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Scope of application and validity

These General Terms and Conditions (GTC) apply to all
Agreements:

a. on the purchase of goods (including assembly, if
applicable),

b. onthe provision of services and work, especially in
the areas of consulting, support, planning and train-
ing,

which the University of Zurich (UZH) concludes with a
service provider as the purchaser / service recipient.
Deviations from these GTC and any general contrac-
tual terms and conditions of the service provider shall
only become part of the contract if and insofar as UZH
has expressly recognized them in writing.

Offer

Offers are prepared based on the offer request from
UZH. Anyone submitting an offer to UZH accepts these
GTC from this point onwards for the offer and contract
negotiation phase.

The offer (including any presentations, demonstra-
tions, creation of sketches, etc.) is free of charge, un-
less otherwise stated in the offer request.

Offers shall be made at fixed prices or on a time and
material basis with an upper limit on the payment
(cost cap). Price quotations must include all the costs
necessary for the proper fulfillment of the contract (in-
cluding all ancillary costs such as delivery, installation
and assembly costs).

The service provider must state the value added tax
(VAT) separately in the offer.

The service provider remains bound for six months
from the date of the offer. Until the contract document
is signed or the offer is accepted by UZH, UZH may
withdraw from contract negotiations without becom-
ing liable for costs or damages.

Conclusion of contract

The Agreement is only binding if it has been signed by
all contracting parties or an offer has been accepted
by UZH in writing.

Place of performance and transfer of risk

UZH designates the place of performance. If no such
place is designated, the following place of perfor-
mance shall apply: University of Zurich.

Benefit and risk shall pass to UZH at the place of per-
formance.

Execution

As a specialist, the service provider undertakes to per-
form the contract carefully, faithfully and compe-
tently. It guarantees that all services provided comply
with the Agreement conditions and specifications, le-
gal requirements and current methods and standards.
The service provider shall only deploy carefully se-
lected and well-trained employees who have the nec-
essary authorization for the provision of services. It
shall only replace the key personnel employed with
the prior written consent of UZH.
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The service provider shall comply with UZH's direc-
tives. It shall inform UZH regularly about the progress
of the work. UZH shall have the right to inspect and ob-
tain information in this regard at any time.

Without written authorization, the service provider is
not authorized to represent UZH and may not bind
UZH to third parties.

Involvement of third parties

The service provider may only engage third parties
(e.g. suppliers, subcontractors, etc.) for the provision
of its services with the prior written consent of UZH.
The service provider shall remain solely responsible
for the provision of services by third parties in accord-
ance with the contract.

The service provider shall impose the obligations set
out in sections 5.2 (deployment of employees), 8 (oc-
cupational health and safety regulations, working
conditions, equal pay, environmental law and compe-
tition law), 17 (confidentiality) and 18 (data protection
and data security) on any third parties engaged (such
as subcontractors).

Delivery of goods

The service provider shall enclose a delivery note with
the delivery of goods, which lists at least the product
and quantity delivered, and also refers to a purchase
order number, if applicable.

If the installation and/or commissioning of the equip-
ment supplied is also the subject of the Agreement,
UZH shall grant the necessary access to its premises.
The service provider shall comply with UZH's opera-
tional regulations, in particular safety regulations and
the house rules. The delivery of equipment shall only
be deemed to have taken place once it has been in-
stalled and configured in an operational condition. A
protocol is to be drawn up regarding the acceptance
and its result.

Upon delivery, UZH shall limititself to an identification
and quantity check. Notification of any deviations in
this respect and of externally visible transport damage
must be made within 15 working days (Monday to Fri-
day) of receipt of the goods. UZH shall be released
from any further inspection.

Other defects may be notified at any time during the
limitation periods in accordance with Clause 13.2.

Health and safety regulations, working conditions,
equal pay, environmental law and competition law
For the services to be provided in Switzerland as part
of the fulfillment of the contract, the service provider
shall comply with the health and safety regulations
and working conditions applicable in Switzerland, the
reporting and authorization requirements under the
Federal Act of 17 June 2005 against Undeclared Work
(BGSA, SR 822.41.) and the provisions on equal treat-
ment of women and men with regard to equal pay. The
terms and conditions of employment are deemed to
be the collective employment and standard employ-
ment agreements or, where these are not available,
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the actual local and customary terms and conditions
of employment.

