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1. CONTRACTUAL DOCUMENTS AND PRIORITY
The Contract of Sale, hereinafter referred to as the CONTRACT, is made up of the following documents:

1.1. the Special Conditions;

1.2. the General Conditions.

The Special Conditions contain COMPANY’s and SUPPLIER’s details as well as the GOODS’ description and relevant unit price and term of delivery.

In case of any inconsistency between the CONTRACT documents, each document shall prevail on the other in accordance with the order of priority set forth above.

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

2.1. DEFINITIONS
2.1.1.
COMPANY shall mean the Company designated as such on the first page of the Special Conditions.
2.1.2.
SUPPLIER shall mean the individual or corporation, indicated as such on the first page of the Special Conditions, engaged by COMPANY for the supply of the GOODS under the CONTRACT.
2.1.3.
PARTY shall mean either COMPANY or SUPPLIER, according to the context.

2.1.4.
PARTIES shall mean COMPANY and SUPPLIER jointly.
2.1.5.
CONTRACT shall mean the Contract entered into between COMPANY and SUPPLIER for the supply of the GOODS as described in the CONTRACT. The CONTRACT conditions are set out in the set of contractual documents indicated in Art. “Contractual Documents and Priority”.
2.1.6.
CONTRACT ADMINISTRATOR shall mean the Unit specified in the Special Conditions and duly represented whose main tasks are: the management of the relations with SUPPLIER, the verification of compliance with the schedules and times set out in the CONTRACT, the management of the inspection, control and expediting activities in the production of the GOODS.

2.1.7. GOODS shall mean the GOODS under the CONTRACT, including the technical documentation set out in the Special Conditions.

2.1.8.
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.

2.2. INTERPRETATION
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.

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.

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

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

Unless otherwise specified, the days indicated in the CONTRACT are understood as calendar days.

It is hereby specified, moreover, that a working day means a period of 8 (eight) hours a day. Working week means a period of 5 (five) working days. Saturdays, Sundays and any other midweek holidays, in Italy, will not be considered as working days.

3. TERMINATION WITH CAUSE
3.1. Subject to the provisions set out in Art. “Confidential Information, Administrative Responsibility and Privacy”, as well as the provisions 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 3.1 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:

_____________________________________________________________________
3.1.1.  SUPPLIER does not commence the making of the GOODS within the set date or if it does not complete it by the agreed times, and possibly subject to penalties, set out in the relevant Article provided for in the Special Conditions;

3.1.2.  SUPPLIER refuses to perform the supply of the GOODS in compliance with the conditions under the CONTRACT;

3.1.3.  COMPANY realizes that the tests taken on the GOODS have a continuous or persisting negative outcome;

3.1.4.  SUPPLIER becomes defaulting to its creditors;

3.1.5.  SUPPLIER  discontinues the performance of the supply of the GOODS in case of disputes;

3.1.6.  SUPPLIER breaches the confidentiality agreement on the information received pursuant to the CONTRACT;

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

3.1.8.  SUPPLIER does not deliver the GOODS on the terms and conditions under the CONTRACT;

3.1.9.  SUPPLIER no longer meets the requirements indicated in Art. "Supplier’s requirements";

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

3.3. In the cases set out in clause 3.1, COMPANY may also enforce the procedure provided for in art. 1454 of the Italian Civil Code, by instructing SUPPLIER 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 SUPPLIER shall pay within 60 (sixty) days from receipt of the relevant debit note.

3.4.
COMPANY is also entitled to terminate the CONTRACT if SUPPLIER is subject to any of the insolvency procedures provided for in Art. “Insolvency Procedures”, if the Force Majeure event set out in Art. “Force Majeure” continues for over 30 (thirty) days, and if SUPPLIER no longer meets the requirements necessary for the qualification process.

4. TERMINATION WITHOUT CAUSE
4.1. 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 SUPPLIER, by delivering prior written notice, terminate the CONTRACT without cause in whole or in part or request total or partial discontinuance of the supply of the GOODS, at any time.

Only the GOODS which on COMPANY’s notice date will be already delivered, will not suffer from the effects of termination without cause or discontinuance, without prejudice to the PARTIES’ right to agree on the total or partial collection, on the conditions set out in the CONTRACT, of the GOODS, or any part thereof, already completed but not yet delivered to COMPANY on said date.

