documents containing final data will be supplied upon
request after conclusion of the contract.
The Supplier must reserve the right to alter the technical
concept upon which the offer is based, in so far as the
performance and quality of the product offered for supply
are not thereby affected.

Terms for Deliveries Abroad
1

General
All export business transacted by Schneider Electric
GmbH as well as the other German companies of the
Schneider Electric Group, hereinafter called "the Supplier"
is governed by the following terms for deliveries unless
otherwise stated in the offer or in the confirmation of the
order. Any amendments or supplements to the terms by
the Purchaser as well as collateral agreements are
binding only, if confirmed in writing by the Supplier.

1.1

Offers expire 45 days after the date of the offer.

1.2

Offers are valid for the country in which the Enquirer or
Purchaser is domiciled. The Enquirer or Purchaser is
liable for all prejudice to and claims against the Supplier
due to the use of the products supplied outside such
country.

1.3

Unless otherwise agreed, interpretation of contract terms
customary in the trade shall be governed by the Incoterms
2010, including the supplements valid at the time when
the contract is concluded.

2

Scope of delivery and prices

2.1

The supply obligation comprises the supplies and services
confirmed in writing by the Supplier.
The Supplier has regard to the regulations of the
Association of German Electrical Engineers (VDE) valid at
the time when the contract is concluded. If the products to
be supplied are to be suitable for specific purposes of the
Purchaser, such specific purposes and the requirements
with which the products to be supplied have to comply
accordingly must be indicated fully and expressly by the
Purchaser in the order and confirmed by the Supplier.

2.2

Unless otherwise agreed, prices are calculated net f.o.b.
German port or, as the case may be, carriage free to the
German frontier, including the customary packing.

2.3

In the case of c.i.f. deliveries, any expenses charged in
the port of destination for discharge, lighterage or landing,
port dues and wharfage are not included in the price.

2.4

Customs duties, consular fees and other taxes, dues or
fees charged in accordance with any laws and regulations
outside the jurisdiction of the Federal Republic of
Germany, as well as any costs connected therewith, shall
be borne by the Purchaser.
In the case of delivery including customs or other duties,
the price quoted is based on the rates in force at the time
of tendering. The actual expenses will be charged. Any
turnover tax possibly occuring will be charged separately.

2.5

The Supplier has to comply with any foreign packing,
weighing and customs regulations if precise information is
given to him by the Purchaser in due time. Any additional
expenses connected therewith shall be borne by the
Purchaser.

2.6

In the case of fluctuations of rates of exchange, the
Supplier is entitled to demand retention of the original
relation of values on which the prices quoted by him were
based.

3

Information, drawings and other documents

3.1

All information concerning weights and dimensions,
drawings, explanations, descriptions and illustrations
submitted by the Supplier are to be considered as
approximate. Appropriate quantities of drawings and other

Issued: 31.01.2014

3.2

The Supplier will retain the exclusive ownership and all
copyrights in respect of any drawings and other
documents. Drawings and other documents must not be
made accessible to third parties without the Supplier's
consent and shall be returned if so requested.

4

Terms of payment

4.1

All payments shall be made in accordance with the
stipulations entered into, without any deduction and free
of charge to the address of payment notified by the
Supplier. Payment terms are considered as adhered to if
the Supplier can dispose of the amounts within the term
agreed.

4.2

Unless otherwise agreed upon, the price shall be paid in
the following instalments:
-

-

One third as advance payment within one month after
receipt of the order acknowledgement by the
Purchaser.
One third on expiry of two thirds of the agreed delivery
time.
The remainder within one month after Suppliers´
advice that the supplies are ready for dispatch.

4.3

In the event of delivery being delayed without fault of the
Supplier, payments are to be made as if no delay had
occurred.

4.4

Should the Purchaser come into default partly or wholly in
respect of his financial liabilities he shall, without prejudice
to all other rights of the Supplier, pay interest on arrears
from that date at a rate of 5 % above the applicable basis
interest rate of the European Central Bank, provided that
the Supplier does not substantiate higher damages.

4.5

If the advance payment or the contractually agreed
securities are not provided within the terms of the
contract, the Supplier shall be entitled to adhere to or to
terminate the contract, and shall in both cases be entitled
to claim damages.
If the Purchaser, for any reason whatsoever, is in delay
with further payment, or if the Supplier is seriously
concerned that it will not receive payments in total or in
due time because of circumstances having taken place
since entering into the contract, 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 satisfactory securities.
If such an agreement cannot 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.

