
 

 

 

 
 

GENERAL CONDITIONS OF SALE 

Article 1 – General Conditions of Sale 

1.1. These General Conditions of Sale ("GCS") govern the contractual relationships concerning the supply 

of products and/or services ("Products") by Polidoro S.p.A., with registered office at via Lago di Misurina 

76, 36015, Schio (VI), Italy and/or by its subsidiaries and/or affiliates (collectively "Polidoro" or 

"Supplier") to its customers ("Customer/s"). 

1.2. The GCS apply, save for derogations expressly agreed in writing between the Parties, to all offers, 

purchase orders ("Order"), order confirmations ("Order Confirmation"), contracts and supplies made by 

Polidoro and govern, on a uniform basis, sales from all of Polidoro's manufacturing plants. 

1.3. The GCS shall be deemed fully accepted by the Customer upon transmission of the Order or, in any 

event, upon receipt of the Order Confirmation and/or receipt of the goods, without need for further 

signature. 

1.4. The GCS shall prevail over any general purchase conditions of the Customer, whether referenced in or 

attached to the Order, save for express and specific written acceptance by Polidoro. Any conflicting 

conditions proposed by the Customer shall be deemed entirely rejected, shall not apply and shall in no 

way supplement or modify these GCS. 

1.5. Polidoro reserves the right to amend these GCS at any time. Amendments shall take effect from the 

date of publication and/or communication to the Customer and shall apply to Orders transmitted after 

such date. 

 
 

Article 2 – Forecasts, Orders and Order Confirmations 

 

2.1 In order to enable Polidoro to properly plan production and procure components, the Customer shall 

communicate to Polidoro, on a periodic basis, its purchase forecasts ("Forecast"). The Forecast is for 

information purposes only and is non-binding on both Parties and shall in no case constitute an Order 

nor a commitment by Polidoro to accept orders; provided that, where Polidoro has procured components 

or materials, or has commenced production, on the basis of the Forecast communicated by the 

Customer, the provisions set out in Articles 2.7 and 2.8 below shall apply. 

2.2 Minimum Order Quantity ("MOQ"). Unless otherwise agreed in writing, each Order shall comply with the 

minimum order quantity (or whole multiple thereof) communicated by Polidoro for each Product. Polidoro 

shall be entitled to reject Orders that do not meet the MOQ or to adjust unit prices to reflect lower 

quantities ordered. 

2.3 Polidoro's commercial offers are non-binding, unless otherwise expressly indicated; in such case they 

shall remain binding only for the period expressly indicated or, in the absence of such indication, for 30 

days from issuance. The contract shall be deemed concluded exclusively upon transmission to the 

Customer of the Order Confirmation, including in electronic form. Nothing in these GCS shall be 

construed as imposing on Polidoro any obligation to accept Orders, nor to guarantee the availability of 

Products or continuity of supplies. Polidoro shall be entitled, in its sole and absolute discretion, to accept 

or reject in whole or in part any Order of the Customer, even if consistent with Forecasts, price lists, 

commercial offers or prior supply practice, without giving rise to any claim by the Customer. Polidoro 

reserves the right to confirm the Order as issued or with amendments. In the case of an Order 

Confirmation with amendments, the terms binding between the Parties shall be those resulting from the 

amended Order Confirmation, unless the Customer notifies Polidoro in writing of its rejection within 5 



 

 

(five) business days of receipt; failing such rejection within that period, the amendments shall be deemed 

fully accepted by the Customer. 

2.4 Any amendments to the Order requested by the Customer after the Order Confirmation shall apply only 

if approved in writing by Polidoro and may result in adjustments to the price, delivery dates and other 

contractual conditions. 

2.5 For Products made to measure or in accordance with specifications provided by the Customer, 

irrespective of whether a formal confirmation is issued, the Order shall become irrevocable as soon as 

Polidoro has commenced production and/or has purchased the dedicated materials or components. In 

such cases, any request to cancel or materially amend the Order shall be subject to the provisions of 

Articles 2.7 and 2.8. 

2.6 The technical data, weights, dimensions, yields and performance characteristics set out in Polidoro's 

catalogues, technical data sheets or promotional materials are indicative and non-binding, unless 

expressly referenced in the Order Confirmation. 

