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General Terms and Conditions for Sale of Products  
and Provision of Services 

(v20260411) 
 

1. Scope. 

1.1. Application.  These General Terms and Conditions of Sale of Products and Provision of 
Services (hereinafter “GTC”), apply to all contracts, agreements or otherwise binding 
documents which R.T. Espinar, S.L. (hereinafter “RAYPA”) enters into with customers 
(hereinafter “Customers” and each, a “Customer), involving the sale of products 
manufactured and/or commercialized under the brand RAYPA (“Products”) and the 
provision of services related to such Products, including the repair, maintenance, 
inspection, validation and other services (hereinafter “Services”). These GTC shall be 
applicable and prevail over any other terms and conditions in other documents involving 
Products and Services, unless otherwise it is expressly set forth in writing. 

Therefore, these GTC set forth the rights and obligations undertaken by RAYPA and the 
Customer and shall apply and prevail over any other terms and conditions governing the 
subject matter of the GTC, unless expressly set forth in writing in the underlying business 
contract with an express reference to the modification of these GTC. 

1.2. Amendment. These GTC, as amended from time to time in writing, and shall 
automatically apply to all Products supplied, Services provided or offered to the 
Customer. RAYPA will notify the Customer promptly of any amendments to these GTC. 
However, a change on the GTC shall be deemed and notified, and therefore applicable 
to any sale made, when a new GTC version is uploaded on RAYPA’s website at 
www.raypa.com/en/legal. Consequently, the Customer shall be responsible to review 
from time to time whether the GTC have changed, and review any amendments to the 
previous version, prior to submitting a new Purchase Order. Nevertheless, RAYPA will 
notify the Customer of any modification of the GTC by sending an e-mail to the address 
the Customer has previously provided for communications purposes, provided the 
Customer has purchase Products within the last 24 months. RAYPA shall not be bound 
by any terms, conditions, qualifications or Prices stated in the Purchase Orders, 
acceptance forms or elsewhere which vary, limit or add to these GTC’s, unless agreed in 
writing by RAYPA. 

1.3. Language: The Customer acknowledges that where theses GTC are not written in 
English or Spanish, this document shall be deemed a courtesy translation from an English 
or Spanish version of the GTC and, therefore, the Customer shall obtain an original 
version from RAYPA’s website (aforementioned) to avoid any inconsistency or conflict in 
interpreting, in which case the official language (either English or Spanish) shall prevail. 

2. Offers, Purchase Orders and Other Binding Documents. 

2.1. Form of Communications. Any transaction or notice made between RAYPA and the 
Customers shall be made in writing. Email shall be deemed sufficient for the purpose of 
meeting the writing formality, provided the party sending the e-mail is able to prove that 
the receiving party has received the communication in its entirety.  Any communication 
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made pursuant to the terms of these GTC received after 16:30h (CET) on from Monday 
through Tuesday, or after 15:00 (CET) on Friday, or on a local holiday of the receiving 
party, shall be deemed received the next business day of the receiver. 

2.2. Offers. Unless otherwise expressly stated, any offer made by RAYPA shall be deemed 
as non-binding and subject to changes unless a specific period for acceptance is provided 
within the offer. Any statement made by any of RAYPA’s employees, with the exception 
of those that show sufficient power of attorney, or those specifically made the company’s 
contact with the Customer, shall be considered as not authorized and, therefore, shall be 
disregarded and not be binding on RAYPA. 

2.3. Acceptance. Any purchase order made by a Customer (each, a “Purchase Order”) shall 
be considered binding upon the parties and shall constitute an agreement upon RAYPA’s 
acceptance.  

An acceptance of a Purchase Order shall be made within ten (10) calendar days from the 
date the Purchase Order is received or otherwise it shall be deemed refused.  

Failure by RAYPA to object to provisions contained in any Purchase Order, or other 
communication, shall not be construed as a waiver of these GTC’s.  

In any event, the acceptance of any Purchase Order shall be subject only to these GTC 
and, where applicable, to the underlying contract previously signed by both Parties. 
Therefore, any terms included by the Customer in its Purchase Order that are contrary 
to, incompatible or inconsistent with those provided for in these GTC and, where 
applicable, the underlying contract previously signed by both Parties, shall be deemed 
not to have been placed. 

2.4. Minimum Purchase Order. In the event no minimum purchase of Products is agreed, any 
purchase of Products for less than €100 will include an additional €25, as administration 
fee. 
 

2.5. Changes in the Purchase Orders. A Purchase Order shall not be modified unless RAYPA 
and the Customer agree otherwise in writing. No modifications will be accepted after the 
Products have been delivered or the commencement of the manufacturing cycle. 
 
Notwithstanding the foregoing, if between the acceptance of a Purchase Order and its 
shipment, RAYPA or its suppliers redesign the Products or a part thereof maintaining the 
Product quality and value and perform the same functions as the Products or the 
substituted part, RAYPA shall have the right to replace the redesigned Product provided 
that the Price is not increased because of the replacement. 
 
In any case, RAYPA has the right to correct errors on sales acknowledgment or 
quotations.   
 

2.6. Changes in the Products.  The descriptions and specifications contained in RAYPA’s 
catalog or any other document should be considered only as a reference or guidelines.  
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RAYPA reserves the right to modify the design and/or technical specifications of the 
Products and Services at any time and without prior notice, and, in particular, to make 
such modifications as it deems appropriate, and may, at its sole discretion, discontinue 
the manufacture and marketing of any Product. 
 
