
1. SCOPE OF APPLICATION
The present general terms and conditions ("General 
Conditions") shall apply to all contractual relation-
ships concerning sales/supplies ("Supply") of goods 
and/or services ("Products") made by any seller/-
supplier (the "Supplier") in favour of Morandi S.p.A. 
(Tax Code and VAT Number 01213810177) head-
quartered in 25020 Flero (BS), Via Don Lorenzo 
Milani no. 3 ("Morandi") (Morandi and Supplier, 
hereinafter, collectively referred to as the "Parties"). 
The application of these General Conditions to the 
Supply of Products is an essential agreement, 
without which Morandi would not have entered into 
the contractual relationship. These General Condi-
tions are published on the website www.morandi-
spa.it. The definition of a Supply Contract (as herei-
nafter further defined) constitutes the explicit, com-
plete, and unconditional acceptance by the Supplier 
(if applicable, also through implied conduct) of these 
General Conditions, which shall take precedence 
over any general conditions of the Supplier. Any 
contractual conditions differing from those herein, 
whether attached, referenced, appended, or modi-
fied by the Supplier, shall hold no validity unless 
expressly and specifically accepted in writing by 
Morandi. In any such instance, these General Condi-
tions shall continue to apply to the parts not modified. 
The same provision applies in relation to any additio-
nal documents and/or attachments to these General 
Conditions and/or the Supply Contract that originate 
from the Supplier and/or third parties other than 
Morandi. In the event that the Supplier establishes a 
contractual relationship with Morandi on behalf of 
and for the account of third parties ("Other Sup-
plier"), said parties shall similarly be deemed bound 
by these General Conditions. It is to be understood 
that the establishment, whether direct or indirect, of 
contractual obligations with Other Supplier constitu-
tes the explicit, complete, and unconditional accep-
tance by said Other Supplier (if applicable, also 
through conclusive acts) of these General Condi-
tions. The Supplier warrants to Morandi all obliga-
tions undertaken by each Other Supplier and under-

takes to indemnify and hold Morandi harmless from 
any and all damages potentially arising from acts 
and/or events attributable to the Other Supplier.

2. FORMATION OF THE CONTRACT
To commence the contractual process, Morandi 
issues a request for the supply of Products to the 
Supplier through a "Request for Quotation" (herei-
nafter referred to as "Request for Quotation" 
means a request made informally or orally) or throu-
gh a "Formal Request for Quotation" (hereinafter 
referred to as "Formal Request for Quotation" 
means a request made formally or in writing) 
(Request for Quotation and Formal Request for Quo-
tation collectively hereinafter also referred to simply 
as "Supply Request"). The Supply Request must, in 
any case, include the elements necessary to enable 
the Supplier to fulfil it correctly, it being understood 
that the Supplier remains responsible for any discre-
pancies between what is indicated in the Supply 
Request and the Products delivered. Upon reviewing 
the Supply Request and confirming the feasibility of 
supply, the Supplier shall transmit a summary docu-
ment of the supply (the "Formal Supplier Offer") to 
Morandi via email which, if following the Formal 
Request for Quotation and is in conformity with it, is 
intended as conclusive of the contractual relationship 
together with any related attachments; otherwise, in 
the case of a Request for Quotation, this summary 
document will constitute the Supplier's offer ("Offer") 
and the perfection of the contractual obligation will 
occur upon Morandi's written acceptance ("Morandi 
Order Confirmation") (Formal Supplier Offer and 
Morandi Order Confirmation hereinafter collectively 
also simply referred to as "Supply Contract"). The 
Supplier shall promptly notify Morandi of the com-
mencement of the performance, which cannot take 
place before the conclusion of the Supply Contract 
(subject to express written waiver by Morandi) and in 
accordance with the terms provided therein. Upon 
request by Morandi to be made within 30 (thirty) days 
from the conclusion of the Supply Contract, the Sup-
plier undertakes to accept any modifications to the 

Supply of Products, provided that they do not exceed 
10%, either in increase or decrease of the quantities 
subject to it. With regard to any modification requests 
exceeding 10%, the Supplier shall use its best efforts 
to accommodate Morandi's requests. Within the 
same 30 (thirty) day period and in any case before 
the Supplier has formally notified Morandi of the 
commencement of the performance, Morandi is 
granted the right of withdrawal ad nutum, both with 
reference to the entire Supply Contract and limited to 
certain Products.
 
