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GENERAL CONDITIONS OF SALE 
 

1) Premises 

These general condi/ons of sale (hereina2er "Condi/ons") apply to the contractual rela/onship between Kajiwara Italia 
(hereina2er "the Company") and its customers (hereina2er "the Customer").  
 
The Company has made the condi/ons known also by publishing them on the company website (www.zuccatoenergia.it) 
in the "documents" sec/on.  
 
The General Condi/ons of Sale, together with the contractual documenta/on and any addi/onal condi/ons, represent 
the en/rety of the agreements between the Company and the Customer.  
 
The contract is concluded upon receipt by the Company of the Offer and the General Condi/ons of Sale,  which are an 
integral part thereof, duly signed by the Customer for acceptance. 
 
Upon receipt of the signed Offer and Condi/ons, the Company shall send the Customer an Order Confirma/on with the 
main terms of the contract and the indica/ve delivery date of the Products, together with a pro-forma invoice for the 
advance payment, plus VAT, which has to be made by the Customer upon Order Confirma/on. 
 
The Customer shall return a signed copy of the Order Confirma/on to the Company, and shall pay the amount indicated 
in the Pro-forma Invoice without delay. In case of delay, the Company's obliga/ons will remain suspended un/l the 
advance payment  has been  received by the Company. 
 

2) Products 

The Products are provided by the Company to be stored, kept, and maintained following the Company's instruc/ons. 
The Customer shall be familiar with such instruc/ons and assumes full responsibility for the selec/on of the Products 
concerning the condi/ons of use, opera/on, and environmental condi/ons at its facili/es.  

Models, drawings, illustra/ons, and instruc/ons prepared by the Company are the exclusive property of the Company 
and the Customer may not transfer them to third par/es for any reason whatsoever. The Customer acknowledges that 
the industrial property rights of the products are held by the Company and undertakes not to copy and/or reproduce 
the Products or parts thereof in any way, not even through a third party.  

 

3) Price and payment terms 

The sale price, net of taxes borne by the Customer, is intended for delivery ex- warehouse of the Company. Transport 
costs are charged to the Customer, unless otherwise agreed.  

The terms and methods of payment indicated in the invoice are binding and no different condi/ons will be accepted 
unless expressly agreed with the Company. In case of non-payment or delayed or incorrect payment, the Company 
reserves the right to suspend and/or cancel the supplies being shipped and any other order already confirmed. If the 
Customer does not pay the amount due within 30 days from the due date, the Company is en/tled to terminate the 
Contract as provided in clause 11 hereunder. In the case of payment by instalments, in the event of non-payment or late 
or incorrect payment of even just one instalment, the Customer will lose the benefit of the term and the Company may 
demand full payment of the remaining amount due to it.  
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The Company considers valid only payments made through a bank, it being agreed that all bank commissions rela/ng 
thereto shall remain to the exclusive charge of the Customer. In any case, no person is authorized to receive payments 
on behalf of the Company, with the excep/on for those persons who have a specific and explicit wriVen mandate by the 
Company.  

It is expressly excluded the possibility for the Customer to suspend the payment of any amounts due to the Company 
based on alleged or actual claims for any reason. Therefore, in the event of disputes, even judicial, arising between the 
par/es, the customer must first fulfill its obliga/ons.  

In any case of delay concerning the terms of payment agreed upon, interest calculated  in accordance with the provisions 
of Legisla/ve Decree no. 231 of 9 October 2002 of the Italian Law, will accrue in favor of the Company, without the need 
for a formal no/ce. This is without prejudice to any further or different right of the Company.  

 

4) Sale with reten:on of :tle in case of payment  by instalments of the price  

In case of payment  by instalments of the purchase price, the sale of the Products will  be made with  reten/on of /tle 
in favor of the Company, according to art. 1523  et seq. of the Italian Civil Code. The Customer, therefore acquires 
ownership of the Products upon payment of the last instalment of the price but assumes the risks from the moment of 
delivery. In the case of payment by instalments of the price, the Customer shall not be en/tled to any compensa/on for 
any damages, of whatever nature, suffered before the transfer of ownership in its favor.  