In any case, the updating of Products in RAYPA's catalog will not entail an obligation to 
make updates to the Products delivered to the Customer, nor to those in the process of 
delivery, manufacture or processing. 

 
2.7. Delays.  If shipments are delayed for any reason directly or indirectly attributable to the 

Customer, the date of payment shall be the date specified in the Order as the date of 
delivery of the Products.   
 
Particularly, RAYPA shall not be responsible for delays or non-performance resulting 
from: (a) delays in receipt of final specifications requested by the Customer; (b) changes 
in specifications given by the Customer; (c) any of the events set forth in Section 6.2.  If 
RAYPA consents to a delay in shipment which has been requested by Customer, the 
Price will be subject to adjustment to reflect any Price increases. 

 
In the event RAYPA consents to a delay in shipment that has been previously requested 
by the Customer, unless otherwise agreed the price of the Products and Services will be 
subject to adjustment to reflect any price increase that may have arisen as a result of 
such delay (e.g., upgrades, late payment interest, etc.) 

 
2.8. Cancellation.  Purchase Orders are not subject to cancellation, in whole or in part, after 

shipment of the Product. Customer may cancel a Purchase Order prior to the 
commencement of the manufacturing cycle if a delayed delivery is not commercially 
feasible, upon the receipt of written consent and payment of reasonable cancellation 
charges, including all expenses incurred and commitments made. Cancellation charges 
shall be at least twenty percent (20%) of the Price. 

 
2.9. Additional Documentation and certifications/legalizations and additional documentation. 

Notwithstanding the foregoing, in the event the Customer wishes to obtain documentation 
regarding the Products not generally included with the delivery of the Products by 
RAYPA, or any duplicate of any documentation (hereinafter, “Additional 
Documentation”), RAYPA will be entitled to charge an additional fee, which will depend 
on the type of documentation requested (e.g. project calculations, tank drawings, material 
certifications, etc.).  

 
2.9.1. Additionally, the Customer shall pay any fees or costs for the documents that 
need certification or legalization from the Commercial Chamber or any other public entity. 

2.9.2. Nevertheless, the Customer may request a quotation before ordering any 
Additional Documentation. 

3. Intellectual and Industrial Property Rights. 
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3.1. Ownership. Company exclusively retains all title to, ownership, copyright, and intellectual 
and industrial property rights (e.g. all patents, copyrights, trade secrets, trade names, 
trademarks, domain names, and any other intellectual or industrial property rights) in all 
Products and Services, including any and all documents, materials and other items 
furnished to the Customer by RAYPA (e.g., offers, catalogues, price lists, quotes, plans, 
sketches, images, calculations, details of production and lead time, product and Service 
descriptions and specifications, prototypes/samples, models and other physical and/or 
electronic documents, information and materials). 

3.2. Limited use of additional materials. Without the express prior written consent of RAYPA, 
the Client may not exploit, use, copy or modify any of the materials, contents or other 
elements received together with the Products, nor make them available or disclose them 
to third parties. In any case, the Client may only use the aforementioned materials for the 
purpose for which they have been delivered and, where applicable, the purposes 
permitted by the underlying contract entered into with RAYPA. 

3.3. Licensed Software.  Unless otherwise provided in a software license agreement duly 
signed by RAYPA and the Customer, the following terms and conditions shall also apply 
to any software and/or firmware proprietary of RAYPA or delivered with the Products and 
Services, or its access and use is authorized (e.g. website application), including any 
related documentation provided by RAYPA under these GTC ("Licensed Software"): 

3.3.1. For standalone Licensed Software (not included with the Products), also subject 
to and conditioned on these GTC, RAYPA hereby grants to the Customer a non-
exclusive, non-sublicensable, limited license to internally use the Licensed Software 
solely in connection with the Products and, where applicable, the Services; 

3.3.2. For Licensed Software embedded in the Products, subject to and conditioned on 
these GTC, RAYPA hereby grants to the Customer a non-exclusive, limited license to 
use and distribute the Licensed Software solely as incorporated in Products; 

3.3.3. Subject to mandatory applicable law, the Customer agrees not to engage in, and 
to take all reasonable steps to prevent, unauthorized use and disclosure of, including 
without limitation any effort to reverse engineer, disassemble, decompile, modify, or 
otherwise attempt to derive the source code of any Licensed Software or any portion 
thereof;  

3.3.4. Customer will not alter, remove or destroy any trademark, copyright markings, 
legends, or notices placed upon or contained within the Licensed Software; 

3.3.5. The subjacent purchase agreement for the Products may include specific terms 
involving the software which will complement and, if the case may be, supersede the 
Licensed Software terms; and 

3.3.6. Likewise, the above conditions shall be applied mutatis mutandi to any system of 
RAYPA which gives access to the Customer to any applications that may be used/offered 
as part of, with, or for, the Products and/or Services (e.g. cloud or intranet software). 

3.4. Use of other trademarks or company logos or names identifying the Client: The Client 
must respect the identification of the Products and Services under the “RAYPA” brand, 
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or, where applicable, the one under which RAYPA markets them. Consequently, and as 
example but without limitation, the Client may not include in the Products logos, trade 
names or other signs of the Client that may confuse the final user in identifying their 
manufacturer. 

3.5. Trademarks, tradenames and logos representing RAYPA: The Client must respect the 
identification of the Products and Services under the trademark “RAYPA”, or in its case 
that under which RAYPA markets them. Consequently, and by way of illustration but not 
limitation, the Client may not include in the Products logos, trade names or other signs of 
the Client that may confuse the Client in the identification of the manufacturer of the same. 

