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1. Scope of Application and Object
·
·
·
·
·
·

·

These General Terms of Purchase shall govern and will apply to all Purchase Orders aimed at the acquisi on of equipment and services by VEOLIA WATER
SYSTEMS IBÉRICA, S.L. (hereina er, VEOLIA), excluding any others that may be established or invoked by the SUPPLIER.
These General Terms of Purchase will be considered as accepted by the SUPPLIER upon conﬁrming receipt and sending the corresponding signed Purchase
Order.
The object of the Purchase Order is the order from VEOLIA to the SUPPLIER and the la er undertakes to execute each one of the contracted units and
comply with the technical documenta on provided by VEOLIA as well as the regula ons in eﬀect for the established and se led price.
Unless otherwise expressed, the Purchase Order and annexes thereof are the only valid documents regula ng the rela ons between the par es.
For all purposes related to the Purchase Order, the SUPPLIER shall consider VEOLIA the sole and exclusive valid interlocuter.
The par es hereby declare the prices oﬀered, compliance with the quali es and speciﬁca ons required for the execu on of the work and the materials
contracted, comple on deadline and payment terms proposed were all decisive in choosing the SUPPLIER.
The person signing the Purchase Order on behalf of the SUPPLIER hereby declares having the necessary legal capacity to execute the Purchase Order and to
bind the Companies on behalf of which he/she is ac ng herein in virtue of said document.

2. Definitions

For greater clarity and understanding of these General Terms, the following terminology is hereby established:
· CLIENT: The developer or ﬁnal owner of the project or company which has commissioned VEOLIA to supply the good, product or service which is object of
the Purchase Order through the SUPPLIER.
· VEOLIA: VEOLIA WATER SYSTEMS IBÉRICA, S.L., which is ac ng herein as the buyer in each purchase or supply of a good, product or service.
· SUPPLIER: the natural person or legal en ty which is awarded a contract for the purchase or supply of a good, product or service object of the
corresponding Purchase Order.
· Day: unless otherwise expressly indicated, it shall be understood as a calendar day.
· Procurement Management Process: the process that includes needs speciﬁca on, nego a on, contract awarding and the issuance of the Purchase Order.
· Request for Offer: the set of documents issued by VEOLIA including the necessary requirements of any kind so the Supplier may supply the good or
product: Special speciﬁca ons, technical speciﬁca ons, etc. In a broad sense, the group of documents that establishes the contractual condi ons to be
established by and between the SUPPLIER and VEOLIA.
· Special Terms: the set of documents issued by VEOLIA establishing the speciﬁc terms and condi ons for each speciﬁc case concerning the rela onship
between the par es, any excep ons or nuances with regard to these General Terms or other documents included in the contractual documenta on.
· Offer: The documenta on delivered by the SUPPLIER to quote the terms of the request for oﬀer.
· Purchase Order: The formal document issued by VEOLIA and addressed to the SUPPLIER to execute the contractual rela onship between the par es which
lists the prices, deadlines quan es and other condi ons for the purchase or supply of a good, product or service. For all ma ers not expressly indicated on
the Purchase Order, the annexes to it shall apply. For the purposes of these General Terms of Purchase, any reference to the Purchase Order shall include
the set of such documents. These General Terms of Purchase will also be considered an integral part of the Purchase Order.
· VEOLIA Project Manager: The person responsible for the project on behalf of VEOLIA and the only valid interlocuter with VEOLIA for the SUPPLIER in
rela ons to any ma er concerning the Purchase Order unless the Project Manager designates and authorises another person.

3. Preliminary Rules
·
·
·
·
·
·

·

Only Purchase Orders published on oﬃcial VEOLIA forms, duly signed by the Issuer, will be considered valid.
In excep onal circumstances where an order is advanced due to an urgent need, the SUPPLIER will be required to claim the formal Purchase Order within a
maximum of ten (10) days.
The SUPPLIER must acknowledge receipt and acceptance of the Purchase Order within a maximum of seven (7) days from the date of issue of the Purchase
Order.
In any case, the start of the work to comply with the Purchase Order will be considered absolute acceptance of these General Terms of Purchase and the
special terms reﬂected on it even if the duly accepted copy has not been returned, which will be an essen al requirement for all payments.
Considering the acceptance of the terms established, it cons tutes the en re agreement by and between the SUPPLIER and VEOLIA and may not be
modiﬁed unless agreed in wri ng. Thus, any other clause or condi ons not reﬂected herein will neither be valid nor enforceable.
The SUPPLIER hereby declares that it is a company that specialises in the work to be done, is interested in doing the work and has all the knowledge
necessary to complete the work contracted such as building speciﬁca ons, drawings, terms of reference, technical speciﬁca ons and, in general, all
documenta on rela ng to it and believes such documenta on is adequate for the comple on thereof.
By accep ng the Purchase Order, the SUPPLIER expressly declares that it is not subject to any of the causes established by law prohibi ng this contrac ng,
that it is not in a situa on of insolvency, suspension of payments or a creditors’ arrangement either from an accoun ng or procedural perspec ve and that
it has not breached any contract with VEOLIA and is not involved with any proceedings or lawsuit of any kind with it.

4. Description of the supply and/or the work

The work contracted from the SUPPLIER consists of the provision and/or execu on of the work described in the Purchase Order.

5. Purchase Order Documents

The following documents will be a part of the Purchase Order and will be considered contractually binding just as those included upon any modiﬁca ons or
agreements between the par es. If there is any contradic on or ambiguity between the documents included in the Purchase Order, the order of priority thereof
shall be as follows:
· Purchase Order*
· Annex: Contract by and between VEOLIA and the SUPPLIER ***
· Annex: Special Clauses ***
· Annex: VEOLIA General Terms of Purchase (this document) *
· Annex: Itemised quote. Scope and Quan es ***
· Annex: Schedule of Work and Supply Deadlines ***
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Annex: Technical documenta on ***
Annex: Inspec on points programme (IPP) ***
Annex: SUPPLIER Oﬀer***

* Documents that must be a mandatory part of the Purchase Order.
*** Documents to be included as an integral part of the Purchase Order if the VEOLIA Procurement Department deems appropriate.

For the purposes of the Purchase Order, no wri en statements from the SUPPLIER returned to VEOLIA or in the general clauses or special clauses will be
considered valid. All ma ers considered by the SUPPLIER are included and printed on the Purchase Order or in the special clauses.

6. Delivery method and deadline
·
·

·

The date of delivery established on the Purchase Order shall be ﬁxed and deﬁni ve. The SUPPLIER may not delay the date of comple on without prior
agreement from VEOLIA.
If any of the delivery periods are not met, VEOLIA reserves the right to par ally or fully cancel the Purchase Order without any compensa on of any kind
from it or agree to a new deadline without prejudice to ﬁling any legal ac ons applicable irrespec ve of whether the SUPPLIER previously communicates
the delays or not and irrespec ve of any penal es that may be applied.
The SUPPLIER may not use the non-receipt of any documents, components or any other type of supply or assignment by VEOLIA as an exculpatory
circumstance for any delay unless claimed in wri ng at least ten days in advance.

7. Packaging, labelling and delivery conditions
·
·
·
·

Unless otherwise established on the Purchase Order, supplies will be considered complete at their des na on, DDP incoterms.
Included in the price is all adequate packaging for the material as well as transport to the des na on.
The materials contracted and the associated documents object of the Purchase Order will be delivered at the place indicated on it.
Unless agreed in wri ng by and between the par es, the enjoyment and risk of the material will pass to VEOLIA upon receipt and acceptance.

7.1. Packaging
·
·
·
·
·
·
·

The SUPPLIER will be liable for providing its equipment with the adequate packaging so it reaches the des na on in perfect condi ons. Therefore, the
packaging must protect the equipment against blows, rain, hail, wind and sea transport condi ons to the extent necessary.
Flanged connec ons, tabulators and openings will be adequately sealed to prevent the entry of foreign ma er, dirt, rain and any deforma on due to
unexpected blows.
Before packaging, all internal and external surfaces shall be cleaned of metal residue, rust, shavings, splashes, oil, grease, organic ma er, loose par cles
and any other foreign or poten ally harmful ma er.
The parts subjected to hydraulic tes ng and opera onal tes ng will be completely drained and dry before packaging.
The packaging must be such that the materials are duly protected from damage and corrosion during transport and any later planned storage.
The SUPPLIER will be liable for any imperfec on caused due to inadequate packaging.
When special care is necessary during unpacking, this must be communicated to the SUPPLIER in advance.

