General Terms and Conditions
International Sales

DEFINITIONS AND INTERPRETATION

In these General Terms and Conditions Interna-
tional Sales, the capitalized terms below are de-
fined as follows:

ASSA ABLOY: means ASSA ABLOY ltalia Spa,
with registered office in Italy, San Giovanni in
Persiceto (BO), Via Bovaresa 13, VAT number
02275750590;

Agreement: means these General Terms and
Conditions - International Sales (“Terms and
Conditions”) together with any Order with the
relative Order Confirmation, and any written sale
agreement, under which ASSA ABLOY sells the
Products to the Customer (and any Schedules
thereof);

Customer: means the Party set out as purchaser
in the Order or sale agreement, provided that
such Customer shall be a business customer with
registered office outside of the territory of Italy
and not qualifying as “consumer” based on art 3
of the Italian Consumers Code;

Confidential Information: means any infor-
mation of a confidential nature concerning the
business, affairs, customers, clients or suppliers
of a Party including information relating to its op-
erations, processes, plans, product information,
know-how, designs, trade secrets, software, mar-
ket opportunities and customers;

Delivery: means the completion of delivery of the
Products specified in the Order Confirmation;
Delivery Date: means the indicative date speci-
fied for delivery of Products specified in the Order
Confirmation;

Delivery Location: means the location to which
the Products are delivered to or are collected
from, as set out in the Order Confirmation;

Force Majeure Event: means any circumstance
not within a Party’s reasonable control including,
without limitation: acts of God, epidemic or pan-
demic; war, imposition of sanctions, embargo,
nuclear, chemical or biological contamination,
any law or government order, rule, regulation
or direction imposing sale or delivery restriction
or prohibition, or failing to grant a necessary
license or consent, fire, loss at sea, extreme ad-
verse weather conditions, collapse of building
structures, failure of plant machinery, machinery,
computers or vehicles, strikes, industrial action or
lockouts, non-performance by suppliers or sub-
contractors; and interruption or failure of utility
service, including but not limited to electric pow-
er, gas or water;

Intellectual Property Rights: means the rights
in all intellectual and industrial property of any
kind whatsoever, worldwide, whether registered
or unregistered, including patents, trademarks,
service marks, know-how, designs, utility models,
copyright, database rights, applications for and
rights to apply for any of the foregoing;

Order: means any order for purchase of Products
submitted by the Customer to ASSA ABLOY;
Order Confirmation: means any document (in
written or electronic form) provided by ASSA
ABLOY confirming the acceptance of an Order;
Payment Terms: the payment terms as set out in
the Order Confirmation;

Prices: the prices of the Products as determined
in accordance with Clause 7.1 and applied in the
Order Confirmation;

Products: means the products of the type and
specification manufactured and/or sold by ASSA
ABLOY as listed in the Order and Order Confirma-
tion;

SCOPE - SALE OF PRODUCTS

These Terms and Conditions shall apply to all
sales of Products by ASSA ABLOY to Customers
(i.e. business customers with registered office
outside of the territory of Italy).

ORDERS

3.1 Each Ordershall be deemed to be a separate
offer by the Customer to purchase Products
on the terms of these Terms and Conditions,
which ASSA ABLOY shall be free to accept or
decline at its absolute discretion; and ASSA
ABLOY shall have no liability to the custom-
er for declining an Order.

3.2 No Order shall be deemed to be accepted
by the ASSA ABLOY until it issues an Order
Confirmation stating also the indicative
Delivery Date, or (if earlier) ASSA ABLOY
notifies the Customer that the Products are
ready for Delivery.

3.3 These Terms and Conditions apply to every
Order (and sale agreement, if any) to the
exclusion of any other terms, general con-
ditions of purchase or similar that the Cus-
tomer seeks to impose or incorporate, or
which are implied by law, trade custom,
practice or course of dealing.

3.4 ASSA ABLOY may make changes to the
Products or specification prior to Delivery
if required by any applicable statutory or
regulatory requirement, and ASSA ABLOY
shall notify the Customer in any such event
as soon as reasonably practicable.

