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General Terms and Conditions of Purchase GTCP2025 

 

1. Scope of application 

These General Terms and Conditions of Purchase GTCP2025 ("GTCP") form an integral part of the order and its annexes 

("Order") of the companies: 

- Stadler Rail Schweiz AG, Ernst-Stadler-Strasse 4, 9565 Bussnang, Switzerland, 

- Stadler Winterthur AG, Sulzerallee 11, 8404 Winterthur, Switzerland, 

- Stadler Signalling AG, Alte Winterthurerstrasse 14b, 8304 Winterthur, Switzerland, 

- Stadler Service AG, Ernst-Stadler-Strasse 4, 9565 Bussnang, Switzerland, 

(hereinafter individually and/or collectively referred to as "STADLER") to the Supplier ("Supplier") for the manufacture of 

products and/or the supply of materials and/or the provision of services ("Contract Product"). 

In the event of discrepancies or differences between the Order and these GTCP, the Order shall take precedence. 

Any terms and conditions of the Supplier are waived, irrespective of whether they are referenced or included in the Sup-

plier’s offer, Order confirmation or invoices or the like. 

The Order covers the entire agreement in force between STADLER and the Supplier concerning the subject matter of the 

Order and replaces all previous agreements, whether oral or otherwise, in this regard. 

2. Interpretation 

The term "Working Day" refers to all individual days which are not Saturdays, Sundays or public holidays at the place of 

performance. 

The term "Order Value" includes the total remuneration agreed for the Order. 

"Related Entities" means all companies that are controlled by Stadler or the Supplier, that control Stadler or the Supplier 

or that are under joint control with Stadler or the Supplier. Control (including with the corresponding meaning of the 

terms "to control", "controlled by" and "under common control with") means direct or indirect ownership or command of 

more than 50% (fifty percent) of the voting rights or issued share capital of such company or the right to appoint or 

remove all or a majority of the members of the board of directors or any other governing board of such company or the 

power to directly or indirectly determine the management or policies of such company's business whether by way of 

ownership of capital, holding of voting rights, by contract or otherwise. 

The term "Intellectual Property Rights" shall include (i) copyrights, rights to programs, patents, designs, trademarks and 

other rights to trademarks, etc., including any moral rights, whether registered or not, and (ii) all applications for registra-

tion and the right to apply for registration of all such rights; and (iii) all other intellectual property rights and equivalent or 

similar forms of protection existing anywhere in the world, whether protectable or not, such as domain names, know-

how, tools, software and software tools, database structures, software parameters, interface information, deliverables, 

documents, plans/drawings, diagrams, descriptions, methods, processes. 

All clauses in these GTCP that refer to the written form, such as "in writing", "in written form" or the like, shall be read so 

that they can also be fulfilled by means of an electronic signature, using a software solution for electronic signatures. 

3. Conclusion of an Order 

An Order between STADLER and the Supplier is made in an individual case by: 

− transmission of the Offer by the Supplier 

and 

− transmission of a corresponding confirmation by STADLER,  

or 

− transmission of an order request by STADLER, 

and 

− transmission of the corresponding confirmation of the Supplier or implied consent of the Supplier to the order request 

of STADLER (e.g. silence on the part of the Supplier for 10 (ten) working days after dispatch of the order request or any 

act of fulfilment by the Supplier)  

or 

− by using an electronic ordering process accepted by both Parties. 

4. Changes to the Order 

If, after the relevant Order has been concluded, the Supplier becomes aware of any changes to provisions, norms, regula-

tions (including, in particular, applicable EU regulations) and/or standards or relevant interpretations that are to be com-

plied with ("Change in Law"), the Supplier shall inform STADLER promptly in writing of such Changes in Law. 

All changes to the Order require the express written consent of both parties in order to be valid. The Supplier shall accept 

change requests from STADLER at any time and examine them carefully. If desired changes are inconsistent with the 

current state of the art or if fulfilment of the Order is jeopardized as a result, the Supplier shall notify STADLER immedi-

ately. The Supplier shall inform STADLER in an offer within 5 (five) Working Days of any consequences of the requested 

change on costs, deadlines and other consequences. Any effects on costs shall be established on the basis of the Supplier's 

original calculation. The parties liable for the costs shall be specified separately in the offer.  