7.2. Labelling

Once labelled for shipment, the Equipment shall be aﬃxed with the following informa on:
· Purchase order no.
· Project Name
· Consignee
· SUPPLIER
· Packing list number
· Equipment TAG
· Dimensions
· Net weight
· CUSTOMER Name
· Delivery address

7.3. Delivery
·
·
·
·
·
·

The supply delivery condi ons will be as indicated on the Purchase Order.
The SUPPLIER will ask VEOLIA for the corresponding authorisa on to deliver.
Any special handling and/or storage instruc ons shall be sent to the Shipping Address at least 15 days before delivery.
Materials will be delivered along with the corresponding delivery notes which will not include the agreed unit or total prices.
The delivery notes will be signed by authorised or delegated VEOLIA personnel although said signature will only be valid as concerns the quan ty of
material supplied, never as automa c approval of the quality thereof, pursuant to the terms of the Purchase Order.
The material will be considered delivered upon receipt in full sa sfac on of not only the material, but also all drawings, tes ng protocols, parts lists, user
manuals, instruc on booklets, lists of recommended replacement parts with their prices and any other requirements requested on the Purchase Order.

8. Quote
·
·
·

The total sum of the contract will be as indicated and itemised on the Purchase Order or, as applicable, as reﬂected on the annex to the Purchase Order
forming an integral part thereof.
The quan ty of work contracted and the prices are as indicated on the Purchase Order or, as applicable, on the annex thereto.
Two types of contrac ng shall be considered:

O
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Unit price contrac ng

O

8.1. Flat fee contracting
∙

Unless the Purchase Order expressly indicates that the quote will be valued as per the actual quan ty applying the unit prices (see sec on 8.2), the overall
sum contracted will be considered as ﬁxed and not subject to any adjustment of any kind.

∙

Based on their exhaus ve and detailed study of the work to be done, the SUPPLIER assumes all risks, mainly measurements, and agrees that the contracted
quote includes all work, materials and ac ons necessary for the proper comple on and delivery of the work contracted in working condi ons.

8.2. Unit price contracting

Only if expressly indicated on the Purchase Order, the ﬁnal sum contracted may be the result of mul plying the number of units actually completed by the
unit prices indicated. These prices will be non-variable and under no circumstance subject to adjustment. In such case, the quan es of work to be done
expressed on the Purchase Order will be approximate meaning no varia on will aﬀect the prices, which will be considered ﬁxed for the total dura on of the
work.
· In any case, the SUPPLIER is required to execute the work in a higher or lower volume based on the job needs and as indicated by VEOLIA.
· Any such excess or shortage in the work in comparison to the work quan ty listed on the Purchase Order will exclusively involve payment of the work
completed pursuant to the prices agreed without any other temporary or compensatory eﬀect for the SUPPLIER, not even a loss of business or proﬁts for
the SUPPLIER.
If the Purchase Order expressly indicates that the ﬁnal sum contracted may be the result of mul plying the number of units actually completed by the unit prices
indicated, the work must be measured based on the following order of priority:
· The deﬁni on of the unit price.
· Special clauses.
· The theore cal quan ty actually executed deduced from the project drawings.
· The provisions of the Terms of Reference under quan es and payment.
· The VEOLIA Project Manager and the person authorised by the SUPPLIER will jointly measure the units of work actually completed each month and, as
applicable, will deliver the me sheets completed.
· If they do not reach an agreement and since the payments are considered on account in view of the ﬁnal liquida on, only the units they agree on will be
paid. The other units will be nego ated and paid upon the following measurement or upon liquida on of the work.
·

8.3. Unit prices
·
·
·
·
·
·

The Prices agreed listed on the Purchase Order are ﬁrm, ﬁxed and may not be adjusted for any reason throughout the contracted provision.
The itemised unit prices per work units will be included on the Purchase Order and may be reﬂected in Annex.
Clauses that imply price varia ons for any concept will only be valid if explicitly accepted by VEOLIA.
Even if not all the work required for complete and correct execu on is speciﬁed in the prices, all of this work is presumed included in said unit prices for the
unit and, therefore, none of it will be invoiced separately or lead to contradictory pricing.
The SUPPLIER hereby declares that their prices oﬀered include all possible ﬁnancial expenses and interest that may be involved with the payment method
agreed and that their provisions will only be invoiced once made available to VEOLIA.
In any case, the prices include the following as they are payable by the SUPPLIER:
The provision and transport of materials and equipment to the job site.
O
The provision of the necessary labour for perfect execu on and comple on of the work with all corresponding expenses (burdens, per
diems, transport, insurance, etc.).
O
The machinery and tools used to do the contracted work.
O
Quality control documenta on, cer ﬁcates and tes ng
O
Manuals and instruc ons

O

·

In addi on, the prices are considered to include the following if the SUPPLIER uses personnel on site to complete the work:
o
Auxiliary safety materials and resources.
o
Supervisory personnel on site with the power to receive and execute with full liability any orders or instruc ons received from VEOLIA, who
reserves the right to recuse said representa ve for jus ﬁable causes.
o
Facili es and systems for personnel, machinery and material.
o
The replacement of all lost or deteriorated material.
o
Unloading, transfer and hois ng of materials and accessories.
o
Cleaning and removal of debris caused by the SUPPLIER.
o
The structures or systems necessary to do the work.
o
Storage, custody and supervision of all materials, equipment and machinery available to do the work (whether stockpiled or not).
o
Possible surcharges for work on holidays or outside the habitual working hours to meet the needs of the job.
o
Down me.

∙

All unit prices reﬂected on the quote will be maintained for any expanded work under the same condi ons un l comple on.

8.4. SUPPLIER obligations

The SUPPLIER is required to execute the work object of the Purchase Order correctly, precisely and in a mely manner.
The SUPPLIER will assume all liability of all kind that the SUPPLIER may incur in related to the execu on of the work object of the Purchase Order and exclusively
a ributable to it.
When execu ng the work, the SUPPLIER hereby agrees to any obliga ons deriving from orders given by the CLIENT to VEOLIA as the SUPPLIER is fully subrogated
into them and, as a result, waives any claim rela ng to demands by said CLIENT with respect to the quality of the work, materials and comple on deadlines.
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The SUPPLIER will comply with all other obliga ons deriving from the Purchase Order, quite specially those when VEOLIA is considered the subsidiary or joint
payer, whether they correspond to the SUPPLIER or operators it may have subcontracted.
The SUPPLIER hereby undertakes to comply with all labour and/or Social Security obliga ons of any kind including those rela ng to wages, Social Security
registra on, enrolment and contribu ons, payment of beneﬁts, ﬁnes or sanc ons or any other obliga on the SUPPLIER has with its workers doing the work or
service subcontracted due to this contract.
Any obliga on on the party of VEOLIA of necessary fulﬁlment for the proper execu on of the work subject of the Purchase Order must be included on it.
Otherwise, it will be understood that the SUPPLIER does not need any ac vity or work done by VEOLIA in order to properly execute the work before the deadline.
If the SUPPLIER refuses to do the necessary work to ﬁnalise the job under the contracted condi ons, VEOLIA may order a third party to execute them or do so
directly. The sum of such work will be deducted from the guarantee referred to below or the sums for any concept owed at such me to the SUPPLIER, without
prejudice to any legal ac ons that may be exercised if these sums are not enough to cover the sum of the expenses incurred for this reason.
All of the work executed by the SUPPLIER will become the property of VEOLIA even if not invoiced or paid and the SUPPLIER will only hold a credit right for the
sum of the work executed in accordance with this document.

8.5. Expansion of the work
·
·
·
·

If any expansions of the units contracted are necessary, they shall be done under the same premises and commercial clauses on the Purchase Order and at
the prices agreed. If said prices do not exist, the corresponding contradictory prices must be agreed in wri ng prior to execu on.
If the CLIENT decides it is necessary to execute more or less work units than contracted, the SUPPLIER will be bound to such decision without any right to
any claim whatsoever.
The SUPPLIER cannot execute work units not contracted chargeable to VEOLIA. If a need arises, it must be documented and agreed on a separate Purchase
Order prior to the execu on of such diﬀerent ac vi es.
For necessary expansions, the par es will sign a rider to the Purchase Order outlining said expansion of the provision.

8.6. Claims

Any claim the SUPPLIER wishes to ﬁle in rela on to any incident that occurs while performing the contract must be ﬁled within third days of the date on which the
incident occurred. Otherwise, the SUPPLIER will lose all rights to ﬁle a claim.

