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

1.1.
Definitions
FRAMEWORK AGREEMENT or, as defined in COMPANY’s system, AGREEMENT: shall mean an agreement, for repetitive SUPPLY regarding more than one SITE, entered into with one or more SUPPLIERS, in which the PARTIES define the terms, price lists and/or prices and, usually, the general conditions that are to be applied to the  over a certain period of time. The FRAMEWORK AGREEMENTS are implemented through specific Call-off Orders.

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

GOODS shall mean all the good as better specified under this CONTRACT

COMPANY: shall mean the party for which the CONTRACT is performed.

CONTRACT: shall mean the agreement entered into by the PARTIES for the SUPPLY of GOODS (whether related to an BLANKET ORDER, a CONTRACT or a FRAMEWORK AGREEMENT)
BLANKET ORDER or, as defined in COMPANY’s system, FRAMEWORK CONTRACT: shall mean the CONTRACT entered into between COMPANY and SUPPLIER, for the purpose of defining the terms, price lists and/or prices, the general conditions and the method of execution of the services, without defining the quantity/extent of the SUPPLY of GOODS. The CONTRACT, usually a related to a SITE, is implemented as needed for every single requirement by assigning to SUPPLIER a delivery in which the SUUPLY of GOOODS contemplated and the time of delivery are defined. The BLANKET ORDER may or may not refer to a FRAMEWORK AGREEMENT in force. 

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

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

HUMAN RIGHTS fall into two main categories:

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

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

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

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

SUPPLIER: shall mean the natural or legal person to which the CONTRACT for the SUPPLY of GOODS has been assigned.

SUPPLY: shall mean the set of GOODS requested to SUPPLIER as well as any services requested by COMPANY and provided by SUPPLIER under the CONTRACT.

CONTRACT ADMINISTRATOR: shall mean the duly represented COMPANY unit, which directly or indirectly avails of other functions of the same COMPANY and to the extent of this CONTRACT its main duties are: management of the relationship with SUPPLIER, verification of compliance with the programs and times under the CONTRACT, control of the SUPPLY of GOOODS in technical, operational and economic terms and subsequent acceptance of the same.

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

PARTIES: shall mean collectively COMPANY and SUPPLIER.

SITE/S: shall mean the Refinery or Petrochemical Plant or Electric power station or other industrial premises of the COMPANY 

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

1.2.
Interpretations

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

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

1.3.
Priority of documents

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

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

1. CONTRACT
2. TECHNICAL ANNEX/TECHNICAL SPECIFICATIONS
3. GENERAL CONDITIONS herein
Hierarchical criteria will be used, following the same order of prevalence, even in the event of contrast between the documents and the single Articles of the same.

2.
TERMINATION WITH CAUSE
2.1.
EXPRESS TERMINATION CLAUSE

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

a)
SUPPLIER does not SUPPLY the GOOODS or does not launch GOODS manufacturing within the date specified in the CONTRACT or in the single ORDER, or does not complete the SUPPLY for reasons attributable to SUPPLIER that may be subject to penalties, within the agreed time limit, as set forth in the relevant Article specified in the CONTRACT;
b)
SUPPLIER refuses to perform the SUPPLY of GOODS in compliance with the conditions set out in the CONTRACT;

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

d)    SUPPLIER becomes notoriously insolvent towards its creditors.
e)
the certifications submitted or produced by SUPPLIER, for the purpose of the CONTRACT award or the CONTRACT performance become at any time irregular;

f)
SUPPLIER assigns the CONTRACT in whole or in part to a THIRD PARTY;

g)
SUPPLIER breaches the confidentiality agreement on the information received pursuant to the CONTRACT.

h) 
SUPPLIER has lost the requirements requested by the Art. “SUPPLIER’S requirements” under this CONTRACT; 
i)
SUPPLIER carries out without written authorisation from COMPANY, any changes and/or variations to SUPPLY of GOOODS without restoring the same to the conditions specified in the CONTRACT.
2.2.
COMPANY may terminate the CONTRACT in accordance with this Article by sending written notice to SUPPLIER. 