STADLER shall be entitled to postpone the agreed delivery and/or performance dates for up to 12 (twelve) weeks into the 

future by means of a unilateral declaration of intent to the Supplier without incurring any costs. 
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5. Remuneration 

The remuneration agreed in the Order shall be binding. 

6. Invoicing and payment terms 

Invoices shall be issued by the Supplier exclusively in accordance with the Order, and in any event at the earliest after 

complete and contractually compliant delivery or performance of the Contract Products concerned. 

An invoice shall be payable 30 (thirty) days after receipt of the invoice by STADLER. The Supplier shall grant STADLER a 

discount of 2 (two) percent if payment is made within 14 (fourteen) days of STADLER’s receipt of the invoice. 

In the event of a non-contractual delivery or performance by the Supplier, STADLER shall be entitled to withhold payment 

of the full Order Value until the contractual non-conformity has been resolved. If STADLER and the Supplier do not agree 

whether or not remuneration is due in accordance with this term, STADLER shall be entitled to withhold remuneration, 

without thereby becoming liable for any consequences of default, until the Parties have resolved the matter or until 

STADLER is required to make payment under the terms of a final court order. 

The Supplier waives its right to rely on the objection of non-compliance with a contract or inadequate compliance with a 

contract, including but not limited to all of its rights under Article 82 CO, in the event that STADLER disputes a Supplier 

invoice with good cause and subsequently refuses to pay it (either in full or in part). Accordingly, the withholding of any 

payment by STADLER shall not release the Supplier from fulfilling its contractual duties. 

The Supplier shall not be entitled to offset payment by STADLER against invoices/liabilities other than those designated 

by STADLER. The assignment of claims against STADLER and the offsetting of such claims with counterclaims shall be 

excluded. 

7. Transfer of ownership, benefit and risk 

Upon acceptance of the Contract Products by STADLER, ownership, benefit and risk shall pass to STADLER. 

8. Deadlines and default 

The Supplier warrants in full that it shall meet the delivery deadlines agreed in the Order. Upon expiry of the deadline, the 

Supplier shall automatically be in default (i.e. without any requirement for a reminder). The Supplier shall inform STADLER 

immediately if any late deliveries become apparent, and it shall provide STADLER with a plan to prevent or reduce the 

delay. The Supplier shall be liable to STADLER for any and all losses caused by default or early delivery. The Supplier shall 

be liable for the fault of its sub-suppliers and other auxiliaries or substitutes to the same degree as for its own fault.  

If the Supplier is in default, STADLER shall be entitled, subject to STADLER's right to claim damages, to set a reasonable 

grace period for subsequent performance or, in lieu thereof, to waive any subsequent performance. If this grace period 

expires without remedy, STADLER may continue to insist on performance as well as compensation for delay or may waive 

performance. 

In the event of a waiver, STADLER may either demand compensation for the loss incurred as a result of non-performance 

or withdraw from the Order, in whole or in part and demand compensation. 

In the event of default, the Supplier shall owe STADLER a contractual penalty that is payable immediately. The amount of 

the contractual penalty is 0.5 (zero point five) percent of the respective Order Value (excluding VAT) for each calendar day 

of delay or part thereof, but at a minimum of CHF 250 (two hundred and fifty). 

The foregoing shall be without prejudice to any entitlement to claim damages in excess of the contractual penalty. The 

contractual penalty shall be offset against any potential claim for damages, whereby the Supplier may be released from 

liability by providing suitable evidence of exculpation. Payment of the contractual penalty shall not release the Supplier 

from fulfilling its contractual duties. 

9. Warranty 

The Supplier shall provide full warranty for the defect-free condition of the Contract Products for the duration of the war-

ranty period. 

A defect is any deviation of a Contract Product from the Order, regardless of its cause, irrespective of the fault of the 

Supplier and no matter whether such a deviation existed at the time of acceptance. Any such deviation from the Order 

means that a contractually defined property is missing, or the grade and quality defined in the Order is missing, or a 

characteristic that STADLER could expect in good faith even without a special agreement (e.g. suitability for the contrac-

tually required or customary use) is missing. The Supplier also warrants compliance with all relevant statutory and official 

standards and provisions applicable at the time of delivery of the Contract Product, performance in accordance with the 

recognized state of the art, compliance with all regulations concerning occupational, product and operational safety, as 

well as the execution of all services in a professional and proper functional manner. 

