisations necessary and/or connected with the execution of the CONTRACT pertinent to its business activity, even with respect to management of the CONSTRUCTION SITE AREA, with the exception of those that are by law the responsibility of COMPANY or are otherwise agreed upon in the CONTRACT.

CONTRACTOR must therefore obtain, at its own care and expense and in compliance with pertinent regulations, any licenses and permits strictly required for the material execution of the WORKS.  

CONTRACTOR remains responsible for any sanctions (fines, penalties, etc.) applied due to non-compliance with applicable laws and regulations.

CONTRACTOR also remains responsible for operational agreements made with public or private organisations, public service office holders and THIRD PARTIES in general for the coordination of times and operating methods to be adopted for the provisional and final movement of subservices interfering with the WORKS and any subsequent amendments of final PLAN documents, within the limits and conditions defined by the regulations in force.

CONTRACTOR, in the accomplishment of all the relevant formalities, shall keep the CONTRACT ADMINISTRATOR and/or the SITE MANAGER informed in advance at all times.

5.7.4
Changes – New installations

Should CONTRACTOR wish to install new works, even temporarily, in the area reserved for the CONSTRUCTION SITE AREA or make any changes to existing buildings located in said area or to any other means owned by COMPANY and made available to CONTRACTOR within the above-mentioned terms, it must obtain prior consent from the CONTRACT ADMINISTRATOR who will send, when required and with the cooperation and at the expense of CONTRACTOR, any authorisation requests required by law should said task be attributed by law or regulations to the owner of the land or building.

Failing this, COMPANY will have the right to avail itself of the express termination clause in the event that CONTRACTOR does not comply with the above-mentioned obligation.

In any case, CONTRACTOR must indemnify and hold COMPANY harmless from any damaging consequences that may derive from such non-compliance.

5.7.5
Use
For the whole duration of the CONTRACT, CONTRACTOR is under obligation to:

· use the CONSTRUCTION SITE AREA and the goods owned by COMPANY exclusively for execution of the WORKS contemplated under the CONTRACT; 

· allow COMPANY and THIRD PARTIES authorised by COMPANY access to the said area and goods, 

· allow the same to be used by THIRD PARTIES, subject to authorisation from the CONTRACT ADMINISTRATOR,

· perform routine maintenance at its own care and expense.

Should THIRD PARTIES claim any rights to the above-mentioned goods or should the same goods be the object of any action from the public authorities, CONTRACTOR will promptly inform the CONTRACT ADMINISTRATOR in order to decide on any action necessary, attempting action to protect its rights in the event of an emergency.

5.7.6
Custody

CONTRACTOR, at its own care and expense, must provide for the custody of the CONSTRUCTION SITE AREA and the WORKS, both day and night, from the commencement date until the date of provisional acceptance of the last lot, including any periods of suspension of the WORKS.

6. 
Organisation of COMPANY related to CONTRACT and WORKS management and control.

6.1
CONTRACT ADMINISTRATOR.

COMPANY will appoint a CONTRACT ADMINISTRATOR, the name of whom will be specified in the CONTRACT, in order to exercise its right to control performance of the WORKS and verify its progress, as ratified by article 1662 of the Italian Civil Code.

The CONTRACT ADMINISTRATOR is responsible for maintaining contact with CONTRACTOR and verifying that its contractual obligations are fully and effectively fulfilled, in compliance with the law and contractual provisions and in accordance with COMPANY policies related to purchasing, safety and respect for the environment. 

The following duties will be attributed to the CONTRACT ADMINISTRATOR, who is required to perform them directly and/or through the various COMPANY departments involved in the technical, administrative and accounting management of the CONTRACT and WORKS:

· Checking compliance with regulations governing accident-prevention and protection of the environment; 

· Checking that the WORKS is supplied in compliance with the TECHNICAL SPECIFICATIONS and in accordance with good professional practices;

· Accepting the WORKS within the time specified in the CONTRACT, allowing CONTRACTOR to issue the relative payment invoices and checking the relative amount; 

· Guaranteeing compliance with clauses having an administrative impact (penalties, warranties, inspections, etc) ensuring the correct flow of information to the administrative departments;

· Checking that CONTRACTOR fulfils its legal and insurance requirements with regard to its personnel employed in the execution of the CONTRACT and the activities contemplated under the same;

· Promoting any amendments to the CONTRACT;

· Checking the need for subcontract authorisations to be granted by the representatives appointed by COMPANY. 

COMPANY reserves the right to exercise the above-mentioned right, delegating some of its other Departments, including the Internal Audit department, or Third Party Companies, without demands or protests from CONTRACTOR.

CONTRACTOR must allow the CONTRACT ADMINISTRATOR and/or those appointed by him access to the CONSTRUCTION SITE AREA at all times and for any length of stay to allow COMPANY to exercise the above-mentioned right.

CONTRACTOR shall make available to COMPANY’s representatives all the technical means and documents required for the performance of the monitoring and supervisory tasks assigned. 