 

5) Delivery 

Unless expressly agreed otherwise, delivery of the Products to the Customer, packaged according to custom, is intended 
Ex Works.  Delivery is intended to be made when the goods leave the Company's premises to be shipped (by the 
Company's trusted courier in the name and on behalf of the customer).  

The risks pass to the Customer at the moment of delivery of the goods to the first carrier, at the Company's plant.  

In case the Customer organizes the transport for the collec/on of the goods, the Company will provide the no/ce of 
goods  ready for shipment by e-mail. A2er fi2een days from the date of no/ce of goods ready, the delivery is considered 
accomplished regardless of the actual collec/on by the customer, and the Company, at its sole discre/on, may proceed 
with the billing of the goods. Moreover, the Company reserves the right to subordinate the release of the goods to the 
payment of an indemnity, for the expenses of custody of the goods, amoun/ng to 150.00 euros for each day of 
down/me.  

The Company's liability shall cease upon no/ce that the goods are ready.  

No price reduc/on will be applied in case of delayed delivery due to force majeure, including delays due to strikes, 
shortage of material or delays in the supply of components by third suppliers, and to any other cause not aVributable 
or beyond the control of the Company. 

The Customer's right to cancel the order for delays in delivery is expressly excluded. 

The Par/es agree that the delivery terms indicated in the Order Confirma/on are merely indica/ve and non-essen/al. 
Therefore, any delays in delivery shall not cons/tute a material breach and shall not en/tle the other Party to terminate 
the contract pursuant to Ar/cles 1453 et seq. of the Italian Civil Code, nor give rise to any claim for damages, except in 
cases of wilful misconduct or gross negligence by the Company. 

The Customer upon receipt of the goods will be required to verify the materials and, in case of damage and/or apparent 
defects, shall submit a /mely complaint directly to the carrier and/or shipper by making specific wriVen no/ce on the 
transport document. The Company does not accept complaints related to lack of products inside the packaging if not 
noted in wri/ng on the transport document. Claims are accepted not later than 8 (eight) days from the date of delivery, 
indicated in the transport document, and  they must clearly state the maVer of the claim.  
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The Company does not accept returns of material except in the following cases: technical non-compliance, malfunc/ons, 
non-conformity between what was ordered and received. In any case, the return of the materials must be previously 
authorized by the Company.  

 

6) Warran:es and Liability 

The Company guarantees that at the /me of delivery the products are free of defects in material or workmanship and 
conform to the characteris/cs required and verified in contradic/on with the Customer during the Func/onal Test carried 
out at the Company's test area. Without prejudice to the Customer's compliance with the process data provided for in 
the offer, the Company guarantees the products for 14 (fourteen) months from their delivery also through the 
monitoring of the same remotely through a special internet connec/on that the Customer agrees to allow for the 
dura/on of the warranty period. In the absence of remote connec/on, the Customer undertakes to constantly monitor 
(24 hours a day) the products for the en/re warranty period and, if necessary, to remove the installed products and 
transport them to the Kajiwara Italia factory at its care and expense. Any claim of the Customer for defects of the 
products or differences between the ordered products and the delivered products must be sent in wri/ng by registered 
leVer with return receipt or by registered email within 8 (eight) days from the discovery and, in any case, within fourteen 
months from the delivery of the products. The Company, when it recognizes the existence of the defect promptly 
reported, is obliged, with the express exclusion of any other right of the customer, to restore and/or replace defec/ve 
products. In case of replacement, the Company will invoice the replaced products and issue a credit note against the 
return of the defec/ve products at their original contract price. Delivery, as well as installa/on costs if to be performed 
by the Company, have to be considered at Customer expenses.  

It is excluded any right of the Customer to compensa/on for any damages, whether direct or indirect, suffered as a result 
of product defects or differences between the ordered products and the delivered products.  

Excluded from any warranty, however, are products that have been installed or used or stored in a manner that does not 
comply with the Company's instruc/ons or that have suffered accidents a2er delivery or that have been modified by 
technicians not authorized by the Company and/or have in any case suffered damage aVributable solely to the Customer. 
All electrical equipment for which a func/onal test is provided at start-up are also expressly excluded from any warranty. 
In the aforemen/oned cases of exclusion, any technical interven/on of restora/on/repair will be regularly invoiced by 
the Company.  