With regard to the GOODS, or any part thereof, collected by COMPANY, but not yet completed by SUPPLIER, COMPANY will pay, after request in writing by SUPPLIER, an all-inclusive lump-sum indemnification equal to the real value of those GOODS at the time of collection.

As regards any GOODS partially processed by SUPPLIER but not collected by COMPANY, COMPANY shall pay to SUPPLIER a lump-sum amount to be fixed as a percentage on the basis of the real value of those GOODS at the time of termination without cause by COMPANY.

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

4.2. TERMINATION WITHOUT CAUSE BY SUPPLIER
Given the importance attached to the GOODS by COMPANY, for no reason whatsoever, not even for disputes before a court, may SUPPLIER terminate the CONTRACT without cause in whole or in part or discontinue in whole or in part the production of the GOODS under the CONTRACT.
5.  VARIATIONS
At any time COMPANY will be entitled to direct SUPPLIER in writing, also notwithstanding articles 1660 and 1661 of the Italian Civil Code, to make changes to the characteristics and/or the quantity of GOODS under the CONTRACT as well as their performance scheme.

If said variations lead to an increase or a reduction in costs and/or a change in the delivery dates, the PARTIES will agree on new prices and/or delivery schedule according to fair criteria and consistent with any provisions set out in the CONTRACT.

The above shall be embodied by COMPANY’s Procurement Function in a Revision to the CONTRACT.

If provided for in the Special Conditions, the operational/management methods concerning the CONTRACT variations are set out in COMPANY’s procedure “Variations to the Contract”.

6.  COMPANY’S MATERIALS
6.1. COMPANY reserves the right to provide SUPPLIER with any part of the materials to be incorporated into the GOODS under the CONTRACT.

Relevant carriage charges shall be for COMPANY’s account.

6.2. COMPANY may request SUPPLIER to send the GOODS to Companies designated by COMPANY.

6.3. In relation to each specific activity, SUPPLIER shall return to COMPANY a copy of the "2A/1994" or "2B/1994" form and/or other form, attached to the CONTRACT, duly completed.

Additional details on the above-mentioned activities are set forth in the Special Conditions or will be later notified in writing by COMPANY.

7.  GOODS HELD IN STORE
7.1. If, due to operational requirements, COMPANY is unable to collect or receive the GOODS, SUPPLIER shall hold them in store until they are collected.

7.2. If this is the case, SUPPLIER shall issue a "Declaration of storage of GOODS", drawn up in accordance with the specimen attached to the CONTRACT. Said declaration shall be registered with the Registry Office and officially dated by said Office.

The "Declaration of storage of GOODS" shall be sent to the address set forth in the Special Conditions.

7.3. COMPANY reserves the right to check that SUPPLIER’s registers listing the GOODS held in store are properly kept, stamped and certified.

7.4. The GOODS shall be stored at SUPPLIER’s facilities separately from SUPPLIER’s materials.

7.5. Upon returning the GOODS to COMPANY, SUPPLIER shall:

7.5.1. issue an invoice for the storage service if the service is not supplied to COMPANY free of charge. The invoice shall be marked “GOODS stored at our facilities”;

7.5.2. issue a "Transport Document(Ddt)" establishing:

a) reason: "Return of COMPANY’s GOODS held in store";

b) references of COMPANY’s delivery note/s (MAT 7) at the time of storage.

8.  INSPECTIONS, TESTS AND EXPEDITING
8.1. SUPPLIER shall ensure that COMPANY’s Inspectors and/or representatives and/or representatives of official entities of the country of destination of the GOODS have full and free access to SUPPLIER’s offices and facilities and to the offices and facilities of SUPPLIER’s subcontractors, where applicable.

During the inspection visits COMPANY’s employees will receive adequate assistance and will be given the documentation relating to the CONTRACT in order to be able to monitor the progress of the works and to ascertain that the materials used and the methods of execution meet the CONTRACT performance specifications.

8.2. SUPPLIER shall also:

8.2.1.   send its Quality Control Plan, Procurement Plan and Production Plan to COMPANY;

8.2.2. send on a monthly basis or whenever COMPANY requests it, updated reports concerning the progress of the production of the GOODS, including the detailed situation of any subcontracts;

8.2.3. promptly notify COMPANY of any significant discrepancy from any data previously sent or of any events suddenly occurred affecting the observance of the date of delivery under the CONTRACT;

8.2.4. institute adequate precautions to prevent any delays from occurring and/or take such actions as are necessary and proper to eliminate the effects of any intermediate delays.