The service provider confirms that it has paid any
taxes and social security contributions due and under-
takes to continue to pay these during the fulfillment of
the contract.

For the services to be provided abroad as part of the
fulfillment of the contract, the service provider shall
comply with the relevant provisions applicable at the
place where the service is provided, but at least with
the core conventions of the International Labour Or-
ganization (ILO) in accordance with Annex 3 to the
IVOB.

If the service provider sends employees from abroad
to Switzerland to perform the service, the provisions
of the Posted Workers Act (SR 823.20.) of 8 October
1999 must be complied with.

The service provider shall comply with the provisions
of Swiss environmental law applicable in Switzerland
for the services to be provided in Switzerland as part
of the fulfillment of the contract.

For services provided abroad as part of the fulfillment
of the contract, the service provider shall comply with
the environmental protection regulations applicable
at the place of service provision, but at least with the
environmental agreements relevant to its perfor-
mance in accordance with Annex 4 of the Intercan-
tonal Agreement on Public Procurement of 15 Novem-
ber 2019 (IV6B).

The service provider waives any inadmissible compe-
tition agreements.

If the service provider or a third party engaged by it
violates any obligations under this Section 8, the
service provider shall owe a contractual penalty
unless it proves that it is not at fault. This amounts
to 10% of the total remuneration including optional
services per case of violation or in the case of per-
manent agreements, the remuneration agreed for
the following 12 months, or if the remaining termis
shorter, the remuneration for the past 12 months,
but at least CHF 3,000 and at most CHF 100,000 per
agreement; in the case of a framework agreement,
this upper limit applies once for the entire contrac-
tual relationship. Payment of the contractual pen-
alty does not release the service provider from
compliance with these obligations and will be off-
set against any claims for damages.

UZH is authorized to verify compliance with the above
requirements or to delegate such verification to third
parties, provided that this task has not been assigned
to a special legal authority or other appropriate body.
For the purpose of carrying out such verification, UZH
is authorized to disclose the necessary information
and supply documentation. Upon request, the service
provider and any third parties it has engaged must
provide the UZH or any third parties it has engaged or
the authorities with the relevant documents and evi-
dence.

Import regulations

The service provider shall ensure compliance with any
export restrictions and import regulations from the
place of origin to the place of delivery in accordance
with the Agreement. The service provider shall inform
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UZH in writing of any export restrictions in the country
of origin.

Payment/invoicing

The contractually agreed payment includes all ser-
vices that are necessary for the proper fulfillment of
the Agreement. In particular, the payment covers all
ancillary costs such as packaging, transport and insur-
ance costs, all public charges (such as VAT or customs
duties), license fees, costs for documentation and ma-
terials as well as all expenses. Travel time to and from
the place of service provision shall not be compen-
sated unless otherwise agreed.

The service provider shall invoice in accordance with
the payment plan. If no payment plan has been
agreed, the invoice shall be issued after all services
owed have been provided. VAT shall be shown sepa-
rately on theinvoice. Partial payments or payments on
account may only be requested if this has been agreed
in writing.

If payment on a time and material basis has been
agreed, a report on the services provided must be sub-
mitted with the invoice. The report shall state the ser-
vices and time spent by each person deployed per day.
At the request of UZH, the service provider shall pro-
vide information on the hours reported.

Unless otherwise agreed, payment shall be made
within 30 days of receipt of the properly issued invoice.
UZH reserves the right of retention in accordance with
clause 13.5 below.

UZH shall not owe any interest on arrears without a
written reminder. If UZH is in default of payment, the
service provider is not entitled to delay or refuse the
execution of any orders or to withdraw from the Agree-
ment.

Changes in service

The service provider undertakes to implement any
changesrequested by UZH after conclusion of the con-
tract. If it does not consider the changes to be feasible,
it must inform UZH immediately in writing stating the
reasons.

If the service provider claims additional payment for
the changes, it must submit a written supplementary
offer to UZH immediately before the start of the ser-
vice provision, applying the same calculation princi-
ples as in the main offer. If it fails to do so, no addi-
tional fee may be demanded. The same applies in the
event that changes become necessary due to external
factors.

