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DEFINITIONS 

Company Group: the set of companies directly and/or indirectly controlled by a Party or subject to common 
control. 

Conditions: these Conditions of Sale. 

Contract: the agreement between the Parties made by the Order and the Order Confirmation. 

Customer/s: the subject who requests and/or receives an Offer or sends an Order to the Supplier. 

Defects: defects in materials or for non-compliance of the Supply with the Supplier's technical specifications. 

Force Majeure: all the events that are extraordinary and unforeseeable and that affect one or both Parties, 
including, without limitation: fires, explosions (for reasons not attributable to the Parties), storms, floods, 
earthquakes, typhoons, droughts, or other types of natural disasters; ionizing radiations; civil riots and riots; 
off-site breakdowns or fuel or transportation shortages; blockades, embargoes or other sanctions; any delay 
in obtaining any permission, provided that the relevant Party has complied with all of its obligations in 
relation to obtaining such permission; any official or unofficial strike, lockout, or other industrial dispute of 
this kind which is general in nature and declared at the national or local level or generally affecting the 
construction and/or energy industry or a significant sector thereof; wars (whether or not declared and 
whether or not they have exploded at the time of signing the Contract), civil wars, raids, armed conflicts or 
terrorism; nuclear contamination; chemical or biological contamination of the site resulting from any of the 
above events; pandemics, epidemics.  

Offer: the document that the Supplier submits to the Customer in order to verify the availability of the same 
to issue an Order. 

Order: the document (and its attachments) signed by the Customer and submitted to the Supplier for 
acceptance whereby the Customer orders to the Supplier the supply of Products, Systems and/or Services. 

Order Confirmation: the written communication with which the Supplier confirms acceptance of the Order 
to the Customer, thus concluding the Contract. 

Party(ies): Customer and/or Supplier (both).  

Price(s): the price(s) indicated in the Contract.  

Product(s): the good(s) specified in the Contract. 

Russia-Ukraine situation: the conflict between Russia and Ukraine which began around February 24th, 2022 
and/or any other or subsequent conflict arising out of or in connection therewith and/or any economic and 
other sanctions imposed, inter alia, the United Nations, the United States, the EU, the United Kingdom, Japan, 
Switzerland or any agency or authority against Russia, Russian entities and individuals, goods, Russian 
products, services, technology that may derive from or in connection therewith and/or any economic and 
other sanctions imposed by, inter alia, the United Nations, the United States, the EU, the United Kingdom, 
Japan, Switzerland or any related agency or authority against any other Russian countries, entities and 
individuals, goods, products, services, technology which may derive from or in connection with them. 

Service(s): the service(s) specified in the Contract. 

Shortage of Electronic Components: The ongoing global shortage of microchips or equipment or components 
that include microchips. 

Supplier: Coet S.r.l. and its potential successors and/or assignees in title. 

Supplier’s Documentation: all data, information, documents, projects, drawings, as well as intellectual 
property rights of the Supplier, whether registered or not. 
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Supply: the overall scope of the Contract. 

System(s): the system(s) specified in the Contract. 

Article 1. APPLICABLE LAW, JURISDICTION AND COMPETENT COURT 

1.1 The Contract is governed by Italian law, excluding its conflict of laws provisions. 

1.2  All disputes that may arise in relation to the Contract and/or the Conditions and/or the Order, 
including those relating to its validity, interpretation, execution, resolution as well as for disputes connected 
with the Contract which cannot be resolved amicably between the Parties, shall be subject to the exclusive 
jurisdiction of the Court of Milan, even in case of continence with other court proceedings. In any case, the 
application of the Vienna Convention on the international sale of goods of 1980 is expressly excluded. 

Article 2. ASSEMBLY 

Unless otherwise agreed, the assembly of equipment or components on-site and more generally any activity 
to be carried out outside the Supplier’s premises are excluded from the scope of this offer and outside the 
Supplier’s responsibility. If requested by the Customer, the assemblies can be ordered from the Supplier at 
the rates that will be communicated at the time of the request. The Customer must promptly prepare the 
necessary works and connections and make everything necessary available, including the operations to 
secure the premises where the assembly will take place.  

Article 3. ASSIGNMENT OF THE CONTRACT 

3.1 Each Party may assign the Contract or part thereof, only with the prior written consent of the other 
Party. 

3.2 The assignments of the Contract, or part thereof, that the Supplier may carry out within its own 
Company Group are deemed to be excluded from the previous point. 

