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GENERAL‌ ‌TERMS‌ ‌AND‌ ‌CONDITIONS‌ ‌FOR‌ ‌THE‌ ‌SUPPLY‌ ‌OF‌ ‌PRODUCTS‌‌ 
AND‌ ‌SERVICES‌ ‌IN‌ ‌THE‌ ‌MECHANICAL‌ ‌FASTENERS‌ ‌SECTOR‌ ‌ 

‌ ‌  
1) Definitions‌ ‌ 
For‌‌the‌‌purposes‌‌of‌‌these‌‌general‌‌conditions‌‌of‌‌supply,‌‌the‌‌following‌‌definitions‌‌                       
shall‌ ‌apply:‌ ‌ 

i) "General‌ ‌Conditions":‌ ‌these‌ ‌general‌ ‌terms‌ ‌and‌ ‌conditions‌ ‌of‌ ‌supply;‌ ‌ 
ii) "Supplier":‌ ‌the‌ ‌entity‌ ‌responsible‌ ‌for‌ ‌producing‌ ‌and/or‌ ‌marketing‌‌               

Products‌ ‌and/or‌ ‌for‌ ‌providing‌ ‌Services‌ ‌to‌ ‌the‌ ‌Customer;‌ ‌ 
iii) "Customer":‌ ‌the‌ ‌party‌ ‌that‌ ‌orders‌ ‌and‌ ‌purchases‌ ‌Products‌ ‌and/or‌‌                 

Services‌ ‌from‌ ‌the‌ ‌Supplier;‌ ‌ 
iv) "Parties"‌ ‌means‌ ‌the‌ ‌Supplier‌ ‌and‌ ‌the‌ ‌Customer‌ ‌together;‌‌ ‌  
v) "Order":‌ ‌the‌ ‌Customer’s‌ ‌communication‌ ‌to‌ ‌the‌ ‌Supplier‌ ‌containing‌ ‌the‌‌                 

identifying‌ ‌elements‌ ‌of‌ ‌the‌ ‌supply;‌ ‌ 
vi) "Order‌ ‌Confirmation":‌ ‌the‌ ‌Supplier’s‌ ‌communication‌ ‌to‌ ‌the‌ ‌Customer‌‌               

after‌ ‌the‌ ‌Supplier‌‌receives‌‌an‌‌Order,‌‌containing‌‌the‌‌elements‌‌identifying‌‌                   
the‌ ‌accepted‌ ‌Order;‌ ‌ 

vii) "Closed‌ ‌Order":‌ ‌an‌ ‌Order‌ ‌which‌ ‌specifies‌ ‌the‌ ‌quantity‌ ‌of‌ ‌Products‌ ‌or‌‌                     
Services,‌ ‌the‌ ‌price,‌ ‌delivery‌ ‌method‌ ‌and‌ ‌time;‌ ‌ 

viii) "'Open‌‌Order':‌‌An‌‌order‌‌in‌‌which,‌‌having‌‌established‌‌the‌‌type‌‌of‌‌Product‌‌                       
or‌ ‌Service‌‌and‌‌the‌‌unit‌‌price‌‌thereof,‌‌a‌‌general‌‌indication‌‌is‌‌given‌‌of‌‌the‌‌                           
quantities‌‌of‌‌Products‌‌which‌‌the‌‌Customer‌‌estimates‌‌it‌‌may‌‌need‌‌during‌‌                     
a‌‌period‌‌of‌‌time‌‌which‌‌is‌‌specified‌‌and‌‌agreed‌‌between‌‌the‌‌Supplier‌‌and‌‌                         
the‌ ‌Customer‌ ‌(week/month/year);‌ ‌ 

ix) "Delivery‌ ‌Release":‌ ‌a‌ ‌communication,‌ ‌sent‌ ‌in‌ ‌any‌ ‌form,‌ ‌which‌‌specifies‌‌                   
the‌ ‌quantities‌ ‌of‌ ‌Products‌ ‌requested‌ ‌and‌ ‌the‌ ‌delivery‌ ‌deadlines,‌ ‌which‌‌                   
the‌‌Customer‌‌transmits‌‌to‌‌the‌‌Supplier‌‌in‌‌accordance‌‌with‌‌the‌‌provisions‌‌                     
of‌ ‌the‌ ‌Open‌ ‌Order;‌ ‌ 

x) ‌"Products":‌ ‌mechanical‌ ‌fasteners‌ ‌and‌ ‌other‌ ‌goods‌ ‌manufactured‌ ‌or‌‌                 
marketed‌ ‌by‌ ‌the‌‌Supplier‌‌at‌‌the‌‌Customer's‌‌request‌‌and‌‌which‌‌form‌‌the‌‌                       
subject‌ ‌of‌ ‌an‌ ‌Order;‌ ‌ 

xi) "Services":‌ ‌services‌ ‌provided‌ ‌by‌ ‌the‌‌Supplier‌‌at‌‌the‌‌Customer's‌‌request‌‌                   
on‌ ‌foot‌ ‌of‌ ‌an‌ ‌Order‌ ‌or‌ ‌a‌ ‌contract;‌‌ ‌  

xii) "Documents":‌ ‌all‌ ‌documents,‌ ‌designs,‌ ‌drawings,‌ ‌estimates,‌ ‌technical‌‌             
reports,‌ ‌valuations,‌ ‌offers,‌ ‌analyses‌ ‌and,‌ ‌in‌ ‌general,‌ ‌any‌‌data,‌‌paper‌‌or‌‌                     
other‌ ‌document‌ ‌sent‌ ‌from‌ ‌one‌ ‌Party‌ ‌to‌ ‌the‌ ‌other‌ ‌Party;‌ ‌ 

xiii) "Samples":‌‌all‌‌samples,‌‌prototypes,‌‌pre-production‌‌samples,‌‌pre-finished‌‌             
or‌‌semi-finished‌‌products‌‌and,‌‌more‌‌generally,‌‌all‌‌manufactured‌‌products‌‌                 
(with‌ ‌the‌ ‌sole‌ ‌exception‌ ‌of‌ ‌Products)‌ ‌which‌ ‌the‌ ‌Supplier‌ ‌delivers‌ ‌to‌‌the‌‌                       
Customer;‌ ‌ 

xiv) "Equipment":‌ ‌all‌ ‌equipment,‌ ‌moulds‌ ‌and‌ ‌other‌ ‌tools‌ ‌required‌ ‌for‌ ‌the‌‌                   
manufacture‌ ‌of‌ ‌Products‌ ‌or‌ ‌for‌ ‌the‌ ‌performance‌ ‌of‌ ‌Services‌ ‌for‌ ‌the‌‌                     
Customer;‌ ‌ 
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xv) "Force‌‌Majeure"‌‌means‌‌all‌‌circumstances‌‌which‌‌the‌‌Parties‌‌are‌‌unable‌‌to‌‌                     
foresee‌ ‌or‌ ‌avoid‌ ‌and‌ ‌which‌ ‌are‌ ‌beyond‌ ‌their‌ ‌control,‌ ‌and‌ ‌which‌ ‌limit,‌‌                       
impede‌ ‌or‌‌delay‌‌the‌‌performance‌‌of‌‌their‌‌obligations‌‌under‌‌the‌‌contract,‌‌                     
including‌ ‌(without‌ ‌limitation)‌ ‌national‌ ‌and‌ ‌company‌ ‌strikes,‌ ‌wars,‌‌               
embargoes,‌ ‌acts‌ ‌of‌ ‌vandalism‌ ‌and‌ ‌terrorism,‌ ‌epidemics,‌ ‌earthquakes,‌‌               
other‌ ‌natural‌ ‌disasters,‌ ‌etc.‌‌ ‌  

xvi) "Commencement‌ ‌of‌ ‌Execution‌ ‌of‌ ‌the‌ ‌Supply":‌ ‌the‌ ‌moment,‌ ‌after‌ ‌the‌‌                   
Customer's‌‌Order‌‌is‌‌received,‌‌when‌‌the‌‌Supplier‌‌carries‌‌out‌‌preparatory‌‌                   
or‌ ‌implementing‌ ‌activities‌ ‌whose‌ ‌sole‌ ‌purpose‌ ‌is‌ ‌to‌ ‌fulfil‌ ‌such‌ ‌Order.‌‌                     
Activities‌ ‌such‌ ‌as‌ ‌the‌ ‌following‌ ‌can,‌ ‌without‌ ‌limitation,‌ ‌constitute‌ ‌a‌‌                   
Commencement‌ ‌of‌ ‌Execution‌ ‌of‌ ‌the‌ ‌Supply‌ ‌under‌ ‌these‌ ‌General‌‌                 
Conditions:‌ ‌the‌ ‌Supplier‌ ‌purchases‌ ‌raw‌ ‌materials‌ ‌and/or‌ ‌semi-finished‌‌               
products‌ ‌and/or‌ ‌moulds‌ ‌and/or‌ ‌machinery‌ ‌and/or‌ ‌other‌ ‌equipment‌‌               
required‌ ‌in‌ ‌order‌ ‌to‌ ‌fulfil‌ ‌the‌ ‌Order‌ ‌in‌ ‌question,‌ ‌the‌ ‌commencement‌ ‌of‌‌                       
Product‌ ‌production‌ ‌activities,‌ ‌etc.‌ ‌ 

‌ 
2) General‌ ‌notes‌‌ ‌  
The‌ ‌Parties‌ ‌consider‌ ‌these‌ ‌General‌ ‌Conditions‌ ‌to‌ ‌validly‌ ‌apply‌ ‌(unless‌‌                   
specifically‌ ‌exempted‌ ‌from‌ ‌in‌ ‌writing):‌ ‌ 
a) to‌ ‌each‌ ‌contract‌ ‌entered‌ ‌into‌ ‌between‌ ‌the‌ ‌Supplier‌ ‌and‌ ‌the‌ ‌Customer;‌ ‌ 
b) to‌ ‌any‌ ‌Order‌ ‌processed‌ ‌by‌ ‌the‌ ‌Supplier‌ ‌for‌ ‌the‌ ‌Customer,‌ ‌even‌ ‌if‌ ‌not‌‌                         

specifically‌ ‌confirmed‌ ‌by‌ ‌an‌ ‌Order‌ ‌Confirmation‌ ‌(including‌ ‌"Closed‌ ‌Orders"‌‌                 
and‌ ‌"Open‌ ‌Orders");‌ ‌ 

c) more‌ ‌generally,‌ ‌also‌ ‌to‌ ‌all‌ ‌supply‌ ‌dealings‌ ‌between‌ ‌the‌ ‌Supplier‌ ‌and‌ ‌the‌‌                       
Customer.‌ ‌ 

Unless‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌otherwise‌ ‌in‌ ‌writing,‌ ‌these‌ ‌General‌ ‌Conditions‌ ‌shall‌‌                     
prevail‌ ‌over‌ ‌any‌ ‌(general‌ ‌and/or‌ ‌special)‌ ‌Customer‌ ‌conditions‌ ‌of‌ ‌purchase.‌‌ ‌  
The‌ ‌General‌ ‌Conditions‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌be‌ ‌automatically‌ ‌accepted‌‌by‌‌the‌‌                       
Customer‌ ‌upon‌ ‌conclusion‌ ‌of‌ ‌the‌ ‌contract,‌ ‌irrespective‌ ‌of‌ ‌whether‌ ‌or‌ ‌not‌‌they‌‌                       
are‌ ‌accepted‌ ‌in‌ ‌writing.‌‌ ‌  
‌ 

3) What‌ ‌the‌ ‌contract‌ ‌incudes‌ ‌ 
The‌ ‌following‌ ‌form‌ ‌an‌ ‌integral‌ ‌and‌ ‌essential‌ ‌part‌ ‌of‌ ‌the‌ ‌contract‌ ‌between‌ ‌the‌‌                         
Supplier‌ ‌and‌ ‌the‌ ‌Customer:‌ ‌ 
a) the‌ ‌General‌ ‌Conditions;‌ ‌ 
b) the‌ ‌special‌ ‌conditions‌ ‌specifically‌ ‌indicated‌ ‌and‌ ‌accepted‌ ‌by‌ ‌the‌ ‌Supplier‌‌                   

and‌ ‌the‌ ‌Customer,‌ ‌including‌ ‌in‌ ‌relation‌ ‌to‌ ‌prices;‌ ‌ 
c) Supplier‌ ‌documentation‌ ‌submitted‌ ‌to‌ ‌supplement‌ ‌the‌ ‌general‌ ‌and‌ ‌special‌‌                 

conditions‌ ‌of‌ ‌supply;‌ ‌ 
d) any‌ ‌technical‌ ‌document,‌ ‌study,‌ ‌report‌ ‌which‌ ‌the‌ ‌Supplier‌ ‌sends‌ ‌the‌‌                   

Customer‌ ‌for‌ ‌any‌ ‌reason‌ ‌whatsoever.‌ ‌ 
Advertising‌ ‌documents,‌ ‌sales‌ ‌brochures,‌ ‌samples,‌ ‌catalogues‌ ‌and‌ ‌anything‌‌               
else‌‌that‌‌the‌‌Supplier‌‌uses‌‌or‌‌sends‌‌the‌‌Customer‌‌prior‌‌to‌‌or‌‌during‌‌their‌‌supply‌‌                             
dealings‌ ‌shall‌ ‌not‌ ‌be‌ ‌deemed‌ ‌to‌ ‌be‌ ‌essential‌ ‌elements‌‌of‌‌the‌‌contract,‌‌unless‌‌                         
the‌ ‌Parties‌ ‌otherwise‌ ‌agree‌ ‌in‌ ‌writing.‌ ‌ 
‌ 
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4) Moment‌ ‌of‌ ‌conclusion‌ ‌of‌ ‌the‌ ‌contract‌‌ ‌  
The‌‌contract‌‌is‌‌deemed‌‌to‌‌be‌‌formally‌‌entered‌‌into‌‌when‌‌the‌‌Customer‌‌receives‌‌                         
the‌ ‌Supplier’s‌ ‌Order‌ ‌Confirmation.‌ ‌Alternatively,‌ ‌in‌ ‌the‌ ‌absence‌ ‌of‌ ‌an‌ ‌Order‌‌                     
Confirmation,‌‌the‌‌contract‌‌shall‌‌be‌‌deemed‌‌to‌‌be‌‌formally‌‌entered‌‌into‌‌upon‌‌the‌‌                         
Commencement‌ ‌of‌ ‌Execution‌ ‌of‌ ‌the‌ ‌Supply.‌‌ ‌  
If‌ ‌an‌ ‌Order‌ ‌fails‌ ‌to‌ ‌correspond‌ ‌in‌ ‌one‌ ‌or‌ ‌more‌ ‌respects‌ ‌to‌ ‌the‌ ‌Order‌‌                           
Confirmation,‌ ‌the‌ ‌contract‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌ ‌been‌ ‌executed‌ ‌subject‌ ‌to‌‌                       
the‌ ‌conditions‌ ‌set‌ ‌forth‌ ‌in‌ ‌the‌ ‌Order‌ ‌Confirmation,‌ ‌unless‌‌the‌‌Execution‌‌of‌‌the‌‌                         
Supply‌ ‌commenced‌ ‌without‌ ‌the‌ ‌Supplier‌ ‌having‌ ‌transmitted‌ ‌an‌ ‌Order‌‌                 
Confirmation.‌ ‌ 
Under‌ ‌no‌ ‌circumstances‌ ‌may‌ ‌the‌ ‌Customer‌ ‌suspend‌ ‌or‌ ‌cancel‌ ‌an‌‌Order‌‌after‌‌                       
the‌ ‌contract‌ ‌conclusion,‌ ‌except‌ ‌in‌ ‌a‌ ‌case‌ ‌of‌ ‌Force‌ ‌Majeure.‌ ‌ 
Any‌ ‌request‌ ‌by‌ ‌the‌ ‌Customer‌ ‌to‌ ‌amend‌ ‌the‌ ‌contract‌‌must‌‌be‌‌accepted‌‌by‌‌the‌‌                           
Supplier‌ ‌in‌ ‌written‌ ‌form.‌ ‌Without‌ ‌written‌ ‌acceptance,‌ ‌the‌ ‌previously‌ ‌agreed‌‌                   
contractual‌ ‌conditions‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌remain‌ ‌unchanged.‌ ‌ 
‌ 