2.7 In the event of cancellation, including partial cancellation, of the Order after production has commenced, 

the Customer shall pay Polidoro, by way of indemnity and to cover the costs incurred, the following 

amounts: (i) the cost of materials and components specifically purchased for the Order; (ii) the value of 

work-in-progress already produced; (iii) the cost of labour hours already incurred; together with a margin 

to cover indirect costs, without prejudice to the right to compensation for any further loss. 

2.8 Non-Cancellable, Non-Returnable Orders (NCNR) and Long Leads. For Products containing 

components with procurement lead times exceeding 120 (one hundred and twenty) days ("Long Leads"), 

or where Polidoro has expressly designated an Order as NCNR (Non Cancellable, Non Returnable) in 

the Order Confirmation: (i) the Order may not be cancelled by the Customer; (ii) any changes to the 

delivery schedule shall require the prior written consent of Polidoro; (iii) the Products may not be 

returned, save for non-conformities recognised under these GCS; (iv) the Customer assumes in full the 

obligation to pay the relevant invoices, including for Products ordered, received or held in stock pending 

delivery. Polidoro is not required to obtain from its sub-suppliers more favourable cancellation or return 

conditions; however, should Polidoro succeed in negotiating partial return or cancellation terms, it shall 

pass on the related benefit to the Customer, net of costs and expenses incurred. 

 
 

Article 3 – Prices and Payment Terms 

3.1. The prices of the Products are those set out in the Order Confirmation or, failing that, in the price list in 

force at the time of the Order and specifically agreed with the Customer. Prices are net of VAT and any 

other applicable tax, duty or charge. Taxes, duties, customs charges, bank fees and any other costs 

connected with the supply, export, import and payment shall be borne in full by the Customer, unless 

otherwise agreed in writing. 

3.2. Polidoro reserves in any event the right to adjust the prices of the Products, even during performance, 

in the event of significant variations in the underlying costs, including by way of example and not 

limitation: (i) the cost of raw materials and components; (ii) energy, fuel and utility costs; (iii) transport, 

logistics and insurance costs; (iv) labour costs and social-security and tax charges; (v) exchange rates 

and customs duties; (vi) any other production cost not attributable to Polidoro. The adjustment shall be 

notified to the Customer in writing and shall take effect for all orders whose delivery is scheduled after 

the date indicated in the notice, or, failing that, after 30 (thirty) days from receipt. 

3.3. In the event of an increase in the price of the Products exceeding 10% of the previous price list, the 

Customer shall be entitled to terminate, limited to the Products affected by the increase, by written notice 

to Polidoro within 15 (fifteen) days of receipt of the variation notice, without prejudice to the obligation 

to accept and pay for Orders already confirmed. 



 

 

3.4. Unless otherwise agreed in writing, prices are ex works (EXW) the Polidoro plant indicated in the Order 

Confirmation (Incoterms® 2020). 

3.5. Payments shall be made within the terms and by the means agreed between the Parties and indicated 

in the Order Confirmation and/or in the price list applicable to the Customer. The payment terms are of 

the essence in Polidoro's interest. 

3.6. In the event of late payment, including partial late payment, Polidoro shall be entitled, without prejudice 

to any further damages, to charge interest on overdue sums at a rate equal to the Bank of England 

official bank rate from time to time plus 8 (eight) percentage points per annum, to charge the Customer 

the costs of debt recovery, to suspend ongoing and/or future deliveries without such suspension 

constituting a breach, and to retain materials, work-in-progress, finished products and related technical 

documentation until full settlement of the sums due, without such retention being deemed a contractual 

breach by Polidoro. 

3.7. Any disputes concerning the Products or the invoices shall not entitle the Customer to suspend or delay 

payments, even partially. Set-off of Customer claims against Polidoro with Polidoro's claims against the 

Customer is expressly excluded, save with the prior written consent of Polidoro. 