COMPANY, on the basis of the monitoring and supervision activities as above, which are deemed performed in its exclusive interest, shall have no liability or obligations whatsoever vis-à-vis CONTRACTOR and THIRD PARTIES, also in respect of the rules on the protection of individuals, it being CONTRACTOR’s sole responsibility.

6.2
SITE MANAGER 

COMPANY will appoint a SITE MANAGER when required to do so by law or when deemed appropriate and at his absolute discretion, to exercise the rights ratified by article 1662 of the Italian Civil Code, as mentioned in the previous Article.

CONTRACTOR must allow the SITE MANAGER and/or those appointed by him access to the CONSTRUCTION SITE AREA at all times and for any length of stay to allow COMPANY to exercise the above-mentioned right.

CONTRACTOR shall make available to COMPANY’s representatives all the technical means and documents required for the performance of the monitoring and supervisory tasks assigned. 

COMPANY, on the basis of the monitoring and supervision activities as above, which are deemed performed in its exclusive interest, shall have no liability or obligations whatsoever vis-à-vis CONTRACTOR and THIRD PARTIES, also in respect of the rules on the protection of individuals, it being CONTRACTOR’s sole responsibility.

COMPANY reserves the right to delegate to THIRD PARTIES its rights and obligations vis-à-vis CONTRACTOR, and the latter may not assert any right and/or claim against COMPANY.
7. 
ADMINISTRATIVE AND ECONOMIC MANAGEMENT OF THE CONTRACT.

7.1
Administrative requirements to be fulfilled by CONTRACTOR 

Before taking delivery of the AREA OF OPERATIONS, CONTRACTOR must inform COMPANY of the name of its CONSTRUCTION SITE MANAGER and provide a list of personnel, clerical and salaried, its own and those of its SUBCONTRACTORS, to allow any authorisations needed for access to the CONSTRUCTION SITE AREA to be issued and for the fulfilment of any other tasks that COMPANY may be responsible for.

The above-mentioned list must be updated to include, for the same reasons mentioned above, any personnel employed after the WORKS began.

By 10 am every day, CONTRACTOR must send COMPANY a list naming the personnel who will be present on the CONSTRUCTION SITE for each work shift of the day in progress, dividing the personnel into categories.  

The employer’s name and employee’s photo ID card must be clearly visible on the clothing of every member of personnel.  

The commencement of the WORKS is subject to the submittal of the following documentation to the CONTRACT ADMINISTRATOR or the COMPANY Department delegated for such purpose:

a. Third party liability insurance policy; 

b. Safety plan;

c. List of working motor vehicles equipped with logbook and insurance receipt with a limit of indemnity of at least €1.5 million;

d. Personal data of the personnel for whom access to the CONSTRUCTION SITE is requested together with 1 photo of each of the employees for whom said access is required;

e. With reference to the personnel, a copy of the Libro Unico del lavoro (Italian document consisting of consolidated staff and pay records, or any other equivalent record as required by applicable legislation in force);

f. DURC and, for the period following to the date of issue of the same, copies of payments to INPS (the National Social Security Institute), INAIL (Italian National Institute for Insurance against Accidents at Work) and, when applicable, the Cassa Edile (bilateral board formed by workers trade unions and building entrepreneurs associations);

g. Declaration related to the classification of personnel with respect to the national labour agreement; 

h. Declaration of the average annual staff divided into categories;

i. Names of the CONSTRUCTION SITE MANAGER and WORKS SAFETY SUPERINTENDENT;

j. Communication notifying the names of the business managers authorised to sign documents and WORK PERMITS;

k. Declaration from the employer that employees for whom access to the CONSTRUCTION SITE is requested have been trained and informed of specific hazards and great hazards pertinent to the industrial SITE where the WORKS shall be carried out, as well as hazards specific to their job, and are therefore fully capable of performing the role assigned to them;

l. Declaration from employer that any foreign person entered in its company’s “Libro Unico del lavoro” (Italian document consisting of consolidated staff and pay records, or any other equivalent record as required by applicable legislation in force) understands the Italian language and is therefore fully capable of understanding the various communications sent by interphone and the signs present on the CONSTRUCTION SITE.

During execution of the activities, CONTRACTOR will be under obligation to communicate to COMPANY, in a timely fashion and in writing, any changes with respect to that brought to the attention of COMPANY at the time in which the above-listed documentation was submitted.

COMPANY will however have the right to request from CONTRACTOR at any time the above-mentioned documentation, or any other additional document, proving that personnel are properly employed, paid and insured.  

CONTRACTOR undertakes to ensure that all of the above-mentioned requirements are complied with, even by employees of any SUBCONTRACTORS and/or authorised THIRD PARTY suppliers. 

7.2
Prices

Prices for the execution of the WORKS or criteria for determining the same are defined in the CONTRACT.

