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1. DEFINITIONS AND INTERPRETATION
Except as otherwise provided for in the CONTRACT, the terms and expressions herein below will have the following meaning:

1.1. Definitions
1.1.1. CONTRACTOR shall mean the Company which has been indicated as such in the Letter of Award.

1.1.2. AREA OF OPERATIONS shall mean the area where CONTRACTOR performs the SERVICE, including the DRILLING UNIT.

1.1.3. EQUIPMENT shall mean the infrastructure, means, equipment, appliances, machines, motor vehicles provided or hired by CONTRACTOR for the performance of the SERVICE.
1.1.4. COMPANY shall mean the Company designated as such in the Letter of Award 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.  

1.1.5. CONTRACT shall mean the agreement concluded between the PARTIES for the execution of the SERVICE. The CONTRACT conditions are set out in the set of contractual documents indicated in the Letter of Award.

1.1.6. DRILLING UNIT shall mean the onshore or offshore platform or drilling/production unit where the SERVICE shall be performed.

1.1.7. PARTY shall mean either COMPANY or CONTRACTOR, according to the context;

PARTIES shall mean COMPANY and CONTRACTOR jointly.

1.1.8. DRILLING UNIT TOTAL LOSS means both the physical and the operational loss of the DRILLING UNIT.

1.1.9. COMPANY’S REPRESENTATIVE shall mean the person duly authorized by COMPANY to act on its behalf and that CONTRACTOR may consult at any time during the performance of the CONTRACT.

1.1.10. CONTRACTOR’S REPRESENTATIVE shall mean the person authorized by CONTRACTOR to act on its behalf and that COMPANY may consult at any time during the performance of the CONTRACT.

1.1.11. CONTRACT ADMINISTRATOR shall mean the Unit specified in the Letter of Award and duly represented whose main tasks are: the management of the relations with CONTRACTOR, the verification of compliance with the schedules and times set out in the CONTRACT, the technical-operational control of the SERVICE and subsequent technical acceptance thereof.

1.1.12. SERVICE shall mean all the activities, including the supply of any materials, that CONTRACTOR shall perform in compliance with the CONTRACT.

1.1.13. AFFILIATE shall mean in respect of a PARTY:

a)
any company or other legal entity which is controlled by a PARTY, or
b)
any company or legal entity which directly or indirectly controls a PARTY, or
c)
any company or other legal entity which is directly or indirectly controlled by a company or legal entity which directly or indirectly controls a PARTY.

For the purpose of this definition, a company or legal entity is considered “controlled” by another company or legal entity when the latter owns directly or indirectly the majority of votes which can be exercised at an ordinary meeting, or is entitled to appoint more than half the directors, of the former.

1.1.14. 
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 (10 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: include, 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.

1.1.15. SUBCONTRACTOR shall mean any contractor (whether an individual or a corporation) engaged by CONTRACTOR for the performance of any part of the SERVICE.

1.1.16. THIRD PARTIES shall mean any individual or corporation other than the PARTIES.

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

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

· if individually in an amount lower than 2% (two per cent) of the amount of the activities assigned or, in any case, in an amount lower than Euro 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.

For the sole purpose of Art. "Parties’ Liabilities", the terms and expressions herein below will have the following meaning:

1.1.18.   COMPANY GROUP shall mean COMPANY, its employees, contractors (excluding CONTRACTOR), subcontractors, agents, "joint venture partners", COMPANY’s AFFILIATES and their employees.

1.1.19. 
CONTRACTOR GROUP shall mean CONTRACTOR, its employees, SUBCONTRACTORS, agents, CONTRACTOR’s AFFILIATES and their employees.
1.1.20.     Third Parties shall mean all other parties which do not fall within COMPANY GROUP or CONTRACTOR GROUP.

1.2    Interpretation
1.2.1. The use of singular terms and expressions does not exclude that they may be construed as plurals as well and vice versa, if the context so allows and this responds to the intention of the PARTIES.

1.2.2.       Headings and sub-headings of each CONTRACT Article/clause are for ease of reference only and shall not be considered as part of the CONTRACT nor affect the construction or interpretation of the CONTRACT Articles/clauses.

1.2.3.       Except as otherwise stated, the numbers and/or letters of the Articles and/or clauses and/or paragraphs cited in the General Conditions and/or Special Conditions refer respectively only to the Articles and/or clauses and/or paragraphs of said General Conditions and/or Special Conditions.

2. TERMINATION WITH CAUSE
2.1. Express termination clause
Subject to the provisions set out in Art. “Confidential Information, Administrative Responsibility and Privacy”, as well as those on termination and/or term in other provisions of the CONTRACT and the regulations in force, COMPANY will be entitled to terminate the CONTRACT, under art. 1456 of the Italian Civil Code, if:

______________________________________________________________________

(Nota: nel caso di Contratti di valore superiore ai 1.500 Euro,  sostituire la clausola 2.1 con la formulazione di seguito riportata)

Subject to the provisions set out in Art. “Confidential Information, Administrative Responsibility and Privacy”, as well as those on termination and/or term in other provisions of the CONTRACT and the regulations in force, including the cause of termination as required by art. 3 of Law no. 136 of 2010 as amended, COMPANY will be entitled to terminate the CONTRACT, under art. 1456 of the Italian Civil Code, if:

_____________________________________________________________________
2.1.1. CONTRACTOR does not begin the SERVICE within the date set out in the Special Conditions, or if it does not complete it, for reasons ascribable thereto, by the agreed times, and possibly subject to penalties, set out in the relevant Article provided for in the CONTRACT;

2.1.2.  CONTRACTOR does not perform the SERVICE in compliance with the conditions set out in the CONTRACT or in the individual Work Orders (V. NOTA 1) and in particular if it uses employees and/or EQUIPMENT not meeting the agreed requirements, or if it does not arrange for the prompt replacement of the malfunctioning EQUIPMENT, or any part thereof;

NOTE 1: The underlined sentence applies only to BLANKET ORDERS.

2.1.3.  CONTRACTOR subcontracts any part of the SERVICE without prior authorization in writing by COMPANY or if it assigns the CONTRACT to THIRD PARTIES;

2.1.4.  CONTRACTOR and/or SUBCONTRACTOR do/does not comply with the provisions of Art. “Health, Safety and Environment”, or do/does not comply with the measures required by the “Consolidated Document concerning interference-related risk assessment” (“Documento Unico di Valutazione dei Rischi da Interferenze”)(DUVRI), or the Safety and Co-ordination Plan (PSC) and/or its own Operational Safety Plan (POS) or the Coordinated Health and Safety Document (DSSC);
2.1.5.  CONTRACTOR makes, without authorization in writing by COMPANY, changes and/or variations to the SERVICE and/or the related performance scheme and does not restore it to the same conditions as set out in the CONTRACT;

2.1.6.  CONTRACTOR fails to comply with the current rules on insurance, salary, taxes, contributions and social security of its employees and the provisions on accident prevention;

2.1.7.  CONTRACTOR fails to maintain the insurance policies provided for in the CONTRACT or if it fails to extend them;

2.1.8.  CONTRACTOR becomes defaulting to its creditors or shall transfer its goods to creditors;

2.1.9.  CONTRACTOR discontinues the performance of the SERVICE in case of disputes;
2.1.10. CONTRACTOR breaches the confidentiality agreement on the information received pursuant to the CONTRACT;

2.1.11. the certifications submitted or produced by CONTRACTOR, for the purpose of award of the CONTRACT or its performance, are, at any time, irregular;

     2.1.12.
CONTRACTOR no longer meets the requirements indicated in Art. "Contractor’s requirements";

2.1.13.CONTRACTOR does not comply with any of its obligations related to the regulations for organized crime prevention.
2.2. For CONTRACT termination in compliance with this Article COMPANY will send to CONTRACTOR proper notice in writing.

2.3. In the cases set out in clause 2.1, COMPANY may also enforce the procedure provided for in art. 1454 of the Italian Civil Code, by instructing CONTRACTOR in writing to remedy the disputed facts within the time that COMPANY will deem fit, and in any case no less than 15 (fifteen) days from notice receipt. Once said period has gone by in vain, the CONTRACT shall be deemed terminated and COMPANY will be entitled to compensation for damages, which CONTRACTOR shall pay within 60 (sixty) days from receipt of the relevant debit note.

2.4. COMPANY is also entitled to terminate the CONTRACT if CONTRACTOR is subject to any of the insolvency procedures provided for in Art. “Insolvency Procedures”, if the Force Majeure event continues for over 30 (thirty) days as set out in Art. “Force Majeure”, and if CONTRACTOR no longer meets the requirements necessary for the qualification process.

2.5. In case of DRILLING UNIT TOTAL LOSS, the CONTRACT will be deemed terminated as of the next day after the accident leading to the loss and no payment other than the payment provided for in the CONTRACT shall be owed by COMPANY to CONTRACTOR.

NOTA: Clause 2.5 - applicable only to ad hoc contracts.

3. TERMINATION WITHOUT CAUSE
3.1. Termination without cause by COMPANY
Except as provided for in Art. “Confidential Information, Administrative Responsibility and Privacy”, COMPANY may, at its own discretion and without giving any justification to CONTRACTOR, by delivering prior written notice, terminate the CONTRACT without cause in whole or in part or request total or partial discontinuance of the SERVICE, at any time.

Only the SERVICE which on COMPANY’s notice date will be already completed will not suffer from the effects of termination without cause or discontinuance.

With regard to the SERVICE started but not yet completed by CONTRACTOR, COMPANY will pay, after request in writing by CONTRACTOR, an indemnification agreed between the PARTIES on the basis of the real value of the part of SERVICE performed; in addition, notwithstanding art. 1671 of the Italian Civil Code, only unavoidable costs and/or charges borne and documented by CONTRACTOR will be refunded in relation to the SERVICE.

Termination without cause or discontinuance will be effective as of the date of receipt by CONTRACTOR of COMPANY’s relevant notice.

3.2. Termination without cause by CONTRACTOR
Given the importance attached to the SERVICE by COMPANY, for no reason whatsoever, not even for disputes before a court, may CONTRACTOR terminate the CONTRACT without cause or discontinue in whole or in part the performance of the SERVICE.

4. REGULATIONS FOR ORGANIZED CRIME PREVENTION (if applicable)
4.1.
The validity of the CONTRACT is conditional upon the possession and preservation by CONTRACTOR of the requirements set out by the regulations in force for organized crime prevention.

To this end 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. 

4.2.
In case of failure to meet or loss of the above-mentioned requirements by CONTRACTOR or any SUBCONTRACTORS, COMPANY shall have the right to terminate the CONTRACT or to declare it terminated under and for the purposes of art. 1456 of the Italian Civil Code.

4.3.
In case of loss of the above-mentioned requirements by any SUBCONTRACTORS, CONTRACTOR undertakes to immediately replace them with other SUBCONTRACTORS subject to prior authorization thereof by COMPANY. 

If CONTRACTOR fails to comply with such obligation of replacement, COMPANY shall have the right to terminate the CONTRACT under the above-mentioned art. 1456 of the Italian Civil Code.

5. PRIORITY OF DOCUMENTS
The documents which make up the CONTRACT form an integral part thereof and shall be construed systematically.

If a document has an ambiguous lexical meaning and/or is incomplete, clarifications and additions will be made through the other documents according to the following priority:

1)
the Letter of Award;

2)
the Special Conditions; the Technical Specification; the Special Conditions; the TECHNICAL SPECIFICATION; Appendix “E”- HSE-QR Requirements (Health, Safety, Environment, Quality and Radiation Protection Requirements); the DUVRI or PSC or DSSC; Appendix "A" -  Compensation and/or Appendix “B” - Price Schedule (if applicable);

3)
the Work Orders (if applicable);

4)
the General Conditions.
The above list of priorities will be used also in case of discrepancies among the documents or between individual clauses thereof.

6. KNOWLEDGE OF THE AREA OF OPERATIONS AND COST ASSESSMENT
CONTRACTOR represents to be aware of, to have assessed and included in the rates and compensations under the CONTRACT all taxes, duties, customs and logistical-environmental costs as well as the costs connected to road systems, communications, market potential existing in the AREA OF OPERATIONS. CONTRACTOR undertakes to complete the SERVICE according to the conditions under the CONTRACT, without claiming from COMPANY any damages or costs in addition to those provided for in the CONTRACT.
7. CONTRACTOR’S EMPLOYEES AND EQUIPMENT
7.1. Subject to the provisions of Appendix “E”- HSE-QR Requirements and the HSE Disciplinary Policy contained therein, CONTRACTOR undertakes to perform the SERVICE with employees who have the proper technical expertise and professional skills required for the SERVICE complexity and trained on HSE-QR aspects.

