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General terms and conditions of  
S&P Clever Reinforcement Company AG, Seewen SZ 

(Sept. 2023 edition) 
 

1. Basic principles 
These general terms and conditions (T&Cs) of S&P Clever Re-
inforcement Company AG (S&P) are a binding part of a contract 
when the customer places an order verbally or in writing. The 
T&Cs apply to all deliveries and services provided by S&P, un-
less otherwise stated in the offer submitted by S&P or the written 
order confirmation. The T&Cs apply on conclusion of the contract 
and, if this cannot be determined, no later than when the cus-
tomer accepts the service or delivery from S&P. The applicability 
of the customer's general terms and conditions of business and 
delivery is excluded.  

2. Scope and execution of deliveries and services 
If an order is confirmed by S&P or if contract documents are 
signed by both parties, the scope and execution of deliveries 
and services are considered to be conclusively described in 
them and, together with the T&Cs, they together constitute the 
contract. Unless otherwise stated in the contract, the contract is 
considered to have been fulfilled upon delivery (Ex Works Inco-
terms 2020) of all goods to be delivered by S&P or items 
(goods) and services to be provided for use by S&P. The cus-
tomer is only entitled to services relating to assembly, introduc-
tion, engineering and construction and/or technical advice from 
S&P if the provision of these services has been agreed in writ-
ing in the contract. Plus, the presence of S&P employees on 
site or the use of (invoiced) supervisory orders by S&P do not 
constitute the customer's entitlement to assembly, introduction, 
engineering and construction and/or technical advice from S&P. 

3. Service provision 
S&P undertakes to fulfill all of the deliveries and services under 
the contract to the best of its knowledge and requirements and 
in accordance with the usual industry standards. The parame-
ters stated in the S&P technical data sheets are average val-
ues. The fulfillment of a specific purpose or a specific function 
or the achievement of a specific service require an explicit writ-
ten agreement in the contract. S&P is entitled to hire third par-
ties as vicarious agents. Partial services are permissible.  

4. Additional time and effort and changes 
If S&P incurs additional expenses due to inadequate, delay in 
or failure to fulfill the cooperation obligations (figure 7) by the 
customer, its auxiliary individuals or vicarious agents, S&P is 
entitled to invoice the additional expenses incurred. S&P is not 
obliged to provide any changes and/or additions subsequently 
requested by the customer. 

5. Prices and payment terms 
The quoted prices are determined based on advance quantities 
along with the corresponding conditions of S&P. If quotations 
contain no information to the effect or no different information, 
S&P quotations are binding for 30 days.  In the case of changed 
order quantities (> 20% of the value of the goods), S&P is enti-
tled to recalculate the prices that differ from the quotation. If 
man-hours or similar details are provided, S&P invoices their 
services according to the daily or hourly rates agreed in the 
contract. Additional services will be invoiced separately at the 
same rates. Travel time is considered working time. A “man 
day” corresponds to a working day of eight and a half hours 
each. In addition to the price, S&P must be reimbursed for all 
outlays, uses and expenses related to the fulfillment of the re-
spective contract upon presentation of the relevant receipts. All 
prices are quoted ex works at Seewen SZ (Incoterms 2020), for 
deliveries exclusive of packaging, transport costs and VOC 
taxes, unless these are explicitly included in the price. Price 
changes are expressly reserved. All invoices are due for pay-
ment net by the customer within 30 days of receipt (expiration 
date). Payment is only considered to have been made when 
S&P can access the amount. Bank charges are paid by the cus-
tomer. Unless the customer notifies S&P to the contrary, the 
customer is considered to have accepted the invoice after ten 
days have elapsed since receipt of the invoice. Complaints do 

not entitle the customer to withhold parts of or the entire price. If 
the customer does not meet its payment obligation to S&P on 
time, the customer will automatically be in default without an ex-
plicit reminder. S&P is in this case entitled to charge default in-
terest of 5% p.a. of the invoice amount. S&P expressly reserves 
the right to assert further damages. If payment is still delayed 
after the payment deadline has expired, S&P may suspend all 
deliveries and services until the arrears are cleared. S&P in-
forms the customer of the outstanding amount due and gives 
him a reasonable grace period for payment. A delivery or com-
pletion date for S&P's services, which was agreed in the re-
spective contract, is postponed accordingly. 