4.6

The Purchaser may only set off such claims or assert
retention rights in respect of such claims which are
undisputed or have been finally decided. The right of
retention may only be claimed to a reasonable extent.

5

Reservation of title
The Supplier shall remain the owner of the supplies until
having received the full payments in accordance with the
contract.

Translation, original language: German

The Purchaser shall cooperate in any measures
necessary for the protection of Suppliers´ title. In
particular entering into the contract it authorises the
Supplier to enter or notify the reservation of title in the
required form in Public Registers, books or similar
records, all in accordance with the national relevant laws,
and to fulfil all corresponding formalities at Purchasers´
cost.
During the period of the reservation of title the Purchaser
shall at its own cost maintain the supplies and insure them
for the benefit of the Supplier against theft, breakdown,
fire, water and other risks. It shall further take all
measures to ensure that the Suppliers´ title is in no way
prejudiced.
6

Time of delivery and default

6.1

Delivery times shall only be binding if they have been
agreed to by the Supplier in writing.

6.2

Adherence to the delivery time shall be subject to the
order being completely clarified, all permits being granted
and all the documents, payments and securities to be
furnished by the Purchaser being received by the Supplier
in due time. The delivery time will be reasonably extended
if any of the foregoing requirements have not been
complied with in due time.
The delivery time has been adhered to if the consignment
is ready for despatch ex works within the period agreed
upon and if a notice to that effect is sent to the Purchaser.

6.3

6.4

In the event of the Supplier being prevented from carrying
out his supplies and services in due time by mobilisation,
war, insurrection, strike, lock-out, interruptions of
operation, fire, Acts of God, Transport hindrances,
alteration of the legal provisions, administrative measures
or decrees or the occurrence of any other unforeseeable
events which are beyond his control, the delivery time will
be reasonably extended.

7

Testing and acceptance

7.1

Tests in the presence of the Purchaser or his
representative as well as any special tests must be
agreed upon in advance. The Supplier shall be entitled to
charge the cost of such tests to the Purchaser.

7.2

If any acceptance test of the products to be supplied is
stipulated, this has to be carried out at the premises of the
Supplier. Acceptance has taken place if the Purchaser
has not raised any justified complaints up to the time
when the test is completed.

7.3

If the Purchaser waives any acceptance test agreed upon,
or if he fails to be present at such test despite having
been invited in due time, the test carried out by the
Supplier shall be regarded as acceptance.

7.4

In the event of tests being delayed for reasons beyond the
Supplier's control, any additional expenses resulting
therefrom shall be borne by the Purchaser.

7.5

In case of insignificant deficiencies, in particular those
which do not substantially hinder the efficient functioning
of the supplies or services, the Purchaser shall not be
entitled to refuse the acceptance of the supplies or
services or the signature ot the taking-over report if such
report was agreed upon. The Supplier shall remedy such
deficiencies without delay.

7.6

Taking over shall also be deemed completed
-

8

9

Warranty

9.1

Warranty claims become statute-barred after 12 months
(warranty period). 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 undertakes the erection upon completion
thereof. If taking-over or erection are delayed due to
reasons beyond the Suppliers´ control, the warranty
period shall end not later than 18 months after the
Suppliers´ notification that the supplies are ready for
dispatch.

After reaching the maximum liquidated damages for the
delayed delivery, the Purchaser shall grant the Supplier a
reasonable extension of time in writing. If such extension
is not observed for reasons within the Suppliers´ control,
the Purchaser shall have the right to reject the delayed
part of the supplies and services. If a partial acceptance is
economically not justified on the part of the Purchaser, the
latter shall be entitled to terminate the contract and to
claim refund of the money already paid against return of
the deliveries supplied.

For replacements or repaired parts the warranty period
starts anew and lasts 6 months after replacement or
completion of the repair or the taking-over, but no longer
than the expiry of a period being double to the warranty
period stipulated in the preceding paragraph.

Any delay of the supplies and services does not entitle the
Purchaser to any rights and claims other than those
stipulated in this Article 6. This limitation does however
not apply to unlawful intent or gross misconduct on the
part of the Supplier but does apply to unlawful intent or
gross misconduct of persons employed or appointed by
the Supplier to perform any of its obligations.
6.5

The Purchaser shall bear any additional cost resulting
from interruption or delay caused by him in the work to be
performed by the Supplier.