8.3. No report and information exchanged in compliance hereof shall be in lieu of notifications of readiness of the GOODS for inspection.

Visits, inspections and checks carried out by COMPANY, as well as the information exchanged between the PARTIES, may in no case release SUPPLIER from its liabilities under the CONTRACT or vis-à-vis subcontractors, even if resulting from any activities carried out by its subcontractors.

All notices to be given pursuant to this Article shall be sent in compliance with the provisions contained in Art. "Notices" of the Special Conditions.

8.4. SUPPLIER shall appoint a representative (contact) in charge of providing COMPANY with full and reliable information on the supply of GOODS as well as any other information required by this Article. The representative as aforesaid shall have full powers in the administration of the CONTRACT, ensuring that all the information between the PARTIES is correctly sent.

9.  QUALITY CONTROLS
9.1. SUPPLIER, in addition to the inspections to be carried out to ensure the correct quality of materials used, shall carry out, at the facilities specified in the Special Conditions, the tests described therein and/or in the technical documentation of the CONTRACT.

COMPANY reserves the right to assign its Inspectors and/or Inspection Companies to witness the tests scheduled as well as additional tests and inspections, if necessary.

9.2. SUPPLIER shall notify COMPANY in writing of the date of readiness of the GOODS for testing, at least eight (8) days in advance of that date.

COMPANY may opt not to attend the tests scheduled by notifying SUPPLIER of it exclusively in writing.

SUPPLIER shall in any case perform the tests scheduled even if COMPANY elects not to attend; in that case SUPPLIER shall deliver to COMPANY the pertinent documentation.

9.3. Upon the successful completion of the tests, COMPANY shall issue an ad-hoc document authorizing dispatch of, and invoicing for, the GOODS.

The successful completion of the tests will not release SUPPLIER from the obligations assumed with COMPANY, which shall remain binding up to the expiry of the warranty period and shall in no case release SUPPLIER from the other obligations under the CONTRACT.

9.4. Without prejudice to the provisions contained in the paragraph 9.4.4 below, COMPANY shall be charged only with the costs relating to the activities of its own employees and/or of Inspection Companies engaged by COMPANY.

Any other charges relating to the above-mentioned tests and the activities listed herein below shall be charged to SUPPLIER:

9.4.1. approvals and/or tests by official entities;

9.4.2. proper equipment, supply of electricity and/or motive power, water, handling equipment and any other things required to run the tests;

9.4.3. any repeated handling operations and/or assemblies and disassemblies in connection with the GOODS to be tested;
9.4.4. other activities carried out by COMPANY’s representatives if SUPPLIER fails to enable such Inspectors to attend the tests scheduled;

9.4.5. repeating the tests and the activities carried out by COMPANY’s and/or Inspection Companies’ employees in case of negative outcome thereof;
9.4.6. costs borne by COMPANY to witness tests specified in the CONTRACT as being for SUPPLIER’s account, in the event SUPPLIER modifies its schedule(s) without informing COMPANY thereof reasonably in advance.

9.5. If the result of any test(s) is not satisfactory, SUPPLIER shall, in addition to issuing a report of non-conformity of the materials to be sent to COMPANY, take all the necessary remedial actions in the manner and according to the schedule to be agreed with COMPANY, to make the GOODS acceptable once the tests are repeated.

The time used by SUPPLIER in implementing the remedial actions as aforesaid shall not warrant any delays in the GOODS delivery.

In case of persistent unsatisfactory tests, COMPANY reserves the right to terminate the CONTRACT in compliance with Art. "Termination with cause".

9.6. SUPPLIER shall prove that the GOODS were produced in due consideration of the environmental impacts caused by their life cycle (manufacturing, use and disposal).

COMPANY reserves the right to recover from SUPPLIER any costs for damage caused to the environment by any malfunctions and/or failures of the GOODS occurring during the installation and/or operation phases.

10.  PACKING
Without prejudice to the provisions contained in the Special Conditions, packing shall be suitable for GOODS transport, loading and unloading and shall be deemed included in the total CONTRACT price.