If COMPANY believes that one or more CONTRACTOR’s employees do not possess the essential technical expertise for an effective performance of the SERVICE or behave so as to adversely affect the performance and/or the progress thereof due to carelessness, negligence, inefficiency or any other reasons related to people safety and security, COMPANY will notify to and cause CONTRACTOR to adopt proper measures. For this purpose CONTRACTOR undertakes to take all the necessary actions, including employees replacement at its expense, so as to ensure compliance with the contractual obligations.

CONTRACTOR will arrange, at its expense, for the immediate replacement of those people who are absent due to illness, injury, on holidays and on leave.

The replacement of CONTRACTOR’s employees shall not howsoever affect SERVICE continuity.

7.2.
CONTRACTOR shall ensure that its employees are provided with   identification badges, complete with photograph, the worker's personal details and the name of CONTRACTOR. CONTRACTOR's employees are under the obligation to show the identification badges.

CONTRACTOR undertakes to ensure that employees of any SUBCONTRACTORS and/or any authorised Third Parties comply with this requirement.

7.3. The EQUIPMENT shall be suitable in number, type and capacity to the type and quantity of the SERVICE assigned to CONTRACTOR and in any case proportional to the SERVICE schedule agreed between the PARTIES.

All EQUIPMENT shall be kept at the height of their efficiency by CONTRACTOR throughout the SERVICE duration. In case of faults or failures the EQUIPMENT which is not deemed at the height of their efficiency shall be promptly repaired or replaced by CONTRACTOR at its expense, and in any case in a manner and a period so as not to affect SERVICE continuity.

7.4. Any claims or remarks by COMPANY on the employees and EQUIPMENT shall be remedied by CONTRACTOR within the time set by COMPANY and to the full satisfaction thereof, under the penalty of discontinuance of the SERVICE.

8. CONTRACTOR’S OBLIGATIONS
In addition to any other charges/obligations specified herein as being for CONTRACTOR’s account, CONTRACTOR shall provide and/or arrange and/or meet the cost of the following:

8.1. Salary, withholding taxes, insurance, welfare and accident prevention contributions, for all the employees involved in the SERVICE, in compliance with applicable legislation, the national collective labour agreement in force for the relevant sector and the specific labour agreements applicable to CONTRACTOR.

CONTRACTOR undertakes to effect payment of salaries to its employees, during the execution of the CONTRACT, by bank transfer. Such method of payment shall be used also by SUBCONTRACTORS with regard to their employees. 

The documentation proving the execution of the bank transfers mentioned above, with relation to CONTRACTOR’s employees and SUBCONTRACTORS’ employees, shall be kept for the whole duration of the CONTRACT and submitted to COMPANY on request.

8.2.
Fees for the assessment of the health status and fitness for work of its employees.

8.3.
Compensatory rest times for its employees and related replacement during said times.

8.4.
Fees for the insurance policies set out in Art. "Insurance".

8.5.
Any and all other fees connected to the SERVICE which are not charged to COMPANY in other Articles hereof.

8.6.
Fee for the professional services rendered by the forwarding agent and relevant issue of "Export" documents for temporary export of the equipment at the beginning of the offshore SERVICE, subsequent re-import at the end thereof and in the case of repairs or replacement of the equipment during use thereof.(SEE NOTE 1)
8.7.
In case of performance of the SERVICE at COMPANY’s facilities and/or AREA OF OPERATIONS, CONTRACTOR, upon COMPANY’s request, shall notify COMPANY of the names of:

8.7.1.
Employer (identified for the management of the activities pursuant to the CONTRACT);

8.7.2.
Manager/s (identified for the management of the activities pursuant to the CONTRACT);

8.7.3.
Supervisor/s (identified for the management of the activities pursuant to the CONTRACT);

8.7.4.
Prevention and Protection Officer.
8.8.
Fixed and variable overheads covering all the necessary charges for the running of the Company, borne to pursue the corporate purpose and to comply with the statutory obligations, including, but not limited to, the expenses for the upkeep of the sites, for any type of equipment, for the staff (such as administration, Personnel function etc.) and for managers who do not hold executive offices. 

8.9.
CONTRACTOR undertakes to promptly notify COMPANY of any changes to the articles of association or the company by-laws or the individuals who manage the Company, also for the purposes of application of the regulations for organized crime prevention.

8.10. Issue of any WORK PERMITS (as defined in the Appendix “E” - HSE-QR Requirements) and authorisations for CONTRACTOR’s personnel, vehicles and support equipment to enter the AREA OF OPERATIONS. 

NOTA: L’emissione da parte dell’APPALTATORE dei Permessi di Lavoro è da introdurre nel caso di intervenuta consegna formale (tramite comodato o verbale di consegna sottoscritto) dell’AREA DEI SERVIZI da parte del COMMITTENTE.

8.11. Keeping, compilation, subscription of all the documentation related to any WASTE (as defined in the Appendix “E” - HSE-QR Requirements) resulting from the performance of the CONTRACT, for the purpose of  a proper WASTE management in compliance with the applicable legislation. 
NOTA: tale previsione va introdotta come a carico dell’APPALTATORE nel caso di rifiuti per i quali lo stesso si configuri come Produttore secondo quanto dettagliato in Allegato E.

_____________________________________________________________________

(Nota: nel caso di Contratti di valore superiore ai 1.500 Euro,  integrare il presente Articolo con la clausola di seguito riportata)

8.12. CONTRACTOR undertakes to immediately inform both COMPANY and the “Prefecture – Territorial Public Office” (“Prefettura-Ufficio territoriale del Governo”) of the territory where COMPANY is based, in case CONTRACTOR has knowledge of any non-compliance by its counterparty with the financial flow traceability obligations as required by the Law no. 136 of 2010 as amended.    

_____________________________________________________________________

NOTE 1: Clause 8.6 applicable only to offshore SERVICE.

9. COMPANY’S OBLIGATIONS
In addition to any other charges/obligations specified herein as being for COMPANY's account, COMPANY shall provide and/or arrange and/or meet the cost of the following:

9.1. First aid to CONTRACTOR’s employees and, if available, medical care at the DRILLING UNIT with no liability resting on COMPANY; any relevant fees will be charged to CONTRACTOR.

9.2. Board and lodging for CONTRACTOR’s employees available at the DRILLING UNIT working for COMPANY. (see NOTE 1)
9.3. Transport of CONTRACTOR’s EQUIPMENT and employees from the place of embarkation established by COMPANY to the offshore DRILLING UNIT and vice-versa. (see NOTE 1)
9.4.
Prior to commencement of the activities under the CONTRACT, delivery to CONTRACTOR of any additional technical documentation supplementary to the DUVRI, as well as the information on the site risks and in any case on the major HSE aspects related to the performance of the CONTRACT, containing any further risk prevention and protection measures to be adopted to eliminate and/or minimize risks caused by interferences connected with the specific nature of the activities under the CONTRACT, which are unforeseeable at the time of conclusion of the CONTRACT/issue of the WORK ORDER. (see NOTE 2)
9.5. Issue of any WORK PERMITS (as defined in the Appendix “E” - HSE-QR Requirements) and authorisations for CONTRACTOR’s personnel, vehicles and support equipment to enter the AREA OF OPERATIONS. 

NOTA: L’emissione da parte del Committente è da introdurre nel caso in cui l’AREA DEI SERVIZI non sono stati consegnati formalmente all’APPALTATORE

9.6. Keeping, compilation, subscription of all the documentation related to any WASTE (as defined in the Appendix “E” - HSE-QR Requirements) resulting from the performance of the CONTRACT, for the purpose of  a proper WASTE management in compliance with the applicable legislation. 
NOTA: tale previsione va introdotta come a carico del Committente nel caso di rifiuti per i quali il Committente si configuri come Produttore secondo quanto dettagliato in Allegato E Requisiti HSE-QR.

______________________________________________________________________

Nota: nel caso di Contratti chiusi che prevedono attività in ambienti sospetti di inquinamento o ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

9.7. In case of activities under the Presidential Decree no. 177 of 2011, CONTRACTOR shall provide COMPANY, upon COMPANY’s request and prior to commencement of the activities, with the list of workers that CONTRACTOR intends to employ in such activities and relevant  training certificates already provided by CONTRACTOR to COMPANY at the time of the CONTRACT award.

______________________________________________________________________

Nota: nel caso di Contratti aperti che prevedono attività in ambienti sospetti di inquinamento o ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

9.7. In case of activities under the Presidential Decree no. 177 of 2011, CONTRACTOR shall provide COMPANY, prior to commencement of the activities, with the list of workers that CONTRACTOR intends to employ in such activities and the relevant training certificates.
______________________________________________________________________

NOTE 1: Clauses 9.2 and 9.3 applicable only to offshore SERVICE.

NOTE 2: Inserire la clausola 9.4 ove applicabile. La consegna delle informazioni rilevanti ai fini HSE dal Committente all’Appaltatore deve essere tracciata mediante firma per accettazione da parte dell’Appaltatore.
10. HEALTH, SAFETY AND ENVIRONMENT (SEE NOTE 1)
10.1. The SERVICE shall be performed in compliance with all the rules on workers’ health and safety protection, public safety and protection of environment from pollution and/or radiation protection as provided for by the regulations in force.

COMPANY has delivered to CONTRACTOR, and CONTRACTOR declares to have formally accepted, the documentation related to health and safety in the workplace, including DUVRI, DSSC, PSC and COMPANY’s HSE Policy, as detailed in the Appendix “E” -HSE-QR Requirements, as well as the prevention and emergency measures adopted in relation to the activities carried out in the AREA OF OPERATIONS. In particular, such documentation refers to the specific risks of the environment where CONTRACTOR and/or SUBCONTRACTORS shall carry out their activities, as also regulated by COMPANY in-house policy and procedures concerning safety, health and environment. COMPANY will timely send to CONTRACTOR any update/revision to any reference documents previously delivered. 

CONTRACTOR undertakes to cause its employees and any SUBCONTRACTORS’ employees to comply with all the rules and provisions in force in the workplace, regulations and measures contained in the aforesaid documentation, COMPANY’s HSE-QR Requirements attached to the CONTRACT, as well as the regulations for protection of health and safety of employees in the workplace under Legislative Decree no. 81/2008 as amended and Legislative Decree no. 624/1996 as amended, where applicable. 

HSE-QR documentation specified in the Appendix “E”- HSE-QR Requirements, which CONTRACTOR shall prepare in respect of the SERVICE (Integrated Quality Plan and documents cited therein) shall be submitted to COMPANY for acceptance.

Without prejudice to CONTRACTOR’s liabilities, COMPANY reserves the right to confirm in writing the acceptance of said documentation within 30 (thirty) days from receipt thereof by CONTRACTOR. After said period has gone without COMPANY’s sending a reply in writing to CONTRACTOR, the documents prepared by the latter will be considered as accepted. Acceptance of said documentation does not result in COMPANY’s assuming any liability for the failure to apply the provisions contained in said documentation or the wrong application thereof.

Should any problems on ionizing radiations occur, CONTRACTOR shall comply with the provisions set out in Appendix “E”- HSE-QR Requirements, in the Special Conditions and any provisions set out by COMPANY, as established by specific documentation on the matter, and delivered to CONTRACTOR.

CONTRACTOR shall also immediately report any accident and/or injury, including minor ones, at the workplace to any Authorities and Entities provided for by the regulations in force, as well as to COMPANY itself.

CONTRACTOR also undertakes to provide on a monthly basis the CONTRACT ADMINISTRATOR, and the Unit in charge of HSE-QR management, with the overall number of worked hours at the workplace, as well as the causes, reasons and circumstances of each occurred injury/accident and remedial measures. 

10.2. (SEE NOTE 2) Under art. 26 of Legislative Decree no. 81 of 2008, the PARTIES state that they have met for the purposes of co-operation and co-ordination of the prevention and protection measures related to workers’ health and safety in the workplace. In particular, the meeting between the PARTIES included discussion of: 1) the “Preliminary DUVRI”/”Preliminary Information for the DUVRI  preparation” attached to the Invitation To Tender; 2) the outcome of the site inspection carried out by CONTRACTOR at the workplaces in which the contracted activities are to be performed.

In consideration of the above, the PARTIES have identified the interferences and defined prevention and protection measures to eliminate and/or minimize such interferences, which have consequently been included in the DUVRI attached to the CONTRACT/Work Order.