Changes to services are not permitted without the
prior written consent of UZH.

Delivery and execution dates/delay

If the service provider fails to comply with the agreed
due dates, it shall be in default without further notice,
in other cases by means of a reminder.

If the service provider is in default, it shall owe a
contractual penalty unless it proves that it is not at
fault. This shall amount to 1 %o per commenced,
delayed calendar day, but in total per agreement
and case of default no more than 10% of the total
remuneration including optional services or, in the
case of permanent agreements, of the remunera-
tion agreed for the following 12 months, or if the re-
maining term is shorter at the beginning of the
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delay, the remuneration for the past 12 months. 14. Liability

Payment of the contractual penalty does not re- 14.1 The contracting parties shall be liable for all damage

lease the client from compliance with the contrac- caused to the other party unless they can prove that

tual obligations and will be offset against any they are not at fault.

claims for damages. 14.2 The contracting parties shall be liable for the conduct
12.3 If the service provider is in default with an agreed par- of their auxiliaries and third parties as for their own.

tial service or with part of a divisible service, UZH shall
in any case be entitled to waive all services from the
contractual relationship in question.

15. Force majeure
The contracting parties shall not be liable for the con-
sequences of force majeure (e.g. war, environmental

13. Warranty disasters, pandemics, currency and trade restrictions).

13.1 Theservice provider warrants that the goods delivered Such events shall entitle each party to withdraw from
and contractual services have the warranted charac- the Agreement upon compensation for services al-
teristics, comply with the statutory provisions, corre- ready provided or to delay fulfillment of the Agree-
spond to the state of the art or the methods and stand- ment accordingly; this shall not give rise to any liability
ards and have no physical or legal defects that impair for damages.

their value or their suitability for the intended use.

13.2 Thewarranty rights shall expire 2 years after complete
delivery of the service owed (including any assembly
of the delivered goods). Longer statutory limitation
periods remain reserved. In the absence of an agree-
ment to the contrary, the services required for the
maintenance of the hardware components and the
maintenance of the software components during the
limitation period shall be included in the price calcula-
tion and shall not be subject to additional payment.

13.3 The payment of invoices shall not be deemed to be an
acknowledgement that the delivery conforms to the
contract or a waiver of warranty rights.

13.4 |Ifthereis a defect, UZH has the choice:

¢ torescind the Agreement (rescission)

16. Rights to work results

16.1 The service provider transfers to UZH free of charge all
rights, including all associated intellectual property
rights, to the work results that arise in the course of
fulfilling the contract. It waives the exercise of non-
transferable moral rights.

16.2 The service provider guarantees access to all work re-
sults that form part of the contract.

16.3 The service provider shall retain all rights to work re-
sults that form part of the contract but were not cre-
ated as part of the fulfillment of the contract (pre-ex-
isting work results). It shall grant UZH an unrestricted,
irrevocable, transferable and royalty-free right of use
to these work results in terms of time, territory and
subject matter. This right of use includes all current

or and future possible types of use as well as the right to
e to make a deduction from the payment corre- edit.
sponding to the reduced value (reduction) 16.4 Theservice provider warrants thatit and any third par-
or ties it engages have all necessary rights to provide its
* to demand rectification or replacement delivery. services in accordance with the contract. It warrants
The service provider may not refuse to provide rectifi- that no rights of third parties are infringed by the pro-
cation with the objection that it would cause excessive vision of the service owed under the Agreement. It un-
costs. dertakes to immediately defend itself at its own ex-
13.5 If UZH has exercised its right to rectification, it shall be pense against third-party claims for infringements of
entitled to withhold the payment owed to the service rights. If a third party initiates legal proceedings
provider until the defect has been fully and properly against the service provider, it must inform UZH im-
rectified. This right of retention is not limited to the mediate[y in Writing. If the third party asserts claims
amount that a third-party rectification would presum- directly against UZH, UZH shall notify the service pro-
ably cost. vider of the claims in writing and without delay and the
13.6 If the service provider does not carry out the rectifica- latter shall participate in the dispute at UZH's first re-
tion requested by UZH within a reasonable period of quest, in accordance with the possibilities offered by
time, UZH shall send a reminder to the service pro- the relevant procedural rules. If possible, UZH shall
vider to give notice of default. UZH is entitled, at its leave it to the service provider to conduct a lawsuit or
discretion and without setting a time extension: to take measures to settle the dispute out of court. Any
¢ to assign the rectification of defects to a third costsincurred by UZH as a result (including the obliga-
party and to claim reimbursement of costs from the tion to pay damages) must be borne in full by the ser-
service provider (substitute performance). vice provider (full indemnification).

