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English is not an official language of the Swiss Confederation. This translation is pro-
vided for information purposes only and has no legal force.    
Federal Act  
on the Amendment of the Swiss Civil Code 

(Part Five: The Code of Obligations)  
of 30 March 1911 (Status as of 1 January 2023) 

 
The Federal Assembly of the Swiss Confederation, 

having considered the Dispatches of the Federal Council dated 3 March 1905 and 
1 June 19091 

decrees: 

Division One: General Provisions 

Title One: Creation of Obligations 

Section One: Obligations arising by Contract 

Art. 1  

1 The conclusion of a contract requires a mutual expression of intent by 
the parties. 

2 The expression of intent may be express or implied.   
Art. 2 

1 Where the parties have agreed on all the essential terms, it is presumed 
that the contract will be binding notwithstanding any reservation on sec-
ondary terms. 

2 In the event of failure to reach agreement on such secondary terms, the 
court must determine them with due regard to the nature of the transac-
tion. 

3 The foregoing is subject to the provisions governing the form of con-
tracts. 

  

 AS 27 317 and BS 2 199 
1 BBl 1905 II 1, 1909 III 747, 1911 I 695 
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Art. 3 

1 A person who offers to enter into a contract with another person and 
sets a time limit for acceptance is bound by his offer until the time limit 
expires. 

2 He is no longer bound if no acceptance has reached him on expiry of 
the time limit. 

Art. 4 

1 Where an offer is made in the offereeôs presence and no time limit for 
acceptance is set, it is no longer binding on the offeror unless the offeree 
accepts it immediately. 

2 Contracts concluded by telephone are deemed to have been concluded 
in the partiesô presence where they or their agents communicated in per-
son. 

Art. 5 

1 Where an offer is made in the offereeôs absence and no time limit for 
acceptance is set, it remains binding on the offeror until such time as he 
might expect a reply sent duly and promptly to reach him. 

2 He may assume that his offer has been promptly received. 

3 Where an acceptance sent duly and promptly is late in reaching the 
offeror and he does not wish to be bound by his offer, he must immedi-
ately inform the offeree. 

Art. 6 

Where the particular nature of the transaction or the circumstances are 
such that express acceptance cannot reasonably be expected, the con-
tract is deemed to have been concluded if the offer is not rejected within 
a reasonable time. 

Art. 6a2 

1 The sending of unsolicited goods does not constitute an offer. 

2 The recipient is not obliged to return or keep such goods. 

3 Where unsolicited goods have obviously been sent in error, the recip-
ient must inform the sender. 

  

2 Inserted by No I of the FA of 5 Oct. 1990, in force since 1 July 1991  
(AS 1991 846; BBl 1986 II 354). 
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Art. 7 

1 An offeror is not bound by his offer if he has made express declaration 
to that effect or such a reservation arises from the circumstances or from 
the particular nature of the transaction. 

2 The sending of tariffs, price lists and the like does not constitute an 
offer. 

3 By contrast, the display of merchandise with an indication of its price 
does generally constitute an offer. 

Art. 8 

1 A person who publicly promises remuneration or a reward in exchange 
for the performance of an act must pay in accordance with his promise.  

2 If he withdraws his promise before performance has been made, he 
must reimburse any person incurring expenditure in good faith on ac-
count of the promise up to the maximum amount promised unless he 
can prove that such person could not have provided the performance in 
question. 

Art. 9 

1 An offer is deemed not to have been made if its withdrawal reaches 
the offeree before or at the same time as the offer itself or, where it ar-
rives subsequently, if it is communicated to the offeree before he be-
comes aware of the offer. 

2 The same applies to a withdrawal of an acceptance. 

Art. 10 

1 A contract concluded in the partiesô absence takes effect from the time 
acceptance is sent. 

2 Where express acceptance is not required, the contract takes effect 
from the time the offer is received. 

Art. 11 

1 The validity of a contract is not subject to compliance with any partic-
ular form unless a particular form is prescribed by law. 

2 In the absence of any provision to the contrary on the significance and 
effect of formal requirements prescribed by law, the contract is valid 
only if such requirements are satisfied. 

4. Non-binding 
offer, announce-
ment of prices, 
display 

5. Publicly 
promised remu-
neration 

6. Withdrawal of 
offer and ac-
ceptance 

III. Entry into ef-
fect of a contract 
concluded in the 
partiesô absence 

B. Form of con-
tracts 

I. Formal re-
quirements and 
significance in 
general 



Code of Obligations  

4 / 542 

220 

Art. 12 

Where the law requires that a contract be done in writing, the require-
ment also applies to any amendment to the contract with the exception 
of supplementary collateral clauses that do not conflict with the original 
document. 

Art. 13 

1 A contract required by law to be in writing must be signed by all per-
sons on whom it imposes obligations. 

2 ...3 

Art. 14 

1 Signatures must be appended by hand by the parties to the contract. 

2 A signature reproduced by mechanical means is recognised as suffi-
cient only where such reproduction is customarily permitted, and in par-
ticular in the case of signatures on large numbers of issued securities. 

2bis An authenticated electronic signature combined with an authenti-
cated time stamp within the meaning of the Federal Act of 18 March 
20164 on Electronic Signatures is deemed equivalent to a handwritten 
signature, subject to any statutory or contractual provision to the con-
trary.5 

3 The signature of a blind person is binding only if it has been duly cer-
tified or if it is proved that he was aware of the terms of the document 
at the time of signing. 

Art. 15 

Subject to the provisions relating to bills of exchange, any person unable 
to sign may make a duly certified mark by hand or give a certified dec-
laration in lieu of a signature. 

Art. 16 

1 Where the parties agree to make a contract subject to formal require-
ments not prescribed by law, it is presumed that the parties do not wish 
to assume obligations until such time as those requirements are satisfied. 

  

3 Repealed by Annex No 2 to the FA of 19 Dec. 2003 on Electronic Signatures, with effect 
from 1 Jan. 2005 (AS 2004 5085; BBl 2001 5679). 

4 SR 943.03 
5 Inserted by Annex No 2 to the FA of 19 Dec. 2003 on Electronic Signatures  

(AS 2004 5085; BBl 2001 5679). Amended by Annex No II 4 of the FA of 18 March 2016 
on Electronic Signatures, in force since 1 Jan. 2017 (AS 2016 4651; BBl 2014 1001). 
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2 Where the parties stipulate a written form without elaborating further, 
the provisions governing the written form as required by law apply to 
satisfaction of that requirement. 

Art. 17 

An acknowledgment of debt is valid even if it does not state the cause 
of the obligation. 

Art. 18 

1 When assessing the form and terms of a contract, the true and common 
intention of the parties must be ascertained without dwelling on any in-
exact expressions or designations they may have used either in error or 
by way of disguising the true nature of the agreement. 

2 A debtor may not plead simulation as a defence against a third party 
who has become his creditor in reliance on a written acknowledgment 
of debt. 

Art. 19 

1 The terms of a contract may be freely determined within the limits of 
the law. 

2 Clauses that deviate from those prescribed by law are admissible only 
where the law does not prescribe mandatory forms of wording or where 
deviation from the legally prescribed terms would contravene public 
policy, morality or rights of personal privacy. 

Art. 20 

1 A contract is void if its terms are impossible, unlawful or immoral. 

2 However, where the defect pertains only to certain terms of a contract, 
those terms alone are void unless there is cause to assume that the con-
tract would not have been concluded without them. 

Art. 21 

1 Where there is a clear discrepancy between performance and consid-
eration under a contract concluded as a result of one partyôs exploitation 
of the otherôs straitened circumstances, inexperience or thoughtlessness, 
the person suffering damage may declare within one year that he will 
not honour the contract and demand restitution of any performance al-
ready made. 

2 The one-year period commences on conclusion of the contract. 
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Art. 22 

1 Parties may reach a binding agreement to enter into a contract at a later 
date. 

2 Where in the interests of the parties the law makes the validity of a 
contract conditional on observance of a particular form, the same applies 
to the agreement to conclude a contract. 

Art. 23 

A party labouring under a fundamental error when entering into a con-
tract is not bound by that contract.   
Art. 24 

1 An error is fundamental in the following cases in particular: 

1. where the party acting in error intended to conclude a contract 
different from that to which he consented; 

2. where the party acting in error has concluded a contract relating 
to a subject matter other than the subject matter he intended or, 
where the contract relates to a specific person, to a person other 
than the one he intended; 

3. where the party acting in error has promised to make a signifi-
cantly greater performance or has accepted a promise of a sig-
nificantly lesser consideration than he actually intended; 

4. where the error relates to specific facts which the party acting in 
error considered in good faith to be a necessary basis for the 
contract. 

2 However, where the error relates solely to the reason for concluding 
the contract, it is not fundamental. 

3 Calculation errors do not render a contract any less binding, but must 
be corrected. 

Art. 25 

1 A person may not invoke error in a manner contrary to good faith. 

2 In particular, the party acting in error remains bound by the contract 
he intended to conclude, provided the other party accepts that contract. 

Art. 26 

1 A party acting in error and invoking that error to repudiate a contract 
is liable for any damage arising from the nullity of the agreement where 
the error is attributable to his own negligence, unless the other party 
knew or should have known of the error. 
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2 In the interests of equity, the court may award further damages to the 
person suffering damage. 

Art. 27 

Where an offer to enter into a contract or the acceptance of that offer 
has been incorrectly communicated by a messenger or other intermedi-
ary, the provisions governing error apply mutatis mutandis. 

Art. 28 

1 A party induced to enter into a contract by the fraud of the other party 
is not bound by it even if his error is not fundamental. 

2 A party who is the victim of fraud by a third party remains bound by 
the contract unless the other party knew or should have known of the 
fraud at the time the contract was concluded. 

Art. 29 

1 Where a party has entered into a contract under duress from the other 
party or a third party, he is not bound by that contract. 

2 Where the duress originates from a third party and the other party nei-
ther knew nor should have known of it, a party under duress who wishes 
to be released from the contract must pay compensation to the other 
party where equity so requires. 

Art. 30 

1 A party is under duress if, in the circumstances, he has good cause to 
believe that there is imminent and substantial risk to his own life, limb, 
reputation or property or to those of a person close to him. 

2 The fear that another person might enforce a legitimate claim is taken 
into consideration only where the straitened circumstances of the party 
under duress have been exploited in order to extort excessive benefits 
from him. 

Art. 31 

1 Where the party acting under error, fraud or duress neither declares to 
the other party that he intends not to honour the contract nor seeks res-
titution for the performance made within one year, the contract is 
deemed to have been ratified.  

2 The one-year period runs from the time that the error or the fraud was 
discovered or from the time that the duress ended. 

3 The ratification of a contract made voidable by duress or fraud does 
not automatically exclude the right to claim damages. 
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Art. 32 

1 The rights and obligations arising from a contract made by an agent in 
the name of another person accrue to the person represented, and not to 
the agent. 

2 Where the agent did not make himself known as such when making 
the contract, the rights and obligations arising therefrom accrue directly 
to the person represented only if the other party must have inferred the 
agency relationship from the circumstances or did not care with whom 
the contract was made. 

3 Where this is not the case, the claim must be assigned or the debt as-
sumed in accordance with the principles governing such measures. 

Art. 33 

1 Where authority to act on behalf of another stems from relationships 
established under public law, it is governed by the public law provisions 
of the Confederation or the cantons. 

2 Where such authority is conferred by means of the transaction itself, 
its scope is determined by that transaction. 

3 Where a principal grants such authority to a third party and informs 
the latter thereof, the scope of the authority conferred on the third party 
is determined according to wording of the communication made to him. 

Art. 34 

1 A principal authorising another to act on his behalf by means of a 
transaction may restrict or revoke such authority at any time without 
prejudice to any rights acquired by those involved under existing legal 
relationships, such as an individual contract of employment, a partner-
ship agreement or a mandate.6  

2 Any advance waiver of this right by the principal is void. 

3 Where the represented party has expressly or de facto announced the 
authority he has conferred, he may not invoke its total or partial revoca-
tion against a third party acting in good faith unless he has likewise an-
nounced such revocation. 

Art. 35 

1 The authority conferred by means of a transaction is extinguished on 
the loss of capacity to act, bankruptcy, death, or declaration of presumed 

  

6 Amended by No II Art. 1 No 1 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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death of the principal or the agent, unless the contrary has been agreed 
or is implied by the nature of the transaction.7 

2 The same applies on the dissolution of a legal entity or a company or 
partnership entered in the commercial register. 

3 The mutual personal rights of the parties are unaffected. 

Art. 36 

1 Where an agent has been issued with an instrument setting out his au-
thority, he must return it or deposit it with the court when that authority 
has ended. 

2 Where the principal or his legal successors have omitted to insist on 
the return of such instrument, they are liable to bona fide third parties 
for any damage arising from that omission. 

Art. 37 

1 Until such time as an agent becomes aware that his authority has 
ended, his actions continue to give rise to rights and obligations on the 
part of the principal or the latterôs legal successors as if the agent's au-
thority still existed. 

2 This does not apply in cases in which the third party is aware that the 
agentôs authority has ended. 

Art. 38 

1 Where a person without authority enters into a contract on behalf of a 
third party, rights and obligations do not accrue to the latter unless he 
ratifies the contract. 

2 The other party has the right to request that the represented party ratify 
the contract within a reasonable time, failing which he is no longer 
bound by it. 

Art. 39 

1 Where ratification is expressly or implicitly refused, action may be 
brought against the person who acted as agent for compensation in re-
spect of any damage caused by the extinction of the contract unless he 
can prove that the other party knew or should have known that he lacked 
the proper authority. 

2 Where the agent is at fault, the court may order him to pay further 
damages on grounds of equity. 

3 In all cases, claims for unjust enrichment are reserved. 

  

7 Amended by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), in force since 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 
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Art. 40 

The special provisions governing the authority of agents and governing 
bodies of companies and partnerships and of registered and other au-
thorised agents are unaffected. 

Art. 40a8 

1 The following provisions apply to contracts relating to goods and ser-
vices intended for the customerôs personal or family use where: 

a. the supplier of the goods or services acted in a professional or 
commercial capacity; and 

b. the consideration from the buyer exceeds 100 francs. 

2 These provisions do not apply to legal transactions that are entered into 
by financial institutions and banks within the framework of existing fi-
nancial services contracts in accordance with the Financial Services Act 
of 15 June 20189.10 

2bis For insurance policies, the provisions of the Insurance Policies Act 
of 2 April 190811 apply.12 

3 In the event of significant change to the purchasing power of the na-
tional currency, the Federal Council shall adjust the sum indicated in 
para. 1 let. b accordingly. 

Art. 40b13 

A customer may revoke his offer to enter into a contract or his ac-
ceptance of such an offer if the transaction was proposed: 

a.14 at his place of work, on residential premises or in their immedi-
ate vicinity; 

b. on public transport or on a public thoroughfare; 

c. during a promotional event held in connection with an excursion 
or similar event; 

  

8 Inserted by No I of the FA of 5 Oct. 1990, in force since 1 July 1991 
(AS 1991 846; BBl 1986 II 354). 

9 SR 950.1 
10 Amended by No II of the FA of 19 June 2020, in force since 1 Jan. 2022  

(AS 2020 4969; BBl 2017 5089). 
11 SR 221.229.1 
12 Inserted by No II of the FA of 19 June 2020, in force since 1 Jan. 2022  

(AS 2020 4969; BBl 2017 5089). 
13 Inserted by No I of the FA of 5 Oct. 1990, in force since 1 July 1991 

(AS 1991 846; BBl 1986 II 354). 
14 Amended by No I of the FA of 18 June 1993, in force since 1 Jan. 1994  

(AS 1993 3120; BBl 1993 I 757). 
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d.15 by telephone or by a comparable means of simultaneous verbal 
communication. 

Art. 40c16 

The customer has no right of revocation: 

a. if he expressly requested the contractual negotiations; 

b. if he declared his offer or acceptance at a stand at a market or 
trade fair. 

Art. 40d17 

1 The supplier must inform the customer in writing or in another form 
that may be evidenced by text of the latterôs right of revocation and of 
the form and time limit to be observed when exercising such right, and 
must provide his address.18 

2 Such information must be dated and permit identification of the con-
tract in question. 

3 The information must be transmitted in such a manner that the cus-
tomer is aware of it when he proposes or accepts the contract.19 

Art. 40e20 

1 Revocation need not be in any particular form. The onus is on the cus-
tomer to prove that he has revoked the contract within the time limit.21 

2 The prescriptive period for revocation is 14 days and commences as 
soon as the customer:22 

a. has proposed or accepted the contract; and 

b. has become aware of the information stipulated in Art. 40d. 

  

15 Inserted by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

16 Inserted by No I of the FA of 5 Oct. 1990 (AS 1991 846; BBl 1986 II 354). Amended by 
No I of the FA of 18 June 1993, in force since 1 Jan. 1994 (AS 1993 3120; BBl 1993 I 
757). 

17 Inserted by No I of the FA of 5 Oct. 1990 (AS 1991 846; BBl 1986 II 354). Amended by 
No I of the FA of 18 June 1993, in force since 1 Jan. 1994 (AS 1993 3120; BBl 1993 I 
757). 

18 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

19 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

20 Inserted by No I of the FA of 5 Oct. 1990 (AS 1991 846; BBl 1986 II 354). Amended by 
No I of the FA of 18 June 1993, in force since 1 Jan. 1994 (AS 1993 3120; BBl 1993 I 
757). 

21 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

22 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 
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3 The onus is on the supplier to prove when the customer received the 
information stipulated in Art. 40d. 

4 The time limit is observed if, on the last day of the prescriptive period, 
the customer informs the supplier of revocation or posts his written no-
tice of revocation.23 

Art. 40f24 

1 Where the customer has revoked the contract, the parties must provide 
restitution for any performance already made. 

2 Where the customer has made use of the goods, he owes an appropriate 
rental payment to the supplier. 

3 Where the supplier has rendered services to him, the customer must 
reimburse the supplier for outlays and expenses incurred in accordance 
with the provisions governing mandates (Art. 402). 

4 The customer does not owe the supplier any further compensation. 

Art. 40g25  
Section Two: Obligations in Tort 

Art. 41 

1 Any person who unlawfully causes damage to another, whether wil-
fully or negligently, is obliged to provide compensation. 

2 A person who wilfully causes damage to another in an immoral man-
ner is likewise obliged to provide compensation. 

Art. 42 

1 A person claiming damages must prove that damage occurred. 

2 Where the exact value of the damage cannot be quantified, the court 
shall estimate the value at its discretion in the light of the normal course 
of events and the steps taken by the person suffering damage. 

  

23 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

24 Inserted by No I of the FA of 5 Oct. 1990, in force since 1 July 1991  
(AS 1991 846; BBl 1986 II 354). 

25 Inserted by No I of the FA of 5 Oct. 1990 (AS 1991 846; BBl 1986 II 354). Repealed by 
Annex No 5 to the Civil Jurisdiction Act of 24 March 2000, with effect from 1 Jan. 2001 
(AS 2000 2355; BBl 1999 III 2829). 
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3 The costs of treating animals kept as pets rather than for investment or 
commercial purposes may be claimed within appropriate limits as a loss 
even if they exceed the value of the animal.26 

Art. 43 

1 The court determines the form and extent of the compensation pro-
vided for damage incurred, with due regard to the circumstances and the 
degree of culpability. 

1bis Where an animal kept as a pet rather than for investment or com-
mercial purposes has been injured or killed, the court may take appro-
priate account of its sentimental value to its owner or his dependants.27 

2 Where damages are awarded in the form of periodic payments, the 
debtor must at the same time post security. 

Art. 44 

1 Where the person suffering damage consented to the harmful act or 
circumstances attributable to him helped give rise to or compound the 
damage or otherwise exacerbated the position of the party liable for it, 
the court may reduce the compensation due or even dispense with it en-
tirely. 

2 The court may also reduce the compensation award in cases in which 
the damage was caused neither wilfully nor by gross negligence and 
where payment of such compensation would leave the liable party in 
financial hardship. 

Art. 45 

1 In a case of homicide, compensation must cover all expenses arising 
and in particular the funeral costs. 

2 Where death did not occur immediately, the compensation must also 
include the costs of medical treatment and losses arising from inability 
to work. 

3 Where others are deprived of their means of support as a result of hom-
icide, they must also be compensated for that loss. 

Art. 46 

1 In the event of personal injury, the victim is entitled to reimbursement 
of expenses incurred and to compensation for any total or partial inabil-
ity to work and for any loss of future earnings. 

  

26  Inserted by No II of the FA of 4 Oct. 2002 (Animals), in force since 1 April 2003  
(AS 2003 463; BBl 2002 3885 5418). 

27  Inserted by No II of the FA of 4 Oct. 2002 (Animals), in force since 1 April 2003  
(AS 2003 463; BBl 2002 3885 5418). 
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2 Where the consequences of the personal injury cannot be assessed with 
sufficient certainty at the time the award is made, the court may reserve 
the right to amend the award within two years of the date on which it 
was made. 

Art. 47 

In cases of homicide or personal injury, the court may award the victim 
of personal injury or the dependants of the deceased an appropriate sum 
by way of satisfaction. 

Art. 4828    
Art. 4929 

1 Any person whose personality rights are unlawfully infringed is enti-
tled to a sum of money by way of satisfaction provided this is justified 
by the seriousness of the infringement and no other amends have been 
made. 

2 The court may order that satisfaction be provided in another manner 
instead of or in addition to monetary compensation. 

Art. 50 

1 Where two or more persons have together caused damage, whether as 
instigator, perpetrator or accomplice, they are jointly and severally lia-
ble to the person suffering damage. 

2 The court determines at its discretion whether and to what extent they 
have right of recourse against each other. 

3 Abettors are liable in damages only to the extent that they received a 
share in the gains or caused damage due to their involvement. 

Art. 51 

1 Where two or more persons are liable for the same damage on different 
legal grounds, whether under tort law, contract law or by statute, the 
provision governing recourse among persons who have jointly caused 
damage is applicable mutatis mutandis. 

2 As a rule, compensation is provided first by those who are liable in tort 
and last by those who are deemed liable by statutory provision without 
being at fault or in breach of contractual obligation. 

  

28 Repealed by Art. 21 para. 1 of the FA of 30 Sept. 1943 on Unfair Competition, with effect 
from 1 March 1945 (BS 2 951). 

29 Amended by No II 1 of the FA of 16 Dec. 1983, in force since 1 July 1985  
(AS 1984 778; BBl 1982 II 661). 
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Art. 52 

1 Where a person has acted in self-defence, he is not liable to pay com-
pensation for damage caused to the person or property of the aggressor. 

2 A person who damages the property of another in order to protect him-
self or another person against imminent damage or danger must pay 
damages at the courtôs discretion. 

3 A person who uses force to protect his rights is not liable in damages 
if in the circumstances the assistance of the authorities could not have 
been obtained in good time and such use of force was the only means of 
preventing the loss of his rights or a significant impairment of his ability 
to exercise them. 

Art. 53 

1 When determining fault or lack of fault and capacity or incapacity to 
consent, the court is not bound by the provisions governing criminal 
capacity nor by any acquittal in the criminal court. 

2 The civil court is likewise not bound by the verdict in the criminal 
court when determining fault and assessing compensation. 

Art. 54 

1 On grounds of equity, the court may also order a person who lacks 
capacity to consent to provide total or partial compensation for the dam-
age he has caused. 

2 A person who has temporarily lost his capacity to consent is liable for 
any damage caused when in that state unless he can prove that said state 
arose through no fault of his own. 

Art. 55 

1 An employer is liable for the damage caused by his employees or an-
cillary staff in the performance of their work unless he proves that he 
took all due care to avoid a damage of this type or that the damage would 
have occurred even if all due care had been taken.30 

2 The employer has a right of recourse against the person who caused 
the damage to the extent that such person is liable in damages. 

Art. 56 

1 In the event of damage caused by an animal, its keeper is liable unless 
he proves that in keeping and supervising the animal he took all due care 

  

30 Amended by No II Art. 1 No 2 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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or that the damage would have occurred even if all due care had been 
taken. 

2 He has a right of recourse if the animal was provoked either by another 
person or by an animal belonging to another person. 

3 ...31 

Art. 57 

1 A person in possession of a plot of land is entitled to seize animals 
belonging to another which cause damage on that land and take them 
into his custody as security for his claim for compensation or even to 
kill them, where justified by the circumstances. 

2 He nonetheless has an obligation to notify the owner of such animals 
without delay or, if the owner is not known to him, to take the necessary 
steps to trace the owner. 

Art. 58 

1 The owner of a building or any other structure is liable for any damage 
caused by defects in its construction or design or by inadequate mainte-
nance. 

2 He has a right of recourse against persons liable to him in this regard. 

Art. 59 

1 A person who is at risk of suffering damage due to a building or struc-
ture belonging to another may insist that the owner take the necessary 
steps to avert the danger. 

2 Orders given by the police for the protection of persons and property 
are unaffected. 

Art.  59a32 

1 The owner of a cryptographic key used to generate electronic signa-
tures or seals is liable to third parties for any damage they have suffered 
as a result of relying on a valid certificate issued by a provider of certi-
fication services within the meaning of the Federal Act of 18 March 
201633 on Electronic Signatures. 

  

31 Repealed by Art. 27 No 3 of the FA of 20 June 1986 on Hunting, with effect from  
1 April 1988 (AS 1988 506; BBl 1983 II 1197). 

32 Inserted by Annex No 2 to the FA of 19 Dec. 2003 on Electronic Signatures  
(AS 2004 5085; BBl 2001 5679). Amended by Annex No II 4 of the FA of 18 March 2016 
on Electronic Signatures, in force since 1 Jan. 2017 (AS 2016 4651; BBl 2014 1001). 

33 SR 943.03 
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2 The owner is absolved of liability if he can satisfy the court that he 
took all the security precautions that could reasonably be expected in 
the circumstances to prevent misuse of the cryptographic key. 

3 The Federal Council defines the security precautions to be taken pur-
suant to paragraph 2. 

Art. 60 

1 The right to claim damages or satisfaction prescribes three years from 
the date on which the person suffering damage became aware of the loss, 
damage or injury and of the identity of the person liable for it but in any 
event ten years after the date on which the harmful conduct took place 
or ceased.35 

1bis In cases death or injury, the right to claim damages or satisfaction 
prescribes three years from the date on which the person suffering dam-
age became aware of the damage and of the identity of person liable for 
it, but in any event twenty years after the date on which the harmful 
conduct took place or ceased.36 

2 If the person liable has committed a criminal offence through his or 
her harmful conduct, then notwithstanding the foregoing paragraphs the 
right to damages or satisfaction prescribes at the earliest when the right 
to prosecute the offence becomes time-barred. If the right to prosecute 
is no longer liable to become time-barred because a first instance crim-
inal judgment has been issued, the right to claim damages or satisfaction 
prescribes at the earliest three years after notice of the judgment is 
given.37 

3 Where the tort has given rise to a claim against the person suffering 
damage, he may refuse to satisfy the claim even if his own claim in tort 
is time-barred. 

Art. 61 

1 The Confederation and the cantons may by way of legislation enact 
provisions that deviate from those of this Section to govern the liability 
of civil servants and public officials to pay damages or satisfaction for 
any damage they cause in the exercise of their duties. 

  

34 Amended by Annex No 2 to the FA of 19 Dec. 2003 on Electronic Signatures, in force 
since 1 Jan. 2005 (AS 2004 5085; BBl 2001 5679.03). 

35 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

36 Inserted by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in force 
since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

37 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

38 Amended by Annex No 2 to the FA of 19 Dec. 2003 on Electronic Signatures, in force 
since 1 Jan. 2005 (AS 2004 5085; BBl 2001 5679). 
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2 The provisions of this Section may not, however, be modified by can-
tonal legislation in the case of commercial duties performed by civil 
servants or public officials.  
Section Three:  
Obligations deriving from Unjust Enrichment 

Art. 62 

1 A person who has enriched himself without just cause at the expense 
of another is obliged to make restitution. 

2 In particular, restitution is owed for money benefits obtained for no 
valid reason whatsoever, for a reason that did not transpire or for a rea-
son that subsequently ceased to exist. 

Art. 63 

1 A person who has voluntarily satisfied a non-existent debt has a right 
to restitution of the sum paid only if he can prove that he paid it in the 
erroneous belief that the debt was owed. 

2 Restitution is excluded where payment was made in satisfaction of a 
debt that has prescribe or of a moral obligation. 

3 The provisions of federal debt collection and bankruptcy law govern-
ing the right to the restitution of payments made in satisfaction of non-
existent claims are unaffected. 

Art. 64 

There is no right of restitution where the recipient can show that he is 
no longer enriched at the time the claim for restitution is brought, unless 
he alienated the money benefits in bad faith or in the certain knowledge 
that he would be bound to return them. 

Art. 65 

1 The recipient is entitled to reimbursement of necessary and useful ex-
penditures, although where the unjust enrichment was received in bad 
faith, the reimbursement of useful expenditures must not exceed the 
amount of added value as at the time of restitution. 

2 He is not entitled to any compensation for other expenditures, but 
where no such compensation is offered to him, he may, before returning 
the property, remove anything he has added to it provided this is possi-
ble without damaging it. 
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Art. 66 

No right to restitution exists in respect of anything given with a view to 
producing an unlawful or immoral outcome. 

Art. 67 

1 The right to claim restitution for unjust enrichment prescribes three 
years after the date on which the person suffering damage learned of his 
or her claim and in any event ten years after the date on which the claim 
first arose.39 

2 Where the unjust enrichment consists of a claim against the person 
suffering damage, he or she may refuse to satisfy the claim even if his 
or her own claim for restitution has prescribed.  
Title Two: Effect of Obl igations 

Section One: Performance of Obligations 

Art. 68 

An obligor is not obliged to discharge his obligation in person unless so 
required by the obligee.    
Art. 69 

1 A creditor may refuse partial payment where the total debt is estab-
lished and due. 

2 If the creditor wishes to accept part payment, the debtor may not refuse 
to settle the part of the debt that he acknowledges is due. 

Art. 70 

1 Where indivisible performance is due to several obligees, the obligor 
must make performance to all of them jointly, and each obligee may 
demand that performance be made to all of them jointly. 

2 Where indivisible performance is due by several obligors, each of 
them has an obligation to make performance in full. 

3 Unless circumstances dictate otherwise, an obligor who has satisfied 
the obligee may then claim proportionate compensation from the other 
obligors and to that extent the claim of the satisfied obligee passes to 
him. 

  

39 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 
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Art. 71 

1 If the object owed is defined only in generic terms, the obligor may 
choose what object is given in repayment unless otherwise stipulated 
under the legal relationship. 

2 However, the obligor must not offer an object of less-than-average 
quality. 

Art. 72 

Where an obligation may be discharged by one of several alternative 
types of performance, the obligor may choose which performance to 
make unless otherwise stipulated under the legal relationship. 

Art. 73 

1 Where an obligation involves the payment of interest but the rate is not 
set by contract, law or custom, interest is payable at the rate of 5% per 
annum. 

2 Public law provisions governing abusive interest charges are not af-
fected. 

Art. 74 

1 The place of performance is determined by the intention of the parties 
as stated expressly or evident from the circumstances. 

2 Except where otherwise stipulated, the following principles apply: 

1. pecuniary debts must be paid at the place where the creditor is 
resident at the time of performance; 

2. where a specific object is owed, it must be delivered at the place 
where it was located when the contract was entered into; 

3. other obligations must be discharged at the place where the ob-
ligor was resident at the time they arose. 

3 Where the obligee may require performance of an obligation at his 
domicile but this has changed since the obligation arose, thereby signif-
icantly hindering performance by the obligor, the latter is entitled to ren-
der performance at the original domicile. 

Art. 75 

Where no time of performance is stated in the contract or evident from 
the nature of the legal relationship, the obligation may be discharged or 
called in immediately. 
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Art. 76 

1 A time limit expressed as the beginning or end of a month means the 
first or last day of the month respectively.  

2 A time limit expressed as the middle of the month means the fifteenth 
day of that month. 

Art. 77 

1 Where an obligation must be discharged or some other transaction ac-
complished within a certain time limit subsequent to conclusion of the 
contract, the time limit is defined as follows: 

1. where the time limit is expressed as a number of days, perfor-
mance falls due on the last thereof, not including the date on 
which the contract was concluded, and where the number stipu-
lated is eight or fifteen days, this means not one or two weeks 
but a full eight or fifteen days; 

2. where the time limit is expressed as a number of weeks, perfor-
mance falls due in the last week of the period on the same day 
of the week as the one on which the contract was concluded; 

3. where the time limit is expressed as a number of months or as a 
period comprising several months (a year, half-year or quarter), 
performance falls due in the last month of the period on the same 
day of the month as the one on which the contract was concluded 
or, where the last month of the period contains no such day, on 
the last day of that month. 

The term óhalf-monthô has the same meaning as a time limit of fifteen 
days; if the time limit is expressed as a period of one or more months 
plus one half-month, the fifteen days are counted last. 

2 Time limits are calculated in the same manner when stipulated as run-
ning from a date other than the date on which the contract was con-
cluded. 

3 Where an obligation must be discharged before a specified time limit, 
performance must occur before that time expires. 

Art. 78 

1 Where the time of performance or the last day of a time limit falls on 
a Sunday or on a day officially recognised as a public holiday40 at the 
place of performance, the time of performance or the last day of a time 
limit is deemed to be the next working day. 

  

40 In relation to the statutory time limits under federal law and the time limits fixed by au-
thorities by virtue of federal law, Saturday is now regarded as equivalent to a public holi-
day (Art. 1 of the FA of 21 June 1963 on the Application of Limitation Periods to Satur-
days; SR 173.110.3). 
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2 Any agreement to the contrary is unaffected. 

Art. 79 

Performance of the obligation must be made and accepted during nor-
mal business hours on the date stipulated. 

Art. 80 

Where the agreed time limit for performance is extended, in the absence 
of an agreement to the contrary, the new time limit runs from the first 
day following expiry of the previous time limit. 

Art. 81 

1 Unless the terms or nature of the contract or the circumstances indicate 
that the parties intended otherwise, performance may be rendered before 
the date on which the time limit expires. 

2 However, the obligor is not entitled to apply a discount unless that dis-
count has been agreed or is sanctioned by custom. 

Art. 82 

A party to a bilateral contract may not demand performance until he has 
discharged or offered to discharge his own obligation, unless the terms 
or nature of the contract allow him to do so at a later date. 

Art. 83 

1 Where one party to a bilateral contract has become insolvent, in par-
ticular by virtue of bankruptcy proceedings or execution without satis-
faction, and this deterioration in its financial position jeopardises the 
claim of the other party, the latter may withhold performance until se-
curity has been provided for the consideration. 

2 He may withdraw from the contract if, on request, no such security is 
provided within a reasonable time. 

Art. 8441 

1 Pecuniary debts must be discharged in legal tender of the currency in 
which the debt was incurred. 

2 A debt expressed in a currency other than the national currency of the 
place of payment may be discharged in that national currency at the rate 

  

41 Amended by Annex No 2 to the FA of 22 Dec. 1999 on Currency and Payment Instru-
ments, in force since 1 May 2000 (AS 2002 1144; BBl 1999 7258). 
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of exchange that applies on the day it falls due, unless literal perfor-
mance is required by inclusion in the contract of the expression óactual 
currencyô or words to that effect.  

Art. 85 

1 A debtor may offset a part payment against the debt principal only if 
he is not in arrears with interest payments and expenses. 

2 Where a creditor has received guarantees, pledges or other security for 
a portion of his claim, the debtor may not offset a part payment against 
that portion in preference to less well secured portions of the claim. 

Art. 86 

1 A debtor with several debts to the same creditor is entitled to state at 
the time of payment which debt he means to redeem. 

2 In the absence of any statement from the debtor, the payment will be 
allocated to the debt indicated by the creditor in his receipt, unless the 
debtor objects immediately. 

Art. 87 

1 Where no valid debt redemption statement has been made and the re-
ceipt does not indicate how the payment has been allocated, it is allo-
cated to whichever debt is due or, if several are due, to the debt that first 
gave rise to enforcement proceedings against the debtor or, in the ab-
sence of such proceedings, to the debt that fell due first. 

2 Where several debts fell due at the same time, the payment is offset 
against them proportionately. 

3 If none of the debts is yet due, the payment is allocated to the one 
offering the least security for the creditor. 

Art. 88 

1 A debtor making a payment is entitled to demand a receipt and, pro-
vided the debt is fully redeemed, the return or annulment of the bor-
rowerôs note. 

2 If the debt is not completely redeemed or the borrowerôs note confers 
other rights on the creditor, the debtor is entitled to demand only a re-
ceipt and that a record of the payment be entered on the borrowerôs note. 

Art. 89 

1 Where interest or other periodic payments are due, a creditor unreserv-
edly issuing a receipt for a later periodic payment is presumed to have 
received all previous periodic payments. 
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2 If he issues a receipt for redemption of the debt principal, he is pre-
sumed to have received the interest. 

3 The return of the borrowerôs note to the debtor gives rise to a presump-
tion that the debt has been redeemed. 

Art. 90 

1 If the creditor claims to have lost the borrowerôs note, on redeeming 
the debt, the debtor may insist that the creditor declare by public deed 
or notarised document that the borrowerôs note has been annulled and 
the debt redeemed. 

2 The provisions governing annulment of securities are reserved. 

Art. 91 

The obligee is in default if he refuses without good cause to accept per-
formance properly offered to him or to carry out such preparations as he 
is obliged to make and without which the obligor cannot render perfor-
mance. 

Art. 92 

1 Where the obligee is in default, the obligor is entitled to deposit the 
object at the expense and risk of the obligee, thereby discharging his 
obligation. 

2 The court decides which place should serve as depositary; however, 
merchandise may be deposited in a warehouse without need for a court 
decision.42 

Art. 93 

1 Where the characteristics of the object or the nature of the business 
preclude a deposit or the object is perishable or gives rise to mainte-
nance costs or substantial storage costs, after having given formal warn-
ing to the obligee and with the courtôs permission, the obligor may dis-
pose of the object by open sale and deposit the sale proceeds. 

2 Where the object has a quoted stock exchange or market price or its 
value is low in proportion to the costs involved, the sale need not be 
open and the court may authorise it without prior warning. 

  

  

42 Amended by Annex No 5 to the Civil Jurisdiction Act of 24 March 2000, in force since 
1 Jan. 2001 (AS 2000 2355; BBl 1999 III 2829). 
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Art. 94 

1 The obligor is entitled to take back the object deposited providing the 
obligee has not declared that he accepts it or providing the deposit has 
not had the effect of redeeming a pledge. 

2 As soon as the object is taken back, the claim and all accessory rights 
become effective again. 

Art. 95 

Where the obligation does not relate to objects and the obligee is in de-
fault, the obligor may withdraw from the contract in accordance with 
the provisions governing default of the obligor. 

Art. 96 

The obligor is entitled to deposit his performance or to withdraw from 
the contract, as in the case of default on the part of the obligee, where 
performance cannot be rendered either to the obligee or to his repre-
sentative for some other reason pertaining to the obligee or where 
through no fault of the obligor there is uncertainty as to the identity of 
the obligee.  
Section Two: 
The Consequences of Non-Performance of Obligations 

Art. 97 

1 An obligor who fails to discharge an obligation at all or as required 
must make amends for the resulting damage unless he can prove that he 
was not at fault. 

2 The procedure for debt enforcement is governed by the provisions of 
the Federal Act of 11 April 188943 on Debt Collection and Bankruptcy 
and the Civil Procedure Code of 19 December 200844 (CPC).45 

Art. 98 

1 Where the obligation is to take certain action, the obligee may without 
prejudice to his claims for damages obtain authority to perform the ob-
ligation at the obligorôs expense. 

  

43 SR 281.1 
44 SR 272 
45 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 

1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

c. Right to take 
back the object  

2. On other obli-
gations  

F. Performance 
prevented for 
other reasons 

A. Failure to per-
form 

I. Obligorôs duty 
to compensate 

1. In general 

2. Obligation to 
act or refrain 
from action  



Code of Obligations  

26 / 542 

220 

2 Where the obligation is to refrain from taking certain action, any 
breach of such obligation renders the obligor liable to make amends for 
the damage caused. 

3 In addition, the obligee may request that the situation constituting a 
breach of the obligation be rectified and may obtain authority to rectify 
it at the obligorôs expense. 

Art. 99 

1 The obligor is generally liable for any fault attributable to him. 

2 The scope of such liability is determined by the particular nature of the 
transaction and in particular is judged more leniently where the obligor 
does not stand to gain from the transaction. 

3 In other respects, the provisions governing liability in tort apply muta-
tis mutandis to a breach of contract. 

Art. 100 

1 Any agreement purporting to exclude liability for unlawful intent or 
gross negligence in advance is void. 

2 At the discretion of the court, an advance exclusion of liability for mi-
nor negligence may be deemed void provided the party excluding lia-
bility was in the other partyôs service at the time the waiver was made 
or the liability arises in connection with commercial activities conducted 
under official licence. 

3 The specific provisions governing insurance policies are unaffected. 

Art. 101 

1 A person who delegates the performance of an obligation or the exer-
cise of a right arising from a contractual obligation to an associate, such 
as a member of his household or an employee is liable to the other party 
for any damage the associate causes in carrying out such tasks, even if 
their delegation was entirely authorised.46 

2 This liability may be limited or excluded by prior agreement. 

3 If the obligee is in the obligorôs service or if the liability arises in con-
nection with commercial activities conducted under official licence, any 
exclusion of liability by agreement may apply at most to minor negli-
gence. 

  

46 Amended by No II Art. 1 No 3 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

II. Scope of lia-
bility and com-
pensation 

1. In general 

2. Exclusion of 
liability  

3. Liability for 
associates 



Amendment of the Swiss Civil Code. FA 

27 / 542 

220 

Art. 102 

1 Where an obligation is due, the obligor is in default as soon as he re-
ceives a formal reminder from the obligee. 

2 Where a deadline for performance of the obligation has been set by 
agreement or as a result of a duly exercised right of termination reserved 
by one party, the obligor is automatically in default on expiry of the 
deadline. 

Art. 103 

1 An obligor in default is liable in damages for late performance and 
even for accidental damage. 

2 He may discharge himself from such liability by proving that his de-
fault occurred through no fault of his own or that the object of perfor-
mance would have suffered the accidental damage to the detriment of 
the obligee even if performance had taken place promptly. 

Art. 104 

1 A debtor in default on payment of a pecuniary debt must pay default 
interest of 5% per annum even where a lower rate of interest was stipu-
lated by contract. 

2 Where the contract envisages a rate of interest higher than 5%, whether 
directly or by agreement of a periodic bank commission, such higher 
rate of interest may also be applied while the debtor remains in default. 

3 In business dealings, where the normal bank discount rate at the place 
of payment is higher than 5%, default interest may be calculated at the 
higher rate. 

Art. 105 

1 A debtor in default on payment of interest, annuities or gifts is liable 
for default interest only as of the day on which enforcement proceedings 
are initiated or legal action is brought. 

2 Any agreement to the contrary is assessed by the court in accordance 
with the provisions governing penalty clauses. 

3 Default interest is never payable on default interest. 

Art. 106 

1 Where the value of the damage suffered by the creditor exceeds the 
default interest, the debtor is liable also for this additional damage un-
less he can prove that he is not at fault. 

2 Where the additional damage can be anticipated, the court may award 
compensation for such damage in its judgment on the main claim. 
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Art. 107 

1 Where the obligor under a bilateral contract is in default, the obligee 
is entitled to set an appropriate time limit for subsequent performance 
or to ask the court to set such time limit. 

2 If performance has not been rendered by the end of that time limit, the 
obligee may compel performance in addition to suing for damages in 
connection with the delay or, provided he makes an immediate declara-
tion to this effect, he may instead forego subsequent performance and 
either claim damages for non-performance or withdraw from the con-
tract altogether. 

Art. 108 

No time limit need be set: 

1. where it is evident from the conduct of the obligor that a time 
limit would serve no purpose; 

2. where performance has become pointless to the obligee as a re-
sult of the obligorôs default; 

3. where the contract makes it clear that the parties intended that 
performance take place at or before a precise point in time. 

Art. 109 

1 An obligee withdrawing from a contract may refuse the promised con-
sideration and demand the return of any performance already made. 

2 In addition he may claim damages for the lapse of the contract, unless 
the obligor can prove that he was not at fault.  
Section Three: Obligations Involving Third Parties 

Art. 110 

A third party who satisfies the creditor is by operation of law subrogated 
to his rights: 

1. if  he redeems an object given in pledge for the debt of another 
and he owns said object or has a limited right in rem in it; 

2. if the debtor notifies the creditor that the third party who is pay-
ing is to take the creditorôs place. 

Art. 111 

A person who gives an undertaking to ensure that a third party performs 
an obligation is liable in damages for non-performance by said third 
party.  
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Art. 112 

1 A person who, acting in his own name, has entered into a contract 
whereby performance is due to a third party is entitled to compel per-
formance for the benefit of said third party. 

2 The third party or his legal successors have the right to compel perfor-
mance where that was the intention of the contracting parties or is the 
customary practice. 

3 In this case the obligee may no longer release the obligor from his ob-
ligations once the third party has notified the obligor of his intention to 
exercise that right. 

Art. 113 

Where an employer has taken out liability insurance and his employee 
has contributed at least half of the premiums, the employee has sole 
claim to the policy benefits.  
Title Three: Exti nction of Obligations 

Art. 114 

1 Where a claim ceases to exist by virtue of being satisfied or in some 
other manner, all accessory rights such as guarantees and charges are 
likewise extinguished. 

2 Interest that has accrued may be reclaimed only if that right is con-
ferred on the obligee by the contract or is evident from the circum-
stances. 

3 The specific provisions governing charges on immovable property, se-
curities and composition agreements are unaffected. 

Art. 115 

No particular form is required for the extinction of a claim by agreement 
even where the obligation itself could not be assumed without satisfying 
certain formal requirements required by law or elected by the parties. 

Art. 116 

1 Where a new debt relationship is contracted, there is no presumption 
of novation in respect of an old one. 

2 In particular, in the absence of agreement to the contrary, novation 
does not result from signature of a bill of exchange in respect of an ex-
isting debt or from the issue of a new borrowerôs note or contract of 
surety. 
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Art. 117 

1 The mere posting of individual entries in a current account does not 
result in novation. 

2 However, there is a presumption of novation if the balance on the ac-
count has been drawn and acknowledged. 

3 Where special security exists for one of the account entries, unless oth-
erwise agreed, such security is retained even if the balance on the ac-
count is drawn and acknowledged. 

Art. 118 

1 An obligation is deemed extinguished by merger where the capacities 
of creditor and debtor are united in the same entity. 

2 In the event of de-merger, the obligation is revived. 

3 The specific provisions governing charges on immovable property and 
securities are unaffected. 

Art. 119 

1 An obligation is deemed extinguished where its performance is made 
impossible by circumstances not attributable to the obligor. 

2 In a bilateral contract, the obligor thus released is liable for the con-
sideration already received pursuant to the provisions on unjust enrich-
ment and loses his counter-claim to the extent it has not yet been satis-
fied. 

3 This does not apply to cases in which, by law or contractual agreement, 
the risk passes to the obligee prior to performance. 

Art. 120 

1 Where two persons owe each other sums of money or performance of 
identical obligations, and provided that both claims have fallen due, 
each party may set off his debt against his claim. 

2 The debtor may assert his right of set-off even if the countervailing 
claim is contested. 

3 A time-barred claim may be set off provided that it was not time-
barred at the time it became eligible for set-off. 

Art. 121 

A surety may refuse to satisfy the creditor to the extent that the principal 
debtor has a right of set-off. 
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Art. 122 

A person who has undertaken an obligation in favour of a third party 
may not set off that obligation against his own claims against said party. 

Art. 123 

1 Where the debtor is bankrupt, his creditors may set off their claims, 
even if they are not due, against the claims that the adjudicated bankrupt 
holds against them. 

