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1. PREAMBLE AND DEFINITIONS 

1.1. The General Conditions of Purchase set out below govern the 

purchase of Goods and/or Services by Nardò Technical Center S.r.l. 

1.2. For the purposes of the rules set out in the following General 

Conditions of Purchase, the terms listed in this paragraph have the 

meanings specified below:  

General Conditions of Purchase and/or General Terms and 

Conditions: these general conditions of purchase of Goods and/or 

Services.  

Purchasing Company: Nardò Technical Center S.r.l., based in Località 

Fattizze, 73050 Santa Chiara di Nardò (LE), placing Orders and willing 

to purchase Goods and/or obtain Services from the Supplier.  

Supplier: the company providing Goods and/or Services, also by 

organizing the necessary means and by managing such operations at 

their own risk.  

Party: Purchasing Company or Supplier as separately defined. 

Parties: Purchasing Company and Supplier as jointly defined. 

Goods: the product(s) or goods specified in the Order and in the 

technical specifications, when available, subject to these General 

Conditions of Purchase.  

Contract(s): any agreement by which the Parties intend to govern the 

legal and economic relationship that shall exist between them. 

Service(s): one or more of the services under these General 

Conditions of Purchase, specified in an Order and in the Technical 

Specifications, when available. 

Order(s): any request formulated by the Purchasing Company and 

concerning Goods and/or Services required from the Supplier by the 

Purchasing Company. 

VW Group Company: any member company of VW Group, the 

corporate group to which Volkswagen AG (based in Berliner Ring 2, 

38440 Wolfsburg, Germany) belongs; such member company is 

entitled to place additional orders of Goods and/or Services to the 

Supplier under the same conditions agreed between the Supplier and 

the Purchasing Company, except for any changes due to logistic costs 

or different payment terms. 

Technical Specifications: a document in which the technical 

characteristics of the Goods/Services specified in the Order are 

defined and described. 

Confidential Information: any kind of information, whatever its 

nature (commercial, financial, technical, operational, managerial, 

administrative, legal information etc.) and form (written or oral, 

visual or electronic, in paper, magnetic or digital support, without any 

exception), including but not limited to data, know-how, drawings, 

models, diagrams, formulas, designs, procedures or processes, 

images, files, archives, databases, softwares and related source 

codes, materials, material samples, products, equipment and all 

related technical and functional specifications, which the Supplier 

becomes aware of before or after the signing date of the Order, 

directly or indirectly, also by accessing the documentation and/or 

provided goods of any nature, as a result of talks or during the 

execution of related activities, related to or consequential to the 

Order, regardless of whether the information has been specifically 

identified as "confidential", “privileged” or "price sensitive". 

Offer Request: a request made by the Purchasing Company to the 

Supplier based on a specific need for Goods and/or Services, in order 

to receive an offer from the Supplier. Such request includes, inter alia, 

the conditions described in the specifications, technical and logistical 

specifications, quality and safety requirements that must be 

complied with by the Goods/Service supplied and which form an 

integral part of the supply.  

Force majeure: any unforeseeable act, event, or circumstance of an 

extraordinary magnitude, or a combination of the above factors, 

which is not attributable to the Party that claims it, which such Party 

could not prevent by using ordinary diligence, and which, in a 

continuous manner or only for a specified period of time, fully or 

partially delays, prevents or makes it impossible for the claiming Party 

to fulfil their contractual obligations, or adversely affects such Party’s 
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ability to correctly and promptly perform their contractual 

obligations. Reasons of force majeure include but are not limited to: 

• explosions, fires, floods, earthquakes, landslides; 

• embargoes, wars, insurrections, rebellions, acts of 

terrorism or sabotage; 

• strikes, lockouts or other labour disputes of national 

scope. 

Supplier Qualification Portal: the Purchasing Company’s on-line 

portal on which registration is required through the completion of 

"pre-registration" and "qualification” steps by the Supplier. 

2. GENERAL CONDITIONS OF PURCHASE ACCEPTANCE AND 

AMENDMENTS  

2.1.  The General Conditions of Purchase set out below are an integral 

part of the Orders and/or Contracts entered into by Nardò Technical 

Center S.r.l. with the Supplier and shall apply to the relations between 

the Parties, unless otherwise specified in the particular conditions of 

such Orders/Contracts. These terms and conditions are published and 

freely available  on  the  website: 

https://www.vwgroupsupply.com/one-kbp-

pub/en/kbp_public/information/procurement_conditions_new/por

sche_ag.html 

2.2. These General Conditions of Purchase are attached to each Order 

and must be signed by the Supplier to accept the terms therein 

established, including the cases in which, pursuant to Art. 1341 of the 

Italian Civil Code, an express acceptance in writing is required. 

2.3. The Supplier expressly acknowledges and agrees that, in the 

event of any inconsistency between any terms and conditions they 

may propose to the Purchasing Company and these General 

Conditions of Purchase of Goods and Services, these General 

Conditions of Purchase shall in any case prevail.  

2.4. The Supplier shall duly sign and send the General Conditions of 

Purchase to the Purchasing Company within 8 (eight) days of receipt, 

and in any case before executing the Order which rely on aforesaid 

General Conditions of Purchase, anticipating a signed copy of the 

General Conditions of Purchase by electronic to the address indicated 

in the Order. The Purchasing Company shall be under no obligation 

to the Supplier on the basis of the Order, should the Supplier fail to 

return a signed copy of these General Conditions of Purchase for 

acceptance in the manner and timing above described. The 

Purchasing Company reserves the right to refuse at any time the 

execution of any Order (meaning that the Purchasing Company may 

refuse to pay and/or receive the Goods and/or Services required by 

such Order), whenever the Supplier does not sign these General 

Conditions of Purchase.  

2.5. There are no exceptions to these General Conditions of Purchase 

without the express, prior written approval by the Purchasing 

Company, and any verbal agreements and/or amendments to these 

General Conditions of Purchase shall be considered binding on the 

Parties only if confirmed in writing by the Purchasing Company. 