In general, packing shall have to be sized by SUPPLIER so that it can withstand the normal risks linked to the means of transport used, and is suitable to protect the GOODS against the action of atmospheric agents.

Any movable components shall be properly fastened so that they are not damaged during the transport, loading and unloading activities.

Without prejudice to SUPPLIER’s responsibility for any damage resulting from improper packing, COMPANY reserves the right, before shipping, to satisfy itself as to the suitability and fitness of  packing.

11.  INTERCHANGEABILITY OF SPARE PARTS
SUPPLIER shall ensure that any spare parts are original, free from defects and perfectly interchangeable.

Thus SUPPLIER shall promptly replace, at its expense, any parts which for any reason do not meet the above-mentioned requirements.

12.  SHIPPING INSTRUCTIONS
12.1. SHIPPING BY COMPANY
As soon as the GOODS are ready for shipping, SUPPLIER shall contact COMPANY and provide the data necessary to COMPANY for the choice of carrier and shipping methods (no. of items, type, gross weight, cubic capacity and value of the GOODS).

12.2. SHIPPING BY SUPPLIER
As soon as the GOODS are ready for shipping, SUPPLIER shall contact COMPANY, which shall prepare for GOODS receipt.

12.3. Each consignment shall be accompanied by a "Transport Document (Ddt)". Said "Transport Document (Ddt)" shall relate to one CONTRACT only and, besides containing the elements required according to law, shall:

12.3.1. quote the number and date of the CONTRACT;

12.3.2. detail the contents of each single package;

12.3.3. specify, for each individual item:

a) the full description of the GOODS(if possible) in the same order as described in the CONTRACT;

b) the CONTRACT relevant item;

c) whether the quantity delivered is “partial delivery” or “balance”;

12.3.4. write the essential details of the “Statement of acceptable and/or ready for shipping materials” of COMPANY, when applicable.

13.  GUARANTEES
13.1. Technical warranties and Liability for non-compliant GOODS
13.1.1. 
SUPPLIER shall guarantee that the GOODS are free from defects of material and production for a period of 730 days starting from the date of delivery of all the GOODS at the place of delivery under the CONTRACT.

13.1.2. 
Without prejudice to COMPANY’s right to any possible compensation for damages, during the warranty period, SUPPLIER shall replace and/or repair, at its expense and as soon as possible, the whole or the parts of the GOODS which for any reason attributable to SUPPLIER are defective, non-functioning and in any case not meeting the set requirements, whereas COMPANY shall be charged only with the expenses for the transfer of materials from the place of delivery under the CONTRACT to the place of final destination and vice-versa.
SUPPLIER shall guarantee any GOODS replaced and/or repaired  for an additional 730-day period in compliance with the above-mentioned term.

13.1.3. 
The warranty does not apply to materials and equipment supplied by COMPANY, but is nevertheless requested for the relevant installation activities if performed by SUPPLIER.

13.1.4. 
However, SUPPLIER’s failure to promptly carry out any replacement(s) and/or repair(s), falling within the above-mentioned warranty period, will entitle COMPANY to carry them out charging SUPPLIER with the relevant expenses.

13.1.5.
Upon expiry of the warranty period, if no differences and/or defects have been detected in the GOODS by COMPANY, any amounts still due to SUPPLIER under the CONTRACT will be paid.

13.1.6.
The above provisions shall apply, unless otherwise provided for in the Special Conditions.

13.2. Insurance and bank guarantees
13.2.1. 
If the terms of payment agreed upon include the payment of advance and/or withheld amounts as a guarantee, for which SUPPLIER shall procure in favour of COMPANY “first demand” guarantees issued by a leading Bank and/or Insurance Company rated “BBB” or higher by STANDARD AND POOR’S (S & P) or equivalent, the relevant texts shall be written according to the specimen proposed by COMPANY.

The above-mentioned guarantees shall be obtained at SUPPLIER’s expense.

13.2.2. 
In the case under paragraph 13.2.1, no payment will be made to SUPPLIER before the acceptance of the guarantees by COMPANY.

If the guarantee is not written according to COMPANY’s proposal, SUPPLIER shall be obliged to arrange for the necessary adjustments at its expense.

