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15. Insurance

15.1 Supplier shall maintain and pay for liability insurance relating to such Goods in amounts no 

less than the following: 

(a) with respect to bodily injury liability, two million Euro (€2,000,000) for each person

and five million Euro (€ 5,000,000) aggregate per policy per year;

(b) with respect to property damage liability, Two Million Euro (€2,000,000) for each

occurrence and Five Million Euro (€ 5,000,000) aggregate per policy per year.

15.2 The insurance shall 

(a) be extended to include “Vendor’s Coverage”;

(b) name Buyer as an additional insured and loss payee with respect to such “Vendor’s

Coverage”;

(c) be written with insurance companies and contain such provisions as shall be

satisfactory to Buyer.

15.3 Supplier shall furnish Buyer with certificates of insurance confirming the existence of such 

insurance. All such policies shall provide that the coverage thereunder shall not be 

terminated without at least thirty (30) days prior written notice to Buyer. 

16. Buyer's Property and other Special Tooling

16.1 Unless otherwise provided for in writing, property of every description, including all 

tooling, dies, jigs, fixtures, patterns, or other equipment and materials furnished or made 

available to Supplier, or prepared by Supplier specifically in connection with the 

manufacturing of Goods under any Agreement (hereinafter collectively referred to as 

Buyer’s Property), title to which is with Buyer, and any replacement thereof, shall be and 

remain the property of Buyer. 

16.2 Buyer’s Property other than materials to be utilized  in manufacture shall not be modified 

without the written consent of the Buyer. Buyer’s Property shall be plainly marked or 

otherwise adequately identified by Supplier as property of Buyer (by name) and shall be 

safely stored separately and apart from Supplier's property. Supplier shall not use Buyer’s 

Property except for the manufacture of Goods pursuant to a Purchase Order or performance 

of obligations under any Agreement or as authorized in writing by Buyer.  Buyer’s Property 

while in Supplier's possession or control shall be kept in good condition, shall be held at 

Supplier's risk, and shall be kept insured by Supplier, at its expense, in an amount equal to 

the replacement cost with loss payable to Buyer. Moreover, Supplier shall cause, at its own 

risk and costs, that the Buyer’s Property including Special Tooling are returned to the Buyer 

at the latter’s request. 

16.3 To the extent any Buyer’s Property is not materially consumed in the performance of the 

order, it shall be subject to inspection and removal by Buyer and Buyer shall have the right 

of entry for such purposes without any additional liability whatsoever to Supplier. As and 

when directed by Buyer, Supplier shall disclose the location of any Buyer’s Property and/or 

prepare it for shipment and ship it freight collect on the Buyer’s account to any location 

specified by Buyer. 
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16.4 Unless otherwise agreed, special tools, dies, jigs, fixtures, patterns, gauges, molds and test 

equipment (hereinafter collectively referred to as Special Tooling) to be used in the 

manufacture of Goods under the Agreement shall be kept in good conditions and, when 

necessary, shall be replaced by Supplier, without expense to Buyer. 

16.5 Unless specifically provided to the contrary in this order, Supplier warrants that the price 

set forth herein does not include any amount representing rent for the use of Government-

owned facilities, equipment or Special Tooling. 

17. Confidentiality- Information and Materials

17.1 Confidential Information shall include (A) any information designated as confidential either 

orally or in writing by Buyer; (B) any information proprietary to Buyer; (C) any information 

not generally known by non-Buyer personnel (other than persons subject to confidentiality); 

(D) any information which Supplier should know In Buyer would not care to have revealed

to others or used in competition with Buyer; (E) any information related to drives and other

electronic devices, battery chargers, electric motors or generators; (F) any documents,

materials, specifications, designs and design requirements, drawings, models, spreadsheets,

flowcharts, diagrams, blueprints, processes, concepts, techniques, know-how, inventions,

demonstrations,  software code, documentation, data, product purchase information, project

management and staffing, forecasts and projections, business plans, prospective and current

products, technology, products and services under development, marketing information,

contracts, prices, distribution, responses to requests for information, and information and

materials which Buyer makes, conceives, develops or obtains has access to through or as a

result of Buyer's relationship with Supplier under any Agreement, including such of the

foregoing as are received, originated, discovered or developed in whole or in part by

Supplier; (G) any information related to Buyer’s customers or personnel; and (H) any notes,

analyses, compilations, studies, documents, software, emails or other materials created by

Supplier using, reflecting, interpreting, evaluating, incorporating or in any way including

any part of the Confidential Information or which is otherwise derived from the Confidential

Information.  The failure of Buyer to mark any of the above-described information as propri-

etary, confidential, or secret shall not affect its status as part of the Confidential Information

protected by this Agreement. All such Confidential Information and materials including,

without limitation, drawings, artwork, data, customers’ names, or the like furnished by

Buyer in connection with the Agreement, shall remain property of the Buyer, and shall be

used by Supplier only  to perform his activities, duty and commitments of the agreement,

and shall be held in strict confidence by Supplier and not disclosed to any person who is not

an employee of Supplier with a need to know such Confidential Information in order for

Supplier to undertake its obligations under any Agreement.