The warranty period for Contract Products shall commence upon delivery of the Contract Products to STADLER in ac-

cordance with the respective Order and shall end 42 (forty-two) months thereafter. 

STADLER may object to defects of any kind at any time during the warranty period. It shall thus be released from the 

statutory duties to inspect and object. 

The Supplier shall immediately repair or replace defective work and Contract Products free of charge at STADLER’s option. 

If the Supplier is unable to correct defects objected to by STADLER within a reasonable period of time, STADLER shall be 

entitled either a) to rectify the defect itself at the Supplier's expense or to have it rectified by a third party or b) to demand 

a reasonable reduction of the price or c) to withdraw from the Order. 

The Supplier shall bear all costs of rectifying the defects. 

10. Provision of materials 

All materials provided to the Supplier for processing, assembly, testing, refining or other use, as well as all semi-finished 

and finished products, shall remain the unrestricted property of STADLER. The Supplier shall treat the corresponding 

materials and items with care, maintain them properly, mark them as the property of STADLER and adequately protect 
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and insure them against theft, natural hazards and other damage. Until the transfer of possession of these materials and 

items to STADLER, the Supplier shall bear the risk of theft, damage and destruction. 

11. Monitoring rights of STADLER 

STADLER shall be entitled, subject to reasonable advance notice, during the normal business hours of the Supplier, to 

inspect all of the Supplier’s facilities used to manufacture the Contract Products. This right shall also include the right to 

inspect the accounts of the Supplier to the extent necessary to monitor the processing of the Order. Pursuant to the 

above conditions, STADLER is entitled to inspect the inventory of goods owned by STADLER but in the possession of the 

Supplier. 

The Supplier shall ensure that STADLER's rights specified in this section may be exercised in the same manner at its sub-

suppliers. For this purpose, the Supplier and its sub-suppliers may require that their manufacturing and business secrets 

be preserved by the relevant recipient. The Supplier's above-mentioned obligations and all monitoring activities con-

ducted by STADLER shall in no way release the Supplier from its duties. 

12. Liability of the Supplier 

The Supplier shall be fully liable to STADLER for any loss incurred by STADLER as a direct or indirect consequence of 

defective contractual performance. If the Supplier does not have insurance coverage for damage arising from a circum-

stance identified as force majeure, the Supplier shall be released from liability to STADLER to the corresponding extent. 

13. Insurance coverage 

In addition to the insurance referred to in other provisions of the Order, the Supplier undertakes to take out and maintain 

adequate insurance for the relevant liability risks under the Order during the performance of the Order. The Supplier shall 

be fully liable irrespective of any insurance cover. 

14. Third-party software 

The Supplier shall obtain all licenses from third parties required for the intended use of the Contract Products by STADLER 

and by the End Customer of STADLER and shall maintain them for the lifetime of the Contract Products.  

If these constitute license rights for software (including firmware and operating systems), the Supplier shall deliver to 

STADLER at the latest upon delivery of the first Contract Product of the Order the information, documents and other 

details necessary for the use, development or modification of the Contract Product. If the Contract Products contain open-

source components, the Supplier shall comply with the obligations of all corresponding open-source licenses and shall 

grant STADLER all rights and provide STADLER with all information that STADLER in turn requires in order to comply with 

the license obligations. In particular, the Supplier must deliver the following without delay after order confirmation: a) list 

of all open-source components included and their versions, all applicable license texts and copyright or author notices; 

and b) the complete source text of the open-source software used, including scripts and information concerning the 

generation environment, if so required under the applicable licenses. 

15. Intellectual property rights of third parties, indemnification 

The Supplier warrants to STADLER that: 

i. the Supplier along with its sub-suppliers will not infringe any third-party intellectual property rights when fulfilling the 

Order;  

ii. without prejudice to the generality of the foregoing, the Contract Products manufactured and/or supplied by the 

Supplier, along with the software supplied by it, will not infringe any third-party intellectual property rights whatso-

ever;  

iii. subject to (iv) below, the Supplier is the sole owner of all intellectual property rights to the Contract Products; 

iv. the Supplier holds a valid license to use intellectual property rights and is entitled to license and sub-license such 

rights for use under the Order to the required extent if the intellectual property rights necessary for the proper use of 

the Contract Products and/or the software delivered belong to a sub-supplier of the Supplier or another licensor. 

