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GENERAL SALES CONDITIONS 

 

 
Art. 1 - Preamble 
1.1 The present General Sales Conditions, having as subject all kind of products (hereinafter the “products”) supplied by Franco S.r.l. (hereinafter the 
“Vendor”) to the Buyer, shall regulate all present and future contracts of sale between the Vendor and the Buyer. Any modification or deviation from 
these Sales Conditions shall be agreed in writing. 

 
Art. 2 - Orders 
2.1 The purchase orders collected by the Vendor or by his agents and commercial intermediaries become binding only when the Buyer receives the written 
order confirmation from the Vendor. 
2.2 The forwarding of an order by the Buyer as well as his acceptance of an offer, in any manner made, shall involve his adhesion to the present General 
Sales Conditions. 
  
Art. 3 – Conformity of the Products 
3.1 The Vendor warrants that the products comply with laws and technical rules in force in Italy. The Vendor does not guarantee the compliance of the 
products with laws and technical rules in force in the Buyer’s country. 
3.2 Any other data or parameter shown in the Vendor’s advertising, commercial documents or other Vendor’s sale documents or derived from the samples 
delivered by the Vendor will constitute just an approximate guide and they don’t represent, in any case, a parameter suited to evaluate the products’ 
compliance. 
3.3 The Vendor may change the products’ design and their technical features without notifying it. 
 
Art. 4 - Prices 
4.1 The applicable prices are the ones shown on the Vendor’s price list in force when the Vendor transmits his own order confirmation. 
4.2 Products’ prices are expressed in Euro; they do not include VAT and any other national or foreign taxes and duties. 
4.3 Products’ prices do not include standard packaging costs, which will be charged in the order confirmation in the amount of 2% of the value of the goods. 
Any special feature, modification or packaging required by the Buyer shall be charged extra and added to the sale price. 
 
Art. 5 - Payment 
5.1 Unless differently submitted in writing, the Buyer shall make the payment according to the term mentioned in the order confirmation. If not otherwise 
stated, the Buyer shall make payment via bank transfer on the account indicated by the Vendor before the goods’ shipment. The payment will be considered 
performed when the corresponding amount will be credited on the Vendor’s bank account. 
5.2 Any payment made in favor of Vendor’s agents or representatives shall not be considered as performed until the amounts are effectively available to the 
Vendor. 
5.3 If the Buyer fails to pay within the due date, the Vendor shall be authorized, according to the European Directive 2011/7/UE (and subsequent 
amendments) as enacted by the Italian Law, to claim interests for late payment from the date on which payment was due and to request compensation to 
the extent allowed by law. 
5.4 It is agreed that, lacking the payment of the full amount specified in the related invoices (including interest for late payment) by the due date, the Vendor 
may suspend, upon notice to be sent to the Buyer, the execution of all contracts in progress until he receives payment of the entire due amount, including 
interest for late payment. In particular, if the Buyer has not fulfilled its payment obligations within 15 ( fifteen) days from the date of payment established   
in any contract in progress, the Vendor, at its discretion and in addition to any other legal or contractual remedy, may request to the Buyer the payment of 
any product before delivery, suspending the execution of any contract with the Buyer, by written notice, until the due payments are executed for the whole  
amount. If the Buyer fails to pay its debt within 15 (fifteen) days of receipt of    the said notice, the Vendor may terminate all the contracts with the Buyer 
with immediate effect. 
5.5 It is agreed that the Vendor may suspend the execution of any contract in progress with the Buyer when, at Vendor’s sole discretion, the Buyer's solvency 
results in deterioration compared to the previous credit granted to the Buyer. In such case the Vendor may vary the payment terms, requiring payment in 
advance and/or bank guarantee, according to the text and the features established by the Vendor. 
 
Art. 6 – Reservation of ownership 
6.1 It is expressly agreed that the products remain the property of the Vendor until the execution of the payment of their price by the Buyer. 
 
Art. 7 - Shipment 
7.1 Unless otherwise agreed, shipment will be made EXW the Vendor's location in Cervasca (Italy) according to Incoterms ICC rev. 2020 or later revision 
which shall be deemed incorporated by reference into these General Sales Conditions. If it is agreed that the shipment of the goods is made by the Vendor 
at a specific place, the risk of product transportation goes, in every case, to the Buyer when the Vendor delivers the goods to the first carrier. 
7.2 If the Vendor takes care of shipping the goods (or parts thereof), he shall act as the agent of the Buyer, provided that the delivery of the products will 
be at the risk and expense of the latter. Partial shipments are permitted. 
7.3 In any case, the Vendor is entitled to a grace period of 30 days from the expiry of the delivery term shown in the contract. Any damages requested by 
the Buyer for late delivery is expressly excluded, except in the case of willful misconduct or gross negligence of the Vendor. 
 
