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1 Scope of application and validity 
1.1 These General Terms and Conditions (GTCs) 

govern the conclusion, content and perfor-
mance of the contractual relationships be-
tween Adnovum AG («Adnovum») and the re-
cipient of Adnovum’s services («Customer»), 
hereinafter jointly referred to as the «Contract-
ing Parties». 

1.2 These GTCs govern in particular, but not ex-
clusively, Adnovum’s services such as consult-
ing, project work, services for the development, 
modification, implementation and operation of 
software, software licensing, acquisition, 
maintenance and servicing of hardware and 
software, software as a service (SaaS), sup-
port, outsourcing, online services and commu-
nication services («Services»). 

2 Offer and conclusion of contract 
2.1 A contractual relationship between Adnovum 

and the Customer («Contract») is established 
by (i) communication of a binding offer by Ad-
novum to the Customer and the Customer’s 
corresponding consent in writing or by e-mail 
(«Order»); (ii) a direct order request by the 
Customer and subsequent offer/order confir-
mation by Adnovum; or (iii) implied acceptance 
by the Customer of services, which are usually 
only provided against payment.  

2.2 If the Customer’s order differs from Adnovum’s 
offer, this shall only be binding for Adnovum in 
cases where Adnovum then explicitly confirms 
these deviations in writing.  

2.3 By concluding the Contract, the Customer ac-
cepts the then current version of Adnovum’s 
GTCs. 

2.4 Adnovum shall remain committed to the offer 
until the end of the period specified therein. If 
the offer does not specify a commitment pe-
riod, it shall be binding for 30 (thirty) days after 
the date of issue.  

2.5 Any deviating general terms and conditions of 
business and/or delivery of the Customer are 
hereby excluded. Amendments and/or addi-
tions to these GTCs require explicit inclusion in 
the Contract (offer or subsequent contractual 
documents) in order to be valid. Unless other-
wise agreed, the adjustments only apply to the 
respective Contract.  

3 Contract hierarchy 
3.1 These GTCs are an integral part of every Ad-

novum offer. In the event of contradictions or 
deviations between the GTCs and the offer, the 
offer shall take precedence.  

4 Services, performance dates 
4.1 The type, scope and characteristics of the Ser-

vices shall be regulated in the offer, in any re-
quirements document, or by reference to spe-
cial detailed further documentation. If the offer 
or order confirmation does not include any spe-
cial requirements document, the Contract will 
be executed in accordance with the details 
contained in the specifications of Adnovum or 
the manufacturer in cases where Adnovum 
acts as reseller. 

4.2 Adnovum works mainly in a cloud environment 
(e.g., Microsoft 365). The Customer explicitly 
agrees that the Services may be provided in 
such an environment and that this complies 
with generally accepted business practices. 
Adnovum procures the services of carefully 
vetted cloud providers for this purpose. Any 
agreements to the contrary must be explicitly 
included in the Contract with the Customer. Ad-
novum reserves the right to check whether the 
project might be feasible without a cloud solu-
tion. Any additional costs of a non-cloud-based 
solution shall be borne by the Customer. 

4.3 Any performance dates and delivery periods 
stated in the offer are stipulated as non-binding 
planning guidelines, subject to any explicit 
agreements to the contrary. The Customer 
shall have neither the right to withdraw from the 
Contract nor the right to claim damages for ex-
ceeding the specified performance dates and 
delivery periods. Partial and advance delivery 
of Services are permitted. 

4.4 If Adnovum has expressly assumed responsi-
bility for providing remedy support, it shall be 
available for this service as follows: Monday to 
Friday, from 8 am to 5 pm (CET). 

4.5 The public holidays at the respective Adnovum 
location of the employees providing the Ser-
vices apply. 

5 Changes to the Services  
5.1 Changes to the scope of the Services and to 

the Contract shall require the explicit consent 
of both Contracting Parties in order to be valid 
and shall be set down in writing in an adden-
dum to the Contract. 
The Customer submits such change enquiries 
in writing («Change Request»). Adnovum 
shall prepare a suitably adapted offer within a 
reasonable period of time (minimum 20 work-
ing days). If Adnovum is unable to implement 
the proposed Change Request, it shall notify 
the Customer of this immediately.  