5) Closed‌ ‌Orders‌ ‌ 
A‌‌Closed‌‌Order‌‌shall‌‌be‌‌binding‌‌on‌‌the‌‌Parties‌‌when‌‌the‌‌Customer‌‌receives‌‌the‌‌                           
Supplier’s‌ ‌Order‌ ‌Confirmation.‌ ‌Alternatively,‌ ‌in‌ ‌the‌ ‌absence‌ ‌of‌ ‌an‌ ‌Order‌‌                   
Confirmation,‌ ‌the‌ ‌Closed‌ ‌Order‌ ‌shall‌ ‌be‌ ‌binding‌ ‌upon‌ ‌the‌ ‌Commencement‌ ‌of‌‌                     
Execution‌ ‌of‌ ‌the‌ ‌Supply.‌ ‌ 

‌ 
6) Open‌ ‌Orders‌‌ ‌  
The‌‌Supplier‌‌undertakes‌‌to‌‌maintain‌‌an‌‌adequate‌‌inventory‌‌in‌‌order‌‌to‌‌be‌‌ready‌‌                         
to‌ ‌fulfil‌ ‌the‌ ‌Customer's‌ ‌requirements‌ ‌based‌ ‌on‌ ‌the‌ ‌provisions‌ ‌of‌ ‌Open‌ ‌Orders.‌‌ ‌  
Each‌ ‌provision‌‌of‌‌Products‌‌and/or‌‌Services‌‌under‌‌an‌‌Open‌‌Order‌‌shall‌‌require‌‌                       
a‌ ‌Delivery‌ ‌Release.‌‌ ‌  
The‌‌Customer‌‌undertakes‌‌to‌‌send‌‌the‌‌Supplier‌‌individual‌‌Delivery‌‌Releases‌‌for‌‌                     
an‌‌Open‌‌Order‌‌at‌‌least‌‌45‌‌days‌‌before‌‌the‌‌delivery‌‌date‌‌envisaged‌‌in‌‌the‌‌Open‌‌                             
Order;‌ ‌if‌ ‌the‌ ‌Customer‌ ‌fails‌ ‌to‌ ‌observe‌ ‌this‌ ‌deadline,‌‌the‌‌Supplier‌‌shall‌‌not‌‌be‌‌                           
held‌ ‌responsible‌ ‌in‌ ‌the‌ ‌event‌‌of‌‌late‌‌delivery‌‌of‌‌goods‌‌covered‌‌by‌‌the‌‌Delivery‌‌                           
Release.‌‌ ‌  
The‌ ‌Parties‌ ‌agree‌ ‌that‌ ‌the‌ ‌Customer’s‌ ‌transmitted‌ ‌Delivery‌ ‌Releases‌ ‌shall‌‌                   
observe‌ ‌the‌ ‌projected‌ ‌quantities‌ ‌specified‌ ‌in‌ ‌the‌ ‌Open‌ ‌Order‌ ‌and‌ ‌may‌ ‌vary‌‌                       
these‌ ‌quantities‌ ‌upwards‌ ‌or‌ ‌downwards‌ ‌by‌ ‌no‌ ‌more‌ ‌than‌ ‌+/-‌ ‌15%.‌ ‌ 
Unless‌ ‌the‌‌Parties‌‌agree‌‌otherwise,‌‌the‌‌Supplier‌‌shall‌‌not‌‌be‌‌obliged‌‌to‌‌supply‌‌                         
the‌ ‌Customer‌ ‌with‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌in‌ ‌greater‌ ‌number‌‌or‌‌with‌‌stricter‌‌                       
delivery‌ ‌times‌ ‌than‌ ‌those‌ ‌indicated‌ ‌in‌ ‌the‌ ‌Open‌ ‌Order.‌‌ ‌  
If‌ ‌the‌ ‌Open‌ ‌Order‌ ‌stipulates‌ ‌minimum‌‌purchase‌‌quantities,‌‌the‌‌Customer‌‌shall‌‌                     
not‌ ‌purchase‌ ‌fewer‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌than‌ ‌these‌ ‌minimum‌ ‌quantities‌‌                   
within‌ ‌the‌ ‌relevant‌ ‌time‌ ‌period.‌ ‌ 
If‌ ‌the‌ ‌Customer‌ ‌transmits‌ ‌a‌ ‌written‌ ‌communication‌ ‌requesting‌ ‌to‌ ‌amend‌ ‌the‌‌                     
terms‌ ‌and‌ ‌conditions‌ ‌of‌ ‌an‌‌Open‌‌Order,‌‌the‌‌Supplier‌‌is‌‌free‌‌to‌‌decide‌‌whether‌‌                           
to‌‌refuse‌‌or‌‌accept‌‌the‌‌request.‌‌The‌‌Supplier‌‌may‌‌also‌‌make‌‌the‌‌acceptance‌‌of‌‌                           
such‌‌a‌‌request‌‌conditional‌‌on‌‌the‌‌payment‌‌of‌‌compensation‌‌or‌‌on‌‌amendments‌‌                       
to‌ ‌the‌ ‌unit‌ ‌prices‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services,‌ ‌duly‌ ‌communicating‌ ‌this‌ ‌to‌‌the‌‌                         
Customer.‌‌Unless‌‌the‌‌Customer‌‌gives‌‌written‌‌notice‌‌refusing‌‌this,‌‌within‌‌7‌‌days‌‌                       
of‌  ‌this‌  ‌communication,‌ ‌the‌  ‌Customer‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌ ‌accepted‌ ‌-‌ ‌with‌‌ ‌  
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effect‌ ‌from‌‌the‌‌next‌‌delivery‌‌-‌‌the‌‌payment‌‌of‌‌compensation‌‌and/or‌‌changes‌‌to‌‌                         
the‌ ‌unit‌ ‌prices‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services.‌‌ ‌  
If‌‌the‌‌Supplier’s‌‌proposal‌‌to‌‌pay‌‌compensation‌‌and/or‌‌to‌‌amend‌‌the‌‌unit‌‌prices‌‌                         
following‌ ‌a‌ ‌change‌ ‌to‌ ‌the‌ ‌Open‌ ‌Order‌‌is‌‌rejected,‌‌then‌‌all‌‌conditions‌‌originally‌‌                         
envisaged‌ ‌by‌ ‌the‌ ‌Open‌ ‌Order‌ ‌shall‌ ‌remain‌ ‌applicable.‌ ‌ 
‌ 

7) Preparatory‌ ‌and/or‌ ‌ancillary‌ ‌work‌ ‌related‌ ‌to‌ ‌the‌ ‌order‌‌ ‌  
‌ 

7.1)‌ ‌Documents‌ ‌ 
All‌ ‌Documents‌ ‌exchanged‌ ‌between‌ ‌the‌ ‌Customer‌ ‌and‌ ‌the‌ ‌Supplier‌ ‌for‌ ‌any‌‌                     
reason‌ ‌whatsoever‌ ‌before‌ ‌or‌ ‌during‌ ‌the‌ ‌fulfilment‌ ‌of‌ ‌each‌ ‌individual‌ ‌Order‌‌                     
(Closed‌‌or‌‌Open)‌‌shall‌‌be‌‌deemed‌‌to‌‌be‌‌transmitted‌‌exclusively‌‌for‌‌the‌‌specific‌‌                         
use‌ ‌for‌ ‌which‌ ‌they‌ ‌are‌ ‌intended.‌‌ ‌  
Accordingly,‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌that:‌ ‌ 
a) the‌ ‌transmission‌ ‌of‌ ‌Documents‌ ‌does‌‌not‌‌entail‌‌any‌‌transfer‌‌to‌‌the‌‌recipient‌‌                       

Party‌ ‌of‌ ‌ownership‌ ‌or‌ ‌of‌ ‌any‌ ‌right‌ ‌of‌ ‌economic‌ ‌exploitation‌ ‌thereof.‌ ‌ 
b) the‌‌recipient‌‌will‌‌not‌‌be‌‌entitled‌‌to‌‌use‌‌the‌‌Documents‌‌for‌‌any‌‌purpose‌‌other‌‌                           

than‌ ‌that‌ ‌for‌ ‌which‌ ‌they‌ ‌were‌ ‌sent‌ ‌to‌ ‌the‌ ‌recipient;‌ ‌ 
c) the‌‌Customer‌‌and‌‌the‌‌Supplier‌‌shall‌‌be‌‌bound‌‌by‌‌the‌‌strictest‌‌confidentiality‌‌                       

and‌ ‌secrecy‌ ‌as‌ ‌to‌ ‌the‌ ‌existence‌ ‌and‌ ‌content‌ ‌of‌ ‌Documents‌ ‌exchanged,‌ ‌in‌‌                       
compliance‌ ‌with‌ ‌the‌ ‌provisions‌ ‌of‌ ‌Article.‌ ‌10.2‌ ‌below;‌ ‌ 

d) if‌‌Documents‌‌are‌‌used‌‌in‌‌any‌‌way‌‌other‌‌than‌‌as‌‌permitted,‌‌their‌‌owner‌‌shall‌‌                           
be‌ ‌entitled‌ ‌-‌ ‌at‌ ‌its‌ ‌discretion‌ ‌-‌ ‌to‌ ‌have‌ ‌them‌ ‌immediately‌ ‌returned‌ ‌and/or‌‌                         
destroyed,‌ ‌and‌ ‌also‌‌to‌‌demand‌‌the‌‌immediate‌‌cessation‌‌of‌‌any‌‌type‌‌of‌‌use‌‌                         
thereof,‌ ‌without‌ ‌prejudice‌ ‌to‌ ‌its‌ ‌entitlement‌ ‌to‌ ‌claim‌ ‌compensation‌ ‌for‌ ‌any‌‌                     
loss‌ ‌incurred.‌‌ ‌  

‌ 
7.2)‌ ‌Samples‌‌ ‌  
All‌‌Samples‌‌are‌‌and‌‌will‌‌remain‌‌the‌‌property‌‌of‌‌the‌‌Supplier;‌‌the‌‌Customer‌‌may‌‌                           
only‌ ‌use‌ ‌them‌ ‌for‌ ‌the‌ ‌purposes‌ ‌indicated‌ ‌in‌ ‌the‌ ‌contract‌ ‌with‌ ‌the‌ ‌Supplier.‌‌ ‌  
The‌ ‌Parties‌ ‌agree‌ ‌that:‌ ‌ 
a) the‌ ‌Customer‌‌shall‌‌be‌‌the‌‌sole‌‌Party‌‌responsible‌‌for‌‌the‌‌safekeeping‌‌of‌‌the‌‌                         

Samples;‌ ‌ 
b) the‌‌Customer‌‌shall‌‌return‌‌the‌‌Samples‌‌to‌‌the‌‌Supplier:‌‌‌i)‌‌‌within‌‌5‌‌days‌‌from‌‌                           

the‌ ‌termination‌ ‌date‌ ‌of‌ ‌the‌ ‌associated‌ ‌contract,‌ ‌on‌ ‌whatever‌ ‌basis‌ ‌this‌‌                     
should‌ ‌occur;‌ ‌ii)‌ ‌within‌ ‌15‌ ‌days‌ ‌from‌ ‌the‌ ‌date‌ ‌when‌ ‌the‌ ‌Supply‌ ‌requests‌‌                         
them,‌ ‌on‌ ‌whatever‌ ‌basis;‌‌ ‌  

c) the‌ ‌Customer‌ ‌shall‌ ‌ensure‌ ‌that‌ ‌Samples‌ ‌are‌ ‌kept‌ ‌strictly‌ ‌confidential‌ ‌and‌‌                     
secret;‌ ‌ 

d) the‌‌Customer‌‌shall‌‌not‌‌dispose‌‌of‌‌Samples‌‌in‌‌any‌‌way,‌‌including‌‌in‌‌order‌‌to‌‌                           
perform‌ ‌tests‌ ‌directly‌ ‌or‌ ‌indirectly,‌ ‌without‌ ‌the‌ ‌Supplier’s‌ ‌prior‌ ‌written‌‌                   
approval;‌ 

e) in‌‌the‌‌event‌‌of‌‌an‌‌unauthorised‌‌use‌‌of‌‌Samples,‌‌the‌‌Supplier‌‌will‌‌be‌‌entitled‌‌                           
to‌‌suspend‌‌the‌‌execution‌‌of‌‌all‌‌or‌‌some‌‌existing‌‌supplies‌‌and‌‌to‌‌demand‌‌the‌‌                           
return‌ ‌of‌ ‌the‌ ‌Samples,‌ ‌without‌ ‌prejudice‌ ‌to‌ ‌its‌ ‌entitlement‌ ‌to‌ ‌seek‌                     
compensation‌ ‌for‌ ‌any‌ ‌loss‌ ‌incurred.‌ ‌ 
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7.3)‌ ‌Equipment‌‌ ‌  
Unless‌ ‌otherwise‌ ‌agreed‌ ‌in‌ ‌writing‌ ‌between‌ ‌the‌ ‌Parties,‌ ‌the‌ ‌Supplier‌ ‌shall‌‌                     
design‌‌and‌‌manufacture‌‌Equipment‌‌using‌‌materials‌‌and‌‌methods‌‌it‌‌deems‌‌most‌‌                     
appropriate,‌ ‌and‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌retain‌ ‌exclusive‌ ‌title‌ ‌thereto.‌‌ ‌  
The‌ ‌Supplier‌ ‌may,‌ ‌at‌ ‌its‌ ‌discretion,‌ ‌charge‌ ‌the‌ ‌Customer‌ ‌all‌ ‌or‌ ‌some‌ ‌of‌ ‌the‌‌                           
costs‌ ‌and‌ ‌expenses‌ ‌incurred‌‌for‌‌the‌‌design‌‌and‌‌construction‌‌of‌‌the‌‌Equipment‌‌                       
and/or‌‌request‌‌the‌‌Customer‌‌to‌‌share‌‌in‌‌those‌‌costs,‌‌provided‌‌that‌‌-‌‌in‌‌this‌‌case‌‌                             
too‌ ‌-‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌retain‌ ‌full‌ ‌and‌ ‌exclusive‌ ‌title‌ ‌to‌ ‌the‌ ‌Equipment,‌ ‌unless‌‌                           
the‌ ‌Parties‌ ‌agree‌ ‌otherwise‌ ‌in‌ ‌writing.‌‌ ‌  
Unless‌ ‌the‌ ‌Parties‌ ‌agree‌‌differently‌‌in‌‌writing,‌‌the‌‌Supplier‌‌shall‌‌be‌‌free‌‌to‌‌use‌‌                           
Equipment‌ ‌also‌ ‌for‌ ‌supplies‌ ‌other‌ ‌than‌ ‌those‌ ‌which‌ ‌are‌ ‌intended‌ ‌for‌ ‌the‌‌                       
Customer.‌‌ ‌  
‌ 