_______________________________________________________________

Nota: nel caso di Contratti che prevedono attività in ambienti sospetti di inquinamento o ambienti confinati di cui al DPR 177/2011, sostituire il precedente paragrafo con il seguente

In consideration of the above, the PARTIES have identified the interferences and defined prevention and protection measures, also in relation to the activities under Presidential Decree no. 177 of 2011, to eliminate and/or minimize such interferences, which have consequently been included in the DUVRI attached to the CONTRACT/WORK ORDER.

________________________________________________________________

Prior to commencement of activities, the co-operation and co-ordination, as well as any actions provided for by the PARTIES, shall be included on a proper Meeting Report signed by the PARTIES, which will assume "pro quota" responsibility for implementation of the prevention and protection measures. Said Report shall constitute an integral and substantial part of the DUVRI.
(SEE NOTE 3) Under art. 9 of Legislative Decree no. 624 of 1996, CONTRACTOR shall deliver to COMPANY the necessary documentation so that COMPANY may prepare the "Coordinated Health and Safety Document" (DSSC) according to which CONTRACTOR, subject to prior signing, becomes responsible for the implementation of the part pertaining thereto.

The DSSC is attached to the CONTRACT and kept at the workplace where the SERVICE is rendered, so that the “Titolare” (Manager), as defined in Legislative Decree no. 624 of 1996, may modify and supplement the DSSC in a timely manner.
(SEE NOTE 4) Under Chapter IV of Legislative Decree no. 81 of 2008, as amended, COMPANY has the right to appoint a Project Supervisor. 

CONTRACTOR undertakes to strictly comply with the Safety and Co-ordination Plan (PSC), its own Operational Safety Plan (POS) transmitted to the Execution Co-ordinator and, however, all the plans and/or instructions which will be delivered and/or given thereto by COMPANY, or by the Project Supervisor and/or by the Execution Co-ordinator. 

CONTRACTOR shall also coordinate all SUBCONTRACTORS working at COMPANY’s worksite in order to make the specific POS’s prepared by the individual SUBCONTRACTORS compatible with one another and consistent with the POS submitted by CONTRACTOR.

During the performance of the contracted activity, CONTRACTOR shall adopt all cautions, measures and actions needed to avoid any injury or damage to people or property and co-operate to take risk prevention and protection measures on the activity covered by the CONTRACT.

10.3. Without prejudice to the provisions of the HSE Disciplinary Policy as per Appendix “E”- HSE-QR Requirements, in case of failure by CONTRACTOR and any SUBCONTRACTORS to comply with the regulations set out in the aforesaid Appendix “E”, in the DUVRI, including any failure to prove the expenditure of the interference-related costs as declared therein,  or in the PSC and/or their own POS, or in the DSSC and/or in the procedures and regulations adopted by COMPANY in the workplace, as well, in general, in the applicable legislation concerning workers’ health and safety protection and/or environmental protection and/or radiation protection, COMPANY reserves the right to:

10.3.1. terminate the CONTRACT under Art. 2 “Termination with Cause”, provided that CONTRACTOR shall be liable for any damage, accident or injury which might occur during the performance of the SERVICE or as a result thereof;

10.3.2. discontinue the SERVICE to the detriment of CONTRACTOR charging CONTRACTOR with any extra costs resulting therefrom.

10.4. COMPANY reserves the right to perform inspections and assessments, also in case of any accidents and injuries, both by its corporate functions and by THIRD PARTIES. In case any non-compliance is found, COMPANY may at its own discretion apply adequate sanctions as provided in the Appendix “E”- HSE-QR Requirements. CONTRACTOR shall collaborate for the achievement of the aforesaid objectives. Moreover, COMPANY reserves the right to request any suitable documentation proving the expenditure by CONTRACTOR of the interference-related costs of safety at work. 

10.5. Without prejudice to the  role of COMPANY as WASTE PRODUCER (PRODUTTORE dei RIFIUTI) (as defined in Appendix “E” - HSE-QR Requirements), CONTRACTOR shall be considered WASTE PRODUCER with regard to the management of any debris/WASTE resulting from maintenance and use of CONTRACTOR’s means, equipment, devices, etc, and deriving from the performance of CONTRACTOR’s activity. CONTRACTOR undertakes to carry out at its own costs any movement and/or service of such materials, within and outside the AREA OF OPERATIONS, to authorised WASTE DISPOSAL areas or plants (as defined in Appendix “E” - HSE-QR Requirements), in compliance with the applicable legislation according to the WASTE nature and characteristics, and, with regard to the movement and management of the WASTE produced within the AREA OF OPERATIONS or, in compliance with both any in-house regulations and the provisions of Legislative Decree 152/2006 and Ministerial Decree 17/12/2009, as amended. 

NOTA: Inserire la formulazione di cui alla clausola precedente nelle ipotesi in cui il COMMITTENTE si configuri come Produttore dei rifiuti secondo quanto previsto in Allegato E. Laddove il Produttore sia invece l’APPALTATORE va introdotta la clausola di seguito riportata:

10.5. CONTRACTOR undertakes to carry out any movement and/or service of such materials, within and outside the AREA OF OPERATIONS, to authorised WASTE DISPOSAL areas or plants (as defined in the Appendix “E”-HSE-QR Requirements), in compliance with the applicable legislation according to the WASTE nature and characteristics, and, with regard to the movement and management of the WASTE produced within the AREA OF OPERATIONS or, in compliance with both any in-house regulations and the provisions of Legislative Decree 152/2006 and the Ministerial Decree 17/12/2009, as amended. 

__________________________________________________________

(Nota: ove applicabile, inserire la seguente formulazione nelle Condizioni Specifiche)

Without prejudice to CONTRACTOR’s obligations to strictly comply with any provision contained in the HSE Disciplinary Policy  as per the Appendix “E”- HSE-QR Requirements, with any other provision contained in the aforesaid Appendix “E”, in the DUVRI, or the PSC and/or its  own  POS, or the DSSC, any procedures and regulations adopted by COMPANY in the workplace, and in general any regulations in force regarding protection of the workers’ health and safety and/or environmental protection and/or radiation protection, CONTRACTOR will be paid a bonus of …… in case of……….
_________________________________________________________

10.6.
Costs relevant to safety at work

10.6.1.
CONTRACTOR has indicated and/or supplemented the interference-related costs of safety at work in the “Risk identification and Contractor’s prevention and protection measures” Form. CONTRACTOR ensures that such costs are adequate and no rebate has been applied thereto. COMPANY has verified that such costs  are commensurate with the nature and characteristics of the activities under the CONTRACT. 
10.6.2.
(SEE NOTE 5) CONTRACTOR declares that interference-related costs relevant to safety at work have been calculated also taking into consideration the “Preliminary DUVRI”/“Preliminary Information for the DUVRI preparation” attached to the Invitation To Tender, the final DUVRI, where applicable, or the PSC, or the DSSC and relevant technical documentation, the verifications carried out by CONTRACTOR during the site inspection (where appropriate), and any other documentation and information obtained further to the co-ordination and co-operation as per art. 26 of Legislative Decree no. 81/2008, as well as any in-house procedures and regulations delivered to CONTRACTOR.

10.7.
Costs of labour

CONTRACTOR declares that costs of labour are commensurate with the nature and characteristics of the activities under the CONTRACT.

Nel caso di Contratti che prevedono attività in ambienti sospetti di inquinamento e negli ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

10.8 
Activities in potentially contaminated areas and confined spaces

The activities in potentially contaminated areas and confined spaces shall be performed in accordance with the provisions of Presidential Decree no. 177 of 2011. In particular, CONTRACTOR shall meet the qualification requirements as per Art. 2 of the aforesaid Decree.
Throughout the performance of the activities in potentially contaminated areas or confined spaces, CONTRACTOR shall use and effectively implement a working procedure specifically aimed at eliminating or, if impossible, minimizing the risks of activities in confined spaces, inclusive of any first aid and coordination with the emergency system of the National Health Service ("Servizio Sanitario Nazionale") and the Fire Fighting Department ("Vigili del Fuoco").
Also, before entering the areas where said activities will be conducted, all workers employed by CONTRACTOR, including the Employer ("Datore di lavoro") if part of the team performing these activities, or any self-employed worker, shall be informed by COMPANY of the characteristics of the workplaces, the risks existing therein (including those deriving from previous uses of the workplace) and the prevention and emergency measures taken in connection with its activities.

COMPANY identify its own Representative, with appropriate skills, acquainted and aware of the risks existing in the workplaces, so that the Representative shall supervise, direct and coordinate the activities carried out by the workers employed by CONTRACTOR or any self-employed worker, in order to minimize any risks  connected with interference of such activities with those performed by COMPANY personnel.
NOTA 1: Applicabile per Servizi resi presso la sede del COMMITTENTE.

NOTA 2: Applicabile per i Servizi resi ai sensi del D.Lgs. n. 81 del 2008 per l’esecuzione dei quali è prevista l’elaborazione del DUVRI. 

NOTA 3: Applicabile per i Servizi resi ai sensi del D.Lgs. n. 624 del 1996.

NOTA 4: Applicabile per Lavori resi all’interno di un cantiere temporaneo o mobile di cui al Titolo IV del D. Lgs. n. 81 del 2008.

NOTA 5: I riferimenti relativi ai costi della sicurezza trovano applicazione anche con riferimento alle attività svolte in luoghi di lavoro che non rientrano nella disponibilità giuridica del COMMITTENTE, nonché per attività soggette alla disciplina di cui al D.Lgs. n. 624 del 1996.
11. CONTRACTOR’S REQUIREMENTS 

11.1. CONTRACTOR represents that the SERVICE will be performed by using the necessary means and managing them at its own risk and it may use SUBCONTRACTORS as described in Art. “Subcontracting”.

CONTRACTOR may also make use of agency-supplied workers in full compliance with the applicable legislation.

If CONTRACTOR decides, during the performance of the CONTRACT, to make use of the above-mentioned agency-supplied workers it undertakes to notify the CONTRACT ADMINISTRATOR of said intention and to state the reasons, number of workers, activities concerned, as well as to deliver, if so requested, the related contract.

11.2. With regard to the above, CONTRACTOR will perform the SERVICE assuming all liabilities both vis-à-vis COMPANY and the Public Authorities and THIRD PARTIES, holding COMPANY harmless against claims of any type which arise out of the performance of the SERVICE.

11.3. CONTRACTOR shall prove to be in possession of all authorizations and licences required to work in its capacity as "contractor" and undertakes to constantly work in compliance therewith and with the current legislation on the matter.

11.4. In case of irregularity in CONTRACTOR's administrative and/or legal position resulting from non-compliance with the above requirements, COMPANY shall have the right to terminate the CONTRACT as stated in Art. "Termination with Cause".

11.5. Throughout the duration of the CONTRACT, CONTRACTOR shall meet:

· the general requirements under art. 38 of Legislative Decree no. 163/2006, as amended;

· the necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a) or art. 90, paragraph 9 of Legislative Decree no. 81/2008, based on the activities contracted.

CONTRACTOR undertakes to timely communicate to COMPANY any variation to the information and documentation delivered to COMPANY. 

11.6. COMPANY reserves the right to request CONTRACTOR to submit any certification proving fulfilment of the requirements as aforesaid   and, however, to ascertain, at its discretion and at any time, even autonomously, that such requirements are fulfilled.

In the event of failure by CONTRACTOR to meet even one of the above requirements, COMPANY reserves the right to terminate the CONTRACT pursuant to Art. “Termination with cause”.

12. LIABILITIES AND INDEMNITIES
12.1. Liability for wilful misconduct or gross negligence
Pursuant to art. 1229 of the Italian Civil Code, it is agreed that limitation of liability provided for in the following clauses of this article will not be applicable in case of damage due to wilful misconduct or gross negligence by COMPANY GROUP or by CONTRACTOR GROUP.

In case of wilful misconduct or gross negligence by COMPANY GROUP or by CONTRACTOR GROUP, COMPANY or CONTRACTOR will be liable for the damage caused by their respective GROUPS and will indemnify and hold the other GROUP harmless from and against any claim for damages arising out of wilful misconduct or gross negligence of their GROUP.

12.2. Equipment, materials and employees of COMPANY GROUP
Without prejudice to the provisions contained in Articles “HSE-QR Requirements” and "Health, Safety and Environment", if, during the performance of the SERVICE, damage should arise:

12.2.1. to the equipment and materials of COMPANY GROUP;

12.2.2. to the employees of COMPANY GROUP and their property,
COMPANY shall be liable for said damage and shall release CONTRACTOR GROUP from any liability, unless such damage is ascribable to defects of the products supplied by CONTRACTOR.