Following appropriate notification by STADLER, the Supplier shall defend against any third-party claims in relation to an 

alleged infringement of intellectual property rights at its own cost and risk. STADLER may provide support to the Supplier, 

at the reasonable request of the Supplier, provided that the Supplier compensates STADLER for all costs thereby arising. 

If a Third Party asserts court action directly against STADLER relating to an alleged infringement of intellectual property 

rights under an Order, the Supplier shall support STADLER upon first request and join the proceedings and, if possible 

under the applicable procedural rules, take them over. The Supplier shall reimburse STADLER for all costs incurred, i.e. 

specifically (although not limited to) court, lawyers' and other procedural costs, and shall hold STADLER harmless in re-

spect of all damages or losses incurred and any compensation payments due as a result of the infringement of intellectual 

property rights. 

In the event of any infringement of intellectual property rights, the Supplier shall: 

i. acquire a license for the relevant Intellectual Property Right and grant STADLER a corresponding sub-license in ac-

cordance with the terms and to the required extent specified in this section 15 in paragraph 1, letters i-iv; 

or 

ii. modify the Contract Product concerned so as to cure the intellectual property right infringement or alleged intellec-

tual property right infringement, provided that the change made is at all times in accordance with the Order and that 

the performance and functionality as well as the suitability for use of the Contract Product concerned is not impaired. 

16. Intellectual property rights for STADLER 

All intellectual property rights owned by Supplier or any third parties prior to completion of an Order shall remain owned 

by Supplier or such third parties ("Background IP"). 

Intellectual property rights arising in the course of fulfilling the Order shall automatically become the sole unrestricted 

ownership of STADLER and shall be deemed to be settled by the respective remuneration for the Contract Products. The 
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Supplier waives any right of retention (including in particular also the right of retention pursuant to Articles 895 et seq of 

the Swiss Civil Code) and shall no longer use the corresponding intellectual property rights or the documents and data 

embodying them or make them available to third parties. 

Upon transfer of ownership of the Contract Products, STADLER shall receive an irrevocable, transferable, non-exclusive, 

assignable and royalty-free license for the use of all intellectual property rights underlying the Contract Products, as well 

as their variations, modifications, alterations and further developments. 

17. Ownership rights of STADLER 

All rights over documents and the items presented therein or over items which STADLER provides to the Supplier as part 

of the Order shall remain with STADLER. The Supplier shall not be entitled to use these documents for any purpose other 

than for processing the Order. Specifically, the Supplier shall have no right to use them for third party orders, to publish 

them or to make them in any way accessible to third parties. The Supplier undertakes to return or surrender to STADLER 

any such documents and items following the fulfilment of the corresponding contractual duties under the Order on its 

own initiative or to irrevocably destroy them at STADLER'S written request. The foregoing shall be without prejudice to 

any right of the Supplier to retain copies in compliance with statutory retention requirements.  

The Supplier shall treat the corresponding documents and items with care, maintain them properly, mark them as the 

property of STADLER and adequately insure them against theft, natural hazards and other damage. Until the transfer of 

possession of these documents and items to STADLER, the Supplier shall bear the risk of theft, damage and destruction. 

STADLER may require documents and items to be surrendered at any time. The Supplier waives any right of retention 

(including also, in particular, the right of retention pursuant to Articles 895 et seq of the Swiss Civil Code). 

18. Tools 

Tools are the property of STADLER, provided that STADLER has handed them over to be used by the Supplier or that 

STADLER has contributed to the procurement costs of the tools (for example, in case of sharing in the non-recurring 

costs). The Supplier shall not be entitled to use tools owned by STADLER for any purpose other than the processing of the 

Order. Specifically, the Supplier shall have no right to use them for third party orders, to publish them or to make them in 

any way accessible to third parties. 

The Supplier shall exercise due care in using the tools owned by STADLER. The regular maintenance of these tools, as well 

as repairs resulting from normal use, shall be the responsibility of the Supplier. The same applies to repairs that are the 

result of improper use or storage. 

The wear-related replacement of the tool at the end of the expected service life is the responsibility of STADLER, provided 

the tool is owned by STADLER. The Supplier shall inform STADLER in good time of the requirement of any new tool so 

that the new tool can be procured in good time. If the tool is owned by the Supplier, the replacement of the tool is the 

responsibility of the Supplier. The Supplier shall also be responsible if a tool owned by STADLER must be newly procured 

or repaired after a theft or natural hazard, in which case the Supplier must discuss the matter with STADLER in advance. 

