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General Terms and Conditions of Purchase of VHIT S.p.A. Società unipersonale 
 
 
 

1. Scope of application. 
1.1 The following General Terms and Conditions of Purchase 

(hereinafter referred to as “GTC”) shall apply to all current and 
future contractual relationships between VHIT S.p.A. Società 
unipersonale (hereinafter referred to as “Buyer”) and suppliers 
of goods and service providers (hereinafter collectively 
referred to as “Supplier”) (each hereinafter referred to as 
“Party” or, collectively, “Parties”) for the purchase of goods 
and services (hereinafter collectively referred to as “Goods”). 

1.2 Any terms and conditions of Supplier deviating from, or 
supplementing, these GTC shall not be recognized nor 
accepted by Buyer, unless Buyer has expressly agreed to their 
application in writing. Acceptance of, or payment for, Goods 
by Buyer shall not constitute agreement of any such terms and 
conditions of Supplier even if Buyer accepts, or pays for, 
Goods knowing that the terms and conditions of Supplier 
conflict with, or supplement, these GTC. 

1.3 Any terms and conditions of Supplier previously agreed by 
Buyer which conflict with, or supplement, these GTC shall no 
longer be deemed agreed by Buyer and therefore shall not 
apply to the contractual relationship governed by these GTC. 

 
2. Conclusion and modification of contract. Communications. 
2.1 Supply contracts, frame contracts, individual contracts, orders, 

scheduling agreements, and any other agreement between the 
Parties, as well as amendments, variations and/or supplements 
thereto, shall be made in writing. Oral agreements of any kind, 
including amendments, variations and/or supplements to these 
GTC, shall have no effect unless confirmed in writing by the 
Parties. 

2.2 Quotation by Supplier shall include the price of Goods as well 
as any relative cost, fee, tax and/or other charge required to 
deliver Goods to the place of delivery under the applicable 
Incoterm, and shall be binding on Supplier during the entire 
acceptance period indicated in the quotation. Expenses 
incurred by Supplier for the drafting of the quotation shall not 
be reimbursed by Buyer in any case. 

2.3 Orders shall be binding on Buyer only provided that they are 
signed by a director or other employee of Buyer with the 
necessary power of representation. 

2.4 Scheduling agreements shall become binding unless rejected by 
Supplier within 2 (two) working days of their receipt. 

2.5 Prior to acceptance of an order by Supplier, Buyer is entitled to 
amend or cancel the order at any time. 

2.6 Modification of an order by Supplier (including but not limited 
to: amendments to price, quantity, delivery date, place of 
delivery, design, type of packaging and/or method of dispatch 
of Goods) shall have no effect without prior written consent of 
Buyer. 

2.7 Any reply from Supplier in reaction to an order, containing 
different or additional terms, shall be deemed as a rejection of 
such order by Supplier. In the event Supplier decides to 
execute such order anyway, the Parties shall be deemed to 
have entered into a purchase agreement in accordance with the 
terms and conditions of the order of Buyer. 

2.8 The Packaging Specifications and the Logistics Manual of 
Buyer, which Supplier acknowledges that have been made 
available to it, shall apply. 

2.9 Any communication sent by telefax, remote data transmission 
or e-mail shall be deemed compliant with the written form 
requirement under these GTC. 

 
3. Price. Terms of payment. Invoicing. 
3.1 Unless otherwise agreed by the Parties, all agreed prices are 

“Free Carrier (named place)” (FCA® Incoterms 2020) 
packaging included, and VAT excluded. 

3.2 The instructions included in Buyer’s orders, or scheduling 
agreements, shall apply. Invoices shall not be enclosed with the 
shipments but shall be addressed to the invoice address 
specified in the order, or scheduling agreement, and sent as a 
single copy showing the invoice number and any other 

references. 
3.3 Unless otherwise agreed by the Parties, invoices shall be paid 

within 60 (sixty) days of receipt of the invoice, provided that 
the invoice has been duly issued and sent by Supplier, received 
by Buyer at the invoice address specified in the order, or 
scheduling agreement, and successfully verified by Buyer. 

 
4. Export control and customs. 
4.1 Supplier shall inform Buyer in its business documents, or by 

other means of communication as specified by Buyer (including 
but not limited to: platforms), about any applicable 
requirements or restrictions for the (re-)export of Goods 
(including software and technology) under the applicable 
export control and customs regulations, as well as under the 
export control and customs regulations of the country of origin 
of Goods. 