3. PURCHASE ORDER: MINIMUM CONTENTS, ACCEPTANCE AND 

AMENDMENTS 

3.1. Each Order shall contain: Order number; Supplier code; price; 

supply conditions; transport conditions (if applicable) and billing and 

payment terms.  

3.2. Within 8 (eight) working days from receipt of the Order, the 

Supplier shall send a signed copy of the Order for acceptance to the 

Purchasing Company, anticipating it by fax and/or e-mail to the 

address indicated in the Order. In the absence of a written 

confirmation within the above-mentioned term, Purchase Orders are 

considered as fully accepted when the Supplier starts to process the 

request formulated in the Order. Should any Order subscription be 

missing, the Purchasing Company's right to accept or reject the Goods 

and/or Services that were made and/or provided in the meantime 

still holds, and the Purchasing Company shall charge any incurred 

expense to the Supplier. 

3.3. Any verbal agreement and/or modification of the Order and/or 

Contract shall be considered as binding only if confirmed in writing by 

the Purchasing Company. The Purchasing Company may require 

amendments or additions to the original Order accepted by the 
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Supplier and the Supplier is required to implement the changes. 

Should such implementation cause any cost increase or reduction, or, 

where applicable, any change in the characteristics/guarantee, such 

change shall be subject to a prior written agreement between the 

Parties, as an integration to the original Order. In such event, the 

Supplier shall respond to the Purchasing Company within 5 (five) 

working days from receipt of the request for modification and/or 

integration of the Order, specifying to what extent such request 

affects the Order execution, costs and time as indicated in the original 

Order. 

4. SHIPMENT OF GOODS 

4.1. The places of delivery specified in the Order are binding on the 

Supplier and of fundamental importance to the Purchasing Company, 

which may, from time to time, specify in the Order that the delivery 

date is of the essence, pursuant to and for the effects of Art. 1457 of 

the Italian Civil Code.  

4.2. Each delivery of Goods shall be accompanied by a copy of a 

complete shipping document (DDT) containing all Order details, a 

copy of a packing list specifying the goods delivered, with 

corresponding quantities, weights and any additional information 

included in the Order. Should the transport document contain any 

error or omission that do not allow the Purchasing Company to 

identify the Goods univocally/correctly, or to link the Goods to their 

specific Order, the Purchasing Company reserves the right, at their 

sole discretion, not to accept the Goods in question. 

4.3. Notwithstanding the provisions of Art. 1510, second sub-

paragraph, of the Italian Civil Code, the Supplier is not released from 

their delivery obligation by handing over the Goods to the carrier or 

the shipper. The Supplier also assumes all risks of any theft, loss, 

damage and/or breakdown of the Goods until actual delivery to the 

Purchasing Company at the place indicated in the Order. The Supplier 

is liable towards the Purchasing Company for all acts, deeds and 

behaviour of the selected carrier or shipper and their auxiliary staff, 

and the Supplier shall be the only person accountable for the 

payment of the carrier's or the shipper ’s service, and the carrier or 

shipper shall not claim any payment from the Purchasing Company. 

5. ACCEPTANCE OF GOODS 

5.1. The delivery of the Goods to the receiving personnel does not 

imply any acceptance of the Goods; such acceptance shall only be 

given after successful verification of the conformity of the Goods 

delivered with the Order and in the absence of flaws and defects. In 

accordance with Art. 11, the Purchasing Company has the right to 

report the non-conformity of the Goods or the presence of flaws and 

defects with reference to the Order, to the Supplier, even after the 

reception of the Goods and regardless of any invoice payment. In this 

case, the Supplier is obliged to remedy any non-compliance in good 

time, taking into consideration the work plan of the Purchasing 

Company, and to replace the goods affected by faults or defects with 

other identical goods not affected by faults or defects.  

5.2. If the Order provides for the Goods to be installed, assembled or 

otherwise put in place, with additional service as compared to simple 

delivery, the delivery shall be deemed complete only upon 

completion of the installation, assembly or installation works. If such 

service does not provide the full functionality of the Goods, as per the 

Order, the provision specified in sub-paragraph 5.1 shall apply. 

5.3. If the Order provides for split deliveries, it is understood that the 

Order shall be deemed as dealt with upon its integral fulfilment. For 

individual delivery terms, the provision of Art. 9 shall apply. 

6. SERVICES 

6.1. The Services shall be performed in accordance with the Order 

details and the Services purpose. The Supplier shall comply with 

state-of-the-art science and technology, the Technical Specifications 

provided by the Purchasing Company, the information provided by 

the Order and the applicable rules, including safety and health 

practice and related risk mitigation measures. 

6.2. While performing the Services, the Supplier undertakes to 

respect the Purchasing Company’s interests, adopting and 

implementing all the discretionary behaviours (for example the 
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choice of materials, personnel and subcontractors) with the utmost 

diligence and in good faith.  

7. ACCEPTANCE OF SERVICES 

7.1. The Services shall be deemed accepted only upon positive 

outcome of the assessment of compliance of the Service performed 

with regard to the Order and any Technical Specifications. The 

Purchasing Company has the right to report any non-compliance of 

the Service performed to the Supplier, even after the Service has 

been performed and regardless of any invoice payment. 

7.2. The Supplier expressly agrees to fully indemnify and hold 

harmless the Purchasing Company from any damage or loss arising 

from any failure to comply with the requirements of the preceding 

sub-paragraph of this Article. To this purpose, the Supplier expressly 

acknowledges that the Purchasing Company shall be entitled to claim 

payment of any amount they may be charged with regard to the 

guarantee due by the Supplier, and the Supplier expressly agrees that 

any such amount can be used to balance any outstanding claim 

become due for payment in relation to any Service performed.  

8. STAFF 

8.1. Where the Order refers to the provision of Service, the Supplier 

undertakes to employ trained and qualified staff (meaning staff with 

specific expertise and preferably with previous experience) 

(hereinafter referred to as "Staff") to carry out the Service, and such 

Staff shall ensure the optimal performance of the Service.  

8.2. By signing these General Conditions of Purchase of Goods and 

Services, the Supplier guarantees: 

a) to comply with the legislation on immigration, in 

accordance with the provisions of Legislative Decree No. 

