Via Marchese Campodisola, 13 – 80133 NAPOLI

GRIMALDI GROUP
PURCHASING GENERAL TERMS & CONDITIONS
Here in after are defined Purchasing General Terms and Conditions for all the Company of
Grimaldi Group Naples and more precisely:
Grimaldi Compagnia di Navigazione SpA, registered office, Via Emerico Amari n. 8 Palermo VAT No 00117240820, Atlantica SpA di Navigazione registered office, Via Emerico Amari n. 8
Palermo - VAT No 00278730825, Industria Armamento Meridionale (Inarme SpA) registered
office Via Emerico Amari n. 8 Palermo - VAT No. 04068550823; Atlantinc Container Line (ACL)
registered office 194 Wood avenue South Suite 500 Iselin New Jersey 08830 USA, Finnlines
registered office Porkkalankatu 20A 00180 Helsinki VAT No. FI 02011539 and its subsidiaries,
Malta Motorways of the Sea (MMOS) registered office 21/22 St. Barbara Bastion, Valletta VAT
No. VLT 06 MALTA, Minoan Lines registered office 25Avgoustou 17 71202 Iraklio Creta EL
094049145 (all hereafter referred to as Grimaldi Group or Purchaser):
1. Amendments – Notice
No amendment, modification or supplement to this
Contract / Purchasing Order shall be binding and
enforceable against Purchaser / Seller as the case may
be, unless it is in writing, signed by the Grimaldi
Group Corporate Purchasing Director or an authorized
Grimaldi Group representative. All notices under this
Contract / Purchasing Order shall be in writing and
addressed to the Purchaser or Seller as the case may be,
and directed to the individual specified on the face of
this Contract / Purchasing Order.
2. Assignment
Neither this Contract / Purchasing Order nor any
interest under it shall be transferable or assignable by
Seller without the prior written consent of Purchaser. In
such event, Purchaser shall promptly be furnished a
signed copy of any such transfer or assignment.
Payment to a transferee or an assignee of any such
claim shall be subject to a set off or recoupment for any
present or future claim or claims which Purchaser may
have against Seller, except to the extent that any such
claim may be expressly waived in writing by
Purchaser. Purchaser shall have at all times the right to
make direct settlement and/or adjustments in price with
Seller under the terms of this Contract / Purchasing
Order notwithstanding any transfer or assignments of

claims for monies due or to become due hereunder and
without notice to assignee.
3. Captions
Captions used in this Contract / Purchasing Order are
not part of this Contract / Purchasing Order and are for
convenience of reference only, and shall not affect the
meaning or construction of any of its provisions.
4. Compliance with Laws
Seller agrees that all work performed incident to this
Contract / Purchasing Order and that all goods
furnished under this Contract / Purchasing Order shall
conform with all applicable laws (directives and
regulations) and jurisprudence of the European Union
and its Member States. European Union, single State
and local laws, regulations, ordinances, proclamations,
demands, requisitions and executive Orders, and all
amendments thereto which may now or hereafter
govern performance hereunder, all of which are
incorporated herein by reference. Seller warrants and
agrees that it has used and will continue to use due
diligence to ensure that during the performance of this
Contract / Purchasing Order no officer, employee,
agent or other representative of Seller has made or will
make any payment in violation of any applicable laws
(directives and regulations) and jurisprudence of the
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European Union and its Member States, European
Union, single State or local law or regulation, and all
amendments thereto. Without in any way limiting the
foregoing, Seller agrees to comply with all laws
(directives and regulations) and jurisprudence of the
European Union and its Member States, European
Union, single State, and local laws, acts, regulations,
rules, directives, ordinances and attorney general
opinions and their equivalents which require
recordation and maintenance of records regarding the
employment of individuals. Seller shall supply
evidence of compliance as Purchaser may require and
agrees to indemnify and hold Purchaser, its agents and
it employees harmless and defend Purchaser its agents
and its employees with respect to any claims, actions or
the like arising due to the Seller's failure to so comply.
5. Confidentiality
Seller shall, in the course of work hereunder, be
exposed to and have access to information and data,
which is considered the proprietary information of
Purchaser and/or Purchaser’s customer. Seller agrees
that Seller, its agents and/or employees shall not,
during the term of this Contract / Purchasing Order or
subsequent to the expiration thereof, disclose to any
third party any information which Seller may acquire
from or about Purchaser or its customer or any
information related to the business of Purchaser or its
customer; and Seller shall not use for his own benefit
any such information or data. This restriction is not
intended to extend to any information that is public
knowledge or is made public by Purchaser. In the event
of a breach by Seller, Purchaser shall have the right to
bring an action for an immediate injunction (without
posting bond) to enjoin the Seller from breaching this
Contract / Purchasing Order. Nothing in this clause
shall waive any other rights or remedies that the
non‐breaching party may have against the breaching
party.
6. Delivery and Schedule
Purchaser’s operations, maintenance activities,
production schedules are based upon the agreement
that goods or services will be delivered to Purchaser or
otherwise performed by the date specified on the face
of this Contract / Purchasing Order. Time is of the
essence in the performance of this Contract /
Purchasing Order, and Seller agrees that it will
complete all work no later than the date indicated in
this Contract / Purchasing Order. If Seller shall fail to
make delivery or to render timely performance,
Purchaser has the right to cancel, purchase elsewhere,

