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A Q&A guide to the sale and storage of goods in Italy.

This Q&A covers key matters relating to sale of goods contracts, including legislative framework, rules on formation,
price and payment, delivery, passing of title and risk, enforcement and remedies, exclusion of liability, choice of
law and jurisdiction, and arbitration. It also provides an overview of the rules governing storage of goods.

This Q&A compare answers across multiple jurisdictions, visit the Sale and storage of goods Country O&A tool.

This Q&A is part of the International Trade and Comumercial Transactions Global Guide. For a full list of
jurisdictional Q&As visit global. practicallayv.com/internationaltrade-guide.
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Legislative framework

1. What domestic legislation and international rules apply to a sale of goods contract in your
jurisdiction? Are standard international contractual terms commonly used?

Domestic legislation
The Italian legal system is based on civil law.

Most commercial relations are regulated by the Italian Civil Code (CC), including contracts for the sale of goods
(Articles 1470 to 1547, CC).

Additionally, sales of goods are subject to specific laws, the most important of which are:

. Law No. 218 of 1995 on the reform of the Italian system of private international law, and the applicable law
on contracts.

»  LawNo. 70 of 2003 on certain legal aspects of information society services, in particular electronic
commerce, in the internal market.

. Law No. 206 of 2005 on the sale of goods between businesses and consumers, which is aimed at ensuring a
high level of protection for consumers.

International rules

Ttaly is a party to the following international conventions and is subject to the following European legislation relating
to the sale of goods:

. UN Convention on Contracts for the International Sale of Goods 1980 (CISG).
. Customs Convention on the International Transport of Goods under Cover of TIR Carnets 1975.
- Convention for the Unification of Certain Rules for International Carriage by Air 1999.

»  Convention on the law applicable to contractual obligations 1980 (Rome Convention). This establishes
uniform rules on the applicable law to contractual obligations. Under the Italian system of private
international law, the Rome Convention is applicable to contractual obligations that are not subject to the
Rome I provisions.

. Regulation (EC) 593/2008 on the law applicable to contractual obligations (Rome I). This sets out the rules
on the applicable laws to contractual obligations within the EU.
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Standard contractual terms

The Italian system recognises some standardised terms that can serve as guidelines for commercial transactions, to
be incorporated into the terms of the contracts, such as the:

. International Chamber of Commerce (ICC) International Commercial Terms (Incoterms) 2010. Incoterms

are official ICC rules that provide a set of international rules for the interpretation of the most commonly
used terms in foreign trade.

- UNIDROIT Principles of International Commereial Contracts.

The use of other international standards is less frequent. Some of these include the:

. Uniform Customs and Practice for Documentary Credits.

. Uniform Rules for Demand Guarantees.

Formation

2. What are the essential requirements to create a legally enforceable contract for the sale of goods?

Substantive requirements
To create a legally enforceable contract under Italian domestic law, the following key elements must be satisfied:

+  Agreement between the parties (Article 1326, CC). The offer must identify the subject matter of the
contract (that is, the parties must be identifiable, and the goods, their quantity and the relevant price must
be determined or at least determinable). The acceptance must match the offer (if the acceptance deviates
from the offer, it amounts to a rejection of the initial offer and constitutes a counter-offer).

. Cause. The contract must be based on a lawful cause; otherwise the contract can be declared null and void
(Article 1343, CC). Generally, the cause is defined as the objective function to be performed by the contract
according to the intention of the parties.

. Object. The contract must have a possible, lawful, determined or determinable object (Article 1346, CC).

(Article 1325, CC.)

Formal requirements
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Under Italian domestic law, freedom of form applies in principle. However, for some specific contracts, the law may
require a written form either:

»  For the purposes of giving evidence (ad probationem) (for example, for a settlement agreement).

»  Asavalidity requirement (ad substantiam) (for example, in the case of a contract for the purchase of real
estate).

(Article 1350, CC.)

Parties can introduce formal requirements into their contractual relationship (Article 1352, CC). In the case of a
breach of the agreed requirements, the contract can be declared null.

There is no general language requirement for the validity of a contract, unless otherwise agreed by the parties.

Price and payment

3. If price provisions are not agreed by the parties, does local law impose requirements in relation to
price (for example, the time, method and place of payment)?

The price is an essential element of a contract for the sale of goods. The price must be determined or at least
determinable, otherwise the contract will be considered invalid. All written contracts usually specify the price as
well as the method, currency, time and place of payment. However, the price can be determined through an act of
evaluation, a deed of assessment or on the occurrence of future events.

If the price is not established in the contract, CC provides that:

»  Inacontract for the sale of goods, if there is no clear mechanism on how to determine the price, and the
price has not been established by a public authority, it is assumed that the parties intended to refer to the
price normally imposed by the seller.

. In relation to goods that have a stock market or market value, the price can be deduced from the price lists or
the market where delivery takes place, or from the closest market value.

(Article 1474, CC.)
The price can be determined by an appointed third party failing the above options (Article 1473, CC).

The buyer must pay the price according to the terms and conditions established in the contract (Article 1498, CC).
In the absence of a contractual provision to this effect, payment must be made on delivery of goods, at the place
where the transaction was executed. If the price cannot be paid on delivery, the payment must be made at the seller's
domicile.
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Delivery

4. If delivery provisions are not agreed by the parties, does local law impose requirements in relation
to delivery (for example, the time, method and place of delivery)?

The seller has a duty to deliver the goods (Article 1474, CC) and the buyer has a duty to pay the price (Article 1498,
CQ).

Generally, the time, place and method of delivery must be determined in accordance with the terms of the contract.
The goods must be delivered in the state they were at the time of sale and, subject to the parties' agreement, they
must be delivered together with any accessories and fixtures (Article 1477, CC).

Additionally, in a sale of movables, the delivery of the goods must be made at the place where they were at the time
of sale, if the parties were aware of it (Article 1510, CC), or at the place where the seller had his or her domicile or
registered office. The seller can deposit the goods in a public warehouse if the buyer does not attend for delivery.
This applies not only for the sale of specific goods, but also for the sale of stock for which the seller is committed
within the limits of available stocks.

Unless otherwise agreed, if the goods sold must be transported from a place to another, the seller is released from
its obligation of delivery when remitting the goods to the carrier or freight forwarder.

Passing of title and risk

5. If not agreed by the parties, when does title to the goods pass to the buyer?

As a rule, title to the goods passes on conclusion of the agreement between the parties, expressed in the forms
prescribed by the law, and regardless of the payment or delivery of the goods (Article 1376, CC).

Property in generic goods passes to the transferee only after they have been identified according to the contract.
Where the goods are transported to the buyer by an independent carrier, identification usually takes place on delivery

to the carrier (Article 1378, CC). Similar rules are applied for the transfer of property of future goods (Article 1472,
CaQ).







