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General Terms and Conditions of Sale 
Version 2020  
 
1.  General  Remarks 
1.1  The fo l lowing Genera l  Terms and Condi t ions  sha l l  gov-

ern the relat ionship between the Customer and Sen-
si le Medical  AG (hereinafter refer red to as ”Sens i le” ) ,  
insofar  as  these are  not  amended or  replaced by  
means of  indiv idual  wri t ten agreements.  

1.2  These General  Terms and Condi t ions  become legal l y  
bind ing wi th  ei ther  Sensi le ’s  wri t ten conf i rmat ion o f  an  
order  or the Customer ’s  wri t ten acceptance of  a  wri t -
ten of fer  f rom Sensi le.   

1.3  Terms and condi t ions of  the Customer ,  wh ich di f fer  
f rom these General  Terms and Condi t ions shal l  not  ap-
ply ,  un less  Sens i le has expressly accepted such terms  
or  cond i t ions in  wri t ing .  

1.4  Sensi le  reserves  the r ight  to  amend these General  
Terms and Condi t ions at  any t ime.  

 
2.  Nature and Scope of Sensile’s  Goods and Services  
2.1  Nature and scope o f  goods and services owed are ex-

clusively def ined in Sensi le ’s wr i t ten of fer accepted by  
the  Customer  in  wri t ing ,  or  in the Customer ’s  order  
conf i rmed in wri t ing by  Sensi le.  Changes and ame nd-
ments of  the scope o f  performance sha l l  be binding  
on ly in  wri t ten form.  

2.2  Sensi le  is  ent i t l ed to  change or amend goods and/or  
serv ices agreed upon between the part ies i f  such 
changes or amendments improve Sensi le 's del ivery of  
goods  and/or  performance o f  serv ices wi thout  an in -
crease in the pr i ce .  

 
3.  Third Par ties  
3.1  The Customer shal l  assis t  Sensi le  in a reasonable  

manner and to the ex tent necessary,  in due t ime and  
at  i t s  own cos t in  terms o f  resources,  informat ion and 
access to i ts  premises in the ful f i lment o f  Sensi le ’s  
del ivery o f  goods  and/or per formance of  serv ices .  

3.2  For  the del ivery of  goods an d/or performance o f  ser-
v ices  Sens i le i s  ent i t led to consul t  wi th  thi rd part ies or  
to  part l y  or ent i rely  ent rust  th i rd  part ies  w i th such de-
l ivery of  goods  and/or  per formance of  serv ices.  Sen-
si le shal l  i nform the Customer  pr io r to any major  as-
s ignment  o f  del i very o f  goods  and/or  performance of  
serv ices to a th i rd par ty .  

 
4.  Confident ial i ty  

Sensi le wi l l  not  disclose Customer 's conf ident ial  in for -
mat ion to thi rd part ies wi thout  the pr ior wri t ten ap-
proval  f rom Customer .  In the event o f  any conf l i c t  o r  
inconsistency  between these  Genera l  Terms and Con-
di t ions  and the terms and provis ions  of  a  non -disc lo-
sure  agreement between the par t ies ,  the terms and 
prov is ions  o f  the non-disclosure agreement shal l  con-
trol .  

 
5.  Compliance with Regulat ions  
5.1  The Customer shal l  i ndicate  to  Sensi le  in  wri t ing  a l l  

lega l  or technical  rules ,  regula t ions and s tandards re-
lat ing  to  Sens i le ’s  de l ivery  o f  goods  and/or per for -
mance of  serv ices  before Sensi le prepares  an o f fer.  

5.2  Sensi le 's del i very  of  goods and/or  performance o f  ser -
v ices shal l  solely comply wi th  such ru les,  regu la t ions  
and standards,  which are ment ioned in Sensi le 's of fer,  
un less  o therwise agreed upon by the par t ies.  

 
6.  Pr ices  
6.1  Al l  p r ices are indicated in  Swiss Francs  ( to  the exclu-

s ion of  VAT),  unless  otherwise agreed upon by  the  
par t ies.  Expenses  in connect ion wi th  the del i very  of  
goods  and/or  performance of  serv ices  wi l l  be  charged  
in add i t ion.  

6.2  The Customer  shal l  bear any  k ind of  t ranspor t  cost ,  
taxes,  charges , fees and dut ies which are  lev ied in  
connect ion wi th  the de l ivery of  goods  and/or perfor-
mance o f  serv ices  or shal l ,  i f  Sensi le  is  l iable to pay  
such taxes,  charges ,  fees  and dut ies ,  reimburse Sen-
si le on proof  o f  payment .  

 
7.  Terms of  Payment  
7.1  Unless  o therw ise agreed by  the par t ies  in  wri t ing ,  

goods  de l ivered and/or serv ices per formed w i l l  be  in -
voiced according to  thei r  degree o f  perf ormance on a  

month ly  basis  in  the form of  an intermediate  or  f inal  
statement  of  account.  

7.2  Al l  sums invo iced are due and payable  wi thout any de-
duct ion wi thin thi r ty (30) days  fol lowing the invoice  
date.  