6. Delivery times and conditions 
Deadlines and dates are only binding on S&P if they have been 
confirmed by S&P in the contract. Deadlines run from the time 
at which S&P has received all the necessary information and 
documents it has requested (e.g. drawings, plans, contract doc-
uments) have been received by S&P and the customer has pro-
vided any on-site services necessary for the fulfillment of the 
contract. This applies both to interim dates for partial services 
as well as to the date for final delivery of works and S&P prod-
ucts. The delivery deadline is complied with if the customer is 
notified of (i) readiness for dispatch by the last day of the dead-
line at the latest, or (ii) the delivery item has left the factory or 
warehouse. 

If S&P defaults on providing a service, the customer may with-
draw from the contract after a reasonable grace period set by 
S&P. Claims for damages against S&P as a result of incom-
plete or late deliveries are excluded, unless they are based on 
intent or gross negligence. In particular, liability for consequen-
tial damages such as forfeited profits and loss of use is ex-
pressly inapplicable, to the extent permissible. Shipping and 
transport take place at the customer’s risk. In the case of deliv-
ery by S&P, the customer must ensure that the receiving loca-
tion (e.g. the construction site) is operational and capable of re-
ceiving the delivery and that an authorized person is available 
there to receive and sign the shipping documents. If the cus-
tomer does not comply with this obligation, S&P is entitled, at its 
discretion, to unload the goods delivered or to forgo delivery of 
the goods and to invoice the customer for the extra costs and 
waiting times incurred as a result. 

The transport of hazardous goods is subject to the transport 
regulations in accordance with SDR/ADR/RSD/RID. For more 
information about poison and transport classifications, refer to 
S&P's safety data sheets (SDS). To pick up S&P products clas-
sified as dangerous goods, if approved by S&P, the vehicle 
must be equipped in accordance with the official ordinance on 
the transport of dangerous goods by road (SDR/ADR), the 
driver must be appropriately trained and in possession of the 
ADR ID card, otherwise S&P is entitled to refuse to hand over 
the goods: Since S&P, as a supplier, is liable for non-compli-
ance with the dangerous goods transport regulations, if a valid 
ADR ID card is not available or if vehicles are improperly 
equipped, the loading of goods will not take place. These regu-
lations also apply to the return transport of S&P products.  
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7. The customer's obligation to cooperate 
The customer will provide the information, premises, technical 
environments, staff to give information and documents required 
for the provision of S&P's services free of charge. The customer 
must notify S&P in writing in good time of the standards and 
regulations that are applicable at the place where the delivery 
items are to be used. If S&P has to comply with legal or other 
standards when providing services, the customer must inform 
S&P of this before the quotation is drawn up. The customer re-
mains solely responsible in any case for compliance with these 
regulations. To fulfill his obligations to cooperate, the customer 
shall employ sufficiently qualified staff. The customer's employ-
ees shall inform S&P, particularly without being asked, about in-
dustry-typical or company-specific requirements and practices. 
The customer shall provide any technical documents that may 
be necessary to complete the project successfully in the form 
specified by S&P. The customer undertakes to employ only 
staff who have the decision-making and representational au-
thority necessary to carry out the project. The customer will in-
form S&P on an ongoing basis of any circumstances in his area 
that may have an impact on S&P's contractual obligations. The 
customer is further obliged to obtain all official approvals that 
may be necessary to carry out the project. 