8) Products‌‌ ‌  
‌ 

8.1)‌ ‌Product‌ ‌characteristics‌ ‌ 
The‌ ‌Supplier‌ ‌undertakes‌ ‌to‌ ‌manufacture‌ ‌Products‌ ‌in‌ ‌accordance‌ ‌with‌ ‌the‌‌                   
technical‌ ‌specifications‌ ‌agreed‌ ‌with‌ ‌the‌ ‌Customer.‌‌ ‌  

‌ 
8.2)‌ ‌Product‌ ‌packaging‌‌ ‌  
The‌ ‌Customer‌ ‌is‌‌cognisant‌‌of‌‌the‌‌type‌‌of‌‌standard‌‌packaging‌‌that‌‌the‌‌Supplier‌‌                         
uses‌ ‌and‌ ‌considers‌ ‌it‌ ‌to‌ ‌be‌ ‌fit‌ ‌for‌ ‌purpose‌ ‌and‌ ‌suitable‌ ‌for‌ ‌the‌ ‌latter’s‌‌                           
requirements,‌ ‌for‌ ‌purposes‌ ‌of‌ ‌transporting,‌ ‌storing‌ ‌and‌ ‌warehousing‌ ‌Products.‌‌ ‌  
The‌ ‌Customer‌ ‌shall‌ ‌be‌ ‌the‌ ‌sole‌‌Party‌‌responsible‌‌for‌‌transporting,‌‌storing‌‌and‌‌                       
warehousing‌ ‌Products‌ ‌from‌ ‌the‌ ‌moment‌ ‌the‌ ‌Supplier‌ ‌delivers‌ ‌them‌ ‌to‌ ‌the‌‌                     
carrier/freight‌ ‌forwarder,‌ ‌and‌ ‌no‌ ‌liability‌ ‌may‌ ‌be‌ ‌ascribed‌ ‌to‌ ‌the‌ ‌Supplier‌ ‌after‌‌                       
Products‌ ‌have‌ ‌been‌ ‌delivered‌ ‌to‌ ‌said‌ ‌carriers/freight‌ ‌forwarders.‌ ‌ 
The‌‌Customer‌‌shall‌‌be‌‌responsible‌‌for‌‌ensuring‌‌full‌‌and‌‌proper‌‌compliance‌‌with‌‌                       
applicable‌ ‌rules‌ ‌on‌ ‌the‌ ‌destruction‌ ‌and‌ ‌disposal‌ ‌of‌ ‌any‌ ‌non-returnable‌‌                   
packaging‌ ‌used‌ ‌by‌ ‌the‌ ‌Supplier.‌‌ ‌  
The‌ ‌Parties‌ ‌shall‌ ‌agree‌ ‌in‌ ‌writing‌ ‌any‌ ‌use‌ ‌of‌ ‌packaging‌ ‌“for‌ ‌recovery”,‌ ‌and‌ ‌in‌‌                           
this‌ ‌case‌ ‌too‌ ‌the‌ ‌Customer‌ ‌shall‌ ‌be‌ ‌solely‌‌responsible‌‌for‌‌the‌‌correct‌‌use‌‌and‌‌                           
maintenance‌ ‌of‌ ‌such‌ ‌packaging.‌ ‌ 
The‌ ‌Parties‌ ‌may‌ ‌agree‌ ‌from‌ ‌time‌ ‌to‌ ‌time‌ ‌to‌ ‌use‌ ‌non-standard‌ ‌packaging‌‌                       
instead,‌ ‌and‌ ‌the‌ ‌Customer‌ ‌shall‌ ‌cover‌ ‌the‌ ‌associated‌ ‌costs.‌ ‌ 
‌ ‌  

8.3)‌ ‌Product‌ ‌information‌ ‌and‌ ‌traceability‌‌ ‌  
The‌ ‌Customer‌ ‌undertakes‌ ‌to‌ ‌inform‌ ‌any‌ ‌of‌ ‌its‌ ‌purchasers‌ ‌and/or‌ ‌users‌ ‌of‌ ‌the‌‌                         
Products‌ ‌of‌ ‌their‌ ‌technical‌ ‌and‌ ‌functional‌ ‌characteristics.‌‌ ‌  
The‌ ‌Supplier‌ ‌shall‌ ‌facilitate‌ ‌and‌ ‌ensure‌ ‌the‌ ‌traceability‌ ‌of‌ ‌the‌ ‌Product’s‌‌                     
manufacturing‌ ‌batch‌ ‌up‌‌to‌‌the‌‌date‌‌of‌‌delivery‌‌to‌‌the‌‌Customer.‌‌The‌‌Customer‌‌                         
shall‌‌maintain‌‌this‌‌traceability‌‌and‌‌shall‌‌ensure‌‌that‌‌its‌‌purchasers‌‌and/or‌‌users‌‌                       
commit‌ ‌themselves‌ ‌to‌ ‌doing‌ ‌so‌ ‌as‌ ‌well.‌ ‌ 
‌ 

8.4)‌ ‌Delivery‌ ‌of‌ ‌Products‌ ‌after‌ ‌completion‌ ‌of‌ ‌series‌ ‌production‌‌ ‌  
The‌‌Parties‌‌shall‌‌agree,‌‌case-by-case,‌‌on‌‌any‌‌supply‌‌of‌‌Products‌‌following‌‌the‌‌                       
associated‌  ‌series‌   ‌production‌  ‌(‌ ‌e.g.‌ ‌as‌  ‌spare‌ ‌parts‌ ‌),‌  ‌and‌  ‌shall‌  ‌in‌  ‌particular‌‌ ‌  
‌ 
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determine‌ ‌the‌ ‌details‌ ‌of‌ ‌the‌ ‌supply‌ ‌in‌ ‌terms‌ ‌of‌ ‌minimum‌ ‌quantities‌ ‌and‌‌                       
associated‌ ‌sale‌ ‌price.‌ ‌ 
‌ 

9) Services‌ ‌ 
If‌‌the‌‌Supplier’s‌‌and‌‌Customer’s‌‌dealings‌‌involve‌‌the‌‌provision‌‌of‌‌Services,‌‌the‌‌                       
Supplier‌ ‌shall‌ ‌only‌ ‌be‌ ‌bound‌ ‌by‌ ‌provisions‌ ‌which‌ ‌the‌ ‌Parties‌ ‌have‌ ‌agreed‌ ‌in‌‌                         
writing.‌‌ ‌  
‌ 

10)Intellectual‌ ‌property‌ ‌rights‌ ‌and‌ ‌confidentiality‌ ‌clause‌ ‌ 
‌ 

10.1)‌ ‌Intellectual‌ ‌property‌ ‌rights‌ ‌ 
The‌ ‌Supplier‌ ‌is‌ ‌the‌ ‌sole‌ ‌proprietor‌ ‌of‌ ‌all‌ ‌intellectual‌ ‌property‌ ‌rights‌ ‌related‌ ‌to‌‌                         
Products,‌‌Documents,‌‌Samples,‌‌Equipment,‌‌unless‌‌these‌‌are‌‌created‌‌or‌‌made‌‌                   
based‌ ‌on‌ ‌drawings‌ ‌or‌ ‌designs‌ ‌furnished‌ ‌by‌ ‌the‌ ‌Customer.‌ ‌Unless‌ ‌the‌ ‌Parties‌‌                       
otherwise‌‌agree,‌‌the‌‌Supplier‌‌shall‌‌also‌‌be‌‌the‌‌sole‌‌proprietor‌‌of‌‌anything‌‌that‌‌is‌‌                           
produced‌ ‌in‌ ‌the‌ ‌performance‌ ‌of‌ ‌the‌ ‌Services.‌ ‌The‌ ‌Supplier‌ ‌shall‌ ‌retain‌‌                     
ownership‌ ‌of‌ ‌these‌ ‌rights‌ ‌even‌ ‌after‌ ‌the‌ ‌delivery‌ ‌of‌ ‌Products,‌ ‌Documents,‌‌                     
Samples‌ ‌and‌ ‌Equipment.‌ ‌Accordingly,‌ ‌the‌ ‌implementation‌ ‌of‌ ‌the‌ ‌supply‌ ‌shall‌‌                   
not‌‌constitute‌‌and‌‌shall‌‌not‌‌under‌‌any‌‌circumstances‌‌be‌‌construed‌‌as‌‌a‌‌form‌‌of‌‌                           
transfer,‌ ‌assignment‌ ‌and/or‌ ‌licensing‌ ‌and/or‌ ‌any‌ ‌other‌ ‌type‌ ‌of‌ ‌grant‌ ‌to‌ ‌the‌‌                       
Customer‌ ‌of‌ ‌industrial‌ ‌property‌ ‌rights‌ ‌or‌ ‌know-how‌ ‌related‌ ‌to‌ ‌Products‌ ‌and/or‌‌                     
Services.‌‌ ‌  

‌ 
10.2)‌ ‌Confidentiality‌ ‌clause‌‌ ‌  
For‌ ‌the‌ ‌purposes‌ ‌of‌ ‌this‌ ‌Clause,‌ ‌"‌Confidential‌ ‌Information‌"‌ ‌shall‌ ‌mean‌ ‌any‌‌                     
business,‌ ‌financial,‌ ‌commercial‌ ‌or‌ ‌technical‌ ‌information‌ ‌-‌ ‌whether‌ ‌internal,‌‌                 
non-public,‌ ‌confidential‌ ‌or‌ ‌subject‌ ‌to‌ ‌restricted‌ ‌access‌ ‌-‌ ‌and‌ ‌also‌ ‌any‌ ‌trade‌‌                       
secrets,‌ ‌commercial‌ ‌secrets‌ ‌and‌‌know-how‌‌pertaining‌‌to‌‌the‌‌activities‌‌of‌‌either‌‌                     
Party‌ ‌and/or‌ ‌to‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌and‌ ‌which‌ ‌that‌ ‌Party‌ ‌(the‌‌                     
"‌Communicating‌‌Party‌")‌‌directly‌‌or‌‌indirectly‌‌communicates‌‌to‌‌the‌‌other‌‌Party‌‌                   
(the‌ ‌"‌Recipient‌ ‌Party‌")‌‌during‌‌the‌‌supply.‌‌Confidential‌‌Information‌‌includes‌‌for‌‌                   
example‌ ‌(but‌ ‌without‌ ‌limitation)‌ ‌Orders‌ ‌and‌ ‌Order‌ ‌Confirmations,‌ ‌the‌ ‌contract‌‌                   
and‌ ‌its‌ ‌annexes,‌ ‌drawings,‌ ‌designs,‌ ‌operational‌ ‌and‌ ‌organisational‌‌               
documentation‌ ‌belonging‌ ‌to‌ ‌the‌ ‌Parties,‌ ‌operational‌ ‌and‌ ‌organisational‌ ‌and‌                 
contractual‌ ‌documentation‌ ‌pertaining‌ ‌to‌‌Products‌‌and/or‌‌Services,‌‌information,‌‌               
data‌ ‌and‌ ‌news‌ ‌related‌ ‌to‌ ‌the‌ ‌Parties'‌ ‌organisation,‌ ‌corporate‌ ‌structure,‌‌                   
activities,‌ ‌programmes‌ ‌and‌ ‌production‌ ‌and‌ ‌commercial‌ ‌results‌ ‌and,‌ ‌more‌‌                 
generally,‌ ‌any‌ ‌technical,‌ ‌organisational‌ ‌and/or‌ ‌commercial‌ ‌information,‌ ‌written‌‌               
or‌‌verbal,‌‌which‌‌the‌‌Parties‌‌exchange‌‌for‌‌purposes‌‌associated‌‌with‌‌the‌‌supply.‌‌                       
Confidential‌ ‌information‌ ‌shall‌ ‌not‌ ‌include‌ ‌information:‌ ‌ 
a) which‌‌at‌‌the‌‌time‌‌of‌‌its‌‌disclosure‌‌-‌‌or‌‌subsequently‌‌-‌‌was‌‌in‌‌or‌‌entered‌‌the‌‌                               

public‌ ‌domain,‌ ‌irrespective‌ ‌of‌ ‌the‌ ‌conduct‌ ‌of‌ ‌the‌ ‌Recipient‌ ‌Party;‌ ‌ 
b) which‌ ‌was‌ ‌already‌ ‌in‌ ‌the‌ ‌Recipient‌ ‌Party’s‌ ‌possession‌ ‌prior‌ ‌to‌ ‌the‌‌                     

disclosure‌ ‌without‌ ‌being‌ ‌subject‌ ‌to‌ ‌any‌ ‌confidentiality‌ ‌obligation‌ ‌at‌ ‌the‌ ‌time;‌ ‌ 
c) which‌ ‌the‌ ‌Recipient‌ ‌Party‌ ‌developed‌ ‌independently‌ ‌prior‌ ‌to‌ ‌the‌ ‌disclosure.‌ ‌ 

