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1. Definition
According to these Terms and Conditions, the following words shall have the meaning specified here below: 

- Seller/Supplier: BDF DIGITAL S.p.A.;
- Purchaser/Customer: the buyer of the Products;
- Parties: BDF DIGITAL and the Purchaser jointly considered;
- Product(s): the object of the sale between the Purchaser and BDF DIGITAL as described in the sales

contract;
- Technical-Constructive Specifications: any document provided by the Purchaser to BDF DIGITAL relating to

the Product(s) (i.e.: offer, supply specifications, ......); 
- Sales Contract: each contract or deed, even subsequent, or modification and/or integration of the same;
- Order: the form through which the Purchaser declares to be willing to purchase a product marketed by BDF

DIGITAL;
- Order Confirmation: the form through which BDF DIGITAL declares to the Purchaser to sell the product

according to the agreed specifications and terms (resulting from the offer and/or its subsequent reviews).
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2. Application of the General Terms and Conditions
These General Terms and Conditions shall apply to all the purchases and sales of products between BDF 
DIGITAL and the Customer and shall prevail over any purchase conditions prepared by the Customer. 
Where a commercial agreement and/or individual sales contracts concerning the Product are already in force 
between the Parties, these General Terms and Conditions represent an integration with reference to all previous 
agreements and/or individual contracts of sale of the Product between BDF DIGITAL and the Customer.  

Any modification or addition to these General Sales Terms and Conditions shall be valid and effective between 
the Parties only if stated in writing and signed by BDF DIGITAL and the Customer. 

3. Product Quality and BDF DIGITAL Warranty
All the Products supplied by BDF DIGITAL meet the quality standards established in the market for the type of 
product being the object of the sale/purchase: they are designed, constructed and marketed in compliance with 
the Technical-Constructive Specifications required or endorsed by the Customer. 
BDF DIGITAL also warrants that the Products do comply with the technical specifications contained in the order 
and/or in the technical documentation provided by the Customer and meet only the discrepancies of the 
Products with respect to the aforementioned technical specifications. 

BDF DIGITAL warrants the proper functioning of the Products for 12 months from the delivery 
date unless otherwise specified between the parties. 

Except as otherwise agreed upon between the Parties, BDF DIGITAL is responsible for defects in the Product 
only if they are due to possible defects in the design (if directly managed by BDF DIGITAL), production and/or in 
any case resulting from the Company's direct responsibility.  
In any case, BDF DIGITAL shall not be made liable for any damages caused by uses not known at the time of 
the Order and/or of the Order Confirmation. Consequently, since the Product, by its very nature, is destined to 
become an integral part of other products or equipment, BDF DIGITAL cannot be held liable for damages 
resulting from the use of the Product and/or due to events occurring, also depending on the supplied Product, 
under the exclusive control of the Customer and/or on which BDF DIGITAL cannot exercise its direct control, or 
which, however, cannot be unequivocally attributable to a direct and exclusive responsibility of BDF DIGITAL 
itself. 

The warranty provided by BDF DIGITAL is limited to the repair and/or replacement of defective parts due to 
manufacturing defects or poor quality of the materials, with the exclusion of normal wear parts and of those no 
longer available on the market, as well as failures caused by overloads, inexperience in use, negligence or non-
compliance with the instructions provided by BDF DIGITAL, where they have been supplied. The Purchaser 
shall, under penalty of forfeiture, report to BDF DIGITAL any imperfections and defects found on the Products in 
accordance with the following clause ‘Non-conformity and complaints”. 
For interventions on out-of-warranty products, where faulty components or parts have been replaced, BDF 
DIGITAL provides a 6-month warranty exclusively on the replaced parts or components. 

3.1 Returns: 
Any return of goods shall always be previously agreed upon with our Sales Dept., even in case of incorrect 
delivery made by us and can be accepted only if the material and the related packaging are perfectly intact. In 
case of goods that we regularly manage on stock, the return due to erroneous order by the Customer after 
invoicing shall result in a 15% charge of the invoiced value. 
In the case of special material, specifically ordered, the return cannot be accepted in any way. 
The shipping costs for the products returned for repair and subsequently returned to the Customer shall always 
be charged to the latter regardless of the cause that generated the return. Products returned for warranty repair 
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shall only be accepted if sent with carriage paid. 