With regard to determination of the prices, CONTRACTOR declares: 

· to have taken into account expenses deriving from compliance with any company procedures and regulations concerning the activities to be performed and the relative applicable laws concerning Health, Safety and the Environment;

· to have taken into account, in particular, expenses deriving from application of the DUVRI or, when applicable the PSC;

· to have applied no rebate to interference-related costs deriving from the expenses listed in the two previous points. 

The same prices have also been defined by CONTRACTOR based on in-depth knowledge acquired and assessments carried out by the same, as described in more detail in the Article “Knowledge of the SITE and cost assessment”.

When entering into the CONTRACT, CONTRACTOR agrees to entirely take the risk of any possible increased onerousness, in relation to the execution of the activities under the CONTRACT, deriving from any cause whatsoever, including any extraordinary or unpredictable circumstances. Thus, CONTRACTOR agrees to waive its right to price revision, notwithstanding the provisions of article 1664 of the Italian Civil Code, with the exception ofthe interference-related costs of safety, which shall in any case be reimbursed by COMPANY against submission of relevant documentary evidence by CONTRACTOR.
Any stipulation to the contrary as set out in the CONTRACT remains valid:  in this case any price revisions will be calculated taking into account the actual period of execution of the WORKS and not the period of calculation. 

In the event that, for reasons attributable to CONTRACTOR, the WORKS is performed after the contractual terms of completion, taking into account any extensions, price revisions will be calculated using indexes frozen at the contractual completion date, including any extensions. The amounts related to price revisions will be calculated in accordance with the methods specified in the CONTRACT.

The unit prices account for the use of means and equipment needed to create finished work in accordance with good professional practices.

The prices, whether they refer to fixed price, cost-reimbursable, time and material contracts, or contracts in any other contractual form, include all costs and expenses related to execution of the WORKS in accordance with the SPECIAL SPECIFICATIONS, good professional practices and the contractual provisions, with the exception of the following expenses that will be for the account of COMPANY:

· hand-over of the AREA OF OPERATIONS and the area reserved for the CONSTRUCTION SITE AREA;

· delivery of the materials and means required by the CONTRACT, as well as the PLAN, when it falls within its duties; 

· signs indicating access points to the CONSTRUCTION SITE AREA and the AREA OF OPERATIONS, as well as the routes that must be followed to reach them, which COMPANY must keep clear for the means of transport and means to be used in the execution of the WORKS;

· the supply, of amounts strictly necessary for the execution of the WORKS, of water at COMPANY’s mains pressure to a point located close to the CONSTRUCTION SITE AREA or the AREA OF OPERATIONS, electricity downstream from switches positioned at any location close to the CONSTRUCTION SITE AREA and AREA OF OPERATIONS; compressed air and steam at mains pressure, when available and in any case compatible with the needs of the COMPANY’s production plants and only when indispensable for execution of the WORKS;
· authorisation requests, permits and licenses needed for execution of the WORKS;

· emptying, isolation, cleaning of piping, equipment, vessels and machinery containing substances of any nature, owned by COMPANY, even toxic, noxious, irritant, corrosive, flammable, comburent, asphyxiating;

· the issue of simple or complex WORK PERMITS for special WORKS to be performed in hazardous areas and/or close to working plants.

WORKS must be performed on a time and material basis when no other assessment and measuring system is possible; said WORKS may regard the supply of labour, materials and means and must in any case be previously authorised in writing by COMPANY.

7.3 
New prices

If during execution of the WORKS, COMPANY finds it necessary to have activities performed or to use materials other than as set out in the CONTRACT prices, the relevant prices must be agreed in advance and confirmed in writing.

The new prices must be agreed upon referring the contractual prices agreed upon previously, and only in the event that reference to the latter proves impossible, they can be calculated using analyses based on market prices valid at the time of agreement, ensuring that they are in line with the contractual prices.

In the event of any disagreement over determination of the new price, CONTRACTOR remains under obligation to perform the WORKS, which will be calculated at prices defined by COMPANY, without prejudice to the right held by CONTRACTOR to express its reservations in accordance with the methods set forth in Article ”WORK BOOK, reservations”.

7.4 
Calculation, invoicing and terms of payment

When specified in the CONTRACT that prices will be paid according to WORKS progress, the relative invoices will be issued subject to calculation of the WORKS.

WORKS progress will be determined jointly on a monthly basis based on contractual forecasts, the PLAN or on-site inspections.

Should the amounts resulting from on-site inspections exceed those envisaged in the CONTRACT, without prior authorisation, calculation will be based on the contractual amounts.

The calculations must be complete with any documentation that COMPANY may require in order to verify and control the same, and prepared in accordance with the methods specified and forms provided by COMPANY, which methods/forms are known and accepted by CONTRACTOR.

During the period of validity of the CONTRACT, COMPANY reserves the right to demand that accounting is performed and entered by CONTRACTOR in its own company information system. 

Whatever method is used, CONTRACTOR undertakes to perform the accounting operations within two months of the conclusion of the WORKS.

In the event of inconformities between the calculation of WORKS carried out by CONTRACTOR and the results of the above-mentioned joint assessment, the consequent balance will be calculated.

