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POWERSOFT GROUP - GENERAL TERMS AND CONDITIONS OF SALE 
 

1. TERMS AND CONDITIONS OF SALE   
a. These terms and conditions of sale (“T&C”) shall apply to any contract agreement signed by both Parties, or any purchase order 

signed by Buyer and accepted by Powersoft in writing which make reference to these T&C (“Contract”) for the supply of any good 
(“Product”) and/or the provision of any service (“Service”) by Powersoft S.p.A. and/or its subsidiaries, affiliates or parent 
companies except for Powersoft Advanced Technologies Corp. (“Powersoft”) to a third party (“Buyer”).  Powersoft and the Buyer 
may also be referred to, individually, as a “Party” or, jointly, as the “Parties”. 

b. These T&C shall prevail over any other document intended to govern the Contract (and the related and consequential obligations), 
including any additional or different terms and conditions of the Buyer, with the sole exceptions to (i) the Powersoft Limited 
Warranty (as defined below) that shall prevail over these T&C and (ii) any terms and conditions agreed in writing between the 
Parties. Any provision introduced by the Buyer in a contract or in a different document intended to govern the transactions between 
the Parties shall be deemed null and void. In the event of a conflict between any of the aforementioned documents, the order of 
precedence shall be: (a) Contract; (b) these T&C, and (c) Powersoft Limited Warranty.  

c. These T&C are deemed to be fully accepted by the Buyer, without any exception and/or reservation, once any Contract (or any 
other equivalent document, if any) for any Product and/or Service has been sent, by any means, to Powersoft. As a consequence, 
no further actions are required to confirm the acceptance of these T&C by the Buyer.  

d. Powersoft may, at its sole discretion and at any time, amend and/or vary and/or update these T&C without any requirement to 
give notice. It is understood that any amendment, variation and/or update to these T&C will be effective to Product(s) and/or 
Service(s) sold, provided and/or supplied after the publication of these T&C on Powersoft’s website. 

e. Powersoft grants no right of exclusivity for the sale of the Product(s) and the performance of the Service(s) governed by these T&C, 
if not otherwise agreed upon in writing between the Parties. Any circumstances leading to a situation of exclusivity between the 
Parties shall not under any circumstances establish any rights or expectations for the Buyer in this regard. 

f. Powersoft will not make any refunds to the Buyer nor will accept returns of already-delivered Product(s) from the Buyer or from 
its end customers, unless otherwise agreed upon in writing between the Parties in the Contract and/or in these T&C. 
 

2. CONCLUSION OF CONTRACT   
a. The Contract shall be considered executed (being understood that the transfer of ownership of the Product(s) to the Buyer shall be 

set forth in section 10 below) when Powersoft serves the Buyer with the written order acceptance (including any acceptance by 
electronic form) or with the counter-signed agreement.  

b. The Buyer shall be responsible to Powersoft for ensuring the accuracy of the unequivocal identification of the ordered Product(s) 
and/or Service(s), promptly giving Powersoft all necessary information relating to the Product(s) and/or Service(s) which is 
reasonably requested by the Buyer to enable Powersoft to fulfil each Contract, as well as express reference to the quotation. 

c. Even if not expressly agreed upon in writing between the Parties, it is understood and undertaken by the Buyer that any necessary 
import/export licenses or other requisite documents and otherwise complying with any applicable laws or regulations concerning 
the importation/exportation of the Product(s), as well as any payment for all applicable customs duties, taxes and charges in respect 
of the importation/exportation of the Product(s) (with the sole exception of any product certification that may be required for the 
importation or the sale of the Product(s) within the country of destination), shall be the sole responsibility of the Buyer, being 
understood and agreed that in no case Powersoft shall be considered liable for taxes, costs, expenses or amount for whatever 
reason to be paid in relation to the importation/exportation of the Product(s).  

d. No Contract accepted by Powersoft may be cancelled by the Buyer, unless with Powersoft’s prior written consent. In the event of 
cancellation, the Buyer shall pay to Powersoft, within thirty (30) days from Powersoft’s acceptance of the cancellation request, the 
expenses and costs incurred by Powersoft (including any non-cancellable fees) and a handling fee of fifteen percent (15%) of the 
total amount of the cancelled Contract. The remedies for Powersoft under this section shall be in addition to any other remedies 
under these T&C, at law and in equity.   

e. Powersoft’s quotations are valid for thirty (30) days as of quotation date unless it is otherwise indicated in the same quotation. 
Therefore, Powersoft may disregard any purchase order or contractual proposal received after the above term. 
 

3. PRICES,  INVOICING AND PAYMENT TERMS  
a. The prices for the supply of any Product and/or the provision of any Service are determined by the Contract. 
b. The Product and/or Service prices are net of VAT and of any other ancillary costs and/or expenses (e.g. taxes, duties, licenses, 

permits, bank charges and/or commission, special packaging, insurance, transport, etc.). Without prejudice to the foregoing, any 
taxes, duties, licenses, permits, authorizations and any other fiscal, logistics, customs or administrative costs or requirements 
relating to the importing and/or resale of the Product(s) and/or Service(s) shall be borne exclusively by the Buyer. Product prices 
are EX-WORKS - INCOTERMS 2020 and Service prices are exclusive of any travel and/or ancillary expense. 

c. Powersoft reserves the right to revise the price list of the Product(s) and/or Service(s) based on sudden, unforeseeable increases 
in the costs of labor, the costs of raw materials or supplementary materials or taxes or duties that affect the Product and/or Service’s 
commercial value or any other circumstance able to affect the original price list. The reviewed price list will not apply to such orders 
which have already been confirmed by Powersoft at the date of the price list’s review.  

d. Unless otherwise agreed upon between the Parties, Powersoft shall be entitled to issue an invoice to the Buyer when the Product(s) 
have been made available for collection. All the payments shall be made by means of wire transfer, using the currency indicated in 
the Contract, and shall be received within the terms indicated in the applicable invoice. Any payments shall be deemed not to have 
been made until the full amount has been received by Powersoft.  

