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Intesa General Terms and Conditions for System 
Integrators (July 2026 edition) 

These General Terms and Conditions (“GTC”), together with the relevant Order Documents, constitute the entire 

agreement between the Parties with respect to each transaction carried out under these GTC (collectively, the 

“Agreement”), pursuant to which the Client may order Intesa services (the “Services” or individually a “Service”) 

and third-party products and services (“Non-Intesa Products”). 

The order documents (“Order Document(s)”) include the Client’s order document submitted to Intesa (Order 

Form) and/or Intesa’s offer document issued to the Client (Proposal) and the relevant technical, commercial, 

data protection and any other applicable annexes (collectively, the “Annexes”). 

The Annexes provide additional terms applicable to the Services, solely with respect to the matters expressly 

regulated therein. 

In the event of any conflict or inconsistency between the provisions of the contractual documents forming the 

Agreement, the following order of precedence shall apply: 

a) the Order Document (Order Form or accepted Proposal); 

b) the Annexes; 

c) these General Terms and Conditions. 

In the event of any conflict between provisions contained in the Order Documents, the Order Form or the 

Proposal shall prevail over the Annexes, unless otherwise expressly agreed in writing. 

If, for internal administrative purposes, the Client issues a purchase order or equivalent document, such 

document shall have administrative purposes only and shall not amend or supplement the Agreement unless 

expressly accepted in writing by Intesa. 

Any terms and conditions unilaterally prepared by the Client, including those contained in purchase orders, 

specifications, requests for proposal or similar documents, which are additional to or inconsistent with the 

Agreement, shall not apply nor have any effect unless expressly accepted in writing by Intesa. 
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1. Services 
         The Services consist of the performance of an assignment, the provision of assistance, or enabling access 

to resources made available by Intesa to the Client, as specified in an Order Document. 

1.1 Ownership and License of Materials and Services 

       In the context of the provision of the Services, Intesa may provide the Client with materials, software, 

documentation or other pre-existing works (the “Pre-Existing Materials”). Pre-Existing Materials are works 

not specifically developed for the Client, already protected under applicable copyright laws, including any 

modifications or updates made during the provision of the Services. Intesa grants Customer an irrevocable 

(subject to Customer’s payment obligations), nonexclusive, worldwide license (during the term of the 

applicable Order Document) to use, execute, reproduce, display, and perform Pre-Existing Materials that 

are not Licensed Pre-Existing Materials, but only for Client’s internal use and only for the purpose of Client’s 

receipt of the Services. Pre-Existing Materials may be subject to specific licensing terms (“Licensed Pre-

Existing Materials”); in such case, their use shall be governed by the relevant license terms. Software 

programs constitute, by way of example, Pre-Existing Materials provided under license. Unless otherwise 

agreed in the Order Document, Intesa shall retain ownership of all intellectual property rights relating to 

the works developed in the context of the Services.  

Intesa may grant the Client a non-exclusive, non-transferable license, limited in duration and scope to the 

purposes of the Services. 

1.2 Use of the Services 

a.  The Client shall comply with and perform, at no cost to Intesa, its obligations in order to support Intesa in 

the provision of the Services. 

b.  Users authorized by the Client may access the Services only to the extent permitted by the authorizations 

acquired by the Client. The Client shall be responsible for the use of the Services by any user, other than 

Intesa’s employees or suppliers, who accesses the Services through the Client’s account. 

c.  The use of the Services by the Client shall be subject, by acceptance, to the following terms of use: 

I) the Services may not be used for prohibited activities or for the dissemination of obscene, offensive, 

unlawful or fraudulent content. Examples of prohibited activities include facilitating or causing harm, 

interfering with or violating the integrity or security of a network or system, circumventing its filters, 

sending unsolicited, unlawful or misleading communications, or introducing viruses, malicious code or 

content that infringes third-party rights; 

II) the Client shall not, except where such right cannot be contractually excluded under applicable law, 
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perform reverse engineering of any component of the Services; 

       III) unless otherwise authorized in this Agreement, Customer may not assign or resell direct access to the 

Services to any third party outside the Client’s corporate group; or combine the Services with the Client’s 

value-added services to create a Client-branded solution to be resold to its end customers for a fee; 

       IV) the Client acknowledges that Intesa provides trust services in compliance with EU Regulation No. 

