
 

 
 General Terms and Conditions of Purchase 
 

ART.1​ INTRODUCTION AND SCOPE OF APPLICATION 

1.1​ These general terms and conditions of purchase 
(hereinafter the “General Conditions”) shall apply to all sales 
and/or supplies of Goods (as defined below) made by the Supplier 
(as defined below) in favor of the Buyer (as defined below), in 
execution of Purchase Orders (as defined below) issued from time 
to time by the Buyer or Affiliate (as defined below). 

1.2​ These General Conditions shall prevail over any general 
or special conditions of sale of the Supplier. Any amendments or 
additions to these General Conditions shall be valid only when 
specifically accepted in writing by the Buyer. Amendments and 
additions to the General Conditions shall be applicable only for the 
purchase of the Goods for which it is agreed. 

1.3​ For the purposes of these General Conditions, 

communications exchanged between the Parties by registered mail, 

PEC, electronic mail, or any other form of written business 

correspondence shall be deemed to have been made in writing. 

 

ART.2​ DEFINITIONS 

2.1​ For the purposes of these General Conditions, the 

following terms (whether singular or plural) shall have the 

meanings set forth below: 

-​ “Buyer”: means the Gruppo Cannon S.p.A. company         

Cannon Tipos S.r.l. 

-​ “Affiliate”: shall mean any legal person/entity directly or 

indirectly controlled by, controlling, or under common control 

of the Buyer, such control being exercised through direct or 

indirect ownership of 50% or more of the share capital or 

voting rights in the ordinary meeting of such legal 

person/entity. Each Affiliate shall have the same rights and 

obligations as the Buyer with regard to the Supplier under the 

General Conditions and shall be entitled to exercise them with 

regard to the Supplier. Any reference to the Buyer in these 

General Conditions shall be construed as a reference to the 

Affiliates as well. 

-​ “Goods”: shall mean the material goods sold by the Supplier 

to the Buyer under the Contracts. It is understood that any 

assembly and installation services related to the Goods shall 

be equally governed by these General Conditions, to the 

extent applicable. 

-​ “End Custom”: shall mean any natural or legal person who 

enters into a contract with the Buyer for the supply of 

systems, machinery and/or services, which includes Goods. 

-​ “Special Conditions”: shall mean the special conditions of 

purchase, if any, signed by the Buyer and transmitted to the 

Supplier, containing covenants notwithstanding these General 

Conditions, which may also be contained in the Purchase 

Orders or in separate documents. 

-​ “Contract”: shall mean the contract from time to time 

entered into between the Buyer and the Supplier by 

acceptance of a Purchase Order by the Supplier pursuant to 

Section 3.3 or by the issuance of a Purchase Order following a 

Contract Proposal by the Supplier pursuant to Section 3.4. 

-​ “Commissioning”: shall be understood as the set of 

procedures for the testing and commissioning of goods, 

systems or work. 

-​ “Technical Documents”: shall mean technical documentation 

related to the Goods, required by law, by the Contract, or 

necessary for their operation, including manuals, 

certifications, layouts, construction drawings, and files. 

-​ “Supplier”: the entity, natural or legal person, who enters into 

a Contract with the Buyer committing to supply the Goods to 

the Buyer. 

-​ “Confidential Information”: shall mean: (i) the Technical 

Specifications, (ii) any other information, commercial or 

otherwise, relating to Buyer, End Customers (including their 

names), the project for which the Goods are intended, the 

materials, products, processes, services and activities 

provided, in whatever form, by and/or on behalf of the Buyer 

to the Supplier and/or of which the Supplier has become 

aware in connection with the fulfilment of a Contract, (iii) any 

notes, studies or other documents prepared by the Supplier 

containing or otherwise reflecting the Technical Specifications 

and/or information referred to in clause (ii). 

-​ “Purchase Order”: the purchase order placed by Buyer with 

the Supplier for the purchase of Goods. 

-​ “Parties”: the Supplier and Buyer jointly and "Party" shall 

mean the Supplier or Buyer individually. 

-​ “Contract Proposal”: shall mean any offer for the sale of 

Goods submitted in writing by the Supplier to the Buyer. 

-​ “Technical Specifications”: shall mean the technical 

specifications for the manufacture of the Goods that may be 

attached to the Purchase Order by the Buyer or transmitted in 

writing by the Buyer to the Supplier subsequent to the 

submission of a Purchase Order. 

-​ “Safety regulations”: shall mean measures, provisions, 

assessments and monitoring that must be put in place within 

workplaces to maintain the health, integrity and safety of 

workers by protecting them from hazards present. 

-​ “EU Machinery Directive” (2006/42/EC): defines the essential 

health and safety requirements that machinery must meet 

when it is designed, manufactured, operated before being 

placed on the market. 

 

ART.3​ ISSUANCE OF PURCHASE ORDERS 

3.1​ Purchase Orders must be issued in writing and must 
include the following: 

a)​Goods covered by the individual Purchase Order. 
b)​Quantities, features, Technical Specifications. 
c)​Technical documentation to be attached to the Goods covered by 

the Purchase Order. 
d)​Date of delivery of the Goods. 
e)​Prices, payment methods and terms. 
f)​Any Special Conditions, even in derogation of these General 

Conditions. 
3.2​ Upon receipt of the Technical Specifications transmitted 
by the Buyer, the Supplier undertakes to verify the content and to 
notify the Buyer immediately of any errors, omissions and/or 
inaccuracies that may be found with reference to their content, 
proposing, where necessary, any appropriate amendments and/or 
additions, it being understood that for this activity the Supplier 
shall not be entitled to any consideration in addition to the agreed 
price of the Goods. 

