Zavod Republike Slovenije

za blagovne reserve
(Agency of the Republic of Slovenia for Commodity Reserves)

Dunajska cesta 106, 1000 Ljubljana, Slovenia,

Represented by Mr Anton Zakrajšek, Director,
ID for VAT:

SI34375848
Company’s ID:

5022959
(hereinafter referred to as: ZRSBR), of the one part,
and
Represented by: 

ID for VAT:


 (hereinafter referred to as: the Contractor), of the other part,
Have made and entered into the following:

CONTRACT AGREEMENT 
ON THE DELEGATION OF THE STOCKHOLDING OBLIGATION FOR PETROLEUM PRODUCTS (STOCKHOLDING TICKETS) 
I. SUBJECT-MATTER OF THE CONTRACT
Article 1
ZRSBR and the Contractor hereby agree to make an arrangement for emergency stock cover through “tickets” in accordance with Article 2 of the Contract regarding the quantity, quality, duration, location and fee/compensation for the tickets (reservations) in accordance with the Draft Invoice as of 

, which is the Appendix to this contract agreement.
Effectiveness of the Contract (reservation period): the Contract for those delegation quantities is valid under those mentioned periods (quarters).
II. DELEGATING QUANTITIES
Article 2
Within the meaning of this Contract, delegation (stockholding tickets) shall mean that in order to fulfil the ZRSBR’s obligation to maintain the emergency stocks of crude oil and petroleum products during the effectiveness of this Contract, the Contractor shall have at any time on stock the petroleum products specified in Article 1 of this Contract, which are in its ownership and for which the Contractor also has the right to an adequate storage capacity at its disposal. ZRSBR shall be entitled during the effectiveness of this Contract to demand that the Contractor should sell and release the delegated quantities of emergency stocks in case of a disruption in the supply of petroleum products in accordance with the instructions issued by ZRSBR and Council Directive 2009/119/EC of 14 December 2009. In the case of release within the duration of the Contract, the obligations associated with the reservation must continue to be fulfilled even after the expiry of the reservation period.
The delegated quantities of emergency stocks, the category of petroleum products held under the stockholding obligation as “tickets”, the location of the storage facility/tank farm (the address of the storage facility/tank farm) and the number of oil tanks are specified in Article 1.
Article 3
By signing this Contract, the Contractor warrants that in the case that the delegated quantities of emergency stocks should be stored with a third party (a storage facility operator), ZRSBR may execute this Contract also vis-à-vis that storage facility operator. 

III. OWNERSHIP OF THE DELEGATED QUANTITIES OF EMERGENCY STOCKS
Article 4
The delegated quantities of emergency stocks shall remain in the ownership and possession of the Contractor until the petroleum product is released from the storage facility to ZRSBR.
During the effectiveness of this Contract, the Contractor must not undertake any legal or other acts (e.g. pledging the stocks as lien, transfer of title to the stocks as collateral) that would restrict the availability of the delegated quantities of emergency stocks under this Contract. ZRSBR has to be notified immediately of any such limitation/restriction on the actual right of disposal. Any such limitations/restrictions shall entitle ZRSBR to exercise its right to suspend the payments of the fee/costs during the period of limitations/restrictions or to terminate the Contract with immediate effect. Should that be the case, the Contractor is obliged also to compensate ZRSBR for any damage/loss it has sustained.

IV. ZRSBR’S RIGHT TO INFORMATION
Article 5
ZRSBR shall be entitled to examine the Contractor's business books and other documents during regular working hours should that be necessary in order to check the Contractor's obligations arising from this Contract. Furthermore, the Contractor shall provide any required information and upon request hand over the records of its business transactions to ZRSBR, insofar as they might be relevant to its interests. ZRSBR may at any time during regular working hours inspect the assigned quantities (Appendix 1) and take samples or have the samples taken at its own costs and hence check the quantity and quality of the oil product. In general, ZRSBR will announce the inspection one day in advance.
The Contractor must make separate records for the quantities or partial quantities designated as the delegated quantities of emergency stocks. ZRSBR may at any time during the regular working hours verify whether the assigned quantities had been recorded separately. For all the delegated quantities of emergency stocks it must arise from the documentation kept by the Contractor that the quantities specified in the Contract have always been available. 

