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1. General 
1.1. The contractual relationship (the “Agreement”) between the “Buyer" and the “Supplier" will be regulated exclusively by the following terms of purchase (the 

"Conditions of purchase"), by Supplier Requirements Manual (the “Manual”), if any, and/or by eventual technical specifications (the “Specifications”) and by 
each order of purchase issued by the Buyer (the “Order"). 

1.2. Unless otherwise indicated by the Buyer, the acceptance of the Order must be submitted to the Buyer within the period of three days from its receipt by the 
Supplier; the Order shall become irrevocable as of the moment when conforming written acceptance of the Supplier will arrive at the address of Buyer, 
provided that it is in compliance with the aforesaid term of three days: after three days the Buyer will have the right to refuse acceptance of the Order. 

1.3. It will not be valid, effective or binding for the Buyer any consent / approval of the Supplier expressed for conclusive facts such as, by way of example and not 
exhaustive, tacit Order acceptance, execution of the Order prior to acceptance, and other similar or equivalent commercial practices / procedures, however 
named. 

1.4. Any change, addition or exception to the Conditions of purchase and / or to the Order and any other agreement, adverse to them or statement by mutual 
consent of termination of the Agreement shall be valid only if specifically approved in writing by Buyer, by means of its legal representative or its employees 
authorized in writing by the Buyer's legal representative. 

1.5. Any change, addition or exception to the Manual and / or Specifications shall be valid if specifically approved in accordance with paragraph 1.4 r.  

1.6. The Supplier shall not subcontract to third parties, not even partially, the execution of the Order and shall not assign / transfer to a third party, not even 
partially, the obligations, rights or claims / credits arising from the Order and from the Agreement without prior written consent of Buyer. 

1.7. Any tolerance of any behaviour, also repeated, of one of the parties, not corresponding to one or more of the clauses of these Conditions of purchase or to 
one or more of the requirements of the Manual and / or of any Specifications will not prejudice in any case the right of the other party to request, at any time, 
the application of the same provisions / clauses. 

1.8. The invalidity of individual clauses of the Conditions of purchase or of the Manual and / or any Specifications shall not affect the validity of the remaining 
clauses of the Agreement. 

1.9. In case of conflict between the clauses of the Conditions and the clauses of the Manual and / or of any Specifications, the clauses of the Conditions of 
purchase shall prevail. 

 
2. Terms of delivery and period of validity of Agreement 
2.1. The terms set out in the Order for deliveries and/or for the execution of works or services are binding only for the Supplier, which is bound to deliver the goods 

and/or to complete the works or services in the quantity specified in the Order and in the place indicated by the Buyer  
2.2. The goods delivered in advance of the scheduled date for the deadline may be rejected by the Buyer; in such case, if the Supplier fails to provide for the 

immediate withdrawal of the goods, the goods will be returned at the expenses and risk of the Supplier, and all costs, including custody/care, storage and / or 
warehousing will be charged to the Supplier. 

2.3. In case of failure to return the goods delivered in advance, payment terms specified in the Order will remain unchanged and the costs of custody, storage and 
/ or warehousing of goods will be charged to the Supplier. 

2.4. In case of delay in deliveries, even partial, except as provided in paragraph 2.5, the Buyer shall be entitled to:  

a) charge the Supplier a penalty for delay at 2% of the price of the goods not delivered within the time specified for each week of delay, without prejudice to 
any other different percentage specified in the Order that will prevail; 

b) acquire the goods not delivered on the market at current price, with costs and risks at the Supplier's charge; 
c) cancel with immediate effect and by right, the Agreement, and anyway revoke/cancel the Order, through simple communication. 

In the event of delay, even partial, in the execution of the contracted works or services, except as provided in paragraph 2.5, the Buyer will be entitled to: 

d) charge a penalty to the Supplier for the delay amounting to 1% of the total price agreed for the service or the work, for each week of delay, without 
prejudice to any other different percentage specified in the Order that will prevail; 

e) cancel with immediate effect and by right, the Agreement and in anyway revoke/cancel the Order through simple communication. 
This is without prejudice, in any case, the right of Buyer to compensation for major damages and economic losses resulting from late delivery, even partial. 

2.5. In the event that the performance of the Order is prevented, hindered or delayed by the occurrence of proven circumstance of force majeure, the delivery term 
shall be deemed extended and the new term will be determined by mutual agreement between the parties, this provided that the Supplier has informed the 
Buyer promptly of the occurrence of the circumstance of force majeure and taken all necessary measures to mitigate its effects. The circumstance of force 
majeure can not be invoked by the Supplier if it arises after the expiry of the delivery term. If the circumstance of force majeure determines a delay in delivery 
exceeds twenty days, or even a delay less than 20 days but incompatible with the production needs of the Buyer, the latter shall have the right to 
revoke/cancel the Order and terminate the Contract, in whole or in part, by means simple notification to the Supplier.  

