
01.09.2004 A0018e 

General conditions of contract of Transver AG 
 
 

1. The supplier’s quotations are binding only for a period of accep-
tance which is expressly stated therein. They may not in any way be 
revealed to any third party. 

 
 The contract shall be deemed to have been entered into upon re-

ceipt of supplier’s written acknowledgement stating his acceptance 
of the order. 

 
 The supplies and services are exhaustively specified in the order 

acknowledgement and in appendices thereto. The supplier shall be 
entitled to make any changes which lead to improvements provided 
such changes do not result in a price increase. 

 
 Unless otherwise agreed upon, brochures and catalogues are not 

binding. Data provided for in technical documents are only binding 
in so far as having been expressly stipulated as such 

 
 The supplier reserves all rights to plans and technical documenta-

tion which are delivered to the customer. The customer acknowl-
edges these rights and will use the documentation solely for the pur-
pose for which it is provided. 

 
2. The supplier is entitled to make price adjustments after conclusions 

of the contract provided that: 
- a change of delivery time occurs subsequently for reasons beyond 

suppliers supplier’s control, or is agreed. 
- the extent of the agreed supplies or services has been changed 
- the goods or execution have been changed because the information 

and samples submitted to the supplier by the customer did not corre-
spond to actual circumstances or was incomplete 

 
3. The supplier’s supply and performance obligations shall com-

mence as soon as all the customer’s information clarifying the order 
has been received by the supplier, the contract has been made, the 
customer’s performances to be provided before or upon the com-
mencement of the contract have been provided and as soon as all 
necessary official authorisations have been granted. If the customer 
delays in providing performances which he is to provide during the 
lead-time, in particular if the customer fails to observe the terms of 
payment, the lead-time shall be correspondingly extended. 

 
 The delivery time fixed by contract shall also be reasonably ex-

tended if: 
- the customer subsequently changes the information required by 

the supplier for performance of the contract and thereby causing a 
delay in the delivery of the supplies or services 

-  impediments occur which the supplier is unable to overcome de-
spite all necessary care, irrespective of whether they occur on the 
premises of the supplier, the customer or a third party. Examples 
of such impediments are war, mobilisation, insurrection, epidem-
ics, serious disruptions of operations and also shortages of impor-
tant work pieces.  

 
 In case a specific delivery date instead of a delivery period is fixed, 

such a date shall correspond to the last day of a delivery period. 
 
 The delivery date shall be the day on which the supplier’s products 

are completed in his works. The supplier shall not have to accept re-
sponsibility for any delays in any acceptance procedures. 

 
4. If expressly agreed, the customer may claim compensation for late 

delivery in so far as any delay was demonstrably attributable to the 
supplier and the customer is able to prove prejudice as a conse-
quence of that delay. If the customer is tided over by means of a 
substitute delivery, the claim to compensation for delay shall lapse. 
The compensation for each complete week of delay shall not exceed 
0.5% and shall total no more than 5% of the contractual price of the 
delayed portion of the delivery. No claim for compensation for delay 
may be made in respect of the first two weeks of delay. 

 After the maximum compensation for delay has been reached, the 
customer shall allow the supplier in writing a reasonable grace pe-
riod which shall not generally be less than 20% of the lead-time 
originally available to the supplier. If the grace period expires unsuc-
cessfully for reasons attributable to the supplier, the customer may 
refuse to accept the delayed portion of the delivery. 

 

 Other than those expressly set out in this Clause 4, the customer 
shall have no rights or claims for delayed delivery or delayed per-
formances by the supplier. 

 
5. The enjoyment and risk shall be transferred to the customer when 

the consignment is despatched from the supplier’s works. 
 
 If dispatch is delayed at the request of the customer or due to rea-

sons beyond supplier’s control, the risk of the supplies shall pass to 
the customer at the time originally foreseen for their leaving the 
works. From this moment on, the supplies shall be stored and in-
sured on the account and at the risk of the customer. 

 
6 Payments shall be made to the supplier’s domicile in accordance 

with the agreed payment conditions. The dates of payment shall 
also be observed if transport, delivery, installation, commissioning or 
taking over of the supplies and services is delayed or prevented due 
to reasons beyond supplier’s control, or if unimportant parts are 
missing, or if postdelivery work is to be carried out without prevent-
ing the supplies from use. 

 
 If the advance payment or the contractually agreed securities are 

not provided in acceptance with the terms of the contract, the sup-
plier shall be entitled to adhere to or to terminate the contract, and 
shall in both cases be entitled to claim damages. 