The joint assessment will not in any way prejudice further controls on the part of COMPANY, which can be carried out until the terms prescribed by law expire, it is agreed that:

· in the event that the Department delegated by COMPANY challenges accounting errors, CONTRACTOR will accept the results of the controls and calculate the relative adjustment; CONTRACTOR will issue the relative bill of adjustment within 30 days from the date of acceptance;

· for errors resulting in an economic loss for COMPANY, without prejudice to its right to repayment of that wrongfully paid to CONTRACTOR, the same COMPANY reserves the right, at its absolute discretion, to apply a penalty of 10% of the WORKS progress report value checked and challenged or, for more serious cases, to terminate the CONTRACT without prior notice.

Final report

Within the maximum time limit of 180 days from the date of completion of the WORKS, the CONTRACT ADMINISTRATOR will fill in the final report and invite CONTRACTOR to read and sign it within the time limit of 30 days.

Should CONTRACTOR not sign the final report within the time limit specified in the previous paragraph, or signs it without reservations, said report will be considered accepted by CONTRACTOR.

At the time of signing the final report, CONTRACTOR may express, in accordance with the manner and terms set forth in the Article “WORK BOOK, reservations”, only reservations related to circumstances connected exclusively with the final report and is under obligation, under penalty of annulment, to confirm any reservations recorded in the accounting records up to that time and not settled by the PARTIES.
Should the CONTRACT specify that the price be paid on the basis of the WORKS progress, the relative invoices will be issued, once all of the controls/actions contemplated in the CONTRACT have been performed successfully and in any case no more than 30 (thirty) days after the date of issue of the relative WORKS progress report, and will be paid on the due dates specified in the CONTRACT.

Payment will be made as specified in Art. “Payments” of the CONTRACT.

Invoice payment will be subject to transmittal, from CONTRACTOR, of a letter of acceptance of the CONTRACT, in accordance with the manner and terms specified in the appropriate Article of the CONTRACT.

COMPANY may, at its option, subordinate payment of the rates of compensation to submission by CONTRACTOR of the documentation certifying that CONTRACTOR has effected payments in relation to salaries, social security and social insurance contributions, as well as payment of withholding taxes in respect of its personnel. In case of subcontracting, CONTRACTOR shall give documentary evidence of such payments in respect of the personnel of its SUBCONTRACTORS. The above is without prejudice to the verifications which shall be made by the CONTRACT ADMINISTRATOR in relation to fulfilment of said obligations.

Payment of the rates of compensation is also conditional upon:

· fulfilment of CONTRACTOR's obligations under Article "Subcontracting";
- if CONTRACTOR and/or SUBCONTRACTOR are among the entities under articles 73 and 74 of the “Testo unico delle imposte sui redditi” (D.P.R. 22 December 1986, no. 917 as amended), submission by CONTRACTOR of the documentation certifying the fulfilment, by CONTRACTOR and any SUBCONTRACTORS, of the obligations related to payment of withholding taxes in connection with the activities performed under the CONTRACT, due at the date of payment by COMPANY. 

Such fulfilment shall be certified through a declaration released by one of the entities listed in art. 35 paragraph 28 of Decree-Law no. 223 of July 4, 2006 as amended or, alternatively, through a self-declaration made pursuant to DPR no. 445 of 28 December 2000, as amended. In particular the self-declaration, issued in accordance with the specimen “Law 134 - Affirmation of Certification” attached to the Invitation to Tender, shall:

· indicate the date of payment of withholding taxes, through total or partial deduction;

· specify the details of the “Model F24” used for payment of the withholding taxes not deducted, totally or partially;

· state that the withholding taxes paid include those relating to the CONTRACT/subcontract in relation to which the declaration is made.  

 
COMPANY may suspend payment hereunder until submission by CONTRACTOR, and subsequent verification by COMPANY, of the aforesaid declaration/self-declaration. 


Such declaration/self-declaration shall be sent:
· through certified e-mail (PEC) of the person making the declaration, released pursuant to DPR no. 68 of 11 February 2005 as amended, to the following PEC address:

      fornitori.l134@pec.eniadfin.it
or, if no PEC is available,
·  by fax to the following number: 
    06 59887527
or, if neither PEC nor fax is available,

· in original on paper form, to the following mail address:

   Eni spa

   Ufficio Contabilità Fornitori - Roma
   Via del Serafico 200

   00142 – Roma

If CONTRACTOR and COMPANY have entered into several contracts, CONTRACTOR shall send to COMPANY a single declaration/self-declaration, with specific statement that the above obligations have been fulfilled in relation to all the above contracts.
The aforesaid declaration/self-declaration shall be issued by CONTRACTOR also in case of assignment of credits to THIRD PARTIES, which assignment shall be expressly authorized by COMPANY.  
CONTRACTOR may not suspend or interrupt the WORKS in the event of non-payment by COMPANY of one or more of the invoices or in the event of any dispute concerning the relative amounts.