2 The exclusion or challenge of set-off in the event of the debtorôs bank-
ruptcy is governed by the provisions of debt collection and bankruptcy 
law. 

Art. 124 

1 A set-off takes place only if the debtor notifies the creditor of his in-
tention to exercise his right of set-off. 

2 Once this has occurred, to the extent that they cancel each other out, 
the claim and countervailing claim are deemed to have been satisfied as 
of the time they first became susceptible to set-off. 

3 The special customs relating to commercial current accounts are unaf-
fected. 

Art. 125 

The following obligations may not be discharged by set-off except with 
the creditorôs consent: 

1. obligations to restore or replace objects that have been depos-
ited, unlawfully removed or retained in bad faith; 

2. obligations that by their very nature require actual performance 
to be rendered to the creditor, such as maintenance claims and 
salary payments that are absolutely necessary for the upkeep of 
the creditor and his family; 

3. obligations under public law in favour of the state authorities. 

Art. 126 

The debtor may waive his right of set-off in advance. 

Art. 127 

All claims prescribe after ten years unless otherwise provided by federal 
civil law.  
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Art. 128 

The following prescribe after five years: 

1. claims for agricultural and commercial rent and other rent, in-
terest on capital and all other periodic payments; 

2. claims in connection with delivery of foodstuffs, payments for 
board and lodging and hotel expenses; 

3.47 claims in connection with work carried out by tradesmen and 
craftsmen, purchases of retail goods, medical treatment, pro-
fessional services provided by advocates, solicitors, legal rep-
resentatives and notaries, and work performed by employees 
for their employers. 

Art. 128a48 

Claims for damages or satisfaction arising from an injury or death in 
breach of contract prescribe three years from the date on which the 
person suffering damage became aware of the damage, but in any 
event twenty years after the date on which the harmful conduct took 
place or ceased. 

Art. 129 

The prescriptive periods laid down under this Title may not be altered 
by contract. 

Art. 130 

1 The prescriptive period commences as soon as the debt is due. 

2 Where a debt falls due on notification, the prescriptive period com-
mences on the first date on which such notice is admissible. 

Art. 131 

1 In the case of life annuities and similar periodic obligations, the pre-
scriptive period for the principal claim commences on the date on which 
the first instalment in arrears was due. 

2 When the principal claim prescribes, so too do all claims in respect of 
individual payments. 

  

47 Amended by No II Art. 1 No 4 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

48 Inserted by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in force 
since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 
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Art. 132 

1 When computing prescriptive periods, the date on which the prescrip-
tive period commences is not included and the period is not deemed to 
have expired until the end of its last day. 

2 In other respects the provisions governing computation of time limits 
for performance also apply to prescription. 

Art. 133 

When the principal claim prescribes, so too do all claims for interest and 
other accessory claims. 

Art. 134 

1 The prescriptive period does not commence and, if it has begun, is 
suspended: 

1.49 in respect of the claims of children against their parents, until 
the children reach the age of majority; 

2.50 in respect of the claim of person lacking capacity of judgement 
against his or her carer, for the duration of the advance care di-
rective; 

3. in respect of the claims of spouses against each other, for the 
duration of the marriage; 

3bis.51 in respect of the claims of registered partners against each 
other, for the duration of the registered partnership; 

4.52 in respect of the claim of an employee against his employer with 
whom he shares a household, for the duration of the employ-
ment relationship; 

5. for as long as the debtor has the usufruct of the claim; 

6.53 for as long as the claim cannot be brought before a court for 
objective reasons; 

  

49  Amended by Annex No 1 to the FA of 20 March 2015 (Child Maintenance), in force since 
1 Jan. 2017 (AS 2015 4299; BBl 2014 529). 

50 Amended by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), in force since 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 

51 Inserted by Annex No 11 to the AS 2005 5097; BBl 2004 4955 4965 of 18 June 2004, in 
force since 1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 

52 Amended by No II Art. 1 No 5 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

53 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

5. Computation 
of prescriptive 
periods 

II. Effect on ac-
cessory claims 

III. Prevention 
and suspension 
of the prescrip-
tive period 



Code of Obligations  

34 / 542 

220 

7.54 for claims made by or against a testator, for the duration of the 
public inventory procedure; 

8.55 for the duration of settlement talks, mediation proceedings or 
any other extra-judicial dispute resolution procedure, provided 
the parties agree thereon in writing. 

2 The prescriptive period begins or resumes at the end of the day on 
which the cause of prevention or suspension ceases to apply. 

3 The specific provisions of debt collection and bankruptcy law are un-
affected. 

Art. 135 

The prescriptive period is interrupted: 

1. if the debtor acknowledges the claim and in particular if he 
makes interest payments or part payments, gives an item in 
pledge or provides surety; 

2.56 by debt enforcement proceedings, an application for concilia-
tion, submission of a statement of claim or defence to a court or 
arbitral tribunal, or a petition for bankruptcy. 

Art. 13657 

1 Where the prescriptive period for one person who is jointly and sever-
ally liable for a debt or jointly liable for indivisible performance is in-
terrupted, it is likewise interrupted for all other co-obligors, provided 
the interruption is due to an act by the creditor. 

2 Where the prescriptive period for the principal debtor is interrupted, it 
is likewise interrupted for the surety, provided the interruption is due to 
an act by the creditor. 

3 However, where the prescriptive period for the guarantor is inter-
rupted, it is not interrupted for the principal debtor. 

4 An interruption effective against an insurer is also effective against the 
debtor and vice-versa, provided there is a direct claim against the in-
surer. 

  

54 Inserted by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in force 
since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

55 Inserted by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in force 
since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

56 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

57 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 
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Art. 137 

1 A new prescriptive period commences as of the date of the interrup-
tion. 

2 If the claim has been acknowledged by public deed or confirmed by 
court judgment, the new prescriptive period is always ten years. 

Art. 138 

1 Where the prescriptive period has been interrupted by an application 
for conciliation, or the submission of a statement of claim or defence, a 
new prescriptive period commences when the dispute is settled before 
the relevant court.58 

2 Where the prescriptive period has been interrupted by debt enforce-
ment proceedings, a new prescriptive period commences as of each step 
taken in the proceedings. 

3 Where the prescriptive period has been interrupted by a petition for 
bankruptcy, a new prescriptive period commences as of the time speci-
fied by bankruptcy law at which it once again becomes possible to assert 
the claim. 

Art. 13959 

Where two or more debtors are jointly and severally liable, the right of 
recourse of each debtor who has satisfied the creditor prescribes three 
years from date on which he satisfies the creditor and is aware of his co-
debtors. 

Art. 140 

The existence of a charge on chattels does not prevent the prescription 
of a claim, although the fact of its prescription does not prevent the cred-
itor from asserting his right under the charge. 

Art. 141 

1 The debtor may waive the right to object on the grounds of prescrip-
tion, in each case for a maximum of ten years from the start of the pre-
scriptive period.61 

  

58 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

59 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

60 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

61 Amended by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in 
force since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 
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1bis The waiver must be made in writing. Only the user of general terms 
and conditions of business may waive the defence of prescription in 
such terms and conditions.62 

2 A waiver granted by a joint and several debtor does not bind the other 
joint and several debtors. 

3 The same applies to co-obligors of an indivisible debt and to the surety 
in the event of waiver by the principal debtor. 

4 A waiver granted by a debtor shall bind the debtorôs insurers and vice-
versa, provided a direct claim exists against the insurer.63 

Art. 142 

A court may not apply the prescriptive defence of its own accord.  
Title Four: Special Relationships relating to Obligations 

Section One: Joint and Several Obligations 

Art. 143 

1 Debtors become jointly and severally liable for a debt by stating that 
each of them wishes to be individually liable for performance of the 
entire obligation. 

2 Without such a statement of intent, debtors are joint and severally lia-
ble only in the cases specified by law. 

Art. 144 

1 A creditor may at his discretion request partial performance of the ob-
ligation from each joint and several debtor or else full performance from 
any one of them. 

2 All the debtors remain under the obligation until the entire claim has 
been redeemed. 

Art. 145 

1 A joint and several debtor may raise against the creditor only those 
objections that are based either on his personal relationship with the 
creditor or on the nature of or collective reason for the joint and several 
obligation. 

  

62 Inserted by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in force 
since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 

63 Inserted by No I of the FA of 15 June 2018 (Revision of the Law on Prescription), in force 
since 1 Jan. 2020 (AS 2018 5343; BBl 2014 235). 
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2 Each joint and several debtor is liable to the others if he fails to raise 
the objections which all of them are entitled to raise. 

Art. 146 

Unless otherwise provided, a joint and several debtor must not take any 
action which might impair the position of his fellows. 

Art. 147 

1 Where one joint and several debtor satisfies the creditor by payment 
or set-off, the others are discharged to that extent. 

2 Where one joint and several debtor is released from liability without 
satisfaction of the creditor, such release does not benefit the others save 
to the extent justified by the circumstances or the nature of the obliga-
tion. 

Art. 148 

1 Unless the legal relationship between the joint and several debtors in-
dicates otherwise, each of them assumes an equal share of the payment 
made to the creditor. 

2 A joint and several debtor who pays more than his fair share has re-
course against the others for the excess. 

3 Amounts that cannot be recovered from one joint and several debtor 
must be borne in equal shares by the others. 

Art. 149 

1 A joint and several debtor with right of recourse against his fellow 
debtors is subrogated to the rights of the creditor to the extent the latter 
has been satisfied. 

2 The creditor is liable if he favours the legal position of one joint and 
several debtor to the detriment of the others. 

Art. 150 

1 Multiple creditors become joint and several creditors where the debtor 
states that he wishes to grant each of them the right to receive full per-
formance of the debt and in the cases prescribed by law. 

2 Performance made to one joint and several creditor discharges the 
debtor as against all of them. 

3 The debtor may choose which joint and several creditor he makes the 
payment to, provided none of them has initiated legal proceedings 
against him. 
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Section Two: Conditional Obligations 

Art. 151 

1 A contract is conditional if its binding nature is made dependent on the 
occurrence of an event that is not certain to happen. 

2 The contract takes effect as soon as this condition precedent occurs, 
unless the parties clearly intended otherwise. 

Art. 152 

1 Until such time as the condition precedent occurs, the conditional ob-
ligor must refrain from any act which might prevent the due perfor-
mance of his obligation. 

2 A conditional obligee whose rights are jeopardised is entitled to apply 
for the same protective measures as if his claim were unconditional. 

3 On fulfilment of the condition precedent, dispositions made before it 
occurred are void to the extent that they impair the effect of the condi-
tion precedent. 

Art. 153 

1 A creditor into whose possession a promised object has been delivered 
before the condition precedent occurred may, on fulfilment of the con-
dition precedent, keep any benefits obtained from it in the interim. 

2 If the condition precedent fails to occur, he is obliged to return such 
benefits. 

Art. 154 

1 A contract whose termination is made dependent on the occurrence of 
an event that is not certain to happen lapses as soon as that condition is 
fulfilled.  

2 As a rule, there is no retroactive effect. 

Art. 155 

If the condition consists of an act by one of the parties and that act need 
not be carried out in person, it may also be carried out by the partyôs 
heirs. 

Art. 156 

A condition is deemed fulfilled where one of the parties has prevented 
its fulfilment by acting in bad faith. 
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Art. 157 

Where a condition is attached with the intention of encouraging an un-
lawful or immoral act or omission, the conditional claim is void.  
Section Three: 
Earnest Money, Forfeit Money, Salary Deductions and 
Contractual Penalties 

Art. 158 

1 Earnest money paid on entering into a contract is deemed a mark of 
the partyôs intention to honour the contract rather than a forfeit. 

2 Unless otherwise stipulated by agreement or local custom, the earnest 
money is retained by the recipient without being deducted from his 
claim.  

3 Where a sum of forfeit money has been agreed, the party that paid the 
sum may withdraw from the contract by relinquishing it and the party 
that received it by returning twice the amount. 

Art. 15964    
Art. 160 

1 Where a penalty is promised for non-performance or defective perfor-
mance of a contract, unless otherwise agreed, the creditor may only 
compel performance or claim the penalty. 

2 Where the penalty is promised for failure to comply with the stipulated 
time or place of performance, the creditor may claim the penalty in ad-
dition to performance provided he has not expressly waived such right 
or accepted performance without reservation. 

3 The foregoing does not apply if the debtor can prove that he has the 
right to withdraw from the contract by paying the penalty. 

Art. 161 

1 The penalty is payable even if the creditor has not suffered any dam-
age. 

  

64 Repealed by No II Art. 6 No 1 of the FA of 25 June 1971, with effect from 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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2 Where the damage suffered exceeds the penalty amount, the creditor 
may claim further compensation only if he can prove that the debtor was 
at fault. 

Art. 162 

1 Any agreement that part payments are forfeited to the creditor in the 
event the contract is terminated shall be determined in accordance with 
the provisions governing contractual penalties. 

2 ...65 

Art. 163 

1 The parties are free to determine the amount of the contractual penalty. 

2 The penalty may not be claimed where its purpose is to reinforce an 
unlawful or immoral undertaking or, unless otherwise agreed, where 
performance has been prevented by circumstances beyond the debtorôs 
control. 

3 At its discretion, the court may reduce penalties that it considers ex-
cessive.  
Title Five: Assignment of Claims and Assumption of Debt 

Art. 164 

1 A creditor may assign a claim to which he is entitled to a third party 
without the debtorôs consent unless the assignment is forbidden by law 
or contract or prevented by the nature of the legal relationship. 

2 The debtor may not object to the assignment on the grounds that it was 
excluded by agreement against any third party who acquires the claim 
in reliance on a written acknowledgement of debt in which there is no 
mention of any prohibition of assignment. 

Art. 165 

1 An assignment is valid only if done in writing. 

2 No particular form is required for an undertaking to enter into an as-
signment agreement.  
  

65 Repealed by Annex 2 No II 1 to the FA of 23 March 2001 on Consumer Credit, with effect 
from 1 Jan. 2003 (AS 2002 3846; BBl 1999 III 3155). 
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Art. 166 

Where legal provisions or a court judgment require a claim to be as-
signed to another person, the assignment is effective towards third par-
ties without need for any particular form or even for a statement of intent 
by the former creditor. 

Art. 167 

Where, before the assignment has been brought to his attention by the 
assignor or the assignee, the debtor makes payment in good faith to his 
former creditor or, in the case of multiple assignments, to a subsequent 
assignee who acquired the claim, he is validly released from his obliga-
tion. 

Art. 168 

1 In the event of dispute as to entitlement, the debtor may refuse pay-
ment and discharge his obligation by depositing the payment with the 
court. 

2 He makes payment at his own risk if he does so with knowledge of the 
dispute. 

3 Where legal action is pending and the debt is due, each party may re-
quire the debtor to deposit the payment with the court. 

Art. 169 

1 Any objection that could have been made to the assignorôs claim may 
also be made to the assignee if it applied at the time the debtor first 
learned of the assignment. 

2 If the debtor held a countervailing claim that was not yet due at that 
time, he may nonetheless set it off against the assigned claim provided 
it did not fall due any later than the assigned claim. 

Art. 170 

1 The assignment of a claim includes all preferential and accessory 
rights except those that are inseparable from the person of the assignor. 

2 The assignor is bound to surrender to the assignee the legal document 
pertaining to the debt together with all available evidence thereof and to 
furnish him with all information necessary to assert the claim. 

3 Arrears of interest are presumed assigned with the main debt. 

Art. 171 

1 Where assignment is made for valuable consideration, the assignor 
warrants that the claim exists at the time of assignment. 
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2 However, he does not warrant that the debtor is solvent unless he has 
undertaken to do so. 

3 Where there is no valuable consideration for the assignment, the as-
signor does not even warrant that the claim exists. 

Art. 172 

Where a creditor has assigned his claim in payment without fixing the 
amount at which the claim should be credited, the assignee need credit 
only the amount that he actually receives from the debtor or would have 
been able to obtain by exercising all due diligence.  

Art. 173 

1 The assignor is liable under warranty only for the valuable considera-
tion received plus interest and in addition for the costs of the assignment 
and of any unsuccessful proceedings against the debtor. 

2 Where a claim is assigned by operation of law, the previous creditor 
warrants neither the existence of the claim nor the solvency of the 
debtor. 

Art. 174 

Where the law envisages special provisions governing the assignment 
of claims, these are unaffected. 

Art. 175 

1 A person who promises to answer for the debt of another assumes an 
obligation to release the debtor from his obligation either by satisfying 
the creditor or by taking the debtorôs place with the consent of the cred-
itor. 

2 The debtor may not compel performance of the obligation by the party 
assuming the debt until the debtor has discharged his obligations under 
the debt assumption contract. 

3 If the previous debtor is not released from his debt, he may request that 
the new debtor furnish security. 

Art. 176 

1 The accession of the debt acquirer to the debt relationship in lieu of 
and with the release of the previous debtor is effected by means of a 
contract between the debt acquirer and the creditor. 

2 An offer to enter into the contract may consist of notification of the 
creditor that the debt is to be assumed. Notification must be made either 
by the debt acquirer or, on his authority, by the previous debtor. 
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3 The creditorôs acceptance may be express or implied by the circum-
stances and is presumed once the creditor unreservedly takes receipt of 
a payment from the debt acquirer or consents to some other act per-
formed by him in the capacity of debtor. 

Art. 177 

1 The creditor may declare his acceptance at any time, but the debt ac-
quirer and the former debtor may set the creditor a time limit for ac-
ceptance and where this expires without communication from the cred-
itor, he is deemed to have refused the offer. 

2 If the creditor agrees some other debt assumption arrangement before 
the offer has been accepted and the new prospective debt acquirer has 
also made an offer to the creditor, the party that made the previous offer 
is no longer bound thereby. 

Art. 178 

1 The rights that are accessory to the debt remain unaffected by the 
change of debtor save to the extent that they are inseparable from the 
person of the previous debtor. 

2 However, pledges and sureties provided by third parties remain in 
place in favour of the creditor only provided the pledgor or surety has 
consented to the assumption of the debt. 

Art. 179 

1 Any defences arising from the debt relationship are available to the 
new debtor as they were to the former. 

2 The new debtor may not invoke the defences personally available to 
the old debtor against the creditor, unless otherwise provided in the con-
tract with the creditor. 

3 Where the debt acquirer has defences arising against the debtor from 
the legal relationship underlying the assumption of debt, these may not 
be invoked against the creditor. 

Art. 180 

1 In the event of the failure of the debt assumption contract, the previous 
debtorôs obligation is revived with all accessory rights, subject to the 
rights of bona fide third parties. 

2 The creditor may also claim damages from the would-be debt acquirer 
for any damage suffered as a result of the loss of security previously 
obtained or for similar reasons, unless the would-be debt acquirer can 
prove that he was in no way to blame for the failure of the debt assump-
tion contract or the damage caused to the creditor. 

2. Lapse of offer  
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Art. 181 

1 A person to whom assets or a business with assets and liabilities are 
assigned automatically becomes liable to the creditors of the debts en-
cumbering such assets or business on notification of the assignment to 
the creditors by him or by publication in official journals. 

2 However, the previous debtor remains jointly and severally liable with 
the new debtor for three years, commencing on the date of notification 
or publication in the case of claims already due and on the maturity date 
in the case of claims falling due subsequently.66 

3 In other respects, an assumption of debt of this kind has the same effect 
as the assumption of an individual debt. 

4 The takeover by assignment of assets or businesses of commercial en-
terprises, cooperatives, associations, foundations or sole proprietorships 
registered in the commercial register is governed by the provisions of 
the Mergers Act of 3 October 200367.68 

Art. 18269    
Art. 183 

The special provisions governing assumption of debt when dividing es-
tates or disposing of pledged immovable property are unaffected.  
Division Two: Types of Contractual Relationship 

Title Six: Sale and Exchange 

Section One: General Provisions 

Art. 184 

1 A contract of sale is a contract whereby the seller undertakes to deliver 
the item sold and transfer ownership of it to the buyer in return for the 
sale price, which the buyer undertakes to pay to the seller. 

  

66 Amended by Annex No 2 to the Mergers Act of 3 Oct. 2003, in force since 1 July 2004 
(AS 2004 2617; BBl 2000 4337). 

67 SR 221.301 
68 Inserted by Annex No 2 to the Mergers Act of 3 Oct. 2003  

(AS 2004 2617; BBl 2000 4337). Amended by No I 3 of the FA of 16 Dec. 2005 (Law on 
Limited Liability Companies and Amendments to the Law on Companies limited by 
Shares, Cooperatives, the Commercial Register and Business Names), in force since 1 Jan. 
2008 (AS 2007 4791; BBl 2002 3148, 2004 3969). 

69 Repealed by Annex No 2 to the Mergers Act of 3 Oct. 2003, with effect from 1 July 2004 
(AS 2004 2617; BBl 2000 4337). 
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2 Unless otherwise provided by agreement or custom, the seller and the 
buyer are obliged to discharge their obligations simultaneously quid pro 
quo. 

3 The price is deemed sufficiently determined where it can be deter-
mined from the circumstances. 

Art. 185 

1 The benefit and risk of the object pass to the buyer on conclusion of 
the contract, except where otherwise agreed or dictated by special cir-
cumstance. 

2 Where the object sold is defined only in generic terms, the seller must 
select the particular item to be delivered and, if it is to be shipped, must 
hand it over for dispatch. 

3 In a contract subject to a condition precedent, benefit and risk of the 
object do not pass to the buyer until the condition has been fulfilled. 

Art. 186 

Cantonal law may limit or exclude the right to bring claims in connec-
tion with retail sales of alcoholic beverages, including hotel bills.  
Section Two: The Chattel Sale 

Art. 187 

1 Any sale in which the object is not land, property or a right in rem 
entered in the land register is a chattel sale. 

2 Where constituent parts of land, such as crops, architectural salvage 
materials or quarry products, are separated therefrom for transfer to the 
acquirer, their sale constitutes a chattel sale. 

Art. 188 

Unless otherwise provided by agreement or custom, the seller bears the 
costs of transfer and in particular those of measuring and weighing, 
while the buyer bears those of documentation and receipt. 

Art. 189 

1 Unless otherwise provided by agreement or custom, if the object sold 
must be transported to a place other than the place of performance, the 
buyer bears the costs of such transport. 

2 The seller is presumed to have borne the transport costs where free 
delivery has been agreed. 
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3 Where delivery free of shipping costs and duties has been agreed, the 
seller is deemed to have assumed the export, transit and import duties 
payable during transport but not the consumer tax levied on receipt of 
the object. 

Art. 190 

1 Where in commercial transactions the contract specifies a time limit 
for delivery and the seller is in default, the presumption is that the buyer 
will forego delivery and claim damages for non-performance. 

2 However, if the buyer prefers to demand delivery, he must inform the 
seller without delay on expiry of the time limit. 

Art. 191 

1 A seller who fails to discharge his contractual obligation is liable for 
the resultant damage to the buyer.  

2 The buyer in a commercial transaction is entitled to compensation of 
the difference between the sale price and the price he has paid in good 
faith to replace the object that was not delivered to him. 

3 In the case of goods with a market or stock exchange price, the buyer 
need not buy the replacement object but is entitled to claim as damages 
the difference between the contractual sale price and the market price at 
the time of performance. 

Art. 192 

1 The seller is obliged to transfer the purchased goods to the buyer free 
from any rights enforceable by third parties against the buyer that al-
ready exist at the time the contract is concluded. 

2 Where on conclusion of the contract the buyer was aware of the exist-
ence of such rights, the seller is not bound unless by any express war-
ranty given. 

3 Any agreement to exclude or limit the warranty obligation is void if 
the seller has intentionally omitted to mention the right of a third party. 

Art. 19370 

1 The requirements for and effects of the third-party notice are governed 
by the CPC71. 

2 In the event of failure to serve the third-party notice for reasons not 
attributable to the seller, he is released from his warranty obligation to 

  

70 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

71 SR 272 
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the extent that he can prove that the outcome would have been more 
favourable had the third-party notice been served promptly. 

Art. 194 

1 The seller remains subject to the warranty obligation even if the buyer 
has in good faith acknowledged the right of a third party without waiting 
for a court decision or if he has agreed to submit to arbitration, provided 
that the seller was warned of the arbitration proceedings in good time 
but declined an invitation to engage therein. 

2 The same applies if the buyer proves that he was compelled to surren-
der the object. 

Art. 195 

1 In the case of full dispossession, the contract of sale is deemed termi-
nated and the buyer has the right to claim: 

1. restitution of the price paid, with interest, less the value of any 
fruits the buyer has obtained or neglected to obtain from the ob-
ject and other benefits derived therefrom; 

2. reimbursement of his expenditures on the object, to the extent 
this cannot be obtained from the third party with the superior 
right; 

3. reimbursement of all judicial and extra-judicial costs arising 
from the proceedings, apart from those he would have avoided 
by serving third-party notice on the seller; 

4. compensation for all other damage directly caused by the dis-
possession. 

2 The seller is also obliged to make good any further loss suffered by the 
buyer unless the seller can prove that he is not at fault. 

Art. 196 

1 Where the buyer is dispossessed of only part of the purchased object 
or it is encumbered with a charge in rem for which the seller is guaran-
tor, the buyer may not seek termination of the contract of sale but may 
only claim damages for being thus dispossessed. 

2 However, where in the circumstances there is cause to presume that he 
would not have entered into the contract if he had foreseen such a partial 
dispossession, he has the right to request its termination. 

3 In this case, he must return to the seller that part of the item of which 
he has not been dispossessed together with the benefits he obtained from 
it in the interim. 
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Art. 196a72 

In the case of objects of cultural heritage within the meaning of Article 
2 paragraph 1 of the Cultural Property Transfer Act of 20 June 200373, 
actions for breach of warranty of title prescribe one year after the buyer 
discovered the defect of title but in any event 30 years after the contract 
was concluded. 

Art. 197 

1The seller is liable to the buyer for any breach of warranty of quality 
and for any defects that would materially or legally negate or substan-
tially reduce the value of the object or its fitness for the designated pur-
pose. 

2 He is liable even if he was not aware of the defects. 

Art. 198 

There is no warranty obligation in sales of livestock (horses, donkeys, 
mules, cattle, sheep, goats or pigs) unless the seller has given express 
warranty in writing to the buyer or has intentionally misled the buyer. 

Art. 199 

Any agreement to exclude or limit the warranty obligation is void if the 
seller has fraudulently concealed the failure to comply with warranty 
from the buyer. 

Art. 200 

1 The seller is not liable for defects known to the buyer at the time of 
purchase. 

2 He is not liable for defects that any normally attentive buyer should 
have discovered unless he assured the buyer that they do not exist. 

Art. 201 

1 The buyer must inspect the condition of the purchased object as soon 
as feasible in the normal course of business and, if he discovers defects 
for which the seller is liable under warranty, must notify him without 
delay. 

2 Should he fail to do so, the purchased object is deemed accepted except 
in the case of defects that would not be revealed by the customary in-
spection. 

  

72 Inserted by Art. 32 No 2 of the Cultural Property Transfer Act of 20 June 2003, in force 
since 1 June 2005 (AS 2005 1869; BBl 2002 535). 
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3 Where such defects come to light subsequently, the seller must be no-
tified immediately, failing which the object will be deemed accepted 
even in respect of such defects. 

Art. 202 

1 Where in a sale of livestock a written assurance includes no time limit 
and does not warrant that an animal is pregnant, the seller is not liable 
to the buyer unless a defect is discovered and notified within nine days 
of delivery or of the notice of default in taking delivery and an applica-
tion is made to the competent authority within the same time limit to 
have the animal examined by experts. 

2 The court evaluates the expertsô report at its discretion. 

3 In other respects the procedure is governed by regulations enacted by 
the Federal Council. 

Art. 203 

Where the seller has wilfully misled the buyer, liability for breach of 
warranty is not limited by any failure on the buyerôs part to give prompt 
notice of defects. 

Art. 204 

1 A buyer who complains that an object sent from another place is de-
fective is obliged to place it in temporary storage, provided the seller 
has no representative in the place in which it was received, and cannot 
simply return it to the seller. 

2 The buyer is obliged to have the condition of the object duly and 
promptly witnessed, failing which he will bear the burden of proving 
that the alleged defects already existed when he took receipt of the ob-
ject. 

3 Where there is a risk that the object will rapidly deteriorate, the buyer 
has the right and, should the interests of the seller so require, the obli-
gation to arrange its sale with the assistance of the competent authority 
of the place where the object is located, but must notify the seller of such 
sale as soon as possible to avoid rendering himself liable in damages. 

Art. 205 

1 In claims for breach of warranty of quality and fitness, the buyer may 
sue either to rescind the contract of sale for breach of warranty or to 
have the sale price reduced by way of compensation for the decrease in 
the objectôs value. 
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2 Even where the buyer has brought action for rescission the court is free 
to order a reduction in the price of the object if it does not consider re-
scission justified by the circumstances. 

3 If the decrease in the objectôs value is equal to the sale price, the buyer 
may only sue for rescission. 

Art. 206 

1 Where the contract of sale is for delivery of a specified quantity of 
fungibles, the buyer may choose to bring action either for rescission or 
for a reduction in the sale price or to request other acceptable goods of 
the same kind. 

2 Where the purchased objects have not been sent from another place, 
the seller may discharge his obligation to the buyer by immediately de-
livering acceptable items of the same kind and making good any damage 
the buyer has suffered. 

Art. 207 

1 Action for rescission of the contract of sale may be brought if the ob-
ject has been destroyed as a result of its defects or by accident. 

2 In such cases the buyer must return only that which remains of the 
object. 

3 If the object is destroyed through the fault of the buyer or has been 
sold on or transformed by him, his only claim is for compensation for 
the decrease in value. 

Art. 208 

1 In the event of rescission of the contract of sale the buyer must return 
the object to the seller together with any benefits derived from it in the 
interim. 

2 The seller must reimburse to the buyer the sale price paid together with 
interest and, in accordance with the provisions governing full disposses-
sion, compensation for litigation costs, expenses and the damage in-
curred by the buyer as a result of the delivery of defective goods. 

3 The seller is obliged to compensate the buyer for any further damage 
unless he can prove that no fault is attributable to him. 

Art. 209 

1 Where the sale involves a batch or set of objects of which only some 
are defective, action for rescission may be brought only in respect of the 
defective items. 
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2 However, where the defective items cannot be separated from the un-
flawed items without substantial prejudice to the buyer or the seller, re-
scission of the contract of sale must extend to the entire batch or set. 

3 Rescission in respect of the main sale object necessarily involves re-
scission in respect of all accessory objects even if they are priced sepa-
rately, whereas rescission in respect of accessory objects does not ex-
tend to the main object. 

Art. 21074 

1 An action for breach of warranty of quality and fitness prescribes two 
years after delivery of the object to the buyer, even if he does not dis-
cover the defects until later, unless the seller has assumed liability under 
warranty for a longer period. 

2 The period amounts to five years where defects in an object that has 
been incorporated in an immovable work in a manner consistent with its 
nature and purpose have caused the work to be defective. 

3 In the case of cultural property within the meaning of Article 2 para-
graph 1 of the Cultural Property Transfer Act of 20 June 200375, actions 
for breach of warranty of quality and fitness prescribe one year after the 
buyer discovered the defect but in any event 30 years after the contract 
was concluded. 

4 An agreement to reduce the prescriptive period is null and void if: 

a. the prescriptive period is reduced to less than two years, or less 
than one year in the case of second-hand goods; 

b. the object is intended to be used by the buyer or his or her fam-
ily; and 

c. the seller is acting in the course of his or her professional or 
commercial activities. 

5 The defence of defective goods remains available to the buyer pro-
vided he has notified the seller within the prescriptive period. 

6 The seller may not invoke the prescriptive period if it is proved that he 
wilfully misled the buyer. The foregoing does not apply to the 30-year 
period under paragraph 3. 

Art. 211 

1 The buyer has an obligation to pay the price in accordance with the 
terms of the contract and to accept the sale object provided it is offered 
to him by the seller as contractually agreed. 

  

74 Amended by No I of the FA of 16 March 2012 (Prescription of Guarantee Claims. Exten-
sion and Coordination), in force since 1 Jan. 2013 (AS 2012 5415; BBl 2011 2889 3903). 
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2 Unless otherwise provided by agreement or custom, such acceptance 
must take place immediately. 

Art. 212 

1 Where the buyer places a firm order without indicating the sale price, 
the price is presumed to be the average current market price at the place 
of performance. 

2 Where the price is based on the weight of the goods, the weight of the 
packaging (tare) is deducted. 

3 The foregoing does not apply to special commercial customs whereby 
the gross weight of certain resale merchandise is reduced by a set 
amount or percentage or the price is based on the gross weight including 
packaging. 

Art. 213 

1 The price falls due as soon as the property passes into the buyerôs pos-
session, unless some other juncture is agreed. 

2 Regardless of the provision governing default on expiry of a specified 
time limit, interest accrues on the sale price even if no reminder is issued 
where such practice is customary or the buyer may derive fruits or other 
benefits from the purchased object. 

Art. 214 

1 Where the property is to be delivered against advance payment of the 
price in full or in instalments and the buyer is in default on such pay-
ment, the seller is entitled to withdraw from the contract without further 
formality. 

2 However, if he intends to exercise this right he must notify the buyer 
immediately. 

3 Where the purchased object has passed into the buyerôs possession 
prior to payment, the seller may withdraw from the contract on the 
grounds that the buyer is in default and demand the return of the object 
only if he has expressly reserved the right to do so. 

Art. 215 

1 Where the buyer in a commercial transaction fails to discharge his pay-
ment obligation, the seller is entitled to compensation for the difference 
between the sale price and the price at which he has subsequently sold 
the object in good faith. 

2 In the case of goods with a market or stock exchange price, the seller 
is entitled to claim as damages the difference between the contractual 
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sale price and the market price at the time of performance without need-
ing to sell the object on.  
Section Three: The Sale of Immovable Property  

Art. 216 

1 A contract for the sale of immovable property is valid only if done as 
a public deed. 

2 A preliminary contract and an agreement conferring a right of pre-
emption, purchase or repurchase in relation to immovable property is 
valid only if done as a public deed.76 

3 An agreement conferring a right of pre-emption without fixing a price 
is valid if done in writing.77 

Art. 216a78 

Rights of pre-emption or repurchase may be agreed for a maximum du-
ration of 25 years and rights of purchase for a maximum of 10 years, 
and they may be entered under priority notice in the land register. 

Art. 216b79 

1 Unless otherwise agreed, contractual rights of pre-emption, purchase 
and repurchase may be inherited but not assigned. 

2 Where assignment is permitted by contractual agreement, it is subject 
to the same formal requirements as apply to the establishment of the 
right. 

Art. 216c80 

1 A right of pre-emption may be exercised on the sale of the immovable 
property or any other legal transaction economically equivalent to a sale 
(pre-emption event). 

  

76 Amended by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 

77 Amended by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 

78 Inserted by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 

79 Inserted by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 

80 Inserted by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 
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2 In particular, the following are not pre-emption events: allocation to 
an heir in the division of an estate, forced sale, or acquisition in perfor-
mance of public duties. 

Art. 216d81 

1 The seller must inform persons with a right of pre-emption of the con-
clusion and content of any contract of sale entered into. 

2 Where the contract of sale is terminated after the right of pre-emption 
has been exercised or if necessary permission is refused for reasons per-
taining to the person of the buyer, such termination or refusal has no 
effect on the person to whom the right of pre-emption accrues. 

3 Unless the pre-emption agreement provides otherwise, the person with 
the right of pre-emption may purchase the property on the conditions 
agreed by the seller with the third party. 

Art. 216e82 

A person wishing to exercise his right of pre-emption must give notice 
of his intention within three months to the seller or, if it is entered in the 
land register, to the owner. This time limit commences on the day on 
which the person with the right of pre-emption became aware of the 
conclusion and content of the contract of sale. 

Art. 217 

1 Conditional purchases of immovable property are not entered in the 
land register until the condition has been fulfilled. 

2 A reservation of ownership may not be entered in the land register. 

Art. 21883 

The Federal Act of 4 October 199184 on Rural Land Rights applies to 
the sale of agricultural properties. 

Art. 219 

1 Unless otherwise agreed, the seller of a property must compensate the 
buyer if it is not of the size indicated in the contract of sale. 

  

81 Inserted by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 

82 Inserted by No II of the FA of 4 Oct. 1991, in force since 1 Jan. 1994  
(AS 1993 1404; BBl 1988 III 889). 

83 Amended by Art. 92 No 2 of the FA of 4 Oct. 1991 on Rural Land Rights, in force since 
1 Jan. 1994 (AS 1993 1410; BBl 1988 III 953). 
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2 Where the property is not of the size entered in the land register based 
on an official survey, the seller must compensate the buyer only where 
he gave express warranty to that effect. 

3 The warranty obligation in respect of defects in a building prescribes 
five years after ownership is acquired. 

Art. 220 

Where the agreement stipulates a date on which the buyer is to take pos-
session of the property, the presumption is that the associated benefits 
and risks do not pass to the buyer until that date. 

Art. 221 

In other respects, the provisions governing chattel sale apply mutatis 
mutandis to the sale and purchase of land.  
Section Four: Special Types of Sale 

Art. 222 

1 In a sale by sample, the person to whom the sample was entrusted is 
not obliged to prove that the sample he presented is identical with the 
one received; his personal assurance to the court is sufficient, even 
where the sample presented has altered in form since delivery, provided 
that such alteration was a necessary consequence of the examination 
made of the sample. 

2 In any event the other party is entitled to prove that the sample is not 
the same one. 

3 If the sample has been spoiled or been destroyed while in the posses-
sion of the buyer, even if he was not at fault, the onus is not on the seller 
to prove that the object conforms with the sample, but on the buyer to 
prove the contrary. 

Art. 223 

1 In a sale on approval or inspection, the buyer is free to accept or refuse 
the object. 

2 Until it is accepted, the seller remains its owner even if it has passed 
into the buyerôs possession. 

Art. 224 

1 Where the object is to be inspected on the premises of the seller, he is 
released from his obligation if the buyer fails to accept the object within 
the agreed or customary time limit. 
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2 In the absence of any such time limit the seller may, after an appropri-
ate interval, call on the buyer to declare whether he accepts the object, 
and the seller is released from his obligation if the buyer fails to make 
such declaration immediately on request. 

Art. 225 

1 Where the object has been delivered to the buyer prior to inspection, 
the sale is deemed to have been approved if the buyer neither declares 
that he rejects the object nor returns it within the agreed or customary 
time limit or, in the absence of any such time limit, immediately on de-
mand by the seller.  

2 The sale is similarly treated as completed, if the buyer pays the whole 
or part of the price without reservation or if he deals with the property 
otherwise than was necessary for its inspection. 

Art. 22685 

Art. 226aï226d86  
Art. 226e87 

Art. 226fï226k88 

Art. 226l89 

Art. 226m90 

  

85 Repealed by No I of the FA of 23 March 1962, with effect from 1 Jan. 1963  
(AS 1962 1047; BBl 1960 I 523). 

86 Inserted by No I of the FA of 23 March 1962 (AS 1962 1047; BBl 1960 I 523). Repealed 
by Annex 2 No II 1 to the FA of 23 March 2001 on Consumer Credit, with effect from 
1 Jan. 2003 (AS 2002 3846; BBl 1999 III 3155). 

87 Inserted by No I of the FA of 23 March 1962 (AS 1962 1047; BBl 1960 I 523). Repealed 
by No I of the FA of 14 Dec. 1990, with effect from 1 July 1991 (AS 1991 974; BBl 1989 
III 1233, 1990 I 120). 

88 Inserted by No I of the FA of 23 March 1962 (AS 1962 1047; BBl 1960 I 523). Repealed 
by Annex 2 No II 1 to the FA of 23 March 2001 on Consumer Credit, with effect from 
1 Jan. 2003 (AS 2002 3846; BBl 1999 III 3155). 

89  Inserted by No I of the FA of 23 March 1962 (AS 1962 1047; BBl 1960 I 523). Repealed 
by Annex No 5 to the Civil Jurisdiction Act of 24 March 2000, with effect from 1 Jan. 
2001 (AS 2000 2355; BBl 1999 III 2829). 

90 Inserted by No I of the FA of 23 March 1962 (AS 1962 1047; BBl 1960 I 523). Repealed 
by Annex 2 No II 1 to the FA of 23 March 2001 on Consumer Credit, with effect from 
1 Jan. 2003 (AS 2002 3846; BBl 1999 III 3155). 
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Art. 22791 

Art. 227aï227i92 

Art. 22893 

Art. 229 

1 At a compulsory auction, a contract of sale is concluded when the of-
ficial auctioneer knocks the object down to the highest bidder. 

2 In the case of a voluntary auction that has been publicly announced 
and is open to all bidders, a contract of sale is concluded when the seller 
accepts the bid of the highest bidder. 

3 Unless the seller has expressed some other intention, the auctioneer is 
deemed to have the authority to knock the object down to the highest 
bidder. 

Art. 230 

1 Any interested party may within ten days bring a claim for avoidance 
in respect of an auction whose outcome has been influenced by unlawful 
or immoral means. 

2 In the case of a compulsory auction, the avoidance claim must be 
brought before the supervisory authority, and in all other cases before 
the court. 

Art. 231 

1 A bidder is bound by his offer according to the auction terms and con-
ditions. 

2 Unless these provide otherwise, he is released from his obligation if a 
higher bid is made or if his own bid is not accepted immediately after 
the usual call has been made. 

Art. 232 

1 In the case immovable property, the highest bid must be accepted or 
refused at the auction itself. 

  

91 Repealed by No I of the FA of 23 March 1962, with effect from 1 Jan. 1963  
(AS 1962 1047; BBl 1960 I 523). 

92 Inserted by No I of the FA of 23 March 1962 (AS 1962 1047; BBl 1960 I 523). Repealed 
by No I of the FA of 13 Dec. 2013 (Repeal of the Provisions on Advance Payment Agree-
ments), with effect from 1 July 2014 (AS 2014 869; BBl 2013 4631 5793). 

93 Repealed by No I of the FA of 13 Dec. 2013 (Repeal of the Provisions on Advance Pay-
ment Agreements), with effect from 1 July 2014 (AS 2014 869; BBl 2013 4631 5793). 
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2 Any condition whereby the bidder is bound to maintain his bid after 
the auction is void, other than in the case of compulsory auctions or sales 
of land or buildings that require official approval. 

Art. 233 

1 The successful bidder must pay in cash unless the auction terms and 
conditions provide otherwise. 

2 The seller may immediately withdraw from the transaction if payment 
is not tendered in cash or in accordance with the auction terms and con-
ditions. 

Art. 234 

1 Sale at compulsory auction is without warranty, apart from special as-
surances given or where the bidders are intentionally deceived. 

2 The successful bidder acquires the object in the condition and with the 
attendant rights and encumbrances indicated in the public registers or 
the lot description and/or those that exist by operation of law. 

3 In sales at voluntary public auction, the seller has the same liability as 
in any other sale, but in the lot description he may disclaim any warranty 
obligation with the exception of liability for intentional deceit. 

Art. 235 

1 The successful bidder for a chattel acquires title to it as soon as it is 
knocked down to him, whereas ownership of immovable property is not 
transferred until the entry is made in the land register. 

2 The official auctioneers immediately notify the land registry of the sale 
at auction by reference to the formal auction record. 

3 The provisions governing acquisition of ownership at compulsory auc-
tion are reserved. 

Art. 236 

The cantons may enact other provisions governing sale at public auction 
within the bounds of federal law.  
Section Five: The Contract of Exchange 

Art. 237 

The rules governing contracts of sale also apply to contracts of exchange 
in the sense that each party to the exchange is treated as seller in respect 
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of the object promised by him and as buyer in respect of the object prom-
ised to him. 

Art. 238 

A party to the exchange who is dispossessed of the object received or 
has returned it as defective may either claim for damages or for the re-
turn of the object that he delivered.  
Title Seven: The Gift 

Art. 239 

1 A gift is any inter vivos disposition in which a person uses his assets 
to enrich another without receiving an equivalent consideration. 

2 Waiving a right before having acquired it or renouncing an inheritance 
does not constitute a gift. 

3 The performance of a moral duty is not considered to be a gift. 

Art. 240 

1 A person with capacity to act may make gifts of his assets within the 
bounds imposed by matrimonial property law and inheritance law. 

2 The assets of a person who lacks capacity to act may be used only to 
make customary occasional gifts. The liability of the legal representa-
tive is reserved.94 

3 ...95 

Art. 241 

1 A person who lacks capacity to act may accept and legally acquire title 
to a gift provided he has capacity to consent. 

2 However, the gift is not acquired or is annulled where his legal repre-
sentative forbids him to accept it or instructs him to return it. 

Art. 242 

1 A gift from hand to hand is made when the donor presents the object 
to the recipient. 

  

94 Amended by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), in force since 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 

95 Repealed by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), with effect from 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 
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2 Gifts of title or rights in rem to immovable property are not effective 
until an entry is made in the land register. 

3 The entry presupposes a valid promise to give. 

Art. 243 

1 The promise of a gift is valid only if done in writing. 

2 A promise to give title or rights in rem to immovable property is valid 
only if done as a public deed. 

3 On fulfilment of the promise to give, the relationship is treated as a 
gift from hand to hand. 

Art. 244 

A person who bestows an object on another person by way of a gift may 
reverse the bestowal at any time before the recipient has accepted it, 
even where he has effectively separated it from his assets. 

Art. 245 

1 Conditions or provisos may be attached to a gift. 

2 A gift whose occurrence is made contingent on the donorôs death is 
subject to the provisions governing testamentary dispositions. 

Art. 246 

1 The donor may bring action for fulfilment of a proviso that has been 
accepted by the recipient. 

2 Where fulfilment of the proviso is in the public interest, the competent 
authority may compel fulfilment after the death of the donor. 

3 The recipient may refuse to fulfil the proviso if the value of the gift 
does not cover the expenses occasioned by the proviso and he is not 
reimbursed for the shortfall. 

Art. 247 

1 The donor may provide that the object given shall revert to him in the 
event that the recipient dies before he does.  

2 A reversionary right attached to a gift of title or rights in rem to im-
movable property may be entered under priority notice in the land reg-
ister. 

Art. 248 

1 The donor is liable for damage caused by the gift to the recipient only 
in the event of wilful injury or gross negligence. 
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2 He need give only such warranty as he has promised in respect of the 
object given or the claim assigned. 

Art. 249 

Where a gift has been made from hand to hand or a promise to give has 
been fulfilled, the donor may revoke the gift and claim return of the 
object given, provided the recipient is still enriched thereby: 

1.96 if the recipient has committed a serious criminal offence against 
the donor or a person close to him; 

2. if the recipient has grossly neglected his duties under family law 
towards the donor or any of the latterôs dependants; 

3. if the recipient has failed without good cause to fulfil the provi-
sos attached to the gift.  

Art. 250 

1 The donor who has made a promise to give may revoke the promise 
and refuse to fulfil it: 

1. on the same grounds as justify a claim for return of the object 
given in the case of a gift from hand to hand; 

2. where since the promise was made the donorôs financial situa-
tion has altered to such an extent that making the gift would 
cause serious hardship; 

3. where since the promise was made the donor has acquired duties 
under family law that previously did not exist or were signifi-
cantly less onerous. 

2 All promises to give are annulled when a certificate of loss is issued 
against the donor or he is declared bankrupt. 

Art. 251 

1 Revocation may take place at any time in the year commencing on the 
day on which the grounds for revocation came to the donorôs attention. 

2 If the donor dies before the end of this one-year period, his right of 
action passes to his heirs for the remainder of the period. 

3 The donorôs heirs may revoke the gift if the recipient wilfully and un-
lawfully caused the donorôs death or prevented him from exercising his 
right of revocation. 

  

96 Amended by Annex No 2 to the FA of 26 June 1998, in force since 1 Jan. 2000  
(AS 1999 1118; BBl 1996 I 1). 
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Art. 252 

Unless otherwise provided, where the donor has undertaken to make pe-
riodic payments or performance, his obligation is extinguished on his 
death.  
Title Eight: 97 The Lease 

Section One: General Provisions 

Art. 253 

Leases are contracts in which a landlord or lessor grants a tenant or les-
see the use of an object in exchange for rent. 