2.3.
In the cases set forth in  Article 2.1. COMPANY may also avail of the procedure specified in article 1454 of the Italian Civil Code, sending written notice to SUPPLIER to remedy the non-compliance within the terms specified by COMPANY and in any case non less than 15 (fifteen) days from the date of receipt of such notice. Should said time limit pass to no avail, the CONTRACT will be considered terminated and COMPANY will have the right to compensation for damages
2.4.
COMPANY also has the right to terminate the CONTRACT should SUPPLIER be subject to any of the insolvency proceedings and in the event of persistence of the event of force majeure, as set forth in the Article “Force Majeure”, for more than 30 (thirty) days, and if SUPPLIER no longer meets the requirements necessary for the qualification process.

3.
TERMINATION WITHOUT CAUSE
3.1.  Termination without cause by COMPANY

Except as provided for in Art. “Administrative Responsibility and Privacy”, COMPANY may at any time, at its sole 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 GOODS. In case of the discontinuance of the CONTRACT the PARTIES may agree a possibility to postpone any planned delivery date.

Where on COMPANY’s notice date some GOODS have been already delivered, termination without cause or discontinuance will not effect such GOODS, without prejudice to the PARTIES’ right to agree on the total or partial collection on the conditions set out in the CONTRACT of all so delivered GOODS or any part thereof, or already completed but not yet delivered to COMPANY on abovementioned date.

With regard to the GOODS or any part thereof partially processed by SUPPLIER, but collected by COMPANY, COMPANY will pay, upon a SUPPLIER’s written request, 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 and all-inclusive indemnification 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 discontinuance will be effective as of the date of receipt by SUPPLIER of the COMPANY’s relevant notice, notwithstanding the payment of the above-mentioned indemnifications.

3.2.
Termination without cause by SUPPLIER
Considering the operational importance that COMPANY attributes to the SUPPLY of GOOODS, SUPPLIER shall not terminate the CONTRACT or totally or partially suspend SUPPLY of GOOODS for any reason, including the event of disputes in judicial proceedings.
4.
INSPECTIONS and CONTROLS

COMPANY’s inspectors or any inspectors delegated by COMPANY may be engaged to follow through the performance of the CONTRACT, to request and ensure the compliance of GOODS with the CONTRACT requirements, both during the works and at the time of delivery. They may, at their discretion, forbid the use and shipment of equipment and materials that during inspections, tests and/or quality controls do not conform to the characteristics required for SUPPLY. Any inspector’s authorization for shipping resulted from any inspection at the SUPPLIER’s facilities shall not release SUPPLIER from any liability related to the guarantees under Art. “Guarantees”. SUPPLIER shall grant COMPANY’s inspectors a free access to its workshops and shall assist them in the performance of their tasks and shall also allow them to use free of charge the devices needed for inspections. SUPPLIER undertakes to obtain a similar permit from any of its subcontractors.

5.
TESTING


Where it is expressly provided for in the CONTRACT, any tests, including those to be carried out on materials not produced by SUPPLIER, shall be performed in the presence of COMPANY’s inspectors. SUPPLIER shall notify COMPANY, only by telegram or fax at least 10 (ten) days in advance, of the exact testing date, by specifying CONTRACT item and the relevant quantities ready for testing, whether the testing is preliminary or final, estimate of the number, sizes and weight of the items to be delivered once the testing is over. All the paperwork related to the approvals and/or the testing by Official Entities for the equipment ordered to SUPPLIER shall be made at the SUPPLIER’s expense. The relevant documentation shall be sent by registered letter to COMPANY.

6.
CONTRACTUAL CHANGES


At any time COMPANY will be entitled to instruct 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 the GOODS.


If said changes lead to an increase or a reduction in costs and/or a change in the set delivery schedule not exceeding 20%, SUPPLIER shall comply with the change request, provided that prices and schedule resulting therefrom shall be determined proportionally to the original provisions.


SUPPLIER may propose in writing to the COMPANY any amendment it wishes to introduce. 

In the event of any variation made by SUPPLIER by its own initiative and without prior authorisation and/or acceptance from COMPANY, in addition to providing compensation for damages, SUPPLIER will be under obligation to restore the SUPLY of GOODS to the conditions set forth in the CONTRACT. SUPPLIER shall bear all costs related to such works.
7.
DELIVERY DATES

By the dates set out in the CONTRACT, the GOODS shall be ready at the agreed place of delivery and be accompanied with all the technical, commercial and testing documentation requested.

