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General Terms and Conditions for the Sale of Goods and Performance of Services by Beyond 
Gravity companies in the USA (“GTC USA”)  
 

1. Scope and Validity 

1.1 These GTC USA govern the sale of goods (“Goods”) and performance 
of services (“Services”) in the United States of America by Beyond Grav-
ity companies (“Beyond Gravity”). 

1.2 These GTC USA are automatically deemed to be accepted by a pur-
chaser of Goods and/or Services (“Purchaser”) by reference in the of-
fer or in the order confirmation. The acceptance is valid for subsequent 
orders as well, unless expressly agreed otherwise. General Terms and 
Conditions of the Purchaser are explicitly excluded, if not explicitly ac-
cepted and signed by Beyond Gravity.  

1.3 These GTC USA, together with offers, estimates, price quotes, specifi-
cations, service orders, sale agreement and referenced documents (“Of-
fers”) from Beyond Gravity, and all accepted orders placed by the Pur-
chaser for the Goods and/or Services constitute an integral part of any 
contract (“Contract”) between Beyond Gravity and the Purchaser (collec-
tively, the “Parties”). The application of these GTC USA may only be var-
ied by written agreement of the Parties.  

Notwithstanding anything herein to the contrary, if a written contract 
signed by both Parties is in existence covering the sale of Goods covered 
hereby, the terms and conditions of said contract shall prevail to the ex-
tent they are inconsistent with these Terms. 

2. Offer and Order 

2.1 An Offer submitted by Beyond Gravity is valid during any specified period 
therein. Otherwise, Beyond Gravity’s Offer remains open for acceptance 
by the Purchaser for thirty days from the date of the Offer. The Offer is 
subject to amendment or alteration at any time by Beyond Gravity prior 
to the Purchaser’s acceptance. 

2.2 If the Purchaser’s order deviates from the Offer or the order confirmation 
provided by Beyond Gravity, the Offer or order confirmation, respectively, 
applies, unless the Purchaser objects, in writing, to Beyond Gravity within 
two business days of the Purchaser receiving the order confirmation. 

2.3 Orders are binding only if they are placed in writing or subsequently 
confirmed in writing. Electronic orders and order confirmations are 
binding, if provided for in a written agreement between the Parties or in 
case of qualified electronic signatures, which are on par with handwrit-
ten signatures pursuant to applicable law, or if Parties can be verified 
sufficiently. This is valid wherever the GTC USA require written form. 

2.4 Beyond Gravity’s acceptance of any order by the Purchaser may be in 
writing or by Beyond Gravity’s performance, i.e., delivery of the Goods or 
Services which are the subject of an order. 

2.5 Once accepted by Beyond Gravity, Purchaser may not cancel or modify 
an order without Beyond Gravity’s written consent.  

2.6 Beyond Gravity reserves the right to correct any material errors or omis-
sions in its Offers, order confirmations, or invoices.  

3. Contract Documents; Order of Precedence 

The contractual documents are listed consecutively in the order of prec-
edence, including annexes to the Contract. Beyond Gravity is authorized 
to execute improvements, if such improvements are free of charge. 

4. Engagement of Subcontractors 

To the extent permitted by law, Beyond Gravity reserves the right to sub-
contract the Goods and / or Services or parts thereof to any other Party 
or person as it may determine in its sole discretion. In such case, Beyond 
Gravity remains responsible to the Purchaser for any Goods and Ser-
vices provided by such third party. 

5. Purchase Price and Packaging 

5.1 The purchase price for Goods and Services shall be agreed upon in the 
Contract. Unless otherwise agreed by the Parties in writing, it is due in 
full without setoff or deductions.  

5.2 Unless otherwise agreed between the Parties, the packaging for the 
Goods is invoiced separately by Beyond Gravity and not to be returned 
to Beyond Gravity. 

5.3 Further, necessary costs for travel, board and lodging and other ex-
penses incurred by Beyond Gravity representatives with respect to Ser-
vices shall be additionally paid by the Purchaser, unless expressly 
agreed otherwise. 

5.4 In accordance with Section 2.6 hereof, Beyond Gravity reserves the right 
to modify the purchase price if in the time period between the offer and 
contractual fulfillment, the original cost basis for wages, goods or other 
cost (e.g., energy) change materially. In this case the purchase price 
shall be adapted according to the pricing formula in the Annex.  

5.5 If the purchase price is not defined in US Dollars, Beyond Gravity re-
serves an adaptation of the purchase price, should a fluctuation of the 
currency exchange rate as published by the United States Federal Re-
serve exceed three percent at the time of invoicing compared to the ex-
change rate at the effective date of the Purchase Order. In case of sev-
eral deliveries, multiple modifications are possible. 

6. Taxes 

The Purchaser shall be responsible for payment of all taxes, including 
sales and use tax, inventory tax, duties, customs fees or other taxes of 
any nature assessed by governmental authorities applicable to the 
Goods and Services. 

