
GENERAL TERMS AND CONDITIONS FOR THE CONTRACTING AND SUBCONTRACTING OF SERVICES AND/OR WORKS –
EQUANS ITALIA S.p.A.

DEFINITIONS
The terms appearing with the first capital letter in these general terms and conditions shall have the
following meanings:
(i) “Contractor” means the natural or legal person who, as contractor or subcontractor, performs the Works
(as defined below) and whose identification details are set out in the Purchase Order and/or the Contract
(as defined below);
(ii) “Client or Equans” means Equans Italia S.p.A., with registered office in Milan, Via Giorgio
Stephenson 73, registered with the Milan Monza Brianza and Lodi Companies Register, Tax Code and
VAT No. 12763640153, share capital Euro 12,000,000.00 fully paid up, a single-member company subject
to the management and coordination of Equans Sas, or the legal entity that issues the Purchase Order and/or
signs the Contract, which also means:
• any parent company of the Client;
• any company in which the Client or its parent company now or in the future (1) holds or (2) controls,
directly or indirectly, more than 50% of the share capital.
(iii) “General Terms and Conditions” means the terms and conditions set out in this document governing
any assignment of Works by the Client to the Contractor through the issuance and sending of a Purchase
Order and/or the signing of a Contract. The General Terms and Conditions form an integral part of all
Purchase Orders and/or Contracts sent to the Contractor. The relevant provisions shall apply in full, unless
otherwise specified in the terms of the Purchase Order and/or Contract. Any derogation and/or amendment
to these General Terms and Conditions or other documents forming an integral part of the Purchase Order
and/or Contract must be approved in writing by the Client. Such amendments and/or exceptions shall be
effective and shall apply only to the Purchase Order and/or Contract for which the exception and/or
amendment has been agreed, and not to other existing or future orders and/or contracts between the Client
and the Contractor. Any document sent by the Contractor that has not been specifically approved in writing
by the Client shall be null and void with regard to the Purchase Order and/or the Contract. It is also
expressly understood that, even in the event of express written acceptance by the Client, if the documents
sent by the Contractor conflict with the clauses or terms and conditions of the Purchase Order, the Contract
or the General Terms and Conditions, the latter shall always prevail.
(iv) “Works” means the works and/or services to be performed by the Contractor that are the subject of
the Purchase Orders issued by the Client and/or the Contract signed with the Client and governed by these
conditions and the specific conditions contained in the orders/contracts themselves;
(v) “Purchase Order/Contract” (hereinafter also jointly referred to as “Contract”) means the
document/contract and related annexes detailing the list of Works, technical characteristics, any technical
documentation and economic conditions sent by the Client to the Contractor.
The above definitions form an integral and substantial part of the General Terms and Conditions.
These General Terms and Conditions cancel and replace any previous agreement and/or correspondence
with the Contractor regarding the Works, including any general terms and conditions of the Contractor,
considered individually or as a whole, and prevail, unless otherwise agreed in writing, over any different
or additional restrictive or modifying condition or clause, even if printed, by the Contractor in its order
confirmation, invoices or correspondence.

ART. 1 - TERMS AND CONDITIONS FOR THE FORMATION AND COMPLETION OF A
PURCHASE ORDER/CONTRACT

1.1 The contractual relationship between the Client and the Contractor for the execution of the Works - as
identified and defined in the Purchase Order/Contract - shall only be finalised when (i) the Client receives
a copy of the Purchase Order/ Contract and related annexes duly signed by a duly authorised legal
representative of the Contractor or (ii) the Client receives written notification of acceptance of the Purchase
Order/Contract or (iii) the Contractor executes, by conclusive facts, the subject matter of the Purchase
Order/Contract.
Therefore, the contractual relationship cannot be considered finalised unless one of the above cases occurs.
1.2 The execution of the Works shall be governed by the following documentation listed (also in order of
precedence in the event of incompatibility or conflict):
a) the Purchase Order/Contract together with the relevant annexes (e.g. Specifications), where applicable
and present;
b) these General Terms and Conditions;
c) any additional technical documentation.
Without prejudice to the above, in the event of incompatibility or conflict between the contractual
documents, they shall be interpreted in such a way as to ensure the best possible technical result for the
Client in accordance with the best practices applicable to the Works covered by the Purchase
Order/Contract.

ART. 2 - SUBJECT MATTER, PLACE OF EXECUTION OF THE WORKS AND DURATION OF
THE CONTRACT
2.1 The Contract concerns the execution of the Works, as detailed in the Contract itself and/or in the
technical documentation attached thereto, at the place indicated therein (the ‘“Worksite”').
2.2 The duration of the Works is indicated in the Contract and shall commence on the date of its execution.
2.3 The Contractor declares and guarantees that the activity covered by the Contract constitutes ordinary
activity within the scope of its corporate purpose, and that it has its own organisational and managerial
autonomy, capable of operating in the sector covered by the Contract, as it actually does, with its own
capital, means and equipment and at its own risk.