e. It remains understood that, in case of any amendment regarding the payment methods accepted by Powersoft (merely by way of 
example, modification of the bank account), the Buyer acknowledges and agrees that Powersoft will send to the Buyer the two 
following different e-mails: (i) one, with attached the encrypted invoice file and (ii) the other one, containing the password to 
decrypt the file, that will be received within two (2) days from the first mail. Any doubt and/or inquiry in respect to the payments 
can be addressed by the Buyer to Powersoft via telephone (+39 (0)55 7350230), being understood that Powersoft will clarify any 
doubt and/or inquiry as soon as it will be possible. 

f. The Buyer may not – for whatsoever reason and without specific written authorization by Powersoft – make any reduction in the 
price resulting from the Contract; likewise, the Buyer may not, for any reason, delay and/or suspend payment for the Product(s) 
and/or Service(s) listed on the Contract: allegations of non-conformities in the Product(s) and/or Service(s) sold, provided and/or 
supplied by Powersoft shall not in any way authorize the Buyer to deduct or suspend payment for the Product(s) and/or Service(s) 
under dispute, nor for any other product and/or service sold, provided and/or supplied to the Buyer by Powersoft. 

g. Notwithstanding any other indication of the Buyer, Powersoft will be entitled to allocate the payments received by the Buyer to 
any of its past claims from the Buyer or to interest, at its sole discretion. 

h. If the Buyer fails to comply with payments terms (including, as the case may be, the obligation to pay any advances and ancillary 
and/or logistics costs and/or travel and/or material expenses), as well as if a change in the Buyer’s financial conditions occurs, in 
such a way that, in Powersoft’s judgment, payments due to Powersoft are at risk, Powersoft may, at its sole discretion, without 
prejudice to any other remedy applicable in accordance to these T&C and the applicable law, (i) extend the agreed payment terms 
or (ii) terminate the relevant Contract. In addition to the foregoing, Powersoft will be entitled to (a) suspend the supply of one or 
more Product(s) and/or Service(s) included in the pending Contract and, if necessary, to retain any amounts already collected by 
way of liquidated damages in accordance to section 1382 of the Italian Civil Code, without prejudice to the right to claim 
compensation for any further losses occurred, (b) cancel or suspend, at its sole discretion, any other further delivery of products 
or provision of services to the Buyer under any Contract, (c) sell or otherwise dispose of any Product and/or Service which are the 
subject of any order by the Buyer and apply the proceeds of sale to the overdue payment, and (d) charge the Buyer interest on the 
past due amount (both before and after any judgment) at the rate provided for by Italian Legislative Decree no. 231 issued on 
October 9th, 2002. from the due date until the outstanding amount is paid in full.  

i. The Parties agree that Powersoft may also suspend the supplies of the Product(s) and/or Service(s) if Powersoft considers, at its 
sole discretion, that the Buyer will be unable to timely and properly fulfil its contractual obligations towards Powersoft. 

 

4. OBLIGATIONS IN CASE OF TERMINATION OF THE CONTRACT  
a. In case of termination of the Contract, the Buyer is in any case obligated to pay for the supplies made by Powersoft, until the time 

the notification of termination is given. The amount due for Service(s) shall be determined in accordance with: (i) the milestones 
schedule set forth in the Contract (in case of completed milestones), (ii) the rates set forth in the Contract (in case of not yet 
achieved milestones and where there is no milestone schedule) or, (iii) at Powersoft’s then-current standard time and material 
rates (where there are no milestones and/or rates in the Contract). The Parties acknowledge that the Buyer shall be due no 
indemnity or compensation of any kind, solely as a result of termination of the Contract. 

b. In the event of failure of the Buyer to comply with the Contract and/or these T&C or occurrence of any other event attributable or, 
in any case, referable to the Buyer that may give rise to termination of the Contract according to section 18 below, Powersoft, at 
its sole discretion and without any risk of liability, will be entitled to: (a) terminate (in whole or in part), by written notice to the 
Buyer within thirty (30) days after the date on which Powersoft shall have evidence of the occurrence of the relevant event, any 
Contract and/or these T&C prior to such date and in relation to which the Product(s) have not been collected by the Buyer yet or 
the Service(s) have not been supplied yet; (b) suspend (in whole or in part) any further supply of Product(s) and/or Service(s) to 
the Buyer under any purchase order issued under the Contract and/or these T&C and that has been accepted by Powersoft prior 
to the date on which Powersoft shall have had evidence of the occurrence of such event, until the Buyer has remedied, should this 
be the case, the breach of the Contract and/or these T&C (if capable of remedy); and/or; (c) refuse to accept any further purchase 
order issued under the Contract and/or these T&C. 

c. Any Contract that has been accepted by Powersoft prior to the termination date and has not been terminated by Powersoft 
according to section 4(b) above, shall remain effective also after the termination date and shall remain subject to these T&C. 

 

5. TERMS OF SUPPLY AND SHIPPING  
a. The terms for the availability for the collection of (or, should this be the case, for the shipping or supply of) Product(s) and/or the 

performance of the Service(s) stated in Powersoft’s quotation or in the Contract are estimates only and may be confirmed and/or 
changed by Powersoft based on the availability of the Product(s) and/or Service(s). In any case, the shipping time is out of 
Powersoft’s control: therefore, Powersoft cannot be liable for any delay due to shipping or, in any case, to any activity related or 
useful or necessary for the shipping. 

b. Powersoft declines all liability for failure to comply with the above-mentioned terms in the case of difficulties in procurement of 
raw materials and components, delays by its own suppliers, Force Majeure, orders of the authorities, internal faults or any other 
unforeseen or unpredictable event that may occur, as well as in case of additional requests by the Buyer or in case delivery terms 
are delayed due to Buyer’s actions or omissions (including, but not limited to, failure or delay to provide Powersoft with all the 
necessary requirements for the supply of Product(s) and/or Service(s), failure to comply with payment terms indicated in section 
3(d)).  
 