Art. 253a 

1 The provisions governing the leasing of residential and commercial 
premises are also applicable to objects on such premises of which the 
tenant has use. 

2 They are not applicable to holiday homes hired for three months or 
less. 

3 The Federal Council issues the provisions for implementation. 

Art. 253b 

1 The provisions governing protection against unfair rents (Art. 269 et 
seq.) apply mutatis mutandis to non-agricultural leases and to other con-
tracts whose essential purpose is to regulate the transfer of the use of 
residential or commercial premises against valuable consideration. 

2 They do not apply to the lease of luxury apartments and single-occu-
pancy residential units with six or more bedrooms and reception rooms 
(not including the kitchen). 

3 The provisions governing challenges to unfair rents do not apply to 
residential premises made available with public sector support for which 
rent levels are set by a public authority. 

Art. 254 

A tie-in transaction linked to a lease of residential or commercial prem-
ises is void where the conclusion or continuation of the lease is made 
conditional on such transaction and, under its terms, the tenant assumes 

  

97 Amended by No I of the FA of 15 Dec. 1989, in force since 1 July 1990  
(AS 1990 802; BBl 1985 I 1369). See also the financial provisions of Titles VIII and 
VIII bis Art. 5, at the end of this Code. 
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an obligation towards the landlord or a third party which is not directly 
connected with the use of the leased premises. 

Art. 255 

1 Leases may be concluded for a limited or indefinite duration. 

2 Where the intention is that they should end without notice on expiry 
of the agreed duration, they have a limited duration. 

3 Other leases are deemed to be of indefinite duration. 

Art. 256 

1 The landlord or lessor is required to make the object available on the 
agreed date in a condition fit for its designated use and to maintain it in 
that condition. 

2 Clauses to the contrary to the detriment of the tenant or lessee are void 
if they are set out: 

a. in previously formulated general terms and conditions; 

b. in leases for residential or commercial premises. 

Art. 256a 

1 If a report was drawn up on the return of the object at the end of the 
previous lease, the landlord or lessor must on request make this docu-
ment available for perusal by the new tenant or lessee when the object 
is handed over to him. 

2 Similarly, the new tenant or lessee has the right to be informed of the 
amount of rent paid under the previous lease. 

Art. 256b 

The landlord or lessor bears all taxes and charges in connection with the 
leased object. 

Art. 257 

The rent is the consideration owed by the tenant or lessee to the landlord 
or lessor for the transfer of the use of the object.          
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Art. 257a 

1 Accessory charges are the consideration due for services provided by 
the landlord or lessor or a third party in connection with the use of the 
property. 

2 They are payable by the tenant or lessee only where this has been spe-
cifically agreed with the landlord or lessor. 

Art. 257b 

1 Accessory charges for residential and commercial premises are the ac-
tual outlays made by the landlord for services connected with the use of 
the property, such as heating, hot water and other operating costs, as 
well as public taxes arising from the use of the property. 

2 The landlord must allow the tenant on his request to inspect the docu-
mentation for such outlays. 

Art. 257c 

The tenant or lessee must pay the rent and, where applicable, the acces-
sory charges at the end of each month and at the latest on expiry of the 
lease, unless otherwise agreed or required by local custom. 

Art. 257d 

1 Where, having accepted the property, the tenant or lessee is in arrears 
with payments of rent or accessory charges, the landlord or lessor may 
set a time limit for payment and notify him that in the event of non-
payment the landlord or lessor will terminate the lease on expiry of that 
time limit. The minimum time limit is ten days, and 30 days for leases 
of residential or commercial premises. 

2 In the event of non-payment within the time limit the landlord or lessor 
may terminate the contract with immediate effect or, for leases of resi-
dential and commercial premises, subject to at least 30 daysô notice end-
ing on the last day of a calendar month. 

Art. 257e 

1 Where the tenant of residential or commercial premises furnishes se-
curity in the form of cash or negotiable securities, the landlord must de-
posit it in a bank savings or deposit account in the tenantôs name. 

2 In residential leases, the landlord is not entitled to ask for more than 
three monthsô rent by way of security. 

3 The bank may release such security only with the consent of both par-
ties or in compliance with a final payment order or final decision of the 
court. On expiry of one year following the end of the lease, the tenant 
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or lessee may request that the security be returned to him by the bank if 
no claim has been brought against him by the landlord or lessor. 

4 The cantons may enact further provisions. 

Art. 257f 

1 The tenant or lessee must use the object with all due care. 

2 Where the lease relates to immovable property, the tenant must show 
due consideration for others who share the building and for neighbours. 

3 If, despite written warning from the landlord or lessor, the tenant or 
lessee continues to act in breach of his duty of care and consideration 
such that continuation of the lease becomes unconscionable for the land-
lord or lessor or other persons sharing the building, the landlord or lessor 
may terminate the contract with immediate effect or, for leases of resi-
dential and commercial premises, subject to at least 30 daysô notice end-
ing on the last day of a calendar month. 

4 However, leases of residential and commercial premises may be ter-
minated with immediate effect if the tenant intentionally causes serious 
damage to the property. 

Art. 257g 

1 On learning of defects which he himself is not obliged to remedy, the 
tenant or lessee must inform the landlord or lessor. 

2 Failure to notify renders the tenant or lessee liable for any damage in-
curred by the landlord or lessor as a result. 

Ar t. 257h 

1 The tenant or lessee must tolerate works intended to remedy defects in 
the object or to repair or prevent damage. 

2 The tenant or lessee must permit the landlord or lessor to inspect the 
object to the extent required for maintenance, sale or future leasing. 

3 The landlord or lessor must inform the tenant or lessee of works and 
inspections in good time and take all due account of the latterôs interests 
when they are carried out; all claims of the tenant or lessee for reduction 
of the rent (Art. 259d) and for damages (Art. 259e) are reserved. 

Art. 258 

1 Where the landlord or lessor fails to hand over the property on the 
agreed date or hands it over with defects rendering it wholly or partly 
unfit for its designated use, the tenant or lessee may sue for non-perfor-
mance of contractual obligations pursuant to Articles 107ï109 above. 
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2 Where the tenant or lessee accepts the object despite such defects but 
insists that the contract be duly performed, he may make only such 
claims as would have accrued to him had the defects arisen during the 
lease (Art. 259aï259i). 

3 The tenant or lessee may bring the claims pursuant to Articles 259aï
259i below even if, when handed over to him, the object has defects: 

a. which render the object less fit for its designated use, albeit not 
substantially so; 

b. which the tenant or lessee would have to remedy at his own ex-
pense during the lease (Art. 259). 

Art. 259 

The tenant or lessee must remedy defects which can be dealt with by 
minor cleaning or repairs as part of regular maintenance and, depending 
on local custom, must do so at his own expense.     
Art. 259a 

1 Where defects arise in the object which are not attributable to the ten-
ant or lessee and which he is not obliged to remedy at his own expense, 
or where he is prevented from using the object as contractually agreed, 
he may require that the landlord or lessor: 

a. repair the object; 

b. reduce the rent proportionately; 

c. pay damages; 

d. assume responsibility for litigation against a third party. 

2 In addition, a tenant of immovable property may pay rent on deposit 
rather than to the landlord. 

Art. 259b 

Where the landlord is aware of a defect and fails to remedy it within a 
reasonable time, the tenant may: 

a. terminate the contract with immediate effect if the defect ren-
ders the leased property unfit or significantly less fit for its des-
ignated use or renders a chattel less fit for purpose; 

b. arrange for the defect to be remedied at the landlordôs or lessorôs 
expense if it renders the object less fit for its designated use, 
albeit not substantially so. 
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Art. 259c 

The tenant or lessee is not entitled to rectification of the defect where 
the landlord or lessor provides full compensation for the defective object 
within a reasonable time. 

Art . 259d 

Where the object is rendered unfit or less fit for its designated use, the 
tenant or lessee may require the landlord or lessor to reduce the rent 
proportionately from the time when the landlord or lessor became aware 
of the defect until the defect is remedied. 

Art. 259e 

Where the defect has caused damage to the tenant or lessee, the landlord 
or lessor is liable in damages unless he can prove that he was not at fault. 

Art. 259f 

Where a third party claims a right over the object that is incompatible 
with the rights of the tenant or lessee, on notification by the latter the 
landlord or lessor is obliged to assume responsibility for the litigation. 

Art. 259g 

1 A tenant of immovable property requesting that a defect be remedied 
must, in writing, set the landlord a reasonable time limit within which 
to comply with such request and may warn him that, in the event of 
failure to comply, on expiry of the time limit the tenant will deposit his 
future rent payments with an office designated by the canton. He must 
notify the landlord in writing of his intention to pay rent on deposit. 

2 Rent paid on deposit is deemed duly paid. 

Art. 259h 

1 The landlord becomes entitled to the rent paid on deposit if the tenant 
or lessee does not bring claims against him before the conciliation au-
thority within 30 days of the due date for the first rent payment paid into 
deposit. 

2 On being notified by the tenant that he intends to pay rent on deposit 
as it falls due, the landlord may apply to the conciliation authority for 
release of rent unjustly paid on deposit. 
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Art. 259i98 

The procedure is governed by the CPO99. 

Art. 260 

1 The landlord or lessor may renovate or modify the object only where 
conscionable for the tenant or lessee and the lease has not been termi-
nated. 

2 In carrying out such works, the landlord or lessor must give due con-
sideration to the tenant or lesseeôs interests; all claims of the tenant or 
lessee for reduction of the rent (Art. 259d) and for damages (Art. 259e) 
are reserved.  

Art. 260a 

1 The tenant or lessee may renovate or modify the object only with the 
written consent of the landlord or lessor. 

2 Once such consent has been given, the landlord or lessor may require 
the restoration of the object to its previous condition only if this has been 
agreed in writing. 

3 Where at the end of the lease the object has appreciated significantly 
in value as a result of renovations or modifications to which the landlord 
or lessor consented, the tenant or lessee may claim appropriate compen-
sation for such appreciation, subject to any written agreements provid-
ing for higher levels of compensation. 

Art. 261 

1 Where after concluding the contract the landlord alienates the object 
or is dispossessed of it in debt collection or bankruptcy proceedings, the 
lease passes to the acquirer together with ownership of the object. 

2 However, the new owner may: 

a. serve notice to terminate a lease on residential or commercial 
premises as of the next legally admissible termination date if he 
claims an urgent need of such premises for himself, his close 
relatives or in-laws; 

b. serve notice to terminate a rental agreement in respect of other 
objects as of the next legally admissible termination date unless 
the contract allows for earlier termination. 

  

98 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 
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3 If the new owner terminates sooner than is permitted under the contract 
with the existing landlord or lessor, the latter is liable for all resultant 
losses. 

4 The provisions governing compulsory purchase are unaffected. 

Art. 261a 

Where the landlord or lessor grants a third party a limited right in rem 
and this is tantamount to a change of ownership, the provisions govern-
ing alienation of the object apply mutatis mutandis. 

Art. 261b 

1 The parties to a lease may agree to have it entered under priority notice 
in the land register. 

2 The effect of such entry is that every future owner must allow the prop-
erty to be used in accordance with the lease. 

Art. 262 

1 A tenant may sub-let all or part of the property with the landlordôs 
consent. 

2 The landlord may refuse his consent only if: 

a. the tenant refuses to inform him of the terms of the sub-lease; 

b. the terms and conditions of the sub-lease are unfair in compari-
son with those of the principal lease; 

c. the sub-letting gives rise to major disadvantages for the land-
lord. 

3 The tenant is liable to the landlord for ensuring that the sub-tenant uses 
the property only in the manner permitted to the tenant himself. To this 
end the landlord may issue reminders directly to the sub-tenant. 

Art. 263 

1 The tenant of commercial premises may transfer his lease to a third 
party with the landlordôs written consent. 

2 The landlord may withhold consent only for good cause. 

3 Once the landlord gives his consent, the third party is subrogated to 
the rights and obligations of the tenant under the lease. 

4 The tenant is released from his obligations towards the landlord. How-
ever, he remains jointly and severally liable with the third party until 
such time as the lease ends or may be terminated under the contract or 
by law, but in any event for no more than two years. 
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Art. 264 

1 Where the tenant or lessee returns the object without observing the 
notice period or the deadline for termination, he is released from his 
obligations towards the landlord or lessor only if he proposes a new ten-
ant or lessee who is acceptable to the landlord or lessor, solvent and 
willing to take on the lease or rental agreement under the same terms 
and conditions. 

2 Otherwise, the tenant or lessee must continue to pay the rent until such 
time as the lease ends or may be terminated under the contract or by law. 

3 Against the rent owing to him, the landlord or lessor must permit ac-
count to be taken of: 

a. any expenses he has saved, and 

b. any earnings which he has obtained, or intentionally failed to 
obtain, from putting the object to some other use. 

Art. 265 

The landlord or lessor and the tenant or lessee may not waive in advance 
their right to set off claims arising from the lease. 

Art. 266 

1 Where the parties have expressly or tacitly agreed to a limited dura-
tion, the lease comes to an end on expiry thereof without any need for 
notice to be given. 

2 If the lease is tacitly continued, its duration becomes indefinite. 

Art. 266a 

1 The parties may give notice to terminate a lease of indefinite duration 
by observing the legally prescribed notice periods and termination dates, 
except where they have agreed a longer notice period or a different ter-
mination date. 

2 Where the prescribed notice period or termination date is not observed, 
termination will be effective as of the next termination date. 

Art. 266b 

A party may terminate a lease of immovable property or a movable 
structure by giving three monthsô notice expiring on a date fixed by local 
custom or, in the absence of such custom, at the end of a six-month pe-
riod of the lease. 
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Art. 266c 

A party may terminate a lease of residential premises by giving three 
monthsô notice expiring on a date fixed by local custom or, in the ab-
sence of such custom, at the end of a three-month period of the lease. 

Art. 266d 

A party may terminate the lease of a commercial property by giving six 
monthsô notice expiring on a date fixed by local custom or, in the ab-
sence of such custom, at the end of a three-month period of the lease. 

Art. 266e 

A party may terminate the lease of furnished rooms, a separately rented 
parking space or other comparable facility by giving two weeksô notice 
expiring at the end of a one-month period of the lease.  

Art. 266f 

A party may terminate a lease of chattels by giving three daysô notice 
expiring at any time. 

Art. 266g 

1 Where performance of the contract becomes unconscionable for the 
parties for good cause, they may terminate the lease by giving the legally 
prescribed notice expiring at any time. 

2 The court determines the financial consequences of early termination, 
taking due account of all the circumstances. 

Art. 266h 

1 Where the tenant or lessee becomes bankrupt after taking possession 
of the property, the landlord or lessor may call for security for future 
rent payments. He must grant the tenant or lessee and the bankruptcy 
administrators an appropriate time limit in which to furnish it. 

2 Where no such security is furnished to the landlord or lessor, he may 
terminate the contract with immediate effect. 

Art. 266i 

In the event of the death of the tenant or lessee, his heirs may terminate 
the contract by giving the legally prescribed notice expiring on the next 
admissible termination date. 
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Art. 266k 

A lessee of a chattel hired for his own private use and leased to him on 
a commercial basis by the lessor may terminate the lease by giving at 
least 30 daysô notice expiring at the end of a three-month period of the 
lease. The lessor has no claim for compensation. 

Art. 266l 

1 Notice to terminate leases of residential and commercial premises 
must be given in writing. 

2 The landlord must give notice of termination using a form approved 
by the canton which informs the tenant how he must proceed if he 
wishes to contest the termination or apply for an extension of the lease. 

Art. 266m 

1 Where the leased property serves as the family residence, one spouse 
may not terminate the lease without the express consent of the other. 

2 If the spouse cannot obtain such consent or it is withheld without good 
cause, he or she may apply to the court. 

3 The same provisions apply mutatis mutandis to registered partners.100 

Art. 266n101 

Notice of termination given by the landlord and any notification of a 
time limit for payment accompanied by a warning of termination in the 
event of non-payment (Art. 257d) must be served separately on the ten-
ant and on his spouse or registered partner. 

Art. 266o 

Notice of termination is void if it does not conform to Articles 266lï
266n. 

Art. 267 

1 At the end of the lease, the tenant or lessee must return the object in a 
condition that accords with its contractually designated use. 

2 Any clause whereby the tenant or lessee undertakes to pay compensa-
tion on termination of the lease is void except insofar as such compen-
sation relates to possible damage. 

  

100 Inserted by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force since 
1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 

101 Amended by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force 
since 1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 
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Art. 267a 

1 When the object is returned, the landlord or lessor must inspect its 
condition and immediately inform the tenant or lessee of any defects for 
which he is answerable. 

2 If the landlord or lessor fails to do so, he forfeits his claims save in 
respect of defects not detectable on customary inspection. 

3 Where the landlord or lessor discovers such defects subsequently, he 
must inform the tenant or lessee immediately. 

Art. 268 

1 As security for rent for the past year and the current six-month period, 
a landlord of commercial premises has a special lien on chattels located 
on the leased premises and either used as fixtures or required for the use 
of the premises. 

2 The landlordôs special lien also extends to property brought onto the 
premises by a sub-tenant to the extent that he has not paid his rent. 

3 Goods not subject to attachment by creditors of the tenant are not sub-
ject to the lien. 

Art. 268a 

1 The rights of third parties to objects which the landlord knew or should 
have known do not belong to the tenant and to stolen, lost, missing or 
otherwise mislaid objects take precedence over the landlordôs special 
lien. 

2 Where the landlord learns only during the lease that objects brought 
onto the premises by the tenant are not the latterôs property, his lien on 
them is extinguished unless he terminates the lease as of the next admis-
sible termination date. 

Art. 268b 

1 Where the tenant wishes to vacate the premises or intends to remove 
the objects located thereon, the landlord may, with the assistance of the 
competent authority, retain such objects as are required to secure his 
claim. 

2 Items removed secretly or by force may, with police assistance, be 
brought back onto the premises within ten days of their removal.  

II. Inspection of 
object and notifi-
cation of tenant 
or lessee 

Q. Landlordôs 
special lien 

I. Scope 

II. Objects be-
longing to third 
parties 

III. Exercise of 
lien 



Code of Obligations  

74 / 542 

220 

Section Two:  
Protection against Unfair Rents or other Unfair Claims by 
the Landlord in Respect of Leases of Residential and 
Commercial Premises 

Art. 269 

Rents are unfair where they permit the landlord to derive excessive in-
come from the leased property or where they are based on a clearly ex-
cessive sale price. 

Art. 269a 

In particular, rents are not generally held to be unfair if: 

a. they fall within the range of rents customary in the locality or 
district; 

b. they are justified by increases in costs or by additional services 
provided by the landlord; 

c. in the case of a recently constructed property, they do not exceed 
the range of gross pre-tax yield required to cover costs; 

d. they serve merely to balance out a rent decrease previously 
granted as part of a reallocation of funding costs at prevailing 
market rates and they are set out in a payment plan made known 
to the tenant in advance; 

e. they serve merely to balance out the inflation on the risk capital; 

f. they do not exceed the levels recommended in master agree-
ments drawn up by landlordsô and tenantsô associations or or-
ganisations representing similar interests. 

Art. 269b 

An agreement to link rent to an index is valid only where the lease is 
contracted for at least five years and the benchmark is the Swiss con-
sumer prices index. 

Art. 269c 

An agreement to increase the rent periodically by fixed amounts is valid 
only where: 

a. the lease is contracted for at least three years; 

b. the rent is increased no more than once a year; and 

c. the amount by which it is increased is fixed in francs. 

A. Unfair rent 
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II. Exceptions 
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rent 
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Art. 269d 

1 The landlord may at any time increase the rent with effect from the 
next termination date. He must give notice of and reasons for the rent 
increase at least ten days before the beginning of the notice period for 
termination using a form approved by the canton. 

2 The rent increase is void where: 

a. it is not communicated using the prescribed form; 

b. no reasons are given; 

c. notification of the increase is accompanied by notice to termi-
nate or a threat of termination. 

3 Paragraphs 1 and 2 also apply where the landlord intends to make other 
unilateral amendments to the lease to the detriment of the tenant, for 
example by reducing the services provided or adding new accessory 
charges. 

Art. 270 

1 Within 30 days of taking possession of the property, the tenant may 
challenge the initial rent as unfair within the meaning of Articles 269 
and 269a before the conciliation authority and request said authority to 
order a reduction of the rent: 

a. if the tenant felt compelled to conclude the lease agreement on 
account of personal or family hardship or by reason of the con-
ditions prevailing on the local market for residential and com-
mercial premises; or 

b. if the initial rent required by the landlord is significantly higher 
than the previous rent for the same property. 

2 In the event of a housing shortage, the cantons may make it obligatory 
in all or part of their territory to use the form stipulated in Article 269d 
when contracting any new lease. 

Art. 270a 

1 The tenant may challenge the rent as unfair and request its reduction 
as of the next termination date where he has good cause to suppose that, 
because of significant changes to the calculation basis and most notably 
a reduction in costs, the return derived by the landlord from the leased 
property is now excessive within the meaning of Articles 269 and 269a. 

2 The tenant must present his request for a rent reduction in writing to 
the landlord, who has 30 days in which to respond. Where the landlord 
does not accede to the request in full or in part or does not respond in 
good time, the tenant may apply to the conciliation authority within 30 
days. 
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3 Paragraph 2 does not apply if the tenant is simultaneously challenging 
a rent increase and requesting a rent reduction. 

Art. 270b 

1 Within 30 days of receiving notice of a rent increase, the tenant may 
challenge it before the conciliation authority as unfair within the mean-
ing of Articles 269 and 269a. 

2 Paragraph 1 also applies where the landlord makes other unilateral 
amendments to the lease to the detriment of the tenant, in particular by 
reducing the services provided or adding new accessory charges. 

Art. 270c 

Without prejudice to the right to challenge the initial rent, a party may 
argue before the conciliation authority only that the rent increase or re-
duction requested by the other party is not justified by a corresponding 
change in the index. 

Art. 270d 

Without prejudice to the right to challenge the initial rent, the tenant 
may not challenge periodical rent increases. 

Art. 270e 

The existing lease remains in force without change: 

a. during conciliation proceedings, where the parties fail to reach 
agreement; 

b. during court proceedings, subject to provisional measures or-
dered by the court.  

Section Three: 
Protection against Termination of Leases of Residential and 
Commercial Premises 

Art. 271 

1 Notice of termination may be challenged where it contravenes the 
principle of good faith. 

2 On request, reasons for giving notice must be stated. 

Art. 271a 

1 Notice of termination served by the landlord may be challenged in par-
ticular where it is given: 
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a. because the tenant is asserting claims arising under the lease in 
good faith; 

b. because the landlord wishes to impose a unilateral amendment 
of the lease to the tenantôs detriment or to change the rent; 

c. for the sole purpose of inducing the tenant to purchase the leased 
premises; 

d. during conciliation or court proceedings in connection with the 
lease, unless the tenant initiated such proceedings in bad faith; 

e. within three years of the conclusion of conciliation or court pro-
ceedings in connection with the lease in which the landlord: 

1. was largely unsuccessful, 

2. withdrew or considerably reduced his claim or action, 

3. declined to bring the matter before the court, 

4. reached a settlement or some other compromise with the 
tenant; 

f. because of changes in the tenantôs family circumstances which 
do not give rise to any significant disadvantage to the landlord. 

2 Paragraph 1 let. e. is also applicable where the tenant can produce doc-
uments showing that he reached a settlement with the landlord concern-
ing a claim in connection with the lease outside conciliation or court 
proceedings. 

3 Paragraph 1 let. d. and e. are not applicable where notice of termination 
is given: 

a. because the landlord urgently needs the property for his own use 
or that of family members or in-laws; 

b. because the tenant is in default on his payments (Art. 257d); 

c. because the tenant is in serious breach of his duty of care and 
consideration (Art. 257f para. 3 and 4); 

d. as a result of alienation of the leased premises (Art. 261); 

e. for good cause (Art. 266g); 

f. because the tenant is bankrupt (Art. 266h). 

Art. 272 

1 The tenant may request the extension of a fixed-term or open-ended 
lease where termination of the lease would cause a degree of hardship 
for him or his family that cannot be justified by the interests of the land-
lord. 

2 When weighing the respective interests, the competent authority has 
particular regard to: 

B. Extension of 
the lease 

I. Tenantôs enti-
tlement 
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a. the circumstances in which the lease was contracted and the 
terms of the lease; 

b. the duration of the lease; 

c. the personal, family and financial circumstances of the parties, 
as well as their conduct; 

d. any need that the landlord might have to use the premises for 
himself, his family members or his in-laws and the urgency of 
such need; 

e. the conditions prevailing on the local market for residential and 
commercial premises. 

3 Where the tenant requests a second extension, the competent authority 
must also consider whether the tenant has done everything that might 
reasonably be expected of him to mitigate the hardship caused by the 
notice of termination. 

Art. 272a 

1 No extension is granted where notice of termination is given: 

a. because the tenant is in default on his payments (Art. 257d); 

b. because the tenant is in serious breach of his duty of care and 
consideration (Art. 257f para. 3 and 4); 

c. because the tenant is bankrupt (Art. 266h); 

d. in respect of a lease expressly concluded for a limited period 
until refurbishment or demolition works begin or the requisite 
planning permission is obtained. 

2 As a general rule, no extension is granted where the landlord offers the 
tenant equivalent residential or commercial premises. 

Art. 272b 

1 A lease may be extended by up to four years in the case of residential 
premises and by up to six years for commercial premises. Within these 
overall limits, one or two extensions may be granted. 

2 Where the parties agree to an extension of the lease, they are not bound 
by a maximum duration and the tenant may waive a second extension. 

Art. 272c 

1 Either party may ask the court to modify the lease in line with changed 
circumstances when deciding on the lease extension. 

2 Where the lease is not varied in the decision on the lease extension, it 
remains in force during the extension period, subject to other means of 
variation envisaged by law. 

II. Exclusion of 
extension 

III. Length of ex-
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Art. 272d 

Unless the decision on extension or the extension agreement stipulates 
otherwise, the tenant may terminate the lease: 

a. by giving one monthôs notice expiring at the end of a calendar 
month in cases where the extension does not exceed one year; 

b. by giving three monthsô notice expiring on an admissible termi-
nation date in cases where the extension exceeds one year. 

Art. 273 

1 A party wishing to challenge termination must bring the matter before 
the conciliation authority within 30 days of receiving the notice of ter-
mination. 

2 A tenant wishing to apply for a lease extension must submit his request 
to the conciliation authority: 

a. within 30 days of receiving the notice of termination, where the 
lease is open-ended; 

b. not later than 60 days before expiry of the lease, where it is of 
limited duration. 

3 A tenant requesting a second extension must submit his request to the 
conciliation authority not later than 60 days before expiry of the first 
extension. 

4 The procedure before the conciliation authority is governed by the 
CPO103.104 

5 Where the competent authority rejects a request made by the tenant 
relating to challenging termination, it must examine ex officio whether 
the lease may be extended.105 

Art. 273a 

1 Where the leased property serves as the family residence, the tenantôs 
spouse is likewise entitled to challenge the termination, request a lease 
extension and exercise the other rights accruing to the tenant in the event 
that notice of termination is served. 

2 Agreements providing for an extension of the lease are valid only if 
concluded with both spouses. 

  

102 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

103 SR 272 
104 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 

1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 
105 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 

1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 
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3 The same provisions apply mutatis mutandis to registered partners.106 

Art. 273b 

1 The provisions of this Chapter apply to sub-leases provided the prin-
cipal lease has not been terminated. A sub-lease may be extended only 
within the duration of the principal lease. 

2 Where the main purpose of the sub-lease is to circumvent the provi-
sions governing protection against termination, the sub-tenant is granted 
such protection without regard to the principal lease. If the principal 
lease is terminated, the landlord is subrogated to the rights of the tenant 
in his contract with the sub-tenant. 

Art. 273c 

1 The tenant may waive the rights conferred on him by the provisions of 
this Chapter only where this is expressly envisaged. 

2 All agreements to the contrary are void.  
Section Four:107 ... 

Art. 274ï274g  
Title Eightbis:108 The Usufructuary Lease 

Art. 275 

The usufructuary lease is a contract whereby the lessor undertakes to 
grant the lessee the use of a productive object or right and the benefit of 
its fruits or proceeds in exchange for rent. 

Art. 276 

The provisions governing usufructuary leases of residential and com-
mercial premises also apply to objects made available together with 
such premises for the use and enjoyment of the tenant. 

  

106 Inserted by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force since 
1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 

107 Repealed by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, with effect 
from 1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

108 Inserted by No I of the FA of 15 Dec. 1989, in force since 1 July 1990  
(AS 1990 802; BBl 1985 I 1369). See also the Final Provisions of Titles VIII and VIIIbis 
Art. 5 at the end of this Code. 
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Art. 276a 

1 Usufructuary leases relating to agricultural enterprises or to agricul-
tural land and buildings are governed by the Federal Act of 4 October 
1985109 on Agricultural Leases, insofar as it contains special provisions. 

2 In other respects the Code of Obligations applies with the exception of 
the provisions governing leases of residential and commercial prem-
ises.110 

Art. 277 

Where machinery, livestock or supplies are included in the lease, each 
party must furnish the other with a precise, signed inventory and take 
part in a joint valuation thereof. 

Art. 278 

1 The lessor is required to make the object available on the agreed date 
in a condition fit for its designated use and operation. 

2 If a report was drawn up on the return of the object at the end of the 
previous lease, on request the lessor must make this document available 
for inspection by the new lessee when the object is handed over to him. 

3 Similarly, the new lessee has the right to be informed of the amount of 
rent paid under the previous lease. 

Art. 279 

The lessor is obliged to carry out major repairs to the object that become 
necessary during the lease at his own expense and as soon as the lessee 
has informed him of the need for such repairs. 

Art. 280 

The lessor bears all taxes and charges in connection with the object.  
Art. 281 

1 The lessee must pay the rent and, where applicable, the accessory 
charges at the end of each year of the lease but not later than when the 
lease expires, save where another payment date is stipulated by agree-
ment or local custom. 

2 Article 257a applies to accessory charges. 

  

109 SR 221.213.2 
110 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 

1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 
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Art. 282 

1 Where, having accepted the property, the lessee is in arrears with pay-
ments of rent or accessory charges, the lessor may set a time limit of at 
least 60 days for payment and notify him that in the event of non-pay-
ment the lessor will terminate the lease on expiry of that time limit. 

2 In the event of non-payment within the time limit the lessor may ter-
minate the usufructuary lease with immediate effect or, for leases of res-
idential and commercial premises, subject to at least 30 daysô notice 
ending on the last day of a calendar month. 

Art. 283 

1 The lessee must use the leased object with due care in accordance with 
its intended use and in particular must ensure that its long-term produc-
tivity is sustained. 

2 Where the usufructuary lease relates to immovable property, the tenant 
must show due consideration for others who share the building and for 
neighbours. 

Art. 284 

1 The lessee must carry out the normal maintenance of the leased object. 

2 In accordance with local custom, he must carry out minor repairs and 
replace inexpensive equipment and tools which have become useless as 
a result of age or wear and tear. 

Art. 285 

1 If, despite written warning from the lessor, the lessee continues to act 
in breach of his duty of care, consideration or maintenance such that 
continuation of the usufructuary lease becomes unconscionable for the 
lessor or other persons sharing the building, the lessor may terminate 
the lease with immediate effect or, for leases of residential and commer-
cial premises, subject to at least 30 daysô notice ending on the last day 
of a calendar month. 

2 However, leases of residential and commercial premises may be ter-
minated with immediate effect if the tenant intentionally causes serious 
damage to the property. 

Art. 286 

1 If major repairs become necessary or a third party makes claims 
against the object of the usufructuary lease, the lessee must inform the 
lessor immediately. 

2 Failure to notify renders the lessee liable for any damage incurred by 
the lessor as a result. 
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Art. 287 

1 The lessee must tolerate major repairs intended to remedy defects in 
the object or to repair or prevent damage. 

2 The lessee must permit the lessor to inspect the object to the extent 
required for maintenance, sale or future leasing. 

3 The lessor must inform the lessee of works and inspections in good 
time and take all due account of the latterôs interests when they are car-
ried out; the provisions on leases in Title 8 (Art. 259d and 259e) apply 
mutatis mutandis to all claims of the lessee for reduction of the rent and 
for damages. 

Art. 288 

1 The provisions on leases in Title 8 (Art. 258 and 259aï259i) apply 
mutatis mutandis: 

a. where the lessor fails to hand over the property on the agreed 
date or hands it over in a defective condition; 

b. where defects arise in the object which are not attributable to the 
lessee and which he is not obliged to remedy at his own expense, 
or where he is prevented from using the object as contractually 
agreed. 

2 Clauses to the contrary to the detriment of the lessee are void if they 
are set out: 

a. in previously formulated general terms and conditions; 

b. in usufructuary leases for residential or commercial premises. 

Art. 289 

1 The lessor may renovate or modify the object only where conscionable 
for the lessee and the usufructuary lease has not been terminated. 

2 In carrying out such works, the lessor must give due consideration to 
the lesseeôs interests; the provisions on leases in Title 8 (Art. 259d and 
Art. 259e) apply mutatis mutandis to any claims of the lessee for reduc-
tion of the rent and for damages. 

Art. 289a 

1 The lessee requires the lessorôs written consent in order to: 

a. alter the manner in which the object has traditionally been man-
aged in ways which will have lasting significance beyond the 
duration of the lease; 

b. carry out renovations or modifications to the object above and 
beyond the remit of normal maintenance. 
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2 Once such consent has been given, the lessor may require the restora-
tion of the object to its previous condition only if this has been agreed 
in writing. 

3 Where the lessor has not given his written consent to an alteration 
within the meaning of paragraph 1 let. a. and the lessee has failed to 
reverse such alteration within an appropriate time, the lessor may termi-
nate the contract with immediate effect or, for leases of residential and 
commercial premises, subject to at least 30 daysô notice expiring on the 
last day of a calendar month. 

Art. 290 

The provisions on leases in Title 8 (Art. 261ï261b) apply mutatis mu-
tandis: 

a. where the leased object is alienated; 

b. where limited rights in rem are established on the leased object; 

c. where the lease is entered under priority notice in the land reg-
ister. 

Art. 291 

1 The lessee may sub-let all or part of the leased object with the lessorôs 
consent. 

2 The lessor may refuse his consent to the sub-letting of premises which 
form part of a leased property only if: 

a. the lessee refuses to inform him of the terms of the sub-lease; 

b. the terms and conditions of the sub-lease are unfair in compari-
son with those of the usufructuary lease; 

c. the sub-letting gives rise to major disadvantages for the lessor. 

3 The lessee is liable to the lessor for ensuring that the sub-tenant or sub-
lessee uses the object only in the manner permitted to the lessee himself. 
To this end the lessor may issue reminders directly to the sub-tenant or 
sub-lessee. 

Art. 292 

Article 263 applies mutatis mutandis to the transfer of a usufructuary 
lease of commercial premises to a third party. 

Art. 293 

1 Where the lessee returns the object without observing the notice period 
or the deadline for termination, he is released from his obligations to-
wards the lessor only if he proposes a new lessee who is acceptable to 
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the lessor, solvent and willing to take on the lease on the same terms and 
conditions. 

2 Otherwise, the lessee must continue to pay the rent until such time as 
the lease ends or may be terminated under the contract or by law. 

3 Against the rent owing to him the lessor must permit the following to 
be brought into account: 

a. any expenses he has saved, and 

b. any earnings which he has obtained, or intentionally failed to 
obtain, from putting the object to some other use. 

Art. 294 

Article 265 applies mutatis mutandis to the set-off of claims arising from 
a usufructuary lease. 

Art. 295 

1 Where the parties have expressly or tacitly agreed to a limited dura-
tion, the usufructuary lease comes to an end on expiry thereof without 
any need for notice to be given. 

2 If the usufructuary lease is tacitly continued, it is deemed to have been 
extended on the same terms and conditions for a further year unless oth-
erwise agreed. 

3 A party may terminate the extended usufructuary lease by giving the 
legally prescribed period of notice expiring at the end of a lease year. 

Art. 296 

1 The parties may terminate an open-ended usufructuary lease by giving 
six monthsô notice expiring on any date of their choosing unless other-
wise stipulated by agreement or local custom and unless the nature of 
the leased object implies that the parties intended otherwise. 

2 The parties may terminate an open-ended usufructuary lease of resi-
dential or commercial premises by giving at least six monthsô notice 
expiring on a date fixed by local custom or, absent in the absence of 
such custom, at the end of a three-month lease period. The parties may 
agree a longer notice period or another termination date. 

3 Where the prescribed notice period or termination date is not observed, 
termination will be effective as of the next termination date. 

Art. 297 

1 Where performance of the contract becomes unconscionable for the 
parties for good cause, they may terminate the usufructuary lease by 
giving the legally prescribed notice expiring at any time. 
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2 The court determines the financial consequences of early termination, 
taking due account of all the circumstances. 

Art. 297a 

1 Where the lessee becomes bankrupt after taking possession of the 
property, the lease ends on commencement of bankruptcy proceedings. 

2 However, where the lessor has received sufficient security for the cur-
rent yearôs rent and the inventory, he must continue the lease until the 
end of the lease year. 

Art. 297b 

In the event of the death of the lessee, his heirs and the lessor may ter-
minate the contract by giving the legally prescribed notice expiring on 
the next admissible termination date. 

Art. 298 

1 Notice to terminate usufructuary leases of residential or commercial 
premises must be given in writing. 

2 The lessor must give notice of termination using a form approved by 
the canton which informs the lessee how he must proceed if he wishes 
to contest the termination or apply for an extension of the lease. 

3 Notice to terminate is void if it does not fulfil the above requirements. 

Art. 299 

1 At the end of the usufructuary lease, the lessee must return the object 
together with all items listed in the inventory in the condition they are 
in at that time. 

2 He is entitled to compensation for improvements which result: 

a. from endeavours exceeding the normal degree of diligence due 
in managing the object; 

b. for renovations or modifications to which the lessor gave his 
written consent. 

3 He must compensate the lessor for any deterioration that could have 
been prevented by diligent management of the object. 

4 Any agreement whereby the lessee undertakes to pay compensation on 
termination of the lease is void except insofar as such compensation re-
lates to possible damage. 
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Art. 299a 

1 When the object is returned, the lessor must inspect its condition and 
immediately inform the lessee of any defects for which he is answerable. 

2 If the lessor fails to do so, he forfeits his claims save in respect of de-
fects not detectable on customary inspection. 

3 Where the lessor discovers such defects subsequently, he must inform 
the lessee immediately. 

Art. 299b 

1 Where items listed in the inventory were valued when the object was 
originally handed over to the lessee, he must return an inventory of items 
of the same type and estimated value or pay compensation for any re-
duction in value. 

2 The lessee is not obliged to pay compensation for missing items if he 
can prove that they were lost through the fault of the lessor or force 
majeure. 

3 The lessee is entitled to compensation for added value resulting from 
his outlays and his labour. 

Art. 299c 

The lessor of commercial premises has the same right of lien in respect 
of the rent for the past year and the current year of a usufructuary lease 
as the landlord under the provisions governing leases and rental agree-
ments (Art. 268 et seq.). 

Art. 300 

1 The provisions on leases in Title 8 (Art. 271ï273c) apply mutatis mu-
tandis to protection against termination of usufructuary leases of resi-
dential or commercial premises. 

2 The provisions governing the family residence (Art. 273a) are not ap-
plicable. 

Art . 301111 

The procedure is governed by the CPO112. 

  

111 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

112 SR 272 
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Art. 302 

1 In respect of a lease of livestock which is not part of an agricultural 
tenancy, all benefits arising from leased livestock belong to the tenant 
farmer unless otherwise provided by agreement or local custom. 

2 The tenant farmer feeds and cares for the livestock and pays rent to the 
lessor in the form of either money or a share in the benefits in kind. 

Art. 303 

1 Unless otherwise provided by agreement or local custom, the tenant 
farmer is liable for damage to the leased livestock unless he can prove 
that such damage could not have been avoided even with all due care 
and attention. 

2 The tenant farmer is entitled to have any extraordinary costs of caring 
for the livestock reimbursed by the lessor unless the tenant farmer was 
at fault in incurring such costs. 

3 The tenant farmer must inform the lessor as soon as possible of serious 
accidents or illness. 

Ar t. 304 

1 Where the lease is open-ended, either party may terminate it as of any 
date of their choosing, unless otherwise provided by agreement or local 
custom. 

2 However, such termination must take place in good faith and not at an 
inopportune juncture.  
Title Nine: The Loan 

Section One: The Loan for Use 

Art. 305 

A loan for use is a contract whereby the lender undertakes to make an 
object available free of charge to the borrower for the latterôs use and 
the borrower undertakes to return it to him after having made use of it. 

Art. 306 

1 The borrower may make use of the loaned object only for the purpose 
stipulated in the contract or, in the absence of any stipulation, for its 
normal purpose or the purpose dictated by its nature. 

2 He is not entitled to grant use of the object to a third party. 

R. Livestock 
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3 A borrower acting in breach of these provisions is liable even for ac-
cidental damage unless he can prove that the object would have been 
affected in any event. 

Art. 307 

1 The borrower bears the ordinary costs of maintenance and, in the case 
of loaned animals, in particular the costs of feeding them. 

2 He is entitled to reimbursement of extraordinary expenses he has been 
obliged to incur for the lenderôs benefit. 

Art. 308 

Persons who have jointly borrowed a single object are jointly and sev-
erally liable for it. 

Art. 309 

1 Where the loan for use is open-ended, it ends as soon as the borrower 
has made use of the object as agreed or on expiry of the period in which 
such use could have been made of it. 

2 The lender is entitled to reclaim the object before that time if the bor-
rower uses it for a purpose contrary to the agreement, if he damages it, 
if he permits a third party to use it or if unforeseen developments occur 
which leave the lender in urgent need of the object. 

Art. 310 

Where the contract stipulates neither the purpose nor the duration of the 
loan, the lender may reclaim the loaned object whenever he sees fit. 

Art. 311 

The loan for use ends on the death of the borrower.  
Section Two: The Fixed-Term Loan 

Art. 312 

A fixed-term loan is a contract whereby the lender undertakes to transfer 
the ownership of a sum of money or of other fungible goods to the bor-
rower, who in return undertakes to return objects of the same quantity 
and quality to him.  
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Art. 313 

1 In normal dealings, interest is payable on a fixed-term loan only where 
this has specifically been agreed. 

2 In commercial transactions, interest is payable on fixed-term loans 
even where this has not been expressly agreed. 

Art. 314 

1 Where the interest rate is not stipulated in the contract, it is presumed 
to be the customary rate for loans of the same type at the time and place 
that the fixed-term loan was received. 

2 Unless otherwise agreed, the promised interest is payable annually. 

3 Any prior agreement that interest will be added to the loan principal 
and become subject to further interest is void, subject to standard busi-
ness practices and in particular those of savings banks for calculating 
interest on current accounts and similar commercial instruments under 
which the calculation of compound interest is customary. 

Art. 315 

The borrowerôs claim for delivery and the lenderôs claim for acceptance 
of the fixed-term loan prescribe six months after the date on which the 
other party defaults. 

Art. 316 

1 The lender may refuse to hand over the fixed-term loan if the borrower 
becomes insolvent after entering into the contract. 

2 The lender has the right to refuse delivery even if insolvency occurred 
before the contract was concluded but he only subsequently became 
aware of it. 

Art. 317 

1 Where the borrower receives securities or goods rather than the agreed 
sum of money, the amount of the fixed-term loan is deemed to be the 
current or market price of the securities or goods concerned at the time 
and place of delivery. 

2 Any agreement to the contrary is void. 

Art. 318 

Where a fixed-term loan contract does not stipulate the repayment date 
or the period of notice to terminate the contract or the expiry of the con-
tract at any time on first request, the borrower must repay the loan within 
six weeks of the first request by the lender. 
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Title Ten:113 The Employment Contract 

Section One: The Individual Employment Contract 

Art. 319 

1 By means of an individual employment contract, the employee under-
takes to work in the service of the employer for a limited or unlimited 
period and the employer undertakes to pay him a salary based on the 
amount of time he works (time wage) or the tasks he performs (piece 
work). 

2 A contract whereby an employee undertakes to work regularly in the 
employerôs service by hours, half-days or days (part-time work) is like-
wise deemed to be an individual employment contract. 

Art. 320 

1 Except where the law provides otherwise, the individual employment 
contract is not subject to any specific formal requirement. 

2 It is deemed to have been concluded where the employer accepts the 
performance of work over a certain period in his service which in the 
circumstances could reasonably be expected only in exchange for sal-
ary. 

3 Where an employee performs work in good faith for the employer un-
der a contract which is subsequently found to be invalid, both parties 
must discharge their obligations under the employment relationship as 
if the contract had been valid until such time as one party terminates the 
relationship on grounds of the invalidity of the contract. 

Art. 321 

The employee must carry out the contractually assumed tasks in person, 
unless otherwise required by agreement or the circumstances.   
Art. 321a 

1 The employee must carry out the work assigned to him with due care 
and loyally safeguard the employerôs legitimate interests. 

2 He must use the employerôs machinery, work tools, technical equip-
ment, installations and vehicles in the appropriate manner and treat them 
and all materials placed at his disposal for the performance of his work 
with due care. 

  

113 Amended by No I of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Transitional and Final Provisions of Title 
X Art. 7 at the end of this Code. 
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3 For the duration of the employment relationship the employee must 
not perform any paid work for third parties in breach of his duty of loy-
alty, in particular if such work is in competition with his employer. 

4 For the duration of the employment relationship the employee must 
not exploit or reveal confidential information obtained while in the em-
ployerôs service, such as manufacturing or trade secrets; he remains 
bound by such duty of confidentiality even after the end of the employ-
ment relationship to the extent required to safeguard the employerôs le-
gitimate interests. 

Art. 321b 

1 The employee is accountable to his employer for everything, and in 
particular sums of money, he receives from third parties in the perfor-
mance of his contractual activities and must hand it over to the employer 
immediately. 

2 He must likewise immediately hand over to the employer all work pro-
duced in the course of his contractual activities. 

Art. 321c 

1 If more hours of work are required than envisaged under the employ-
ment contract or provided for by custom, standard employment contract 
or collective employment contract, the employee is obliged to perform 
such overtime to the extent that he is able and may conscionably be ex-
pected to do so.  

2 In consultation with the employee, the employer may compensate him 
within an appropriate period for the overtime worked by granting him 
time off in lieu of at least equal length.  

3 Where the overtime is not compensated by time off in lieu and unless 
otherwise agreed in writing or under a standard employment contract or 
collective employment contract, the employer must compensate the em-
ployee for the overtime worked by paying him his normal salary and a 
supplement of at least one-quarter thereof. 

Art. 321d 

1 The employer is entitled to issue general directives and specific in-
structions regarding the performance of the work and the conduct of 
employees in his business or household. 

2 The employee must comply in good faith with the employerôs general 
directives and specific instructions.    
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Art. 321e 

1 The employee is liable for any damage he causes to the employer 
whether wilfully or by negligence. 

2 The extent of the duty of care owed by the employee is determined by 
the individual employment contract, taking due account of the occupa-
tional risk, level of training and technical knowledge associated with the 
work as well as the employeeôs aptitudes and skills of which the em-
ployer was or should have been aware. 

Art. 322 

1 The employer must pay the agreed or customary salary or the salary 
that is fixed by standard employment contract or collective employment 
contract. 

2 Where the employee lives in the employerôs household, his board and 
lodgings are part of the salary unless agreement or custom provide oth-
erwise. 

Art. 322a 

1 Where the employee is by contract entitled to a share in the profits, the 
turnover or the results of the business expressed in some other manner, 
such share is calculated on the basis of the results for the financial year 
as defined by statutory provision and generally recognised commercial 
principles. 