PRODUCT QUALITY
4.1 ASSA ABLOY warrants that on Delivery, the

Products shall materially comply with the

specification and the contents of the Order,

and shall be free from material defects in
design, material and workmanship during
the warranty period of 12 months from the

Delivery “Warranty Period”.

4.2 Subjectto Clause.4.5, if:

(a) the Customer gives notice in writing
to ASSA ABLOY that some or all of
the Products do not comply with the
warranty set out in Clause 4.1, within
8 days from the Delivery in case of de-
fects apparent on normal usual inspec-
tion (including quantity variances), or
in case of latent defects within 8 days
of latent defects having become ap-
parent -if the Customer fails to give
notice of rejection in accordance with
this Clause any remedies in favor of
the Customer will be barred;

(b) the relevant Products are within the
Warranty Period;

(c) the Customer complies with the re-
turn and|or inspection obligations in
Clause 4.4;

ASSA ABLOY shall, at its option, repair or re-

place the defective Products, or refund the

Price of the defective Products in full.
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4.5

4.6

4.7

Once ASSA ABLOY has complied with its
obligations to repair[replace/refund under
Clause 4.2 above, it shall have no further
liability to the Customer for the Products’
failure to comply with Clause 4.1.

The Customer shall either return the Prod-
ucts to ASSA ABLOY (at its own expense
and risk) or, at ASSA ABLOY’s option, permit
ASSA ABLOY to inspect the Products at the
Customers’ premises and use its best en-
deavour to provide to ASSA ABLOY all nec-
essary access and other reasonable facilities
and all information, particulars and assis-
tance required to enable ASSA ABLOY to as-
certain or verify the nature and cause of the
defect claimed and to carry out its warranty
obligations.

The Customer accepts that ASSA ABLOY shall

not be liable for a failure to comply with the

warranty set out in Clause 4.1 in any of the
following events:

(a) the Customer (or a third party) makes
any further use of those Products after
the Customer has given notice in ac-
cordance with Clause 4.2;

(b) the defect arises because the Custom-
er (or a third party) failed to follow
ASSA ABLOY’s oral or written instruc-
tions for the storage, commissioning,
installation, use and maintenance of
the Products or (if there are none)
good trade practice regarding the
same;

(c) the defect arises as a result of ASSA
ABLOY following any drawing, design
or specification supplied by the Cus-
tomer;

(d) the Customer (or a third party) alters
or repairs those Products without the
written consent of ASSA ABLOY;

(e) thedefectarises as aresult of wear and
tear, willful damage, negligence, or ab-
normal storage or working conditions;
or

(f) the Products differ from the specifi-
cation as a result of changes made to
ensure they comply with applicable
statutory or regulatory requirements.

Any repaired or replacement Products sup-

plied by ASSA ABLOY shall be covered under

the warranty in Clause 4.1 only for the resid-
ual time of the original Warranty Period.

All conditions, warranties or representations

whatsoever whether express or implied by

statute, common law, trade usage, custom or
otherwise as to the quality or fitness for any
particular purpose of the Products are, to the
fullest extent permitted by law, EXCLUDED
and substituted by this Section 4.

5.  DELIVERY

5.1
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Delivery is completed when the Products of
an Order are placed at the Customer’s dis-
posal at the Delivery Location.

The Delivery Date is indicative. Time of de-
livery is not of the essence and delays in the
delivery of an Order shall not entitle the
Customer to:
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(a) refuse to take delivery of the Order; or
(b) claim damages; or

(c) terminate any pending Orders or sale

agreement.

The parties agree that if, in respect of an
Order, ASSA ABLOY delivers more or less
than the quantity of Products ordered, the
Customer shall not be entitled to reject the
Order provided the remaining Products are
delivered to the Customer (or any excess
Products are collected by ASSA ABLOY)
within a reasonable period of time.

6. TITLEAND RISK

6.1

6.2

Risk in Products shall pass to the Customer
on delivery of the Products to the carrier.
The Products travel at the risk and peril of
the Customer, even if shipped carriage paid,
except for any liability of ASSA ABLOY, limit-
ed to the provisions of Italian Legislative De-
cree 2862005, in relation to the choice of
carrier, and to the clarification of the trans-
portinstructions.