3.8. Retention of title. Title to the Products supplied by Polidoro shall remain exclusively vested in Polidoro 

until full payment by the Customer of the purchase price, including interest, expenses and any other 

ancillary charges. Risk of loss, deterioration or removal of the Products shall, however, pass to the 

Customer upon delivery. In the event of non-payment, including partial non-payment, on the due date, 

Polidoro shall be entitled, in addition to any other remedies provided herein and without prejudice to any 

further damages, to: (i) demand the immediate return of the Products not paid in full, at the Customer's 

cost and risk, without the need for any prior court order, while retaining, by way of indemnity for use of 

the Products and in partial compensation for the losses suffered, any advance payments and 

instalments already received; (ii) exercise a lien over the Customer's Products, work-in-progress and 

materials in its possession on any basis, until full settlement of all sums due; (iii) revoke any credit 

arrangements and require advance payment or payment on delivery for ongoing and future Orders. 

 
Article 4 – Delivery and Transfer of Risk 

4.1. Delivery dates are agreed at the offer stage and confirmed, order by order, in the Order Confirmation, 

in accordance with the applicable lead times communicated by Polidoro from time to time. Unless 

otherwise agreed in writing, delivery shall be ex works (EXW) the Polidoro plant indicated in the Order 

Confirmation (Incoterms® 2020). Accordingly, delivery shall be deemed effected, and risk of loss or 

deterioration of the Products shall pass to the Customer, upon the Products being made available to the 

carrier or to the Customer for collection at the Polidoro plant. Save for express written agreement 

designating the delivery date as being of the essence in the Customer's interest, delivery dates are 

indicative and not strict deadlines. 

4.2. Partial and/or early deliveries are permitted, unless otherwise expressly agreed in writing. 

4.3. Polidoro shall in no case be liable for delays in delivery arising from: (i) unavailability or delayed supply 

of raw materials, components or semi-finished goods by its suppliers; (ii) events of force majeure; (iii) 

causes attributable to the Customer, including delays in the transmission of technical specifications, 

required approvals or payments. 

4.4. Where the Customer requests that shipment and/or invoicing of the Products be made to a third party 

(e.g., a sub-contractor, sub-supplier or end customer), all risks relating to the Products shall pass to the 

Customer upon delivery to the carrier, in accordance with the EXW Incoterms® 2020 term. The 

Customer shall in any event remain solely and exclusively liable, jointly and severally with the actual 

recipient of the delivery, for payment of the consideration due to Polidoro, even in the case of invoicing 

and/or delivery to third parties and regardless of the relationship between the Customer and the third-

party recipient. 



 

 

4.5. The Products are supplied with the standard packaging adopted by Polidoro, defined in accordance with 

its internal procedures and/or the technical packaging specifications applicable to the individual product 

code, which may be shared with the Customer on written request. The cost of such standard packaging 

is included in the price. Any special, customised or non-standard packaging requested by the Customer 

shall be quoted separately and charged in full to the Customer. 

4.6. In the event of failure to collect Products ready for delivery, after an agreed grace period (or, failing that, 

15 (fifteen) days from notice that the goods are ready), Polidoro shall be entitled to charge the Customer 

storage and handling costs, and to invoice the Products after a further period of 30 (thirty) days, without 

prejudice to the start of the relevant payment terms. 

 
Article 5 – Inspections and Quality Control 

5.1. The Products are manufactured in accordance with Polidoro's drawings, technical data, specifications, 

standards and technical specifications, or, where applicable, the technical specifications agreed in 

writing with the Customer at the design stage (collectively, "Technical Specifications"). 

5.2. Inspections and tests carried out by Polidoro in accordance with its standard procedures are included 

in the price. Special tests, additional certifications, laboratory tests or specific audits requested by the 

Customer that depart from Polidoro's standards shall be expressly agreed in writing and shall be quoted 

and charged separately. 

5.3. In order to verify the conformity of the Products to the applicable Technical Specifications, the Customer 

may carry out audits during production and pre-shipment at Polidoro's plants, with at least 30 (thirty) 

days' prior written notice and in coordination with the relevant company functions, in compliance with 

Polidoro's internal procedures, production requirements and safety rules. 

5.4. Any non-conformities or defects detected shall be notified to Polidoro in writing at the email address 

indicated in the Order Confirmation or, failing that, at Polidoro's quality address communicated to the 

Customer. Following the notification, Polidoro shall carry out the relevant technical investigations and, 

where the non-conformity is confirmed, shall implement appropriate corrective actions and reimburse 

the costs mutually agreed in writing between the Parties. 