7. Terms of Payment 

7.1 Unless otherwise agreed between the Parties, all payments are due in 
full, payable to Beyond Gravity within net 30days from the invoice date 
(“Due Date”).  

7.2 All payments must be received by the Due Date, even if the delivery of 
Goods and Services is delayed for reasons beyond Beyond Gravity’s 
control, or if non-material parts of the Goods are missing or slight correc-
tions are necessary. 

7.3 Business Email Compromise: Purchaser is responsible for using best 
business practices when remitting payments to Beyond Gravity. Pur-
chaser shall establish internal protocols to verify any notice of change of 
Beyond Gravity’s bank or payee account, to prevent payments to third 
parties due to fraudulent “phishing” or email hacking. This includes Pur-
chaser’s independent verification of any purported wire, ACH transfer or 
similar instructions claiming changes in Beyond Gravity’s payment infor-
mation or procedures (bank account changes, change in payee, etc.). 
The Purchaser shall verify any such purported payment changes by tel-
ephone, video conference or in-person verification with Beyond Gravity’s 
accounting department, sales manager or executive offers. Purchaser 
shall be responsible for all damages arising from its failure to inde-
pendently verify changes to Beyond Gravity’s bank or payment account, 
as well as Beyond Gravity’s payments remitted to third parties due to 
fraudulent intervention. 

7.4 Should the Purchaser fail to pay for the Goods and Services by the Due 
Date specified in Section 6.1 of these GTC USA, Beyond Gravity may: 

a) impose a service charge on the unpaid balance at the lower of one 
and one-half percent per month (i.e., 18 % per annum), or the max-
imum rate permitted by law, from the Due Date until the invoice and 
all service charges thereon have been paid in full. If allowed by ap-
plicable law, Purchaser shall also pay on demand any costs incurred 
by Beyond Gravity (including reasonable attorney’s fees and legal 
expenses) in connection with the collection of any remaining 
amounts due and outstanding from Purchaser which are not paid 
as agreed herein. 

b) refuse to make any further deliveries under the Contract until the 
amount past due has been fully paid; and/or 

c) give Purchaser written notice of breach of the Contract with a seven-
calendar day period to cure the breach for failure to remit payment 
for the outstanding amounts. If Purchaser does not cure the breach 
within seven calendar days of notice, Beyond Gravity may elect, 
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without prejudice to any other legal rights it may have, to terminate 
the Contract in whole or in part (including any order or part thereof) 
and, in either case, to recover damages for the breach of the Con-
tract.  

7.5 The Purchaser is not entitled to withhold any payment as set off, coun-
terclaim or retention unless the terms and conditions of such set off or 
retention are specifically agreed to in writing by Beyond Gravity prior to 
the provision of the Goods or Services.  

8. Transfer, retention of title, and security interest 

8.1 The Purchaser: (a) agrees that title in the Goods remains with Beyond 
Gravity until the Purchaser has paid Beyond Gravity in full all amounts 
due for the Goods and Services under the Contract (the "Release Date"); 
and (b) acknowledges that, until the Release Date, the Purchaser is in 
possession of the Goods for and on behalf of Beyond Gravity as a bailee. 

8.2 As security for the Purchaser's obligations under the Contract, the Pur-
chaser further grants to Beyond Gravity a security interest in (a) all Goods 
purchased in accordance with the Contract; (b) without in any way limit-
ing the restrictions in Section 8.4 below, any and all leases, Chattel Pa-
per, Instruments, Accounts and Security Deposits relating in any way to 
such Goods; and (c) in all Proceeds thereof (the "Collateral").  Terms 
used in this Section 8.2 without definition have the meanings set forth in 
the Uniform Commercial Code as enacted in the state where the Beyond 
Gravity entity issuing the Contract is located (the "UCC"). The Purchaser 
acknowledges that the security interest granted under this Section 8.2 is 
a purchase money security interest under the UCC.  

8.3 The Purchaser expressly authorizes, ratifies and confirms past or future 
filings of one or more UCC financing statements or other documents by 
Beyond Gravity or its designees to the extent deemed necessary or de-
sirable by Beyond Gravity. Such financing statements or documents 
may describe the Collateral in the manner in which Beyond Gravity de-
termines best protects Beyond Gravity's interests in the Collateral and 
facilitates the future sale of Goods or Services, regardless of whether 
such description is greater in scope than the Collateral in which the Pur-
chaser grants to Beyond Gravity a security interest. Beyond Gravity and 
its designees are specifically authorized to file financing statements in 
advance of performance under any specific Contract, and the Purchaser 
acknowledges that any such filing made prior to the date of a Contract is 
authorized and ratified as of the date of such filing (it being acknowledged 
and agreed, however, that no such filing expands the scope of any Col-
lateral in which the Purchaser grants to Beyond Gravity a security inter-
est). 

8.4 THE PURCHASER SHALL NOT SELL, PLEDGE, TRANSFER OR 
ASSIGN THE GOODS (FOR SECURITY OR OTHERWISE) UNTIL 
THE RELEASE DATE. 