8.
PENALTIES

8.1.
In case SUPPLIER does not deliver the GOODS or any part thereof according to the methods and within the terms set out in the CONTRACT and where it is expressly provided for by the CONTRACT, COMPANY shall enforce upon SUPPLIER the penalties to the extent and according to the criteria set out in this CONTRACT without prejudice to any COMPANY’s right to compensation for any additional direct damages. 
8.2.
Unless otherwise provided for in the CONTRACT, the penalty shall be calculated on the total CONTRACT amount, including any price adjustments due to variability and extra supplies requested by COMPANY, for which the PARTIES shall define separate conditions.

8.3.
If the penalty period is exceeded by SUPPLIER, COMPANY will be entitled to terminate the CONTRACT in compliance with Art. "Termination with Cause" and request the supply of the GOODS to  THIRD PARTIES. As an alternative, COMPANY may, as an out-of-court settlement, agree with SUPPLIER an adequate reduction of the consideration under the CONTRACT which takes into account any direct damage reimbursement suffered by COMPANY due to the late delivery.
8.4.
Subject to any agreements to the contrary between the PARTIES, any delivery date refers to the date on which the GOODS are ready for collection by COMPANY, along with all the documentation requested; therefore, for the purposes of penalty calculation, the reference date shall be the date on which the GOODS are ready for collection. SUPPLIER shall communicate such date to COMPANY at least 8 (eight) days in advance of the date of actual delivery.

8.5.
The delivery date may be postponed without penalties only in the following cases:

· force majeure events, if promptly reported to COMPANY and on conditions set forth in Art. "Force Majeure";

· COMPANY on its sole discretion grants to SUPPLIER in writing an extension period 
8.6.
To the extent any penalties may be applied for the late delivery by SUPPLIER of any essential documentation, the following shall be noted:

· COMPANY will not accept any documentation that it deems incomplete or non-conforming to the requirements;

· the documentation received by COMPANY on Friday after 16.00hrs shall be deemed received the following Monday;

· SUPPLIER documentation, approved with reservation by COMPANY, shall be returned updated to COMPANY, within 7 (seven) days from the date of receipt of the relevant update request;

· COMPANY will not accept any technical documentation bearing the stamp “preliminary” or “temporary”;

· in general all the technical documentation shall be delivered once it is completed, in a final version and all on the same date; therefore, COMPANY will not accept any technical documentation of the same type (for example constructive drawings) sent at different times.

8.7.
COMPANY reserves the right to deduct from SUPPLIER’s invoices the penalty amounts.

9.
SUPPLIER’S REQUIREMENTS
9.1.
SUPPLIER represents that all the activities under the CONTRACT will be performed by using the necessary managing tools.


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


In case SUPPLIER decides during the performance of the CONTRACT to make use of the above-mentioned agency-supplied workers, SUPPLIER undertakes to notify the CONTRACT ADMINISTRATOR of said intention and to state the reasons therefor, number of workers and activities concerned as well as to deliver, if so requested, the related contract.
9.2.
To the extent of the Art. 9.1 herein, SUPPLIER shall 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.

9.3.
SUPPLIER shall prove to be in possession of all authorizations and licences required to work in its own capacity as "contractor" and undertakes to constantly work in compliance therewith and with the current legislation on the matter.

9.4. Throughout the duration of the CONTRACT, SUPPLIER shall meet the following requirements related to professional morality:

- 
SUPPLIER is not in bankrupt, not insolvent, or subject to any proceeding relative thereto or to any similar proceedings;

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

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

-  any owner, or partner, or director, or technical manager of SUPPLIER has not been convicted of a criminal offence penalized by the courts as pronounced under art. 444 of the Penal Code, nor convicted by final judgement, nor any proceedings are pending against them, for serious crimes contemplated by the regulations governing protection of the environment from pollution;

-  any owner, or partner, or director of SUPPLIER has not been involved in infringement of the ban on fiduciary entrustment set forth in art. 17 of Law No. 55/90;

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

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

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

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

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

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

9.5 
COMPANY has the right to request SUPPLIER to produce any appropriate certificate proving fulfilment of the above-mentioned requirements and in any case to ascertain, even autonomously, at its own discretion and at any time, the actual possession of said requirements.