3.6. No Trade Secrets.  Any information, suggestions or ideas given by the Customer in 
connection with the Products or Services subject to these General Terms and Conditions 
of Sale shall not be regarded as a trade secret, unless otherwise accepted by RAYPA in 
writing. 

4. Delivery and Acceptance; delivery date; partial deliveries, failure to deliver. 

4.1. General conditions of deliveries. All deliveries committed by RAYPA shall be subject to 
"EXW Incoterms (2020)", domicile of RAYPA (“Delivery”), without prejudice of any 
particularities o, when applicable, exceptions provided by this GTCs.  

Delivery shall be deemed made upon Customer's receipt of dispatch note or, if agreed, 
at the handing over of the Products to the carrier or freight company or other party 
responsible for transportation. 

4.2. Date and Manner of Delivery. Unless otherwise expressly agreed in writing by the Parties, 
the delivery dates indicated by RAYPA shall be deemed to be approximate only and shall 
not be considered deadlines. 

4.2.1. Notwithstanding the foregoing, RAYPA will supply the Products on the date 
specified on the Purchase Order accepted and confirmed by the Company or in an 
underling agreement, when a maximum lead time is expressly specified by the Parties.  

4.2.2. In the event that RAYPA, after having agreed a specific delivery date, anticipates 
that additional time may be required for Delivery, it will notify the Customer as soon as 
possible. In such case, the Customer shall not be relieved from fulfilling its contractual 
commitments, without the right to claim a penalty or damages if delivery is made within a 
reasonable time. 

4.2.3. In the event that the Customer is unable to receive the Products at the Delivery 
day/time, the Customer shall make alternative arrangements and immediately inform 
RAYPA thereof. The Customer shall be responsible for all storage and other costs 
derived from such alternative arrangements. In addition, in the event RAYPA agrees with 
the Customer that delivery of Products be made elsewhere, the Customer shall bear any 
and all expenses related to the transportation, including but not limited to the insurance 
and carrier or freight expenses, and any other particularity required for the packaging. 

4.2.4. In any case, when the Parties agree on a place of delivery other than that 
provided for in these GTC, RAYPA will decide, at its discretion, whether the change in 
delivery requires an extraordinary type of packaging, the additional cost of such 
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packaging being borne by the Customer (provided that it is not expressly included in the 
agreed price). 

4.2.5. RAYPA reserves the right to make delivery in instalments, unless otherwise 
specified by the Customer at the time of acceptance of the Purchase Order. 

4.3. Obligation to send documentation: The Client is responsible for ensuring that RAYPA 
receives each and every one of the documents, information, samples and other data and 
elements that the Client must provide in order to deliver the Products or to correctly 
execute the provision of the Services on time. 

4.4. Automatic extension of delivery deadlines: The performance deadlines will be 
automatically extended for a reasonable time if the Client fails to comply with its 
contractual obligations, without prejudice to any other remedy provided for in these GTC. 

4.5. Acceptance. Where it has been expressly agreed that the Customer's acceptance is 
required, the Products or the Services shall be deemed accepted, at the latest, regardless 
of whether or not a late complaint has been issued by the customer, when: 

4.5.1. Where RAYPA have also agreed to assemble, install or provide a similar service 
(e.g. mounting, installation, putting into commission, set-up/settings) or another Service, 
delivery shall be deemed made when the assembly or similar service/Service is complete; 

4.5.2. When RAYPA has informed the Customer that Delivery of the Products will take 
place immediately after completion of manufacture, at the time RAYPA has obtained its 
acceptance; 

4.5.3. (a) ten (10) working days from Delivery; or (b) five (5) calendar days from the day 
the Customer has started using the Products (e.g. has assembled equipment into 
operation) or (if applicable) the completion of assembly or a similar service or Service; 
and 

4.5.4. the Customer has failed to accept the Products, services/Services within the 
above period for a reason other than a defect of which RAYPA is notified, and which (the 
defect) substantially impairs the use of the Products, services/Services or renders use of 
the Products, services/Services impossible. 

4.6. Inspection. The Customer shall inspect the Products at the time of the Delivery and notify 
RAYPA immediately any non-conformity thereof or damage found on the packaging. 
When the RAYPA and the Customer have agreed on a delivery other than the place of 
delivery established in the GTC, the Customer shall examine the product as soon as 
received and shall give immediate notice of any loss or damage sustained during transit. 
The Customer shall request an inspection of the loss or damage by a representative of 
the carrier and a copy of the carrier's inspection report shall be sent. If the carrier staff 
does not agree to report the damage seen by the Customer in the inspection form, the 
Customer shall refuse accepting the goods (delivery) and notify RAYPA immediately. If 
such notice is not given, the product shall be deemed to have been delivered in 
satisfactory condition and the Price shall become due and payable in full as agreed. 
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4.7. Damages to Products.  If the Products are received damaged in any manner but no 
damage is shown on the packaging, RAYPA may be entitled to request photos of the 
damage and photos of the packaging made at the time the Delivery was made, prior to 
accepting or refusing the returning process of the damaged Products. 

4.8. Claims. Any right to claim for errors, deficiencies, imperfections, material shortages, or 
delay of the Products Delivered will be waived by the Customer unless made in writing 
no later than thirty (30) calendar days after arrival of the Products. However, if considering 
the means of transport chosen by the Customer the average period of days that would 
be required for the Customer to receive the Products at its premises, under normal 
circumstances (without incidents), is greater than fifteen (15) days, the period for any 
legal action or claim indicated above shall be automatically extended by the number of 
days equal to the additional days that such transport would take (under normal 
conditions), up to a maximum of forty-five (45) days in total. 