910/2014 (eIDAS), as well as applicable national laws, as amended from time to time. Accordingly, where 

the Client purchases trust services, it shall use them in compliance with the standards and guidelines set 

by national and supranational laws or authorities, or by the relevant trust service operational manuals. 

1.3 System Integrator Use rights. 

a. The following provisions apply when Customer is designated by Intesa as a “System Integrator” in the 

applicable Order Document. 

i. For the duration stated in the applicable Order Document, System Integrator is granted the right to include 

the Services in Embedded Solutions that System Integrator markets to its End Users in the Territory 

pursuant to an End User Agreement under the terms and conditions set forth in the following paragraphs 

(“System Integrator Use Rights”).  

ii. An Embedded Solution is the combination of the Services and System Integrator’s Value Add that, when 

working together, create a commercially available System Integrator branded solution that is distinct from 

the Services. The Value Add must be System Integrator’s owned or licensed intellectual property or 

services. System Integrator is solely responsible for and will provide all support to its End Users for the 

Embedded Solution. Intesa shall provide support exclusively towards the System Integrator with respect 

to the Services, and the System Integrator shall be responsible for support towards End Users with respect 

to the Embedded Solution. End Users are System Integrator’s end users authorized to use the Embedded 

Solution for its intended use and not for remarketing (for clarity, Service Recipients are not considered End 

Users and their access to the Services is regulated only by letter Article 9.13 below). The Territory for this 

Agreement is worldwide with the following exceptions: (a) the System Integrator may not distribute the 

Services incorporated into the Embedded Solution to End Users in countries or geographic locations where 

the marketing of the Services incorporated into the Embedded Solution is prohibited by applicable laws, 

(b) the System Integrator may not distribute the Services incorporated into the Embedded Solution to End 

Users in countries where doing so would cause Intesa to violate export control laws or sanctions lists 

applicable to Intesa. 

When making the Embedded Solution available to End Users, System Integrator must supply System 

Integrator’s end user agreement (and not an Intesa one) stating End User’s use authorizations and other 



 

pag. 4 
 

In.Te.S.A. - Iniziative Telematiche per i Servizi Applicativi S.p.A. 
Società benefit con unico socio soggetta a direzione e coordinamento di Havant S.r.l. 
Capitale Sociale € 6.300.000 i.v. • Partita IVA e Codice Fiscale: 05262890014 • R.E.A. n. 696117 
 

Sede legale: Strada Pianezza, 289 - 10151, Torino, Italy 
INTESA@pec.trustedmail.intesa.it • marketing@intesa.it • www.intesa.it 

terms and conditions under which End User is authorized to use the Embedded Solution (“End User 

Agreement”). The End User Agreement must be contractually binding on End Users. Upon Intesa’s request, 

System Integrator will make System Integrator’s End User Agreement available to Intesa in order to verify 

the System Integrator's compliance with its obligations under this Article 1.3. The System Integrator shall 

be fully and exclusively responsible for the performance of its obligations under the relevant End User 

Agreement entered into in relation to the Embedded Solution provided to such End User, so that End Users 

(save where required by law) may not bring any action or be a party to any action or legal proceeding 

against Intesa or its employees, directors, officers in respect of the Services or the Embedded Solution. In 

addition, the System Integrator shall autonomously manage all communications between the System 

Integrator and End Users related to the Embedded Solution. Intesa's acceptance of or actuation of certain 

communications from End Users shall not constitute consent, even indirectly, to the establishment of a 

contractual relationship between Intesa and End Users. The System Integrator shall be fully responsible 

for the performance of its obligations under the relevant End User Agreement signed in connection with 

the Services provided to such End User. Nothing in this provision relieves the System Integrator of its 

obligations or increases the obligations of Intesa under the Agreement. 