3.2 Required interventions on products under warranty 
If the Customer requests the intervention of a specialized technician on the product under warranty, the 
materials replaced will be deemed subject to warranty, while the Customer shall bear all the out-of-pocket 
expenses such as travel, board, lodging and working hours required for the repair. 
BDF DIGITAL shall not be made liable for, direct or indirect, damages resulting from the replacement time 
required to carry out the repair and/or replacement under warranty. 
The warranty granted by BDF DIGITAL to the Purchaser shall become null and void in the event that the latter: 
- does not carry out the operations and/or installations of its competence in a workmanlike manner;
- shall perform or have third parties perform - without prior written consent of the Supplier - any repairs,

replacements, modifications or other interventions on the Products during the warranty period;
- does not comply with the prescriptions, methods of use and indications of BDF DIGITAL regarding the

correct use and regular maintenance of the Products, where they have been prescribed.

4. Acceptance of Orders
Contracts and/or Orders and any additions or changes to them shall take place in writing and be sent by 
electronic means or by any other means or instrument (e.g. courier, post, telex, telefax, etc.). Verbal orders are 
not accepted in any way. 
Submitted Orders may only be changed by a subsequent written agreement. 

5. Delivery
The delivery will take place in the places and with the means agreed between the parties upon order. 

BDF DIGITAL shall arrange for the temporary storage of the goods at its headquarters. Expenses and risks, 
including all insurance obligations, shall be borne by the Purchaser. 

The delivery terms shall be deemed binding within a period of +/-10 working days with respect to the date 
indicated in the order confirmation or subsequently agreed upon between the parties. BDF DIGITAL shall not in 
any case be held responsible for delays or missed deliveries due to force majeure or, in any case, not 
depending on its will. 

Unless otherwise agreed upon, partial deliveries are permitted. 

If it is aware, in advance, of its impossibility to receive the goods, the Purchaser shall inform BDF DIGITAL of 
the reason for such impossibility and provide a reasonable deadline by which it expects to be able to receive the 
goods. 

If the Purchaser does not accept the goods at the time set for delivery it shall have to pay 
everything that would have been due, if the delivery had been completed. As of the date of 
notice of goods ready for shipment to the Purchaser by registered mail, the Purchaser shall 
bear all warehouse costs as well as any deterioration and depreciation of the goods, without 
prejudice to the right of BDF DIGITAL to bring action to obtain the compensation of any 
greater damage suffered. 

After 30 days have elapsed from the receipt of the notice of goods ready, BDF DIGITAL shall 
have the right to terminate the contract by means of a specific notice to be sent to the 
Purchaser by registered letter with acknowledgment of receipt, in accordance with the 

Pag 3 of 7



Page 4 of 7 

GENERAL SALES TERMS AND CONDITIONS 

BDF DIGITAL SPA 

Rev. 2.0 

15/11/18 

following clause concerning Express Termination. In this case, BDF DIGITAL shall have the 
right to claim the payment of a penalty equal to 75% of the amount of the order, without 
prejudice to the right of BDF DIGITAL to bring action to obtain compensation of any greater 
damage suffered. 

6. Packaging for transport
The cost of packaging is included in the price of the Product according to the standard provided by BDF 
DIGITAL. The costs of any special packaging requested by the Purchaser, where feasible, shall be borne by the 
same. 

BDF DIGITAL reserves the full freedom to determine the type of packaging according to the transport 
requirements, except for specific requirements of the Purchaser specified in the Order or in the supply 
specifications. 

7. Obligations of the Purchaser
The Purchaser shall own the facilities and means required for the correct use of the Products, know their 
features and have the full knowledge and technological capacity to use them properly. 
Within the framework of the execution of this Contract, the Purchaser shall also comply with and observe all 
local laws and regulations including good business practices, and shall indemnify and keep BDF DIGITAL 
harmless against any direct or indirect damage suffered by BDF DIGITAL as a result of any breach of the 
aforementioned regulations perpetrated by the Purchaser. 
It is however understood that the Purchaser shall be entirely responsible for failing to inform BDF DIGITAL of 
the local laws and regulations in force in the country in which the Product is to be used. In this case, any cost 
related to the conformity of the Product to what is established by the legislation of the country in which it is to be 
used shall be the exclusive responsibility of the Purchaser. 