If the customer does not fulfill any of his obligations to cooper-
ate properly or with delay, the contractually agreed executional 
deadlines will be extended. If no evidence for the delay can be 
provided specifically, or if no different agreement has been 
made in the respective contract, the execution deadlines will be 
extended by at least the period of time that elapses until the ob-
ligations to cooperate are fulfilled properly or with delay. In this 
case, S&P is entitled to invoice the additional expense caused 
by the customer's lack of cooperation (see figure 4). The cus-
tomer shall ensure that the services it receives from S&P are 
used in accordance with the law and the contract and that the 
documents provided as part of the obligation to cooperate do 
not infringe the rights of third parties. The customer shall indem-
nify and hold S&P harmless from any damages arising from any 
unlawful and/or contractual use of S&P's services or products or 
from the use of S&P as a result of the infringement of third party 
claims and shall bear all the costs of any related litigation. 

8. Copyright and usage rights, rights to the design 
S&P has the exclusive and sole rights of use and exploitation of 
all work results produced by S&P (including the design). S&P 
grants the customer a non-exclusive, non-transferable right of 
use to the work results created specifically for him as soon as 
the customer has paid all the invoices for S&P's contractual ac-
tivities. The customer is entitled to use the work results in his 
business operations for his own internal business purposes. 
The customer is entitled to copy the documents provided to him 
as part of the work results, including data storage media, to the 
extent necessary for this purpose and for the purpose of data 
backup. The customer is prohibited from forwarding, publishing 
or making available reproduced copies of the work results as 
well as transferring or sub-licensing the right of reproduction 
and use to third parties. If work results are produced as part of 
S&P's provision of services that are patentable, S&P reserves 
the right to file a corresponding registration in its own name and 
on its own account. The customer is not entitled to register, but 
if the patent is successfully registered, it will receive a royalty-
free license to use the work results in accordance with the con-
tract. The customer will use appropriate means to monitor the 
exercise of the granted rights by his staff in accordance with the 
contract.  

9. Security rights, retention of title 
Goods produced or sold by S&P for customers remain the prop-
erty of S&P despite delivery until the customer has paid for 
them in full. The customer is also obliged to support S&P in all 
measures taken to protect its property. Goods that have already 
been delivered are kept by the customer to maintain their value 
and insured against all risks.  

10. Confidentiality and data protection 
The parties are obliged to keep the other party's trade and busi-
ness secrets as well as other confidential and protected infor-
mation secret and to use them only for the lawful fulfillment of 
the contract. This confidentiality obligation also continues to ap-
ply after termination of the corresponding contractual relation-
ship. S&P is entitled to retain one copy of all project documents 
for quality assurance and evidence purposes. The parties un-
dertake to comply with the relevant provisions of the Data Pro-
tection Act at all times. In the context of each relevant contract, 
S&P is entitled to request from the customer statements from 

his employees, directors and other employees regarding their 
personal data, in which they authorize S&P to collect, process 
and to use and disclose their personal data for all purposes re-
lated to the fulfillment of the contract. This includes, in particu-
lar, the necessary transfer under certain circumstances of data 
abroad for the aforementioned purposes. In addition, S&P is ex-
pressly authorized to process data about the customer in any 
form and to disclose it to possible group companies or third par-
ties, including abroad where an adequate level of data protec-
tion may not apply. 