 

5. Transfer of Title and Risk of Loss. 

5.1. Transfer of Risk of Loss. Risk of loss or damage to the Products sold shall pass to the 
Customer upon the Customer's receipt of RAYPA’s dispatch note or, if the agreement 
does not provide for a dispatch notice, at the latest when the Products are handed over 
to the carrier or freight company or other party responsible for transportation.  

The foregoing also applies to partial deliveries or if RAYPA has agreed with the Customer 
to provide other services (e.g. transport or assembly). In any event the place of 
performance of the underlying agreement shall remain at RAYPA’s dependencies. 

5.2. Retention Of Title.  Title and ownership of the Products shall remain vested in RAYPA 
until the price has been paid in full. 

6. Force majeure 

6.1. No Liability for Unforeseen Losses. RAYPA shall not be liable for losses, damages or 
delays due to causes beyond its reasonable control, including but not limited to non-
culpable acts of the Customer, fire, strikes, lock-outs or other labor disruptions, floods, 
epidemics, civil or military restrictions, embargoes, car shortages, wrecks, delays in 
transportation or inability to obtain necessary labor, material or manufacturing facilities, 
non-performance by subcontractors or suppliers, or other abnormal manufacturing 
conditions, delays or failures of carriers or communications, storms, accident, riot, war 
and invasion, governmental requisition or priorities. RAYPA shall notify the Customer 
promptly of any significant delays and specify the revised delivery date as soon as 
practical. In the event of force majeure the expense involving the Products in detention 
in transit shall be for the account of the Customer only. 

6.2. Right to Terminate for a Force Majeure Event. RAYPA shall also have the right to 
terminate the agreement when the event of force majeure makes it substantially more 
difficult or impossible for RAYPA to render performance and they are not merely 
temporary in nature. Likewise, the Customer shall be entitled to cancel and terminate the 
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agreement in the event the force majeure that caused RAYPA’s failure to comply remains 
for a period longer than three (3) months. 

7. Import and Export Control Rules 

7.1. Customer’s Duty to Inform. In case import and export control rules apply to the Products 
(including Licensed Software) or Services, the Customer shall immediately provide 
RAYPA with all information and documentation necessary for the compliance with such 
rules. This shall also apply to end use certificates. Obtaining an import permit shall always 
be the Customers' obligation. Any delay in providing the proper documentation by the 
Customer that causes a delay in delivery shall be the responsibility of the Customer and 
RAYPA shall be entitled to cancel the sale or service, or to issue a dispatch note if the 
Product is fully manufactured, regardless of whether the Products are ready to be shipped 
due to the lack of documentation. 

7.2. Compliance with Export Restrictions.  Products delivered by RAYPA may be subject to 
export restrictions. The Customer shall also comply with the said rules in case of resale. 
This shall apply mutatis mutandis for restrictions applicable to the provision of RAYPA’s 
Services or Licensed Software. 

7.3. Duty to communicate information to Customer. In the event that control rules are applied 
in the import and export of the Products or Services aimed at requiring necessary 
information from the Customer, this Party shall immediately provide RAYPA with all the 
information and documentation required for compliance with such rules. If the Customer 
is late in providing the aforementioned information and this causes a delay in the Delivery, 
this fact shall be the Customer's responsibility and, consequently, RAYPA shall be 
entitled to cancel the sale or the provision of the service, or to issue a shipping order if 
the Product is fully manufactured, regardless of whether the Products are ready to be 
shipped 

8. Payment Terms 

8.1. Purchase Orders shall always be placed in accordance with the net prices applicable at 
the time of conclusion of the relevant agreement; unless otherwise agreed in writing, 
prices are specified "EXW Incoterms (2020)" at RAYPA’s domicile, and do not include 
statutory value added tax (VAT), which shall be applied, if applicable, in addition to the 
net price. Insurance, transport and packaging costs as well as additional taxes and duties 
shall be charged as extras. 

8.2. Payment Schedule.  The purchase price for the Products (the “Price”) shall become due 
thirty (30) calendar days from date of invoice (“Invoice”), without deduction or allowance 
for back charges or previous accounts. 

8.3. Invoicing issuance. The Invoice will be sent to the Client once the Purchase Order has 
been accepted by RAYPA, without prejudice to any subsequent modifications that may 
be agreed with respect to what is indicated in the Purchase Order. Once the Invoice has 
been sent to the Customer, it must be paid within the maximum period indicated in clause 
8.2. hereof to the bank account held by RAYPA as indicated in the relevant underlying 
Agreement or invoice.  
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If, once the Invoice has been sent, the Client makes any modification to the Order, and if 
RAYPA accepts the modification, it will inform the Client of the price increase and, if the 
latter accepts, it will send a new Invoice, including the new price due to the expenses 
incurred as a result of the modifications requested by the Client. 

In any case, the Invoices must be paid by the Client in full in accordance with the terms 
of the previously accepted order. The date of receipt of payment determines whether 
payment was made on time. RAYPA may attach the corresponding Invoice to the delivery 
note, or issue it and send it before dispatch in the event that the Products are delivered 
outside Spain. RAYPA may send a copy of the Invoice to the Customer by e-mail for the 
Customer's convenience on request. 

If payment or any part thereof is conditional on the date of issue of the Invoice, such date 
shall be deemed for payment purposes as soon as the Customer receives the Delivery 
or is deemed to have received the Delivery within the meaning of these GTC (e.g. the 
Products have been delivered to the carrier). 