13.2.3. 
If delivery to COMPANY of the GOODS is delayed for causes not attributable to SUPPLIER, the Guarantee, if provided for as per paragraph 13.2.1, shall be extended for like period by SUPPLIER but at the expense of COMPANY.

Vice-versa, the above-mentioned expense will be charged to SUPPLIER if the delivery of the GOODS is delayed for causes attributable to SUPPLIER.

14.  PENALTIES
14.1. If it is expressly provided for in the Special Conditions, if SUPPLIER does not deliver the GOODS, or part thereof, and/or the relevant technical documentation as required by the CONTRACT, COMPANY, in addition to any additional damages, will enforce upon SUPPLIER the penalties to the extent and according to the criteria set out in the same Article of the Special Conditions.

14.2. The penalty shall be computed on the CONTRACT price, unless the Special Conditions establish otherwise, including any price adjustments due to fluctuations and extra supplies requested by COMPANY, for which separate conditions will be usually defined.

14.3. If the penalty period is exceeded by SUPPLIER, COMPANY will be entitled to terminate the CONTRACT in compliance with Art. "Termination with Cause" and have the supply of the GOODS completed by Third Parties. As an alternative, COMPANY may, as an out-of-court settlement, agree with SUPPLIER on an adequate reduction of the CONTRACT Price which makes allowance for any direct damage suffered by COMPANY due to the late delivery.

14.4. The term of delivery under the CONTRACT, for the purpose of computing the penalty, shall refer, subject to other stipulations in the Special Conditions, to the date on which COMPANY takes delivery of the GOODS.

14.5. The contractual delivery dates may only be changed in the following cases:

14.5.1. force majeure events, if promptly notified to COMPANY and within the limits established by Art. "Force Majeure";

14.5.2. extension periods granted to SUPPLIER in writing by COMPANY for reasons attributable to COMPANY.

14.6. COMPANY reserves the right to deduct from SUPPLIER’s invoices the amounts related to the penalties set out in the Special Conditions.
15.  SUPPLIER’S REQUIREMENTS - EMPLOYEES
15.1.
SUPPLIER represents that the activities under the CONTRACT will be performed using the necessary means and managing them at its own risk.
SUPPLIER may also make use of agency-supplied workers in full compliance with the applicable legislation.

If SUPPLIER 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.

15.2. With regard to the above, SUPPLIER will perform the activities 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 CONTRACT.

15.3.
SUPPLIER undertakes to effect payment of salaries to its employees, during the execution of the CONTRACT, by bank transfer. 

The documentation proving the execution of the bank transfers mentioned above shall be kept for the whole duration of the CONTRACT and submitted to COMPANY on request.

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

15.5. In case of irregularity in SUPPLIER'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".

15.6. Throughout the duration of the CONTRACT, SUPPLIER shall meet the general requirements under art. 38 of Legislative Decree no. 163/2006, as amended. COMPANY reserves the right to request SUPPLIER 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 SUPPLER to meet even one of the above requirements, COMPANY reserves the right to terminate the CONTRACT pursuant to Art. “Termination with Cause”.

16.
FIXED PRICES AND/OR RATES
The prices provided for in the CONTRACT are fixed and invariable throughout the duration thereof.

Therefore, nothing will be owed to SUPPLIER by way of price adjustment, notwithstanding the occurrence of any type of circumstances, including unpredictable ones, which, by affecting anyhow costs, might justify an adjustment of prices 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.

17.
PAYMENTS
Payment of the amount/s due shall be made subject to prior acceptance of the GOODS, in compliance with Art. “Quality Controls”.

18.
PAYMENT MODALITIES AND INVOICING 

18.1.
The payment of SUPPLIER’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 SUPPLIER, unless any change is notified to COMPANY by SUPPLIER 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 SUPPLIER shall assume the financial flow traceability obligations as required by art. 3 of Law no. 136 of 2010 as amended. 

Therefore, the payment of SUPPLIER'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 SUPPLIER, in compliance with the Law no. 136 of 2010 as amended. 

To this end SUPPLIER 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 SUPPLIER 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 SUPPLIER, unless any change to any details of the previously communicated dedicated bank account is timely notified to COMPANY by SUPPLIER.  