4.2 Supplier shall send to Buyer by e-mail, in good time prior to the 
first delivery, the following information on Goods subject to 
(re-)export license requirements or restrictions:  
• material number; 
• name and description of Goods; 
• all applicable export list numbers, including the Export 

Control Classification Number pursuant to the U.S. 
Commerce Control List (ECCN); 

• country of origin of Goods under commercial policy; 
• HS Code of Goods. 
Supplier shall provide Buyer with the ECCN (including 
EAR99) for all Goods subject to US (re-)export control 
regulations. Supplier shall notify Buyer immediately about any 
changes of the export list numbers (including the ECCN) 
resulting from technical changes or changes in the applicable 
law or due to any official statement of a regulatory body. 

4.3 Supplier shall implement measures, as appropriate for its 
business model, to secure the supply chain as defined by 
the WCO SAFE Framework of Standards, and in particular to 
support Buyer in taking the necessary measures to achieve the 
authorization as Authorized Economic Operator (AEO). 
Supplier shall provide appropriate evidence (including but not 
limited to: authorizations or declarations such as security 
declarations, declarations within the scope of C-TPAT or 
similar programs) and Buyer, or a third party instructed by 
Buyer, shall be entitled to examine Supplier’s evidence at 
Supplier’s premises in accordance with this Section. 

4.4 Supplier shall inform Buyer about the Goods’ non-preferential 
origin and shall indicate such origin in the invoice. Upon 
Buyer’s request, Supplier shall issue a certificate of origin. 
Supplier ensures to provide details about the required 
preferential origin and to enclose the required proof of origin 
with all deliveries from any member State of a free trade 
agreement/preferential agreement. For deliveries within the 
European Union, Supplier shall issue a long-term supplier’s 
declaration in accordance with the relevant EU implementing 
regulation within a period of 21 (twenty-one) days following 
Buyer’s request. For initial deliveries, Supplier shall provide the 
information about the non-preferential and preferential origin 
in writing at the latest at the time of the first delivery. Supplier 
shall notify Buyer about subsequent changes immediately in 
writing. 

4.5 For deliveries across customs borders, Supplier shall include 
all required documents with the delivery, such as commercial 
invoice, delivery note and all information necessary for a 
complete and correct import customs declaration. The 
following shall be noted for the issuance of invoices: 
• costs not included in the price of Goods (including but not 

limited to: costs for research and development, license 
fees, tooling costs, provisions of Buyer relating to the 
shipment) shall be listed separately and in addition to the 
price of Goods; 

• in case of free of charge deliveries, Supplier shall indicate a 
value on the pro forma invoice that reflects the Goods’ fair 
market price, and add the statement “For Customs Purpose 
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Only”. 
4.6 Supplier shall support Buyer by all available means to reduce or 

minimize Buyer’s payment obligations regarding customs 
duties or costs for customs clearance. 

4.7 Unless otherwise agreed in the delivery or quotation documents, 
any transfer of software, software know-how, technology or 
other data (including but not limited to: cartographical data) 
across customs borders shall take place by electronic means 
only (including but not limited to: email or per download). 
This clause shall not apply to embedded software (i.e., 
software which is physically integrated in the hardware). 

4.8 If Supplier fails to fulfil its obligations under this Section 4, 
Buyer shall be entitled to terminate the contract, without 
prejudice to any other remedy to which it may be entitled for 
breach of contract by Supplier.  

 
5. Delivery. 
5.1 The place of performance of Supplier’s delivery obligation is 

where the Parties agreed that Goods are to be delivered. 
5.2 Delivery of Goods by instalments and partial performance of 

services are not allowed, unless expressly agreed by the Parties 
in advance. 

5.3 Together with Goods, Supplier shall deliver also all the 
documentation needed and suited to their use (including but 
not limited to: instructions and operations manuals, installation 
and assembly manuals, guarantee certificates). 

5.4 If Supplier is responsible for assembly or installation, Supplier 
shall bear all the necessary costs, such as travel expenses, 
provision of tools and daily allowances. 

5.5 Agreed delivery periods and delivery dates are binding on 
Supplier. Compliance with agreed delivery dates and delivery 
periods shall be determined by the moment when Goods are 
made available to Buyer at the place of delivery under the 
applicable Incoterm. 

5.6 Notwithstanding Supplier’s liability for late delivery under the 
applicable law, Supplier shall immediately notify Buyer of any 
anticipated circumstance which may prevent it from delivering 
on time (including but not limited to: issues related to 
production, supply of precursor materials, compliance with the 
agreed timescale). 