Article 4. COMMUNICATIONS 

Each Party may communicate with the other by electronic means and such communications are comparable 
to a signed document, without prejudice to the mandatory provisions of law. The identification code 
contained in the electronic document, even if different from the digital signature, will be sufficient for the 
identification of the sender and the authenticity of the document. In particular, the Parties expressly agree 
that the Order sent by electronic means will be considered by the Parties themselves as equivalent to signed 
paper documents, with the same mandatory and binding nature, except as provided for by mandatory laws. 

Article 5. CYBERSECURITY CLAUSE 

5.1  The Customer uses a system connected to the network and which allows information and data to be 
communicated over the network. It is the sole responsibility of the Customer to provide and ensure, on an 
ongoing basis, a secure connection between the system and the Customer's network or any other network 
(as applicable). It is the Customer's sole responsibility to establish and maintain all appropriate measures to 
protect the system, its network and external interfaces against any type of security breach, unauthorized 
access, interference, intrusion, loss and/or theft or loss of data or information (as a mere example and not 
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as an exhaustive list, the installation of firewalls, the application of authentication measures, data encryption, 
the installation of anti-virus programs, etc.).  

5.2  The Customer will allow the Supplier, its employees, agents, consultants and/or subcontractors to 
remotely access certain systems that are owned, controlled or managed by or on behalf of the Customer, as 
necessary for the Supply. Cross-border data transfers are permitted to the extent necessary for the Supply 
and to fulfill the Supplier's obligations under the Contract. Regardless of any other provision to the contrary 
and regardless of whether the Contract is terminated or not, the Supplier, its subcontractors, its Affiliates 
and its employees will in no event be liable for any claim for damages and/or losses, and the Customer shall 
indemnify such parties, relating to any breach of security, unauthorized access, interference, intrusion, loss 
and/or theft or loss of data or information.  

5.3  If a cybersecurity incident occurs involving the disclosure of certain Customer information, such as to 
require a notification pursuant to applicable law, or pursuant to a request or direction from a governmental 
authority, before such disclosure, the Customer shall coordinate with the Supplier except as required by 
applicable law. 

Article 6. DATA PROTECTION 

6.1 The Supplier will process any personal data that it is required to manage for the fulfillment of the 
Contract and/or the Conditions, in compliance with the provisions of current legislation on the protection of 
personal data and privacy (European Regulation 679/16 and Legislative Decree Legislative Decree 196/2003 
as amended by Legislative Decree 101/2018 and subsequent amendments). 

6.2 Pursuant to and for the purposes of article 13 of the European Regulation 679/16, the data provided 
by the Customer will be processed exclusively for the pursuit of the contractual purposes and for the 
fulfillment of the related legal obligations, including fiscal or accountant ones. The data and information will 
be processed both by computer and manual recording methods and, in any case, it will be kept in safe 
environments. The data and information processed may be disclosed to third parties, also operating abroad, 
solely for the purposes specified above. The data and information processed will not be disseminated. In 
compliance with the aforementioned law, the Supplier acknowledges that the rights referred to in articles 14 
and 15 of the European Regulation 679/16 can be exercised by the Customer by contacting the following e-
mail address: privacy@coet.it. 

Article 7. EXPORT CONTROL 

7.1  The Customer undertakes not to disclose, use, export or re-export, or transfer in any way the Supply 
either directly or indirectly, unless in full compliance with all applicable export control regulations. The 
Custom-er also declares and warrants that the Supply will not be used, either directly or indirectly, for military 
or nuclear applications, for the design or production of chemical or bacteriological weapons or chemical 
precursors of such weapons, for the design or production of nuclear weapons or for the design or 
manufacture of ballistic missile launch systems, without Supplier's prior written consent. 

7.2.  If it is mandatory for the delivery to the Customer, the Supplier will request an export license from 
the competent national authorities, but only after the Customer has provided the Supplier with all the 
required documentation in support of said license request. The Customer is required to provide such 
documentation within a reasonable time frame. Any delay in issuing this license will result in the Supplier's 
suspension of the services provided for in the Contract. If an export license is not issued or is issued but 
subsequently revoked by government authorities, the Contract may be canceled by the Supplier and no claim 
may be made to the Supplier as a result of such cancellation.  

mailto:privacy@coet.it
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7.3 If the Supplier requests so, the Customer shall provide the Supplier with an end-user statement in a form 
which the Supplier deems satisfactory.  

7.4 For the duration of the Contract, the Customer also agrees not to sell, export, dispose of, license, rent, 
transfer, disclose or otherwise provide the Supply, either directly or indirectly, to any country, legal entity or 
individual subject to restrictions under national or multilateral sanctions programs. 