ART. 3 - CONTRACTOR'S OBLIGATIONS AND EXECUTION OF THE WORKS
3.1 The Contractor undertakes to:
• perform the Works in a workmanlike manner, in accordance with the technical characteristics and
specifications and timelines indicated in the Contract and its annexes and in full compliance with all
applicable laws and regulations, standards, including technical standards, and requirements of the
competent authorities in force at the time of its execution, as well as any company procedures as indicated
and provided by the Client, which, upon signing the Contract, it declares to have read and understood,
undertaking also to make them known to its collaborators and/or auxiliaries, including any subcontractors-
suppliers;
• perform the Works in such a way as to ensure their functionality for the purposes declared by the Client;
• carry out the Works without causing any hindrance, obstruction or interruption to the activities of the
Client and/or third parties operating within the same Worksite;
• obtain, at its own expense, all permits and authorisations necessary for the execution of the Works, except
as expressly provided for by the Client in accordance with current legislation. In this case, the Contractor
shall in any case provide the Client with the necessary assistance;
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• take, in the execution of the Contract, all precautions and initiatives necessary to avoid damage to persons
and property, remaining responsible for any activity aimed at repairing damage caused to the Client and/or
third parties, including those caused by its own personnel or workers engaged in various capacities in the
execution of the Contract, as well as by any auxiliaries, subcontractors and sub-suppliers;
• to carry out the Works in compliance with the CSR Charter for suppliers and subcontractors, the Integrated
Quality, Safety, Environment and Energy System, certified in accordance with UNI EN ISO 9001, UNI
EN ISO 45001, UNI EN ISO 14001 and UNI CEI EN ISO 50001, with which the Client operates and
whose company policy is available on its website at the following link: https://www.equans.it and which
the Contractor, by signing the Contract, declares to be familiar with and undertakes to comply with;
• comply with all instructions relating to the proper and correct performance of the Contract that may be
given by the Client, as well as immediately notify the latter of any circumstances that may affect the
performance of the Contract;
• comply with the Client's fundamental health and safety principles set out in the 12 Equans golden rules
attached to the Contract;
• continue the execution of the Works even in the event of disputes, and not to suspend or delay the services
provided for in the Contract, except in cases of force majeure, as provided for in Article 21 of the General
Terms and Conditions;
• indemnify and in any case hold the Client harmless from any liability, any burden that may arise, as well
as any legal action brought by third parties, requests for payment, charges, penalties and/or claims, for any
reason or cause whatsoever, in any way connected with the performance of the Contract or arising from the
performance of the Works.
The above list of obligations and charges to be borne by the Contractor for the purposes of the execution
of the Contract is to be understood as illustrative and not exhaustive, without prejudice to the full
responsibility of the Contractor itself for all obligations and charges not indicated but necessary for the
correct and complete fulfilment of the contractual services.
3.2 During the execution of the Works, at any time and even without prior notice, the Client may verify,
through appointed persons, the correct execution of the Works, also in accordance with the provisions of
Article 3.1 above, without this entailing any exclusion and/or limitation of the Contractor's liability, nor
shall such verifications constitute tacit acceptance of the Works. The Contractor undertakes to cooperate in
order to allow such checks to be carried out.
3.3 If the Client finds that the Contractor is not performing its obligations correctly, it may set a mandatory
deadline by which the Contractor must comply. If the Contractor fails to comply with the request, the Client
shall have the right to proceed directly with the performance of the services at the Contractor's expense,
including by using third parties, and shall have the right to terminate the Contract pursuant to Article 1456
of the Italian Civil Code. The Client may exercise a similar right in the event of a breach of the obligations
set out in Article 3.1, without prejudice to the Client's right to claim compensation for any damages
suffered.
3.4 If the Contractor is expressly authorised in advance by the Client to subcontract all or part of the Works,
without prejudice to the general prohibition on subcontracting beyond the second level, the Contractor
shall, in this case, undertake as of now to provide, in the agreements entered into with any subcontractors
- which must be in writing - the obligation on the part of the latter to fully comply with all the provisions
incumbent on the Contractor in accordance with the Contract and these General Terms and Conditions,

with particular reference to obligations relating to health and safety in the workplace, regular payment of
contributions and environmental protection.
3.5 The Contractor acknowledges and accepts that the Contract has been concluded by the Client taking
into account, in particular, the profile, qualities and specific entrepreneurial characteristics of the
Contractor, as well as the guarantees offered by the latter, including on the basis of the identity of the
Contractor's shareholders. Therefore, in the event of a change in the Contractor's corporate structure
(meaning a change in control of the company as a result of the entry of new majority shareholders and/or
the replacement of the sole shareholder with entities other than companies belonging to the Contractor's
group), or of transformations, mergers or demergers involving the Contractor and resulting in the latter's
exit from the group of which it is a part at the time of conclusion of the Contract, the Contractor shall
promptly notify the Client, who, in such cases, shall have the right to withdraw from the Contract with 7
(seven) days' notice, to be communicated by registered letter with return receipt or certified email. In this
case, the Client shall only pay the Contractor the Consideration accrued for the Works that have been fully
and correctly performed in a workmanlike manner and in compliance with the contractual agreements on
the effective date of the withdrawal.
3.6 The Contractor shall be solely responsible for the payment of:
• all taxes, duties, levies and fees relating to the Works and/or contracted works and arising from both the
provisions of law in force at the time of conclusion of the Contract and subsequent provisions;
• all social security and welfare taxes and charges imposed by law and national collective labour agreements
with reference to any person used by the Contractor, directly or indirectly, for the execution of the Works.
The Contractor undertakes to indemnify and hold harmless the Client from any and all liability arising from
the non-payment of such taxes, duties, contributions or fees, as well as from any penalties and interest on
arrears.

ART. 4 - CONTRACTOR'S CONTACT PERSON
4.1 The Contractor shall appoint a single contact person for relations with the Client (the ‘Contact Person’),
who shall be responsible for directing, assisting and coordinating the execution of the Works by its
personnel.
Unless specified directly in the Contract, the appointment of the Contact Person must be communicated to
the Client within three days of the date of execution of the Contract, and such communication must contain
the Contact Person's contact details (e.g. mobile phone number, e-mail address). The Contact Person must
be available on the days when the Works are carried out, at the times to be communicated by the Client.

ART. 5 - SAFETY AND ENVIRONMENTAL PROTECTION
5.1 The Contractor shall be required to comply fully with the provisions of Legislative Decree No. 81 of 9
April 2008, as amended (the ‘Consolidated Safety Act’) and Legislative Decree No. 152 of 3 April 2006,
as amended (the ‘Consolidated Environmental Act’), and undertakes to implement all necessary measures
imposed by current regulations and specific site requirements for the accident prevention of its employees
and for environmental protection, and shall include in any subcontracts the obligation on the part of its
subcontractors to comply with all the above provisions.
Therefore, the Contractor assumes full responsibility, towards the Client and/or third parties, for any direct
and/or indirect damage caused to third parties or property by its own fault and that of its personnel and any
subcontractors in violation of the aforementioned regulations on occupational safety and environmental
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protection, undertaking as of now to indemnify and hold the Client harmless from any claim/request for
compensation that may be made against the latter as a result of such non-compliance.
5.2 Within the deadline of 7 (seven) days prior to the start date of the Works, and as an essential condition
for the commencement of its activities, the Contractor shall send the Client:
• in the case of a contract subject to Title IV of the Consolidated Safety Act, the Operational Safety Plan
(POS) and the documentation required by Annexes XV and XVII of the Consolidated Act itself, and that
of any subcontractors;
• in other cases, the documentation required by Article 26 of the Consolidated Safety Act.
5.3 Without prejudice to the above, the Contractor undertakes to comply with the provisions of the
Document for the Assessment of Interfering Risks (DUVRI), i.e. the Safety and Coordination Plan (PSC)
and the POS and, in any case, with all plans and/or provisions that will be sent and/or given to it by the
Client.
5.4 Without prejudice to the obligation to obtain prior written authorisation from the Client for
subcontracting, as stipulated in the aforementioned Article 3.4 and subsequent Article 9, the Contractor
shall in this case be responsible for coordinating all subcontractors operating on the Site, in order to ensure
that the specific POS drawn up by them are compatible with each other and consistent with the POS
submitted by the Contractor.
5.5 Any failure by any of the subcontractors to comply with the requirements contained in the DUVRI,
where applicable, or in the PSC, as well as, in general, the contractual and legal requirements for the
protection of workers' safety and/or environmental protection and/or radiation protection, constitutes a
serious breach and grounds for express termination of the Contract, pursuant to Article 1456 of the Italian
Civil Code, without prejudice to the Client's right to compensation for damages. The Contractor undertakes
to include in any subcontracting agreements a provision similar to that provided for in this article.
5.6 The Contractor shall also comply with the following rules of conduct for environmental protection:
a) Use of hazardous substances: the Contractor shall limit the quantities of hazardous substances in use or
storage to the minimum necessary. Containers containing hazardous substances must be stored in
appropriate places, equipped with suitable closures and bear the hazard warnings required by current
legislation.
b) Waste: if the activities carried out lead to the production of waste as classified in the Consolidated
Environmental Act, unless otherwise specified, the Contractor shall:
• arrange for temporary storage in appropriate places agreed with the Client;
• avoid abandoning the aforementioned waste;
• arrange for the removal and delivery of waste to authorised third parties in accordance with applicable
regulations.
c) Atmospheric emissions - water discharges - external noise: the Contractor is required to operate:
• avoiding atmospheric emissions;
• avoiding the discharge of waste water onto the surface and/or into the sewerage system.
If waste water is produced in the course of its work, the Contractor shall take measures to prevent pollution
and/or uncontrolled spills.
5.7 Except in cases where the Contractor has declared in the Contract, providing relevant evidence, that it
is in possession of qualification attestations/certificates involving the relevant exemption, pursuant to
Article 27 of the Consolidated Safety Act, the Contractor declares that it has requested and obtained the so-
called “safety credit licence”, for companies and self-employed workers engaged in temporary or mobile