The Supplier shall treat the corresponding tools with care, maintain them properly, mark them as the property of 

STADLER and adequately insure them against theft, natural hazards and other damage. Until the transfer of possession 

of these tools to STADLER, the Supplier shall bear the risk of theft, damage and destruction. STADLER may demand that 

the tools be surrendered at any time. The Supplier waives any right of retention (including also, in particular, the right of 

retention pursuant to Articles 895 et seq of the Swiss Civil Code). 

19. Communicable Contract Products / Data Provision 

Without the express approval of STADLER, the Supplier shall be prohibited from incorporating parts into the Contract 

Products that automatically come into contact with the environment and/or have the ability to do so or can achieve this 

ability. STADLER must be informed thereof in writing by the Supplier. STADLER and the Supplier must, in advance and by 

mutual agreement, define the data communication of the Contract Product deemed necessary, as well as assign the 

corresponding responsibilities. 

The Supplier undertakes to provide STADLER with the necessary information and product and/or related service data 

and/or to establish the necessary access authorizations to storage systems for such data on a permanent basis in order 

to enable STADLER to comply with its obligations under Regulation (EU) 2023/2854 on harmonized rules on fair access 

to and use of data (Data Regulation). 

In addition, the Supplier shall provide STADLER with data generated by the Contract Product or with the data processing 

results resulting therefrom upon request by STADLER and shall grant STADLER an irrevocable, transferable and unre-

stricted right to use such data. 

20. Procurement of spare parts 

STADLER shall have the option of procuring spare parts from the Supplier at the prices agreed in the Order for the re-

spective Contract Product up to the last delivery of the corresponding Contract Product. In addition, the Supplier shall 

make spare parts available to STADLER at the applicable market prices for a period of 15 (fifteen) years from the last 

delivery of the corresponding Contract Product. If a Contract Product also includes software, the Supplier shall keep the 

corresponding updates and support available for at least 15 (fifteen) years from the last delivery of the corresponding 

Contract Product. 

21. Ensuring the fulfilment of the contract 

In the event of a complete or partial cessation of the Supplier’s business activities that affects or may affect the fulfilment 

of the Supplier’s obligations under individual Orders; or the initiation of insolvency proceedings against the Supplier 

(bankruptcy, composition agreement with the assignment of assets, etc.); or if an administrator is appointed; or if the 

Supplier, due to its financial situation, has entered into a settlement or arrangement with its creditors (collectively referred 

to hereinafter as "Cessation of Business Operations"), the Supplier undertakes to inform STADLER in writing as early as 

possible about the impending or threatened Cessation of Business Operations and to ensure, through appropriate 
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measures to be agreed upon with STADLER, that in particular the know-how relevant to the Contract Products is pre-

served to the greatest extent possible and remains available to STADLER even after the Supplier's Cessation of Business 

Operations. If so requested by STADLER, the Supplier shall specifically make all arrangements within its power to enable 

STADLER to take on selected parts of the business or key staff of the Supplier and/or to second its own staff to the Suppli-

er's business for training purposes prior to the Cessation of Business Operations. The Supplier shall also endeavour to the 

best of its abilities to ensure that STADLER may, should it so desire, take over contractual relations with sub-suppliers. 

The foregoing provisions do not in any way limit the other contractual or statutory consequences of non-performance or 

defective performance. 

22. STADLER’S right of withdrawal 

STADLER is entitled to withdraw from the order in whole or in part at any time. In the event of such withdrawal, STADLER 

shall not be liable to the Supplier for any costs incurred by the Supplier, except for the following: 

− The order volume for Contract Products was completed but not yet delivered to STADLER, provided they were man-

ufactured in accordance with the Order,  

− The costs of the raw material purchased by the Supplier until receipt of the notice of withdrawal for the fulfilment of 

the Order and which demonstrably cannot be used for any other purpose by the Supplier, 

− The costs of demonstrably accrued, necessary and unpaid production hours prior to receipt of the notice of with-

drawal, which demonstrably cannot be used for any other purpose by the Supplier. 

Under no circumstances may the compensation to be paid by STADLER to the Supplier under this clause exceed the 

remuneration to which the Supplier would be entitled in the event of performance of the unfinished Order. 