8.5 Until the Release Date, Purchaser shall carefully store, maintain, and in-
sure the delivered Goods; shall protect such Goods against theft, break-
age, fire, water and other risks, and moreover shall take all reasonable 
measures to protect Beyond Gravity's rights and interests in such Goods. 
Until the Release Date, the Purchaser must keep the Goods identifiably 
separate from other goods not supplied by Beyond Gravity. 

8.6 The Purchaser agrees that until the Release Date, Beyond Gravity and 
its designees have the right, upon reasonable notice to the Purchaser, to 
enter upon any of Purchaser’s premises to inspect the Collateral.  

8.7 In the event Purchaser (a) breaches any representation, warranty or cov-
enant under the Contract; (b) shall be adjudicated insolvent, becomes 
the subject on a voluntary or involuntary proceeding in bankruptcy or 
ceases to pay its debts, (c) makes a general assignment for the benefit 
of or enters into an arrangement with creditors, or (d) shall apply for or 
consent to the appointment of a receiver, trustee or liquidator of it or a 
substantial part of its property, Beyond Gravity may, in its sole discretion, 
exercise any and all remedies available under applicable law or in equity, 
including, without limitation, (i) enter any premises where any Collateral 
may be located and repossess, take possession of such Collateral 
(and/or any attached or unattached parts) by self-help, summary pro-
ceedings or otherwise without liability for rent, costs, damages or other-
wise; (ii) use Purchaser's premises for storage without rent or liability; (iii) 
sell, lease or otherwise dispose of any or all of the Collateral at private or 
public sale, in bulk or in parcels, with or without notice except to the extent 
required by applicable laws, and without having the Collateral present at 
the place of sale or in Lender’s possession; and (iv) upon application to 

a court of competent jurisdiction, seek the immediate appointment of a 
receiver for all or part of the Collateral, whether such receivership is inci-
dental to a proposed sale of such Collateral, pursuant to the UCC or oth-
erwise. No remedy referred to this Section 8.7 is intended to be exclu-
sive, but all remedies shall be cumulative and in addition to any other 
remedy referred to above or otherwise available to Beyond Gravity at law 
or in equity. In all cases, the Purchaser will be responsible for Beyond 
Gravity’s costs and expenses in exercising its rights. 

9. Delivery and Default of Delivery 

9.1 Unless otherwise agreed in writing by the Parties, Beyond Gravity shall 
make delivery in accordance with the order terms. Partial deliveries 
are permitted. Beyond Gravity may deliver Goods in advance of the de-
livery schedule.  

9.2 Beyond Gravity will use reasonable best efforts to meet any delivery or 
completion date quoted but such date or time is a bona fide estimate only 
according to information available to Beyond Gravity from its suppliers 
and shippers at the time of Offer and is not to be construed as a fixed 
date or time unless specifically agreed to by Beyond Gravity in writing. 

9.3 Any delivery or completion date shall be extended in respect of any delay 
relating to either instructions given by, or lack of instructions from, the 
Purchaser, or any other acts or omissions of the Purchaser, including 
any delay or withdrawal of access by the Purchaser to the premises re-
quired for the purpose of fulfilling the Contract.  

10. Termination 

10.1 In addition to Beyond Gravity’s right to termination under 7.4 (c), above, 
and any other remedies that Beyond Gravity may have at law or equity, 
Beyond Gravity may terminate or suspend the Contract or any part 
thereof if the Purchaser: 

a) has not otherwise performed or complied with any of the terms and 
conditions of this Contract in whole or in part; or 

b) becomes insolvent, files a petition for bankruptcy or commences or 
has commenced against it proceedings relating to bankruptcy, re-
ceivership, reorganization or assignment for the benefit of creditors. 

10.2 In case of an unforeseen event, which changes the economic value or 
content of the delivery or performance of contracts for Goods or Ser-
vices, or which materially influences the performance, and in case of sub-
sequent impossibility of execution, Beyond Gravity is entitled to adapt the 
contract accordingly. If this is economically impossible or unacceptable, 
Beyond Gravity has the right to terminate the contract or the part of the 
contract concerned.  

10.3 If Beyond Gravity elects to terminate, Beyond Gravity is entitled to the 
purchase price for deliveries or performance provided. Indemnification 
claims of the Purchaser for such a termination of the Contract are ex-
cluded to the extent permitted by law. 

10.4 If the Contract (or parts thereof) is terminated, as specified in this Section 
of the GTC USA: 

a) Beyond Gravity will have an immediate right to re-possession of 
the Goods held by the Purchaser and for which the full purchase 
price has not been paid as of the date of termination; and 

b) all other outstanding amounts owed by the Purchaser shall be due 
and payable on demand by Beyond Gravity, per the terms of the 
Notice of Demand from Beyond Gravity. 

10.5 Beyond Gravity, in addition to any other rights of termination under a 
Contract may, at any time and for any reason, terminate the performance 
of Services for convenience upon 30-day written notice to Purchaser. 
Such written notice must state that the Contract, or a specified part of the 
Contract, is terminated without any further obligations from Beyond 
Gravity. Such termination shall explicitly not constitute default. 