109 of 16 July 2012; 

b) to comply with the provisions of the law for combating the 

so-called “Caporalato” (illegal hiring), Italian Law No. 199 

of 29 October 2016; 

c) to be regularly registered at Social Security Institutions 

and to comply with the payment of remuneration, 

including severance indemnity, social contributions and 

insurance premiums pledging to make available to the 

Purchasing Company all documentation proving such 

compliance, also pursuant to and for the purposes of 

Articles 29 of Law 276/2003 and 17-bis of Law 241/1997, 

where applicable, while the Purchasing Company still has 

the right to cancel any Order in the event of default;  

d) to have a suitable liability insurance policy with a leading 

insurance company for any damage caused to third 

parties, pledging to give a copy of the insurance policy to 

the Purchasing Company at their request;  

e) to have a regular contract of employment with the Staff 

involved with the requested Service, pledging to 

indemnify and hold the Purchasing Company harmless 

from any claim in relation to the aforementioned 

relationships. The Supplier shall make available to the 

Purchasing Company any documentation and/or 

clarification which the Purchasing Company may request 

in this regard. Failure to produce such documentation 

within 30 (thirty) days from the request will result in the 

suspension of payments to the Supplier;  

f) to comply with all obligations arising from legal provisions, 

insurance rules, social security norms, health and safety 

regulations at the work place and from any applicable 

national collective agreement. 

8.3. The Supplier shall provide the Purchasing Company with a list of 

names of the employees accountable for the Service and immediately 

notify, in writing, also by e-mail, any employee replacement. In the 

absence of one or more employees, the Supplier shall immediately 

replace them without compromising Service continuity. 

8.4. Where the Service is carried out at the Purchasing Company’s 

premises, the Supplier is obliged to instruct the Staff on safety 

regulations and accident prevention measures as well as on the 

correct behaviour in case of fire, accident or danger. The Supplier 

shall also make available to the Staff safety and protection equipment 
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and instruments, and give their employees/co-workers essential 

means to perform the Service. 

8.5. The Supplier is obliged to indicate the name of an employee/co-

worker, who will be the contact person for any communication 

relating to the Service.  

8.6. With regard to environmental legislation, the Supplier shall use 

products that comply with environmental and safety regulations and 

EC standards. All products must be accompanied by "Safety Data 

Sheets" and "Technical Data Sheets" that shall be assessed by the 

Health and Safety Manager (RSPP) and the doctor in charge for health 

issues accountable for the Purchasing Company. All machines used 

for the performance of services shall be the property of the Supplier 

or factually or legally available to the Supplier and shall comply with 

the law.  

8.7. Where the Service has a material character (including but not 

limited to: cleaning service, maintenance service, etc.), and is 

performed at the Purchasing Company’s premises, the Supplier 

pledges to provide the Staff with suitable uniforms, marked by the 

Supplier's badge and with an identification card containing the 

employee’s identification data and photo.  

8.8. The Supplier expressly agrees to fully indemnify and hold the 

Purchasing Company harmless from any damage or loss, including 

economic damage or loss, resulting from any failure to comply with 

the requirements specified in the preceding sub-paragraphs of this 

Article. 

9. TERMS OF DELIVERY - PENALTY CLAUSE 

9.1. The delivery terms indicated in the Order are binding on the 

Supplier and essential for the Purchasing Company, which may, from 

time to time, specify in any Order that the delivery date is of the 

essence, pursuant to and for the purposes of Art. 1457 of the Italian 

Civil Code. 

9.2. The Supplier shall promptly notify the Purchasing Company in 

writing and in full details, of any event that may delay the execution 

of the Order, without being entitled to request an extension of the 

delivery terms for this reason. The Supplier shall take all reasonable 

measures to minimize any delivery delay and any consequence 

thereof. The Purchasing Company's right to require a compensation 

from the Supplier for any damage resulting from any delayed 

delivery, still holds. 

9.3. The unconditional acceptance of a delayed delivery of Goods or 

of delayed supply of Services can in no way be understood and 

treated as a renunciation by the Purchasing Company to assert their 

rights or claim for damage. Non-compliant or partial deliveries as 

compared with the specifications indicated in the Orders, may be 

refused by the Purchasing Company, unless with explicit acceptance 

of such deliveries in writing, where such acceptance may be subject 

to a reduction of the price originally agreed. 

9.4. In case of even partial default and/or breach of the terms of 

delivery, the Purchasing Company reserves the right:  

a) to accept the delivery or the continuation of the supply the way it 

is performed, enforcing a 5% (five percent) penalty over the value of 

the not fulfilled or partially fulfilled Order within the terms specified 

in the Order and/or within the specified deadline, without prejudice 

to any right to compensation for further damages, if such delay has 

caused more serious damage;  

b) to arrange, either directly or through third parties, the supply of 

Goods and/or Services that were not provided and/or not supplied or 

where the Supplier is reasonably expected to fail providing and/or 

supplying such Goods and/or Services within the agreed deadline; 

such decision shall be binding on the Supplier. Should the Purchasing 

Company elect to exercise this right, they shall give written notice to 

the Supplier, which shall bear the expenses that the Purchasing 

Company has directly or indirectly incurred. For this purpose, the 

Purchasing Company shall issue relevant invoices for the total 

amount of such expenses and the compensation provided for in 

Article 15 of these General Conditions of Purchase shall apply;  

c) to cancel the Order in relation to the unfilled part, by a simple 

written notice to be sent by e-mail to the Supplier. In this case, the 

Purchasing Company shall be released from any acceptance and 
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payment obligation related to the Goods and/or Services, from the 

date of receipt of such notification by the Supplier, without prejudice 

to the Purchasing Company’s right to claim for compensation for any 

damage suffered. 

10. QUALITY REQUIREMENTS AND RECORDS 

10.1. The Supplier agrees to provide Goods and/or Services 

complying with the Order and the Technical Specifications and to 

manage all records as indicated in the Technical Specifications and/or 

Order. While performing contractual Services, the Supplier shall meet 

any standard and adopt any measure required to ensure the quality 

and technical requirements as established by the Purchasing 

Company and provide the Goods and/or Services in accordance with 

such requirements. In addition, the Supplier shall constantly review 

and adapt their standards and measures for ensuring the quality and 

good technical condition of the Goods and/or Services provided. 