7.3  I f  advance payments  or  payments on account  are  not  
ef fected as agreed between the par t ies ,  Sensi le shal l  
be ent i t led  to  wi thdraw f rom the cont ract  w i thout  any  
fu rther  ac t ion.  In  any case,  Sensi le ’s r igh t  to c laim  
damages shal l  be reserved.  

7.4  In case the Customer defau l ts on the payment,  Sens i le  
shal l ,  wi thout  any further ac t ion,  be ent i t led to  sus-
pend the de l ivery of  goods and/or  performance of  ser -
v ices  ef fect i ve  immedia te ly  unt i l  the balance due has  
been paid in fu l l .  I f  the Customer st i l l  fa i l s  to pay  
wi thin the fol lowing thi r ty  (30) days ,  Sensi le shal l  be  
ent i t led to wi thdraw from the cont ract  wi thout pre ju-
dice to  i t s  fu rther  legal  r ights .  In  any case, the r ight  to  
c la im damages is reserved.  

7.5  Should  the Customer be in  defaul t  as to the payment,  
the Customer shal l ,  wi thout fu r ther reminder owe pen-
al ty interests in the amount of  f ive percent  (5%)  per  
annum f rom the thi r t ie th (30 t h )  day  fol low ing the re-
ceipt  of  the invoice.  

7.6  The part ies shal l  not  be al lowed to set  o f f  the i r  mutua l  
c la ims and/or  receivables w i thout  the pr ior consent of  
the other par ty.  

 
8.  Retention of  Ti t le  
8.1  Sensi le remains the owner of  goods manufactured or  

ordered for the Customer  unt i l  payment has  been re-
ceived in ful l .   

8.2  The Customer shal l  ass is t  Sensi le in  protec t ing Sen-
si le ’s  p roperty.  In par t icular,  Sensi le  sha l l  be ent i t led  
to  have regis tered or annota ted the re tent ion o f  i ts  
proper ty r ights in publ ic  reg is ters,  records or  books  in  
accordance w i th the appl icab le  nat ional  laws.  The 
Customer  takes  al l  measures  to  ensure that  t he reten-
t ion  o f  t i t l e  wi l l  ne i ther  be rescinded nor  impai red.  

8.3  The Customer  sha l l  at  his own expense maintain sup-
pl ied goods dur ing the per iod o f  the re tent ion of  t i t l e  
and shal l  immedia tely  procure insurance coverage 
agains t  al l  r isks  for  the suppl ied good s .  

 
9.  Transfer  of  benefi ts and r isks  

Benef i ts  and r isk shal l  pass to the Customer accord-
ing to  the terms o f  del ivery  agreed upon in Sens i le ’  s  
wri t ten conf i rmat ion of  an order  or the wri t ten o f fer 
f rom Sensi le  and/or any indiv idua l  agreement .  

 
10.  Examinat ion and Acceptance  
10.1  Upon receipt  o f  a  de l ivery  o f  goods and/or  serv ices,  

the Customer  sha l l  wi th in  ten (10)  working days  tes t  
the products and not i fy  Sensi le  in wri t ing of  any  ap-
parent defects of  the goods and/or serv ices (“ac-
ceptance period” ).  The Customer shal l  p rovide Sens i le  
wi th al l  avai lab le  informat ion concerning such defect .   

10.2  The part ies acknowledge and agree that minor  er rors  
that  do not mater ial l y  impair  the funct ion or qua l i ty  of  
the goods and/or  serv ices found during the acceptance  
period shal l  not  prevent  the accepta nce of  the goods  
and/or  serv ices.  I f  the  Customer  does  not  not i fy  Sen-
si le in wr i t ing of  any  apparent  defec t  of  the goods  
and/or serv ices  wi thin the acceptance per iod,  the Cus-
tomer  sha l l  be deemed to  have accepted the goods  
and/or serv ices  del ivered.   

 
11.  Warrant ies,  Liabi l i t ies and Indemnities  
11.1  Al l  c la ims o f  the Customer against  Sensi le  wi th  re-

spec t  to  warrant ies  or  l iabi l i t i es shal l  exclusively  be  
governed by the fol lowing provis ions;  there shal l  be no 
further  remedies or c la ims aga ins t  Sensi le .  

11.2  I f  Sensi le  is  not i f i ed in  wri t ing of  any  mater ial  defect ,  
Sensi le agrees to ei ther repai r  or  replace the goods 
and/or serv ices,  or re fund or reduce, respect i ve ly ,  the 
purchase pr ice o f  the non -conforming goods and/or  
serv ices,  at Sens i le ’s  sole disc ret ion .   

11.3  I f  the  Customer c laims the goods and/or serv ices  to  be 
defect ive,  Sensi le  i s  ent i t led  to  examine  the concerned 
goods and/or  serv ices wi th in  a per iod of  two (2)  
weeks.  Goods shal l  be re turned to  Sensi le by  the 
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Cus tomer in al ignment and previous agreement wi th  
Sensi le  on ly .  Sensi le  wi l l  bear  al l  costs  of  del i very  i f  
the  c laim  asserted by  the Customer  i s  just i f i ed ;  o ther-
wise the Customer  shal l  bear a l l  cos ts  incurred.  Any  
re turn  o f  goods  by  the Customer  wi thout  fol lowing the 
herein descr ibed procedure may be rejec ted by Sen-
si le.  