construction sites, as referred to in the Consolidated Safety Act, Article 89, paragraph 1, letter a),
undertaking to send the relevant documentation to the Client no later than 3 (three) days from the relevant
written request.
In any case, the Client reserves the right to independently verify and check the authenticity of the
documentation sent and the Contractor's obtaining and maintaining of the credit licence, and also reserves
the right to take any further action deemed appropriate.
Failure to submit the documentation relating to the credit licence within the above-mentioned terms and
the Contractor's maintenance of the necessary credits, the Works may not be allowed to continue and/or
the Contractor may not be allowed to remain on theWorksite, without prejudice to the Client's right to
terminate the Contract pursuant to Article 1456 of the Italian Civil Code and to seek compensation for any
damages suffered.
The Contractor is also obliged to promptly notify the Client of any future conditions, events and/or
measures that would result in the deduction of points to a score of less than fifteen credits, or to notify the
revocation of the licence itself and/or any change in the qualifications/certificates in its possession.

ART. 6 - CONTRACTOR'S PERSONNEL
6.1 The Contractor undertakes to carry out the Works with personnel qualified in relation to the nature of
the Works themselves. The personnel will be coordinated and directed by the Contact Person and will report
solely and exclusively to the Contractor, with the exclusion of any managerial, disciplinary and control
powers on the part of the Client, who will limit itself to issuing only general directives to the Contractor
for the best execution of the Works through communications that will be addressed exclusively to the
Contact Person.
6.2 For the entire duration of the Contract, only personnel who have been authorised in advance shall be
entitled to enter and remain on the Worksite. To this end, the Contractor undertakes to provide the Client,
prior to the execution of the Works, with a list of the names of the personnel employed by the Contractor
for the execution of the Works and, in a timely manner, any related changes.
6.3 If the Contractor is late, through its own fault, with respect to the timetable set out in the time schedule
(which, if attached to the Contract, is considered an integral and substantial part thereof) and, with the
Client's written authorisation, decides to carry out the Works at night and/or on public holidays, it shall be
solely responsible for any costs incurred in relation to its personnel.
6.4 The Contractor undertakes to record daily, and to keep in a specific place indicated by the Client, a list
to be compiled at the beginning of the day, with the names of its personnel present on the Site.
6.5 If the Contractor employs non-EU personnel, such personnel must comply with the applicable
immigration regulations. The Contractor also undertakes to comply with all labour law provisions in the
employment and use of personnel.
6.6 The Contractor guarantees:
• to apply, with regard to its employees, regulatory and remuneration conditions that are not inferior to
those resulting from the collective labour agreements in force;
• that it has, or will, take out insurance covering accidents at work, health care and social security for its
employees, and to comply with all applicable labour legislation;
• compliance with the laws on hygiene, occupational safety and accident prevention, and with the general
protective measures provided for in the Consolidated Safety Act and subsequent amendments and
additions, undertaking to require its employees present on the Construction Site to comply with all
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regulations and accident prevention rules in force on the Construction Site itself, including the use of
appropriate safety equipment;
• to have previously carried out appropriate and specific training and information courses for its personnel
on the type of work to be carried out, the associated risks and the personal protective equipment to be used;
• to immediately notify the Client in writing of any accident involving its personnel and, in any case, no
later than 24 (twenty-four) hours after the accident, specifying the circumstances and causes;
• to immediately adopt any safety or protection measures that the Client deems necessary or appropriate in
accordance with applicable legislation, under penalty of immediate suspension of the Works and
consequent removal from the Worksite;
• to comply with current legislation on remuneration and contributions.
6.7 Without prejudice to the provisions of Article 8.6 below, the Client reserves the right to ask the
Contractor to inspect the documentation certifying compliance with all obligations regarding the payment
of wages, the payment of contributions and, in general, the correct and complete fulfilment of all the above
obligations (e.g. DURC and, where applicable, DURF, etc.), which the Contractor undertakes to present.
6.8 The Contractor shall indemnify and hold harmless the Client in relation to any claim, action, cost,
expense, damage, arbitration award, judgement and any liability that may arise at any time as a result of
and/or in connection with the relationship with its employees or any subcontractors or third parties and/or
directors and/or shareholders, including, by way of example but not limited to, any claims for wages,
remuneration, contributions and insurance premiums, compensation for accident damages. All relations
shall be directly and exclusively between the Contractor and such parties, with the Client being completely
unrelated to such relations.
6.9 Should the Client be subject to any request for payment as jointly liable pursuant to Article 29,
paragraph 2, of Legislative Decree 276/2003, as amended and/or if it is subject to any request for payment,
including pursuant to Article 1676 of the Italian Civil Code, or to penalties for violations and non-
compliance by the Contractor and/or its subcontractors, relating to the obligations provided for by the
above-mentioned regulations, or pursuant to other applicable laws in this regard, for acts committed and/or
omissions by the Contractor and/ or its subcontractors, it shall have the right to immediately suspend
payment of any amount due to the Contractor for any reason and to withhold it on behalf of the person
entitled to it, without prejudice to the Client's right to pay the creditor of such claims directly, in an amount
not exceeding the amounts actually due to the Contractor, subject to the obligation to give prior notice to
the latter. The Client shall in any case have the right to claim back from the Contractor any amounts paid,
without prejudice to compensation for further damages.
6.10 The Client, in fulfilling its payment obligations arising from its joint and several liability pursuant to
Article 29, paragraph 2, Legislative Decree 276/2003 as amended and/or Article 1676 of the Italian Civil
Code, and/or from the violations and non-performance of the Contractor and/or its subcontractors in
relation to the above obligations, shall be released from the obligation to pay the the Contractor for the
amount corresponding to what has been paid in fulfilment of the above payment obligations and anything
else required in compliance with Article 4 of Decree Law 124 of 26 October 2019 (converted with
amendments by Law No. 157 of 19 December 2019).
6.11 Without prejudice to the above, any breach of the above obligations shall constitute a serious breach
and shall entitle the Client to terminate the Contract, pursuant to Article 1456 of the Italian Civil Code.

