
 
 ISO 9001 Certified M11 
 ISO 45001 Certified Pag. 1  de  4 
 ISO 14001 Certified 

 

 
 

36073 CORNEDO VICENTINO (VI) - Via Nicolò Zamperetti, 12 
Tel. +39-0445-446263 - Fax. 446302  e: mail: ficit@ficit.it www.ficit.it 

 Cod. Fisc. e Part. IVA 02172910248 R.I. di VI116-25700 - R.E.A. VI 211827 

GENERAL TERMS AND CONDITIONS OF CONTRACT 
 
1. Definitions – Scope  

1.1 In these general terms and conditions, the following terms shall be defined as follows: 

• “Contract” means each contract for the design, construction, supply, installation, commissioning, and testing of the Plant to be 

executed between FICIT SRL (“FICIT”) and the Client. The Contract shall be deemed concluded when FICIT issues the order confirmation; 

• “IPR” means the intellectual property rights pertaining to FICIT, the Plant, or any of its components, which are the property of 

FICIT or are under FICIT’s control; 

• “Plant” means the Plant designed and manufactured by FICIT in accordance with the technical characteristics and specifications 

agreed upon by the Parties and set forth in the Contract; 

• “Works” means the works related to the installation and commissioning of the Plant, as specified in the Contract, carried out by 

FICIT and/or suppliers appointed by FICIT; 

• “Party/Parties” means/mean individually FICIT or the Client and collectively FICIT and the Client. 

• “Site” means the registered office, operating site, plant, or construction site owned by the Client or under its control where the 

Plant will be installed. 

The above terms may be used in the singular or plural, depending on the context. 

1.2 The design, construction, supply, installation, implementation, and testing of the Plant by FICIT are governed by these general 

terms and conditions of contract, which constitute an integral and essential part of the Contract and replace any previous agreements between 

the Parties.  

1.3 Under no circumstances shall any general conditions of any nature included and/or specified in the Client’s forms and/or other 

documents sent to FICIT by the Client, and/or of which FICIT has become aware by any means, apply to the Contract. Any terms, special 

conditions of supply, or technical specifications proposed by the Client to FICIT shall apply to the Contract only if expressly accepted by 

FICIT and included or referenced therein. 

1.4 In the event of any conflict between one or more provisions of these general conditions and those of the Contract, the provisions 

of the Contract shall prevail.  

1.5 FICIT reserves the right to appoint local suppliers for the execution, in whole or in part, of the Works, including during the 

performance of the Works and the Contract, due to the characteristics of the Plant, the Site, and/or the Works, without prejudice to the 

obligation of proper and timely fulfillment of the contractual obligations towards the CLIENT, except for requirements that fall under the 

CLIENT’s responsibility according to local law. It is the responsibility of FICIT to provide timely notice to the CLIENT regarding such 

appointments. 

 

2 Performance of the Works – Variations  

2.1 The design, construction, supply, installation, and testing of the Plant shall be carried out by FICIT in accordance with the technical 

specifications and terms established in the Contract. Upon written notice to the Client, FICIT reserves the right to modify the Plant to the 

extent that such variations (i) are necessary and/or appropriate in relation to the technical requirements and/or implementation of the Plant, 

or (ii) are mandatory under applicable law, provided that such changes do not reduce or alter the performance and quality of the Plant already 

agreed upon with the Client. 

2.2 Any variations in the scope of work requested by the Client shall be subject to a separate quotation by FICIT and subsequent 

agreement between the Parties, which will be attached to the Contract as an annex. Variations arising from the condition of the Site (including, 

without limitation, existing installations, construction works, etc.) shall be borne by the Client following a quotation by FICIT. 

2.3 The Works shall be executed within the timeline attached to the Contract. In the event of interruptions or suspensions of the Works 

due to actions or choices of the Client, the competent public authority in accordance with applicable regulations, and/or circumstances not 

attributable to FICIT, the Parties shall take all reasonable measures to resolve such impediments, agreeing on a proportional extension of the 

deadlines established in the Contract, without prejudice to FICIT’s right to payment for the Works already completed at the time of 

suspension.  