8.7. Administrative work

No work of this type of any kind not previously authorised in wri ng by the VEOLIA Project Manager will be accepted and, in any case, the economic condi ons
for SUPPLIER administra ve work must be available in advance.

9. Supply and completion deadline
·
·

·
·
·

·
·
·

·

·

The deadline for comple on of the work will be as indicated on the Purchase Order and the work will be done according to the Schedule that may be
a ached as an annex.
If VEOLIA deems necessary, mee ngs will be held at the frequency agreed to analyse the degree of progress of the provision with wri en record of all
compliance and non-compliance observed and establishing any appropriate correc ve ac ons to prevent delays in the delivery deadlines contractually
agreed.
If, due to causes a ributable to VEOLIA, the provisions cannot be completed by the agreed dates, the SUPPLIER will have the right to an extension of the
deadline equal to the delay caused following acknowledgement by VEOLIA.
Any varia on in the deadlines for comple on will have no eﬀect on the prices.
In the event of interrup ons, paralysa ons or suspensions of the work not a ributable to VEOLIA, the SUPPLIER will assume the consequences of such
interrup ons, paralysa ons and even temporary or deﬁni ve suspensions of the work and hereby undertakes not to claim any harm from VEOLIA except
the price of the work actually done pursuant to the Purchase Order.
The pace of the work to be done by the SUPPLIER will be as necessary for perfect coordina on with the general schedule of work prepared by VEOLIA.
If the SUPPLIER does any work with personnel on site, said personnel shall have all the personal equipment, machinery and auxiliary resources on site
needed to comply with the par al, ﬁnal and/or progress deadlines established by VEOLIA.
If VEOLIA believes the pace of the work is not adequate in a view to complying with the par al or ﬁnal and/or progress deadlines, it may ask the SUPPLIER
to accelerate the pace thereof and the SUPPLIER shall undertake to provide the machinery, auxiliary resources and personnel requested without any right
to any claim. If the SUPPLIER does not do so, VEOLIA will provide them on behalf of the SUPPLIER who will be no ﬁed of such circumstance in wri ng and
granted 3 business days to supply such resources.
If the SUPPLIER refuses to provide the resources required to adjust the pace of the work to the par al and ﬁnal and/or progress deadlines over a period of
ten days a er no ﬁca on, VEOLIA may choose to either extend the situa on of providing the necessary resources chargeable to the SUPPLIER or rescind
the contract.
If the SUPPLEIR does work with personnel on site, it may not remove personnel, produc on resources, stockpiled material, etc. that may alter the progress
of the work from the site at any me throughout the dura on of the work without prior wri en authorisa on from VEOLIA.

10. Work quality
·
·
·
·

The SUPPLIER must have a quality system accepted by VEOLIA to ensure its compliance with the requirements established in the Purchase Order.
All the work done by the SUPPLIER will comply with the requirements reﬂected in the applicable technical documenta on (indicated in the annexes
“Technical Documenta on” and “Inspec on Points Programme” as well as in the SUPPLIER’s oﬀer).
The SUPPLIER will be liable for Quality Control of the design, manufacture and tes ng of the provision contracted.
As a specialist in the contracted provisions, the SUPPLIER hereby declares being in possession of oﬃcial technical approval for the company and its
employees for any work requiring such approvals and having the necessary knowledge, informa on and adequate documenta on for its execu on.
Furthermore, a er having examined all of the foregoing, the SUPPLIER believes it is suﬃcient and complete in order to perform the work.
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If the Purchase Order requires a Quality Control Programme in addi on to the one used by the SUPPLIER, VEOLIA will conduct the inspec ons of the
equipment indicated in the Inspec on Points Programme included as an annex to the Purchase Order by itself or through an independent Inspec on
Company to be indicated at the proper me.
The SUPPLIER will be liable for performing all tests required and submi ng the corresponding cer ﬁcates.
The costs of tests, assays, cer ﬁcates, etc. will be paid by the SUPPLIER as only the inspec on is the work of VEOLIA or its representa ve.
The CLIENT and/or VEOLIA have the power at any me to conduct as many inspec ons and assays they deem necessary of any element or work unit using
the method they deem appropriate; however, the SUPPLIER will be exclusively liable for any assays that do not comply with the quality requirements on
this Purchase Order or the general requirements in any Regula ons, Instruc ons, Standards or General Terms.
As a specialist in the work object of the Purchase Order, the SUPPLIER will execute the work completely autonomously and apply proper techniques of
execu on without prejudice to the VEOLIA Project Manager’s right to ensure the ﬁnal result complies with the project.
The work will be done at the SUPPLIER’s own risk and liability un l the end of the warranty period.

10.1. Certifications and official approvals
·
·
·
·

The SUPPLIER hereby undertakes not to use any product in its work that does not comply with the regula ons in eﬀect as concerns CE marking.
The SUPPLIER will provide all oﬃcial approval cer ﬁcates or authorisa ons needed for the work requiring them, issued by the competent authority and in
eﬀect.
When requested by VEOLIA, the SUPPLIER will be required to prove the qualiﬁca ons of its operators and applicable procedures including the veriﬁca on,
contrast and calibra on of control devices, measuring for their use, cer ﬁcates, scope of the work performed, documenta on on tes ng completed, etc.
At the frequency indicated by the VEOLIA Project Manager, the SUPPLIER will be required to provide documenta on on the work completed: cer ﬁcates,
scope of the work performed, documenta on on tes ng completed, etc.

10.2. Deviations and Non-Conformities
·

·

·

The SUPPLIER may not make any change in brands or any technical speciﬁca on with respect to the materials, equipment or machines to be used without
prior wri en authorisa on from VEOLIA. Otherwise, it will be penalised with a sum that at the very least is equal to the same sum the CLIENT imposes on
VEOLIA as a result plus any damages deriving from the need to replace materials, equipment or machines originally planned and without prejudice to the
rescission of the Purchase Order if VEOLIA so deems appropriate.
Any devia on from any technical requirement established on the Purchase Order will lead to the issuance of a non-conformity report with the
corresponding correc ve measures proposed, which must be approved by VEOLIA. This requirement will also apply to any devia ons rela ng to documents
created by the SUPPLIER once they have been reviewed and approved by VEOLIA.
The SUPPLIER hereby undertakes to repair all defects and imperfec ons caused to other units due to deﬁcient work and/or services without any cost for
VEOLIA.

11. Payment terms and method

11.1 When invoicing, the SUPPLIER will follow these rules and will guarantee:
· All invoices will be issued to the address indicated on the Purchase Order to the a en on of the Administra ve Department, indica ng the Purchase Order
number and Project reference (number and tle).
· The invoice covering payment upon acceptance of the Purchase Order shall be jus ﬁed with a copy thereof, signed and stamped by the SUPPLIER.
· Advance payments will be made upon submission of a bank guarantee for a value equal to that of the payment and valid un l the delivery of the
equipment or materials.
· The invoice covering payment upon delivery of the materials will be jus ﬁed by the duly approved delivery notes.
· The proper, exact and mely execu on of the work subcontracted
· Compliance with all labour and/or Social Security obliga ons of any kind including those rela ng to wages, Social Security registra on, enrolment and
contribu ons, payment of beneﬁts, ﬁnes or sanc ons or any other obliga on the SUPPLIER has with its workers doing the work subcontracted due to this
contract.
· All liability of all kind that the SUPPLIER may incur in exclusively a ributable to it.
· Compliance with all other obliga ons deriving from the Purchase Order, quite specially those when VEOLIA is considered the subsidiary or joint payer,
whether they correspond to the SUPPLIER or operators it may have subcontracted.
· The payment milestones will be as indicated on the purchase order. In general, any invoice will be accompanied by the documents jus fying compliance
with the corresponding milestone.
· The invoices or cer ﬁcates must always be original with the corresponding delivery note signed by the SUPPLIER always a ached.
· The invoices will be payable on account un l full liquida on of the work.
· The ﬁnal invoice corresponding to the Purchase Order shall indicate that it is a “liquida on”. The ﬁnal comple on se lement must be signed and the
corresponding documenta on checks must be done before said invoice can be approved.
· Receipt of the invoice does not imply approval thereof. If “acknowledgement of receipt” is required, the following wording will be included in such
acknowledgement: “received and pending approval” and the date of receipt.
· Payments will be made before the deadlines established on the Purchase Order as of the date of receipt of the invoice by the VEOLIA Administra ve
Department.
· If the SUPPLIER or the invoices do not meet these requirements, they will be rejected by VEOLIA.
11.2
VEOLIA reserves the right to withhold and/or cancel any or all of the payments if, in its judgement, the requirements established in the Purchase Order
are not met.
11.3
If the invoices submi ed are approved, VEOLIA will pay the sum to the SUPPLIER through the “CONFIRMING” system with maturity as established on
the Purchase Order or, in lack thereof, 60 days a er the date of receipt of the approved invoice. The maturity date shall be adjusted to coincide with the 10th of
the month it is due, except August when payments will be made on the following payment date or the next working day if such day is a Saturday, Sunday or
holiday.
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The SUPPLIER hereby declares that the contracted prices include all possible ﬁnancial expenses and interest that may be involved with the payment method
agreed.
11.4 Unless the Purchase Order indicates otherwise, the SUPPLIER hereby agrees that VEOLIA will withhold 10% of the value of the order from each payment as a
guarantee, which may be subs tuted by a ﬁrst-demand bank guarantee as per the a ached model for a period of 24 months a er comple on of the work or 18
months from commissioning (warranty period), whichever is later.