10.2. The Goods shall be accompanied by appropriate documents 

certifying their compliance with applicable specifications, including 

by way of example but not limited to, the certificate of origin of the 

Goods.  

10.3. Any supply of plants, machinery and tools shall typically include 

instructions for installation, use and maintenance, the EC declaration 

of conformity with relevant regulations, the EC mark and whatever 

may be required by law. In the absence of laws and regulations 

requesting an EC mark and the issue of a declaration of conformity 

for the goods delivered, the Supplier shall certify (or ensure that the 

manufacturer does) on their own responsibility compliance with local 

regulations on health and safety, as well as provide instructions for 

installation, use and maintenance, if applicable. 

10.4. In the case of supply of chemicals or other hazardous materials, 

product information - in particular a safety data sheet - must be 

delivered to the Purchasing Company. For substances as such or in 

preparations, all obligations concerning the application of the 

provisions contained in EC Regulation No. 1907/2006 have to be 

fulfilled. Any substance classification, labelling, packaging and safety 

data sheet must comply with the requirements of EC Regulation No. 

1272/2008 and subsequent related legislation. The Supplier of the 

substance shall promptly notify any update to safety data sheets. In 

the case of substances for which no safety data sheet is required, the 

Supplier is however obliged to provide the Purchasing Company with 

a data sheet containing the substance registration number, if the 

substance is subject to authorization, any detail of any authorization 

granted or denied, details on any compulsory record as well as any 

relevant information required to identify and implement appropriate 

measures of risk management. All regulations governing the 

transport, loading, unloading and handling of dangerous goods and 

hazardous substances must also be complied with.  

10.5. The Purchasing Company has the right to verify at any time 

whether the Goods and/or Services are provided in accordance with 

quality standards and the applicable Technical Specifications agreed. 

10.6. The Supplier expressly agrees to fully indemnify and hold the 

Purchasing Company harmless from any damage or loss, including 

economic damage or loss, resulting from any failure to comply with 

the requirements specified in the preceding sub-paragraphs of this 

Article. 

11. DEFECT AND/OR NON-COMPLIANCE REPORT LIABILITY  

11.1. Should the Purchasing Company notice any defect and/or non-

compliance on the Goods and/or Services provided, they reserve the 

right to request, within two years of purchase, the replacement or 

repair of such defective and/or non-compliant Goods, or a new 

performance of the Service, after notifying the Supplier within two 

months of the date on which the defect and/or non-conformity is 

discovered, without prejudice to the right of compensation for any 

further damage and with the Supplier pledging to take any necessary 

corrective and preventive actions to prevent recurring defects and/or 

non-compliance. Should defects and/or non-compliance be likely to 

prejudice the reliability of the Goods and/or Services supply, the 

Purchasing Company reserves the right to reject the Goods delivered 

by the Supplier and any stock of previous batches, to cancel any 

further deliveries as well as to refuse any Service performance.  

12. SUBCONTRACTING 
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12.1. The Supplier shall deliver the Goods and/or Services to the 

Purchasing Company directly and not by subcontracting. The Supplier 

can subcontract the supply of Goods and/or Services, or any part 

thereof, to third parties only with the prior written consent of the 

Purchasing Company.  

12.2. In this case, the Supplier: 

• shall be personally accountable toward the Purchasing 

Company for all the actions and/or omissions of any such 

subcontractor, as if they had been carried out by the 

Supplier; 

• shall ensure compliance of the subcontractor with these 

General Conditions of Purchase; 

• shall still be solely and directly accountable toward the 

Purchasing Company for the performance of the Service 

or the provision of the Goods, and shall be obliged, in 

particular, to add a clause - in contracts with any other 

suppliers previously authorized by the Purchasing 

Company - by which such suppliers waive any claim and/or 

action against the Purchasing Company.  

12.3. Without any prejudice to the provisions specified above, the 

Purchasing Company shall not be involved with the relationships 

between the Supplier and any subcontractor, without prejudice to 

any specific and binding obligation laid down by existing laws on the 

matter. In this regard, the Supplier expressly agrees to indemnify and 

hold the Purchasing Company fully harmless from any damage or loss 

due to facts or claims of subcontractors, as well as from claims for 

compensation by third parties as a result of the 

supply/subcontracting.  

13. ASSIGNMENT  

13.1. The Supplier may not assign any Order coming from the 

Purchasing Company. 

13.2. It is expressly agreed that the credits resulting from deliveries 

to the Purchasing Company may not be assigned or in any way 

transferred by the Supplier, except when the Supplier has requested 

and obtained a written consent to this purpose from the Purchasing 

Company. In addition, since the Order is an integral part of the 

documentary evidence of such credits under Art. 1262 of the Italian 

Civil Code, this clause is presumed to be known by the assignee at the 

time of the assignment and prevents a purchase of such credits in 

good faith by the assignee based on Art. 1260, sub-paragraph 2 of the 

Italian Civil Code.  

13.3. The Purchasing Company may assign any right arising from the 

Order, from these General Conditions of Purchase and/or from 

documents that can replace or integrate them, to any VW Group 

Companies. Similarly, the Purchasing Company may for any reason 

take over any claim of one of VW Group Companies against the 

Supplier. As a result, the Supplier accepts this substitution in all 

respects and without object limits, pledging to accept any claim made 

by above-mentioned companies in relation to the supply to the 

Purchasing Company or other VW Group Companies and to accept 

the sums which, on that basis, the Purchasing Company or other VW 

Group Companies may charge the Supplier in the context of a current 

debit and credit relationship with the Supplier for the purposes 

provided by any Order or any kind of relationship existing with the 

Supplier. To this end, the Supplier expressly authorizes the 

Purchasing Company and any other VW Group Company to issue 

corresponding bills, where appropriate, and to compensate for the 

amount of such bills with all the amounts due by the Supplier to these 

companies on the basis of any relationship.  