iii. System Integrator may not access, use or market Services separately from the Embedded Solution unless 

so authorized in an Order Document. System Integrator may market the Embedded Solution through 

whatever channels System Integrator chooses. System Integrator will ensure anyone accessing, using or 

marketing the Services as part of the Embedded Solution does so only in compliance with the terms of this 

Agreement. System Integrator remains liable to Intesa for any noncompliance with the terms of this 

Agreement related to such access, use or marketing. Except as expressly stated herein, this Agreement 

does not grant System Integrator any rights in any of Intesa’s or its affiliated companies’ or any other third 

parties’ patents, copyrights, trademarks, trade names, or service marks.  

iv. Intesa may, pursuant to the provisions of article 1456 of the Italian Civil Code terminate immediately the 

System Integrator Use Rights by prior written notice in case System Integrator breaches any of the 

provisions of i), ii) and iii) above. 

 

2. Changes to Standard Services 

a. Intesa, upon prior notice to the Client, may modify the Services, including the corresponding 

descriptions, for the purpose of: i) making additional features and functionalities available; ii) improving 

and clarifying existing commitments; or iii) maintaining alignment with the operational and security 

standards currently adopted and/or applicable laws. 
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Such modifications shall not have the purpose of degrading the security or functionality of the Services. 

Such Modifications shall be effective as of the effective date specified in the notice to the Client. 

b. Any modifications other than those described above shall take effect only: i) upon placement of a new 

order; or ii) on the renewal date of the contractual term for Services that are subject to automatic 

renewal. 

 

3. Termination 

3.1 Termination for breach 

Either Party may terminate the relevant Order Document by issuing a formal notice to cure in case of 

breach, granting at least fifteen (15) days to remedy. Upon expiration of such period without remedy, 

the contract shall be deemed terminated. 

3.2 Client termination and fees 

Unless otherwise provided in the Order Documentation and subject to Section 3.3 below, the Client: 

a) undertakes not to exercise its termination right before twenty-four (24) months have elapsed from the 

date of execution of the relevant Order Document; 

b) upon expiry of such period, may terminate at any time by providing at least thirty (30) days’ prior 

written notice; 

c) in any case of termination without cause, as well as in the event of termination for breach by the 

Client, the Client shall be required to: 

i) pay an amount equal to ten percent (10%) of the remaining unbilled recurring fees; 

ii) reimburse duly documented costs not already recovered, directly related to the early termination of 

the Services, including costs incurred vis-à-vis suppliers or for the reallocation of resources; such 

amounts shall not exceed the fees agreed for the Services and Intesa shall use reasonable efforts to 

mitigate such costs. 

3.3  Termination for cause 

The Client may terminate the affected Service, providing at least 30 (thirty) days' written notice, 

exclusively in the following cases: 

a) a binding measure by a public authority or a mandatory change in legislation that renders the 

continuation of the Service unlawful, for reasons not attributable to the Client or Intesa; 

b) changes to the Services that directly and unavoidably result in a violation of the legislation applicable 

to the Client's use of the Service;  

c) changes made by Intesa that result in a substantial reduction in the essential functionality of the 
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Service, not eliminated by Intesa within 90 (ninety) days of the relevant notice; 

d) definitive withdrawal of the Service from the market by Intesa. In such cases, the Client will be entitled 

only to a refund of any portion of the fee already paid and not used, excluding any further compensation 

or damages. 

3.4 Effects of termination 

Upon termination, for any reason, of the Order Document or the Services: 

a) the Client shall be required to pay Intesa all amounts due and not yet invoiced as at the effective date 

of termination, subject to the provisions of Article 3.3 and to cases of termination for breach caused by 

Intesa; 

b) the Client’s rights to use the Services shall cease immediately, unless otherwise provided for in this 

Agreement; 

c) Intesa shall not be obliged to refund any amounts already paid, subject to the express provisions of 

Article 3.3; 

d) each Party shall, at the request of the other Party and in accordance with applicable legislation, return 

or delete any confidential information received; 

e) at the Client’s request, Intesa may provide transition support services, subject to a separate 

agreement and fee; 

f) provisions which, by their nature, are intended to survive termination shall remain in force even after 

termination, including, by way of example, those relating to fees, liability, limitations of liability, 

confidentiality and intellectual property. 