12. Penalties

The sum of any penal es will be directly applied against the sums owed to the SUPPLIER at the me, without any further requirement than wri en
communica on thereof. If those sums are not reached, VEOLIA reserves the right to exercise any ac ons to receive the diﬀerence. If non-compliance persists,
VEOLIA may contract the execu on of the supplies and/or work with any other company and demand the SUPPLIER pay the diﬀerence when the prices of the new
contract are higher than on the Purchase Order signed with the SUPPLIER. VEOLIA reserves the right to fully or par ally cancel the Purchase Order as well as
execute the Bank Guarantees requested of the SUPPLIER on the Purchase Order due to a breach.
These penal es will be enforced throughout the eﬀec ve period of the Purchase Order and under no circumstance will a failure to immediately apply them imply
a waiver thereof.
The applica on of the penal es does not imply a waiver by VEOLIA of any other rights that may correspond for damages under the laws in eﬀect.
The sum of the penal es, if any, will be deducted at the me of their applica on from the invoices pending payment, as desired by VEOLIA.

12.1 Penalties for delivery delays

Non-compliance by the SUPPLIER with the par al or total deadlines indicated on the Purchase Order due to delays in the deliveries agreed or breaches of the
requirements indicated on the Purchase Order documenta on will give VEOLIA the right to apply a penalty equivalent to 2% of the overall sum of the Purchase
Order per week of delay without any need for prior no ﬁca on to the SUPPLIER.
Sanc ons will not be applied for delays when they are due to causes a ributable to VEOLIA or a cause of force majeure.

12.2 Penalties for non-compliance with technical requirements

If it can be proven that the work done does not correspond with the requirements indicated in the Purchase Order technical and quality documenta on, VEOLIA
may apply a penalty of up to 100% the value of the Purchase Order and never less than the sum the CLIENT may penalise VEOLIA for such reason.

12.3 Penalties for non-compliance with labour requirements

The SUPPLIER must prove compliance with its labour obliga ons to VEOLIA at all mes. Any breach of the obliga ons listed in this clause will lead to contractual
penal es pursuant to the classiﬁca on and penal es established in Spanish Royal Legisla ve Decree 5/2000, of 4 August.
On the other hand and in accordance with the classiﬁca on provided in said regula on, three minor oﬀences or one serious or very serious oﬀence will give
VEOLIA the right to terminate the Contract without the SUPPLIER having any right to any compensa on of any kind as a result of said early termina on.

13. Acceptance of the work
·
·
·
·

·

Upon delivery of the provision and/or comple on of the work contracted, VEOLIA and the SUPPLIER will check them against the condi ons agreed.
If the provisions and/or work are acceptable, they will be approved, the total measurements will be taken and the deﬁni ve invoice will be issued. The
warranty period shall begin as of the date the work is received by the CLIENT and VEOLIA.
If the provisions are not acceptable, precise instruc ons will be given to correct any deﬁciencies and a period will be granted for such purpose without
prejudice to VEOLIA’s right to terminate the Purchase Order due to a breach by the SUPPLIER.
If the SUPPLIER refuses to repair imperfec ons immediately and there is a risk to people or objects, VEOLIA may provide the supplies, services or work
necessary to correct the defects with payment directly charged against any invoices pending payment and/or the withholdings from the SUPPLIER. All of
this is without prejudice to any applicable legal ac ons that may be taken when such sums are not enough to cover the amount paid by VEOLIA on its
behalf.
The work contracted will not be considered ﬁnished un l not only the services agreed have been provided and all the materials and equipment have been
delivered, but also all the documents required such as the supply dossier, manuals, instruc ons, protocols, procedures, conformity cer ﬁcates, material
cer ﬁcates, etc. have been delivered and all the obliga ons contracted have been fulﬁlled.

14. Guarantees

A breach of any of these guarantees will lead to the resul ng penalty as indicated in CLAUSE 12 (Penal es) of this document.
As a guarantee for compliance with the quality guarantees made and unless the Purchase Order expressly indicates otherwise, the SUPPLIER will take out a bank
guarantee in favour of VEOLIA for compliance with the work performed for a value of 10% of the total sum of the contract for a period of 24 months a er
provisional recep on of the facility or 18 months a er commissioning, whichever date is ﬁrst.
The bank guarantee shall be provided as shown in the model a ached as an annex to this document, it shall be issued by a leading ﬁnancial ins tu on, approved
by VEOLIA and enforceable upon demand.

14.1 Supply Guarantees

The SUPPLIER shall guarantee the provisions by the delivery deadlines indicated in CLAUSE 9 (Supply and comple on deadline) of this document. If the provision
is lost and/or deteriorated during transport, the SUPPLIER undertakes to replace the provision within a period to be agreed upon with VEOLIA.
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14.2 Electromechanical Guarantees

The SUPPLIER hereby guarantees to VEOLIA that the provision; in other words, the materials, equipment or services of any nature supplied under the Purchase
Order:
· Is brand new factory sealed
· Is free of defects in the design, labour, materials, manufacturing and opera on
·
Is compliant with the applicable speciﬁca ons, drawings, samples or other descrip on established
In any case, the SUPPLIER hereby guarantees that the provision is free of defects in the design, materials and
execu on.

14.3 Assembly work guarantees

The SUPPLIER hereby expressly undertakes to subrogate as many deriving obliga ons and liabili es for VEOLIA as a result of the material damages to the structure
caused by the execu on of part of the work object of the Purchase Order and compliance with the technical documenta on as per the Purchase Order and
applicable regula ons.

14.4 Warranty Period

Unless otherwise established on the Purchase Order, the SUPPLIER will guarantee the proper execu on of each and every one of the units contracted throughout
a period of 24 months from provisional recep on of the facility or 18 months from commissioning, whichever occurs later, by the CLIENT with VEOLIA.
The SUPPLIER will repair any defect observed during the warranty period due to installa on deﬁciencies or inadequate repairs along with any other work aﬀected
by the repair of such defect upon receipt of wri en no ﬁca on at no cost to VEOLIA or the CLIENT. If not done diligently, VEOLIA may complete the repair using
other resources upon wri en no ﬁca on to the SUPPLIER, deduc ng the cost thereof from any payments pending or the available bank guarantees.
The elements, parts, components or materials replaced, repaired or modiﬁed will be subject to the guarantees and condi ons indicated in the sec ons above as
of their replacement, repair or modiﬁca on and the SUPPLIER must ensure the corresponding bank guarantee remains valid throughout the warranty period in
eﬀect for said parts, components or materials replaced, repaired or modiﬁed.
Repairs will be done on site unless VEOLIA believes the Equipment should be returned to the SUPPLIER for repair or replacement. The SUPPLIER is required to
dismantle the Work to the extent necessary and assemble it. The transport of the Equipment and/or parts thereof to and from the SUPPLIER and the solu ons for
the defects for which the SUPPLIER is liable will be paid by the SUPPLIER.
Any disagreement between the par es as concerns the quali es of the materials supplied will be resolved by the results obtained on tes ng by a competent
authority, which will always be designated by VEOLIA. The costs of such tests will be paid for by the wrongful party.
Once the warranty period for the works ends, the SUPPLIER will be released of all liability towards VEOLIA under the same terms and periods as VEOLIA is liable
towards the CLIENT, except as enforceable under applicable law.