5.7 In case of breach by Supplier of its obligation to deliver on 
time, Buyer shall be entitled to demand a penalty of 0,25% of 
the value of Goods for each day of delay up to a maximum of 
5% of the total order value, without prejudice to any other 
remedy to which Buyer may be entitled for breach of contract 
by Supplier, including full compensation for any greater 
damage suffered; the sum paid by Supplier as a penalty shall 
be deducted from the quantification of the greater damage 
suffered by Buyer.   

5.8 The unconditional acceptance of a delayed delivery by Buyer 
shall not constitute a waiver of any of Buyer’s rights or claims 
for the delayed delivery. 

 
6. Software embedded in Goods. 
6.1 Supplier shall grant Buyer an unlimited worldwide license to 

use any software embedded in Goods (including but not 
limited to: duplicating, loading and/or running the software). 

6.2 Buyer shall be entitled to sublicense, rent, lease or transfer the 
right to use the software embedded in Goods, also in any other 
form, to its Affiliates (the word “Affiliates” meaning any 
entity that either controls or is controlled by Buyer or is under 
common control with Buyer), as well as to its sub-contractors 
who are in charge of manufacturing its products and therefore 
require a right to use the software. Buyer shall further be 
entitled to distribute the software to customers as a part of a 
hardware product, including the relative sublicence to use such 
software insofar as this is necessary for the use of the hardware 
product. Buyer shall also be entitled to make copies insofar  
as it is necessary for backup and archive purposes. 

 
7. Services. 
7.1 In case of contracts concluded for the purchase of services, 

Supplier shall comply with the service standards, 
configurations and purpose agreed upon with Buyer. In any 
case, compliance with such service standards, configurations 

and purpose shall not relieve Supplier of its obligation to 
supply solutions that are technically free of defects and 
economic. Supplier shall promptly inform Buyer if agreed-
upon service standards, configurations or purpose conflict with 
the solution to be supplied, and whenever addition to, or 
modifications of, services are deemed to be required or 
appropriate in the specific case. Additional or modified 
services performed by Supplier without Buyer’s prior written 
permission shall not constitute fulfilment of Supplier’s 
contractual obligations. 

7.2 All agreed-upon services to be rendered by Supplier shall be 
performed in a professional, diligent, competent and timely 
manner. Supplier shall further comply with the standards set 
forth by the applicable laws, regulations, guidelines, 
procedures and best practices. When carrying out engineering 
orders, the service shall aim for easy maintenance and/or 
inspection works. 

7.3 Acceptance of the services rendered by Supplier shall only 
follow the approval of the entire performance. Payment for 
partial performance of services or use of partial services by 
Buyer shall not constitute acceptance of the services. 

7.4 Unless otherwise agreed in writing by Buyer, Supplier shall 
not be entitled to assign or sub-contract, in whole or in part, 
the performance of any of the services contractually due to 
Buyer. In case of such assignment or sub-contracting, 
consented by Buyer, sub-contractors shall be bound by the 
obligations arising out of these GTC and any other subsequent 
related agreement – which obligations Supplier shall enforce at 
its sole expense – and Supplier shall be liable for the acts and 
omissions of its sub-contractors, as if they were Supplier’s 
own acts and omissions. 

 
8. Ownership of intellectual property rights. 
8.1 Except for technology which Supplier can demonstrate, with 

adequate supporting documentation, was owned, created, or 
discovered by Supplier without the use of any confidential 
information of Buyer, or information or technology in which 
Supplier has intellectual property rights, any inventions, 
processes, models, drafts, drawings, descriptions, calculation, 
development, research or experimental activities, which are 
first reduced to practice in the course of Supplier’s (and/or its 
sub-contractors’) activities in connection with its contractual 
relationship with Buyer, shall be owned exclusively by Buyer 
and be deemed confidential and proprietary property of Buyer. 

8.2 In such case, no fee shall be due to Supplier, which shall be 
only entitled to the payment of the agreed price. 

8.3 Supplier shall take all such steps as are necessary to hand over 
to Buyer, at Buyer’s request or at the latest when the order has 
been completed, any invention, process, model, draft, drawing, 
description, calculation, development, research and 
experimental activities, together with the originals of the 
relative documents.   

8.4 All documents made available by Buyer to Supplier in the 
course of Supplier’s (and/or its sub-contractors’) activities in 
connection with its contractual relationship with Buyer shall remain 
Buyer’s property, shall be kept by Supplier carefully in a safe 
place and shall be returned to Buyer at the latest when the 
order has been completed. Any right of Supplier to keep them 
is hereby excluded. 