 

4. Content and Protection of Personal Data  

a. Content consists of all data, software and information that the Client and its authorised users provide, 

authorise access to or input into the Services ("Content"). The provision of, access to, or use of Content 

under the Services does not affect the Client's ownership or licence rights in such Content. Intesa and 

its suppliers shall access and use the Content solely for the purpose of providing and operating the 

applicable Services. Intesa will treat all Content as confidential, disclosing it for use only by employees, 

suppliers and solely for purposes related to the provision of the Services. 

b. Client is responsible for obtaining all necessary permissions and rights and for enabling and granting 

them to Intesa and its suppliers so that they may use, provide, store and process Content, or access and 

use Client's systems and other processing environments, in connection with the Services. The Client shall 

disclose the necessary information and obtain the legally required consent before the Client provides 
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Intesa or authorises Intesa to access Content that contains information about individuals, including 

personal or other regulated data in such Content. The Client is responsible for performing a proper 

backup of the Content, unless the Order Document for a Service specifies that such operation is to be 

performed by Intesa. Client shall not provide or permit access to Content that may be subject to public 

regulation or may require additional security measures beyond those specified by Intesa for the Services, 

unless explicitly permitted in the terms of the relevant Order Document or unless Intesa has previously 

agreed in writing to implement the additional security measures. 

c. Intesa's Data Security and Privacy Principles, or DSPs, applicable to standard Services are set out in the 

Order Document. At its sole discretion, Intesa may from time to time modify the DSP, and such 

modifications shall become effective upon publication or as of the effective date specified therein. 

d. The purpose of any amendments will be to improve and clarify existing commitments and to maintain 

alignment with currently adopted operational and safety standards or applicable laws. The purpose will 

not be to degrade security or functionality. 

e. In addition to the DSPs, any Service-specific security features and functions shall be described in the 

Order Document. The Client is responsible for selecting, enabling or using the appropriate data 

protection features available to support its use of the Services. Client is responsible for evaluating the 

suitability of the Services for Client's use of the Content or use of the Content with the Services provided 

by Intesa. Client acknowledges that Client's use of the Services complies with Client's requirements and 

instructions for relevant processing required for compliance with applicable laws. 

f. Intesa's Data Processing Addendum (DPA) and DPA Appendices apply to personal data in the Content if, 

and to the extent that, the European General Data Protection Regulation, (EU/2016/679) (GDPR) 

applies. 

g. If Intesa stores Content on its own resources, upon expiration or cancellation of the Services or at an 

earlier time, upon Client's request, Intesa will return or remove the Content from its resources. Intesa 

may charge additional fees for certain activities performed at the Client's request (such as, for example, 

delivery of the Content in a specific format). Intesa does not archive the Content, however some of the 

Content may be retained in backup files until their expiry date, as regulated by Intesa's backup retention 

practices. 

 

5. Warranties and Disclaimer 

a. Intesa warrants that it will provide the Services using reasonable care and skill and in accordance with 

the terms of the applicable Order Document, including any completion criteria, and that the Project 
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Materials will conform to the terms of the Order Document at the time of delivery. The warranty for a 

Service terminates upon termination thereof.  

b. Intesa does not guarantee the uninterrupted or error-free operation of the Services or that it will correct 

all defects. Although Intesa endeavours to provide security measures to ensure the protection of all data, 

Intesa does not warrant the absence of interruptions caused by third parties or unauthorised third party 

access to the Services. These warranties are the only warranties given by Intesa and are in lieu of all other 

statutory warranties, or other warranties or conditions, express or implied, including but not limited to, 

warranties or conditions of satisfactory quality, merchantability, and fitness for a particular purpose, 

except as required by mandatory law. Intesa's warranties shall not apply to the extent of misuse, 

modifications, damage not caused by Intesa, or failure to follow written instructions provided by Intesa. 