Title to Products shall not pass to the Cus-
tomer until ASSA ABLOY receives payment
in full for the relevant Order.

7.  PRICES AND PAYMENT

7.1

7.2
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The Prices shall be as set out in ASSA ABLOY
price list at the time of the Order Confirma-
tion; Unless otherwise provided in the Or-
der Confirmation, the Prices are exclusive of
the costs of packaging, insurance and car-
riage of the Products, which shall be paid by
the Customer.

The Payment Term is always subject to the
Customer passing satisfactory credit checks
which may be required by ASSA ABLOY from
time to time.

All amounts due from the Customer to
ASSA ABLOY under any Order shall be paid
in full without any set-off, counterclaim,
deduction or withholding (other than any
deduction or withholding of tax as required
by law). No disputes between the Customer
and ASSA ABLOY about amount due, quality
or any other claims submitted by the Cus-
tomer shall give the Customer the right to
suspend payment of any unpaid invoices of
ASSA ABLOY. ASSA ABLOY may at any time,
set off any liability of the Customer to ASSA
ABLOY against any liability of ASSA ABLOY to
Customer, whether either liability is present
or future, liquidated or unliquidated, and
whether or not either liability arises under
th Agreement.

Failure of Customer to pay within the Pay-
ment Term will result in the automatic
application of default interests to the ex-
tent provided by Italian Legislative Decree
231/2002. In the event of unpaid or late
payments, or in any case in which the com-
mercial or financial position of the Custom-
er changes, ASSA ABLOY will have the right
to suspend deliveries in progress and/or Or-
ders not yet fulfilled.

The Prices are exclusive of amounts in re-
spect of any applicable sales tax, value add-
ed tax or any equivalent tax, which shall be



General Terms and Conditions
International Sales

10.

invoiced to and paid by the Customer in ad-
dition to the Price.

7.6 All other taxes, charges, levies, assessments
and other fees of any kind imposed on the
purchase or import of the Products shall be
the responsibility of, and for the account of,
the Customer alone.

COMPLIANCE WITH LAWS AND REGULATIONS

The Customer shall obtain and maintain, at its
own expense, all necessary licenses and author-
izations and comply with all applicable local
laws in connection with its obligations under the
Agreement. Customer shall be responsible for
obtaining any necessary import licenses, permits,
approvals, filings, registrations and complying
with all other formalities necessary for the entry
of the Products into the Territory, their delivery to
the Customer and any payment to ASSA ABLOY.
The Customer shall be responsible for any cus-
toms duties, clearance charges, taxes (including
any VAT or other applicable taxes), brokers’ fees
and other amounts payable in connection with
the importation and delivery of the Products. The
Customer shall promptly inform ASSA ABLOY of
all local laws and regulations affecting the manu-
facture, sale, packaging and labelling of Products
which are in force within the relevant territory.

DATA PROTECTION

Each Party acknowledges that to the extent that it
receives and process any Personal Data from the
other Party under the Agreement it acts as a Data
Controller in respect of that Personal Data when
processed pursuant to the Agreement. Each Party
undertakes to the other that in processing such
Personal Data it will comply with Data Protection
Law and at any time, should either deem it neces-
sary, the parties shall enter into a data processing
agreement (in a form suitable to ASSA ABLOY)
in respect of any Personal Data pursuant to the
Agreement.

ANTI-BRIBERY AND EXPORT CONTROL

10.1 Anti-Bribery - The capitalised terms below
are defined as follows:
Anti-Bribery Law: means any law, rule,
regulation,
or other legally binding measure of any
jurisdiction that relates to bribery or
corruption;
Official: means any official, employee,
principal or representative of, or any other
person acting in an official capacity for or
on behalf of, any (i) government, including
any entity owned or controlled thereby,
(i) political party, party official or political
candidate, or (iii) public international
organization; or any individual who holds
a legislative, administrative or judicial
position of any kind or exercises a public
function for or on behalf of a country, a
public agency or a public enterprise;
Affiliate: means, in relation to either Party,
any entity which directly or indirectly
Controls or is directly or indirectly
Controlled by or in common Control with
that Party.
Control: means, in relation to a body
corporate, the power of a person to secure

that the affairs of the body corporate are
conducted in accordance with the wishes
of that person: by means of the holding
of shares, or the exercise of voting power,
in or in relation to that or any other body
corporate; or by virtue of any powers
conferred by the constitutional or corporate
documents, regulating that or any other
body corporate or any other document; or
by other legal means.