 
9 Force Majeure. 
9.1 If either Party’s delay or failure to perform its obligation 

(including but not limited to: deliver, or accept delivery, of 
Goods) is due to a force majeure event (as defined by the most 
recent version of “ICC Force Majeure Clause”), that Party 
shall be released from the performance of its obligation for the 
entire duration of the force majeure event. 

9.2 If a force majeure event lasts longer than 3 months, either 
Party has the right to terminate the contract, provided that an 
adjustment of the contract is not possible. In case of 
termination, any consideration already paid shall be refunded 
without delay. 

9.3 If Supplier’s delay or failure to perform its obligation to 
deliver Goods or perform services is due to a force majeure 
event, Supplier shall immediately notify Buyer of such event 
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and contextually provide adequate documental evidence, also 
including any supplemental document which may be required 
by Buyer. In order to improve supply chain resilience, Supplier 
undertakes to implement appropriate mitigation plans and 
workaround arrangements (including but not limited to: dual 
sourcing, use of multiple manufacturing sites, recourse to 
Buyer-directed sub-suppliers) and cooperate with Buyer to 
overcome the force majeure event. In any case, Supplier shall 
take no measure or action without Buyer’s prior written 
consent. 

 
10 Material defects. 
10.1 Unless otherwise provided for in these GTC, the Parties’ rights 

and obligations in case of material defects in the delivered 
Goods are governed by the applicable law. 

10.2 Notwithstanding Supplier’s liability for delivery of non-
conforming Goods under the applicable law, Supplier shall 
immediately notify Buyer of any anticipated circumstance 
which may prevent it from delivering Goods of the agreed 
quality (including but not limited to: issues related to 
production, supply of precursor materials, compliance with the 
agreed timescale). 

10.3 Buyer shall conduct an incoming inspection on quality and 
quantity of the Products received from Supplier as soon as 
practicable after delivery. Incoming goods inspection shall be 
limited to apparent damages (including but not limited to: 
damages caused by or during transport of Goods), and 
inconsistency in identity and quantity of Goods. Quality, 
quantity, weight and measurement of Goods identified by 
Buyer during incoming Goods inspection shall determine 
Supplier’s compliance with contractually agreed values, 
notwithstanding Supplier’s right to prove different quality, 
quantity, weight and measurement than those identified by 
Buyer. 

10.4 Buyer is entitled to reject any Goods which are discovered to 
be non-conforming and shall give written notice to Supplier of 
any non-conformity as soon as practicable after discovery. To 
this effect, Supplier waives the objection of delayed 
notification of defects. 

10.5 In case of breach by Supplier of its obligation to deliver 
conforming Goods, Buyer, without prejudice to any right of 
compensation it may be entitled to under the applicable law, 
shall be entitled to choose Supplier’s performance which, at 
Buyer’s sole discretion, is deemed best suited to remedy the 
non-conformity (including but not limited to: repair of Goods 
or delivery of substitute Goods). Supplier shall bear all costs, 
either incurred by Supplier itself or by Buyer, related to the 
performance chosen to remedy the non-conformity (including 
but not limited to: inspection and sorting of defective Goods, 
examination and analysis of the defect, assembly, disassembly, 
materials, labour, transport, delivery, installation). Supplier 
shall be entitled to refuse the type of performance chosen by 
Buyer only if it proves, to Buyer’s reasonable satisfaction, that 
the chosen performance is excessively burdensome.  

10.6 If Buyer requests Supplier to repair defective Goods and 
Supplier fails to commence repairing within a reasonable time 
period, Buyer shall be entitled to repair Goods by itself or have 
them repaired by a third party at Supplier’s cost. If Buyer 
requests Supplier to deliver substitute Goods and Supplier fails 
to deliver such substitute Goods within a reasonable time 
period, Buyer shall be entitled to buy them from a third party 
at Supplier’s cost. 

10.7 In case of a claim for defects, Buyer shall be entitled to 
withhold payment of non-conforming Goods, without 
prejudice to any other remedy to which it may be entitled to 
for breach of contract by Supplier. In no case payment of non-
conforming Goods by Buyer shall constitute a waiver of its 
rights for breach by Supplier of its obligation to deliver 
conforming Goods. 

10.8 Buyer shall be entitled to set off and recoup against Buyer’s 
accounts payable to Supplier any amounts for which Buyer 
determines in good faith that Supplier is liable to it for a 
breach of its obligation to deliver conforming Goods. 

10.9 Supplier shall be liable for the breach by its sub-suppliers to 
deliver conforming Goods as if it were its own breach. 

