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General Terms and Conditions of Purchase  
Version 2020 

 
1.  General  
1.1  Any contrac t  fo r the procurement of  goods and/or ser -

vices  (“Products ” )  between Sensi le  Medica l  AG (“Sen-
si le” )  as purchaser and i ts  suppl iers (“Suppl ier ” )  shal l  
be subjec t  exclusive ly  to these General  Terms and Con-
di t ions  of  Purchase ( “Purchase GTCs”),  insofar  as these  
are not amended or replaced by  means o f  indiv idua l  wri t -
ten agreements .  Other  condi t ions,  inc luding general  
te rms and condi t ions of  business o f  Suppl ie r,  which con-
tradic t  these Purchase GTCs shal l  be appl icable only in-
sofar as Sens i le has expressly  approved them in wri t ing .  

1.2  Sensi le  reserves  the r ight  to  amend these Purchase 
GTCs at  any  t ime.  

 
2.  Offers and orders  
2.1  Requests  f rom Sensi le  regarding the Products and the 

terms o f  del ivery  o f  Suppl ier  or  s imple  reques ts  for quo-
ta t ions shal l  not  be bind ing upon Sensi le.  Offers  shal l  
be submit ted f ree o f  charge.  

2.2  The of fer submi t ted by Suppl ie r  must  detai l  a l l  second-
ary costs  for taxes , fees ,  dut ies ,  packag ing,  t ransporta-
t ion ,  roya l t ies  etc .  wh ich are  to be incurred by  Sensi le.  

2.3  I f  Suppl ie r does not  expressly  s t ipulate another deadl ine 
in i ts  o f fer,  the of fer shal l  be b ind ing for  60 (s ix ty )  days  
f rom the date o f  receip t  by  Sensi le.  

2.4  Sensi le  purchase orders  ( “Orders” )  as  wel l  as amend-
ments  or  addi t ions  to the Orders  sha l l  be b inding on 
Sensi le  only i f  p laced in wr i t ing ( inc luding by  e -mai l )  and 
ident i f ied by a purchase order  number of  Sensi le.   

2.5  I f  Suppl ie r  i ssues  an order  conf i rmat ion which deviates  
f rom the Order,  Sensi le  sha l l  not  be bound by  this  order  
conf i rmat ion wi thout express  wr i t ten approval .  

 
3.  Packaging, documents  and delivery  
3.1  Suppl ie r  bears the sole responsib i l i t y  for  proper  pack-

ag ing and must draw at tent ion to any spec ia l  c i rcum-
stances per ta in ing to the removal  thereof.  

3.2  Every  consignment must be accompanied by a  del i very  
note containing at  least  the Order  number,  date of  Or-
der ,  P roduc t designat ion ,  number  o f  packages, quant i ty ,  
weight  and del ivery  address.   

3.3  Unless o therwise agreed on a  case -by-case bas is,  de-
l iver ies shal l  be made DDP (Incoterms  2020).  

3.4  The del i very dates set  out in the Order are binding. Par-
t ia l  del ivery and del i very ahead of  schedule i s  only per-
mi t ted i f  agreed upon.  

3.5  I f  Suppl ie r fa i l s  to de l iver on the agreed del ivery date ,  
Suppl ie r  shal l  be deemed to  be in  defaul t ,  wi thout  any  
further  reminder .  As  f rom the date  o f  defaul t ,  Suppl ie r  
shal l  be l iable for l i quidated damages in  the amount of  
0.3% (zero  poin t  th ree percent)  of  the to ta l  Order  value  
for every  day o f  delay ,  up to  a maximum of 10% ( ten 
percent )  o f  the total  Order value.  Such l iquidated dam-
ages shal l  be due even i f  the  delayed del ivery  of  P rod-
uc ts i s  accepted by  Sensi le w i thout  any  reservat ion.  
Payment o f  the l iquidated damages shal l  be credi ted 
agains t  any damages for wh ich Suppl ie r may be l iable  
but  shal l  not  release Suppl ie r  f rom i ts  cont rac tual  obl i -
gat ions.  

3.6  I f  Suppl ie r  is  in  defaul t  o f  del ivery ,  Sensi le  may at  any  
t ime wi thout  fur ther  reminder  and i rrespec t ive  o f  i ts  fu r-
ther r igh ts wi thdraw f rom the cont ract  and refuse to  ac-
cept  the Produc ts .  