11. Instructions and Cooperation 

11.1 Instructions from Purchaser are binding only if they are given in writing or 
subsequently confirmed in writing by Beyond Gravity. Mere suggestions 
and proposals by Beyond Gravity are not deemed to be instructions and 
are not binding, and in no event shall be deemed to modify any terms of 
a Contract. 
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11.2 The Purchaser shall provide Beyond Gravity with all documentation, in-
formation, approvals, access or usage rights etc. required for Beyond 
Gravity’s performance in a timely and complete manner. 

12. Place of Performance 

Unless otherwise agreed in writing between the Parties, Beyond Grav-
ity’s premises is the place of performance.  

13. Transfer of Risk 

13.1 Upon delivery of the Goods to the Purchaser, the Purchaser shall as-
sume the risk and become responsible for loss of, or damage to, the 
Goods. 

13.2 If Beyond Gravity is required to perform any repairs to the Goods at Be-
yond Gravity’s facility, the Purchaser shall be responsible for, and shall 
retain the risk or loss of, such Goods at all times, except where Beyond 
Gravity is responsible for damage to the Goods while stored or held at 
Beyond Gravity’s facility and where such damage is caused by Beyond 
Gravity’s negligence.  

14. Acceptance  

14.1 The Purchaser shall inspect the Goods supplied by Beyond Gravity un-
der the Contract either, if agreed in writing, before delivery at Beyond 
Gravity premises, or within seven (7) calendar days of delivery of the 
Goods (the "Inspection Period") and notify Beyond Gravity without delay 
of any obvious defects in writing. For this purpose, Parties shall sign an 
acceptance report. The Purchaser shall be deemed to have accepted 
the Goods unless it notifies Beyond Gravity in writing of any non-con-
forming Goods during the Inspection Period and furnishes such written 
evidence or other documentation as reasonably required by Beyond 
Gravity within the Inspection Period. The Goods shall also be deemed 
accepted upon the successful initiation of productive operation or if the 
Purchaser refuses an acceptance test or refuses to sign the acceptance 
report. 

14.2 If Purchaser identifies only minor defects in the Goods during the Inspec-
tion Period, Purchaser shall be deemed to have accepted the Goods. 
Beyond Gravity shall subsequently remedy the detected minor defects. 

14.3 If Purchaser identifies material defects during the Inspection Period, ac-
ceptance is postponed. Beyond Gravity shall promptly remedy such ma-
terial defects in the Goods and notify the Purchaser of a new acceptance 
date. 

15. Warranty 

15.1 BEYOND GRAVITY WARRANTS THAT FOR TWELVE (12) 
MONTHS FROM THE DATE OF SHIPMENT (THE “WARRANTY PE-
RIOD”), THE GOODS WILL MATERIALLY CONFORM TO THE DE-
SCRIPTION OR SPECIFICATIONS CONTAINED IN THE RELEVANT 
SALES CONFIRMATION (IF ANY) . THE GOODS SHALL BE FREE 
FROM MATERIAL DEFECTS IN MATERIALS AND WORKMANSHIP.   

15.2 SERVICES SHALL BE PERFORMED IN A WORKMANLIKE MAN-
NER IN ACCORDANCE WITH ANY MUTUALLY AGREED SPECIFI-
CATIONS. BEYOND GRAVITY WARRANTS THE SERVICES FOR 
SIX (6) MONTHS FROM THE DATE OF COMPLETION OF PERFOR-
MANCE. 

15.3 FOR GOODS INTENDED FOR SPACE FLIGHT USE THE WAR-
RANTY SHALL EXPIRE BEFORE LAUNCH, WITH IGNITION OF 
THE ENGINES. 

15.4 IF THE GOODS OR SERVICES DO NOT SATISFY THE WARRAN-
TIES SPECIFIED IN SECTION 15.1 HEREOF, THE PURCHASER 
SHALL PROMPTLY NOTIFY BEYOND GRAVITY IN WRITING 
PRIOR TO EXPIRATION OF THE WARRANTY PERIOD. BEYOND 
GRAVITY SHALL, AT ITS OPTION: 

A) REPAIR THE GOODS; 
B) REPLACE DEFECTIVE GOODS WITH THE SAME OR EQUIV-

ALENT GOODS.  
C) RE-PERFORM DEFECTIVE SERVICES; OR 
D) REFUND TO THE PURCHASER THE CONTRACT PRICE OF 

SUCH GOODS OR SERVICES. 