If the Purchaser fails to comply with the obligations referred to in the two preceding paragraphs, the same shall, 
in any case, be required to: 
- withdraw the ordered Products and those being delivered and bear the related delivery costs;
- make the payments due under the orders placed;
- indemnify and keep BDF DIGITAL harmless against any damage, direct or indirect, suffered by BDF

DIGITAL as a result of any breach of the aforementioned regulations perpetrated by the Purchaser.

8. Price
BDF DIGITAL shall apply the price agreed upon with the Purchaser in the Sales Contract, which does not 
include any transport, insurance, and assembly costs, customs duties and taxes, etc. 

Any price increases related to increases in the production costs resulting from an extraordinary change in the 
prices of raw materials, labor and other charges that occurred after the signing of the Sales Contract shall be 
deemed to be borne by the Purchaser and, therefore, shall lead to a redefinition of the price and/or of the price 
list. 

If the price is not indicated in the Sales Contract and in the absence of special agreements, the price normally 
applied by BDF DIGITAL for the Product shall apply. 

Any complaints or claims will in no case grant the Purchaser the right to defer or omit the payment or reduce the 
price. 
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9. Invoicing and payment
BDF DIGITAL shall issue an invoice based on the price indicated in the Sales Contract/Purchase
Order on which the payment methods will also be stated.
If the Purchaser does not fulfill the obligation to pay the price in due time, BDF DIGITAL shall be
entitled to receive the payment of interest on arrears pursuant to the Italian Legislative Decree No.
231/2002 and subsequent amendments, only after formal notice of default.

In the event of repeated delay in payments by the Purchaser, BDF DIGITAL shall have the right to 
terminate the contract and request compensation for damages, subject to the provision referred to in 

the following clause on “Non-conformity and complaints”. 

10. Retention of title
The Product shall remain the property of BDF DIGITAL until the price has been paid in full. 

The Purchaser, upon request by BDF DIGITAL, shall provide assistance in such a way that BDF DIGITAL can 
reserve such title in accordance with the provisions in force in the place where the Products are to be used. The 
retention of title shall in no way affect the transfer of risks. Until full payment of the Product, the Purchaser shall 
be deemed as a simple owner of the Product and shall therefore keep it in perfect condition, as required by 
Article 1768 of the Italian Civil Code. 

11. Non-conformity and complaints
With regards to defects and complaints concerning the ordered Product, it is hereby specified that: 
- complaints regarding issues that are normally recognizable in the Product shall be reported in writing, within

the term of 15 (fifteen) days, starting from the date of detection of the same. Complaints shall be supported
by samples taken during a cross-examination with BDF DIGITAL, by a person indicated by the latter for this
purpose within 40 (forty) days from the filing of the complaint or from a detailed technical report signed by
the Purchaser.

- Complaints regarding the Product cannot be taken into consideration, if they refer to characteristics not
indicated by the technical specifications or not relevant to the normal use of the Product.

- Any defects in the packaging shall be reported in writing, under penalty of forfeiture, within 2 working days.
- No claim on the quality and/or integrity of the Product and packaging will be allowed:

- in case of patent defect, if the Purchaser has not confirmed it in writing at the time of delivery; or
- if the Purchaser has not kept the Product available for the verifications of the case.

The Purchaser is obliged to keep the Product deemed by the same to be defective in an appropriate place, 
making it available to BDF DIGITAL for the appropriate investigations and, in any case, to take all necessary 
steps to reduce the risks of further deterioration of the same. 

In any case, the Purchaser is obliged, from the moment in which the non-conformity is detected, to immediately 
stop using the Product that is allegedly faulty and to take all necessary steps to reduce the damage suffered by 
the same. 

If a defect attributable to manufacture is detected during the verification of the goods, BDF DIGITAL liability shall 
be limited to the replacement of the products deemed useless only, without being required to pay any 
compensation for damages or direct/indirect expenses of any nature or for any reason incurred. 