3.7  The use o f  subcont rac tors  i s  only  permi t ted w i th  Sen-
si le ’s  pr io r wri t ten permission.  

3.8  Subject  to  mandatory provis ions  o f  appl icabl e law,  Sup-
pl ier  shal l  i n al l  cases  be exclus ive ly responsible for ad-
hering to  a l l  export ,  import  and t ransi t  regula t ions and 
formal i t ies.  

 
4.  Working on Sensile business premises  
4.1  Insofar as Suppl ier per forms services on the business  

premises o f  Sensi le,  Suppl ie r retains so le author i ty  to  
issue inst ruct ions  to  i ts  employees .  The employees  of  
Suppl ie r  are not  incorporated into the business  opera-
t ion  o f  Sens i le ,  however,  they  sha l l  abide by  a l l  in ternal  
ru les and regulat ions  as  wel l  as ins t ruct ions  on safe ty  
in the workp lace issued by  Sens i le on a genera l  basis  or  
in the indiv idual  case.  

 
 

5.  Mater ials  and tools  
5.1  Mater ials  (notably  documents,  drawings ,  photographs,  

data car r ie rs,  too ls ,  fo rms, samples) provided by or  
made for  Sensi le  sha l l  remain  Sensi le ’s  property and 
shal l  be returned to Sensi le not  later than 10 ( ten) days  
af ter the terminat ion o f  the cont ract .  

5.2  Without the pr ior  wri t ten consent  o f  Sens i le,  Suppl ie r  
shal l  not  copy or  o therwise reproduce such mater ials or  
supply  such mater ials or  give access  thereto  to  thi rd  
par t ies.  

 
6.  Pr ices and payment  
6.1  The pr ices speci f ied in the Order are deemed to be f i xed 

pr ices  ( including  costs  o f  packag ing,  storage and ship-
ment,  etc . ) ,  net  of  VAT . Genera l  pr ice increases  must  be  
repor ted to  Sensi le  in  wri t ing  at  least  2 ( two)  months  
before these come into  e f fec t .  No pr ice increases  for  
current  Orders shal l  be possible.   

6.2  Unless  o therwise agreed,  invoices  w i l l  be  pa id  net  wi th in  
60 (s ixty )  days fo l lowing rece ip t  of  the Produc ts .  In  the  
event  of  nonconformi ty wi th  the terms speci f ied  in  the 
Order ,  Sensi le  sha l l  reserve the r ight  to wi thho ld  the 
payment.   

6.3  The invoice i s  to  be sent  in  dupl i ca te  by  separate  mai l  
to  the bi l l i ng address noted on the Order .   

6.4  Payment  by  Sensi le does  not  mean that  the Product  has  
been recognised as being cont ractual ly  compl iant .  In the 
event  of  an  incomplete  del i very  or  faul ty  Produc t ,  Sen-
si le shal l  to  a  reasonable  ex tent and i r respect i ve o f  al l  
other r ights be ent i t led  to wi thhold payments on a l l  
c la ims ar is ing out  of  the bus iness  relat ionship  unt i l  
these have been properly  ful f i l l ed .  

 
7.  Quali ty  assurance and notice of defects  
7.1  Suppl ie r shal l  ensure that the Produc ts comply wi th the 

speci f i ca t ions,  qual i ty  and other  character ist ics de-
manded in the Order and that they are in conformi ty wi th  
the s ta te  o f  the art  and meet the pert inent  requirements  
of  the author i t ies  and technica l  associa t ions,  includin g 
GMP,  as the case may be.   

7.2  Suppl ie r must check the Products before del ivery wi th  
regard to  qual i ty  and adherence to the Order.  Any  cor -
responding test  records and resul ts must  be archived for  
10 ( ten)  years  at  the least .  

7.3  Sensi le shal l  be ent i t led to moni to r compl iance wi th  the  
re levant qual i ty  standards at  Suppl ie r ’ s  premises (e.g.  
by means o f  audi t ,  c l ien t  audi t  or  inspect ion by regula-
tory  author i t ies ) and to  ex tend this moni tor ing to  sub -
suppl iers of  Suppl ie r.   