In compliance with the above, COMPANY shall therefore indemnify and hold CONTRACTOR GROUP harmless from and against any claim by COMPANY GROUP resulting therefrom.

It is however understood that, if COMPANY incurs any loss and/or damage, caused by defects of the products supplied by CONTRACTOR, COMPANY may claim from CONTRACTOR the following direct physical damages, in compliance with the provisions of paragraph 13.2.6.:

a)
physical damage to and loss of COMPANY GROUP equipment and/or materials set out in paragraph 12.2.1;
b)
physical damage to and/or loss of the products owned by COMPANY supplied by CONTRACTOR.
12.3. Equipment, materials and employees of CONTRACTOR GROUP
Without prejudice to the provisions contained in clause 12.4., if, during the performance of the SERVICE (including any transportation), damage should arise:

12.3.1. to the equipment and materials (including any hired equipment and materials, as well as the "well equipment" when they are outside the well) of CONTRACTOR GROUP;

12.3.2. to CONTRACTOR GROUP’s employees and their property;

12.3.3. to the agency-supplied employees and their respective own property,
CONTRACTOR shall be liable for said damage and shall release COMPANY GROUP from any liability.

CONTRACTOR shall therefore indemnify and hold COMPANY GROUP harmless from and against any claim by CONTRACTOR GROUP and by the agency-supplied employees resulting therefrom.

12.4. Well equipment
12.4.1. Notwithstanding the provisions set out in clause 12.3 and save for the cases in which any damage or loss result from normal wear and tear or from CONTRACTOR’s negligence, COMPANY assumes any liability for any damage and/or loss suffered by CONTRACTOR GROUP’s “well equipment” if said equipment, as a consequence of the SERVICE, is damaged or lost in the well. COMPANY’s liability, under this clause, is limited to:

a) reimbursement of the replacement costs for any damaged and non-repairable or lost “well equipment”, according to the methods set out in Appendix "A";

b)
reimbursement of repair costs - resulting from supporting documents - for any damaged “well equipment”, whose repair is possible and suitable, subject to prior COMPANY’s consent.
In no way shall COMPANY be obliged to retrieve said equipment from the well. In case of retrieval, it will exclusively take place under COMPANY’s direction with the help of CONTRACTOR, which may not refuse to co-operate.

12.4.2. No reimbursement will be due by COMPANY to CONTRACTOR if the damage and/or loss in the well of CONTRACTOR GROUP’s equipment and/or materials are caused by fire, thunderbolt, flood, swelling tide, ice, explosion above the ground, tornadoes, wind storms, stresses due to atmospheric conditions, cyclone, hurricane, earthquake, cratering, collision and/or as a direct consequence of the blow-out event.

It is however understood that CONTRACTOR GROUP’s well equipment and/or materials damaged beyond repair and/or rejected after check, and for which COMPANY is contractually obliged to reimburse the replacement costs as total loss and/or constructive total loss, will be delivered by CONTRACTOR to COMPANY, which will become the owner thereof for all purposes. Any transport and/or handling charges for the delivery of said equipment and/or materials to the place established by COMPANY established by COMPANY will be charged to COMPANY itself. It is however understood that the above-mentioned transfer of property shall not be applied to any CONTRACTOR GROUP’s equipment and/or materials defined “High Tech” and/or containing radioactive sources that will always be owned by CONTRACTOR GROUP; and to which CONTRACTOR shall always be liable for all purposes in compliance with the legislation in force.

DEPRECIATION
To be applied only if expressly requested by the Special Conditions of the CONTRACT.

Depreciation shall not apply to repairable damage, either.
WEAR AND TEAR
Normal wear and tear of CONTRACTOR GROUP's equipment and/or materials will not be deemed as a damage and no reimbursement will be due as a consequence thereof.

Excessive wear and corrosions due to mud chemicals and layer’s fluids will not be considered fair wear and tear; in these cases CONTRACTOR shall notify, within 15 (fifteen) days, COMPANY of easily recognizable vices, it being understood that in case of failure to notify accordingly, the damage occurred will be charged to CONTRACTOR.

DEDUCTIBLES
Except as otherwise set out in 12.4.1 above, CONTRACTOR, upon the occurrence of any event resulting in damage to and/or loss in the well of CONTRACTOR GROUP’s equipment and/or materials, may charge the relevant cost to COMPANY, in respect of the portion in excess of 15% (fifteen per cent) of the amount of the damage suffered.

However, it is understood that, irrespective of the above percentage, the minimum deductible of Euro 5.000,00 per event will always remain at CONTRACTOR’s charge.
12.5. Damage to the reservoir
COMPANY shall be liable for damage to reservoirs and for the loss of the well caused by blow-out, explosion, cratering or in any case arising out of the activities performed underground.

12.6. Damage to Third Parties
Except as provided for in clauses 12.7., 12.8. and 12.9., CONTRACTOR shall be liable for any damage caused to Third Parties, in the performance of the SERVICE, by CONTRACTOR GROUP and by the agency-supplied employees utilized by CONTRACTOR, and shall therefore indemnify and hold COMPANY GROUP harmless from and against any claim by Third Parties resulting therefrom.

COMPANY shall be liable for any damage caused to Third Parties by COMPANY GROUP during the performance of the CONTRACT, and shall therefore indemnify and hold CONTRACTOR GROUP harmless from and against any claim by Third Parties resulting therefrom.

12.7. Operations on wild wells
Only for the purpose of this clause 12.7., “wild” well means:

12.7.1. "well(s) from which there is an uncontrolled continuous flow of any fluid or gas above and/ or below the surface of the ground or water bottom/mud line, in the case of well(s) located in water";

or:

12.7.2. "well(s) whose flow cannot be promptly controlled by use of the equipment on site such as blowout preventer, safety valve, storm chokes or other equipment actually installed on the well(s) to stop the flow";

or:

12.7.3. "well(s) which cannot be safely diverted into production";

or:

12.7.4. "well(s) which is/are declared to be out of control by the appropriate regulatory authority".

If COMPANY requests CONTRACTOR to perform operations on wells which had already been declared to be out of control before any such request, COMPANY shall be solely liable for any damage caused by CONTRACTOR GROUP to Third Parties as a consequence thereof. Therefore COMPANY undertakes to indemnify and hold CONTRACTOR GROUP harmless against any and all claims and expenses incurred by Third Parties as a result of such damage.

Notwithstanding the provisions of clause 12.3., COMPANY shall be solely liable for any damage to/loss of CONTRACTOR GROUP’s equipment and/or materials arising out of the performance of operations on the well out of control as aforesaid.

12.8. Blow-out and/or explosion of the well
COMPANY shall be liable for any damage to people and/or to property of any COMPANY GROUP’s member and/or Third Parties caused by blow-out and/or explosion of the well.

COMPANY shall therefore indemnify and hold CONTRACTOR GROUP harmless from and against any claim for compensation by COMPANY GROUP’s members or by Third Parties resulting therefrom.

CONTRACTOR shall be in any case liable for any damage to people and/or CONTRACTOR GROUP’s members’ property caused by such blow-out and/or explosion of the well.

CONTRACTOR shall thus indemnify and hold COMPANY GROUP harmless from and against any claim for compensation by CONTRACTOR GROUP’s members resulting therefrom.

12.9. Pollution originated below the surface
COMPANY shall be liable for any damage arising out of pollution or contamination originated below the surface and caused by CONTRACTOR GROUP as a consequence of the SERVICE.

COMPANY shall therefore indemnify and hold CONTRACTOR GROUP harmless from and against any claim by Third Parties resulting therefrom.

12.10. Pollution originated above the surface
CONTRACTOR shall be liable for any damage arising out of pollution or contamination (including control and removal thereof) caused by CONTRACTOR GROUP due to the spillage on the surface of fuels, lubricants, paints, solvents, radioactive materials, waste or other polluting substances, in the possession, or under the control, of CONTRACTOR.

CONTRACTOR shall therefore indemnify and hold COMPANY GROUP harmless from and against any claim by Third Parties resulting therefrom.

12.11. Limits of liabilities
Subject to CONTRACTOR’s liabilities, as set out in clauses 12.6. and 12.10., COMPANY accepts to release CONTRACTOR from any financial liability vis-à-vis Third Parties for any amount in excess of Euro 3,000,000 against any accident or series of accidents caused by a single event.

The limitation as aforesaid shall not apply in case of damage to Third Parties resulting from CONTRACTOR’s failure to comply with the provisions of Articles “HSE-QR Requirements”, “Health, Safety and Environment” and “Confidential Information, Administrative Responsibility and Privacy”.
12.12. Consequential Damage
The PARTIES expressly agree that COMPANY GROUP and CONTRACTOR GROUP will not be held mutually responsible for any damage caused by the loss and/or discontinuance in the use of equipment, profit, production and business.

12.13. Health, Safety and Environment Liability
CONTRACTOR shall assume all expenses and consequences arising out of the failure to comply with the rules on workers’ health and safety protection and/or environmental protection and/or radiation protection provided for by applicable legislation, as set out in Art. “Health, Safety and Environment”, holding COMPANY harmless against any liability, including vis-à-vis Third Parties.

12.14.  Liability for cost assessment
CONTRACTOR is solely liable in case of miscalculation and wrong information however obtained, except for any information received by COMPANY, as set out in Art. “Knowledge of the Area of operations and Cost Assessment”.

12.15. Liability for failure to comply with the methods and times of performance of the SERVICE
CONTRACTOR shall assume all expenses and consequences arising out of the failure to comply with the methods and times of performance of the SERVICE under the CONTRACT, subject to any penalties where provided for therein.

12.16.Liability for failure to pay salaries, social security contributions, obligatory insurance premiums and tax deductions

CONTRACTOR shall indemnify and relieve COMPANY from responsibility for all amounts the latter should be asked to pay for salaries, social security contributions, obligatory insurance premiums and withholding taxes relevant to CONTRACTOR's personnel and those of any SUBCONTRACTORS, as well as for any damage to said personnel caused by CONTRACTOR or any SUBCONTRACTORS.

13. INSURANCE
13.1. Insurance Scheme
Throughout the duration of the CONTRACT, CONTRACTOR shall maintain, at its own expenses, with insurance companies rated "BBB" (minimum rate accepted) by STANDARD AND POOR'S (S&P) or equivalent on the date of award of the CONTRACT, insurance policies with a limit no lower than as set out herein below, covering the risks taken by CONTRACTOR under the CONTRACT. Said policies may not be modified and/or reduced other than as provided for by the CONTRACT without prior written consent by COMPANY.

CONTRACTOR’s policies shall be sent in duplicate to COMPANY’s Unit in charge of administering the CONTRACT 20 (twenty) days before the beginning of the performance of the SERVICE.

13.2. Policies
CONTRACTOR shall effect the following insurance policies:

13.2.1. “All Risks” insurance covering damage to or loss of CONTRACTOR’s EQUIPMENT and/or materials, whatever the cause, except in any case for any EQUIPMENT and/or materials insured under the CONTRACT by COMPANY on the basis of its liabilities.

13.2.2. “GENERAL THIRD PARTIES LIABILITY" Policy with a combined limit no lower than Euro 3,000,000, for any one occurrence or a series of occurrences caused by a single event, covering CONTRACTOR’s liability against accidents, injuries or death of people or damage (including pollution damages) to property, whatever the cause.

13.2.3.
"EMPLOYER’S LIABILITY" Policy and, where required by applicable laws and regulations or under each employment contract, WORKMEN’s COMPENSATION insurance covering personal injury to, or death of, employees of CONTRACTOR and/or agency-supplied employees engaged in the performance of the SERVICE, to be collectively maintained at a minimum value per occurrence no lower than Euro 5,000,000 or such amount as required by applicable laws and regulations, whichever is the greater. 
These policies must include also any recourse by INAIL (National Insurance Institute for Industrial Accidents) for injuries or accidents to CONTRACTOR’s employees and shall be valid also when CONTRACTOR’s employees travel on board of COMPANY’s and/or its contractors’ means.

Such insurance shall be endorsed to the effect that claims formulated by CONTRACTOR’s employees and/or by agency-supplied employees, against COMPANY GROUP, shall be treated as claim against CONYTRACTOR and compensated by such insurance.

CONTRACTOR shall also guarantee that in favour of its SUBCONTRACTORS’ employees and the agency-supplied employees used thereby in the performance of the contractual SERVICE all the provisions of the Legislation on insurance are complied with, and that all the insurance policies are effected and maintained, in compliance with the provisions contained in the CONTRACT.

13.2.4. “AUTOMOBILE LIABILITY INSURANCE”, in compliance with applicable legislation, in case of use of vehicles, whether owned or not, or expressly hired for the performance of the SERVICE.