15. Insurance

The SUPPLIER will obtain and maintain all insurance required by applicable laws as well as any further insurance that may be required pursuant to the Purchase
Order.
The SUPPLIER will have cover for the following at the very least:
· Full-risk insurance for goods transport when the scope of the supply so requires.
· Insurance for vehicles and passengers when travel to the Client’s facili es is required.
Moreover, the SUPPLIER must provide the following if using personnel on site to complete the work object of the Purchase Order:
· Damage insurance covering the SUPPLIER’s facili es
· Labour insurance pursuant to current law
· Civil liability insurance with a clause waiving recovery against VEOLIA or any organisa on to which VEOLIA may transfer ownership
VEOLIA reserves the right to establish minimum cover limits per insured event for each of the foregoing insurance types.
The SUPPLIER will be liable for any accident or damage that occurs or is produced by it or its personnel throughout the performance of the work, transport of the
material contracted or its personnel travel.
Un l the work is deﬁni vely accepted by VEOLIA and the CLIENT, the SUPPLIER will be the sole party liable for damages of any kind, irrespec ve of the origin, to
goods subject of the provision.
If required by VEOLIA, the SUPPLIER will allow the former to examine the original policies or provide a copy of said policies, cer ﬁed by the insurance company,
and proof of payment.
If the SUPPLIER does work on site, it must provide VEOLIA with a photocopy of the CIVIL LIABILITY insurance policy and receipt of payment, which will be veriﬁed
against the original, before beginning the work.
Unless otherwise established on the Purchase Order, the policy will have minimum cover of 150,000 euros per insured event deriving from material damages and
personal injury as well as EMPLOYER CIVIL LIABILITY with a minimum compensa on of 90,000 euros per insured event or vic m. The deduc bles established in
the policy may never exceed 12,000 euros and will always be paid by the SUPPLIER.
The SUPPLIER hereby undertakes to maintain the men oned insurance policy in eﬀect throughout the me it provides services for VEOLIA and will always provide
the documents requested to prove the foregoing.
Not supplying the policy does not release the SUPPLIER from any of the liabili es it must oﬃcially assume due to its status as a Subcontractor or those outlined on
the Purchase Order.
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16. Force majeure
16.1 Definition

For the purposes of the Purchase Order, force majeure shall be deﬁned pursuant to the provisions of Art. 1105 of the Spanish Civil Code and implemen ng
jurisprudence. To this end, force majeure shall mean any event or circumstance which cannot be foreseen by the par es or, if foreseen, is unavoidable and
directly inﬂuences compliance with the Purchase Order in such manner that it cannot be supplemented with other delay measures or in any way prevents or
delays compliance with the reciprocal obliga ons established.

16.2 Consequences

Any failure or delay by either of the Par es in their compliance with their obliga ons pursuant to the Purchase Order owing to an event of force majeure will not
be considered a breach of the Purchase Order.
If any of the par es were to suﬀer an impediment or delay in the fulﬁlment of their contractual obliga ons due to causes of Force Majeure, said party will be
required to communicate such situa on in wri ng to the other party within ten (10) days of the occurrence of the situa on of Force Majeure, specifying in detail
all events that cons tute the Force Majeure and submi ng suﬃcient proof that the fulﬁlment of a contractual obliga on has been hindered or delayed and
indica ng the es mated period of me the impediment, interrup on or delay will last. The aﬀected or obliged party will be released of compliance as of the date
of no ﬁca on and as long as there is jus ﬁca on for the situa on.
The party aﬀected will do everything possible to prevent or eliminate the cause of Force Majeure. Immediately a er receiving no ﬁca on of Force Majeure, the
Par es will contact each other and adopt the measures to eliminate or mi gate it by mutual agreement.
Any no ﬁca on of the existence of an Event of Force Majeure that is not adequately sustained within 10 days a er delivery of the respec ve no ﬁca on to the
corresponding Party indica ng the facts and providing the suppor ng documenta on will be considered not communicated for all purposes of the Contract.

17. Subcontracts

The SUPPLIERS will be subject to the terms of the Purchase Order, including for components and services received from its own suppliers, for which it will be fully
liable.
The SUPPLIER may not assign or subcontract the work or part of it to third par es without prior wri en permission from VEOLIA and, in any case, only upon
compliance with the provisions of Spanish Law 32/2006, as concerns the SUPPLIER as well as any subcontrac ng done within the limits established by said law.

18. SUPPLIER’s Labour and Social Obligations

The SUPPLIER is required to comply with the provisions in eﬀect or those that may be published at any me during the validity period of the Purchase Order
rela ng to labour and social security pursuant to the applicable regula ons, collec ve bargaining agreement and standards and it must have all personnel
par cipa ng in the work object of this Purchase Order enrolled with the social security system and covered by an occupa onal accident insurance policy, the sum
of which will be at least as established in the valid collec ve bargaining agreement. Par cularly, it undertakes to comply with the provisions established in Spanish
Law 32/2006, of 18 October, which regulates subcontrac ng in the construc on sector.
If the SUPPLIER becomes indebted to the social security system or stops paying its employees or fails to comply with the requirements of Spanish Law 32/2006 at
any me during the execu on of the work, VEOLIA will have the right to terminate the Purchase Order and keep the withholdings and payments pending to pay
any claims against it in the future from the Social Security system or the SUPPLIER’s employees or the companies it may have contracted.
If the SUPPLIER does the work object of the Purchase Order on site, the SUPPLIER expressly authorises VEOLIA to withhold the invoices pending payment at any
me during the performance of the work to pay the accrued salaries not received by the workers employed by the SUPPLIER on site and the companies it
subcontracts or even contribu ons pending to the Social Security system.
The SUPPLIER has provided VEOLIA with a wri en statement ensuring it has adequate infrastructure and resources to perform the work object of the Purchase
Order and that it directly manages it.
Moreover, the SUPPLIER has provided VEOLIA with documenta on proving that it has a preven on organisa on and that all personnel who provide their services
for the work referred to in the Purchase Order have received occupa onal risk preven on training. The SUPPLIER hereby undertakes and promises to con nue to
comply with these requirements throughout the eﬀec veness of the Purchase Order as well as to communicate any modiﬁca on or varia on with respect to
them to VEOLIA.
The SUPPLIER is liable for strict and mely compliance by its personnel with all labour, social security and occupa onal health and safety rules and instruc ons
established on site.
Furthermore, VEOLIA reserves the right to terminate the Purchase Order if any inadequate, negligent or incorrect ac on by its personnel has been observed and
is not corrected by the SUPPLIER that may compromise safety, the pace of the work or rela ons with the CLIENT.

19. SUPPLIER’s Tax Obligations

For the purposes of the provisions of Art. 43.1 f) of Spanish Law 58/2003, of 17 December, General Taxa on, which establishes tax liability for a SUPPLIER’s tax
debts, the SUPPLIER is required to provide VEOLIA with a speciﬁc cer ﬁcate upon signing this contract that it is current on all tax obliga ons issued for such
purpose by the tax administra on in the regulatory manner established. Un l said cer ﬁcate is provided by the SUPPLIER, the validity and eﬀects of the Purchase
Order will be suspended. Compliance with this obliga on is a suspensory condi on.
The SUPPLIER is required to submit a new speciﬁc cer ﬁcate that it is current on its tax obliga ons for each new annual period every twelve months as of the date
of issue of the prior cer ﬁcate and throughout the validity of the Purchase Order. All payment obliga ons on the part of VEOLIA under the terms indicated on the
Purchase Order will be suspended un l the new cer ﬁcate is provided by the SUPPLIER.
If the SUPPLIER has not delivered the cer ﬁcate men oned in the paragraph above with the indicated content within three days a er the date of the Purchase
Order or three days a er expira on of the twelve-month period a er the date of issue of the prior cer ﬁcate, in the event of a renewal, VEOLIA may unilaterally
terminate this contract without such termina on leading to the payment of any type of compensa on in favour of the SUPPLIER.
The SUPPLIER hereby expressly authorises and empowers VEOLIA to request the cer ﬁcates proving it is current on its tax obliga ons from the Tax Administra on
in its name and on its behalf. For such purpose, the SUPPLIER undertakes to sign any authorisa on documents necessary or appropriate in favour of the person
designated by VEOLIA. Likewise, the SUPPLIER undertakes to provide VEOLIA with the reference number (applica on code) provided by the Tax Administra on in
order to check the status of the cer ﬁcate.
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20. SUPPLIER’s Occupational Risk Prevention Obligations