The responsibility of BDF DIGITAL shall only be limited to the faults due to production or design defects 
attributable to the Company itself. 
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12. Obligations of the Purchaser in case of non-conformity and complaints
The Purchaser shall, without delay and in compliance with the provisions of the preceding clause concerning 
"Non-conformity and complaints", notify any problems to BDF DIGITAL, including apparent defects about quality 
(product and service) and quantity. The Product shall be made available for return to BDF DIGITAL, which will 
provide all the instructions on the matter. 
In the case of non-conformities that may even potentially cause damages, such notice shall be provided 
immediately. 
Such notice shall contain a description of the detected non-conformity. 

If such communication is not sent within the established terms, the Purchaser shall lose the right to the 
replacement/repair of the Product. 

If the Purchaser has notified the non-conformity within the prescribed deadlines, but no problem is found in the 
subsequent analysis step, BDF DIGITAL shall be entitled to reject the complaint. 
Unless otherwise agreed upon by the Parties, the Purchaser shall bear all costs and customs duties relating to 
the transportation and importation for the return of the defective products. 
In any case the Purchaser is obliged - under penalty of loss of the right to submit a valid complaint - to keep the 
Product deemed by the same to be defective in an appropriate place, making it available to BDF DIGITAL for 
the appropriate investigations and, in any case, to take all necessary steps to reduce the risks of further 
deterioration of the same. 

13. Responsibility of the Purchaser
BDF DIGITAL will not be made liable for damages to third parties and/or the Products caused by the Purchaser, 
except in the cases provided for by the regulations and/or current legal provisions concerning products. 
If a third party claims damages from one of the Parties, the Party involved shall immediately notify the other one 
in writing. 

14. Force majeure
BDF DIGITAL cannot be held liable for any delays in the deliveries or for its own failure to comply with its 
obligations where such circumstances are caused directly or indirectly by: 
- events beyond its own control;
- events of force majeure (to the effects of this clause and without the list being deemed exhaustive an event

of force majeure includes legal prohibitions, wars, riots, terrorist acts, revolutions, strikes or other labor
disputes, fires, floods, sabotage, nuclear accidents, earthquakes, storms, epidemics), government
provisions;

- BDF DIGITAL shall notify in writing, without delay, the termination of the cause of force majeure.

15. Drawings and documents
All drawings, technical documents, specifications, illustrations and other information related to the Product and 
its production, sent by BDF DIGITAL cannot be used, unless in case of express written authorization by the 
same, for purposes other than those for which they were sent, for example, for the use, maintenance and 
marketing of the Product. 
The sale of the Product to the Purchaser does not imply, even when it is aimed at the distribution or at other 
form of marketing of the Product, the granting of licenses or other rights on trademarks, patents or other 
industrial property rights. 
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16. Intellectual property
All information, technical standards, specifications and procedures provided by one Party to the other are the 
exclusive property of the transferring Party. No trademark or patent exploitation license, nor any other industrial 
or intellectual property right, related to the technical specifications and the know-how provided, is granted by the 
transferring Party as a result of the conclusion of this contract. 

17. Express termination clause
Pursuant to article 1456 of the Italian Civil Code, the Sales Contract shall be terminated by law, upon 
declaration to that effect by BDF DIGITAL, without prejudice to the right to compensation for any greater 
damage suffered, if the Purchaser: 
- is in default with regards to a payment;
- does not accept the Products, after 30 days from the sending of the notice of goods ready;
- if the Technical-Constructive Specifications provided by the Purchaser are not suitable/sufficient and/or not

complying with the legislation in force.

18. Regulations on safety
The Purchaser shall be fully responsible for failing to inform BDF DIGITAL of the local laws and regulations on 
safety and public health protection in force in the country in which the Product is to be used. Any cost related to 
the conformity of the Product to what is established by the legislation of the country in which it is to be used 
shall be the exclusive responsibility of the Purchaser. 

19. Resolution of disputes
For all disputes arising from the execution and interpretation of the contractual relationship, the exclusive 
jurisdiction of the Court of the Supplier's headquarters is hereby recognized. 