‌ 
‌ 
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The‌ ‌Parties‌ ‌undertake‌ ‌to‌ ‌keep‌ ‌Confidential‌ ‌Information‌ ‌strictly‌ ‌confidential,‌ ‌to‌‌                   
take‌ ‌all‌ ‌necessary‌ ‌measures‌‌to‌‌guarantee‌‌its‌‌confidentiality‌‌and‌‌to‌‌ensure‌‌that‌‌                       
their‌ ‌personnel:‌ ‌i)‌ ‌do‌ ‌not‌ ‌misuse‌ ‌Confidential‌ ‌Information;‌ ‌ii)‌ ‌comply‌ ‌with‌ ‌the‌‌                       
confidentiality‌ ‌obligations‌ ‌provided‌ ‌for‌ ‌in‌ ‌the‌ ‌General‌ ‌Conditions.‌ ‌ 
Confidential‌ ‌Information‌ ‌shall‌ ‌not‌ ‌be‌ ‌copied‌ ‌or‌ ‌reproduced‌ ‌without‌ ‌the‌ ‌prior‌‌                     
written‌ ‌consent‌ ‌of‌ ‌the‌ ‌Party‌ ‌disclosing‌ ‌it.‌ ‌All‌ ‌Confidential‌ ‌Information‌ ‌made‌‌                     
available‌ ‌during‌ ‌the‌ ‌supply,‌ ‌including‌ ‌any‌ ‌copies‌ ‌thereof,‌ ‌shall‌ ‌be‌ ‌returned‌ ‌or‌‌                       
destroyed‌ ‌on‌ ‌the‌ ‌occurrence‌ ‌of‌ ‌the‌ ‌first‌ ‌of‌‌the‌‌following‌‌events:‌‌a)‌‌termination‌‌                         
for‌‌any‌‌reason‌‌of‌‌the‌‌supply‌‌relationship;‌‌or‌‌b)‌‌the‌‌Disclosing‌‌Party‌‌so‌‌requests,‌‌                           
unless‌‌the‌‌Recipient‌‌Party‌‌is‌‌entitled‌‌to‌‌retain‌‌such‌‌Confidential‌‌Information‌‌for‌‌                       
other‌ ‌reasons‌ ‌(e.g.‌ ‌to‌ ‌facilitate‌ ‌compliance‌ ‌with‌‌legal‌‌obligations)‌‌or‌‌otherwise‌‌                     
needs‌ ‌to‌ ‌hold‌ ‌on‌ ‌to‌ ‌such‌ ‌information‌ ‌in‌ ‌order‌ ‌to‌ ‌properly‌ ‌implement‌ ‌the‌ ‌supply.‌ ‌ 
The‌ ‌Parties‌ ‌also‌ ‌obliged‌ ‌not‌ ‌to‌ ‌disclose‌ ‌or‌ ‌use‌ ‌or‌ ‌employ,‌ ‌for‌ ‌purposes‌ ‌other‌‌                           
than‌ ‌those‌ ‌indicated‌ ‌in‌ ‌the‌ ‌contract,‌ ‌any‌ ‌data‌ ‌or‌ ‌documents‌ ‌or‌ ‌information‌‌                       
related‌ ‌to‌ ‌the‌ ‌exclusive‌ ‌rights,‌ ‌activities,‌ ‌plans‌ ‌or‌ ‌business‌ ‌affairs‌ ‌of‌‌the‌‌other‌‌                         
Party‌‌or‌‌of‌‌third‌‌parties‌‌received‌‌or‌‌acquired‌‌during‌‌the‌‌contract‌‌performances,‌‌                       
without‌ ‌the‌ ‌written‌ ‌authorisation‌ ‌of‌ ‌the‌ ‌other‌ ‌Party‌ ‌or‌ ‌of‌ ‌third‌ ‌parties‌ ‌directly‌‌                         
involved,‌ ‌as‌ ‌relevant.‌ ‌ 
Each‌ ‌Party‌ ‌shall‌ ‌be‌ ‌directly‌ ‌liable‌ ‌to‌ ‌the‌ ‌other‌ ‌Party‌ ‌for‌ ‌any‌ ‌conduct‌ ‌by‌ ‌its‌‌                             
respective‌ ‌employees‌ ‌and‌ ‌non-company‌ ‌collaborators‌ ‌(and‌ ‌also,‌ ‌more‌               
generally,‌ ‌by‌ ‌all‌ ‌parties‌ ‌who‌ ‌are‌ ‌to‌ ‌operate‌ ‌on‌ ‌its‌ ‌behalf‌ ‌in‌ ‌implementing‌ ‌the‌‌                           
supply)‌ ‌which‌ ‌fails‌ ‌to‌ ‌observe‌ ‌these‌ ‌confidentiality‌ ‌requirements.‌ ‌ 
The‌ ‌confidentiality‌ ‌obligation‌ ‌agreed‌ ‌between‌ ‌the‌ ‌Parties‌ ‌shall‌ ‌extend‌ ‌to‌ ‌the‌‌                     
post-termination‌ ‌period‌ ‌and‌ ‌last‌ ‌for‌ ‌5‌ ‌(five)‌ ‌years,‌ ‌or‌ ‌until‌ ‌such‌ ‌time‌ ‌as‌ ‌the‌‌                           
Confidential‌ ‌Information‌ ‌enters‌ ‌the‌ ‌public‌ ‌domain,‌ ‌whichever‌ ‌happens‌ ‌sooner.‌ ‌ 
Notwithstanding‌ ‌the‌ ‌foregoing,‌ ‌either‌ ‌Party‌ ‌may‌ ‌disclose‌ ‌Confidential‌‌               
Information‌ ‌received‌ ‌if‌ ‌required‌ ‌to‌ ‌do‌ ‌so‌ ‌by:‌ ‌‌i)‌ ‌applicable‌ ‌legislative‌ ‌and/or‌‌                       
regulatory‌‌provisions;‌‌‌ii)‌court‌‌orders;‌‌‌iii)‌‌orders‌‌of‌‌a‌‌different‌‌authority‌‌which‌‌are‌‌                         
binding‌ ‌on‌ ‌the‌ ‌Recipient‌ ‌Party.‌ ‌The‌‌Parties‌‌agree,‌‌however,‌‌that‌‌the‌‌Recipient‌‌                       
Party‌ ‌shall‌ ‌promptly‌ ‌notify‌ ‌the‌ ‌other‌ ‌Party‌ ‌in‌ ‌writing‌ ‌if‌ ‌any‌ ‌of‌ ‌the‌ ‌events‌‌                           
indicated‌‌in‌‌this‌‌subsection‌‌should‌‌occur,‌‌insofar‌‌as‌‌this‌‌is‌‌lawfully‌‌permitted‌‌by‌‌                         
applicable‌ ‌legislative‌ ‌and/or‌ ‌regulatory‌ ‌provisions,‌ ‌official‌ ‌measures‌ ‌and/or‌‌               
orders‌ ‌on‌ ‌which‌ ‌the‌ ‌disclosure‌ ‌is‌ ‌based.‌ ‌ 

‌ 
10.3)‌ ‌Guarantee‌ ‌against‌ ‌infringement‌ ‌of‌ ‌industrial‌ ‌property‌ ‌rights‌ ‌ 
For‌ ‌Products‌ ‌manufactured‌ ‌according‌ ‌to‌ ‌the‌ ‌Supplier's‌ ‌design,‌ ‌the‌ ‌Customer‌‌                   
shall,‌‌when‌‌sending‌‌the‌‌request‌‌for‌‌quotation‌‌and/or‌‌the‌‌Order‌‌(and‌‌in‌‌any‌‌case‌‌                           
before‌ ‌the‌ ‌supply‌ ‌is‌ ‌implemented),‌ ‌inform‌ ‌the‌ ‌Supplier‌ ‌in‌ ‌advance‌ ‌of‌ ‌the‌‌                       
territories‌ ‌where‌ ‌the‌‌Products‌‌will‌‌be‌‌marketed.‌‌Only‌‌if‌‌the‌‌Customer‌‌gives‌‌the‌‌                         
Supplier‌‌such‌‌information‌‌shall‌‌the‌‌Supplier‌‌guarantee‌‌to‌‌the‌‌Customer‌‌that‌‌no‌‌                       
patents‌‌and/or‌‌other‌‌exclusive‌‌rights‌‌of‌‌third‌‌parties‌‌exist‌‌which‌‌could‌‌prevent‌‌to‌‌                         
produce‌‌and‌‌sell‌‌such‌‌Products,‌‌only‌‌in‌‌respect‌‌of‌‌the‌‌territories‌‌indicated.‌‌If‌‌the‌‌                           
Customer‌ ‌markets‌ ‌these‌ ‌Products‌ ‌in‌ ‌territories‌ ‌other‌‌than‌‌those‌‌indicated,‌‌the‌‌                     
Customer:‌‌‌i)‌‌undertakes‌‌to‌‌indemnify‌‌the‌‌Supplier‌‌against‌‌any‌‌adverse‌‌direct‌‌or‌‌                       
indirect‌ ‌repercussions‌ ‌caused‌ ‌to‌ ‌the‌ ‌latter‌ ‌as‌‌a‌‌result‌‌of‌‌the‌‌production‌‌and/or‌‌                         
promotion‌ ‌and/or‌ ‌marketing‌ ‌of‌ ‌such‌ ‌Products‌ ‌in‌‌such‌‌territories;‌‌‌ii)‌‌‌will‌‌directly‌‌                       
cover‌‌or‌‌otherwise‌‌indemnify‌‌the‌‌Supplier‌‌against‌‌all‌‌direct‌‌and‌‌indirect‌‌loss‌‌and‌‌                         
damages‌  ‌as‌  ‌well‌  ‌as‌ ‌all‌  ‌costs,‌ ‌including‌ ‌legal‌ ‌defence‌ ‌or‌ ‌court‌ ‌costs‌ ‌(including‌‌ ‌  
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professional‌ ‌fees‌ ‌for‌‌Supplier-appointed‌‌advisers)‌‌which‌‌the‌‌latter‌‌is‌‌obliged‌‌to‌‌                     
pay‌ ‌in‌ ‌the‌ ‌event‌ ‌of‌ ‌legal‌ ‌proceedings.‌ ‌ 
For‌ ‌Products‌ ‌produced‌ ‌based‌ ‌on‌ ‌drawings‌ ‌or‌ ‌instructions‌ ‌or‌ ‌information‌‌                   
provided‌ ‌by‌ ‌the‌ ‌Customer,‌ ‌the‌ ‌latter‌ ‌shall‌ ‌be‌ ‌the‌ ‌sole‌ ‌and‌ ‌exclusive‌ ‌party‌‌                         
responsible‌ ‌for‌ ‌any‌ ‌infringement‌ ‌(also‌ ‌related‌ ‌to‌ ‌the‌ ‌production‌ ‌process)‌ ‌of‌‌                     
industrial‌ ‌and‌ ‌non-industrial‌ ‌property‌ ‌rights‌ ‌of‌‌third‌‌parties.‌‌For‌‌such‌‌Products,‌‌                     
the‌ ‌Customer:‌ ‌‌i)‌ ‌undertakes‌ ‌to‌ ‌indemnify‌ ‌the‌ ‌Supplier‌ ‌against‌ ‌any‌ ‌adverse‌‌                     
direct‌‌or‌‌indirect‌‌repercussions‌‌caused‌‌to‌‌the‌‌latter‌‌as‌‌a‌‌result‌‌of‌‌the‌‌production‌‌                           
and/or‌ ‌promotion‌ ‌and/or‌ ‌marketing‌ ‌of‌ ‌the‌ ‌Products;‌ ‌‌ii)‌ ‌will‌ ‌directly‌ ‌cover‌ ‌or‌‌                       
otherwise‌ ‌indemnify‌ ‌the‌ ‌Supplier‌ ‌against‌ ‌all‌ ‌direct‌ ‌and‌ ‌indirect‌ ‌loss‌ ‌and‌‌                     
damages‌ ‌as‌ ‌well‌ ‌as‌ ‌all‌ ‌costs,‌ ‌including‌‌legal‌‌defence‌‌or‌‌court‌‌costs‌‌(including‌‌                         
professional‌ ‌fees‌ ‌for‌‌Supplier-appointed‌‌advisers)‌‌which‌‌the‌‌latter‌‌is‌‌obliged‌‌to‌‌                     
pay‌ ‌in‌ ‌the‌ ‌event‌ ‌of‌ ‌legal‌ ‌proceedings.‌ ‌ 
‌ 

11)Delivery,‌ ‌transport,‌ ‌verification‌ ‌and‌ ‌acceptance‌‌ ‌  
‌ 

11.1)‌ ‌Delivery‌ ‌times‌ ‌for‌ ‌Products‌ ‌and‌ ‌Services‌ ‌ 
The‌ ‌Supplier‌ ‌shall‌ ‌be‌ ‌obliged‌ ‌to‌ ‌observe‌ ‌the‌ ‌scheduled‌ ‌delivery‌‌times‌‌agreed‌‌                       
with‌ ‌the‌ ‌Customer‌ ‌for‌ ‌the‌ ‌provision‌ ‌of‌ ‌Products‌ ‌and‌ ‌Services.‌ ‌In‌ ‌no‌ ‌case,‌‌                         
however,‌‌shall‌‌the‌‌date‌‌of‌‌delivery‌‌be‌‌deemed‌‌essential‌‌and‌‌binding‌‌in‌‌order‌‌for‌‌                           
the‌‌Order‌‌to‌‌be‌‌correctly‌‌executed,‌‌and‌‌the‌‌Customer‌‌expressly‌‌waives‌‌the‌‌right‌‌                         
to‌ ‌request‌ ‌contract‌ ‌termination‌ ‌and/or‌ ‌compensation‌ ‌for‌ ‌loss‌ ‌in‌ ‌the‌ ‌event‌ ‌of‌‌                       
non-compliance‌ ‌with‌ ‌the‌ ‌date‌ ‌of‌ ‌delivery‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services.‌‌ ‌  
Unless‌‌the‌‌Parties‌‌otherwise‌‌agree‌‌in‌‌writing,‌‌if‌‌the‌‌delivery‌‌times‌‌are‌‌specified‌‌                         
in‌ ‌days‌ ‌and/or‌ ‌weeks‌ ‌and/or‌ ‌months‌ ‌and/or‌‌years‌‌(and‌‌thus‌‌without‌‌a‌‌specific‌‌                         
calendar‌ ‌date),‌ ‌then‌ ‌the‌ ‌later‌ ‌of‌ ‌the‌ ‌following‌ ‌dates‌ ‌shall‌ ‌apply:‌ ‌ 
a) date‌ ‌of‌ ‌the‌ ‌Order‌ ‌Confirmation;‌‌ ‌  
b) the‌ ‌date‌ ‌on‌ ‌which‌ ‌the‌ ‌Customer‌ ‌accepts,‌ ‌if‌ ‌required,‌ ‌all‌ ‌materials,‌‌                     

equipment‌ ‌and‌ ‌performance‌ ‌specifics;‌ ‌ 
c) the‌ ‌date‌ ‌on‌ ‌which‌ ‌the‌ ‌Customer‌ ‌fulfils‌ ‌all‌ ‌preliminary‌ ‌contractual‌ ‌or‌ ‌legal‌‌                       

obligations‌ ‌(e.g.‌ ‌import‌ ‌licences,‌ ‌authorisations,‌ ‌etc.).‌ ‌ 
The‌ ‌Supplier‌ ‌reserves‌ ‌the‌ ‌right‌ ‌to‌ ‌notify‌ ‌the‌ ‌Customer‌ ‌of‌ ‌any‌ ‌changes‌ ‌in‌‌                         
delivery‌ ‌times;‌ ‌the‌ ‌Parties‌ ‌agree,‌ ‌however,‌ ‌that‌ ‌the‌ ‌Customer‌ ‌shall‌ ‌not‌ ‌be‌‌                       
entitled‌ ‌to‌ ‌refuse‌ ‌to‌ ‌collect‌ ‌the‌ ‌Products‌ ‌and/or‌ ‌accept‌ ‌the‌ ‌Services‌ ‌if‌ ‌the‌‌                         
delivery‌ ‌times‌ ‌are‌ ‌changed‌ ‌in‌ ‌any‌ ‌instance.‌ ‌ 
The‌‌Supplier‌‌reserves‌‌the‌‌right‌‌to‌‌suspend‌‌(without‌‌designation‌‌of‌‌a‌‌future‌‌date)‌‌                         
the‌ ‌delivery‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌the‌ ‌performance‌ ‌of‌ ‌Services‌ ‌in‌ ‌the‌ ‌event‌ ‌that‌‌                         
supplies‌ ‌are‌ ‌not‌ ‌paid‌ ‌for.‌‌ ‌  