 

 
Article 6 – Defects and Warranty 

6.1. For the purposes of these GCS, the following definitions apply: 

 "Defect": non-conformity of the Product with the agreed Technical Specifications. 

 "Visible Defect": defects that can be detected by ordinary visual and functional inspection. 

 "Hidden Defect": a defect that cannot be detected through ordinary inspection, being identifiable 

only in use or through specific testing. 

 "Critical Defect (S)": a defect that renders the Product dangerous to persons, animals or property 

or, in any event, unfit for its intended use; subject to zero tolerance. 

 "Major Defect (F)": a defect that significantly compromises the functionality or performance of the 

Product. 

 "Minor Defect": a defect that does not compromise the functionality of the Product and is non-

critical in nature. 

 "Epidemic Defect": the recurrence of Critical or Major Defects across multiple production batches, 

affecting not less than 3% of the Products supplied over a period of 6 consecutive months and 

attributable to the same cause; this entails total replacement of the Products in the affected 

batch(es), on terms to be agreed between the Parties. 

6.2. Polidoro warrants that the Products are new and conform to the technical drawings, the agreed 

Technical Specifications and applicable European Union regulations. Purely aesthetic imperfections not 



 

 

specifically indicated in the drawings or Technical Specifications and Minor Defects do not constitute 

Defects and are not relevant under these GCS. 

6.3. Unless otherwise agreed in writing, the warranty has a duration of 24 (twenty-four) months from the date 

of delivery, meaning the date shown on the Product plus 1 (one) month ("Warranty Period"). 

6.4. The warranty under this Article is granted exclusively in favour of the original Customer and is personal 

and not transferable to third parties on any basis. No party other than the Customer may act in the 

Customer's name or on its behalf to claim or exercise rights or benefits arising from this warranty, save 

where provided in a separate written agreement signed by Polidoro. 

6.5. Polidoro gives no warranty, express or implied, as to the fitness of the Products for any particular 

purpose, save where such purpose has been expressly communicated by the Customer and accepted 

in writing by Polidoro. Any implied warranty of fitness for a particular purpose is excluded to the 

maximum extent permitted by applicable law. Uses of the Products other than those specifically agreed, 

or not previously communicated to and accepted in writing by Polidoro, are not covered by the warranty 

and shall give rise to no remedy on the part of the Customer. It is understood that the Customer is solely 

and exclusively responsible for: (i) the correct use of the Products, in accordance with the Technical 

Specifications, drawings, manuals and instructions provided by Polidoro and with applicable regulations; 

(ii) the correct integration of the Products into the plant, system, equipment or finished product into which 

they are incorporated, including verification of technical, dimensional and functional compatibility with 

other components; (iii) the conformity of the resulting plant, system, equipment or finished product, taken 

as a whole, with the technical, safety and marking requirements and with all regulations applicable in 

the country of destination and/or placing on the market. Polidoro shall bear no liability for defects, 

malfunctions or damage arising, in whole or in part, from non-conforming use, incorrect integration or 

non-conformity of the final assembly, and such cases are expressly excluded from the warranty under 

this Article. 

6.6. In any event, the following are excluded from the warranty and remedies under this Article: damage or 

defects arising from (i) improper storage or use of the Product or use otherwise not in accordance with 

Polidoro's instructions; (ii) incorrect or non-conforming installation; (iii) tampering, modifications or 

repairs carried out without Polidoro's written consent; (iv) combinations of the Product with third-party 

goods not approved by Polidoro; (v) ordinary wear and tear. 

6.7. The warranty under this Article is exclusive and replaces all statutory warranties for defects and lack of 

quality to the extent permitted by applicable law, and sets out in full and exhaustively Polidoro's 

obligations and liability for non-conformity of the Products. 

 
Article 7 – Inspection, Notice of Defects and RMA 

7.1. The Customer shall inspect the Products within 10 (ten) business days of delivery. 

7.2. Visible Defects shall be notified to Polidoro in writing, on pain of forfeiture, within 15 (fifteen) days of the 

date of delivery. Acceptance of the Products by the Customer following initial inspection shall not 

constitute a waiver of warranty rights nor release Polidoro from its obligations under this Article in respect 

of Hidden Defects, subject to the notice periods set out herein on pain of forfeiture. 