 

7) Func:onal tes:ng performed at the company's test area  

Func/onal tes/ng shall be carried out between the Customer and the Company in the laVer's plant; at the end of the 
tes/ng, a test report shall be signed by both par/es. Any disputes concerning the func/oning of the product shall be 
recorded at the /me of tes/ng. Should a malfunc/on in the system emerge during tes/ng, Kajiwara Italia will have 30 
days to resolve the problem encountered, without incurring any penal/es in the event of a delay in delivery. Disputes of 
a technical nature shall be resolved by means of a special expert's report by a technical expert in the specific sector to 
which the dispute relates, appointed by common agreement between the par/es or, in the event of disagreement, 
appointed by the Verona Order of Engineers. 

 

8) Startup and adjustment 

The Company will request the Customer to complete a checklist before organizing the start-up. The Company will 
commence planning the start-up opera/on only upon the comple/on of all ac/vi/es listed in the checklist by the 
Customer. A /me frame of 2 to 3 weeks will be reserved by the Company for organizing the start-up trip, beginning from 
the receipt of the completed checklist. 

The Company is available to aVend the first start-up of the Products (Start-up) at Customer's plant, without any 
addi/onal cost for the Customer except for flights, transport, food and accommoda/on of Kajiwara Italia personnel in 
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charge of the start-up, by making available its technicians for a maximum of 40 hours per person, divided into 8 hours 
per day for 5 working days. Should addi/onal hours or days be needed to complete the start-up ac/vity, or should a 
second visit be necessary, due to reasons beyond Kajiwara Italia’s control, any cost related to transport, food, 
accommoda/on and personnel cost will have to be borne en/rely by the Customer.  

If the Company finds that the requirements necessary for Start-up and/or the commissioning and adjustment phase are 
missing, it will immediately no/fy the Customer by registered leVer or registered email, indica/ng which requirements 
are missing and the reasons why it has not been possible to conclude the opera/ons. 

If the contract foresees the expiry of an instalment payment at the /me of Start-up, the date of Start-up must be agreed 
upon between the Customer and the Company, and both par/es must be present and a report will be signed to 
acknowledge the Start-up. In the event of disagreement between the Customer and the Company, Start-up shall be 
deemed to have taken place 60 (sixty) days a2er delivery of the Products and the Company may demand payment of 
the instalment due.  

During the commissioning and adjustment phase, the Customer undertakes to make available to the Company all means 
and materials at its disposal to facilitate commissioning and adjustment as much as possible. The Customer is obliged to 
allow the Company's employees access to his plant and to coordinate the necessary workers and/or other technical 
personnel at his own expense to conclude the commissioning and adjustment phase as soon as possible.  

 

9) Adver:sement 

The Customer hereby consents to the dissemina/on, for adver/sing purposes only, of photographs and films of the 
Products installed at its plant, taken by any suitable means by the Company. For the same purpose, the Customer also 
agrees to allow poten/al customers of the Company to visit the Products installed at its plant, only if accompanied by 
the Company's employees and a2er arranging an appointment with a minimum of one week no/ce. The Company will 
also provide a list of poten/al visitors for approval prior to the visit. The Customer retains the right to decline the visit if 
they believe it could adversely impact their business ac/vi/es. 

 

10) Limita:on of liability 

Without prejudice to what is already provided for in the previous art. 4 and 6 above and in the offer, the Company shall 
not be held liable to the Customer for failure or delay in the performance of its obliga/ons arising from unforeseen 
circumstances or force majeure, including strikes, fires, floods, sabotage, hacking, epidemics, wars explosions or 
embargoes, riots, even of a local nature, lockouts, reduc/ons in working hours, limita/ons on electricity consump/on, 
stops at customs, lack of necessary raw materials on the markets, or any other cause not aVributable to or beyond the 
control of the Company.  

The standard warranty of the Company's Products replaces and excludes any other legal, conven/onal or customary 
warranty, whether express or implied. Furthermore, the Company does not assume any obliga/ons other than those 
expressly provided for in the contract, any different and contrary provision of the law being understood as not applicable.  