 If the customer, for any reason whatsoever, is in delay with a further 
payment, or if the supplier is seriously concerned that it will not re-
ceive payments in total or in due time because of circumstances 
having taken place since entering into the contact, the supplier, 
without being limited in its rights provided for by law, shall be entitled 
to refuse the further performance of the contract and to retain the 
supplies ready for dispatch until new terms of payment and delivery 
will have been agreed and until the supplier will have received satis-
factory securities. If such an agreement can not be reached within a 
reasonable time, or in case the supplier does not receive adequate 
securities, the supplier shall be entitled to terminate the contract and 
to claim damages. 

 
 If the customer delays in the agreed terms of payment, it shall be 

liable, without formal reminder for interest on defaulted payments 
from the due date on The interest rate shall be the customary inter-
est rate at the customer’s domicile for short-term unsecured loans, 
but it shall be at least 4% above the 3-months Swiss Francs-Libor  
rate as applicable from time to time. 

 
7. The supplier shall remain the owner of all supplies until having 

received the full payments in accordance with the contract. 
 
 The customer shall co-operate in any measures necessary for the 

protection of supplier’s title. In particular upon entering into the 
contract he authorises the supplier to enter or notify the reservation 
of title in the required form in public registers, books or similar re-
cords, all in accordance with relevant national laws, and to fulfil all 
corresponding formalities, at customer’s cost. 

 
 During the period of the reservation of title, the customer shall, at 

his own cost, maintain the supplies and insure them for the benefit 
of the supplier against theft, breakdown, fire, water and other risks. 
He shall further take all measures to ensure that the supplier’s title is 
in no way prejudiced. 

 
8. As far as being normal practice, the supplier shall inspect the sup-

plies and services before dispatch. If the customer requests fur-
ther testing, this has to be specially agreed upon. 

 
 The customer shall inspect the supplies and services within a 

reasonable period and shall immediately notify the supplier in writ-
ing of any deficiencies. If the customer fails in doing so, the supplies 
and services shall be deemed to have been taken over. 

 
 Carrying out of a taking-over test needs a special agreement. 

Taking-over shall also be deemed completed: 
- if the taking-over test can not be carried out on the date provided 

for due to reasons beyond supplier’s control 
- if the customer refuses the acceptance without being entitled to do so. 
- as soon as the customer uses the supplies or services 
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9. The warranty period shall be 12 months (6 months in the case of 
double-shift working to a maximum of 8 hours) if nothing different 
has been agreed upon before. It starts when the supplies leave the 
works or at the taking-over of the supplies and services should such 
taking-over have been agreed upon before, or , if the supplier under-
takes the erection, upon completion thereof. If dispatch or taking-
over or erection are delayed due to reason beyond supplier’s control, 
the guarantee period shall end not later than 18 months after sup-
plier’s notification that the supplies are ready for dispatch. For re-
placed or repaired parts the warranty period starts anew and lasts 6 
months after replacement or completion of the repair or taking-over. 

 
 The warranty expires prematurely if the customer or a third party 

undertakes modifications or repairs without the supplier’s agreement 
, if nonoriginal spare parts or wearing parts are used, if the customer 
does not promptly take suitable steps to reduce the prejudice when a 
fault occurs or if the customer has not given the supplier suitable op-
portunity to remedy the fault. 

 
10. Upon written request of the customer, the supplier undertakes at his 

choice to repair or replace as quickly as possible any parts of the 
supplies  which are proved to be defective or unusable before the 
expiry of the warranty period as a consequence of bad materials, 
faulty design or inadequate workmanship. Replaced parts shall be-
come the supplier’s property. The supplier shall bear the rectification 
costs incurred in his works. If rectification is impossible in the sup-
plier’s works and thus technical staff have to be sent to the delivery 
site, the additional costs occasioned thereby and the costs of in-
stalling and removing the defective parts shall be shared equally bet-
ween the customer and the supplier. 

 
 If such improvements fail completely or in part, the customer 

may claim such compensation as has been agreed before such 
case, or, if such an agreement has not been made, a reasonable re-
duction of price. If, however, the defects are of such importance that 
they can not be remedied within a reasonable time and provided the 
supplies and services can not be used for their specific purpose, or if 
such use is considerably impaired, then the customer shall be enti-
tled to refuse acceptance of the defective part or, if partial accep-
tance is economically not justified for it, to terminate the contract. In 
such case the supplier can only be held liable for reimbursing the 
sums which have been paid to it for the parts affected by the termi-
nation. 

 
11. Liability for guaranteed attributes shall be restricted to those attrib-

utes which are expressly designated as such in the acknowledge-
ment of order or in the specifications. The liability for guaranteed at-
tributes is valid until the expiry of the guaranteed period at the latest. 