In the case that the Contractor should store the delegated quantities of emergency stocks at a third party, the Contractor must ensure that ZRSBR may exercise the aforementioned rights also vis-à-vis the storage facility operator (the third party). To that end, the Contractor must submit the appropriate statement given by the storage facility operator.

Article 6
If in the course of an inspection check ZRSBR should reveal that the delegated quantities of emergency stocks in were not available /at its disposal during certain period of time, ZRSBR shall be entitled to calculate liquidated damages in accordance with Article 12 of this Contract.

Article 7
Both the Contractor and ZRSBR hereby represent and warrant that they have obtained the approval from the competent authority in their respective country for the reserve of the delegated quantities of emergency stocks stipulated in Article 1 to this Contract.
V. FEE/COMPENSATION FOR THE DELEGATED QUANTITIES OF EMERGENCY STOCKS
Article 8
The payment to be made for the stockholding ticket is stipulated in Article 1 of this Contract. The price includes the fee/compensation for the availability of the delegated quantities of petroleum products, fee/compensation for the availability of the storage capacity and all other costs the Contractor has in relation to the execution of this Contract. The fee/compensation stipulated in Article 1 does not include the effective value-added tax (VAT). When an invoice for stockholding is issued, Council Directive 2008/8/EC of 12 February 2008 shall apply.  (The VAT reverse charge mechanism in accordance with Article 44 of the Directive). Fee/compensation calculates from quantities of the petroleum product. No assignment of receivables is allowed. 
Article 9
The Contractor shall charge the fee/compensation/compensation for the delegated quantities of emergency stocks by issuing a monthly invoice to be sent to ZRSBR by the 10th day of a month for the previous month. ZRSBR hereby undertakes to settle the invoice no later than on the last day of the month for the previous month.
Article 10
ZRSBR may send to the Contractor its request for a partial release of the delegated quantities or for the entire delegated emergency stocks. The contracting parties hereby agree that in case the delegated quantities of emergency stocks have been released, and put at the disposal of ZRSBR or third party as instructed by the ZRSBR, the ZRSBR shall pay the fee/compensation due for the delegated quantities only in amount of quantities still held (unreleased).

VI. ULLAGE, LIQUIDATED DAMAGES
Article 11 
If in the course of an inspection check, ZRSBR has arrived at a conclusion that the Contractor has breached the provisions of the Contract, i.e. that quantity of or quality the delegated quantities of emergency stocks determined at the inspection check does not comply with the quantity or quality of the petroleum products stipulated by the Contract and the Contractor is unable to prove the availability of the delegated quantities with the relevant documentation, ZRSBR shall be entitled to exercise its rights as follows:

1. As regards the shortfall in the quantity (ullage) of the petroleum product or as regards the petroleum product not being of the required quality, ZRSBR may charge the Contractor liquidated damage in the amount of the fee/compensation for the delegated quantities of emergency stocks calculated from the beginning of the month in which the shortfall (ullage) was revealed, i.e. from the beginning of the month for which the Contractor is unable to prove with the relevant documentation the availability of that quantity, until the end of the month in which the Contractor has eliminated the shortfall (ullage). In the case that the revealed shortfall (ullage) is less than 500 tonnes, ZRSBR shall charge liquated damages for the quantity of 500 tonnes. 