13.4. As an essential condition for entrusting other suppliers so that 

they may provide the Services and/or Goods ordered by the 

Purchasing Company, as suppliers or manufacturers, the Supplier 

agrees to get from any additional supplier an express acceptance of 

assignment and compensation as specified in the preceding sub-

paragraphs 13.2 and 13.3, so that the Purchasing Company and any 

other VW Group Company may, based on the provisions of these 

General Conditions, claim from the Supplier or directly from 

subcontractors and/or the Supplier’s suppliers, payment for the 

entire amount due for any reason, and make any appropriate 

compensation and duly charge them, within the scope of their 
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current debit and credit relationship with the Supplier or with the 

Supplier’s subcontractor. Should the Supplier or their sub-contractor 

fail to accept any assignment and compensation as described above, 

the Purchasing Company shall have the right to immediately cancel 

the Order without prejudice to their right to claim from the Supplier 

for the reimbursement of any cost suffered and the compensation for 

any damage caused by such cancellation.  

13.5. The provisions of this Article shall apply to the Supplier and to 

any other entity involved at any level in the process of providing 

Services and/or Goods; it is the responsibility of the Supplier and of 

any Supplier’s subcontractor to make sure that all persons involved 

in the process of supplying Services and/or Goods, accept the 

provisions of this Article in their entirety as well as all other Terms of 

these General Conditions.  

14. INTELLECTUAL PROPERTY, INDUSTRIAL PROPERTY AND 

COPYRIGHT 

14.1. Where the object of the Service involves a design and/or any 

creative elaboration of slogans, texts, videos, etc., requiring all 

materials connected to the above (as for example photographs, 

drawings, presentation materials, etc.) that shall be designed by the 

Supplier in the execution of the Order, such materials shall - unless 

otherwise agreed in writing - remain the exclusive property of the 

Purchasing Company, which shall have the right to use such materials 

for economic purposes for an unlimited period of time and also after 

the termination of the Order, expressly including, but not limited to, 

the right to make any changes they deem appropriate, without the 

Supplier having any right to any claim for any reason. 

14.2. The Supplier expressly assures the Purchasing Company, in all 

cases and without exception, that all Services and/or Goods will be 

provided in accordance with current regulations and, in particular, 

that they are not and will not constitute any infringement of other 

people’s registration or industrial and/or intellectual property and 

that they are not subject to any dispute or legal proceeding. 

14.3. The Supplier shall inform the Purchasing Company if they apply 

or use their own or third party’s patents, designs and/or brands 

and/or trademarks or industrial and/or intellectual property rights.  

14.4. Any consequence deriving from any violation of the above 

provisions, as well as any limitation imposed on the Purchasing 

Company as a result of such violations, shall be borne directly by the 

Supplier and the Purchasing Company reserves the right to seek 

compensation for damage.  

14.5. The Supplier shall respect the intellectual property rights of the 

Purchasing Company. Should the Supplier become aware of any third 

party’s claim with regard to such rights, they shall immediately inform 

the Purchasing Company and refrain from any action against third 

parties without the prior written consent of the Purchasing Company. 

Should the industrial property rights of the Purchasing Company be 

used for purposes other than those mentioned above and without 

the express permission of the Purchasing Company, the Purchasing 

Company has the right to claim compensation for all damages.  

14.6. Should the Supplier introduce technological innovations in their 

activity connected with the object of an Order of the Purchasing 

Company, they undertake to grant to the Purchasing Company a 

corresponding license in order to allow the Purchasing Company to 

produce, let other operators produce and sell the results of above-

mentioned innovations. Any specific consideration for such 

irrevocable and perpetual license, without limits of territorial 

extension and with the right to sub-license, is considered included in 

the consideration.  

14.7 The Supplier agrees in any case to indemnify and hold the 

Purchasing Company harmless from any claim that may be asserted 

by third parties against the intellectual property of the material 

created by the Supplier during the performance of the Service.  

15. BRAND PROTECTION. MODELS, DRAWINGS OR KNOW HOW 

PROVIDED BY THE PURCHASING COMPANY AND/OR OTHER VW 

GROUP COMPANIES  

15.1. If, as a part of their supply activity, the Supplier, and/or any of 
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their subcontractors, were to use the Purchasing Company's and/or 

Volkswagen Group’s proprietary brands and/or any mark for which 

the Purchasing Company is a licensee, it is understood that such use 

is limited only to the fulfilment of the supply. Such use will not give 

rise to any right in such marks for the Supplier’s benefit and the 

Supplier now expressly declares they waive any such right. 

15.2. The Supplier is however expressly forbidden to change the 

brands in any way or to add graphics, colour or literal details; to use 

distinctive signs incorporating words, graphics, marks, forms and 

colours that characterize the brands, as well as any other confusingly 

similar sign or any sign that may be considered derived from the 

above features. 

15.3. Any pattern, design or know-how provided by the Purchasing 

Company may not be copied by the Supplier. Such patterns, designs 

and know-how, together with those prepared ad hoc by the Supplier 

to provide the Services and/or the Goods specifically requested by 

the Purchasing Company, cannot be transferred to other persons or 

entities without the prior express written consent of the Purchasing 

Company; they cannot be used by the Supplier for purposes other 

than the provision of Services and/or Goods for the Purchasing 

Company. Unless otherwise agreed in writing, any design, pattern or 

know-how ad hoc prepared by the Supplier to provide the Services 

and/or the Goods specifically requested by the Purchasing Company, 

is deemed included in the price paid by the Purchasing Company for 

the Services performed by the Supplier; therefore, such patterns, 

designs and know-how are also deemed as the property of the 

Purchasing Company and/or of any other VW Group Companies that 

may act as buyer, as appropriate. Such designs or patterns shall be 

delivered to the Purchasing Company.  

15.4. In the event of failure to comply with the provisions above, the 

Purchasing Company will have the right, pursuant to and for the 

purposes of Art. 1456 of the Italian Civil Code, to cancel the Order and 

claim for the return of any profit gained by the Supplier, as well as 

any compensation for the damage suffered.  