3.3. ​ Purchase Orders shall become binding on the Parties 
once accepted by the Supplier by written notice within the 
acceptance deadline specified by the Buyer in the Purchase Order 
or, failing that, within 7 (seven) days of receipt of the Purchase 
Order. The Purchase Orders shall be deemed accepted and shall 
become binding on the Parties even if the Supplier does not send 
the Buyer an express written notice of rejection within the 
acceptance deadline indicated by the Buyer in the Purchase Order 
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or, failing that, within the term of 10 (ten) days from the sending of 
the same. It is understood that the Buyer reserves the right to 
revoke the Purchase Order until the Supplier accepts it in writing 
and to reject the acceptances of Purchase Orders received after the 
acceptance term indicated above. 

3.4​ If, following a Contract Proposal by the Supplier, a 
Purchase Order is issued which expressly refers to said Contract 
Proposal, the same shall become immediately binding on the 
Parties upon receipt of the Purchase Order by the Supplier without 
the need for further approval by the Supplier. 

3.5​ The sale of the Goods shall be governed by the 
provisions contained in the General Conditions, the Purchase 
Orders, the Special Conditions, any documents referred to in the 
Purchase Orders, including the Contract Proposals, and any 
additional separate documents transmitted by Buyer to Supplier. In 
case of conflict or discrepancy between Purchase Orders containing 
Special Conditions and the General Conditions, the content of the 
Purchase Orders containing the Special Conditions shall prevail.  

3.6​ These Terms and Conditions do not imply any obligation 
on Buyer to issue a minimum or predetermined number of 
Purchase Orders. 

3.7​ The Buyer shall have the right to withdraw from the 
Contract at any time, also notwithstanding Art. 1373, Paragraph 1 
of the Civil Code, if, (i) at the Buyer’s sole discretion, deems that the 
technical suitability of the Supplier to carry out the sale of Goods 
has ceased to exist or that the Supplier is in a state of economic 
difficulty such as to jeopardize its performance; (ii) legal actions for 
debt collection or enforcement proceedings are instituted against 
the Supplier; (iii) the Supplier is in a state of insolvency or has been 
admitted to bankruptcy, liquidation or composition with creditors 
proceedings. 

 

ART.4​ PACKAGING, TECHNICAL DOCUMENTATION AND 

DELIVERY 

4.1​ Where not otherwise indicated, packaging is considered 

to be included in the prices of the Goods. The packaging shall also 

have the characteristics described in the Purchase Order and/or 

Special Conditions and shall indicate, in a clear and precise manner, 

any information necessary for the correct identification of the 

Goods, including, the relevant identification code if transmitted by 

Buyer.  

4.2​ Unless otherwise provided in the Purchase Order and/or 

Special Conditions, the determination of compliance with delivery 

terms, and the transfer of risk for damage to or loss of the Goods, 

shall be made pursuant to Incoterms rules under the condition 

known as "Delivered Duty Paid" (DDP – Incoterms 2020). 

Notwithstanding the foregoing, title to the Goods shall be deemed 

transferred to Buyer upon delivery of the Goods by Supplier to the 

delivery point set forth in the Purchase Order and/or in the Special 

Conditions. 

4.3​ The Supplier agrees to transport the Goods in a manner 

that will preserve them from damage. 

4.4​ The Supplier shall ensure that the quantity of Goods 

delivered corresponds to that stated in the Purchase Orders. The 

Buyer may request that the Supplier collect the quantities in excess 

of what has been ordered, with the right to ship them back directly 

at the Supplier's expense and risk and to charge the Supplier for the 

finance charges resulting from any payment already made and 

storage costs if the Supplier does not do so immediately. 

4.5​ The Supplier agrees to deliver the Technical Documents 

to the Buyer at the same time as the delivery of the Goods and, if 

the same are being updated, to promptly provide the Buyer with 

copies of the updated Technical Documents. 

4.6​ The Supplier shall punctually comply with the terms and 

methods of delivery of the Goods set forth in the Purchase Orders 

(to be considered essential in the interest of the Buyer). The Buyer 

is entitled to reject any Goods received before the agreed deadline 

or to charge the Supplier for storage costs and finance charges 

related to the period of early delivery. 

4.7​ The dates for delivery of the Goods are mandatory. The 

Goods will not be considered delivered unless all documents 

necessary to ship the Goods and all required Technical Documents 

have been received by Buyer.  

4.8​ Without prejudice to the provisions of Section 4.6 and 

4.7, the Parties may mutually agree to change the terms provided 

for the delivery of the Goods, it being understood that the Supplier, 

upon the occurrence of such an eventuality, is made available to 

store the Goods at the Supplier’s own expense for a period of up to 

4 (four) months. 

4.9​ Without prejudice to the provisions of Section 4.10 et 

seq. the Supplier shall undertake to notify the Buyer immediately of 

any delay in the delivery of the Goods, stating the reasons for such 

delay, the measures planned in order to limit the adverse 

consequences of such delay, and an estimate of the new expected 

delivery date. 

4.10​ In case of delay in delivery of the Goods and/or 

Technical Documents or in case of incomplete delivery or 

fulfilment, Buyer shall have the right to: 

(i) Set the Supplier an additional deadline to deliver the Goods 

and/or Technical Documents, or 

(ii) notify the Supplier of the termination of the Contract for 

non-fulfilment and demand the return of any amount already paid 

by the Buyer, without prejudice to compensation for greater 

damages. 

4.11​ The setting of a further time limit, if any, for delivery of 

the Goods under Section 4.10(i) above shall not preclude the Buyer 

from availing itself of the remedies set forth in Section 4.10(ii) if the 

Supplier fails to comply with the additional time limit set by the 

Buyer pursuant to Section 4.10(i). 