9.6
In the event of failure by SUPPLIER to meet even one of the above-mentioned requirements, COMPANY shall have the right to terminate the CONTRACT pursuant to the Article “ Termination with cause”.
10.
FIXED PRICE CLAUSE

Except as otherwise agreed in writing between the PARTIES, the prices are deemed fixed and invariable.

SUPPLIER agrees to entirely take the risk of any possible increased impact in relation to the execution of the activities under the CONTRACT deriving from any cause whatsoever, including any extraordinary or unpredictable circumstances. Therefore, SUPPLIER agrees to waive its right to any price revision notwithstanding the provisions of article 1664 of the Italian Civil Code, if such right is not expressly granted to SUPPLIER under the CONTRACT.

11.
ADVANCE PAYMENTS
COMPANY shall have the right to make advance payments on the price of the GOODS.

12.
INVOICING AND PAYMENTS

12.1. Except as otherwise specified in the CONTRACT, invoicing shall be made within 15 days from the delivery and in any case in compliance with the tax regulations in force.

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

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

-
the name of the bank branch;

-
BBAN code (for national payments)

-
IBAN code and BIC code(for international payments)

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 days in advance.
12.2.
if SUPPLIER 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),  payment of the rates of compensation is conditional upon submission by SUPPLIER of the documentation certifying the fulfilment, by SUPPLIER 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 SUPPLIER, and subsequent verification by COMPANY, of the aforesaid declaration/self-declaration. 


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

      fornitori.l134@pec.eniadfin.it
or, if no PEC is available,
· by fax to the following number: 
    06 59887527
or, if neither PEC nor fax is available,
· in original on paper form, to the following mail address:

   Eni spa

   Ufficio Contabilità Fornitori - Roma
   Via del Serafico 200

   00142 – Roma

If SUPPLIER and COMPANY have entered into several contracts, SUPPLIER may send 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 SUPPLIER also in case of assignment of credits to THIRD PARTIES, which assignment shall be expressly authorized by COMPANY.  
12.3.
Payment will be made by bank transfer and within the terms specified in Art. “Payments” of the CONTRACT.
In case of late payment (due to reasons attributable to COMPANY), interest will apply to the amount due to SUPPLIER in respect of each day of delay.

The rate of interest will be the European Central Bank (ECB) rate, as published by the Ministero dell’Economia e delle Finanze in the Gazzetta Ufficiale della Repubblica Italiana on the fifth working day of each six-month period, increased by 3.5%, unless otherwise specified in the CONTRACT.

13.
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.

Furthermore SUPPLIER shall not be allowed to assign or transfer to THIRD PARTIES the benefit or any right to receive payment.

14.
GUARANTEES

14.1.
Technical warranties

14.1.1.
SUPPLIER shall guarantee that the GOODS are free from defects of material and production for a period of twelve months from the date of the testing of the materials carried out at COMPANY’s facilities with successful results or, if no testing is required, from the date of installation of the materials and, however, not beyond eighteen months from delivery date.

14.1.2.
Without prejudice to COMPANY’s right to any compensation for damages, during the warranty period SUPPLIER shall replace and/or repair, at its expense and in as little time as possible, the whole or the parts of the GOODS that for any reasons not ascribable to COMPANY, are defective, non-functioning and in any case not meeting the requirements requested, COMPANY being charged only with the fees for any transfer of the materials from the place of delivery under the CONTRACT to the final place of destination and vice-versa.


SUPPLIER shall guarantee for an additional 365 (three-hundred sixty-five) day period in compliance with the term as above for the replaced and/or repaired whole or parts of the GOODS.

14.1.3.
The warranty does not apply to materials and equipment supplied by COMPANY, but is nevertheless requested for the relevant set-up and installation activities performed by SUPPLIER.

14.1.4.
In any case SUPPLIER’s failure to promptly carry out any replacement and/or repair, falling within the above-mentioned warranty period, will entitle COMPANY to carry them out on its own behalf charging SUPPLIER with the relevant expenses.