10.10 Warranty claims shall be time barred 2 (two) years after 

delivery of Goods.  
10.11 If Buyer requests Supplier to deliver substitute Goods, 

warranty claims shall be time barred 2 (two) years after 
delivery of such substitute Goods. 

10.12 The provisions set forth in this Section with regard to “delivery 
of Goods” shall be deemed applicable also to “performance of 
services”, according to the collective definition of “Goods” set 
out in Section 1. 

10.13 Insofar as Buyer’s customers (regularly automotive 
manufacturers) use a reference market procedure or a similar 
procedure (which is common in the automotive industry) for 
determining and settling warranty claims against Buyer for 
defective products, the same procedure shall also apply to the 
relationship between Buyer and Supplier if the defect is 
attributable to Goods supplied by Supplier. 

 
11     Defect of title. Intellectual property rights. 
11.1 Unless otherwise provided for in these GTC, the Parties’ rights 

and obligations in case of defect of title in the delivered Goods 
are governed by the applicable law. 

11.2 Supplier shall deliver Goods which are free from any right or 
claim of a third party based on industrial property, copyright, 
or other intellectual property (hereinafter referred to as “IP 
Rights”). 

11.3 Buyer shall give written notice to Supplier about any claim of 
a third party for any alleged infringement of IP Rights, arising 
as a result of the use of the Goods, which may be brought 
against Buyer, its Affiliates and/or third parties which may use 
the Goods (hereinafter referred to as “IP Claim”). Buyer shall 
give such notice within a reasonable time period after the 
possibility of an IP claim has become known to it, specifying 
the nature of the claim. 

11.4 Supplier shall, at its sole cost and expense, indemnify and hold 
Buyer, its Affiliates and third parties using the Goods harmless 
against IP Claims. Supplier shall investigate, defend and 
otherwise handle any IP claim and, at Buyer’s request, shall 
assist Buyer in its investigation, defence or handling of any 
such claim. Supplier shall pay all costs, expenses, damages and 
settlement amounts in which Buyer, its Affiliates and any third 
party using the Goods may incur by reason of an IP Claim. 

11.5 Buyer’s indemnity claims shall be time barred 2 (two) years 
after the end of the year when the claim was brought, or 
Buyer became aware of the circumstances supporting the 
claim. 

 
12     Product Liability Claims. Recall action. 
12.1 Buyer shall give written notice to Supplier about any product 

liability claim of a third party which may be brought against 
Buyer, its Affiliates and/or third parties which may use the 
Goods for damage cause by any alleged defects in Goods 
(hereinafter referred to as “Product Liability Claim”). Buyer 
shall give such notice within a reasonable time period after the 
possibility of a Product Liability Claim has become known to 
it, specifying the nature of the claim. 

12.2 Supplier shall, at its sole cost and expense, indemnify and hold 
Buyer, its Affiliates and third parties using the Goods harmless 
against Product Liability Claims. Supplier shall investigate, 
defend and otherwise handle any Product Liability claim and, 
at Buyer’s request, shall assist Buyer in its investigation, 
defence or handling of any such claim. Supplier shall pay all 
costs, expenses, damages and settlement amounts that Buyer, 
its Affiliates and any third party using the Goods may sustain 
by reason of a Product Liability Claim. 

12.3 Buyer’s indemnity claims shall be time barred 2 (two) years 
after the end of the year when the claim was brought, or 
Buyer became aware of the circumstances supporting the 
claim. 

12.4 If Buyer determines that a recall action is necessary to remedy 
the defects in Goods, it shall promptly notify Supplier prior to 
the launch of the recall action, provided that this is reasonably 
practicable. 

12.5 Buyer reserves the right to determine all aspects of a recall 
action, including when to conduct one and its implementation. 
In any case, Buyer shall provide its rationale for conducting a 
recall action and review information presented by Supplier. In 
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the event of any such recall action, Supplier shall cooperate 
with Buyer in order to assist in mitigating the costs and 
expenses involved. 

12.6 Supplier shall be liable for all costs and expenses related to a 
recall action caused by the defects in Goods. 

 
13     Rights of termination and withdrawal.  
13.1 Without prejudice to any right of termination to which Buyer 

may be entitled under the applicable law, Buyer shall be 
entitled to terminate any contract entered into with Supplier 
under these GTC at its option in case of breach of the 
following obligations: Sections from 4.1 to 4.5 (Export control 
and customs), Section 5.2 (Delivery), Section 7.1 (Services), 
Sections 17.11 e 17.12 (Compliance). 

