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General sales & delivery condition  
Status: 17.11.2020 

 
Article I: General provisions 
1.  All legal relationships between Supplier and Purchaser with regard to deliveries and/or performance by Supplier (“Deliveries”) are 

governed solely by these terms and conditions. Purchaser’s general terms and conditions of business only apply if Supplier has 
expressly acknowledged them in writing. The scope of Deliveries is governed by the mutually agreed written declarations.  

2.  Supplier reserves the unrestricted rights of use to any quotations, drawings and other literature (“Documents”) under possession 
and copyright law. Documents may only be made accessible to third parties with Supplier’s prior consent. If Supplier is not 
awarded the contract, said Documents are to be returned immediately on request. Sentences 1 and 2 apply accordingly for 
Purchaser‘s Documents, although these may be made accessible to those third parties to whom Supplier has permissibly 
transferred Deliveries. 

3.  Purchaser is granted the non-exclusive right to utilise the standard software and firmware with the performance characteristics 
agreed, without modifying the same, on the devices specified. Purchaser may make a back-up copy of the standard software 
without obtaining express agreement.  

4.  Partial shipments are permissible.  
5.  The term „claims for damages“ in these Terms and Conditions of Delivery also encompasses claims for reimbursement of futile 

expenses.  
 

Article II: Prices, terms of payment and offsetting 
1.  Prices are quoted ex works excluding packaging plus any applicable statutory sales tax and other taxes and duties that may be 

levied.  
2.  If Supplier is responsible for setup or assembly, and unless otherwise agreed, Purchaser is responsible for all necessary ancillary 

costs, such as travel and shipping costs and accommodation allowances, in addition to the agreed payment.  
3.  Payments are due to Supplier’s designated paying agent free of charges.  
4.  Purchaser may only offset against undisputed or legally established receivables.  

 
Article III: Retention of title and payment protection 
1.  Items representing Deliveries (retained goods) remain the property of Supplier until Purchaser has satisfied each and every claim 

of Supplier under the business relationship.  
2.  For the duration of retention of title, Purchaser may not pledge the retained goods or use them as security, and they may only be 

resold by resellers in the ordinary course of their business and only on condition that the reseller receives payment from its 
customer or makes the transfer of ownership to the customer dependent upon the customer fulfilling its payment obligations.  

3.  Purchaser agrees to inform Supplier immediately and in writing of any seizures, confiscations or other disposals or acts of 
intervention by third parties.  

4. If Purchaser fails to fulfil its duties, especially in rendering due payments, Supplier is entitled to take back the goods and cancel the 
contract if Purchaser fails to provide remedy within a reasonable period set by Supplier. Purchaser is obliged to relinquish the 
goods. Supplier’s demand for return of the goods, exercise of retention of title, or seizure of the retained goods does not constitute 
termination of the contract unless Supplier expressly declares the same.  
 

Article IV: Delivery periods; delays  
1.  Adherence to stipulated delivery periods is conditional upon timely receipt of all documents, necessary permits and releases, 

especially of plans to be provided by Purchaser, and upon the latter’s fulfilment of the agreed terms of payment and other 
obligations. Failure to meet these conditions on time will extend the delivery periods; this is not applicable if Supplier is responsible 
for the delay.  

2.  If failure to adhere to the delivery periods is due to  
 a) force majeure, e.g. mobilisation, war, terrorist attacks, rebellion or similar events (e.g. strike, lockout),  
 b) virus and other third-party attacks on Supplier’s IT systems despite Supplier exercising due caution in implementing 

safeguards,  
 c) hindrances under German, Swiss, US and other applicable national, EU or international laws governing external trade, or other 

circumstances beyond Supplier’s control,  
 d) late or incorrect delivery to Supplier,  
 the deadlines will be extended by a reasonable period.  
3.  If Supplier delays delivery, Purchaser may – subject to provision of evidence of any loss suffered – demand compensation for each 

complete week of delay of 0.5% (up to a maximum of 5%) of the price for the part of the Deliveries that could not be put to 
intended use as a result of the delay.  

4.  Purchaser’s claims for damages on grounds of late Deliveries as well as claims for damages in lieu of performance [Note: this 
issue must be checked under Swiss law] that exceed the limits specified in 3. above are excluded in all cases of delayed 
Deliveries, even after Supplier has failed to meet a deadline set for delivery. The aforementioned does not apply in cases of 
unlawful intent or gross negligence on Supplier’s part, nor if it contravenes mandatory law. Purchaser may only withdraw from the 
contract if Supplier is at fault with regard to the late Deliveries and if Supplier has failed to meet a previously specified, reasonable 
deadline.  