14.1.5.
Upon expiry of the warranty period and on condition that no deformities and/or GOODS defects have been identified by COMPANY any amounts still due to SUPPLIER under the CONTRACT will be paid.

14.1.6.
The terms above are valid unless otherwise provided for in the CONTRACT.
14.2.
Insurance and bank guarantees

Upon COMPANY’s request and to the extent and within the term specified in the CONTRACT, SUPPLIER shall produce in favour of COMPANY a “first demand” Guarantee given by a leading Bank or a leading Insurance Company  rated “BBB” or higher by STANDARD AND POOR'S (S&P) or equivalent.

The relevant text shall be written according to the text proposed by COMPANY.

No payment will be made to SUPPLIER before the acceptance of the guarantees by COMPANY.

Such guarantee shall be obtained by SUPPLIER, at its expense.

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

If delivery to COMPANY of the GOODS is delayed for causes not to be ascribed to SUPPLIER, the guarantee shall be extended for the same 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.

15.
NON ASSIGNMENT OF THE CONTRACT
15.1
Assignment by COMPANY

SUPPLIER 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 SUPPLIER.

Assignees will take over all rights and obligations arising out of the CONTRACT from COMPANY.

SUPPLIER 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.

15.2.
Assignment by SUPPLIER
SUPPLIER may not assign the CONTRACT in whole or in part to THIRD PARTIES without prior written consent by COMPANY.

Failure to abide by the prohibition set out in the previous paragraph will result in the immediate termination of the CONTRACT in compliance with the provisions contained in Article " Termination with cause".
16.
TAXES AND DUTIES

16.1.
SUPPLIER shall arrange payment of all taxes, duties, levies, charges and contributions connected to the CONTRACT as imposed by governmental authorities and/or other authorities having jurisdiction on the CONTRACT.

16.2.
The prices under the CONTRACT are net of VAT. Any exemptions, suspensions or other shall be expressly set forth wherenever in the CONTRACT.

16.3.
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.

17.
COMPLIANCE WITH THE REGULATIONS ON INSURANCE, CONTRIBUTIONS AND 
CONTRACTS

During the performance of the CONTRACT, SUPPLIER shall work in compliance with the State regulations, this CONTRACT and any other reference regulations on collective agreements, holding COMPANY harmless against any claims of any type which may arise out of the SUPPLIER’s non-compliance. 

In particular, SUPPLIER 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 SUPPLIER and the applied regulations and salaries shall not be lower than those established in the national labour agreements and other company-specific labour agreements.

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

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

Subject to the provisions above, SUPPLIER shall at any time and upon request of COMPANY, submit evidence of compliance.

18. INTELLECTUAL OWNERSHIP, PATENT RIGHTS AND OWNERSHIP OF RESULTS
18.1 For the purposes of this Article the term “intellectual ownership rights” shall mean any rights related to any notes and/or laboratory work, patentable and non-patentable inventions, patents, database rights, computer programs, plan rights, drawing and model rights, trademarks, domain names, copyrights, know-how and associated information or confidential information and any other rights related to any industrial or intellectual ownership, which may or may not be registered, including all rights to request such rights.
All intellectual ownership rights, in any way as a consequence of, deriving from and/or connected with the execution of the CONTRACT are the exclusive property of COMPANY.  

18.2 COMPANY will not be held responsible in any way for damages and claims of any nature deriving from alleged or actual violations of intellectual ownership rights or other rights protected by law that may arise or be caused by or attributed to, directly or indirectly, the execution of the WORKS and/or any equipment used by SUPPLIER. The latter undertakes to indemnify and hold harmless COMPANY against such damages and claims.
18.3 SUPPLIER undertakes to consider all of the information, on paper, in electronic or in oral format, including but not limited to documentation, data, analyses, know-how and/or any other result of any type and in any way a consequence of, deriving from or connected with and/or inherent to the execution of the CONTRACT, as strictly private and confidential (“Confidential Information”). SUPPLIER also undertakes to take all necessary action in order to guarantee and protect the confidentiality of the Confidential Information from any disclosure to THIRD PARTIES. 