3. DELIVERY OF GOODS
The marking, packaging, labelling, identification, 
shipment, transportation, and delivery to the destina-
tion of the Products must occur in strict compliance 
with Morandi's instructions and applicable reference 
standards for the Supply (hereinafter also referred to 
as "Instructions"). The Supplier shall bear full liabili-
ty for any damages arising from any delay, loss, or 
damage attributable to deficiencies or, more general-
ly, failure to adhere to the aforementioned 
Instructions. Any changes by Morandi to the 
Instructions  must be made in writing. Unless 
otherwise expressly agreed, the delivery of the 
Products, for the purpose of ascertaining compliance 
with the delivery terms and effecting the transfer of 
the risk of the goods from the Supplier to Morandi, 
shall take place upon the receipt of the goods by 
Morandi as more fully delineated in Article 6 below. 
The delivery terms and schedules of the Products 
are strict, binding, and indispensable, and any delays 
or premature deliveries are strictly prohibited. In the 
event of deliveries occurring prior to the agreed term, 
Morandi reserves the right to reject delivery and 
return such Products at the Supplier's expense and 
risk, or to assess the Supplier for related storage and 
acceptance expenses. In instances of delivery 
delays not attributable to force majeure, the Parties 
agree that Morandi may, at its discretion:
i. demand full or partial execution of the Supply 

Contract and rightfully charge the Supplier for 
any penalties, costs, and/or damages incurred by 
Morandi with its client, offsetting such amounts 
against sums owed to the Supplier;

ii. source elsewhere and at any time, in whole or in 
part, the Products, at the expense and risk of the 
Supplier, with the sole obligation to provide 
written notice to the Supplier;

iii. in the event of a delay exceeding 15 (fifteen) 
calendar days, terminate the Supply Contract 
with immediate effect in accordance with Article 
1456 of the Italian Civil Code, through simple 
written notice to the Supplier. Morandi reserves 
the right to seek compensation for any additional 
damages actually incurred due to delivery delays 
(or their omission). It is understood that Morandi 
may offset all sums owed to it by the Supplier due 
to such delays against the sums owed to the 
Supplier for any reason, deducting the amount 
from the Supplier's outstanding invoices.

The Supplier is obligated to maintain stocks of 
Products at its warehouses, as necessary, to ensure 
the continuity of supplies according to the agreed 
programs, methods, and terms. In the event that the 
execution of the Supply Contract is prevented due to 
proven force majeure, a new delivery deadline may 
be mutually agreed upon by the Parties, provided 
that the Supplier has promptly and in writing informed 
Morandi of the occurrence of such causes and has 
taken all necessary measures to mitigate their effects 
(with documentary evidence). Force majeure cannot 
be invoked if it occurs after the agreed delivery dea-
dline. It is further understood that, under no circum-
stances, shall delays by subcontractors be deemed 
force majeure. If force majeure causes a delay in 
deliveries exceeding 10 (ten) days from the agreed 
deadline, or a delay, even shorter, incompatible with 
Morandi's production needs, Morandi shall have the 
right to terminate the contractual relationship, in 
whole or in part, at any time, by simple written notice 
to the Supplier. If the Supplier's Products are inten-
ded for export, the Supplier must submit - for 
customs purposes - a written declaration on a form 
provided by Morandi concerning the origin of the 
Product subject to the supply. This declaration must 
be received by Morandi no later than with the first 
delivery. The Supplier must promptly and proactively 
notify Morandi of the origin of the Products not yet 
declared or any change in origin. The Supplier is 
liable for any disadvantages that Morandi may suffer 
due to delayed or irregular submission of such decla-
rations. If necessary, the Supplier must confirm the 
information provided regarding the origin of the 
Products through an informative model validated by 
a customs office. 