In case of late payment (due to reasons attributable to COMPANY) relative to the terms specified in the relevant Article of the CONTRACT, interest will apply, in respect of each day of delay, to the amount due to CONTRACTOR.

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%, unless otherwise specified in the relevant Article of the CONTRACT.

7.5
Accounts auditing

COMPANY, following to written notice from CONTRACTOR, will have the right to verify, at any time and for up to 10 (ten) years from the CONTRACT expiry date, all of the CONTRACTOR’s invoices and supporting documents related to the WORKS. 

CONTRACTOR undertakes to keep detailed and true documentation that can be provided to COMPANY for the purpose of accounts auditing.

7.6
Duties and taxes

CONTRACTOR must pay all of the taxes, duties, licenses and rates connected with the CONTRACT and imposed by government authorities and/or other authorities with jurisdiction over the same CONTRACT.

COMPANY will not be liable for any non-compliances on the part of CONTRACTOR, who undertakes to strictly abide by the applicable regulations in force.

8.
INSURANCE AND BANK GUARANTEES

CONTRACTOR, on request from COMPANY, is under obligation to issue the latter a first demand guarantee, to the extent and within the terms specified in the CONTRACT, issued by a Bank and/or major Insurance Company  rated “BBB” or higher by STANDARD AND POOR'S (S&P) or equivalent.

The relative text must be prepared in accordance with that proposed by COMPANY.

Said guarantee must be obtained at the care and expense of CONTRACTOR.

If the guarantee is not prepared in accordance with that proposed by COMPANY, CONTRACTOR will be under obligation to amend it at its own expense.

The guarantee covers any expenses deriving from failure to fulfil or incorrect fulfilment of the CONTRACT and those connected with damage compensation deriving from any non-fulfilment.  It must also cover reimbursement of any sums overpaid to CONTRACTOR with respect to the findings of the final settlement, without prejudice, in any case, to compensation for greater damages. COMPANY also has the right to use the guarantee to cover any greater expenses sustained in order to complete the WORKS in the event of CONTRACT termination to the detriment of CONTRACTOR, and to pay any sums due from CONTRACTOR for non-fulfilment deriving from non-compliance with the regulations and provisions set forth in collective employment agreements, laws and regulations governing the defence, protection, insurance, assistance and physical safety of workers, present on the CONSTRUCTION SITE for any reason.

When not specified otherwise in the CONTRACT, said guarantee must have effect from the date of hand-over of the WORKS and must be valid through to the date of issue of the INSPECTION certificate or the certificate of regular execution or in any case twenty four months from the date of WORKS completion shown on the relative report.

Should the commencement of the WORKS be delayed for reasons not attributable to CONTRACTOR, CONTRACTOR shall extend the guarantee for the same period of time, at the expense of COMPANY.

Viceversa, the above-mentioned expense will be charged to CONTRACTOR if the commencement of the WORKS is delayed for reasons attributable to CONTRACTOR.

Should CONTRACTOR fail to set up a guarantee as set forth in this Article, COMPANY reserves the right to terminate the CONTRACT, in accordance with the Article “Express termination clause”.

9.
CONTRACTOR’S LIABILITY FOLLOWING TO DAMAGES

COMPANY will not be liable in any way for damages that may be caused by CONTRACTOR to personnel employed by the same CONTRACTOR, or by THIRD PARTIES, in the execution of the WORKS.

Should damage occur in connection with the execution of the WORKS, CONTRACTOR will assume all liability unless it can demonstrate to have adopted every action prescribed in the CONTRACT or required by laws, regulations and provisions, or required by due diligence in relation to the circumstances, designed to prevent the event or avoid the damage or prove that the damage could not have been avoided by CONTRACTOR in any way.

CONTRACTOR assumes all liability for any damages that may be caused to personnel and things belonging to COMPANY or THIRD PARTIES (things and persons), if attributable to CONTRACTOR or its employees or agency-supplied personnel and/or project-related workers, during the execution of the CONTRACT, without any clauses or agreements set forth in insurance contracts limiting its liability in any way, and undertakes to relieve and hold COMPANY harmless from any hindrance or claim from THIRD PARTIES connected with the matter.

CONTRACTOR shall bear the costs of any damage, whether insured or not, to the CONSTRUCTION SITE equipment of its property and used by CONTRACTOR in the execution of the WORKS, even when caused by COMPANY, and henceforth waives the right to make any claims or requests or take any action against the latter.


Without prejudice to art. 1229 of the Italian Civil Code, either PARTY shall bear the costs for any damage caused by the other PARTY in the performance of the WORKS:

· to its own products;

· resulting from discontinuance of activities and/or loss of capacity and/or loss of profit;

waiving as of now the right to any claims, requests or actions against it, except for payments, compensations or any other amount properly due and payable under the CONTRACT.

CONTRACTOR is also directly responsible for maintaining the pre-existing conditions of stability of the buildings or other structures (even those belonging to THIRD PARTIES) connected with the WORKS, therefore any work needed to repair any damage that may have occurred in connection with the WORKS performed will be at the care and expense of CONTRACTOR.