7.3. Hidden Defects shall be notified to Polidoro in writing, on pain of forfeiture, within 15 (fifteen) days of 

their discovery and in any event within the Warranty Period. Polidoro shall have no liability for defects 

claimed after expiry of the Warranty Period, even if they arose before such expiry. 

7.4. The notice shall contain, on pain of inadmissibility: (i) photographic documentation of the defect; (ii) the 

reference invoice number; (iii) the batch number or other Product identifier. Polidoro reserves the right 

to request further information or documentation useful for the technical analysis of the claim. 

7.5. No Products may be returned by the Customer without Polidoro's prior written authorisation, in 

accordance with the RMA procedure set out herein. Unless otherwise agreed, the return of any Product 

to Polidoro is subject to Polidoro's prior issue of a written return authorisation (RMA – Return Material 



 

 

Authorization). The Customer's request shall contain at least: quantity, product code, Order and invoice 

number, serial number where applicable, and a description of the defect claimed, together with a copy 

of the notice given within the time limits set out herein. Products returned without an RMA may be 

refused and returned to the Customer at the Customer's expense. The granting of an RMA does not 

imply any acknowledgement of liability by Polidoro, without prejudice to the warranty procedures set out 

herein. 

7.6. Where Defects are ascertained and acknowledged by Polidoro, Polidoro shall, in its sole discretion, 

alternatively: (a) replace the defective Products free of charge; or (b) refund to the Customer the unit 

price of the defective Products. Any further or different remedy is expressly excluded, save as 

mandatorily required by applicable law. 

7.7. In the case of Critical Defects or Epidemic Defects, the entire affected batch may be rejected by the 

Customer. In the case of Major Defects exceeding the agreed acceptance limits, sorting activities shall 

be borne by Polidoro. 

7.8. Should Polidoro fail to deliver at least a preliminary analysis report (8D Report or equivalent) within 20 

(twenty) days of confirmation of the Defect, the Customer shall be entitled, by simple written notice, to 

obtain from Polidoro replacement of the defective products or a credit for the relevant purchase value. 

 
Article 8 – Limitation of Liability 

8.1. In any event, the following are expressly excluded from the damages payable by Polidoro, and Polidoro 

shall in no case be liable to the Customer or third parties for: (i) indirect, mediate and/or consequential 

damages of any nature; (ii) loss of earnings, loss of profits, loss of turnover or expected revenues; (iii) 

loss of business opportunity, goodwill or reputation; (iv) damages from plant shutdown, production 

stoppage, machine downtime or business interruption; (v) loss of customers, contracts or orders; (vi) 

recall, withdrawal or replacement costs in respect of the Customer's or third parties' finished products 

into which the Products are incorporated; (vii) loss or corruption of data; (viii) penalties, sanctions, 

indemnities or damages payable by the Customer to third parties on any basis. The exclusion under this 

Article applies regardless of the foreseeability of the damage and even if Polidoro had been informed in 

advance of the possibility of such damage occurring. 

8.2. Save in cases of wilful misconduct or gross negligence of Polidoro, and save for liabilities that cannot 

be excluded under applicable law (including death or personal injury caused by negligence, fraud or 

fraudulent misrepresentation, and, where the laws of England and Wales apply pursuant to article 16.1, 

liability under the Consumer Protection Act 1987), Polidoro's aggregate liability towards the Customer 

— on any basis arising out of or in connection with the supply of the Products, these GCS and/or 

individual Orders, including contractual, tortious, breach, warranty, indemnity or other liability of any 

nature — shall in any event be limited, for each calendar year and cumulatively for all events occurring 

in that year, to a maximum amount equal to the amount paid by the Customer and received by Polidoro 

in the six (6) months preceding the dispute.  

8.3. The limitations and exclusions of liability set out in this Article apply cumulatively to Polidoro, its 

subsidiaries and affiliates and their respective directors, employees, agents, representatives and sub-

suppliers, and shall prevail over any different or additional provision contained in these GCS, in the 

Order Confirmation or in other contractual documents, save where a different and broader liability regime 

has been expressly agreed in writing between the Parties. 