and/or hold Seller accountable for any additional costs,
charges, fees and damages incurred by Purchaser in
addition to any and all other remedies available under
the applicable law and or under this Contract /
Purchasing Order. Seller shall suitably pack, mark and
ship in accordance with its normal procedure, the
requirements of common carrier, and any written
instructions from Purchaser. Purchaser’s Purchase
Order Number and part numbers and Seller’s packing
list number must be shown on all invoices, packing
lists, bills of lading, and other necessary shipping
documents. Seller shall secure the lowest cost
transportation available consistent with the service
required. Delivery of goods or services shall not be
deemed to be complete until the goods are actually
received and accepted by Purchaser or Purchaser legal
representative. Notwithstanding any agreement to pay
freight, transportation charges, payment or advances on
account, title and risk of loss or damage shall be on
Seller until acceptance of goods by Purchaser or
Purchaser representative. Purchaser’s count will be
accepted as final and conclusive on all shipments. At
Purchaser’s option items delivered in error may be
returned at Seller’s expense. Seller shall be responsible
in all events for all goods delivered short or damaged
to the Contract / Purchasing Order specified delivery
point. Seller will be responsible beyond such point if
the Purchase Order specified delivery point has been
designated by the Seller. Seller agrees to assist in
tracing lost or delayed shipments on request of
Purchaser. Without relieving Seller of its obligation
and/or liabilities hereunder, Seller shall immediately
report in writing to Purchaser any projected or actual
delay whatsoever in deliveries and/or completion as
defined in the subject Contract / Purchasing Order
whatsoever and its cause and proposed remedy. Seller
shall continue to keep Purchaser informed and shall
take all reasonable action to remedy, mitigate, and/or
eliminate the cause of delay. Failure to inform the
Purchaser of any such delays shall constitute default by
the Seller. If Seller is performing work on Purchaser’s
premises or on vessels owned by Purchaser or within
Purchaser’s custody, Seller shall be represented during
all working hours at the site or on vessel by competent
supervision acceptable to Purchaser, who shall be
authorized to act for Seller in all matters of the work.
Seller agrees that the work area in which it is
conducting the work under this Contract / Purchasing
Order is the responsibility of Seller in respect to
compliance with all rules, regulations, laws, and
ordinances of competent governmental authority and
bodies. Seller agrees that it will notify Purchaser
adequately in advance as to the work contemplated
each day, the machinery, equipment, and other items
contemplated to be used in the accomplishment of the
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work on that day, the anticipated boundary of the work
area, the anticipated duration of the work, and all other
information which is necessary for Seller to
appropriately conduct its work without injury or harm
to Purchaser or its employees or anyone else. Seller
shall employ an adequate number of skilled workmen
to perform the work under this Contract / Purchasing
Order. All skilled workmen employed in connection
with performance of this Contract / Purchasing Order
shall be qualified by experience and ability. The
Purchaser may require Seller to submit proof of such
experience and qualifications. Seller and its subcontract
shall replace any of their employees, whose work, in
the discretion of Purchaser is contrary to the
requirements of this Contract / Purchasing Order.
Seller and its subcontract shall employ the necessary
safety and security practices as are normal or as
required by law for the type of work authorized
hereunder. At its sole option Purchaser may require
Seller to remove from its property any personnel of
Seller or its subcontract violating such practices and
requirements. Seller shall not Contract out nor
subcontract any obligations hereunder without prior
written approval of Purchaser.

lead or not by representatives of the unions, floods,
tsunamis, named storms, earthquakes, embargoes,
orders or acts of civil or military authority. Upon the
cessation of the force majeure event, the party that had
given original notice shall again promptly give notice
to the other party of such cessation.