 

3 Delivery of the goods – Installation, commissioning, and testing of the Plant 

3.1 Unless otherwise specified in the Contract, the Plant and/or, in the case of split deliveries, each component shall be delivered FCA 

Incoterms® 2020 at FICIT premises. 

3.2 Under no circumstances shall the agreed delivery term be considered of the essence. 

3.3 If the CLIENT delays in preparing the Site or in taking delivery of the Plant for more than 7 days from the agreed date, the CLIENT 

shall bear all expenses related to the handling and storage of the goods at FICIT premises or any other location indicated by FICIT, and shall 
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pay FICIT an amount equal to 3% of the value of the goods not collected/delivered, with a minimum of €100 per week of delay; it is agreed 

that said amount shall not exceed the total value of the goods to be delivered. If the delay exceeds 60 days from the agreed date, FICIT shall 

have the right to terminate the Contract prematurely and to withhold any amounts already received as compensation for damages, without 

prejudice to the CLIENT’s obligation to pay the full agreed amount. In any case, the risk of damage, deterioration, and/or theft of the goods 

shall be borne by the CLIENT from the initially agreed delivery date.   

3.4 The CLIENT undertakes to provide all the works and infrastructure necessary for the installation of the Plant, as specified in the 

Contract, as well as to manage all duties and activities related to occupational safety in accordance with legal requirements. The CLIENT 

must promptly notify FICIT in writing of any delay in the execution of such works or infrastructure that entails an extension of the delivery 

time for the Plant and/or components specified in the Contract. In the event of failure to notify or delayed notification, the CLIENT shall 

reimburse FICIT for any travel expenses, goods preparation, and personnel management costs incurred.   

3.5 Upon completion of the Plant installation, FICIT will issue the CLIENT a certificate of installation and notify the CLIENT of the 

scheduled inspection date. The CLIENT shall participate in the inspection within three working days following receipt of the notification.  

3.6 Once the inspection is completed, FICIT will notify the CLIENT of the scheduled commissioning date. The CLIENT shall 

participate in the commissioning within three working days following receipt of such notification.  The Parties shall execute the 

commissioning certificate through their authorized representatives. Any non-conformities or malfunctions of the Plant must be reported in 

writing by the CLIENT during commissioning. FICIT will remedy the non-conformities or malfunctions and notify the CLIENT upon 

completion of these works.  

3.7 Upon successful commissioning, FICIT will issue the final acceptance certificate along with the delivery documentation of the 

design drawings, which the CLIENT undertakes to sign for acceptance within three working days of receipt.  

 

4 Price and Payment 

4.1 The price payable by the CLIENT and the payment terms for the Plant are specified in the Contract. Any late delivery or failure 

by the CLIENT to collect the goods, as well as any delay in the execution of works to be performed by the CLIENT on Site, shall not result 

in an extension or postponement of the payment terms. 

4.2 In case of late payments, the CLIENT shall pay interest on the unpaid amount at the rate provided by applicable law. 

4.3 FICIT shall be entitled to suspend the delivery of goods should the CLIENT’s assets and/or financial standing jeopardize the 

relevant payment, until full payment of the outstanding credit and/or until receipt of appropriate guarantees from the CLIENT, without 

prejudice to FICIT's right to claim any damages suffered as a consequence thereof.  

4.4 The CLIENT’s right to set off any claims against FICIT with the agreed price for the Plant is expressly excluded.  

 

5 Warranty  

5.1 The warranty period for the Plant is 12 months from the date of the invoice issued for its delivery. Subject to forfeiture of the 

warranty, notice of defects in the Products shall be given by the CLIENT in writing via registered letter or equivalent means within, and no 

later than, 8 days from the date of discovery or, in the case of visible defects (such as defects regarding the quantity and type of the Products 

or any transport damage clearly evident on the outer packaging), from the date of delivery. 

5.2 In the event of defects in the Plant and/or defective components that are accepted and acknowledged by FICIT within the warranty 

period, FICIT shall replace or repair the defective goods (or components). The warranty obligations herein assumed shall be effective and 

binding only if FICIT is given the opportunity to verify the defects. 

5.3 FICIT’s warranty obligation shall be considered fully discharged upon repair or replacement of the defective goods (or 

components), with no further obligations for FICIT. Costs for transportation, labor, and transfer are excluded from this warranty and shall 

be borne by the CLIENT. 