11. Liability, indemnification and force majeure 
S&P is only liable for any direct damage to the customer from 
deliveries and services in the event of intent or gross negli-
gence. Any further contractual or non-contractual liability for di-
rect and indirect damages and consequential damages is ex-
pressly excluded. Liability under the Product Liability Act is not 
affected by this. Liability for auxiliary persons, subcontractors 
and vicarious agents of S&P in accordance with articles 55 OR 
(Code of Obligations) and article 101 OR is excluded to the ex-
tent permitted by law. Similarly, the personal contractual and 
non-contractual liability of these assistants for direct and indi-
rect damages and consequential damages is not applicable to 
the extent possible by law. If the customer intervenes in the de-
livered work results without S&P's written consent or if the cus-
tomer independently replaces individual system components, 
S&P's liability in connection with these work results will no 
longer apply. In this case, the customer undertakes to indemnify 
S&P against any claims for damages resulting from such 
changes or repairs by the customer. In addition, the customer 
undertakes to indemnify S&P against claims for damages aris-
ing from product liability claims by third parties if the claims are 
not based solely on gross negligence or intent on the part of 
S&P. If a customer requests developments that go beyond the 
application of the recognized rules of technology, the customer 
declares to S&P that it will not be liable for any damages result-
ing from the use of techniques or processes that were not yet 
known when the contract was concluded and that it will hold 
S&P fully harmless (including from third party claims for dam-
ages for any legal reasons). In cases of force majeure, the af-
fected contractual obligations of the parties are suspended for 
the duration of the disruption and to the extent of its effect. If the 
resulting delays exceed six weeks, both contracting parties are 
entitled to withdraw from the contract with regard to the affected 
scope of services. No further claims apply in the event of force 
majeure. 

12. Third-party intellectual property rights 
The customer is obliged to inform S&P without delay of third-
party intellectual property rights claims in connection with goods 
and work results delivered by S&P. In this case, the customer 
assigns to S&P the exclusive management of any possible pro-
ceedings and all negotiations for the judicial or out-of-court set-
tlement of the legal dispute. Under these conditions, S&P con-
ducts the legal dispute at its own expense and assumes possi-
ble claims for damages that are awarded to third parties. If the 
intellectual property rights of third parties have been infringed or 
if S&P believes this is likely, S&P has the option of (i) to provide 
the customer with the right to continue using the goods and 
work results in question at his own expense, (ii) to replace 
them, (iii ) to modify them in such a way that the infringement of 
intellectual property rights no longer exists, or (iv) to take back 
these work results and reimburse the customer for the remuner-
ation it has paid, deducting appropriate compensation for the 
use already made of them. The customer is not entitled to make 
any further claims against S&P. S&P is not liable for infringe-
ments of intellectual property rights if such a claim arises from 
the use of the work results in connection with services that are 
not part of the scope of delivery of the contract, or if an infringe-
ment of intellectual property rights is due to changes to the work 
results by the customer or third parties.  

13. Termination 
If contract law is applicable, the respective contract can be ter-
minated in writing by either party at any time without notice. If 
either party terminates the contract before S&P has completed 
its activities, the customer must pay for the services provided by 
S&P up to that point in full. If the respective order is terminated 
at an inopportune time, the terminating party is also obliged to 
compensate the other party for any damages incurred. A termi-
nation at an inopportune time always occurs at an untimely mo-
ment without good cause and the other party suffers particular 
disadvantages as a result.  
To the extent that work contract law is applicable, the custom-
er's right to withdraw at any time before completion of the work 
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is expressly excluded in accordance with art. 377 OR. However, 
the customer is entitled to terminate the work contract in ques-
tion for an important reason. An important reason exists if con-
tinuing with the particular contract would be unreasonable for 
the customer If the customer withdraws for an important reason, 
the consequences of the withdrawal are analogous to art. 377 
OR. The customer must therefore reimburse S&P for the ser-
vices already provided and fully indemnify S&P. 
S&P is also entitled to terminate the work contract in question 
for an important reason. If the customer has given an important 
reason for termination of the contract in question, the conse-
quences of the withdrawal are analogous to art. 377 OR. 
If bankruptcy proceedings are initiated against either of the par-
ties, the respective contract expires automatically. In this case, 
S&P's claim to remuneration is calculated based on the ser-
vices provided or goods delivered up to the end of the contract 
against the release of the same by S&P. 
14. Acceptance and approval of the work as well as the ob-

ligation to inspect and give notice of defects upon pur-
chase and transfer of use 