7. Entirety of Contract / Purchasing Order

(i) Placing purchase Orders with suppliers or
subcontractors, buyers;
(ii) Selecting, recommending or approving suppliers,
receivers;
(iii) Receiving, testing inspection or quality functions;
(iv) Superintendents and technical functions;
(v) Evaluating supplier proposals, paying invoices or
collecting money from customers.

The parties agree that this Contract / Purchasing Order
sets forth their entire agreement and that there are no
other promises, representations, agreements or
understandings which shall be considered a part hereof,
other than those enumerated herein. In contracts where
the Seller is located outside Italy, all terms used herein
which are defined by the “International Commercial
Terms 2000”, (“INCOTERMS2000”) shall be
considered a part hereof, other than those enumerated
herein.
8. Force Majeure
If, because of force majeure, either party hereto is
unable to carry out any of its obligations under this
Contract / Purchasing Order, other than the obligations
to pay money due hereunder, and if such party within
thirty (30) days of such force majeure event gives to
the other party hereto written notice of such force
majeure, then the obligations of the party giving such
notice shall be suspended to the extent made necessary
by such force majeure and during its continuance,
provided that the party giving such notice shall use its
best efforts to remedy such force majeure insofar as
possible with all reasonable dispatch. The term "force
majeure" as used herein shall mean acts of God, acts of
public enemy, insurrections, general riots, strikes
whether declared and or illegal or not and or whether

9. Gifts and Entertainment
Purchaser’s employees, and members of his / her
immediate family, shall not solicit or accept gifts,
favors, and loans or similar indulgences or any other
kind of benefit from outside parties who do or might do
business with the Purchaser. Advertising novelties,
promotional items of € 50,00 or less in value,
occasional meals, refreshments or entertainment having
a value of € 75,00 or less per occasion, provided such
items in aggregate do not exceed € 150,00 in a calendar
year, may be received. Cash gifts and gift checks and
gifts having an investment value such as stock, bonds,
etc., are strictly prohibited.
Specifically, these restrictions include employees who
are involved in or are:

No party shall, under any circumstances, tolerate the
offer, solicitation, or giving of any payment by any of
Purchaser’s employees, in the nature of an undisclosed
commission, kickback, or bribe, in connection with
obtaining or retaining business, a contract or an award
or otherwise bestowing a special favor or advantage.
Further, none of Purchaser’s employees shall accept
loans from any person or entities having or seeking
business with Purchaser except recognized financial
institutions at normal interest rates prevailing at the
time of borrowing. This prohibition extends to the
employee’s family and household. Any act by Seller or
its employees to violate or entice to violate the
foregoing provisions is grounds for immediate
cancellation of the Contract / Purchasing Order.
10. Governing Law
This Contract / Purchaser Order shall be construed and
interpreted by the law of Italy. All the dispute or
differences arising under or in connection with this
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Contract / Purchaser Order which cannot be amicably
resolved shall be referred to an arbitration in Naples,
Italy. The panel of arbitrators will be composed by
three members, one appointed by each part, and the
third appointed by the Naples Court President if no
agreement has been reached by two parties. If one part
fails to appoint an arbitrator for twenty days after the
communication of the other part, the party having
appointed his arbitrator shall require, upon application,
to the Court President the appointment of an arbitrator
shall have the like powers in act in the reference.

outlined herein. Seller hereby certifies that it will
comply with the Fair Labor Standards Act and will
deduct and pay over to the proper governmental
authority, any withholding taxes or similar assessments
which an employer is required to deduct and pay over,
and Seller accepts exclusive liability for all payroll
taxes, unemployment benefits, state and workers'
compensation benefits, and contributions imposed by
any European state or other governmental authority,
covering its agents or employees.
13. Insurance