4.12​ In addition to the remedies set forth in Section 4.10, in 

any case of delayed, failed, incomplete, or irregular delivery of the 

Goods and/or Technical Documents, the Buyer may assert the 

following rights: 

(i) Suspend payments due to the Supplier in connection with 

delayed, failed, incomplete, or irregular delivery. 

(ii) Request delivery of the Goods shipped by air at the Supplier's 

expense. 

(iii) Apply the penalty referred to in Section 13 below, without 

prejudice to greater damages. 

(iv) Terminate the Contract pursuant to Section 19.1(a). 

(v) Seek compensation for any additional damages caused directly 

or indirectly by the delayed, failed, incomplete, or irregular delivery 

of the Goods, including, but not limited to, damages for lost 

production and lost profits, and any additional costs incurred by the 

Buyer to purchase the Goods from other suppliers as a result of the 

Supplier's non-fulfilment. 

4.13​ The remedies provided in this Article 4 are in addition to 

and not in lieu of other remedies available to the Buyer under 

applicable laws and/or the Contract, such as the right to take legal 

action to obtain fulfilment of the Contract. 
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ART.5​ DRAWINGS, MODIFICATIONS AND COMPONENTS 

PROVIDED BY THE BUYER 

5.1​ The Buyer's Technical Specifications, drawings and 

models that the Buyer makes available to the Supplier for the 

purpose of preparing the Goods covered by the Purchase Orders, 

including those that may be contained in the Technical 

Specifications, may not be copied, transmitted or transferred to 

third parties, nor used in any manner or for any purpose other than 

that set forth; these shall be delivered to the Supplier under the 

obligation of confidentiality set forth in Section 21 below, shall be 

kept and maintained in good condition by the Supplier and 

returned to the Buyer upon the Buyer's request, it being 

understood that in case of non-fulfilment the Supplier shall be 

charged the cost of replacing or repairing the same. 

5.2​ The Supplier recognizes and acknowledges that neither 

these General Conditions nor the Contracts entered into in any way 

imply or entail any transfer and/or licensing or sub-licensing to the 

Supplier of the Buyer's intellectual property rights relating to the 

Technical Specifications and/or designs provided by the Buyer to 

the Supplier.  

5.3​ Where applicable, with respect to individual Goods and 

the work performed by the Supplier, the same acknowledges that 

the Buyer shall be the sole and exclusive owner of any and all 

intellectual property rights on the results, understood to be the 

results of creative and inventive activity devised, realized or 

developed by the Supplier in execution or as a result of the 

realization of the Goods covered by the Purchase Orders on the 

basis of the Technical Specifications and/or drawings provided by 

the Buyer, and that the compensation agreed upon for the sale of 

the Goods shall be deemed to include the compensation for the 

assignment of the intellectual property rights with respect to the 

foregoing.  

5.4​ During the phases of production/manufacturing of the 

Goods covered by the Purchase Orders, the Buyer shall have the 

right to request in writing from the Supplier the modification of the 

quantities of the Goods and/or other variations with respect to 

what is indicated in the Purchase Order, which the Supplier hereby 

undertakes to carry out. It is understood that in the event that the 

same should entail a variation in price and/or delivery dates, the 

latter shall be agreed between the Parties in good faith and 

subsequently regularized by amending the Purchase Order. 

5.5​  All components, if any, supplied by the Buyer to the 

Supplier for the purpose of making the Goods are and shall remain 

the exclusive property of the Buyer and shall not be used for any 

purpose other than that for which they were designed without the 

Buyer's express permission. The Supplier is obliged to verify the 

conformity of use of said components and immediately report any 

defects or faults to the Buyer. It is understood that the Supplier 

shall be held liable for any damage caused by the same to said 

components and is obliged, if necessary, to replace them at the 

Supplier’s own expense. 

5.6​ Any approval by the Buyer of documents prepared by 

the Supplier, including drawings, spreadsheets, and any other 

technical documents pertaining to the Goods, shall not relieve the 

Supplier’s responsibilities under Section 12 below. 

 

ART.6​ DOCUMENTATION AND TECHNICAL DOCUMENTS 

6.1​ All documentation relating to the Goods covered by the 

Purchase Order must be drafted in the language specified in the 

Special Conditions and/or the Purchase Order. In the absence of 

specific indication, said documentation must be written in Italian 

and English. 

6.2​ In addition to the provisions of Section 4.5 above, the 

Goods covered by Purchase Orders shall be accompanied by all 

Technical Documents required by national or international 

regulations applicable to the Supplier, including: 

a)​ Testing and acceptance documents. 

b)​ Manuals and instructions for use. 

c)​Drawings, structural calculations, verifiable structural 

calculations, certificates for material used in the production of 

the Goods. 

d)​ Spare parts list (including OEM documentation). 

e)​Manufacturer's declaration where required in accordance with 

the current EU Machinery Directive. 

f)​The Supplier shall provide the Buyer with all the documents 

proving the country of origin of the steel according to the 

“melted and poured” rule and/or the country of origin of the 

aluminum according to the “smelted and cast” rule. Concerning 

the products made with steel or aluminum parts, the Supplier 

must inform the Buyer, under its own responsibility, of the 

quantity of steel or aluminum contained in such goods.  If 

specified in the Purchase Order, the Supplier shall provide the 

Buyer with a declaration of preferential or non-preferential 

origin. 

g)​Any further documentation and/or declaration required by the 

regulations applicable on a case-by-case basis according to the 

country of destination of the Goods. 