Art. 8 – Warranty conditions - Claims 
8.1 Franco Srl (hereinafter "Franco") agrees to remedy any non-conformity of the product (defect) resulting from material or workmanship for which it is 
responsible, occurring within twelve (12) months from the date of invoicing of the products, provided that the defect has been notified in accordance with 
the terms agreed below. 
8.2 This warranty is also subject to satisfaction of both of the following conditions: 
 compliance with the instructions contained in the user manual provided by Franco 
 full payment, on the due date, of the sale price agreed for products. In this case Franco, at its option, will either repair or replace products 

(or part of them) resulted to be defective. This warranty (the obligation to replace or repair defective products) supersedes any other 
warranties or legal liability under the law. 
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8.3 It is agreed that, except in cases of gross negligence or willful misconduct of Franco, any other liability (whether in the contract or outside it) that may 
arise from the products supplied by Franco and/or their resale (e.g. for damages, loss of profits, etc.) is expressly excluded. 
8.4 Any claim relating to the packaging, quantity, or appearance of products (apparent defects) must be notified to Franco in writing within 8 days from 
the receipt of the products; without such notification, the Buyer loses every warranty right. Any claim concerning defects that cannot be detected following 
a careful examination at the reception (hidden defects) must be notified to Franco in writing within 8 days from the date of discovery of the defect; in absence 
of such notification, the Buyer loses the warranty right. The claim must precisely state the defect and the products to which it relates. Franco does not 
accept the return of products without written permission. In case of return authorization issued by Franco, the Buyer must ship the products to Franco 
at his risk and expense. Notwithstanding the foregoing, this warranty does not cover normal products’ wear and tear, nor defects caused by changes made 
by the Buyer without Franco’s consent. 
8.5 With respect to possible consumer claims involving the application of Italian law implementing the European Directive 1999/44/CE issued on 25 May 
1999 on certain aspects of sale of goods and related warranties, the Buyer agrees to support sole liability for every obligation arising from these situations. 
Accordingly, the parties agree to exclude any right of recourse of the Buyer against Franco based on such regulation and the Buyer agrees to indemnify and 
hold harmless Franco from any related action. 
 
Art. 9 – Manufacturer’s civil liability 
9.1 The Vendor shall indemnify the Buyer against any claim for damages arising from the liability of the manufacturer within the limit of its insurance coverage 
in force. The Buyer agrees to protect himself adequately against any risk that may not be covered by the Vendor’s insurance and agrees to hold the Vendor 
harmless from any claim for damages that exceed the insurance coverage of the latter. 
 
Art. 10 – Force majeure 
10.1 Each Party may suspend the fulfillment of its obligations arising by the contract  for a period not exceeding 90 days if such performance is impeded or 
made unreasonably onerous due to the occurrence of a force majeure event such  as: fire, flood, war (declared or not), strikes, extensive military 
mobilization, insurrection, requisition, seizure, embargoes, pandemics, restrictions in the use of energy, production downtime due to technical causes not 
reasonably foreseeable and defects or delays in deliveries of suppliers, including reasons different from those provided for in this Article. The part not 
affected by the force majeure event shall be entitled to terminate the contract by written notice to the other party if performance of the contract remains 
suspended for a period longer than 90 (ninety) days. In this case, the party affected by the force majeure event shall not be required to pay damages. It 
should be noted, however, that in the event of termination of the contract all obligations accrued prior to the date of occurrence of the force majeure event 
remain subject to the payment. 
10.2 In the event that the performance of Vendor's obligations has become excessively expensive compared to contractual obligations previously agreed, 
so much to change in negative the rate between costs and revenues of the Vendor for more than 20%, he will be entitled to require the Buyer the renegotiation 
of the previous contractual terms or, in absence of such amendment within a reasonable time from the date of the request, to terminate  the contract with 
the exclusion of any damages in favor of the Buyer. 
10.3 Parties acknowledge and accept that, concerning the world emergency situation due to the COVID-19 pandemic and, considering the containment 
measures adopted and to be adopted by domestic laws and regulations, the Party affected by the consequences of the above-mentioned measures will not 
be held responsible for the total or partial non-performance and/or delayed performance of the obligations arising from these General Terms and Conditions 
and deriving from the aforementioned pandemic and related consequences, also in case of any future recrudescence that the pandemic / epidemic might 
have. In the event of delays and/or non-fulfilments of any obligation arising from these General Terms and Conditions caused by - or related to the contingent 
emergency situation due to the COVID-19 pandemic, Parties recognize and accept that the execution of the mutual obligations will be temporarily suspended 
until the end of the security measures mentioned above and any other measures that may be issued which would affect the normal execution of these 
General Terms and Conditions. In any case of delays and/or non-fulfilments of any obligation arising from these General Terms and Conditions which will 
be caused by - or connected to the contingent emergency due the COVID-19 pandemic, Parties irrevocably agree that it is excluded and renounced any 
liability for damages (direct or indirect) which the Parties may suffer. 
 
Art.11 – Applicable law 
11.1 All sales contract concluded between the parties shall be governed by these Terms and Conditions, and if not covered by the latter, by the United 
Nations Convention on the International Sale of Goods (Vienna Convention of 1980, hereafter "CISG") and, if it does not provide for, by Italian law.  
 
Art. 12 – Dispute resolution 
12.1 Parties agree that, depending on the Country in which the Buyer has its seat, any dispute between the Parties relating to or in connection with this 
General Conditions and to the agreement regulated by them shall be settled by: 
For Buyers with legal seat in an EU Country: any dispute shall be settled before the Court of Torino. 
For Buyers with legal seat in an extra EU Country: any dispute shall be settled in accordance with the Rules and Regulation of the International Chamber of 
Commerce (ICC), by a sole Arbiter appointed under said rules. Seat of Arbitration shall be Milano (Italy), language of arbitration shall be English. The award 
shall be final and binding upon the Parties. The costs of arbitration shall be finally borne by the losing Party.  
For Buyers with legal seat in United Arab Emirates and Gulf Countries: any dispute shall be settled by a sole Arbiter appointed under the Rule and Regulation 
of DIAC. Seat of Arbitration shall be Dubai (UAE), language of arbitration shall be English. The award shall be final and binding upon the Parties. The costs 
of arbitration shall be finally borne by the losing Party. 