Subject otherwise to this clause in case any dispute or
difference shall arise between the Parties as to the
construction, meaning or effect of anything herein contained and the gross amount of the dispute and or
difference as aforesaid does not exceed Euro 50 000,
such dispute or difference shall be referred to a single
Arbitrator to be appointed by the Parties hereto. Within
fourteen days after having received the notice from
complaining Party on the subject matter and on the
Party’s proposal for the single arbitrator the other Party
shall give the complaining Party his approval of the
appointment of the single Arbitrator failing of which
the dispute and or difference is decided by the single
Arbitrator appointed by the complaining Party. In case
the other Party does not agree on the proposed single
arbitrator the single arbitrator is appointed by the
Naples Court President on the request of either Party.
11. Hiring of Purchaser’s Personnel
In consideration of being granted a Contract /
Purchasing Order by Purchaser, the Seller agrees that
during the term of its performance of the Contract /
Purchasing Order and for a period of one hundred
eighty (180) days following completion of the
performance of the Contract / Purchasing Order, Seller
will not employ or solicit to employ any employee of
Purchaser directly, indirectly or by independent
contract for any purpose whatsoever.
12. Independent Contractor
Seller agrees that he is an independent contractor in the
performance of any work hereunder and that neither it
nor its employees shall be considered employees of
Purchaser. Purchaser shall not be responsible for the
direct payment of any of Seller’s withholding taxes,
social security payments, payments under worker’s
compensation or other insurance premiums, or other
charges of any kind or nature, except as specifically

In the event that Seller, its employees, agents or
subcontractors enter the ships or premises or working
area of Purchaser for any reason in connection with this
Contract / Purchasing Order, or if Seller will perform
work on equipment or other property of Purchaser, then
Seller and its subcontractors shall procure and maintain
insurance according to Purchaser’s General Insurance
Requirements, which are hereby incorporated by
reference into this Contract / Purchasing Order. Any
exceptions require prior written approval from
Purchaser.
Insurance requirements include, but are not limited to:
(i) Worker’s Compensation and Occupational Disease
Insurance, complying with the laws of the state in
which the work is to be performed, and including
waiver of subrogation in favor or Purchaser, and
alternate employer endorsement;
(ii) Comprehensive General Liability Insurance, with
limits not less than € 1.500.000,00 naming Purchaser as
additional insured; and including evidence of
contractual liability, waiver of subrogation in favor of
Purchaser, coverage on all Seller’s equipment owned
or used, bodily injury and property damage, and
products completed operations liability.
(iii) Automotive Liability Insurance, with limits not
less than € 1.500.000,00, covering all motor vehicles
owned or used, and including Contract / Purchasing
Orderual liability with waiver of subrogation in favor
of Purchaser.
14. Liability and Indemnity
Seller agrees to completely defend and indemnify
Purchaser, its parent, subsidiaries and affiliates, as well
as the employees and agents of Purchaser, its parent,
subsidiaries and affiliates against any and all claims,
liabilities, expenses, losses, demands, fines and causes
of action (including reasonable attorney fees) caused
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by or arising out of Seller’s actual or alleged acts or
omissions or the actual or alleged acts or omissions of
Seller’s agents, servants or employees; provided
however, that Seller shall not be responsible to
Purchaser, its parent, subsidiaries and affiliates from
damages arising out of bodily injury and/or death or
property damage which is the result of Purchaser, its
parent, subsidiaries and/or affiliates of
gross
negligence. The Seller’s defense and indemnity
requirements, as set forth above, shall also extend to
any third party or governmental agency acquiring an
interest hereunder in connection with this Contract /
Purchasing Order. To the extent that laws of any single
state and/or European Union and or laws (directives
and regulations) and jurisprudence of the European
Union and its Member States limits the terms and
conditions of this Contract / Purchasing Order, then
this Contract / Purchasing Order shall be deemed so
limited to comply with such European Union, single
state and/or laws of the European Union or its Member
State. This clause shall survive termination of this
Contract / Purchasing Order.
15. Liens
Without any additional action by Seller, Seller’s
acceptance of this Contract / Purchasing Order includes
a full waiver of and release of all liens, encumbrances
and other rights in rem (perfected or unperfected) in
respect of the goods and services covered by this
Contract / Purchasing Order. The waiver and release by
Seller hereunder includes the following additional
warranties by Seller:
(i) That all Seller’s subcontractors, vendors, materialmen, suppliers, journeymen, mechanics, laborers, and
all other legal entities who have furnished labor,
material, or services towards the performance of
Seller’s obligations under this Contract / Purchase
Order have been paid and satisfied in full;
(ii) That there are no unsatisfied claims nor any other
indebtednesses outstanding concerning the goods and
Sellers’s performance of this Contract / Purchasing
Order;
(iii) That Seller has made no hypothecation of sums
owing to Seller which would require that another
person or legal entity receive payment;
(iv) That Seller has not committed default of any bond
or other third party guarantee or security device in
respect of the goods and this Contract / Purchasing
Order;