2 The employer must furnish all the necessary information to the em-
ployee or, in his stead, to an expert designated by both employer and 
employee or appointed by the court and must grant the employee or the 
expert such access to the accounts as is required for verification of the 
business results.  

3 In addition, where a share in the profits of the business has been 
agreed, a copy of the profit and loss account must be made available to 
the employee on request.114 

Art. 322b 

1 Where the employee is by contract entitled to commission on particu-
lar transactions, his entitlement is established as soon as the transaction 
with the third party enters into force. 

2 In the case of transactions involving performance in instalments and 
insurance policies, it may be agreed in writing that such entitlement 
arises as each instalment falls due or is performed. 

  

114 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 
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3 The entitlement to commission lapses subsequently if through no fault 
of his the employer fails to carry out the transaction or the third party 
fails to fulfil his obligations; in the event of only partial performance, 
the commission is reduced proportionately. 

Art. 322c 

1 Where the terms of the contract do not require the employee to draw 
up a statement of commission due to him, on each date on which com-
mission falls due, the employer must provide him with a written state-
ment including a breakdown of the transactions on which it is payable. 

2 The employer must furnish all the necessary information to the em-
ployee or, in his stead, to an expert designated by both employer and 
employee or appointed by the court, and must grant the employee or the 
expert such access to the books of account or supporting documents as 
is required for verification of the commission statement. 

Art. 322d 

1 Where the employer pays a bonus over and above the salary on partic-
ular occasions, such as at Christmas or the end of the financial year, the 
employee is entitled to such bonus where it is contractually stipulated. 

2 If the employment relationship ends prior to the occasion on which the 
bonus is paid, the employee is entitled to a pro rata bonus where the 
contract so provides. 

Art. 323 

1 Unless shorter periods or other payment terms have been agreed or are 
customary and unless otherwise provided by standard employment con-
tract or collective employment contract, the salary is paid to the em-
ployee at the end of each month. 

2 Unless a shorter payment period has been agreed or is customary, com-
mission is paid at the end of each month; however, where execution of 
a transaction takes more than half a year, the due date of the commission 
payable on it may be deferred by written agreement. 

3 Shares in business results are payable as soon as the results are deter-
mined, but not later than six months after the end of the financial year. 

4 If an employee is in hardship and requests an advance against salary 
due for work already performed, the employer must advance such sum 
as may reasonably be expected of him. 
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Art. 323a 

1 To the extent provided for by individual agreement, custom, standard 
employment contract or collective employment contract, the employer 
may withhold part of the salary. 

2 The amount withheld on any given payment date must not exceed one-
tenth of the salary due and the cumulative amount withheld must not 
exceed the salary due for one weekôs work; however, a higher amount 
may be withheld under the terms of a standard employment contract or 
collective employment contract. 

3 Unless otherwise provided by individual agreement, custom, standard 
employment contract or collective employment contract, the salary 
withheld is deemed to be security for the employerôs claims arising from 
the employment relationship rather than a contractual penalty. 

Art. 323b 

1 Unless otherwise provided by agreement or custom, the salary must be 
paid to the employee in legal tender during working hours; a written 
salary statement must be provided to the employee. 

2 Where the employer holds claims against the employee, he may set 
them off against the employeeôs salary claim only to the extent that such 
salary claim is subject to attachment, although claims for compensation 
of intentional damage may be set off without restriction. 

3 Any agreement whereby the salary must be used for the employerôs 
benefit is void. 

Art. 324 

1 Where the employer is at fault in preventing performance of the work 
or fails to accept its performance for other reasons, he remains obliged 
to pay the salary but the employee is not obliged to make up the time 
thus lost. 

2 The salary payable in this event is reduced by any amounts that the 
employee saved as a result of being prevented from working or that he 
earned by performing other work or would have earned had he not in-
tentionally foregone such work. 

Art. 324a 

1 Where the employee is prevented from working by personal circum-
stances for which he is not at fault, such as illness, accident, legal obli-
gations or public duties, the employer must pay him his salary for a lim-
ited time, including fair compensation for lost benefits in kind, provided 
the employment relationship has lasted or was concluded for longer than 
three months. 
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2 Subject to longer periods being fixed by individual agreement, stand-
ard employment contract or collective employment contract, the em-
ployer must pay three weeksô salary during the first year of service and 
thereafter the salary for appropriately longer periods depending on the 
duration of the employment relationship and the particular circum-
stances. 

3 The employer has the same obligation in the event that an employee 
becomes pregnant.115 

4 A written agreement, standard employment contract or collective em-
ployment contract may derogate from the above provisions provided it 
gives the employee terms of at least equivalent benefit. 

Art. 324b 

1 If the employee has compulsory insurance prescribed by law against 
the financial consequences of being prevented from working by per-
sonal circumstances for which he is not at fault, the employer is not 
obliged to pay his salary where the insurance benefits for that limited 
period cover at least four-fifths of the salary income lost over that pe-
riod. 

2 Where the insurance benefits are less, the employer must pay the dif-
ference between them and four-fifths of the salary. 

3 Where the insurance benefits are paid only after a waiting period, the 
employer must pay at least four-fifths of the salary during that period.116  

Art. 325117 

1 The employee may assign or pledge his future salary claims as security 
for maintenance or support obligations under family law only to the ex-
tent that such claims are subject to attachment; at the request of an in-
terested party the debt collection office at the employeeôs domicile de-
termines the amount that is not subject to attachment in accordance with 
Article 93 of the Federal Act of 11 April 1889118 on Debt Collection and 
Bankruptcy. 

2 Any assignment or pledge of future salary claims as security for other 
obligations is void. 

  

115 Amended by Annex No 1 to the FA of 3 Oct. 2003, in force since 1 July 2005  
(AS 2005 1429; BBl 2002 7522, 2003 1112 2923). 

116 Inserted by Annex No 12 to the FA of 20 March 1981 on Accident Insurance, in force 
since 1 Jan. 1984 (AS 1982 1676 1724 Art. 1 para. 1; BBl 1976 III 141). 

117 Amended by No I of the FA of 14 Dec. 1990, in force since 1 July 1991  
(AS 1991 974; BBl 1989 III 1233, 1990 I 120). 

118 SR 281.1 
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Art. 326 

1 Where by contract the employee carries out piece work for a single 
employer, the latter must allocate a sufficient quantity of work to him. 

2 The employer may allocate time work to the employee where through 
no fault of his own the employer is unable to allocate piece work as 
contractually agreed or where time work is temporarily required for op-
erational reasons. 

3 If the rate of pay for such time work is not fixed by individual agree-
ment, standard employment contract or collective employment contract, 
the employer must pay the employee the average salary he previously 
earned on a piece work basis. 

4 An employer who is unable to allocate sufficient piece work or time 
work remains nonetheless obliged pursuant to the provisions governing 
failure to accept performance to pay the salary that he would have paid 
for time work. 

Art. 326a 

1 Where by contract the employee carries out piece work, the employer 
must inform him of the applicable rate of pay before the start of each 
task. 

2 Should the employer fail to give such information, he must pay the 
going rate for identical or comparable work. 

Art. 327 

1 Unless otherwise provided by agreement or custom, the employer pro-
vides the employee with the tools and materials that the work requires. 

2 Where the employee himself supplies such tools or materials with the 
employerôs consent, he is entitled to appropriate compensation unless 
otherwise provided by agreement or custom. 

Art. 327a 

1 The employer must reimburse the employee for all expenses neces-
sarily incurred in the performance of the work and, in the case of work 
done off the employerôs premises, for his necessary living expenses.  

2 An individual agreement, standard employment contract or collective 
employment contract may provide that such expenses be reimbursed in 
the form of a fixed sum, such as a per diem or a weekly or monthly 
allowance, provided that this covers all necessary expenses. 

3 Any agreement whereby the employee must bear all or part of such 
necessary expenses is void. 
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Art. 327b 

1 Where with the employerôs consent the employee uses his own motor 
vehicle or a vehicle supplied by the employer for business purposes, he 
is entitled to reimbursement of the normal running and maintenance 
costs incurred in the performance of his work. 

2 Where with the employerôs consent the employee uses his own motor 
vehicle for work purposes, the employee is also entitled to reimburse-
ment of the tax on the vehicle and the premiums for third-party liability 
insurance as well as appropriate compensation for wear and tear, to the 
extent that the vehicle is used for business purposes. 

3 ...119 

Art. 327c 

1 Expenses are reimbursed when the salary is paid based on the state-
ment of expenses submitted by the employee, unless a shorter period 
has been agreed or is customary. 

2 Where an employee regularly incurs expenses in the performance of 
his contractual obligations, the employer must pay him an advance 
against such expenses at regular intervals but not less frequently than 
every month. 

Art. 328 

1 Within the employment relationship, the employer must acknowledge 
and safeguard the employeeôs personality rights, have due regard for his 
health and ensure that proper moral standards are maintained. In partic-
ular, he must ensure that employees are not sexually harassed and that 
any victim of sexual harassment suffers no further adverse conse-
quences.120 

2 In order to safeguard the personal safety, health and integrity of his 
employees he must take all measures that are shown by experience to be 
necessary, that are feasible using the latest technology and that are ap-
propriate to the particular circumstances of the workplace or the house-
hold, provided such measures may reasonably be expected of him in the 
light of each specific employment relationship and the nature of the 
work.121 122  

  

119 Repealed by No 12 of the Annex to the FA of 20 March 1981 on Accident Insurance, with 
effect from 1 Jan. 1984 (AS 1982 1676 1724 Art. 1 para. 1; BBl 1976 III 141). 

120 Sentence inserted by Annex No 3 to the FA of 24 March 1995 on Gender Equality, in 
force since 1 July 1996 (AS 1996 1498; BBl 1993 I 1248). 

121 Revised by the Federal Assembly Drafting Committee (Art. 33 ParlPA; AS 1974 1051). 
122 Amended by Annex No 3 to the FA of 24 March 1995 on Gender Equality, in force since 

1 July 1996 (AS 1996 1498; BBl 1993 I 1248). 
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Art. 328a 

1 Where the employee lives in the employerôs household, the employer 
must provide adequate board and appropriate lodgings. 

2 If the employee is prevented from working through no fault of his own 
by sickness or accident, the employer must provide care and medical 
assistance for a limited period, this being three weeks within the first 
year of service and thereafter for appropriately longer periods depend-
ing on the duration of the employment relationship and the particular 
circumstances. 

3 The employer has the same obligations in the event that an employee 
is pregnant or gives birth. 

Art. 328b123 

The employer may handle data concerning the employee only to the ex-
tent that such data concern the employeeôs suitability for his job or are 
necessary for the performance of the employment contract. In all other 
respects, the provisions of the Federal Act of 19 June 1992124 on Data 
Protection apply.  

Art. 329 

1 The employer must allow the employee one day off per week, gener-
ally Sunday or, where circumstances do not permit this, a full weekday 
instead. 

2 In special circumstances, he may allow the employee several days off 
together or two half-days instead of one full day, provided the employee 
consents to this. 

3 In addition, he must allow the employee the customary hours and days 
off work and, once notice has been given to terminate the employment 
relationship, the time required to seek other employment. 

4 When determining time off work, due account is to be taken of the 
interests of both employer and employee. 

  

  

123 Inserted by Annex No 2 to the FA of 19 June 1992 on Data Protection, in force since 
1 July 1993 (AS 1993 1945; BBl 1988 II 413). 

124 SR 235.1 
125 Amended by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Work 

and Caring for Family Members, in force since 1 July 2021 (AS 2020 4525; BBl 2019 
4103). 
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Art. 329a 

1 The employer must allow the employee during each year of service at 
least four weeksô holiday and five weeksô holiday for employees under 
the age of 20.126 

2 ...127 

3 Where an employee has not yet completed one yearôs service, his hol-
iday entitlement is fixed pro rata. 

Art. 329b 

1 Where in a given year of service the employee through his own fault 
is prevented from working for more than a month in total, the employer 
may reduce his holiday entitlement by one-twelfth for each full month 
of absence.128 

2 Where the total absence does not exceed one month in a given year of 
service and is the result of personal circumstances for which the em-
ployee is not at fault, such as illness, accident, legal obligations, public 
duties or leave for youth work, the employer is not entitled to reduce his 
holiday entitlement.129 

3 The employer may not reduce the holiday entitlement of: 

a. a female employee who is prevented from working by preg-
nancy for up to two months; 

b. a female employee who has taken maternity leave in accordance 
with Article 329f; 

c.130 a male employee who has taken paternity leave in accordance 
with Article 329g; 

d. an employee who has taken carerôs leave in accordance with Ar-
ticle 329i, 

e.131 an employee who has taken adoption leave in accordance with 
Article 329j.132 

  

126 Amended by No I of the FA of 16 Dec. 1983, in force since 1 July 1984  
(AS 1984 580; BBl 1982 III 201). 

127 Repealed by No I of the FA of 16 Dec. 1983, with effect from 1 July 1984  
(AS 1984 580; BBl 1982 III 201). 

128 Amended by Art. 117 of the FA of 25 June 1982 on Unemployment Insurance, in force 
since 1 Jan. 1984 (AS 1982 2184, 1983 1204; BBl 1980 III 489). 

129 Amended by Art. 13 of the FA of 6 Oct. 1989 on Youth Work, in force since 1 Jan. 1991 
(AS 1990 2007; BBl 1988 I 825). 

130 Amended by Annex No 1 of the FA of 1 Oct. 2021, in force since 1 Jan. 2023  
(AS 2022 468; BBl 2019 7095, 7303). 

131 Amended by Annex No 1 of the FA of 1 Oct. 2021, in force since 1 Jan. 2023  
(AS 2022 468; BBl 2019 7095, 7303). 

132 Amended by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Work 
and Caring for Family Members, in force since 1 July 2021 (AS 2020 4525; BBl 2019 
4103). 
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4 A standard employment contract or collective employment contract 
may derogate from paragraphs 2 and 3 provided that, taken as a whole, 
it gives employees terms of at least equal benefit.133 

Art. 329c 

1 The holiday entitlement for a given year of service is generally granted 
during that year; at least two weeks of holiday must be taken consecu-
tively.134 

2 The employer determines the timing of holidays taking due account of 
the employeeôs wishes to the extent these are compatible with the inter-
ests of the business or household. 

Art. 329d 

1 The employer must pay the employee the full salary due for the holi-
day entitlement and fair compensation for any lost benefits in kind. 

2 During the employment relationship, the holiday entitlement may not 
be replaced by monetary payments or other benefits. 

3 If while on holiday, the employee carries out paid work for a third 
party which harms the employerôs legitimate interests, the employer 
may refuse to pay the salary due for the holidays concerned and may 
reclaim any salary already paid. 

Art. 329e135 

1 During each year of service the employer must grant employees under 
the age of 30 leave of up to one working week for the purpose of carry-
ing out unpaid leadership, care or advisory activities in connection with 
extracurricular youth work for cultural or social organisations and for 
related initial and ongoing training.  
2 The employee has no salary entitlement during such leave for youth 
work. An individual agreement, standard employment contract or col-
lective employment contract may provide otherwise to the employeeôs 
benefit. 

3 The employer and employee should agree on the timing and duration 
of leave for youth work, having due regard for each otherôs interests. 
Where they cannot reach agreement, such leave must be granted on con-

  

133 Inserted by No I of the FA of 16 Dec. 1983, in force since 1 July 1984  
(AS 1984 580; BBl 1982 III 201). 

134 Amended by No I of the FA of 16 Dec. 1983, in force since 1 July 1984  
(AS 1984 580; BBl 1982 III 201). 

135 Inserted by Art. 13 of the FA of 6 Oct. 1989 on Youth Work, in force since 1 Jan. 1991 
(AS 1990 2007; BBl 1988 I 825). 
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dition that the employee gives two monthsô advance notice of his inten-
tion to exercise his right. Any leave for youth work not taken by the end 
of the calendar year is forfeited. 

4 At the employerôs request, the employee must furnish proof of the ac-
tivities and functions he has carried out in relation to youth work. 

Art. 329f136 

1 After having given birth, a female employee is entitled to maternity 
leave of at least 14 weeks. 

2 In the event of the hospitalisation of the new-born child, the mater-
nity leave shall be extended by the extended period of payment of the 
maternity allowance.137 

Art. 329g138 

1 An employee who is legally the father at the time of the birth of a child 
or who becomes the legal father within the following six months is en-
titled to paternity leave of two weeks. 

2 Paternity leave must be taken within six months of the birth of the 
child. 

3 It may be taken in full weeks or on a day-to-day basis. 

Art. 329h139 

An employee is entitled to paid leave for the time he or she spends car-
ing for a family member or life partner with health problems; however, 
the leave is limited to no more than three days per event and no more 
than ten days per year. 

  

136 Inserted by Annex No 1 to the FA of 3 Oct. 2003, in force since 1 July 2005  
(AS 2005 1429; BBl 2002 7522, 2003 1112 2923). 

137 Inserted by No II of the FA of 18 Dec. 2020, in force since 1 July 2021  
(AS 2021 288; BBl 2019 141). 

138 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Employ-
ment and Caring for Family Members, in force since 1 Jan. 2021  
(AS 2020 4525; BBl 2019 4103). 

139 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Employ-
ment and Caring for Family Members, in force since 1 Jan. 2021  
(AS 2020 4525; BBl 2019 4103). 
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Art. 329i140 

1 If an employee is entitled to carerôs allowance under Articles 16nï16s 
of the Loss of Earning Compensation Act (LECA) of 25 September 
1952141 because his or her childôs health has been seriously impaired by 
illness or accident, he or she is entitled to carerôs leave of a maximum 
of 14 weeks.  

2 The carerôs leave must be taken within a period of 18 months. The 
period begins on the day for which the first daily allowance is claimed.  

3 If both parents are in employment, each parent is entitled to carerôs 
leave of a maximum of seven weeks. They may choose to apportion the 
leave in a different way. 

4 The leave may be taken in one stretch or on a day-to-day basis. 

5 The employer must be informed immediately about the arrangements 
made for taking the leave and about any changes to these arrange-
ments. 

Art. 329j142 

1 If an employee adopts a child, he or she shall be entitled to adoption 
leave of two weeks provided the requirements of Article 16t LECA143 
are met. 

2 The adoption leave must be taken within one year of adopting the 
child. 

3 It may be taken by one parent or shared between both parents. Both 
parents may not take their share of leave at the same time. 

4 It may be taken in full weeks or on a day-to-day basis. 

Art. 330 

1 Where the employee furnishes security for performance of his obliga-
tions under the employment contract, the employer must keep it separate 
from his own assets and guarantee its safekeeping. 

2 The employer returns such security at the latest at the end of the em-
ployment relationship unless the date of its return has been deferred by 
written agreement. 

3 Where the employer asserts claims arising from the employment rela-
tionship and these are contested, he may retain the security until they 

  

140 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Work 
and Caring for Family Members, in force since 1 July 2021 (AS 2020 4525; BBl 2019 
4103). 

141  SR 834.1 
142 Inserted by Annex No 1 of the FA of 1 Oct. 2021, in force since 1 Jan. 2023  

(AS 2022 468; BBl 2019 7095, 7303). 
143 SR 834.1 
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are resolved but must at the employeeôs request deposit any retained 
security with the court. 

4 In the event of the employerôs bankruptcy, the employee may demand 
the return of the security kept separate from the employerôs own assets, 
subject to any claims of the latter arising from the employment relation-
ship. 

Art. 330a 

1 The employee may at any time request from the employer a reference 
concerning the nature and the duration of the employment relationship, 
the quality of his work and his conduct. 

2 At the employeeôs express request the reference must be limited to the 
nature and duration of the employment relationship.  

Art. 330b144 

1 Where the employment contract has been concluded for an indefinite 
duration or for longer than one month, within one month of the begin-
ning of the employment relationship, the employer must inform the em-
ployee in writing of: 

a. the names of the contracting parties; 

b. the date of the beginning of the employment relationship; 

c. the employeeôs function; 

d. the salary and any additional benefits; 

e. the length of the working week. 

2 In the event of changes to the contractual elements that are subject to 
the duty of information pursuant to paragraph 1 during the employment 
relationship, the employee must be informed of such changes in writing 
within one month of their entry into force. 

  

  

144 Inserted by Art. 2 No 2 of the FA of 17 Dec. 2004 approving and implementing the Proto-
col relating to the extension of the Agreement between the European Community and its 
Member States, of the one part, and the Swiss Confederation, of the other, on the free 
movement of persons to new EU member states and approving the revision of the accom-
panying measures on the free movement of persons, in force since 1 April 2006  
(AS 2006 979; BBl 2004 5891 6565). 
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Art. 331 

1 Where the employer contributes to a employee benefits scheme146 or 
the employees make their own contributions, the employer must transfer 
these contributions to a foundation, a cooperative or a public law insti-
tution. 

2 Where the employerôs contributions and any made by the employee 
are used to take out health insurance, personal accident insurance, life 
assurance, disability insurance or whole life assurance in favour of the 
employee with a regulated insurance company or a recognised health 
insurance fund, the employer is not obliged to transfer the contributions 
as stipulated in the previous paragraph if an independent claim against 
the insurer would accrue to the employee on the occurrence of the event 
insured against. 

3 Where the employee is obliged to make contributions to a benefits 
scheme, the employer must simultaneously contribute an amount at least 
equal to the total contributions of all his employees; he must finance his 
contributions from his own funds or from contribution reserves held by 
the fund which have previously been accumulated by the employer for 
this purpose and are shown separately in the fundôs accounts. The em-
ployer must transfer the contribution deducted from the employeeôs sal-
ary together with his own contribution to the benefits scheme not later 
than at the end of the first month following the calendar year or insur-
ance year for which the contributions are due.147 

4 The employer must furnish the employee with the necessary infor-
mation regarding his rights and entitlements against a benefits scheme 
or an insurer.148 

5 At the request of the central office for óPillar 2ô (occupational pension) 
insurance, the employer must supply any information available to him 
that might facilitate the location of persons entitled to dormant assets or 
of the institutions that manage such assets.149 

  

145 Amended by Annex No 2 of the Vested Benefits Act of 17 Dec. 1993, in force since 1 Jan. 
1995 (AS 1994 2386; BBl 1992 III 533). 

146 Term in accordance with Annex No 2 of the Vested Benefits Act of 17 Dec. 1993, in force 
since 1 Jan. 1995 (AS 1994 2386; BBl 1992 III 533). 

147 Amended by Annex No 2 to the FA of 3 Oct. 2003 (OPA Revision I), in force since 1 Jan. 
2005 (AS 2004 1677 1700; BBl 2000 2637). 

148 Amended by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, in force since 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

149 Inserted by No II 2 of the FA of 18 Dec. 1998, in force since 1 May 1999  
(AS 1999 1384; BBl 1998 V 5569). 
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Art. 331a150 

1 Benefits cover commences on the date on which the employment re-
lationship begins and ends on the date on which the employee leaves the 
benefits scheme. 

2 However, he continues to enjoy life assurance and invalidity cover un-
til he joins a new occupational benefits scheme, subject to a maximum 
period of one month. 

3 The benefits scheme may require the insured to pay premiums for pen-
sion insurance maintained after the end of the occupational benefits 

Art. 331b151 

Claims for future benefits may not be validly assigned or pledged before 
they fall due. 

Art. 331c152 

Occupational benefits schemes may make reservations on medical 
grounds in relation to invalidity and life policies. Such reservations may 
be made for a maximum of five years. 

Art. 331d153 

1 At any time up to three years before becoming entitled to draw retire-
ment benefits, the employee may pledge his entitlement to occupational 
benefits or an amount up to the limit of his transferable benefits for the 
purpose of acquiring a property for his own personal use. 

2 The pledge is also permitted for the purpose of acquiring shares in a 
housing cooperative or similar participatory venture provided a residen-
tial unit jointly financed in this manner is for the employeeôs own per-
sonal use. 

3 The pledge is valid only if notified in writing to the benefits scheme. 

4 The amount pledged by employees aged 50 or older must not exceed 
the transferable benefit entitlement they would have had at 50 or one-

  

150 Amended by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, in force since 1 Jan. 1995  
(AS 1994 2386; BBl 1992 III 533). 

151 Amended by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, in force since 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

152 Amended by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, in force since 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

153 Inserted by No II of the FA of 17 Dec. 1993 on the Promotion of Home Ownership using 
Occupational Pension Benefits, in force since 1 Jan. 1995 (AS 1994 2372; BBl 1992 VI 
237). 
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half of their transferable benefit entitlement at the time the pledge is 
given. 

5 Married employees may pledge benefits only with the written consent 
of their spouse. Where the employee cannot obtain such consent or if it 
is withheld, the employee may apply to the civil courts.154 The same 
applies to registered partnerships.155 

6 Where the pledge is realised before the benefits fall due or the cash 
payment is made, Articles 30d, 30e, 30g and Article 83a of the Federal 
Act of 25 June 1982156 on Occupational Old Age, Survivors' and Inva-
lidity Pension Provision are applicable.157  
7 The Federal Council determines: 

a. the purposes for which the pledge is permissible and the defini-
tion of óown personal useô; 

b. the conditions to be fulfilled for the pledging of entitlements to 
acquire shares in a housing cooperative or similar participatory 
venture. 

Art. 331e158 

1 At any time up to three years before becoming entitled to draw retire-
ment benefits, the employee may claim an amount from his benefits 
scheme for the purpose of acquiring a property for his own personal use. 

2 Employees under the age of 50 may withdraw an amount up to the 
limit of their transferable benefits. Employees aged 50 or older are en-
titled to withdraw no more than the transferable benefit entitlement they 
would have had at 50 or one-half of their transferable benefit entitlement 
at the time of the early withdrawal.  

3 The employee may also use such amount for the purpose of acquiring 
shares in a housing cooperative or similar participatory venture provided 
a residential unit jointly financed in this manner is for the employeeôs 
own personal use. 

4 The early withdrawal brings about an immediate reduction in occupa-
tional benefit entitlements in accordance with the benefits scheme reg-
ulations and the actuarial basis employed by the benefits scheme. In or-
der to avoid a shortfall in benefits cover resulting from this reduction in 

  

154 Second sentence amended by Annex No 1 of the FA of 19 June 2015 (Pension Equality on 
Divorce), in force since 1 Jan. 2017 (AS 2016 2313; BBl 2013 4887). 

155 Amended by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force 
since 1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 

156 SR 831.40 
157 Amended by Annex No 1 of the FA of 19 June 2015 (Pension Equality on Divorce), in 

force since 1 Jan. 2017 (AS 2016 2313; BBl 2013 4887). 
158 Inserted by No II of the FA of 17 Dec. 1993 on the Promotion of Home Ownership using 

Occupational Pension Benefits, in force since 1 Jan. 1995  
(AS 1994 2372; BBl 1992 VI 237). 
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benefits in the event of death or disability, the benefits scheme offers 
supplementary insurance either directly or as broker for a third-party 
insurer. 

5 Married employees may make such an early withdrawal and any sub-
sequent establishment of a charge on immovable property only with the 
written consent of their spouse. Where the employee cannot obtain such 
consent or if it is withheld, the employee may apply to the civil courts. 
The same applies to registered partnerships.159 

6 Where married persons divorce before the benefits fall due, the early 
withdrawal is deemed a transferable benefit and is divided in accordance 
with Article 123 of the Civil Code160, Articles 280 and 281 CPO161 and 
Articles 22ï22b of the Vested Benefits Act of 17 December 1993162. 
The same applies in the event of judicial dissolution of a registered part-
nership.163 

7 If the early withdrawal or pledge of entitlements jeopardises the liquid-
ity of the benefits scheme, the fund may defer execution of the requests 
concerned. The benefits scheme must lay down in its regulations the 
order of priority in which early withdrawals or pledges of entitlements 
will be deferred in such an event. The Federal Council regulates the de-
tails. 

8 In other respects Articles 30d, 30e, 30g and Article 83a of the Federal 
Act of 25 June 1982164 on Occupational Old Age, Survivors' and Inva-
lidity Pension Provision are applicable.165  

Art. 331f166 

1 The benefits scheme may provide in its regulations that the pledges of 
assignments, early withdrawals and repayments may be subject to time 
or volume restrictions or even refused while the fund has a cover deficit. 

2 The Federal Council determines the conditions under which the re-
strictions stipulated in paragraph 1 are permissible and the scope 
thereof. 

  

159 Amended by Annex No 1 of the FA of 19 June 2015 (Pension Equality on Divorce), in 
force since 1 Jan. 2017 (AS 2016 2313; BBl 2013 4887). 

160 SR 210 
161 SR 272 
162 SR 831.42 
163 Amended by Annex 1 of the FA of 19 June 2015 (Pension Equality on Divorce), in force 

since 1 Jan. 2017 (AS 2016 2313; BBl 2013 4887). 
164 SR 831.40 
165 Amended by Annex No 1 of the FA of 19 June 2015 (Pension Equality on Divorce), in 

force since 1 Jan. 2017 (AS 2016 2313; BBl 2013 4887). 
166 Inserted by Annex No 2 to the FA of 18 June 2004, in force since 1 Jan. 2005  

(AS 2004 4635; BBl 2003 6399). 
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Art. 332167 

1 Inventions and designs produced by the employee alone or in collabo-
ration with others in the course of his work for the employer and in per-
formance of his contractual obligations belong to the employer, whether 
or not they may be protected. 

2 By written agreement, the employer may reserve the right to acquire 
inventions and designs produced by the employee in the course of his 
work for the employer but not in performance of his contractual obliga-
tions. 

3 An employee who produces an invention or design covered by para-
graph 2 must notify the employer thereof in writing; the employer must 
inform the employee within six months if he wishes to acquire the in-
vention or design or release it to the employee. 

4 Where it is not released to the employee, the employer must pay him 
separate, appropriate remuneration to be determined with due regard to 
all pertinent circumstances and in particular the economic value of the 
invention or design, the degree to which the employer contributed, any 
reliance on other staff and on the employerôs facilities, the expenses in-
curred by the employee and his position in the company. 

Art. 332a168 

Art. 333 

1 Where the employer transfers the company or a part thereof to a third 
party, the employment relationship and all attendant rights and obliga-
tions pass to the acquirer as of the day of the transfer, unless the em-
ployee refuses such transfer.170  

1bis Where the transferred relationship is governed by a collective em-
ployment contract, the acquirer is obliged to abide by it for one year 
unless it expires or is terminated sooner.171  

2 In the event that the employee refuses the transfer, the employment 
relationship ends on expiry of the statutory notice period; until then, the 
acquirer and the employee are obliged to perform the contract. 

  

167 Amended by Annex No II to the FA of 5 Oct. 2001 on the Protection of Designs, in force 
since 1 July 2002 (AS 2002 1456; BBl 2000 2729). 

168 Repealed by Annex No II to the FA of 5 Oct. 2001 on the Protection of Designs, with ef-
fect from 1 July 2002 (AS 2002 1456; BBl 2000 2729). 

169 Amended by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

170 Amended by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

171 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 
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3 The former employer and the acquirer are jointly and severally liable 
for any claims of an employee which fell due prior to the transfer or 
which fall due between that juncture and the date on which the employ-
ment relationship could normally be terminated or is terminated follow-
ing refusal of the transfer. 

4 Moreover, the employer may not transfer the rights arising from an 
employment relationship to a third party unless otherwise agreed or dic-
tated by the circumstances. 

Art. 333a172 

1 Where the employer transfers the company or a part thereof to a third 
party, he must inform the organisation that represents the employees or, 
where there is none, the employees themselves in good time before the 
transfer takes place of: 

a. the reason for the transfer; 

b. its legal, economic and social consequences for the employees. 

2 Where measures affecting the employees are envisaged as a result of 
such transfer, the organisation that represents the employees or, where 
there is none, the employees themselves must be consulted in good time 
before the relevant decisions are taken. 

Art. 333b173 

If the company or part thereof is transferred during a debt restructuring 
moratorium, in the course of bankruptcy proceedings or under a com-
position agreement with assignment of assets, the employment relation-
ship with all rights and obligations is transferred to the acquirer if this 
has been agreed with the acquirer and the employee does not object to 
the transfer. In addition, Article 333, with the exception of its paragraph 
3, and 333a apply mutatis mutandis. 

Art. 334174 

1 A fixed-term employment relationship ends without notice. 

2 A fixed-term employment relationship tacitly extended beyond the 
agreed duration is deemed to be an open-ended employment relation-
ship.  

  

172 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

173 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 

174 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 
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3 After ten years, any employment relationship contracted for a longer 
duration may be terminated by either party by giving six monthsô notice 
expiring at the end of a month. 

Art. 335175 

1 An employment relationship for an unlimited period may be termi-
nated by either party. 

2 The party giving notice of termination must state his reasons in writing 
if the other party so requests. 

Art. 335a176 

1 Notice periods must be the same for both parties; where an agreement 
provides for different notice periods, the longer period is applicable to 
both parties. 

2 However, where the employer has given notice to terminate the em-
ployment relationship or expressed an intention to do so for economic 
reasons, the employee may be permitted a shorter notice period by indi-
vidual agreement, standard employment contract or collective employ-
ment contract. 

Art. 335b177 

1 During the probation period, either party may terminate the contract at 
any time by giving seven daysô notice; the probation period is consid-
ered to be the first month of an employment relationship. 

2 Different terms may be envisaged by an individual written agreement, 
a standard employment contract or a collective employment contract; 
however, the probation period may not exceed three months. 

3 Where the period that would normally constitute the probation period 
is interrupted by illness, accident or performance of a non-voluntary le-
gal obligation, the probation period is extended accordingly. 

Art. 335c178 

1 The employment relationship may be terminated at one monthôs notice 
during the first year of service, at two monthsô notice in the second to 

  

175 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

176 Inserted by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

177 Inserted by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

178 Inserted by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 
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ninth years of service and at three monthsô notice thereafter, all such 
notice to expire at the end of a calendar month. 

2 These notice periods may be varied by written individual, standard or 
collective employment contract; however, they may be reduced to less 
than one month only by collective employment contract and only for the 
first year of service. 

3 If the employer terminates the employment relationship and if the em-
ployee is entitled to paternity leave in accordance with Article 329g be-
fore the end of the employment relationship, the period of notice of ter-
mination shall be extended by the number of days of paternity leave not 
yet taken.179 

Art. 335d180 

Mass redundancies are notices of termination given by the employer to 
employees of a business within 30 days of each other for reasons not 
pertaining personally to the employees and which affect: 

1. at least 10 employees in a business normally employing more 
than 20 and fewer than 100 employees; 

2. at least 10% of the employees of a business normally employing 
at least 100 and fewer than 300 employees; 

3. at least 30 employees in a business normally employing at least 
300 employees. 

Art. 335e181 

1 The provisions governing mass redundancies apply equally to fixed-
term employment relationships terminated prior to expiry of their agreed 
duration. 

2 They do not apply in the event of cessation of business operations by 
court order or in the case of mass redundancies due to bankruptcy or 
under a composition agreement with assignment of assets.182 

  

  

179 Inserted by Annex No 1 of the FA of 27 Sept. 2019, in force since 1 Jan. 2021  
(AS 2020 4689; BBl 2019 3405 3851). 

180 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

181 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

182 Amended by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 
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Art. 335f183 

1 An employer intending to make mass redundancies must consult the 
organisation that represents the employees or, where there is none, the 
employees themselves. 

2 He must give them at least an opportunity to formulate proposals on 
how to avoid such redundancies or limit their number and how to miti-
gate their consequences. 

3 He must furnish the organisation that represents the employees or, 
where there is none, the employees themselves with all appropriate in-
formation and in any event must inform them in writing of: 

a. the reasons for the mass redundancies; 

b. the number of employees to whom notice has been given; 

c. the number of employees normally employed in the business; 

d. the period in which he plans to issue the notices of termination. 

4 He must forward a copy of the information stipulated in paragraph 3 
to the cantonal employment office. 

Art. 335g184 

1 The employer notifies the cantonal employment office in writing of 
any intended mass redundancies and forwards a copy of such notifica-
tion to the organisation that represents the employees or, where there is 
none, to the employees themselves. 

2 Such notification must contain the results of the consultation with the 
organisation that represents the employees (Art. 335f) and all appropri-
ate information regarding the intended mass redundancies. 

3 The cantonal employment office seeks solutions to the problems cre-
ated by the intended mass redundancies. The organisation that repre-
sents the employees or, where there is none, the employees themselves 
may submit their own comments. 

4 Where notice to terminate an employment relationship has been given 
within the context of mass redundancies, the relationship ends 30 days 
after the date on which the mass redundancies were notified to the can-
tonal employment office unless such notice of termination takes effect 
at a later date pursuant to statutory or contractual provisions. 

  

183 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

184 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

3. Consultation 
of employeesô 
organisation 

4. Procedure 



Code of Obligations  

114 / 542 

220 

Art. 335h185 

1 A social plan is an agreement in which an employer and employees set 
out measures to avoid redundancies or to reduce their numbers and mit-
igate their effects. 

2 It must not jeopardise the continued existence of the company. 

Art. 335i186 

1 The employer must hold negotiations with the employees with the aim 
of preparing a social plan if he: 

a. normally employs at least 250 employees; and 

b. intends to make at least 30 employees redundant within 30 days 
for reasons that have no connection with their persons.  

2 Redundancies over a longer period of time that are based on the same 
operational decision are counted together. 

3 The employer negotiates: 

a. with the employee associations that are party to the collective 
employment contract if he is a party to this collective employ-
ment contract; 

b. with the organisation representing the employees; or 

c. directly with the employees if there is no organisation represent-
ing the employees. 

4 The employee associations, the organisation representing the employ-
ees or the employees may invite specialist advisers to the negotiations. 
These persons must preserve confidentiality in dealings with persons 
outside the company. 

Art. 335j187 

1 If the parties are unable to agree on a social plan, an arbitral tribunal 
is appointed.  

2 The arbitral tribunal issues the social plan in a binding arbitral award 
auf. 

  

185 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 

186 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 

187 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 
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Art. 335k188 

The provisions on the social plan (Art. 335hï335j) do not apply to mass 
redundancies that occur during bankruptcy or composition proceedings 
that are concluded with a composition agreement. 

Art. 336189 

1 Notice of termination is unlawful where given by one party: 

a. on account of an attribute pertaining to the person of the other 
party, unless such attribute relates to the employment relation-
ship or substantially impairs cooperation within the business; 

b. because the other party exercises a constitutional right, unless 
the exercise of such right breaches an obligation arising from 
the employment relationship or substantially impairs coopera-
tion within the business; 

c. solely in order to prevent claims under the employment relation-
ship from accruing to the other party; 

d. because the other party asserts claims under the employment re-
lationship in good faith; 

e.190 because the other party is performing Swiss compulsory mili-
tary or civil defence service or Swiss alternative civilian service 
or a non-voluntary legal obligation. 

2 Further, notice of termination given by the employer is unlawful when 
given: 

a. because the employee is or is not a member of an employeesô 
organisation or because he carries out trade union activities in a 
lawful manner; 

b. while the employee is an elected employee representative on the 
staff council for the business or on a body linked to the business 
and the employer cannot cite just cause to terminate his employ-
ment; 

c.191 in the context of mass redundancies, without his having con-
sulted the organisation that represents the employees or, where 
there is none, the employees themselves (Art. 335f). 

3 The protection against termination of employment afforded pursuant 
to paragraph 2 letter b to an employee representative whose mandate has 

  

188 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 

189 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

190 Amended by Annex No 3 to the FA of 6 Oct. 1995 on Alternative Civilian Service, in 
force since 1 Oct. 1996 (AS 1996 1445; BBl 1994 III 1609). 

191 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 
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ended as a result of transfer of the employment relationship (Art. 333) 
continues until such time as the mandate would have expired had such 
transfer not taken place.192 

Art. 336a193 

1 A party who terminates the employment relationship unlawfully must 
pay compensation to the other party. 

2 The court determines the compensation taking due account of all the 
circumstances, though it must not exceed an amount equivalent to six 
monthsô salary for the employee. Claims for damages on other counts 
are unaffected. 

3 Where termination is unlawful pursuant to Article 336 paragraph 2 let-
ter c, compensation may not exceed two monthsô salary for the em-
ployee.194 

Art. 336b195 

1 A party seeking compensation pursuant to Articles 336 and 336a must 
submit his objection to the notice of termination in writing to the party 
giving such notice not later than the end of the notice period. 

2 Where the objection has been properly submitted and the parties can-
not reach agreement on the continuation of the employment relation-
ship, the party on whom notice was served may bring his claim for com-
pensation. The claim prescribes if not brought before the courts within 
180 days of the end of the employment relationship. 

Art. 336c196 

1 After the probation period has expired, the employer may not termi-
nate the employment relationship: 

a.197 while the other party is performing Swiss compulsory military 
or civil defence service or Swiss alternative civilian service or, 
where such service lasts for more than eleven198 days, during 
the four weeks preceding or following it; 

  

192 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

193 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

194 Inserted by No I of the FA of 17 Dec. 1993, in force since 1 May 1994  
(AS 1994 804; BBl 1993 I 805). 

195 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

196 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

197 Amended by Annex No 3 to the FA of 6 Oct. 1995 on Alternative Civilian Service, in 
force since 1 Oct. 1996 (AS 1996 1445; BBl 1994 III 1609). 

198 Revised by the Federal Assembly Drafting Committee (Art. 33 ParlPA; AS 1974 1051). 
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b. while the employee through no fault of his own is partially or 
entirely prevented from working by illness or accident for up to 
30 days in the first year of service, 90 days in the second to fifth 
years of service and 180 days in the sixth and subsequent years 
of service; 

c. during the pregnancy of an employee and the sixteen weeks fol-
lowing birth; 

cbis.199 before the end of the extended period of maternity leave in 
accordance with Article 329f paragraph 2; 

cter.200 for as long as the employee is entitled to carerôs leave under 
Article 329i, but for no longer than six months from the day on 
which the period within which to take the leave begins; 

d. while the employee is participating with the employerôs consent 
in an overseas aid project ordered by the competent federal au-
thority. 

2 Any notice of termination given during the proscribed periods stipu-
lated in paragraph 1 is void; by contrast, where such notice was given 
prior to the commencement of a proscribed period but the notice period 
has not yet expired at that juncture, it is suspended and does not resume 
until the proscribed period has ended. 

3 Where a specific end-point, such as the end of a month or working 
week, has been set for termination of the employment relationship and 
such end-point does not coincide with the expiry of the resumed notice 
period, the latter is extended until the next applicable end-point. 

Art. 336d201 

1 After the probation period has expired, the employee may not termi-
nate the employment relationship if he is required to deputise for a hier-
archical superior whose function the employee is capable of assuming 
or for the employer himself who is prevented from working by the rea-
sons set out at Article 336c paragraph 1 letter a. 

2 Article 336c paragraphs 2 and 3 apply mutatis mutandis. 

  

199 Inserted by No II of the FA of 18 Dec. 2020, in force since 1 July 2021  
(AS 2021 288; BBl 2019 141). 

200 Originally let. cbis. Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Com-
patibility of Work and Caring for Family Members, in force since 1 July 2021  
(AS 2020 4525; BBl 2019 4103). 

201 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 
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Art. 337 

1 Both employer and employee may terminate the employment relation-
ship with immediate effect at any time for good cause; the party doing 
so must give his reasons in writing at the other partyôs request.202 

2 In particular, good cause is any circumstance which renders the con-
tinuation of the employment relationship in good faith unconscionable 
for the party giving notice. 

3 The court determines at its discretion whether there is good cause, 
However, under no circumstances may the court hold that good cause is 
constituted by an employee being prevented from working through no 
fault of his own. 

Art. 337a 

In the event of the employerôs insolvency, the employee may terminate 
the employment relationship with immediate effect unless he is fur-
nished with security for his claims under such relationship within an 
appropriate period. 

Art. 337b 

1 Where the good cause for terminating the employment relationship 
with immediate effect consists in breach of contract by one party, he is 
fully liable in damages with due regard to all claims arising under the 
employment relationship. 

2 In other eventualities the court determines the financial consequences 
of termination with immediate effect at its discretion, taking due account 
of all the circumstances. 

Art. 337c203 

1 Where the employer dismisses the employee with immediate effect 
without good cause, the employee is entitled to damages in the amount 
he would have earned had the employment relationship ended after the 
required notice period or on expiry of its agreed duration. 

2 Such damages are reduced by any amounts that the employee saved 
as a result of the termination of the employment relationship or that he 
earned by performing other work or would have earned had he not in-
tentionally foregone such work.  

3 The court may order the employer to pay the employee an amount of 
compensation determined at the courtôs discretion taking due account of 

  

202 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

203 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 
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all circumstances; however, compensation may not exceed the equiva-
lent of six monthsô salary for the employee. 

Art. 337d 

1 Where the employee fails to take up his post or leaves it without notice 
without good cause, the employer is entitled to compensation equal to 
one-quarter of the employeeôs monthly salary; in addition, he is entitled 
to damages for any further losses. 

2 Where the employer has suffered no losses or lower losses than the 
value of the compensation stipulated in the previous paragraph, the court 
may reduce the compensation at its discretion. 

3 Where the claim for damages is not extinguished by set-off, it must be 
asserted by means of legal action or debt enforcement proceedings 
within 30 days of the failure to take up the post or departure from it, 
failing which it prescribes.204 

4 ...205 

Art. 338 

1 The employment relationship ends on the death of the employee. 

2 However, the employer must pay the salary for a further month there-
after or, where the employee had completed more than five years of ser-
vice, for a further two months, provided the employee is survived by a 
spouse, a registered partner, children who are minors or, in the absence 
of such heirs, other persons to whom he had a duty to provide support.206 

Art. 338a 

1 On the death of the employer, the employment relationship passes to 
his heirs; the provisions governing transfer of employment relationships 
on transfer of a business apply mutatis mutandis. 

2 Where an employment relationship was entered into with the employer 
in person, it ends on his death; however, the employee may claim ap-
propriate compensation for losses incurred as a result of the premature 
termination of the employment relationship. 

  

204 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

205 Repealed by No I of the FA of 18 March 1988, with effect from 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

206 Amended by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force 
since 1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 
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Art. 339 

1 When the employment relationship ends, all claims arising therefrom 
fall due. 

2 In the case of claims for commission on transactions performed partly 
or entirely after the end of the employment relationship, the due date 
may be deferred by written agreement, albeit generally for no more than 
six months, or for no more than one year in the case of transactions in-
volving performance in instalments, and for no more than two years in 
the case of insurance policies and transactions whose execution takes 
more than half a year. 

3 The claim for a share of the business results becomes due in accord-
ance with Article 323 paragraph 3. 

Art. 339a 

1 By the time the employment relationship ends, each contracting party 
must return to the other everything received from him or from third par-
ties for his account during the employment relationship. 

2 In particular, the employee must return motor vehicles and travel tick-
ets and repay advances against salary and expenses to the extent that 
they exceed his claims. 

3 The contracting partiesô rights of lien are unaffected. 

Art. 339b 

1 Where an employment relationship with an employee of at least 50 
years of age comes to an end after twenty years or more of service, the 
employer must pay the employee a severance allowance. 

2 If the employee dies during the employment relationship, such allow-
ance is paid to the surviving spouse, registered partner or children who 
are minors or, in the absence of such heirs, other persons to whom he 
had a duty to provide support.207 

Art. 339c 

1 The amount of the severance allowance may be fixed by written indi-
vidual agreement, standard employment contract or collective employ-
ment contract but may never be less than two monthsô salary for the 
employee. 

  

207 Amended by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force 
since 1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 
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2 Where the amount of the severance allowance is not fixed, the court 
has discretion to determine it taking due account of all the circum-
stances, although it must not exceed the equivalent of eight monthsô sal-
ary for the employee. 

3 The severance allowance may be reduced or dispensed with if the em-
ployee has terminated the employment relationship without good cause 
or the employer himself has terminated it with immediate effect for good 
cause or where the payment of such allowance would inflict financial 
hardship on him. 

4 The severance allowance is due on termination of the employment re-
lationship, but the due date may be deferred by written individual agree-
ment, standard employment contract or collective employment contract 
or by court order. 