6. CHANGE REQUESTS BY THE BUYER  
a. Any request for change made by the Buyer is subject to Powersoft’s approval and will result in the rescheduling by Powersoft of 

the shipping, supply and/or delivery dates indicated in the Contract. Should this be the case, a new quotation may be issued by 
Powersoft. It is understood that all costs resulting from the change shall be borne by the Buyer.  

 

7. PARTIAL SHIPMENTS AND/OR DELIVERY  

a. Upon Powersoft’s request, the Parties shall meet to negotiate Powersoft’s right to make partial shipments, supply and/or delivery 
of Product(s) and/or Service(s). In any case, the collection or acceptance of the Product(s) and/or Service(s) by the Buyer, in case 
of partial shipments or late deliveries and/or supplies, results in the Buyer’s waiver of its rights to any remedies in relation to late 
deliveries. 

 

8. BUYER’S OBLIGATION  AND RISK OF LOSS  
a. Unless otherwise indicated in the Contract, Product(s) are delivered EX-WORKS - INCOTERMS 2020 at Powersoft’s warehouse 

indicated in the Contract. The Buyer shall collect the Product(s) immediately after receiving the notification that the Product(s) are 
available for collection at Powersoft’s warehouse and, in any case, no later than fifteen (15) days starting from the date of such 
notification, if not otherwise agreed upon in writing between the Parties. Notwithstanding anything in the contrary hereunder, the 
Product(s) are deemed delivered at the earlier of the collection of such Product(s) by the Buyer and the 15th day from the date of 
the notification from Powersoft to Buyer that the Product(s) are available for collection. 

b. Any risk related and/or connected to the shipping is the sole responsibility of the Buyer starting from the collection of the Product(s) 
from Powersoft’s warehouse. All such risks shall also pass to the Buyer in case the Buyer delays in collecting the Product(s) ready 
for collection within the term indicated in section 8(a) above. In such case: (a) the Buyer shall also bear any and all charges of 
storage, care and insurance, or any other resulting costs due to failure to fulfil the above-mentioned conditions and (b) Powersoft 
may terminate the Contract at its sole discretion, without prejudice to any other remedy provided by these T&C and the applicable 
law.  

c. The Buyer shall cooperate with Powersoft to facilitate the supply of the Service(s) by Powersoft or any other person indicated by 
Powersoft in accordance to the terms and conditions contained in the Contract. In particular, the Buyer shall make available to 
Powersoft (i) all the locations required by Powersoft in case of Service(s) to be supplied in loco, (ii) all the infrastructures, internet 
connections and any other instruments available, if requested by Powersoft, in case of Service(s) to be supplied remotely and (iii) 
in general, will comply with all the reasonable requests of Powersoft in relation to the Service(s) to be supplied or delivered. 

d. Immediately upon the receipt of the Product(s), the Buyer is also required to check the number and type of Product(s) and the 
relevant conditions. Any complaints about defects which can apparently be discovered or should have been reasonably discovered 
by the Buyer in relation to the delivered Product(s) must be made in writing to Powersoft within fifteen (15) days from receipt of 
the Product(s). If the complaints are not made within the 15-day period (to be considered as a forfeiture term), the Product(s) are 
considered accepted and Powersoft may reject any complaints or reports sent by the Buyer after that period for non-compliance 
of the Product(s) or apparent or reasonably apparent defects. 

e. In case of EX-WORKS - INCOTERMS 2020 sale, the Buyer may, in writing, ask Powersoft to appoint a carrier or a forwarder to collect 
the Product(s) on the Buyer’s behalf. If Powersoft accepts, any such carrier or forwarder shall be considered as appointed directly 
by the Buyer. As a consequence, the Buyer shall be entirely responsible for any risks and expenses in connection therewith. 

 

9. PRODUCT(S)  PACKAGING  
a. The Product(s) will be delivered by Powersoft to the Buyer in Powersoft’s standard packaging, unless otherwise agreed in writing 

upon between the Parties.  
b. Powersoft will not be in any case responsible for any costs deriving from rules on the disposal of packaging materials which are 

specific to the Buyer’s destination country or delivery point, unless otherwise agreed upon in writing between the Parties. 
 

10. SALES WITH RETENTION OF TITLE  
a. In accordance with section 1523 of the Italian Civil Code, the Parties agree that in the case of sale by instalments or deferred 

payment, the Buyer shall acquire title to the Product(s) upon payment of the final instalment or the execution of the deferred 
payment, as the case may be, but accepts any risk from the time the Product(s) is/are collected or delivered, as the case may be, 
as better indicated in section 8 above.  

b. In addition to section 10(a) above, the Parties agree, and the Buyer acknowledges and accepts, that, should a sale by instalment 
be agreed upon between the Parties and the relevant Contract be terminated, the instalment/s already paid by the Buyer will be 
retained, to the maximum extent allowed by the applicable law, by Powersoft as liquidated damages in accordance to section 1382 
of the Italian Civil Code without prejudice to Powersoft to claim for the further damages occurred. 

c. The Buyer is obliged to treat the Product(s) subject to retention of title with care; he is in particular obliged to sufficiently insure 
such Product(s) at original value against fire, water damage and theft at his own expense. The Buyer shall prove to Powersoft that 
he has taken out appropriate insurance upon request. Should maintenance or inspection works be required, the Buyer shall carry 
out such works in due time at his own expense.  

d. In case of violation of the provision of section 10(c) above, the Buyer is obliged to pay immediately the outstanding amount of the 
price of the relevant Product(s) in order to acquire title to the Product(s), being understood that, in case of failure by the Buyer to 
treat the Product(s) subject to retention of title with care, Powersoft shall be under no liability towards the Buyer or any other 
person in respect of any defect or malfunctioning in the Product(s).  

e. The Product(s) subject to retention of title shall not be pledged, transferred as collateral, let or made available otherwise or changed 
in a manner that impairs Powersoft’s security without prior written consent, as long as retention of title continues to apply. The 
aforesaid shall not affect the Buyer’s right to resell the Product(s) subject to retention of title in the ordinary course of business. 