6.3​ The Technical Documents, in addition to reporting the 

mandatory data required by law, the weight and description of the 

material which compose the Goods, must include the number and 

date of the Purchase Order and the serial number of the Goods. 

 

ART.7​ INVOICING 

7.1​ Invoicing shall be done in accordance with applicable 

laws. The invoice shall state the number and date of the packing 

slip, the price of the Goods as well as the number of the Purchase 

Order.  

7.2​ Each invoice, unless otherwise agreed upon in writing 

between the Parties, shall refer to only one Purchase Order and 

one packing slip.  

7.3​ All documentation pertaining to shipping and billing 

shall be sent to the Buyer unless otherwise specified. In any case, 

no recourse charges will be accepted by the Buyer for collection 

fees and/or issuance of bank or postal receipts unless agreed upon 

in advance.  

7.4​ Invoices shall be sent to the Buyer no later than 60 

(sixty) days after delivery of the Goods; Buyer's Recipient Code for 

billing purposes is SDI M5UXCR1. 

7.5​ Terms and methods of payment of invoices will be 

stated in the Purchase Orders or set forth in separate written 

agreements between the Parties. Failing this, payment will be made 

by bank transfer within 90 (ninety) days from the end of the month 

of receipt of the invoice and copy of the packing slip (where 

applicable). Payment will in any case be conditional on the actual 

delivery of the Goods and Technical Documents to the Buyer. 

 

ART.8​ FIXED PRICES 

8.1​ The prices of the Goods are understood to be fixed and 

invariable.  
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8.2​ Any price changes, increases or decreases, shall be 

agreed upon between the Parties and result from a written 

agreement.  

8.3​ Additional costs and expenses will be recognized to the 

Supplier only if authorized in advance by the Buyer in writing and 

upon submission of appropriate supporting documentation. 

8.4​ Unless otherwise agreed, prices are with “delivered duty 

paid” (DDP – Incoterms 2020) and include packaging necessary to 

ensure the integrity of the Goods. Value added tax (VAT) is excluded 

unless otherwise specified. 

 

ART.9​ PLANT ACCESS AND TESTING 

9.1​ The Supplier agrees to transmit to the Buyer at least 

monthly a report on the progress of the production and 

implementation of the Goods. 

9.2​ The Supplier undertakes, to allow, with reasonable 

notice, free access to its offices and plants, and to those of any 

authorized sub-suppliers, to the personnel assigned by the Buyer 

and/or of the End Customer and/or of additional parties involved 

within the scope of the contractual relationship existing between 

the Parties (e.g., credit institutions) and by the inspection 

personnel of the authorities of the country of destination of the 

Goods, also for the purpose of conducting tests and inspections. 

During the course of the visits, all documentation pertaining to the 

Purchase Order necessary for carrying out the relevant inspection 

activities will be made available to the above personnel.  

9.3​ Within the scope of the accesses referred to in Section 

9.2, it will be the responsibility of the Supplier: 

a)​To communicate to the Buyer all rules and behavioral norms to 

be adopted in matters of health and safety; 

b)​To provide an indication of the specific hazards of the area which 

is being accessed; 

c)​To cooperate with the Buyer in order to eliminate any 

interference risks resulting from the Buyer's access to the 

Supplier's production site. 

9.4​ At the Buyer's request, the Supplier will appoint a 

person responsible for providing complete and reliable information 

on the progress of production activities. 

9.5​ The Supplier shall give the Buyer at least 45 (forty-five) 

days' notice of the date of the tests and/or inspections provided for 

in the Purchase Orders and/or Technical Specifications even if the 

Buyer does not attend the same and shall send the prescribed 

documents to the Buyer at the address indicated in the Purchase 

Order.  

9.6​ All necessary costs for testing and inspection, costs of 

securing the production/testing area of the Goods, preparation of 

related documentation and issuance of certificates of analysis and 

tests by qualified laboratories, will be borne by the Supplier.  

9.7​ The possible presence in the context of tests and/or 

trials of personnel employed by the Buyer will not relieve the 

Supplier’s responsibility for safety in the workplace. 

9.8​ Inspections and testing at authorized subcontractors will 

be the obligation and responsibility of the Supplier. The Buyer 

reserves the right to conduct inspections of sub-suppliers and/or 

attend sub-supply testing. Such inspections and tests may also be 

attended by the End Customer, or its delegate, and by testers from 

competent official authorities in the country of destination of the 

Goods or those appointed by them. 

9.9​  It will be the responsibility of the Supplier to complete, 

with due timeliness and at the Supplier’s own cost, all paperwork 

relating to the approvals and tests established by law in the country 

of destination of the Goods by the appropriate authorities. Any 

delays attributable to the authorities in charge cannot be 

considered as force majeure.  

9.10​ The performance by the Supplier of tests and/or 

inspections of the Goods pursuant to this Section 9 does not relieve 

the Supplier’s responsibilities in relation to the operation of the 

Goods themselves. 

 

ART.10​  SPARE PARTS 

10.1​ The Supplier agrees to maintain production of spare 

parts for the Goods and promptly supply them to Buyer upon 

request for a period of time equal to at least 10 (ten) years from 

the expiration of the warranty period referred to in Section 11.  

10.2 ​ The Supplier warrants that all spare parts supplied to 

the Buyer correspond or are in any case perfectly interchangeable 

with the corresponding original parts that make up the Goods. 