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

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

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

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

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

e) to inform employees working within its organisation to whom Confidential Information is disclosed of the confidentiality obligations.  It is understood that SUPPLIER will be responsible for ensuring that its employees comply with such obligations;

f) to inform any subcontractors of the confidentiality obligations requesting subcontractors to undertake the same confidentiality obligations related thereto;

g) to supply COMPANY, upon its express request any document containing Confidential Information without withholding any copy thereof.

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

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

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

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

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

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

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

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

19. SUPPLIER’S  LIABILITY 

SUPPLIER assumes all liability for any damages that may be caused to THIRD PARTIES during the execution of the CONTRACT and therefore undertakes to relieve and hold COMPANY harmless from any hindrance or claim from THIRD PARTIES to this extent.

COMPANY assumes all liability for any damages that may be caused to THIRD PARTIES during the execution of the CONTRACT and therefore undertakes to relieve and hold SUPPLIER harmless from any hindrance or claim from THIRD PARTIES to this extent.

The PARTIES hereby expressly agree that COMPANY and SUPPLIER 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 
20.
GOODS HELD IN STORE
In the event the COMPANY is unable to accept delivery of the GOODS on the agreed dates, SUPPLIER shall hold the GOODS in store until COMPANY accepts delivery of such GOODS or the PARTIES reach a storage agreement.

21.
DELIVERABLES

Except as otherwise provided for in the CONTRACT, the constructive deliverables, where required, shall be sent by SUPPLIER for approval to COMPANY and shall be returned to SUPPLIER as soon as possible, either approved or with any changes requested.

22.  CODED GOODS

If COMPANY has assigned a code to the GOODS, such code shall be notified to SUPPLIER which shall write it on the packaging and the GOODS.

23.
PACKAGING

Without prejudice to any other provision of the CONTRACT, packaging shall be suitable for GOODS transport, loading and unloading and is understood as included in the total CONTRACT amount.

In general, packaging 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 do not sustain any damage during the transport, loading and unloading activities.

Without prejudice to all the liabilities for SUPPLIER’s account for any damage resulting from improper packaging, COMPANY reserves the right, before shipping, to ensure that the packaging is suitable for the above-mentioned purposes.

24.
DELIVERY CONDITIONS
The terms of delivery of the supply, unless otherwise provided for in the CONTRACT, shall be deemed free of carriage, shipping charges included. The GOODS shall be transported at SUPPLIER’s risk.

25.
SHIPPING INSTRUCTIONS

25.1.
Shipping by COMPANY


As soon as the GOODS are ready for shipping, SUPPLIER shall contact COMPANY and report 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).

25.2  Shipping by SUPPLIER


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

25.3.
Each package 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:

-
report the CONTRACT number and issue date;

-
detail the content of each single package;

-
specify, for each individual item:



*
the full description of the GOODS(if possible) keeping the same order of positions reported under the CONTRACT;



*
the CONTRACT relative position;



*
indicate whether the quantity delivered is in settlement or on account;

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

26.
DOCUMENTATION

COMPANY shall have the right to request to SUPPLIER the documentation certifying the quality of the materials supplied or the compliance with the requirements.

27.
SPARE PARTS

If required, SUPPLIER shall send to COMPANY the list of spare parts, with relevant prices, recommended for a two-year working period.

SUPPLIER shall be obliged to ensure that any spare parts are original, free from faults and perfectly interchangeable.

The parts that for any reason whatsoever do not meet said requirements shall be promptly replaced by SUPPLIER at its expense.

28.
TRANSFER OF PROPERTY

The property of the GOODS is deemed transferred to COMPANY at the time of delivery thereof by SUPPLIER to the place of delivery under the CONTRACT.

29.
NOTICES

29.1.
All the notices and other communications 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 CONTRACT.


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

29.2.
Each PARTY may change its address subject to at least 15 (fifteen) days’ written notice to the other PARTY.

30.
ELECTRONIC MANAGEMENT OF THE CONTRACT
COMPANY reserves the right to request SUPPLIER to electronically implement and manage the contractual relation. Upon special agreements, the PARTIES shall agree on the modalities of preparation of e-catalogues and implementation thereof.