THIS WARRANTY DOES NOT EXTEND TO INCLUDE BEYOND 
GRAVITY’S LABOR COSTS. THE PURCHASER SHALL BEAR THE 

COSTS OF ACCESS FOR BEYOND GRAVITY’S REMEDIAL WAR-
RANTY EFFORTS (INCLUDING REMOVAL AND REPLACEMENT 
OF SYSTEMS, STRUCTURES OR OTHER PARTS OF THE PUR-
CHASER’S FACILITY), DE-INSTALLATION, DECONTAMINATION, 
RE-INSTALLATION AND TRANSPORTATION OF DEFECTIVE 
GOODS TO BEYOND GRAVITY AND BACK TO PURCHASER. THE 
WARRANTY COVER FOR REPAIRED OR REPLACED GOODS 
WILL EXPIRE ON THE SAME DATE AS THE WARRANTY FOR THE 
REST OF THE GOODS OR SERVICES.  

PURCHASER ACKNOWLEDGES AND AGREES THAT THE REME-
DIES SET FORTH IN SECTION 14.3 ARE PURCHASER'S EXCLU-
SIVE REMEDIES UNDER BEYOND GRAVITY'S WARRANTY.  

15.5 THIS EXPRESS WARRANTY ONLY APPLIES IF: 

A) PURCHASER HAS PROPERLY HANDLED, USED, MAIN-
TAINED AND STORED THE GOODS; 

B) BEYOND GRAVITY IS NOTIFIED IN WRITING WITHIN SEVEN 
(7) DAYS OF THE ALLEGED DEFECT FIRST COMING TO 
THE NOTICE OF THE PURCHASER; 

C) THE PURCHASER RETURNS THE DEFECTIVE GOODS TO 
BEYOND GRAVITY, OR IF NECESSARY AND AT THE SOLE 
DISCRETION OF BEYOND GRAVITY, TO THE WORKS 
WHERE SUCH GOODS WERE MANUFACTURED OR AS-
SEMBLED, FREE OF CHARGE; AND 

D) THE PURCHASER HAS FULFILLED ALL OF ITS CONTRAC-
TUAL OBLIGATIONS UNDER THE CONTRACT.  

14.5 THE EXPRESS WARRANTIES AND EXPRESS REPRESENTATIONS OF 
BEYOND GRAVITY SET FORTH IN THESE GTC USA ARE IN LIEU OF, 
AND BEYOND GRAVITY DISCLAIMS, ANY AND ALL OTHER WARRAN-
TIES EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF FITNESS 
FOR A PARTICULAR PURPOSE AND WARRANTIES ARISING FROM A 
COURSE OF DEALING OR USAGE OF TRADE. 

14.6 IF THE PURCHASER HAS NOTIFIED BEYOND GRAVITY OF A 
CLAIMED DEFECT, BUT NO DEFECT FOR WHICH BEYOND GRAVITY 
HAS RESPONSABILITY, CAN BE VERIFIED, THE PURCHASER SHALL 
ADEQUATELY INDEMNIFY BEYOND GRAVITY FOR ITS COST AND EF-
FORTS. 

16. Limitation of Liability 

16.1 NOTWITHSTANDING ANYTHING ELSE CONTAINED IN THE CON-
TRACT TO THE CONTRARY, BEYOND GRAVITY SHALL NOT BE LIA-
BLE (TO THE FULLEST EXTENT PERMITTED AT LAW) WHETHER BY 
WAY OF INDEMNITY, GUARANTEE, OR BY REASON OF ANY BREACH 
OF CONTRACT, OR OF STATUTORY DUTY OR BY REASON OF TORT 
(INCLUDING BUT NOT LIMITED TO NEGLIGENCE) OR ANY OTHER LE-
GAL PRINCIPLE OR DOCTRINE FOR: 

A) ANY CONSEQUENTIAL, INDIRECT OR SPECIAL DAMAGES, 
INCLUDING LOST PROFITS, LOST REVENUE OR ECO-
NOMIC DAMAGES OF ANY KIND. 

B) ANY OTHER AMOUNT IN AGGREGATE WITH ANY OTHER LI-
ABILITY (BEING ANY PAST, PRESENT OR FUTURE LIABIL-
ITY) TO WHICH THIS SECTION APPLIES, THAT EXCEEDS 
THE AGGREGATE VALUE OF ALL PAYMENTS OF THE CON-
TRACT PRICE MADE UNDER THESE GTC USA. 

17.  Indemnity 

The Purchaser shall indemnify and hold harmless Beyond Gravity 
against all costs, claims, demands, expenses and liabilities of any nature, 
including, without prejudice to the generality of the foregoing, claims of 
death, personal injury, damage to property and consequential loss (in-
cluding loss of profit) which may be made against the Purchaser or which 
the Purchaser may sustain, pay or incur as a result of or in connection 
with the manufacture, sale, export, import or use of the Goods or perfor-
mance of the Services unless such costs, claims, demands, expenses or 
liabilities are directly and solely attributable to any breach of the Contract 
or guarantee by, or negligence of, Beyond Gravity or its duly authorized 
employee or agent.  

