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ANNEX “F” - INGETEAM GENERAL TERMS AND CONDITIONS OF SALE 

 

1) PURPOSE. 

These General Terms and Conditions of Sale (“GTCS”) shall apply to any commercial relationship, sale, 
supply, delivery and/or provision of goods or services by any of the companies belonging to the INGETEAM 
Group (hereinafter, “INGETEAM”), which will be created through the issue by INGETEAM of an Offer at the 
Client’s request, and the subsequent submission by the Client either of an accepting order or a signed copy 
of the Offer as acceptance of the same, which in turn will need to be accepted by INGETEAM. An acceptance 
will be deemed to exist with any statement or act of the Client indicating agreement with the Offer.  
Any deviation in the Client’s standard clauses shall be deemed null and void unless INGETEAM provides a 
written confirmation thereof. It will be understood that these GTCS have been notified to the Client as soon 
as it is informed of the website to which they are incorporated, or if the Client previously received them in the 
course of its commercial relationship with INGETEAM. 
 
INGETEAM reserves the right to modify these GTCS from time to time. Latest review: July 2016. 

 

2) CONTRACTUAL DOCUMENTATION. 

The commercial relationship between INGETEAM and the Client will be governed by INGETEAM’s Offer, 
the Client’s Order or acceptance (as accepted by INGETEAM) and these GTCS, all of which will constitute 
the “Contract”. In the event of conflict or contradiction, the clauses of these GTCS shall prevail, except for 
any specific terms and conditions included in each Offer or acceptance of Order. 

 

3) OFFER AND ORDER. 

INGETEAM’s Offer will contain a description of the supply, time of execution and delivery, price and other 
specific terms and conditions for the concerned supply. The Client shall either issue an Order within a 
maximum period of one month (unless otherwise indicated in the Offer), which shall be deemed to be in 
accordance with the Offer, or accept the Offer in writing. After such period has elapsed, the Offer will 
automatically be deemed to have expired.  
The issue of an Order based on an INGETEAM’s Offer or its acceptance in writing implies acceptance by 
the Client of these GTCS, which shall prevail over the Client’s general terms and conditions of purchase, if 
any. Any changes and/or variations in the scope of an accepted Order shall be notified in writing to 
INGETEAM and, in order to be valid, must be expressly accepted by INGETEAM. 

 

4) PRICES AND METHOD OF PAYMENT. 

The price of the supply is understood to be net: it includes only those items indicated in the offer and/or 
acceptance of the order; it never includes duties, costs or taxes of any kind relative to the supply. No 
deductions are possible, such as withholdings or discounts.  
The price will be valid solely for the quantities offered, the specified payment conditions and the orders 
received during the offer’s period of validity.  
The prices as set out will be invariable, except where is a revision clause for prices set out in the offer or in 
the contract. However, where due to customer requirements it is necessary to introduce modifications or 
improvements to the subject of the supply, INGETEAM will set a new price that will be communicated to the 
customer and which will represent the new contract price. Prices are considered to be with delivery ex works 
INGETEAM factories. Loading, transport, insurance, unloading, assembly or start-up  are not included in the 
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sales price, except where they are expressly included in the offer or accepted in writing by INGETEAM. 
Payment will be made in the currency and in accordance with the terms agreed for each supply; INGETEAM 
must always receive the net price and, in the absence of any agreement to the contrary, at the latest 30 days 
from the date of the supply.  
Where the price has been established in a currency other than the Euro, any variation in parity to which the 
said currency may be subject relative to the Euro from the date of the contract to the date of effective 
encashment can constitute a justified reason for modifying the price.  
Where there is a delay in payment, as of the due date and without there being any need for an injunction, 
interest automatically accrues in accordance with the EURIBOR base interest rate in force at the time of the 
due date, increased by three (3) percentage points, without prejudice to any other rights of INGETEAM.  
The customer cannot compensate credits, except where the same have expired, liquid and cashable, and 
are recognised as executive or as a result of a legal decision, nor can he exercise any withholding right, 
except where the same has been stipulated in the contract. Any breach on the part of the customer to any 
payment obligation, including insolvency, or non payment to any member of the INGETEAM Group of any 
debit, gives INGETEAM the right to suspend the contract or declare the same resolved, declaring advance 
expiry of the entire debit, with demand for the relative immediate payment (including those that are not yet 
due), to compensate for work carried out, expenses incurred and damages sustained, with the quantities 
received remaining in its favour, with the customer having no right to any compensation, and with cancellation 
of the warranty.  
Where an advance payment has been agreed, the contract will not come into force and no performance can 
be demanded of INGETEAM until the same has received the above-mentioned advance payment. 