2.6. If the delivery of the goods is prevented, hindered or delayed by proven circumstance of force majeure such as, but not limited to, war, embargo, government 
action, riot, strike, fire or other circumstances, due to any cause whatsoever outside the control of the Buyer, any responsibility for the latter will be excluded 
and the delivery time will be automatically extended for a period of time equivalent to that in which the receipt of delivery is prevented, hindered or delayed. 

 
3. Delivery, acceptance of the goods and warranties 
3.1. Marking, packaging, labelling, identification, shipping, transport and delivery of goods to be delivered must be done in accordance with any requirements 

specified in the Order and in the Manual and / or Specifications if any. 

3.2. The property and the risks of the goods to be delivered shall pass to the Buyer when the goods have been safely off-loaded at the destination and under the 
conditions specified in the Order. 

3.3. Together with the goods or afterwards must be delivered also the advice note bearing the Order number, the Supplier's code number, the Part Number of 
goods, the unit of measure, the quantity of goods delivered; any different or additional terms and conditions or clauses contained in the advice notes or other 
documents submitted upon delivery will not be valid, effective or enforceable against Buyer, even if signed by the Buyer’s staff. 

3.4. Delivery or payment of goods, works or services may not be deemed as acceptance of the same, which must be carried out by the competent offices of the 
Buyer. 

3.5. The Supplier shall guarantee that the goods conforms as to quantity with the Order and with the Manual and / or with any Specifications and with as stated in 
the advice notes; if quantitative differences (discrepancies) are found, the Buyer shall be entitled to: 

a) reject the part of the delivery resulting in excess, with the power, if the Supplier fails to provide for the immediate collection of the goods, to return the 
surplus at the expense and risk of the Supplier, charging all costs to the Supplier, including custody, storage and / or warehousing; in the period between 
the notification of the discrepancy and the return, the risks on the goods in excess will be exclusive responsibility of the Supplier; 

b) retain/accept the part of delivery resulting in excess, by paying the price stated in the Order; 
c) require, upon a simple request, that the Supplier delivers immediately, at its own expenses and risks, the missing part; otherwise, the Buyer may exercise 

the rights provided for in paragraph 2.4 with regard to the missing part. 

The quantitative discrepancies must be reported to the Supplier by the Buyer within ninety days after delivery of goods. 

3.6. The Supplier guarantees, for the time of two years after delivery, unless otherwise specified for the goods subject to expiry, the proper functioning, the 
absence of defects and full compliance with the quality of the goods and works as agreed, also with regard to any technical information delivered by the Buyer 
(see section 5.1) and as required by law in force at the time of delivery, including safety and pollution; in case malfunctions, defects or deviations are detected,  
the Buyer shall be entitled to: 
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a) obtain from the Supplier the immediate replacement or - at Buyer's choice - repair of the part of delivery affected, at risk of Supplier and all costs at 
Supplier's charge, including costs of identification and / or sorting of the defective or non-conforming goods and works, custody, storage, warehousing 
and / or return of goods; 

b) recover the defective or non-conforming goods and works through supplementary machining, with all costs and risks at Supplier's charge; 
c) obtain a price reduction to an extent corresponding to the decrease in the final commercial value of the goods involved. 

If the exercise/assertion of the rights referred to in subparagraphs a), b) and / or c) do not provide a benefit to the Buyer, the Buyer, at his own incontestable 
discretion, may terminate, with immediate effect and by right, through simple communication, the Agreement   and return the  part of delivery involved, even if 
already used, at the Supplier's risk and expense; in case of impossibility of the Supplier to receive at his own expense the portion of the delivery concerned, 
the Buyer may destroy or dispose of the goods to third parties, and charge the costs to the Supplier. 
Defects or quality non-conformities must be reported to the Supplier by the Buyer within one hundred and eighty days of discovery; after the notice of 
deviations, the concerned goods shall be at the Supplier's sole risk. 

3.7. In the event that the Buyer or its customers carry out a recall campaign of vehicles or spare parts to replace or repair goods  subject of this delivery  that are 
malfunctioning , defective, non-conforming, unreliable or not in compliance with regulatory requirements, the Supplier will be obliged - without limitations of 
liability and  even if the problems occur after the expiry of the guarantee referred to in paragraph 3.6 - to deliver free of charge and at no cost for the Buyer the 
materials needed to carry out the  campaign of recall or remediation and will be obliged also to reimburse the cost of disassembly and assembly operations. 