(v) That the goods furnished pursuant to the Contract /
Purchasing Order are not subject to fine, seizure, or
forfeiture, in whole or in part; and
(vi) That no penalty of any nature whatsoever can be
assessed against any of the goods nor any property to
which the goods become a fixture, accession, or
component part.
All of the foregoing warranties are continuing actions
and undertakings of the Seller throughout the
performance of this Contract / Purchasing Order. Seller
warrants that all the foregoing are true and correct, and
Seller undertakes that it shall save, hold, and keep
harmless Purchaser from all losses whatsoever,
whether such losses are occasioned by debt, account,
lien,
encumbrance,
forfeiture,
fine,
seizure,
hypothecation, property damage, personal injury,
statutory lien rights, or other operation of law. In
addition to the foregoing, Purchaser, at its sole option,
may request from Seller, and Seller will provide, a full
and complete Waiver of Liens and Indemnification
against Liens in a form satisfactory to Purchaser from
Seller and from all of Seller’s factors, other financiers,
material-]men, subcontractors, and suppliers (herein
“subordinates”) having performed or supplied any
portion of the goods or services, hereunder, at any
time. Purchaser, at its sole option, may also request
from Seller, and Seller will provide Purchaser with
proof including affidavits and waiver of liens showing
payments and release of all duties, taxes, liens, claims,
charges and obligations arising by operation of law and
otherwise out of Seller’s and its subordinates f
performance of the work hereunder, ,and Purchaser
may withhold funds due to Seller hereunder to assure
itself of the discharge of all such obligations, or to
satisfy any requirements of law relating to such claims
against Seller and it subordinates.
16. Material Safety Data Sheet Requirements
Seller shall contact Purchaser's Safety Department or
other Purchaser authorized representative to request
access to Material Safety Data Sheets for chemicals in
the area where work is to be performed prior to the
commencement of any work. Seller shall review these
sheets and ensure that its employees are advised of the
location and accessibility of this hazard information.
Seller shall furnish to Purchaser copies of Material
Safety Data Sheets for all chemicals to be used while
performing work at Purchaser's facility or vessels or
control with its proposal at the time of bidding. In
addition, Seller shall maintain duplicate copies in its
possession at the work site. In the event that during the
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performance of the work or during the term of the
Contract / Purchasing Order, Seller is required to use
additional chemicals other than those previously
defined, Seller shall be required to provide copies of
such Material Safety Data Sheets to Purchaser prior to
bringing such additional chemicals onto Purchaser's
property or vessels in its custody or control.
17. Non-Disclosure and Ownership
Ownership of, and all rights with respect to any goods
purchased under this Contract / Purchasing Order,
including all creative ideas incorporated therein, all
preliminary materials, sketches, layouts, tooling,
molds, dies, negatives, photographs, designs, blueprints
or specifications relating thereto shall be vested
exclusively in Purchaser’s company. Purchaser may
copy or reproduce any and all goods purchased
hereunder for any and all purposes and may use the
same in any and all media as often as it may so desire.
All plans, drawings, designs and specifications
supplied by Purchaser to Seller shall remain the
property of Purchaser, or Purchaser's customer, and any
information derived there from or otherwise
communicated to the Seller, shall be regarded by Seller
as strictly confidential and shall not, without the prior
written consent of Purchaser, be disclosed to any third
party. Seller shall, upon Purchaser’s request, promptly
return all property, drawings, specifications, or like
material to Purchaser. Seller agrees to and does hereby
grant to Purchaser, to the full extent of Seller’s rights to
do so without the payment of compensation to others,
the right to reproduce, use and disclose for
governmental or other purposes all or any part of the
reports, blueprints, drawings, data and technical
information specified to be delivered by Seller to
Purchaser under this Contract / Purchasing Order;
provided however, that nothing contained in this clause
shall be deemed directly or by implication, to grant any
license under any patent now or hereafter issued. This
Clause shall expressly survive termination or
expiration of this Agreement or Contract / Purchasing
Order
18. Order of Precedence
In cases of conflict between documents associated with
this Contract / Purchasing Order the Order of
precedence for such disputed matters is as follows:

(iv) Exhibits, attachments and specifications provided
to the Seller for goods and services defined as the
scope of work for this Purchase Order;
(v) Any other exhibits, attachments and specifications
referenced on the face of the Purchase Order.
Any terms and conditions on the face of the Purchase
Order which specifically conflict with a term or
condition contained herein shall be controlled by this
terms and conditions.
19. Patents
Seller warrants that the use of sale of any goods
purchased hereunder will not infringe on any
international (Madrid convention), EU or Member
State or foreign patent , trademark, copyright or any
other property right (except infringement necessarily
resulting from adherence to specifications or drawings,
other than those of Seller’s design or selection,
originally submitted to Seller by Purchaser) Seller
undertakes and agrees to defend at Seller’s own
expense, all suits, actions, or proceedings in which
Purchaser, it’s parent and the respective subsidiaries
and affiliates, is made a defendant for actual or alleged
infringement of any such international, EU or Member
State or foreign patent, trademark, copyright or other
property right resulting from the use or sale of the
goods purchased hereunder and further agrees to pay
and discharge any and all judgments or decrees which
may be rendered in any such suit, action or proceeding
against Purchaser.
20. Payment
Payment is generally stated as 60 days end of month
invoice date (if not differently stated in the Contract /
Purchaser Order) upon receipt and acceptance without
any claim by Purchaser of goods or services at final
destination (vessel, office, Purchaser facilities or
purchaser Agent). Discount and payment periods shall
be calculated either from the date of receipt of
acceptable invoices or from the date of receipt and
acceptance of goods or services, whichever is later.
Errors, omissions or delays in receiving invoices shall
be considered just cause for withholding payment
without loss of cash discount privilege and without
application of any interest due to late payment if
applicable.

(i) Purchase Order and Standard Terms and Conditions;
21. Permits and Fees
(ii) Purchase Order Supplements;
(iii) Material specifications;

Except as otherwise specified herein, Seller shall
obtain and pay the fees for all permits and licenses and
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other charges, including but not limited to regulatory
body and classification society fees. This Contract /
Purchasing Order is conditioned upon such permits
and/or certificates being made available to the
Purchaser prior to the test, delivery, and/or completion
(including final payment) of the Contract / Purchasing
Order.
22. Presumptions
Should any provision of this Agreement require
interpretation, the person interpreting or construing this
Agreement shall not apply a presumption that the terms
hereof shall be more strictly construed against one
party by reason of the rule of construction that the
document is to be construed more strictly against the
party who itself or through its agents prepared the
document.
23. Price
Seller warrants that the prices for goods covered by this
Contract / Purchasing Order shall not be greater than
those quoted or last charged to Purchaser unless so
specified on the face of this Contract / Purchasing
Order. Seller further warrants that the prices are the
lowest prices charged by Seller to purchasers of a class
similar to Purchaser under conditions similar to those
specified under this Contract / Purchasing Order and do
not exceed the prices allowed by law. Seller warrants
that all discounts and allowances are as favorable as
those then offered by Seller to purchasers of a class
similar to Purchaser. Seller further warrants that any
price reduction made with respect to goods or services
covered by this Contract / Purchasing Order subsequent
to the placement of this Contract / Purchasing Order
will be applicable to this Contract / Purchasing Order.
No charges in addition to those indicated in the body of
this Contract / Purchasing Order will be allowed,
except with Purchaser’s prior written approval.
24. Publicity, Promotion, Advertisement
Seller shall not without the prior writing consent of
Purchaser, issue any news release, advertisement,
publicity or promotional material regarding this
Contract / Purchasing Order or any other information
regarding Purchaser (including confirmation or denial
thereof).
25. Quality, Warranty, Ownership, Guarantees and
Remedies
Seller guarantees that all workmanship, materials and
equipment furnished by it hereunder shall conform to