The Customer represents and warrants to
ASSA ABLQY that it shall comply with any
Anti-Bribery Law and that, now and at any
time in the future it will be true that:

a) noneofthe Customer, its Affiliates, nor
any director, officer, employee, princi-
pal or shareholder of any such person,
has (i) in order to assist in improperly
obtaining or retaining business for or
with any person, in improperly direct-
ing business to any person, or in secur-
ing any improper advantage, made,
authorized, offered or promised to
make any payment, gift or transfer of
anything of value, directly, indirectly
or through a third party, to or for the
use or benefit of any other person; or
(ii) made any unlawful bribe, rebate,
payoff, influence payment or kickback
or has taken any other action that
would violate any anti-bribery law to
which it is subject.

b) the Customer has instituted and
maintains policies and procedures
designed to ensure, and which are rea-
sonably expected to continue to en-
sure, continued compliance with any
Anti-Bribery Law to which it is subject;

¢) during the past five (5) years none of
the Customer or its Affiliates has re-
ceived any written communication
indicating or alleging that any such
person is or may be in violation of any
Anti-Bribery Law, or that any such per-
son is or may be subject to any inves-
tigation or inquiry by a governmental
authority related to any Anti-Bribery
Law, and, to the knowledge of the Cus-
tomer, no such investigation or inquiry
is pending or threatened; and

d) no Official holds any shares, partner-
ship interests or other equity or own-
ership interests in the Customer or any
of its Affiliates, or is an officer, director,
employee, contractor or principal of
the Customer, and no Official has or
will have a right to or interest in any
payment or other thing of value pro-
vided by ASSA ABLOY to the Customer.

10.2 Export Control - The capitalised terms
below are defined as follows:
“Economic Sanctions and Export Control
Laws”: all economic sanctions and export
control laws, regulations, rules or restrictive
measures, including but not limited to
import and export restrictions on materials
and items, adopted and enforced by
governmental authorities of the EU, UK, UN
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10.2.2.

or US or any other relevant governmental
or regulatory authority, applicable to ASSA
ABLOY or Customer.

“Listed Person”: individuals and entities
listed, or parties that are owned or
controlled by one or more individuals or
entities listed, in Economic Sanctions and
Export Control Laws.

“Military End-Use”: Use of Products, in their
entirety or in part, for any military end-use
or by any military end user, including for
any purpose in connection with chemical,
biological or nuclear weapons, military
items or by any national armed services
(army, navy, marine, air force, or coast
guard), national guard and national police,
government intelligence or reconnaissance
organizations.

The Customer represents and warrants
to ASSA ABLOY that it will always act in
compliance with Economic Sanctions and
Export Control Laws, and that neither the
Customer, nor any of its Affiliates, directors,
officersoremployees, nor, sofaras Customer
is aware, any agents or other persons acting
on behalf of any of the foregoing:

i)is, or has been, a Listed Person;

i) has engaged in any business dealings
or activities that would reasonably be
expected to result in it becoming a Listed
Person;

iii) directly or indirectly, has conducted
or is conducting any business dealings or
activities with or for the benefit of, or is
otherwise involved with any business with
any Listed Person, or otherwise acting in
violation of Economic Sanctions and Export
Control Laws;

iv) has engaged or is engaging in any
transaction that circumvents, evades or
avoids, or has the purpose or effect of
circumvention, evading or avoiding, or
attempts to violate, any Economic Sanctions
and Export Control Laws; or

v) is or ever has been in violation of or
subject to any investigation or enquiry by,
or on behalf of, any governmental or other
regulatory body relating to Economic
Sanctions and Control Laws.