5.  At Supplier’s request, Purchaser must – within a reasonable period – state whether it wishes to withdraw from the contract due to 
the delay in Deliveries, or insists on the Deliveries.  

6.  If dispatch or delivery is delayed at Purchaser’s request by more than one month after giving notice of readiness for dispatch, 
Purchaser may be charged storage costs of 0.5% of the price of the Deliveries for every additional month or part thereof. The 
parties to the contract are at liberty to prove the incurrence of higher or lower storage costs.  
 

Article V: Transfer of risk 
1.  If not expressly otherwise agreed upon in writing between the Purchaser and the Supplier, all goods shall be delivered FCA RZB 

premises Bamberg (Incoterm 2020) at the time when the goods are loaded onto the Purchaser's transport. 
2.  The risk passes to Purchaser if the dispatch, delivery, commencement or execution of setup or assembly, adoption into 

Purchaser’s own operation or trial run is delayed for reasons for which Purchaser is responsible, or if the latter otherwise delays 
acceptance of the goods.  
 

Article VI: Acceptance  
Purchaser may not refuse to accept Deliveries on grounds of minor defects. 
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Article VII: Material defects 
1.  The warranty period is 12 months. It commences when the Deliveries leave the factory or, if appropriate, following agreed 

acceptance of the Deliveries or, if Supplier is responsible for assembly, upon completion of the same. If dispatch, acceptance or 
assembly are delayed for reasons beyond Supplier’s control, the warranty lapses at the latest 18 months after notification of 
readiness for dispatch. The warranty lapses prematurely in case of unauthorised modifications or repairs by Purchaser or third 
parties, or failure by Purchaser to immediately take all suitable steps to mitigate the damage in the event of a defect and to give 
Supplier the opportunity to remedy the defect.  

2.  During the warranty period and at Purchaser’s request, Supplier undertakes to either remedy or replace – at Supplier’s discretion – 
as quickly as possible any and all parts of Supplier’s Deliveries that are demonstrably damaged or unusable at the time of risk 
transfer due to material defects, design flaws or poor workmanship. Purchaser’s warranty claims are excluded after the warranty 
period has lapsed. Replaced parts become Supplier’s property unless Supplier expressly waives its right of title. Supplier must 
bear all the rectification costs incurred at its facility. If rectification is not possible at Supplier’s facility, Purchaser must bear the 
associated costs to the extent that they exceed the normal transport and staff costs, travel and accommodation expenses, and the 
cost of installation and disassembly of the defective parts.  

3.  Damages that are not demonstrably due to material defects, design flaws or poor workmanship, e.g. normal wear, poor 
maintenance, failure to follow operating instructions, excessive stress, unsuitable operating equipment, chemical or electrolytic 
influences, construction or assembly work not performed by Supplier, and any other reasons beyond Supplier’s control, are 
excluded from Supplier’s warranty and liability.  

4.  Supplier only accepts liability for supplies from subcontractors designated by Purchaser within the framework of the warranty 
obligations of the relevant subcontractors.  

5.  Purchaser can claim no rights or entitlements for material, design or workmanship defects above and beyond those listed in 1. to 4. 
above.  

6.  Guaranteed properties must be expressly designated accordingly. The provisions governing material defects in Article VII 1. - 5. 
above apply accordingly.  
 

Article VIII: Industrial property rights and copyrights; defects of title  
1.  Unless otherwise agreed, Supplier’s obligation to execute the Deliveries free of third party industrial property rights and copyrights 

(“Property Rights”) only applies in the country of the delivery location. If a third party raises justified claims against Purchaser on 
the grounds of infringement of Property Rights by Deliveries executed by Supplier and used in accordance with the contract, 
Supplier’s liability to Purchaser within the period set out in Art. VII 1. above is as follows:  

 a) At its own discretion and expense, Supplier can acquire the right of use for the relevant Deliveries, modify the Deliveries so that 
they no longer infringe the Property Rights, or replace them. If it is not possible for Supplier to reasonably do so, Purchaser is 
entitled to exercise its statutory rights of cancellation or price reduction.  

 b) Supplier’s obligation to pay damages is governed by Art. XII.  
 c) The aforementioned obligations of Supplier are only applicable if Purchaser promptly notifies Supplier in writing of any claims 

filed by a third party, does not concede an infringement, and all defence measures and settlement negotiations remain reserved for 
Supplier. If Purchaser discontinues the use of the Deliveries on grounds of loss mitigation or for other good reason, it must notify 
the third party that the discontinuation of use does not constitute acknowledgement of an infringement of Property Rights.  