5.2 The adjusted offer must be accepted or re-
jected by the Customer within a maximum of 
10 (ten) days. During this period, Adnovum 
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shall continue to provide the Services in ac-
cordance with the original agreement. Unless 
otherwise agreed, the additional costs of the 
Change Request shall be charged on a time 
and material basis. 

6 Term and termination 
6.1 Unless stipulated otherwise in the Contract, ei-

ther Contracting Party may terminate the Con-
tract by giving three months’ written notice to 
the end of any month. 

6.2 For Contracts that are limited in time, ordinary 
termination is generally excluded until expiry of 
the contract term. The extraordinary reasons 
for termination for cause pursuant to clause 6.3 
remain reserved. 

6.3 Each Contracting Party may terminate the 
Contract for cause at any time and without no-
tice, irrespective of its term (e.g., initiated bank-
ruptcy proceedings against a Contracting Party 
or a moratorium on debt enforcement). Re-
peated non-payment over a period of 90 
(ninety) days also enables extraordinary termi-
nation of the Contract.  

7 Remuneration 
7.1 Unless otherwise agreed, the Customer shall 

remunerate Adnovum for its Services on the 
basis of actual time and material. Any travel, 
catering and accommodation expenses shall 
be invoiced and evidenced separately. 

7.2 All prices are stated in CHF (Swiss francs) and 
are exclusive of VAT and any other applicable 
statutory charges and fees.  

7.3 For Contracts with a term of 24 (twenty-four) 
months or longer, Adnovum is entitled to adjust 
the prices for its Services at the beginning of 
the following calendar year. However, an ad-
justment will only be made if the rate of change 
during that same term (based on the Swiss  
Consumer Price Index or an equivalent na-
tional indexation applicable to those Adnovum 
locations providing the Services) amounts to 
more than 2.5% (two and a half percent) in to-
tal.    

7.4 Invoice amounts are payable within 30 (thirty) 
days of the invoice date without any deduc-
tions. Payment dates shall be regarded as ex-
piry dates. If the Customer defaults on a pay-
ment, statutory default interest shall be owed. 
Adnovum is entitled to discontinue the contrac-
tual Services after unused expiration of the 
payment period until all amounts owed have 
been received. In addition, Adnovum may ex-
ercise its statutory rights as well as the extraor-
dinary right of termination pursuant to clause 
6.3. 

8 Assignment and offsetting 
8.1 The Customer may only assign rights and/or 

obligations arising from the Contract to a third 
party or otherwise transfer them to a third party 
with the express consent of Adnovum. 

8.2 The Customer may only offset its own claims 
against those of Adnovum if such claims have 
been acknowledged in writing or are legally 
binding by final ruling. 

9 Subcontracting/Non-solicitation 
9.1 Adnovum is free to choose its own employees 

and may also engage third parties (subcontrac-
tors) for the provision of its Services.  

9.2 Employees of Adnovum who are entrusted with 
the performance of the Services may not be 
employed or otherwise engaged by the Cus-
tomer during the term of the Contract and 12 
(twelve) months after termination thereof. In 
the event of a breach of this provision, the Cus-
tomer shall be required to pay a contractual 
penalty in the amount of the gross annual sal-
ary of the employee in question. Payment of 
the contractual penalty shall not exempt the 
Customer from its continued obligation in this 
regard. 

10 Warranty 
10.1 Adnovum ensures that its Services have the 

agreed upon and warranted characteristics 
and functionalities.  

10.2 Adnovum shall not undertake to warrant the 
suitability of the Services for any purposes 
other than those stated in the Contract or for 
their economic efficiency.   

10.3 A warranty period of 6 (six) months from deliv-
ery shall apply to hardware and standard soft-
ware and 3 (three) months to licenses. In the 
case of software developed specifically for the 
Customer (customized software), a warranty 
period of 12 (twelve) months from delivery shall 
apply unless otherwise agreed. If customized 
software is developed mainly using agile pro-
cess methods, the warranty period shall com-
mence at the earliest with the overall ac-
ceptance. The Contracting Parties may agree 
on a warranty percentage clause in the Con-
tract.  