If the creation of a work is the subject of the contract, ac-
ceptance and approval of the work will take place in accordance 
with standard SIA 118, unless subsequently deviated from. The 
customer ensures the organizational, personnel and technical 
conditions for acceptance. S&P is entitled, but not obliged, to be 
present when the acceptance test is carried out. If the customer 
desires the presence of S&P when carrying out the acceptance 
test, the resulting effort will be invoiced additionally in accord-
ance with the conditions agreed in the respective contract. The 
work is considered to have been accepted if no defects are 
identified during the acceptance test. The commissioning of 
partial or complete services by the customer is in any case con-
sidered acceptance of the partial or complete system that has 
been put into operation, without the need for explicit ac-
ceptance. After acceptance of the work, the customer must sub-
ject it to a thorough inspection and examine it for possible de-
fects. The work is considered to have been approved if the cus-
tomer does not notify S&P of any defects that have occurred 
within ten working days of successfully accepting or commis-
sioning it. The customer must report defects that it was unable 
to detect within this approval period despite careful inspection 
(hidden defects) immediately upon discovery to S&P, otherwise 
the work will be deemed approved even with regard to hidden 
defects. In any case, the customer must report any hidden de-
fects to S&P within one year of acceptance of the work by the 
customer. After the expiry of the complaint period applicable to 
the defect in accordance with this fig. 14 the work is considered 
to have been approved and the customer can no longer assert 
any claims for defects in the work.  

If the customer acquires ownership of S&P products, machines 
and equipment, it must inspect them immediately upon receiv-
ing or collecting them. Complaints must be reported to S&P in 
writing within ten days of receipt of the goods; in the case of 
hidden defects, immediately after they are detected - but no 
later than six months after receipt of the goods. After the expiry 
of the complaint period applicable to the defect in accordance 
with this fig. 14 the S&P products, machines and equipment are 
considered to have been approved and the customer can no 
longer assert any claims for defects in them. If S&P products, 
machines and equipment have been provided to the customer 
for use, the customer must immediately report any defects that 
exclude or significantly impair their suitability for their intended 
use for the duration of the contract. 

15. Warranty 
With regard to works, S&P warrants the absence of serious and 
operationally disruptive defects in them. Minor defects that only 
insignificantly affect the usability of the work and were not taken 
into account during the acceptance test must be remedied by 
the customer at his own expense. In connection with the sale of 
S&P products, S&P guarantees compliance with the technical 
properties in accordance with the technical data sheets. In con-
nection with the sale of S&P machines and equipment, S&P 
guarantees the specifications listed or confirmed by S&P in the 
contract at the time of acceptance of the machines and equip-
ment. If S&P machines or equipment are provided to the cus-
tomer for use, S&P guarantees their suitability for their intended 
purpose. When S&P carries out maintenance and servicing 
work, it does so with due care and carries out the work in ac-
cordance with the recognized state of technology and the appli-
cable industry standards.  S&P's warranty applies solely to the 
works created by S&P, S&P products sold and machines and 

equipment provided by S&P. Any warranty by S&P also re-
quires  

- that defects or lack of usability and damage have demonstra-
bly occurred as a result of poor material or faulty design or 
execution,  

- the delivered items are stored, maintained and/or used in ac-
cordance with S&P guidelines before the expiration date and  

- that there is no incorrect conduct on the part of the customer 
or third parties during use, i.e. the S&P products, machines 
and equipment have been processed taking S&P's pro-
cessing guidelines, object-related written recommendations 
and service specifications into account.  