Article 8. FINANCIAL TRACEABILITY 

8.1 Before signing the Contract, the Customer shall inform the Supplier in the event that the Contract is 
subject to the provisions of article 3 of Law 136/2010 and subsequent amendments. 

8.2 In this case, the Customer must communicate to the Supplier the “Tender Identification Code” (CIG), 
and, if required, the “Unique Project Code” (CUP). 

8.3 Furthermore, in this case, any financial transfer relating to the execution of the Contract must: 

i) be made exclusively by bank or postal transfer or through electronic bank receipt;

ii) be identified by the CIG code and, if required, by the CUP code.

8.4  In the absence of the above information, the Supplier will not be able to fulfill the obligations under 
Law 136/2010 and subsequent amendments both towards the Customer and any sub-contractors used by 
the Supplier for the execution of the Contract and therefore will be able to terminate the Contract in 
accordance with the provisions of article 24 (“Termination for cause”). 

8.5  The Customer will be solely responsible for any consequences deriving from the lack of the 
aforementioned information and undertakes to indemnify and hold harmless the Supplier from any damage 
or different consequence. 

Article 9. FORCE MAJEURE 

9.1 If one of the Parties is prevented, hindered, or delayed in the fulfillment of any contractual obligation 
due to Force Majeure, that Party will promptly notify the other Party and will be deemed justified for the 
failure to fulfill such obligations for the entire period in which the persistence of the state of Force Majeure 
pre-vents it from carrying it out. However, the non-compliance due to Force Majeure does not apply to the 
Customer's obligation to pay the Supplier according to the Contract. 

9.2 If the Supplier incurs delays and/or expenses due to said Force Majeure, the Supplier will be entitled 
to an extension that also includes the time necessary for the demobilization/remobilization of the supplied 
Products/Systems as well as the reimbursement of further expenses.  

9.3 If the execution of the contractual obligations is prevented, hindered or delayed for a period of more 
than 60 (sixty) consecutive days or for a period of 90 (ninety) cumulative days, due to the persistence of the 
state of Force Majeure, each Party will have the right to terminate the Contract. 

Article 10. HEALTH AND SAFETY 

10.1 The Customer is required to comply with all the conditions and provisions on workers' health, safety 
and hygiene at work and of environmental protection, with specific reference but not limited to Legislative 
Decree no. 81/2008 and subsequent amendments.  

10.2 In the event of activities to be performed, the Customer needs to secure the plant where the 
Supplier's activity is to be carried out, needs to grant free access, sufficient space as well as, in general, 
everything necessary and useful, so that the Supplier can fulfill its obligations and in particular the supply of 
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electricity and the availability of lifting equipment necessary for the execution of the activities at the 
Customer’s site. 

10.3 The Customer shall also previously inform the Supplier of all the risks present in the work areas and 
activate and guarantee all the related and necessary prevention and protection measures and emergency 
plans, so that the Supplier's personnel is not exposed to said risks and dangers and to ensure that health and 
safety at the worksite is adequately protected. The Customer shall also notify the Supplier in advance and in 
writing of the name of its safety manager responsible for the activities to be performed and to whom the 
Sup-plier's personnel must introduce themselves before the start of the work. In the mutual interest of the 
Parties, it is therefore mandatory, in order to guarantee safe working conditions, that before the start of the 
works, the Customer shall provide to the Supplier all information relating to the safety conditions of the areas 
and plants in which it will have to operate. 

10.4 The Supplier's personnel may refuse to start activities until they have been informed of the actual 
safe-ty conditions. In any case, the Customer will be responsible to prevent the Supplier's personnel from 
accessing the Customer's site and the related systems before all operations have been carried out to ensure 
the absolute safety of the activities on the plant or of the part of the plant involved have been completed. 
Supplier’s personnel will perform the works with the continuous support and assistance of the Customer's 
safety manager and safety experts, using the safety devices, including special ones, designed to safeguard 
their health and safety. In the event of an incident or injury involving the Supplier's personnel, the Customer 
undertakes to guarantee the Supplier's delegates free access to the accident site to ascertain the actual 
causes. 

Article 11. INTELLECTUAL PROPERTY 

11.1  The Parties do not intend to grant, and do not grant to each other the right to use their own and the 
Corporate Group's trademarks, trade names or other denominations in any type of publication, including 
promotional ones, without the prior written consent of the other Party. Each Party grants to the other only 
the licenses and rights expressly specified in the Contract. The Supplier's Documentation, in any form 
transmit-ted, remains the exclusive property of the Supplier and is provided to the Customer for the sole 
purpose of carrying out the Contract. 