17.2 Any knowledge or information which the Supplier shall have disclosed or may hereafter 

disclose to the Buyer related to the placing and filing of a Purchase Order and/or the resultant 

Agreement shall not, unless otherwise specifically agreed upon in writing by the Buyer, be 

deemed to be confidential or proprietary information, and accordingly shall be acquired free 

from any restrictions. 
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18. Compliance with Laws and Regulations

18.1 Supplier shall at all times comply with all laws, rules, regulations and ordinances applicable 

to the Goods and the Agreements, including, but not limited to, all fair labor, equal 

opportunity, and environmental compliance laws, rules, regulations and ordinances. 

18.2 Supplier shall furnish to Buyer any information required to enable Buyer to comply with 

any applicable laws, rules, and regulations in its use of the Goods. 

19. Counterfeit Parts

Supplier shall not deliver any Goods to Buyer that contains: 

(a) any "Counterfeit Part," defined as a part that is a copy, imitation, or substitute part which

is represented, identified, or marked as genuine, and/or altered by a source without the legal

right to do so with the intent to mislead, deceive, or defraud as to the source;

(b) any “Suspect Parts,” defined as a part in which there is an indication by visual inspection,

testing, or other information that it may have been misrepresented by the Supplier or

manufacturer and may meet the definition of Counterfeit Part.

20. Export Laws

20.1 Supplier acknowledges that the Goods and any technical data related thereto may be or are 

subject to United States (U.S.), and / or European Union (EU), and/or national export control 

laws, regulations or the like of other nations, and agrees that it will not transfer, export or 

re-export the Goods or any technical data, including without limitation any documentation, 

or information that incorporates, is derived from or otherwise reveals such technical data, 

without complying with all applicable U.S., EU, or other national export control laws, 

regulations and the like. 

21. Manufacturer’s declaration and certificate of origin

21.1 Buyer requires that Supplier complete a manufacturer’s declaration and certificate of origin 

to have on file for customs compliance matters.  The manufacturer’s declaration is to be 

filled out by a representative of Supplier knowledgeable of the manufacturing of the Goods 

and or who can access the manufacturing records. 

22. Business Continuity

22.1 Supplier acknowledges that single points of failure exist within the supply chain and agrees 

to take commercially reasonable efforts to mitigate the risk of business interruption.  Efforts 

include, but are not limited to, the creation and implementation of a comprehensive disaster 

recovery plan, periodic testing to ensure such plan remains valid and executable, and supply 

chain/supply base analysis and programs in agreement with the Buyer to eliminate exposure 

to single points of failure including tooling, materials, and any other elements critical to the 

manufacturing of Goods. Upon request by Buyer, Supplier shall provide to Buyer all 

reasonable information and details in respect of the efforts taken to mitigate risk of business 

interruption. 
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23. Assignment

23.1 Supplier shall not assign the Agreement, or any rights hereunder, without first obtaining the 

written consent of Buyer. Any such assignment without the written consent of Buyer shall 

be void. 

24. Waiver

24.1 No course of dealing between Buyer and Supplier or any delay on the part of Buyer in 

exercising any rights under the Agreement shall operate as a waiver of any of Buyer’s rights, 

except to the extent expressly waived in writing by Buyer. 

25. Subcontracting

25.1 Supplier shall not subcontract any work or any Goods to be supplied under the Agreement 

without the prior written approval of Buyer. 

26. Government Subcontract

26.1 If a government contract number appears on the face of the Purchase Order, Supplier agrees 

to comply with all terms and conditions of that government contract. 

27. Independent Contractor

27.1 Supplier shall perform as an independent contractor and shall have no authority to make any 

statement, representation, or commitment of any kind nor to take any action binding on 

Buyer without Buyer’s prior written consent. 

28. Set-Off

28.1 Provided what stated in previous clause 11.4,  Buyer shall be entitled at all times to set-off 

any amount owing at any time from Supplier to Buyer. 