18. Force Majeure 

18.1 Beyond Gravity shall not be held responsible for failure to perform or de-
lay in performing any of its contractual obligations if such failure or delay 
is due to unforeseeable events beyond its reasonable control (“Force 
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Majeure”), whether arising from natural causes such as earthquakes, 
volcanic eruptions, hurricanes, tornados, blizzards, floodings or human 
agency, including but not limited to acts of God, riots, armed conflicts, 
war, terrorism, insurrection, UFO attacks, epidemics, pandemics, sabo-
tage, labor disputes, strikes, lock-outs, lockdowns, shortages of labor, in-
terruption or delays in transportation, airspace or sea route  closures, in-
ternational border closures fire, explosion, equipment or machinery 
breakdown, failure or delays of Beyond Gravity’s source of supply, short-
age in material or energy, acts, orders or priorities of any aviation author-
ity or government (e.g. non-issuance of an export license or non-ap-
proval of service deliveries as well as the withdrawal of such an export 
authorization), and embargo. 

18.2 Beyond Gravity shall notify in writing Customer within two weeks follow-
ing the occurrence of any event of Force Majeure citing this clause in 
said notice and shall supply all relevant information about its effects on 
the performance of its contractual obligations. 

18.3 Unless mutually agreed to in writing, if Beyond Gravity is unable to per-
form because of Force Majeure, Beyond Gravity is temporarily excused 
from performance while the incident of Force Majeure is occurring and 
obligated to perform once the incident ends. Beyond Gravity shall not be 
subject to damage claims.  

18.4 In case the duration of Force Majeure exceeds six months, either Party 
will have the right to terminate the Contract immediately. Contractual ob-
ligations performed up to such termination shall be fully remunerated. If 
the purchase price has been paid by the Customer in full, Beyond Gravity 
shall refund the purchase price less the accrued costs and expenses of 
its performance up to that point in time. 

19.  Licenses and Export Regulations 

19.1 The sale, resale or other disposition of the Goods and any related tech-
nology or documentation may be subject to export control laws, regula-
tions and orders of the United States of America and may be subject to 
the export and/or import control laws and regulations of other countries. 
The Purchaser represents and warrants that it will comply with all appli-
cable export control laws, including, without limitation, the requirements 
of the Arms Export Control Act (22 U.S.C. §§ 2751-2794), the Interna-
tional Traffic in Arms Regulation (22 C.F.R. § 120 et seq.) (the “ITAR”), 
the Export Administration Act (50 U.S.C. app. § 2401-2420), the Export 
Administration Regulations (15 C.F.R. §§ 730-774), the Office of Foreign 
Asset Control regulations (31 C.F.R. § 500 et seq.), and their successor 
and supplemental laws (collectively, “Export Laws”) and any licenses is-
sued under the Export Laws. 

19.2 The Purchaser acknowledges that it shall not directly or indirectly export 
any Goods to any country to which such export or transmission is re-
stricted or prohibited. The Purchaser further acknowledges its responsi-
bility to obtain any license to export, re-export or import and discloses to 
Beyond Gravity on request all relevant information as may be required 
for the performance of the Contract.  

19.3 Insofar as the Purchaser provides goods for the performance by Beyond 
Gravity, the Purchaser shall keep Beyond Gravity informed at all times 
about national and international Export Laws and shall notify Beyond 
Gravity immediately in writing, if the goods provided are subject to these 
provisions in whole or in part or of any change of applicable Export Laws. 

19.4 Beyond Gravity shall not be liable for any loss or damage arising from 
controls referred to in Section 19.1 of the GTC USA or any other re-
strictions imposed by other legislation on the resale or use of the Goods.  

19.5 If the manufacture or use or sale of the Goods is forbidden or restricted 
by any competent government authority, any costs or expenses incurred 
by Beyond Gravity in connection with the Contract shall be paid by the 
Purchaser.  

20. Emerging Intellectual Property Rights 

20.1 Intellectual property rights (copyrights, patent rights etc.) that are created 
during the performance of the Contract, particularly on works, concepts, 
hardware and individual software including source code, program de-
scription in written or machine-readable form specially developed by Be-
yond Gravity, belong to Beyond Gravity. 

20.2 The Purchaser is granted a non-transferable and non-exclusive right to 
use the emerging intellectual property rights within the purpose of the 
Contract. In case of software this right includes the use of the hardware 

as agreed and their successor systems. For a changed operating sys-
tem or higher performance class the modification and extension of the 
right of use requires the approval of Beyond Gravity. 

20.3 Both Parties are entitled to use and dispose of ideas, procedures and 
methods which are not protected by law, but without being under the ob-
ligation to disclose them. 

21. Pre-Existing Intellectual Property Rights 

21.1 Pre-existing intellectual property rights (copyrights, patent rights etc.) re-
main with Beyond Gravity or third parties. 

21.2 The Purchaser is granted a non-exclusive and non-transferable right to 
use the pre-existing intellectual property rights for the agreed purpose in 
the Contract.  

21.3 If Beyond Gravity supplies any Goods or Services in accordance with 
the Purchaser’s specifications or using the Purchaser’s goods, the Pur-
chaser shall indemnify Beyond Gravity from and against all actions, 
claims, demands, costs, expenses and liabilities arising in connection 
with any alleged or actual infringement of the intellectual property rights 
of a third party.  