10.3​  Except as provided in Section 10.4, under no 

circumstances shall the Supplier supply directly or indirectly, also 

through third parties –  included but not limited to subsidiaries, 

associated companies, affiliates, consortium members, 

subcontractors, business partners or operational and/or production 

sites located in other countries but in any case attributable to the 

Supplier itself – spare parts related to the Goods covered by the 

Purchase Order to an End Customer. The Supplier also agrees to 

promptly (and in any case within 5 days) and in writing notify the 

Buyer of any direct or indirect request for the supply of spare parts 

for the Goods or otherwise pertaining to the Goods covered by the 

Purchase Order, which may be received from an End Customer. 

10.4​ If the Buyer fails to fulfill the End Customer's requests 

for the supply of spare parts of the Goods within the term of 30 

(thirty) days, or – having received the notification from the Supplier 

pursuant to Section 10.3 above – does not provide instructions to 

the Supplier itself within the term of 7 (seven) days, the latter may 

sell the said spare parts directly to the End Customer by recognizing 

to the Buyer an amount equal to 10% (ten percent) of the applied 

selling price. 

10.5​ The Supplier shall transmit to the Buyer an annual 

report concerning the supplies of spare parts for the Goods made 

to the End Customers by the end of January of the following year 

and, within the same deadline, shall also issue a note of credit to 

the Buyer in an amount equal to the total amount of the 

commissions due to the same pursuant to Section 10.4 above. The 

Buyer shall issue a regular commercial invoice in the amount equal 

to the amount of the note of credit with a due date 30 (thirty) days 

from the receipt of the invoice. 

10.6​ It is understood that, to the extent compatible, these 

General Conditions will also apply to the supply of spare parts by 

the Supplier. 

 

ART.11​ WARRANTY 

11.1​ The Supplier warrants that the Goods conform to the 

Technical Specifications attached to the Purchase Order or those 

subsequently agreed upon by the Parties as well as that they are 

free from defects or faults that make them unfit for their intended 

use or appreciably diminish their value.  
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11.2​ The Buyer, in case of defects in the Goods not visible 

upon delivery, shall report such defects to the Supplier within 30 

(thirty) days from the discovery of the defects.​  

11.3​ Any permits for shipment of the Goods issued by the 

Buyer's appointed personnel after testing at the Supplier's facilities 

shall not relieve the Supplier from liability for defects under Section 

11.1 above.  

11.4​ The Parties agree that unless otherwise provided in the 

Special Conditions or Purchase Orders, the warranty shall have a 

duration of the longer of 18 (eighteen) months from the delivery of 

the Goods and 12 (twelve) months from the Commissioning of the 

Goods or, in the case of Goods to be assembled into a plant or 

machinery by Buyer or End Customer, from the Commissioning of 

the relevant plant or machinery. 

11.5​ In the event that the Buyer finds any defects, flaws or 

malfunctions in the Goods during the warranty period, the Buyer 

shall notify the Supplier within the time period set forth in Section 

11.2 and, at the Buyers discretion may:  

(i) Proceed with the return of the Goods or the defective part 

thereof and request and obtain a refund of the price from the 

Supplier within 30 (thirty) days from the time of notice of the 

defect, or  

(ii) Request and obtain from the Supplier the repair or replacement 

of the Goods, or the defective part thereof, within 2 (two) business 

days, counting from the communication of the defect by the Buyer, 

if the Goods are located in the territory of a State of the European 

Union, or 5 (five) business days, also counting from the 

communication of the defect by the Buyer, if the Goods are located 

in the territory of a State outside the European Union.  

It is understood that the Supplier shall bear any costs or expenses 

necessary for the replacement or repair of the Goods, including any 

costs or expenses incurred directly or indirectly by the Buyer.  

11. 6​ If the Buyer requests repair or replacement of the 

Goods and the Supplier fails to comply within the time limits set 

forth in Section 11.5 above, it is the Buyer’s discretion to: 

a)​Return the Goods, or the defective part thereof, if still in the 

Buyer’s possession, and demand and obtain a refund of the price 

paid for such Goods or the defective part thereof, without 

prejudice in any case to the right to compensation for the 

damage suffered as a result of the Supplier's inaction. 

b)​In the event such delay may result in serious damage to the 

Buyer or an End Customer, repair the Goods, or the defective 

part thereof, either independently or by entrusting such task to 

third parties, with the Supplier being charged for the costs 

incurred. 

11.7​ In the cases referred to in Section 11.6 b) above, it is 

understood that any interventions by the Buyer and/or third parties 

appointed by the Buyer, if not directly provided by the Supplier, will 

not void the warranty on the Goods provided by the Supplier. 

11.8​ The warranty for replaced parts will have the same 

duration as the contractual warranty provided for the Goods, 

commencing from the date of replacement. 

 

ART.12​ PENALTIES 

12.1​ Without prejudice to the right to compensation for 

greater damages, in case of non-compliance with the established 

delivery terms, the Buyer shall be entitled to charge a penalty in an 

amount equal to 1 (one)% for each week of delay to be calculated 

on the price of the Goods, or in case of partial delivery, on the price 

of the Goods not yet delivered up to a maximum amount equal to: 

10% (ten percent). 

12.2​ Without prejudice to the right to compensation for 

greater damages and the provisions of Section 12.1, the Buyer shall 

be entitled to charge a penalty to the Supplier in an amount not 

exceeding the amount specified in the relevant Purchase Order in 

the event of Supplier's failure to comply with the required quality 

standards and the directions contained in the Technical 

Specifications of the Goods of the Technical Specifications. 

 

ART.13​ INSURANCE – BANK GUARANTEES 

13.1​ The Supplier declares to have in place a suitable product 

liability insurance policy, with a maximum amount of euro 

5,000,000 (five million), to guarantee damages that may result from 

the use of the Goods purchased by the Buyer, also undertaking to 

provide a copy to the Buyer at the latter's request. 