 

5) TIME OF DELIVERY. 

This is as specified in the Offer and/or Acceptance of Order, as long as the Client fulfils in due time its 
obligations to provide information, documentation and approvals according to the planning specified in each 
case. The dies a quo will be the date of Acceptance of Order by INGETEAM.  
Nevertheless, if the Client requires modifications or improvements to the supply, INGETEAM will state a new 
contractual time of delivery, which will be notified to the Client.  
Any delay in delivery caused by a case of Force Majeure or Acts of God will not be considered as a delay 
and will not give rise to any penalties.  
Any delay in payment by the Client will lead to a correlative extension of the time of delivery.  
In case of delay in delivery within the date specified in the Contract due to reasons directly attributable to 
INGETEAM’s responsibility and which causes damage to the Client, the Client might be entitled to liquidated 
damages if it has been explicitly agreed so. Such liquidated damages which will be considered as its sole 
and exclusive remedy for the delay, and shall never exceed five percent (5%) of the total price of the delayed 
goods or services. The Client shall not be entitled to claim any further, actual or additional damages on 
account of the same late delivery. Liquidated damages or penalty claims for late delivery are time barred 
after two months from delivery of the Supply concerned and Client shall not be entitled to apply liquidated 
damages if it has breached its contractual obligations of payment and/or procurement of sufficient information 
in due time.  
If the agreed milestones entailing the right to collect the price can not be fulfilled for reasons not attributable 
to INGETEAM, INGETEAM will be entitled to collect such price at the agreed terms and dates of payment 
as if they had been duly fulfilled. 
 

6) TERMS OF DELIVERY. 

INGETEAM will be authorized to make partial deliveries. Whenever by contractual agreement delivery must 
be made at a place designated by the Client, the Client must ensure at all times that there is a good and 
constant access to such place by suitable roads for the required transportation, considering the projected 
size, weight and other characteristics of the supply. In case that the Client fails to do so, delivery shall be 
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deemed to have taken place at the moment when INGETEAM announces disposability for dispatch and 
delivery, and Client shall have to assume and afford any and all extraordinary measures necessary to make 
the supply reach its final destination.  
Irrespective of which Incoterm is chosen as applicable, unloading at site is never part of INGETEAM’s scope 
of supply.  
In the event that the Supply or any part of it could not be delivered at their due dates for reasons beyond 
INGETEAM’s control when ready for dispatch and delivery and after the announcement to be placed at 
Client’s disposal, such supply will be placed to storage, and after a period of grace of one month, the Client 
will pay storage expenses, including storage at the factory where manufactured, of an amount of one percent 
(1%) of the total purchase price for any commenced month of storage. INGETEAM shall invoice any amounts 
otherwise payable to INGETEAM upon delivery and all storage expenses incurred, and delivery shall be 
deemed to have taken place for the purposes of having the right to collect the price and the beginning of the 
guarantee period. All risk of loss or damage during storage shall be for the Client.  
INGETEAM shall invoice any amounts otherwise payable to INGETEAM upon delivery and all storage 
expenses incurred, and delivery shall be deemed to have taken place for the purposes of having the right to 
collect the price and the beginning of the guarantee period. All risk of loss or damage during storage shall 
be for the Client. 
 

7) FORCE MAJEURE. 