15.5. Should the Supplier file an application for the registration of 

industrial property or intellectual property rights, in violation of the 

terms of this provision, they are obliged to transfer such rights to the 

Purchasing Company, free of charge, without prejudice to the 

Purchasing Company’s rights pursuant to the preceding provisions.  

16. PROHIBITION OF PUBLICITY. TRADE SECRETS 

16.1. Under no circumstances can the Supplier mention, publish or 

advertise, on their behalf or on behalf of third parties, their 

commercial or industrial activities for the Purchasing Company, or 

use the Purchasing Company’s trademark, logo or name in any media, 

unless with prior written approval of the Purchasing Company. As a 

result, the Orders and related commercial and technical details, 

together with any trade secret and confidential information which 

the Supplier becomes aware of during and/or by virtue of their supply 

relationship with the Purchasing Company, shall be considered as 

strictly confidential by the Supplier until the end of the fifth year after 

the resolution and/or termination of the relationship for any reason.  

16.2. Before subcontracting any supply to sub-contractors that shall 

then act as suppliers or manufacturers, and provide the Services 

ordered by the Purchasing Company, the Supplier shall necessarily 

pledge to obtain from any such sub-supplier their commitment to 

fulfil all obligations under these General Conditions of Purchase, 

without prejudice, however, to any direct and several liability of the 

Supplier toward the Purchasing Company; it is however understood 

that such provision only applies if the Supplier has previously 

requested and obtained a written permission from the Purchasing 

Company for such subcontracting pursuant to Article 12 above. 

16.3. In the event of failure to comply with the provisions above, the 

Purchasing Company will have the right, pursuant to and for the 

purposes of Art. 1456 of the Italian Civil Code, to cancel the Order and 

claim for the return of any profit gained by the Supplier, as well as 

any compensation for the damage suffered.  

17. PRICING 

17.1. The price of Goods and Services is established in the Order. The 

price of Goods includes packaging, delivery, transportation and 
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export taxes and is exclusive of VAT, when applicable. The price of 

Goods and Services is fixed, all-inclusive and not subject to any 

increase for the entire period specified in the Order, unless otherwise 

expressly agreed between the Purchasing Company and the Supplier 

in the Order. 

18. BILLING  

18.1. All invoices shall include the Supplier’s identification code, the 

Order number, the description of Goods and/or Service, the number 

of the delivery note, where necessary, as well as any other data 

required by tax laws from time to time in force and any other 

information that the Purchasing Company deems necessary.  

18.2. Invoicing shall be carried out on the basis of the conditions set 

out in the Order. 

19. PAYMENT TERMS  

19.1. Payment to the Supplier for their supplies is carried out in 

accordance with the conditions specified in the Order. In any case, an 

essential condition for payment is that the Goods and/or Services 

meet the quality standards required by the Purchasing Company.  

19.2. The payment of any Order does not imply acceptance of the 

Services and/or Goods by the Purchasing Company with regard to the 

conditions of quality, quantity and price of such Services and/or 

Goods and does not mean that the Purchasing Company waives any 

claim directly or indirectly arising from these General Conditions of 

Purchase or from applicable law.  

19.3. Except as provided by current regulation, or as otherwise 

agreed between the Parties, the Purchasing Company pays for any 

supply received and accepted, 90 days after invoice date at month 

end, by bank transfer to the account given by the Supplier.  

The Supplier expressly declares that they do not consider the 

payment terms mentioned above, unfair and that such payment 

terms have been unanimously agreed upon by the Parties. 

Notwithstanding any applicable law, the assignment to third parties 

of any credit resulting from deliveries to the Purchasing Company is 

subject to the prior written consent of the Purchasing Company, 

without prejudice to the possibility to raise objections to the 

transferee as regards such credit, the quantity and quality of the 

supply and any existing relationships between the assigning Supplier 

and the Purchasing Company.  

19.4. Should circumstances indicate that the Supplier is unable to 

meet their upcoming obligations, the Purchasing Company may 

suspend payments until the Supplier is apparently able and willing to 

fulfil their obligations in a timely manner. It is understood that during 

the suspension of payments, the Supplier cannot suspend the 

execution of their contractual obligations.  

20. COMPENSATION  

20.1. Should the Purchasing Company charge any amount to the 

Supplier on the basis of the provisions contained in these General 

Conditions of Purchase or in any Order, the Supplier expressly 

authorizes the Purchasing Company to issue a corresponding invoice 

and to deduct such amount from any sum payable by the Purchasing 

Company to the Supplier, on payment, or to add such amount to any 

credit toward the Purchasing Company; these operations shall be 

duly recorded in the accounts. Any compensation takes place on the 

basis of the rules laid down in Articles 1243 et seq. of the Italian Civil 

Code. 

21. FORCE MAJEURE 

21.1. The Supplier is not responsible for failing to provide all or part 

of the deliveries, or for delaying the provision of Services and/or 

Goods if such failure or delay is caused by force majeure (including 

general, local strikes or sectoral strikes affecting the Supplier’s 

activities, to the exclusion of the Supplier’s internal strikes).  

21.2. Should the Supplier be unable to provide the Services and/or 

Goods, in whole or in part, for reasons of force majeure, they are 

obliged to inform the Purchasing Company of such reasons of force 

majeure as soon as possible, anyway not later than 24 hours from the 

time in which any event of force majeure has occurred, or the 

Supplier has become aware of it. In addition, the Supplier shall 
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provide a detailed explanation of the nature and scope of such 

reasons of force majeure, of the expected delay in the provision of 

Services and/or Goods and of any new terms of supply and shall 

remedy the aforementioned situation as soon as the causing event 

ceases to exist.  

21.3. For the entire period in which such situation continues, the 

Supplier and the Purchasing Company shall agree on additional 

measures necessary for the continuation of the supply; the Supplier 

is responsible for the adoption of each additional measure agreed. 