13.2 Without prejudice to any right of withdrawal to which Buyer 
may be entitled under the applicable law, Buyer shall be 
entitled to withdraw from any contract entered into with 
Supplier under these GTC at its option in the following 
circumstances: (i) there is or threatens to be a deterioration of 
Supplier’s financial situation which endangers the fulfilment of 
Supplier’s contractual obligations towards Buyer; (ii) Supplier 
meets the criteria for insolvency or over-indebtedness; (iii) 
Supplier suspends payment of all of its debts or of a substantial 
part thereto; (iv) Supplier has stopped supplying its customers; 
(v) over-indebtedness of Supplier becomes apparent; (vi) 
Supplier files a petition for institution of insolvency 
proceedings or comparable debt settlement proceedings over 
its assets or business operation; or (vii) a petition for institution 
of insolvency proceedings over the assets of Supplier is 
dismissed for lack of funds. 

 
14     Supplier’s work at Buyer’s plant. 
14.1 In case Supplier performs its contractual obligations by 

carrying out work and processes, in whole or in part, at 
Buyer’s plant, Supplier shall comply with Italian statutory laws 
and regulations, as well as Buyer’s internal regulations and 
guidelines. 

14.2 Supplier shall nominate a key contact person who shall ensure 
compliance with Italian statutory laws and regulations, as well 
as Buyer’s internal regulations and guidelines, and shall 
supervise and monitor any work and process carried out by 
Supplier’s employees or sub-contractors at Buyer’s plant. Prior 
to commencing work at Buyer’s plant, Supplier’s key contact 
person shall cooperate with a person nominated by Buyer as 
coordinator in order to evaluate risks and implement any 
consequent safety precaution deemed appropriate. 

14.3 Supplier shall only use employees and sub-contractors who are 
fully qualified and equipped for work to be carried out at 
Buyer’s plant. Supplier shall be sole responsible for instructing 
its own employees and sub-contractors, guaranteeing their 
health and safety at work, as well as eliminating risks for third 
parties. 

14.4 Any accidents occurring at Buyer’s plant in connection with 
work and processes carried out by Supplier’s employees and 
sub-contractors shall be reported to Buyer immediately. Buyer 
shall bear no liability for any accident occurred to Supplier’s 
employees and sub-contractors working at Buyer’s plant nor 
for damages caused to third parties by such Supplier’s 
employees and sub-contractors. 

 
15 Bailed property. 
15.1 Containers, special packaging, as well as materials, parts 

and/or other items owned by Buyer may be placed in the 
possession or control of Supplier for their use in connection 
with Goods, either against payment or free of charge 
(hereinafter referred to as “Bailed Property”). 

15.2 Bailed Property remains property of Buyer, but the risk of loss 
of, and damage to, Bailed Property shall pass to Supplier 
during such time as Bailed Property is in Supplier’s possession 
or control. 

15.3 If Bailed Property is used in the production process (including 
but not limited to: contract work), the processing and 
combining of Bailed Property by Supplier shall only take place 
on Buyer’s behalf. Buyer shall acquire ownership of the 
products resulting from the processing and shall pay only for 
Supplier’s work. In case of combination of Bailed Property 

with other items, Buyer shall acquire co-ownership of the 
products resulting from the combination. In such case, the 
share of Buyer’s ownership shall be determined by the ratio of 
the value of Bailed Property (calculated according to the final 
invoice amount including VAT) to the value of the product 
resulting from its combination with the other item at the time 
of combination. Buyer shall pay for Supplier’s work and the 
cost of the other item, and upon payment it shall acquire full 
ownership of the product. 

15.4 Storage, inspection and maintenance of any co-owned product 
shall be carried out by Supplier in good faith and in a timely 
manner. 

15.5 If Bailed Property has been placed in Supplier’s possession or 
control against payment and Supplier has failed to pay the 
price, Buyer, in addition to retaining ownership or co-
ownership on the products manufactured using Bailed 
Property, shall be entitled to set off its claim for payment 
against the sum due to Supplier for the product. 

 
16     Confidentiality. 
16.1 Supplier shall keep secret and treat as confidential any 

information and data, in whatever form and on whatever media 
(whether written, oral, visual, electronic, magnetic or other 
media, as well as other knowledge or experience), which may 
be technical, commercial and/or organizational, disclosed 
directly or indirectly by Buyer for the purpose of its 
contractual relationship with Supplier, regardless of being 
marked as “confidential” or not (hereinafter referred to as 
“Confidential Information”). 