 

11. POWERSOFT L IMITED WARRANTY AND PRODUCT REPAIR/REPLACE /REFUND  
a. Powersoft guarantees the Product(s) as stated under the “Powersoft Limited Warranty” in force at the date of execution of the 

Contract available on Powersoft’s website at https://www.powersoft.com/en/about/return-for-repair/, which shall be deemed as 
part of these T&C (“Powersoft Limited Warranty”). Powersoft further guarantees the Service(s) as stated under the Contract. 

b. The Product(s) sold and/or supplied by Powersoft will comply with the technical specification indicated for each specific Product in 
the area “Products” of Powersoft’s website and be free from defects in material and workmanship for the period stated under the 
Powersoft Limited Warranty. 

c. The Service(s) sold, supplied and/or provided by Powersoft will be carried out in a workmanlike manner, free of defects, errors, 
malfunctioning, delays or interruptions, except in case of Force Majeure. 

d. Powersoft declines all liability for the accuracy and completeness of the technical information (including plans, designs, images, 
weights, dimensions, calculations and services) given in its business communications, as well as any other information contained 
in Powersoft’s catalogues, lists, leaflets, web sites, or any other similar documents. All such information is for informational 
purposes only and is non-binding. 

e. The Buyer is aware that the visual representation of the Product(s) and Service(s), if available, may differ from the photographic 
image and the relevant description for each individual Product or Service which are to be considered as merely demonstrative. 
Therefore, in the event of discrepancies between the image and the Product(s) and/or Service(s) description and the effective 
Product(s) and/or Service(s) sold, provided and/or supplied, such differences cannot be considered, in any case, as defects and/or 
lack of conformity of the Product(s) and/or Service(s). 

f. The Buyer may have the Product repaired or replaced only through Powersoft or its authorized service center as stated under the 
Powersoft Limited Warranty. Should this not be possible for any reason or even at Powersoft’s sole commercial discretion, 
Powersoft may refund partially or totally the Buyer, as better indicated in the Powersoft Limited Warranty. 

 

12. EXCLUSION OF POWERSOFT’S WARRANTY  
a. The Buyer accepts and acknowledges that the technical specifications of the Product(s) and the instructions and warnings given in 

relation to their use are available on Powersoft website at www.powersoft.com, in the area “Products” or may be made available 
by any other means communicated in written by Powersoft.  

b. Powersoft shall be under no liability in respect of any defect or malfunctioning in the Product(s) arising from fair wear and tear, or 
any wilful damage, negligence, subjection to abnormal working conditions, incorrect connections, exposure to harsh weather 
conditions, failure to follow the Powersoft’s written instructions, misuse or alteration or repair of the Product(s) by the Buyer or 
any third party appointed by the Buyer or usage of non-genuine spare parts, or any other act or omission on the part of the Buyer, 
its employees or agents or any third party. 

c. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION 11, (A) NEITHER POWERSOFT NOR ANY 
PERSON ON POWERSOFT’S BEHALF HAS MADE OR MAKES ANY EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY 
WHATSOEVER, EITHER ORAL OR WRITTEN, INCLUDING BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, FITNESS 
FOR A PARTICULAR PURPOSE, TITLE, OR NON-INFRINGEMENT, OR DELIVERY OF PRODUCT(S) TO STANDARDS SPECIFIC TO THE 
COUNTRY OF IMPORT, WHETHER ARISING BY LAW, COURSE OF DEALING, COURSE OF PERFORMANCE, USAGE OF TRADE OR 
OTHERWISE, ALL OF WHICH ARE EXPRESSLY DISCLAIMED, AND (B) BUYER ACKNOWLEDGES THAT IT HAS NOT RELIED UPON ANY 
REPRESENTATION OR WARRANTY MADE BY POWERSOFT, OR ANY OTHER PERSON ON POWERSOFT’S BEHALF, EXCEPT AS 
SPECIFICALLY PROVIDED IN SECTION 11. The Buyer has at any time the full responsibility to ensure suitability of the Product(s) and 
do necessary tests before use. Powersoft shall not be liable for damage to property caused by the Product(s) or any damages 
caused by using the Product(s).  

d. Powersoft does not undertake any warranty or liability (expressed or implied) of fitness or suitability of Product(s) for any specific 
purpose (even if known to Powersoft). Powersoft guarantees only the conformity of the Product(s) with the technical specification 
indicated for each specific Product according to section 11(b) above. 

e. It is hereby accepted by the Buyer that the Buyer may not make, directly or indirectly, any change, modification or alteration to the 
Product(s). 

f. Buyer shall bear full responsibility for damages, claims, losses, personal injury, death or property damage caused to Powersoft, its 
affiliates, employees, agents, its customers and any other third party (whether foreseeable or not) deriving from any Buyer’s 
unlawful, negligent acts, willful misconduct, breach of the terms of these T&C, violation of applicable laws, rules or regulations. 

 

13. BUYER’S OBLIGATIONS CONCERNING PROPER TRADING OF THE PRODUCT(S)   
a. The Buyer shall ensure that the Product(s) shall comply with all the laws, regulations and other standards applicable in the country 

in which such Product(s) shall be used and/or sold, whether they relate to packaging, instructions, the transmission of information 
or, more generally, to the safety of persons and property.  

b. The Buyer is exclusively responsible for ensuring that the use and the sale of the Product(s) conform to the above standards and 
to the requirements of its customers and to good practice.  

c. The Buyer shall also fully indemnify and hold harmless Powersoft with reference to the provisions of these T&C as better specified 
under section 17 below. 