13.2.5.      Products Liability Policy
In compliance with the provisions contained in the last paragraph of clause 12.2., CONTRACTOR shall be liable vis-à-vis COMPANY for all direct damage resulting from/caused by defective Products supplied under the CONTRACT and that will remain COMPANY’s property.

By covering the damage resulting from defective Products, CONTRACTOR undertakes to effect a “PRODUCT LIABILITY” Policy, with a limit no lower than Euro 3,000,000 per occurrence, with a yearly aggregate limit of Euro 6,000,000.

This clause supersedes any provisions to the contrary contained in Articles "Parties’ Liabilities" and "Insurance" of the CONTRACT.

It is understood that any deductibles provided for by the above-mentioned policies will be for CONTRACTOR’s account.

13.3. Waiver of subrogation right
Any insurances that are required to be maintained by CONTRACTOR GROUP by this article shall contain provision that the relevant insurers shall have no right of subrogation against any member of COMPANY GROUP and against any other person for which COMPANY is liable or co-liable or with whom COMPANY has an agreement to waive the subrogation right. Said waiver will be restricted to liabilities assumed by CONTRACTOR pursuant to the CONTRACT.

Likewise, the policies carried by COMPANY GROUP shall contain the express condition that relevant insurers shall waive their subrogation right against CONTRACTOR GROUP.

13.4. Insurance liabilities
If the liabilities for any accidents, injuries, deaths, loss or damage are rejected, in whole or in part, by CONTRACTOR’s insurance company/companies due to breaches of said policies by CONTRACTOR, or for any other reason or if CONTRACTOR is not able to maintain any one policy hereunder, CONTRACTOR will indemnify and hold COMPANY harmless from and against any claim filed as a consequence of the above-mentioned events, including any attorney’s fees. Any deductibles from cover under any of the insurance policies specified in this article shall be borne by CONTRACTOR in the event of a claim.
14. PENALTIES
14.2. If it is expressly provided for in the Special Conditions, if CONTRACTOR does not perform and complete the SERVICE, or part thereof, according to the methods and within the times set out in the CONTRACT, COMPANY, subject to the right to compensation for any consequential damages, will enforce upon CONTRACTOR the penalties to the extent and according to the criteria set out in the same Article of the Special Conditions.

14.3. If the penalty period is exceeded by CONTRACTOR, COMPANY will be entitled to terminate the CONTRACT in compliance with Art. 2 "Termination with Cause" and have the SERVICE completed by THIRD PARTIES.

As an alternative, COMPANY may, as an out-of-court settlement, agree with CONTRACTOR on a proper reduction of the consideration of the CONTRACT that considers any direct damage suffered by COMPANY itself for the late delivery.

14.4. COMPANY’s right to opt for either one of the remedies set out in clause 14.2. above applies also in case of delay in relation to which a penalty shall be applied pursuant to the Special Conditions.

14.5. COMPANY reserves the right to deduct from CONTRACTOR’s invoices the amounts related to the penalties.

15. FIXED PRICES AND/OR RATES
The prices and rates provided for in the CONTRACT are fixed and invariable throughout the duration thereof. Exception is made for the interference-related costs of safety, which shall in any case be reimbursed by COMPANY against submission of relevant documentary evidence by CONTRACTOR.
Therefore, nothing will be owed to CONTRACTOR as price and/or rate adjustment, notwithstanding the occurrence of any type of circumstances, including unpredictable ones, which, by affecting anyhow costs, might justify an adjustment of prices and/or rates under the first subsection of art. 1664 of the Italian Civil Code, in the absence of an express exception and other agreement in the CONTRACT.

16.
WORK TICKET 

CONTRACTOR shall, at the end of each month, submit to COMPANY a Work Ticket (in triplicate) covering the SERVICE performed by CONTRACTOR.

The Work Ticket shall quote:

16.1.
number and date of the Work Ticket and, in the case of Blanket Order, number and date of Delivery Order/Work Order;

16.2.
reference number and date of issue of the CONTRACT;

16.3.
code number allocated to CONTRACTOR as shown on the CONTRACT;

16.4.
items billable as listed, numbered and described in the CONTRACT;

16.5.
“Job Order” number notified to CONTRACTOR by COMPANY.

COMPANY shall check the Work Ticket and, if found in order, one (1) copy thereof shall be returned to CONTRACTOR duly signed for acceptance. Such acceptance shall be treated as technical acceptance of the SERVICE.

17.
PAYMENTS
17.1.
COMPANY shall pay CONTRACTOR, as full compensation for the SERVICE, in accordance with the rates of compensation set forth in Appendix "A" – “Compensation”.

The amounts specified in Appendix “A” - “Compensation” include every and any cost incurred by CONTRACTOR in relation to the CONTRACT, including the costs of the insurance policies in Art. “Insurance”; these amounts are to be considered net of VAT, where applicable, and gross of withholding tax.

Such Appendix will identify, among the possible options (SERVICE progress, milestone etc.), the one selected.

17.2
Unless otherwise stated in the Special Conditions, 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 under current legislation. In particular, COMPANY shall obtain the valid DURC (Documento Unico di Regolarità Contributiva) relevant to CONTRACTOR and SUBCONTRACTORS. 
In lieu of the obtainment of the DURC “ex officio” by COMPANY, the same may however request CONTRACTOR, and SUBCONTRACTOR through CONTRACTOR, to submit the aforesaid document.
If the DURC shows any failure to fulfil such obligations, COMPANY reserves the right to deduct the corresponding amounts from payment due to CONTRACTOR. COMPANY will pay such amounts directly to the social insurance/industrial injury bodies including, in case of works, the Cassa Edile.
Payment of the rates of compensation is however conditional upon:
17.2.1
fulfilment of CONTRACTOR's obligations under Art. "Subcontracting";

17.2.2
acceptance of the Work Ticket by COMPANY, as stated in Art. "Work Ticket";
17.2.3
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 released to COMPANY and 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.
18.
PAYMENT MODALITIES AND INVOICING
18.1.
The payment of CONTRACTOR’s invoice(s) shall be effected by bank transfer, as specified in Art. “Payments” of the Special Conditions.

18.2.
No payment shall be made by COMPANY to banks other than those designated by CONTRACTOR, unless any change is notified to COMPANY by CONTRACTOR in writing at least 60 (sixty) days in advance. 
______________________________________________________________________

(Nota: nel caso di Contratti di valore superiore ai 1.500 Euro, sostituire le clausole 18.1 e 18.2 con le formulazioni di seguito riportate)

18.1.
Both COMPANY and CONTRACTOR shall assume the financial flow traceability obligations as required by art. 3 of Law no. 136 of 2010 as amended. 

Therefore, the payment of CONTRACTOR's invoice(s) shall be effected by bank transfer as specified in Art. "Payments" of the Special Conditions.
In relation to any transaction, each bank transfer shall refer to the Tender Identification Code (CIG).
The payment shall be effected to a dedicated bank account of CONTRACTOR, in compliance with the Law no. 136 of 2010 as amended. 

To this end CONTRACTOR shall send to COMPANY, by means of an appropriate declaration and within the terms required by Law no. 136 of 2010 as amended, the following information, unless already communicated by CONTRACTOR under any previous contracts: identification details of the dedicated bank account, personal details and fiscal codes of the persons empowered to operate on it. 

The above declaration shall be drawn up as per “Law 136-Model 1” form enclosed with the Invitation To Tender and sent by registered mail (return receipt requested) to the following address:

eni S.p.A.

Ufficio Contabilità Fornitori Roma 

Via del Serafico 200

00142 Roma

Italia

Copy thereof shall be sent in advance by fax (No. 0039 06 59880252) or in electronic format (not modifiable PDF file) to the following address: tracciabpag@eni.com.  

18.2.
Based on he understanding that all payments under the CONTRACT are conditional upon receipt by COMPANY of the above mentioned declaration, no payment shall be made by COMPANY to dedicated bank accounts/banks other than those designated by CONTRACTOR, unless any change to any details of the previously communicated dedicated bank account is timely notified to COMPANY by CONTRACTOR.  

______________________________________________________________________

18.3.
Issuance of CONTRACTOR’s invoice(s) shall be conditional upon receipt of the Work Ticket approved by COMPANY. 

18.4.
To the extent possible, the invoice(s) shall relate to one approved Work Ticket only, or another document set out in Appendix “A”. Also, it/they shall indicate the number and date of the Work Ticket and be drafted on the basis of the same in terms of format and contents. In the case of Blanket Orders the invoice(s) shall specify the number and date of the Delivery Order/Work Order, as well as the reference number and date of issue of the CONTRACT.

18.5.
The VAT rate and amount or the item(s) not subject to VAT shall be shown on the invoice(s).

18.6.
The invoice(s) (one original) shall be sent by priority mail (or equivalent) to the address indicated in Art. “Invoicing” of the Special Conditions.

18.7.
To ensure the efficient settlement of the invoices, any item(s) and/or rates not covered by the CONTRACT shall not be shown on the invoice(s). Any such item(s) and/or rates shall be billed separately after definition thereof.

In no case may billings chargeable to different Job Orders be included in a single Work Ticket and/or invoice.

18.8.
If any volume discount is required by the CONTRACT, CONTRACTOR shall issue appropriate Credit Notes in respect thereof.

18.9.
The PARTIES agree that any late payment by COMPANY, caused by CONTRACTOR’s failure to comply with the above provisions and to fulfil the obligations in Art. “Payments”, shall not be treated as COMPANY’s default. Therefore, no interest for late payment shall apply.

18.10.To the extent possible, each invoice shall:

-  have a standard format in terms of sheet (vertical A4) and lay-out;

-  not be coloured in the fields related to the basic details of the invoice(s).

18.11.To ensure that the invoices are settled when due, the following   
details shall be shown on the invoice(s):

18.11.1.
the name and address of the Bank where payment is to be made;

18.11.2.
the name of the bank branch;

18.11.3.
number of current account;

18.11.4.
BBAN code (for national payments);

18.11.5.
IBAN code and BIC code (for international payments).

______________________________________________________________________

(Nota: nel caso di Contratti di valore superiore ai 1.500 Euro,  sostituire la clausola 18.11 con la formulazione di seguito riportata)

18.11. Subject to the above provisions, to ensure that the invoices are settled when due, the following details shall be shown on the invoice(s):
a)  the name and address of the Bank where the dedicated bank account has been opened;
b)
the name of the bank branch;
c)
number of the dedicated bank account;
d)
BBAN code (for national payments);
e)
IBAN code and BIC code (for international payments).
______________________________________________________________________
19.
NON-ASSIGNMENT OF CREDITS
Unless expressly authorized by COMPANY, the assignment of all credits due to CONTRACTOR under the CONTRACT is excluded under art. 1260, second subsection of the Italian Civil Code with resulting liability of CONTRACTOR, to COMPANY, for any breach of the above-mentioned agreement.

Further, in no circumstances may CONTRACTOR give any special cash warrants to any THIRD PARTY(IES), nor delegate, in any manner whatsoever, the collection of any of the monies due to CONTRACTOR hereunder.

20.
GUARANTEES 
20.1. Technical warranties
CONTRACTOR shall guarantee that it will perform the SERVICE in accordance with the good oilfield practice and using its know-how and skills according to national and international standards and any standards provided for in the CONTRACT.

20.2. Insurance and bank guarantees
      20.2.1.
If so required by the CONTRACT, CONTRACTOR shall obtain at its expense, from a leading Bank or Insurance Company rated "BBB" or higher by STANDARD AND POOR’S (S & P) or equivalent, a “first demand” Guarantee in favour of COMPANY.


The text of the Guarantee shall be written according to Appendix "C".

      20.2.2.
In the case set out in paragraph 20.2.1., no payment will be made by CONTRACTOR before acceptance of the Guarantee by COMPANY.


If the Guarantee is not written according to Appendix "C" or the term or guaranteed amount does not correspond to the provisions contained in the CONTRACT or otherwise the Guarantee is not accepted by COMPANY, CONTRACTOR will be forced to make at its expense the necessary adjustments.

      20.2.3.
If the beginning of the SERVICE is delayed for causes which are not attributable to CONTRACTOR, the Guarantee, if provided for as set out in paragraph 20.2.1., shall be extended for the same period by CONTRACTOR but at the expense of COMPANY.


Vice-versa, the above-mentioned fees will be charged to CONTRACTOR if the beginning of the SERVICE is delayed for causes which are attributable to CONTRACTOR.

21.
AUDIT
COMPANY, upon written notice to CONTRACTOR, shall have the right to audit, at any time and up to 10 (ten) years after expiry of the CONTRACT, all invoices and supporting documentation of CONTRACTOR related to the SERVICE.