16.2 Supplier shall not disclose the Confidential Information to any 
individual other than its officers, directors, employees, 
Affiliates (provided that they are not direct competitors of 
Buyer), consultants and sub-contractors to whom disclosure 
and extent of such disclosure is strictly necessary in order to 
perform the contract between Supplier and Buyer, and who are 
bound to keep the Confidential Information secret by 
conditions of secrecy no less strict than those set out in this 
GTC, which conditions Supplier will enforce, at its sole 
expense, at Buyer’s request.  

16.3 Confidential Information shall not, however, include any 
information which: (i) is already public or becomes publicly 
available otherwise than through a breach by Supplier, or (ii) 
was already lawfully in the possession of Supplier on a non-
confidential basis prior to its disclosure by Buyer, or (iii) 
becomes known to Supplier from a third party which was not 
under an obligation to Buyer not to disclose such information, 
or (iv) was independently developed by Supplier without use 
of or reference to the Confidential Information, or (v) is 
information that may be required by law, court order or any 
competent judicial, governmental or regulatory body to be 
disclosed by Supplier; provided, however, that Supplier shall 
give Buyer prompt written notice of such requirement prior to 
disclosure and shall cooperate with Buyer in seeking a 
protective order or other appropriate relief. 

16.4 Nothing herein shall oblige Buyer to disclose any particular 
Confidential Information. All Confidential Information is 
provided “as is” and without any representation or warranty, 
express or implied, as to its accuracy or completeness. Buyer 
shall retain all ownership rights with respect to its Confidential 
Information and no license or implied license to use any 
Confidential Information or any rights of Buyer or third parties 
under any present or future patent, copyright, trademark, trade 
secret or other intellectual property of Buyer are granted to 
Supplier by these GTC or any disclosures of Confidential 
Information made hereunder. Confidential Information may 
not be copied, duplicated and/or reproduced, in whole or in 
part, without Buyer’s prior written consent. Without Buyer’ 
prior written consent, Supplier shall not conduct any 
observation, study, disassembly or testing (so-called reverse 
engineering) of a product or item received from Buyer if the 
product or item has not been made available to the public. 
Supplier is not authorized to disassemble or decompile 
software received or to translate it into another code-form.  

16.5 In the event of any loss, unauthorized disclosure or use of the 
Confidential Information or any other breach of Supplier’s 
confidentiality obligations, Supplier shall immediately notify 
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Buyer and assist Buyer in every reasonable way to regain 
possession or obtain deletion of the Confidential Information 
and prevent any further unauthorized disclosure or use. 
Without prejudice to any other rights or remedies that Buyer 
may have, Buyer shall be entitled, without proof of special 
damages, to the remedies of injunction, specific performance 
or other equitable relief for any threatened or actual breach of 
Supplier’s confidentiality obligations under these GTC.  

16.6 At Buyer’s request, Supplier shall promptly return to Buyer, or 
certify to Buyer that it has destroyed, all documents and other 
tangible and intangible objects containing, embodying or 
representing the Confidential Information, as directed by 
Buyer. 

16.7 Any Goods supplied by Supplier on the basis of Confidential 
Information (including but not limited to: drawings, models), 
and/or using Buyer’s tools or copies of Buyers’ tools, shall not 
be used by Supplier nor offered or supplied to third parties. 

 
17     Compliance. 
17.1 Buyer adheres to principles of integrity and standards of 

ethical behaviour, which it encourages all its directors, 
officers, employees and representatives to follow, and has 
implemented regulations and guidelines which guarantee the 
respect of ESG standards within the company. 

17.2 Buyer considers compliance with such standards to be equally 
crucial in its dealings with its supply network and ultimately in 
its dealings via the supplier network, with end customers and 
the public. 

17.3 Supplier acknowledges that compliance with such standards is 
an essential condition for the start and the maintenance of the 
contractual relationship with Buyer. 

17.4 Supplier undertakes not to offer or give, or to request or 
accept, any incentive in violation of the applicable anti-
corruption laws and regulations, neither in its business affairs 
nor when dealing with public officials. 

17.5 Supplier undertakes not to make any agreements nor 
participate in concerted practices with anti-competitive effects 
in violation of the applicable antitrust laws and regulations. 

17.6 Supplier guarantees compliance with the applicable laws and 
regulations governing the general minimum wage. Supplier 
further guarantees payment of fair wages and equal 
remuneration for work of equal value without distinction of 
any kind. Upon Buyer’s request, Supplier shall provide 
evidence of its compliance with labour law and, in case of 
violation of the applicable laws and regulations governing the 
general minimum wage, it shall indemnify and hold Buyer 
harmless against any third-party claims and/or any sanction or 
fine imposed on Buyer in such context. 