 

14. PRODUCT MODIFICATIONS, UPGRADES AND DISCONTINUED PRODUCT(S)  AND SERVICE(S)  
a. Without prejudice to the foregoing provisions, Powersoft may, at its sole discretion, update, modify and/or terminate the 

production of all or certain types of the Product(s) as well as the performance of all or certain types of Service(s), being understood 
that, should this be the case, any purchase orders (regarding such Product(s) and/or Service(s)) already accepted by Powersoft in 
writing shall not be affected by such updates or modifications. In this regard the Buyer also recognizes and accepts that advances 
in technology, market conditions or sales policies of Powersoft allow Powersoft to modify the specifications of a Product or to 
terminate the production and/or sale of one or more types of Product(s) and/or Service(s).  

b. However, Powersoft shall not under any circumstances be liable towards the Buyer and/or towards third parties for any direct or 
indirect losses that may result from a decision by Powersoft in this regard. 
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15. LIMITATION OF LIABILITY  
a. TO THE EXTENT PERMISSIBLE UNDER APPLICABLE LAW, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY OR TO 

ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, PUNITIVE, ENHANCED OR EXEMPLARY DAMAGES, 
INCLUDING ANY LOSS OF PROFITS, LOSS OF EARNINGS, LOSS OF PRODUCTION, LOSS OF CONTRACT OR OPPORTUNITY, LOSS OF 
ANTICIPATED SAVINGS, DIMINUITION IN VALUE, GOODWILL OR REVENUE, FOR ANY CLAIM OR CAUSE OF ACTION ARISING FROM 
OR RELATED TO OR IN CONNECTION WITH THE FORMATION, PERFORMANCE OR BREACH OF THESE T&C OR ANY CONTRACT, OR 
ANY PRODUCT(S) OR SERVICE(S) WHETHER THE CLAIM IS BASED ON CONTRACT, TORT, STRICT LIABILITY, NEGLIGENCE OR OTHER 
LEGAL OR EQUITABLE CLAIM, AND EVEN IF A PARTY MAY FORESEE OR HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. 

b. TO THE EXTENT PERMISSIBLE UNDER APPLICABLE LAW, AND EXCEPT FOR BUYER’S PAYMENT OBLIGATIONS UNDER THE CONTRACT, 
IN NO EVENT SHALL EITHER PARTY’S MAXIMUM AGGREGATE LIABILITY ARISING OUT OF OR RELATED TO OR IN CONNECTION TO 
THE CONTRACT, WHETHER ARISING OUT OF OR RELATED TO OR IN CONNECTION TO BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE) OR OTHERWISE, EXCEED SEVENTY PERCENT (70%) OF THE AMOUNT PAID TO POWERSOFT PURSUANT TO SUCH 
CONTRACT (AS DEFINED UNDER SECTION 1(A) ABOVE) OR EURO 500.000 (FIVE HUNDRED THOUSAND), WHICHEVER IS LESS. 

c. NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRARY, THE LIMITATIONS OF LIABILITY ABOVE SHALL NOT APPLY 
TO (I) EITHER PARTY’S LIABILITY RESULTING FROM ITS GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, INCLUDING THOSE OF ITS 
EMPLOYEES OR AGENTS; (II) BUYER BREACH OF ITS OBLIGATIONS UNDER SECTION 19 (INTELLECTUAL PROPERTY) OR 21 
(CONFIDENTIALITY); OR (III) BUYER’S LIABILITY CONCERNING ANY OUTSTANDING PURCHASE ORDER. 

 

16. FORCE MAJEURE  
a. A “Force Majeure” event means, by way of example but not limited to, acts of God, acts of civil or military authority, wars, riots, 

embargo, explosions, terrorist attacks and orders of any governmental authority, earthquakes, floods, storms, fire, labour disputes, 
including strikes, lockout, boycotts, interruption in the provision of electric power supply, shortage of raw materials or components, 
epidemic or pandemic events or other impediment which the affected Party proves was beyond its control and that it could not 
reasonably be expected to have taken the impediment into account at the time of the conclusion of the Contract or to have avoided 
or overcome it or its consequences. 

b. A Party affected by Force Majeure shall not be deemed to be in breach of the Contract and/or these T&C, or otherwise be liable to 
the other Party, by reason of any delay in performance, or the non-performance, of any of its obligations under the Contract and/or 
these T&C (other than payment obligations) to the extent that the delay or non-performance is due to any Force Majeure of which 
it has notified the other Party.  

c. If any Force Majeure occurs in relation to either Party which affects or is likely to affect the performance of any of its obligations, 
the affected Party shall notify the other Party within a reasonable time as to the nature and extent of the circumstances in question 
and their effect on its ability to perform. 

d. Should the Service(s) have to be performed at Buyer’s premises or at any other site different from Powersoft’s premises, if the 
supply of Service(s) cannot be commenced or continued as a result of Force Majeure, the reasonable costs of maintaining personnel 
at or near such premises (including, without limitation, wages and lodging) will be borne by the Buyer. If the interruption to the 
Service(s) continues for more than seven (7) days, Powersoft may, at its own discretion, withdraw such personnel and all expenses 
associated with this withdrawal shall be borne by the Buyer. 

e. If the performance by either Party of any of its obligations is prevented or delayed by Force Majeure for a continuous period in 
excess of six (6) months (regardless the Contract regards the supply of Product(s) and/or the provision of Service(s)), the other 
Party shall be entitled to terminate the Contract by giving written notice to the affected Party. 