 If an acceptance test is agreed, the guarantee shall be deemed to be 
fulfilled if proof of the attributes in question is provided at that test. 

 
 If, during the warranty period, it is found that all or some of the guar-

anteed attributes are not fulfilled, the customer may claim rectifica-
tion by the supplier. The customer shall allow the supplier the nec-
essary time and opportunity for such rectification. 

 
12. The supplier’s warranty and liability shall exclude all prejudice 

which is not demonstrably occasioned by bad materials, faulty de-
sign or inadequate workmanship and thus, for example, prejudice 
caused by natural wear and tear, inadequate maintenance, failure to 
comply with operating instructions, over-loading, unsuitable working 
materials, installation and assembly work which is not carried out by 
the supplier, and any other reasons for which the supplier cannot be 
held responsible. 

 
 The supplier is only liable to the extent of unlawful intent or gross 

negligence as far as claims arising out of faulty advice and the like 
or out of breach of any additional obligations are concerned. 

 
13. The supplier shall supply the products with the customary safety 

precautions or those prescribed at his domicile. The customer un-
dertakes to order or itself arrange any further safety precautions on 
the supplier’s premises if and in so far as such precautions are pre-
scribed at the place where the supplier’s products are to be used or 
if such precautions are or become necessary in any other way. If the 
customer does not fulfil or inadequately fulfils his obligation and if the 
supplier suffers prejudice therefrom, the customer shall compensate 
the supplier for such prejudice. 

 
14. The customer shall assist the supplier in patent disputes caused by 

alleged infringement of patents by the supplier’s products. The sup-

plier shall indemnify the customer for claims for compensation up to 
the amount of the purchase price of the products or of those parts of 
the products which are directly the subject of the action for infringe-
ment of patent. The customer waives all further claims. 

 
15. The contract shall be adapted appropriately, if unforeseen events 

considerably change the economic effect or the content of the sup-
plies and services or considerably affect the activities of the supplier 
or if performance subsequently becomes impossible. In so far as 
such adaptation is economically not justifiable, the supplier shall be 
entitled to terminate the contract or the parts affected thereby. 

 
 If the supplier wishes to terminate the contract it shall – after having 

recognised the consequences of the event – immediately inform the 
customer; this applies even if an extension of the delivery time has 
been agreed before. In case of termination of the contract the sup-
plier shall be entitled to the payment of those parts of the supplies 
and services which have already been carried out. Claims for dam-
ages on the part of the customer because of such termination are 
excluded. 

 
16. The customer shall have no claims other than those expressly re-

ferred to in these Terms and Conditions, irrespective of the legal ground 
therefore, and especially claims to further damages or indemnification 
for consequential damage, such as loss of production, lucrum cessans 
or reduced profit and also claims deriving from non-contractual preju-
dice. Nor shall the supplier be held in any way liable for the conse-
quences of modifications which he may have made at the customer’s 
express request and contrary to his own express advice. 

 
17. If, through actions or omissions of the customer or of persons employed 

or appointed by it to perform any of its obligations, personal injury or 
damage to the property of third parties occurs and if a claim is made 
against the supplier, then the latter shall be entitled to take recourse 
against the customer. 

 
18. Normally the supplier places at the disposal of the customer, against a 

charge, supplier’s expert mechanics for the purpose of erection, pro-
vided the prevailing conditions allow us to do so. The terms will be 
agreed from case to case. 

 
 The wiring to the mains as well as air and water supply have to be 

installed according to supplier’s layout, so that supplier’s mechanic has 
no other work to carry out than that of the actual setting to work of the 
machine. 

 
 If the erection is included in supplier’s price or if a lump sum has been 

agreed, any loss of time incurred owing to the necessary preparations not 
having been made is charged up on supplier’s usual terms. Similarly any 
extra work carried out by supplier’s mechanic will be invoiced up. 

 
19. The place of performance for delivery, payment and all other obli-

gations of both parties shall be the supplier’s domicile, the courts of 
which shall have jurisdiction. The supplier may, however, institute 
proceedings against the customer at the latter’s registered office. 
Legal relations between the parties shall be governed by Swiss law 
and application of the United Nations Convention on the Interna-
tional Sale of Goods of 11.04.80 is expressly excluded for Swiss 
transactions. 

 
20. In addition to these General Terms and Conditions, the customer’s 

contractual conditions shall be valid if and in so far as they have 
been expressly accepted in writing by the supplier and do not conflict 
with these General Terms and Conditions of Sale and the supplier’s 
quotation and acknowledgement of order. The text of the order which 
is confirmed in writing by the supplier shall, however, have prece-
dence over these Terms and Conditions. 

 
   
 