When using and processing S&P products, the customer is him-
self responsible in compliance with S&P's product instructions. 
The detailed information, particularly in the technical data 
sheets and on the containers, is binding and must be taken into 
account by the customer at all times. Compliance with the rules 
of architecture and normal building practice is then a require-
ment. Similarly, S&P products are only intended for customers 
whose employees have the necessary knowledge and training. 
Particularly in the case of reinforcements of great structural im-
portance, the customer and/or the respective construction man-
agement must arrange preliminary tests and regular inspections 
on the construction site. The requirements information for S&P 
products is non-binding. The responsibility for the correct mate-
rial processing and material usage of S&P products lies with the 
customer. The warranty period is one year from being ready for 
collection or dispatch or from acceptance, where this has been 
agreed in writing. For replaced or repaired parts, the warranty 
period begins again and lasts six months from the delivery of 
the replacement or completion of the repair. The customer's 
rights in relation to defects consist of, at S&P's option, (i) free 
repair, (ii) free replacement delivery or (iii) reasonable price re-
duction in connection with works created by S&P or the sale of 
S&P products, machines or equipment. When S&P machines 
and equipment are made available for use, the customer's 
rights in relation to defects consist, at S&P's discretion, of (i) 
remedying the defect or (ii) reducing the compensation in con-
nection with possible use. Further rights relating to defects are 
explicitly excluded. The right to compensation in accordance 
with the liability provisions remains reserved. The warranty 
specified above is final and replaces the statutory provisions. 
Any further warranty claims by the customer are hereby ex-
pressly excluded, to the extent permitted by law.  

16. Goods returns 
S&P will only accept returns of goods with prior consent and in 
above board, original packaging condition, postage paid to the 
Seewen SZ factory. The customer bears the costs of the return. 
Custom-made products, products containing cement, products 
with a limited shelf life, products that require special storage, 
and products that are no longer included in the range cannot be 
returned. The return value is calculated based on the value of 
the goods minus the reduced value and the discount granted 
and is credited to the customer in accordance with the following 
details. A credit will be issued up to a maximum of 80% of the 
net value of the goods, minus an amount for expenses of 
CHF100. This credit expires if it is not used within 12 months of 
receipt of the return at the Seewen SZ plant. If disposal costs 
are incurred, these will be invoiced to the customer. 

17. General provisions 
If the respective contract contains loopholes or ambiguities, the 
parties will jointly specify this appropriately at their discretion. 
S&P is expressly permitted to cite the customer as a reference 
for marketing purposes. For his part, the customer may only 
use the name S&P in connection with the project being carried 
out with the explicit consent of S&P. The customer's assign-
ment of his rights under the respective contract is only permit-
ted if S&P gives its written consent to do so. The customer is 
not entitled to set off his own claims against those of S&P. The 
parties undertake to engage in communications to the public 
and third parties about the conclusion, content and execution of 
the respective contract only by mutual agreement with mutual 
written consent. Should individual provisions of these T&Cs or 
the respective contract be or become void or invalid, the re-
maining part of these T&Cs or the respective contract will not 
be affected. Void or invalid provisions must be replaced by ef-
fective ones that come closest to their commercial purpose. A 
similar procedure must be followed if a loophole arises or a pro-
vision proves to be unenforceable. Amendments and/or addi-
tions to these T&Cs or to the respective contract must be ex-
plicitly agreed between the parties and must be in writing to be 
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effective. Should the content in translations of these T&C devi-
ate from the German version, the German version is to be re-
garded as legally binding. 

18. Place of performance, place of jurisdiction and applica-
ble law 

The place of performance for the delivery of services and goods 
arising from the contractual relationship is the S&P distribution 
warehouse in Seewen SZ. For debtors living abroad, S&P's de-
livery warehouse represents the special domicile within the 
meaning of art. 50 para. 2 SchKG (Debt Enforcement and 
Bankruptcy Law) for the liabilities of a contract entered into with 
S&P. All contracts concluded between the parties are subject 
exclusively to Swiss law, excluding the Vienna Sales Conven-
tion and the conflict of law provisions. In the event of disputes 
about the respective contract (including the T&Cs), the parties 
will initially attempt to reach an amicable agreement. If no 
agreement is reached, all disputes or claims arising from or in 
connection with the respective contract, including but not only 
those regarding its valid conclusion, its legal validity, its modifi-
cation or termination as well as disputes about non-contractual 
and unjust enrichment claims, will be settled exclusively by the 
regular courts in Seewen SZ. 
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