The Customer

undertakes that:

a) the Customer shall act in compliance
with Economic Sanctions and Export
Control Laws, and shall not sell nor
re-export the Product without all req-
uisite licenses and approvals under
Economic Sanctions and Export Con-
trol Laws;

b) the Customer shall not sell, export or
re-export, the Product, directly or in-
directly, to the Russian Federation or
Belarus or for use in the Russian Feder-
ation or Belarus (whether or not per-
mitted under Economic Sanctions and
Export Control Laws applicable to the
Customer);

¢) the Customer shall undertake its best
efforts to ensure that the purpose of

covenants, agrees a nd

10.2.3

10.24

this Clause 10.2.2 is not frustrated
by any third parties further down the
commercial chain, including by possi-
ble resellers;

d) the Customer agrees to (i) cascade
the contractual obligations set forth
in this Clause 10.2.2 in contracts with
third parties, including possible re-
sellers, further down the commercial
chain; and (ii) set up and maintain an
adequate monitoring mechanism to
detect conduct by any third parties
further down the commercial chain,
including by possible resellers, that
would frustrate the purpose of this
Clause 10.2.2;

e) the representations and warranties
set forth in Clause 10.2.1 above shall
always remain true and correct;

f)  the Customer will provide written
notice to ASSA ABLOY, as promptly as
possible and in any event within five
business days, if (i) any representation
or warranty set forth in Clause 10.2.1
above should cease to be true at any
time, or (ii) the Customer should en-
counter any problems in applying
Clauses a)- d), above, including any
relevant activities by third parties that
could frustrate the purpose of said
clause; and

g) the Customer will not engage in any
transaction for Military End-Use unless
explicitly approved by ASSA ABLOY.

The Customer covenants, agrees and
undertakes to maintain complete and
accurate records concerning all actions
taken by, on behalf of, or at the direction of
ASSA ABLOY pursuant to this agreement.
The Customer will provide all information
relating to requests for Products, that
the Customer suspects could violate or
circumvent Economic Sanctions and Export
Control Laws, including requests from or
on behalf of a Listed Person, and other
attemptstoacquire ASSAABLOY Productsin
violation of Economic Sanctions and Export
Control Laws. The Customer will, to the best
of its abilities, cooperate with ASSA ABLOY
to facilitate compliance with Economic
Sanctions and Export Control Laws and will
upon ASSA ABLOY’s request provide ASSA
ABLOY with true, complete and correct
copies of all documentation relating to any
business dealings involving the Product,
including but not limited to, end-user
certifications, information  concerning
compliance with the obligations under
Clause 10.2.2 a) - d), and other information
as may be required by ASSA ABLOY within
two weeks of the simple request of such
information.

Anything in this agreement to the contrary
notwithstanding, ASSA ABLOY shall not
be obliged to make any payment or take
any other action under this agreement if
ASSA ABLOY believes in good faith that
such action may constitute a violation,
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(a)

(b)

()

(d)

(e)

10.2.6

10.2.7

contribute to a violation, or constitute a
circumvention of any Economic Sanctions
and Export Control Laws.

Termination - This agreement may be
terminated immediately by ASSA ABLOY by
written notice to the Customer if:

any representation or warranty set forth in
Clauses 10.1 and 10.2.1 above should cease
to be true at any time;

the Customeractsin breach ofits covenants,
agreements and undertakings set forth in
10.2.2.and 10.2.3 above, which shall in each
case be deemed a material breach of an
essential element of this agreement;

the Customer has misrepresented or failed
to properly disclose any material fact, or to
provide any documentation, certifications
or information requested by ASSA ABLOY,
including without limitation to, the
intended end-usefend-user or destination
of the Product;

the Customer, its affiliates, or any of their
respective directors, officers or employees
becomes a Listed Person; or

either party’s ability to fulfil an obligation
under this agreement is otherwise
materially affected by the imposition of
restrictions in Economic Sanctions and
Export Control Laws.

Upon any such termination, this agreement
and all rights and obligations hereunder shall
immediately terminate, provided that the
Customer shall remain liable to ASSA ABLOY for
any breach of its obligations hereunder.

ASSA ABLOY shall not be liable to the Customer
for any claims, losses or damages arising from
ASSA ABLOY exercising its rights under (a)(e)
above or under Clause 10.2.4.