7.4  Produc t changes must be reported to Sensi le in  good 
t ime and comprehensib ly and shal l  be deemed to const i -
tu te  a  request  fo r contrac tua l  amendment.  Sensi le  may 
re ject  these w i thin  the f ramework  o f  the exis t ing legal  
agreement .  Real i sa t ion o f  P roduct changes wi thout  pr io r  
not ice shal l  be considered a breach of  contrac t  and en-
t i t l e  Sens i le to  take the corresponding measures  (e.g.  
re fusal  of  acceptance, pr ice reduct ion,  compensat ion,  
etc. )  

7.5  The duty of  the buyer to inspec t the purchased object  as  
soon as feasible  in  the normal  course o f  bus iness  and 
to i ssue defect  not i ces immedia tely pursuant to Art .  201 
of  the Swiss  Code of  Obl igat ions  shal l  be contrac tua l ly  
excluded. Defects in  the Products shal l  be repor ted by  
Sensi le as soon as these have been ascertained. Sup-
pl ier  expressly waives  the plea of  overdue not ice  o f  de-
fects  or  o f  approval .  Sensi le  may issue defec t  not ices  
throughout  the ent i re warranty per iod.   

 
8.  Rights to resul ts of work  
8.1  In cons idera t ion o f  the pr i ce paid to Suppl ie r and unless  

agreed o therwise in wri t ing  and to the extent legal l y  per -
missible,  al l  in tel lec tual  proper ty  r ights,  inc luding but  
not l imi ted to  patents ,  copyr ights,  t rademarks,  database 
r ights ,  design r ights,  and source f i les  obtained or  devel -
oped as a resu l t  of  Suppl ier ’s  fu l f i lment  of  the Order  
(“Resul t ing IP ” ) shal l  become the sole  property o f  Sen-
si le and Suppl ie r shal l  take such steps  reasonably re-
quested by Sens i le  f rom t ime to t ime to assign to Sens i le  
any and al l  such r ights ,  t i t le  and interest  to the Resul t ing  
IP.  Suppl ier agrees that Sensi le shal l  have the 
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unres tr ic ted, exclusive and f ree r ight  to use and exploi t  
a l l  Resul t ing IP .   

 
9.  Confident ial i ty  
9.1  In format ion supp l ied or otherwise made avai lable by  

Sensi le to Suppl ie r for  purposes of  contrac t  performance 
shal l  not  be used for  o ther purposes  o f  Suppl ie r nor dis -
c losed to thi rd par t ies.  Sensi le  shal l  l i kewise not  dis -
close Suppl ie r ’ s  conf ident ial  informat ion to thi rd par t ies .  

9.2  The aforement ioned obl igat ions shal l  a lso be appl i cable  
dur ing the  contrac tual  negot iat ions  and cont inue for  a  
per iod of  5 ( f i ve) years beyond terminat ion o f  the busi -
ness  relat ionship .   

9.3  Suppl ie r shal l  obtain a cor responding conf ident ial i ty  un-
der taking f rom i ts employees , agents and subcont rac-
tors .  

 
10.  Data Protection  

Insofar  as the Order involves the processing of  personal  
data o f  natura l  persons  or  data  on thi rd -par ty  compa-
nies,  an addi t ional  agreement regard ing data protec t ion  
wi l l  be concluded.  The par t ies  sha l l  ensure that such 
data i s  pro tected wi th  sta te -of - the-ar t  systems and that  
al l  persons  ent rus ted by them wi th the processing or fu l -
f i lment of  orders  in  connect ion wi th the cont ract  comply  
wi th the statutory provis ions on data pro tect ion ,  in  par -
t icular  w i th  regard to maintaining the conf ident ial i t y  o f  
such data ,  as wel l  as to process such data only a f ter  
be ing inst ructed to  do so.   

 
11.  Warranty  
11.1  Suppl ie r warrants  –  i n addi t ion  to the qua l i ty  and agreed 

speci f i ca t ions  –  that  the Produc t  i s  f ree o f  mater ial  and 
product ion faul ts,  is  fu l ly -operat iona l ,  corresponds to al l  
regulat ions in force at  the place o f  dest inat ion and that  
the necessary cert i f i ca tes of  conformi ty ,  approvals ,  per-
mi ts,  etc .  have been obtained.  