6.6

In the event of despatch being delayed for reasons
beyond the Supplier's control, he shall be entitled to store
the products to be supplied at the Purchaser's risk and to
demand reimbursement of any expenses incurred. The
Supplier shall be entitled to take out at the Purchaser's
expense an insurance against storage risks.
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Transfer of risk
As a rule the risk will pass over to the Purchaser as soon
as the products to be supplied are leaving the works or
are placed at the Purchaser's disposal at the works. If,
however, a pricing has been agreed upon for which a
different regulation of transfer of risk is stipulated under
Incoterms 2010, including the supplements valid at the
time of conclusion of the contract, such different
regulation shall apply. Should despatch be delayed for
reasons beyond the Supplier's control, the risk is
transferred to the Purchaser upon notification of readiness
for despatch.

The Purchaser shall be entitled to claim liquidated
damages for delayed delivery in so far as it can be proved
that the delay has been caused through the fault of the
Supplier and that the Purchaser has suffered a loss as a
result of such delay.
Damages for delayed delivery shall not exceed 0,5 per
cent for every full weeks´ delay and shall in no case
whatsoever altogether exceed 5 per cent of the contract
price of the part of the supplies in delay. No damages at
all shall be due for the first two weeks of delay.

if the Purchaser refuses the acceptance without being
entitled to do so;
as soon as the Purchaser uses the supplies or
services.

The warranty expires prematurely if the Purchaser or a
third party undertakes inappropriate modifications or
repairs or if the Purchaser, in case of a defect, does not
immediately take all appropriate steps to mitigate the
damage and give the Supplier the possibility of remedying
such defect.
9.2

Upon written request of the Purchaser, the Supplier
undertakes at its choice to repair or replace as quickly as
possible any parts of the supplies which, before expiry of
the warranty period, are provided to be defective due to
bad material, faulty design or poor workmanship.
Replaced parts shall become Suppliers´ property.

Translation, original language: German

The Supplier shall bear the costs of remedying the
defective parts in its works. If the repair cannot be carried
out in the Suppliers´ works, the Purchaser shall bear the
related costs to the extent exceeding the customary costs
of transport, personnel, travelling, living, dismantling and
reassembly of the defective parts.
9.3

Express warranties are only those which have been
expressly specified as such in the specifications. An
express warranty is valid until the expiry of the warranty
period at the latest. If a taking-over has been agreed the
express warranty shall be deemed to have been fulfilled
as soon as the results prove the relevant quality or
capacity.
If the express warranties are not or not only partially
achieved, the Purchaser may first of all require the
Supplier to carry out the improvements immediately. The
Purchaser shall give the Supplier the necessary time and
possibility of doing so.
If such improvements fail completely or in part, the
Purchaser may claim such compensation as has been
agreed before for such a case, or if such an agreement
has not been made, a reasonable reduction of price. If
however the defects are of such importance that they
cannot be remedied within a reasonable time and
provided the supplies and services cannot be used for
their specified purpose, or if such is considerably
impaired, then the Purchaser shall be entitled to refuse
acceptance of the defective part, or if partial acceptance 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 termination.

9.4

Excluded from the Suppliers´ guarantee and liability for
the defects are all deficiencies which cannot be proved to
have their origin in bad material, faulty design or poor
workmanship, e. g. those resulting from normal wear,
improper maintenance, failure to observe the operation
instructions, excessive loading, use of any unsuitable
material, influence of any chemical or electrolytic action,
building or erection work not undertaken by the Supplier
or resulting from other reasons beyond the Suppliers´
control.

9.5

For supplies and services of subcontractors requested by
the Purchaser, the Supplier assumes warranty and liability
for defects only to the extent of such subcontractors´
warranty and liability obligations.

9.6

With respect to any defective material, design or
workmanship as well as to any failure to fulfil express
warranties, the customer shall not be entitled to any rights
and claims other than those expressly stipulated in
Clauses 9.1 to 9.5.

9.7

The supplier is only liable to the extent of unlawful intent
or gross misconduct as far as claims arising out of faulty
advice and the like or out of breach of any additional
obligations are concerned.