2.  Purchaser is not entitled to assert claims for any infringement of Property Rights for which Purchaser is responsible.  
3.  Nor is Purchaser entitled to assert claims if the infringement of Property Rights results from specifications made by the Purchaser, 

usage that Supplier could not have foreseen, or is caused by the Deliveries being modified by Purchaser or used in conjunction 
with products not provided by Supplier.  

4.  If Property Rights are infringed, the provisions of Art. VIII apply accordingly for Purchaser claims governed by 1 a) above.  
5.  In the event of other defects in title, the provisions of Art. VIII apply accordingly.  
6.  Any other claims or claims not provided for in this Art. IX asserted by Purchaser against Supplier and the latter’s agents on 

grounds of defect of title are excluded. 
 

Article IX: Conditional performance  
1.  Contract performance is conditional upon the absence of any hindrances under German, Swiss, US or any other applicable 

national, EU or international laws governing external trade, embargoes or any other sanctions.  
2.  Purchaser undertakes to provide all information and documentation necessary to enable export, shipment and import.  

 
Article X: Impossibility of performance; contract amendments  
1.  If Deliveries prove to be impossible, Purchaser is entitled to claim damages unless Supplier is not responsible for the impossibility. 

However, Purchaser’s entitlement to damages is limited to 10% of the value of the part of the Deliveries that cannot be put to its 
intended use due to the impossibility. This limitation does not apply in cases of unlawful intent or gross negligence on Supplier’s 
part, but does apply to unlawful intent or gross negligence on the part of Supplier’s agents.  

2.  The parties agree to amend the contract appropriately and in good faith if events as defined in Art. IV, 2 a) - c) above substantially 
alter the economic significance or content of the Deliveries, or considerably impact Supplier’s business. If this is not economically 
viable, Supplier is entitled to withdraw from the contract. The same applies if the requisite export permits are not granted or cannot 
be used. If Supplier wishes to exercise its right of rescission, it must inform Purchaser immediately on learning the implications of 
the event concerned, even if an extension of the delivery period had initially been agreed with Purchaser.  
 

Article XI: Returns of goods  
1. The possibility of cancelling in full, or in part, the order is only given if case of agreement of the Supplier. In that case, we are 

entitled to invoice 30% of the order value in order to cover our costs. This applies only to standard products from our portfolio. In 
case of custom made products, we will invoice 100% of the order value. 

2.  Goods that have already been delivered may be returned – if at all – in a re-sellable condition and in their original packaging. 
Modified or custom products are not returnable. 

3.  In the event that we consent to the return, we will issue a return slip which must be included with the return. Standard and 
undamaged goods in original packaging will be credited at a maximum of 70% of the invoiced price. All reconditioning, freight and 
packaging costs must, moreover, be borne by the purchaser. Returns are always shipped at the risk of the customer returning the 
goods. No credit will be issued for goods returned without a written declaration of consent by RZB. Such goods may be disposed 
of at the sender’s expense. 
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Article XI: Other instances of liability 

These terms and conditions conclusively govern all instances of contract violations and their legal consequences, as well as all 
claims asserted by Purchaser, irrespective of the legal grounds. In particular, any and all claims for damages, price reductions, 
contract cancellation or rescission that are not expressly cited are excluded. Under no circumstances can Purchaser claim 
compensation for damages occurring other than on the Deliveries themselves, such as lost production, use, orders, profit, or any 
other direct or consequential damages.  
This limitation of liability does not apply in cases of unlawful intent or gross negligence on Supplier’s part, but does apply to 
unlawful intent or gross negligence on the part of Supplier’s agents. Moreover, this limitation of liability does not apply if it 
contravenes mandatory law.  
 

Article XII: Place of jurisdiction and applicable law  
1.  All disputes, differences in opinion or claims arising from or in connection with this contract, including the validity, invalidity, 

infringement or cancellation of the same, are subject to final settlement under the Rules of Arbitration of the International Chamber 
of Commerce (ICC). The Court of Arbitration must be composed of one or three arbitrators. If the Court is composed of three 
arbitrators, each party appoints one arbitrator, who must be confirmed by the ICC. These two arbitrators nominate the third 
arbitrator within thirty (30) days of their own appointment. If the two arbitrators are unable to agree on a third arbitrator within this 
period, the ICC will appoint the third arbitrator. The responsible Court of Arbitration is [Zurich] unless the parties agree on a 
different venue. Arbitration proceedings must be conducted in German.  

2.  This contract and its interpretation are subject to pertinent Swiss laws to the exclusion of the United Nations Convention on 
Contracts for the International Sale of Goods (CISG).  
 

Article XIII: Contract validity 
If individual provisions of this contract prove to be invalid, the remaining parts are nevertheless binding unless continuation of the 
contract would constitute undue hardship for one of the parties.  
 