13.2​ The Supplier undertakes to issue in favor of the Buyer 

appropriate bank guarantees, the wording of which shall conform 

to the Buyer's standards. 

 

ART.14​ NON-ASSIGNMENT OF CREDIT   

The Supplier is prohibited from assigning any of the claims due 

under the Contracts as well as from giving third parties special 

warrants for collection or otherwise resorting to other forms of 

delegation of payment.  

 

ART.15​ TAXES AND DUTIES 

Any amount due for duties, taxes and/or license fees provided for 

in the country of production and/or delivery of the Goods with 

reference to the same shall be borne by the Supplier so that the 

established price shall not be increased in any case.    

 

ART.16​ OCCUPATIONAL HEALTH AND SAFETY 

16.1​ The stated goal of the Supplier is to protect the 

environment, life, and health of its own employees and that of 

individuals who perform work for the Supplier in any form. For 

these reasons, the Supplier undertakes to ensure that the 

personnel it employs, in whatever form, comply with applicable 

laws, safety and accident prevention regulations, as well as health, 

occupational safety, fire safety and environmental protection 

provisions, as applicable on a case-by-case basis, in the 

performance of activities.  

16.2 ​ If, for the purposes and/or within the scope of the 

activities carried out by the Supplier, including those carried out in 

the presence of Buyer’s personnel, materials and/or objects and/or 

chemical preparations/substances are used which pose risks to life, 

health and/or the environment, and for that reason subject to 

specific laws regarding treatment/handling, packaging, 

transportation, storage, handling, and disposal, the Supplier shall 

use all necessary precautions and prepare a complete safety data 

sheet in accordance with the law AND shall also notify the Buyer of 

the necessary personal protective equipment and any other 

precautions to protect Buyer's personnel who are present on site. 

16.3 ​  Where the Goods are intended to be installed in a plant 

or other asset and the Supplier has been obligated to perform such 

operations, the Supplier is also obligated to ensure, during the 

performance of such activities, meticulous compliance with 

occupational health and safety regulations, including those 

communicated by the Buyer. In such cases, the Supplier undertakes 
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to ensure constant supervision of the work, including the 

prevention of all at-risk behavior and hazards, promptly indicating 

in writing the supervisors in charge of this task. The Supplier shall 

also ensure that all personnel assigned to perform the activities: 

a)​Have been sufficiently and adequately trained and instructed and 

have received all appropriate information on work safety and EU 

Machinery Directive compliance, taking into account the specific 

risks. 

b)​Are provided with safe equipment and all necessary and 

appropriate personal protective equipment in accordance with 

the law. 

16.4​ Should the Supplier fail to comply with the provisions of 

Sections 16.2 and 16.3 above, the Buyer may demand the 

immediate suspension of the installation and/or assembly activities 

of the Goods and, in this case, the Supplier shall remain liable for 

any damage that the Buyer may suffer as a result of said 

suspension.  

16.5​ Violation of the safety requirements contained in this 

section and/or required by law will also give the Buyer the right to 

terminate the contractual relationship with the Supplier and to 

claim damages.  

16.6​ The Supplier shall ensure that employees and any other 

contract workers comply with the safety measures required by law 

and/or communicated by Buyer's supervisory personnel, if any.  

16.7​ The Supplier, at the Supplier’s own expense, agrees to 

dispose of, on an ongoing basis, any waste and other waste 

products, which are produced in the performance of the Supplier’s 

activities. The Buyer may require that disposal records be 

submitted to the Supplier. If the aforesaid waste is not disposed of, 

or in the case of the Supplier's express refusal to proceed, the 

Buyer may dispose of the waste, without prejudice to charging the 

Supplier for any expenses incurred by the Buyer. 

16.8​ The Supplier declares that it has properly fulfilled – and 

that throughout the duration of the contractual relations to be 

established between the Parties will ensure that it is fulfilled in a 

timely manner – any obligation relating to salary, contributions, 

social security or insurance obligations of the Supplier’s employees.  

16.9​ The Supplier undertakes to hold the Buyer harmless and 

indemnified from any liability that may arise for the same towards 

third parties (including Buyer's employees and the End Customer) 

as a result of Supplier's breach of obligations under this Section 16, 

including in the event of any costs or damages or liabilities arising 

out of any claims that are made by (i) Supplier's employees or the 

employees of any subcontractors or sub-suppliers of the same, (ii) 

social security, insurance and/or welfare agencies or any other 

authority (such as but not limited to judicial, administrative, tax 

authorities) for performances and obligations inherent in and/or 

connected with and/or otherwise originating from the relationship 

with such employees. 

 

ART.17​ FORCE MAJEURE – UNDUE BURDEN – FORFEITURE 

17.1​ If, during the period between the date of issuance of the 

Purchase Order and the contractually scheduled delivery date of 

the Goods, events occur that may be considered "Force Majeure," 

the aforementioned delivery deadline and the effective date of any 

penalty applicable to the delay shall be extended by the Buyer for a 

period of time equal to the suspension due to the Force Majeure.  

17.2​ The following will be considered “Force Majeure 

Causes”: strikes and labor unrest of a national character; wars; 

revolutions; vandalism; sabotage; epidemics; pandemics; fires; 

explosions; earthquakes; floods.  

17.3​ Should the overall delay in delivery, due to any Force 

Majeure, continue for more than [3] months beyond the 

contractually scheduled delivery date, the Buyer shall have the 

right to terminate the Contract with nothing being due to the 

Supplier, with the Supplier's obligation to refund any amount 

already paid by the Buyer.  