INGETEAM’s impossibility or delay in executing its obligations under the Contract, resulting from cases of 
Force Majeure, including, without limitation, war, terrorist attacks, natural disasters, acts of God, fires, floods, 
shortage of labor, energy or raw materials, labor conflicts such as strikes or lockouts, failures of the means 
of transport or third party supplies, administrative provisions, governmental orders, or any other events or 
circumstances beyond INGETEAM’s control which can be considered as a case of Force Majeure according 
to the Italian civil Code, will release INGETEAM from its obligations to fulfill the Contract while such Force 
Majeure persists preventing performance, and will lead to a correlative extension of the time of delivery. In 
case that Force Majeure lasts longer than three (3) months, INGETEAM may terminate the Agreement 
without being obliged to indemnify the Client. 
 

8) ORDER CANCELLATION. 

If for any reason the Client decides to cancel its Order in whole or in part, INGETEAM reserves the right to 
take any legal actions it may be entitled to, retaining in its favor as indemnification for damages the part of 
the supply already made, any materials it may have already received and any sums received in advance on 
account of the total Contract price, without prejudice to its right to claim indemnification for any further losses 
and damages it may have suffered. The minimum charges payable by the Client for order cancellation may 
be determined in the Offer.  
In the event of cancellation of an Order that has already entered the design stage, the Client shall pay a 
minimum of twenty per cent (20%) of the total price of the supply.  
Where there is cancellation of an order communicated after the agreed delivery date, the customer will pay 
a minimum of eighty percent (80%) of the total price of the supply. 
 

9) QUALITY OF THE SUPPLY. 

The supply will conform to the specifications indicated in each contract as regards quality and good condition. 
All trials and testing will be governed by IEC standards, unless otherwise specified.  
The Supply shall be inspected by INGETEAM’s technical staff in order to ensure conformity with what was 
agreed. The Client shall acknowledge receipt of the supply in writing if it is present at the inspection and the 
outcome is satisfactory.  
If this right is waived, the supply will be deemed as definitively handed over and accepted. Any expenses 
incurred as a result of the Client’s visits and acceptance shall be borne by the same.  



 

ANNEX “F” Date, 03 April 2018 

Ingeteam S.r.l. 
 

Via Emilia Ponente, 232 - 48014 Castel Bolognese (RA) – ITALY www.ingeteam.it 
Tel. + 39 0546 651490     Fax +39 0546 655391     e-mail: italia.energy@ingeteam.com     Page 4 of 7 

Company subject, under Article 2497 of the Civil Code, to direction and coordination by the parent company Ingeteam Power Technology SA 

R
eg

is
te

re
d 

at
 th

e 
C

ha
m

be
r 

of
 C

om
m

er
ce

, R
EA

 n
o.

: R
A

-1
90

15
0,

 V
A

T 
C

od
e 

an
d 

Fi
sc

al
 C

od
e 

02
30

67
20

39
8 

  

In any case it will be understood that the supply has been received by the Client after 10 days following 
delivery without any claim being brought for defects and/or faults, or if the Client starts making use of it. 
 

10) WARRANTY. 

INGETEAM guarantees its supply against any failure that is directly and exclusively due to defective design, 
manufacturing, workmanship or materials, and undertakes to correct any such defect or malfunctioning 
detected within the warranty period.Unless otherwise specifically determined in the specific conditions, the 
warranty period of the supply shall be twelve (12) months after its delivery but no longer than eighteen (18) 
months after the date of announcement to be available for taking over or transport, whichever expires first. 
By virtue of this warranty, INGETEAM undertakes to repair or replace, at its option and wherever it decides, 
the defective goods or parts.  
Any defects claimed must be notified immediately in writing by the Client to INGETEAM as soon as they 
have arisen, exhaustively stating the nature of such defects, allowing INGETEAM to inspect and remedy 
them and promptly making the supply available for correction. Any potential costs arising from transport of 
the supply, custom duties, rates, etc., or from any dismantling or reinstalling of whatever has been repaired 
or replaced, are for the Client’s account.  
The warranty shall only be valid and effective if transport, storage, assembly, installation, commissioning, 
operation and maintenance of the supply have been carried out properly by officially authorized staff in 
conformance with the instruction manuals provided by INGETEAM as applicable.  
The warranty covers solely the repair of any defects and/or replacement of any defective components at 
INGETEAM’s facilities.  
The warranty shall not apply in case of normal wear and tear, whether due to operation or to external causes, 
or in case of extraordinary wear and tear or failure due to excessive loading during operation, inadequate 
use or external factors such as excessive moisture, dust, corrosion, electromagnetic disturbances, static 
discharge, changes in the quality of power supply, etc.  
The warranty does not cover defects resulting from accidents, Force Majeure, improper handling, failure to 
observe operating instructions, or from negligence or lack of competence of Client’s or third party’s staff, 
neither defects arising from inadequate transport, storage, use or conservation or, in general, any defects 
due to reasons not attributable to INGETEAM or beyond its control.  
The Client is not allowed to carry out repairs by its own or through third parties, neither to unilaterally send 
the supply subject of a warranty claim for its repair or replacement.  
The warranty expires if the Client or third parties carry out any intervention, modification or repair without the 
prior written consent of INGETEAM, or if they do not immediately take appropriate measures to prevent the 
damage from becoming more serious. The warranty does not cover any direct nor indirect loss and damage, 
whether personal or material, and it excludes any other conditions or warranties not expressly acknowledged 
by INGETEAM whether express, implicit or legal. 
The warranty will in any case exclude INGETEAM’s liability for hidden defects beyond the indicated warranty 
period. The repair or replacement of a defective component of the supply will not alter the commencement 
date of the warranty period for the entire supply. 
 

