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Società soggetta a direzione e coordinamento da parte della SIFCO Italy Holdings Srl, gruppo SIFCO Industries Inc. 

C*BLADE SPA GENERAL TERMS AND CONDITIONS OF SALE 
Rev. Feb.’19 
 

1.  ACKNOWLEDGMENT.  This is the acknowledgment of a written purchase order on 
the Terms and Conditions herein contained.  Any agreement resulting from this 
acknowledgment shall be deemed to include no printed form provisions contained in 
Purchaser’s communications with respect to this sale which conflict or are 
inconsistent with the provisions herein contained, both printed and otherwise, unless 
agreed to in writing by Seller. 
 
2.  PRICES.   Prices quoted herein are based on current costs of material and labor, 
and if any changes occur in such costs at any time before shipment, prices may be 
adjusted by us proportionately to such changes in cost - unless prices have been 
agreed to as firm -fixed for the duration of the order. 
 
3.  TAXES.  All quoted prices are subject to the addition of any applicable sales, excise, 
manufacturer’s, use, or other taxes levied by municipal, state, or federal authorities. 
 
4.  CREDIT.  Terms of payment for forgings shall be net 30 days, EXW Seller's facility, 
unless otherwise established by the Seller in writing or unless for any reason Seller 
requires payment upon shipment.  Preparation charges for Tooling (as defined in 
Paragraph 7), when invoiced separately, shall, unless otherwise agreed by the parties, 
be payable upon completion of the Tooling. 
 
5.  PAYMENT.  Payments are to be made in EURO funds, unless otherwise stipulated. 
Seller has the right to require Purchaser to pay interest at a rate of     1 ½% per 
month, 18% per year, calculated on a 360 days basis (to the extent permitted by law) 
on all delinquent balances.  Purchaser agrees to reimburse Seller for any attorney’s 
fees or court costs in connection with Seller's collection of this obligation. 
 
6.  DRAWINGS.  Forging design and specifications will be submitted by the Seller for 
approval by the Purchaser prior to actual production. 
 
7.  PREPARATION CHARGES.  Preparation charges are those required for the initial 
production of the forgings, including casts of jigs, dies and other non-recurring tooling 
(“Tooling”).  The payment of such charges does not convey any title or the right of 
possession to the Tooling.  If Purchaser pays for or otherwise reimburses Seller for 
Tooling, Seller will use such Tooling solely to produce products for Purchaser pursuant 
to the purchase order.  When for two (2) consecutive years, Purchaser places no 
orders for products to be produced using the Tooling, Seller may, by written notice to 
Purchaser at its last known address, notify Purchaser of Seller’s intent to dispose of 
such tooling.  If Purchaser fails to place an order within thirty (30) days of such notice, 
Seller may dispose of the Tooling in its sole discretion without liability to Purchaser. 
 
8.  TOLERANCES.  Unless otherwise mutually agreed in writing, the Seller reserves the 
right to produce and ship in one lot the exact quantity which may be ordered, minus 
the underrun, or plus the overrun, according to the Table of Quantity Tolerances 
contained in the publication, “Tolerances for Impression Die Forgings”, latest edition, 
as issued by the Forging Industry Association, which is hereby incorporated herein by 
reference and made a part hereof.  Applicable dimensional tolerances are also 
specified in the said publication when not specified in the Seller’s drawings 
mentioned at Paragraph 6. Unless otherwise mutually agreed in writing, forgings will 
be furnished with a natural forged surface and without machine work. 
 
9.  DELAYS.  All orders are accepted by Purchaser, subject to Seller’s ability to make 
delivery on time, and Seller shall not be liable for damages for a partial or incomplete 
shipment of or any added expenses incurred by Seller because of Purchaser’s delay 
furnishing requested information to Seller, delay resulting from order changes by 
Purchaser, or delay in unloading shipments at delivery point. 
 
10.  SHIPMENT.  Shipment of material to Seller shall be designated freight prepaid 
and shipments made by Seller shall be designated freight collect.  Purchaser is 
responsible for all shipment charges and expenses.  When shipping instructions are 
specified by Purchaser, Seller shall follow such instructions.  If Purchaser fails to 
provide shipping instructions, Seller shall specify the shipment method, at Purchaser's 
sole expense.  The foregoing includes, but is not limited to carrier’s charges and 
notification prior to delivery, demurrage, delay in unloading, diversion or 
reconsignment.  Such charges as may occur in the tariff freight rates or transportation 
charges, after date of quotation or sale and on or prior to dates of shipment, will be 
for account of and borne by Purchaser. 
 