8.4. Late Payments.  In case of late or insufficient payment, the Customer shall be in default 
by operation of law, without any further notice of default being required, as from the 
agreed payment due date. In these cases, the Customer shall be responsible for paying 
an interest equal to the Spanish legal interest on arrears in force at the time the payment 
was due or the time owed amount is finally paid or claimed, whichever is higher, plus two 
additional points (e.g. if Spanish legal interest is at 3%, then the interests will be set at 
5% - annual rate).  

The foregoing shall be applicable without prejudice of RAYPA’s right to retain the delivery 
until payment is made in full as agreed. The Customer further agrees to pay all collection 
and interest charges including reasonable attorney’s fees. 

8.5. Additional Company’s Remedies for Late Payments. If Customer fails to fulfil the terms 
of payment of any invoice or if the financial or business condition or responsibility of 
Customer shall become impaired or unsatisfactory, Company reserves the right to 
withhold delivery of all or part of the Products without prejudice to any other legal or 
equitable remedy, until past due payments are made and satisfactory assurance of 
payment is received.  Company shall, in addition to the rights and remedies, be entitled 
to all rights and remedies provided for under any applicable law as from time to time 
amended, and at equity. RAYPA shall be entitled to require, at its sole discretion and at 
any time during an underlying agreement is in force, payment in advance, a Letter of 
Credit or immediate full or partial payment by wire-transfer. Security shall be provided by 
a bank of good standing and in accordance with the uniform rules of the International 
Chamber of Commerce (ICC) applicable to the relevant type of security. If the customer 
fails to provide the security within the term set by RAYPA, RAYPA may, at its sole 
discretion, suspend all or part of its obligations under the relevant underlying agreement 
in force, without prejudice to any other rights provided therein and in these GTC, until the 
receipt of the required security.  

The foregoing suspension shall not affect the Customer’s obligations. The Customer shall 
be responsible for paying all judicial and extrajudicial costs and expenses incurred by 
RAYPA due to Customer’s breach of these GTC; however, such amount shall be equal 
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to the higher of: (a) 15% of the principal sum claimed (exclusive of interest) or (b) the 
actual costs of collection. 

8.6. Objection to Invoice Amount.  If the Customer is of the opinion that the amounts invoiced 
to it by RAYPA are incorrect, the Customer shall object in writing within fifteen (15) 
calendar days from the date of the invoice, specifying its objections. Failing to timely 
object shall preclude the Customer from its right to do so and the amount shall be deemed 
final and undisputed. 

8.7. Taxes and Customs Duties.  Prices quoted will not include any applicable customs duties 
payable with respect to the Products, neither will include any federal, provincial or 
municipal sales, use, value added (VAT) or ad valorem taxes, payable by the Customer, 
in addition to the prices quoted, at the rates in effect at the time the tax liability arises, 
unless the Customer provides a proper and effective certificate or exemption form. The 
Customer agrees to indemnify in full for any such taxes assessed. Purchase Orders shall 
always be made according to the net prices applicable at the time of entering into the 
relevant agreement; prices are specified "EXW Incoterms (2020)". Any insurance, 
transport and packaging costs and any additional taxes and duties shall be charged as 
extras. 

8.8. Right to Transfer Account Receivable. RAYPA shall be entitled to transfer the account 
receivable to any bank as part of any “factoring” agreement with the bank. Costumer shall 
issue any document the bank may require in order to confirm this right, either as a general 
statement or for each particular transaction, as the case may be (according to RAYPA’s 
bank requirements). 

8.9. Full invoice price must be received. RAYPA must receive the net amount of the invoice 
in its bank account. Any charges, taxes, withholdings, etc. which reduces the total amount 
deposited in RAYPA’s bank account shall be considered an additional cost and must be 
paid by the Client. 

9. Lead Times; Partial Deliveries; Failure to Take Deliveries  

9.1. Unless otherwise expressly agreed, indicated lead times/delivery dates given by RAYPA 
for the delivery of Products and provision of Services (performance times) shall be 
deemed approximate only and shall not be considered deadlines. 

9.2. Performance times for the Delivery of products shall be deemed met if, by the time they 
expire, the Customer has received RAYPA’s dispatch note or, where agreed, the 
Products have been handed over to the party responsible for transportation. 

9.3. In the event RAYPA anticipates that a Delivery may require to exceed the agreed Delivery 
time, RAYPA shall immediately notify the Customer. In such case, the Customer shall 
nevertheless comply with its obligations without any right to claim for a penalty or for 
damages. 

9.4. Notwithstanding any other rights of RAYPA under these GTC, performance times shall 
be automatically extended by a reasonable time if the Customer fails to comply with its 
contractual obligations or is in breach of any condition thereunder. In particular, the 
Customer is responsible for ensuring that RAYPA timely receives any and all documents, 
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information, samples and other information and items to be provided by the Customer in 
order to deliver the Products or provide the Services. 

9.5. In the event RAYPA is found in breach of providing Products or Services as agreed or 
they become impossible to be provided for whatever reason, any liability on RAYPA’s 
part shall be limited to damages in accordance with Section 13 of these GTC. 