11.2  The Customer undertakes not to use the Supplier's Documentation received for reasons other than 
those provided for in the Contract, nor to communicate to third parties, reproduce or license the Supplier's 
documentation received without explicit and prior written authorization from the Supplier. The Customer 
undertakes to return the Supplier's documentation to the Supplier, and any copies thereof, at the simple 
request of the Supplier whenever it is no longer necessary for the execution of the Contract and/or for the 
use of the Supply, unless as otherwise agreed by the Parties. If the Customer intends to use the Supplier's 
Documentation, and the related Supply to incorporate the same into other goods/documents, the Customer 
assumes the obligation to ensure that in the use that will be made of it, third parties industrial property rights 
are not violated and assumes, at its sole responsibility, any liability deriving from such possible violations, 
holding the Supplier harmless. In any case, if the scope of the Contract is performed by the Supplier on 
specific technical documentation of the Customer, the Supplier assumes no responsibility for any violation of 
third-party industrial property rights and the Customer undertakes to indemnify the Supplier. 

Article 12. INVALIDITY OF THE CLAUSES 

If a clause of the Conditions and/or the Contract is declared invalid or ineffective, the remaining clauses will 
remain effective between the Parties. 
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Article 13. LIMITATION OF LIABILITY 

13.1 Without prejudice to the mandatory provisions of law, the Supplier's liability towards the Customer 
for direct damages whether under contract, in tort or otherwise and for any other existing form of 
compensation and/or compensation provided for by law and/or by the Conditions and/or under the Contract, 
may in no case overall exceed an amount equal to 100% of the Price.  

13.2 Without prejudice to the mandatory provisions of law, the Supplier will not be required to 
compensate the Customer for the loss of profit and/or any indirect and/or mediated damages. As a mere 
example and not as an exhaustive list, the Supplier will not be required to compensate for damages relating 
to loss of turnover, loss of profit, loss of contract, loss of income, loss of production and damages deriving 
from the lack of functionality of the work carried out. In any case, the Supplier will not indemnify nor hold 
harmless the Customer from any damages, for any reason due, that the Customer is called to compensate to 
third parties. 

13.3 The Customer undertakes not to take legal, judicial and extrajudicial actions, to protect his rights, 
after more than 2 (two) years from the date of the event that legitimizes such actions. 

Article 14. LIQUIDATED DAMAGES 

14.1  Any liquidated damages for delay must be expressly established in the Contract. If the Supplier, for 
reasons exclusively ascribable to it, is late in the fulfillment of its obligations, the Customer will have the right 
to request the application of the liquidated damages (by sending an electronic certified e mail – PEC – or of 
a registered letter), after a grace period of 15 (fifteen) calendar days. Pursuant to and for the purposes of 
article 1382 of the Civil Code, this sum must be considered the sole and exclusive remedy, therefore expressly 
excluding any indemnification for further damages. 

14.2  The Customer, in the communication sent to the Supplier, must specify the day from which the liqui-
dated damages are requested with no retroactive effect with respect to the date of receipt of the request. 
The liquidated damages will not be due to the Customer if the latter requests such payment after 30 (thirty) 
days from the date of the delayed delivery of the Supply (or part of the Supply). 

14.3 The Customer expressly waives the compensation of the amounts due as liquidated damages with 
other amounts contractually agreed due to the Supplier. 

Article 15. ORGANIZATIONAL MODEL AND ETHICS CLAUSE 

15.1  The Supplier currently adhere to the standards set out in the Organizational Model of Hitachi Energy 
Italy S.p.A., pursuant to Legislative Decree 231/2001 and subsequent amendments, which is published in its 
latest version on the Supplier's website and which includes among the attachments, the Code of Ethics and 
Business Conduct of the Hitachi group https://www.hitachienergy.com/it/it/about- us/integrity    

15.2 The Customer confirms that he has read and accepted the contents of the Organizational Model and, 
in conducting business with the Supplier, to behave in accordance with the highest ethical standards. 

15.3 The Customer undertakes not to offer, either directly or indirectly, and declares that he is not aware 
that third parties directly or indirectly, payments, gifts or other favors to its customers or to public officials, 
or to agents, directors or employees of the Supplier or to other third parties, in ways that are contrary to the 
law, directives and standards of behavior (such as, by way of example, the FCPA, Foreign Corrupt Practice Act 
- US law on the corruption of public officials - or, where applicable, the OECD - Convention against the
corruption of public officials) and undertakes to comply with all relevant laws, conduct, ordinances and rules
relating to anti-corruption.
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15.4 Nothing in the Contract obliges the Supplier to reimburse the Customer for what has been promised 
or offered in violation of the provisions of the preceding paragraph. 