11. TITLE; RISK OF LOSS.  Title of, liability for, and risk of loss for services and materials 
hereunder shall pass to Purchaser at EXW Seller's facility.  
 

 
 
 
12. IN TRANSIT CLAIMS.  Claims for damage or shortage in transit must be made 
against the carrier by Purchaser, since Purchaser is the owner of the shipment 
according to the F.O.B. terms of the order set forth in Paragraph 11 herein.  Purchaser 
has the responsibility to inspect shipments before or during unloading to identify any 
such damage or shortage and see that appropriate notation is made on the delivery 
tickets or an inspection report furnished by the local agent of the carrier in order to 
support a claim. 
 
13.  CANCELLATION.  Orders will not be subject to cancellation or modification, either 
in whole or in part, without the Seller’s written consent, and then only under terms 
that will reimburse the Seller for reasonable expenses and administrative costs 
incurred in connection with such cancellation or modification. 
 
14.  PATENT INFRINGEMENT.  No liability will be assumed by the Seller for the 
infringement of any patent rights asserted because of the nature, structure or use of 
any products ordered by the Purchaser, and the Purchaser shall indemnify and hold 
seller harmless from all claims for loss or damage, and from all court costs, attorney’s 
fees and other expenses paid or incurred by or imposed upon Seller in connection 
with the defense of any action brought against Seller by reason of Seller’s 
performance of any order.  Upon request by the Seller, the Purchaser will undertake 
at the Purchaser’s own cost and expense to defend any such action which may be 
brought against the Seller. 
 
15.  WARRANTY, LIMITS OF WARRANTY, CLAIMS.  Seller warrants that forgings will be 
made in conformity with Purchaser’s specifications as submitted to Seller within the 
applicable tolerances for quantity, size and shape as indicated thereby or, in the 
absence of such indication, as specified in the publication, “Tolerances for Impression 
Die Forgings,” latest edition, as issued by Forging Industry Association.  Said forgings 
will be free of defects in material or in workmanship, Seller’s obligation hereunder 
being expressly limited to repair or replacement, without cost to the Purchaser, of 
defective forgings, or, at Seller’s option, the repayment of the purchase price upon 
their return.  This shall constitute Purchaser’s sole and exclusive remedy.  Purchaser 
will notify Seller in writing of any forgings, which do not conform to this warranty 
within 48 hours of discovery but not later than 30 days after their delivery and if 
Purchaser should fail to give such notification, claims for breach of warranty, if any, 
shall be waived.  There is no warranty that the forgings will be fit for any particular 
purpose unless specifically so stated herein, nor is there any other warranty as to 
merchantability or otherwise, expressed or implied, except such as is expressly set 
forth herein.  EXCEPT FOR THE EXPRESS WARRANTIES CONTAINED HEREIN, THE 
SERVICES ARE PERFORMED AND ALL DELIVERABLES PROVIDED “AS IS”, AND TO THE 
FULLEST EXTENT PERMITTED BY LAW, WE EXCLUDE ALL OTHER EXPRESS AND IMPLIED 
TERMS, CONDITIONS, WARRANTIES OR REPRESENTATIONS REGARDING THE SERVICES 
AND DELIVERABLES ARISING BY LAW OR OTHERWISE, INCLUDING WITHOUT 
LIMITATION ANY IMPLIED TERMS OF MERCHANTABILITY, SATISFACTORY QUALITY, 
REASONABLE SKILL AND CARE AND FITNESS FOR A PARTICULAR PURPOSE.  Purchaser 
hereby indemnifies Seller from all liability for damage or injury to any person or firm 
resulting from any design of a part manufactured by Seller for Purchaser pursuant 
hereto.  Any action for breach of this warranty or other action hereunder must be 
commenced within one year after such cause of action arises or it shall be thereafter 
barred.  
 