* towaive the rectification and to demand compen-
sation for the damage resulting from the non-fulfill-
ment of the rectification.
e claim rescission or reduction of the purchase
price.

13.7 Theservice provider shall also be liable for consequen-
tial damages in accordance with the statutory provi-
sions.

17. Confidentiality

17.1 The contracting parties shall treat as confidential all
facts and information that are neither in the public do-
main nor generally accessible and in which, due to
their nature, there is an interest in confidentiality in
good faith. The duty of confidentiality exists prior to
the conclusion of the contract and continues after ter-
mination of the contractual relationship. Statutory
disclosure obligations remain reserved.
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The confidentiality obligation does not apply to UZH
insofar as it is obliged to publish information under
public procurement law.

Without written consent from UZH, the service pro-
vider may not advertise the fact that a collaboration
with UZH exists or existed and may not cite UZH as a
reference.

In the event of a serious violation of the obligations
under clause 17 above, the violating party shall
owe the violated party a contractual penalty unless
it proves that it is not at fault. This shall amount to
10% of the agreed total remuneration including op-
tional services for each case of violation or, in the
case of permanent agreements, the remuneration
agreed for the following 12 months, or if the re-
maining term is shorter, the remuneration for the
past 12 months, but at least CHF 1,000 and at most
CHF 50,000 per case. Payment of the contractual
penalty does not release the service provider from
compliance with these obligations and will be off-
set against any claims for damages.

Data protection and data security

The contracting parties undertake to comply with the
data protection legislation applicable to the respec-
tive party and to effectively protect the data collected
in the course of the execution of the contract against
unauthorized access by third parties by means of suit-
able technical and organizational measures.

Upon termination of the contract, the service provider
shall transfer the data processed within the scope of
the contractual relationship (including any copies) to
UZH free of charge or destroy them if UZH expressly re-
quests this. Other provisions in the Agreement remain
reserved. The destruction of data must be docu-
mented by the service provider and corresponding re-
ceipts must be sent to UZH unsolicited.

Assignment, offsetting and pledging
The service provider may not assign, offset or pledge
claims against UZH without UZH's written consent.
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Extraordinary termination of contract

UZH has theright to terminate the Agreement with im-
mediate effect for important cause. An important
causeisin particular:

* The violation of the obligations arising under
Clause 8 by the service provider or third parties en-
gaged by it (e.g. subcontractors).

¢ Multiple, written warnings of poor performance of
the Agreement.

* Thefailure to reach agreement on the supplemen-
tary offer in the event of changes to services.

* The opening of bankruptcy proceedings, insol-
vency, over-indebtedness and the opening of debt re-
structuring proceedings.

* The sale of the service provider or of shares/units
to a third party, which gives the third party a voting or
capital majority over the service provider.

If UZH terminates the Agreement for good cause, the
service provider shall be entitled exclusively to com-
pensation for all proven and necessary services pro-
vided up to that point.

Final provisions

Amendments and additions to the Agreement and its
cancellation must be made in writing. The written
form is equivalent to a document with an electronic
signature.

If individual provisions of the Agreement prove to be
invalid or unlawful, this shall not affect the validity of
the Agreement. In this case, the provision in question
shall be replaced by a valid provision that is as eco-
nomically equivalent as possible. The same applies in
the event of a contractual gap.

Swiss substantive law shall apply exclusively, to the
exclusion of the rules on the conflict of laws and the
United Nations Convention of 11 April 1980 on Con-
tracts for the International Sale of Goods (CISG).

The sole place of jurisdiction for all disputes arising
from or in connection with the contractual relation-
ship is Zurich.
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