Non-Intesa Products are sold on the basis of the Order Document in the state in which they are found, 

without any kind of guarantee. Third parties may provide the Client with their own warranties for Non-

Intesa Products.  

c. Intesa provides Services that are regulated by public regulatory authorities ("Regulatory Authorities"). If 

any Regulatory Authority imposes regulatory requirements or obligations on any of the Services, Intesa 

may at its sole discretion change such Services. 

 

6. Fees, Taxes, Payments 

a.  The Client shall be obliged to pay: 

i) the fees due for the Services and any Non-Intesa Products; 

ii) any amounts due in the event of usage exceeding the contractually agreed limits; 

iii) any default interest, where applicable. 

b. The fees are exclusive of any taxes (save for VAT, which shall be indicated directly in the relevant 

invoice), duties, levies or other applicable charges, which shall be invoiced separately where due. 

c. The fees shall not be subject to variation during the first 12 (twelve) months of the Term. Thereafter, 

upon issuance of the relevant invoices, an automatic annual adjustment shall apply, corresponding to the 

variation in the ISTAT FOI consumer price index calculated at national level. 

d. With specific reference to the portion of the fees attributable to energy costs, as from the expiry of 

the first year of the Agreement, an automatic annual adjustment shall apply, corresponding to the value 

of the index published by GME (Gestore dei Mercati Energetici), as set out in the relevant summary tables. 

e. Should 12 months have elapsed from the Effective Date, and should Intesa incur cost variations 

resulting from changes in the relationships with third-party suppliers relating to the Services, software, or 
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hardware used for the provision of the Services, Intesa shall have the right to adjust the fees to the extent 

strictly corresponding to the variation in the costs incurred. Intesa shall notify the Client thereof with 

reasonable notice, and the adjustment shall be applied on a prospective basis starting from the relevant 

effective date. Upon the Client's request, the Parties may evaluate in good faith any reasonable alternative 

solutions, it being understood that, in the absence of an agreement, the adjustment shall nonetheless 

apply. 

f. Unless otherwise specified, all amounts shall be due upon receipt of the relevant invoice and payable 

within 30 (thirty) days from the invoice date to the bank account indicated by Intesa. In the event of non-

payment of two consecutive invoices, upon expiry of 15 (fifteen) days from the due date of the second 

invoice, the Client shall be deemed to be in default without the need for any further notice. From such 

time, default interest shall accrue in favour of Intesa in accordance with Legislative Decree no. 231 of 9 

October 2002. 

g. Prepaid Services shall be used within the applicable validity period and, unless otherwise expressly 

provided in this Agreement, shall be non-refundable. 

h. The Client shall: 

i) pay directly to the competent authorities any withholding taxes, where required by applicable law; 

ii) provide Intesa with appropriate documentation evidencing such payment; 

iii) pay Intesa the amounts due net of any applicable withholding taxes; 

iv) cooperate with Intesa in order to obtain any applicable exemptions or reductions. 

i. Where the Client imports, exports, transfers, accesses or uses the Services across borders, the Client 

shall be solely responsible for the payment of any applicable customs duties, taxes or similar charges, 

excluding any taxes levied on Intesa’s net income. 

j. Intesa shall invoice: 

i) the recurring fees at the beginning of the billing period specified in the Order Document, which 

shall be automatically invoiced by Intesa without the need for issuance or renewal of purchase 

orders by the Client; 

ii) any fees relating to excess consumption and usage in arrears; 

iii) any one-off charges upon acceptance of the relevant order. 

k. It is expressly agreed that any amendments to one-off charges shall not apply to orders already 

accepted by Intesa. 

l. Pursuant to Article 1246 of the Italian Civil Code, the Client hereby irrevocably waives any right of set-

off. 
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7. Liability and Indemnities 

a. Intesa’s total liability for all claims arising out of or in connection with the Agreement shall be limited to 

the Client’s proven direct damages only, up to a maximum amount equal to: 

i) where recurring fees apply, the amount of such recurring fees paid by the Client for the Services giving 

rise to the claim in the twelve (12) months preceding the event giving rise to the damage; or 

ii) where no recurring fees apply, the total amount paid by the Client for the Services giving rise to the 

claim. 

b. Damages which cannot be limited under applicable law shall not be subject to the above limitations.  

c. Intesa shall have no liability for claims relating to Non-Intesa Products, elements not provided by Intesa, or 

for any violation of law or third-party rights caused by the Client’s use of the Services in violation of the 

contractual provisions, or by the Content or by materials, designs or specifications provided by the Client. 