16.  LIMITS OF LIABILITY.  SELLER’S TOTAL LIABILITY FOR ANY CLAIM OF ANY TYPE 
WHATSOEVER IN CONNECTION WITH THESE T’S & C’S OR UNDER ANY PURCHASE 
ORDER OR AGREEMENT SHALL BE LIMITED TO PROVEN DIRECT DAMAGES CAUSED BY 
SELLER’S SOLE NEGLIGENCE. PURCHASER’S EXCLUSIVE REMEDY FOR ANY CLAIM OF 
NEGLIGENCE WILL NOT EXCEED THE AMOUNT OF IMPACTED FORGINGS ACTUALLY 
PAID BY PURCHASER UP TO THE ONE (1) YEAR PERIOD PRECEDING THE DATE OF 
LIABILITY.  SELLER SHALL NOT BE LIABLE IN CONTRACT LAW, TORT, OR ANY OTHER 
THEORY OF LAW, FOR ANY INDIRECT, PUNITIVE, SPECIAL, INCIDENTAL, EXEMPLARY, 
EXTRA-CONTRACTUAL, OR CONSEQUENTIAL DAMAGE PERTAINING TO THE 
PRODUCTS OR EQUIPMENT COVERED BY THESE T’s & C’s OR ANY APPLICABLE 
SERVICES AGREEMENT OR STATEMENT OF WORK. NOR WILL SELLER BE LIABLE FOR 
LOSS OF PROFITS, LOSS OF REVENUE, LOSS OF BUSINESS, LOSS OF USE, COST OF 
CAPITAL, COST OF SUBSTITUTED FACILITIES OR EQUIPMENT, OR SERVICE DOWN-TIME 
COSTS. THE LIMITATIONS OF LIABILITY IN THIS PARAGRAPH 16 SHALL NOT APPLY TO 
THE WILLFUL MISCONDUCT OR GROSS NEGLIGENCE OF SELLER OR ITS EMPLOYEES. 
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17.  GOVERNMENT REGULATIONS.  Sellers will comply with all state and local laws 
and governmental regulations necessarily applicable to any purchase order given 
pursuant to this quotation.  This quotation is based also upon compliance with the 
National Collective Bargaining Agreement (CCNL) and all the legislation in force 
regarding Health and Safety and Environment.  Seller recognizes the necessity for 
giving access to its books of account to authorized Government agents in connection 
with the sale of parts.  Seller recognizes the necessity for giving access to its books of 
account to authorized Government agents. 
 
18.  STORAGE, PACKING, SPECIAL SERVICES.  Palletizing, storage, packing, cartage, 
oiling, heat-treating, or painting, and similar processes and services are not 
contemplated herein and will bear an additional charge. 
 
19.  DEFERRED DELIVERIES.  Deferred deliveries are subject to Seller’s approval.  
Should the Purchaser for good and sufficient cause request that deliveries be delayed 
and Seller approves; it shall be acceptable on the following conditions only. (A) If no 
release has been given by the Purchaser at the end of thirty days from receipt of such 
request, Seller reserves the right to render invoice and make shipment of the 
completed portion of order to destination specified in Purchaser’s order and also to 
submit to Purchaser invoice for approximate value of steel or other raw material 
purchased and delivered to the Seller in anticipation of production. (B) If no release 
has been given by the Purchaser at the expiration of ninety days from receipt of such 
request, Seller reserves the right to declare the order cancelled on the terms set forth 
in paragraph 13. 

 
20.  FORCE MAJEURE.  Seller shall make delivery in accordance with order documents 
or within a reasonable time in the absence of any commitment but Seller shall not be 
liable for delays or defaults if delivery caused by acts of God or public enemies, civil 
war, delay of carriers, terrorism, insurrection or riot, fire, flood, explosion, earthquake 
or serious accident, strike, labor trouble or work interruption or any cause beyond 
Seller’s reasonable control.  In the event that circumstances beyond Seller’s 
reasonable control cause delay in or prevent performance of this contract until a date 
beyond that contemplated for performance, and if Seller thereby incurs expenses, 
loss or damage, there shall be a reasonable increase in the contract price to cover 
such added expense, loss, or damage. 
 
21.  WAIVERS, ALTERATIONS, AND MODIFICATIONS.  No waiver, alteration or 
modification of the terms and conditions hereof shall be binding on Seller unless in 
writing and signed by the Seller’s authorized representative. 
       

22.  INTELLECTUAL PROPERTY.  Unless expressly agreed otherwise by the Parties, 
Seller shall have and retain exclusive intellectual property rights to all “Results”, (as 
hereafter defined), obtained by Seller prior to as well as during execution of the 
Order. The term “Results” includes, without limitation, results of studies, 
developments, and services obtained or provided in accordance with execution of the 
Order, such as all inventions, documents, software, materials (samples, outlines, 
prototypes, etc.), information, data and specific know-how, whether or not technical. 
The Purchaser commits itself to taking all measures needed to prevent infringement, 
whether directly or by third parties, of our intellectual property rights in said Results, 
and to affix such markings as may be specified by us upon such documents or 
materials comprising or included in said Results, to the exclusion of any other marking 
including its own. 
 