 

17. INDEMNIFICATION  
a. Without prejudice and in addition to the other provisions of these T&C, the Buyer shall indemnify, defend and hold harmless 

Powersoft, its affiliates, their respective officers, employees, agents, vendors, suppliers and other representatives (each, an 
“Indemnified Party”) from and against any and all claims, lawsuits, losses, deficiencies, actions, judgments, settlements, penalties, 
liabilities, damages and expenses of whatever kind, including attorneys’ fees and the costs of enforcing any right to indemnification 
under these T&C and the cost of pursuing any insurance providers, incurred by an Indemnified Party (the “Losses”), arising out of, 
resulting from or in any way connected with: (i) a breach or non-fulfilment of any representation, warranty or covenant under the 
Contract or these T&C by Buyer or Buyer’s personnel; (ii) any negligent or more culpable act or omission of Buyer or Buyer’s 
personnel (including any recklessness or willful misconduct) in connection with the performance of the Contract and/or these T&C, 
(iii) unpacking, storing or handling of Product(s) by the Buyer and/or the Buyer personnel after delivery of such Product(s) to the 
Buyer; (iv) any terms and conditions entered into by Buyer with any third parties (including representations, warranties or promises 
made by Buyer to any third party that are beyond or in contradiction with the representations and warranties made by Powersoft 
with respect to the Product(s) under these T&C or may have a negative effect on Powersoft or the Product(s)); (v) violation by Buyer 
of any applicable laws, rules and regulations (including but not limited to violation of tax and customs law with respect to the 
shipment and sale of the Product(s) to the Buyer and data privacy laws); (vi) improper or incorrect use or any non-compliance with 
Powersoft’s instructions and technical specifications of the Product(s), improper installation or connection (including overvoltage) 
of the Product(s); and/or (vii) without limiting anything in the foregoing or elsewhere in the Contract and/or in these T&C, any and 
all acts or omissions by Buyer or Buyer’s personnel that would exclude or make void the Powersoft Limited Warranty as set forth 
under section 12 of these T&C. 

b. Notwithstanding anything to the contrary in the Contract and/or in these T&C, Buyer shall not be obligated to indemnify or defend 
(if applicable) an Indemnified Party if the Losses arise out of or result solely from the Indemnified Party’s gross negligence or more 
culpable act or omission (including recklessness or willful misconduct). 

 

18. TERMINATION OF THE CONTRACT  
a. Powersoft will be entitled to terminate immediately the Contract in case of: (i) Any violation of the obligation set forth by sections 

2(d), 3(d) (payment terms), 8a (delay in the Product’s collection), 8c (Buyer cooperation to Powersoft) or 13 (Buyer’s obligations 
concerning the trading of the Product(s)) above; (ii) Any violation of the Intellectual Property Rights obligations as set forth by 
section 19 below; (iii) Any violation of the confidentiality obligations as set forth by section 21 below; (iv) Any violation of the Code 
of Ethics and/or the Organisational, Management and Control Model adopted by Powersoft as set forth by section 22 below; (v) 
Any change of control of the Buyer, being understood that by “change of control” the Parties intend any of the following events: 
(a) an acquisition of the Buyer by another entity by means of any transaction (including, but not limited to any reorganization, 
merger or consolidation), (b) the sale of Buyer’s shares so long as after such sale the initial Buyer’s stakeholders will jointly hold 
less than fifty percent (50%) of the voting power of the surviving or acquiring entity or (c) the sale of all or substantially all of the 
assets of the Buyer; (vi) the Buyer is subject to proceedings concerning its liquidation, bankruptcy, winding-up, dissolution or similar 
or has entered into arrangements with creditors, debt restructuring agreements, restructuring plans or any other equivalent or 
analogous proceeding under the law of the jurisdiction in which the Buyer is incorporated. 

b. The termination of the Contract for any reason occurred shall not affect: (i) Either Party’s accrued rights, remedies or liabilities 
including payments due at the effective date of termination; or (ii) The coming into force or the continuance in force of any provision 
of the Contract and these T&C which is expressly or by implication intended to come into or continue in force on or after 
termination. 

 

19. INTELLECTUAL PROPERTY  
a. Powersoft shall remain the sole and exclusive legal and beneficial owner of any trademark, service mark, sketches, drawings, 

blueprints, designs, patent or software strictly related to Product(s) and Service(s) and their use and/or sale that is proprietary to 
Powersoft and which is used (directly or indirectly) or otherwise made available to the Buyer (“Intellectual Property Rights”). 

b. Nothing herein shall be interpreted as granting to the Buyer any right or interest with regard to the Intellectual Property Rights, 
with the exception of the use of such Intellectual Property Rights related to the Product(s) and/or the Service(s). 

c. The Buyer shall not: (i) Modify the Product(s) or their packaging, except to the extent that this is required in accordance with 
applicable law; (ii) Damage, alter or remove from the Product(s) any of the Intellectual Property Rights, or the numbers or other 
means of identification used on or in relation to the Product(s), including logos and names placed upon the Product(s) and/or 
appearing in Powersoft’s documents; (iii) Use any of the Intellectual Property Rights in any way which might prejudice their 
distinctiveness or validity or the goodwill of Powersoft; (iv) Use in relation to the Product(s) any intellectual property right other 
than the Intellectual Property Rights without obtaining the prior written consent of Powersoft; (v) Use any Intellectual Property 
Right or trade names which so resemble any of the Intellectual Property Right as to be likely to cause confusion or deception; (vi) 
Use any of the Intellectual Property Right as part of the Buyer’s corporate or business name; or (vii) Apply for or register as an 
Intellectual Property Right or as a domain name any name or mark which is the same as or similar to any of the Intellectual Property 
Rights or any domain name of Powersoft, but if the Buyer applies for or registers any Intellectual Property Right or domain name 
in breach of this section, then the Buyer shall transfer such Intellectual Property Right or domain name to Powersoft on Powersoft’s 
demand and at Buyer’s costs and expenses. 

c. The Buyer shall not do or authorize any third party to do any act which would or might invalidate or be inconsistent with any of the 
Intellectual Property Rights of Powersoft or its licensor in respect of the Product(s) and shall not authorize any third party to do so. 

d. The Buyer shall promptly and fully notify Powersoft of any actual, threatened or suspected infringement of any of the Intellectual 
Property Rights of Powersoft which comes to the Buyer’s notice, and of any claim or threatened claim by any third party that the 
importation of the Product(s), or their sale, infringes the Intellectual Property Rights of any other person. 