Art. 339d 

1 Where the employee receives benefits from an occupational benefits 
scheme, these may be deducted from the severance allowance to the ex-
tent that they were funded by the employer either directly or through his 
contributions to the occupational benefits scheme.208 

2 The employer is likewise released from his obligation to make a sev-
erance allowance to the extent that he gives a binding commitment to 
make future benefits contributions on the employeeôs behalf or has a 
third party give such a commitment. 

Art. 340 

1 An employee with capacity to act may give the employer a written 
undertaking to refrain from engaging in any activity that competes with 
the employer once the employment relationship has ended and in par-
ticular to refrain from running a rival business for his own account or 
from working for or participating in such a business. 

2 The prohibition of competition is binding only where the employment 
relationship allows the employee to have knowledge of the employerôs 
clientele or manufacturing and trade secrets and where the use of such 
knowledge might cause the employer substantial harm. 

Art. 340a 

1 The prohibition must be appropriately restricted with regard to place, 
time and scope such that it does not unfairly compromise the employeeôs 
future economic activity; it may exceed three years only in special cir-
cumstances. 

  

208 Amended by Annex No 2 to the FA of 25 June 1982 on Occupational Old Age, Survivors' 
and Invalidity Pension Provision, in force since 1 Jan. 1985  
(AS 1983 797 827 Art. 1 Abs. 1; BBl 1976 I 149). 
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2 The court may at its discretion impose restrictions on an excessive pro-
hibition of competition, taking due account of all the circumstances; in 
particular it will have due regard to any consideration made by the em-
ployer. 

Art. 340b 

1 An employee who infringes the prohibition of competition must pro-
vide compensation for the resultant damage to the employer. 

2 Where an employee who infringes the prohibition is liable to pay a 
contractual penalty, unless otherwise agreed he may exempt himself 
from the prohibition by paying it; however, he remains liable in dam-
ages for any further damage. 

3 Where expressly so agreed in writing, in addition to the agreed con-
tractual penalty and any further damages, the employer may insist that 
the situation that breaches the contract be rectified to the extent justified 
by the injury or threat to the employerôs interests and by the conduct of 
the employee. 

Art. 340c 

1 The prohibition of competition is extinguished once the employer de-
monstrably no longer has a substantial interest in its continuation. 

2 The prohibition is likewise extinguished if the employer terminates the 
employment relationship without the employee having given him any 
good cause to do so, or if the employee terminates it for good cause 
attributable to the employer. 

Art. 341 

1 For the period of the employment relationship and for one month after 
its end, the employee may not waive claims arising from mandatory pro-
visions of law or the mandatory provisions of a collective employment 
contract. 

2 General provisions governing prescriptive periods are applicable to 
claims under the employment relationship. 

Art. 342 

1 The following are reserved: 

a.209 the provisions of the Confederation, cantons and communes re-
garding employment relationships under public law, except in 
respect of Article 331 paragraph 5 and Articles 331aï331e; 

  

209 Amended by No II 2 of the FA of 18 Dec. 1998, in force since 1 May 1999  
(AS 1999 1384; BBl 1998 V 5569). 
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b. the public law provisions of the Confederation and the cantons 
governing work and vocational training. 

2 Where federal or cantonal provisions governing work and vocational 
training impose an obligation under public law on the employer or em-
ployee, the other party has a claim under civil law for performance of 
said obligation if it is susceptible to inclusion in the individual employ-
ment contract. 

Art. 343210  
Section Two: Special Individual Employment Contracts 

A.211 The Apprenticeship Contract 

Art. 344 

An apprenticeship contract is a contract whereby the employer under-
takes to provide an apprentice with the requisite training for a particular 
vocation and the apprentice undertakes to work in the employerôs ser-
vice in order to acquire such training. 

Art. 344a 

1 An apprenticeship contract is valid only if it is done in writing. 

2 The contract must stipulate the nature and duration of the vocational 
training, the salary, the probation period, the working hours and the hol-
iday entitlement. 

3 The probation period must be no less than one month and no longer 
than three months. Where not stipulated by the parties in the contract, it 
is three months. 

4 By agreement between the parties and with the consent of the cantonal 
authority, the probation period may exceptionally be extended before its 
expiry to a final duration of up to six months. 

5 The contract may contain other terms, in particular regarding the sup-
ply of work tools, contributions towards the costs of board and lodgings, 
the payment of insurance premiums and other obligations to be per-
formed by the parties. 

6 Any agreement restricting the apprenticeôs freedom to decide his vo-
cational activities once the apprenticeship is complete is void. 

  

210 Repealed by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, with effect 
from 1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

211 Amended by Annex No II 3 to the FA of 13 Dec. 2002 on Vocational and Professional Ed-
ucation and Training, in force since 1 Jan. 2004 (AS 2003 4557; BBl 2000 5686). 
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Art. 345 

1 The apprentice must do his utmost to achieve the goal of the appren-
ticeship. 

2 The apprenticeôs legal representative must do his best to support the 
employer in his task and to foster a good relationship between the em-
ployer and the apprentice. 

Art. 345a 

1 The employer must ensure that the vocational training is supervised by 
a specialist with the necessary professional skills and personal qualities. 

2 He must without deducting any salary allow the apprentice the time 
required to attend technical college and take interdisciplinary courses 
and to sit the vocational examinations on completion of the apprentice-
ship. 

3 While the apprentice is still under the age of 20, the employer must 
grant him a holiday entitlement of at least five weeks per year of ap-
prenticeship. 

4 He may allocate work outside the relevant vocational field and piece 
work to the apprentice only insofar as such work is related to the voca-
tion in which the apprentice is being instructed and the training is not 
thereby impaired. 

Art. 346 

1 During the probation period, the apprenticeship relationship may be 
terminated at any time by giving seven daysô notice. 

2 The apprenticeship relationship may be terminated with immediate ef-
fect for good cause within the meaning of Article 337, and in particular 
where: 

a. the specialist supervising the training lacks the professional 
skills or personal qualities required to train the apprentice; 

b. the apprentice does not have the physical or intellectual aptitude 
required for his training or if his health or morals are in doubt; 
the apprentice and, where applicable, his legal representative 
must be heard beforehand; 

c. the training cannot be completed or can only be completed un-
der fundamentally different conditions. 
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Art. 346a 

1 At the end of the apprenticeship, the employer must provide the ap-
prentice with a certificate setting out the requisite information concern-
ing the vocational training acquired and the duration of the apprentice-
ship. 

2 At the request of the apprentice or his legal representative, the certifi-
cate must also give information on the skills, achievements and conduct 
of the apprentice.  
B. The Commercial Travellerôs Contract 

Art. 347 

1 Under a commercial travellerôs contract, the commercial traveller un-
dertakes to broker or conclude all manner of transactions on behalf of 
the owner of a trading, manufacturing or other type of commercial com-
pany off the employerôs business premises in exchange for payment of 
a salary. 

2 Any employee who is not primarily engaged in itinerant activities or 
who works only occasionally or temporarily for the employer or who 
acts as a travelling salesman for his own account is not considered a 
commercial traveller. 

Art. 347a 

1 The employment relationship is defined by written contract which stip-
ulates in particular: 

a. the duration and termination of the employment relationship; 

b. the commercial travellerôs authority; 

c. the remuneration and reimbursement of expenses; 

d. the applicable law and the forum, where one of the parties is 
resident abroad. 

2 In the absence of a written contract, the matters specified in the previ-
ous paragraph are determined by statutory provision and customary 
working conditions. 

3 An oral agreement is valid only with regard to the commencement of 
service, the nature and location of the commercial travel and other terms 
that do not contradict the statutory provisions or the written contract. 

2. Certificate of 
apprenticeship 
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Art. 348 

1 The commercial traveller must visit the clients in the prescribed man-
ner unless there is just cause to vary it; he may neither broker nor con-
clude transactions on his own behalf or on behalf of a third party without 
the written consent of the employer. 

2 Where the commercial traveller is authorised to conclude transactions, 
he must comply with the prescribed prices and other terms and condi-
tions and must declare that any changes thereto are subject to approval 
by the employer. 

3 The commercial traveller must report regularly on his activities, pass 
on all orders received immediately to the employer and notify the em-
ployer of any matters of note that concern his clients. 

Art. 348a 

1 Any agreement whereby the commercial traveller is made liable for 
the clientôs payment or any other type of performance of the clientôs 
obligations or for all or part of the recovery costs is void. 

2 Where the commercial traveller concludes transactions with private 
individuals, he may by means of a written undertaking assume liability 
in a given transaction for at most one-quarter of the losses incurred by 
the employer as a result of non-performance of the clientôs obligations, 
on condition that an appropriate del credere commission is agreed. 

3 In the case of insurance policies the travelling insurance broker may 
by means of a written undertaking assume liability for at most one-half 
of the recovery costs where a single-payment premium or premium in-
stalments are not paid and he seeks their recovery by way of legal action 
or compulsory execution. 

Art. 348b 

1 Unless otherwise agreed in writing, a commercial traveller only has 
authority to broker transactions. 

2 Where the commercial traveller is authorised to conclude transactions, 
his powers extend to all legal procedures normally associated with their 
execution; however, without special authority he may not take receipt 
of payments from clients nor approve payment periods. 

3 Article 34 of the Federal Act of 2 April 1908212 on Insurance Policies 
is reserved. 

  

212 SR 221.229.1 
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Art. 349 

1 Where a particular area or clientele is allocated to the commercial trav-
eller, it is deemed to have been allocated to him exclusively unless oth-
erwise agreed in writing; however, the employer remains authorised to 
enter into transactions personally within the area or clientele allocated 
to the commercial traveller. 

2 The employer may unilaterally vary the contractually stipulated area 
or clientele where legitimate reasons require such variation before ex-
piry of the notice to terminate the contract; however, where this is the 
case, the commercial traveller is entitled to compensation and has good 
cause for termination of the employment relationship. 

Art. 349a 

1 The employer must pay the commercial traveller a salary consisting of 
a fixed salary component with or without commission. 

2 A written agreement whereby the salary consists exclusively or prin-
cipally of commission is valid only if such commission gives appropri-
ate remuneration for the services of the commercial traveller. 

3 The salary may be freely determined by written agreement for a pro-
bation period of no more than two months. 

Art. 349b 

1 Where an area or clientele is allocated exclusively to a commercial 
traveller, the agreed or customary commission is payable to him on all 
transactions concluded by him or his employer within such area or cli-
entele. 

2 If a particular area or clientele has not been allocated exclusively to 
him, the commercial traveller is entitled to commission only on transac-
tions that he personally brokered or concluded. 

3 Where it is not yet possible to calculate the precise value of a transac-
tion when the commission falls due, the initial commission payable is 
based on the minimum value calculated by the employer, with the bal-
ance falling due at the latest when the transaction is executed. 

Art. 349c 

1 Where the commercial traveller through no fault of his own is pre-
vented from travelling and his salary must nonetheless be paid to him 
by law or by contract, it is calculated on the basis of the fixed salary 
component plus appropriate compensation for loss of commission. 

2 Where the commission makes up less than one-fifth of the salary, it 
may be agreed in writing that no compensation for loss of commission 
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is owed to him should he be prevented from travelling through no fault 
of his own. 

3 Where a commercial traveller who is prevented from travelling 
through no fault of his own receives his full salary, at the employerôs 
request he must carry out work on the business premises to the extent 
he is capable of such work and it may reasonably be required of him. 

Art. 349d 

1 Where the commercial traveller works for several employers at the 
same time and there is no written agreement stipulating how expenses 
are to be divided, each employer must reimburse an equal share. 

2 Any agreement stipulating that the fixed salary component or commis-
sion includes reimbursement of all or part of the expenses is void. 

Art. 349e 

1 By way of securing claims due to him under the employment relation-
ship and, in the event that the employer becomes insolvent, claims that 
are not yet due, the commercial traveller has a special lien on chattels 
and securities and on any payments received from clients by virtue of 
an authority to collect with which he has been vested. 

2 The lien does not extend to travel tickets, price lists, client lists and 
other documents. 

Art. 350 

1 Where commission makes up at least one-fifth of a commercial trav-
ellerôs salary and is subject to major seasonal fluctuations, and where 
the commercial traveller has worked for the employer since the end of 
the previous season, any notice of termination served on him by the em-
ployer during the following season may not expire until the end of the 
second month following the month in which it was served. 

2 On the same conditions, where a commercial traveller has been re-
tained by an employer until the end of one season any notice of termi-
nation given by him during the period prior to the beginning of the fol-
lowing season may not expire until the end of the second month 
following the month in which it was served. 

Art. 350a 

1 At the end of the employment relationship, the commercial traveller is 
entitled to commission on all the transactions that he concluded or bro-
kered and on all orders passed on to the employer before the end of the 
employment relationship, whatever the date of their acceptance or exe-
cution. 

3. Expenses 
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2 The commercial traveller must return to the employer all samples, pat-
terns and models, price lists, customer lists and other documents sup-
plied to him for his work activities by the end of the employment rela-
tionship, subject to the right of lien.  
C. The Homeworkerôs Contract 

Art. 351 

Under a homeworkerôs contract, the homeworker213 undertakes to work 
for the employer in return for a salary, such work to be carried out alone 
or with members of his family and in his home or on other premises of 
his choosing. 

Art. 351a 

1 Before each work assignment is given to the homeworker, the em-
ployer must inform him of the applicable conditions and specifications 
to the extent these are not already covered by the general terms and con-
ditions of employment; he must specify the materials to be procured by 
the homeworker and state in writing the amounts to be reimbursed for 
such materials and the salary. 

2 If information regarding the salary and the amounts to be reimbursed 
for materials procured by the homeworker is not given in writing before 
the work is allocated, the customary terms and conditions of employ-
ment are applicable. 

Art. 352 

1 The homeworker must start the work he has accepted on time, finish it 
by the agreed deadline and deliver the results to the employer. 

2 If the work is defective and the homeworker is at fault, he is obliged 
to rectify it at his own expense to the extent that the defects can be re-
moved. 

Art. 352a 

1 The homeworker is obliged to treat the materials and tools supplied by 
the employer with all due care, to give account of how they are used and 
to return tools and unused materials to the employer. 

  

213 Term in accordance with Art. 21 No 1 of the Homeworking Act of 20 March 1981, in 
force since 1 April 1983 (AS 1983 108; BBl 1980 II 282). This amendment is taken into 
account in Art. 351ï354 and 362 para. 1. 
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2 Where in the course of his work the homeworker notes defects in the 
materials or tools supplied, he must inform the employer immediately 
and await further instructions before continuing work. 

3 Where the materials or tools supplied have been damaged through the 
fault of the homeworker, he is liable to the employer at most for the 
replacement cost. 

Art. 353 

1 The employer must inspect the completed work on delivery and notify 
the homeworker of any defects within one week. 

2 Where the employer fails to notify defects to the homeworker 
promptly, the work is deemed to have been accepted. 

Art. 353a 

1 Where the homeworker is engaged by the employer on a continuous 
basis, the salary for the work carried out is paid twice monthly or, with 
the homeworkerôs consent, at the end of each month, and otherwise on 
delivery of the completed work. 

2 Each salary payment must be accompanied by a written statement giv-
ing the reasons for any salary deductions that have been made. 

Art. 353b 

1 An employer who engages the home worker on a continuous basis is 
obliged pursuant to Articles 324 and 324a to pay his salary in the event 
that the employer fails to accept his work or he is prevented from work-
ing by personal circumstances for which he is not at fault. 

2 In other cases the employer is not obliged to pay the salary pursuant to 
Articles 324 and 324a. 

Art. 354 

1 Where trial work is assigned to the homeworker, unless otherwise 
agreed the employment relationship is deemed to have been entered into 
on a trial basis for a fixed period. 

2 Unless otherwise agreed, where the homeworker is engaged by the 
employer on a continuous basis, the employment relationship is deemed 
to have been entered into for an indefinite period, and in all other cases 
it is deemed to have been entered into for a fixed period.  
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D. Applicability of General Provisions 

Art. 355 

The general provisions governing individual employment contracts are 
applicable by way of supplement to apprenticeship contracts, commer-
cial travellerôs contracts and homeworkerôs contracts.  
Section Three:  
The Collective Employment Contract and the Standard 
Employment Contract 

A. The Collective Employment Contract 

Art. 356 

1 A collective employment contract is a contract whereby employers or 
employersô associations and employeesô associations jointly lay down 
clauses governing the conclusion, nature and termination of employ-
ment relationships between the employers and individual employees. 

2 The collective employment contract may also contain other clauses, 
provided they pertain to the relationship between employers and em-
ployees or are limited to the formulation of such clauses. 

3 Further, the collective employment contract may define the mutual 
rights and obligations of the contracting parties and the monitoring and 
enforcement of the clauses specified in the previous paragraphs. 

4 Where more than one employersô association and/or employeesô asso-
ciation is bound by the collective employment contract either from the 
outset or as a result of subsequent accession with the consent of the orig-
inal contracting parties, they have equal rights and obligations thereun-
der and any contrary agreement is void. 

Art. 356a 

1 Any clause in a collective employment contract or individual agree-
ment between the contracting parties intended to compel an employer 
or employee to join a contracting association is void. 

2 Any clause in a collective employment contract or individual agree-
ment between the contracting parties intended to exclude or restrict the 
practice of a particular profession or occupation by an employee or his 
acquisition of the necessary vocational training is void.  

3 The clauses and agreements referred to in the previous paragraph are 
valid by way of exception if they are justified by overriding interests 
that warrant protection, in particular personal health and safety or the 
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quality of work; however, denial of access to the profession is not an 
interest that warrants protection. 

Art. 356b 

1 Individual employers and individual employees in the service of em-
ployers bound by the collective employment contract may accede to it 
with the consent of the contracting parties, whereupon they become par-
ticipating employers and employees. 

2 The collective employment contract may stipulate the rules governing 
such accession. Unreasonable conditions attaching to accession, such as 
unreasonable monetary contributions, may be declared void or limited 
to an admissible level by the court; however, clauses and agreements 
intended to set contributions in favour of one individual contracting 
party are always void. 

3 Any clause in a collective employment contract or individual agree-
ment between the contracting parties intended to compel members of 
associations to accede to the collective employment contract is void if 
such associations are not entitled to become party to it or to conclude an 
analogous contract. 

Art. 356c 

1 The conclusion of a collective employment contract, its amendment 
and termination by mutual agreement, the accession of a new contract-
ing party and notice to terminate the contract are valid only if done in 
writing, as are declarations of accession by individual employers or em-
ployees, the consent to such accession by the contracting parties pursu-
ant to Article 356b paragraph 1 and notice to withdraw from the con-
tract. 

2 Where the collective employment contract is open-ended and does not 
provide otherwise, after one year has elapsed any of the contracting par-
ties may withdraw from it at any time by giving six monthsô notice, 
which is effective for all other parties. The same applies mutatis mutan-
dis to parties subsequently acceding to the contract. 

Art. 357 

1 Unless otherwise stipulated in the collective employment contract, its 
provisions relating to the formation, nature and termination of individ-
ual employment relationships are binding on the participating employ-
ers and employees for the duration of the contract and may not be dero-
gated. 

2 Any agreement between participating employers and employees that 
contradicts the compulsory provisions of the collective employment 
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4. Form and du-
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II. Effects 
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contract is void and replaced by those provisions; however, such an 
agreement may be valid if it is to the benefit of the employee. 

Art. 357a 

1 The contracting parties are obliged to ensure compliance with the col-
lective employment contract; to this end associations must exert their 
influence on their members and, where required, have recourse to the 
means placed at their disposal by their articles of association and the 
law. 

2 Each contracting party has a duty to maintain harmonious industrial 
relations and in particular to refrain from any hostile action on matters 
regulated by the collective employment contract; such duty applies 
without restriction only where expressly so agreed. 

Art. 357b 

1 A collective employment contract concluded between associations 
may stipulate that each contracting party has an actionable claim against 
the other parties in the event that they fail to discharge their duty to en-
sure that the participating employers and employees abide by the con-
tract as regards the following matters:  

a. the formation, nature and termination of employment relation-
ships, in respect of which the claim is for a declaratory judgment 
only; 

b. the payment of contributions to equalisation funds or other in-
stitutions in connection with the employment relationship, the 
representation of employees within businesses and the mainte-
nance of harmonious industrial relations; 

c. monitoring activities, the provision of security and contractual 
penalties in relation to the provisions set out in letters a and b. 

2 Clauses within the meaning of the previous paragraph may be agreed 
where the contracting parties are expressly authorised so to do by their 
articles of association or resolution passed by their governing body. 

3 Unless otherwise stipulated in the collective employment contract, the 
provisions governing simple partnerships apply mutatis mutandis to re-
lations between the contracting parties.  

Art. 358 

The mandatory law of the Confederation and the cantons takes prece-
dence over the collective employment contract; however, other provi-
sions may be agreed to the benefit of employees provided they do not 
conflict with mandatory law.  
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B. The Standard Employment Contract 

Art. 359 

1 The standard employment contract is a contract in which clauses gov-
erning the formation, nature and termination of certain types of employ-
ment relationship are laid down. 

2 The cantons shall draw up standard employment contracts for agricul-
tural workers and domestic staff to regulate in particular working hours, 
leisure time and employment conditions for female employees and mi-
nors. 

3 Article 358 is applicable mutatis mutandis to the standard employment 
contract. 

Art. 359a 

1 Where the scope of application of a standard employment contract ex-
tends over more than one canton, the Federal Council is responsible for 
issuing it, but otherwise the canton is responsible. 

2 Before being issued, the standard employment contract shall be pub-
lished in an appropriate manner and a time limit set within which inter-
ested parties may submit their comments in writing; furthermore, the 
relevant professional associations and public bodies shall be consulted. 

3 The standard employment contract comes into force once it has been 
issued in accordance with the provisions governing official publica-
tions. 

4 The same procedure applies to the rescission or amendment of a stand-
ard employment contract. 

Art. 360 

1 Unless otherwise agreed, the standard employment contract applies di-
rectly to the employment relationships that it governs. 

2 The standard employment contract may stipulate that agreements 
derogating from certain of its provisions must be done in writing. 

Art. 360a214 

1 Where the wages that are customary for a geographical area, occupa-
tion or industry are repeatedly and unfairly undercut within a particular 
occupation or economic sector and there is no collective employment 
contract laying down a minimum wage that may be declared universally 

  

214 Inserted by Annex No 2 to the FA of 8 Oct. 1999 on Workers posted to Switzerland, in 
force since 1 June 2004 (AS 2003 1370; BBl 1999 6128). 
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binding, on application by the tripartite commission as defined in Arti-
cle 360b, the competent authority may issue a fixed-term standard em-
ployment contract providing for a minimum wage varied by region and, 
where applicable, by locality in order to combat or prevent abusive prac-
tices. 

2 The minimum wage must not conflict with the public interest or prej-
udice the legitimate interests of other economic sectors or sections of 
the population. It must have due regard to the minority interests of the 
economic sectors or occupations concerned that stem from regional and 
business diversity. 

3 In the case of repeated infringements of the provisions on the mini-
mum wage in a standard employment contract in accordance with para-
graph 1 or if there is evidence that no longer using the standard employ-
ment contract may lead to further abusive practices in terms of 
paragraph 1, at the request of the tripartite commission, the competent 
authority may extend the standard employment contract for a limited 
period.215 

Art. 360b216 

1 The Confederation and each canton shall establish a tripartite commis-
sion consisting of an equal number of employersô and employeesô rep-
resentatives in addition to representatives of the state. 

2 Employersô and employeesô associations have the right to put forward 
candidates for selection as their representatives within the meaning of 
paragraph 1. 

3 The commissions monitor the labour market. If they observe abusive 
practices within the meaning of Article 360a paragraph 1, they normally 
seek to reach agreement directly with the employers concerned. Where 
this cannot be achieved within two months, they petition the competent 
authority to issue a standard employment contract fixing a minimum 
wage for the affected sectors or occupations. 

4 If labour market conditions in the affected sectors change, the tripartite 
commission petitions the competent authority to amend or rescind the 
standard employment contract. 

5 To enable them to discharge their responsibilities, the tripartite com-
missions have the right to obtain information and inspect any business 
document necessary to the conduct of their investigation. In the event of 
a dispute, a ruling is given by a body specially appointed for this purpose 
by the Confederation or the canton, as applicable. 

  

215 Inserted by No II of the FA of 30 Sept. 2016, in force since 1 April 2017 (AS 2017 2077; 
BBl 2015 5845). 

216 Inserted by Annex No 2 to the FA of 8 Oct. 1999 on Workers posted to Switzerland, in 
force since 1 June 2003 (AS 2003 1370; BBl 1999 6128). 
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6 Where necessary for the conduct of their investigations, on application 
the tripartite commissions may obtain personal data contained in corpo-
rate collective employment contracts from the Federal Statistical Of-
fice.217 

Art. 360c218 

1 The members of tripartite commissions are subject to official secrecy; 
in particular they are obliged to keep secret from third parties any infor-
mation of a commercial or private nature gained in the exercise of their 
office. 

2 Such duty of secrecy remains in force even after membership of the 
tripartite commission has ceased. 

Art. 360d219 

1 The standard employment contract as defined in Article 360a also ap-
plies to employees who work only temporarily within its geographical 
scope and to employees whose services have been loaned out. 

2 It is not permissible to derogate from a standard employment contract 
as defined in Article 360a to the detriment of the employee. 

Art. 360e220 

Employersô and employeesô associations have the right to apply for a 
declaratory judgment as to whether an employer is in compliance with 
the standard employment contract as defined in Article 360a. 

Art. 360f221 

A canton issuing a standard employment contract pursuant to Article 
360a must forward a copy to the competent federal office222.  
  

217 Inserted by Art. 2 No 2 of the FA of 17 Dec. 2004 approving and implementing the Proto-
col relating to the extension of the Agreement between the Swiss Confederation, of the 
one part, and the EU and its member states, of the other part, on the free movement of per-
sons to new EU member states and approving the revision of the accompanying measures 
on the free movement of persons, in force since 1 April 2006 (AS 2006 979; BBl 2004 
5891 6565). 

218 Inserted by Annex No 2 to the FA of 8 Oct. 1999 on Workers posted to Switzerland, in 
force since 1 June 2003 (AS 2003 1370; BBl 1999 6128). 

219 Inserted by Annex No 2 to the FA of 8 Oct. 1999 on Workers posted to Switzerland, in 
force since 1 June 2004 (AS 2003 1370; BBl 1999 6128). 

220 Inserted by Annex No 2 to the FA of 8 Oct. 1999 on Workers posted to Switzerland, in 
force since 1 June 2004 (AS 2003 1370; BBl 1999 6128). 

221 Inserted by Annex No 2 to the FA of 8 Oct. 1999 on Workers posted to Switzerland, in 
force since 1 June 2004 (AS 2003 1370; BBl 1999 6128). 

222 Now the State Secretariat for Economic Affairs (SECO). 
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Section Four: Mandatory Provisions 

Art. 361 

1 It is not permissible to derogate from the following provisions to the 
detriment of either the employer or the employee by individual agree-
ment, standard employment contract or collective employment contract: 

Article 321c: paragraph 1 (overtime); 

Article 323: paragraph 4 (advances); 

Article 323b: paragraph 2 (set-off against countervailing claims); 

Article 325: paragraph 2 (assignment and pledge of salary claims); 

Article 326: paragraph 2 (allocation of work); 

Article 329d: paragraph 2 and 3 (holiday pay); 

Article 331: paragraphs 1 and 2 (employee benefits scheme contri-
butions); 

Article 331b: (assignment and pledge of claims to occupational bene-
fits);223 

...224 

Article 334: paragraph 3 (termination of long-term employment re-
lationships); 

Article 335: (termination of employment relationships); 

Article 335k: (social plan during bankruptcy or composition proceed-
ings)225 

Article 336: paragraph 1 (wrongful termination); 

Article 336a: (compensation in the event of wrongful termination); 

Article 336b: (compensation procedure); 

Article 336d: (termination by the employee at an inopportune junc-
ture); 

Article 337: paragraphs 1 and 2 (termination with immediate effect 
for good cause); 

Article 337b: paragraph 1 (consequences of justified termination); 

  

223 Inserted by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, in force since 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

224 Repealed by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, with effect from 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

225 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 
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Article 337d: (consequences of failure to take up post or departure 
without just cause); 

Article 339: paragraph 1 (maturity of claims); 

Article 339a: (return); 

Article 340b: paragraph 1 and 2 (consequences of infringement of the 
prohibition of competition); 

Article 342: paragraph 2 (civil law effects of public law); 

...226 

Article 346: (early termination of apprenticeship contract); 

Article 349c: paragraph 3 (prevention from travelling); 

Article 350: (termination in special cases); 

Article 350a: paragraph 2 (return).227 

2 Any agreement or clause of a standard employment contract or collec-
tive employment contract that derogates from the aforementioned pro-
visions to the detriment of the employer or the employee is void. 

Article 362 

1 It is not permissible to derogate from the following provisions to the 
detriment of the employee by individual agreement, standard employ-
ment contract or collective employment contract:228 

Article 321e: (employeeôs liability); 

Article 322a: paragraphs 2 and 3 (share in the business results); 

Article 322b: paragraphs 1 and 2 (entitlement to commission); 

Article 322c: (statement of commission); 

Article 323b: paragraph 1, second sentence (salary statement); 

Article 324: (salary where employer fails to accept work); 

Article 324a: paragraphs 1 and 3 (salary where employee is prevented 
from working); 

Article 324b: (salary where employee has compulsory insurance); 

Article 326: paragraphs 1, 3 and 4 (piece work); 

Article 326a: (piece work rates); 

  

226 Repealed by Annex No 5 to the Civil Jurisdiction Act of 24 March 2000, with effect from 
1 Jan. 2001 (AS 2000 2355; BBl 1999 III 2829). 

227 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

228 Amended by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Em-
ployment and Caring for Family Members, in force since 1 Jan. 2021 (AS 2020 4525; BBl 
2019 4103). 
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Article 327a: paragraph 1 (reimbursement of expenses in general); 

Article 327b: paragraph 1 (reimbursement of expenses for motor ve-
hicles); 

Article 327c: paragraph 2 (advances for expenses); 

Article 328: (protection of the employeeôs personality rights in gen-
eral); 

Article 328a: (protection of personality rights of employees living in 
the employerôs household); 

Article 328b: (protection when handling personal data);229 

Article 329: paragraphs 1, 2 and 3 (days off work); 

Article 329a: paragraphs 1 and 3 (holiday entitlement); 

Article 329b: paragraphs 2 and 3 (reduction of holiday entitlement); 

Article 329c: (consecutive weeks and timing of holidays); 

Article 329d: paragraph 1 (holiday pay); 

Article 329e: paragraphs 1 and 3 (leave for youth work);230 

Article 329f: (maternity leave);231 

Article 329g: (paternity leave);232 

Article 329h: (leave to care for family members);233 

Article 329i: (Leave to care for a child whose health is seriously im-
paired by illness or accident);234 

Article 329j: (Adoption leave);235 

Article 330: paragraphs 1, 3 and 4 (security); 

Article 330a: (reference); 

Article 331: paragraphs 3 and 4 (contributions and information for 
employee benefits); 

  

229 Inserted by Annex No 2 to the FA of 19 June 1992 on Data Protection, in force since 
1 July 1993 (AS 1993 1945; BBl 1988 II 413). 

230 Inserted by Art. 13 of the FA of 6 Oct. 1989 on Youth Work, in force since 1 Jan. 1991 
(AS 1990 2007; BBl 1988 I 825). 

231 Inserted by Annex No 12 Annex No 1 to the FA of 3 Oct. 2003, in force since 1 July 2005 
(AS 2005 1429; BBl 2002 7522, 2003 1112 2923). 

232 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Employ-
ment and Caring for Family Members, in force since 1 Jan. 2021 (AS 2020 4525; BBl 
2019 4103). 

233 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Employ-
ment and Caring for Family Members, in force since 1 Jan. 2021 (AS 2020 4525; BBl 
2019 4103). 

234 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Work 
and Caring for Family Members, in force since 1 July 2021  
(AS 2020 4525; BBl 2019 4103). 

235 Inserted by Annex No 1 of the FA of 1 Oct. 2021, in force since 1 Jan. 2023  
(AS 2022 468; BBl 2019 7095, 7303). 
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Article 331a: (beginning and end of insurance cover);236 

...237 

Article 332: paragraph 4 (remuneration for inventions); 

Article 333: paragraph 3 (liability in the event of transfer of employ-
ment relationships); 

Article 335c: (notice periods)238 

Article 335i: (duty to negotiate in order to conclude a social plan)239 

Article 335j: (preparation of the social plan by an arbitral tribunal)240 

Article 336: paragraph 2 (wrongful termination by the employer); 

Article 336c: (termination by the employer at an inopportune junc-
ture); 

Article 337a: (termination with immediate effect because salary is at 
risk); 

Article 337c: paragraph 1 (consequences of termination without just 
cause); 

Article 338: (death of the employee); 

Article 338a: (death of the employer); 

Article. 339b: (Requirements for severance allowance); 

Article. 339d: (benefits in lieu); 

Article. 340: paragraph 1 (Requirements for prohibition of competi-
tion); 

Article. 340a: paragraph 1 (restrictions on prohibition of competition); 

Article. 340c: (extinction of prohibition of competition); 

Article. 341: paragraph 1 (no right of waiver); 

Article. 345a: (obligations of the master241); 

Article. 346a: (certificate of apprenticeship); 

Article. 349a: paragraph 1 (commercial travellerôs salary); 

  

236 Amended by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, in force since 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

237 Repealed by Annex No 2 to the FA of 17 Dec. 1993 on the Vesting of Occupational Old 
Age, Survivors' and Invalidity Benefits, with effect from 1 Jan. 1995 (AS 1994 2386; BBl 
1992 III 533). 

238 Inserted by No II 1 of the FA of 20 Dec. 2019 on Improving the Compatibility of Employ-
ment and Caring for Family Members, in force since 1 Jan. 2021 (AS 2020 4525; BBl 
2019 4103). 

239 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 

240 Inserted by the Annex to the FA of 21 June 2013, in force since 1 Jan. 2014  
(AS 2013 4111; BBl 2010 6455). 

241 Now: the employer. 
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Article. 349b: paragraph 3 (payment of commission); 

Article. 349c: paragraph 1 (salary where prevented from travelling); 

Article. 349e: paragraph 1 (commercial travellerôs lien); 

Article. 350a: paragraph 1 (commission on termination of the employ-
ment relationship); 

Article. 352a: paragraph 3 (home workerôs liability); 

Article. 353: (acceptance of completed work); 

Article. 353a: (payment of salary); 

Article. 353b: paragraph 1 (salary where home worker is prevented 
from working).242 

2 Any agreement or clause of a standard employment contract or collec-
tive employment contract that derogates from the aforementioned pro-
visions to the detriment of the employee is void.  
Title Eleven: The Work Contract 

Art. 363 

A work contract is a contract whereby the contractor undertakes to pro-
duce a piece of work and the customer undertakes to pay the contractor 
for that work. 

Art. 364 

1 The contractor generally has the same duty of care as the employee in 
an employment relationship.243 

2 The contractor is obliged to carry out the work in person or to have it 
carried out under his personal supervision, unless the nature of the work 
is such that his personal involvement is not required. 

3 Unless otherwise required by agreement or custom, the contractor is 
obliged to supply the resources, tools and machinery necessary for pro-
ducing the work at his own expense. 

Art. 365 

1 Where the contractor is responsible for supplying the materials, he is 
liable to the customer for their quality and has the same warranty obli-
gation as a seller. 

  

242 Amended by No I of the FA of 18 March 1988, in force since 1 Jan. 1989  
(AS 1988 1472; BBl 1984 II 551). 

243 Amended by No II Art. 1 No 6 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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2 Where materials are supplied by the customer, the contractor must 
treat them with all due care, give account of how they are used and re-
turn any that remain unused to the customer. 

3 If, when producing the work, the contractor notes defects in the mate-
rials supplied or in the designated construction site or if any other cir-
cumstance arises which might compromise the correct or timely produc-
tion of the work, he must inform the customer immediately, failing 
which he shall himself be liable for any adverse consequences. 

Art. 366 

1 Where the contractor does not begin the work on time or delays its 
production in breach of contract or, through no fault of the customer, 
falls so far behind that there is no longer any prospect of completing the 
work on time, the customer is entitled to withdraw from the contract 
without waiting for the agreed delivery date. 

2 Where during the production of the work it becomes evident that, 
through the fault of the contractor, the work will be produced in a man-
ner that is defective or otherwise contrary to the contract, the customer 
may set the contractor or have the contractor set an appropriate time 
limit within which to take remedial action and notify him that any failure 
to do so will result in the hire of a third party to take such remedial action 
or to complete the work at the risk and expense of the contractor. 

Art. 367 

1 The customer must inspect the condition of the delivered or completed 
work as soon as feasible in the normal course of business and must in-
form the contractor of any defects discovered. 

2 Each party is entitled to request that the work be inspected by experts 
at his own expense and that a legal record be made of their findings. 

Art. 368 

1 Where the work is so defective or deviates from the contractual terms 
to such an extent that the customer has no use for it or cannot reasonably 
be expected to accept it, the customer may refuse acceptance and, if the 
contractor is at fault, seek damages. 

2 In the case of minor defects in the work or only slight deviations from 
the contractual terms, the customer may reduce the price in proportion 
to the decrease in its value or require the contractor to rectify the work 
at his own expense and to pay damages if he was at fault, provided such 
rectification is possible without excessive cost to the contractor. 

3 In the case of works produced on the customerôs land or property 
which by their nature cannot be removed without disproportionate det-
riment, the customer has only the rights stipulated in paragraph 2. 

3. Prompt com-
mencement and 
contractual pro-
duction of the 
work 

4. Liability for 
defects 

a. Identification 
of defects 

b. Rights of the 
customer in the 
event of defects  



Amendment of the Swiss Civil Code. FA 

143 / 542 

220 

Art. 369 

The rights accruing to the customer in respect of defects in the work are 
forfeited if he is at fault for such defects due to having given instructions 
concerning production of the work that were contrary to the express 
warnings of the contractor or for any other reason. 

Art. 370 

1 Once the completed work has been expressly or tacitly approved by 
the customer, the contractor is released from all liability save in respect 
of defects which could not have been discovered on acceptance and nor-
mal inspection or were deliberately concealed by the contractor. 

2 Tacit approval is presumed where the customer omits to inspect the 
work and give notice of defects as provided by law. 

3 Where defects come to light only subsequently, the customer must no-
tify the contractor as soon as he becomes aware of them, otherwise the 
work is deemed to have been approved even in respect of such defects.  

Art. 371244 

1 The right of the customer to bring claims due to defects in the work 
prescribes two years from acceptance of the work. However, the pre-
scriptive period amounts to five years where defects in a movable object 
that has been incorporated in an immovable work in a manner consistent 
with its nature and purpose have caused the work to be defective. 

2 The customerôs claims in respect of defects in an immovable work 
against both the contractor and any architect or engineer who provided 
services in connection with such work prescribe five years after com-
pletion of the work.  

3 Otherwise the rules governing prescription of the corresponding rights 
of a buyer apply mutatis mutandis. 

Art. 372 

1 The customer must pay for the work on completion or delivery. 

2 Where the work is delivered in stages and payment in instalments has 
been agreed, the amount due for each stage of the work is payable on 
delivery thereof. 

  

244 Amended by No I of the FA of 16 March 2012 (Limitation Periods for Guarantee Claims. 
Extension and Coordination), in force since 1 Jan. 2013  
(AS 2012 5415; BBl 2011 2889 3903). 
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Art. 373 

1 Where the payment was fixed in advance as an exact amount, the con-
tractor is obliged to produce the work for the agreed amount and may 
not charge more even if the work entailed more labour or greater ex-
pense than predicted. 

2 However, where production of the work was prevented or seriously 
hindered by extraordinary circumstances that were unforeseeable or ex-
cluded according to the conditions assumed by both parties, the court 
may at its discretion authorise an increase in the price or the termination 
of the contract. 

3 The customer must pay the full price even where the work has entailed 
less labour than predicted. 

Art. 374 

Where the price was not fixed in advance or fixed only as an approxi-
mate amount, it is determined according to the value of the work pro-
duced and the expenses incurred by the contractor. 

Art. 375 

1 Where an estimate agreed with the contractor is exceeded by a dispro-
portionate amount through no fault of the customer, he has the right to 
withdraw from the contract before or after completion. 

2 In the case of construction work carried out on his land or property, 
the customer is entitled to an appropriate reduction in the price or, if the 
work is not yet complete, to call a halt to the work and withdraw from 
the contract against equitable compensation for work already done.  

Art. 376 

1 If the work is destroyed by accident prior to completion or delivery, 
the contractor is not entitled to payment for work done or of expenses 
incurred unless the customer is in default on acceptance of the work. 

2 In this case any loss of materials is borne by the party that supplied 
them. 

3 Where the work has been destroyed either due to a defect in the mate-
rials supplied or in the construction site designated by the customer or 
as a result of the method of production that he prescribed, the contractor 
shall be entitled to payment for the work already done and of expenses 
incurred that were not included in the price, provided he alerted the cus-
tomer to the risks in good time, and also to damages if the customer was 
at fault. 
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Art. 377 

The customer may withdraw from the contract at any time before the 
work is completed provided he pays for work already done and indem-
nifies the contractor in full. 

Art. 378 

1 Where completion of the work is rendered impossible by chance oc-
currence affecting the customer, the contractor is entitled to payment for 
the work already done and of expenses incurred that were not included 
in the price. 

2 Where the customer is at fault for the impossibility of performance, 
the contractor may also claim damages. 

Art. 379 

1 Where the contractor dies or becomes incapable of finishing the work 
through no fault of his own, the work contract becomes void if it was 
concluded in view of the personal attributes of the contractor. 

2 The customer is obliged to accept and pay for work already done to 
the extent it is of use to him.  
Title Twelve: The Publishing Contract 

Art. 380 

A publishing contract is a contract whereby the originator ï the author 
of a literary or artistic work or his legal successor ï undertakes to entrust 
the work to a publisher, who undertakes to reproduce and distribute it. 

Art. 381 

1 The authorôs rights to the work are transferred to the publisher to the 
extent and for as long as required for performance of the contract. 

2 The originator must give warranty to the publisher that he had the right 
to make the work available for publication at the time the contract was 
concluded and, where it is subject to copyright protection, that he holds 
the copyright. 

3 Where all or part of the work has already been made available for pub-
lication to a third party or the originator is aware that it has already been 
published, he must inform the publisher before entering into the con-
tract. 
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Art. 382 

1 As long as the editions of the work to which the publisher is entitled 
have not yet been exhausted, the originator may not make other arrange-
ments regarding the work or parts thereof to the publisherôs detriment. 

2 Newspaper articles or relatively short passages of magazine copy may 
be published elsewhere by the originator at any time. 

3 Contributions to collections or anthologies and relatively lengthy mag-
azine articles must not be published elsewhere by the originator within 
three months of the appearance in print of such contribution or article. 

Art. 383 

1 Where no clause was agreed that stipulates the number of editions, the 
publisher is entitled to produce only one. 

2 Where nothing was agreed, the publisher determines the size of the 
edition but at the originatorôs request must print at least enough to gen-
erate reasonable sales, and once the first print run is completed, he must 
not print any further copies. 

3 Where the publishing contract confers publishing rights for several or 
all editions of a work and the publisher fails to produce a new edition 
after the previous edition is exhausted, the originator may have the court 
set a time limit for the publication of a new edition, failing which the 
publisher forfeits such rights. 

Art. 384 

1 The publisher is obliged to publish the work in an appropriate format 
without abridgment, addition or alteration, to take reasonable steps to 
publicise the work and to devote the customary resources in order to 
promote sales thereof. 

2 He must fix the price at his discretion but not so high as to hinder sales 
of the work. 

Art. 385 

1 The author retains the right to correct and improve his work provided 
this does not prejudice the interests or increase the liability of the pub-
lisher, but must compensate the publisher for any unforeseen costs in-
curred as a result. 

2 The editor may not produce a new version, edition or print run of the 
work without having previously given the author the opportunity to im-
prove it. 
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Art. 386 

1 The right to publish different works by the same author separately does 
not entail the right to publish them together in collected edition. 

2 Similarly, the right to publish the complete works of an author or all 
of his works in a given genre does not give the publisher the right to 
publish the individual works separately.  

Art. 387 

Unless otherwise agreed with the publisher, the originator retains the 
exclusive right to commission a translation of the work. 

Art. 388 

1 The originator is deemed entitled to remuneration where in the circum-
stances the presumption is that publication of the work would neces-
sarily involve such remuneration. 

2 The amount thereof is fixed by the court on the basis of expert opinion. 

3 Where the publisher is entitled to produce several editions, the pre-
sumption is that the level of remuneration and the other terms and con-
ditions for subsequent editions are the same as for the first edition. 

Art. 389 

1 The remuneration is payable as soon as the complete work or, in the 
case of works appearing in separate parts (volumes, fascicles, issues), 
each part thereof is printed and ready for distribution. 

2 Where the remuneration is made partly or entirely contingent on ex-
pected sales, the publisher is obliged to produce the customary record 
of sales with corroborating documentation. 

3 Unless otherwise agreed, the originator is entitled to receive the cus-
tomary number of complimentary copies. 

Art. 390 

1 If the work is destroyed by chance after delivery to the publisher, he 
remains obliged to pay the authorôs remuneration. 

2 If the author has a second copy of the destroyed work, he must make 
it available to the publisher, and otherwise he must recreate the work 
where this is possible with little effort. 

3 In either case he is entitled to appropriate compensation. 
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Art. 391 

1 If an edition already produced by the publisher is partly or entirely 
destroyed by chance prior to its distribution, the publisher is entitled to 
replace the destroyed copies at his own expense without giving rise to a 
claim for additional remuneration on the part of the originator. 

2 The publisher is obliged to replace the destroyed copies where this is 
possible without disproportionate expense. 

Ar t. 392 

1 The contract is extinguished on the death or incapacity of the author 
before the work is completed or in the event that the author is prevented 
from completing it through no fault of his own. 

2 By way of exception, the court may authorise the full or partial con-
tinuation of the contract, where this is deemed both feasible and equita-
ble, and order any necessary measures. 

3 In the event of the publisherôs bankruptcy, the originator may entrust 
the work to another publisher unless he is furnished with security for 
performance of the publishing obligations not yet due at the time bank-
ruptcy proceedings were commenced. 

Art. 393 

1 Where one or more authors accept a commission to work on a project 
originated by a publisher, they are entitled only to the agreed remuner-
ation. 

2 The publisher owns the copyright to the work as a whole.  
Title Thirteen: The Mandate 

Section One: The Simple Mandate 

Art. 394 

1 A mandate is a contract whereby the mandatee undertakes to conduct 
certain business or provide certain services in accordance with the terms 
of the contract. 

2 Contracts for the provision of work or services not covered by any 
other specific type of contract are subject to the provisions governing 
mandates. 

3 Remuneration is payable where agreed or customary. 
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Art. 395 

A mandate is deemed to have been accepted where it has not been de-
clined immediately and relates to business which is conducted by the 
mandatee by official appointment or on a professional basis or for which 
he has publicly offered his services. 

Art. 396 

1 Unless expressly defined, the scope of the mandate is determined by 
the nature of the business to which it relates. 

2 In particular, it includes the authority to carry out such transactions as 
are required for performance of the mandate. 

3 The mandatee requires special authority to agree a settlement, accept 
an arbitration award, accept liabilities under a bill of exchange, alienate 
or encumber land or make gifts.245 

Art. 397 

1 A mandatee who has received instructions from the mandator on how 
to conduct the business entrusted to him may deviate from them only to 
the extent that circumstances prevent him from obtaining the mandatorôs 
permission and that he may safely assume such permission would have 
been forthcoming had the mandator been aware of the situation. 