23. INTELLECTUAL PROPRTY RIGHTS. Unless expressly agreed otherwise by the 
Parties, delivery of Products shall not be deemed to convey to the Purchaser any 
license to our intellectual property rights. The Purchaser commits itself to take all 
measures needed to prevent infringement, whether directly or by third parties, of our 
intellectual property rights, and to affix such markings as may be specified by us upon 
documents and materials which refer to our property, to the exclusion of any other 
marking including its own. 
 
24.  SEVERABILITY.   If individual provisions of these General Terms and Conditions of 
Sale become void in whole or in part, the remaining provisions shall remain in full 
force and effect. The parties to the contract agree that such void provision will be 
deemed amended to achieve as nearly as possible the same economic effect as the 
original terms. 
 
25. LAW; VENUE; PERSONAL SERVICE.  Any contract herein is to be construed under 
the Italian law.  Any controversy or claim arising out of, or relating to any purchase 
order given, or contract herein, which is not settled by mutual agreement between 
the Seller and the Purchaser, shall be submitted to arbitration and settled in 
accordance with the rules the Rules of Arbitration of the International Chamber of 
Commerce by one or more arbitrators appointed in accordance with the said Rules. 

The court of Pordenone shall have exclusive jurisdiction over any and all 
controversies and disputes. FOR ALL SERVICES PROVIDED IN THE ITALIAN STATE, 
PURCHASER HEREBY AGREES THAT SELLER MAY, AT ITS SOLE DISCRETION, HOLD 
PURCHASER'S MATERIALS AS COLLATERAL FOR THE NON-PAYMENT OF UNPAID 
CURRENT OR PRIOR INVOICES UNTIL SUCH ACCOUNT OF PURCHASER IS MADE 
CURRENT AND NEITHER THE EXTENSION OF CREDIT NOR THE COURSE OF BUSINESS 
BETWEEN THE PARTIES SHALL BE DEEMED A WAIVER OF ANY STATUTORY OR OTHER 
LIEN RIGHTS UNDER ITALIAN LAW.  
 
26. WAIVERS; AMENDMENTS. Waiver by Seller of any breach of this agreement, or of 
any contract of which these terms and conditions are a part of, shall not be construed 
as a waiver of any other such breach.  Seller may amend or modify these terms and 
conditions upon written notice to Purchaser.  
 
27. BANKRUPTCY: Purchaser shall notify Seller in writing (i) upon the institution by or 
against Purchaser of insolvency, receivership or bankruptcy proceedings or any other 
proceedings for the settlement of Purchaser's debts, (ii) upon Purchaser making an 
assignment for the benefit of creditors, or (iii) upon Purchaser's dissolution or ceasing 
to do business.  
 
28. INDEPENDENT CONTRACTOR: Seller is acting as an independent contractor under 
this agreement. Neither party is, or shall be deemed for any purpose to be, an 
employee or agent of the other and neither party shall have the power or authority to 
bind the other party to any contract or obligation. Seller retains the right to perform 
work for others during the term of this agreement.  
 
