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General Terms and Conditions of DECTRIS USA 
 

1. Scope and Definitions 

These terms and conditions (the 
"Terms and Conditions") togeth-

er with the Offer (as defined be-
low) shall govern the contractual 
relationship between DECTRIS 
USA Inc. ("DECTRIS USA") and 
the purchaser ("Purchaser") in 

connection with the sale and pur-
chase of x-ray detectors, acces-
sories and services manufactured 
and sold by DECTRIS USA. The 
contractual agreement between 
DECTRIS USA and the Purchaser 
is documented in and consists of 
the written offer made by 
DECTRIS USA to Purchaser (as-
suming acceptance in accordance 
with clause 2) (the "Offer") and 

these Terms and Conditions (col-
lectively, the "Agreement"), which 

Agreement shall constitute the en-
tire agreement between the par-
ties, and supersede all prior or 
contemporaneous understand-
ings, agreements, negotiations, 
representations and warranties, 
and communications, both written 
and oral. To the extent there is 
any inconsistency between the 
Offer and these Terms and Condi-
tions, the Offer shall control. The 
general terms and conditions of 
the Purchaser (if any) shall not be 
applicable in connection with the 
Agreement in any case. Any capi-
talized terms used but not defined 
in these Terms and Conditions 
shall have the meanings associ-
ated with such terms in the Offer 
and vice versa. Any reference to 
"INCOTERMS 2020" is a refer-
ence to the "Incoterms 2020" as 
published by the International 
Chamber of Commerce and in ef-
fect since 1 January 2020. 

2. Effective Date of Agreement 

This Agreement shall become ef-
fective as soon as an order is 
submitted by the Purchaser to 
DECTRIS USA based on an Offer 
made by DECTRIS USA, irre-
spective of the form in which such 
order is submitted (“Date of Ac-
ceptance”). For the avoidance of 

doubt, an order shall not be 
deemed an acceptance of an Of-
fer and an Agreement shall not be 
deemed binding if the Purchaser's 
order deviates from the Offer or 
these Terms and Conditions (e.g. 
by including the Purchaser's 
terms and conditions) unless 
DECTRIS USA accepts such de-
viation in writing or implicitly and 

such acceptance shall thereupon 
modify the Offer. 

3. Sale of the Products 

Upon the Date of Acceptance, the 
Purchaser agrees to buy from 
DECTRIS USA, and DECTRIS 
USA agrees to sell to the Pur-
chaser, the products set out in the 
Offer (the "Products"). The term 

"Products" shall include the x-ray 
detector products or any related 
products listed in the Offer as well 
as the documentation (the "Prod-
uct Documentation") and acces-

sories set out in the Offer.  

4. Ancillary Services 

DECTRIS USA shall have the ob-
ligation to render the ancillary 
services set out in the Offer. In 
particular, if such ancillary ser-
vices are explicitly provided for in 
the Offer, DECTRIS USA shall in-
stall the Products at the premises 
of the Purchaser and provide 
training to the Purchaser and its 
employees. DECTRIS USA shall 
have no obligation to render any 
ancillary services if the Offer does 
not provide for such ancillary ser-
vices.  

5. Pricing and Payment 

Unless the Offer explicitly pro-
vides otherwise, all prices quoted 
in the Offer are quoted in US Dol-
lars (USD) and exclusive of sales 
tax (if any). 

When the Offer is quoted in a cur-
rency different than US Dollars 
(USD) (the "Foreign Currency"), 

the Offer shall be subject to the 
condition that the exchange rate 
of the Foreign Currency in relation 
to US Dollars (USD) (the "Ex-
change Rate") has not experi-

enced an unusual fluctuation at 
the expense of the Foreign Cur-
rency (the "Unusual Fluctua-
tion") by the time the order relat-

ed to the Offer has been received 
by DECTRIS USA. In case of an 
Unusual Fluctuation, the Offer 
shall thus be void, unless 
DECTRIS USA has agreed to the 
order in writing after receipt. 

An Unusual Fluctuation shall – in 
any case, but not only – be 
deemed to have occurred if the 
Exchange Rate has changed in 
the amount of at least 5% (calcu-
lations based on rates of the US 
Exchange) at the expense of the 
Foreign Currency between the 
date of the Offer and the receipt 

of the order related to the Offer by 
DECTRIS USA. 

Prices for Products and ancillary 
services have to be paid accord-
ing to the payment schedule set 
out in the Offer. Prices for Prod-
ucts are invoiced at the latest 
when the products are shipped. 
Invoices are due within 30 days 
from the date of the invoice. 

Unless otherwise agreed, all bank 
charges and fees shall be borne 
by the Purchaser. All payments 
are to be made by wire or ACH 
transfer. For other types of pay-
ment additional charges might be 
applicable. 