15.5 The Customer acknowledges that the Supplier currently makes use of the following channel through 
which the Customer and its employees can report suspected or proven violations of applicable laws, 
procedures or standards of ethical behavior: https://secure.ethicspoint.eu/ do-
main/media/en/gui/109107/index.html  

Article 16. PAYMENTS AND BILLING 

16.1 Payment of the Price must always be made by bank transfer to the account indicated by the Supplier 
according to the contractual terms or, in the absence of a different agreement, within 30 days from the date 
of issue of each invoice. The transfer of sums to the Supplier is always at Customer’s risk. Any agreement or 
receipt in payment by the Supplier of bills or credit securities, which is understood to be made by way of 
mere facilitation, entitles the Supplier to obtain reimbursement of the relative interest, expenses and related 
commissions, and is subject to the successful completion of the same and does not move the place of 
payment which remains as provided above. 

16.2 In the event of delayed payment, the Customer will have to pay the Supplier, the interest for late 
payment determined in accordance with art. 5 of Legislative Decree 231/2002 and subsequent amendments, 
in addition to any other damage suffered. 

16.3 Any dispute by the Customer, even for delivery delays or for incomplete supply of non-essential parts, 
does not entitle the Customer to suspend or delay payment. 

16.4 Unless otherwise explicitly agreed between the Parties, the invoicing relating only to the supply of 
Products or Systems will be made entirely upon shipment. Where the Supply allows it, the Supplier may carry 
out fractional deliveries, in this case invoicing each delivery separately, according to the contractual payment 
terms. In the case of the provision of manpower or on-site activities in the final balance, the Supplier will is-
sue the relative invoice together with the receipt of the hours reports of the Supplier's personnel. 

Article 17. PERFORMANCE OF ROUTINE AND EXTRAORDINARY MAINTENANCE ACTIVITIES 

Installation, commissioning, maintenance and repair activities shall be performed only by the Supplier's 
personnel or by personnel adequately trained and authorized by the Supplier in compliance with all safety 
regulations. In the event that the Supplier is not in charge of the installation, commissioning, maintenance 
and repair work, the Supplier cannot in any way guarantee the proper functioning of the Products/Systems 
supplied 

Article 18. PRICES 

Except as otherwise agreed in writing, the Price refers to a Supply delivered Ex Works and excluding 
packaging, VAT, custom duties, insurance and, in general, fiscal or financial charges connected with the sale 
and export. The agreed Prices do not bind the Supplier in the event of changes in the quantity and/or type of 
Products to be supplied and shall also be updated in the event of extensions of the delivery terms for the 
reasons set out in article 27 ("Transfer of risks, of property and storage") of the Conditions. 
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Article 19. PRODUCT WARRANTY 

19.1 The Supply will be guaranteed against any Defects" for a period of 12 (twelve) months from 
commissioning or 24 (twenty-four) months from the issuance of the ready for shipment notice, whichever 
occurs first. Upon expiry of the warranty period, the coverage also expires for the Supply (or part of it) which, 
for whatever reason, has not been used and for any hidden faults or defects. During the warranty period, in 
the event of Defects for which the Supplier is responsible, it will repair or replace at its option and free of 
charge, the part of the Supply that is defective, in accordance with the technical specifications provided in 
the Contract.  

19.2 The repair or replacement will take place only if the Customer has complied with all the contractual 
and legal obligations envisaged up to the date of effective repair and/or replacement and in any case the 
Supplier will not be required to repair or replace the damaged or defective Supply parts if such failures and/or 
defects derive from activities under the Customer's responsibility, including, as a mere example and not as 
an exhaustive list: assembly errors by the Customer or by third parties, incorrect use of the Supply (or parts 
thereof) or not in accordance with the instructions provided by the Supplier, lack of maintenance, insufficient 
maintenance or maintenance not in accordance with the instructions provided by the Supplier, normal wear 
and tear, inexperience or negligence on the part of the Customer, transport, overload beyond the contractual 
limits, unauthorized intervention, action or misuse by the Customer, Force Majeure. 

19.3 The Customer may not suspend its contractual obligations in any case during the process of 
requesting an intervention under the Product warranty. The repair/replacement period for the faulty or 
defective part of the Supply will be agreed between the Supplier and the Customer, having regard to the 
nature of the defect and the type of warranty intervention to be performed. 