For this reason, before starting any WORKS that could involve buildings or structures, or at any other time COMPANY may consider necessary, CONTRACTOR is under obligation to perform, at its own care and expense, joint assessments of the above-mentioned buildings or structures with personnel appointed by COMPANY.

The relevant costs remain at the expense of CONTRACTOR, including those for assessments or the relative extracts, drawings, photographs, surveys and measurements, as well as for notices to the owners. 


Pursuant to art. 1229 of the Italian Civil Code, it is agreed that the limits of liabilities set out in the  following points of this Article shall not be applied in the case of damage due to wilful misconduct or gross negligence of COMPANY or CONTRACTOR.



Any charge and liability for the WORKS, both vis-à-vis THIRD PARTIES and COMPANY and its personnel, shall be for CONTRACTOR’s sole account, and CONTRACTOR shall also relieve COMPANY from any extraordinary loss resulting from any damage in the performance of the WORKS. 

In all cases, CONTRACTOR will be responsible for any accidents and/or damages caused by its personnel, or by personnel employed by its SUBCONTRACTORS or agency-supplied personnel and/or project-related workers used by CONTRACTOR, or by equipment or work that COMPANY has not yet taken delivery of. It will also be held responsible for any damages that may be caused or suffered by THIRD PARTIES not involved in the WORKS and which entered the CONSTRUCTION SITE, and retain responsibility for insufficient insurance coverage. 



Any and all charges and damages for which COMPANY shall be responsible or resulting from CONTRACTOR’s inaccurate or defective performance or non-performance of the contractual provisions, as well as any fines for non-compliance with the regulations in force or otherwise, shall be for CONTRACTOR’s sole account. The PARTIES agree that the amount thereof shall be deducted against the final WORKS report and, if the fines are applicable after the date of issue thereof, their amount shall be deducted against the INSPECTION Certificate and balance settlement, without prejudice to any COMPANY’s right on any unpaid amount.

10.
INSURANCE

Without prejudice to its responsibility, for the whole duration of the CONTRACT, CONTRACTOR will take out insurance policies at its expense, with insurance companies  rated “BBB” or higher by STANDARD AND POOR'S (S&P) or equivalent, in accordance with terms and conditions to be agreed.

COMPANY reserves the right to take out policies to supplement, or in excess of, the above-mentioned policies, in relation to the hazards contemplated under the CONTRACT.

11. 
ASSIGNMENT OF CREDIT
When not expressly authorised by COMPANY, pursuant to article 1260 of the Italian Civil Code, credits due to CONTRACTOR with respect to the CONTRACT are non-assignable, and consequently CONTRACTOR remains responsible for any violation of the above-mentioned agreement with regard to COMPANY.

CONTRACTOR is also prohibited from granting orders for collection to THIRD PARTIES or resorting to other forms of delegation for collection. 

12.
ASSIGNMENT OF THE CONTRACT

12.1
Assignment by COMPANY

CONTRACTOR agrees to the assignment of the CONTRACT, by COMPANY, to THIRD PARTIES or to COMPANY’s Affiliates.

Such assignment shall be effective as from the date of COMPANY’s notification thereof to CONTRACTOR.
Assignees will take over all rights and obligations arising out of the CONTRACT from COMPANY.

CONTRACTOR undertakes to obtain all endorsements of the insurance policies needed under the CONTRACT so that the assignees may have, against said insurance policies, the same rights as COMPANY’s.

12.2.
Assignment by CONTRACTOR

CONTRACTOR may not assign, in whole or in part, the CONTRACT to THIRD PARTIES. Where permitted by the applicable regulations in force, CONTRACTOR may assign the CONTRACT to THIRD PARTIES subject to prior written consent by COMPANY.
Failure to abide by the prohibition set out in the previous paragraph will result in the immediate termination of the CONTRACT in compliance with the provisions contained in Article "Express termination clause", subject to COMPANY’s right to compensation for all damage deriving therefrom and reimbursement of any expenses met.

13.  ADMINISTRATIVE RESPONSIBILITY

CONTRACTOR 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, CONTRACTOR 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 CONTRACTOR]
 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, CONTRACTOR 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, CONTRACTOR 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, CONTRACTOR 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 CONTRACTOR, 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, CONTRACTOR 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 CONTRACTOR of aforesaid obligations, representations and warranties or in case of violation of the Anti-Corruption Laws;

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

14.
ANTI-MAFIA LEGISLATION

The CONTRACT will be considered valid solely in the event of non-existence, against the proprietors or legal representatives of CONTRACTOR and those of any SUBCONTRACTORS, or relative legal entities, of provisional or final preventive measures or judicial acts and/or measures issued by the Public Administration and/or the  Judicial Authority, pursuant to regulations against  criminal association and/or  organised crime as defined by Legislative Decree no. 159 of 2011 as amended. The applicable regulations are not limited to those specified herein.