Should any invoices of DECTRIS 
USA not be settled by the Pur-
chaser within 30 days of the dates 
of such invoices, the Purchaser 
shall automatically (and without 
any further action from DECTRIS 
USA) be in default. Any payments 
with which the Purchaser is in de-
fault shall be subject to default in-
terest at a rate of 5% p.a. calcu-
lated from the original due date of 
the invoice. Furthermore, should 
the Purchaser be in default of any 
payment, DECTRIS USA shall 
have the right to cancel this 
Agreement, whereupon the Pur-
chaser shall be required to return 
the Products to DECTRIS USA 
within 20 days of its receipt of a 
corresponding cancellation notice 
from DECTRIS USA, which return 
shall be made in accordance with 
clause 14 (Duties of the Purchas-
er in Connection with returning 
Products to DECTRIS USA ) of 
these Terms and Conditions.  

6. Delivery 

Delivery shall occur in accordance 
with the INCOTERMS 2020 rule 
set out in the Offer. Should the 
Offer not provide for an applicable 
INCOTERMS 2020 rule, the IN-
COTERMS 2020 rule DAP shall 
apply. These conditions apply for 
end customers. 

According to this rule DECTRIS 
USA must obtain any export li-
cense and other official authoriza-
tion and carry out all customs 
formalities necessary for the ex-
port of the Products and for their 
transport through any country pri-
or to delivery. 

7. Delivery Dates 

Unless the Offer explicitly pro-
vides otherwise, all delivery dates 
set out in the Offer are tentative 
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and nonbinding on DECTRIS 
USA. A delay with respect to such 
tentative delivery dates shall not 
have any legal consequences and 
shall not give rise to any liability 
on the part of DECTRIS USA.  

Delivery dates that are explicitly 
guaranteed in the Offer shall be 
binding on DECTRIS USA. 
Should DECTRIS USA miss such 
an explicitly guaranteed delivery 
date, the Purchaser shall have the 
right to cancel its order if 
DECTRIS USA does not deliver 
the Products within a reasonable 
grace period of at least 30 days 
(the "Grace Period") starting with 

the receipt of a written notice from 
the Purchaser explicitly threaten-
ing the cancellation of the order 
unless delivery is made within the 
Grace Period set out in such no-
tice. The foregoing shall be Pur-
chase’s sole remedy in the event 
of a delay of a guaranteed deliv-
ery, all other rights that the Pur-
chaser may have due to late de-
livery are expressly excluded and 
are waived by Purchaser.  

8. Transfer of Title and Risks 

The title to the Products shall only 
pass from DECTRIS USA to the 
Purchaser upon the full and final 
payment of the price of the Prod-
ucts. DECTRIS USA retains the 
right to register or file a reserva-
tion of title or appropriate lien on 
the Products with the appropriate 
authorities at any time prior to the 
full and final payment of the price 
of the Products.  

The transfer of risks in respect of 
the Products shall occur in ac-
cordance with the INCOTERMS 
2020 rule DAP or any other rule 
provided for by the Offer.  

9. No Right to Disassemble 

The Purchaser shall not disas-
semble any of the Products. In 
particular, the Purchaser shall un-
der no circumstances disassem-
ble the Products in order to sell 
the components of the Products 
to third parties.  

10. Software 

The Purchaser is granted a per-
petual right to use any software 
that is delivered as a part of or as 
an accessory to a Product (the 

"Software") in accordance with 

the Product Documentation. The 
Purchaser shall not copy, grant 
third parties access to, amend, 
disassemble, reverse engineer or 
otherwise use the Software in ex-
cess of the usage described in the 
Product Documentation.  

11. Warranty 

DECTRIS USA represents and 
warrants that the Products shall 
perform as described in the Prod-
uct Documentation. The warranty 
granted to the Purchaser by 
DECTRIS USA is limited to 12 
calendar months (the "Warranty 
Period") unless the Offer explicitly 

provides for a longer Warranty 
Period. The Warranty Period shall 
be calculated from the date of de-
livery of the Products. 

The Purchaser shall have the ob-
ligation to inspect the Products 
upon their delivery. This inspec-
tion shall occur in a manner which 
allows the Purchaser to identify 
apparent defects of the Products. 
Following the inspection, the Pur-
chaser shall promptly notify 
DECTRIS USA of any apparent 
defects found. Such inspection 
and notification shall occur within 
a reasonable time from delivery of 
the Products and in any case 
within 30 days from delivery (“No-
tice Period”). DECTRIS USA shall 
have no obligation to correct any 
apparent defects for which Pur-
chaser has failed to provide notice 
to DECTRIS USA within the No-
tice Period. 