‌ 
11.2)‌ Terms‌ ‌of‌ ‌delivery‌ ‌of‌ ‌Products‌ ‌(ex‌ ‌works‌ ‌Incoterms‌ ‌2020)‌‌ ‌  
Unless‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌otherwise,‌ ‌and‌ ‌without‌ ‌prejudice‌ ‌to‌‌the‌‌provisions‌‌of‌‌                       
Article‌ ‌13.5‌ ‌below,‌ ‌Products‌ ‌will‌ ‌be‌ ‌delivered‌ ‌ex‌ ‌works‌ ‌at‌‌the‌‌facility‌‌indicated‌‌                         
by‌ ‌the‌ ‌Supplier‌ ‌and‌ ‌shall‌ ‌be‌ ‌deemed‌ ‌to‌ ‌have‌ ‌been‌ ‌delivered‌ ‌at‌ ‌the‌ ‌date‌ ‌and‌‌                             
time‌ ‌when‌ ‌the‌ ‌Products‌ ‌are‌ ‌handed‌ ‌over‌‌to‌‌the‌‌carrier‌‌or‌‌freight‌‌forwarder;‌‌all‌‌                           
risks‌ ‌and‌ ‌liabilities‌ ‌associated‌ ‌with‌ ‌the‌ ‌Products‌ ‌shall‌ ‌be‌ ‌transferred‌ ‌to‌ ‌the‌‌                       
Customer‌ ‌from‌ ‌that‌ ‌moment‌ ‌onwards.‌ ‌ 
The‌ ‌following‌ ‌is‌ ‌the‌ ‌procedure‌ ‌for‌ ‌the‌ ‌delivery‌ ‌of‌ ‌Products:‌ ‌ 
‌ 
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a) when‌‌Products‌‌are‌‌ready‌‌for‌‌delivery,‌‌the‌‌Supplier‌‌shall‌‌send‌‌the‌‌Customer‌‌                       
a‌ ‌written‌ ‌notice‌ ‌of‌ ‌"goods‌ ‌ready‌ ‌for‌ ‌delivery";‌ ‌ 

b) the‌ ‌Customer‌ ‌shall‌ ‌collect‌ ‌the‌ ‌Products‌ ‌by‌ ‌the‌ ‌deadlines‌ ‌indicated‌ ‌in‌ ‌the‌‌                       
"goods‌ ‌ready‌ ‌for‌ ‌delivery"‌ ‌notice;‌ ‌ 

c) if‌ ‌the‌ ‌goods‌ ‌are‌‌not‌‌collected‌‌in‌‌strict‌‌compliance‌‌with‌‌the‌‌"goods‌‌ready‌‌for‌‌                           
delivery"‌‌notice‌‌for‌‌reasons‌‌not‌‌attributable‌‌to‌‌the‌‌Supplier,‌‌the‌‌Customer‌‌will‌‌                       
be‌‌responsible‌‌for‌‌covering‌‌any‌‌associated‌‌cost‌‌or‌‌expense‌‌incurred‌‌by‌‌the‌‌                       
Supplier‌ ‌on‌ ‌any‌ ‌basis‌ ‌whatsoever‌ ‌(storage,‌ ‌insurance,‌ ‌handling,‌ ‌storage,‌‌                 
etc.).‌ ‌Accordingly,‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌that‌ ‌the‌ ‌Supplier‌ ‌will‌ ‌be‌ ‌entitled‌ ‌to‌‌                       
invoice‌‌the‌‌Customer‌‌for‌‌the‌‌amounts‌‌in‌‌question;‌‌this‌‌invoice‌‌shall‌‌be‌‌paid‌‌                         
in‌ ‌compliance‌ ‌with‌ ‌the‌ ‌terms‌ ‌and‌ ‌conditions‌ ‌provided‌ ‌for‌ ‌in‌ ‌Article‌ ‌13.1.‌‌ ‌  

‌ 
11.3)‌ ‌Transport,‌ ‌customs‌ ‌duties‌ ‌and‌ ‌insurance‌ ‌for‌ ‌the‌ ‌Products‌‌ ‌  
Unless‌ ‌the‌ ‌Parties‌ ‌otherwise‌ ‌agree‌ ‌in‌ ‌writing,‌ ‌the‌ ‌Customer‌ ‌will‌ ‌always‌ ‌be‌‌                       
responsible‌ ‌for‌ ‌organising‌ ‌and‌ ‌covering‌ ‌the‌ ‌costs‌ ‌of‌ ‌transportation,‌ ‌and‌ ‌the‌‌                     
Customer‌‌may‌‌decide‌‌whether‌‌or‌‌not‌‌to‌‌insure‌‌the‌‌Product‌‌at‌‌its‌‌sole‌‌discretion‌‌                           
and‌ ‌responsibility,‌ ‌if‌ ‌considered‌ ‌necessary.‌ ‌Commercial‌ ‌terms‌ ‌and‌ ‌conditions‌‌                 
shall‌ ‌comply‌ ‌with‌ ‌the‌ ‌Incoterms‌ ‌conditions‌ ‌in‌ ‌force‌ ‌at‌ ‌the‌ ‌time‌ ‌of‌ ‌the‌‌contract‌‌                           
signing.‌ ‌ 
If‌‌the‌‌Supplier‌‌should‌‌decide‌‌to‌‌ship‌‌the‌‌Products‌‌itself,‌‌the‌‌associated‌‌risk‌‌shall‌‌                           
be‌ ‌transferred‌ ‌to‌ ‌the‌ ‌Customer‌ ‌at‌ ‌the‌ ‌moment‌ ‌when‌ ‌they‌‌are‌‌delivered‌‌to‌‌the‌‌                           
first‌‌carrier‌‌or‌‌freight‌‌forwarder,‌‌in‌‌compliance‌‌with‌‌the‌‌provisions‌‌of‌‌Article‌‌11.2‌‌                         
above.‌ ‌ 
Shipments‌ ‌shall‌ ‌include‌ ‌all‌ ‌Products‌ ‌provided‌ ‌for‌‌by‌‌the‌‌contract;‌‌the‌‌Supplier‌‌                       
will‌‌be‌‌able‌‌to‌‌assess‌‌at‌‌its‌‌own‌‌discretion‌‌any‌‌request‌‌to‌‌ship‌‌a‌‌smaller‌‌quantity‌‌                               
of‌‌Products‌‌than‌‌that‌‌ordered;‌‌accordingly,‌‌the‌‌Supplier‌‌may‌‌decide‌‌to‌‌accept‌‌or‌‌                         
refuse‌ ‌that‌ ‌request.‌ ‌ 
Unless‌‌the‌‌Parties‌‌agree‌‌otherwise,‌‌the‌‌Customer‌‌will‌‌always‌‌be‌‌responsible‌‌for‌‌                       
covering‌‌taxes‌‌and‌‌duties,‌‌including‌‌customs‌‌duties,‌‌ensuring‌‌that‌‌they‌‌are‌‌paid‌‌                       
and‌ ‌also,‌ ‌if‌ ‌necessary,‌ ‌that‌ ‌the‌ ‌associated‌ ‌procedural‌ ‌formalities‌ ‌are‌ ‌completed.‌ ‌ 
However,‌ ‌the‌ ‌Supplier‌ ‌will‌ ‌never‌ ‌be‌ ‌obliged‌ ‌to‌‌insure‌‌Products,‌‌irrespective‌‌of‌‌                       
the‌ ‌agreed‌ ‌delivery‌ ‌methods.‌ ‌ 
‌ 

11.4)‌ ‌Verification‌ ‌of‌ ‌quantity‌ ‌and‌ ‌type‌ ‌of‌ ‌Products‌ ‌delivered‌ ‌ 
The‌ ‌Customer‌ ‌is‌ ‌exclusively‌ ‌responsible‌‌for‌‌verifying‌‌(at‌‌its‌‌own‌‌expense)‌‌that‌‌                       
Products‌‌are‌‌in‌‌conformity‌‌with‌‌the‌‌conditions‌‌of‌‌the‌‌order,‌‌in‌‌terms‌‌of‌‌type‌‌and‌‌                             
quantity,‌ ‌as‌ ‌soon‌ ‌as‌ ‌the‌ ‌delivery‌ ‌has‌ ‌been‌ ‌made.‌‌ ‌  
Any‌ ‌objection‌ ‌or‌ ‌reservation‌ ‌concerning‌ ‌product,‌ ‌weight‌ ‌or‌ ‌quantity‌‌                 
discrepancies‌ ‌in‌ ‌relation‌ ‌to‌ ‌the‌ ‌accompanying‌ ‌delivery‌ ‌note‌ ‌shall‌ ‌be‌ ‌recorded‌‌                     
immediately‌ ‌on‌ ‌the‌ ‌CMR‌ ‌or,‌ ‌failing‌ ‌that,‌ ‌on‌ ‌the‌ ‌delivery‌ ‌note.‌ ‌A‌ ‌copy‌ ‌of‌ ‌the‌‌                             
CMR‌‌or,‌‌if‌‌unavailable,‌‌of‌‌the‌‌delivery‌‌note‌‌containing‌‌the‌‌relevant‌‌reservations‌‌                       
or‌ ‌objections‌ ‌shall‌ ‌be‌ ‌sent‌ ‌to‌ ‌the‌ ‌Supplier‌ ‌for‌ ‌its‌ ‌information,‌ ‌and‌ ‌the‌ ‌parties‌‌                           
agree‌ ‌that‌ ‌the‌ ‌Supplier‌‌shall‌‌not‌‌in‌‌any‌‌circumstances‌‌be‌‌held‌‌accountable‌‌for‌‌                         
facts‌‌occurring‌‌after‌‌the‌‌delivery‌‌of‌‌the‌‌goods‌‌to‌‌the‌‌carrier/freight‌‌forwarder,‌‌in‌‌                         
compliance‌ ‌with‌ ‌the‌ ‌provisions‌ ‌of‌ ‌Articles‌ ‌11.2‌ ‌and‌ ‌11.3‌ ‌above.‌ ‌ 
If‌ ‌the‌ ‌CMR‌ ‌or‌ ‌the‌‌delivery‌‌note‌‌report‌‌no‌‌reservations,‌‌then‌‌the‌‌Products‌‌shall‌‌                           
be‌ ‌deemed‌ ‌to‌ ‌be‌ ‌accepted‌ ‌in‌ ‌terms‌ ‌of‌ ‌their‌ ‌type‌ ‌and‌ ‌quantity.‌ ‌ 
‌ 
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If‌ ‌the‌ ‌supply‌ ‌involves‌ ‌an‌ ‌intra-EU‌ ‌transfer‌ ‌of‌ ‌Products,‌ ‌the‌ ‌Customer‌‌                     
undertakes‌‌to‌‌furnish‌‌the‌‌Supplier‌‌with‌‌all‌‌documentation‌‌provided‌‌for‌‌by‌‌Article‌‌                       
45-bis‌‌of‌‌Regulation‌‌EU‌‌282/2011,‌‌as‌‌amended‌‌by‌‌Implementing‌‌Regulation‌‌no.‌‌                     
2018/1912,‌ ‌which‌ ‌the‌ ‌Supplier‌ ‌requires‌ ‌to‌ ‌avail‌ ‌of‌ ‌a‌ ‌VAT‌ ‌exemption.‌ ‌ 
‌ 

11.5)‌ ‌Tolerances‌ ‌on‌ ‌quantities‌ ‌of‌ ‌Products‌ ‌ 
Unless‌‌the‌‌Parties‌‌agree‌‌otherwise,‌‌the‌‌quantity‌‌of‌‌Products‌‌delivered‌‌is‌‌subject‌‌                       
to‌ ‌the‌ ‌tolerances‌ ‌indicated‌ ‌in‌ ‌Annex‌ ‌A)‌ ‌to‌ ‌these‌ ‌General‌ ‌Conditions.‌‌ ‌  

‌ 
11.6)‌ ‌Complaints‌ ‌concerning‌ ‌Product‌ ‌defects‌ ‌ 
The‌‌Supplier‌‌shall‌‌deliver‌‌the‌‌Products‌‌free‌‌of‌‌defects‌‌and‌‌in‌‌conformity‌‌with‌‌the‌‌                           
order‌ ‌specifications.‌‌ ‌  
In‌‌the‌‌event‌‌of‌‌Product‌‌defects‌‌the‌‌Customer‌‌shall,‌‌subject‌‌to‌‌forfeiture,‌‌lodge‌‌a‌‌                           
complaint‌‌with‌‌the‌‌Supplier‌‌concerning‌‌the‌‌Products‌‌no‌‌later‌‌than‌‌eight‌‌days‌‌of‌‌                         
their‌ ‌delivery‌ ‌in‌ ‌the‌ ‌case‌ ‌of‌ ‌obvious‌ ‌defects,‌ ‌and‌ ‌within‌ ‌eight‌ ‌days‌ ‌of‌ ‌their‌‌                           
discovery‌ ‌in‌ ‌the‌ ‌case‌ ‌of‌ ‌hidden‌ ‌defects,‌ ‌by‌ ‌sending‌ ‌a‌ ‌written‌ ‌communication‌‌                       
with‌‌a‌‌list‌‌of‌‌the‌‌defects‌‌or‌‌flaws‌‌found,‌‌the‌‌number‌‌of‌‌pieces‌‌compromised,‌‌the‌‌                             
procedures‌ ‌by‌ ‌which‌ ‌the‌ ‌checks‌ ‌were‌ ‌carried‌ ‌out,‌ ‌the‌ ‌batch‌ ‌number‌ ‌and‌ ‌any‌‌                         
useful‌ ‌information‌ ‌to‌ ‌enable‌ ‌the‌ ‌Supplier‌ ‌to‌ ‌precisely‌ ‌identify‌ ‌the‌ ‌Product‌ ‌in‌‌                       
dispute.‌‌ ‌  
If‌ ‌the‌ ‌Supplier‌‌so‌‌requests,‌‌the‌‌Customer‌‌shall‌‌return‌‌the‌‌disputed‌‌Products‌‌at‌‌                         
its‌ ‌own‌ ‌expense.‌ ‌The‌ ‌Supplier‌ ‌may‌ ‌repair‌ ‌and/or‌ ‌replace‌ ‌the‌ ‌Products,‌ ‌at‌ ‌its‌‌                         
sole‌ ‌discretion‌ ‌and‌‌without‌‌this‌‌constituting‌‌an‌‌acknowledgement‌‌of‌‌its‌‌liability;‌‌                     
in‌ ‌this‌ ‌event,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌cover‌ ‌transport‌ ‌costs‌ ‌for‌‌the‌‌re-delivery‌‌to‌‌the‌‌                           
Customer.‌ ‌If‌ ‌the‌ ‌Supplier‌ ‌does‌ ‌not‌ ‌identify‌ ‌any‌ ‌defects‌ ‌present,‌ ‌which‌ ‌the‌‌                       
Customer‌ ‌complained‌ ‌of,‌ ‌the‌ ‌Product‌ ‌shall‌ ‌be‌ ‌redelivered‌ ‌to‌ ‌the‌ ‌Customer‌ ‌at‌‌                       
the‌ ‌latter's‌ ‌expense.‌ ‌ 
Unless‌ ‌the‌ ‌Supplier‌ ‌decides‌ ‌to‌ ‌fully‌ ‌replace‌ ‌the‌ ‌disputed‌ ‌Products,‌ ‌the‌‌                     
Customer‌ ‌shall‌ ‌not‌ ‌under‌ ‌any‌ ‌circumstances‌ ‌suspend‌ ‌payment‌ ‌for‌ ‌them.‌ ‌ 
If‌‌the‌‌Customer‌‌carries‌‌out‌‌work‌‌or‌‌repairs‌‌on‌‌the‌‌Products‌‌or‌‌has‌‌third‌‌parties‌‌                             
carry‌ ‌out‌ ‌work‌ ‌or‌ ‌repairs‌ ‌on‌ ‌them,‌ ‌the‌ ‌Supplier’s‌ ‌product‌ ‌warranty‌ ‌shall‌ ‌no‌‌                         
longer‌ ‌apply‌ ‌to‌ ‌the‌ ‌disputed‌ ‌Products‌ ‌and‌ ‌it‌ ‌will‌ ‌not‌ ‌be‌ ‌possible‌ ‌to‌ ‌make‌ ‌or‌‌                             
bring‌ ‌claims‌ ‌against‌ ‌the‌ ‌Supplier‌ ‌for‌ ‌alleged‌ ‌defects‌ ‌or‌ ‌faults‌ ‌of‌ ‌the‌ ‌Products.‌ ‌ 
If,‌ ‌where‌ ‌there‌ ‌are‌ ‌obvious‌ ‌defects,‌ ‌the‌ ‌Customer‌ ‌decides‌ ‌not‌ ‌to‌ ‌inform‌ ‌the‌‌                         
Supplier‌ ‌of‌ ‌them‌ ‌and‌ ‌instead‌ ‌utilises‌ ‌or‌ ‌sells‌ ‌the‌ ‌affected‌‌Products,‌‌it‌‌shall‌‌no‌‌                           
longer‌ ‌be‌ ‌entitled‌ ‌to‌ ‌have‌ ‌them‌ ‌replaced,‌ ‌repaired‌ ‌or‌ ‌to‌ ‌avail‌ ‌of‌ ‌the‌ ‌warranty.‌‌ ‌  
Unless‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌otherwise,‌ ‌the‌ ‌Customer‌ ‌shall‌ ‌be‌ ‌responsible‌ ‌for‌‌                     
covering‌ ‌the‌ ‌cost‌ ‌of‌ ‌any‌ ‌disposal‌ ‌of‌ ‌the‌ ‌disputed‌ ‌Products.‌‌ ‌  
Complaints‌ ‌or‌ ‌disputes‌ ‌concerning‌ ‌a‌ ‌single‌ ‌delivery‌ ‌of‌ ‌Products‌ ‌shall‌ ‌not‌‌                     
release‌ ‌the‌ ‌Customer‌ ‌from‌ ‌the‌ ‌obligation‌ ‌to‌ ‌collect‌ ‌and‌ ‌pay‌ ‌for‌ ‌the‌‌remaining‌‌                         
quantity‌ ‌of‌ ‌Products,‌ ‌in‌ ‌compliance‌ ‌with‌ ‌the‌ ‌provisions‌ ‌of‌ ‌the‌ ‌Order‌ ‌and/or‌ ‌of‌‌                         
the‌ ‌Contract.‌ ‌ 