17.4​ Each Party is obligated to fulfil its obligations even in the 

presence of circumstances that have made their fulfilment more 

onerous than could have been reasonably anticipated at the time 

the Contract was concluded. 

Nevertheless, where a Party finds: 

-​ That the fulfilment of its obligations has become unduly 

burdensome due to an event beyond its control that it could 

not reasonably be expected to take into account at the time 

the Contract was concluded; and 

-​ that the Party could not have reasonably avoided or 

overcome that event or its effects,  

the Parties shall, within a reasonable period of time, negotiate new 

contract terms that reasonably take into account the consequences 

of such an event. If the Parties do not reach an agreement within 

30 (thirty) days from the notice of the above event, each may, by 

written notice, withdraw from the Contract, without application of 

any penalty, without prejudice, however, to the payments for the 

Goods delivered before the notice of the event. 

 

ART.18​ EXPRESS TERMINATION CLAUSE – TERMINATION – 

WITHDRAWAL 

18.1​ The Buyer reserves the right to terminate the Contract 

and proceed to cancel the Purchase Orders at any time, upon 

notice to the Supplier of the intention to avail itself of this express 

termination clause pursuant to Art.1456 Civil Code in the case of:  

a)​The Supplier's failure to meet contractually agreed delivery 

dates;  

b)​The Supplier's failure to comply with the required quality 

standards and the directions contained in the Technical 

Specifications;  

c)​The Supplier failure to comply with obligations relating to 

cybersecurity and data management; 

d)​The Supplier being declared bankrupt or placed in receivership, 

extraordinary administration or composition with creditors 

proceedings or any other insolvency proceedings or declared 

insolvent or, being a company, undergoes judicial liquidation. 

18.2​ In the event that the Buyer intends to make use of the 

express termination clause referred to in Section 18.1 above, the 

Buyer shall notify the Supplier by registered letter or PEC. 

Termination shall take effect immediately without any 

compensation being due to the Supplier and without prejudice to 

the Buyer's right to compensation for any greater damage suffered.  

18.3​ In the event that the Supplier violates any provision of 

these General Conditions other than those specified in the 

preceding Section 18.1 or the Special Conditions, the Buyer shall 

have the right to order the fulfilment by the Supplier in writing by 

registered letter or PEC and granting the same a period of 14 

(fourteen) days to provide fulfilment, failing which the Contract 

shall be deemed terminated without prejudice to the Buyer’s right 

to compensation for damages. 
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18.4​ The termination of the contractual relationship will take 

effect only for the supplies of the Goods not yet fulfilled at the date 

of termination. 

18.5​ The Buyer shall have the right to withdraw from the 

Contract in the event of reduction or cancellation of the Buyer’s 

order by the End Customer. In such case, the Supplier shall be 

entitled to reimbursement from the Buyer for all costs and 

expenses, properly justified, which have been incurred by the Buyer 

in fulfilling the Contract up to the time of the notice of termination.  

 

ART.19​ NON-ASSIGNMENT OF THE CONTRACT AND 

SUBCONTRACTING     

19.1​ The Supplier is prohibited, unless otherwise agreed, 

from assigning the Contract to third parties and/or entrusting third 

parties with the total or partial fulfilment of its obligations under 

the Contract.  

19.2​ In the event that the Buyer has authorized the Supplier 

to subcontract the fulfilment of part or all of the Contract to a third 

party, the Supplier shall set forth in the contract with the 

subcontractor the obligations, terms and conditions, none 

excluded, set forth in the Contract with the Buyer.  

19.3​ Even in the case of authorization to assign the Contract 

or subcontract, the Supplier shall remain jointly and severally liable 

with the assignee and/or subcontractor for the proper fulfilment of 

the Contract to the Buyer.  

 

ART.20​ THIRD PARTY RIGHTS 

20.1​ The Supplier warrants that it owns or otherwise has 

right to use and exploit any intellectual property rights, patents, 

licenses, or other legal title to produce and sell the Goods to the 

Buyer.  

20.2​ The Supplier agrees to pay all royalty and license fees 

that may be due to third parties with respect to the titles referred 

to in Section 20.1 above.  

20.3​ The Supplier grants, where necessary, to the Buyer and 

to the customers of the same, by virtue of the rights of which the 

Supplier is the owner or licensee, an irrevocable license or 

sub-license without territorial limits, free from royalties and fees, 

for the use of the Goods according to their natural purpose and for 

their use and sale.  

20.4​ The Supplier shall indemnify the Buyer and the Buyer's 

customers against all actions, claims, costs, charges and expenses 

that may arise or be a consequence of any actual or alleged 

infringement of third parties' intellectual and industrial property 

rights, including patents, models, relating to the use of the Goods 

or the use of construction methods or the use of tools, machines or 

other means for the manufacture and construction of the Goods. 

This warranty shall not extend to the event that the Buyer or the 

Buyer’s customers use the Goods for a purpose other than that 

stated or reasonably presumed by the text of the Purchase Order.  

20.5​ In the event of any claims or actions against the Buyer or 

the Buyer's customers with reference to the foregoing, the Buyer 

shall notify the Supplier, who shall, at the Supplier’s own care and 

expense, be responsible for the handling of such claims or actions 

and any disputes arising therefrom.  