The SUPPLIER is required to comply with and ensure its workers comply with all occupa onal risk preven on regula ons and na onal and interna onal
legal/technical regula ons with an impact on the working condi ons as concerns preven on.
It hereby expressly declares awareness of the risks inherent to the work to be done and will give the highest priority to occupa onal risk preven on (hereina er,
ORP) criteria while performing the tasks, ensuring that the personnel under its responsibility maintain and implement the same or stricter ORP policies than those
established by VEOLIA.
Before star ng the work, VEOLIA will make the health and safety plan or site risk assessment available to the SUPPLIER. The SUPPLIER may adhere to the content
there in or submit reasoned alterna ves for approval by the Health and Safety Coordinator.
On the other hand, the following documenta on will also be made available to the SUPPLIER in order to follow and respect VEOLIA's safety procedures during the
ﬁeld work developed for the project:
· The VWT pocket book with our minimum health and safety standards on construc on sites.
· The relevant high risk management standards of VEOLIA.
The SUPPLIER will be responsible for providing all the necessary resources to comply with said regula ons as applicable.
If using its personnel on site to complete the work object of the Purchase Order, the SUPPLIER promises the following:
· As the employer of all personnel used on the site to complete the work object of this Purchase Order, it will be liable to the authori es, organisa ons and
courts for the correct applica on of the laws in eﬀect, par cularly labour, environmental, occupa onal health and safety and health surveillance laws and
will be responsible for implemen ng them as well as for the consequences that may derive from any breach with regard to the ac vity contracted as well
as any subcontracted ac vi es with third par es.
· To jus fy compliance with all of the above at the request of VEOLIA, producing and delivering as much documenta on as is requested to this end through
the ac vity coordina on procedure VEOLIA has established.
· To provide adequate and periodic training to guarantee its workers assigned to the job are properly qualiﬁed in the area of ORP and have passed the
appropriate health surveillance meaning they are suitable for the work to be done.
· To ensure its workers assigned to the job have received training on the risks inherent to their work and the general risk with the corresponding preven ve
measures, as per the Spanish Occupa onal Risk Preven on Law, delivering a copy of proof to VEOLIA that the worker has been informed of the risks
involved with the job and has been adequately trained to do the work safely.
· To ensure its workers assigned to the job use Personal Protec ve Equipment (PPEs) with CE marking, as deﬁned in the risk assessment, the applicable
Health and Safety Plan and the requirements of the laws in eﬀect, making available a copy proving delivery thereof for each one of the workers at the site,
if requested by VEOLIA.
· To design and keep a qualiﬁed oﬃcer at the site pursuant to the provisions of the law to require its workers comply with occupa onal risk preven on
regula ons as well as any legal/technical regula ons that impact the working condi ons as concerns preven on who will a end any coordina on
commi ee or Health and Safety Commi ee mee ngs at the site when called.
· To maintain all machinery used to do the work in perfect opera ng condi ons with all checks done and in a perfect state of func oning in compliance with
the regula ons in eﬀect.
· To supply its personnel with personal protec ve equipment deemed necessary for the proper and safe performance of the work contracted.
· To ensure and be responsible for the adequate use and conserva on by its workers of the collec ve protec on resources and equipment installed.
· To ensure and be responsible for using adequate alterna ve protec on when any collec ve protec on element needs to be removed due to work
performance requirements and then immediately replace it when the situa on requiring the removal disappears, always communica ng such opera on to
VEOLIA in advance for proper coordina on.
·
Conduct periodic security inspec ons and share ﬁndings with VEOLIA.
·
Communicate and inves gate any accident and incident that occurs and take appropriate preven ve measures immediately.
·
Provide VEOLIA with informa on corresponding to the number of hours worked on the project and the related frequency and severity rates.
VEOLIA shall have the right to conduct ORP inspec ons and audits of the SUPPLIER’s facili es, equipment, personnel and documenta on to ensure proper health
and safety management.

20.1. Documentation to be delivered by the SUPPLIER

At least three days in advance, upon the arrival of new workers, work equipment and/or machinery on site, the SUPPLIER must submit the following
documenta on:
· Designa on of the Site Preven on Oﬃcer where applicable. (60-hour course minimum)
· Delivery of the Personal Protec ve Equipment to all workers par cipa ng in the work.
· Occupa onal risk preven on training, as per the construc on sector collec ve bargaining agreement in eﬀect; according to ar cle 19 ORP law and/or
applica on agreement (construc on, metal, etc.) in force, and job risk informa on.
· Workers’ health suitability cer ﬁcates, with the speciﬁc protocol as per the job.
· Authorisa on to Use the Machinery when applicable.
· CE cer ﬁcates for all machinery to be used for the work when applicable.
· Inspec ons (checks and maintenance) conducted by an authorised shop or a Recognised Control Authority (RCO) when applicable.
· Registra on document, vehicle technical inspec on cer ﬁcate, mandatory insurance (and proof of payment) and transport card, if applicable, for driven
machines.
· Self-employed workers must submit the corresponding cer ﬁcate.
· The document of the acceptance of used oil or equivalent contract with an authorised used oil management company when applicable.
In any case, the supplier must deliver or make available to VEOLIA as much documenta on as required to carry out the coordina on of ac vi es through its
document management procedure and virtual pla orm.
Before beginning the work and at any me required, the SUPPLIER must prove to VEOLIA through the corresponding Social Security Territorial Treasury cer ﬁcate
that it is current on all social security contribu ons in eﬀect or that may be established and, in par cular, Workplace Accident contribu ons. If the work
contracted is started without such proof, VEOLIA will withhold all payments un l the requirement is fulﬁlled or may choose to terminate the contract.
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To verify compliance with its obliga ons, VEOLIA will require the SUPPLIER prove the foregoing with documenta on and, if such proof is not provided, it will be
authorised to withhold all payments for any concept that may correspond un l proof is provided.

20.2. Occupational Risk Prevention Breach by the SUPPLIER
·

·
·

·
·
·
·

·

If sanc ons are imposed on VEOLIA by the competent labour authori es due to a failure by the SUPPLIER and/or its personnel to comply with the Health
and Safety measures and said sanc ons are not caused by anything a ributable to VEOLIA, it will have the right to recovery against the SUPPLIER and may
in such case deduct the sum of the sanc on imposed from the quan es pending payment to the SUPPLIER.
If, in the opinion of VEOLIA, the SUPPLIER’s opera ons or ac vi es are being done unsafely and contrary to the requirements of the applicable ORP
standards and regula ons, VEOLIA reserves the right to suspend said opera ons or ac vi es and the subcontractor must immediately cease such work.
VEOLIA may demand the SUPPLIER rec fy the situa on as appropriate. The SUPPLIER will inves gate the alleged viola on without undue delay and the
suspension will con nue un l the viola on has been cured and un l the subcontractor proves it has implemented the adequate measures to prevent
repea ng a similar viola on.
If the SUPPLIER does not rec fy a breach of the ORP rules within the period of me required by VEOLIA, the la er will have the right to rescind the
Purchase Order and recover any losses and damages as a result of said breach from the subcontractor.
All expenses, costs or losses incurred upon suspending the opera ons to correct the unsafe condi on as well as the addi onal resources required by the
SUPPLIER to complete the Work pursuant to the Purchase Order will be paid by the SUPPLIER.
VEOLIA will have the right to withhold any payment from the SUPPLIER during the suspension period to correct unsafe opera ons.
In the event of a breach of labour and Social Security obliga ons, the SUPPLIER authorises VEOLIA to directly pay the SUPPLIER’s workers’ salaries and
social security contribu ons chargeable to the SUPPLIER’s turnover, all up to the limit of VEOLIA’s legal liability and the sum established in the Collec ve
Bargaining Agreement in eﬀect and applicable.
A reiterated breach by the SUPPLIER of its Health and Safety obliga ons will give VEOLIA the right to withhold the payments and cer ﬁca ons in progress
and/or terminate the Purchase Order without the SUPPLIER having any right to any compensa on of any kind, all irrespec ve of any damages that VEOLIA
may claim. Reiterated health and safety viola ons commi ed by one of the SUPPLIER’s workers will force their replacement.