 

8.  Applicable Laws, Jurisdiction and Geographical Scope 

a. Both Parties agree that Italian law shall apply, regardless of conflict of law principles. 

Each Party’s rights and obligations shall be valid only in the country where the transaction is performed, or, 

if accepted by Intesa, in the country where the Service is used, it being understood that all licenses shall be 

valid as specifically agreed. 

b. Each Party shall also be responsible for complying with: 

i) all laws and regulations applicable to its business activities and its Content; and 

ii) all applicable import and export laws and regulations, including sanctions laws, which may prohibit or 

restrict the import, export, re-export or transfer of products, technologies, services or data, directly or 

indirectly, to or for certain countries, for certain uses or for certain end users. 

c. Each Party undertakes and warrants, within its respective scope, compliance with applicable laws relating 

to health and safety and worker protection, including, by way of example and without limitation, Legislative 

Decree No. 81/2008, as amended. 

d. Intesa shall not act as exporter or importer of any Content on behalf of the Client, except to the extent 

required under applicable data protection laws. 

e. If any provision of the Agreement is found to be invalid or unenforceable, the remaining provisions shall 

remain in full force and effect.  
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f. Nothing in the Agreement shall limit any consumer rights that cannot be waived or limited by applicable 

law. The United Nations Convention on Contracts for the International Sale of Goods shall not apply to this 

Agreement. 

g. All disputes are subject to the exclusive jurisdiction of the Court of Turin. 

 

9. General Provisions 

9.1  Nature of Relationship and Client Responsibility 

Intesa acts as an independent contractor and does not assume any agency, joint venture, partnership or 

fiduciary relationship with the Client, nor any obligation or liability in connection with the Client’s 

activities or operations. 

The Client shall be solely responsible for: 

i) its use of the Services; 

ii) assessing the suitability of the Services for its operational and technical requirements; 

iii) its systems, content and infrastructure, including networks and their integration with the Services; 

iv) planning the required capacity and requesting any changes to the Services, including the management of 

usage peaks that may impact volumes or performance. 

9.2 Nature of the Services and Professional Responsibility  

Intesa provides Information Technology services only. 

Any indication, suggestion or guidance provided by Intesa in relation to the use of the Services shall not 

constitute legal, medical, accounting or other professional advice. 

The Client is responsible for obtaining such advice from qualified professionals where required. 

Each Party is also responsible for: 

a) its own personnel; 

b) its subcontractors and/or suppliers; and 

c) the direction, control and compensation of such personnel and third parties. 

9.3 Use Limitations 

The Client shall not use the Services in environments where a malfunction or interruption of the 

Services could result in: 

• death or personal injury; 

• significant property damage; or 

• environmental damage. 
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9.4  Confidentiality 

For the purposes of this Agreement, “Confidential Information” means all information, data and documents, in 

any form, disclosed by one Party to the other in connection with the Agreement and expressly identified as 

confidential. 

Each Party undertakes to keep Confidential Information confidential, not to disclose it to third parties, and to 

use it solely for the purposes of performing the Agreement. 

Confidentiality obligations shall not apply to information that the receiving Party can demonstrate: 

i) was already lawfully in its possession before disclosure; 

ii) is publicly available other than through a breach by the receiving Party; 

iii) was lawfully received from a third party without confidentiality obligations; or 

iv) must be disclosed pursuant to applicable law or orders of competent authorities. 

Each Party may disclose Confidential Information to its employees, contractors, advisors and subcontractors to 

the extent necessary for the performance of the Agreement, provided that such recipients are bound by 

confidentiality obligations. 

9.5  Execution and Amendments of the Agreement 

The Services shall be provided following: 

i) Intesa’s acceptance of an Order Document submitted by the Client; or 

ii) the Client’s acceptance of a contractual proposal issued by Intesa. 