The Supplier shall deliver to STADLER upon request the Contract Products, raw materials and/or work in progress for 

which payment is requested free of all third-party rights and claims. Without this handover, STADLER shall not be obli-

gated to make payments for such Contract Products, raw materials and/or goods in process. 

The Supplier must sufficiently document any claims under this section. 

The Supplier must assist STADLER in mitigating any costs that STADLER may potentially incur as a result of this section. 

In addition, STADLER may withdraw from the Order at any time with immediate effect in writing and without liability for 

any costs or obligations towards the Supplier in the event 

a) that there is a significant change in the ownership or control of the Supplier. This is the case if, in the case of legal 

entities, ownership of more than 50 (fifty) percent of the voting shares changes, or in the case of entities without legal 

personality, ownership of more than 50 (fifty) percent of the shares changes that confer the right to appoint the man-

agement of the entity. The Supplier shall inform STADLER of such changes within 15 (fifteen) Working Days; or 

b) that the Supplier ceases its business operations, decides to dissolve or discontinue its business activities, becomes 

insolvent or is no longer able to meet its liabilities and obligations in a timely manner, or if bankruptcy or composition 

proceedings are initiated against it, if a trustee / official receiver is appointed, or if, due to its financial situation, it has 

entered into a settlement or arrangement with its creditors; or 

c) that the Supplier, in the reasonable opinion of STADLER, violates or has violated applicable law, and such violation is 

related to the Order or its performance. 

The rights of withdrawal specified in this clause shall apply in addition to, and not in lieu of, any other rights of withdrawal 

to which STADLER is entitled under the Order or under applicable law. 

23. Confidentiality 

In the context of the Order, the Supplier may obtain direct or indirect access to information from STADLER, STADLER’s 

Related Entities or their customers, suppliers or other business partners ("Confidential Information"). The fact that the 

Order has been concluded, its content and the Contract Products as such shall also be deemed Confidential Information. 

The Supplier undertakes to treat the Confidential Information at all times in the strictest confidence and to protect it 

against third-party access. In addition, it shall only grant access to Confidential Information to those employees and/or 

Related Entities who absolutely require it for order processing. 

Confidential Information shall not include information that: 

− was already generally known or publicly known at the time it was provided by STADLER; or 

− became lawfully known to the general public after its transfer but prior to disclosure other than as a result of a breach 

of this Non-Disclosure Agreement by the Supplier; or 

− was already lawfully held by the Supplier before the Confidential Information was provided to it by STADLER; or 

− was provided to the Supplier by a third party prior to disclosure, unless the Supplier is aware that the third party is 

committing a breach of a duty of confidentiality assumed in relation to STADLER as a result of such disclosure; or 

− was developed independently by the Supplier without using the Confidential Information provided by STADLER; or 

− must be made available to third parties pursuant to a mandatory statutory, court or administrative order, in which 

case the Supplier shall use its best efforts to ensure that the Confidential Information is treated confidentially by the 

third party concerned and shall – to the extent permitted by law – inform STADLER promptly in writing concerning 

the disclosure request. 

If the Supplier breaches the obligations set out in this section, the Supplier shall owe STADLER a contractual penalty of 

CHF 100.000 (one hundred thousand), which shall be immediately payable in respect of each breach. The foregoing shall 

be without prejudice to any entitlement to claim damages in excess of the contractual penalty. The contractual penalty 

shall be offset against any potential claim for damages, whereby the Supplier may be released from liability by providing 

suitable evidence of exculpation. Payment of the contractual penalty shall not release the Supplier from fulfilling its con-

tractual duties. 
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24. Code of Conduct 

The Supplier undertakes to comply with the requirements contained in the Code of Conduct agreed with STADLER. 

The Supplier shall also take reasonable steps to ensure that its subcontractors, representatives or other agents also com-

ply with the duties specified in the agreed Code of Conduct and that they comply with the standards and requirements 

set out therein. 

In particular, the Supplier confirms and warrants that, upon inception of the Order, as well as during the term thereof, 

neither it nor its executive officers, employees, agents or other representatives and governing officers will offer, promise, 

give, approve, request or accept any undue benefits whatsoever that are in any way related to the business operations of 

the Supplier and that such persons have not engaged in any such acts prior to the inception of the Order. 

The Supplier agrees that STADLER may verify compliance with the agreed Code of Conduct at any time, taking such 

measures as it deems appropriate, and may also involve third parties for such verification. 