19.4 The Customer will be responsible for the costs and risks associated with the transport, for which he 
will be required to arrange adequate insurance coverage for the part of the Supply deemed defective at the 
location chosen by the Supplier for the repair or replacement, as well as other related costs, including, as a 
mere example and not as an exhaustive list, the costs and risks associated with the assembly, disassembly, 
removal and reassembly of the Supply or part thereof.  

19.5 The repair or replacement of the faulty or defective part of the Supply shall be the Supplier's sole 
obligations deriving from the warranty, thus excluding any right of the Customer to request the termination 
of the Contract and/or compensation for damages.  

19.6 The warranty on the part of the Supply replaced or repaired by the Supplier expires in any case after 
12 (twelve) months from the time of the related replacement or repair. 

Article 20. SCOPE 

20.1 The Conditions apply to all sales between the Supplier and the Customer. Notwithstanding the above, 
any special provisions prepared by the Supplier and contained in specific sales contracts will apply, prevailing 
over these General Conditions of Sale, where they are in contrast and/or incompatible with the latter.  

20.2  The Customer declares to know and fully accept the Conditions and renounces to assert against the 
Supplier their own general conditions of purchase, wherever indicated. 

Article 21. SERVICE WARRANTY 

21.1 The Supplier only warrants that the Services covered by the Contract will be performed in a workmanlike 
manner, according to the usual industry standards. 
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21.2 If the Services are not carried out in a workmanlike manner, the Customer shall be entitled to a new 
intervention, which shall be carried out at the Supplier's expense, provided that the Customer has complied 
with all contractual and legal obligations envisaged up to that moment. The timing of the new intervention 
will be agreed between the Supplier and the Customer, having regard to the type of intervention to be carried 
out. The Customer may in no case suspend its contractual obligations during the process of requesting a new 
intervention. 

21.3 With the Supplier's fulfillment of the provisions of articles 21.1 and 21.2, the Supplier's obligations 
under this Services warranty are exhausted, thus excluding any right of the Customer to request the 
termination of the Contract and/or compensation for damages. Without prejudice to the application of 
mandatory statutory provisions, the application of any legal warranty not expressly referred to in this Article 
21 is there-fore excluded. 

Article 22. SUSPENSION 

22.1 The Supplier will have the right to immediately suspend, pursuant to article 1460 of the Civil Code, 
the execution of its contractual activities if the Customer does not make even a single payment at the agreed 
dead-line, or is in breach of another contract or other obligations in general, against the Supplier.  

22.2 If the Customer fails to remedy its breach within 60 (sixty) days from the beginning of the suspension, 
the Supplier will have the right to terminate the Contract pursuant to and by effect of article 24 ("Termination 
for cause") of the Conditions. 

22.3 The Supplier may also suspend deliveries if the Customer's economic conditions change substantially 
in the event that, as a mere example and not as an exhaustive list, there are one or more protests (protesto), 
enforcement procedures (procedura di esecuzione), pledges and / or mortgages, request for receivership 
(amministrazione controllata), arrangement with creditors (concordato preventivo), until the termination of 
the activity. 

Article 23. TECHNICAL DOCUMENTATION 

23.1 The Customer acknowledges the safety standards relating to the use of the Products. Unless specific 
different requirements are agreed in writing, the machines, equipment and materials comply with the CEI 
(“Comitato Elettrotecnico Italiano”, Italian Electrotechnical Committee), the IEC and/or the specific technical 
standards of the sector. The weights, dimensions and illustrations of the Products, which are understood to 
be indicated for information purposes, essentially correspond to the technical characteristics indicated in the 
Supplier's documentation; in cases in which the Price of the Supply is agreed with explicit reference to the 
weight, the usage tolerances apply. 

23.2 The Supplier reserves the right to make any non-substantial changes to its Products or Systems that 
it deems convenient at any time, however notifying the Customer if they affect its installation/supply. If the 
Customer proposes technical modifications to the provisions of the Supplier in his Offer or in the drawings 
presented, so that the same become mandatory, there must be full written agreement between the Parties 
both on the variations that such modifications may cause on the Prices, and on the previously established 
delivery period. The presentation of modification proposals does not suspend the effectiveness of the 
contractual provisions. 
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Article 24. TERMINATION FOR CAUSE 

24.1  Pursuant to article 1456 of the Civil Code, the Supplier may terminate the Contract upon the 
occurrence of even just one of the breaches contained in the following articles which are considered serious 
pursuant to article 1455 of the Civil Code: - article 5 (“Cybersecurity clause”) – article 6 (“Data protection”); 
- article 7 ("Export Control"); - article 8 ("Financial traceability"); - article 10 (“Health and safety”); - article 11
("Intellectual Property"); - article 16 (“Payments and billing”); - article 15 ("Organizational model and ethics
clause"); of the Conditions. The Supplier will communicate by registered letter or certified e-mail (PEC) its
intention to make use of the termination clause provided therein. The termination will occur and will take
effect from the date of receipt of the relevant communication. The compensation for all damages incurred
in relation to the breach that was the cause of the termination of the Contract is reserved.