3.8. In case of any claims by third-parties against the Buyer as a consequence or in connection with malfunctions, defects, unreliability or non-conformity of the 
goods of this supply, the Supplier shall be obligated to indemnify the Buyer - without limitations of liability and also if the claims are made known to the Buyer 
after the expiry of the guarantee referred to in paragraph 3.6 - against all negative consequences, including damage to persons or property and with reference 
to the requirements of EC Directive of 25 July 1985, no. 85/374 and by national applicable legislations; the Buyer will give prompt notice to the Supplier of the 
rights or claims of third parties of which it becomes aware   

3.9. The exercise of the rights mentioned in paragraphs 3.5, 3.6, 3.7 and 3.8 will not prejudice, anyway, the Buyer's right to compensation for all damages and 
economic losses, including, for example and not limited to, damages of image, loss of customers and loss of earnings, with expressed exclusion of limitations 
of liability of the Supplier. 

3.10. If required by the Buyer, the Supplier undertakes, with express waiver of any claim for damages, to promptly change the characteristics of the product, service 
or work required or to immediately cease the production and/or the supply. In this case the Buyer will be obliged to take at its own expense, unless otherwise 
agreed, the products already completed or in progress for a quantity that, in any case, can not be higher than the sum of the deliveries scheduled for the 
following fifteen days upon notification of change or cancellation. 

 
4. Prices, invoices and payments 
4.1. The prices indicated in the Order will be fixed and invariable, unless different and express indication contained in the Order itself. 

4.2. Price increases will be excluded on the basis of cost or production increases or on the basis of change in value or in price of raw materials, unless otherwise 
agreed in writing pursuant to paragraph 1.4. 

4.3. The invoice must indicate the fiscal data of the Supplier, unit prices, total price, the VAT rates and all other data required by paragraph 3.3 for the delivery 
notes, in the same progression followed in the delivery note to which the invoice relates; any different or additional terms and conditions or clauses contained 
in invoices or other documents supplied with the invoices will not be valid, effective or enforceable against Buyer even if signed by the Buyer’s staff. 

4.4. The supplies will be paid by Buyer in accordance with the terms and at the dates indicated in the Order, after receipt of delivery note and invoice issued in 
accordance with the requirements of paragraphs 3.3 and 4.3, in any case, the Buyer shall not be required to pay the amount until he has had the opportunity 
to check the goods, services and works. 

4.5. Without prejudice to its own rights, the Buyer may reject and / or suspend, in whole or in part, payment of invoices if the Supplier is in default on contractual 
obligations and / or if the Buyer suffers damages or it is aware of  rights' claims of  third parties over  provided goods and / or demands due to  malfunctions, 
defects, lack of reliability or non-conformity of goods delivered; the  Buyer may also compensate for and / or deduct from any credits of the Supplier  its own 
credits (counterclaims) for reimbursement of damages, economic loss or for detriment / injury relating to the performance of  the Agreement, of the Order or to 
other contractual relationships between the parties. 

4.6. It is prohibited to the Supplier to issue bills of exchange (drafts) or bank receipts, unless agreed in writing, for the payment of supplies; otherwise, if bills of 
exchange or bank receipts will be issued, they will not be withdrawn and the Supplier will be responsible for all damages resulting from failure to withdraw of 
the bills of exchange or of bank receipts. 

 
5. Technical information, industrial and intellectual properties, confidentiality 
5.1. Technical Information - that is any kind of information or documentation both technical and technological, as well as patterns or samples that the Buyer may 

put eventually at the Supplier's disposal - shall remain the exclusive property of Buyer and they may only be used for fulfilment of orders of this latter, the 
Buyer. 

5.2. With regard to the technical information, the Supplier is required to:    

- keep the technical information with the utmost care and confidentiality and return them to Buyer upon simple request of the latter, the Buyer, and at the 
end of the delivery, unless otherwise agreed in writing in accordance with paragraph 1.4.; 

- distinguish them as property of the Buyer, if the Buyer has not already done so; 

- not reproduce or copy them, if not within the limits specifically authorized by the Buyer, and not to transmit them or to disclose the contents to third 
parties; 

- transfer without consideration in the exclusive right to the Buyer the patents or other industrial property rightly obtained in relation to inventions, models, 
drawings and other intangibles developed jointly or with the only economic contribution of the Buyer; 

- do not produce or let be produced and/or supply to third parties, for any reason, directly or indirectly, goods designed or produced for the Buyer through 
the exploitation of the technical information mentioned above; 

- impose and to ensure the compliance with the obligations arising from this article to any third party cooperating with him to which he has been authorized 
by the Buyer to transmit the technical information mentioned above in the Order’s execution.  

5.3. The Supplier represents and warrants that the goods supplied and the works carried out do not infringe upon third parties' rights of industrial or intellectual 
properties. 

5.4. In the case of infringements of rights or of claims of third parties relating to industrial and intellectual properties on provided goods and works, the Supplier will 
be obligated to indemnify, without limitations of liability, the Buyer against all damages and prejudices; the Buyer will give timely notice to the Supplier of rights 
or claims of third parties of which it becomes aware. 