Should it be impossible for the Supplier to ensure any supply, even 

after the appropriate adoption of any additional measure, they shall 

not be deemed in breach of their obligations. Nevertheless, if the 

supply does not normally resume within 15 calendar days from the 

day on which it was totally and partially interrupted or not fulfilled 

for reasons of force majeure, the Purchasing Company may consider 

the Order as cancelled, with immediate effect, even if the Supplier 

has successfully adopted such additional measures.  

21.4. The Purchasing Company may suspend to accept and pay for 

the Services and/or Goods ordered from the Supplier, without any 

obligation of compensation, in case of flood, fire, strikes or other 

industrial action, riots, official measures, communication 

impossibility or other breaks within the Purchasing Company such as 

to cause a reduction or stoppage of the productive or commercial 

work in their factories, and other similar incidents including events 

due to force majeure, promptly informing the Supplier, whenever 

possible.  

22. CANCELLATION 

22.1. Save in the case of force majeure and other options of 

cancellation under these General Conditions of Purchase, the 

Purchasing Company may terminate the contractual relationship 

arising from the Order at any time - with a 30 (thirty) day written 

notice to the Supplier, unless otherwise agreed between the Parties, 

if, in their sole discretion: (i) they consider that the Supplier can no 

longer guarantee and are no longer suitable for regular supplies (ii) 

they believe that the Supplier is in a state of insolvency and has 

economic problems that call into question a smooth execution of 

supplies or the suitability of the Supplier to give adequate 

guarantees, or (iii) executive procedures towards the Supplier prove 

to have been promoted or if the Supplier goes into liquidation or has 

been admitted to any insolvency procedure, or (iv) the prerequisite 

for which the Order was issued fails to exist, for reason not 

attributable to the Purchasing Company.  

23. EXPRESS TERMINATION CLAUSE 

23.1. In addition to the cases expressly provided for by these General 

Conditions of Purchase, the Purchasing Company shall be entitled to 

rescind the Order(s) or the Contract(s) by right, declaring their 

intention to invoke this clause by registered letter and/or certified e-

mail message to be sent to the Supplier, on the occurrence of one of 

the following circumstances:  

•  Examination by the court of jurisdiction of any request for 

suspension of payments to the Supplier or initiation of a 

liquidation procedure, declaration of insolvency by judicial 

authorities; insolvency; public and private assignment of 

assets to creditors or the distribution of assets at the 

request of creditors, regardless of whether assets are 

available; seizure, distraint or other restrictions on said 

assets.  

• Total or partial failure by the Supplier to comply with  

provisions of Articles 4; 8; 9; 10; 14; 15; 16; 21; 27; 28; 29; 

32 of these General Conditions of Purchase. 

• Delay in the provision of Services and/or Goods in relation 

to the deadline agreed, if the Supplier is responsible for 

such delay.  

• Lack of quality of Services and/or Goods. 

• Change in the Supplier company name; change of the 

company structure or control, transformation, merger, 

division or transfer of the Supplier’s company division.  

• Change of price or of other specific conditions relating to 

the Services and/or Goods. 
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• Violation of the clause of compliance with laws and 

regulations and infringement of the Organization, 

Management and Control Model and Code of Ethics 

adopted by the Purchasing Company.   

23.2. In all cases mentioned above, early termination is effective from 

the date of receipt of the notice - to be sent by registered mail or by 

certified e-mail - in which the Purchasing Company shall notify their 

intention to invoke this clause.  

24. DAMAGES FOR BREACH OF CONTRACT BY THE SUPPLIER  

24.1. In case of full or partial failure to fulfil any obligation arising 

from the Order, from these General Conditions of Purchase and/or 

from any other document that can integrate or replace them, the 

Supplier is obliged to compensate the Purchasing Company for all 

damages incurred.  

25. COMPLIANCE AND SUSTAINABILITY 

25.1. The Supplier shall take all necessary and appropriate measures 

to combat corruption and avoid any other violation of the law, in 

particular violations of the provisions against antitrust law, 

competition law, environmental protection law and of employees' 

rights. The supplier shall take the appropriate organizational 

(including, but not limited to, appropriate legal or contractual) 

measures to prevent his legal representatives, employees, sub-

contractors, consultants or other third parties acting on his behalf 

from becoming liable to prosecution for committing or failing to act 

in light of, for example, bribery, corruptibility, granting of undue 

benefits, acceptance of undue benefits, money laundering, fraud or 

embezzlement. 

25.2.  In the event of an infringement of these obligations relating to 

the performance of this contract, or if sufficient reason exists to 

suspect such an infringement in relation to this contract, the Supplier 

must inform the Purchasing Company without undue delay and 

inform him which measures he is taking to remedy such infringement 

and prevent future violations. If the Supplier fails to inform the 

purchaser without undue delay or to take appropriate remedial 

measures within 60 days of learning of the situation, the Purchasing 

Company shall be entitled to end the entire business relationship by 

extraordinary termination immediately.  

The Supplier shall indemnify, defend, and hold Nardò Technical 

Center S.r.l., its directors, officers, agents and employees harmless 

from any and all claims, causes of action, losses, damages, liabilities, 

costs and expenses, including attorneys’ fees, to the extent arising 

from any breach of the obligations under this section; provided, 

however, that Supplier shall not be obligated to indemnify, defend, 

or hold harmless Nardò Technical Center S.r.l. to the extent arising 

from negligent or intentionally wrongful acts of Nardò Technical 

Center S.r.l., or anyone for whom Nardò Technical Center S.r.l. is 

responsible. 

25.3. Unless otherwise agreed, “Porsche AG requirements regarding 

sustainability in its relationships with business partners (Code of 

Conduct for Business Partners)” valid at the time of conclusion of the 

contract shall become part of the contract.  

These requirements are available via the Group Business Platform at 

www.vwgroupsupply.com (Path: Cooperation -> Procurement 

Conditions -> Porsche AG Purchasing Terms & Conditions -> Porsche 

AG -> Purchasing conditions for non-production material / general 

procurement -> Documents). 

25.4. If the Purchasing Company or a public authority requires access 

to the production process and/or the service provision process and 

the Supplier's documents and processes related to an order in order 

to verify compliance with specific requirements, the Supplier shall 

allow such an evaluation and/or audit in his division and provide all 

reasonable support.  