2 Where such conditions are not satisfied and the mandatee nevertheless 
deviates from the mandatorôs instructions to the latterôs detriment, the 
mandate is deemed to have been performed only if the mandatee accepts 
liability for the resultant damage. 

Art.  397a246 

If it is anticipated that the mandator will become permanently incapable 
of judgement, the mandatee must notify the adult protection authority at 
the mandator's domicile if such notification appears appropriate in order 
to safeguard the interests concerned. 

Art. 398 

1 The mandatee generally has the same duty of care as the employee in 
an employment relationship.247 

  

245 Amended by Annex 1 No II 5 of the Civil Procedure Code of 19 Dec. 2008, in force since 
1 Jan. 2011 (AS 2010 1739; BBl 2006 7221). 

246 Inserted by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), in force since 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 

247 Amended by No II Art. 1 No 7 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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2 The mandatee is liable to the mandator for the diligent and faithful 
performance of the business entrusted to him. 

3 He must conduct such business in person unless authorised or com-
pelled by circumstance to delegate it to a third party or where such del-
egation is deemed admissible by custom. 

Art. 399 

1 A mandatee who has delegated the business entrusted to him to a third 
party without authority is liable for the latterôs actions as if they were 
his own. 

2 Where such delegation was authorised, he is liable only for any failure 
to act with due diligence when selecting and instructing the third party. 

3 In both cases, claims held by the mandatee against the third party may 
be enforced by the mandator directly against the third party. 

Art. 400 

1 The mandatee is obliged at the mandatorôs request, which may be 
made at any time, to give an account of his activities under the mandate 
and to return anything received for whatever reason as a result of such 
activities. 

2 He must pay interest on any sums which he is late in forwarding to the 
mandator. 

Art. 401 

1 Where the mandatee acting on the mandatorôs behalf acquires claims 
in his own name against third parties, such claims pass to the mandator 
provided he has fulfilled all his obligations towards the mandatee under 
the mandate relationship. 

2 The same applies in relation to the mandateeôs assets if the mandatee 
is bankrupt. 

3 Similarly, where the mandatee is bankrupt, the mandator may claim 
chattels of which the mandatee took possession in his own name but on 
the mandatorôs behalf, subject to the mandateeôs own rights of lien. 

Art. 402 

1 The mandator is obliged to reimburse the mandatee for expenses in-
curred in the proper performance of the mandate plus interest and to 
release him from obligations entered into. 

2 The mandator must also compensate the mandatee for any damage in-
curred in performance of the mandate unless the mandator can prove 
that the damage occurred through no fault of his own. 
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Art. 403 

1 Where several persons conclude a mandate as mandators, they are 
jointly and severally liable to the mandatee. 

2 Where several persons conclude a mandate as mandatees, they are 
jointly and severally liable to the mandator and, save to the extent they 
are authorised to delegate to third parties, may commit the mandator 
only through joint action. 

Art. 404 

1 The mandate may be revoked or terminated at any time by either party. 

2 However, a party doing so at an inopportune juncture must compen-
sate the other for any resultant damage. 

Art. 405 

1 Unless otherwise agreed or implied by the nature of the business, the 
mandate ends on loss of capacity to act, bankruptcy, death or declaration 
of presumed death of the mandator or the mandatee.248 

2 However, where termination of the mandate jeopardises the manda-
torôs interests, the mandatee, his heir or his representative is obliged to 
continue conducting the business until such time as the mandator, his 
heir or his representative is able to conduct it himself. 

Art. 406 

Actions taken by the mandatee before he became aware of the termina-
tion of the mandate are binding on the mandator or his heir as if the 
contract had still been in force.  
Section Onebis:249 

The Marriage or Partnership Brokerage Mandate 

Art. 406a 

1 A person accepting a mandate to broker a marriage or partnership un-
dertakes, in exchange for remuneration, to introduce the mandator to 
persons who are potential spouses or long-term partners. 

2 The provisions governing simple mandates are applicable by way of 
supplement to marriage or partnership brokerage mandates. 

  

248 Amended by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), in force since 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 

249 Inserted by Annex No 2 to the FA of 26 June 1998, in force since 1 Jan. 2000  
(AS 1999 1118; BBl 1996 I 1). 
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Art. 406b 

1 Where the person to be introduced travels from or to a foreign desti-
nation, the mandatee must reimburse the costs of the return journey if 
this takes place within six months of arrival. 

2 Where the local authority has borne such costs, it is subrogated to the 
claim held by the person introduced against the mandatee. 

3 The mandatee may claim reimbursement of such travel costs from the 
mandator only up to the maximum amount stipulated in the contract. 

Art. 406c 

1 Professional marriage and partnership brokerage activities involving 
foreign nationals require a licence issued by the authority designated by 
cantonal law and are regulated by that authority. 

2 The Federal Council shall issue the implementing provisions and de-
termine in particular: 

a. the requirements for and term of the licence; 

b. the penalties imposed on the mandatee in the event of non-com-
pliance; 

c. the obligation of the mandatee to furnish security for the costs 
of repatriating persons introduced under the mandate. 

Art. 406d 

The contract must be done in writing and contain the following infor-
mation: 

1. the name and address of each party; 

2. the number and nature of the services that the mandatee under-
takes to provide and the amount of the remuneration and costs, 
in particular registration fees, corresponding to each service; 

3. the maximum amount owed to the mandatee by way of reim-
bursement for his defraying the costs of return journeys of per-
sons travelling to or from foreign countries (Art. 406b); 

4. the terms of payment; 

5.250 the right of the mandator to give written notice of the revocation 
of his offer to enter into the contract or of his acceptance of the 
offer without compensation within 14 days; 

  

250 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 
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6.251 the stipulation that the mandatee is prohibited from accepting 
any payment before the 14-day period has expired;  

7. the right of the mandator to terminate the contract at any time, 
subject to any liability in damages arising from termination at 
an inopportune juncture. 

Art. 406e252 

1 The contract does not become binding on the mandator until 14 days 
after he receives a duplicate signed by both parties. The mandatee must 
not accept any payment from the mandator before the 14-day period has 
expired.  

2 During the period under paragraph 1, the mandator may give written 
notice of the revocation of his offer to enter into the contract or of his 
acceptance of the offer. Any advance waiver of this right is invalid. In 
addition, the provisions on the consequences of revocation (Art. 40f) 
apply mutatis mutandis. 

3 Notice of termination must be done in writing. 

Art. 406f253 

 

Art. 406g 

1 Before the contract is signed and throughout its duration, the mandatee 
must inform the mandator of any particular difficulties pertaining to the 
latterôs personal circumstances that might arise in the performance of 
the obligations thereunder. 

2 When processing the mandatorôs personal data, the mandatee is bound 
by a duty of discretion; the provisions of the Federal Act of 19 June 
1992254 on Data Protection apply. 

Art. 406h 

Where excessive remuneration or expenses have been agreed, the man-
dator may apply to the court to reduce these to an appropriate amount.  
  

251 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

252 Amended by No I of the FA of 19 June 2015 (Revision of the right of revocation), in force 
since 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 

253 Repealed by No I of the FA of 19 June 2015 (Revision of the right of revocation), with ef-
fect from 1 Jan. 2016 (AS 2015 4107; BBl 2014 921 2993). 
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Section Two: 
The Letter of Credit and the Loan Authorisation 

Art. 407 

1 The provisions governing mandates and payment instructions are ap-
plicable to letters of credit in which the principal instructs the addressee 
to pay a specified person the sums requested by the latter, whether or 
not a maximum amount is stipulated. 

2 Where the letter of credit does not stipulate a maximum amount and 
obviously disproportionate amounts are requested, the addressee must 
notify the principal and withhold payment pending further instructions. 

3 The instruction conveyed by means of a letter of credit is deemed to 
have been accepted only where acceptance of a specified amount has 
been declared. 

Art. 408 

1 Where a person has received and accepted a mandate to grant or renew 
a loan to a third party in his own name and for his own account but on 
the authorisation of the mandator, the mandator is liable for the payeeôs 
obligation in the same manner as a surety, provided that the mandatee 
has not exceeded his authority. 

2 The mandator incurs such liability only where the authorisation was 
given in writing. 

Art. 409 

The mandator may not plead as defence against the mandatee the fact 
that the payee did not have personal capacity to enter into the contract. 

Art. 410 

The mandator ceases to be liable for the obligation where the mandatee 
has on his own authority granted the payee an extension of the term of 
payment or has neglected to proceed against him as instructed by the 
mandator. 

Art. 411 

The legal relationship between the mandator and the third party granted 
a loan is subject to the provisions governing the legal relationship be-
tween the surety and the principal debtor.  
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Section Three: The Brokerage Contract 

Art. 412 

1 A brokerage contract is a contract whereby the broker is given the 
mandate to arrange an opportunity to conclude a contract or to facilitate 
the conclusion of a contract in exchange for a fee. 

2 The brokerage contract is generally subject to the provisions governing 
simple mandates. 

Art. 413 

1 The brokerôs fee becomes payable as soon as the information he has 
given or the intermediary activities he has carried out result in the con-
clusion of the contract. 

2 Where the contract is concluded subject to a condition precedent, the 
fee becomes due only once such condition has been satisfied. 

3 Where there is a contractual undertaking to reimburse the brokerôs ex-
penses, the broker may request such reimbursement even if the transac-
tion fails to materialise. 

Art. 414 

Where the amount of remuneration is not stipulated, the parties are 
deemed to have agreed a fee determined by the tariff of fees, where such 
exists, and otherwise by custom. 

Art. 415 

Where the broker acts in the interests of a third party in breach of the 
contract or procures a promise of remuneration from such party in cir-
cumstances tantamount to bad faith, he forfeits his right to a fee and to 
any reimbursement of expenses. 

Art. 416255    
  

  

255 Repealed by Annex No 2 to the FA of 26 June 1998, with effect from 1 Jan. 2000  
(AS 1999 1118; BBl 1996 I 1). 
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Art. 417256 

Where an excessive fee has been agreed for identifying an opportunity 
to conclude or for facilitating the conclusion of an individual employ-
ment contract or a purchase of immovable property, on application by 
the debtor the court may reduce the fee to an appropriate amount. 

Art. 418 

The cantons reserve the right to enact special regulations governing 
stockbrokers, official brokers and employment agencies.  
Section Four:257 The Agency Contract 

Art. 418a 

1 An agent is a person who undertakes to act on a continuous basis as an 
intermediary for one or more principals in facilitating or concluding 
transactions on their behalf and for their account without entering into 
an employment relationship with them.258 

2 Unless otherwise agreed in writing, the provisions of this Section also 
apply to persons acting as agents by way of secondary occupation. The 
provisions governing del credere, prohibition of competition and termi-
nation of contracts for good cause may not be excluded to the detriment 
of the agent. 

Art. 418b 

1 The provisions governing brokerage contracts apply by way of supple-
ment to agents acting as intermediaries and those governing commis-
sions apply by way of supplement to agents acting as proxies. 
2 ...259 

Art. 418c 

1 The agent must safeguard the principalôs interests with the diligence 
of a prudent businessman. 

  

256 Amended by No II, Art. 1, No 8 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

257 Inserted by No I of the FA of 4 Feb. 1949, in force since 1 Jan. 1950 (AS 1949 I 802; BBl 
1947 III 661). See also the Final and Transitional Provisions of Title XIII, at the end of 
this Code. 

258 Amended by No II Art. 1 No 8 and 9 of the FA of 25 June 1971, in force since 1 Jan. 1972 
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

259 Repealed by No 1 let. b of the Annex to the FA of 18 Dec. 1987 on Private International 
Law (IPLA ), with effect from 1 Jan. 1989 (AS 1988 1776; BBl 1983 I 263). 

V. Excessive 
fees 

C. Reservation 
of cantonal law 

A. General 

I. Definition 

II. Applicable 
law 

B. Obligations of 
the agent 

I. General and 
del credere 



Amendment of the Swiss Civil Code. FA 

157 / 542 

220 

2 Except where otherwise agreed in writing, the agent may also act for 
other principals. 

3 He may assume liability for the clientôs payment or any other type of 
performance of the clientôs obligations or for all or part of the costs of 
recovering receivables only by means of a written undertaking. The 
agent thereby acquires an inalienable entitlement to adequate special re-
muneration. 

Art. 418d 

1 The agent must not exploit or reveal the principalôs trade secrets with 
which he has been entrusted or of which he became aware by reason of 
the agency relationship even after the end of the commercial agency 
contract. 

2 The provisions governing service contracts apply mutatis mutandis to 
a contractual prohibition of competition. Where such a prohibition has 
been agreed, on termination of the contract the agent has an inalienable 
entitlement to adequate special remuneration. 

Art. 418e 

1 The agent is considered to be authorised only to facilitate transactions, 
to receive notices of defects and other declarations whereby clients ex-
ercise or reserve their rights in respect of defective performance by the 
principal, and to exercise the principalôs rights to secure evidence 
thereof. 

2 By contrast, the agent is not considered to be authorised to accept pay-
ments, to grant time limits for payments or to agree other modifications 
of the contract with clients. 

3 Articles 34 and 44 paragraph 3 of the Federal Act of 2 April 1908 on 
Insurance Policies260 are reserved. 

Art. 418f 

1 The principal must do everything in his power to enable the agent to 
perform his activities successfully. In particular, he must furnish the 
agent with the necessary documentation. 

2 He must notify the agent immediately if he anticipates that the number 
and/or volume of transactions that will be possible or desirable is likely 
to be substantially smaller than was agreed or to be expected in the cir-
cumstances. 

3 Where a particular area or clientele is allocated to the agent, it is allo-
cated to him exclusively unless otherwise agreed in writing. 

  

260 SR 221.229.1 
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Art. 418g 

1 The agent is entitled to the agreed or customary commercial agentôs 
commission or sales commission on all transactions that he facilitated 
or concluded during the agency relationship and, unless otherwise 
agreed in writing, on transactions concluded during the agency relation-
ship by the principal without the agentôs involvement but with clients 
acquired by him for transactions of that kind. 

2 An agent to whom a particular area or clientele has been allocated ex-
clusively is entitled to the agreed commission or, in the absence of such 
an agreement, the customary commission on all transactions concluded 
during the agency relationship with clients belonging to that area or cli-
entele. 

3 Unless otherwise agreed in writing, the entitlement to the commission 
is established as soon as the transaction has been validly concluded with 
the client. 

Art. 418h 

1 The agentôs entitlement to commission lapses subsequently where the 
execution of a concluded transaction is prevented for reasons not at-
tributable to the principal. 

2 By contrast, the agent is not entitled to any commission where no con-
sideration is given in return for the principal's performance, or where 
the consideration is so limited that the principal cannot reasonably be 
expected to pay any commission. 

Art. 418i 

Unless otherwise provided by agreement or custom, the commission 
falls due at the end of the calendar half-year in which the transaction 
was concluded, whereas in insurance business the commission falls due 
when the first annual premium has been paid. 

Art. 418k 

1 Where the agent is not obliged by written agreement to draw up a state-
ment of commission, the principal must provide him with a written 
statement as at each due date indicating the transactions on which com-
mission is payable. 

2 On request, the agent must be granted access to the books of account 
or supporting documents that are relevant to such statement. The agent 
may not waive this right in advance. 
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Art. 418l 

1 Unless otherwise provided by agreement or custom, the agent is enti-
tled to a collection commission on any amounts he collects and delivers 
to the principal in accordance with the latterôs instructions. 

2 At the end of the agency relationship the agent loses his authority to 
collect payments and his entitlement to further collection commission. 

Art. 418m 

1 The principal is obliged to pay the agent appropriate compensation if, 
in breach of his legal or contractual obligations, he is at fault in prevent-
ing the agent from earning the volume of commission that was agreed 
or to be expected in the circumstances. Any agreement to the contrary 
is void. 

2 Where an agent who is permitted to represent only one principal at a 
time is prevented from working through no fault of his own by illness, 
Swiss compulsory military service or similar reasons, he is entitled for 
a relatively short period to adequate compensation for loss of income, 
provided the commercial agency contract has lasted for at least one year. 
The agent may not waive this right in advance. 

Art. 418n 

1 Unless otherwise provided by agreement or custom, the agent is not 
entitled to reimbursement of costs and expenses incurred in the normal 
performance of his duties, but is entitled to reimbursement of those in-
curred as a result of special instructions issued by the principal or in the 
capacity of agent without authority for the principal, such as freight 
charges and customs duties. 

2 The duty to reimburse costs and expenses obtains even where the trans-
action fails to materialise. 

Art. 418o 

1 By way of securing claims due to him under the commercial agency 
relationship and, in the event that the principal becomes insolvent, 
claims that are not yet due, the agent has a special lien on chattels and 
securities that he holds pursuant to the contract and on any payments 
received from clients by virtue of an authority to collect with which he 
has been vested, and this right of lien may not be waived in advance. 

2 The lien does not extend to price lists and client lists. 
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Art. 418p 

1 Where the commercial agency contract was concluded for a fixed term 
or its duration is limited by virtue of its purpose, it ends without notice 
on expiry of that term. 

2 Where a fixed-term commercial agency contract is tacitly extended by 
both parties on expiry of its duration, it is deemed to have been renewed 
for the same duration subject to a maximum of one year. 

3 Where termination is subject to prior notice, failure by both parties to 
give notice is deemed tacit renewal of the contract. 

Art. 418q 

1 Where the commercial agency contract was not concluded for a fixed 
term and its duration is not limited by virtue of its purpose, it may be 
terminated by either party during the first year of the contract by giving 
one monthôs notice expiring at the end of the following calendar month. 
Any agreement of a shorter notice period must be done in writing. 

2 Where the contract has lasted for at least one year, it may be terminated 
by giving two monthsô notice expiring at the end of a calendar quarter. 
However, the parties may agree a longer notice period or a different ter-
mination date. 

3 The notice period must be the same for both the principal and the agent. 

Art. 418r 

1 The principal and the agent may at any time terminate the contract with 
immediate effect for good cause. 

2 The provisions governing service contracts apply mutatis mutandis. 

Art. 418s 

1 The agency relationship ends on the death or incapacity of the agent 
or the bankruptcy of the principal. 

2 Where in essence the agency relationship was entered into with the 
principal in person, it ends on his death. 

Art. 418t 

1 Unless otherwise provided by agreement or custom, the agent is enti-
tled to commission on orders subsequently placed by a client acquired 
by him during the agency relationship only if such orders are placed 
before the end of the commercial agency contract. 

2 On termination of the agency relationship, all the agentôs claims for 
commission or reimbursement of expenses fall due. 

E. Termination 

I. Expiry of du-
ration 

II. Notice of ter-
mination 

1. In general 

2. For good 
cause 

III. Death, inca-
pacity, bank-
ruptcy 

IV. Claims of the 
agent 

1. Commission 



Amendment of the Swiss Civil Code. FA 

161 / 542 

220 

3 A later due date may be agreed in writing for commission on transac-
tions to be performed in full or in part after the agency relationship has 
ended. 

Art. 418u 

1 Where the agentôs activities have resulted in a substantial expansion 
of the principalôs clientele and considerable benefits accrue even after 
the end of the agency relationship to the principal or his legal successor 
from his business relations with clients acquired by the agent, the agent 
or his heirs have an inalienable claim for adequate compensation, pro-
vided this is not inequitable. 

2 The amount of such claim must not exceed the agentôs net annual earn-
ings from the agency relationship calculated as the average for the last 
five years or, where shorter, the average over the entire duration of the 
contract. 

3 No claim exists where the agency relationship has been dissolved for 
a reason attributable to the agent. 

Art. 418v 

By the time the agency relationship ends, each contracting party must 
return to the other everything received from him or from third parties 
for his account during the relationship. The contracting partiesô rights 
of lien are unaffected.  
Title Fourteen: Agency without Authority  

Art. 419 

Any person who conducts the business of another without authorisation 
is obliged to do so in accordance with his best interests and presumed 
intention. 

Art. 420 

1 The agent is liable for negligence. 

2 However, where the agent acted in order to avert imminent damage to 
the principal, his liability is judged more leniently. 

3 Where agency activities are carried out against the express or other-
wise recognisable will of the principal and the prohibition was neither 
immoral nor illegal, the agent is also liable for chance occurrences un-
less he can prove that they would have occurred even without his in-
volvement. 
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Art. 421 

1 Where the agent lacked the capacity to enter into contractual commit-
ments, he is liable for his agency activities only to the extent that he is 
enriched or alienated the enrichment in bad faith. 

2 Further liability in tort is reserved. 

Art. 422 

1 Where agency activities were in the best interests of the principal, he 
is obliged to reimburse the agent for all expenses that were necessary or 
useful and appropriate in the circumstances plus interest, to release him 
to the same extent from all obligations assumed and to compensate him 
at the courtôs discretion for any other damage incurred. 

2 Provided the agent acted with all due care, the claim accrues to him 
even if the intended outcome was not achieved. 

3 Where the agentôs expenses are not reimbursed, he has the right of 
repossession in accordance with the provisions governing unjust enrich-
ment. 

Art. 423 

1 Where agency activities were not carried out with the best interests of 
the principal in mind, he is nonetheless entitled to appropriate any re-
sulting benefits. 

2 The principal is obliged to compensate the agent and release him from 
obligations assumed only to the extent the principal is enriched. 

Art. 424 

Where the agentôs actions are subsequently approved by the principal, 
the provisions governing mandates become applicable.  
Title Fifteen: The Commission Contract 

Art. 425 

1 A buying or selling commission agent is a person who, in return for a 
commission, buys or sells chattels or securities in his own name but for 
the account of another (the principal). 

2 The provisions governing mandates apply to the commission agency 
relationship, unless otherwise provided in this Title. 
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Art. 426 

1 The commission agent must keep the principal informed and in partic-
ular must notify him immediately of the performance of the commission 
contract. 

2 He is obliged to insure the goods on commission only where so in-
structed by the principal. 

Art. 427 

1 Where the goods for sale on commission are evidently defective, the 
commission agent must safeguard the rights of recourse against the car-
rier, secure evidence of the defective condition of the goods, preserve 
the goods where possible and notify the principal immediately. 

2 If the commission agent omits to fulfil these obligations, he is liable 
for any damage caused by such omission. 

3 Where there is a risk that the goods for sale on commission will rapidly 
deteriorate, the commission agent has the right and, should the interests 
of the principal so require, the obligation to arrange their sale with the 
assistance of the competent authority of the place where the goods are 
located. 

Art. 428 

1 Where the commission agent sells goods below the minimum price 
instructed, he is liable to the principal for the difference unless he can 
prove that such sale averted damage that the principal would otherwise 
have incurred and that he was unable to seek the principalôs instructions 
in the time available. 

2 Furthermore, where the commission agent is at fault, he must compen-
sate the principal for any other damage caused by the breach of contract. 

3 Where the commission agent buys at a lower price or sells at a higher 
price than instructed by the principal, he is not permitted to retain the 
profit but must credit it to the principal. 

Art. 429 

1 A commission agent who makes cash advances or extends credit to a 
third party without the consent of the principal does so at his own risk. 

2 However, where sale on credit is the customary commercial practice 
at the place of sale, the commission agent is entitled to sell on credit 
unless the principal has instructed otherwise. 
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Art. 430 

1 Except where he extends credit without authority, the commission 
agent is liable for the debtorôs payment or performance of other obliga-
tions only to the extent that he has expressly assumed such liability or if 
this is a customary commercial practice at his place of business. 

2 A commission agent who assumes liability for performance by the 
debtor is entitled to special remuneration (del credere commission). 

Art. 431 

1 The commission agent is entitled to reimbursement of all advances, 
expenses and other costs incurred on the principalôs behalf plus interest 
on all such amounts. 

2 He may also claim remuneration for storage and transport costs, 
though not for the wages of his employees. 

Art. 432 

1 The commission agent is entitled to commission on execution of the 
transaction or failure to execute it for a reason attributable to the princi-
pal. 

2 In the case of transactions that could not be executed for other reasons, 
the commission agent is entitled to remuneration for his endeavours 
only to the extent provided for by local custom. 

Art. 433 

1 The commission agent forfeits his right to commission if he has acted 
improperly towards the principal and in particular if he has secured an 
inflated purchase price or a deflated sale price. 

2 Moreover, in both these cases the principal has the right to take action 
against the commission agent himself as buyer or seller. 

Art. 434 

The commission agent has a special lien in respect of the goods on com-
mission and the sale proceeds. 

Art. 435 

1 Where the goods on commission remain unsold or the order to sell is 
withdrawn and the principal fails to take them back or otherwise dispose 
of them within a reasonable time, the commission agent may apply to 
the competent authority at the place where the goods are located to ar-
range to have them sold at auction. 
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2 The auction may be ordered without first hearing the principal if nei-
ther he nor a representative is present at that location. 

3 However, official notice must be served on the principal before the 
auction is held, unless the goods in question are susceptible to rapid de-
terioration. 

Art. 436 

1 Unless otherwise instructed by the principal, a commission agent in-
structed to buy or sell goods, bills of exchange or other securities with 
a quoted exchange or market price is entitled, in his own capacity as 
seller, to deliver the goods he is instructed to buy or, in his own capacity 
as buyer, to purchase the goods he is instructed to sell. 

2 In both cases, the commission agent must account for the exchange or 
market price that applied at the time the instruction was executed and is 
entitled to both the usual commission and reimbursement of the ex-
penses normally incurred in commission business. 

3 In other respects the transaction is treated as a contract of sale. 

Art. 437 

Where the commission agent is permitted to act for his own account and 
he notifies the principal that the instruction has been executed without 
naming another person as buyer or seller, the presumption is that he 
himself has assumed the obligations of the buyer or seller. 

Art. 438 

The commission agent is not permitted to act as buyer or seller if the 
principal has withdrawn his mandate and the notice of withdrawal 
reached the commission agent before he dispatched the notice of execu-
tion. 

Art. 439 

A forwarding agent or carrier who in return for payment undertakes to 
carry or forward goods for the consignorôs account but in his own name 
is regarded as a commission agent but is subject to the provisions gov-
erning contracts of carriage in relation to the forwarding of the goods.  
Title Sixteen: The Contract of Carriage 

Art. 440 

1 A carrier is a person who undertakes to transport goods in return for 
payment (freight charge). 
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2 The provisions governing mandates apply to contracts of carriage un-
less otherwise provided in this Title. 

Art. 441 

1 The consignor must give the carrier precise details of the address of 
the consignee and the place of delivery, the number, type of packaging, 
weight and content of packages, the delivery date and the transport 
route, as well as the value of any valuable objects. 

2 The consignor is liable for any detriment arising from missing or inac-
curate details. 

Art. 442 

1 The consignor ensures that the goods are properly packaged. 

2 He is liable for the consequences of defects in packaging that are not 
externally apparent. 

3 By contrast, the carrier is liable for the consequences of defects that 
were externally apparent if he accepted the goods without reservation. 

Art. 443 

1 While the goods are in the carrierôs possession, the consignor has the 
right to reclaim them against compensation for the carrier for expenses 
incurred and any detriment resulting from their repossession, except 
where: 

1. a bill of lading has been issued by the consignor and delivered 
to the consignee by the carrier; 

2. the consignor has arranged for an acknowledgement of receipt 
to be issued by the carrier and cannot return it; 

3. the carrier has sent the consignee written notice that the goods 
have arrived and are ready for collection; 

4. the consignee has requested delivery of the goods after they 
have arrived at destination. 

2 In these cases the carrier is obliged to comply solely with the con-
signeeôs instructions, although where the consignor has arranged for an 
acknowledgement of receipt to be issued by the carrier and the goods 
have not yet arrived at destination, the carrier is bound by such instruc-
tions only if the acknowledgement of receipt has been delivered to the 
consignee. 
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Art. 444 

1 Where the goods are rejected, the associated claims remain unpaid or 
the consignee cannot be contacted, the carrier must inform the consignor 
and in the interim place the goods in storage or deposit them with a third 
party at the risk and expense of the consignor. 

2 If neither consignor nor consignee disposes of the goods within a rea-
sonable period, in the same manner as a commission agent the carrier 
may apply to the competent authority at the place where the goods are 
located to arrange to have them sold in favour of the rightful beneficiary. 

Art. 445 

1 Where the goods are likely to deteriorate rapidly or their probable 
value does not cover the associated costs, the carrier must without delay 
arrange for official confirmation of that fact and may arrange for the sale 
of the goods in the same manner as when delivery is not possible. 

2 Where possible, the interested parties must be informed that such sale 
has been ordered. 

Art. 446 

When exercising the rights conferred on him with regard to the handling 
of the goods, the carrier must safeguard the interests of their owner to 
the best of his ability and is liable in damages for any fault on his part. 

Art. 447 

1 If the goods are lost or destroyed, the carrier must compensate their 
full value unless he can prove that the loss or destruction resulted from 
the nature of the goods or through the fault of the consignor or the con-
signee or occurred as a result of instructions given by either or of cir-
cumstances which could not have been prevented even by the diligence 
of a prudent carrier. 

2 The consignor is deemed to be at fault if he fails to inform the carrier 
of any especially valuable freight goods. 

3 Agreements stipulating an interest in excess of the full value of the 
goods or an amount of compensation lower than their full value are re-
served. 

Art. 448 

1 Subject to the same conditions and reservations as apply to the loss or 
destruction of goods, the carrier is liable for any damage resulting from 
late delivery, damage in transit or the partial destruction of the goods. 

2 Unless specifically agreed otherwise, the damages claimed may not 
exceed those for total loss. 
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Art. 449 

The carrier is liable for all accidents and errors occurring during the car-
riage of goods, regardless of whether he transports them to the final des-
tination or sub-contracts the task to another carrier, subject to right of 
recourse against the sub-contractor to whom goods are entrusted. 

Art. 450 

The carrier must notify the consignee immediately on arrival of the 
goods. 

Art. 451 

1 Where the consignee disputes claims attaching to the goods, he may 
demand delivery only if the disputed amount is deposited with the court. 

2 The deposited amount replaces the goods with regard to the carrierôs 
lien. 

Art. 452 

1 Unconditional acceptance of the goods and payment of the freight 
charge extinguish all claims against the carrier, except in cases of delib-
erate deceit or gross negligence. 

2 Furthermore, the carrier remains liable for damage that is not exter-
nally apparent where such damage is discovered within the time in 
which, in the circumstances, the consignee was able or might reasonably 
be expected to inspect the goods, provided he notifies the carrier imme-
diately on discovering such damage. 

3 However, such notification must be given no later than eight days after 
delivery. 

Art. 453 

1 In any dispute, the competent authority at the place where the goods 
are located may, at the request of either party, order that the goods be 
deposited with a third party or, where necessary, sold after their condi-
tion has been established. 

2 The sale may be forestalled by satisfying all claims allegedly attaching 
to the goods or by depositing the amount of such claims with the court. 

Art. 454 

1 Actions for damages against the carrier prescribe one year after the 
scheduled delivery date in the case of destruction, loss or delay and one 
year after the date on which the goods were delivered to the consignee 
in the case of damage. 
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2 The consignee and the consignor may always assert their claims 
against the carrier by way of defence, provided that objections are 
lodged within one year and that the claim is not extinguished by ac-
ceptance of the goods. 

3 The above does not apply to cases of malice or gross negligence on the 
part of the carrier. 

Art. 455 

1 Carriers operating under state licence are not empowered to exclude 
or restrict in advance the application of the provisions governing the 
carrierôs liability to their own benefit by means of special agreement or 
regulations governing their operations. 

2 However, the parties may derogate contractually from said provisions 
to the extent permitted by this Title. 

3 The special provisions governing contracts for the carriage of goods 
by providers of postal services, the railways and steamers are unaf-
fected.261 

Art. 456 

1 Any carrier or forwarding agent who uses a state transport facility to 
perform carriage obligations he has assumed or who assists in the car-
riage of goods by such a facility is subject to the special provisions gov-
erning freight transport that apply to that facility. 

2 However, any agreement to the contrary between the carrier or for-
warding agent and the principal is unaffected. 

3 This article does not apply to road hauliers. 

Art. 457 

A forwarding agent who uses a state transport facility in order to per-
form obligations under a contract of carriage may not deny liability on 
grounds of insufficient right of recourse where right of recourse was 
forfeited through his own fault.  
  

261 Amended by Annex No II 2 of the Postal Services Act of 17 Dec. 2010, in force since  
1 Oct. 2012 (AS 2012 4993; BBl 2009 5181). 
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Title Seventeen:  
Registered Power of Attorney and other Forms of 
Commercial Agency 

Art. 458 

1 A registered attorney is a person who has been expressly or tacitly 
granted the authority to conduct operations and to sign per procuration 
on behalf of a trading, manufacturing or other commercial business by 
its owner. 

2 The owner of the business must give notice of the granting of the 
power of attorney for entry in the commercial register but is bound by 
the actions of the registered attorney even before it is entered. 

3 The granting of authority to conduct other kinds of business or trans-
actions also requires entry of the attorney in the commercial register. 

Art. 459 

1 In dealings with bona fide third parties, the registered attorney is 
deemed authorised to commit the owner of the business by signing bills 
of exchange and to carry out on his behalf all types of transaction that 
fall within the scope of the commercial operations and business affairs 
of the owner.  

2 The registered attorney is not authorised to alienate or encumber im-
movable property unless expressly vested with such powers. 

Art. 460 

1 The registered power of attorney may be limited to the business affairs 
of a specific branch. 

2 It may be conferred on two or more persons collectively (joint power 
of attorney) such that the signature of one attorney is not binding on the 
principal unless others participate in the transaction as prescribed. 

3 Other limitations of authority have no legal effect on bona fide third 
parties. 

Art. 461 

1 Any withdrawal of the power of attorney must be entered in the com-
mercial register, even where no entry was made of its conferral. 

2 As long as such withdrawal has not been registered and published, the 
registered power of attorney remains in force as against bona fide third 
parties. 
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Art. 462 

1 Where the owner of a trading, manufacturing or other commercial es-
tablishment appoints a person to represent him in managing the affairs 
of the business as a whole or in carrying out certain transactions on be-
half of the business without granting that person a registered power of 
attorney, the agency authority of the representative extends to all activ-
ities that fall within the normal scope of the commercial operations of 
the business or are normally connected with the transactions in question. 

2 However, a commercial agent is not authorised to sign bills of ex-
change, take out loans or conduct litigation unless expressly granted 
such powers.  

Art. 463262   
Art. 464 

1 A registered attorney or commercial agent appointed to manage the 
affairs of the business as a whole or employed by the owner of the busi-
ness may not without the ownerôs consent engage in transactions for his 
own account or that of a third party in the economic sectors in which the 
owner himself is active.263 

2 In the event of any violation of this provision, the owner of the busi-
ness may seek compensation for the resultant damage and appropriate 
the relevant transactions for his own account. 

Art. 465 

1 The registered power of attorney and authority to act as commercial 
agent may be revoked at any time without prejudice to rights accruing 
to the parties concerned under any existing individual contract of em-
ployment, partnership agreement, mandate or the like.264 

2 The death or incapacity of the owner of the business does not extin-
guish the registered power of attorney or authority to act as commercial 
agent.  
  

262 Repealed by No II Art. 6 No 1 of the FA of 25 June 1971, with effect from 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

263 Amended by No II Art. 1 No 10 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 

264 Amended by No II Art. 1 No 11 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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Title Eighteen: The Payment Instruction 

Art. 466 

By means of a payment instruction, the recipient of the instruction 
(agent) is authorised to transfer money, securities or other fungibles for 
the account of the party issuing the instruction (principal) to the payee 
and the payee is authorised to receive them in his own name. 

Art. 467 

1 Where the purpose of the payment instruction is to redeem a debt owed 
by the principal to the payee, the debt is redeemed only once the agent 
has made the transfer. 

2 However, where the payee has accepted a payment instruction, he may 
assert his claim against the principal only if he called for payment from 
the agent but did not receive it before expiry of the term stipulated in 
the payment instruction. 

3 A creditor who does not wish to accept a payment instruction received 
from his debtor must notify the debtor immediately in order to avoid 
liability in damages. 

Art. 468 

1 An agent who notifies the payee that he accepts the payment instruc-
tion unreservedly is obliged to pay the payee and may raise against him 
only such objections as arise from their personal relationship or from 
the terms of the payment instruction, not objections arising from his re-
lationship with the principal. 

2 An agent who is indebted to the principal is obliged to comply with 
the payment instruction, provided that in doing so his own position is in 
no way prejudiced. 

3 Even in this case the agent is not obliged to declare his acceptance 
prior to payment, unless otherwise agreed with the principal. 

Art. 469 

Where the agent refuses to make the payment called for by the payee or 
declares in advance that he will not make it, the payee must notify the 
principal immediately in order to avoid liability in damages. 

Art. 470 

1 The principal may revoke the payment instruction as against the payee 
unless he issued it in order to redeem a debt to the payee or otherwise in 
favour of the latter. 
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2 He may revoke it as against the agent provided the agent has not noti-
fied the payee of his acceptance. 

2bis Unless the regulations of a payment system provide otherwise, a 
payment instruction in a cashless transaction becomes irrevocable as 
soon as the transfer amount is debited from the principal's account.265 

3 In the event of bankruptcy proceedings against the principal, payment 
instructions that have not yet been accepted are deemed revoked. 

Art. 471 

1 The provisions of this Title apply to payment instructions made out to 
the bearers of negotiable securities on the premise that each such bearer 
is considered to be the payee in relation to the agent, whereas the rights 
as between the principal and the payee are established only in respect of 
each transferor and transferee. 

2 The special provisions governing cheques and payment instructions 
similar in nature to bills of exchange are unaffected.  
Title Nineteen: The Contract of Bailment 

Art. 472 

1 A contract of bailment is a contract in which the bailee undertakes to 
take receipt of a chattel entrusted to him by the bailor and to keep it in 
a safe place. 

2 The bailee may claim remuneration only where this has been expressly 
stipulated or was to be expected in the circumstances. 

Art. 473 

1 The bailor must reimburse the bailee for expenses incurred in perfor-
mance of the contract. 

2 He is liable to the bailee for damage caused by the bailment unless he 
can prove that such damage occurred through no fault of his own. 

Art. 474 

1 The bailee may not use the deposited chattel without the bailorôs con-
sent. 

2 If he does, he must pay the bailor adequate compensation and is liable 
for any chance occurrence unless he can prove that such occurrence 
would have affected the chattel in any event. 

  

265 Inserted by Annex No 3 of the Uncertificated Securities Act of 3 Oct. 2008, in force since 
1 Oct. 2009 (AS 2009 3577; BBl 2006 9315). 
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Art. 475 

1 The bailor may reclaim the bailed chattel together with any growth or 
accrual thereto at any time, even where a fixed term was agreed for the 
bailment. 

2 However, the bailor must reimburse the bailee for expenses incurred 
with a view to bailment over the agreed term. 

Art. 476 

1 The bailee may return the bailed chattel before expiry of the stipulated 
term only where unforeseen circumstances render the bailee unable to 
keep the chattel safely or without detriment to himself. 

2 Where no term was agreed for the bailment, the bailee may return the 
chattel at any time. 

Art. 477 

The bailed chattel is returned at the risk and expense of the bailor at the 
same place where it was to be kept. 

Art. 478 

Where several bailees have jointly received a chattel in bailment, they 
are jointly and severally liable. 

Art. 479 

1 If a third party claims title to the bailed chattel, the bailee remains 
obliged to return it to the bailor unless it has been attached by court order 
or the third party has brought action to establish title against the bailor. 

2 In this event, the bailee must inform the bailor immediately. 

Art. 480 

Where two or more persons, with a view to protecting their rights, de-
posit an object whose legal status is disputed or uncertain in bailment 
with a third party (official receiver), the latter may return it only with 
the consent of the interested parties or as directed by the court. 

Art. 481 

1 Where money is deposited with the express or tacit agreement that the 
bailee is not obliged to return precisely the same notes and coin but 
merely the same sum of money, all attendant risks and benefits pass to 
the bailee. 

2 A tacit agreement is presumed if the sum of money was unsealed and 
open when deposited. 

2. Return 
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3 Where other fungibles or securities are deposited in bailment, the 
bailee has power to dispose of them only if expressly authorised so to 
do by the bailor. 

Art. 482 

1 A warehouse keeper who publicly offers warehousing services may 
apply to the competent authority for the right to issue documents of title 
to the goods kept in storage. 

2 These documents of title to goods are securities that confer the right to 
take delivery of the goods stored. 

3 They may be made out to a named person, to order or to bearer. 

Art. 483 

1 A warehouse keeper has the same duty of care in relation to stored 
goods as a commission agent. 

2 Where feasible, he must inform the bailor of any changes in the con-
dition of the goods that call for further measures. 

3 He must allow the bailor to inspect the goods and to take test samples 
during business hours and to take measures necessary to preserve the 
goods at any time. 

Art. 484 

1 A warehouse keeper may mix fungibles with other items of the same 
kind and quality only if expressly authorised so to do. 

2 Each bailor may reclaim a number corresponding to his deposit from 
any goods thus intermingled. 

3 The warehouse keeper may make the required division without the in-
volvement of the other bailors. 

Art. 485 

1 The warehouse keeper is entitled to the agreed or customary ware-
house fee and to reimbursement of all expenses not resulting from the 
actual storage of the goods (freight charges, customs duties, repairs). 

2 Such expenses must be reimbursed immediately, whereas the ware-
house fee is payable in arrears for every three months of storage and in 
any event whenever all or some of the goods are reclaimed. 

3 The warehouse keeperôs claims are secured by a lien on the goods, 
provided he remains in possession of the goods or may dispose of them 
by means of a document of title to goods. 
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Art. 486 

1 The warehouse keeper has the same obligation to return the goods as 
an ordinary bailee, except that he remains bound to observe the contrac-
tual storage duration even where an ordinary bailee would be entitled to 
return them sooner owing to unforeseen circumstances. 

2 Where a document of title to goods has been issued, the warehouse 
keeper is entitled and obliged to release the goods only to the beneficiary 
named therein. 

Art. 487 

1 Innkeepers and hoteliers who provide accommodation for persons not 
known to them are liable for any damage, destruction or misappropria-
tion of personal effects brought onto the premises by their guests unless 
they can prove that such damage is attributable to the guest himself or 
to his visitors, companions or staff or to force majeure or to the nature 
of the objects in question. 

2 However, the liability for personal effects brought onto the premises 
by guests is subject to an upper limit of 1,000 francs for each guest 
where no fault can be ascribed to the innkeeper or hotelier or his staff. 

Art. 488 

1 Where valuables, large sums of money or securities are not deposited 
with the innkeeper or hotelier, the latter is only liable for them if he or 
his staff are at fault. 

2 Where he accepts or declines the deposit of such items, he is liable for 
their full value. 

3 Where the guest cannot reasonably be expected to deposit such items, 
the innkeeper or hotelier is liable for them as for the other personal ef-
fects of the guest. 

Art. 489 

1 The guestôs claims are forfeited if he fails to report any damage to the 
innkeeper or hotelier immediately. 

2 The innkeeper or hotelier may not exempt himself from liability by 
posting disclaimer notices on the premises or making such liability de-
pendent on conditions not specified in law. 

Art. 490 

1 Owners of stables are liable for any damage, destruction or misappro-
priation of animals, vehicles and their appurtenances entrusted to or oth-
erwise received by them or by their staff unless they can prove that such 
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damage is attributable to the bailor or his visitors, companions or staff 
or to force majeure or to the nature of the animals or objects deposited. 

2 However, liability for animals, vehicles and appurtenances accommo-
dated in stables is subject to a maximum of 1,000 francs for each bailor 
where no fault can be ascribed to the stable owner or his staff. 

Art. 491 

1 Innkeepers, hoteliers and stable owners have a lien on the animals and 
objects brought onto their premises as security for their claims in con-
nection with accommodation and storage. 

2 The provisions governing the landlordôs or lessorôs right of lien apply 
mutatis mutandis.  
Title Twenty: 266 The Contract of Surety 

Art. 492 

1 Under a contract of surety, the surety undertakes as against the creditor 
of the principal debtor to vouch for performance of the obligation. 

2 A contract of surety presupposes the existence of a valid primary ob-
ligation. A future or conditional obligation may be guaranteed by means 
of a contract of surety provided that the primary obligation takes effect. 

3 A person standing surety for performance of an obligation resulting 
from a contract that is not binding on the principal debtor as a result of 
error or incapacity to make a contract is liable for such obligation, sub-
ject to the conditions and doctrines of the law governing surety, if he 
was aware of the defect vitiating the contract at the time he gave his 
commitment. The same applies to any person who stands surety for per-
formance of an obligation that is time-barred for the principal debtor. 

4 Unless the law provides otherwise, the surety may not waive in ad-
vance the rights conferred on him under this Title. 

Art. 493 

1 The contract of surety is valid only where the surety makes a written 
declaration and indicates in the surety bond the maximum amount for 
which he is liable. 

2 Where the surety is a natural person, his declaration must additionally 
be done in the form of a public deed in conformity with the rules in force 
at the place where the instrument is drawn up. Where the liability under 
surety does not exceed the sum of 2,000 francs, it is sufficient for the 

  

266 Amended by No 1 of the FA of 10 Dec. 1941, in force since 1 July 1942 (AS 58 279 644; 
BBl 1939 II 841). See also the Transitional provisions for this Title at the end of this Code. 
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surety to indicate the amount for which he is liable and the existence of 
joint and several liability, if any, in his own hand in the surety bond 
itself. 

3 Contracts of surety in favour of the Confederation or its public institu-
tions or in favour of a canton for the performance of public law obliga-
tions, such as customs duties, taxes and the like, and for freight charges 
merely require the written declaration of the surety and an indication in 
the surety bond itself of the amount for which he is liable. 

4 Where the total liability is divided into smaller amounts in order to 
circumvent the formal requirement of a public deed, the formal require-
ments for contracts of surety for such partial amounts are the same as 
those prescribed for the total. 

5 The sole formal requirement for subsequent amendments to the surety, 
except where the total liability is increased or the surety is transformed 
from a simple surety into a joint and several surety, is that they be done 
in writing. Where the principal obligation is assumed by a third party 
such that the debtor is released, the contract of surety is extinguished 
unless the surety has consented in writing to such assumption. 

6 The formal requirements applicable to the contract of surety also apply 
to the conferral of special authority to enter into a contract of surety and 
the promise to stand surety for the contracting party or a third party. The 
parties may agree in writing to limit the suretyôs liability to that portion 
of the principal obligation that is satisfied first. 

7 The Federal Council may cap the fee payable for drawing up the surety 
bond as a public deed. 

Art. 494 

1 A married person may validly stand as surety only with the written 
consent of his spouse given in advance or at the latest simultaneously, 
unless the spouses are separated by court judgment. 

2 ... 267 

3 The spouseôs consent to subsequent amendments of a contract of 
surety is required only where the total liability is to be increased or a 
simple surety is to be transformed into a joint and several surety, or 
where the effect of the amendment is to diminish the level of security 
substantially. 

4 The same applies mutatis mutandis to registered partners.268 

  

267 Repealed by No I of the FA of 17 June 2005 (Sureties. Spouseôs consent), with effect from 
1 Dec. 2005 (AS 2005 5097; BBl 2004 4955 4965).  

268 Amended by Annex No 11 to the Same-Sex Partnership Act of 18 June 2004, in force 
since 1 Jan. 2007 (AS 2005 5685; BBl 2003 1288). 
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Art. 495 

1 The creditor may resort to a simple surety only if, after the surety was 
provided, the debtor is declared bankrupt or obtains a debt restructuring 
moratorium, or is the object of debt enforcement proceedings instigated 
with due diligence by the creditor which have resulted in the issue of a 
definitive certificate of loss, or has relocated his domicile abroad and 
can no longer be sued in Switzerland, or legal action against him in for-
eign courts has been substantially impeded as a result of such relocation. 

2 Where the claim is secured by pledges, a simple surety may require 
that the creditor satisfy his claim first from such pledges, provided the 
debtor has not been declared bankrupt or obtained a debt restructuring 
moratorium. 