Should (i) an apparent defect 
(provided that DECTRIS USA re-
ceived notice of the apparent de-
fect within the Notice Period) or 
(ii) a latent defect arise within the 
Warranty Period, then the Pur-
chaser shall have the right to re-
quest that DECTRIS USA corrects 
such defects. Such correction 
may be effected, at DECTRIS 
USA’ sole discretion, by repairing 
the relevant Products or by deliv-
ering replacement Products. 
Should DECTRIS USA choose to 
repair the Products, the Purchas-
er shall organize the transporta-
tion of the Products to DECTRIS 
USA in accordance with clause 
14 (Duties of the Purchaser in 
Connection with returning Prod-

ucts to DECTRIS USA ) of these 
Terms and Conditions. Any rea-
sonable costs incurred in connec-
tion with such transportation shall 
be borne by DECTRIS USA. 

The Purchaser shall under no cir-
cumstances have a right to re-
duce the price of the Products or 
to cancel this Agreement as a re-
sult of such defects.  

DECTRIS USA shall not be liable 
for a breach of the warranty set 
out in this clause 11 or liability 
under clause 13 in the event the 
defect is due to (i) a usage of the 
Products outside of or contrary to 
the proper usage described in the 
Product Documentation (in partic-
ular, a direct exposure of the 
Products to the x-ray beam, the 
usage of a power source other 
than the one delivered with the 
Products or the usage outside of 
the operating conditions set out in 
the Product Documentation), (ii) 
unauthorized modification of the 
Products or (iii) unauthorized 
maintenance of the Products.  

EXCEPT FOR THE WARRANTY 
SET FORTH IN THIS CLAUSE 
11, DECTRIS USA MAKES NO 
WARRANTY WHATSOEVER 
WITH RESPECT TO THE 
PRODUCTS, INCLUDING ANY 
WARRANTY OF MERCHANTA-
BILITY OR WARRANTY OF FIT-
NESS FOR A PARTICULAR 
PURPOSE WHETHER EXPRESS 
OR IMPLIED BY LAW, COURSE 
OF DEALING, COURSE OF 
PERFORMANCE, USAGE OF 
TRADE OR OTHERWISE. 

THE REMEDIES SET FORTH IN 
THIS CLAUSE 11 SHALL BE 
THE PURCHASER’S SOLE AND 
EXCLUSIVE REMEDY AND 
DECTRIS USA’s ENTIRE LIABIL-
ITY FOR ANY BREACH OF THE 
LIMITED WARRANTY SET 
FORTH IN THIS CLAUSE.  

12. Spare Parts 

After the expiration of the Warran-
ty Period the Purchaser shall be 
responsible for the repair of any 
defects in the Products at its sole 
cost. 

DECTRIS USA usually keeps 
spare parts for the Products 
available for a time period of 5 
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years. However unless explicitly 
stated in the Offer DECTRIS USA 
does not warrant spare parts 
availability and Purchase 
acknowledges that spare parts for 
the Products may not be availa-
ble. 

13. Liability 

DECTRIS USA shall only be liable 
to Purchaser for damages caused 
by defective Products or by any 
action of DECTRIS USA person-
nel when fulfilling this or related 
Agreements to the extent such 
damages arose from DECTRIS 
USA’s or its personnel’s negligent 
conduct. 

THE LIABILITY FOR DAMAGES 
TO THE PURCHASER ARISING 
OUT OF OR RELATING TO THIS 
AGREEMENT, WHETHER ARIS-
ING OUT OF OR RELATED TO 
BREACH OF CONTRACT, TORT 
(INCLUDING NEGLIGENCE) OR 
OTHERWISE, IS LIMITED TO 
THE AMOUNT EQUIVALENT TO 
THE PURCHASE PRICE PAID 
BY PURCHASER FOR THE 
PRODUCTS. The limitation of lia-
bility set forth in the foregoing 
sentence shall not apply to liability 
for personal injury.  

IN NO EVENT SHALL DECTRIS 
USA BE LIABLE TO PURCHAS-
ER OR ANY THIRD PARTY FOR 
ANY LIABILITY FOR INDIRECT 
DAMAGES (INCLUDING, BUT 
NOT LIMITED TO, LOSSES, 
LOST PROFITS, SAVINGS THAT 
COULD NOT BE REALIZED, 
CONSEQUENTIAL, INCI-
DENTAL, EXEMPLARY OR PU-
NITIVE DAMAGES, CLAIMS OF 
THIRD PARTIES, COSTS THAT 
RESULT FROM THE NON-
AVAILABILITY OF THE PROD-
UCTS AND EXPENDITURES OF 
THE PURCHASER), REGARD-
LESS OF WHETHER SUCH 
DAMAGES WERE FORESEEA-
BLE AND WHETHER OR NOT 
DECTRIS USA HAS BEEN AD-
VISED OF THE POSSIBILITY OF 
SUCH DAMAGES. 