10.4 The Customer shall inspect the Services and 
any related work results, including documenta-
tion, immediately after delivery. Any defects 
must be reported to Adnovum within 30 (thirty) 
days of delivery, in writing and with precise de-
scription. Adnovum may require that a specifi-
cally designated ticket system be used for this 
purpose. If the notification is late or inadequate, 
Adnovum shall be released from its warranty 
obligation.  

10.5 If a defect is detected that is covered by war-
ranty and duly asserted, the Customer may de-
mand that this be remedied free of charge. If 
the defect cannot be rectified within at least two 
reasonable rectification periods, with each pe-
riod specified by the Customer in writing and 
lasting at least 30 (thirty) days, the Customer 
may demand a reasonable price reduction.  
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10.6 The above warranty shall not apply if (a) the 
Customer or third parties commissioned by the 
Customer have modified the delivered Ser-
vices in any way; (b) the defect is due to oper-
ating errors on the part of the Customer; (c) the 
defect results from improper parameterisation, 
incorrectly applied functions, or from interac-
tion with the infrastructure used by the Cus-
tomer (hardware and software) that does not 
comply with Adnovum’s specifications; (d) the 
Customer does not adhere entirely, on time, or 
correctly to its cooperation obligations in reme-
dying the defect, or (e) the defects are at-
tributed to third-party products used in accord-
ance with the following clause 12 below. 

11 Warranty of title 
11.1 Adnovum shall ensure that its Services do not 

infringe any third-party intellectual property 
rights («IP-Rights»), provided that the Ser-
vices are used by the Customer in accordance 
with the Contract and Adnovum is notified im-
mediately of any alleged infringement of third-
party rights, including all related documenta-
tion.  

11.2 Adnovum’s warranty of title according to clause 
11.1 shall not apply in the event of patent in-
fringements, unless such patent research is ex-
plicitly stipulated as a task of Adnovum in an 
individual Contract.  

11.3 The Customer warrants that it will not infringe 
any third-party IP-Rights with the materials pro-
vided to Adnovum for the provision of the Ser-
vices. In particular, it warrants that it may com-
mission Adnovum with the use, intervention in, 
and maintenance of third-party software, pro-
vided that the scope of Services includes such 
services of the Customer. 

11.4 As a rule, the Customer shall defend itself 
against claims of an alleged breach of IP-
Rights at its own expense and risk. The Cus-
tomer shall keep Adnovum informed of its 
measures at all times and document corre-
sponding decisions on an ongoing basis. The 
Customer shall not take any significant legal 
action without Adnovum’s consent and shall 
upon request delegate the defense of such 
claims, in particular the conduct of the proceed-
ings, including any final settlements, to Ad-
novum. Adnovum may, at its own discretion, 
eliminate a breach of IP-Rights clearly at-
tributed to its Services by a) modifying the Ser-
vices in such a way that there is no longer a 
breach of IP-Rights; b) procuring the necessary 
rights of use for the Customer; c) replacing the 
contractual services; or d) rescinding the Con-
tract to the extent affected. 

11.5 Adnovum's aforementioned obligations shall 
not apply if the breach of IP-Rights can be at-
tributed to the Customer. This shall specifically 
apply in the event that the Services and the as-
sociated breach of IP-Rights are based on a 

concept originating from the Customer or on 
the fact that the Customer or a third party com-
missioned by it has modified the contractual 
Services or these have not been used with the 
intended deliverables or Services of Adnovum. 

12 Warranty for third-party products and 
open-source software 

12.1 Unless otherwise agreed, Adnovum excludes 
all warranties for third-party products and 
open-source software («OSS»). The Cus-
tomer’s warranty rights can be asserted directly 
towards the third-party manufacturers. If Ad-
novum acts as a reseller, the details specified 
in clause 12.2 below shall apply. 