CONTRACTOR undertakes to keep detailed and accurate documentation to be supplied to COMPANY for auditing purposes.

22.
TAXES AND DUTIES
22.1.
CONTRACTOR shall arrange payment of all taxes, duties, levies, charges and contributions connected with the CONTRACT as imposed by governmental authorities and/or other authorities having jurisdiction on the CONTRACT.

22.2. COMPANY does not assume any liability in case of tax defaults by CONTRACTOR which undertakes to strictly abide by the rules in force on the matter.

23.
INSOLVENCY PROCEDURES
In the event CONTRACTOR is submitted to any of the insolvency procedures contemplated by the legislation in force or it is presumed, on the basis of irrefutable evidence, that CONTRACTOR will be submitted to any such procedures, COMPANY reserves the right to terminate the CONTRACT, as set out in Article “Termination with Cause”.

If this is the case, and where no impediment(s) of a judicial nature exist, COMPANY will only pay for SERVICES performed by CONTRACTOR, at the rates and prices set forth in the CONTRACT, provided that any such SERVICES conform to the requirements of the CONTRACT. 

No other compensation shall be due to CONTRACTOR by COMPANY.

24.
ASSIGNMENT OF THE CONTRACT
24.1.
Assignment by COMPANY
24.1.1.
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.

24.1.2.
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.

24.2.
Assignment by CONTRACTOR
24.2.1.
CONTRACTOR may not assign, in whole or in part, the CONTRACT to THIRD PARTIES.

24.2.2.
Failure to abide by the prohibition set out in paragraph 24.2.1 above will result in the immediate termination of the CONTRACT in compliance with the provisions contained in Art. "Termination with Cause", subject to COMPANY’s right to compensation for all damages deriving therefrom and reimbursement of any expenses met.

Alternative A
25.
SUBCONTRACTING
(Versione utilizzabile in ambito di applicazione del D. Lgs. n. 163 del 2006)
The terms “Subcontracting” and “SUBCONTRATTO” used in this CONTRACT shall have the meanings as per art. 118 of Legislative Decree no. 163 of 2006 as amended. 

25.1 On the basis that multi-tier subcontracting is not allowed, in whole or in part, all services, works and supplies of any category may be subcontracted, within the limits and on the conditions provided for by the applicable legislation and according to the conditions indicated herein below.
The limits of subcontracting under this CONTRACT are those indicated in Invitation To Tender and in Art. “Subcontracting” of the Special Conditions.  

Regarding works, subcontracting is allowed only for a portion not exceeding 30% (thirty per cent) of the amount of the prevailing category.
Regarding services and supplies, such percentage refers to the total amount of the CONTRACT.
25.2
Subcontracting within the above limits, shall be conditional on the prior written authorization by COMPANY subject to verification that:

25.2.1
the activities to be authorized for subcontracting have been previously indicated and described at the time of submitting the Tender and, if possible, SUBCONTRACTORS' names have been specified;

25.2.2
SUBCONTRACTOR meets the general requirements under art. 38 of Legislative Decree no. 163 of 2006 as amended;

25.2.3
SUBCONTRACTOR meets the requirements in respect of payment of salaries and Insurance Contributions;

25.2.4
SUBCONTRACTOR meets the necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a), or art. 90, paragraph 9 of Legislative Decree no. 81 of 2008, based on the activities subcontracted, as well as any such qualification requirements relevant to the activities subcontracted as are specified in the Invitation to Tender;

25.2.5
where required by applicable law, none of the disqualification cases under art. 67 of Legislative Decree no. 159 of 2011, as amended, nor any attempts at Mafia-related activities as per art. 84 paragraph 4 and art. 91 paragraph 6 of the above Decree no. 159 of 2011, as amended, exist in respect of SUBCONTRACTOR;
25.2.6
the Contract concluded between CONTRACTOR and SUBCONTRACTOR shall include, subject to absolute invalidity of such Contract, a specific clause whereby both parties assume the financial flow traceability obligations required by Law no. 136 of 2010 as amended, and SUBCONTRACTOR undertakes to immediately inform both COMPANY and the “Prefecture–Territorial Public Office” (“Prefettura-Ufficio territoriale del Governo”) of the territory where COMPANY is based, in case it has knowledge of any non-compliance by its counterparty with the financial flow traceability obligations.

To this end CONTRACTOR shall send to COMPANY a declaration, signed by its legal representative and made pursuant to Presidential Decree no. 445 of 2000, whereby CONTRACTOR confirms that the aforesaid clause is included in the Contract concluded between CONTRACTOR and SUBCONTRACTOR. The abovementioned declaration shall be drawn up as per “Model 2” enclosed with the Invitation to Tender;

25.2.7. CONTRACTOR has obtained from SUBCONTRACTOR, and transmitted to COMPANY, SUBCONTRACTOR’s declarations requested in the “Tender Regulations and Conditions Acceptance” Form attached to the Invitation To Tender;

25.2.8.  regularity of declarations contained in the Form for “Self-Certification of General Requirements (Affirmation of Certification)” (version for Subcontractor) attached to the Invitation To Tender. 

25.3
The request for authorization to subcontracting shall specify, consistent with the information provided in the Tender and in accordance with Art. “Subcontracting” of the Special Conditions, the services, works or supplies to be subcontracted; SUBCONTRACTOR's name, consistent with the information provided in the Tender; the amount of the subcontract agreement and relevant interference-related costs of safety at work. The request shall also contain a specific declaration by CONTRACTOR on the subsistence or non-subsistence of any type of control or connection, under art. 2359 of the Italian Civil Code, with SUBCONTRACTOR. 

25.4 The request for authorization to subcontracting, made as per the “Request for Subcontracting Authorisation” Form, shall include the following documentation, the production of which is a pre-requisite for obtainment of such authorization:

· 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;

· copy of the subcontract agreement specifying interference-related costs of safety at work;
-  DUVRI or PSC or DSS, signed by SUBCONTRACTOR for acceptance;

-
SUBCONTRACTOR’s declaration certifying that it meets the general requirements under art. 38 of Legislative Decree no. 163/2006 as amended, as per aforesaid “Form for Self-Certification of General Requirements (Affirmation of Certification)”;

-
SUBCONTRACTOR’s declaration or certification, in compliance with applicable legislation, certifying that it meets the  necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a), or art. 90, paragraph 9 of Legislative Decree no. 81/2008, based on the activities subcontracted;

- certification stating that SUBCONTRACTOR meets the qualification requirements in relation to the activities subcontracted, if required by the Invitation To Tender;

-
CONTRACTOR's declaration on the subsistence or non-subsistence of any type of control or connection, under art. 2359 of the Italian Civil Code, with SUBCONTRACTOR;
-
SUBCONTRACTOR’s declarations as per the aforesaid “Tender Regulations and Conditions Acceptance” Form.

In addition to the documents listed above, for the purposes of subcontract authorisation COMPANY may request CONTRACTOR to submit the valid DURC – “Documento Unico di Regolarità Contributiva” (Unified Document Certifying Payment of Insurance Contributions) relevant to SUBCONTRACTOR.
COMPANY reserves the right to request the submission of such certificate(s) as may be deemed necessary, proving that the above requirements are met by SUBCONTRACTOR and, however, to ascertain, even autonomously, at its sole discretion and at any time, by any lawful means, the truthfulness of the above declarations/certifications.

In any case CONTRACTOR shall submit to COMPANY, before commencement of the activities, the documentation required under art. 26, paragraph 1, letter a) of Legislative Decree no. 81/2008, or art. 90, paragraph 9 of Legislative Decree 81/2008, including the documentation required by attachment XVII thereof, where applicable.

COMPANY shall release the authorisation to subcontracting within the terms provided by art. 118 of the Legislative Decree no. 163 of 2006 as amended. 

CONTRACTOR shall guarantee that SUBCONTRACTOR continues to meet such requirements during the term of the subcontract agreement and provide adequate evidence thereof to the CONTRACT ADMMINISTRATOR upon request of the same.

25.5 CONTRACTOR shall adopt, for the subcontracted activities, the same unit prices which were adopted at the time of award, with a reduction not higher than 20% (twenty per cent). CONTRACTOR shall pay SUBCONTRACTOR the safety costs relevant to the subcontracted activities, without any rebate.

25.6
CONTRACTOR  shall send to the CONTRACT ADMINISTRATOR, within 20 (twenty) days from the date of each payment made to CONTRACTOR, a copy of the receipted invoices related to the payments made by CONTRACTOR to SUBCONTRACTOR, with the indication of any amounts withheld by way of guarantee. 


Failure by CONTRACTOR to submit the receipted invoices as aforesaid will result in suspension by COMPANY of any further payment to CONTRACTOR.
25.7
In case of works, CONTRACTOR shall coordinate all SUBCONTRACTORS working at COMPANY’s worksite in order to make the specific POS’s prepared by the individual SUBCONTRACTORS compatible with one another and consistent with the POS submitted by CONTRACTOR.
25.8  CONTRACTOR shall fully comply, and cause SUBCONTRACTOR to fully comply, with the remuneration provisions and the terms and conditions contained in the national and territorial collective labour agreements in force in the sector and in the area where the activities are performed. CONTRACTOR, and SUBCONTRACTORS through CONTRACTOR, shall submit to the CONTRACT ADMINISTRATOR, before the commencement of the activities, the notifications which were submitted to the social insurance agencies, including Cassa Edile, insurance and industrial injury bodies, as well as one (1) copy of the Operational Safety Plan in compliance with the applicable rules and regulations. 

25.9  For the purpose of payment under the CONTRACT (including payment of works in progress and end of works), COMPANY shall obtain the valid DURC - “Documento Unico di Regolarità Contributiva” (Unified Document Certifying Payment of Insurance Contributions), as well as one (1) copy of the payments, where due, to the joint bodies envisaged by the collective labour agreements, relevant to CONTRACTOR and SUBCONTRACTORS.

In lieu of the obtainment of the DURC “ex officio” by COMPANY, the same may however request CONTRACTOR, and SUBCONTRACTOR through CONTRACTOR, to submit the aforesaid document.
25.10
CONTRACTOR will be held responsible vis-à-vis COMPANY for the accurate performance by SUBCONTRACTORS of all obligations arising out or connected with the CONTRACT. In particular, CONTRACTOR undertakes to carry out all controls aimed at ensuring that performance of SUBCONTRACTOR’s activities strictly complies with HSE regulations and the procedures and guidelines adopted by COMPANY. CONTRACTOR shall be liable vis-à-vis COMPANY for any non-compliance/irregularity by SUBCONTRACTOR. CONTRACTOR undertakes to carry out the verification and control activity during the term of the CONTRACT and the performance of the activities hereunder.

25.11 Authorization to subcontracting will be revoked, and CONTRACTOR shall ensure that SUBCONTRACTOR, ceases performance of the activities and clears the site or the area of operations from persons and materials/equipment under its responsibility, in case of occurrence of the following:

- failure by SUBCONTRACTOR to meet even one of the general requirements under art. 38 of Legislative Decree no. 163/06 as amended, or submission of such declarations as prove irregular, false or incomplete;

- failure by SUBCONTRACTOR to meet the necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a) of Legislative Decree no. 81/2008, or art. 90, paragraph 9 of Legislative Decree no. 81/2008, based on the activities subcontracted;

- proven existence in respect of SUBCONTRACTOR, where required by the applicable law, of any of the disqualification cases contemplated by art. 67 of Legislative Decree no. 159 of 2011, as amended, or attempts at Mafia-related activities as per art. 84 paragraph 4 and art. 91 paragraph 6 of the above Decree no. 159 of 2011, as amended;

- infringement of the obligations under the previous clauses 25.5 and 25.8;

· failure by SUBCONTRACTOR to meet the requirements as per aforesaid “Tender Regulations and Conditions Acceptance” Form and declarations contained therein.

All cases of revocation of authorization to sub-contracting are without prejudice to COMPANY's right to claim compensation for damages from CONTRACTOR and, where necessary, terminate the CONTRACT.

25.12 Without prejudice to the above, in case of non-fulfilment by SUBCONTRACTOR of the regulations contained in the Appendix “E” – HSE-QR Requirements (including the HSE Disciplinary Policy), the DUVRI, where applicable, or the PSC or the DSSC, as well as, in general, the applicable legislation concerning workers’ health and safety protection and/or environmental protection and/or radiation protection, COMPANY shall have the right to terminate the CONTRACT under Art. "Termination with Cause", subject to COMPANY’s right to compensation for damages.