In the event of a breach of this section 24, STADLER may withdraw from the Order in whole or in part and claim damages.  

25. Information security 

With regard to the statutory provisions on cybersecurity of network and information systems, the following requirements 

apply in STADLER's supply chain: 

The Supplier undertakes to operate an Information Security Management System (ISMS) which includes appropriate and 

suitable technical, operational and organizational measures in relation to the generally known and business-specific in-

formation security risks. In particular, the reliability of delivery, the maintenance of confidentiality, integrity and availability 

of STADLER's data, the security characteristics of the contractual services and defence against risks to the infrastructure 

of STADLER and the Supplier shall be taken into account. Technological measures must correspond to the state of the 

art. Technical options that are economically reasonable and customary in the industry shall be exhausted, reviewed reg-

ularly and adapted to new threats and technological developments. 

If the provision of services includes a supply of software or hardware with software components or services for OT systems, 

the Supplier shall: 

− implement these security measures in accordance with the state of the art and, where necessary, provide security 

updates free of charge during the product lifecycle; 

− inform STADLER immediately of all known and emerging safety problems relating to the Contract Products; 

− immediately eliminate all security gaps in the Contract Products with a CVSS score of 7 or higher. Until the security 

vulnerabilities have been rectified, the Supplier shall also be obligated to inform STADLER immediately of ways to 

minimize risk (immediate action, “workaround”). 

In the event of any security incidents affecting the interests of STADLER, the Supplier shall be obliged to inform STADLER 

of the incident without undue delay but at the latest within 24 (twenty-four) hours of becoming aware of it. The notifica-

tion must contain all available information required in order to assess the risk to the STADLER's interests as well as any 

statutory reporting obligations. Until the security incident is resolved, the Supplier must provide updates at reasonable 

intervals, and at the latest upon the availability of new information relevant to the assessment of risks and reporting obli-

gations. After completion of the security incident handling, the Supplier shall report on the result of the root cause analysis 

of the security incident as well as the planning and implementation of measures to eliminate the underlying causes. 

The Supplier grants STADLER the right to audit the Supplier's ISMS. It shall also take appropriate measures to impose 

obligations on its sub-suppliers and suppliers that correspond to its own obligations in this section 25. 

26. Problematic or unregistered substances 

The Supplier shall ensure that all utilized substances covered by the EU Chemicals Regulation REACH are registered or 

authorized by STADLER in accordance with this Regulation and taking into account the contractual use of the substances. 

This also applies to suppliers outside the EU. Upon request by STADLER, the Supplier shall provide appropriate evidence 

of compliance with this obligation. Safety data sheets must be kept up-to-date and electronically available or sent auto-

matically upon initial delivery of the Contract Products. 

27. Compliance with sanctions & embargoes 

Supplier represents and warrants that neither it nor any of its directors or senior employees is a sanctioned person under 

the relevant laws of Switzerland, the European Union (EU) or the USA. The Supplier undertakes to inform STADLER im-

mediately if this changes after the conclusion of a contract or if it becomes aware thereof. 

The Supplier also confirms that it will comply in full with all laws, regulations, administrative or regulatory decisions and 

guidelines applicable to it in the area of sanctions, embargoes and trade controls ("Trade Compliance"). This includes, but 

is not limited to, the legally binding laws and regulations of Switzerland, the EU and the USA, as well as resolutions of the 

UN that sanction, prohibit or restrict direct or indirect transactions or business dealings with certain countries, territories, 

regions, governments, projects or specially designated persons or entities. 

The Supplier shall comply with the relevant applicable requirements of national and international export, import, customs 

and foreign trade law for all Contract Products to be delivered or provided and, unless expressly agreed otherwise, it shall 

also be responsible for obtaining all necessary export and import licenses, authorizations and permits. 

Performance of the contract by STADLER is subject to the provison that there are no impediments to performance arising 

from national or international foreign trade laws, embargoes, and/or other sanctions. 

28. Obsolescence, discontinuation notices 

Discontinuation notices in relation to Contract Products must be sent to obsoleszenz@stadlerrail.com by email, indicating 

the order number and the name of a successor product (form-fit-function) and the date of the last order option (last time 

buy option for at least a further 240 (two hundred and forty) calendar days). 

mailto:obsoleszenz@stadlerrail.com
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29. Production site 

STADLER must be informed in writing by the Supplier of the production site. Any change of production site planned by 

the Supplier for Contract Products already approved by STADLER for production shall require the prior written consent of 

STADLER. 