Except in cases of fraud or gross negligence and except as otherwise provided by mandatory rules of law, or expressly 
stated in the order confirma/on, the Company assumes no responsibility for direct and/or indirect damage of any kind 
suffered by the Customer and/or third par/es.  

 

11) Express termina:on clause 

Without prejudice to any of its other rights, the Company may terminate the contract with immediate effect pursuant 
to ar/cle 1456 of the Italian Civil Code,  by giving no/ce of termina/on to the Customer by registered leVer with 
acknowledgement of receipt or by cer/fied e-mail with acknowledgement of receipt, in the following events: (i) non-
payment of one single instalment,  if such instalment remains unpaid for more than 30 days a2er its due date;  or (ii) the 
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Customer is put into liquida/on, declared bankrupt, or admiVed into receivership, arrangement with creditors, or other 
insolvency proceedings.  

 

In  case of termina/on of the contract due to the Customer’s default, in addi/on to the right to take possession of the 
Products at the Customer's expense, the Company shall also have the right to retain, as compensa/on for damages, 
reimbursement of manufacturing costs, and remunera/on for the use of the Products by the Customer, the sums already 
paid by the Customer up to the date of termina/on, without prejudice to any other rights and remedies it may have 
under the applicable law.  

The Company, however, may - at its sole discre/on - invite the Customer to collect the goods (components or par/ally 
assembled units realized with the amounts received), provided all costs rela/ng thereto shall be to the exclusive charge 
of the Customer. 

 

12) Applicable law 

The contract will be interpreted and executed according to Italian law. 

 

13) Place of jurisdic:on 

For any controversy rela/ng to the contract, the Court of Verona  shall have exclusive jurisdic/on. 

 

14) General Provisions. 

The contract cancels and replaces any other previous agreement, verbal or wriVen, that may have been made on the 
same subjectand cons/tutes the en/re agreement reached between the par/es.  

Any modifica/on or addi/on to the contract must be in wri/ng, signed by the par/es.  

The Customer may not assign or otherwise transfer the contract or the rights and obliga/ons  arising from it to third 
par/es without the prior wriVen consent of the Company. The Company may assign the rights arising from the contract 
to third par/es and the Customer gives its prior and uncondi/onal consent to such assignment.  

Any tolerance by either party with regard to the conduct of the other party  in breach of one or more provisions of the 
contract shall not be considered a tacit waiver of the rights arising from the provisions in respect of which the breach 
occurred.  

If one or more terms, clauses or condi/ons of the agreement are invalid or ineffec/ve for any reason whatsoever, such 
invalidity or ineffec/veness shall not affect the validity and enforceability of the other terms, clauses and condi/ons of 
the agreement and the terms, clauses or condi/ons held to be invalid shall be deemed to be deleted from the 
agreement. 

The Par/es hereby undertake to use their best endeavors in good faith to replace the invalid or ineffec/ve terms, clauses 
and condi/ons by new  clauses  to rebalance, where necessary,  the interests of the Par/es set forth in this agreement. 

For any other maVer not expressly regulated by these "General Condi/ons of Sale" reference must be made to the 
provisions of the Italian Civil Code 
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For acceptance                                                                     date and place ___________________  

The Customer  The Company 

_______________________  __________________ 

 

 

In accordance with and for the purpose of ar/cles 1341 and 1342 of the Italian Civil Code, the Par/es a2er having 
carefully read and examined the text of the general condi/ons of sale, declare to expressly accept the following clauses: 
2) IP rights;  3) Price and condi/ons of payment – suspension or cancella/on of the order in case of delay; 4) Sale with 
reten/on of /tle in case of payment in instalments of the price; 5) Delivery terms; 6) Warran/es and liability; 7) Tes/ng; 
8) Start-up and adjustment; 10) Limita/on of liability; 11) Express termina/on clause; 12) Applicable law; 13) Jurisdic/on; 
14) General provisions.  

 

 

For acceptance                                                                     date and place ___________________  

The Customer  The Company 

_______________________  ______________________ 
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