Penalty and Indemnification - Any violation
by the Customer of representations and
warranties in Clause 10.1 or of covenants
in Clause 10.2.2 above shall constitute a
material breach of an essential element
of this agreement, and ASSA ABLOY shall
be entitled to seek appropriate remedies,
including, but not limited to: (i) termination
of this agreement and any pending Order;
(ii) a penalty of 100 % of the total value
of this agreement or price of the goods
exported, whichever is higher; and (iii)
indemnification in accordance with Clause
10.2.7 below;

The Customer shall indemnify ASSA
ABLOY and its affiliates, directors, officers,
employees, advisors, agents and holders
of its equity interests (collectively,
“Indemnitees”) against, and shall hold
each Indemnitee harmless from, any and all
third-party claims, damages and liabilities,
including the reasonable fees, charges and
disbursements of counsel, incurred by or
asserted against any Indemnitee arising out
of, in connection with, or as a result of:

11.

12.

13.

- any misrepresentation or breach of
warranty set forth in Clauses 10.1 and
10.1.1 above;

- any breach by the Customer of any of its
commitments in Clauses Clause 10.2.2
and 10,3,3 above; and

- any claim, litigation, investigation
or proceeding relating to any of the
foregoing, whether based on contract,
tort, or any other theory.

CODE OF CONDUCT AND MODEL 231

ASSA ABLOY ltalia has adopted a code of conduct
as published on its website at the link: https://
www.assaabloy.com/it/market-documents/general-
conditions/CoC_BusinessPartner_2019_English.pdf
(hereinafter “Code of Conduct”), and an
Organisation, Management and Control Model as
published on its website at the link https://www.
assaabloy.com/it[it/d-lgs-231-2001 (hereinafter
“Model 231”) in compliance with the principles
established by the Legislative Decree 8 June 2001
n. 231, in order to prevent the liability envisaged for
the commission of the crimes contemplated therein
(hereinafter the “Crimes”). The Customer confirms
that to have read the Code of Conduct, the Model 231
and the documents attached to it, and represents to
have never committed any of the Crimes, undertaking
to immediately inform the ASSA ABLOY in the event
of future involvement in any proceedings relating to
the Crimes. The Customer undertakes in any case, also
for its employees and collaborators, not to engage in
any conduct capable of constituting Crimes and to act
in compliance with the principles of correctness and
transparency referred to in Model 231 and the Code
of Conduct, failure to comply with which will result
in a serious breach of the obligations of referred to in
this Agreement and will legitimize the ASSA ABLOY to
terminate the same with immediate effect, without
prejudice to compensation for damages.

INTELLECTUAL PROPERTY

The Customer acknowledges and agrees that all In-
tellectual Property Rights in the Products is exclu-
sive ownership of ASSA ABLOY, and that Customer
has and will acquire no right in them by virtue of
the discharge of its obligations under the Agree-
ment. In particular, no right or license is granted
directly or indirectly under any trademark, design,
patent, invention, discovery, copyright or other In-
tellectual Property Right held, made, obtained or
licensable by ASSA ABLOY now or in the future.

LIMITATION OF LIABILITY

13.1 Nothingin these Terms and Conditions shall
limit or exclude a Party’s liability for any
matter in respect of which it would be un-
lawful to exclude or restrict liability.

13.2 Subject to Clause 13.1, ASSA ABLOY shall
under no circumstances- except only in the
case of fraud or gross negligence- be liable
to the Customer, whether in contract, tort
(including negligence), breach of statutory
duty, or otherwise, for:

(a) any loss of profits;

(b) any loss of sales or business;

(c) any loss of agreements or contracts;
(d) any loss of anticipated savings;
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(e) any loss of use or corruption of soft-
ware, data or information;

(f) anyloss of or damage to goodwill; or

(g) anylossthatisan indirect, consequen-
tial or secondary consequence of any
act or omission of ASSA ABLOY.