21. SUPPLIER’s Environmental Obligations

If the SUPPLIER uses personnel on the site to complete the work object of this Purchase Order, it will be liable for complying with all environmental legal
provisions and will be responsible for implemen ng them as well as for the consequences that may derive from any breach with regard to the ac vity contracted
as well as any subcontracted ac vi es with third par es.
When there is one, it must comply with the site environmental plan. Therefore, VEOLIA will make the corresponding part of said plan available to the SUPPLIER.
VEOLIA will not accept any claim from the SUPPLIER for losses of me due to interrup ons in the work due to a breach by the la er of environmental laws or the
rules in the site environmental plan.
The SUPPLIER hereby undertakes to remove all types of packaging and waste generated by its ac vi es from the site and treat them in accordance with
environmental laws.
A breach of its environmental obliga ons will give VEOLIA the right to impose a penalty equivalent to the sanc on that would be applied by the environmental
authori es for such breach.
In the event of a repeat breach, all payments and invoices in progress may be withheld and the Purchase Order may even be terminated without the SUPPLIER
having the right to any compensa on of any kind for any damages that VEOLIA may claim.
The SUPPLIER hereby undertakes to:
· Know, apply and comply with the environmental opera onal procedures and perform the work in a way that is safe for the workers’ health and the
environment.
· Observe all oﬃcial environmental regula ons in eﬀect as well as the standards inherent to its ac vi es and trade as the sole party liable for such
compliance.
· Supply the document proving proper machinery func oning or the vehicle technical inspec on cer ﬁcate, industry registra on and valid CE marking.
· Provide the necessary informa on to conduct the controls established by the VEOLIA environmental management system.
· Iden fy, separate and adequately manage all waste pursuant to the VEOLIA environmental management system.
The SUPPLIER hereby declares that the possible costs of a breach of environmental and sector laws in eﬀect and the VEOLIA environmental management system
are included in the price contracted and will not lead to any increase or contradictory prices.
The procedures necessary to secure authorisa ons, licences or permits required by environmental and sector laws in eﬀect to exercise the SUPPLIER’s ac vity
shall be paid by said party.
VEOLIA shall have the right to conduct environmental inspec ons and audits of the SUPPLIER’s facili es, equipment, personnel and documenta on to ensure
proper environmental management.

22. Data Protection, Confidentiality and Intellectual Property
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In compliance with current legisla on protec ng personal data, and paying par cular a en on to the provisions of Regula on (EU) 2016/679 of the European
Parliament and of the Council of 27 April 2016 on the protec on of individuals with regard to the processing of personal data and on the free movement of such
data, and repealing Direc ve 95/46/EC (hereina er the "General Data Protec on Regula ons" or "RGPD") and Law 3/2018 of 5 December on the Protec on of
Personal Data and Guarantee of Digital Rights (hereina er the "LOPDGDD"), informs you that the controller is VEOLIA WATER SYSTEMS IBÉRICA, S.L. (hereina er,
"VEOLIA"), located at C/ Electrodo, nº 52, Polígono Industrial de Santa Ana, CP. 28522, Rivas-Vaciamadrid (Madrid), with CIF B-81502502, e-mail
info.spain@veoliawater.com and website h p://www.veoliawatertechnologies.es/.
You are also informed that, for the best protec on of your rights, CECA MAGÁN ABOGADOS, S.L.P. has been appointed, as DELEGATE OF DATA PROTECTION (DPD),
your data having been no ﬁed to the Spanish Data Protec on Agency (AEPD) -, with whom you may contact through the postal address C/ Electrodo, nº 52,
Polígono Industrial de Santa Ana, CP. 28522, Rivas-Vaciamadrid (Madrid) and email dpd.vwsi@veolia.com regarding all ma ers rela ng to the processing of your
personal data and the exercise of your personal rights under the RGPD.
Your personal data will be processed by VEOLIA for the purpose of managing the contractual rela onship between the par es, formula ng the orders and
supplies that correspond in each case, as well as for the purposes of economic, accoun ng, billing, ﬁnancial and control management in the execu on of the
Purchase Order.
You are informed by virtue of ar cle 30 of the Spanish Commercial Code that your data may be kept for at least six (6) years.
The legi mate base of the treatment is, with principal character, the execu on of a contract between the parts so that the lack of contribu on of its informa on
could limit or impede its correct development and execu on.
In general, your data will not be transferred to third par es unless so established or imposed by law. Notwithstanding the foregoing, as VEOLIA belongs to a group
of companies, you are informed that your personal data may be communicated to other companies of the same Group for mere internal administra ve purposes
based on the legi mate interest of VEOLIA and this is admi ed by Recital 48 of the RGPD. Nor will there be, a priori, interna onal transfers of data. In case of
concurrence, these would be carried out with the due legal guarantees in accordance with ar cles 44 and following of the RGPD.
Finally, you are informed that you may exercise your rights of access, rec ﬁca on, dele on, limita on of processing, portability of data, opposi on and, where
appropriate, not to be the subject of a decision based solely on automated processing, including the development of proﬁles, by sending a wri en
communica on via email dpd.vwsi@veolia.com, with the Ref. "Exercise Rights" accompanying your request, if necessary, copy of your na onal iden ty document
or equivalent iden ﬁca on document (passport, N.I.E....). If you do not consider your personal rights to have been duly taken care of, you may ﬁle a complaint
with the competent control authority, in this case the Spanish Data Protec on Agency, although we recommend that you contact the Spanish Data Protec on
Agency in order to resolve the possible situa on or conﬂict, if you so wish, with the aforemen oned DPD.
Likewise, any conﬁden al informa on, documenta on, know-how, patents, trademarks, copyrights, procedures and any other informa on that may be subject to
the intellectual property regime that either of the Par es makes available to the other during the execu on of the Purchase Order shall remain the property of
the Party that makes it available; neither party shall acquire any type of right over the Intellectual Property of the other. If the case and according to the Purchase
Order, the SUPPLIER will grant VEOLIA the non-exclusive and free right to copy, use and communicate the Intellectual Property to the extent necessary to ensure
that the Equipment conform to the Purchase Order and are suitable for the purposes for which they are intended.
All plans, designs and speciﬁca ons provided by VEOLIA must be considered as conﬁden al, not being able to be lent, copied or used by third par es for any
purpose other than the realiza on of the supply, without prior wri en consent of VEOLIA.

23. Performance evaluation

Pursuant to the VEOLIA Integrated Management System, which is governed by standards ISO 9001:2015, ISO 14001:2015 and OHSAS 18001:2007, the SUPPLIER
will be con nuously assessed based on the deliveries/services completed and any incidents such deliveries/services may generate.
The purpose of this con nuous assessment is to have suﬃciently consistent informa on to be able to evaluate the SUPPLIER’s performance and ensure
compliance with the procurement requirements.
Therefore, it includes all informa on supplied on projects, environmental management and occupa onal health and safety management performed for the
deliveries/services.
The SUPPLIER is hereby informed that a Supplier evalua on and performance report is issued annually, assessing the results obtained and, if necessary, taking any
appropriate decisions to improve them.
The SUPPLIER must be aware of the need to:
· Comply with all legal requirements applicable to its ac vity as concerns quality, environmental aﬀairs and occupa onal risk preven on as VEOLIA may
request any informa on to ensure compliance.
· Be aware that possible delays and incidents in the deliveries of the products and/or services provided directly aﬀect the products and services VEOLIA
provides its clients and that the reliability of compliance with delivery deadlines is one of the aspects on which the loyalty and trust of clients towards
VEOLIA is based.
· Be audited by VEOLIA technicians at its facili es as well as the Client’s facili es (if applicable) to ensure compliance with all of the requirements.

24. Taxes, licenses and legalizations
∙ Value added tax (VAT) will be applied as per the laws in eﬀect at the me each invoice is issued and it will be included as a separate item.
∙

Except for VAT, all other du es, taxes, excises, fees, canons, contribu ons, etc. deriving from the Purchase Order or the execu on of the work, as applicable
and at the corresponding rate, will be paid by the SUPPLIER.

∙

Likewise, the SUPPLIER shall pay for all permits, legaliza ons, licenses and processing costs necessary to perform the object of the Purchase Order.
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25. Contract assignment

The assignment of the work commissioned in this contract to a third party is prohibited unless speciﬁcally approved in wri ng by VEOLIA, where assignment
means:
a.
An act that produces the merger or absorp on of the SUPPLIER’s company with or by another company other than the contractor.
b. The assignment of the work under this contract in favour of another company.
c.
The transfer to a third party of the subcontractor’s shares at a suﬃcient percentage to gain control the contracted company.
d. Any other act that leads to or involves the subroga on of the SUPPLIER’s rights and obliga ons in this contract.
Therefore, the par es hereby agree that the SUPPLIER will not be able to sell, transfer or assign the right to collect all or part of the price of the work executed or
that of the invoices for the work or provision of materials or documents indica ng this right and, in par cular, through a factoring or credit assignment contract,
to any third party under any tle without prior wri en consent from VEOLIA. In the event of a breach, VEOLIA will always comply by paying the SUPPLIER the
price.