11) LIMITATION OF LIABILITY. 

INGETEAM will hold the Client and third parties harmless from the direct damages suffered as a result of the 
infringement by INGETEAM of its contractual obligations, due to defects in the products or services or due 
to acts or omissions of its employees, subcontractors and other individuals for whom it is legally liable, up to 
a maximum aggregate liability cap or amount payable for all claims of any kind, including liquidated damages 
and remedial warranty efforts such as repair or replacement pursuant to the warranties given to the Client, 
of fifty percent (50%) of the total purchase Price allocable to the good or service giving rise to the claim. 
INGETEAM shall not be liable for any kind of indirect, consequential, incidental, punitive, special or 
exemplary damage or loss suffered by the Client or third parties, including but not limited to loss of production, 
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income, revenue or profit (lucrum cessans), loss of performance or availability, costs of replacements with 
substitute goods or services, downtime or waiting costs, costs of labor, investment or capital, and any other 
financial costs, third party claims, etc. INGETEAM shall be notified of any existing damage as soon as it 
occurs. 
 

12) RESERVATION OF TITLE. 

INGETEAM shall remain the owner and will retain title over the supply until having received the full and 
definite payment of its contractual price in accordance with the payment terms and Client having fulfilled all 
its obligations derived from the commercial relationship.  
The Client will be obliged to diligently safeguard the goods supplied until the passing of title, bearing the risk 
of any loss or damage thereto following delivery. If the goods supplied are transformed or integrated by the 
Client into goods that are not INGETEAM’s property, INGETEAM will acquire co-ownership over the new 
manufactured goods, and the Client may not dispose of them in its favor nor deliver them to third parties 
without INGETEAM’s prior express authorization in writing.  
Any used packaging material, any waste generated during assembly, erection, commissioning or repair, and 
their relevant environmental management, are the Client’s property and responsibility.  
The Client shall provide proper environmental treatment of the foregoing and no return will be accepted. 
 

13) INDUSTRIAL AND INTELLECTUAL PROPERTY. 

Any technology, design, invention, work, drawing, document, diagram, process, know-how, software, 
calculation, manual, method, solution, idea, improvement, innovation, modification, contribution and, in 
general, any associated information or documentation, developed or supplied by INGETEAM in the course 
of the offer or to be rendered under the performance of the Contract or incorporated in the design or function 
of the supply involving industrial or intellectual property, will at all times remain INGETEAM’s exclusive 
property, and the Client may not without INGETEAM’s prior written consent copy, reproduce or disclose it to 
a third Party in any way, neither use it or dispose of it to its benefit or to the benefit of third parties for purposes 
other than the complexion of the contract and the operation and maintenance of the supply. 
 

14) HEALTH AND SAFETY MATTERS. OCCUPATIONAL RISK PREVENTION. 