22. Infringement of Intellectual Property Rights 

22.1 Beyond Gravity shall defend and indemnify the Purchaser against any 
claim by a third party alleging that the Goods or Services infringe a patent 
in effect, or any registered copyright or trademark, provided that the Pur-
chaser: 

a) promptly notifies Beyond Gravity in writing of such claim;  
b) makes no admission of liability and does not take any position ad-

verse to Beyond Gravity;  
c) gives Beyond Gravity sole authority to control defense and settle-

ment of the claim according to the possibilities of the applicable 
rules of procedure; and 

d) makes full disclosure to Beyond Gravity and provides reasonable 
assistance as required to defend the claim. This includes, to the ex-
tent permitted by law, that the Purchaser permits Beyond Gravity to 
conduct a possible trial and be responsible for the measures and 
instructions for a settlement in or out of court of the lawsuit. Pur-
chaser shall take all reasonable initial measures to mitigate dam-
ages upon notice of any potential claim of infringement. If neces-
sary, he takes first mitigating measures.  

22.2 Section 22.1 of these GTC USA shall not apply and Beyond Gravity shall 
have no obligation or liability with respect to any claim based upon: 

a) Goods or Services that have been modified; 
b) the combination of any Goods or Services with other goods or ser-

vices when such combination is a basis of the alleged infringement; 
c) failure of the Purchaser to implement any update provided by Be-

yond Gravity that would have prevented the claim; 
d) unauthorized use of Goods or Services; or 
e) Goods or Services made or performed to the Purchaser’s specifi-

cations.  

22.3 Should any Goods or Services, or any portion thereof, become the sub-
ject of a claim, Beyond Gravity may, at its option: 

a) procure for the Purchaser the right to continue using the Goods or 
Services, or applicable portion thereof; 

b) modify or replace them in whole or in part to make it non-infringing; 
or 

c) failing i) or ii), take back infringing Goods or Services and refund the 
price received by Beyond Gravity attributable to the infringing 
Goods or Services.  

22.4 Section 22 of these GTC USA states Beyond Gravity’s exclusive liability 
for intellectual property infringement relating to the sale and provision of 
its Goods and Services.  

23. Confidentiality 

23.1 Both Parties shall treat in strict confidence all information which is neither 
generally known nor generally accessible, and shall use it only for the 
purpose of fulfilling the Contract. The Parties shall ensure the confidential 
treatment of all information relating to the Contract by their personnel and 
consulted specialists. In case of doubt, all information is to be treated 
confidentially. 
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23.2 Confidential information of a Party does not include information which: 

a) was already known to the other Party, before it was made acces-
sible by the disclosing Party; 

b) is or becomes generally known without the other Party’s responsi-
bility; 

c) was disclosed to the other Party by a third party without any trans-
fer restriction; 

d) was developed by the other Party itself without using or referring to 
the confidential information of the protected Party; and/or 

e) has to be disclosed based on a legally binding decision of a court, 
administrative or other authority. In this case the Party under the 
obligation to disclose shall inform the other Party immediately 
about the decision and consider protective measures the other 
Party may want implement. 

23.3 This obligation of confidentiality already exists prior to the conclusion of 
the Contract and remains valid for a period of three (3) years after termi-
nation of the contractual relationship. 

23.4  A Party must not disclose any confidential information to a third party 
without the prior written approval of the other Party to the Contract. If 
the approval is given, the obligations of confidentiality are to be trans-
ferred to the receiving third party.    

23.5 Notwithstanding Section 23.4 of these GTC USA, Beyond Gravity may 
disclose confidential information to affiliated companies of the RUAG 
Group, particularly RUAG International Holding AG, as well as its sub-
sidiaries, and engaged specialists (lawyers, auditors, experts, etc.).  

23.6 Advertising and publications about specific services in connection with 
the Contract require the written approval of the other Party. Without the 
written approval of Beyond Gravity, the Purchaser may not advertise 
the fact that a collaboration between the Parties exists or existed and 
may not give Beyond Gravity as a reference. 

24. Compliance 

24.1 Each Party may have access to personal data (for example names, func-
tions, business units, contact details and communication data) relating to 
the other Party's employees, representatives, consultants, agents, con-
tractors and other personnel ("Personnel"; "Personnel Data") in relation 
with the Contract that is subject to these GTC. The Parties agree that 
they act as independent controllers in relation with such Personnel Data 
unless otherwise agreed expressly by the Parties. Personnel Data may 
be processed only in accordance with applicable law, applying appropri-
ate security measures (e.g., technical and organizational measures, 
etc.), and only in order to enter into and perform the contract and com-
patible purposes including but not limited to order and payment pro-
cessing, tolls, taxes and import/export management, customer relation-
ship management, business accounting and general administrative pur-
poses. Each Party undertakes to inform its own Personnel about the pro-
cessing of Personnel Data by the other Party, in accordance with appli-
cable law. Additional details about Beyond Gravity ‘s data processing 
and within the entire Group are set out in the corresponding privacy no-
tices on Beyond Gravity’s website (e.g., www.beyondgravity.com/en/pri-
vacy, www.ruag. com/en/privacy at release of this edition of the GTC 
USA) and/or shall be provided to the Purchaser upon request. 