In the event of absence or loss of the above-mentioned requirements on the part of CONTRACTOR or any SUBCONTRACTORS, COMPANY will have the right to withdraw from the CONTRACT or declare it terminated pursuant to and by the effects of article 1456 of the Italian Civil Code.

Should any of the SUBCONTRACTORS lose the above-mentioned requirements, CONTRACTOR undertakes to replace them with other SUBCONTRACTORS with immediate effect, subject to prior authorisation by COMPANY. Failure to comply with the above-mentioned replacement obligation will constitute grounds for termination of the CONTRACT.

CONTRACTOR undertakes to promptly notify COMPANY of any changes in the CONTRACTOR’s/SUBCONTRACTOR’s corporate organization or of their 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. 

Failure on the part of CONTRACTOR to reply to a formal request regarding the existence of the requirements specified in said regulations also constitutes grounds for express termination of the CONTRACT.

15. 
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.
16. 
EXPRESS TERMINATION CLAUSE

Without prejudice to the provisions of Article “Administrative Responsibility” and Article  “Subcontracting”, as well as that specified concerning termination in other provisions in the CONTRACT and the regulations in force, COMPANY will have the right to terminate the CONTRACT, pursuant to article 1456 of the Italian Civil Code, in the event that:

16.1 CONTRACTOR does not commence the WORKS within the date specified in the CONTRACT or in the single WORK ORDERS, or does not complete the WORKS, for reasons attributable to them that may be subject to penalties, within the agreed time limit, as set forth in the relevant Article specified in the CONTRACT, or does not provide sufficient justification of any differences in the times of execution, as specified in the Article “Programme of execution”;

16.2 CONTRACTOR does not carry out the WORKS and/or the final PLAN in accordance with the conditions specified in the CONTRACT, or it employs personnel and/or use equipment that do not comply with the agreed requirements, or do not promptly replace any malfunctioning equipment or parts of the same;

16.3 CONTRACTOR, in breach of the limitations in Art. 12.2, assigns the CONTRACT to THIRD PARTIES without written authorisation from COMPANY, or subcontracts all of the WORKS or subcontracts any part of the WORKS without prior written authorisation from COMPANY;

16.4 CONTRACTOR and/or the SUBCONTRACTOR violate provisions set forth in regulations governing the protection of health and safety in the workplace, or regulations governing protection of the environment from pollution, or one of the provisions set forth in the Article “Health, Safety and the Environment”, or do not abide by the measures specified in the DUVRI, PSC or POS;

16.5 CONTRACTOR carries out, without written authorisation from COMPANY, any changes and/or variations to the WORKS and/or the relative final PLAN and/or to buildings or other means belonging to COMPANY and placed at the disposal of CONTRACTOR in the area reserved for the CONSTRUCTION SITE without restoring the same to the conditions specified in the CONTRACT;

16.6 CONTRACTOR and/or the SUBCONTRACTOR fail to comply with regulations in force concerning insurance, remuneration, taxes, contributions and social security for its personnel and provisions concerning accident prevention;

16.7 CONTRACTOR fails to take out the insurance policies specified in the CONTRACT or does not renew them;

16.8 CONTRACTOR becomes notoriously insolvent towards its creditors or must surrender its goods to creditors;

16.9 CONTRACTOR and/or the SUBCONTRACTOR have lost the requirements specified in Articles 5.1.1 and/or 5.1.2;

16.10 certificates exhibited or produced by CONTRACTOR for the purpose of winning the CONTRACT or its execution are, at any time, found to be irregular;

16.11  CONTRACTOR fails to provide the guarantees specified in the CONTRACT.

16.12 
CONTRACTOR violates the obligation concerning confidentiality of information received as a result of the CONTRACT.

COMPANY may terminate the CONTRACT in accordance with this Article by sending written notice to CONTRACTOR. 

In the cases set forth in this Article 16, COMPANY may also avail of the procedure specified in article 1454 of the Italian Civil Code, sending written notice to CONTRACTOR to remedy the non-compliance within the terms specified by COMPANY, and in any case no less than 15 (fifteen) days from the date of receipt of such notice. Should said time limit pass to no avail, the CONTRACT will be considered terminated and COMPANY will have the right to compensation for damages, which CONTRACTOR must pay within 60 (sixty) days of receipt of the relative debit note. 

COMPANY also has the right to terminate the CONTRACT should CONTRACTOR be subjected to any of the insolvency proceedings as specified in the Article “Insolvency Proceedings”, in the event of persistence of the event of force majeure, as set forth in the Article “Force Majeure”, for more than 30 (thirty) days, and if CONTRACTOR no longer meets the requirements necessary for the qualification process.

17.
WITHDRAWAL

17.1.
Withdrawal on the part of COMPANY

Without prejudice to that set forth in the Article ”Administrative Responsibility”, COMPANY may withdraw from all or part of the CONTRACT or request full or partial suspension of the WORKS, at its absolute discretion, at any time and without justification to CONTRACTOR, by simple written notice.