 

20. NOTICE AND COMMUNICATIONS  
a. Any notice or communication to be given to the other Party shall be made in writing to the following contact details: If to Powersoft 

S.p.A.: To the Sales Department; Via E. Conti no. 5 – 50018 – Scandicci (Florence) – ITALY; E-mail: SalesServices@powersoft.com 
and legal.support@powersoft.com; Certified e-mail: powersoft@pec.it; If to any other Powersoft group company, to the contact 
details indicated from time to time in the relevant Contract or in any other written communication; If to the Buyer: To the contact 
details provided by the Buyer in the Contract. 

 

21. CONFIDENTIALITY  
a. During negotiations relating to the conclusion of the Contract and its performance, each Party received and will receive (hereinafter 

“Receiving Party”) from the other Party (hereinafter “Disclosing Party”) data and information of technical, financial, commercial, 
business, administrative, legal and economic nature, both verbally and in writing (hereinafter “Confidential Information”). All the 
Confidential Information has confidential nature and is received for the only purpose of performing the obligations under the 
Contract. 

b. The Receiving Party shall keep the Confidential Information and ensure its secrecy during negotiations relating to the conclusion of 
the Contract, during its performance and for the period of five (5) years following its termination or conclusion. To such purpose, 
the Receiving Party undertakes not to disclose, reveal or communicate the Confidential Information in any manner and for any 
reason to third parties without the prior written authorization of the Disclosing Party.  

c. The Receiving Party undertakes to ensure that the Confidential Information is transmitted, to the extent that is strictly necessary, 
exclusively to its personnel, officers, representatives, advisers, suppliers and/or subcontractors, if any, who (i) need to know such 
information for the purposes hereunder, (ii) are informed about the confidential nature of the Confidential Information and (iii) 
undertake to comply with the provisions of the Contract and/or these T&C and to use the Confidential Information only for the 
purpose of the Contract. The Receiving Party will be jointly responsible with its personnel, officers, representatives, advisers, 
suppliers and/or subcontractors, if any, in case of violation of the provisions of this section, without right to object. 

d. The Receiving Party does not acquire any right on the Confidential Information.  

e. It shall not be considered as Confidential Information the information that is: (i) Already known to the public in general; (ii) 
Published or disclosed to the public in general, but not as a consequence of a violation of the confidentiality obligations hereunder; 
(iii) Disclosed by third parties for valid reasons and/or duly entitled; (iv) Developed by the Receiving Party independently and with 
no connection with the transfer of Confidential Information. 

f. The Receiving Party may disclose the Confidential Information in the event that this is expressly required by the law or by public 
authorities in the exercise of their functions. Should this be the case, the Receiving Party shall promptly notify the Disclosing Party 
of such disclosure and shall act for protecting, insofar as possible, the confidentiality of the Confidential Information. 

g. The Buyer shall not make any public announcement about the Contract without prior written approval of Powersoft. 
h. The Receiving Party acknowledges that the Disclosing Party may be irreparably harmed by any breach of the terms of this section 

21 and that damages alone may not necessarily be an adequate remedy. In the event of a violation or threatened violation of the 
Receiving Party’s obligations under this section 21, the Disclosing Party shall be entitled to seek equitable relief, including in the 
form of a restraining order, orders for preliminary or permanent injunction, specific performance and any other relief that may be 
available from any court, without the requirement to secure or post any bond, or show actual monetary damages in connection 
with such relief. These remedies shall not be deemed to be exclusive but in addition to all other remedies available to the Disclosing 
Party under these T&C, at law, or in equity. 

 

22. POWERSOFT’S CODE OF ETHICS AND COMPANY REGULATIONS  
a. The Buyer undertakes to comply with the principles of the Code of Ethics and the Organisational, Management and Control Model 

pursuant to Italian Legislative Decree no. 231/2001 (implementing the 1997 OECD Convention on Combating Bribery of Foreign 
Public Officials in International Business Transactions) adopted by Powersoft, published and publicly available on Powersoft web 
site in the “Corporate Governance” area available at https://www.powersoft.com/it/corporate-governance/documenti-e-
procedure/.   

b. In case of breach of the above by the Buyer, Powersoft may immediately terminate the Contract in accordance to section 1456 of 
the Italian Civil Code without prejudice to any other action that Powersoft may take before any judicial authorities. 

 

23. HEALTH AND SAFETY MATTERS  
a. To the extent Powersoft provides Service(s) at any site under the care, custody or control of the Buyer, the Buyer shall identify any 

potential health and safety hazard at site and maintain healthy and safe working conditions at such site, including, without 
limitation, implementing appropriate policies and procedures regarding hazardous materials, electrical safety, control of hazardous 
energy (energization and de-energization of power systems (electrical, mechanical and hydraulic), using safe and effective industry 
practices. The Buyer shall timely advise Powersoft in writing of all applicable site-specific health, safety, security and environmental 
requirements and procedures.  

b. Powersoft shall use its commercially reasonable effort to comply with the health and safety policies and procedures communicated 
by the Buyer for the site, applicable laws and regulations and similar Powersoft’s policies and procedures, it being understood that 
the more stringent mandatory health and safety policies and procedure shall be applied. Without limiting Buyer's responsibilities 
under this section 23, Powersoft has the right but not the obligation to, from time to time, review and inspect applicable health, 
safety, security and environmental documentation, procedures and conditions at the site.  

c. If, in Powersoft's reasonable opinion, the health, safety, or security of personnel or the site is, or is apt to be, imperilled by security 
risks, terrorist acts or threats, the presence of or threat of exposure to hazardous materials, or unsafe working conditions, Powersoft 
may, in addition to other rights or remedies available to it, evacuate some or all of its personnel from site, suspend performance 
of all or any part hereunder, and/or remotely perform or supervise work, in which case Powersoft shall be indemnified by the Buyer 
for any costs or delays arising out thereof.  

d. The Buyer will make its site medical facilities and resources available to Powersoft personnel who need immediate medical 
attention. 