_____________________________________________________________________

18.3.
The invoice(s) shall clearly show: 

18.3.1.
the number and date of the "Transport Document(Ddt)”;

18.3.2.
reference number and date of issue of the CONTRACT;

18.3.3.
code number allocated to SUPPLIER as shown on the 


CONTRACT;

18.3.4. the number and date of the “Statement of acceptable and/or ready for shipping materials” issued by COMPANY’s Inspectors and/or by a Inspection Company engaged by COMPANY, when so established;

18.3.5. shipping date and means of transport used;

18.3.6.
“Job Order” number notified to SUPPLIER by COMPANY;

18.3.7.
the VAT rate and amount or the item(s) not subject to VAT.

18.4.
The invoice(s) (one original) shall be sent by priority mail (or equivalent), to the address set out in Art. "Invoicing" of the Special Conditions.

18.5.
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.

18.6.
The PARTIES agree that any late payment by COMPANY, caused by SUPPLIER’s failure to comply with the above provisions, shall not be treated as COMPANY’s default. Therefore, no interest for late payment shall apply.

18.7.
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).

18.8.
To ensure that the invoices are settled when due, the following   details shall be shown on the invoice(s):

18.8.1.
the name and address of the Bank where payment is to be made;

18.8.2.
the name of the bank branch;

18.8.3.
number of current account; 
18.8.4.
BBAN code (for national payments);

18.8.5.
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 SUPPLIER under the CONTRACT is excluded under art. 1260, second subsection of the Italian Civil Code with resulting liability of SUPPLIER, to COMPANY, for any breach of the above-mentioned agreement.

Further, in no circumstances may SUPPLIER 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 SUPPLIER hereunder.

20.
TAXES AND DUTIES
20.1.
SUPPLIER 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.

20.2.
The prices listed in the CONTRACT are net of VAT.

Any exemptions, suspensions or else are expressly indicated in the Special Conditions.

20.3.
COMPANY does not assume any liability in case of tax defaults by SUPPLIER which undertakes to strictly abide by the rules in force on the matter.

21.
PATENTS AND OTHER PATENT RIGHTS
21.1.
SUPPLIER shall ensure that the GOODS or the use thereof do not affect patents, intellectual properties or other Third Parties’ rights and shall undertake, in any case, to indemnify and hold COMPANY harmless from and against any liability resulting from alleged or real breaches of those rights.

21.2.
SUPPLIER shall also undertake to indemnify and hold COMPANY harmless from and against any action, claim or request, relating to the above-mentioned rights, filed by Third Parties in connection with the supply of the GOODS.
22.
FORCE MAJEURE
22.1.
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.

22.2.
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.

22.3.
All damage suffered by SUPPLIER arising directly or indirectly out of force majeure events will be charged to SUPPLIER 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 SUPPLIER for any damage suffered  by COMPANY itself as a result of force majeure events.

22.4.
Delays due to the following are not considered force majeure events:

22.4.1.
construction site downtime enforced by the competent Authorities due to SUPPLIER’s failure to abide by the safety rules;

22.4.2.
delays by SUPPLIER in the supply of materials and/or services;

22.4.3.
delays in delivery by Subcontractors;

22.4.4.
rejected materials due to working faults by Subcontractors;

22.4.5.
strikes restricted to SUPPLIER’s plants and employees including micro-conflicts, unrest, as well as the taking part, by SUPPLIER’s employees, in strikes of any type other than strikes at a national or sector level.

22.5.
Force majeure events shall be notified in writing, promptly and in any case within the 3rd 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 SUPPLIER, 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.

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

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

22.7.
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 of the CONTRACT.

22.8.
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", paying to SUPPLIER only the value of the GOODS, or any part thereof, which may be collected and used by COMPANY.

The value shall be proportionally identified, on the basis of the contractual prices, in consideration of the constructive progress and condition.

COMPANY reserves the right to request SUPPLIER to return the amounts already paid to SUPPLIER in excess of the amount due.

In any case SUPPLIER shall make all efforts to minimise any effects of the force majeure occurence.

Alternative A

23. 
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
24.
DISPUTES – COMPETENT JURISDICTION
(Versione utilizzabile per Contratti Infragruppo)
24.1
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.

24.2
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.
25.
GOVERNING LAW
The CONTRACT shall be governed by Italian Law.