The Client shall maintain safe working conditions at the site where Ingeteam is carring out any works or 
services, and shall timely advice INGETEAM in writing of all applicable site-specific health, safety, security 
and environmental requirements and procedures.  
INGETEAM shall take all measures necessary to ensure an effective management for the prevention of 
occupational risks, by applying in this regard the assessment of risks and the preventive planning required 
for such purposes. Likewise, INGETEAM shall promote the mutual collaboration in this area with both the 
Client and, where appropriate, with other subcontractors present at site. To this end, and always depending 
on the nature of the works, INGETEAM will require from the Client the necessary information, collaboration 
and coordination measures in order to achieve both the due compliance with the legislation in force and, as 
a priority, an appropriate management in this area.  
In case of default with respect to this matter by either party, each entity will be independently and solely liable 
for its own eventual omissions and, under no circumstances could any fines or compensations arising from 
any breach, act or omission of the Client be circumvented or transferred to INGETEAM.  
 
If, in INGETEAM's reasonable opinion, the health, safety, or security of its personnel is imperiled by security 
risks, terrorist acts or threats, or unsafe working conditions, INGETEAM may, in addition to other rights or 
remedies available to it, evacuate some or all of its personnel from site, suspend performance of all or any 
part of the Contract, and/or remotely perform or supervise work if possible.  
Any such occurrence shall be considered as a case of Force Majeure. 
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15) CONFIDENTIALITY. 

Any information to which the parties have access as a result of the Contract, including the terms and 
conditions of the same, shall be considered as confidential information unless it belongs to the public domain, 
and shall not be disclosed to third parties nor used directly or indirectly for purposes other than those provided 
for in the Contract.  
This obligation bounds any employees of the parties, who shall only receive the information that is strictly 
required for the performance of their duties, with the Client ensuring at all times that confidentiality is 
maintained.  
The confidentiality obligation shall remain in force for at least two years following the full payment of the 
supply. 
 

16) ANTICIPATORY BREACH. 

Any unexpected events such as cases of Force Majeure, changes in the economical or financial 
circumstances or in the scope of the mutual obligations of the parties that significantly affect the tasks to be 
performed, etc., will entitle INGETEAM to withdraw from the Contract totally or partially with a mere 
notification in writing and without any liability arising therefrom. 
 

17) INVALIDITY. 

The nullity or unenforceability of any provisions of these GTCS or the Contract will not affect the other 
provisions, which shall remain in full force and effect. 
 

18) PERSONAL DATA PROTECTION. 

In compliance with the provisions of the “Legislative Decree 30 June 2003, no. 196” on Personal Data 
Protection, the Client is hereby informed of and agrees to the incorporation of its personal data into the 
relevant data file, owned and managed by INGETEAM for commercial, administrative, tax and marketing 
management purposes, including communications with third parties and the marketing of INGETEAM 
products and services. The Client may exercise its rights of access, rectification, cancellation and objection 
by means of a written communication to Ingeteam S.r.l. (italia.energy@ingeteam.com), indicating the 
reference “PERSONAL DATA PROTECTION” and correctly identifying itself. 
 

19) APPLICABLE LEGAL JURISDICTION AND RESOLUTION OF DISPUTES. 

The Contract and its execution will be governed by Italian law to the exclusion of any other legal system or 
conflict of law rules. 1980 UN Convention on Contracts for the International Sale of Goods shall not apply. 
All disputes arising in connection with the interpretation and enforcement of the Contract or any other legal 
relationship with the Client which cannot be resolved amicably despite having exercised all reasonable 
efforts, shall be resolved by the sole competent Courts of Ravenna (Emilia-Romagna-Italy) to the exclusion 
of any other jurisdiction, including the own forum of the parties, which is expressly waived, without prejudice 
of INGETEAM’s right to bring a claim against the Client in the latter’s jurisdiction. 
 

20) COMPLIANCE. 

INGETEAM employees and representatives shall carry out their obligations under the Contract in an ethical 
manner, following the INGETEAM Code of Conduct, which may be updated or modified by Ingeteam S.A. 
from time to time, located at: http://www.ingeteam.com/Portals/0/pdfs/codigo_conducta_EN.pdf, which is 
incorporated herein by reference. 
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