10

Rescission

10.1 The Supplier shall be entitled to rescind the contract if the
fulfilment of the same becomes impossible for reasons for
which he is not liable. The Supplier is further entitled to
rescind the contract if the conditions of the contract are so
basically altered at a later date by circumstances which
could not be foreseen at the conclusion of the contract
that he can no longer be reasonably expected to fulfil the
contract.
10.2 The Supplier can in the aforementioned cases demand
from the Purchaser reimbursement for all the necessary
expenditure incurred in connection with the contract,
unless any parts manufactured under the contract can be
used elsewhere within a reasonable time or unless the
impossibility of fulfilling the contract is due to any
intervention by German governmental authorities.

Issued: 31.01.2014

11

Patent rights and other industrial rights

11.1 The Supplier is liable to the Purchaser for the infringement
of patent rights and other industrial rights (hereinafter
collectively referred to as "patent rights") of third parties
only within the limits of the following provisions.
Compliance with this obligation is subject to the Purchaser
immediately informing the Supplier of any infringement
claims raised by third parties and to the Purchaser
proceeding in agreement with the Supplier in dealing with
such claims and in the pursuance of his rights. Should
anyone of these conditions not be fulfilled, the Supplier
will be relieved of his obligations. Should an infringement
of third-party patent rights be ascertained and should for
this reason the Purchaser be enjoined by final decision
from using any product supplied, either in whole or in part,
the Supplier shall at his own expense and at his option
either
a) obtain for the Purchaser the right to use the product
supplied, or
b) modify the product supplied in such a way that it
becomes non-infringing, or
c) replace the product supplied by another product of
comparable efficiency which does not infringe any
patent rights, or
d) take back the product supplied against refund of the
purchase price.
11.2 In case the Purchaser should make modifications to the
equipment supplied, or incorporate additional devices or
combine it with other equipment or devices such that
patent rights of third parties are infringed the Supplier
shall not be held liable.
11.3 Likewise the Supplier cannot be held liable for
infringement of thirdparty patent rights for products
supplied which were manufactured according to drawings,
models or other data supplied by the Purchaser; in this
case the Purchaser shall indemnify the Supplier in respect
of third-party claims.
11.4 The Purchaser shall not be entitled to further or additional
claims on the ground of infringement of third-party patent
rights. In particular, the Supplier will not compensate the
Purchaser for any indirect or consequential damage such
as loss of production, loss of utilization and loss of profit.
This shall not apply to the extent and provided that liability
is peremptory in cases of intent or gross negligence.
11.5 The Purchaser does not acquire any right to the use of
patent rights applying to the combined use of the products
supplied with other products.
12

Liability
All cases of breach of contract and the relevant
consequences as well as of all rights or claims on the part
of the Purchaser, irrespective on what ground they are
based, are exhaustively covered by these Terms of
Deliveries Abroad. In particular, any claims not expressly
mentioned for damages, reduction of price, termination or
withdrawal from the contract are excluded. In no case
whatsoever shall the Purchaser be entitled to claim
damages other than compensation for costs of remedying
defects in the supplies. This in particular refers, but shall
not be limited to loss of production, loss of use, loss of
orders, loss of profit and other direct or indirect or
consequential damage. This exclusion of liability however
does not apply to unlawful intent or gross misconduct on
the part of the supplier, but does apply to unlawful intent
or gross misconduct of persons employed or appointed by
the Supplier to perform any of its obligation.
This exclusion of liability does not apply as far as it is
contrary to compulsive law.

Translation, original language: German

13

Final provisions

13.1 Any agreements, irrespective of whether they are entered
into at the conclusion of the contract or after, must be in
writing. Verbal statements of the Supplier's personnel are
binding only if confirmed in writing by the Supplier.
13.2 The contract shall be governed by the Swiss substantive
law. The United Nations Convention on Contracts for the
International Sale of Goods of April 11, 1980, shall not
apply.
13.3 The place of performance for all contractual and legal
claims shall be the registered business place of the
Supplier.
13.4 All disputes arising in connection with the contract or its
validity shall be finally settled in accordance with the
Arbitration Rules of the German Institution of Arbitration e.
V. (DIS) without recourse to the ordinary courts of law.
13.5 Even in the event of individual clauses of the contract
being invalid, its remaining parts shall continue to be
binding. Should any clause be invalid wholly or in part, the
contracting parties will endeavour without delay to attain
the economic result aimed at by the invalid clause in
another legally admissible manner.
13.6 The foregoing provisions are applicable to deliveries
made abroad. Services carried out abroad shall be
governed by the “General conditions for Services Abroad"
of the German companies of Schneider Electric in the
version valid at the time of the submission of the offer.
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Translation, original language: German