9.6. The Customer shall take Delivery of the Products delivered at the time of Delivery. If the 
Customer fails to do so, the Customer shall be in default, without need of any further 
notice of default, and RAYPA may store the Products at the Customer’s expense and 
risk. Furthermore, RAYPA shall be entitled to invoice the relevant products to the 
Customer in accordance with the terms of these GTC and the Customer shall be obliged 
to pay the relevant invoice. All costs ensuing from the foregoing circumstances, including 
but not limited to the costs of storage (5% of the invoice amount per week of delay) and 
possible decrease in revenue, shall be paid by the Customer, just as the invoice referred 
to above, before any obligation can arise on RAYPA’s part to Deliver the relevant 
Products. The foregoing shall not affect any other rights that RAYPA may have pursuant 
to these GTC or the underlying agreement. 

9.7. When the Customer fails to take delivery for a period of thirty (30) days or more, without 
prejudice of the above, RAYPA shall be entitled, but no obliged, to cancel the underlying 
agreement and/or the invoice, sell the Products to any third party, and invoice the 
Customer the costs set forth in the preceding clause, as well as the balance between the 
price obtain for the sale of the Products and the price agreed with the Customer, provided 
the sale price agreed with the third party is reasonable according to the circumstances. 

10. Procedure and costs of Repair and Replacement of the Products or parts placed 
on the market. 

10.1. Repair and Replacement: The provisions required in this Clause 10 shall apply to all 
Products for which the Customer requests RAYPA, or an authorized reseller, to repair 
(hereinafter the "Product Repair"), whether or not the Products are covered by the 
warranty in Clause 11 below. 

10.2. Procedure: If the Customer wishes to carry out the Repair of any Product, they must 
initiate a return process by sending RAYPA, together with a description of the defects 
affecting the Product, a "Return Material Authorization Form" (RMA) containing the 
information necessary to properly process the return, specifically, this notification must 
include the order number, the invoice number, the exact description (article number) and 
the quantity of Products to be repaired or replaced. 

Once the request to initiate the return procedure has been received, RAYPA will check 
that the request is in accordance with the provisions of this section of the GTC and, if 
confirmed, will reply to the Customer, providing them with an RMA number that must be 
indicated on the packaging/box and, in this way, the Customer may proceed with the 
return. No repair will be accepted without the RMA number written on the packaging. 
Returned Products or parts must be packed in a material suitable for the purpose.  

10.3. Repair and Replacement Costs: All costs arising from the repair of a Product must be 
paid by the Customer to RAYPA or the authorized reseller before the Product is returned. 
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The repaired Product shall be sent to the location specified by the Customer, unless 
where the Parties expressly agree in writing that the repaired Product be collected by the 
Customer from the premises indicated by RAYPA.  

10.3.1. In any case, the price of the Product Repair service shall include the service 
itself, the new packaging and the transport costs incurred, as well as any other 
additional expenses that may have arisen in accordance with the provisions 
of clause 10.3 below.  

10.3.2. In the event that it is determined preferable or necessary for the repair of the 
Product to be carried out at the installations where the Product is located, the 
Customer shall bear the travel expenses of the RAYPA technician or, where 
applicable, the technician authorized by RAYPA to carry out the repair.  

10.3.3. If the Customer has not expressly requested a prior estimate with the repair, 
only in the event that, after a reasonable first inspection, RAYPA determines 
that the value of the repair may involve a cost equal to or greater than the 
value of the Product, RAYPA will inform the Customer so that they can confirm 
their repair order to RAYPA, assuming the final price resulting from the repair. 

10.3.4. Once the Repair service has been completed, RAYPA will send an invoice 
detailing all the expenses incurred in the performance of said service, which 
must be paid by the Client within a maximum period of fifteen (15) calendar 
days. Under no circumstances will the procedure for returning the repaired 
Product be initiated without RAYPA having first received the corresponding 
payment of the full amount stated on the invoice.  

10.3.5. If the repaired Product is to be shipped to a location previously expressed by 
the Customer, it is understood that the transfer of the risks of transport of the 
Products shall be the same as those described in clause 5 of these GTC. If 
the repaired Product is to be shipped to a location previously expressed by 
the Customer, it is understood that the transfer of the risks of transport of the 
Products shall be the same as those described in clause 5 of these GTC. 
 

10.4. Additional Costs: The provisions of this clause 10.4 shall apply to all Products, regardless 
of whether their guarantee is in force, must be returned to RAYPA's facilities to be 
repaired or replaced by the Technical Assistance Service (TAS). 

In the event of a Product being repaired, the Customer must pay RAYPA (before 
requesting its return) the following additional costs that may have been incurred: 
 
10.4.1. An interest for late payment equivalent to 2% per month prorated weekly, 

when the cost of repairing the Product has not been paid in accordance with 
the deadlines set out in clause 10.3 above. 

 
10.4.2. An amount equivalent to €20 per day, if it has not been possible to return the 

Product for a reason attributable to the Client (e.g. failure to collect the 
repaired Product), as a penalty clause of a punitive and cumulative nature, in 
addition to the interest for late payment. 

 
RAYPA will keep/hold repaired Products that could not be delivered to the Customer for 
reasons attributable to the latter for a maximum period of 6 months, counting from the 
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sending of the invoice to the Customer. Once the aforementioned maximum deposit 
period has expired, regardless of whether the Customer has paid the costs of repairing 
the Product, the Product shall be considered abandoned for all purposes, in accordance 
with the provisions of article 6.2 of the Civil Code and/or other applicable provisions. Civil 
Code and/or other applicable provisions. 

11. Warranty 

11.1. Declaration of Guarantee. The terms and conditions governing the guarantee of the 
Products and Services offered by RAYPA are regulated in Annex 1 attached to these 
GTC (hereinafter referred to as the "Guarantee Declaration").  