ART. 7 - GOODS SUPPLIED BY THE CLIENT

7.1 If it is contractually stipulated that, for the execution of the Works, the Client shall deliver to the
Contractor certain materials and/or equipment intended for the performance of the contractual activities,
the Contractor undertakes to store, keep and maintain the above-mentioned goods and to use them
exclusively for the purposes specified in the Contract, remaining, in any case, responsible for them as
custodian.
7.2 Compatibly with the requirements relating to the execution of the Works, the goods owned or supplied
by the Client must be stored separately from those owned by the Contractor, and the Client shall have the
right to check the consistency of the goods at any time.
7.3 The Contractor shall be required to return any goods received from the Client and not used, in perfect
working order, at the end of the Contract, bearing any costs and charges incurred in complying with this
requirement.
7.4 Specific reports shall be drawn up for the delivery and return of the goods referred to in this article.
7.5 The Contractor shall, subject to agreement with the Client, provide in advance the documentation
certifying the quality of the materials supplied (certificates of conformity and related certifications, taking
into account the type and criticality of the material supplied).

ART. 8 - CONSIDERATION AND PAYMENTS
8.1 Upon satisfactory completion of the Works in a workmanlike manner and in full compliance with the
contractual agreements, the Client shall pay the Contractor the amount indicated in the Contract, plus VAT
where required by law (the “Consideration”).
8.2 Unless otherwise specified in the Contract and/or its annexes, the Consideration is given, and
respectively accepted, on a lump sum basis, and is understood to include safety charges. Furthermore, this
amount is understood to be fixed and unchangeable, including all costs necessary for the execution of the
subject matter of the Contract, as well as any other activity necessary or appropriate for the proper and
complete fulfilment of the obligations provided for therein, including any amounts for transport, travel and
mission expenses for the personnel assigned to the execution of the Works, any price revisions, any
surcharges for the execution of the Works at night and/or on public holidays, and any other charges, costs
or expenses inherent in or otherwise connected with the execution of the Contract by the Contractor,
including any site set-up and charges arising from the need to make up for any delays in the execution of
the Contract.
8.3 The Contractor declares that the prices and the Consideration established have been determined taking
into account any possible increase in costs and, therefore, assumes the related risk, which has been carefully
assessed by the Contractor based on its experience, both in relation to the market and its possible
developments, and that, therefore, the remuneration provided for has been considered fair, reasonable and
appropriate in relation to the execution of the Works. The Contractor, therefore, may not request any price
revision, expressly waiving the powers and rights referred to in Articles 1467 and 1664 of the Italian Civil
Code.
8. 4 Without prejudice to any different provisions contained in the Purchase Order and/or the Contract, the
Consideration shall be paid by the Client to the Contractor in accordance with the terms and conditions set
out in the Contract and, in any case, only after a regular invoice has been sent, for which the Contractor
must, in any case, request prior approval from the Client. In addition to the provisions of the law, invoices
issued by the Contractor shall contain:
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• the Contract references;
• the code and description of the Works corresponding to those specified in the Contract;
the invoice approval number, if applicable, provided by the Client. Any invoice that does not comply with
the above requirements will be rejected, and the Client shall not be held liable for any resulting delay in
payment.
8.5 The Contractor acknowledges that the Client's approval of invoicing is subject to the delivery to the
Client of valid documentation certifying the correct fulfilment of social security, insurance, tax and
contribution obligations related to the provision of employee services concerning the Works.
8.6 In particular, the Contractor undertakes to provide the Client with the following documentation each
time approval is requested:

• A valid DURC (Single Document of Contribution Regularity) issued by INPS, INAIL and Casse Edili;
• A valid DURF (Single Document of Fiscal Regularity), where required by the regulations in force at the
time, issued by the competent local Revenue Agency office;
• F24 forms relating to the payment of tax withholdings on income from employment for the personnel
employed;
• UNIEMENS forms.
8.7 Notwithstanding the above, it is understood that the Client has the right to check the Contractor's (or its
subcontractors') compliance with current contribution, insurance and social security regulations and:
• suspend payment of invoices issued until regularisation has taken place, in all cases where delays,
irregularities or contribution evasion have been found;
• withhold the amount corresponding to the non-compliance and arrange for the payment of the amount
due for the non-compliance ascertained directly to the competent authorities.
8.8 In the event of two negative outcomes of the above checks, even if not consecutive, the Client, without
prejudice to the above, shall have the right to terminate the Contract pursuant to Article 1456 of the Italian
Civil Code.
8.9 The Contractor undertakes to promptly communicate its current account number and the bank details
of the institution where it is held, as well as to promptly communicate any changes relating thereto. Under
no circumstances shall the Client be liable for any delays in payment resulting from the Contractor's failure
to provide or late provision of its bank details.

ART. 9 - PROHIBITION OF ASSIGNMENT AND SUBCONTRACTING
9.1 The Contract, or any right or obligation arising therefrom in favour of or against the Contractor, may
not be assigned, nor may the execution of the Works be transferred, in whole or in part, including through
subcontracting, to third parties by the Contractor without the prior written consent of the Client.
Without prejudice to the above, it is understood that, even in the event of the Client's written consent, the
Contractor shall be directly and exclusively responsible for the activities of its sub-suppliers/subcontractors
and their collaborators/employees, and for their compliance with the provisions of the Contract and the
law, including those relating to social security and safety at work.
9.2 Pursuant to Article 1260, paragraph 2, of the Italian Civil Code, all credits due to the Contractor under
the Contract may be transferred, subject to the Client's prior written approval.

9.3 If, during the execution of the Works and at any time, the Client ascertains that a subcontractor is in
default, the Contractor, upon receipt of written notification thereof, shall immediately take action to
terminate the relevant subcontract and remove the subcontractor from the Worksite.
It is understood that the termination of the subcontract does not entitle the Contractor to claim
compensation, damages or postponement of the completion date from the Client, and the Contractor shall
remain obliged to carry out/have carried out, subject to written authorisation, the Works in accordance with
the contractual timetable.
If, despite the Client's written notification, the Contractor fails to terminate the subcontract and remove the
subcontractor from the Worksite, the Client reserves the right to terminate the Contract pursuant to Article
1456 of the Italian Civil Code, as well as to directly remove the subcontractor, charging the Contractor for
the related costs and expenses incurred.