the design drawings' specifications, and Contract /
Purchasing Order requirements, and Seller, for the
benefit of Purchaser, shall obtain from vendors and
manufacturers such guarantees against defects in
workmanship and materials as are reasonably
obtainable on workmanship, equipment and materials
furnished hereunder. Seller agrees to assist Purchaser
to the extent requested by Purchaser in the enforcement
of all guarantees obtained from vendors and
manufacturers. Seller agrees to repair or replace to the
satisfaction of the Purchaser, Purchasers’ customer,
and regulatory bodies at Seller’s sole cost, any goods
or workmanship which may be found to be defective
within twelve (12) months after delivery or six (6)
months after the physical installation or use on the
vessel or in any other location the Purchaser defines as
delivery location and to which this Contract / Purchase
Order pertains, whichever occurs last. All costs and
damages in connection with breaking this warranty
shall be borne by Seller. Any inspection, test,
acceptance, or use of the goods furnished there under
shall not diminish Seller’s warranty obligations. If
indicated on the face of the Purchase Order, Seller will
cause to be issued to Purchaser from a bank acceptable
to Purchaser, a letter of credit, in the form(s) and in an
amount stipulated by Purchaser in the Contract /
Purchasing Order as security for Seller’s warranty
obligations. Purchaser shall have the right to assign any
and/or all of the above warranties to any third party.
Purchaser shall notify Seller promptly if and in what
respect any of the said guarantees have not been met.
Seller shall promptly, at its expense, perform such
alterations, removals, reinstallation, repair or
replacement as may be necessary to meet the
guarantees. Purchaser's failure to make an inspection or
test or to discover defective workmanship, materials, or
equipment shall not relieve Seller from any
responsibility hereunder and payment of any funds by
Purchaser shall not constitute a waiver or
acceptance of such defects. Seller warrants that it has
good and merchantable title to the goods sold
hereunder and that said goods shall conform to the
description and applicable specifications and samples.
Such goods shall be of good merchantable quality and
fit for the known purpose for which sold and are to be
free and clear of all liens and encumbrances. This is in
addition to any warranty of service guarantee given by
Seller to Purchaser or provided by law. All goods shall
be subject to inspection by Purchaser or it’s designee at
all reasonable times, including inspection during
manufacture. If such inspection or any testing shall be
performed on Seller’s premises, Seller shall provide,
without charge, reasonable facilities and assistance for
such inspection. Inspection and approval by Purchaser
at Seller’s plant does not preclude rejection for defects
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upon discovery by subsequent inspection. Any goods
rejected by Purchaser shall be promptly repaired or
replaced at Seller’s expense. Any and all costs incurred
by Purchaser in connection with the return of goods
rejected by Purchaser as defective, shall be for the
account of Seller.
26. Records and Audit
To the extent that Seller is producing material or
performing services specifically for Purchaser, or if
Seller is performing work on Purchaser’s premises, or
if Seller is performing work on Purchaser’s or
Customer’s equipment outside of Purchaser’s premises,
Seller shall maintain records as follows:
(i) Seller shall keep accurate daily records for all work
performed hereunder, and upon request it shall provide
copies to the Purchaser.
(ii) The records shall include the hours worked by each
employee, the type of work performed, the wages paid,
equipment and materials used and any other item of
cost claimed by Seller or for which Purchaser shall
have reimbursed Seller.
(iii) Purchaser shall have the right at all reasonable
times during regular business hours, to inspect and
audit such records.
(iv) Seller shall preserve such records for 36 months
after completion or termination of this Contract /
Purchasing Order.
27. Separability of Provisions
The invalidity, illegality and unenforceability of any
provision(s) of this Contract / Purchasing Order shall in
no way affect or impair the validity, legality and
enforceability of the remaining provisions hereof. In
the event of any conflict between any clauses under
and above the Italian Law Civil Code shall apply; and
the clauses contained therewith shall apply only to the
extent they provide additional rights to, or lessen
obligations of Purchaser in respect of the Italian Law
Civil Code. Purchaser and Seller reserve the right to
cancel or modify any obligation contained herein or
hereon without the consent of any third party.
28. Taxes
Except as otherwise provided in this Contract /
Purchasing Order, the price includes all applicable
European Union or its Member State, state and local
taxes, except VAT tax if due, duties and import fees.