26. Cancellation and Termination of the Purchase Order

In addi on to any rights par cularly provided for in any of the foregoing clauses, VEOLIA reserves the right to cancel the Purchase Order at any me without
incurring in any expense simply by communica ng such circumstance in wri ng to the SUPPLIER in the following situa ons:
a.
Mutual agreement between the par es, for the purposes established in such an agreement.
b. The ex nguishment of any of the par es’ legal personality.
c.
The termina on of the works contract between the CLIENT and VEOLIA. If the termina on of the primary contract is not due to a breach by the
SUPPLIER in such circumstance, said party shall have the right to the payment of the materials actually supplied up to that date.
d. If the SUPPLIER ﬁles for an arrangement with creditors or suspension of payments or ﬁles for bankruptcy or receivership.
e.
The SUPPLIER is declared to be in a situa on of suspension of payments or insolvent.
f.
The failure by the SUPPLIER to adopt the Health and Safety measures to perform the work pursuant to the laws in eﬀect and a serious or reiterated
breach of occupa onal risk preven on and environmental regula ons.
g.
A breach by the SUPPLIER of tax and labour obliga ons.
h. Non-payment by the SUPPLIER to third par es and suppliers of invoices or bills of exchange for resources to be used for the project, personnel wages
or social security contribu ons.
i.
A breach by the SUPPLIER of the obliga ons established in Spanish Law 32/2006, of 18 October, which regulates subcontrac ng in the construc on
sector, with respect to the SUPPLIER or any subcontrac ng done.
j.
Performance of the work by the SUPPLIER at a slower pace than established in the contract.
k.
When, in the opinion of VEOLIA, delays in the performance of the work by the SUPPLIER may compromise the delivery deadlines agreed.
l.
Suspension or paralysa on of the work by the SUPPLIER for a period of more than seven days, except when due to causes of force majeure.
m. A lack of technical, labour or economic capability observed in the SUPPLIER while performing the work contracted, as judged by VEOLIA.
n. A failure to correct defects in the work performed by the SUPPLIER.
o. A breach by the SUPPLIER of the clauses of the Purchase Order.
In all these situa ons, the SUPPLIER will lose the right to demand any compensa on of any kind from VEOLIA for damages due to the work not completed in the
future or for any other reason and must comply with the obliga on of abandoning the job site in the form and under the condi ons established in the Purchase
Order.
Considering its liability towards the CLIENT, VEOLIA hereby expressly reserves the right to terminate this contract at any me if, in its opinion or in the opinion of
the CLIENT, the development or performance of the work, facili es or materials produced or installed by the SUPPLIER do not match the agreed pace, the
expected quality or the project speciﬁca ons without any compensa on of any kind due to the SUPPLIER for damages due to the work not completed or for any
other reason. VEOLIA reserves the right to claim any damages caused to it as a result of such termina on.
If the Purchase Order is terminated, VEOLIA may also demand the immediate return of all advance payments made to the SUPPLIER or execute the corresponding
bank guarantee.
If this contract is terminated due to causes a ributable to the SUPPLIER, the withholding established will be applied to correct the damages caused to VEOLIA
without prejudice to any later ac ons that may correspond. All payments pending maturity will be on hold and suspended un l the liquida on as a result of the
termina on.

27. Anti-corruption compliance

In carrying out the terms of this Agreement, the Par es hereby undertake to strictly comply with applicable laws prohibi ng the bribery of public oﬃcials and
private persons, inﬂuence peddling, money laundering that may in par cular entail a public contract debarment, including:
- the 1977 Foreign Corrupt Prac ces Act of the United States,
- the 2010 UK Bribery Act,
- the 2016 French an -corrup on law “Sapin”
- The applicable law in the spanish legisla on
The Par es undertake to put in place and implement all necessary and reasonable policies and measures to prevent corrup on.
SUPPLIER declares that to its knowledge, its legal representa ves, directors, employees, agents, and anyone performing services for or on behalf of VEOLIA
pursuant to this Agreement do not and will not directly or indirectly oﬀer, give, agree to give, authorize, solicit, or accept the giving of money or anything else of
value or grant any advantage or gi to any person, company or undertaking whatsoever including any government oﬃcial or employee, poli cal party oﬃcial,
candidate for poli cal oﬃce, person holding a legisla ve, administra ve or judicial posi on of any kind for or on behalf of any country, public agency or state
owned company, oﬃcial of a public na onal or interna onal organisa on, for the purpose of corruptly inﬂuencing such person in their oﬃcial capacity, or for the
purpose of rewarding or inducing the improper performance of a relevant func on or ac vity by any person in order to obtain or retain any business for Veolia or
to gain any advantage in the conduct of business for VEOLIA.
SUPPLIER agrees to no fy any breach of any term of this clause, to Veolia within a reasonable me.
If VEOLIA no ﬁes SUPPLIER that it has reasonable grounds to believe that SUPPLIER has breached any term of this clause:
(a) VEOLIA is en tled to suspend performance of this Agreement without no ce for as long as VEOLIA considers necessary to inves gate the relevant conduct
without incurring any liability or obliga on to SUPPLIER for such suspension;
(b) SUPPLIER is obliged to take all reasonable steps to prevent the loss or destruc on of any documentary evidence in rela on to the relevant conduct.
If SUPPLIER breaches any term of this clause:
- VEOLIA may immediately terminate this Agreement without no ce and without incurring any liability.
- SUPPLIER undertakes to indemnify VEOLIA, to the maximum extent permi ed by law, for any loss, damages, or expenses incurred or suﬀered by VEOLIA arising
out of such breach.
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28. Jurisdiction

Unless otherwise indicated on the Purchase Order, both par es waive their own forum and expressly submit to the jurisdic on of the Courts and Tribunals of the
city of Madrid for the resolu on of any ma ers or disputes that may arise between the SUPPLIER and VEOLIA when no agreement is reached between them
within a reasonable period of me in rela on to the interpreta on and fulﬁlment of the Purchase Order.
Performance and compliance with the Purchase Order may not be interrupted while court proceedings are being processed.

29. The parties’ representatives and notification addresses

The SUPPLIER and VEOLIA will immediately agree upon their representa ves to coordinate the Purchase Order as well as ac va on, monitoring, inspec on,
documenta on mailing and no ﬁca ons of availability and deliveries.
The appointment of these representa ves will be in wri ng and will include their contact coordinates; and any replacement will also be communicated in wri ng.

Vers.CD-Sept19

Veolia Water Systems Ibérica, S.L. General Terms of Purchase

P a g e | 14

ANNEX
MODEL GUARANTEE

The Ins tu on ……………………................................................ , with a registered address of ………………………………..., registered with the Trade
Register of ……………….., in volume…………, Companies Register, Folio…, Page….., assigned tax iden ﬁca on no. …………………… and in its name and
on its behalf, Mr …………………………….,
bearing na onal iden ty document no. …………………….,

HEREBY ACTS AS A GUARANTOR FOR

the company ……………………………………., assigned tax iden ﬁca on no. ……………., and with a registered address of
…………………………………………………………………., for a maximum sum of (in numbers)………………. Euros, (in le ers)………………………… Euros under the
terms and condi ons established by Law, expressly waiving the beneﬁts of priority, excussion and division.
The object of the guarantee is to guarantee the contractual obliga ons undertaken by said company towards VEOLIA WATER SYSTEMS IBERICA,
S.L., assigned tax iden ﬁca on no. B-81502502, and with a registered address of C/ El Electrodo 52, Pol. Ind. Santa Ana C.P. 28522 Rivas
Vaciamadrid, under a contract dated ……………………………………., the object of which is …………………………………………………….., as per the descrip on
provided in said contract.
As a result of this guarantee, the guarantor ins tu on is required to deliver the sum or sums to VEOLIA WATER SYSTEMS IBERICA S.L. claimed by
it for the aforemen oned concepts upon ﬁrst demand.
These claims may be executed by VEOLIA WATER SYSTEMS IBERICA S.L. as o en as necessary and up to the limit indicated above, declaring in
said claim the breach of the obliga ons guaranteed.
This guarantee expires on ……………………………., a er which date the guarantee will no longer be valid if payment has not already been
demanded from the Bank and may be cancelled even when the original has not been returned.
In any case, it will expire and may be cancelled without the need for any other requirement as soon as the guarantor Bank has the original copy
of this guarantee in its possession.
This guarantee is subject to Spanish law and the jurisdic on of the Courts and Tribunals of …………….
This guarantee has been registered on this date with the Special Register of Guarantees under the number ..........

In ……….. on ........ …………………… 20-
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