24.2  Without prejudice to the provisions of article 24.1, the Supplier may terminate the Contract pursuant 
to article 1454 of the Civil Code if the Customer is in breach of one or more of the obligations set out in the 
Contract and 15 (fifteen) days have elapsed from receipt of the notice to comply, without having remedied 
this breach.  

Article 25. TERMINATION FOR CONVENIENCE 

25.1 Either party may terminate the Contract at any time by giving 60 (sixty) days written notice. 

25.2 In the event that it is the Customer who terminates the Contract, the Supplier will have the right to 
request reimbursement for the costs incurred in relation to the part of the Supply not yet completed or 
delivered on the date of termination in addition to all costs incurred as a result of the termination (therein 
including, as  a mere example and not as an exhaustive list, the costs deriving from the cancellation of any 
orders to sub-suppliers), as well as the payment of a sum equal to 1% of the Price by as a cancellation fee to 
be subtracted from the portion of the Price already paid by the Customer on the date of termination. 

Article 26. TESTS 

26.1 The price includes routine tests according to the specific IEC standards applicable to the Supply. The 
prices of other special testing will be defined separately at the Customer's request. 

26.2 It is the Customer's right and duty to communicate, timely, the intention to attend, at its own 
expense, the Supply tests in the place where they will be carried out. The tests may, at the discretion of the 
Supplier, be carried out live or remotely. In this case, the Customer will receive, well in advance, a 
communication with the date and place where the tests will be carried out.  

26.3 If the Customer fails to attend the tests, such tests will still be carried out and the outcome will be 
communicated to the Customer via email. 

26.4 Within and no later than 30 (thirty) days from the potential commissioning by the Supplier, the 
Customer, if so agreed, may request the testing of the Supply at his premises or at the place of installation of 
the same, to ascertain its functioning in compliance with the contractual requirements. In this case, all related 
costs connected to the testing, including travel, labor, transport of the persons in charge of the testing, will 
be at Customer’s expense; the test will be carried out at the risk and peril of the Customer who will also have 
to take charge of making the workplace completely safe, also pursuant to the previous article 10 called 
"Health and safety". If, during testing, the Supply proves to be non-compliant with the Contract, the Supplier 
must immediately be given the opportunity to eliminate the deficiencies. The repair of defects constitutes 
the one and only remedy to which the Supplier will be required to, with the exclusion of any other form of 
compensation for damages or termination of the Contract. 
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26.5  Upon successful testing, a testing certificate will be signed by both Parties. 

Article 27. TRANSFER OF RISKS, OF PROPERTY AND STORAGE 

27.1  Unless otherwise agreed between the Parties, Supplier shall supply the Products and/or Systems Ex-
Works, by delivery them to Customer or to a third party engaged by the Customer in a timely manner. Failing 
this, the Customer authorizes the Supplier to select and instruct a carrier or forwarding agent to ship on its 
behalf, releasing it from liability for such selection. The Supplier shall have the right to refuse delivery of its 
goods to a shipper not approved by the Supplier. The Customer shall notify the Supplier of the necessary 
ship-ping instructions and any other related requirements. The Products and/or Systems always travel at the 
Customer's expense, even when they are returns, and are not insured against risks arising from 
transportation, except after Customer’s request in writing. 

27.2  Unless otherwise agreed between the Parties, the delivery period shall run from the date of the last 
of the following events: - from the time of agreement between the Parties on all terms of Supply; - from 
Supplier's receipt of the down payment to the Contract, if applicable; - from Supplier's receipt of Customer's 
or its designee's technical data or Customer's approval of Supplier's working drawings and diagrams, if 
applicable; - from Supplier's receipt of any materials to be supplied by Customer or its designee's third party; 
- from Customer's obtaining authorization to import the material or to make payments, if applicable.