14. Duties of the Purchaser in Con-
nection with returning Products to 
DECTRIS USA  

The Purchaser shall ensure that 
the Products are packaged 
properly when shipping any Prod-

ucts to DECTRIS USA for what-
ever reason. The Purchaser shall 
further ensure that the shipment is 
adequately insured. Unless this 
Agreement expressly provides 
otherwise, all costs associated 
with the shipment of the Products 
from the Purchaser to DECTRIS 
USA shall be borne by the Pur-
chaser. Any damages to the 
Products which occur due to the 
improper packaging of the Prod-
ucts when sending Products to 
DECTRIS USA, including all as-
sociated costs, shall entirely be 
borne by the Purchaser.  

15. Intellectual property rights 

All intellectual property rights as-
sociated with the Products (in-
cluding the intellectual property 
rights to the contents of the Prod-
uct Documentation, to the Soft-
ware and to the electric circuit 
layouts used in the Products) 
shall solely remain with DECTRIS 
USA. 

The Purchaser shall have no right 
to copy, amend or distribute the 
Product Documentation to any 
third party or to make the Product 
Documentation otherwise availa-
ble to any third party. 

16. Confidentiality  

Both parties mutually agree not to 
disclose any trade secrets, con-
tractual information or data of 
which they become aware in the 
course of the fulfillment of, or re-
lating to, this Agreement. 

In particular, the Purchaser shall 
not disclose to any third party any 
information with respect to the 
commercial agreement set out in 
this Agreement or the technology, 
methods, techniques and know-
how used by DECTRIS USA.  

The non-disclosure and confiden-
tiality obligations in this clause 16 
shall survive the termination of 
this Agreement. 

17. Force Majeure 

No party shall be liable for dam-
ages or delays resulting from a 
force majeure event such as 
storms, fire, water, war, strikes, vi-
rus attacks, epidemics, earth-
quakes, nuclear contamination, a 
disruption of the public communi-
cation or public transportation in-

frastructure or other acts of God 
(a "Force Majeure Event").  

If a party is unable to perform its 
obligations under this Agreement 
due to a Force Majeure Event, 
then the target date for the fulfill-
ment of such obligations shall be 
postponed in line with the contin-
uation of such Force Majeure 
Event. 

18. Severability 

Should any provisions of this 
Agreement be or become invalid, 
illegal or impossible to be imple-
mented, such invalidity, impossi-
bility or illegality shall not affect 
the remainder of the provisions 
hereof. The illegal, invalid or im-
possible provision hereof shall be 
replaced with the valid, legal and 
possible provision which comes 
closest to the commercial agree-
ment set out in this Agreement. 

19. Applicable Law and Jurisdic-
tion 

This Agreement shall be gov-
erned by Delaware law excluding 
its conflict of laws rules and ex-
cluding the United Nations Con-
vention on Contracts for the Inter-
national Sale of Goods dated April 
11, 1980 (CISG). The ordinary 
courts of Delaware, USA shall 
have exclusive jurisdiction with 
respect to any disputes resulting 
from or in connection with this 
Agreement and each party irrevo-
cably submits to the exclusive ju-
risdiction of such courts. The pro-
visions of this clause 19 shall sur-
vive the termination of this 
Agreement 

20. Amendment and Modification 

The Agreement may only be 
amended or modified in a writing 
which specifically states that it 
amends this Agreement and is 
signed by an authorized repre-
sentative of each party.  

21. Termination.  

In addition to any remedies that 
may be provided under this 
Agreement, DECTRIS USA may 
terminate this Agreement with 
immediate effect upon written no-
tice to Purchase, if Purchaser: (i) 
fails to perform or comply with any 
of the terms of this Agreement; or 
(ii) becomes insolvent, files a peti-
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tion for bankruptcy or commences 
or has commenced against it pro-
ceedings relating to bankruptcy, 
receivership, reorganization or 
assignment for the benefit of cred-
itors. 

22. Waiver.  

No waiver by DECTRIS USA of 
any of the provisions of this 
Agreement is effective unless ex-
plicitly set forth in writing and 
signed by DECTRIS USA. No 
failure to exercise, or delay in ex-
ercising, any right, remedy, power 
or privilege arising from this 
Agreement operates, or may be 
construed, as a waiver thereof. 
No single or partial exercise of 
any right, remedy, power or privi-
lege hereunder precludes any 
other or further exercise thereof or 
the exercise of any other right, 
remedy, power or privilege. 

23. Assignment.  

Purchaser shall not assign any of 
its rights or delegate any of its ob-
ligations under this Agreement 
without the prior written consent 
of DECTRIS USA. Any purported 
assignment or delegation in viola-
tion of this clause 23 is null and 
void. No assignment or delegation 
relieves Purchaser of any of its 
obligations under this Agreement. 

 

 