 

24. MISCELLANEOUS  
a. The Contract, along with these T&C, represents the entire agreement between the Parties with reference to its subject matter and 

replaces all the previous engagements, agreements, promises, proposals, representations, obligations, letters of intents, 
correspondence, communications from and/or between the Parties, both oral and written, which may be in any way related to the 
subject matter of the Contract. Any amendments to the Contract, waiver or disclaimer of liability shall be, under penalty of being 
null and void, expressed in writing and make specific reference to the Contract. 

b. The Buyer shall inform Powersoft immediately of any changes in the ownership or control of the Buyer and of any change in its 
organization or method of doing business which might affect the performance of the Buyer’s duties under the Contract. 

c. Powersoft is entitled to subcontract all or part of its obligations regarding the performance of the Service(s).  
d. The Contract or the individual rights and obligations deriving therefrom, cannot be assigned or transferred to third parties by the 

Buyer, not even by operation of law, without the prior written consent, under penalty of being null and void, of Powersoft. On the 
other hand, Powersoft may, at any time, freely and without need for any further authorization by the Buyer, assign for any reason, 
free of charge or against the payment of a consideration, the Contract and the individual rights and obligations deriving therefrom 
in favour of controlling, controlled, affiliated entities or entities subject to common control, being the consent of the Buyer to be 
considered as already by the execution of the Contract. 

e. Failure or delay by either Party to enforce any of its rights, powers or remedies granted to it hereunder shall not imply the waiver 
of the relevant rights, powers or remedies and shall not prevent any exercise thereof. The granting of extensions, if any, or other 
forms of deferrals by either Party in favour of the other, shall not modify in any manner the responsibilities identified by the 
Contract and these T&C for each Party. 

f. The English version of these T&C shall be the sole binding and to be used for any relevant interpretation thereof. As a consequence, 
any other language used in relation to these T&C for translation or any other purpose shall be considered for informational 
purposes only and, in any case, is not binding, being understood that, in case of inconsistency between two different versions, the 
English version shall prevail.   

g. The Parties expressly agree that if one or more of the provisions of these T&C is declared invalid by a judicial authority, the 
remaining provisions shall continue in full force and effect, to govern the Contract and/or any other transactions between the 
Parties in accordance to section 1470 of the Italian Civil Code. 

 

25. PRIVACY  
a. During the execution of the Contract, Powersoft could be provided with personal data of the Buyer and/or third parties through 

the Buyer. Should this be the case, Powersoft undertakes to process such personal data in accordance to Legislative Decree no. 
196/2003 (as amended by Legislative Decree no. 101 of 10th August 2018) and EU Regulation no. 2016/679.  

b. Powersoft processes personal data in accordance with its privacy policy available at https://www.iubenda.com/privacy-
policy/19157392/legal. By executing the Contract, the Buyer acknowledges to have fully read, understood and accepted the privacy 
policy and cookie policy which form part of these T&C and which contain important information about the use of the personal 
data, other information regarding privacy and Powersoft’s security processes and policies. 

c. In addition, and without prejudice to the foregoing, the Buyer undertakes to process personal data of third parties, should this be 
the case, in compliance to Legislative Decree no. 196/2003 (as amended by Legislative Decree no. 101 of 10th August 2018) and EU 
Regulation no. 2016/679. 

 

26. APPLICABLE LAW AND JURISDICTION  
a. All matters arising out of or relating to these T&C and Contracts are governed by and construed in accordance with the laws of Italy 

(with express exclusion to its principles of private international law) without giving effect to any choice or conflict of law, provision 
or rule (of any jurisdiction) that would cause the application of the laws of any jurisdiction other than those of Italy. The Vienna 
Convention on the International Sale of Goods dated April 11, 1980 shall not apply. 

b. Except as otherwise provided in section 21(h), any lawsuit, action, or proceeding arising out of or relating to the Contract and these 
T&C shall be instituted in the Court of Florence, and each party irrevocably submits to the exclusive jurisdiction of such court in 
any such suit, action, or proceeding. 
 

 
 

 
 
 

   
   
     

 
*** 

 
In accordance to sections 1341 and 1342 of the Italian Civil Code, the Buyer expressly accepts the following sections: 2(c) (limitation of 
Powersoft’s liability); 3(h) (termination clause; suspension of the Contract); 3(i) (suspension of the Contract); 4(b) (limitation of Powersoft’s 
liability; termination clause; suspension of the Contract); 5(a) (limitation of Powersoft’s liability); 5(b) (limitation of Powersoft’s liability); 
8(b) (termination clause); 8(d) (Buyer forfeiture term); 10(d) (limitation of Powersoft’s liability); 11(c) (limitation of Powersoft’s liability); 
12(b) (limitation of Powersoft’s liability); 12(c) (limitation of Powersoft’s liability); 12(d) (limitation of Powersoft’s liability); 14(a) 
(limitation of Powersoft’s liability); 15 (limitation of liability); 16(b) (limitation of liability); 16(e) (termination clause); 17 (indemnification 
clause); 18(a) (termination clause); 19(d) (restrictions to the negotiation with third parties); 21(b) (restrictions to the negotiation with third 
parties); 22(b) (termination clause); 23(c) (suspension of the Contract); 24(c) (restrictions to the negotiation with third parties); 26 
(derogation to the applicable law and to the applicable jurisdiction). 
 
 
 

(The Buyer) 

Name and title: ________________________________________ 

Signature: _____________________________________________ 

Place and date: _________________________________________ 

(The Buyer) 

Name and title: ________________________________________ 

Signature: _____________________________________________ 

Place and date: _________________________________________ 
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