CONTRACTOR undertakes to include in the sub-contract agreement a similar clause stipulating that non-fulfilment by SUBCONTRACTOR of the regulations contained in the Appendix “E” – HSE-QR Requirements  (and in general the rules in force in the workplace according to in-house procedures and applicable legislation), the DUVRI, where applicable, or the PSC or the DSSC, as well as, in general, the applicable legislation concerning workers’ health and safety protection and/or environmental protection and/or radiation protection, will be considered a material breach and grounds for termination of the sub-contract agreement.

25.13 CONTRACTOR shall cause SUBCONTRACTORS to comply with the provisions of clause “Administrative Responsibility” and ensure that SUBCONTRACTOR has reviewed and has knowledge of the contents of “Management System Guideline for Anti-Corruption” 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 SUBCONTRACTOR.
Nel caso di Contratti che prevedono attività in ambienti sospetti di inquinamento e negli ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

25.14
No subcontract shall be allowed, in respect of the activities in potentially contaminated areas and confined spaces, under Presidential Decree no. 177 of 2011, unless expressly authorized by COMPANY and certified pursuant to Legislative Decree no. 276 of 10 September 2003 (Titolo VIII, Capo I), as amended. The provisions of said Presidential Decree no. 177 of the 2011 shall also apply to 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 CONTRACTOR), 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 ADMINISTRATOR 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 “Management System Guideline for Anti-Corruption” 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. 

CONTRACTOR undertakes to include in the SUBCONTRATTO, subject to absolute invalidity of such contract, a specific clause whereby both parties assume the financial flow traceability obligations required by Law no. 136 of 2010 as amended.
_____________________________________________________

Nel caso di Contratti che prevedono attività in ambienti sospetti di inquinamento e negli ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

No SUBCONTRATTO shall be allowed, in respect of the activities in potentially contaminated areas and confined spaces under Presidential Decree no. 177 of 2011, unless expressly authorized by COMPANY and certified pursuant to Legislative Decree no. 276 of 10 September 2003 (Titolo VIII, Capo I), as amended. The provisions of said Presidential Decree no. 177 of the 2011 shall also apply to the "Subcontraente".
Nota per il Buyer:

All’Art. “Subappalto” delle Condizioni Specifiche si dovranno indicare i seguenti dati: soglia entro cui è ammesso il subappalto, attività da subappaltare, figura aziendale che autorizzerà il subappalto.

Nei contratti aperti, la soglia entro cui è ammesso il subappalto dovrà essere indicata in termini di valore assoluto anziché di percentuale.

Alternative B
26.
SUBCONTRACTING
(Versione utilizzabile per gli appalti sottosoglia e per gli appalti relativi a servizi “non prioritari (Allegato IIB del D. Lgs.163/2006 e s.m.i.). 
Sulla base della specificità del Contratto, si suggerisce comunque di valutare l’opportunità dell’inserimento dell’ Alternativa A ovvero dell’ Alternativa B)
26.1 On the basis that neither subcontracting of 100% of the contracted activities nor multi-tier subcontracting, in whole or in part, is allowed, all services, works and supplies of any category may be subcontracted within the limits, if any, set out in the Invitation to Tender and in Art. “Subcontracting” of the Special Conditions and according to the conditions indicated herein below.
The limits of subcontracting under this CONTRACT are those indicated in Invitation To Tender and in Art. “Subcontracting” of the Special Conditions.  

26.2
Subcontracting, within the above limits, shall be conditional on the prior written authorization by COMPANY, subject to verification that:

26.2.1
the activities to be authorized for subcontracting have been previously indicated and described at the time of submitting the Tender and, if possible, SUBCONTRACTORS' names have been specified;

26.2.2
SUBCONTRACTOR meets the general requirements under art. 38 of Legislative Decree no. 163 of 2006 as amended;

26.2.3. SUBCONTRACTOR meets the requirements in respect of payment of salaries and Insurance Contributions;

26.2.4
SUBCONTRACTOR meets the necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a), or art. 90, paragraph 9 of Legislative Decree no. 81 of 2008, based on the activities subcontracted, as well as any such qualification requirements relevant to the activities subcontracted as are specified in the Invitation to Tender;

26.2.5
where required by applicable law, none of the disqualification cases under art. art. 67 of Legislative Decree no. 159 of 2011, as amended, nor any attempts at Mafia-related activities as per art. 84 paragraph 4 and art. 91 paragraph 6 of the above Decree no. 159 of 2011, as amended, exist in respect of SUBCONTRACTOR;
26.2.6. CONTRACTOR has obtained from SUBCONTRACTOR, and transmitted to COMPANY, SUBCONTRACTOR’s declarations requested in the “Tender Regulations and Conditions Acceptance” Form attached to the Invitation To Tender;

26.2.7.  regularity of declarations contained in the Form for “Self-Certification of General Requirements (Affirmation of Certification)” (version for Subcontractor) attached to the Invitation To Tender.
______________________________________________________________________

(Nota: nel caso di Contratti di valore superiore ai 1.500 Euro,  integrare la clausola 26.2 con il paragrafo di seguito riportato)

26.2.8 the Contract concluded between CONTRACTOR and SUBCONTRACTOR shall include, subject to absolute invalidity of such Contract, a specific clause whereby both parties assume the financial flow traceability obligations required by Law no. 136 of 2010 as amended, and SUBCONTRACTOR undertakes to immediately inform both COMPANY and the “Prefecture–Territorial Public Office” (“Prefettura-Ufficio territoriale del Governo”) of the territory where COMPANY is based, in case it has knowledge of any non-compliance by its counterparty with the financial flow traceability obligations.

To this end CONTRACTOR shall send to COMPANY a declaration, signed by its legal representative and made pursuant to Presidential Decree no. 445 of 2000, whereby CONTRACTOR confirms that the aforesaid clause is included in the Contract concluded between CONTRACTOR and SUBCONTRACTOR. The abovementioned declaration shall be drawn up as per “Model 2” enclosed with the Invitation to Tender.

______________________________________________________________________

26.3
The request for authorization to subcontracting shall specify consistent with the information provided in the Tender and in accordance with Art. “Subcontracting” of the Special Conditions, the services, works or supplies to be subcontracted; SUBCONTRACTOR's name, consistent with the information provided in the Tender; the amount of the subcontract agreement and relevant interference-related costs of safety at work. The request shall also contain a specific declaration by CONTRACTOR on the subsistence or non-subsistence of any type of control or connection, under art. 2359 of the Italian Civil Code, with SUBCONTRACTOR. 

26.4 The request for authorization to subcontracting, made as per the “Request for Subcontracting Authorisation” Form, shall include the following documentation, the production of which is a pre-requisite for obtainment of such authorization:

· 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;

· copy of the subcontract agreement specifying interference-related costs of safety at work;
-  DUVRI or PSC or DSS, signed by SUBCONTRACTOR for acceptance;

-
SUBCONTRACTOR’s declaration certifying that it meets the general requirements under art. 38 of Legislative Decree no. 163/2006, as amended, as per aforesaid “Form for Self-Certification of General Requirements (Affirmation of Certification)”;

-
SUBCONTRACTOR’s declaration or certification, in compliance with applicable legislation, certifying that it meets the  necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a), or art. 90, paragraph 9 of Legislative Decree no. 81/2008, based on the activities subcontracted;

- certification stating that SUBCONTRACTOR meets the qualification requirements in relation to the activities subcontracted, if required by the Invitation To Tender;

-
CONTRACTOR's declaration on the subsistence or non-subsistence of any type of control or connection, under art. 2359 of the Italian Civil Code, with SUBCONTRACTOR;
-
SUBCONTRACTOR’s declarations as per the aforesaid “Tender Regulations and Conditions Acceptance” Form.

In addition to the documents listed above, for the purposes of subcontract authorisation COMPANY may request CONTRACTOR to submit the valid DURC – “Documento Unico di Regolarità Contributiva” (Unified Document Certifying Payment of Insurance Contributions) relevant to SUBCONTRACTOR.
COMPANY reserves the right to request the submission of such certificate(s) as may be deemed necessary, proving that the above requirements are met by SUBCONTRACTOR and, however, to ascertain, even autonomously, at its sole discretion and at any time, by any lawful means, the truthfulness of the above declarations/certifications.

In any case CONTRACTOR shall submit to COMPANY, before commencement of the activities, the documentation required under art. 26, paragraph 1, letter a) of Legislative Decree no. 81/2008, or art. 90, paragraph 9 of Legislative Decree 81/2008, including the documentation required by attachment XVII thereof, where applicable.

CONTRACTOR shall guarantee that SUBCONTRACTOR continues to meet such requirements during the term of the subcontract agreement and provide adequate evidence thereof to the CONTRACT ADMMINISTRATOR upon request of the same.

26.5 CONTRACTOR shall adopt, for the subcontracted activities, the same unit prices which were adopted at the time of award, with a reduction not higher than 20% (twenty per cent). CONTRACTOR shall pay SUBCONTRACTOR the safety costs relevant to the subcontracted activities, without any rebate.

26.6
CONTRACTOR  shall send to the CONTRACT ADMINISTRATOR, within 20 (twenty) days from the date of each payment made to CONTRACTOR, a copy of the receipted invoices related to the payments made by CONTRACTOR to SUBCONTRACTOR, with the indication of any amounts withheld by way of guarantee. 


Failure by CONTRACTOR to submit the receipted invoices as aforesaid will result in suspension by COMPANY of any further payment to CONTRACTOR.
26.7
In case of works, CONTRACTOR shall coordinate all SUBCONTRACTORS working at COMPANY’s worksite in order to make the specific POS’s prepared by the individual SUBCONTRACTORS compatible with one another and consistent with the POS submitted by CONTRACTOR.
26.8 CONTRACTOR shall fully comply, and cause SUBCONTRACTOR to fully comply, with the remuneration provisions and the terms and conditions contained in the national and territorial collective labour agreements in force in the sector and in the area where the activities are performed. CONTRACTOR, and SUBCONTRACTORS through CONTRACTOR, shall submit to the CONTRACT ADMINISTRATOR, before the commencement of the activities, the notifications which were submitted to the social insurance agencies, including Cassa Edile, insurance and industrial injury bodies, as well as one (1) copy of the Operational Safety Plan in compliance with the applicable rules and regulations. 

26.9 For the purpose of payment under the CONTRACT (including payment of works in progress and end of works), COMPANY shall obtain the valid DURC - “Documento Unico di Regolarità Contributiva” (Unified Document Certifying Payment of Insurance Contributions), as well as one (1) copy of the payments, where due, to the joint bodies envisaged by the collective labour agreements, relevant to CONTRACTOR and SUBCONTRACTORS.

In lieu of the obtainment of the DURC “ex officio” by COMPANY, the same may however request CONTRACTOR, and SUBCONTRACTOR through CONTRACTOR, to submit the aforesaid document.
26.10
CONTRACTOR will be held responsible vis-à-vis COMPANY for the accurate performance by SUBCONTRACTORS of all obligations arising out or connected with the CONTRACT. In particular, CONTRACTOR undertakes to carry out all controls aimed at ensuring that performance of SUBCONTRACTOR’s activities strictly complies with HSE regulations and the procedures and guidelines adopted by COMPANY. CONTRACTOR shall be liable vis-à-vis COMPANY for any non-compliance/irregularity by SUBCONTRACTOR. CONTRACTOR undertakes to carry out the verification and control activity during the term of the CONTRACT and the performance of the activities hereunder.

26.11 Authorization to subcontracting will be revoked, and CONTRACTOR shall ensure that SUBCONTRACTOR, ceases performance of the activities and clears the site or the area of operations from persons and materials/equipment under its responsibility, in case of occurrence of the following:

- failure by SUBCONTRACTOR to meet even one of the general requirements under art. 38 of Legislative Decree no. 163/06 as amended, or submission of such declarations as prove irregular, false or incomplete;

- failure by SUBCONTRACTOR to meet the necessary technical and professional requirements with reference to protection of health and safety in the workplace, under art. 26, paragraph 1, letter a) of Legislative Decree no. 81/2008, or art. 90, paragraph 9 of Legislative Decree no. 81/2008, based on the activities subcontracted;

- proven existence in respect of SUBCONTRACTOR, where required by the applicable law, of any of the disqualification cases contemplated by art. 67 of Legislative Decree no. 159 of 2011, as amended, or attempts at Mafia-related activities as per art. 84 paragraph 4 and art. 91 paragraph 6 of the above Decree no. 159 of 2011, as amended;

- infringement of the obligations under the previous clauses 26.5 and 26.8;

· failure by SUBCONTRACTOR to meet the requirements as per aforesaid “Tender Regulations and Conditions Acceptance” Form and declarations contained therein.