ART. 10 - WITHDRAWAL BY THE CLIENT
10.1 The Client may, at any time, at its sole discretion and without the need to provide reasons pursuant to
Article 1671 of the Italian Civil Code, withdraw from the Contract by notifying the Contractor by registered
letter with return receipt or by certified e-mail. The withdrawal shall take effect 15 (fifteen) days after the
date of receipt of the notification sent. In this case, the Contractor shall only be entitled to payment of the
Consideration relating to the Works actually performed in a workmanlike manner and in compliance with
the contractual agreements, excluding, even by way of derogation from Article 1671 of the Italian Civil
Code, any other right of the Contractor to compensation, damages or indemnity for loss of earnings or loss
of profit.
10.2 From the effective date of withdrawal, the Contractor shall cease all contractual activities, ensuring,
however, that such termination does not cause any damage to the Client, and agreeing with the latter, if
necessary, on a plan for the definition and management of any Works still to be performed.

ARTICLE 11 – EXPRESS TERMINATION CLAUSE
11.1 Without prejudice to the right to compensation for any damages and the payment of penalties provided
for in the contractual documents, the Client reserves the right to terminate the Contract by simple written
notice to the Contractor, to be sent by registered letter with return receipt or by certified e-mail, in which it
declares its intention to avail itself of this clause, pursuant to and for the purposes of Article 1456 of the
Italian Civil Code, in addition to the cases specifically indicated in the contractual documentation, if:

• the Contractor fails to fulfil even one of the obligations assumed under the Contract and does not remedy
the situation within the deadline indicated by the Client by sending a specific notice of complaint by
registered letter with return receipt or certified email to the Contractor's address, 15 (fifteen) days after
receipt of such notice;
• there is a delay of more than 30 (thirty) days in the terms provided for the execution of the Works and/or
the contractually agreed service;
• the Contractor violates the regulations in force regarding insurance, economic and social security
treatment of its personnel and the provisions on accident prevention provided for in the Contract and
applicable law;
• the Contractor fails to take out the insurance policy provided for in Article 16 of the General Terms and
Conditions, or fails to send a copy thereof to the Client within 15 (fifteen) days of signing the Contract, or



GENERAL TERMS AND CONDITIONS FOR THE CONTRACTING AND SUBCONTRACTING OF SERVICES AND/OR WORKS –
EQUANS ITALIA S.p.A.

fails to take out the various insurance policies provided for in the contract documentation, or fails to renew
them, fails to pay the relevant premiums or causes, in any way, their cancellation, termination or cessation
of effectiveness;
• the Contractor arbitrarily suspends the execution of the Works covered by the Contract and/or refuses to
resume the execution of the activities, if suspended, for any reason on the part of the Client;
• any authorisations, permits and/or licences required by current legislation for the execution of the Works
cease to be effective due to the Contractor's actions or fault;
• the Contractor makes changes and/or variations to the Works on its own initiative and without the Client's
written authorisation;
• if the penalties accrued by the Contractor exceed the maximum limit indicated in the Contract or, if not
specified, an amount equal to 50% of the Consideration;
• if applicable, in the event of a failure to meet the general and special requirements set out in the Public
Contracts Code.
• the Contractor violates Articles 3.3, 5, 6.11, 8.8, 9.3, 15.3, 16, 18, 19, 20 and 22 of these General Terms
and Conditions.
11.2 In the event of termination of the Contract for any reason, the Client shall be entitled to proceed with
the execution of the Works at the expense of the Contractor, in addition, of course, to compensation for all
damages.
11.3 In the event of termination, if expressly requested by the Client, the Contractor shall be required to
continue the Works, at the prices and conditions contained in the Contract, until the execution of the Works
is entrusted to a third party, agreeing with the Client, if necessary, on a plan for the management of any
services still to be performed.

ART. 12 - PENALTIES FOR DELAYS
12.1 Without prejudice to the provisions of Article 11.1 above, in the event of a delay in the execution of
the Works with respect to the terms set out in the Contract, the Client may request the Contractor to pay a
penalty, where agreed, for each day of delay, as detailed in the contract documentation.
12.2 The relevant amounts shall be withheld, at the Client's sole discretion, upon payment of subsequent
invoices, or by partially or fully enforcing any guarantee provided by the Contractor.
12.3 The right to claim compensation for further damage, in addition to the amount of the penalties applied,
is expressly reserved.

ART. 13 - SUSPENSION OF WORKS
13.1 Without prejudice to the cases provided for in Article 21 of these General Terms and Conditions, or
as otherwise provided for in the Contract, the Contractor is prohibited, under penalty of termination of the
Contract, from suspending or interrupting the execution of the Works without the prior written authorisation
of the Client.
13.2 Equans may, at its discretion, order the suspension of the Works, in whole or in part, including as a
result of suspensions ordered by Equans' client, by notifying the Contractor by registered letter with return
receipt or certified email. The postponement or suspension shall take effect from the date specified in the
notification. The resumption of the works/services must be requested by Equans by registered letter with
return receipt or certified email to be sent to the Contractor and must take place on the date specified therein
or otherwise agreed between the parties.

13.3 The Contractor hereby waives any financial claim or demand arising from any suspension of the
Works, with the exception of the Consideration accrued in relation to the Works actually completed on the
date of suspension and the extension of the deadline for completion of the remaining Works, which shall
be equal to the duration of the postponement and/or suspension.