‌ 
11.7)‌ ‌Warranty‌ ‌of‌ ‌correct‌ ‌functioning‌ ‌of‌ ‌the‌ ‌Products‌ ‌ 
Unless‌ ‌otherwise‌ ‌agreed,‌ ‌the‌ ‌Supplier‌ ‌guarantees‌ ‌the‌ ‌functioning‌ ‌of‌ ‌the‌‌                   
Products‌ ‌supplied‌ ‌for‌ ‌1‌ ‌year‌ ‌from‌ ‌the‌ ‌date‌ ‌of‌ ‌delivery.‌ ‌ 
‌ 
‌ 
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The‌ ‌warranty‌‌shall‌‌validly‌‌apply‌‌only‌‌if‌‌the‌‌Products‌‌are‌‌used‌‌correctly‌‌and‌‌the‌‌                           
malfunction‌ ‌is‌ ‌not‌ ‌caused‌ ‌directly‌ ‌or‌‌indirectly‌‌by‌‌the‌‌specific‌‌manner‌‌in‌‌which‌‌                         
the‌ ‌Customer‌ ‌used‌ ‌the‌ ‌Products.‌ ‌ 
The‌ ‌Parties‌ ‌agree‌ ‌that‌ ‌the‌ ‌warranty‌ ‌shall‌ ‌not‌ ‌apply‌ ‌in‌ ‌respect‌ ‌of‌ ‌Customer‌‌                         
errors‌ ‌in‌ ‌selecting‌ ‌and‌ ‌purchasing‌ ‌Products.‌ ‌ 

‌ 
12)Prices‌ ‌ 

‌ 
12.1)‌ ‌Determining‌ ‌the‌ ‌prices‌ ‌of‌ ‌Products‌ ‌and‌ ‌Services‌ ‌ 
The‌ ‌Supplier‌ ‌shall‌‌indicate‌‌the‌‌prices‌‌of‌‌Products‌‌and/or‌‌Services‌‌in‌‌the‌‌Order‌‌                         
and/or‌ ‌in‌ ‌the‌ ‌Order‌ ‌Confirmation.‌ ‌Unless‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌otherwise,‌ ‌prices‌‌                     
shall‌ ‌be‌ ‌exclusive‌ ‌of‌ ‌any‌ ‌taxes,‌ ‌dues‌ ‌or‌ ‌disbursements,‌ ‌and‌‌are‌‌agreed‌‌to‌‌be‌‌                           
"ex‌ ‌works".‌‌ ‌  
The‌ ‌Supplier‌ ‌shall‌ ‌invoice‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌according‌ ‌to‌ ‌its‌ ‌own‌‌                     
standard‌ ‌forms‌ ‌or,‌ ‌alternatively,‌ ‌in‌ ‌compliance‌ ‌with‌ ‌its‌ ‌contractual‌‌agreements‌‌                   
with‌ ‌the‌ ‌Customer.‌‌ ‌  
Unless‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌otherwise,‌ ‌prices‌ ‌shall‌ ‌always‌ ‌be‌ ‌in‌ ‌Euro.‌‌ ‌  

‌ 
12.2)‌ ‌Amending‌ ‌prices‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌ 
The‌ ‌Supplier‌ ‌may‌ ‌vary‌ ‌the‌ ‌prices‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌after‌‌the‌‌Order‌‌                         
has‌ ‌been‌ ‌accepted,‌ ‌if‌ ‌the‌ ‌prices‌‌of‌‌raw‌‌materials‌‌and/or‌‌production‌‌costs‌‌vary‌‌                         
or‌ ‌in‌ ‌the‌ ‌event‌ ‌of‌ ‌altered‌ ‌market‌ ‌conditions‌ ‌that‌ ‌affect‌ ‌the‌ ‌supply.‌‌ ‌  
If‌ ‌the‌ ‌prices‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌change,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌give‌ ‌the‌‌                         
Customer‌‌written‌‌notification‌‌of‌‌the‌‌new‌‌price.‌‌The‌‌Customer‌‌shall‌‌evaluate‌‌the‌‌                       
proposed‌ ‌price‌‌increase‌‌according‌‌to‌‌principles‌‌of‌‌fairness‌‌and‌‌good‌‌faith,‌‌and‌‌                       
shall‌ ‌not‌ ‌challenge‌ ‌it‌ ‌if‌ ‌it‌ ‌is‌ ‌legitimate‌ ‌and/or‌ ‌justified.‌ ‌ 
If‌‌the‌‌Customer‌‌does‌‌not‌‌challenge‌‌it,‌‌the‌‌new‌‌price‌‌shall‌‌be‌‌binding‌‌with‌‌effect‌‌                             
from‌ ‌the‌ ‌date‌ ‌of‌ ‌the‌ ‌first‌ ‌Product‌ ‌or‌ ‌Service‌ ‌delivery‌ ‌after‌ ‌the‌ ‌variation‌ ‌is‌‌                           
notified.‌ ‌ 
Notwithstanding‌ ‌the‌ ‌foregoing,‌ ‌if‌ ‌the‌ ‌new‌ ‌proposed‌ ‌price‌ ‌is‌ ‌rejected,‌ ‌the‌‌                     
Supplier‌‌and‌‌the‌‌Customer‌‌are‌‌free‌‌to‌‌withdraw‌‌from‌‌the‌‌contract,‌‌but‌‌in‌‌respect‌‌                           
only‌ ‌of‌ ‌Products/Services‌ ‌affected‌ ‌by‌ ‌the‌ ‌price‌ ‌increase.‌ ‌ 
The‌‌contract‌‌termination‌‌shall‌‌be‌‌notified‌‌in‌‌writing‌‌by‌‌the‌‌terminating‌‌Party‌‌and‌‌                         
shall‌ ‌take‌ ‌effect‌ ‌45‌ ‌days‌ ‌after‌ ‌the‌ ‌notification;‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌that‌ ‌the‌‌                         
Supplier‌ ‌and‌ ‌the‌ ‌Customer‌ ‌shall‌ ‌be‌ ‌obliged‌ ‌to‌ ‌implement‌ ‌the‌ ‌contract‌‌                     
performances‌ ‌during‌ ‌this‌ ‌notice‌ ‌period,‌ ‌subject‌ ‌to‌ ‌the‌ ‌same‌ ‌conditions‌‌                   
previously‌ ‌applied.‌ ‌ 

‌ 
13) ‌Payments‌‌ ‌  

‌ 
13.1)‌ ‌Payment‌ ‌conditions‌ ‌ 
Supplies‌ ‌shall‌ ‌be‌ ‌paid‌ ‌for,‌ ‌independently‌ ‌and‌ ‌irrespective‌ ‌of‌ ‌any‌ ‌disputes,‌‌                     
according‌‌to‌‌timeframes‌‌and‌‌procedures‌‌which‌‌the‌‌Parties‌‌have‌‌agreed,‌‌subject‌‌                     
to‌‌the‌‌applicability‌‌of‌‌the‌‌provisions‌‌of‌‌Legislative‌‌Decree‌‌No.‌‌231‌‌of‌‌9‌‌October‌‌                           
2002,‌ ‌unless‌ ‌specific‌ ‌exemptions‌ ‌from‌ ‌this‌ ‌Decree‌ ‌have‌ ‌been‌ ‌agreed‌ ‌in‌ ‌writing.‌ ‌ 
Unless‌ ‌the‌ ‌Parties‌ ‌agree‌ ‌otherwise,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌not‌ ‌be‌ ‌obliged‌‌to‌‌grant‌‌                         
discounts‌ ‌if‌ ‌payments‌ ‌for‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌are‌ ‌made‌ ‌in‌ ‌advance.‌ ‌ 
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13.2)‌ ‌Delayed‌ ‌payment‌ ‌ 
Without‌ ‌prejudice‌ ‌to‌ ‌the‌ ‌provisions‌ ‌of‌ ‌Article‌ ‌13.1‌ ‌above,‌ ‌if‌ ‌Products‌ ‌and/or‌‌                       
Services‌‌are‌‌not‌‌paid‌‌for‌‌by‌‌deadlines‌‌agreed‌‌between‌‌the‌‌Parties‌‌from‌‌time‌‌to‌‌                           
time,‌‌the‌‌Supplier‌‌shall‌‌be‌‌entitled‌‌to‌‌default‌‌interest‌‌at‌‌the‌‌rate‌‌provided‌‌for‌‌by‌‌                             
Article‌ ‌5‌ ‌of‌ ‌Legislative‌ ‌Decree‌ ‌231/2002.‌‌ ‌  
If‌ ‌payment‌ ‌is‌ ‌delayed,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌be‌ ‌entitled‌ ‌at‌ ‌any‌ ‌time‌ ‌to‌ ‌issue‌ ‌an‌‌                             
invoice‌‌specifying‌‌any‌‌amounts‌‌accrued‌‌in‌‌the‌‌meantime‌‌by‌‌way‌‌of‌‌interest‌‌and‌‌                         
costs.‌ ‌The‌ ‌Customer‌ ‌shall‌ ‌immediately‌ ‌pay‌ ‌the‌ ‌amount‌ ‌specified‌ ‌in‌ ‌this‌ ‌invoice.‌‌ ‌  
Where‌ ‌an‌ ‌invoice‌ ‌for‌ ‌interest‌ ‌and‌ ‌expenses‌ ‌is‌ ‌issued‌ ‌the‌ ‌Supplier‌ ‌may,‌ ‌at‌‌its‌‌                           
sole‌ ‌discretion,‌ ‌offset‌ ‌any‌ ‌payments‌ ‌subsequently‌ ‌made‌ ‌by‌ ‌the‌ ‌Customer‌‌                   
against‌‌the‌‌balance‌‌of‌‌this‌‌invoice‌‌and,‌‌only‌‌for‌‌the‌‌remainder,‌‌against‌‌payment‌‌                         
for‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌supplied.‌‌  
If‌ ‌the‌ ‌Customer's‌ ‌default‌ ‌is‌ ‌repeated‌ ‌or‌ ‌serious,‌ ‌the‌ ‌Supplier‌ ‌may‌ ‌at‌ ‌its‌‌                         
discretion‌ ‌suspend‌ ‌the‌ ‌delivery‌ ‌of‌ ‌Products‌ ‌or‌ ‌the‌ ‌performance‌ ‌of‌ ‌Services‌‌                     
and/or‌ ‌refuse‌ ‌requests‌ ‌for‌ ‌further‌ ‌deliveries,‌ ‌and/or‌ ‌declare‌ ‌the‌ ‌contract‌‌                   
automatically‌ ‌terminated‌ ‌in‌ ‌law.‌‌ ‌  

‌ 
13.3)‌ ‌Changes‌ ‌in‌ ‌the‌ ‌Customer's‌ ‌financial‌ ‌or‌ ‌corporate‌ ‌situation‌ ‌ 
In‌‌the‌‌event‌‌that‌‌the‌‌Customer‌‌is‌‌declared‌‌bankrupt‌‌or‌‌becomes‌‌subject‌‌to‌‌any‌‌                           
insolvency‌ ‌procedure‌ ‌or‌ ‌proceedings‌ ‌(composition‌‌with‌‌creditors,‌‌receivership,‌‌               
bankruptcy,‌ ‌compulsory‌ ‌administrative‌ ‌liquidation,‌ ‌special‌ ‌administration),‌ ‌the‌‌             
Supplier‌ ‌may‌ ‌suspend‌ ‌further‌ ‌deliveries‌ ‌and/or‌ ‌exercise‌ ‌its‌ ‌entitlement‌ ‌to‌‌                   
withdraw‌ ‌from‌ ‌the‌ ‌contract.‌ ‌ 
The‌‌Customer‌‌shall‌‌notify‌‌the‌‌Supplier‌‌if‌‌any‌‌significant‌‌change‌‌to‌‌its‌‌corporate‌‌                         
structure‌ ‌or‌ ‌management-administrative‌ ‌organisation‌ ‌should‌‌occur,‌‌or‌‌if‌‌one‌‌of‌‌                   
its‌ ‌companies‌‌or‌‌a‌‌business‌‌unit‌‌thereof‌‌is‌‌transferred,‌‌where‌‌such‌‌an‌‌event‌‌is‌‌                           
relevant‌‌to‌‌or‌‌concerns‌‌the‌‌supply‌‌of‌‌Products‌‌and/or‌‌Services.‌‌After‌‌evaluating‌‌                       
this‌ ‌information,‌ ‌the‌ ‌Supplier‌ ‌may‌ ‌inform‌ ‌the‌ ‌Customer‌‌of‌‌its‌‌wish‌‌to‌‌withdraw‌‌                         
from‌‌the‌‌contract.‌‌In‌‌this‌‌event,‌‌the‌‌Supplier‌‌may‌‌retain‌‌any‌‌advance‌‌payments‌‌                         
made‌‌or‌‌any‌‌amounts‌‌collected‌‌up‌‌to‌‌that‌‌point,‌‌on‌‌account‌‌of‌‌any‌‌greater‌‌sums‌‌                             
remaining‌ ‌unpaid.‌‌ ‌  