Seller shall supply evidence of compliance to
Purchaser as Purchaser may require.
29. Termination Cancellation and Suspension
If Seller shall be adjudged bankrupt, or become
insolvent or file for voluntary bankruptcy or be
subjected to involuntary bankruptcy proceedings, or
enter receivership proceedings, or make a transfer or an
assignment for the benefit of creditors, or if Seller
should persistently or repeatedly refuse of should fail,
except in cases for which extension of time is provided,
to supply enough properly skilled workmen or proper
materials, or if Seller should fail to make prompt
payment to sub‐suppliers for material or labor, or
otherwise is guilty of a violation of any provision of
this Agreement, including delivery delays beyond
fifteen(15) days after specified delivery date, then
Purchaser, without prejudice to any of the other rights
or remedies expressly provided by law, may terminate
this Agreement, or any part hereof, by written notice to
Seller and shall have the right thereafter to take
possession of all materials, equipment and the like, the
cost of which has been reimbursed by Purchaser to
Seller, in such cases of termination, Purchaser shall be
relieved of all further obligations hereunder. In the
event that Purchaser incurs any additional costs as a
result of the default by Seller, Purchaser shall have the
right to hold Seller accountable for any such additional
costs or damages incurred by Purchaser. Upon fifteen
(15) days prior written notice, Purchaser at its own
options may suspend performance, for a reasonable
time, of all or any portion of this Contract / Purchasing
Order at any time and for any reason. In such event,
Seller’s exclusive remedy shall be to deliver to
Purchaser the termination and to obtain reimbursement
from Purchaser for Seller’s reasonable and necessary
costs actually incurred up to the point of such
suspension which are directly incident to the items so
suspended. Purchaser shall in no event be liable for any
loss of anticipated profits on items under suspension or
for any incidental loss or consequential damages, nor
for any other associated charges of any nature. Upon
thirty (30) days prior written notice, Purchaser at its
own option may cancel this Contract / Purchasing
Order at any time, whether or not Seller is in default of
any of its obligations hereunder. Upon any such
cancellation, Seller agrees to waive any claim for
damages and or losses whether direct or indirect,
including but not limited to loss of anticipated profits
on account hereof. However, Purchaser agrees that
Seller shall be paid an amount which when added to all
installments previously paid will equal the sum of all
costs properly incurred prior to the date of cancellation,
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plus earned profit on such incurred costs, but in no
event shall such amount be greater than the purchase
price. Such earned profit shall bear the same
relationship to such incurred costs as the profit
increment of the purchase price bears to the cost
increment of such purchase price. Purchaser reserves
the right to verify the amounts of any cost and profit
increments claimed by Seller through an audit of
Seller’s records.
30. Title to Property
Purchaser shall have title to all work completed or in
process and to all machinery, equipment, materials and
supplies, the cost of which has been paid to Seller. All
studies, designs, drawings, plans, specifications, test
results, inventions, industrial property patent rights
(including but not limited data produced by computer
or other electronic means and stored on disk, tape or
any other form) and other data in any form and in
whatever state of completion prepared by Seller shall
be the property of Purchaser upon completion or
termination of this Contract / Purchasing Order.
Purchaser shall have the right to use same for any
purpose whatsoever without right on the part of Seller
to any additional compensation therefore.
31. Tooling
If the Contract / Purchasing Order includes jigs, dies,
fixtures, patterns, or special test equipment and
manufacturing aids (hereinafter referred to as tooling)
used in the manufacture of the articles, such tooling
and drawings thereof become the property of Purchaser
or its customer immediately upon payment therefore.
Tooling shall be used only for production for Purchaser
and shall be kept in good condition, including
necessary replacement, without expense to Purchaser,
except that the cost of changes due to Purchaser’s
change of design shall be paid for by Purchaser. Seller
shall maintain property control records for such tooling
and shall promptly furnish Purchaser a list thereof upon
request. Following completion or termination of this
Order, Seller shall hold all such tooling free of charge
for six months following its furnishing of said
inventory to Purchaser, and any such tooling Purchaser
Orders returned to it shall be delivered f.o.b. Seller’s
plant, properly crated for U.S. shipment. No crating
charge is to be included in Seller’s quotations unless
expressly requested by Purchaser.
32. Use of Premises
All work shall be performed in such a manner as to
cause a minimum of interference with Purchaser's

operations or ship owner's activities or activitiesd as
the charterers of the ship and the operations of other
sellers on the premises. Seller shall take all necessary
and proper precautions to protect the premises and all
persons and property thereon from damage or injury.
At all times during the performance of this Contract /
Purchasing Order, Seller shall keep the premises clean
and free from accumulations of waste material and
rubbish. Upon completion of the work, Seller shall
remove all tools, equipment, materials and rubbish for
which he is responsible and he shall restore existing
facilities, which he has disrupted, to their original
condition. Purchaser may, at its sole discretion, remove
or require Seller to remove any employee of Seller
from Purchaser’s or Customer’s premises. Purchaser
may further request that such employee not be
reassigned to any other of Purchaser’s premises under
this Contract / Purchasing Order. Any costs arising
from or related to such a removal shall be solely the
responsibility of Seller and not charged to Purchaser in
any way.
33. Waivers
No waiver by either party of any breach of any of the
covenants or conditions herein contained, performed by
the other party shall be construed as a waiver of any
succeeding breach of the same or of any other covenant
or condition.
34. Credit
The Seller commit itself not to leave to third party any
credit due to eventual purchase orders raised by the
Purchaser without the agreement in writing of the
Purchaser or Purchasers’ Representative.