ART. 14 - VARIATIONS
14.1 Any variations to the services covered by the Contract may only be made upon prior written request
by the Client. In this case, the Contractor shall communicate in writing to the Client, within 5 (five) days
of the request, a proposal containing the technical and economic feasibility of the requested variation, with
evidence of the relevant reasons, as well as an indication of the terms, timing and methods of execution.
The proposal shall also contain an estimate of any costs to be incurred.
It is expressly understood that, in the case of additional new activities not provided for, if these cannot be
calculated according to the unit prices referred to in the Contract and are not attributable to work carried
out on a time and materials basis, they shall be accounted for by the Contractor on the basis of the regional
civil works price list applicable at the site of the works and valid on the date of submission of the first offer,
applying a 20% discount. Any additional work not provided for in the Contract must be expressly
authorised by the Client. In the case of work not attributable to any price list item, a new price shall be
agreed on the basis of: i) verifiable supplier offers, ii) labour costs multiplied by verifiable quantities, all
increased by 15% including overheads and profit.
14.2 The Client may accept the proposal by drawing up an additional agreement to the Contract, which
shall incorporate the approved changes. Until the conclusion of the aforementioned agreement, the
Contractor shall continue to perform the Works in accordance with the provisions of the Contract.
14.3 Changes not accepted in writing by the Client, or made without complying with the above terms, shall
not give rise to any payments and/or reimbursements and shall, in any case, entail the obligation to perform
the Works in accordance with the Contract.
14.4 Notwithstanding the provisions of Articles 1660 and 1661 of the Italian Civil Code, the Client may
make changes to the project and the Works by introducing, even during the course of the Works themselves,
all those modifications, deletions and additions deemed necessary, at its sole discretion, for the execution
of the subject matter of the Contract. The Contractor shall be required to carry out any modification and/or
addition requested in writing by the Client, under the same contractual conditions, even if the changes
exceed one sixth of the original Contract Price.
14.5 No variation or modification to the Contract may be introduced by the Contractor unless previously
authorised in writing by the Client. In the event of a breach of this provision, the Client shall be entitled to
request restoration and/or to suspend payment of the Consideration until such restoration has been carried
out, without prejudice to the Client's right to compensation for any damages suffered.
14.6 No consideration shall be paid by the Client to the Contractor for any variations made by the latter
without the approval and/or authorisation of the Client.
14.7 Without prejudice to the above, if the Contractor intends to raise reservations regarding the execution
of the Works, these must be made exclusively in writing and documented with a detailed analysis of the
reasons and an indication of the sums to which the Contractor believes it is entitled, which must be sent to
the Client by registered letter with return receipt or certified email within 15 (fifteen) days from the date
on which the cause of the additional costs incurred occurred. Failure to comply with the above will result
in the Contractor forfeiting the right to assert the reservations.
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14.8 Reservations submitted in accordance with the above procedures will be assessed by the Client only
at the time of final settlement, without prejudice to the Client's right to bring forward the assessment of the
reservations if deemed essential for the continuation of the Works.
14.9 The definition of the reservations shall be recorded in a specific document signed by the Client and
the Contractor.

ART. 15 - TESTING
15.1 At the end of the Works, the Contractor shall draw up, in consultation with the Client, a specific report
(the “End of Works Report”). The Client shall then proceed with the provisional technical-functional
testing, in accordance with its standard procedures (or, where applicable, according to the terms and
conditions indicated in the technical documentation attached to the Contract), to verify that the work
performed by the Contractor complies with the contractual requirements and applicable laws, at the end of
which a specific report (the "Provisional Testing Report”) will be drawn up.
15.2 If the Client ascertains that the Contract has been correctly performed, the parties shall sign the
relevant report (the “Final Test Report”).
15.3 The Contractor shall carry out, at its own expense and within the deadline set by the Client (directly
and/or through its own works manager), all repairs, modifications and replacements requested during the
provisional and/or final testing. In the event of non-compliance by the Contractor, the Client shall have
such works carried out directly, charging the Contractor for the related costs and expenses, to be deducted
from the Consideration still due, without prejudice to the Client's right to terminate the Contract and claim
further damages.
15.4 Acceptance of the Works shall only take place upon successful completion of the final testing.
15.5 The Client may carry out checks and inspections to verify the correct execution of the works, even
while they are in progress, reserving the right to take the most appropriate measures in the event of non-
compliance, such as, by way of example and without limitation, suspension of the Works, blocking of
payments, including termination of the Contract.
15.6 The Contractor undertakes to maintain the Works carried out, at its own expense, until the date of
signing of the Final Test Report. The Contractor shall therefore be required to restore any works damaged
or destroyed, including by third parties. Material damage to the works carried out, resulting from force
majeure occurring prior to the successful outcome of the final testing, shall be borne by the Contractor.

ART. 16 – INSURANCE POLICIES
16.1 The Contractor shall assume all responsibility for damage caused to persons and/or property, both of
the Client and of third parties, as a result of omissions, negligence or other breaches, as well as accidental
events in any way related and/or connected to the performance of the contractual works/services, even if
performed by third parties under its responsibility.
16.2 As a guarantee of the provisions of Article 16.1 above, the Contractor undertakes to take out, at its
own expense, an insurance policy with a leading insurance company to cover civil liability towards third
parties (RCT) and towards service providers (RCO) in the performance of the Contract for the maximum
limits agreed between the parties in the Contract, and in any case not less than €3,000,000 (three million/00)
per claim for the RCT and RCO policies, and to send a copy to the Client at the same time as the Contract
is signed.
16.3 It is understood that:

• the execution of the insurance policies referred to in the preceding paragraph does not in any way limit
the Contractor's contractual and legal responsibilities, nor does it exclude the necessary presence of
compulsory insurance required by law, including that for personnel involved in the execution of the
Contract;
• the Contractor shall indemnify the Client against any claims for damages, liability, costs and expenses
arising directly or indirectly from events covered by the insurance policy but which, for any reason, are not
compensated or from events not covered by the insurance policy.
16.4 Failure to comply with the obligation referred to in this article shall result in the termination of the
Contract pursuant to Article 1456 of the Italian Civil Code.

ART. 17 – WARRANTIES FOR DEFECTS OR NON-CONFORMITIES IN THE WORKS
17.1 Regardless of the checks, verifications and tests carried out, the Contractor is required to guarantee
that the materials and/or goods and/or equipment and/or works covered by the Works are free from defects
that render them non-compliant with the conditions set out in the Contract, the technical specifications
and/or drawings, unsuitable for their intended use, or that significantly reduce their value.
17.2 Without prejudice to any longer term provided for in the Contract, the warranty referred to in Article
17.1 above shall be provided, pursuant to Article 1667 of the Italian Civil Code, for a period of 24 (twenty-
four) months from the date of the Final Test Report. The Contractor also undertakes to guarantee the works
covered by the Contract, falling within the scope of Article 1669 of the Italian Civil Code, for a period of
10 years from the date of the Final Test Report.
17.3 Pursuant to the above, the Contractor undertakes to remove, at its own expense, any malfunction or
manufacturing and/or installation defect found in relation to the Works during the warranty period or to
provide, at the sole discretion of the Client, for the complete replacement of the defective/non-compliant
goods/components.
17.4 The Client shall also have the right to have third parties carry out any repair/replacement work not
carried out by the Contractor and/or carried out in a manner that does not comply with the provisions and
not restored within a reasonable time, charging the latter for the additional costs incurred.