17.7 Supplier undertakes to comply with the applicable laws and 
regulations governing environment protection, health and 
safety at work, treatment of employees and protection of 
human rights. Supplier further undertakes to comply with the 
requirements of Buyer’s Code of Conduct for Business 
Partners, which Supplier acknowledges that has been made 
available to it, and the Principles of the Global Compact 
initiative of the United Nations (www.unglobalcompact.org), 
concerning the protection of universal human rights, 
elimination of forced labour and abolition of child labour, 
elimination of discrimination in respect of employment and 
occupation, and environmental responsibility. 

17.8 Supplier undertakes to comply with the applicable laws and 
regulation on conflict minerals in its supply management 
(including but not limited to, in the European Union: 
Regulation (EU) 2017/821; in the U.S.: Section 1502 of the 
Dodd-Frank Wall Street Reform and Consumer Act of 2010). 

17.9 In order to reduce adverse effects on human health and 
environment, Supplier undertakes to implement and further 
develop an environmental management system in accordance 
with or comparably similar to ISO 14001.  

17.10 Supplier shall procure that also its sub-suppliers act in 
accordance with the provisions under articles from 17.4 to 
17.9. 

17.11 Supplier shall respond to inquiries concerning compliance, 
social responsibility and sustainability in the supply chain 
within a reasonable time period. In the event of a suspected 
breach, by Supplier or one of its sub-suppliers, of the  

17.12 obligations set out in articles from 17.4 to 17.10, Supplier shall 
promptly investigate any potential violations and inform Buyer 
of the investigative measures taken and of the relative results. 
If an actual violation is ascertained, Supplier shall, within a 
reasonable time period, inform Buyer of the organizational 
measures taken in order to prevent future violations. Failure to 
take such organizational measures within a reasonable time 
period, Buyer shall be entitled, without prejudice to any other 
remedy to which it may be entitled for breach of contract by 
Supplier, to terminate any contract with Supplier without 
notice. 

17.13 Supplier declares to be aware of the following documents used 
by Buyer within its organization: Organizational Model 
pursuant to Legislative Decree number 231 of 8th June 2001, 
Code of Ethics and Code of Business Conduct, which Supplier 
acknowledges that have been made available to it. Supplier 
undertakes to behave in accordance with the provisions set 
forth in such documents, and to verify modifications and/or 
amendments thereto periodically during the contractual 
relationship. Any violation by Supplier of the provisions set 
forth in such documents shall constitute a material breach of 
Supplier’s contractual obligations, and therefore Buyer shall be 
entitled, without prejudice to any other remedy to which it may 
be entitled for breach of contract by Supplier, to terminate any 
contract with Supplier without notice.  
 

18     Applicable law. Jurisdiction. Severability. 
18.1 Any questions relating to these GTC, and any contract 

concluded by Buyer and Seller under these GTC for the 
purchase of Goods, which are not expressly or implicitly 
settled by the provisions contained in these GTC, and/or any 
other specific conditions agreed upon by the Parties, shall be 
governed by the United Nations Convention on Contracts for 
the International Sale of Goods (Vienna Convention of 1980, 
hereinafter referred to as “CISG”) interpreted and 
supplemented by the latest version of the UNIDROIT 
Principles of International Commercial Contracts (hereinafter 
referred to as “UPICC”), and, to the extent that such questions 
are not covered by CISG and/or UPICC, by reference to the 
law of the country where Buyer has his place of business.  

18.2 All disputes – included those of not contractual nature – 
arising out of, related or connected to the contracts concluded 
by Seller and Buyer under these GTC for the sale and delivery 
of Goods shall be finally settled by arbitration under the Rules 
of the Milan Chamber of Arbitration, by a sole arbitrator/three 
arbitrators, appointed in accordance with the said Rules, which 
are deemed to be incorporated by reference into this clause 

18.3 If any provision of these GTC is found by any court, tribunal 
or administrative body of competent jurisdiction to be wholly 
or partly illegal, invalid, void, voidable, unenforceable or 
unreasonable it shall, to the extent of such illegality, invalidity, 
voidness, voidability, unenforceability or unreasonableness, be 
deemed severable, and the remainder of such provision as well 
as the remaining provisions of the GTC shall continue in full 
force and effect. The Parties shall agree upon an amendment of 
these GTC pursuant to which a legal, valid, enforceable and 
reasonable provision as similar in terms to such illegal, invalid, 
void, voidable, unenforceable or unreasonable provision as 
may be possible shall be added to replace the severed 
provision. 
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