11.2  Unless otherwise agreed,  t he warranty  per iod shal l  be 
24 ( twenty- four )  months  f rom the date  o f  del i very  at  the 
agreed des t inat ion .  

11.3  In case o f  a defect ,  Sensi le i s ,  at  i ts  sole discret ion  and 
at  Suppl ie r ’s  cos t ,  en t i t l ed dur ing the ent i re warranty  pe-
r iod to request  replacement or  improvement,  to de-
crease the purchase pr ice  or to  wi thdraw f rom the con-
trac t .  Moreover and i r respec t ive  o f  faul t ,  Suppl ie r  
agrees to  be ful ly  l i able  for any  damage Sensi le incurs,  
inc luding indi rect  and consequent ial  damage.  In  urgent  
cases Sensi le i s  ent i t l ed to take measures  to remove or  
to repai r  the defect  at  the cost  of  Suppl ier .  The same 
warranty shal l  beg in  to run aga in for al l  repa ired or re-
placed Produc ts .  

 
12.  Infr ingements and product  l iabi l i ty  
12.1  Suppl ie r  shal l  ensure that the Products  and the use 

thereof  do not in fr inge on any  thi rd -party in te l lectual  
proper ty r ights.  Suppl ier  shal l  be ful ly  l i able  for  a l l  con-
sequences  –  whether  relat ing to  Sensi le or i ts  cus tomers  
–  a r is ing out  o f  any such c la imed or ac tual  breach.  

12.2  Suppl ie r fu r ther agrees to release and hold Sensi le ful ly  
harmless f rom any th i rd  party c laims for produc t l i abi l i t y  
on f i rs t  demand by  Sens i le.  Suppl ier  is  obl igated to take 
out  adequate  product  l i abi l i ty  insurance and to  provide 
Sensi le a t  any t ime wi th  p roof thereof,  upon request .  In  
this contex t ,  Suppl ie r shal l  a lso reimburse Sensi le for  
any expenses which ar ise f rom or in connect ion w i th any  
reca l l  which Sensi le or,  respec t i vely,  a customer  o f  Sen-
si le has to  conduct.  

 
13.  Force majeure  
13.1  Nei ther  party shal l  be l iable for  the non -per formance o f  

i ts  ob l igat ions i f  th is i s  a t t r ibutab le to events o f  fo rce 
majeure.  Each par ty undertakes  to provide prompt not i -
f icat ion to the o ther party of  any such event  and to adapt  
i ts  ob l igat ions  to  the changed c i rcumstances  in  good 
fai th.   

 
14.  Miscellaneous provis ions  
14.1  Suppl ie r  is  not ent i t l ed  to  use names,  t rademarks,  logos  

and other ident i fy ing features  o f  Sensi le  in  any publ i ca-
t ion  or  adver t is ing,  nor  to  disclose the business  rela t ion-
ship  wi th  Sensi le  in  press  re leases wi thout  pr ior  wri t ten 
author isa t ion by Sens i le .   

14.2  Al l  legal  rela t ionsh ips  between Sensi le  and Suppl ie r  
shal l  be exclus ively  governed by  Swiss  law,  to  the 

exclusion of  conf l ic t  o f  laws provis ions  and the UN Con-
vent ion on Cont racts for the Internat ional  Sale of  Goods  
(“CISG ”) .  

14 .3  The ord inary courts  a t  the regis tered domici le of  Sensi le  
shal l  have exc lusive ju r isdict ion  for any d ispute between 
Suppl ie r and Sensi le .  However,  Sensi le shal l  a lso be en-
t i t l ed to enforce i ts  r ights agains t  the Suppl i e r a t  the 
lat ter ’ s  regis tered domici le  or before  any  o ther  compe-
tent  cour t .  

14.4  The va l id i ty  o f  these Purchase GTCs shal l  be unaf fected 
by  inval id i ty  or  voidance of  indiv idual  provis ions.  Nu l l  
and void provis ions  shal l  be subst i tuted by  a l ternat ive  
prov is ions  which approximate as c losely  as  poss ib le  to  
the meaning and purpose of  the inva l id provis ions .   
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