ART. 18 - INTELLECTUAL AND INDUSTRIAL PROPERTY
18.1 The Contractor declares and guarantees that it is the owner and/or licensee and/or legitimate user of
any patent, licence, design, model and other items adopted for the execution of the Works, as well as for
the materials, processes and means used for the execution of the Contract itself, and that such adoption/use
does not constitute a violation of the rights of third parties.
18.2 The Contractor shall at all times indemnify the Client and undertake to hold the latter harmless against
any claim and/or demand by owners or licensees of patents, licences, designs, models and other items
adopted for the execution of the Works, as well as for the materials, processes and means used for the
execution of the Contract.
18.3 If legal action is brought against the Client by third parties claiming exclusive rights in connection
with the contractual services, the Contractor shall bear all the resulting costs, without any limit on the
amount, including any costs incurred for legal defence, including all amounts that the Client may be ordered
to pay pursuant to final or provisional enforceable decisions, injunctions, orders or measures, including
provisional ones, which are enforceable, issued by judicial or administrative authorities, arbitration bodies
or other Authorities.
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18.4 In the above case, the Client reserves the right to declare the termination of the Contract pursuant to
Article 1456 of the Italian Civil Code, without prejudice to full compensation for the damage suffered.
18.5 The Contractor acknowledges and agrees that any drawings and/or designs, studies, research and/or
any intellectual property developed in the performance of the Contract, not covered by any intellectual
property rights, shall be transferred to the exclusive ownership of the Client, which may use them for any
purpose, without the Contractor being entitled to claim any compensation, for any reason whatsoever and,
in particular, to claim copyright, industrial property rights, etc.
18.6 All project documents and documentation relating to the Works may not be reproduced or used by the
Contractor, in whole and/or in part, for other contracts, even if with similar characteristics, without the
specific written authorisation of the Client.
18.7 In the event of non-compliance by the Contractor with the provisions of the preceding paragraphs,
without prejudice to the right to compensation for damages, the Client shall have the right to declare the
termination of the Contract pursuant to Article 1456 of the Italian Civil Code.

ART. 19 - CODE OF ETHICS, MODEL 231 AND SOCIAL POLICIES
19.1 The Contractor certifies that it has received and examined the Client's code of ethics (the “Code of
Ethics”) and the organisation, management and control model in accordance with the principles and
guidelines set out in Legislative Decree 231/2001 adopted by the Client (the “Model 231”), which can be
viewed on the website https://www.equans.it, which form an integral and substantial part of these General
Terms and Conditions, setting out the principles to be observed in relations with the Client.
The adoption of the Code of Ethics and Model 231 is intended to prevent the commission of the offences
provided for in the aforementioned decree and to avoid the application of the relevant sanctions.
In the performance of the Contract and in the conduct of its internal and external activities, the Contractor
undertakes to fully comply with the principles and rules of conduct contained in the Code of Ethics and
Model 231, as well as all the provisions of law referred to in Legislative Decree 231/2001. Any failure to
comply with and/or violation of the rules contained in the Code of Ethics and/or Model 231 and/or
Legislative Decree 231/2001 and/or commission or attempted commission of one of the offences included
in the scope of application of Legislative Decree 231/2001, or the occurrence of events prejudicial to the
Company for reasons directly and/or indirectly attributable to such violations and/or conduct, shall entitle
the Company to terminate the contractual relationship by simple written notice to be sent by registered
letter with return receipt or certified email, pursuant to and for the purposes of Article 1456 of the Italian
Civil Code, without prejudice to any further remedies.
19.2 The Client has also adopted the following policies and management systems, obtaining, where
applicable, the relevant company certifications: UNI EN ISO 45001, 14001, 50001, 37001, 39001, SA8000
and UNI/PdR 125, CSR Charter for suppliers and subcontractors and the EcoVadis® sustainability rating,
all of which can be viewed on the website https://www.equans.it, which the Contractor has read in full and
which expressly form an integral and substantial part of these General Terms and Conditions. These
documents set out the principles to be respected in terms of Corporate Social Responsibility, the principles
and commitments aimed at reducing environmental impacts and risks, relating to health and safety for the
workforce, commitments to sustainable development in procurement, values and commitments to develop
a fair, supportive and inclusive working environment and to ensure respect for people's rights to freedom
and dignity, the prevention and combating of harassment in the workplace and a commitment to respect
people's fundamental rights.

Without prejudice to the above, the Contractor, in the performance of the Contract, undertakes to:
• guarantee its employees and collaborators employed for the execution of the Works a safe and healthy
workplace, adopting effective measures to prevent potential accidents, injuries or illnesses that may occur
as a result of, in relation to, or during the performance of the work;
• respect the fundamental principles established by the Universal Declaration of Human Rights and the
conventions of the International Labour Organisation (ILO) with regard to human rights and working
conditions;
• condemn all forms and types of child labour and not use or support in any way the labour of persons under
the age of 18, as well as all forms and types of forced and compulsory labour, not resort to it or support it;
• not tolerate any type of violence or harassment by and/or towards its workers, suppliers, subcontractors
or partners.
19.3 The Contractor declares that it complies with all the above commitments and undertakes to provide
the Client with information on its activities and initiatives, with the related results, including in the
environmental, social and governance fields; the Contractor also undertakes to ensure that the above
obligations are also complied with by its subcontractors/sub-suppliers.
The Contractor guarantees, also for its employees, temporary workers and collaborators, and for any
subcontractors, that the services provided will be carried out in accordance with criteria of transparency,
fairness, loyalty and sustainability and in compliance with the provisions of current legislation and the
principles contained in Legislative Decree 231/2001, Model 231, the Code of Ethics and the above-
mentioned documents. The Contractor undertakes, in particular, to promptly report to the Company any
fact, act or behaviour of which it becomes aware that may constitute one of the predicate offences provided
for in the aforementioned Legislative Decree 231/2001, or a violation of Model 231, the Code of Ethics,
the CSR Charter for suppliers and subcontractors, as well as the possible involvement of employees,
collaborators, directors and/or partners in criminal and/or administrative proceedings at any stage and/or
level.
19.4 Any violation, even partial, of the principles and obligations referred to in the previous paragraphs, as
well as of the declarations referred to in this article and related sub-points by the Contractor or its
employees, temporary workers and collaborators, or any subcontractors, shall be considered a breach of
contract and shall therefore entitle the Client to terminate the existing contractual relationship with the
Contractor pursuant to and for the purposes of Article 1456 of the Italian Civil Code, without prejudice to
the right to compensation for any damages suffered by the Client as a result of such breach.