4. PRICE

The considerations delineated in the Supply Contract 
are deemed fixed, barring specific written agreemen-
ts to the contrary. Any price increases of the Products 
due to constructive changes must be communicated 
in advance by the Supplier and, in any case, shall be 
deemed valid and binding on Morandi only if previou-
sly accepted in writing by the latter. Failure to deliver 
the Products within the agreed terms as outlined in 
the Supply Contract shall invoke the application of 
Articles 1460 and 1461 of the Italian Civil Code.

5. INVOICING
The Supplier shall issue invoices for the Products, 
with a date no earlier than the delivery date of said 
Products, referencing the Supply Contract number, 
delivery method, and product description. The 
accompanying delivery notes must bear the Supply 
Contract number; failure to comply shall grant 
Morandi the right to reject the delivery.

6. WARRANTS AND DEFECTS
6.1 WARRANTIES
Without prejudice to any other remedy available to 
Morandi, the Supplier hereby warrants its absolute 
ownership of the Products and the lawful transfer 
thereof. The Products shall be delivered free from 
any encumbrance, mortgage, or other form of securi-
ty interest, except as otherwise expressly agreed in 
writing between the parties. The Products must 
conform to the Supply Contract, to what is stated in 
the delivery note, and in particular to the applicable 
reference standards for the supply, as well as to any 
specific requirements referenced (particularly to the 
technical, dimensional, regulatory, and qualitative 
characteristics) or attached in the Supply Contract, 
and furthermore, free from any type of defects and/or 
deficiencies.  The mere receipt and/or payment of the 
Products cannot in any case be considered as 
acceptance thereof. Within a period of 8 (eight) days 
from the date of delivery, Morandi shall conduct a 
meticulous visual inspection of the Products for 
aesthetic and dimensional compliance ("Visual 
Inspection"). It is understood that any defect or 
deficiency not readily discernible within the confines 
of the Visual Inspection shall be deemed latent 
defects ("Latent Defects"). Upon prior arrangement 
with Morandi, the Supplier may dispatch its person-
nel to Morandi's premises to scrutinize the inspection 
methods and procedures employed for the Products. 

During the warranty period stipulated hereinafter, the 
Supplier shall, at Morandi's request, undertake the 
free replacement or repair of any Products afflicted 
by defects or deficiencies of any kind at Morandi's 
premises. Additionally, if the Products are employed 
in Morandi's manufacturing processes, the Supplier 
shall also guarantee the replacement of any waste 
generated by Morandi, with the replaced or repaired 
Products remaining subject to these General Terms 
and Conditions. Even in derogation of the terms of 
Article 1495 of the Italian Civil Code, the warranty 
under this article has a minimum duration of 18 
months from the date of delivery and, in any case, for 
the duration of Morandi's warranty to the customer 
("Warranty Period"), unless otherwise agreed in 
writing by Morandi. Morandi retains the right to seek 
compensation for any consequential damages 
arising from defects and/or deficiencies of the 
Products, provided such defects are reported within 
the Warranty Period. The Supplier further guarantees 
that the quantity of Products supplied shall corre-
spond precisely to that stipulated in the Supply Con-
tract. Should Morandi's inspections reveal any devia-
tion from the agreed quantity, the Parties agree that 
Morandi may, alternatively, upon written notice:
i. accept the quantity variance, with the right to 

adjust subsequent supply quantities accordingly;
ii. reject any excess portion of the Supply, with the 

option, should the Supplier fail to arrange for 
immediate retrieval, to return the excess at the 
Supplier's expense and risk, or to levy charges 
for storage and handling;

iii. Demand immediate delivery of any deficient 
portion of the Supply, with any associated expen-
ses or burdens incurred for such immediate fulfil-
ment borne by the Supplier.