3 Where the surety has undertaken solely to cover any shortfall suffered 
by the creditor (indemnity bond), he may not be sued unless a definitive 
certificate of loss has been issued against the principal debtor or the lat-
ter has relocated his domicile abroad and can no longer be sued in Swit-
zerland, or legal action against him in foreign courts has been substan-
tially impeded as a result of such relocation. Where a composition 
agreement has been concluded, the surety may be sued for the remitted 
portion of the principal obligation immediately on the entry into force 
of the composition agreement. 

4 Agreements to the contrary are reserved. 

Art. 496 

1 Where a person stands surety for an obligation by appending the words 
ñjoint and severalò or an equivalent phrase, the creditor may resort to 
him before suing the principal debtor and before realising property 
given in pledge provided the principal debtor has defaulted on his debt 
payments and has been issued with payment reminders to no avail or is 
manifestly insolvent. 

2 The creditor may resort to the surety before realising pledged chattels 
and debts only to the extent that these are deemed by the court unlikely 
to cover the debt or where such sequence was agreed or where the debtor 
has been declared bankrupt or obtained a debt restructuring moratorium. 

Art. 497 

1 Where two or more persons stand surety for a single divisible principal 
obligation, each of them is liable as simple surety for his share and as 
collateral surety for the shares of the others. 

2 Where they have assumed joint and several liability by agreement with 
the principal debtor or among themselves, each of them is liable for the 
whole obligation. However, a co-surety may refuse to pay more than his 
share where debt enforcement proceedings have not been commenced 
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against all other jointly and severally liable co-sureties who entered into 
the contract of surety before him or at the same time and who may be 
sued for the obligation in Switzerland. He has the same right if his co-
sureties have paid their share or furnished real security. Unless other-
wise agreed, a co-surety who has paid his share has a right of recourse 
against other jointly and severally liable co-sureties to the extent that 
each of them has not yet paid his share. This right may be exercised 
before recourse against the principal debtor. 

3 Where it was apparent to the creditor that the surety entered into the 
contract on condition that others would stand surety with him for the 
same principal obligation, the surety is released if such condition is not 
fulfilled or if subsequently one of the co-sureties is released from his 
liability by the creditor or if his undertaking is declared invalid. In this 
last case the court may also, on grounds of equity, simply adjudicate that 
the suretyôs liability be reduced by an appropriate amount. 

4 Where several persons have independently agreed to stand surety for 
the same principal obligation, each of them is liable for the whole 
amount of his own commitment. However, unless otherwise agreed, a 
surety who pays such amount has a right of recourse against the others 
for their respective shares. 

Art. 498 

1 A collateral surety who stands surety to the creditor for performance 
of the obligation assumed by the primary surety is liable together with 
the latter in the same way as a simple surety is liable with the principal 
debtor. 

2 A counter-surety stands surety for the right of recourse against the 
debtor accruing to the primary surety who honours his commitment. 

Art. 499 

1 In all cases, the suretyôs liability is limited to the maximum amount 
indicated in the surety bond. 

2 Unless otherwise agreed, he is liable up to this limit for: 

1. the amount of the principal obligation, including the legal con-
sequences of any fault or default on the part of the principal 
debtor, but not for damage resulting from the extinction of the 
contract and any contractual penalty unless this was expressly 
agreed; 

2. the costs of debt enforcement proceedings and legal action 
brought against the principal debtor, provided that the surety 
was given timely opportunity to avoid them by satisfying the 
creditor, and, where applicable, for the costs of delivering 
pledges and transferring liens; 
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3. interest at the contractually agreed rate up to a maximum of the 
interest payable for the current year and the previous year or, 
where applicable, for the annual payments due for the current 
year and the previous year. 

3 Unless otherwise provided by the contract or dictated by the circum-
stances, the surety is liable only for the principal debtorôs obligations 
arising after the contract of surety was concluded.  

Art. 500 

1 Unless otherwise agreed at the outset or by subsequent amendment, 
the amount for which a surety who is a natural person is liable decreases 
every year by three per cent or, where the claim is secured by mortgage, 
by one per cent of the original maximum liability. In all cases where the 
surety is a natural person, the amount decreases in at least the same pro-
portion as the obligation. 

2 This does not apply to contracts of surety in favour of the Confedera-
tion or its public institutions or in favour of a canton for the performance 
public law obligations such as customs duties, taxes and the like, and 
for freight charges, or to contracts of surety for the performance of offi-
cial and civil service obligations or for obligations of variable amount, 
such as current accounts and contracts for delivery by instalments, and 
for periodic, recurrent obligations. 

Art. 501 

1 The creditor may not apply to the surety in respect of the principal 
obligation before the date fixed for its payment even if such date is 
brought forward following the principal debtorôs bankruptcy. 

2 Under a contract of surety of any type, in exchange for furnishing real 
security, the surety may request that the court suspend the debt enforce-
ment proceedings against him until all pledges have been realised and a 
definitive certificate of loss has been issued against the principal debtor 
or a composition agreement has been concluded with the creditors. 

3 Where the principal obligation may not fall due without notice being 
served by the creditor or the principal debtor, the time limit for the surety 
does not commence until the date on which he receives such notice. 

4 Where the obligation of a principal debtor residing abroad is annulled 
or restricted by foreign legislation, such as by provisions relating to 
clearing systems or a ban on currency transfers, a surety resident in 
Switzerland may also rely on such legislation unless he has waived this 
defence. 
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Art. 502 

1 The surety is entitled and obliged to plead against the creditor all de-
fences open to the principal debtor or his heirs which are not based on 
the insolvency of the principal debtor. Suretyship for obligations that 
are not binding on the principal debtor owing to error or incapacity to 
make a contract or for time-barred obligations is reserved. 

2 Where the principal debtor waives a defence that is open to him, the 
surety may nevertheless plead it. 

3 Where the surety fails to plead defences open to the principal debtor, 
he forfeits his right of recourse to the extent that such defences would 
have released him from liability unless he can prove that he was una-
ware of them through no fault of his own. 

4 A person who stands surety for an obligation that is not actionable 
because it stems from gambling or betting may plead the same defences 
as are open to the principal debtor even if he was aware of that defect. 

Art. 503 

1 Where the liens and other securities and preferential rights furnished 
when the contract of surety is concluded or subsequently obtained from 
the principal debtor for the specific purpose of securing the claim under 
surety are reduced by the creditor to the detriment of the surety, the lat-
terôs liability is decreased by an equal amount unless it can be proven 
that the damage is less. Claims for restitution of the over-paid amount 
are unaffected. 

2 Moreover, in the case of contracts of surety for the performance of 
official and civil service obligations, the creditor is liable to the surety 
if, as a result of his failure to supervise the employee as required or to 
act with the diligence that could reasonably be expected of him, the ob-
ligation arose or increased to an extent that it would not have otherwise 
reached.269 

3 On being satisfied by the surety, the creditor is required to furnish him 
with such documents and information as are required to exercise his 
rights. The creditor must also release to him the liens and other securities 
furnished when the contract of surety was concluded or subsequently 
obtained from the principal debtor for the specific purpose of securing 
the claim under surety or must take the requisite measures to facilitate 
their transfer. This does not apply to liens and rights of pledge held by 
the creditor in relation to other claims where they take precedence over 
those of the surety. 

  

269 Amended by No II Art. 1 No 12 of the FA of 25 June 1971, in force since 1 Jan. 1972  
(AS 1971 1465; BBl 1967 II 241). See also the Final and Transitional Provisions of Ti-
tle X, at the end of this Code. 
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4 Where the creditor refuses without just cause to take such measures or 
has alienated the available evidence or the pledges and other securities 
for which he is responsible in bad faith or through gross negligence, the 
surety is released from his liability. He may demand the return of sums 
already paid and seek compensation for any further damage incurred. 

Art. 504 

1 As soon as the principal obligation falls due, even as a result of the 
bankruptcy of the principal debtor, the surety may at any time demand 
that the creditor accept satisfaction from him. Where several persons 
stand surety for an obligation, the creditor is obliged to accept even a 
part payment, provided it at least equals the share of the surety offering 
payment. 

2 Where the creditor refuses without just cause to accept payment, the 
surety is released from his liability. In this event the liability of all other 
jointly and severally liable co-sureties is decreased by the amount of his 
share. 

3 If the creditor is prepared to accept satisfaction, the surety may pay 
him even before the principal obligation falls due. However, the surety 
has no right of recourse against the principal debtor until the obligation 
falls due. 

Art. 505 

1 Where the debtor is six months in arrears in the payment of capital, 
interest accrued over half a year or an annual repayment, the creditor 
must notify the surety. The creditor must inform the surety of the status 
of the principal obligation on request. 

2 In the event of bankruptcy or composition proceedings concerning the 
principal debtor, the creditor must register his claim and do everything 
conscionable to safeguard his rights. He must inform the surety of the 
bankruptcy or debt restructuring moratorium as soon as he himself 
learns of it. 

3 Should the creditor fail to take any of these actions, he forfeits his 
claims against the surety to the extent of any damage to the latter result-
ing from such failure. 

Art. 506 

The surety may require that the principal debtor furnish security and 
demand his release from liability once the principal obligation falls due: 

1. where the principal debtor breaches the agreements made with 
the surety, and in particular his promise to release the surety by 
a certain date; 
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2. where the principal debtor is in default or has relocated his dom-
icile abroad and legal action against him in foreign courts has 
been substantially impeded as a result; 

3. where the surety faces substantially greater risks than when he 
agreed to offer the surety because of a deterioration in the prin-
cipal debtorôs financial situation, a decrease in the value of the 
security furnished or the fault of the principal debtor. 

Art. 507 

1 The surety is subrogated to the creditorôs rights to the extent that he 
has satisfied him. The surety may exercise these as soon as the obliga-
tion falls due. 

2 However, unless otherwise agreed, he is subrogated only to those liens 
and other securities which had been furnished when the contract of 
surety was concluded or were subsequently obtained from the principal 
debtor for the specific purpose of securing the claim. If on paying only 
part of the debt the surety is subrogated to only part of a lien, the part 
remaining with the creditor takes precedence over that of the surety. 

3 Special claims and defences arising from the legal relationship be-
tween the surety and the principal debtor are reserved. 

4 Where a pledge securing a claim under surety is realised or the owner 
of the pledge pays voluntarily, he may only have recourse against the 
surety for such payment where an agreement to this effect was reached 
between the pledgor and the surety or the pledge was given subsequently 
by a third party. 

5 The prescriptive period for the suretyôs right of recourse commences 
on satisfaction of the creditor by the surety. 

6 The surety has no right of recourse against the principal debtor for 
payment of any obligation that is not actionable or not binding on the 
principal debtor as a result of error or incapacity to make a contract. 
However, if he has assumed liability for a time-barred obligation at the 
behest of the principal debtor, the latter is liable to him pursuant to the 
provisions governing mandates. 

Art. 508 

1 Where the surety pays the principal obligation in full or in part, he 
must notify the principal debtor. 

2 If he fails to do so and the principal debtor pays it again because he 
was not and could not be expected to be aware of the suretyôs payment, 
the surety forfeits his right of recourse against the principal debtor. 

3 This does not affect any claim against the creditor for unjust enrich-
ment. 
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Art. 509 

1 The surety is released as soon as the principal obligation is extin-
guished for whatever reason. 

2 Where the same person is both principal debtor and surety, the creditor 
retains the special privileges conferred by the contract of surety. 

3 Any surety given by a natural person is extinguished once twenty years 
have elapsed from the date on which the contract was entered into. This 
does not apply to contracts of surety in favour of the Confederation or 
its public institutions or in favour of a canton for the performance of 
public law obligations such as customs duties, taxes and the like, and 
for freight charges, or to contracts of surety for the performance of offi-
cial and civil service obligations and for periodic, recurrent obligations. 

4 During the final year of this period, the creditor may resort to the surety 
even where a longer duration was agreed for the contract of surety, un-
less the surety has previously extended the contract or replaced it with 
a new one. 

5 The contract of surety may be extended by means of a written decla-
ration by the surety for an additional period of no more than ten years. 
However, the written declaration is valid only if done no earlier than 
one year before the contract expires. 

6 Where the principal obligation becomes payable less than two years 
before the contract of surety expires and the creditor was unable to give 
notice to terminate it sooner, under a contract of surety of any type the 
creditor is entitled to resort to the surety without prior recourse to the 
principal debtor or the pledges. However, the surety has a right of re-
course against the principal debtor even before the principal obligation 
becomes payable. 

Art. 510 

1 A contract of surety for a future obligation may be revoked by the 
surety at any time by means of a written declaration to the creditor, pro-
vided that the obligation has not yet arisen, where the principal debtorôs 
financial situation has substantially deteriorated since the contract was 
concluded or where it subsequently transpires that his financial situation 
is substantially worse than the surety had in good faith assumed. Con-
tracts of surety for the performance of official and civil service obliga-
tions may no longer be revoked once the official or civil service rela-
tionship has come into being. 

2 The surety is liable to compensate the creditor for any damage result-
ing from the fact that he relied in good faith on the contract of surety. 

3 Where a contract of surety is concluded for a fixed term, the suretyôs 
liability is extinguished if the creditor fails to assert his claim at law 
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within four weeks of the expiry of such term and to pursue it without 
significant interruption. 

4 Where the obligation is not due at that juncture, the surety may exempt 
himself from liability only by furnishing real security. 

5 If he fails to do so, the contract of surety remains valid, subject to the 
provision governing the maximum duration of contracts of surety, as if 
the agreed duration had been until the obligation falls due. 

Art. 511 

1 Where a contract of surety is concluded for an indefinite term, once 
the principal debtorôs obligation falls due the surety may, where action 
may be brought only on such conditions, request that the creditor assert 
his claim within a period of four weeks, instigate proceedings to realise 
any existing pledges and pursue his claim without significant interrup-
tion. 

2 In the case of claims that fall due on expiry of a period of notice served 
by the creditor, once one year has elapsed since the contract of surety 
was concluded, the surety has the right to request that the creditor serve 
notice and, once the obligation is due, exercise his rights in accordance 
with para. 1. 

3 The surety is released if the creditor does not comply with such re-
quest. 

Art. 512 

1 A contract of surety for the performance of official obligations con-
cluded for an indefinite term may be terminated subject to one yearôs 
notice expiring at the end of a term of office. 

2 Where there is no fixed term of office, the surety may terminate the 
contract by giving one yearôs notice expiring at the end of a four-year 
period commencing when the office was taken up. 

3 A person standing surety for the performance of civil service obliga-
tions for an indefinite term has the same right to give notice of termina-
tion as under an open-ended contract of surety for official obligations. 

4 Agreements to the contrary are unaffected.  
Title Twenty-One: Gambling and Betting 

Art. 513 

1 Gambling and betting do not give rise to a claim. 
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2 The same applies to advances or loans knowingly made for the pur-
poses of gambling or betting and to contracts for difference and trans-
actions for delivery of commodities or securities that are speculative in 
character. 

Art. 514 

1 A promissory note or bill of exchange signed by the gambler or bettor 
to cover the sum gambled or bet may not be enforced even following 
delivery of the instrument, subject to the rights that securities confer on 
bona fide third parties. 

2 A voluntary payment may be reclaimed only where the intended gam-
bling or betting activity could not take place as a result of chance occur-
rence or the actions of the recipient, or where the latter has committed 
an impropriety. 

Art. 515 

1 Lotteries and prize draws give rise to a claim only where they have 
been approved by the competent authority. 

2 In the absence of such approval, the claim is treated as a gambling 
claim. 

3 Lotteries or draws authorised abroad do not enjoy legal protection in 
Switzerland unless the competent Swiss authority has authorised the 
sale of tickets. 

Art. 515a270 

Games of chance in casinos give rise to claims where they take place in 
a casino licensed by the competent authority.  
Title Twenty-Two:  
Life Annuity and the Lifetime Maintenance Agreements 

Art. 516 

1 A life annuity may be created for the lifetime of the annuitant, the 
grantor or a third party. 

2 In the absence of any specific agreement, the presumption is that it is 
settled for the life of the annuitant. 

3 Unless otherwise agreed, an annuity settled for the life of the grantor 
or of a third party passes to the heirs of the annuitant. 

  

270 Inserted by Annex No 5 to the Gambling Act of 18 Dec. 1998, in force since 1 April 2000 
(AS 2000 677; BBl 1997 III 145). 
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Art. 517 

The life annuity agreement is valid only if done in writing. 

Art. 518 

1 Unless otherwise agreed, the life annuity is payable every six months 
in advance. 

2 If the person on whom the life annuity is settled dies before the end of 
the period for which it is payable in advance, the grantor owes the full 
amount. 

3 If the grantor is declared bankrupt, the annuitant may assert his enti-
tlements by bringing a capital claim for the amount that would be re-
quired at the time the grantor is declared bankrupt to establish an equiv-
alent contract of annuity with a reputable annuity institution. 

Art. 519 

1 Unless otherwise agreed, the life annuitant may assign his rights. 
2 ...272 

Art . 520 

The provisions of this Code governing life annuity agreements do not 
apply to life annuity agreements subject to the Federal Act of 2 April 
1908273 on Insurance Policies, with the exception of the provision gov-
erning withdrawal of annuity entitlements. 

Art. 521 

1 A lifetime maintenance agreement is a contract in which the benefi-
ciary undertakes to transfer an estate or individual assets to the settlor 
in return for an undertaking to provide maintenance and care for his life-
time. 

2 If the settlor is appointed heir to the beneficiary, the entire relationship 
is subject to the provisions governing contracts of succession. 

Art. 522 

1 The lifetime maintenance agreement must be done in the same form 
as a contract of succession, even where it does not involve the designa-
tion of an heir. 

  

271 Amended by Annex No 6 to the FA of 16 Dec. 1994, in force since 1 Jan. 1997  
(AS 1995 1227; BBl 1991 III 1). 

272 Repealed by Annex No 6 to the FA of 16 Dec. 1994, with effect from 1 Jan. 1997  
(AS 1995 1227; BBl 1991 III 1). 
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2 However, where it is concluded with a licensed care home on condi-
tions approved by the competent authority, written form is sufficient. 

Art. 523 

A beneficiary who transfers land to the other party retains a statutory 
lien on the property as security for his claims in the same manner as a 
seller. 

Art. 524 

1 The beneficiary becomes part of the settlorôs household and the settlor 
is obliged to provide him such benefits as he might reasonably expect 
to receive in the light of the value of the assets transferred and his pre-
vious standard of living. 

2 The settlor is obliged to provide the beneficiary with appropriate ac-
commodation and maintenance and, in the event of his illness, with the 
necessary care and medical treatment. 

3 Subject to approval by the competent authority, care homes may adopt 
house rules whereby such benefits are incorporated as generally binding 
contractual terms. 

Art. 525 

1 A lifetime maintenance agreement may be challenged by persons to 
whom the beneficiary has a legal duty of maintenance where conclusion 
of the agreement would deprive the beneficiary of the means of dis-
charging such duty. 

2 Instead of rescinding the agreement, the court may order the settlor to 
maintain such persons, with any such maintenance being brought into 
account against the benefits owed to the beneficiary under the lifetime 
maintenance agreement. 

3 Actions in abatement by heirs and legal challenges by creditors are 
reserved. 

Art. 526 

1 The lifetime maintenance agreement may be terminated by either party 
at any time subject to six monthsô notice, where according to the agree-
ment the performance of one party is substantially greater in value than 
that of the other and the party benefiting from such imbalance cannot 
show that the other intended it as a gift. 

2 The decisive criterion here is the relation between the capital and the 
life annuity according to the principles applied by any reputable annuity 
institution. 
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3 Performance already rendered at the time of termination is returned 
after its capitalised value plus interest has been set off. 

Art. 527 

1 Either party may unilaterally terminate the agreement where the rela-
tionship has become unconscionable as a result of breach of contractual 
obligations or where other good cause has rendered its continuation ex-
ceedingly difficult or impossible. 

2 Where the agreement is terminated on such grounds, the party at fault 
must pay adequate compensation to the innocent party in addition to 
returning the performance received. 

3 Instead of rescinding the agreement, at the request of one party or of 
its own accord the court may dissolve the joint household and award a 
life annuity to the beneficiary by way of compensation. 

Art. 528 

1 On the death of the settlor the beneficiary may within one year insist 
that the agreement be terminated. 

2 In this event, he has a claim against the heirs equivalent to the claim 
he would have in the event of the settlorôs bankruptcy. 

Art. 529 

1 The beneficiaryôs claim is non-transferable. 

2 In the event of the settlorôs bankruptcy, the beneficiary has a claim 
equivalent to the capital that would be required to acquire from a repu-
table annuity institution a life annuity equal in value to the benefits owed 
to him by the settlor. 

3 In the case of debt enforcement by attachment, the beneficiary may 
participate in the attachment in respect of this claim without need to 
bring prior enforcement proceedings.  
Title Twenty-Three: The Simple Partnership 

Art. 530 

1 A partnership is a contractual relationship in which two or more per-
sons agree to combine their efforts or resources in order to achieve a 
common goal. 

2 A simple partnership within the meaning of this Title is any partnership 
that does not fulfil the distinctive criteria of any of the other types of 
partnership codified herein. 
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Art. 531 

1 Each partner must make a contribution, which may be money, objects, 
claims or labour. 

2 Unless otherwise agreed, contributions must be equal and of the nature 
and size required to achieve the partnershipôs purpose. 

3 The bearing of risk by and warranty obligations of the partners are 
governed mutatis mutandis by the rules on leases where a contribution 
involves the transfer by an individual partner of the use of an object, and 
by the rules governing contracts of sale where it involves transfer of 
title. 

Art. 532 

Each partner is obliged to share with his fellow partners any profit which 
by nature belongs to the partnership. 

Art. 533 

1 Unless otherwise agreed, each partner has an equal share in profits and 
losses regardless of the nature and amount of his contribution. 

2 Where only the partnerôs share in the profits or his share in the losses 
is agreed, such agreement applies to both. 

3 It is permitted to agree that a partner whose contribution to the com-
mon purpose consists of labour will participate in the profits but not in 
the losses. 

Art. 534 

1 Partnership resolutions are made with the consent of all partners. 

2 Where the partnership agreement provides for resolutions to be passed 
by majority vote, it is defined as a numerical majority of the partners. 

Art. 535 

1 All partners have the right to manage the partnership unless the task is 
entrusted exclusively to one or more partners or to third parties by agree-
ment or resolution. 

2 Where all or several partners have the right to manage the partnership, 
each of them may act without the involvement of the others, although 
every other partner authorised to manage the partnership has the right to 
object to and thereby forestall any management action before it is car-
ried out. 

3 The unanimous consent of all the partners is required to appoint a gen-
eral attorney or to carry out transactions which transcend the scope of 
ordinary business, unless there is risk in delay. 
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Art. 536 

No partner may carry out transactions for his own benefit which thwart 
or obstruct the purpose of the partnership. 

Art. 537 

1 Where one partner incurs expenses or contracts liabilities in connec-
tion with affairs conducted on behalf of the partnership or suffers losses 
as a direct consequence of his management activities or the intrinsically 
associated risks, the other partners share his liability. 

2 A partner who makes cash advances on behalf of the partnership may 
claim interest as of the date on which they were made. 

3 By contrast, he is not entitled to remuneration for his personal services. 

Art. 538 

1 Each partner must conduct partnership affairs with the diligence and 
care that he would normally devote to his own affairs. 

2 He is liable to the other partners for any damage caused through his 
fault and may not set off against such damage the benefits obtained for 
the partnership in his other activities. 

3 Managing partners who are remunerated for their management ser-
vices are liable in accordance with the provisions governing mandates. 

Art. 539 

1 The management authority granted to one of the partners under the 
partnership agreement may not be withdrawn or restricted by the other 
partners without good cause. 

2 Where good cause exists, authority may be withdrawn by each of the 
other partners even where the partnership agreement provides other-
wise. 

3 In particular, good cause is deemed to exist where the managing part-
ner is guilty of a serious breach of his duties or has become incapable of 
proper management of the partnershipôs affairs. 

Art. 540 

1 Unless this Title or the partnership agreement provides otherwise, the 
relationship between the managing partners and the other partners is 
subject to the provisions governing mandates. 

2 Where a partner who lacks management authority conducts business 
on the partnershipôs behalf or a managing partner exceeds his manage-
ment authority, the provisions governing agency without authority ap-
ply. 
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Art. 541 

1 A partner who lacks management authority has the right to receive 
information on the status of the partnershipôs affairs, to inspect its books 
and documents and to obtain a summary statement of its financial posi-
tion for his personal information. 

2 Any contrary agreement is void. 

Art. 542 

1 No partner may admit a third party into the partnership without the 
consent of the other partners. 

2 Where a partner unilaterally grants a third party a participation in his 
own share in the partnership or assigns his entire share to the third party, 
the latter does not become a partner and in particular does not acquire 
any right to information on partnership affairs. 

Art. 543 

1 A partner who deals with a third party on behalf of the partnership but 
in his own name acquires rights and obligations as against that third 
party in a purely individual capacity. 

2 Where a partner deals with a third party in the name of the partnership 
or all the partners, the other partners acquire rights and obligations as 
against that third party only to the extent envisaged by the provisions 
governing representation. 

3 A partner is presumed empowered to represent the partnership or all 
the partners in dealings with third parties as soon as management au-
thority is conferred on him. 

Art. 544 

1 Objects, rights in rem and claims transferred to or acquired for the 
partnership belong jointly to the partners as stipulated in the partnership 
agreement. 

2 Unless otherwise provided in the partnership agreement, the creditors 
of a partner may claim only the share in the proceeds of liquidation of 
that partner by way of satisfaction. 

3 Subject to contrary agreement, partners are jointly and severally liable 
for obligations to third parties contracted jointly or through representa-
tives. 
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Art. 545 

1 The partnership is dissolved: 

1. where the purpose of the partnership has been achieved or be-
come impossible to achieve; 

2. on the death of one of the partners, unless it was previously 
agreed that the partnership would continue with his heirs; 

3.274 where the share in the proceeds of liquidation of a partner is 
subject to compulsory sale or one of the partners is declared 
bankrupt or made subject to a general deputyship; 

4. by unanimous decision of the partners; 

5. on expiry of the period for which the partnership was estab-
lished; 

6. by notice of termination served by one of the partners, where 
such right was reserved in the partnership agreement or the part-
nership was established for an indefinite duration or for the life-
time of one of the partners; 

7. by court275 judgment in cases of dissolution for good cause. 

2 The dissolution of the partnership may be requested for good cause 
before the duration of the partnership agreement expires or, where it was 
established for an indefinite duration, with immediate effect. 

Art. 546 

1 Where the partnership was established for an indefinite duration or for 
the lifetime of one of the partners, each partner may terminate the part-
nership by giving six monthsô notice. 

2 Notice must be given in good faith and not at an inopportune juncture 
and, where an annual accounting period is envisaged, it must expire at 
the end of a financial year. 

3 Where on expiry of the term for which it had been established the 
partnership is tacitly continued, it is deemed renewed for an indefinite 
duration. 

Art. 547 

1 Where the partnership is dissolved for any reason other than notice of 
termination, a partner retains his authority to manage the partnershipôs 
business until he learns of the dissolution or ought to have learned of it 
had he shown due diligence. 

  

274 Amended by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, Law of Persons 
and Law of Children), in force since 1 Jan. 2013 (AS 2011 725; BBl 2006 7001). 

275 Amendment not relevant to the English text. 
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2 Where the partnership is dissolved on the death of a partner, the heir 
of the deceased must inform the other partners of his death without delay 
and continue in good faith to attend to the partnership affairs of the de-
ceased until the requisite arrangements have been made. 

3 The other partners must likewise continue to manage the partnershipôs 
business in the interim. 

Art. 548 

1 Contributions to the partnership do not simply revert to those who 
made them in the liquidation that the partners must carry out after the 
partnership is dissolved. 

2 However, each partner is entitled to the value for which his contribu-
tion was accepted. 

3 Where no such value was determined, his claim is for the value of the 
contribution at the time it was made. 

Art. 549 

1 Where a surplus remains after satisfaction of partnership debts, reim-
bursement of the expenses incurred and advances made by each partner 
and return of the value of contributions, it is divided as profit among the 
partners. 

2 Where, after satisfaction of debts and the reimbursement of expenses 
and advances, the partnershipôs assets are not sufficient to cover the re-
turn of contributions, the shortfall is borne equally by the partners as a 
loss. 

Art. 550 

1 The liquidation following the dissolution of the partnership must be 
carried out jointly by all partners, including those without management 
authority. 

2 However, where the partnership agreement related only to certain spe-
cific transactions to be carried out by one partner in his own name but 
on behalf of the partnership, that partner must carry out such transac-
tions and give account of them to the other partners even after the part-
nership has been dissolved. 

Art. 551 

The dissolution of the partnership does not affect obligations entered 
into with third parties.  
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Division Three: 
Commercial Enterprises and the Cooperative276 

Title Twenty-Four: The General Partnership 

Section One: Definition and Formation  

Art. 552 

1 A general partnership is a partnership in which two or more natural 
persons join together without limiting their liability towards creditors of 
the partnership in order to operate a trading, manufacturing or other 
form of commercial business under one business name. 

2 The members of the partnership must have it entered in the commercial 
register. 

Art. 553 

Where a partnership does not operate a commercial business, it does not 
exist as a general partnership until it has itself entered in the commercial 
register. 

Art. 554277 

The partnership must be registered in the commercial register for the 
place where its seat is located.    
Art. 555 

The only details concerning arrangements for representation that are ad-
missible for entry in the commercial register are those which limit it to 
one partner or specified partners or which provide for representation of 
the partnership by one partner acting jointly with other partners or with 
persons vested with a registered power of attorney. 

Art. 556 

1 All applications to have facts entered or entries modified must be 
signed by all the partners in person at the commercial register office or 
submitted in writing bearing duly authenticated signatures. 

  

276 Amended by Federal Act of 18 Dec. 1936, in force since 1 July 1937 (AS 53 185; BBl 
1928 I 205, 1932 I 217). See also the Final and Transitional Provisions of of Titles XXIV 
to XXXIII, at the end of this Code.  

277 Amended by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), in force since 1 Jan. 2008 (AS 2007 4791; BBl 2002 3148, 
2004 3969). 
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2 Partners who are to represent the partnership must enter the partner-
shipôs business name and their own signature in person at the commer-
cial register office or submit these in a duly authenticated form.  
Section Two: Relationship between Partners 

Art. 557 

1 The relationship between the partners is primarily determined by the 
partnership agreement. 

2 Unless otherwise agreed, the provisions governing simple partnerships 
apply subject to the modifications set out in the following provisions. 

Art. 558 

1 For each financial year, the profit or loss and each partnerôs share 
thereof are determined on the basis of the annual accounts.279 

2 The interest on each partnerôs share of the capital may be credited to 
that partner as provided in the agreement even if that share has been 
reduced by the loss for that financial year. Unless otherwise agreed, the 
interest rate is four per cent. 

3 When calculating the profit or loss, the contractual fee for the work 
done by a partner is treated as a debt of the partnership. 

Art. 559 

1 Each partner has the right to draw profit, interest and fees for the pre-
vious financial year from the partnershipôs funds. 

2 Where so provided under the agreement, interest and fees may be 
drawn during the financial year, whereas profit may not be drawn until 
the annual report has been approved.280 

3 Any profit, interest and fees not drawn by the partner are added to his 
share of the partnershipôs capital once the annual report has been ap-
proved, provided that none of the other partners objects.281 

  

  

278 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

279 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

280 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

281 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

A. Freedom of 
contract, refer-
ence to simple 
partnership 

B. Financial re-
porting278 

C. Entitlement to 
profit, interest 
and fees 



Code of Obligations  

198 / 542 

220 

Art. 560 

1 Where a partnerôs share of the capital has been reduced by losses, he 
remains entitled to his fees and the interest on his reduced share but may 
receive his share of the profit only when his share of the capital has been 
reconstituted. 

2 No partner is obliged to make a higher contribution than stipulated in 
the agreement or to make good any reduction in his contribution caused 
by losses. 

Art. 561 

Without the consent of the other partners, no partner may engage in the 
line of business in which the partnership operates either for his own ac-
count or for third parties or participate in another business as a partner 
with unlimited liability, a limited partner or a member of a limited lia-
bility company.  
Section Three: 
Relationship between the Partnership and Third Parties 

Art. 562 

The partnership may acquire rights, assume obligations, sue and be sued 
in its own name. 

Art. 563 

Unless the commercial register contains an entry to the contrary, bona 
fide third parties may safely assume that any partner has authority to 
represent the partnership. 

Art. 564 

1 Any partner entitled to represent the partnership is authorised to carry 
out in the partnershipôs name all transactions that serve the partnershipôs 
objects. 

2 Any restriction of the scope of such authority to represent the partner-
ship has no effect as against bona fide third parties. 

Art. 565 

1 Authority to represent the partnership may be withdrawn from a part-
ner for good cause. 

2 Where a partner makes a prima facie case for the existence of good 
cause and there is risk in delay, on his application the court may issue 
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an interim order withdrawing authority to represent the partnership. The 
courtôs order must be entered in the commercial register. 

Art. 566 

A registered attorney or commercial agent may be appointed to manage 
the business of the partnership as a whole only with the consent of all 
partners authorised to represent the partnership, but such appointment 
may be revoked as against third parties by any one of them. 

Art. 567 

1 The partnership acquires rights and assumes obligations by the trans-
actions concluded in its name by any partner authorised to represent it. 

2 For such effect to occur, it is sufficient that the intention to act on be-
half of the partnership can be inferred from the circumstances. 

3 The partnership is liable in damages for any tort committed by a part-
ner in the exercise of his partnership function. 

Art. 568 

1 The partners are jointly and severally liable with their entire assets for 
all obligations of the partnership. 

2 Any contrary agreement between partners is void as against third par-
ties. 

3 However, a partner may not be held personally liable for a partnership 
debt, even after he leaves the partnership, unless he has been declared 
bankrupt or the partnership has been dissolved or debt enforcement pro-
ceedings have been brought against it without success. This does not 
apply to a partnerôs liability under a joint and several contract of surety 
concluded in favour of the partnership. 

Art. 569 

1 A person joining a general partnership is jointly and severally liable 
with his entire assets together with the other partners even for the part-
nershipôs obligations that predate his accession. 

2 Any contrary agreement between partners is void as against third par-
ties. 

Art. 570 

1 The partnershipôs creditors are entitled to satisfaction from the part-
nershipôs assets to the exclusion of the personal creditors of the individ-
ual partners. 
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2 Partners have no claim as creditors in insolvency for their capital con-
tributions and accrued interest, but may assert claims for interest already 
due, fees and any expenses incurred on the partnershipôs behalf. 

Art. 571 

1 The insolvency of the partnership does not result in the bankruptcy of 
the partners. 

2 Likewise, the bankruptcy of one of the partners does not result in the 
insolvency of the partnership. 

3 The rights of partnership creditors in the event of the bankruptcy of a 
partner are governed by the Debt Collection and Bankruptcy Act of 11 
April 1889282. 

Art. 572 

1 The personal creditors of a partner have no rights to the partnershipôs 
assets for the purposes of satisfying or securing their claims. 

2 Enforcement proceedings brought by them are limited to the interest, 
fees, profit and share in the proceeds of liquidation payable to their 
debtor in his capacity as partner. 

Art. 573 

1 A personal creditor of a partner may not set off his claim against a debt 
owed to the partnership. 

2 Similarly, a partner may not set off a debt to a personal creditor against 
any debt owed by the creditor to the partnership. 

3 However, where a partnership creditor is simultaneously the personal 
debtor of a partner, the two debts may be set off against each other pro-
vided the partner may be held personally liable for any resulting debt to 
the partnership.  
Section Four: Dissolution and Withdrawal 

Art. 574 

1 The partnership is dissolved by the commencement of insolvency pro-
ceedings against it. In other respects, the provisions governing simple 
partnerships apply to dissolution except where otherwise provided in 
this Title. 

2 Other than in the event of insolvency, the partners must report the dis-
solution to the commercial registrar. 

  

282 SR 281.1 
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3 Where an action for dissolution of the partnership is brought, on ap-
plication by one of the parties the court may order provisional measures. 

Art. 575 

1 In the event of the bankruptcy of a partner, the bankruptcy administra-
tion may petition for dissolution of the partnership by giving at least six 
monthsô notice even where the partnership was formed for a fixed term. 

2 The same right accrues to a creditor who has attached the share in the 
proceeds of liquidation of a partner indebted to him. 

3 However, until such dissolution has been entered in the commercial 
register, the partnership or the other partners may prevent the notice 
from taking effect by satisfying the bankrupt estate or the creditor pur-
suing his claim. 

Art. 576 

Where the partners agreed prior to dissolution that, notwithstanding the 
withdrawal of one or more partners, the partnership will be continued 
by the remaining partners, it ceases to exist only for those that leave; in 
other respects it continues with all existing rights and obligations. 

Art. 577 

Where there is good cause for the dissolution of the partnership that per-
tains chiefly to the person of one or more partners, at the request of all 
the other partners the court may rule that the partner or partners in ques-
tion be excluded from the partnership and that their shares of the part-
nershipôs assets be allocated to them. 

Art. 578 

Where a partner is declared bankrupt or a creditor who has attached the 
share in the proceeds of liquidation of a partner indebted to him requests 
that the partnership be dissolved, the other partners may exclude the 
partner in question and allocate his share of the partnershipôs assets to 
him. 

Art. 579 

1 Where the partnership comprises two partners only, the partner who 
has not given rise to any cause for dissolution may, on the same condi-
tions, continue the partnershipôs affairs and allocate the other partnerôs 
share of the partnershipôs assets to him. 

2 The court may issue an order to the same effect where dissolution has 
been requested for good cause pertaining chiefly to the person of one of 
the partners. 
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Art. 580 

1 The amount payable to a partner leaving the partnership is determined 
by agreement. 

2 Where no provision is made on this matter in the partnership agree-
ment and the parties cannot reach agreement, the court determines the 
amount with due regard to the asset position of the partnership at the 
time the partner leaves and any fault attributable to the departing part-
ner. 

Art. 581 

The departure of a partner and the continuation of the partnershipôs af-
fairs by one of the partners must be entered in the commercial register. 

Art. 581a283 

In the case of defects in the required organisation of the general partner-
ship the provision of the law on companies limited by shares apply mu-
tatis mutandis.  
Section Five: Liquidation 

Art. 582 

Following its dissolution, the partnership is liquidated in accordance 
with the following provisions, unless the partners have agreed on an al-
ternative approach or the partnershipôs assets are subject to insolvency 
proceedings. 

Art. 583 

1 The liquidation is carried out by the partners who are authorised to 
represent the partnership, unless they are prevented from so doing for 
reasons pertaining to their person or the partners agree to appoint other 
liquidators. 

2 At the request of a partner, for good cause the court may dismiss cer-
tain liquidators and appoint others to replace them. 

3 The liquidators are entered in the commercial register, even where the 
representation of the partnership remains unchanged.  
  

283 Inserted by No I 2 of the FA of 17 March 2017 (Commercial Register Law), in force since  
1 Jan. 2021 (AS 2020 957; BBl 2015 3617). 
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Art. 584 

The heirs of a partner must appoint a joint representative for the purpose 
of the liquidation. 

Art. 585 

1 The liquidators wind up the dissolved partnershipôs current business, 
discharge its obligations, call in all debts receivable and realise its assets 
as required for the division thereof. 

2 They represent the partnership in all transactions carried out for liqui-
dation purposes, are entitled to conduct legal proceedings, reach settle-
ments, conclude arbitration agreements and even, where required for 
liquidation purposes, effect new transactions. 

3 Where a partner objects to a decision by the liquidators to sell partner-
ship assets at an overall sale price or to their refusal of such a sale or to 
the manner in which they intend to dispose of immovable property, at 
his request the court will decide the matter. 

4 The partnership is liable for any damage resulting from torts commit-
ted by a liquidator in the exercise of his function. 

Art. 586 

1 Funds and other assets not required during the liquidation are distrib-
uted among the partners on a provisional basis and brought into account 
against their final share in the proceeds of liquidation. 

2 The funds required to cover disputed obligations or obligations not yet 
due must be retained. 

Art. 587 

1 The liquidators shall draw up a balance sheet at the beginning of the 
liquidation. 

2 Where the liquidation lasts for an extended period, interim accounts284 
shall be drawn up every year. 

Art. 588 

1 Assets remaining after redemption of all partnership debts are used 
first to repay the capital to the partners and then to pay interest accrued 
over the liquidation period. 

2 Any surplus is distributed among the partners in accordance with the 
provisions governing partnersô shares in the profit. 

  

284 Term in accordance with No I of the FA of 19 June 2020 (Company Law), in force since  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). This amendment has been made in 
the provisions specified in the AS. 
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Art. 589 

On completion of the liquidation, the liquidators apply to have the part-
nershipôs business name deleted from the commercial register. 

Art. 590 

1 The ledgers and other documents of the dissolved partnership are kept 
for ten years commencing on the date of the partnershipôs deletion from 
the commercial register at a location designated by the partners or, if 
they cannot reach agreement, by the registrar. 

2 The partners and their heirs retain the right to inspect the ledgers and 
other documents.  
Section Six: Prescription 

Art. 591 

1 Claims of partnership creditors against a partner for partnership debts 
prescribe five years after the notice of his withdrawal or of the dissolu-
tion of the partnership is published in the Swiss Official Gazette of 
Commerce, unless the debt is by its nature subject to a shorter prescrip-
tive period. 

2 Where the debt does not fall due until after such notice, the prescriptive 
period commences on the due date. 

3 Prescription does not apply to claims between partners. 

Art. 592 

1 The five-year prescriptive period may not be invoked against a creditor 
seeking satisfaction solely from undivided partnership assets. 

2 Where a partner takes over the partnershipôs business with all its assets 
and liabilities, he may not invoke the five-year prescriptive period 
against its creditors. By contrast, for partners who have left the partner-
ship, the five-year prescriptive period is replaced by the three-year pre-
scriptive period in accordance with the principles governing assumption 
of debt; the same applies in the event that a third party takes over the 
partnershipôs business with all its assets and liabilities.285 

Art. 593 

An interruption of the prescriptive period as against an ongoing partner-
ship or another partner does not interrupt the prescriptive period as 
against a departing partner. 

  

285 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Title Twenty-Five: The Limited Partnership 

Section One: Definition and Formation 

Art. 594 

1 A limited partnership is a partnership in which two or more persons 
join together in order to operate a trading, manufacturing or other form 
of commercial business under a single business name in such a manner 
that at least one person is a general partner with unlimited liability but 
one or more others are limited partners liable only up to the amount of 
their specific contributions. 

2 Partners with unlimited liability must be natural persons, but limited 
partners may also be legal entities and commercial enterprises. 

3 The partners must have the partnership entered in the commercial reg-
ister. 

Art. 595 

Where a limited partnership does not operate a commercial business, it 
does not exist as a limited partnership until it has itself entered in the 
commercial register. 

Art. 596 

1 The partnership must be registered in the commercial register for the 
place where its seat is located.287 

2 ...288 

3 Where the specific contributions of limited partners are made wholly 
or partly in kind, the contribution in kind must be expressly referred to 
as such and its precise value specified in the registration application and 
in the entry in the commercial register.  
  

286 Amended by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), in force since 1 Jan. 2008  
(AS 2007 4791; BBl 2002 3148, 2004 3969). 

287 Amended by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), in force since 1 Jan. 2008  
(AS 2007 4791; BBl 2002 3148, 2004 3969). 

288 Repealed by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), with effect from 1 Jan. 2008  
(AS 2007 4791; BBl 2002 3148, 2004 3969). 
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Art. 597 

1 All applications to have facts entered or entries modified must be 
signed by all the partners in person at the commercial register office or 
submitted in writing bearing duly authenticated signatures. 

2 Partners with unlimited liability who are to represent the partnership 
must enter the partnershipôs business name and their own signature in 
person at the commercial register office or submit these in a duly au-
thenticated form.  
Section Two: Relationship between Partners 

Art. 598 

1 The relationship between the partners is primarily determined by the 
partnership agreement. 

2 Unless otherwise agreed, the provisions governing general partner-
ships apply subject to the modifications set out in the following provi-
sions. 

Art. 599 

The partnershipôs affairs are managed by the partner or partners with 
unlimited liability. 

Art. 600 

1 A limited partner is by definition neither entitled nor obliged to man-
age the affairs of the partnership. 

2 Nor is he entitled to object to actions taken by managing partners, 
providing these fall within the scope of the ordinary business activities 
of the partnership. 

3 He has the right to request a copy of the profit and loss account and 
the balance sheet and to verify their accuracy by inspecting the partner-
shipôs ledgers and other documents or have them verified by an impar-
tial expert; in the event of dispute, the expert is appointed by the 
court.289 

Art. 601 

1 A limited partnerôs participation in any loss is limited to the amount of 
his specific contribution. 

  

289 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 
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2 In the absence of agreement on the limited partnersô share in profits 
and losses, it is determined by the court at its discretion. 

3 Where the limited partnerôs specific contribution is not fully paid up 
or has been subsequently reduced, he may receive the interest, profit and 
fees due to him only when his contribution has been fully paid in or 
reconstituted.  
Section Three:  
Relationship between the Partnership and Third Parties 

Art. 602 

The partnership may acquire rights, assume obligations, and sue and be 
sued in its own name. 

Art. 603 

The partnership is represented by its general partner or partners in ac-
cordance with the rules governing general partnerships. 

Art. 604 

A partner with unlimited liability may be sued for a partnership debt 
only if the partnership has been dissolved or debt enforcement proceed-
ings have been brought against it without success. 

Art. 605 

A limited partner conducting business on behalf of the partnership with-
out stating expressly that he is acting as its registered attorney or com-
mercial agent is liable to bona fide third parties for obligations resulting 
from such business as if he were a general partner. 

Art. 606 

Where the partnership has engaged in business prior to being entered in 
the commercial register, a limited partner is liable to bona fide third par-
ties for obligations resulting from such business as if he were a general 
partner unless he can prove that the third parties were aware of the limits 
to his liability. 

Art. 607290    
  

290 Repealed by No I of the FA of 25 Sept. 2015 (Law of Business Names), with effect from 
1 July 2016 (AS 2016 1507; BBl 2014 9305). 
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Art. 608 

1 A limited partner is liable to third parties in the amount of his specific 
contribution as entered in the commercial register. 

2 Where he has stated a higher amount to third parties or the partnership 
has done so with his knowledge, he is liable up to such higher amount. 

3 Creditors are at liberty to show that the value ascribed to contributions 
in kind did not correspond to their real value at the time they were made. 

Art. 609 

1 Where by agreement with the other partners or by means of withdraw-
als a limited partner has reduced his specific contribution as entered in 
the commercial register or otherwise announced, such modification has 
no effect as against third parties until it has been entered in the commer-
cial register and published. 

2 For obligations contracted prior to such publication, the limited partner 
remains liable in the unmodified amount. 

Art. 610 

1 For the duration of the partnership, its creditors have no right of action 
against a limited partner. 

2 If the partnership is dissolved, the creditors, liquidators and insolvency 
administrators may request that the limited partnerôs specific contribu-
tion be allocated to the liquidation or insolvency assets to the extent that 
it has not been paid in or has been repaid to the limited partner. 

Art. 611 

1 Limited partners are entitled to interest and profit only where and to 
the extent that payment thereof does not result in a reduction of their 
specific contribution. 

2 However, limited partners are required to repay interest and profit un-
lawfully received. Article 64 applies.291 

Art. 612 

1 A person joining a general or limited partnership as a limited partner 
is liable with his specific contribution for all partnership liabilities in-
cluding those that were contracted prior to his accession. 

2 Any agreement to the contrary between the partners is void as against 
third parties. 

  

291 Amended by No I 3 of the FA of 23 Dec. 2011 (Financial Reporting Law), in force since 
1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 
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Art. 613 

1 The personal creditors of a general partner or a limited partner have no 
rights to the partnershipôs assets for the purposes of satisfying or secur-
ing their claims. 