26.
PASSING OF TITLE
Title to the GOODS shall pass to COMPANY at the time of delivery thereof by SUPPLIER to the place of delivery under the Special Conditions.

27.
CONFIDENTIAL INFORMATION, ADMINISTRATIVE RESPONSIBILITY AND PRIVACY
27.1.
CONFIDENTIALITY
SUPPLIER undertakes to:

27.1.1.
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;

27.1.2.
refrain from using the information supplied by COMPANY for instrumental purposes;

27.1.3.
refrain from using the information or reproduce it, make excerpts or summaries for other purposes than those related to the CONTRACT;

27.1.4.
refrain from disclosing information relating to the CONTRACT to the press and/or any other information agency;

27.1.5.
refrain from using the CONTRACT or part thereof for promotional or advertising purposes;

27.1.6.
refrain from giving to Third Parties any papers, calculations, reports, technical specifications, drawings and any other documentation pertaining to the CONTRACT for profit or other advantages.

SUPPLIER 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)
27.2.
ADMINISTRATIVE RESPONSIBILITY

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

With respect to the performance of the activities under the CONTRACT, SUPPLIER represents and warrants that it has given and implemented instructions to its directors, employees and/or agents, aimed at preventing the commission or the attempt of any offence under Legislative Decree No. 231 of June 8, 2001 and undertakes vis-à-vis COMPANY to continue effectively implementing such instructions for the entire duration of the CONTRACT. In particular and in accordance with the abovementioned laws and conventions, SUPPLIER undertakes to abstain (and to cause its directors, employees and/or agents to abstain) from, directly or indirectly, offering, promising, giving, paying or accepting any Public Officials request for a gift, or authorizing anyone to give or pay, directly or indirectly, any sums, other benefits or advantages or anything of value to or for a Public Official or any third party. For the purposes of the CONTRACT, Public Official shall mean: 

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

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

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

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

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

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

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

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

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

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

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

Upon acceptance of the CONTRACT, SUPPLIER undertakes to:

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

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

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

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

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

27.2.
ADMINISTRATIVE RESPONSIBILITY

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

With respect to the performance of the activities under the CONTRACT, SUPPLIER represents and warrants that it has given and implemented instructions to its directors, employees and/or agents, aimed at preventing any and all conducts in breach of the U.S. Foreign Corrupt Practices Act, the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, the United Nations Convention against Corruption and any other anti-bribery laws which may be applicable to SUPPLIER and undertakes vis-à-vis COMPANY to continue effectively implementing such instructions for the entire duration of the CONTRACT. In particular and in accordance with the abovementioned laws and conventions, SUPPLIER undertakes to abstain (and to cause its directors, employees and/or agents to abstain) from, directly or indirectly, offering, promising, giving, paying or accepting any Public Officials request for a gift, or authorizing anyone to give or pay, directly or indirectly, any sums, other benefits or advantages or anything of value to or for a Public Official or any third party. For the purposes of the CONTRACT, Public Official shall mean: 

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

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

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

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

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

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

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

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

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

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

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

Upon acceptance of the CONTRACT, SUPPLIER undertakes to:

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

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

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

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

27.3. 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.
28.
REGULATIONS FOR ORGANIZED CRIME PREVENTION (if applicable)

28.1.
The validity of the CONTRACT is conditional upon the possession and preservation by SUPPLIER of the requirements set out by the regulations in force for organized crime prevention.

To this end SUPPLIER undertakes to promptly notify COMPANY of any changes in the corporate organization of SUPPLIER and/or any Subcontractors 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. 

28.2.
In case of failure to meet or loss of the above-mentioned requirements by SUPPLIER 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.

28.3.
In case of loss of the above-mentioned requirements by any Subcontractors, SUPPLIER undertakes to immediately replace them with other Subcontractors subject to prior authorization thereof by COMPANY. 

If SUPPLIER 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.

29. SUPLIER’S OBLIGATIONS

29.1. SUPPLIER 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, if any, of the regulations for organized crime prevention.

_____________________________________________________________________

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

29.2. SUPPLIER 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 SUPPLIER 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.    

_____________________________________________________________________

30.
NOTICES
30.1.
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.

30.2.
Each PARTY may change its address subject to at least 15 (fifteen) days’ notice to the other PARTY.[image: image1.emf]1
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