5.4 The warranty is expressly excluded for defects in the Plant and/or its components arising from or consisting of: 

• alterations and/or modifications not authorized in writing by FICIT; 

• improper use of the goods, including failure to comply with the rules and instructions contained in the user manual and those 

provided by FICIT; 

• storage and/or maintenance of the goods not in accordance with FICIT’s instructions; 

• Normal wear and tear of the goods and/or components or materials; 

• Any other cause not attributable to FICIT’s negligence. 

5.5. Without prejudice to compulsory product liability law and any liability arising from willful misconduct and/or gross negligence, FICIT 

shall not be liable for direct or indirect damages caused to the Client and/or third parties as a consequence of defects in the goods.  

5.6 Under no circumstances shall FICIT’s aggregate liability for damages arising from defects in the goods exceed the total price of said 

goods. 

 

6 Termination of the Contract 
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Without prejudice to the specific provisions contained in these general terms and conditions and/or in the Contract, as well as to the rules on 

contractual termination established by applicable law, each Party shall have the right to terminate the Contract in the event of a serious breach 

by the other Party, provided such breach is not remedied within 20 days from the date of receipt of the relevant notice sent by the non-

breaching Party.  

 

7 IPR - Confidentiality 

7.1 The CLIENT acknowledges that the IPR are and will remain the exclusive property of FICIT. FICIT may grant the CLIENT a 

non-exclusive right to use the IPR as stipulated in the Contract.  

7.2 During the execution of the Contract and for two years following its termination for any reason, each Party shall maintain 

confidentiality and shall not disclose industrial and/or commercial information of a confidential nature, even if not expressly designated as 

such, relating to the other Party and its activities, which it has obtained or become aware of by virtue of the Contract.  

 

8 Applicable Law – Arbitration  

8.1 These general terms and conditions and the Contract shall be governed by Italian law, excluding conflict of law provisions. 

8.2 All disputes arising out of or relating to these general terms and conditions, the Contract, and/or the supply of the Plant shall be 

finally resolved by arbitration in accordance with the rules of the Milan Chamber of Arbitration (the “Rules”), by a sole arbitrator appointed 

pursuant to the Rules. The venue for arbitration shall be Milan, Italy. The language of the arbitration shall be Italian. 

 

9 Waiver  

Failure by FICIT to enforce any provision of these general terms and conditions at any time shall not be construed as a waiver of such 

provision or of the right to enforce any and all provisions hereunder thereafter. 

 

10 Assignment 

Neither Party shall assign to any third party any right and/or credit deriving from or connected to the Contract without the prior written 

authorization of the other Party. 

 

11 Force majeure 

11.1 Each Party may suspend the performance of the Contract when such performance is rendered impossible or unreasonably onerous 

due to an unforeseen impediment beyond its control, including but not limited to: natural events of any kind (e.g., earthquakes, floods, hail, 

storm clouds, etc.), strikes, boycotts, lockouts, fires, war (declared or undeclared), civil war, riots, revolutions, requisitions, embargoes, power 

outages, and any other circumstance beyond the Party’s control. 

11.2 The Party affected by an event of force majeure shall promptly notify the other Party in writing of the circumstances of the event, 

its probable duration, and the remedial measures taken. 

11.3  Either Party may withdraw from the Contract by written notice if the other Party is unable to fulfill its contractual obligations due 

to force majeure for a period exceeding three months.  

 

12 Ownership 

12.1 The supplied systems shall become the property of the customer at the time of shipment, regardless of any installation. The 

purchaser is authorized to use the plant only after commissioning or final acceptance, and in any case, only once FICIT has received the final 

payment for the plant. 

<<  >> 

 

The Client expressly approves the following provisions: 

2.1 Changes in the Plant or the Component     

3.3 Storage expenses for late collection and FICIT's right to early termination of the Contract   

4.3 FICIT's right to suspend delivery    

4.4 Exclusion of the right of set-off     

5.4 Exclusion of warranty     

5.5 Exclusion of liability    

5.6 Limitation of liability    

6 Termination of the Contract    

8.1 Applicable Law   

8.2 Arbitration Clause   

9 Waiver   

10 Assignment    
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11.3 Force Majeure      
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