ART. 20 – PRIVACY, PROTECTION OF PERSONAL DATA AND CYBERSECURITY
20.1 The Client and the Contractor mutually undertake to strictly observe and comply with the regulations
in force regarding the protection of personal data, with specific reference to EU Regulation No. 679/2016
(the “GDPR”), Legislative Decree No. 196/2003 and other EU and national regulations that  may from
time to time apply to the processing of personal data carried out by each party for the purposes of
performing the Contract and for other related purposes.
20.2 Any sharing of personal data between the parties shall therefore be in compliance with current
regulations.
20.3 In the event that the performance of the Contract involves joint control of personal data processing or
in the event that one of the parties is to act as data processor on behalf of or in the interest of the other party,
the parties undertake to sign, before the relevant processing begins, a separate agreement, in accordance
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with the provisions of the GDPR, in order to regulate the processing of the personal data in question,
defining their respective roles and responsibilities.
20.4 In particular, the Contractor undertakes to maintain the utmost confidentiality at all times regarding
any information and/or documents it may receive from the Client in relation to discussions, negotiations or
the performance of the Contract, and to use such information and/or documents exclusively for the purposes
of performing the Contract. This restriction on the use and disclosure of the aforementioned information
and/or documents shall remain in force even after the termination of the Contract.
20.5 Furthermore, the Contractor shall be liable to the Client for the strict observance of the confidentiality
obligations set out in this article by its employees and collaborators, as well as by its subcontractors or sub-
contractors in general and their employees and collaborators. This obligation does not apply to data or
information that the Contractor can prove has been or has become public knowledge, without violating this
confidentiality obligation or further confidentiality obligations towards third parties.
20.6 In the performance of the Contract, each party undertakes, throughout its entire duration, to adopt,
implement, maintain and regularly update appropriate technical, physical and organisational measures,
proportionate to the risks involved, in order to ensure the security and protection of its networks,
infrastructure and information systems, including, by way of example and without limitation, software
applications, databases and any data processed or exchanged with the other party.
Such measures shall be adequate to:
 identify, prevent, detect and promptly notify cybersecurity incidents, threats, vulnerabilities or breaches

that may impact, directly or indirectly, the performance of the Contract or the other party’s data;
 ensure the timely implementation of response, containment and remediation actions, as well as the

mitigation of any potential adverse effects on services, data and operational continuity.
In defining and implementing such measures, each party shall consider:
 the purpose and subject matter of the Contract;
 the nature, type and criticality of the data and systems involved;
the recommendations and guidelines issued by the competent cybersecurity authorities, with particular
reference to the National Cybersecurity Agency (“Agenzia per la Cybersicurezza Nazionale”, hereinafter
“ACN”), including, where applicable, the provisions adopted in the implementation of Directive (EU)
2022/2555 (NIS 2).
It is understood that Equans shall not be held liable for the protection of the Contractor’s system, which
shall remain under the sole responsibility of the latter.
The Contractor shall be liable for any consequences arising from security incidents affecting its systems
where such incidents affecting its systems where such incidents may impact Equans’ services and/or data.
Where required in relation to the subject matter of the Contract, the parties undertake to define the
applicable security measures in a specific document (the “Security Assurance Plan” or any equivalent
document), which shall form an integral part of the Contract.
In the event of a security incident affecting Equans’ services or data, the Contractor shall notify Equans
without undue delay and shall reasonably cooperate with Equans in managing such incident, providing all
relevant information available.

ART. 21 - FORCE MAJEURE
21.1 In the event of failure to perform the Contract and/or the Works (or part thereof) due to the occurrence
of an unforeseeable and unavoidable event not attributable to the Contractor's fault, the latter shall: (i)

immediately notify the Client; (ii) make every effort to remedy the cause of the failure to perform, and (iii)
fulfil its obligations affected by the event as soon as the cause thereof has ceased. The Client shall be
exempt from its contractual obligations until such cause has ceased.
If the force majeure event causes delays of more than 15 (fifteen) days, the Client shall have the right to
terminate the Contract by sending a notice by registered letter with return receipt or certified email. In this
case, the Contractor shall be entitled to obtain payment of the Consideration only for the Works fully and
correctly performed in a workmanlike manner and in compliance with the contractual agreements, without
any additional compensation or indemnity, which the Contractor hereby waives.

ART. 22 – ARTIFICIAL INTELLIGENCE
The Contractor declares and guarantees, on its own behalf and in the name and on behalf of its
subcontractors (if any), that, on the date of entry into force of the Contract, no artificial intelligence system,
tool and/or model is used, adopted, incorporated, distributed and/or exploited in/for the Works that the
Contractor performs for the Client under the Contract.
If the Contractor wishes to use, adopt, incorporate, distribute and/or exploit artificial intelligence systems,
tools and/or models in/for the Works in the future, the Contractor undertakes (i) to send the Client prior
written notice and (ii) to obtain the Client's written consent.
The Client shall have the right, at its sole discretion, to refuse to give such prior written consent, without
the Contractor being able to raise any objection, dispute and/or claim for damages of any kind in connection
with such refusal, and the Contract shall continue in accordance with the terms initially agreed. Conversely,
if the Client grants its consent, the Parties shall enter into an amendment to the Contract in order to specify
the Contractor's obligations regarding such use of artificial intelligence, which shall comply with all
applicable rules, regulations and laws relating to artificial intelligence (including, but not limited to,
Regulation (EU) 2024/1689 of 13 June 2024 and Law No. 132 of 23 September 2025, as well as Regulation
(EU) No. 679/2016 of 27 April 2016 and Legislative Decree No. 196/2003).
The Parties agree that the Contractor's compliance with the provisions of this Article 22 constitutes a
substantial and important obligation.

ART. 23 - APPLICABLE LAW AND JURISDICTION
23.1 The Contract with its annexes, these General Terms and Conditions and the rights and obligations
arising therefrom are governed by the rules and Italian laws in force at the time. In the event of compliance
requirements relating to national and EU provisions and/or technical standards, such references shall be
understood to refer to the edition in force at the time of conclusion of the Contract. If, after the date of
conclusion of the Contract and until its termination or, if later, the completion and testing of the Works,
new technical regulations or amendments to existing ones come into force, these must also be complied
with, at the Contractor's expense. The Contractor shall also comply, under its sole responsibility, with the
regulations and provisions, in force or to be issued during the execution of the Contract, concerning
environmental protection, waste disposal, occupational health and safety and, in general, the treatment and
protection of workers, as well as with all regulatory standards and requirements of the competent public
authorities, with the resulting costs to be borne by the Contractor.
23.2 The Court of Milan shall have exclusive jurisdiction over any disputes that may arise between the
parties in relation to the Contract and/or these General Terms and Conditions.
Place and date, _________________
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_________________________
Stamp and signature of the Contractor

Pursuant to and for the purposes of Articles 1341 and 1342 of the Italian Civil Code, the Contractor declares
that it has read, understood and acknowledged the following clauses by signing them separately: Art. 3.1 -
Contractor's obligations and execution of the works, art. 3.5 - Changes in the Contractor's corporate
structure, art. 3.6. - Indemnity; Article 6.8 - Indemnity in relation to remuneration, Article 8 - Consideration
and payments and waiver of the powers and rights referred to in Articles 1467 and 1664 of the Italian Civil
Code, Article 10.1 - Withdrawal by the Client, Article 14.1 - Determination of consideration for variations,
Article 14.4 – Exceptions to Articles 1660 and 1661 of the Italian Civil Code, Article 14.7 – Limitation
periods for the Contractor's actions, Article 16 – Insurance policies, Article 21 – Force majeure, Article 23
– Applicable law and jurisdiction.

Place and date, _________________

_________________________
Contractor's stamp and signature