5.5. The Supplier undertakes for itself and its servants and agents, even after the cessation of relations with them, not to publicize its business relationship with 
Buyer and to keep confidential all technical, commercial or other information of which it becomes aware in occasion of the accomplishment of the Agreement. 

 
6. Quality and checks 
6.1. The Supplier undertakes to carry out and / or to make carry out all tests and / or  checks needed to establish the safety, reliability and suitability for the 

intended use of the goods subject to supply as well as the conformity of the goods  and of the production process with all requirements of regulations in force, 
including those relating to safety at work, protection of health and of environment, of which the Supplier ensures full respect, undertaking to indemnify the 
Buyer against any negative consequence, without limitation of liability, including in relation to government actions  (acts of Authority). 

6.2. The Supplier warrants to have a suitable product liability policy with adequate ceiling for the insurance of all risks and the coverage of all damages arising 
from the supply of goods to the Buyer and undertakes, upon request of the Buyer, to provide copy of the same.   
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6.3. The Supplier shall provide to the Buyer, upon request, any information and documentation on the tests and / or on the checks carried out on goods supplied 
and on the production process, as well as the copies of all permits, authorizations or licences, however denominated, required by the applicable regulatory 
requirements for the practice of its own activities (business operations), production, export and supply of goods. 

6.4. The results of the tests and / or above checks shall not bind the Buyer; eventual approval of supplied goods performed by the technical departments of the 
Buyer shall not relieve nor will limit the liability and the warranties of the Supplier. 

6.5. The Supplier undertakes to grant access, upon reasonable notice, to the Buyer's personnel in the premises of its own firm in order to carry out inspections 
and controls on methods, in place, of the production process and / or of the testing and on the compliance with provisions of regulations in force, without 
dispense or limit, for that, the Supplier from its liability and warranties. 

6.6. If the Order provides for or includes the provision of one or more services (also continuing), the Supplier will have to fulfil the obligations laid at its own 
expense by the Agreement with the best diligence, by providing the necessary resources for this purpose, as well as employing staff with a suitable technical 
and professional competence, duly trained for the duties entrusted.  

6.7. The equipment that the Buyer provides to the Supplier for the execution of Order remain exclusive property of the Buyer and the Supplier shall be responsible 
for its loss, destruction, damage and misuse. 

 
7. Law and Jurisdiction – Resolution of disputes 
7.1. The implementation and interpretation of this Agreement, of the Order, of the Terms and Conditions of purchase and any Manual and / or any Specifications, 

including any changes, additions or exceptions / waivers, and also the consequences by non-fulfilment or for illegal action, and the evaluation of the terms will 
be subject exclusively to the Italian law; for all matters not governed by these Terms and Conditions of Purchase you will refer exclusively to the Italian law.  

7.2. All disputes concerning or relating to the validity, interpretation and execution of the Agreement, of the Order, of the Terms and  Conditions of purchase and of 
the Manual and / or any Specifications - including their amendments, additions or exceptions / waivers - will be resolved by ritual arbitration by a board of 
three arbitrators, based in Pescara   (Italy); the arbitrators will decide by applying the rules of Italian law and the proceedings will be governed by Articles 809 
and following of the Italian Civil Procedure Code. 

7.3. In the event of invalidity, ineffectiveness or unenforceability of the arbitration clause referred to in paragraph 7.2, any disputes connected or relating to the 
validity, to the interpretation and to the execution of the Agreement, of the Order, of the Terms and Conditions of purchase and of the Manual - including any 
their changes, additions or exceptions / waivers - will be subject to the exclusive jurisdiction of the Court of Pescara (Italy). 

 
8.  Certification of origin of goods and preferentiality (free trade agreements) 
8.1.  The Supplier is obliged to send to the Buyer the "Declaration of Origin of products" with an original character under a preferential regime, in accordance with 

EC Regulation 1207/2001 (compliance with the rules of origin governing the preferential exchanges). 

 
9.  Corporate Social Responsibility 
9.1.  The Supplier undertakes to act exclusively within the limits of the laws in force and, in particular, to comply with the rules of fair competition. 

9.2.  The Supplier expressly undertakes not to commit prohibited acts or to incite or help third parties to commit such acts. In particular, such prohibited acts 
include the offer, grant, request or acceptance of illicit payments, indemnity or other benefits for itself or for third parties. 

9.3.  The Supplier undertakes not to use forced labour, regardless of its form. 

9.4.  The Supplier agrees not to use any person under the age of 15, unless there is government approval such as vocational training or apprenticeship. 

9.5.  The Supplier undertakes not to use disciplinary practices of physical abuse. 

9.6.  If the Supplier uses subcontractors to perform work on the goods or their components, the Supplier undertakes to use only subcontractors who will comply 
with the requirements of this section. The Supplier is obliged to check the conformity of the subcontractor. 

 
 
 