2. If the shortfall (ullage) has been revealed more than once and such shortfall (ullage)  is a consequence of intentional or negligent conduct of the Contractor, ZRSBR may charge liquidated damages to the Contractor in the amount of the five-month fee/compensation for the entre quantity of the same category of the petroleum product in accordance with Article 1 of this Contract or may opt for the unilateral termination of the Contract. In the case that the Contract is terminated unilaterally, the Contractor must also compensate ZRSBR for any and all costs and damage incurred in the process.
Article 12 
The contracting parties hereby agree that when converting quantities from litres into kilograms and vice versa, they will take into account the following reference density values: 0.747 kg/litre at 15°C for unleaded motor gasoline super 95, for the calculation of the quantities of diesel fuel they will use the reference density of 0.832 kg/litre at 15°C, for the calculation of the quantities of heating oil they will use the reference density of 0.841 kg/litre at 15°C and for the calculation of the quantities of the aviation fuel JET A1, the reference density shall be 0.791 kg/litre at 15°C.
VII. RELEASING THE DELEGATED QUANTITIES OF EMERGENCY STOCKS
Article 13 
During the effectiveness of this Contract, the ZRSBR may initiate the procedure for the release of the delegated quantities of emergency stocks by sending a request to the Contractor: »Notification of the release of the delegated stocks of petroleum products«. 
The ZRSBR may exercise its right to release its delegated emergency stocks all at once or in intervals on all or part of the delegated quantities of emergency stocks. The notification shall include all the necessary information, which the Contractor will need to carry out the release of the final petroleum products.
ZRSBR shall exercise its option right by itself or with the right to appoint one or more third parties as Command, those third parties becoming the contractor(s) of the Contractor, by which ZRSBR definitively disappears from the legal relationship with the Contractor as regards the quantities to which the Command declaration relates.

If and to the extent the Contractor is prohibited under any specific laws, regulations, decrees or any other official government rules applicable to the country of incorporation of the Contractor (and/or its top holding company) to enter into a purchase agreement with the Command designated by ZRSBR, the Contractor shall notify ZRSBR thereof within two working days after the day of notification of the identity of the Command by ZRSBR, with reference to the provision of the specific law, regulation, decree or rule on which the prohibition is based (including a quotation of the text of such provision and an understandable explanation of the applicability of the text).
Should such notification be received by ZRSBR within two working days after the day of notification of the identity of the Command to the Contractor, ZRSBR will immediately withdraw said Command declaration. ZRSBR has the right to appoint a different command.
In particular, ZRSBR will forward to the Contractor the contact particulars of the companies, which will take over the delegated quantities. Furthermore, the Contractor will receive a weekly schedule for the release of the delegated quantities to be handed over to the companies selected for the operation.

Article 14 
The Contractor must ensure that the beginning of the release of the final petroleum products (EN 228 for unleaded motor gasoline super 95 – seasonal quality, EN 590 for diesel fuel -seasonal quality, 1011 for heating oil and AFQRJOS for JET A1) of the delegated quantities of emergency stocks is feasible within 24 hours from the written notification (it may also be sent by e-mail or fax) of the ZRSBR to the Contractor. The countdown of the 24-hour deadline shall start at 08:00 hours on the calendar day following the day on which the notification was sent.

The contact persons:

Temporary restrictions on taking on and release of the petroleum product stocks have to be agreed in advance with ZRSBR. In the case that it is not possible, the Contractor must notify ZRSBR immediately and state in the notification the cause and duration of the temporary restriction.
Article 15 
In case the event referred to in Article 14, paragraph 2 should occur, ZRSBR shall be entitled to exercise its right to suspend the payment of the fee/compensation for the delegated quantities of the petroleum product as long as the restriction lasts.

In the event that that the restriction is so severe that it prevents ZRSBR from ensuring the emergency stocks of crude oil and petroleum products, ZRSBR shall be entitled to exercise its the right to the unilateral termination of the Contract without any consequence. In that case, the Contractor must also compensate ZRSBR for any damage/loss it may have sustained.

  Article 16
The buyer will take possession of the petroleum products under the EX WORKS (EXW) clause at the Contractor’s storage facility/tank farm if the petroleum product is to be transported by a railcar or a road. If the means of transport is a vessel, the possession of the petroleum products will be shipped under the Free-on-Board (FOB) clause. The Contractor shall provide for the delivery of the petroleum products by taking into account the schedule for the release of the petroleum product.
  Article 17
In the event that the stocks/reserves referred to in Article 1 of this Contract are to be released, ZRSBR will demand that the Contractor has to deliver the delegated quantities to a designated buyer and the Contractor will get the buyer’s particular in the notification.
In the event that the quantities of the petroleum products reserved in accordance with Article 1 of this Contract had been sold to a buyer, the payment will be made within 30 days from the receipt of the invoice.
Article 18 
The sales price of the petroleum products is determined as the monthly average of the prices quoted by Platt's European Marketscan under the heading 'CIF Med (Genova/Lavera)' or FOB Barges Rotterdam (at discretion of the Contractor) for the appropriate grade. For calculations is used the monthly average of the quotations before to the date of issue of goods.