11.2. Consequently, the costs indicated in Clause 10 above shall be subject to the terms 
provided for in the Warranty, when the repair of the Product is covered by the Warranty. 

 
12. Third Party Intellectual Property Rights 

12.1. Infringement.  Liability.  Company agrees it will, at its own expense, defend or settle all 
claims, actions or proceedings instituted against Customer, alleging infringement of a 
patent owned or used by Company, provided Customer gives immediate notice in writing 
and permits, through its counsel, to defend the same and gives all needed information, 
assistance and authority.   In case a Product is held to infringe a patent and its use is 
enjoined, RAYPA, within a reasonable time, will secure Customer’s right to continue using 
the aby suspension of injunction, by providing Customer a license, or will, at its own 
expense: (a) modify such Product so that it becomes non-infringing; or (b) replace it with 
a non-infringing product; or (c) remove the said enjoined Product, and refund the Price to 
Customer less a reasonable depreciation for any period of use.   

 
12.2. Limitation of Liability for Infringement.  The foregoing states the entire liability for patent 

infringement by any Product manufactured or sold by RAYPA.  It does not apply to any 
Product or parts manufactured according to Customer's design or to any Product 
furnished or used in conjunction with any other product in a combination not made by 
RAYPA, for which RAYPA assumes no liability whatsoever for patent infringement. 

 
12.3. No Trade Secrets.  Any information, suggestions or ideas given by Customer in 

connection with these GTC shall not to be considered a trade secret, unless otherwise 
accepted by RAYPA in writing. 

13. Limitation of Liability 

13.1. Company’s liability to the Customer shall be limited to its obligations as set forth in these 
GTC. Neither RAYPA nor the Customer shall be liable to the other for special or 
consequential damages for loss of use arising directly or indirectly from any breach of 
contract, or from any tortious acts or omissions of their respective employees or agents, 
and in no event shall the liability exceed the Price of the defective Product or part. 
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13.2. To the extent that, notwithstanding the provisions of clause 13.1. above, a competent 
authority holds RAYPA liable for any reason whatsoever, its liability shall not exceed the 
Price of the Product or the Service or that of the defective part and, in any event, RAYPA's 
liability shall at all times be limited to a maximum amount of two hundred thousand euros 
(€200,000) per underlying agreement. 

13.3. The Customer shall indemnify RAYPA against any third-party claims, by any title 
whatsoever, that may arise in connection with Products delivered by the Customer to 
such third parties, unless it is established in court that such claims are the result of 
product liability and the Customer also demonstrates that Customer’s actions have not 
cause or negatively contributed to create the cause by which is based the claim brought 
by the relevant third party. 

14. Claims deadline (statute of limitations). 

14.1. The limitation period for claims in respect of breach of an underlying Agreement or 
underlying agreement relating to the Delivery of Products or the provision of Services 
shall be one (1) year from the date on which the Products have been delivered or, as the 
case may be, the provision of the Services has been completed. 

14.2. Where it has been expressly agreed in writing that acceptance by the Customer is 
required for Delivery to be deemed to have been made, the limitation period shall not 
commence until Delivery of the Products is accepted in accordance with clause 4.8 of 
these GTC. 

15. RAYPA’s Right to Early Terminate Any Underlying Agreement. 

15.1. RAYPA has a special right to terminate any underlying agreement in the following cases: 
(a) the Customer discontinues payments to its creditors; (b) the customer personally 
applies to have its assets administered in insolvency proceedings; (c) RAYPA or another 
creditor make a lawful application to institute insolvency proceedings against the 
customer; (d) insolvency proceedings are instituted; or (e) the application for insolvency 
proceedings is rejected because the customer has insufficient assets. 

16. Service Conditions 

16.1. The following clauses shall apply to all underlying agreements for the provision of 
Services entered into individually with the Client (hereinafter referred to as "Service 
Agreement"). The express written provisions of the Service Agreement shall prevail over 
the provisions of these GTC. 

16.2. The scope and price of the Services will be set out in the relevant Service Agreements, 
as well as, among other things, the subject matter of the work to be performed by RAYPA, 
the time, material inputs and exclusions from the service. If during the performance of the 
Services it is necessary to carry out certain work, purchase additional materials or spare 
parts or other costs that were not included in the Service Agreement, RAYPA shall be 
entitled to invoice these additional costs separately on the basis of the price lists valid at 
the time of the performance of the Services. 

16.3. The Customer is obliged to cooperate with RAYPA as agreed in the Service Agreement. 
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16.4. Unless set forth otherwise in the relevant Service Agreement or additionally, the following 
provisions shall govern the Customer's rights in the case of defects in quality or defects 
in title of the provision of Services. 

16.4.1. The Customer is required to promptly inspect the Services and to report to 
RAYPA any defects promptly after a defect is identified. 
 

16.4.2. Claims for damages other than those governed by Section 11 of these GTC 
are excluded. 
 

16.4.3. Replacement parts may be new or refurbished at RAYPA’s sole discretion. 
 

16.4.4. Limitation periods for claims in respect of the provision of any Service shall be 
subject to clause 13.1hereof. 
 

17. Confidentiality. 
 

17.1. Any technical, commercial or other non-public information disclosed by RAYPA to the 
Customer in connection with the sale of products or the provision of services (the 
“Confidential Information”) shall be treated as strictly confidential. The Customer shall not 
disclose such Confidential Information to any third party, nor use it for any purpose other 
than the proper performance of the contractual relationship with RAYPA, unless prior 
written consent is obtained from RAYPA or disclosure is required by law. This obligation 
shall remain in force after termination or expiration of the contractual relationship.  