2 Enforcement proceedings brought by them are limited to the interest, 
profit and share in the proceeds of liquidation payable to their debtor 
and any fees due to him in his capacity as partner. 

Art. 614 

1 Where a partnership creditor is simultaneously the personal debtor of 
a limited partner, the creditor has no right to set off the two debts against 
each other unless the limited partner has unlimited liability. 

2 In other respects, set off is subject to the provisions governing general 
partnerships. 

Art. 615 

1 The insolvency of the partnership does not result in the bankruptcy of 
the partners. 

2 Likewise, the bankruptcy of one of the partners does not result in the 
insolvency of the partnership. 

Art. 616 

1 The partnershipôs creditors are entitled to satisfaction from the part-
nershipôs assets to the exclusion of the personal creditors of the individ-
ual partners. 

2 Limited partners have no claim as creditors in insolvency for their spe-
cific capital contributions. 

Art. 617 

Where the partnershipôs assets are insufficient to satisfy the partner-
shipôs creditors, the latter are entitled to seek satisfaction for the entire 
remainder of their claims from the personal assets of each individual 
general partner in competition with that partnerôs personal creditors. 

Art. 618 

In the event of the bankruptcy of a limited partner, neither the partner-
shipôs creditors nor the partnership itself have preferential rights over 
his personal creditors.  
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Section Four: Dissolution, Liquidation, Prescription 

Art. 619 

1 The provisions governing general partnerships also apply to the disso-
lution and liquidation of limited partnerships and to the prescriptive pe-
riods applicable to claims against the partners. 

2 Where a limited partner is declared bankrupt or his share in the pro-
ceeds of liquidation is attached, the provisions governing partners in 
general partnerships apply mutatis mutandis. However, the partnership 
is not dissolved by the death of a limited partner or his being made sub-
ject to a general deputyship.292  
Twenty-Sixth title: 293 The Company Limited by Shares 

Section One: General Provisions 

Art. 620294 

1 The company limited by shares is a company in which one or more 
persons or commercial enterprises participate. It is liable for its obliga-
tions to the extent of the companyôs assets. 

2 The shareholders are required only to fulfil the duties specified in the 
articles of association. 

3 A shareholder is any person who holds at least one share in the com-
pany. 

Art. 621295 

1 The share capital amounts to at least 100,000 francs. 

2 A share capital in the foreign currency required for business operations 
is also permitted. At the time of foundation, this must have a value 
equivalent to at least 100,000 francs. If the share capital is in a foreign 
currency, the accounts must be kept and financial reports must be filed 
in the same currency. The Federal Council shall specify which curren-
cies are permitted. 

3 The general meeting may resolve to change the currency of the share 
capital at the start of any financial year. In such an event, the board of 

  

292 Second sentence amended by Annex No 10 of the FA of 19 Dec. 2008 (Adult Protection, 
Law of Persons and Law of Children), in force since 1 Jan. 2013  
(AS 2011 725; BBl 2006 7001). 

293  See also the Final Provisions relating to this Title at the end of this Code. 
294 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
295 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
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directors shall amend the articles of association. It shall establish that 
the requirements of paragraph 2 have been met, and specify the ex-
change rate applied. The resolutions of the general meeting and of the 
board of directors must be done as a public deed. 

Art. 622 

1 The shares may be either registered or bearer shares. They may be is-
sued in the form of negotiable securities. The articles of association may 
stipulate that they may be issued as uncertificated or ledger-based secu-
rities in accordance with Article 973c or 973d, or as intermediated se-
curities in accordance with the Intermediated Securities Act (FISA) of 
3 October 2008296.297 

1bis Bearer shares are permitted only if the company has equity securities 
listed on a stock exchange or if the bearer shares are organised as inter-
mediated securities in accordance with the FISA and are deposited with 
a custodian in Switzerland designated by the company or entered in the 
main register.298 

2 Shares of both types may exist at the same time in a ratio fixed by the 
articles of association. 

2bis A company with bearer shares must arrange for an entry to be made 
in the Commercial Register as to whether it has equity securities listed 
on a stock exchange or its bearer shares are organised as intermediated 
securities.299 

2ter If all the equity securities are delisted, the company must within six 
months either convert the existing bearer shares into registered shares 
or organise them as intermediated securities.300 

3 Registered shares may be converted into bearer shares and bearer 
shares into registered shares.301 

  

296 SR 957.1 
297 Amended by No I 1 of the FA of 25. Sept. 2020 on the Adaptation of Federal Law to De-

velopments in Distributed Ledger Technology, in force since 1 Feb. 2021  
(AS 2021 33; BBl 2020 233). 

298 Inserted by No I 1 of the FA of 21 June 2019 on the Implementation of the Recommenda-
tions of the Global Forum on Transparency and the Exchange of Information for Tax Pur-
poses (AS 2019 3161; BBl 2019 279). Amended by No I 1 of the FA of 25 Sept. 2020 on 
the Adaptation of Federal Law to Developments in Distributed Ledger Technology, in 
force since 1 Feb. 2021 (AS 2021 33; BBl 2020 233). 

299 Inserted by No I 1 of the FA of 21 June 2019 on the Implementation of the Recommenda-
tions of the Global Forum on Transparency and the Exchange of Information for Tax Pur-
poses, in force since 1 Nov. 2019 (AS 2019 3161; BBl 2019 279). 

300 Inserted by No I 1 of the FA of 21 June 2019 on the Implementation of the Recommenda-
tions of the Global Forum on Transparency and the Exchange of Information for Tax Pur-
poses, in force since 1 Nov. 2019 (AS 2019 3161; BBl 2019 279). 

301 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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4 The shares shall have a nominal value that is greater than zero.302 

5 If share certificates are issued, they must be signed by at least one 
member of the board of directors.303 

Art. 623 

1 By amending the articles of association, the general meeting may di-
vide the shares into shares with a lower nominal value or consolidate 
them into shares with a higher nominal value, provided the share capi-
tal304 remains the same. 

2 The consolidation of shares that are not listed on a stock exchange re-
quires the consent of all the shareholders concerned.305 

Art. 624 

1 The shares may be issued only at their nominal value or at a price that 
is higher. This does not apply to the issue of new shares to replace can-
celled shares. 

2ï3 ...306 

Art. 625307 

Art. 626308 

1 The articles of association must contain provisions concerning: 

1. the business name and seat of the company; 

  

  

302 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

303 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

304 Term in accordance with No II 1 of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). This amendment has been made throughout the Code. 

305 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

306 Repealed by No I of the FA of 4 Oct. 1991, with effect from 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

307 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 

308 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

309 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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2. the objects of the company;  

3.310 the total share capital, its currency, and the extent to which it is 
paid up; 

4. the number, nominal value and types of shares; 

5. and 6.311 ... 

7.312 the form of the companyôs communications with its sharehold-
ers. 

2 In a company whose shares are listed on a stock exchange, the articles 
of association must also contain provisions on: 

1. the number of activities that the members of the board of direc-
tors, the executive board and the board of advisors may carry 
out in comparable positions in other undertakings with commer-
cial objects; 

2. the maximum term of the contracts that govern the remuneration 
of members of the board of directors, the executive board and 
the board of advisors, and the maximum notice of termination 
for unlimited contracts (Art. 735b); 

3. the principles on the duties and responsibilities of the remuner-
ation committee; 

4. the details of the vote of the general meeting on the remunera-
tion of the board of directors, the executive board and of the 
board of advisors.313 

3 Other undertakings in terms of paragraph 2 number 1 do not include 
undertakings that are controlled by the company or that control the com-
pany.314 

  

  

310 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

311 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

312 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

313 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

314 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 627 and 628315 

Art. 629316 

1 The company is founded when the founder members declare by public 
deed that they are forming a company limited by shares, lay down the 
articles of association therein and appoint the governing bodies. 

2 In such deed of incorporation, the founder members shall subscribe for 
the shares and declare that: 

1. all the shares are validly subscribed for; 

2. that the promised capital contributions correspond to the full is-
sue price; 

3. the requirements for payment of capital contributions prescribed 
by law and the articles of association are met at the time that the 
deed of incorporation is signed; 

4. there are no contributions in kind, instances of offsetting or spe-
cial privileges other than those mentioned in the supporting doc-
uments.318 

3 If the share capital is specified in a foreign currency or if contributions 
are made in a different currency from that of the share capital, the ex-
change rates applied must be indicated in the public deed.319 

Art. 630320 

The share subscription is valid only where: 

1. the number, nominal value, type, class and issue price of the 
shares are specified; 

2. an unconditional commitment is given to pay up the capital cor-
responding to the issue price. 

  

315 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

316 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

317 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

318 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

319 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

320 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 
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Art. 631321 

1 In the deed of incorporation, the notary must specify the foundation 
documents individually and confirm that they have been laid before him 
or her and the founder members. 

2 The following documents must be appended to the deed of incorpora-
tion: 

1. the articles of association; 

2. the incorporation report; 

3. the audit confirmation; 

4. confirmation that the capital contributions have been deposited 
in cash; 

5. the agreements on contributions-in-kind; 

6.322 é 

Art. 632323 

1 When the company is founded, capital equivalent to at least 20 per cent 
of the nominal value of each share must be paid up. 

2 In all cases the capital contribution must be at least 50,000 francs. If 
the share capital is in a foreign currency, the contributions made at the 
time of foundation must have a value equivalent to at least 50,000 
francs.324 

  

  

321 Amended by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), in force since 1 Jan. 2008  
(AS 2007 4791; BBl 2002 3148, 2004 3969). 

322 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 

323 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

324 Second sentence inserted by No I of the FA of 19 June 2020 (Company Law), in force 
since 1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 633325 

1 Money contributions must be deposited in a bank as defined in Arti-
cle 1 paragraph 1 of the Banking Act of 8 November 1934326 for the 
exclusive use of the company. 

2 The bank may release the money only when the company has been 
entered in the commercial register. 

3 Money contributions are payments in the currency of the share capital 
and payments in freely convertible currencies that are different from that 
of the share capital. 

Art. 634327 

1 The items forming a contribution in kind shall satisfy the contribution 
requirement only if the following requirements are met: 

1. They may be entered as assets on the balance sheet. 

2. They may be transferred to the companyôs assets. 

3. On the company being entered in the commercial register, the 
company immediately acquires ownership and may freely dis-
pose of the items or, in the case of immovable property, receives 
an unconditional right to enter it in the land register. 

4. Their value may be realised by transfer to a third party. 

2 The contribution in kind must be agreed in writing. The contract must 
be done as a public deed if this is required for the transfer of the object. 

3 A single public deed is sufficient even if immovable property situated 
in two or more cantons constitutes the contribution in kind. The deed 
must be done by a notary at the seat of the company. 

4 The articles of association must indicate the items, their valuation and 
the name of the contributor and the shares that they have been issued 
and any other considerations provided by the company. The general 
meeting may repeal the related provisions of the articles of association 
after ten years.  

  

  

325 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

326  SR 952.0 
327 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 634a328 

1 Shares may be paid up by offset with a claim. 

2 Offset with a claim shall also satisfy the contribution requirement if 
the claim is no longer covered by assets. 

3 The articles of association must indicate the amount of the claim being 
offset, the name of the shareholder and the shares that they have been 
issued. The general meeting may repeal the related provisions of the ar-
ticles of association after ten years. 

Art. 634b329 

1 The board of directors shall determine the rules governing subsequent 
contributions in respect of shares that are not fully paid-up. 

2 Subsequent contributions may be made in money or in kind, by offset 
against a claim or by converting freely disposable equity capital. 

Art. 635330 

The founder members shall draw up a written statutory report in which 
they give account of: 

1.331 the nature and condition of contributions in kind and the appro-
priateness of their valuation; 

2. the existence of debts and whether such debts may be set off; 

3. the reasons for and appropriateness of special privileges ac-
corded to founder members or other persons. 

  

  

328 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733: BBl 1983 II 745). Amended by 
No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 

329 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

330 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

331 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 635a332 

A licensed auditor shall verify the incorporation report and confirm in 
writing that it is complete and accurate. 

Art. 636333 

If special privileges are granted on foundation to the founding members 
or other persons, the articles of association must indicate the names of 
the beneficiaries and the nature and value of the privilege granted. 

Art. 637ï639334 

Art. 640335 

The company must be entered in the commercial register at the place 
where it has its seat.  
Art. 641337    
Art. 642338    
Art. 643 

1 The company acquires legal personality only through entry in the com-
mercial register. 

2 It acquires legal personality thereby even if the conditions for such 
entry were in fact not satisfied. 

  

332 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Amended by 
No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and Amendments 
to the Law on Companies limited by Shares, Cooperatives, the Commercial Register and 
Business Names), in force since  
1 Jan. 2008 (AS 2007 4791; BBl 2002 3148, 2004 3969). 

333 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

334 Repealed by No I of the FA of 4 Oct. 1991, with effect from 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

335 Amended by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), in force since 1 Jan. 2008 (AS 2007 4791; BBl 2002 3148, 
2004 3969). 

336 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

337 Repealed by No I 2 of the FA of 17 March 2017 (Commercial Register Law), with effect 
from 1 Jan. 2021 (AS 2020 957; BBl 2015 3617). 

339 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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3 However, where the law or the articles of association were contra-
vened in the foundation of the company such that the interests of credi-
tors or shareholders were substantially jeopardised or harmed, at the re-
quest of those creditors or shareholders the court may order that the 
company be dissolved. é340 

4 The foregoing right of action prescribes if action is not brought within 
three months of publication in the Swiss Official Gazette of Commerce. 

  

  

339 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

340 Second sentence repealed by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability 
Companies and Amendments to the Law on Companies limited by Shares, Cooperatives, 
the Commercial Register and Business Names), with effect from 1 Jan. 2008  
(AS 2007 4791; BBl 2002 3148, 2004 3969). 
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Art. 644  

1 Shares issued before the company is entered in the commercial register 
are void; obligations arising from the share subscription are unaffected 
thereby.342 

2 A person issuing shares prior to such entry is liable for all resultant 
losses. 

Art. 645 

1 A person acting in the name of the company prior to entry in the com-
mercial register is liable personally and jointly and severally for his ac-
tions. 

2 Where such obligations were incurred expressly in the name of the 
company to be founded and are assumed by the latter within three 
months of its entry in the commercial register, the persons who con-
tracted them are relieved of liability and only the company is liable. 

Art. 646343 

Art. 647344 

The resolution adopted by the general meeting or the board of directors 
concerning an amendment of the articles of association must be done as 
a public deed and entered in the commercial register. 

Art. 648 and 649345 

Art. 650346 

1 The general meeting may resolve to make an ordinary increase in share 
capital. 

2 The resolution of the general meeting must be done as a public deed 
and contain the following information: 

  

341 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

342 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

343 Repealed by No I of the FA of 4 Oct. 1991, with effect from 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

344 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

345 Repealed by No I of the FA of 4 Oct. 1991, with effect from 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

346 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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1. the nominal value or, if applicable, the maximum nominal value 
by which the share capital is to be increased; 

2. the number or, if applicable, the nominal value and type of 
newly issued shares and preferential rights pertaining to specific 
classes of shares; 

3. the issue price or the authority conferred on the board of direc-
tors to set the price, and the date on which the new shares entitle 
their holders to receive dividends; 

4. in the case of contributions in kind: their nature and value, the 
name of the contributor and the shares issued in return and any 
other considerations provided by the company; 

5. in the case of shares paid up by offset with a claim: the amount 
of the claim offset, the name of the creditor and the shares due 
to them; 

6. the conversion of freely disposable equity capital; 

7. the nature and value of special privileges and the names of the 
beneficiaries; 

8. any restriction on the transferability of new registered shares; 

9. any restrictions on or cancellation of the subscription right and 
the consequences if this right is not exercised or is withdrawn; 

10. the conditions to be met when exercising contractual subscrip-
tion rights. 

3 An application to register the capital increase must be filed with the 
commercial register office within six months of the resolution of the 
general meeting, otherwise the resolution becomes invalid. 
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Art. 651347 

Art. 651a348 

Art. 652349 

1 The shares are subscribed in a special document (subscription form) in 
accordance with the provisions governing the foundation of the com-
pany. 

2 The subscription form must make reference to the resolution of the 
general meeting concerning the share capital increase and the related 
resolution of the board of directors. Where the law requires a prospectus, 
the subscription form also refers to this.351 

3 é352 

Art. 652a353 

Art. 652b354 

1 Every shareholder is entitled to the proportion of the newly issued 
shares that corresponds to their existing participation.  

2 A resolution by the general meeting to increase the share capital may 
restrict or cancel this subscription right only for good cause. In particu-
lar, the takeover of companies, parts of companies or equity interests 
and employee share ownership are deemed to be good cause.356 
  

  

347 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 

348 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I of the FA of 19 June 2020 (Company Law), with effect from 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 

349 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

350 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

351 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

352 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 

353 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
Annex No 1 of the Financial Services Act of 15 June 2018, with effect from 1 Jan. 2020 
(AS 2019 4417; BBl 2015 8901). 

354 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

355 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

356 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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3 Where the company has granted a shareholder the right to subscribe to 
shares, it may not bar them from exercising such a right on the basis of 
a restriction on the transferability of registered shares laid down in the 
articles of association. 

4 No one may gain an undue advantage or suffer an undue disadvantage 
as a result of the restriction or cancellation of the subscription right or 
the fixing of the issue price.357 

Art. 652c358 

Unless the law provides otherwise, capital contributions must be made 
in accordance with the provisions governing the foundation of the com-
pany. 

Art. 652d360 

1 The share capital may also be increased through conversion of freely 
disposable equity capital. 

2 The equity capital used to meet the amount of the increase is shown: 

1. in the annual accounts as approved by the general meeting and 
audited by a licensed auditor; or  

2. in an interim account audited by a licensed auditor, provided the 
balance sheet date at the time of the resolution of the general 
meeting is more than six months in the past.362 

3 The articles of association must indicate that the capital increase was 
made by converting freely disposable equity capital.363 

  

  

357 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

358 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

359 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

360 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

361 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

362 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

363 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 652e364 

The board of directors shall draw up a written report in which it gives 
account of: 

1.366 the nature and condition of contributions in kind and the appro-
priateness of their valuation; 

2. the existence of debts and whether such debts may be set off; 

3. the free disposability of the equity capital thus converted; 

4. compliance with the resolution of the general meeting, in par-
ticular concerning restrictions on or cancellation of subscription 
rights and the allocation of subscription rights that have not been 
exercised or have been withdrawn; 

5. the reasons for and appropriateness of special privileges ac-
corded to specific shareholders or other persons. 

Art. 652f367 

1 A licensed auditor shall verify the capital increase report and confirm 
in writing that it is complete and accurate.369 

2 No such audit confirmation is required where the capital contribution 
for the new share capital is made in money, the share capital increase is 
not for the purpose of funding an acquisition in kind and subscription 
rights are not restricted or cancelled. 

Art. 652g370 

1 Once the capital increase report and, where required, the audit confir-
mation are available, the board of directors shall amend the articles of 
association and declare that: 

1. all shares are validly subscribed for; 

  

364 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

365 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

366 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

367 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

368 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

369 Amended by No I 3 of the FA of 16 Dec. 2005 (Law on Limited Liability Companies and 
Amendments to the Law on Companies limited by Shares, Cooperatives, the Commercial 
Register and Business Names), in force since  
1 Jan. 2008 (AS 2007 4791; BBl 2002 3148, 2004 3969). 

370 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Amended by 
No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 
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2. the promised capital contributions correspond to the full issue 
price; 

3. the requirements prescribed by law, the articles of association 
and the resolution of the general meeting for making the contri-
butions are met at the time of the declarations; 

4. there are no contributions in kind, instances of offsetting or spe-
cial privileges other than those mentioned in the supporting doc-
uments; 

5. it has received the documents on which the capital increase is 
based. 

2 The resolution on the amendment of the articles of association and 
declarations must be done as public deeds. The notary must name each 
of the documents supporting the capital increase individually and con-
firm that the documents were presented to them. The supporting docu-
ments must be attached to the public deed. 

Art. 652h371 

Shares issued prior to entering the capital increase in the commercial 
register are void; the obligations arising from the share subscription re-
main effective. 

Art. 653372 

1 The general meeting resolve to create contingent capital by granting 
shareholders, creditors of bonds or similar debt instruments, employees, 
members of the board of directors of the company or another company 
in the group or third parties the right to subscribe for new shares (con-
version and option rights). 
  

  

371 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Amended by 
No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 

372 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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2 The share capital automatically increases whenever and to the extent 
that such conversion or option rights are exercised and the contribution 
obligations are discharged by payment or offsetting. 

3 The provisions on increasing the share capital from contingent capital 
also apply mutatis mutandis in the event that conversion and acquisition 
requirements are imposed. 

4 The foregoing paragraphs are subject to the regulations of the Banking 
Act of 8 November 1934373 on reserve capital. 

Art. 653a374 

1 The nominal amount by which the share capital may be increased in 
this contingent manner must not exceed one-half of the share capital 
specified in the commercial register.375 

2 The capital contribution must be at least equal to the nominal value. 

Art. 653b376 

1 The articles of association must stipulate: 

1.377 the nominal value of the contingent capital; 

2. the number, nominal value and type of shares; 

3. the beneficiaries of conversion or option rights; 

4.378 any restriction or cancellation of the subscription right of exist-
ing shareholders, provided they are not allocated the option 
rights; 

5. preferential rights attached to specific classes of shares; 

6. the restrictions on the transferability of newly registered shares; 

7.379 the procedure for exercising the conversion or option rights and 
for waiving these rights. 

  

  

373 SR 952.0 
374 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  

(AS 1992 733; BBl 1983 II 745). 
375 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
376 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  

(AS 1992 733; BBl 1983 II 745). 
377 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
378 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
379 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 

(AS 2020 4005; 2022 109; BBl 2017 399). 
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2 Where the bonds or similar debt instruments to which the conversion 
or option rights attach are not offered first to the shareholders for sub-
scription, the articles of association must also stipulate: 

1. the conditions on which the conversion or option rights may be 
exercised; 

2. the basis on which the issue amount is to be calculated. 

3 Conversion or option rights granted before the provision of the articles 
of association concerning the contingent capital has been entered in the 
commercial register are void.380 

Art. 653c381 

1 If the shareholders are granted option rights in connection with con-
tingent capital, the rules on the subscription right in the case of an ordi-
nary capital increase apply mutatis mutandis. 

2 If bonds or similar debt instruments to which conversion or option 
rights attach are issued in connection with contingent capital, they must 
be offered first to the shareholders for subscription in proportion to the 
shareholdersô existing participations. 

3 This priority subscription right may be restricted or cancelled if:  

1. there is good cause; or  

2. the shares listed on a stock exchange and the bonds or similar 
debt instruments are issued subject to appropriate conditions. 

4 No one may gain an undue advantage or suffer an undue disadvantage 
as a result of the restriction or cancellation of the subscription right or 
the priority subscription right. 

Art. 653d382 

1 Persons who have a conversion or option right may not be barred from 
exercising that right on account of restrictions on the transferability of 
registered shares, unless this possibility is reserved in the articles of as-
sociation and the prospectus.383 

2 Conversion or option rights may be adversely affected by a share cap-
ital increase, by the issue of new conversion or option rights, or in some 
other manner only if the conversion price is lowered or the beneficiaries 

  

380 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
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are granted some other form of adequate compensation or if the share-
holders suffer the same adverse effect. 

Art. 653e384 

1 The declaration on the exercise of the conversion or option rights shall 
refer to the provision of the articles of association concerning the con-
tingent capital; where the law requires a prospectus, the declaration must 
refer to it.385 

2 Money contributions must be deposited in a bank as defined in Arti-
cle 1 paragraph 1 of the Banking Act of 8 November 1934386 for the 
exclusive use of the company.387 

3 The shareholderôs rights are established when the capital contribution 
is made. 

Art. 653f388 

1 At the end of each financial year, a licensed audit expert shall verify 
whether the issue of the new shares was in conformity with the law, the 
articles of association and, if applicable, the prospectus. The external 
auditor shall confirm this in writing. 

2 The board of directors may order the audit to be conducted earlier. 

Art. 653g389 

1 On receipt of the audit confirmation, the board of directors shall amend 
the articles of association and declare: 

1. the number, nominal value and type of the newly issued shares; 

2. if applicable the preferential rights that pertain to individual 
classes of shares; 

3. the status of the share capital and of the contingent capital as at 
the end of the financial year or the date of the audit; 

4. that it has received the documents on which the capital increase 
is based. 

  

384 Inserted by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
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2 If the articles of association specify a capital band, the board of direc-
tors shall in amending the articles of association adjust the upper and 
lower limits of the capital band according to the extent of the capital 
increase, unless the capital is being increased on the basis of authorisa-
tion granted to the board of directors to increase the capital with contin-
gent capital. 

3 The resolution on any amendment of the articles of association and the 
declarations must be done in a public deed. The notary must name the 
foundation documents individually and confirm that they have been laid 
before him or her. The supporting documents shall be attached to the 
public deed. 

Art. 653h390 

Art. 653i391 

1 The board of directors may repeal or amend the relevant provision of 
the articles of association on the contingent capital if: 

1. the conversion or option rights have expired; 

2. no conversion or option rights were granted; or 

3. all or some of those entitled have decided not to exercise the 
conversion or option rights granted to them. 

2 The articles of association may only be amended if a licensed audit 
expert has confirmed the circumstances in writing. 

Art. 653j392 

1 The general meeting may pass a resolution on reducing the share cap-
ital. The board of directors shall prepare for and carry out the reduction. 

2 The capital may be reduced by reducing the nominal value or by can-
celling shares. 

3 The share capital may only be reduced below 100,000 francs provided 
it is at the same time increased again at least to this amount. If the share 
capital is in a foreign currency, it must be replaced by capital with a 
value equivalent to at least 100,000 francs. 

  

390 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
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4 An application to register the reduction of the share capital must be 
filed with the commercial register office within six months of the reso-
lution of the general meeting, otherwise the resolution becomes invalid. 

Art. 653k393 

1 If the share capital is reduced, the board of directors shall notify the 
creditors that they may request security by registering their claims. The 
notice must be published in the Swiss Official Gazette of Commerce. 
Applications to register claims must be made in writing, specifying the 
amount of and legal grounds for the claim. 

2 The company must secure the creditorsô claims to the extent that the 
previous cover has been reduced by the capital reduction, provided the 
creditors request it to do so within 30 days of publication in the Swiss 
Official Gazette of Commerce. 

3 The obligation to secure claims lapses if the company meets the claim 
or proves that there is no risk that the claim will not be met as a result 
of reducing the share capital. If the audit confirmation is available, it 
may be presumed that there is no risk that the claim will not be met. 

Art. 653l394 

If the balance sheet date is more than six months in the past at the time 
the general meeting passes a resolution to reduce the share capital, the 
company must prepare an interim account. 

Art . 653m395 

1 Based on the account and the result of the call on creditors, a licensed 
audit expert must confirm in writing that the creditorsô claims will be 
fully covered even if the share capital is reduced. 

2 If the audit confirmation is already available at the time that the gen-
eral meeting passes the resolution, the board of directors shall give no-
tice of the result. The licensed audit expert must be present at the general 
meeting unless the meeting has dispensed with such presence by unani-
mous resolution. 
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Art. 653n396 

The resolution of the general meeting on reducing the share capital must 
be done as a public deed and contain the following information: 

1. the nominal value or if applicable the maximum nominal value 
by which the share capital will be reduced; 

2. the method for carrying out the capital reduction, in particular 
whether the reduction is made by reducing the nominal value or 
by cancelling shares; 

3. the way in which the reduced amount is to be used. 

Art. 653o397 

1 If all the requirements for reducing the share capital are met, the board 
of directors shall amend the articles of association and declare that the 
requirements under the law, the articles of association and the general 
meeting resolution are met at the time of the declarations and that it has 
received the supporting documents on which the capital reduction is 
based. 

2 The resolution on the amendment of the articles of association and the 
declarations of the board of directors must be done in a public deed. The 
notary must specify the supporting documents on which the capital re-
duction is based, and confirm that the documents were presented to him 
or her. The supporting documents must be attached to the public deed.  

3 Funds released by capital reduction may only be paid out to sharehold-
ers after the capital reduction has been entered in the commercial regis-
ter. 

Art. 653p398 

1 If the share capital is reduced in order to partly or fully correct a situ-
ation of negative net worth caused by losses and if a licensed audit ex-
pert confirms to the general meeting that the amount of the capital re-
duction does not exceed the amount of the negative net worth, the 
provisions relating to an ordinary capital reduction on securing claims, 
the interim account, the audit confirmation and the declarations of the 
board of directors do not apply. 
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2 The resolution of the general meeting shall contain the information 
specified in Article 653n. It shall make reference to the result of the 
audit report and amend the articles of association. 

Art. 653q399 

1 If the share capital reduced and at the same time increased to at least 
the previous amount and if the amount of the contribution paid is not 
reduced, the provisions relating to an ordinary capital reduction on se-
curing claims, the interim account, the audit confirmation and the dec-
larations of the board of directors do not apply. 

2 However, the provisions relating to an ordinary capital increase apply 
mutatis mutandis. 

3 The board of directors need not amend the articles of association, pro-
vided the number and the nominal value of the shares and the amount 
of the contributions made thereon remain unchanged. 

Art. 653r400 

1 If the share capital is reduced to zero for the purpose of restructuring 
and then increased again, the current membership rights of the share-
holders lapse at the time of the reduction. Issued shares must be can-
celled. 

2 When the share capital is increased again, the former shareholders 
have subscription rights that may not be withdrawn from them.  

Art. 653s401 

1 The articles of association may authorise the board of directors to vary 
the share capital within a bandwidth (capital band) for a period not ex-
ceeding five years. They shall specify the limits within which the board 
of directors may increase and reduce the share capital. 

2 The upper limit of the capital band may not exceed the share capital 
specified in the commercial register by more than half. The lower limit 
of the capital band may not be less than half of the share capital specified 
in the commercial register. 
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3 The articles of association may restrict the powers of the board of di-
rectors. They may in particular provide that the board of directors may 
only increase or only reduce the share capital. 

4 The articles of association may only authorise the board of directors to 
reduce the share capital if the company has not dispensed with a limited 
audit of the annual accounts. 

Art. 653t402 

1 If a capital band is introduced, the articles of association must specify 
the following: 

1. the lower and the upper limit of the capital band; 

2. the date on which the board of directorsô authority to alter the 
share capital ends; 

3. restrictions on and conditions and requirements for authorisa-
tion; 

4. the number, nominal value and type of shares and the preferen-
tial rights of individual classes of shares or participation certifi-
cates; 

5. the nature and value of special privileges and the names of the 
beneficiaries; 

6. restrictions on the transferability of newly registered shares; 

7. any restriction or cancellation of the subscription right or the 
good cause for which the board of directors may restrict or can-
cel the subscription right, and the allocation of subscription 
rights that have not been exercised or have been withdrawn; 

8. the requirements for exercising contractually acquired subscrip-
tion rights; 

9. the authorisation of the board of directors to increase the capital 
with contingent capital and the information specified in Arti-
cle 653b;  

10. the authorisation of the board of directors to create participation 
capital. 
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2 On expiry of its authorisation, the board of directors shall cancel the 
provisions governing the capital band in the articles of association. 

Art . 653u403 

1 The board of directors may, within the limits of its authority, increase 
and reduce the share capital.  

2 If the board of directors decides to increase or reduce the share capital, 
it shall issue the required provisions, unless they are contained in the 
general meetingôs resolution on authorisation. 

3 In the case of a reduction of the share capital within the capital band, 
the provisions on securing claims, the interim account and the audit con-
firmation in the case of an ordinary capital reduction apply mutatis mu-
tandis. 

4 Following any increase or reduction in the share capital, the board of 
directors shall make the required declarations and shall amend the arti-
cles of association accordingly. The resolution on the amendment of the 
articles of association and the declarations of the board of directors must 
be done in a public deed. 

5 Otherwise, the rules on an ordinary capital increase, a capital increase 
from contingent capital and a capital reduction apply mutatis mutandis. 

Art. 653v404 

1 If the general meeting resolves to increase or reduce the share capital 
or to change the currency of the share capital during the term of the 
board of directorsô authorisation, the resolution on the capital band shall 
lapse. The articles of association must be amended accordingly. 
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2 If the general meeting resolves to introduce contingent capital, the 

upper and lower limits of the capital band shall increase to the extent 

of the increase in the share capital. The general meeting may instead 

subsequently resolve to authorise the board of directors to increase the 

capital with conditional capital within the limits of the existing capital 

range. 

Art. 654 

1 Pursuant to or by amendment of the articles of association, the general 
meeting may resolve that preference shares be issued or that existing 
shares be converted into preference shares. 

2 Where a company has issued preference shares, further preference 
shares conferring preferential rights over the existing preference shares 
may be issued only with the consent of both a special meeting of the 
adversely affected holders of the existing preference shares and of a 
general meeting of all shareholders, unless otherwise provided in the 
articles of association. 

3 The same applies to any proposal to vary or cancel preferential rights 
attached to the preference shares that were conferred pursuant to the ar-
ticles of association. 
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Art. 655406 

Art. 656 

1 Preference shares enjoy the preferential rights vis-à-vis ordinary 
shares that are expressly conferred on them by the original articles of 
association or by amendment thereof. In other respects, they are of equal 
status with the ordinary shares. 

2 In particular, preferential rights may relate to the dividend, with or 
without rights to cumulative dividends, to the share in the proceeds of 
liquidation and to subscription rights in the event that new shares are 
issued. 

Art. 656a408 

1 The articles of association may provide for participation capital di-
vided into specific amounts (participation certificates). These participa-
tion certificates must be in the same currency as the share capital. They 
are issued against a capital contribution, have a nominal value and do 
not confer the right to vote.410 

2 Unless otherwise provided by law, the provisions governing share cap-
ital, shares and shareholders also apply to the participation capital, par-
ticipation certificates and participation certificate holders. 

3 The participation certificates must be designated as such. 

4 Participation capital may be created: 

1. on foundation; 

2. by an ordinary capital increase; 

3. by a capital increase from contingent capital; 

4. within a capital band.411 

5 The conversion of shares into participation certificates requires the 
consent of all the shareholders concerned.412 
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Art. 656b413 

1 The part of the participation capital composed of participation certifi-
cates that are listed on a stock exchange may not exceed ten times the 
share capital specified in the commercial register. The remaining part of 
the participation capital must not exceed an amount equal to double the 
share capital specified in the commercial register. 

2 The provisions governing minimum capital do not apply. 

3 The participation capital must be added to the share capital when: 

1. forming the statutory retained earnings; 

2. using the statutory capital reserves and retained earnings; 

3. assessing whether there is a situation of negative net worth or 
loss of capital; 

4. restricting the extent of an increase in capital from contingent 
capital; 

5. determining the lower and upper limits of a capital band. 

4 The thresholds must be calculated separately for shareholders and par-
ticipation certificate holders when: 

1. instigating a special investigation in the event that a related mo-
tion is rejected by the general meeting; 

2. dissolving the company by court judgment; 

3. giving notice of the beneficial owner in accordance with Article 
697j. 

5 They shall be calculated: 

1. based on the shares issued for the acquisition of the companyôs 
own shares; 

2. based on the participation certificates issued for the acquisition 
of the companyôs own participation certificates. 

6 They shall be calculated based solely on the share capital: 

1. for the right to convene the general meeting; 

2. for the right to table agenda items and motions. 
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Art. 656c414 

1 Participation certificate holders have no right to vote and, unless oth-
erwise provided by the articles of association, none of the rights associ-
ated therewith. 

2 Rights associated with the right to vote are the right to convene a gen-
eral meeting, the right to attend such a meeting, the right to information, 
the right of inspection and the right to table agenda items and mo-
tions.415 

3 Subject to the same requirements as the shareholder, the participation 
certificate holder has the right to instigate a special investigation. If the 
articles of association do not provide for any more far-reaching rights, 
the participation certificate holder may submit a written request for in-
formation, access to documents or the instigation of a special investiga-
tion to the general meeting.416 

Art. 656d417 

1 Whenever a general meeting is convened, notice must be given to par-
ticipation certificate holders together with the agenda items and the mo-
tions tabled. 

2 Any participation certificate holder may request access to the minutes 
within the 30 days following the general meeting.419 
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Art. 656e420 

The articles of association may grant participation certificate holders the 
right to have a representative on the board of directors. 

Art. 656f 421 

1 The articles of association must not place participation certificate hold-
ers at a disadvantage as against shareholders in respect of the distribu-
tion of the disposable profit and the proceeds of liquidation and sub-
scription to new shares. 

2 Where several classes of shares exist, the participation certificates 
must be treated as at least equivalent to the lowest ranking class of 
shares. 

3 Amendments to the articles of association and other resolutions of the 
general meeting that adversely affect the position of participation certif-
icate holders are permitted only if they also adversely affect the position 
of the shareholders to whom the participation certificate holders are 
equal in status to the same degree. 

4 Unless otherwise provided by the articles of association, the preferen-
tial rights of participation certificate holders and their rights to partici-
pate in the companyôs governance as laid down by the articles of asso-
ciation may be restricted or cancelled only with the consent of a special 
meeting of the participation certificate holders concerned and of the 
general meeting of all shareholders. 

Art. 656g422 

1 Where participation capital is created, the shareholders have a sub-
scription right as for the issue of new shares. 

2 The articles of association may provide that shareholders may sub-
scribe only to shares and participation certificate holders only to partic-
ipation certificates where the share capital and the participation capital 
are to be increased simultaneously in the same proportions. 

3 Where only the participation capital or only the share capital is to be 
increased or one is to be increased by a greater proportion, the subscrip-
tion rights must be allocated so that shareholders and participation cer-
tificate holders may retain their relative participations in the overall cap-
ital. 
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Art. 657423 

1 The articles of association may provide for the creation of dividend 
rights certificates in favour of persons linked with the company by pre-
vious capital participation or by virtue of being shareholders, creditors, 
employees or similar. The articles of association must indicate the num-
ber of dividend rights certificates issued and the nature of the associated 
rights. 

2 Such dividend rights certificates entitle their holders only to a share in 
the disposable profit or the proceeds of liquidation or to subscribe to 
new shares. 

3 The dividend rights certificate must not have a nominal value; it must 
not be called a participation certificate or issued in exchange for a capi-
tal contribution stated as an asset in the balance sheet. 

4 By operation of law, the beneficiaries under dividend rights certifi-
cates form a community to which the provisions governing the commu-
nity of bond creditors apply mutatis mutandis. However, a decision to 
waive some or all rights under dividend rights certificates is binding 
only if taken by the holders of a majority of all such certificates in cir-
culation. 

5 Dividend rights certificates may be created in favour of the companyôs 
founder members only by means of the original articles of association. 

Art. 658425 

Art. 659426 

1 The company may acquire its own shares only where freely disposable 
equity capital is available at its acquisition value. 

2 The acquisition by a company of its own shares is limited to 10 per 
cent of the share capital specified in the commercial register. 

3 If the acquisition is connected with a restriction on transferability or 
an action for dissolution, the foregoing upper limit is 20 per cent. The 
shares that exceed the threshold of 10 per cent must be sold or cancelled 
by means of a capital reduction within two years. 

  

423 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

424 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

425 Repealed by No I of the FA of 4 Oct. 1991, with effect from 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

426 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 659a427 

1 If a company acquires its own shares, the right to vote and the rights 
associated therewith for these shares shall be suspended. 

2 The right to vote on the companyôs own shares and the rights associ-
ated therewith shall also be suspended if the company transfers its own 
shares and it is agreed to take back or return the shares concerned. 

3 If the right to vote is exercised, even though it is suspended, the pro-
visions governing unauthorised participation in the general meeting 
(Art. 691) apply. 

4 The company must indicate an amount equivalent to the cost of ac-
quiring its own shares on its balance sheet as negative items in the equity 
capital (Art. 959a para. 2 no 3 let. e). 

Art. 659b428 

1 If a company controls one or more undertakings (Art. 963), any acqui-
sition of its shares by such an undertaking is subject to the same re-
strictions and has the same consequences as the acquisition of its own 
shares mutatis mutandis. 

2 The controlling company must show a separate amount equivalent to 
the acquisition value of these shares for the shares in accordance with 
paragraph 1 as statutory retained earnings.  
Section Two: Rights and Obligations of Shareholders 

Art. 660429 

1 Every shareholder is entitled to a pro rata share of the disposable profit 
to the extent that the distribution of such profit among the shareholders 
is provided for by law or the articles of association. 

2 On dissolution of the company, the shareholder is entitled to a pro rata 
share of the liquidation proceeds, unless otherwise provided by those 
articles of association that relate to the allocation of the assets of the 
dissolved company. 

3 The preferential rights attaching to specific classes of shares stipulated 
in the articles of association are reserved. 

  

427 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Amended by 
No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 

428 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Amended by 
No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 

429 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 
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Art.  661 

Unless the articles of association provide otherwise, the share of the 
profits and the proceeds of liquidation are calculated in proportion to the 
amounts paid up on the share capital. 

Art. 662430 

Art. 662a431 

Art. 663432 

Art. 663a and 663b 433 

Art.  663bbis434 

Art. 663c435 

Art. 663dï663h436 

Art. 664 and 665437 

Art. 665a438 

  

430 Repealed by No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect 
from 1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

431 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect from 1 Jan. 2013 
(AS 2012 6679; BBl 2008 1589). 

432 Repealed by No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect 
from 1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

433 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect from 1 Jan. 2013 
(AS 2012 6679; BBl 2008 1589). 

434 Inserted by No I of the FA of 7 Oct. 2005 (Transparency in relation to remuneration of 
members of the board of directors and the executive board) (AS 2006 2629; BBl 2004 
4471). Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 

435 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I of the FA of 19 June 2020 (Company Law), with effect from 1 Jan. 2023  
(AS 2020 4005; 2022 109; BBl 2017 399). 

436 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect from 1 Jan. 2013 
(AS 2012 6679; BBl 2008 1589). 

437 Repealed by No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect 
from 1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

438 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect from 1 Jan. 2013 
(AS 2012 6679; BBl 2008 1589). 
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Art. 666 and 667439 

Art. 668440 

Art. 669441 

Art. 670442 

Art. 671443 

1 The following shall be assigned to the statutory capital reserve: 

1. any share issue proceeds in excess of the nominal value and the 
issue costs; 

2. the amounts paid up on forfeited shares (Art. 681 para. 2) that 
have been retained, unless there is a shortfall on the shares 
newly issued in return; 

3. other contributions and advances made by holders of equity se-
curities. 

2 The statutory capital reserve may be repaid to the shareholders if the 
statutory capital reserves and retained earnings, under deduction of any 
losses, exceed one half of the share capital specified in the commercial 
register. 

3 Companies whose primary purpose is to hold equity participations in 
other companies (holding companies) may repay the statutory capital 
reserve to the shareholders if the statutory capital reserves and retained 
earnings exceed 20 per cent of the share capital specified in the com-
mercial register. 

4 The statutory retained earnings for the companyôs own shares in the 
group (Art. 659b) and the statutory retained earnings from revaluations 
(Art. 725c) shall not be taken into consideration when calculating the 
limits in paragraphs 2 and 3.  

  

439 Repealed by No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect 
from 1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

440 Repealed by No I of the FA of 4 Oct. 1991, with effect from 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

441 Repealed by No I 1 of the FA of 23 Dec. 2011 (Financial Reporting Law), with effect 
from 1 Jan. 2013 (AS 2012 6679; BBl 2008 1589). 

442 Repealed by No I of the FA of 19 June 2020 (Company Law), with effect from  
1 Jan. 2023 (AS 2020 4005; 2022 109; BBl 2017 399). 

443 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 671a and 671b444 

Art. 672445 

1 5 per cent of the annual profit shall be assigned to the statutory retained 
earnings. If there is a loss carried forward, it must be cleared before the 
profit is assigned to the reserve. 

2 The statutory retained earnings shall be increased until, when taken 
together with the statutory capital reserve, they reach one half of the 
share capital specified in the commercial register. Holding companies 
must increase the statutory retained earnings until, when taken with the 
statutory capital reserve, they reach 20 per cent of the share capital spec-
ified in the commercial register. 

3 Article 671 paragraphs 2, 3 and 4 applies mutatis mutandis to calcu-
lating and using the statutory retained earnings. 

Art. 673446 

1 The general meeting may provide for the formation of voluntary re-
tained earnings in the articles of association or by resolution. 

2 Voluntary retained earnings may only be formed if justified in order 
to ensure the long-term prosperity of the undertaking, taking account of 
the interests of all the shareholders. 

3 The general meeting may pass a resolution on using voluntary retained 
earnings, subject to the rules on offsetting losses. 

Art. 674447 

1 Losses must be offset in the following order against: 

1. the profit carried forward; 

2. the voluntary retained earnings; 

3. the statutory retained earnings; 

4. the statutory capital reserve. 

2 Instead of being offset against the statutory retained earnings or the 
statutory capital reserve, remaining losses may also be carried forward 
in part or in their entirety to the next annual accounts. 

  

444 Inserted by No I of the FA of 4 Oct. 1991 (AS 1992 733; BBl 1983 II 745). Repealed by 
No I of the FA of 19 June 2020 (Company Law), with effect from 1 Jan. 2023 (AS 2020 
4005; 2022 109; BBl 2017 399). 

445 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

446 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

447 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 675 

1 No interest may be paid on the share capital. 

2 Dividends may be paid only from the disposable profit and from re-
serves formed for this purpose.448 

3 Dividends may only be fixed after the assignments have been made to 
the statutory retained earnings and the voluntary retained earnings.449 

Art. 675a450 

1 The general meeting may resolve to pay an interim dividend based on 
an interim account. 

2 The external auditor must review the interim account before the gen-
eral meeting passes the resolution. No audit is required if the company 
is not required to have its annual accounts reviewed by an external au-
ditor in a limited audit. The audit may be dispensed with if all the share-
holders agree to paying the interim dividend and the creditorsô claims 
are not put at risk thereby. 

3 The provisions governing dividends apply (Art. 660 para. 1 and 3, 661, 
671ï674, 675 para. 2, 677, 678, 731 and 958e). 

  

  

448 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

449 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

450 Inserted by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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Art. 676 

1 The shareholders may be paid interest out of the investment account 
for the time required to prepare and build up the company prior to com-
mencement of full operations. The articles of association must stipulate 
the latest time by which payment of such interest must cease. 

2 If the company is expanded by means of an issue of new shares, the 
resolution concerning the capital increase may provide for a specified 
amount of interest to be paid on the new shares from the investment 
account until a precisely defined date, which must be no later than the 
date on which the new operational facility commences operations. 

Art. 677452 

Shares of the profit may be paid to members of the board of directors 
only out of the disposable profit and only after the allocation to the legal 
reserve has been made and a dividend of 5 per cent or a higher percent-
age laid down by the articles of association has been paid to the share-
holders. 

Art. 678454 

1 Shareholders, members of the board of directors, persons involved in 
the companyôs management activities and members of the board of ad-
visors and their close associates are required to repay any dividends, 
shares of profits paid to board members, other shares of profits, remu-
neration, interest before commencement of operations, statutory capital 
reserves and retained earnings or other benefits that they have unduly 
taken. 

2 If the company accepts assets from such persons or if it enters into 
other forms of legal transaction with them, these persons shall be re-
quired to repay the assets concerned where there is an obvious discrep-
ancy between the performance and the consideration. 

3 Article 64 applies. 

4 The claim for repayment is that of the company and the shareholder. 
The shareholderôs claim is for performance to the company. 

5 The general meeting may resolve that the company raise an action for 
repayment. They may delegate the conduct of the proceedings to the 
board of directors or a representative. 

  

451 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

452 Amended by No I of the FA of 4 Oct. 1991, in force since 1 July 1992  
(AS 1992 733; BBl 1983 II 745). 

453 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 

454 Amended by No I of the FA of 19 June 2020 (Company Law), in force since 1 Jan. 2023 
(AS 2020 4005; 2022 109; BBl 2017 399). 
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