To the above sales price, a premium of 10 USD/t should be applied.

For the conversion of US $ into the € the exchange rate of the ECB is used on the date of issue of the goods.

The sales price does not include VAT and any other levies.
The payment shall be made in euro.

For the quantities to be released under the terms and conditions of this Contract, the provisions laid down in this Contract shall not apply any longer, unless the contracting parties do not agree otherwise in writing. 
Article 19
In the case that the companies entitled to make the purchase of the delegated quantities do not purchase those quantities, then the Contractor shall be deemed exempt from the commitment referred to in Article 2 of this Contract. For ZRSBR it shall mean that it has released the delegated quantities and that in accordance with this Contract has no obligations vis-à-vis the Contractor.
VIII. EFFECTIVENESS OF THE CONTRACT   

Article 20 
The Contract shall enter into full force and effect when it has been duly signed by both contracting parties and after the relevant authorisation has been obtained, provided that the period of the effectiveness of the Contract is specified in Article 1 of the Contract. 
Article 21
Notwithstanding the covenants set out in individual provisions of this Contract, the Contract shall be terminated in case that the circumstances and terms and conditions laid down below should occur:

· if the Contracting Authority becomes aware of the fact that the court by passing a final judgement has established that the obligations set out in laws governing labour, environmental or social matters have been breached by the Contractor or by the Sub-contractor or 

· if the Contracting Authority becomes aware of the fact that a competent state body during the period of the execution of the Contract has revealed at least two breaches by the Contractor or the Sub-contractor in relation to:

· wages, 

· working hours, 

· rest time, 

· performing work on the basis of contracts governed by civil law despite the existence of the elements of employment relationship in relation to undeclared work and the Contractor or the Sub-contractor was fined twice pursuant to a final decision of the competent authority,

and subject to the condition that between the time of becoming aware of a breach and the expiry of the Contract effectiveness there are at least six more months, i.e. if the Contractor performs work together with the Sub-contractor also in the case that the Contractor fails to substitute or replace the Sub-contractor who has committed a breach as provided for in Article 94 of the Public Procurement Act (ZJN-3) and in accordance with the provisions laid down in this Contract within 30 days after becoming aware of the breach.

In the case that the circumstances and the terms and conditions referred to in the preceding paragraph should occur, it shall be deemed that the Contract is terminated as of the day on which a new contract for the public procurement which is the subject matter of the award of contract is concluded. The Contracting Authority will notify the Contractor of the new date of the conclusion of the new contract.

In the case that the Contracting Authority does not initiate within 30 days of becoming aware of the breach a new public procurement procedure, it shall be deemed that the Contract is terminated as of the thirtieth day after becoming aware of the breach.

IX. ANTI-CORRUPTION CLAUSE
Article 22
In the event that a person should make a promise, offer or give any undue advantage of any kind to a representative or agent of ZRSBR on behalf and in the name of the Contractor regarding to this Contract for the purpose of:

· winning the contract; or

· concluding the contract under better terms and conditions; or

· omitting due supervision over meeting of contractual obligations; or

· other acts or missions causing damage to the ZRSBR or enabling undue benefit to a representative or agent or contractor or their representatives, attorneys and agents;

this contract shall be deemed null and void.
X. GENERAL PROVISIONS
Article 23
The Contract shall be governed by and construed in accordance with the laws of the registered office of ZRSBR. 
Article 24
The Contract has been delivered and signed on four (4) identical copies in the Slovenian language and in the English translation, of which each contracting party shall receive two (2) copies.
In the case that the Contract is signed also in its English translation, the text of the Contract drawn up in the Slovene language shall prevail.
Article 25
The contracting parties will solve any disputes amicably and should that not be possible, the competent court of law shall be the court of the registered office of ZRSBR
Done at [the Contractor’s place of business] on _______            Done at Ljubljana on _______
Contract Number: 
	
	For The Agency of the Republic of Slovenia

for Commodity Reserves

Anton Zakrajšek

Director
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