12.2 For services and deliverables procured by Ad-
novum from third parties as a reseller, Ad-
novum solely warrants that it is permitted to in-
tegrate such into its own services and is eligible 
for joint distribution. Any further warranty is ex-
cluded, in particular for any defects in third-
party services or deliverables and for further 
development or maintenance.  

13 Customer's cooperation obligations 
13.1 The Customer shall undertake all actions to en-

able Adnovum to fulfill the Contract. In particu-
lar, the Customer shall actively support Ad-
novum and its assisting parties in providing the 
contractual Services in a timely manner and 
shall carry out all necessary preparatory and 
provisioning activities (in particular, but not lim-
ited to, the provision of source codes and inter-
faces), provide the required technical docu-
mentation, grant the necessary access to 
premises, enable access to systems and re-
sources essential for the operation of the appli-
cation, and facilitate onboarding for Adnovum 
employees in line with any requirements. 

13.2 If operating resources are provided, the Cus-
tomer shall ensure that only up-to-date soft-
ware supported by the respective manufac-
turer is used and that suitable maintenance 
and support contracts have been concluded for 
the duration of the provision of Services. 

13.3 If special regulatory or other industry-specific 
legal provisions are directly applicable to the 
Customer and have a direct impact on Ad-
novum’s Services, the Customer shall ensure 
that such provisions are specified in an appro-
priate form.      

13.4 The Customer shall check the Services pro-
vided to it during the performance of the Con-
tract on a regular basis and in accordance with 
clause 10. 

13.5 The Customer shall fulfill all further cooperation 
obligations listed in the offer or in the order 
overview. 

13.6 If the Customer does not fulfill its cooperation 
obligations or does not do so properly, Ad-
novum shall not be responsible if the Services 
cannot be fulfilled, can only be fulfilled in part, 
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cannot be provided in accordance with the 
Contract, or cannot be provided in a timely 
manner. In such cases, the Customer must re-
imburse Adnovum for all expenses incurred as 
a result and shall not be entitled to a reduction 
or refund of the agreed remuneration. Existing 
deadlines shall be pushed back accordingly.   

14 Right to work results 
14.1 If, as a result of the Services provided to the 

Customer, inventions are developed for which 
a patent application may potentially be filed, 
the following shall apply to these intellectual 
property rights:  
(i) For inventions developed exclusively by em-
ployees of the Customer, the rights shall be 
transferred in full to the Customer; (ii) if, on the 
other hand, the inventions were developed by 
employees of Adnovum, the rights shall remain 
with Adnovum, unless otherwise agreed in in-
dividual Contracts; (iii) if development of the in-
ventions can be attributed to the employees of 
both Contracting Parties, then both Contracting 
Parties shall be jointly entitled to the rights to 
the inventions. In this case, license fees shall 
be mutually waived. Adnovum is not responsi-
ble for patent applications in any of the above 
cases (i) to (iii), but can provide support to the 
Customer if required and in return for an appro-
priate fee.   

14.2 Subject to clauses 14.3 et seq., the Customer 
shall receive exclusive rights to customized 
software specified and produced specifically 
for it; this includes in particular, and unless oth-
erwise contractually agreed, the source code 
and all associated documentation. 

14.3 If OSS or third-party products form part of the 
delivered Services, the respective terms of li-
cense of the third-party manufacturer or the ap-
plicable OSS license shall apply to these ele-
ments.  

14.4 All other rights (intellectual property rights and 
entitlements to these) to standardized services 
and the arising work results shall remain with 
Adnovum or the manufacturer and/or licensor. 
This also applies to customized adaptations to 
standard solutions.  

14.5 Adnovum shall grant the Customer the non-ex-
clusive right to use the work results delivered 
by Adnovum for the contractually agreed pur-
poses and to the contractually agreed extent. 
Any and all transfers of the respective rights of 
use shall be subject to the suspensive condi-
tion of confirmation of full payment of the con-
tractually agreed remuneration to Adnovum. 

14.6 For services procured by Adnovum as a re-
seller from a manufacturer, the right of use 
granted to the Customer shall be based on the 
manufacturer’s terms of license. 