24.2 The Parties shall comply with applicable legal standards, particularly with 
respect to competition and antitrust laws, industrial safety and child pro-
tection provisions (e.g., regarding conflict commodities), the prohibition of 
human trafficking and with the core conventions of the International La-
bor Organization, as well with the provision against counterfeits or for the 
protection of the environment and of health (e.g., guidelines like REACH 
and RoHS). The contract Party shall also comply with the current code 
of conduct for business partners of Beyond Gravity, which it will be pro-
vided upon request. 

24.3 The Parties commit themselves not to make any payment, gift or other 
commitment directly or indirectly to any person in a manner contrary to 
applicable law, or accept financial or other favors, if in return the giving 
Party expects an unjustified advantage or is rewarded. The Parties also 
commit themselves to comply with the U.S. Foreign Corrupt Practices 
Act and the Convention on Combating Bribery of Foreign Public Officials 
in International Business Transactions concluded within the OECD on 
17 December 1997 also in private business transactions. 

24.4 The Parties shall impose the commitments specified in this Section 25 
upon their subcontractors, suppliers and other third parties engaged for 
the fulfillment of the Contract. 

25. Assignment and Pledging 

25.1 The Contract or rights and duties therefrom may be assigned or pledged 
only upon the prior written approval of both Parties to the Contract which 
approval shall not be unreasonably withheld.  

25.2 Notwithstanding Section 26.1 hereunder, Beyond Gravity may assign 
rights and obligations from the Contract to another company of its Group 
at any time. 

25.3 Purchaser may not assign or pledge any claims arising from this Con-
tract without the express prior written approval of Beyond Gravity.  

25.4 No waiver by a Party with respect to any breach or default or of any right 
or remedy shall be deemed to constitute a continuing waiver of any other 
breach or default or of any other right or remedy unless such waiver is 
expressed in writing by the Party to be bound thereby. 

26. Governing Law and Venue 

27.1 The Contract and any matter arising out of or related to the Contract shall 
be governed by the laws of the State where the Beyond Gravity entity 
issuing the Contract is located, without regard to its conflicts of laws pro-
visions. 

 
27.2 The Parties hereby agree that the State and U.S. federal courts situated 

in the State where the Beyond Gravity entity issuing the Contract is lo-
cated shall have exclusive jurisdiction with respect to any and all disputes 
or claims arising under or in connection with the Contract. By execution 
of this Contract, each Party hereto irrevocably submits to the jurisdiction 
of such courts and hereby irrevocably waives any and all objections, 
which it may have with respect to venue in such courts.  

 
27.3 EACH OF THE PARTIES KNOWINGLY, VOLUNTARILY AND IR-

REVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 
LAW, ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEED-
ING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, 
TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THIS 
CONTRACT OR THE TRANSACTIONS CONTEMPLATED BY THIS 
CONTRACT OR THE ACTIONS OF ANY PARTY TO THIS CON-
TRACT IN NEGOTIATION, ADMINISTRATION, PERFORMANCE OR 
ENFORCEMENT OF THIS CONTRACT. 

 
27.4 The prevailing Party in any litigation hereunder shall be entitled to recover 

its fees and reasonable costs (including attorneys’ fees) from the other 
Party or parties. 

  

http://www.beyondgravity.com/en/privacy
http://www.beyondgravity.com/en/privacy
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Annex: Sliding price formula:  

  

 

 

 

P  = Remuneration-price at the time of delivery 

Po = Remuneration-price according to the offer 

a = Coefficient of the part of fixed cost share (e.g., = 0,1)1 

b = Coefficient of the wage-related cost share (e.g., = 0,6)1 

c = Coefficient of the material-related cost share (e.g., = 0,3)1  

Lo = Wage index 2 from Swissmem, Zürich, at the time of the offer  

Lm =Average of all wage indices from the time of the offer to the de-
livery according to the contract. 

Mo = Weighted mean of the price indices3 of the materials from the 
“Metals and metal products” group mainly required for production, 
based on their value shares in the delivery at the time of the offer. 

Mm = Average of the weighted averages of all price indices3 for the 
materials from the "Metals and metal products" group mainly required 
for production, based on their value shares in the delivery from the time 
of the offer to the contractual delivery. 

 

Legend: 

1 a + b + c must equal = 1 always. 

2 Since Swissmem's wage index is only calculated quarterly, the index 
for the past calendar quarter must be used. 

3 Partial indices of the monthly calculated and published official pro-
ducer price index. (If the base year for determining the index is 
changed by the competent authorities, the supplier can calculate the 
changes in prices according to the corresponding new index values.) 

 