‌ 
13.4)‌ ‌Customer‌ ‌receivables‌ ‌ 
The‌ ‌Customer‌ ‌may‌ ‌not,‌ ‌for‌ ‌any‌ ‌reason‌ ‌whatsoever‌‌and‌‌without‌‌the‌‌Supplier’s‌‌                       
consent,‌‌issue‌‌debit‌‌notes‌‌or‌‌invoices‌‌for‌‌receivables‌‌claimed‌‌from‌‌the‌‌Supplier,‌‌                       
or‌ ‌charge‌ ‌the‌ ‌Supplier‌ ‌for‌ ‌amounts‌ ‌in‌ ‌respect‌ ‌of‌ ‌which‌ ‌the‌ ‌latter‌ ‌has‌ ‌not‌‌                           
acknowledged‌ ‌itself‌ ‌in‌ ‌writing‌ ‌to‌ ‌be‌ ‌the‌ ‌debtor.‌‌ ‌  
The‌‌Customer‌‌shall‌‌not‌‌offset‌‌or‌‌withhold‌‌sums‌‌payable‌‌to‌‌the‌‌Supplier,‌‌unless‌‌                         
authorised‌ ‌in‌ ‌writing‌ ‌to‌ ‌do‌ ‌so.‌‌ ‌  
If‌‌the‌‌Customer‌‌has‌‌receivables‌‌owing‌‌to‌‌it,‌‌the‌‌Supplier‌‌is‌‌expressly‌‌authorised‌‌                         
to‌ ‌offset‌ ‌these‌ ‌Customer‌ ‌receivables‌ ‌against‌ ‌the‌‌Supplier’s‌‌receivables‌‌based‌‌                   
on‌ ‌supplies‌ ‌it‌ ‌has‌ ‌made‌ ‌to‌ ‌or‌ ‌arranged‌ ‌with‌ ‌the‌ ‌Customer.‌‌ ‌  

‌ 
13.5)‌ ‌Retention‌ ‌of‌ ‌title‌ ‌clause‌ ‌ 
Products‌ ‌are‌ ‌supplied‌ ‌under‌ ‌the‌ ‌"Retention‌ ‌of‌ ‌Title"‌ ‌formula,‌ ‌so‌ ‌that‌ ‌the‌‌                       
Supplier‌‌shall‌‌remain‌‌the‌‌owner‌‌thereof‌‌until‌‌the‌‌Customer‌‌has‌‌paid‌‌the‌‌relevant‌‌                         
price‌ ‌in‌ ‌full.‌ ‌ 
‌ 
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The‌ ‌Customer‌ ‌shall‌ ‌take‌ ‌all‌ ‌necessary‌ ‌steps‌ ‌to‌ ‌safeguard‌ ‌the‌ ‌Supplier's‌‌                     
property‌‌rights‌‌and‌‌shall‌‌be‌‌liable‌‌for‌‌anything‌‌that‌‌happens‌‌to‌‌the‌‌Products‌‌until‌‌                           
they‌ ‌have‌ ‌been‌ ‌paid‌ ‌for‌ ‌in‌ ‌full.‌‌ ‌  
The‌ ‌Customer‌ ‌shall‌ ‌take‌ ‌all‌ ‌necessary‌ ‌steps‌ ‌to‌ ‌ensure‌ ‌that‌ ‌Products‌ ‌of‌ ‌the‌‌                         
Supplier‌ ‌are‌ ‌not‌ ‌confused‌ ‌with‌ ‌other‌ ‌potentially‌ ‌similar‌ ‌products‌ ‌from‌ ‌other‌‌                     
suppliers,‌ ‌and‌ ‌shall‌ ‌therefore‌ ‌keep‌ ‌Products‌ ‌in‌ ‌suitably‌ ‌defined‌‌or‌‌segregated‌‌                     
spaces‌ ‌that‌ ‌can‌ ‌be‌ ‌easily‌ ‌identified.‌ ‌ 
The‌‌provisions‌‌of‌‌this‌‌Article‌‌shall‌‌be‌‌without‌‌prejudice‌‌to‌‌or‌‌exemption‌‌from‌‌the‌‌                           
provisions‌ ‌of‌ ‌Articles‌ ‌11.2.‌ ‌and‌ ‌11.3‌ ‌on‌ ‌the‌ ‌transfer‌ ‌of‌ ‌risk‌ ‌and‌ ‌liability‌ ‌for‌‌the‌‌                             
transportation‌ ‌and‌ ‌storage‌ ‌of‌ ‌Products.‌‌ ‌  
‌ 

14) ‌Liability‌‌ ‌  
‌ 

14.1)‌ The‌ ‌Supplier's‌ ‌Responsibility‌ ‌ 
The‌‌Supplier‌‌shall‌‌be‌‌exclusively‌‌responsible‌‌for‌‌the‌‌correct‌‌supply‌‌of‌‌Products‌‌                       
and/or‌ ‌Services,‌ ‌which‌ ‌shall‌ ‌have‌ ‌the‌ ‌characteristics‌ ‌as‌ ‌agreed.‌ ‌No‌ ‌other‌‌                     
liability‌ ‌shall‌ ‌be‌ ‌attributed‌ ‌to‌ ‌the‌ ‌Supplier.‌ ‌  
Furthermore,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌organise‌ ‌and‌ ‌implement‌ ‌the‌ ‌supply‌ ‌in‌‌                   
compliance‌ ‌with‌ ‌regulations‌ ‌applicable‌ ‌in‌ ‌the‌ ‌country‌ ‌where‌ ‌the‌ ‌Supplier‌ ‌is‌‌                     
based.‌ ‌ 
Without‌ ‌prejudice‌ ‌to‌ ‌the‌ ‌provisions‌ ‌of‌ ‌the‌ ‌contract,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌not‌ ‌be‌‌                         
liable‌ ‌for‌ ‌defects‌ ‌in‌ ‌Products‌ ‌when‌ ‌these‌ ‌are‌ ‌attributable‌ ‌to:‌ ‌ 
a) materials‌ ‌provided‌ ‌by‌ ‌the‌ ‌Customer‌ ‌or‌ ‌by‌ ‌third‌ ‌parties‌ ‌indicated‌ ‌by‌ ‌the‌‌                       

Customer;‌ ‌ 
b) design‌ ‌or‌ ‌drawing‌ ‌errors‌ ‌when‌ ‌such‌ ‌activities‌ ‌are‌ ‌carried‌ ‌out‌ ‌by‌ ‌the‌‌                       

Customer‌ ‌or‌ ‌by‌ ‌third‌ ‌parties‌ ‌indicated‌ ‌by‌ ‌the‌ ‌Customer;‌ ‌ 
c) use‌ ‌of‌‌equipment‌‌indicated‌‌or‌‌delivered‌‌by‌‌the‌‌Customer‌‌or‌‌by‌‌third‌‌parties‌‌                         

indicated‌ ‌by‌ ‌the‌ ‌Customer;‌ ‌ 
d) treatment‌ ‌or‌ ‌handling‌ ‌carried‌ ‌out‌ ‌without‌ ‌the‌ ‌Supplier’s‌ ‌consent;‌ ‌ 
e) production‌‌errors‌‌when‌‌the‌‌process‌‌has‌‌been‌‌indicated‌‌and‌‌validated‌‌by‌‌the‌‌                       

Customer;‌‌ ‌  
f) incorrect,‌ ‌unauthorised,‌ ‌abnormal,‌ ‌atypical‌ ‌or‌ ‌special‌ ‌use‌ ‌of‌ ‌Products;‌ ‌ 
g) incorrect‌ ‌or‌ ‌deficient‌ ‌storage,‌ ‌transportation,‌ ‌preservation‌ ‌or‌ ‌handling‌ ‌of‌‌                 

Products;‌‌ ‌  
h) normal‌ ‌Product‌ ‌wear‌ ‌and‌ ‌tear‌‌or‌‌deterioration‌‌based‌‌on‌‌events‌‌attributable‌‌                     

to‌ ‌the‌ ‌Customer‌ ‌or‌ ‌to‌ ‌third‌ ‌parties;‌‌ ‌  
i) failure‌ ‌to‌ ‌observe‌ ‌the‌ ‌Supplier's‌ ‌recommendations,‌ ‌instructions‌ ‌or‌‌               

suggestions‌ ‌regarding‌ ‌the‌ ‌maintenance,‌ ‌storage‌ ‌or‌ ‌use‌ ‌of‌ ‌Products.‌‌ ‌  
‌ 

14.2)‌ ‌Limits‌ ‌of‌ ‌liability‌‌ ‌  
Except‌ ‌in‌ ‌cases‌ ‌of‌ ‌fraudulent‌‌intent‌‌or‌‌gross‌‌negligence,‌‌the‌‌Supplier's‌‌liability‌‌                       
for‌‌any‌‌claims,‌‌loss‌‌or‌‌damages‌‌against‌‌it‌‌shall‌‌not‌‌exceed‌‌3‌‌times‌‌the‌‌value‌‌of‌‌                               
the‌‌batch‌‌or‌‌service‌‌supplied‌‌or‌‌provided,‌‌where‌‌such‌‌claims,‌‌loss‌‌or‌‌damages‌‌                         
derive‌ ‌or‌ ‌result‌ ‌from‌ ‌defects‌ ‌and/or‌ ‌faults‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services,‌ ‌from‌‌                       
recall‌ ‌campaigns‌ ‌for‌ ‌Products‌ ‌and/or‌ ‌Services,‌ ‌from‌ ‌claims‌ ‌by‌ ‌third‌ ‌parties‌‌                     
and/or‌ ‌those‌ ‌arising‌ ‌from‌ ‌the‌ ‌implementation‌ ‌of‌ ‌the‌ ‌supply,‌ ‌and‌ ‌also‌ ‌from‌‌                       
loss/harm‌ ‌caused‌ ‌to‌ ‌the‌ ‌Customer’s‌ ‌property,‌ ‌personnel‌ ‌or‌ ‌non-company‌‌                 
collaborators.‌ ‌ 
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The‌ ‌following‌ ‌is‌ ‌specifically‌ ‌excluded:‌ ‌any‌ ‌liability‌ ‌for‌ ‌indirect‌ ‌loss,‌ ‌loss‌ ‌of‌‌                       
image,‌ ‌lost‌ ‌profit,‌ ‌lost‌ ‌earnings,‌ ‌operating‌ ‌loss,‌ ‌downtime,‌ ‌or‌ ‌losses‌ ‌resulting‌‌                     
indirectly‌ ‌from‌ ‌a‌ ‌defect‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services.‌ ‌ 
Similarly,‌ ‌the‌ ‌Supplier‌ ‌shall‌ ‌not‌‌be‌‌liable‌‌for‌‌any‌‌direct‌‌or‌‌indirect‌‌loss‌‌incurred‌‌                           
by‌ ‌the‌ ‌Customer‌ ‌resulting‌ ‌from‌ ‌the‌ ‌latter's‌ ‌use‌ ‌of‌ ‌technical‌ ‌documents,‌‌                     
information,‌ ‌data‌ ‌on‌ ‌Products‌ ‌and/or‌ ‌Services,‌ ‌indications‌ ‌of‌ ‌technical‌ ‌or‌‌                   
functional‌ ‌characteristics‌ ‌etc.,‌ ‌when‌ ‌such‌ ‌use‌ ‌has‌ ‌not‌ ‌been‌ ‌specifically‌‌                   
authorised‌‌in‌‌writing‌‌in‌‌advance.‌‌Under‌‌no‌‌circumstances‌‌shall‌‌the‌‌Supplier‌‌be‌‌                       
liable‌ ‌for‌ ‌a‌ ‌poor‌ ‌performance‌ ‌of‌ ‌the‌ ‌Product‌ ‌produced.‌ ‌ 
The‌‌Supplier‌‌shall‌‌not,‌‌in‌‌any‌‌event,‌‌be‌‌held‌‌accountable‌‌for‌‌the‌‌Product‌‌being‌‌                           
unsuitable‌ ‌for‌ ‌a‌ ‌specific‌ ‌use‌ ‌by‌ ‌the‌ ‌Customer‌ ‌or‌ ‌by‌ ‌third‌ ‌parties.‌‌ ‌  