15 References 
Adnovum shall be permitted to name the Cus-
tomer in its marketing activities. Further details 
of the Services provided to the Customer shall 
require written consent. 

16 Liability 
16.1 Adnovum shall be fully liable to the Customer 

for personal injury, as well as for damages 
caused to the Customer intentionally or 
through gross negligence in the fulfillment of 
the Contract. For any other direct damages 
caused, Adnovum shall be liable up to the 
amount of the agreed annual remuneration for 
the Contract, up to a maximum, however, of 
CHF 100,000.00. Adnovum shall, in any case, 
only be liable up to the proven amount of dam-
ages incurred. Liability for indirect and conse-
quential damages shall be excluded to the ex-
tent permitted by law. Adnovum shall be liable 
for the conduct of engaged subcontractors to 
the same extent as its own. 

16.2 In the event of loss or damage to data, Ad-
novum shall only be liable for reimbursing the 
restoration costs and only if it can be proven 
that Adnovum was directly responsible for the 
loss or damage and the Customer was in the 
habit of making regular data backups. 

17 Confidentiality, data protection and data 
security 

17.1 The Customer shall keep confidential all infor-
mation of a confidential nature that it is aware 
of or becomes aware of in relation to Adnovum. 
This confidentiality obligation shall remain in 
force even after the contractual relationship 
has ended. 

17.2 Confidential information includes all infor-
mation, data and/or documents that have been 
handed over, made accessible, or otherwise 
perceived by the Customer in connection with 
the contractual relationship with Adnovum. 
This includes, in particular, manufacturing and 
business secrets, as well as all other infor-
mation, data and/or documents in connection 
with offer preparations, contract negotiations, 
contract contents, service provision prepara-
tions, contractual fulfillment, or the content of 
Adnovum’s activities. The licensed software 
and the associated documentation are also 
considered confidential within the meaning of 
this section. There is no prerequisite to label 
confidential information specifically as «confi-
dential» or «secret».  

17.3 The disclosure of confidential information to 
third parties requires the prior written consent 
of Adnovum.  

17.4 Information that is evidently public knowledge 
or becomes public knowledge without the Cus-
tomer’s involvement is not considered confi-
dential. 
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17.5 Both Parties shall ensure data protection and 
data security within their area of influence and 
impact in accordance with legal requirements.  

17.6 The Customer explicitly accepts that it is fully 
responsible for creating secure and complete 
backup copies of its data that it processes 
using Adnovum’s deliverables and work 
results. It is the Customer’s responsibility to 
create an additional data backup before 
installing new releases and before each 
Adnovum access to the customer system. 

18 Force majeure 
18.1 The Contracting Parties shall not be liable for 

the delay or non-fulfillment of the obligations in-
cumbent upon them if these are due to events 
for which said parties are not responsible or cir-
cumstances of force majeure. This shall apply 
for as long as the unforeseeable event contin-
ues and provided that the affected Contracting 
Party communicates this information, stating 
the circumstances.  

18.2 If the unforeseeable event continues for longer 
than 30 (thirty) days, either Contracting Party 
may terminate the Contract retroactively to the 
date on which the event occurred. Payment 
must be provided for the Services performed 
up to the date of termination. 

19 Export control 
The Customer shall comply with applicable 
export control and customs regulations, as 
well as the relevant foreign trade regulations 
with regard to the Services supplied by Ad-
novum.  

20 Severability clause 
If parts of these GTCs or the concluded Con-
tract prove to be invalid, this shall not affect the 
validity of the remaining provisions. The invalid 
provision shall be replaced by another provi-
sion which most closely achieves the intended 
and legally aligned purpose of the original pro-
vision. 

21 Applicable law and jurisdiction 
21.1 Zurich shall be the chosen place of perfor-

mance and exclusive place of jurisdiction.  
21.2 The entire contractual relationship between the 

Contracting Parties, including the assessment 
of its validity and the agreed place of jurisdic-
tion, shall be governed by Swiss substantive 
law – with the explicit exclusion of international 
conventions. 
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