 

ART.21​ CONFIDENTIALITY  

With respect to the Confidential Information owned by the Buyer, 

throughout the term of these General Conditions and for a period 

of [5] years following the termination of these General Conditions, 

for any reason whatsoever, the Supplier shall: 

a)​Keep secret and not disclose to any third party the Confidential 

Information, including the name and other identifying data of 

the End Customer; 

b)​Implement all measures and precautions reasonably necessary 

and appropriate to prevent unauthorized disclosure and use of 

Confidential Information; 

c)​Upon termination of the Contract, or earlier at Buyer's request, 

immediately return all documents containing Confidential 

Information and to destroy any hard copies thereof or in any 

other medium; 

d)​Use Confidential Information only as necessary for the fulfilment 

of the Contract; 

e)​Not reproduce or copy the Confidential Information except to 

the extent expressly authorized by the Buyer; 

f)​ Not patent, or register as a trademark, design or model any 

information or data contained in the Confidential Information; 

g)​  Limit the dissemination of Confidential Information within its 

organization to only those employees whose assignments justify 

the need to know such Confidential Information; 

h)​ Inform employees within their organization who become aware 

of Confidential Information of the confidentiality commitments 

related to it; 

i)​ Not develop for third parties and/or provide to third parties, in 

any capacity, directly or indirectly products made by exploiting 

the Confidential Information; 

j)​ Impose and ensure compliance with the obligations arising from 

this Section on any third party to whom the Supplier has to 

transmit the Confidential Information in the context of the 

fulfilment of the Contracts, it being understood that the Supplier 

shall be liable to the Buyer for any breach of the obligations 

under this Section 21 with respect to Confidential Information 

committed by said third party; 

k)​  Not use Confidential Information for advertising purposes.  

 

ART.22​ APPLICABLE LAW 

These General Conditions, Special Conditions and Contracts and all 

relations between the Parties are governed by Italian law and the 

applicability of the 1980 Vienna Convention on the International 

Sale of Goods is expressly excluded. 

 

ART.23​ CONTROVERSIES  

For all disputes arising from these General Conditions, Special 

Conditions and Contracts, including those relating to their validity, 

interpretation, execution and termination, the Court of Milan shall 

have jurisdiction.  

 

ART.24​ PERSONAL DATA PROCESSING POLICY  

The Buyer, in order to manage the existing contractual relationship 

with the Supplier may process personal data of the Supplier. These 

data are collected in paper and computer files and processed in 

ways strictly necessary for the stated purposes. At any time, the 

rights of the Supplier may be exercised under Articles 15 to 22 of 

Regulation (EU) 2016/679 by writing to privacy@cannon.com. 
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ART.25 - CYBERSECURITY AND DATA MANAGEMENT OBLIGATIONS 

With regard to the individual Goods and any activity related 

thereto, the Supplier undertakes, where and to the extent 

applicable taking into account the nature of the Goods and 

activities, to:    

vi.​ comply with security standards and best practices 

regarding system security and cybersecurity, as well as fulfil all 

obligations under applicable legislation, including – where relevant 

– those arising from the transposition of Directive (EU) 2022/2555 

(“NIS2”), where such obligations apply in relation to the 

performance of the Contract; 

vii.​ to adopt security measures, both physical and logical, 

meeting the highest standards – in any event not lower than those 

required by applicable laws (including the General Data Protection 

Regulation 2016/679, known as the GDPR) – necessary or 

appropriate to (a) prevent unauthorised access to data, alterations, 

loss or destruction or any other unlawful or unauthorised 

processing or handling, (b) prevent and protect the infrastructure 

relevant to the proper performance of its obligations against 

environmental events (e.g., earthquakes, fires, floods); and (c) 

implement appropriate policies in the event of a data breach or 

other breach of IT systems of any nature; (d) actively collaborate 

with the Buyer in order to promptly identify and implement the 

necessary containment and mitigation measures, as well as provide 

all useful information to to enable the assessment of the event’s 

impact and  any notification to the competent authorities pursuant 

to the GDPR and the legislation transposing the NIS2 Directive. 

viii.​ promptly inform the Buyer  in writing of any matter 

relating to data security as soon as it becomes aware of it and 

recommend possible remedies; 

ix.​ restrict access to data processing and storage areas to 

identified and authorized personnel only; and 

x.​ store and maintain data in premises equipped with 

intrusion and fire alarm systems. 

 

ART.26​ DURATION OF THE GENERAL CONDITIONS 

26.1​ These General Conditions are valid for 3 (three) years 

from the date of signing by both Parties. Upon expiration, the 

General Conditions shall be deemed to be tacitly renewed for 

additional one-year periods unless either party sends the other 

written notice of non-renewal at least 6 (six) months in advance of 

the original or extended expiration date. These General Conditions 

also apply to sales of Goods made by the Supplier to the Buyer 

prior to the signing of the General Conditions, insofar as the 

relationship is not governed by specific contractual provisions or 

other general terms and conditions. 

26.2​ Upon expiration, the General Conditions shall continue 

to be effective with respect to Contracts already in effect and/or 

executed on the date of expiration. In any case, the expiration of 

the General Terms and Conditions will not cause the Supplier's 

obligations under Sections 10 (spare parts), 21 (confidentiality), 22 

(applicable law) and 23 (controversies) to cease.  

 

              

Date………………………………………………………………… 

  

  

Signature............................................................................................. 

  

The undersigned with reference to the provisions of Art. 1341 and 

1342 of the Civil Code states that he specifically approves the 

provisions of the following articles: Section 3.7 (right of 

withdrawal); Section 4.10 (right of withdrawal); Section 4.12 

(suspension of the performance of the contract); Section 10.3 

(Prohibition of supplying the End Customer); Section 16.4 

(suspension of the performance of the contract); Section 18.5 (right 

of withdrawal); Section 19 (non-assignment of the contract and 

subcontracting); Section 23 (controversies); Section 26.1 (tacit 

renewal). 

 

 

Signature............................................................................................. 
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