17.2. Furthermore, if so requested by RAYPA, the Parties shall enter into a technology know-
how transfer agreement (hereinafter referred to as the 'TKA') in a separate document to 
these GTC, which shall set out the rights and obligations between the Parties in respect 
of technology know-how transferred during and even after the termination of the business 
relationship. 

17.3. In the event that the Parties enter into an non disclosure agreement (“NDA”) and/or a 
TKA, the provisions in these documents shall prevail over the provisions of these GTC. 

 
18. Regulatory Matters 
 
18.1. The Customer understands, acknowledges and agrees that: 

 
18.1.1. the Product is in full compliance with CE standards and requirements and is 

Directive 2014/68/EU certified; 
 
18.1.2. unless the Product specifications expressly states otherwise, the Product is 

not (and might not ever be) ASME, Underwriters Laboratories (UL), CRN or 
CSA certified, compliant, even if ASME, UL, CRN or CSA standards might be 
less stringent than CE standards; 
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18.1.3. RAYPA is not providing any warranty regarding the certification of the 
Products and their compliance with applicable legal requirements in the 
United States, except as provided herein, including the Warranty Statement; 

 
18.2. Customer hereby waives any right to file any claim and pursue any action against 

RAYPA on the basis of the fact that a Product is not ASME or UL certified. 
 
19. Notification in Case of Regulatory or Customer’s Action. 

19.1. The Customer shall notify RAYPA promptly in writing if regulatory action is taken at the 
Customer's premises or against the Customer in connection with the Products (e.g. an 
order for withdrawal or recall is made or other measures associated with market 
surveillance are taken) or the Customer itself intends to take such action, unless 
complying with this provision would clearly entail a violation of the law or order from the 
relevant authorities. 

19.2. Furthermore, if the Customer is a reseller, the Customer shall ensure that a tracking 
system or procedure is set up to be able to track all Products in order to inform RAYPA, 
when required, of the proprietary of the Products, enabling RAYPA to make any recall 
due to any malfunction that is eventually detected or pursuant to an order from the 
competent authority requiring that a Product be modified or excluded from the market. 
 

20. Place where obligations are fulfilled. 

20.1. The place of performance of the Deliveries and provision of the Services shall be 
presumed to be "EXW Incoterms 2020" at the premises of the registered office of RAYPA, 
without prejudice to what has been agreed for each Delivery.  

21. Choice of Law and Jurisdiction 

21.1. Company’s business relations with the Customer are governed exclusively by the laws 
of Spain. The United Nations Convention on the International Sale of Goods (CISG) shall 
not apply. 

21.2. Any disputes in connection with Company’s business relations with the Customer shall 
be decided by the court competent Courts of the City of Barcelona, Spain, without 
prejudice to RAYPA right to submit a dispute to the court in the country where the 
Customer is based or maintains any business activity or assets, at Company’s sole 
discretion. 

22. Miscellaneous 

22.1. Notifications. Without prejudice to the provisions of clause 2.1of these GTC, any 
communication between the Parties may be made either by ordinary mail, e-mail or fax. 
Communications and/or notices by post shall be deemed to have been duly given and 
received if and when their receipt is confirmed and they have been sent to the respective 
addresses of the Parties as indicated in the relevant underlying agreement arising out of 
the business relationship between the Parties.   
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In any event, any notice sent by facsimile or telecommunication shall be deemed to have 
been properly given and received if it has been sent to the addresses indicated by the 
Parties in the relevant underlying agreement, unless the addressee has previously 
notified the other Party by registered mail of a change of address, in which case the new 
address shall be effective three (3) days after receipt of such notice. Any notice sent by 
registered mail shall be deemed to have been properly given and received as of the 
second day following the date of mailing by domestic mail. 
 

22.2. Assignability. No Waiver. No rights accruing to the Customer under the 
manufacturer/Customer relationship, nor any obligations arising from that relationship, 
may be assigned without the prior written consent of RAYPA. The failure of RAYPA to 
exercise any right to which it is entitled under these GTC or under any underlying 
agreement shall not constitute a waiver of the provisions of these GTC or preclude the 
exercise of any other rights by RAYPA.  Any representation, promise, trade practice or 
trade usage not contained herein or in the relevant underlying agreement shall not be 
binding unless expressly agreed in writing in another contract between the Parties. 

 
In addition, the waiver by either Party of any breach by the other Party of any provision 
of these GTC shall not be construed as a waiver of any future breach or any other 
provision, nor shall any delay or omission by either Party in exercising any right it may 
have hereunder operate as a waiver of any breach or default under these GTC. 
 

22.3. Severability.  If any provision of these GTC is found to be invalid or unenforceable, the 
invalidity or unenforceability of such provision shall not affect the remaining provisions of 
this document, which shall remain in full force and effect. In any event, the Parties agree 
to endeavor to replace such invalid or unenforceable provisions with valid and 
enforceable provisions that will best achieve the objectives of the invalid or unenforceable 
provisions. 

22.4. Entirety of these GTC, modifications and interpretation: No underlying agreement which 
modifies, alters or supplements the provisions of these GTC shall be valid in any respect 
unless expressly agreed in writing and signed by both Parties. 

22.5. Tax and expenses: Each Party shall bear the costs incurred by it in entering into these 
GTC and the corresponding Underlying Agreements, including notarial costs. In addition, 
each Party shall bear its own taxes in accordance with the tax laws applicable to the 
performance of such actions. 