‌ 
15) ‌Force‌ ‌majeure‌ ‌ 
In‌ ‌any‌‌case‌‌of‌‌Force‌‌Majeure,‌‌the‌‌Supplier‌‌may‌‌suspend‌‌its‌‌supply‌‌obligations‌‌                         
and,‌ ‌in‌ ‌general,‌ ‌its‌ ‌contractual‌ ‌commitments‌ ‌with‌ ‌the‌ ‌Customer.‌‌ ‌  
The‌ ‌Supplier‌ ‌shall‌ ‌promptly‌ ‌notify‌ ‌the‌ ‌Customer‌ ‌in‌ ‌writing‌ ‌if‌ ‌it‌ ‌intends‌ ‌to‌‌                         
exercise‌ ‌this‌ ‌right,‌ ‌indicating‌ ‌the‌ ‌cause‌ ‌of‌ ‌Force‌ ‌Majeure‌ ‌invoked‌ ‌and,‌ ‌if‌‌                       
possible,‌ ‌the‌ ‌duration‌ ‌of‌ ‌the‌ ‌anticipated‌ ‌suspension‌ ‌of‌ ‌contractual‌ ‌obligations.‌‌ ‌  
If‌ ‌the‌ ‌cause‌ ‌of‌ ‌suspension‌ ‌should‌ ‌last‌ ‌for‌ ‌longer‌ ‌than‌ ‌15‌ ‌business‌ ‌days,‌ ‌the‌‌                           
Customer‌ ‌may‌ ‌temporarily‌ ‌procure‌‌any‌‌needed‌‌Products‌‌and/or‌‌Services‌‌from‌‌                   
another‌ ‌supplier,‌ ‌without‌ ‌prejudice‌ ‌to‌ ‌the‌ ‌Customer's‌ ‌obligation‌ ‌to‌ ‌repurchase‌‌                   
Products‌ ‌and/or‌ ‌Services‌ ‌from‌ ‌the‌ ‌Supplier‌ ‌as‌ ‌soon‌ ‌as‌ ‌the‌ ‌Force‌ ‌Majeure‌‌                       
cause‌ ‌has‌ ‌ceased.‌‌ ‌  
The‌ ‌Supplier‌ ‌undertakes‌ ‌to‌ ‌notify‌ ‌the‌ ‌Customer‌ ‌in‌ ‌writing‌ ‌when‌ ‌the‌ ‌cause‌ ‌of‌‌                         
Force‌ ‌Majeure‌ ‌has‌ ‌ceased,‌ ‌and‌ ‌also‌ ‌specify‌ ‌the‌ ‌date‌ ‌on‌ ‌which‌ ‌deliveries‌ ‌of‌‌                         
Products‌ ‌and/or‌ ‌Services‌ ‌are‌ ‌expected‌ ‌to‌ ‌resume.‌‌ ‌  
If‌ ‌the‌ ‌cause‌ ‌of‌ ‌Force‌ ‌Majeure‌ ‌should‌ ‌continue‌ ‌for‌ ‌more‌ ‌than‌ ‌120‌ ‌days,‌ ‌the‌‌                           
Supplier‌ ‌and‌ ‌the‌ ‌Customer‌ ‌shall‌ ‌meet‌ ‌to‌ ‌consider‌ ‌the‌ ‌possibility‌ ‌of‌ ‌officially‌‌                       
terminating‌‌the‌‌supply‌‌contract.‌‌The‌‌Customer‌‌shall,‌‌in‌‌any‌‌event,‌‌withdraw‌‌and‌‌                       
pay‌ ‌for‌ ‌all‌ ‌Products‌ ‌in‌ ‌the‌ ‌Supplier's‌ ‌inventory,‌ ‌for‌ ‌the‌ ‌cost‌ ‌of‌ ‌semi-finished‌‌                         
products‌ ‌and‌ ‌the‌ ‌cost‌ ‌of‌ ‌special‌ ‌raw‌ ‌materials‌ ‌that‌ ‌cannot‌ ‌be‌ ‌otherwise‌ ‌used.‌ ‌ 
The‌ ‌Customer‌ ‌shall‌ ‌notify‌ ‌the‌ ‌Supplier,‌ ‌in‌ ‌good‌ ‌time,‌ ‌of‌ ‌any‌ ‌fact‌ ‌or‌‌                         
circumstance‌‌that‌‌could‌‌constitute‌‌Force‌‌Majeure‌‌and‌‌that‌‌could‌‌undermine‌‌the‌‌                     
delivery‌ ‌or‌ ‌collection‌ ‌of‌‌Products.‌‌In‌‌this‌‌event,‌‌the‌‌Customer‌‌shall‌‌also‌‌inform‌‌                         
the‌ ‌Supplier‌ ‌of‌ ‌how‌ ‌the‌ ‌Products‌ ‌may‌ ‌be‌ ‌delivered,‌ ‌potentially‌ ‌to‌ ‌a‌ ‌location‌‌                         
other‌ ‌than‌ ‌the‌ ‌agreed‌ ‌location,‌ ‌in‌ ‌this‌ ‌event‌ ‌undertaking‌ ‌to‌ ‌cover‌ ‌any‌ ‌higher‌‌                         
costs‌ ‌which‌ ‌the‌ ‌Supplier‌ ‌indicates‌ ‌to‌ ‌be‌ ‌incurred,‌ ‌but‌ ‌adopting‌ ‌any‌ ‌suitable‌‌                       
measures‌ ‌in‌ ‌order‌ ‌to‌ ‌facilitate‌ ‌the‌‌withdrawal‌‌or‌‌storage‌‌of‌‌Products‌‌produced‌‌                       
by‌ ‌the‌ ‌Supplier‌ ‌in‌ ‌a‌ ‌way‌ ‌that‌ ‌minimises‌ ‌the‌ ‌inconvenience‌ ‌to‌ ‌the‌ ‌Supplier.‌ ‌ 
In‌ ‌no‌ ‌circumstances‌ ‌may‌ ‌the‌ ‌Customer‌ ‌invoke‌ ‌Force‌ ‌Majeure‌ ‌in‌ ‌order‌ ‌to‌‌                       
suspend‌ ‌payments‌ ‌for‌ ‌supplies.‌ ‌ 

‌ 
16) ‌  RULES‌ ‌OF‌ ‌CONDUCT‌ ‌ 
The‌‌Customer‌‌undertakes‌‌on‌‌its‌‌own‌‌behalf‌‌and,‌‌pursuant‌‌to‌‌Article‌‌1381‌‌of‌‌the‌‌                           
Italian‌ ‌Civil‌ ‌Code,‌ ‌for‌ ‌its‌ ‌employees‌ ‌and‌ ‌non-company‌ ‌collaborators‌ ‌and‌‌                   
consultants‌ ‌to‌ ‌adhere‌ ‌to‌ ‌the‌ ‌ethical‌ ‌principles‌ ‌and‌ ‌rules‌ ‌of‌ ‌conduct‌ ‌which‌ ‌the‌‌                         
Supplier‌ ‌has‌ ‌enshrined‌ ‌in‌ ‌its‌ ‌Code‌ ‌of‌ ‌Ethics‌ ‌and‌ ‌in‌ ‌its‌ ‌Organisational,‌‌                       
Management‌  ‌and‌   ‌Control‌  ‌Model‌  ‌pursuant‌  ‌to‌  ‌Legislative‌  ‌Decree‌  ‌231/2001,‌‌ ‌  
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where‌‌they‌‌have‌‌been‌‌adopted‌‌and‌‌published‌‌on‌‌its‌‌website,‌‌which‌‌documents‌‌                       
it‌ ‌declares‌ ‌to‌ ‌have‌ ‌read‌ ‌and‌ ‌which‌ ‌constitute‌ ‌an‌ ‌integral‌‌and‌‌essential‌‌part‌‌of‌‌                           
this‌ ‌document.‌ ‌ 
If‌ ‌the‌ ‌Customer‌ ‌infringes‌ ‌the‌ ‌Code‌ ‌of‌ ‌Ethics,‌ ‌the‌ ‌Supplier‌ ‌may‌ ‌unilaterally‌‌                       
terminate‌ ‌the‌ ‌existing‌ ‌supply‌ ‌relationship,‌ ‌by‌ ‌written‌ ‌notice‌ ‌to‌ ‌be‌ ‌sent‌ ‌to‌ ‌the‌‌                         
Customer‌ ‌within‌ ‌10‌ ‌days‌ ‌of‌ ‌the‌ ‌date‌ ‌the‌ ‌infringement‌ ‌is‌ ‌committed‌ ‌or‌‌                       
discovered.‌‌ ‌  

‌ 
17)GDPR‌ ‌ 
The‌ ‌Parties‌ ‌both‌ ‌undertake‌‌to‌‌process‌‌personal‌‌data‌‌(including‌‌sensitive‌‌data)‌‌                     
which‌ ‌they‌ ‌obtain/acquire‌ ‌during‌ ‌the‌ ‌supply‌ ‌arrangement,‌ ‌in‌ ‌compliance‌ ‌with‌‌                   
the‌‌provisions‌‌of‌‌Legislative‌‌Decree‌‌no.‌‌196‌‌of‌‌30‌‌June‌‌2003‌‌and‌‌of‌‌Regulation‌‌                           
(EU)‌ ‌2016/679.‌ ‌ 
‌ 

18) ‌Override‌ ‌clause‌ ‌ 
If‌ ‌there‌ ‌should‌ ‌be‌ ‌a‌ ‌conflict‌ ‌and/or‌ ‌discrepancy,‌ ‌including‌ ‌in‌ ‌interpretation,‌‌                     
between‌‌the‌‌Italian‌‌language‌‌version‌‌and‌‌the‌‌English‌‌language‌‌version‌‌of‌‌these‌‌                       
General‌ ‌Conditions,‌ ‌the‌ ‌Italian‌ ‌version‌‌shall‌‌prevail‌‌and‌‌shall‌‌be‌‌applicable‌‌for‌‌                       
reference‌ ‌purposes.‌ ‌ 
‌ 

19) ‌Partial‌ ‌invalidity‌ ‌and‌ ‌integrity‌ ‌of‌ ‌the‌ ‌General‌ ‌Conditions‌ ‌ 
The‌‌potential‌‌invalidity‌‌of‌‌one‌‌or‌‌more‌‌clauses‌‌shall‌‌not‌‌compromise‌‌the‌‌validity‌‌                         
of‌ ‌the‌ ‌General‌ ‌Conditions‌ ‌as‌ ‌a‌ ‌whole.‌ ‌ 
In‌ ‌cases‌ ‌of‌ ‌doubt,‌ ‌the‌ ‌provisions‌ ‌of‌ ‌these‌ ‌General‌ ‌Conditions‌ ‌shall‌ ‌be‌‌                       
interpreted‌‌in‌‌such‌‌a‌‌way‌‌that‌‌the‌‌General‌‌Conditions‌‌can‌‌produce‌‌legal‌‌effects‌‌                         
rather‌ ‌than‌ ‌not‌ ‌produce‌ ‌any‌ ‌legal‌ ‌effects.‌‌ ‌  

‌ 
20) ‌Applicable‌ ‌law,‌ ‌jurisdiction‌ ‌and‌ ‌Court‌ ‌of‌ ‌competent‌ ‌jurisdiction‌‌ ‌  
The‌ ‌General‌ ‌Conditions,‌ ‌individual‌ ‌contracts‌ ‌and,‌ ‌more‌ ‌generally,‌ ‌all‌ ‌supplies‌‌                   
implemented‌ ‌by‌ ‌the‌ ‌Supplier‌ ‌for‌ ‌the‌ ‌Customer‌ ‌on‌ ‌any‌ ‌basis‌ ‌whatsoever,‌ ‌are‌‌                       
governed‌ ‌and‌ ‌regulated‌ ‌in‌ ‌each‌ ‌and‌ ‌every‌ ‌part‌ ‌by‌ ‌Italian‌ ‌law,‌ ‌but‌ ‌the‌‌                         
applicability‌ ‌of‌ ‌the‌ ‌Vienna‌ ‌Convention‌ ‌on‌ ‌the‌ ‌International‌ ‌Sale‌ ‌of‌ ‌Goods‌ ‌of‌‌                       
1980‌ ‌is‌ ‌specifically‌ ‌excluded.‌ ‌ 
Any‌ ‌dispute‌ ‌involving‌ ‌the‌ ‌supply‌ ‌of‌ ‌Products‌ ‌and/or‌ ‌Services‌ ‌and,‌ ‌more‌‌                     
generally,‌ ‌the‌ ‌interpretation,‌ ‌implementation‌ ‌and/or‌ ‌termination‌ ‌of‌ ‌the‌ ‌General‌‌                 
Conditions,‌ ‌of‌ ‌orders‌ ‌and/or‌‌of‌‌Order‌‌Confirmations‌‌and/or‌‌of‌‌individual‌‌supply‌‌                     
contracts,‌ ‌shall‌ ‌in‌ ‌every‌ ‌case‌ ‌be‌ ‌subject‌ ‌to‌ ‌Italian‌ ‌jurisdiction‌ ‌and‌ ‌shall‌ ‌be‌‌                         
referred‌ ‌to‌ ‌the‌ ‌exclusive‌ ‌competence‌ ‌of‌ ‌the‌ ‌Court‌ ‌of‌ ‌the‌ ‌place‌ ‌where‌ ‌the‌‌                         
Supplier‌ ‌has‌ ‌its‌ ‌headquarters.‌ ‌ 
‌ 
‌ 
‌ 
‌ 

***‌ ‌ 
‌ 
‌ 

These‌ ‌General‌ ‌Terms‌ ‌and‌ ‌Conditions‌ ‌were‌ ‌drafted‌ ‌and‌ ‌decided‌ ‌by‌‌ 
UPIVEB‌ ‌on‌ ‌June‌ ‌16th,‌ ‌2021‌ ‌ 
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‌ 

ANNEX‌ ‌A)‌ ‌-‌ ‌Supply‌ ‌tolerances‌ ‌ 

‌ 

Tolerances‌ ‌on‌ ‌the‌ ‌numerical‌ ‌capacity‌ ‌of‌ ‌packages‌ ‌ 

The‌ ‌following‌ ‌limit‌ ‌deviations‌ ‌from‌ ‌the‌ ‌number‌ ‌of‌ ‌pieces‌ ‌declared‌ ‌in‌ ‌packages‌ ‌are‌‌                         
admissible:‌ ‌ 

For‌ ‌packages‌ ‌with‌ ‌less‌ ‌than‌ ‌100‌ ‌pieces:‌ ‌ 
0‌ ‌for‌ ‌bolts‌ ‌with‌ ‌d‌ ‌>‌ ‌12‌ ‌mm;‌ ‌ 
±1‌ ‌for‌ ‌bolts‌ ‌with‌ ‌d‌ ‌<‌ ‌12‌ ‌mm.‌ ‌ 

For‌ ‌packages‌ ‌with‌ ‌100‌ ‌pieces‌ ‌or‌ ‌more:‌ ‌ 
±‌ ‌1‌ ‌%‌ ‌for‌ ‌bolts‌ ‌with‌ ‌d‌ ‌>‌ ‌12‌ ‌mm;‌ ‌ 
±‌ ‌2‌ ‌%‌ ‌for‌ ‌bolts‌ ‌with‌ ‌d‌ ‌<‌ ‌12‌ ‌mm.‌ ‌ 

‌ 

Tolerances‌ ‌on‌ ‌quantities‌ ‌requested‌ ‌ 

For‌‌standardised‌‌bolts,‌‌the‌‌quantity‌‌supplied‌‌should‌‌match‌‌the‌‌quantity‌‌requested,‌‌subject‌                       
to‌ ‌tolerance‌ ‌on‌ ‌the‌ ‌individual‌ ‌packages‌ ‌and‌ ‌the‌ ‌rounding‌ ‌off‌ ‌that‌ ‌may‌ ‌be‌ ‌required‌‌if‌‌the‌‌                               
quantity‌ ‌requested‌ ‌is‌ ‌not‌ ‌equal‌ ‌or‌ ‌an‌ ‌integer‌ ‌multiple‌ ‌of‌ ‌the‌ ‌numerical‌ ‌capacity‌ ‌of‌ ‌the‌‌                             
packages.‌ ‌ 

For‌‌non-standardised‌‌bolts,‌‌the‌‌quantity‌‌supplied‌‌must‌‌be‌‌equal‌‌to‌‌that‌‌requested‌‌subject‌‌                         
to‌ ‌the‌ ‌tolerance‌ ‌(unless‌ ‌otherwise‌ ‌agreed‌ ‌at‌ ‌the‌ ‌time‌ ‌of‌ ‌the‌ ‌order)‌‌indicated‌‌in‌‌the‌‌table‌‌                               
below:‌ ‌ 

‌ 

‌ 

‌ 
‌ 
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QUANTITY‌ ‌REQUESTED‌ ‌  QUANTITY‌ ‌REQUESTED‌ ‌ 
‌  UPPER‌ ‌  LOWER‌ ‌ 

up‌ ‌to‌ ‌100‌ ‌  +‌ ‌20‌ ‌%‌ ‌  0‌ ‌ 
over‌ ‌100‌ ‌up‌ ‌to‌ ‌1,000‌ ‌  +‌ ‌14‌ ‌%‌ ‌  0‌ ‌ 
over‌ ‌1,000‌ ‌up‌ ‌to‌ ‌10,000‌ ‌  +‌ ‌5‌ ‌%‌ ‌  -‌ ‌5%‌ ‌ 
over‌ ‌10,000‌ ‌up‌ ‌to‌ ‌100,000‌  +‌ ‌3‌ ‌%‌ ‌  -‌ ‌3‌ ‌%‌ ‌ 
over‌ ‌100,000‌ ‌  +‌ ‌2‌ ‌%‌ ‌  -‌ ‌2‌ ‌%‌ ‌ 