29.  COMPLIANCE WITH EXPORT LAWS; FOREIGN CORRUPT PRACTICES ACT.  
PURCHASER AGREES TO COMPLY WILL ALL U.S. EXPORT, IMPORT AND ANTI-BOYCOTT 
LAWS AND WITH THE UNITED STATES FOREIGN CORRUPT PRACTICES ACT. 
PURCHASER AGREES NOT TO, AND AGREES TO INFORM ITS CUSTOMERS IN WRITING 
THAT THEY MAY NOT SELL, MARKET, EXPORT, TRANSFER, OR RE-EXPORT EQUIPMENT 
(INCLUDING SOFTWARE WITH ENCRYPTION), SERVICES, TECHNICAL DATA OR 
TECHNOLOGY TO ANY RESTRICTED COUNTRY OR TO ANY COMPANY, INDIVIDUAL OR 
GOVERNMENTAL ENTITY LISTED IN THE TABLE OF DENIAL ORDERS PUBLISHED FROM 
TIME TO TIME BY THE U.S. GOVERNMENT (CALLED DENIED PARTIES). IF IT LAWFULLY 
EXPORTS ANY EQUIPMENT OR SERVICES, PURCHASER WILL BE THE EXPORTER OF 
RECORD AND WILL OBTAIN ANY LICENSES OR AUTHORIZATIONS FROM THE U.S. 
DEPARTMENT OF COMMERCE OR THE U.S. DEPARTMENT OF STATE REQUIRED FOR 
THE EXPORT OR RE-EXPORT OF ANY EQUIPMENT OR SERVICES (OR ENCRYPTED 
PRODUCTS), TECHNICAL DATA OR TECHNOLOGY. PURCHASER AGREES THAT ITS 
EMPLOYEES AND AGENTS WILL NOT OFFER, PAY, PROMISE TO PAY, GIVE OR PROMISE 
TO GIVE ANY MONEY OR ANYTHING OF VALUE, DIRECTLY OR THROUGH THIRD 
PARTIES, TO ANY GOVERNMENT OFFICIAL, POLITICAL PARTY, POLITICAL OFFICIAL, 
CANDIDATE FOR POLITICAL OFFICE OR TO ANY OTHER PERSON, WHILE KNOWING OR 
HAVING REASON TO KNOW THAT ALL OR A PORTION OF SUCH MONEY OR THING OF 
VALUE WILL BE OFFERED, PAID, GIVEN OR PROMISED, DIRECTLY OR INDIRECTLY, FOR 
PURPOSES OF INFLUENCING ANY ACT OR DECISION OF ANY OF THE FOREGOING 
PERSONS OR ENTITIES OR INDUCING ANY OF THE FOREGOING PERSONS OR ENTITIES 
TO USE HIS, HER OR ITS INFLUENCE WITH A GOVERNMENT ENTITY OR 
INSTRUMENTALITY TO AFFECT OR INFLUENCE ANY ACT OR DECISION OF SUCH 
GOVERNMENT ENTITY OR INSTRUMENTALITY. PURCHASER AGREES TO INDEMNIFY, 
DEFEND AND HOLD HARMLESS SELLER AND ITS SUPPLIERS FROM ALL LOSSES, CLAIMS 
AND DAMAGES INCURRED (INCLUDING, BUT NOT LIMITED TO, ATTORNEYS’ FEES, 
COURT COSTS, AND COSTS OF INVESTIGATION AND DEFENSE) BY SELLER AND ITS 
SUPPLIERS BECAUSE OF PURCHASER’S FAILURE TO COMPLY WITH THIS PARAGRAPH 
29. 
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GUIDELINE TOLERANCES QUANTITY TOLERANCES 
Quantities shipped within the limits of over-run and under-run are commonly considered to meet quantity requirements. 

TABLE XVI 
 

NUMBER OF PIECES NUMBER OF PIECES 
FROM TO  OVER-RUN 

PIECES  
UNDER-RUN 
PIECES 

FROM TO OVER-RUN 
PIECES 

UNDER-RUN 
PIECES  

1 2 1 0 855 909 56 28 
3 5 2 1 910 969 59 29 
6 19 3 1 970 1034 62 31 
20 29 4 2 1035 1104 65 32 
30 39 5 2 1105 1179 69 34 
40 49 6 3 1180 1259 72 36 
50 59 7 3 1260 1344 76 38 
60 69 8 4 1345 1434 79 39 
70 79 9 4 1435 1529 83 41 
80 99 10 5 1530 1634 87 43 
100 109 11 5 1635 1744 91 45 
110 119 11 5 1745 1864 96 48 
120 129 12 6 1865 1989 100 50 
130 139 13 6 1990 2124 105 52 
140 149 14 7 2125 2264 110 55 
150 159 15 7 2265 2414 115 57 
160 169 16 8 2415 2579 120 60 
170 179 16 8 2580 2754 125 62 
180 189 17 8 2755 2939 131 65 
190 199 18 9 2940 3139 137 68 
200 209 19 9 3140 3349 143 71 
210 219 19 9 3350 3574 149 74 
220 229 20 10 3575 3814 155 77 
230 239 20 10 3815 4074 162 81 
240 249 21 10 4075 4349 168 84 
250 259 22 11 4350 4639 175 87 
260 269 22 11 4640 4949 182 91 
270 279 23 11 4950 5284 189 94 
280 289 23 11 5285 5644 197 98 
290 299 24 12 5645 6024 204 102 
300 319 25 12 6025 6429 212 106 
320 339 26 13 6430 6864 219 109 
340 364 27 13 6865 7324 227 113 
365 389 29 14 7325 7819 235 117 
390 414 31 15 7820 8344 242 121 
415 444 32 16 8345 8904 250 125 
445 474 34 17 8905 9504 258 129 
475 504 36 18 9505 10144 265 132 
505 539 38 19 10145 10829 273 136 
540 574 40 20 10830 11559 280 140 
575 614 42 21 11560 12339 287 143 
615 654 44 22 12340 133169 293 146 
655 699 46 23 13170 14054 299 149 
700 774 48 24 14055 14999 305 152 
745 799 51 25 15000 99999 2% 1% 
800 854 54 27 100000 up  2000 pcs 1000 pcs 
 