31.
FORCE MAJEURE

31.1.
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.

31.2.
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.

31.3.
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 incurred by COMPANY as a result of force majeure events.

31.4.
Delays due to the following are not considered force majeure events:

· downtime enforced by the competent Authorities due to SUPPLIER’s failure to abide by the safety rules;

· delays by SUPPLIER in the supply of GOODS;

· delays in delivery by subcontractors;

· rejected materials due to working faults by subcontractors;

· 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.

31.5.
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 SUPPLIER, in addition to a written declaration, to submit a certification by the Chamber of Commerce of the place where the activities under the CONTRACT are performed or by any other public authority which is recognized by COMPANY, which certifies the truthfulness of the stated facts pursuant to this clause.

31.6.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 to the course of the supply.


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

31.7.
If the force majeure events continue or are expected to continue for a period longer than 15 (fifteen) days, the PARTIES shall meet to determine the criteria for the continuation or termination of the CONTRACT.

31.8.
In case of event continuation for over 30 (thirty) days COMPANY shall be entitled to terminate the CONTRACT under Art. “Termination with Cause”, paying to SUPPLIER only the value of the GOODS, or any parts thereof, which may be collected and used by COMPANY.


Such value shall be determined proportionally, on the basis of the prices under the CONTRACT, keeping into consideration their constructive status and condition.

COMPANY reserves the right to demand the return of the amounts already paid to SUPPLIER, in excess of the amounts due.

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

32.
COMPETENT JURISDICTION

For any dispute arising out of the CONTRACT between the PARTIES, except as otherwise provided for therein, the only Competent Jurisdiction will be the one where COMPANY has its registered office. 

33.
GOVERNING LAW

The CONTRACT shall be governed by Italian Law.

34.
AMENDMENTS TO THE CONTRACT
It is understood and agreed by the PARTIES that no amendment to the CONTRACT shall be deemed valid unless it is agreed in writing by the PARTIES.

35.
ADMINISTRATIVE RESPONSIBILITY AND PRIVACY
35.1.
Administrative Responsibility

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

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

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

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

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

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

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

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

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

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

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

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

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

Upon acceptance of the CONTRACT, SUPPLIER also undertakes to:

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

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

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

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

35.2. 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.
36.
NOTICES – DOMICILE OF THE PARTIES

36.1.
Unless otherwise provided for in the CONTRACT, all the notices under the CONTRACT shall be in writing and shall be deemed validly delivered if they are served personally, against issue of receipt, or sent by registered letter, telegram or fax, to the addresses entered in the CONTRACT.


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

36.2.
For the purposes of the CONTRACT and any leagl effect , COMPANY’s legal domicile, unless otherwise established by the CONTRACT or subsequently notified in writing, is elected as being at its registered office.

36.3.
Unless otherwise provided for in the CONTRACT, SUPPLIER, for all the purposes of the CONTRACT, shall have its domicile at its registered office.

37.
CONTRACT ACCEPTANCE

The CONTRACT shall be deemed concluded upon receipt by COMPANY of SUPPLIER’s written acceptance.

Acceptance, drawn up on SUPPLIER’s letterhead, shall be signed by SUPPLIER’s authorized signatory and shall clearly and legibly set out the name and corporate function of the signatory. Except as otherwise provided for in the CONTRACT, acceptance shall be sent, in original and on paper form, to COMPANY’s Registered Office, and unless COMPANY receives SUPPLIER’s confirmation within 30 (thirty) days from CONTRACT receipt, COMPANY reserves the right to terminate the proposed CONTRACT. 

CONTRACT acceptance, however notified, implies full acceptance of and compliance with the provisions contained in the documents making up the CONTRACT. Therefore SUPPLIER may not refer to its own conditions of sale if they are conflicting or inconsistent with the conditions contained in the CONTRACT.

The modalities to submit the CONTRACT acceptance, as well as the covenants for which SUPPLIER gives special approval for the purposes of art. 1341 of the Italian Civil Code, shall be set out, as well as expressly signed, in the CONTRACT.
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� Applicable in case of contracts to be performed in Italy, regardless of the nationality of the counterparty, or with an Italian counterparty, regardless of the place where the contract shall be performed. 





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