8.4. The Customer acknowledges that the prices of the Products and the other economic and contractual 

conditions have been determined also taking into account the limitations and exclusions of liability set 

out in this Article, which form an integral and essential part of the economic balance of the contract. Any 

action by the Customer against Polidoro arising out of or in connection with the supply of the Products 

shall be commenced within 12 (twelve) months of the occurrence of the event on which it is based, 

failing which the right to bring such action shall be time-barred. 



 

 

 

Article 9 – Intellectual Property Rights 

9.1. All technical drawings, Technical Specifications, software, patents, designs, trade marks, know-how, 

industrial and commercial information and any other intellectual works or technical materials supplied or 

made available by Polidoro remain the exclusive property of Polidoro. Nothing in these GCS shall 

constitute an assignment or licence of such rights, save for the right of use strictly necessary for the use 

of the Product in accordance with its intended purpose. 

9.2. The Customer undertakes to maintain the strictest confidentiality in respect of all technical, commercial, 

economic and organisational information of Polidoro of which it becomes aware in connection with the 

contractual relationship and not to disclose such information to third parties or use it for purposes other 

than the proper performance of the contract. 

9.3. The Customer is expressly prohibited from carrying out, having carried out or allowing third parties to 

carry out reverse engineering, decompilation, structural analysis or reproduction of the Products aimed 

at reconstructing their technical and/or manufacturing contents, save to the extent mandatorily permitted 

by applicable law. 

9.4. The obligations under this Article shall remain in force for a period of 5 (five) years after termination, for 

any reason, of the contractual relationship. 

 
 

Article 10 – Spare Parts and Product Discontinuation 

 

10.1. Polidoro warrants the availability of spare parts for the Products for a period determined by reference to 

the type of Product, in accordance with its technical and commercial policies in force from time to time 

and/or as specifically agreed with the Customer, save in the case of product discontinuation. Spare parts 

shall be supplied on the economic and commercial conditions in force at the time of the relevant order, 

save in the case of product discontinuation. 

10.2. Polidoro reserves the right to discontinue production of any Product at any time, in its sole discretion, 

undertaking, as far as possible (best efforts), to communicate such decision to the Customer with at 

least 6 (six) months' prior notice. 

 

Article 11 – Environmental Protection and Compliance 

11.1 Polidoro conducts its business in compliance with applicable environmental laws and with the ethical 

and compliance principles adopted by the Company, including through its Code of Ethics and 

organisational models. 

11.2 The Customer undertakes to observe the same principles in the conduct of its business and in the use 

of the Products, and not to engage in conduct that could harm Polidoro's reputation or expose it to 

liability of any kind. 

11.3 Each Party represents and warrants that it complies with, and undertakes to procure that its directors, 

employees, agents, advisers, distributors and collaborators on any basis comply with, all applicable laws 

and regulations on the prevention of bribery and improper advantage, including by way of example the 

UK Bribery Act 2010 and the U.S. Foreign Corrupt Practices Act. Each Party undertakes not to offer, 

promise, give, solicit or receive, directly or indirectly, any undue payment, gift or other advantage to or 

from public officials, persons entrusted with a public service or private persons, aimed at influencing 

decisions or obtaining an improper advantage in connection with the contractual relationship. Breach of 

this Article constitutes a material breach and entitles the other Party to terminate the contract with 

immediate effect by written notice, without prejudice to compensation for damages. 



 

 

 

Article 12 – Force Majeure 

12.1. Polidoro shall not be liable for delays or non-performance of its obligations arising from events of force 

majeure, meaning unforeseeable, unavoidable events beyond Polidoro's control, including, by way of 

example and not limitation: natural disasters, fires, explosions, floods, epidemics, pandemics, acts of 

terrorism, wars, conflicts, riots, strikes (including those limited to the sector or to its suppliers), lockouts, 

transport disruptions, interruptions or suspensions of energy or raw material supplies, measures of 

public authorities, embargoes, sanctions or export/import restrictions. 

12.2. Polidoro shall promptly notify the Customer of the occurrence of the event of force majeure and its 

foreseeable effects on the contractual obligations. For the duration of the force majeure event, the 

Parties' obligations shall be suspended. 

12.3. If the force majeure event continues for more than 90 (ninety) days, either Party may terminate the 

contract without charge or liability, by written notice to the other Party. 