26. CONFIDENTIALITY 

26.1. The Supplier is obligated to preserve Confidential Information 

and Data Security guaranteeing their secrecy, and to use such 

information for the sole purpose of fulfilling the obligations specified 

in the Order. Upon request of the Purchasing Company, the Supplier 

will have to guarantee the information security standards provided 
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by IDO/IEC 27001 AND 27002 by subjecting itself to a TISAX 

assessment with regard to the services required by the Purchasing 

Company. The Supplier also undertakes not to disclose, reveal or 

communicate Confidential Information, even after the cancellation of 

the Order for any cause, in any way and for any reason at any third 

party and to take all necessary and appropriate precautions and 

measures to prevent access, disclosure and unauthorized use of 

Confidential Information. In view of the above, the Supplier shall not, 

inter alia, sell any materials to third parties that were to be 

manufactured on the basis of or through the use of Confidential 

Information and will have to limit their manufacture to the quantities 

required under the Order, destroying any rejects and/or surplus. In 

case of violation of these confidentiality obligations by the Supplier 

and/or their employees, subcontractors and/or their duly 

acknowledged representatives, the Purchasing Company expressly 

reserve the right to terminate the contract pursuant to Article 1456 

of the Italian Civil Code, subject to the right to compensation for any 

damage suffered in each case. 

27. ORGANIZATIONAL MODEL AND PORSCHE CODES OF CONDUCT  

27.1. The Purchasing Company has adopted an Organization, 

Management and Control Model (“231 Model”) pursuant to 

Legislative Decree 231/2001, as well as the Codes of Conduct issued 

by Porsche Group (Porsche Code of Conduct and Porsche Code of 

Conduct for Business Partners).  

27.2. The Supplier declares that they have read, that they know, 

accept and that they undertake to respect - also on behalf of their 

employees and/or co-workers in accordance with Art. 2049 of the 

Italian Civil Code - the Purchasing Company’s 231 Model, as well as 

Porsche Codes of Conduct, published on the Purchasing Company’s 

website https://www.porscheengineering.com/it/nardo.   

27.3. Any violation by the Supplier of the behavioural and procedural 

rules provided by 231 Model and Porsche Codes of Conduct 

constitutes a breach of contract and sanctions of varying degrees may 

apply, dependent on the severity of the infringement, as set out by 

231 Model, such as a warning, the enforcement of a penalty or the 

immediate termination of the contract (Art. 1456 of the Italian Civil 

Code, to be notified by registered mail and/or by certified e-mail 

message), but without prejudice to any other legal solution, including 

the right to compensation for damages. 

27.4. The Supplier pledges to produce, at the request of the 

Purchasing Company, all information and documents that the 

Purchasing Company shall deem necessary to demonstrate 

compliance with Porsche Codes of Conduct by the Supplier, for the 

purpose of subsequent verification and unquestionable evaluation by 

the Purchasing Company. 

28. LANGUAGE AND INTERPRETATION  

28.1. The authentic text of these General Conditions of Purchase is in 

Italian, irrespective of other versions available in other languages for 

information purposes; therefore, in case of conflict of interpretation, 

the Italian version prevails and is therefore valid and binding on the 

Parties. 

29. FREE OPEN-SOURCE SOFTWARE   

29.1 The Supplier, its employees, collaborators and/or 

subcontractors are forbidden to use free open-source software in the 

execution of the services, except in case of prior written approval by 

the Purchasing Company. 

30. APPLICABLE LAW. PLACE OF JURISDICTION  

30.1. These General Conditions of Purchase are governed by Italian 

law. 

30.2. The Supplier expressly agrees that the place of jurisdiction for 

any dispute that may arise between the parties in relation to the 

validity and/or efficacy and/or interpretation and/or execution of the 

Order and of these General Conditions of Purchase is Lecce.  

31. DATA PROTECTION 

31.1. The Supplier’s personal data shall be processed for the purposes 

and in the manner specified in the Privacy Notice  sent to the Supplier 

with the Purchase Order. 
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31.2. If, for the purchase of Goods and/or the provision of Services as 

described in the Order, the processing of the Purchasing Company’s 

personal data by the Supplier is required, the Parties agree to govern 

that circumstance by signing a special agreement for the processing 

of personal data, that will rule such data processing performed in 

accordance with pro tempore applicable regulations. 

Place _____date ______ 

(Supplier’s stamp and signature)  

For the purposes of Articles 1341/1342 of Italian Civil Code, the 
Supplier declares to specifically approve the clauses of the following 
articles: 2. GENERAL CONDITIONS OF PURCHASE ACCEPTANCE AND 
AMENDMENTS; 3. PURCHASE ORDER: MINIMUM CONTENTS, 
ACCEPTANCE AND AMENDMENTS; 4. SHIPMENT OF GOODS; 8. 
STAFF; 9. TERMS OF DELIVERY - PENALTY CLAUSE QUALITY 
REQUIREMENTS AND RECORDS SUBCONTRACTING; 13. 
ASSIGNMENT; 14. INTELLECTUAL PROPERTY, INDUSTRIAL PROPERTY 
AND COPYRIGHT; 15. BRAND PROTECTION. MODELS, DRAWINGS OR 
KNOW HOW PROVIDED BY THE PURCHASING COMPANY AND/OR 
OTHER VW GROUP COMPANIES; 16. PROHIBITION OF PUBLICITY. 
TRADE SECRETS; 19. PAYMENT TERMS; 20. COMPENSATION; 21. 
FORCE MAJEURE; 22. CANCELLATION; 23. EXPRESS TERMINATION 
CLAUSE; 25. COMPLIANCE AND SUSTAINABILITY; 26. 
CONFIDENTIALITY; 27. ORGANIZATIONAL MODEL AND PORSCHE 
CODES OF CONDUCT; 29. FREE OPEN-SOURCE SOFTWARE; 30. 
APPLICABLE LAW. PLACE OF JURISDICTION 
 
Place ____ date_____ 
 
(Supplier’s stamp and signature)  
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