The only WORKS to remain unaffected by the withdrawal or suspension will be those fully performed by the date on which notice is received from COMPANY. 

On receipt of written request from CONTRACTOR, COMPANY will pay an indemnity agreed upon between the PARTIES for any WORKS begun but not completed by CONTRACTOR based on the effective value of the part of the WORKS performed; in addition, notwithstanding the provisions of article 1671 of the Italian Civil Code, only unavoidable costs and/or expenses sustained and documented by CONTRACTOR in relation to the said WORKS will be reimbursed.

The withdrawal or suspension will have effect from the date on which CONTRACTOR receives the relevant notice from COMPANY.

17.2.
Withdrawal on the part of CONTRACTOR

Considering the operational importance that COMPANY attaches to the WORKS, CONTRACTOR may not withdraw from the CONTRACT or totally or partially suspend execution of the WORKS for any reason, not even for disputes in judicial proceedings, barring the cases set forth in the Article   “Suspension of the WORKS”.

18. 
FORCE MAJEURE

The PARTIES will not be considered responsible for any breaches and/or delays caused by force majeure.

Force majeure shall mean events and/or circumstances of an exceptional and unexpected nature that the same PARTIES, despite taking action to prevent and limit the event, could not stop, prevent and/or control and that have totally or partially prevented execution of the CONTRACT.

Events of force majeure include, but are not limited to, the following:  wars, riots, fires, floods, earthquakes and other natural events of an exceptional nature, national and sector-specific strikes, hindrances caused by specific legislative measures, or measures taken by public authorities, other hindrances of similar gravity beyond the control of the PARTIES and all of an unpredictable nature.

An event of force majeure entails suspension of the PARTIES’ obligations, but will have no effect on the validity of the CONTRACT.

Any damages sustained by CONTRACTOR deriving directly or indirectly from events of force majeure will be the responsibility of CONTRACTOR, who will have no right to any form of compensation and/or indemnity from COMPANY. Likewise COMPANY will have no right to any form of compensation and/or indemnity from CONTRACTOR for damages suffered by the same COMPANY as a consequence of events of force majeure.

Delays due to the following events are not considered causes of force majeure:

· CONSTRUCTION SITE stoppages imposed by the competent authorities due to CONTRACTOR’s failure to comply with safety regulations;

· delays caused by CONTRACTOR in purchasing materials and/or services;

· SUBCONTRACTOR delivery delays;

· material rejects due to manufacturing defects attributed to the SUBCONTRACTORS;

· strikes limited to CONTRACTOR’s plants and employees including micro-conflicts, states of unrest and the participation of CONTRACTOR’s employees in strikes of any nature, except national or sector-specific ones.

The PARTY hit by events of force majeure must give written notice of the event to the other PARTY with absolute promptness and in any event within the 3rd (third) day of occurrence of the event.

The notice must contain sufficient information related to the nature of the force majeure and its predictable duration.

The SITE MANAGER reserves the right to ask CONTRACTOR to provide, in addition to the written declaration, certification from the Chamber of Commerce of the location in which the WORKS are performed, or any other public authority recognised by COMPANY, attesting to the authenticity of the facts notified in accordance with this clause.

Regarding delays caused by events of force majeure, CONTRACTOR will have the right to obtain an extension of the time limits by the same amount of days as those deriving from the suspension caused by the event of force majeure.

The duration of the extension will be agreed upon between the PARTIES and put in writing.

Should the events of force majeure persist, or should it be expected to last for a period in excess of 15 (fifteen) days, the PARTIES will meet to define the criteria to be complied with in order to proceed with or terminate the CONTRACT. 

Should the event persist for more than 30 (thirty) days, COMPANY will have the right to terminate the CONTRACT pursuant to the Article “Express termination clause”.

In any event, CONTRACTOR will be under obligation to reduce any negative effects caused to COMPANY by the event/s of force majeure.

19.
INSOLVENCY PROCEEDINGS
Should CONTRACTOR be submitted to any of the insolvency proceedings as set forth in the regulations in force or it can be presumed, based on irrefutable evidence, that CONTRACTOR is about to be submitted to such proceedings, COMPANY reserves the right to terminate the CONTRACT as specified in the Article “Express termination clause".

In such case, and  where no impediment of a judicial nature exists, COMPANY will pay CONTRACTOR, at the rates and prices specified in the CONTRACT, only for the WORKS, performed by CONTRACTOR, on the condition that they comply with the provisions of the CONTRACT.

No other remuneration shall be due by COMPANY to CONTRACTOR.

Materials owned by COMPANY must be returned to the same immediately. 
20. 
REGULATING LEGISLATION AND PLACE OF JURISDICTION

The CONTRACT will be regulated by Italian Law

The sole and exclusive place of jurisdiction for any dispute that may arise between the PARTIES in relation to the CONTRACT, unless otherwise indicated in the same, will be the place in which COMPANY has its legally registered office. 
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� 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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