 

Article 13 – Termination and Assignment of the Contract 

13.1 Without prejudice to any other rights and remedies at law, Polidoro shall be entitled to terminate any 

confirmed Order, in whole or in part, by written notice to the Customer, in the following cases: (i) non-

payment or late payment, including partial, of any sum due; (ii) the Customer becoming subject to 

insolvency or bankruptcy proceedings, or any deterioration of its financial or economic condition such 

as to jeopardise the performance of its obligations; (iii) breach of any of the obligations set out in the 

GCS. 

13.2 In the event of termination for the Customer's breach, Polidoro shall be entitled to full payment for the 

Products already delivered, the Products ready for delivery, work-in-progress and materials specifically 

purchased or committed for performance of the Order, as well as compensation for any further damage 

suffered. 

13.3 The Customer may not assign, in whole or in part, the Order or any rights or obligations arising 

therefrom, without the prior written consent of Polidoro. 

 

Article 14 – International Sanctions and Export Control 

14.1 Polidoro and the Customer undertake to comply at all times with all applicable restrictive measures and 

international sanctions, including those adopted by the European Union, the United States of America, 

the United Nations, the United Kingdom and any other competent authority. In particular, the Parties 

undertake to comply with the restrictive measures adopted by the European Union under Regulation 

(EU) No 833/2014 as amended (including Regulation (EU) 2026/506, the so-called "sanctions 

package"), as well as Regulation (EU) No 269/2014 as amended, and with the UK sanctions regime, 

including the Sanctions and Anti-Money Laundering Act 2018 and the Russia (Sanctions) (EU Exit) 

Regulations 2019. 

14.2 Customs classification. The Customer acknowledges that Polidoro's Products classified under customs 

codes CN 8416 2080, CN 8416 9000 (burners, ramps and manifolds) and CN 8419 50 (heat exchangers, 

excluding those used with boilers) are included in Annex XXIII to Regulation (EU) No 833/2014 and that 

their export — whether direct or indirect — to the Russian Federation, or for use in the Russian 

Federation, is prohibited pursuant to Article 3m of that Regulation, with no possibility of temporary 

derogation. Products classified under code CN 7318 1499 (fasteners/bulk) are included in Annex XVII: 

it is prohibited to purchase, import or transport such goods if they originate in Russia or are exported 

from Russia. 



 

 

14.3 "No Russia / No Belarus" Clause. The Customer represents, warrants and undertakes that the Products 

supplied by Polidoro shall not be sold, transferred, assigned or exported, directly or indirectly (including 

through representatives, agents, distributors or any third party), to natural or legal persons, entities or 

bodies located in the Russian Federation and/or the Republic of Belarus, nor re-exported for use in the 

Russian Federation and/or the Republic of Belarus, nor transferred for an intended end-use in the 

territory of the Russian Federation and/or the Republic of Belarus. 

14.4 Cascade clause. The Customer undertakes to include an equivalent provision in all contracts entered 

into with third parties relating to the Products and to notify Polidoro promptly of all such contracts, as 

well as any breach of the representations, warranties and obligations under the preceding paragraph. 

The Customer acknowledges that Polidoro is required to notify the competent Italian authorities (in 

particular the Ministry of Foreign Affairs and International Cooperation and the Customs and Monopolies 

Agency), and the competent UK authorities (including HM Treasury's Office of Financial Sanctions 

Implementation), of any breach of the undertakings, representations and warranties set out in this Article 

14. 

14.5 Termination for breach. In the event of breach, at any time, of any of the undertakings, representations 

or warranties set out in this Article 14 by the Customer, Polidoro shall be entitled to terminate the sales 

contract and all other pending sales contracts entered into between Polidoro and the Customer by 

written notice, without prejudice to Polidoro's right to receive immediately the full contractual 

consideration, regardless of any payment deferral provided in the contract, and the right to 

compensation for damages and to pursue any legal action. 

14.6 Indemnity. The Customer undertakes to indemnify and hold harmless Polidoro from any liability, loss, 

damage (including reputational damage) or cost (including legal fees) suffered or incurred by Polidoro 

as a result of any breach of the undertakings, representations and warranties set out in this Article 14. 