All cases of revocation of authorization to sub-contracting are without prejudice to COMPANY's right to claim compensation for damages from CONTRACTOR and, where necessary, terminate the CONTRACT.

26.12 Without prejudice to the above, in case of non-fulfilment by SUBCONTRACTOR of the regulations contained in the Appendix “E” – HSE-QR Requirements (including the HSE Disciplinary Policy), the DUVRI, where applicable, or the PSC or the DSSC, as well as, in general, the applicable legislation concerning workers’ health and safety protection and/or environmental protection and/or radiation protection, COMPANY shall have the right to terminate the CONTRACT under Art. "Termination with cause", subject to COMPANY’s right to compensation for damages.

CONTRACTOR undertakes to include in the sub-contract agreement a similar clause stipulating that non-fulfilment by SUBCONTRACTOR of the regulations contained in the Appendix “E” – HSE-QR Requirements  (and in general the rules in force in the workplace according to in-house procedures and applicable legislation), the DUVRI, where applicable, or the PSC or the DSSC, as well as, in general, the applicable legislation concerning workers’ health and safety protection and/or environmental protection and/or radiation protection, will be considered a material breach and grounds for termination of the sub-contract agreement.

26.13 CONTRACTOR shall cause SUBCONTRACTORS to comply with the provisions of clause “Administrative Responsibility” and ensure that SUBCONTRACTOR has reviewed and has knowledge of the contents of “Management System Guideline for Anti-Corruption” 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 SUBCONTRACTOR.
Nel caso di Contratti che prevedono attività in ambienti sospetti di inquinamento e negli ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

26.14
No subcontract shall be allowed, in respect of the activities in potentially contaminated areas and confined spaces, under Presidential Decree no. 177 of 2011, unless expressly authorized by COMPANY and certified pursuant to Legislative Decree no. 276 of 10 September 2003 (Titolo VIII, Capo I), as amended. The provisions of said Presidential Decree no. 177 of the 2011 shall also apply to 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 CONTRACTOR), 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 “Management System Guideline for Anti-corruption” 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. 

_____________________________________________________________________

(Nota: nel caso di Contratti di valore superiore ai 1.500 Euro, integrare la clausola “Subcontratto” con il paragrafo di seguito riportato)
CONTRACTOR undertakes to include in the SUBCONTRATTO, subject to absolute invalidity of such contract, a specific clause whereby both parties assume the financial flow traceability obligations required by Law no. 136 of 2010 as amended.
_____________________________________________________

Nel caso di Contratti che prevedono attività in ambienti sospetti di inquinamento e negli ambienti confinati di cui al DPR 177/2011, integrare il presente Articolo con la clausola di seguito riportata.

No SUBCONTRATTO shall be allowed, in respect of the activities in potentially contaminated areas and confined spaces under Presidential Decree no. 177 of 2011, unless expressly authorized by COMPANY and certified pursuant to Legislative Decree no. 276 of 10 September 2003 (Titolo VIII, Capo I), as amended. The provisions of said Presidential Decree no. 177 of the 2011 shall also apply to the "Subcontraente".
Nota per il Buyer:

All’Art. “Subappalto” delle Condizioni Specifiche si dovranno indicare i seguenti dati: soglia entro cui è ammesso il subappalto, attività da subappaltare, figura aziendale che autorizzerà il subappalto.

Nei contratti aperti, la soglia entro cui è ammesso il subappalto dovrà essere indicata in termini di valore assoluto anziché di percentuale.

27.
COMPLIANCE WITH THE REGULATIONS ON INSURANCE, CONTRIBUTIONS AND CONTRACTS
27.1.
During the performance of the CONTRACT, CONTRACTOR shall work in abidance by the State regulations, this CONTRACT and any other reference regulations on collective agreements, releasing COMPANY from any breaches.

27.2.
In particular, CONTRACTOR shall, with regard to its employees, comply with the regulations on insurance and contributions, as well as to enforce the current national labour agreement for the specific sector. The above-mentioned employees shall be regularly employed, paid and insured by CONTRACTOR and the applied regulations and salaries shall not be lower than those established in the national labour agreements and other company-specific labour agreements.

27.3.
CONTRACTOR undertakes to send to COMPANY a copy of the following documents related to its employees:

27.3.1.
before the beginning of the activities, the notifications of the commencement of new work which were submitted to INPS (Social Security), INAIL (National Insurance Institute for Industrial Accidents) and Cassa Edile, an entity which is responsible for the implementation of the provisions of national collective labour agreements (in case of a Building Enterprise);

27.3.2.
a copy of the payments of contributions made periodically to INPS, INAIL, Cassa Edile (in case of a Building Enterprise) and the joint bodies which are provided for in the collective labour agreements with enclosed description and documentation of payment (e.g. reference forms according to product area).

Subject to the provisions above, CONTRACTOR shall at any time, and upon request of COMPANY, prove that it has complied with the above.

27.4.
Employees engaged in Italy by Companies with their registered office in a EU country, excluding Italy.

The employees engaged in Italy by Companies with their registered office in a EU country shall abide by the rules and provisions in force in the European Union and in Italy, in particular with regard to social welfare, national insurance and accident prevention.

In particular, with reference to contracts, insurance and contributions, CONTRACTOR shall supply proper documentation which proves the compliance with the rules on the matter in force in the European Union, in Italy and in the Country of origin.

27.5.
Employees engaged in Italy by Companies with their registered office in a non-EU country.

The employees engaged in Italy by Companies with their registered office in a non-EU country shall abide by the rules and provisions in force in Italy, in particular with regard to social welfare, national insurance and accidents prevention, as well as any other provisions in force in the Country of origin on the matter.

27.6.
CONTRACTOR undertakes to plan personnel turnover in the performance of the CONTRACT.

27.7.
CONTRACTOR undertakes to cause SUBCONTRACTOR to comply, in relation to its employees, with the obligations and charges in line with those undertaken by CONTRACTOR, in particular with reference to the regulations on safety and industrial hygiene as well as the regulations on insurance, contributions and contracts.

27.8.
The PARTIES agree that in case of CONTRACTOR’s failure to meet the requirements covered by this Article, COMPANY may terminate the CONTRACT pursuant to Art. “Termination with Cause”.

28.
INTELLECTUAL PROPERTY AND PATENT RIGHT
COMPANY will not be in any way responsible for any damage and claims of any type arising out of alleged or real breaches of intellectual property, patents, trademarks, names or any other rights protected by the law which may arise out of or be caused by or attributed to, directly or indirectly, any SERVICE performed and/or any equipment used by CONTRACTOR and the latter will indemnify and hold COMPANY harmless from and against said damage and claims.

29.
FORCE MAJEURE
29.1.
The PARTIES will not be held responsible for any non-compliance and/or delays due to force majeure.

Force majeure shall mean exceptional and/or unpredictable events and/or circumstances which, despite their prevention and containment actions, the PARTIES cannot stop, avoid and/or control and which affect fully or partially the performance of the CONTRACT.

29.2.
Force majeure events include, but are not limited to: wars, riots, fires, floods, earthquakes and other exceptional natural events, national and trade strikes, impediments due to specific legislative provisions, other similarly serious impediments which are beyond the PARTIES’ control and are all unpredictable.

Any force majeure event will discontinue the PARTIES’ obligations, but will not affect the CONTRACT validity.

29.3.
All damage suffered by CONTRACTOR arising directly or indirectly out of force majeure events will be charged to CONTRACTOR itself, who may not claim for any compensation and/or indemnification from COMPANY. Likewise COMPANY may not claim for any compensation and/or indemnification from CONTRACTOR for any damage suffered by COMPANY itself as a result of force majeure events.

29.4.
Delays due to the following are not considered force majeure 
events:

29.4.1.
construction site downtime enforced by the competent Authorities due to CONTRACTOR’s failure to abide by the safety rules;

29.4.2.
delays by CONTRACTOR in the supply of materials and/or services;

29.4.3.
delays in delivery by SUBCONTRACTORS;

29.4.4.
rejected materials due to working faults by SUBCONTRACTORS;

29.4.5.
strikes restricted to CONTRACTOR’s plants and employees including micro-conflicts, unrest, as well as the taking part, by CONTRACTOR’s employees, in strikes of any type other than strikes at a national or sector level.

29.5.
Force majeure events shall be notified in writing, promptly and in any case within the 3rd (third) day from occurrence of the event, by the affected PARTY to the other PARTY.

The notice shall provide sufficient explanations on the force majeure event and on its predictable duration.

COMPANY reserves the right to request CONTRACTOR, in addition to a written declaration, to submit a certification by the Chamber of Commerce of the place where the SERVICE is performed or by any other public authority which is recognized by COMPANY, which certifies the truthfulness of the stated facts pursuant to this clause.

29.6.
For delays caused by force majeure events, CONTRACTOR will be entitled to an extension of the due times proportional to the effect that said delays caused on the course of the SERVICE.

The extension duration will be agreed by the PARTIES in writing.

29.7.
If the force majeure events continue or are expected to continue for a period longer than 15 (fifteen) days, the PARTIES will meet to determine the criteria for the continuation or termination of the CONTRACT.

29.8.
In case of continuation of the event for over 30 (thirty) days COMPANY will be entitled to terminate the CONTRACT under Art. "Termination with Cause".

In any case CONTRACTOR shall make all efforts to minimise any effects of the force majeure occurrence.

Alternative A

30. 
COMPETENT JURISDICTION

For any dispute which might arise between the PARTIES in relation to the CONTRACT, the place of jurisdiction will be solely the place where COMPANY has its registered office.
Alternative B
31.
DISPUTES – COMPETENT JURISDICTION

(Versione utilizzabile per Contratti Infragruppo)
31.1
Any dispute which might arise between the PARTIES in relation to the CONTRACT, and which has not been amicably settled by the PARTIES, will be submitted to the decision of a Technical Committee of four (4) persons. Each PARTY shall nominate two (2) persons.

The written response of the Technical Committee, decided unanimously, will be binding on both PARTIES. The Technical Committee shall express its response within ten (10) days from the date of relevant request by the PARTIES, unless any extension is granted in writing by the PARTIES. 

In case no unanimous response is expressed within the aforesaid period, each PARTY may submit the dispute to the court of competent jurisdiction in ……..2 herein below.

31.2
For any dispute which might arise between the PARTIES in relation to the CONTRACT, and which has not been amicably settled as described in ……..1 above, the place of jurisdiction will be solely the place where COMPANY has its registered office.
32.
GOVERNING LAW
The CONTRACT shall be governed by Italian Law.

33.
AMENDMENTS TO THE CONTRACT
It is understood and agreed by the PARTIES that no amendment to the CONTRACT will be deemed valid unless it is agreed in writing by the PARTIES.

34.
CONFIDENTIAL INFORMATION, ADMINISTRATIVE RESPONSIBILITY
 AND PRIVACY
34.1.
Confidentiality
CONTRACTOR undertakes to:

34.1.1.
consider all the information under the CONTRACT strictly confidential, to keep it as such and not to disclose it or communicate it to non-authorized individuals, as well as to take all reasonable measures to assure and protect, in whole and in part, and however in any form, the confidentiality of said information, to anyone, except for COMPANY’s units and people in charge;

34.1.2.
refrain from using the information supplied by COMPANY for instrumental purposes;

34.1.3.
refrain from using the information or reproduce it, make excerpts or summaries for other purposes than those related to the CONTRACT.

CONTRACTOR shall comply with the confidentiality agreement herein for three years after CONTRACT termination.

In case of breach, even partial, of the above-mentioned confidentiality agreement, COMPANY, besides the remedy set out in Art. “Termination with Cause”, may claim for suffered damages.

Alternativa A

(Versione utilizzabile (i) in caso di contratti che prevedono l’esecuzione delle attività in Italia, indipendentemente dalla nazionalità della controparte, oppure (ii) con controparte italiana, indipendentemente dal luogo di esecuzione del contratto)
34.2.
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 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 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.

Alternativa B
(Versione utilizzabile, in alternativa alla precedente, in caso di contratti che prevedono l’esecuzione delle attività all’estero, con controparte straniera)

34.2.
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 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 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.

34.3.
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.
35.
NOTICES
35.1.
All the notices under the CONTRACT will be in writing and will be deemed validly delivered if they are served personally or sent by registered letter, telegram or fax, to the addresses set out in the Special Conditions.

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

35.2.
Each PARTY may change its address subject to at least 15 (fifteen) days’ notice to the other PARTY.[image: image1.emf]1

