Intesa may amend these General Terms by providing ninety (90) days’ prior written notice to the Client. 

Such amendments: 

• shall not have retroactive effect; and 

• shall apply only to: 

 – new orders; and 

 – renewals of Services. 

Amendments shall be deemed accepted by the Client through: 

i) the placement of new orders; 

ii) continued use of the Services after the effective date; or 

iii) renewal of the Services. 

Except as set out above, any amendment to the Agreement must be agreed in writing by the Parties. 

 9.6 Compliance and Ethical Principles 

Intesa maintains corporate conduct principles and guidelines covering conflicts of interest, market abuse, anti-

corruption and anti-fraud. 
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Intesa and its personnel comply with such policies and require their suppliers to adopt equivalent standards. 

In accordance with Legislative Decree 231/2001, Intesa has adopted and effectively implemented an 

Organizational, Management and Control Model. 

Intesa also applies its Code of Ethics, available at https://www.intesa.it/codice-etico/, and, as a matter of 

policy, does not enter into other codes of conduct. 

 9.7 Operational Data and Information  

Intesa processes: 

• commercial contact data; and 

• technical data relating to the use of the Services. 

Such data do not constitute Client Content and are used for operational and relationship management 

purposes. 

The Client undertakes to provide appropriate notices and obtain any required consents under applicable law. 

9.8 Non- Intesa Products  

Intesa may provide Non-Intesa Products or Services enabling access to such products, which may require the 

Client’s acceptance of third-party terms and conditions. 

Connection to or use of Non-Intesa Products constitutes acceptance of such third-party terms. 

Intesa shall not be deemed a party to such third-party agreements and shall have no liability in relation to 

Non-Intesa Products. 

Access to Non-Intesa Products may be suspended if the relevant third party discontinues them or if Intesa 

ceases to make them available. 

Additional terms may apply to Non-Intesa Products. 

 9.9 Assignment 

Neither Party may assign the Agreement without the other Party’s consent, except that: 

• Intesa may assign receivables; and 

• Intesa may assign the Agreement as part of a business transfer. 

 9.10 Notices and General Provisions 

All notices shall be made in writing to the addresses indicated by the Parties. 

The Agreement: 

• supersedes all prior agreements; 

• does not grant rights to third parties; 

• limits legal claims to two (2) years from the relevant event; 

• excludes liability for force majeure events. 
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 9.11 Subcontractors 

Intesa remains responsible for its subcontractors for the purpose of performance of the Agreement 

 9.12  Independence of Orders  

Unless otherwise agreed, each Order placed under this Agreement constitutes a separate and independent 

contract 

 9.13  Service Recipients 

Service Recipients (“SRs”) are third parties, belonging to the same corporate group of Customer and unrelated 

to this Agreement, to whom Intesa may provide the Services upon the specific request of the Client. 

Where the Client requests such provision and Intesa agree, the Client shall, prior to the provision of the Services, 

enter into appropriate agreements with the SRs providing, for the benefit of Intesa, that: 

i) except as required by mandatory applicable laws, the SRs shall not bring any action or claim, directly or 

indirectly, against Intesa or its employees, directors or contractors in connection with the Services; and 

ii) all communications from the SRs shall be made exclusively through the Client, unless otherwise agreed in 

writing with Intesa. 

It is understood that: 

a) the receipt or management of communications from SRs by Intesa shall not create any contractual 

relationship between Intesa and the SRs; 

b) the Services provided to SRs shall be deemed to be provided exclusively to the Client, which remains the sole 

contracting party with Intesa; 

c) the Client shall remain solely responsible vis-à-vis Intesa for the performance of all contractual obligations, 

including payment obligations, also with respect to Services provided to SRs; and 

d) any claims, requests or damages brought by the SRs shall, for all purposes, be deemed claims of the Client 

under this Agreement and shall be governed in accordance with the Liability and Indemnities clause. 

For the avoidance of doubt, this clause shall not limit the Client’s obligations nor increase Intesa’s obligations or 

liability under the Agreement. 