27.3  Five (5) working days per week shall be counted for the purpose of calculating delivery terms and 
midweek holidays shall be excluded. The delivery period indicated shall be automatically extended in the 
event of Force Majeure events for a period of time equivalent to the continuation of such event. The Supplier 
shall therefore not be liable, under any circumstances and for any reason whatsoever, for any direct or 
indirect damage caused by deliveries of materials after the indicated deadline; however, the Customer agrees 
to receive the material ordered even after this deadline. 

27.4  The delivery period shall also be extended if the Customer fails to fulfill its contractual obligations 
punctually, and in particular: - if payments are not made punctually; - if the Customer fails to provide before 
or during processing, the necessary data at the scheduled time; - if the Customer requests variants during 
the performance of the Contract; - if the Customer delays deliveries of material before or during processing. 
If for any reason the delivery has not taken place due to a circumstance not dependent of the Supplier, the 
delivery shall be deemed for all purposes to have been made with the simple notice of the ready for shipment 
notice. By the date of delivery, the Parties mean the date of issuance by the Supplier of the ready for 
shipment notice to the Customer or to the carrier or forwarder specified by it in the Contract or notice of 
goods available for testing. 

27.5  The Customer is obligated to inspect the Goods and/or Systems and report any shortages before 
accepting delivery from the carrier and before, therefore, signing the shipping document for receipt. Any 
defects or damages not recognizable at the time of delivery must be reported by registered letter to the 
carrier, and in copy to the Supplier, within 8 (eight) days of receipt of the Products and/or Systems. In default, 
the Customer forfeits the relevant rights. 

27.6  The exclusion of packaging, in the case of goods for which it is normally used, or the use of special 
packaging, shall be expressly requested by the Customer at the time of the Order. The Supplier shall provide 
for the execution of the packaging according to custom, being expressly exonerated from any liability relating 
to any damage and/or damage resulting from the packaging that, due to fortuitous, unforeseeable conditions 
or unknown to it, the materials should suffer or cause during transport. 

27.7  The Customer acquires ownership of the Supply, also assuming the risks thereof, from delivery to the 
Customer or to the carrier, even if the Supply is Ex-Works or if assembly is included, or if transportation is 
done by the Supplier. If the delivery is delayed or made impossible for reasons not attributable to Supplier 
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within the time and place agreed between the Parties, the Customer may make a written request to Supplier 
for the storage of the Supply, with at least 10 (ten) working days' notice prior to the date scheduled for 
delivery of the Supply. The Supplier will guarantee free storage of the Supply for a period not to exceed 30 
(thirty) calendar days. Beyond such period, the Supplier reserves the right to charge for the storage of the 
Supply at 1% per month of the invoice amount for storage, unless otherwise provided in the Contract. 

Article 28. WAR IN UKRAINE AND SHORTAGE OF ELECTRONIC COMPONENTS 

28.1  The Parties acknowledge that the Russia-Ukraine Situation and/or the Shortage of Electronic 
Components are affecting or could have a negative impact on Supplier's ability to perform the Contract, 
including, as a mere example and not as an exhaustive list, price increases, transportation and logistics 
constraints, shortages and price increases in the procurement of products and commodities (e.g. copper, 
aluminum, steel, oil and gas). 

28.2  If the Russia-Ukraine Situation and/or the Shortage of Electronic Components will have any adverse 
impact, whether direct or indirect on the Supplier's ability to perform the Contract in accordance with its 
terms and/or the applicable law, the Parties, if so requested in writing by the Supplier, will negotiate in good 
faith and agree without delay reasonable amendments to the terms and conditions of the Contract, including, 
as a mere example and not as an exhaustive list, revisions to the delivery terms and/or any increase in the 
Price. 

28.3  In the absence of such agreement, the Supplier shall, if it suffers any delays and/or incurs additional 
costs due to any direct or indirect impact of the Russia-Ukraine situation and/or the Shortage of Electronic 
Components, it will be entitled to an extension of the execution deadline and compensation for any 
additional costs. 

The Customer: ________________________________ date_____________________ 

Stamp and signature 

Pursuant to and for the purposes of Articles 1341 and 1342 of the Italian Civil Code, the Client expressly 
accepts and approves the following clauses: 1. Applicable law, jurisdiction, and competent court; 7. Export 
control; 11. Intellectual property; 13. Limitation of Liability; 14. Liquidated damages; 19. Product warranty; 
20. Scope; 21. Service warranty; 22. Suspension; 24. Termination for cause; 25. Termination for convenience;
26. Tests; 27. Transfer of risks, of property and storage; 28. War in Ukraine and shortage of electronic
components.

The Customer: ________________________________ date_____________________ 

Stamp and signature 