6.2 DEFECTS
The Supplier warrants that the Products are free from 
defects, design and/or manufacturing flaws, and 
comply with the applicable reference standards for 
the supply. Additionally, they must adhere to the 
specifications and instructions provided by Morandi 
and be suitable for their intended use (including the 
materials used in the production process). In the 
event that Morandi lodges a complaint regarding any 
defects or faults in the Products, the Supplier may, 
within a period of 10 (ten) days from the receipt of 
such complaint, request in writing to inspect the 

Products in the presence of Morandi's personnel. 
The Parties agree that should Morandi discover any 
defects or faults in the Products, Morandi shall have 
the right to:
i. obtain, at the Supplier's expense and risk, the 

immediate replacement of the defective 
Products;

ii. reject, at the Supplier's expense and risk, the 
defective Products;

iii. require the Supplier, at its own expense, to 
remedy the defects or faults in the Products 
within 15 (fifteen) days from the date of notifica-
tion. Upon expiry of this period, Morandi may, 
without prejudice to any further remedy, underta-
ke directly to rectify such defects or faults. Should 
Morandi proceed directly with rectification, the 
Supplier undertakes to indemnify and hold 
Morandi harmless from any expense, burden, or 
prejudice, without prejudice to the right to claim 
damages.

The exercise of the aforementioned rights under 
subparagraphs (i), (ii), (iii) must occur within 60 
(sixty) days from the date of notification. For all 
defects or faults relating to the Products, Morandi 
reserves the right to claim compensation for all 
damages suffered from the Supplier. It is understood 
that Morandi may offset any sums owed to it by the 
Supplier due to the aforementioned defects or faults 
against any sums owed by Morandi to the Supplier 
for any reason, deducting the amount from the Sup-
plier's overdue invoices.
The Supplier undertakes not to market and to scrap 
any defective or non-compliant Parts returned by 
Morandi for which the recovery for Morandi with addi-
tional processing has not been agreed upon, reser-
ving to Morandi every right of inspection and control 
to verify compliance with this obligation. Subject to 
agreement with the Supplier on the respective imple-
mentation modalities, Morandi may directly proceed 
with the aforementioned scrapping on behalf and at 
the expense of the Supplier.
Furthermore, the Supplier warrants that the manu-
facturing, utilization, and commercialization of the 
supplied Products do not infringe upon any intel-
lectual property rights of third parties, either domesti-
cally or internationally. The Supplier assumes 
responsibility for promptly addressing any claims 
from third parties and indemnifies Morandi against 
such claims. Additionally, the Supplier undertakes to 

indemnify Morandi against any legal actions aimed at 
restricting the lawful production, sale, or circulation of 
Morandi's products.
In the event of Morandi being subject to legal procee-
dings due to civil liability (including "product liability") 
or contractual breaches, or in case of alleged viola-
tions of legal provisions (such as safety regulations, 
environmental standards, etc.) resulting from the 
defects, non-conformities, or lack of reliability of the 
Products, the Supplier shall indemnify Morandi. Addi-
tionally, the Supplier shall undertake, at its own 
expense, prior to the conclusion of the Supply Con-
tract and throughout the duration thereof, to maintain 
operational an insurance policy in favour of third 
parties (covering all risks and providing worldwide 
coverage), ensuring both parties against damages 
suffered by persons and/or property directly or 
indirectly linked to the Products, their manufacture, 
and distribution, both during and after the termination 
of the present agreement. Alternatively, the Supplier 
may opt to include Morandi as an insured/protected 
party in the insurance policy (covering all risks), 
provided that said policy meets Morandi's approval. 
The insurance policy must explicitly name Morandi 
as the "insured party" and stipulate that the insuran-
ce cannot be terminated without written notice to 
Morandi at least 60 days prior to the effective cancel-
lation date. Furthermore, the policy must encompass 
the Supplier's liability. The Supplier commits to main-
taining the insurance policy valid and effective throu-
ghout the entirety of the Supply and for an additional 
three years following its conclusion, for any reason, 
with an appropriate limit of liability for third-party 
claims.

7. JURISDICTION, APPLICABLE LAW, COM-
PETENT COURT
The agreement between the Parties shall be gover-
ned by and construed in accordance with Italian law, 
with the Italian language prevailing. Any dispute 
arising out of or in connection with this agreement 
shall be exclusively submitted to the jurisdiction of 
the Court of Brescia, to the exclusion of any other 
court, even if concurrent.

8. EFFECTIVE DATE
These General Terms and Conditions shall be appli-
cable to all contractual relations established between 

Morandi and the Supplier commencing from the 1st 
of March, 2024.