 

Article 15 – Processing of Personal Data 

15.1 The Parties shall process any personal data exchanged in connection with the contractual relationship 

in compliance with Regulation (EU) 2016/679 ("GDPR"), the UK General Data Protection Regulation 

and the Data Protection Act 2018, and any other applicable data-protection legislation. 

15.2 The purposes, legal bases, retention periods and methods of processing of personal data by Polidoro 

are described in detail in the privacy notice made available to the Customer and published on Polidoro's 

corporate website, to which reference is made in full. 

15.3 The Parties mutually undertake to implement technical and organisational security measures 

appropriate to ensure the confidentiality, integrity and availability of the personal data processed. 

 

Article 16 – Governing Law and Jurisdiction 

16.1 The contractual relationship between Polidoro and the Customer, these GCS, each individual supply 

and any dispute howsoever arising out of or in connection therewith — including any question as to the 

validity, interpretation, performance or termination of these GCS — shall be governed by the law, and 

subject to the exclusive jurisdiction of the courts, set out below:  

(i) where the relevant supply or activity is performed by Polidoro Inc., the laws of the State of New 

York (USA), to the exclusion of its conflict-of-laws rules, and the courts sitting in New York 

County, New York; 

(ii) where the relevant supply or activity is performed by Polidoro S.p.A. and the Customer is an 

entity incorporated under Italian law, the laws of the Republic of Italy and the Court of Vicenza;  

(iii) in all other cases, the laws of England and Wales and the courts of London. 

16.2 The application of the United Nations Convention on Contracts for the International Sale of Goods 

(Vienna, 1980) is in any event expressly excluded. 



 

 

16.3 Notwithstanding article 16.1, Polidoro reserves the right, in its sole and absolute discretion, to 

commence legal actions against the Customer before any court of competent jurisdiction at the place 

where the Customer has its registered office, principal place of business or domicile, or where any of its 

assets are located. The exercise of such right shall not constitute a waiver of the exclusive jurisdiction 

provided for in article 16.1, nor shall it relieve the Customer of its obligation to bring any action it 

commences before the courts designated therein. 

 

Article 17 – Final Provisions 

17.1 Any amendment or supplement to these GCS shall be valid only if made in writing and signed by an 

authorised representative of each Party. 

17.2 Any tolerance by Polidoro of conduct of the Customer that does not comply with these GCS shall not 

constitute a waiver of the rights arising from the clauses not complied with, nor of the right to demand 

their punctual performance in the future. 

17.3 The invalidity, ineffectiveness or unenforceability of one or more clauses of these GCS shall not affect 

the remaining clauses. The Parties undertake to replace in good faith the invalid clause with another 

valid clause that reproduces, so far as possible, the original intention of the Parties. 

17.4 All communications between the Parties relating to the contractual relationship shall be made in writing 

by email, certified email (PEC) or registered letter, to the addresses indicated in the Order, in the Order 

Confirmation or, failing that, at the Parties' registered offices. 

17.5 Entire agreement. These GCS, together with the Order, the Order Confirmation and their annexes, 

constitute the entire agreement between the Parties in relation to the subject matter of the contract and 

supersede all prior agreements, understandings, statements, warranties or negotiations, whether written 

or oral, between the Parties in relation to the same subject matter. 

17.6 Independence of the Parties. The Parties operate in full autonomy, as mutually independent entities. 

Nothing in these GCS shall be construed as constituting any relationship of mandate, agency, 

association, joint venture, employment, partnership or company between the Parties, nor as giving either 

Party the power to bind the other towards third parties. 

 
Article 18 – Legal Representation 

18.1. The person signing these General Conditions of Sale, or accepting them on Polidoro's electronic 

platform or website and/or by any otehr form of acceptance provided therein (by way of example: 

selecting a tick-box, clicking an acceptance button, authentication and confirmation), represents and 

warrants that it is duly authorised to represent the Customer and to bind the Customer towards Polidoro 

in relation to these GCS, Orders and related contractual relationships. 

18.2. The Customer undertakes to indemnify and hold harmless Polidoro from any liability, loss, damage or 

cost (including legal fees) arising from any lack, insufficiency or invalidity of the representative powers 

of the person who signed or accepted these GCS or transmitted an Order in the name and on behalf of 

the Customer. 

 

 

 

 