13.3 Subject to Clauses 13.1 and 13.2, ASSA
ABLOY'’s total liability to the Customer in re-
spect of all other loss or damage arising un-
der or in connection with any Orders and/
or written sale agreements, whether in con-
tract, tort (including negligence), breach of
statutory duty, or otherwise- except only in
the case of fraud, gross negligence and in
case of personal injury or death- shall not
exceed 100% of the sums paid by the Cus-
tomer under the relevant Order or, in case
of several Orders and/or long.-term written
sale agreement, in the previous 12 months,
provided that in no case it shall exceed the
sum of Euro one (1) Million.

14. TERMINATION AND SUSPENSION OF ORDERS

14.1 Without affecting any other right or remedy
available to it, ASSA ABLOY may immediate-
ly may terminate any pending Orders (and
any sale agreement) with immediate effect
by giving written notice to the other Party if:
(a) the Customer is subject to an insol-

vency procedure.

(b) the Customer is in breach of any of its
obligations under Clauses 8 (Compli-
ance with laws and regulations), 10.1
an 10.2 (Anti-Bribery and Export Con-
trol for cases under 10.2.6), 11 (Code
of Conduct and Model 231), 15 (Confi-
dentiality), 12 (Intellectual Property);

(c) the Customer fails to pay any amount
due to ASSA ABLOY on the due date
and remains in default not less than
ten (10) days thereafter.

14.2 Without limiting its other rights or rem-
edies, ASSA ABLOY may immediately sus-
pend the delivery of the Products under any
pending Orders if the Customer becomes
subject to an insolvency procedure, or if
the Customer fails to pay any amount due
on the due date for payment, or if the Cus-
tomer ‘s financial position deteriorates so
far as to reasonably justify the opinion that
its ability to give effect to the terms of the
Agreement is in jeopardy.

15. CONFIDENTIALITY

15.1 Each Party undertakes that it shall not at any
time during the performance of the Agree-
ment, and for a period of five (5) years after
the execution or termination of the last Or-
der, disclose to any person any Confidential
Information disclosed by the other Party (“
Disclosing Party”), unless already in public
domain or so required by the applicable law
or a valid order of a court or other govern-
mental or regulatory body having jurisdic-
tion, and it shall not use the Confidential

16.

17.

18.

15.2 The Disclosing Party reserves all rights in
its Confidential Information. No rights or
obligations in respect of a Disclosing Par-
ty’s Confidential Information, other than
those expressly stated in this Agreement
are granted to the Receiving Party or to be
implied from the Agreement.

FORCE MAJEURE

If ASSA ABLOY is prevented, hindered or delayed
in or from performing any of its obligations under
the Agreement by a Force Majeure Event, it shall
not be in breach of the Agreement or otherwise
liable for any such failure or delay in the perfor-
mance of such obligations. If the Force Majeure
Event prevents, hinders or delays the perfor-
mance of any pending Order for a continuous pe-
riod of more than three months, Consumer may
terminate the relevant Order, and neither Party
shall be entitled to any compensation for loss or
damage as a result of such termination. A Force
Majeure Event does not relieve the Customer
from the obligation to make any payment that
has come due under the Agreement.

GOVERNING LAW

These Terms and Conditions, any Order and/or
sale agreement, so as any dispute or claim arising
out of or in connection thereof as to the subject
matter or formation (including non-contractual
disputes or claims) shall be governed by and con-
strued in accordance with the laws of Italy. The
United Nations Convention on Contracts for the
International Sale of Goods (CISG) shall not apply
to this Agreement or the sales made under it.

JURISDICTION

Each Party irrevocably agrees that the Italian
courts, and the exclusive venue of the Court of
Bologna where ASSA ABLOY registered office is
located, shall have exclusive jurisdiction to settle
any dispute or claim arising out of or in connec-
tion with the Agreement, including these Terms
and Conditions any Order and/or sale agreement,
including their subject matter, acceptance or for-
mation.

Information for any purpose other than to
perform its obligations under the Agree-
ment.

THESE TERMS AND CONDITIONS - VERSION 2/2024
- ARE PUBLISHED ON THE WEBSITE https://www.
assaabloy.com/it/en/about-us/about-aaos-italy IN A
FORMAT WHICH CAN BE SAVED AND PRINTED.
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