The Supplier shall comply with the statutory, country and industry-specific regulations concerning environmental pro-

tection and recycling applicable to the production site in each case. 

30. Assignment of rights and obligations 

STADLER shall be entitled to transfer rights and obligations arising from the Order to Related Entities of STADLER without 

the consent of the Supplier, in which case these GTCP shall remain valid without limitation. 

The complete or partial assignment or other transfer of rights and obligations under these GTCP or the Orders entered 

into hereunder by the Supplier to a third party shall require the prior written consent of STADLER. 

31. Labelling of Contract Products 

Labels may be affixed to places not visible to passengers, provided that these do not obstruct STADLER or the end cus-

tomer in the course of inspection and cleaning work. STADLER may request that improper labels not be affixed to the 

Contract Products (for example, a logo) or that they be removed by the Supplier. 

32. Advertising 

The Supplier shall only be permitted to use specific Orders and the business relationship as such for advertising purposes 

with the prior written approval of STADLER. 

If the Supplier breaches the duties set out in this section, the Supplier shall owe STADLER a contractual penalty of 

CHF 50,000 (fifty thousand) payable directly and per incident.  

The foregoing shall be without prejudice to any entitlement to claim damages in excess of the contractual penalty. The 

contractual penalty shall be offset against any potential claim for damages, whereby the Supplier may be released from 

liability by providing suitable evidence of exculpation. Payment of the contractual penalty shall not release the Supplier 

from fulfilling its contractual duties. 

33. Force majeure 

A "Force Majeure Event" is a circumstance which renders it impossible or more difficult for a Party to perform its contrac-

tual obligations, provided that the Party invoking it ("Affected Party") provides written proof to the other Party that: 

i. the Force Majeure Event is outside the operational control or otherwise outside the reasonable control of the Af-

fected Party; and 

ii. the Force Majeure Event could not have been averted even with the utmost care; and 

iii. the occurrence or effects of the Force Majeure Event were unforeseeable at the time of conclusion of the Order; 

and 

iv. the Affected Party will do its utmost to minimize the impact of the Force Majeure Event on the performance of its 

obligations. 

The Affected Party shall be suspended from the contractual obligations impacted under the Order for the duration of the 

effects of the Force Majeure Event; however, such obligations shall not automatically lapse in the case of temporary im-

possibility or if a specific expiry date has been agreed, but  

− in the event of foreseeable impossibility of more than 2 (two) months, STADLER can unilaterally terminate the 

mutual obligations; 

− in the event of foreseeable impossibility for more than 6 (six) months, either Party may declare that the mutual 

performance obligation has lapsed. 

If the obligation continues to exist, the Parties shall agree on a new due date as soon as the end of the Force Majeure 

Event is foreseeable. The provisions governing default shall apply accordingly to the new date of performance. 

The Party invoking Force Majeure shall immediately notify the other Party in writing of the occurrence ("FM Notification") 

and of the end of the Force Majeure Event. It shall also inform the other Party upon request, but at least every 2 (two) 

weeks of its efforts to minimize the effects of the Force Majeure Event. The suspension shall apply from the occurrence of 

the Force Majeure Event; in the case of delayed FM Notification, it shall apply from the receipt of the FM Notification 

invoking this clause. and, in the event of FM Notification being given late, from the receipt of the FM Notification invoking 

this clause.  

34. Severability clause 

If any term of the Order is invalid or unenforceable, this shall not affect the validity of the remaining terms of the Order. 

In such case, however, the Parties shall endeavour to replace the invalid or unenforceable term with a different valid and 

enforceable term that comes as close as possible in terms of its legal and financial content to the invalid or unenforceable 

term. This shall likewise apply mutatis mutandis to the filling of any gaps in the contract. 

35. Final provisions 

The Order and these GTCP shall be governed by substantive Swiss law, excluding the provisions on the conflict of laws 

and excluding the United Nations Convention on Contracts for the International Sale of Goods (Vienna Convention). The 

ordinary courts at the registered office of the STADLER company signing the Order shall have exclusive jurisdiction 

over any disputes arising out of or in connection with the Order and/or these GTCP. 