29. Use of Buyer's Name

29.1 Supplier shall not, without first obtaining prior written consent from Buyer, in any manner 

publish the fact that Supplier has furnished or contracted to furnish Buyer the Goods, or use 

the name of Buyer or any of its customers, in Supplier’s  advertising or other publication.  

If the Goods are peculiar to Buyer's design, either as an assembly or component part of an 

assembly, or if the material bears Buyer's trademark and/or any other identifying mark, it 

shall not bear the trademark or other designation of the maker or Supplier and similar 

material shall not be sold or otherwise disposed of to anyone other than Buyer. 

30. Captions

30.1 The captions used herein are for convenience of reference only and shall not be deemed as 

in any way limiting or extending the terms of the provisions to which each caption refers. 

31. Force Majeure

31.1 Neither Buyer or Supplier shall be liable for delay or failure of performance due to changes 

in government priorities or control of materials or other necessary compliance with changes 
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in government regulations, or strikes, fires, accidents, acts of God, or other causes beyond 

such party’s control and affecting its operations. 

31.2 Notwithstanding the foregoing, Buyer may terminate all or any portion of any or all 

Agreements without liability to Supplier if any such delay or failure to perform by Supplier 

or on the part of Supplier extends beyond thirty (30) days after the delivery date specified 

in the applicable Purchase Order. Whenever an actual or potential labor dispute is delaying 

or threatens to delay the timely performance of any Agreement, Supplier shall immediately 

give notice thereof to Buyer. 

31.3 To avoid supply interruption, the Supplier must have in place a substantial contingency plan 

agreed with the Buyer. 

32. Process Control

32.1 Supplier shall make no change in the material or supply chain used, construction or 

fabrication techniques, or test methods used without prior written approval of Buyer. Any 

such changes desired by the Supplier shall be requested in writing, indicating the reason for 

such change and including the effect of the change on cost and performance, but shall not 

be made unless and until approval is received from Buyer. 

33. Severability

33.1 If any one or more of the terms of any Agreement shall be invalid, illegal, or unenforceable 

in any respect under any applicable law, such terms shall be deemed struck and the validity, 

legality and enforceability of the remaining conditions contained herein shall not be affected 

or impaired in any way. 

34. Remedies

34.1 Nothing in this order shall be claimed or deemed to limit or exclude those remedies 

otherwise available to Buyer at law or in equity, and no disclaimers or modifications or 

attempted disclaimers or modifications of any express or implied warranties relating to the 

Goods by Supplier shall be valid or effective. 

35. Applicable Law

35.1 The Agreement shall be construed and enforced in accordance with and governed by the 

laws of the jurisdiction where the Entity of the Buyer is incorporated, without reference to 

any choice-of-law rules that would otherwise require the application of the laws of any other 

jurisdiction. The United Nations Convention on Contracts for the International Sales of 

Goods shall not apply to the Agreement. 

35.2 Any proceeding arising out of or relating to this Agreement may be brought in the courts 

having jurisdiction over the territory where the Entity of the Buyer is incorporated, and 

Supplier irrevocably submits to the exclusive jurisdiction of such court in any such 

proceedings, waives any objection it may now of hereafter have to venue or to convenience 

of forum, agrees that all claims in respect of the proceedings shall be heard and determined 

only in any such court and agrees not to bring any proceedings arising out of or relating to 

this Agreement in any other court. 
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36. Survival

36.1 The Terms herein and in any Purchase Order that by their nature may reasonably be 

presumed to have been intended to survive any termination or expiration of the applicable 

Agreement, shall survive any termination or expiration of the Agreement. 

37. Phase-out

37.1 When a Good is identified by Supplier for phase out, Supplier shall inform Buyer by written 

notice at least 24 months before the planned phase out, and the parties will jointly agree on 

a phase out plan. Buyer shall have the right to make a final purchase before the end of 

production by Supplier without any price increase. 
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IN WITNESS WHEREOF, Supplier accepted and executed the above Terms and Condition on the day and 

year noted below. 

The Supplier 

(Authorized signature): 

_________________________________________________________ 

Date:_________________ 

For Italian jurisdiction, as required by art. 1341 of Italian Codice Civile, Supplier specifically accepted and 

executed the following clauses of the above Terms and Condition on the day and year noted below: 

2, 4,6,8,9,10,11, 12,13,14,15,16,17,18,19,20,21,22,23,24,25,26,27,28, 29,32,33,34,35,36 and 37. 

The Supplier 

(Authorized signature): 

_________________________________________________________ 

Date:_________________ 
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