11.4  The aforement ioned warranty  o f  Sensi le  is  subjec t  to  
proper handl ing,  s torage and transporta t ion o f  the 
goods. Sensi le shal l  i n no event be l iable for defects  
due to  t reatment  and/or processing of  the goods af ter  
de l ivery to the Customer .  

11.5  In no event shal l  Sensi le  be l iable for consequences  
resu l t ing f rom the in fr ingement  o f  Sensi le ’s ins truc-
t ions  or operat ing condi t ions  (such as manuals,  tech-
nical  data-sheet ,  def in i t ion  of  the operat ing or  produc-
t ion envi ronment,  etc. )  by the Customer or a thi rd  
par ty.  

11.6  The Customer  is  ob l iged to  thoroughly  tes t  any  or -
dered funct ional  models ,  pro to types , pre -ser ies,  test -
ser ies ,  etc.  Fai lu re to  do so re l ieves Sensi le  o f  any  
l iabi l i ty .  In par t icular,  the Customer  bears  a l l  r i sks  as-
socia ted wi th  a premature  ser ia l  p roduct ion.  

11.7  The replacement ,  repai r ,  refunding or reduc t ion,  re-
spec t ively,  of  the purchase pr ice o f  the goods and/or  
serv ices shal l  const i tute the Customer ’s  sole  remedy 
fo r mater ial  defec ts o f  the goods and/or  serv ices .  The  
express  warranty granted hereunder  shal l  app ly  on ly  
to  the Customer and not  to  the Customer ’s  customers,  
agents or  representa t ives.   

11.8  In  addi t ion ,  Sensi le  sha l l  immedia te ly  be re leased 
from al l  l i ab i l i t y  whatsoever i f  the  Customer,  a f ter  the 
emergence of  a  defect ,  fa i ls  to  take a l l  reasonable  and 
appropriate  measures  to  prevent  or  reduce damages 
or  fai l s  to  give Sensi le the unrest r ic ted opportuni ty to  
remedy the defect .  

11.9  After  one (1) calendar  year ,  any and a l l  warranty  and 
l iabi l i ty  c laims of  the Customer  shal l  be t ime-barred,  
such l imi tat ion per iod start ing at  the t ime of  the par t ia l  
or  ent i re  per formance by  Sensi le .  Performance is  
made in  ful l  o r  in part  w i th any dispatch, any t rans fer  
or  del ivery of  a produc t ,  a work ,  goods , a resul t ,  a  
par t ia l  resul t  o r  resul t  of  a  test  to  the Customer.  

11.10  For  al l  per formances o f  a  thi rd  par ty  or  parts  thereof  
which are separately speci f ied in Sensi le ’s  wr i t ten 
conf i rmat ion o f  an order  or  the wri t ten o f fer  f rom Sen-
si le and/or any  ind iv idual  agreement Sensi le  shal l  ex-
c lusively be l iable to the ex tent of  the l iabi l i ty  and war-
ranty  set  fo r th  by  such th i rd  party,  which however  shal l  
in no event  exceed the l i ab i l i t y  of  Sensi le provided  
hereunder .  

11.11  Excluded from any representat ion is  the issue whether  
sof tware,  newly developed by Sensi le ,  can,  wi thout  
any  er ror,  be used cont inuously and in  al l  combina-
t ions  the Customer  desi res,  wi th any  data ,  any elec-
tronic data processing system and any elec tronic data  
processing programs.  

 
12.  Limitation of  l iabil i ty  

In  no event shal l  Sensi le be l iable,  whatever  the cause  
thereof ,  fo r loss  of  business  or  goodwi l l ,  l oss  of  reve-
nue or loss o f  prof i ts ,  loss o f  produc t ion,  cos t  of  l ine  
stops or any  other  ind i rec t  or  consequent ial  or  puni t ive  
loss or  damage incur red by  the Customer and ar is ing  
under  or in connect ion w i th Sensi le ’  s  wri t ten conf i r -
mation o f  an order or the wri t ten o f fer f rom Sensi le  
and/or any indiv idual  agreement.  Notwi thstand ing an-
ything to the cont rary,  save for damages ar is ing out of  
Sensi le ’s gross negl igence or wi l fu l  misconduct,  the  
to ta l  aggregate l iabi l i ty  o f  Sensi le under or  in connec-
t ion  wi th  Sensi le ’s wri t ten conf i rmat ion of  an order or  
the  wri t ten of fer  f rom Sens i le and/or  any indiv idual  
agreement  shal l  not  exceed the lower  of  the CHF value 
of  the goods and/or serv ices  actual ly  del i vered,  or  a  
to ta l  of  CHF ten (10) mi l l i on .  

 
13.  Intel lectual Property  
13.1  Al l  in tel lec tual  proper ty ,  in par t icular al l  in te l lectual  

proper ty r ights  related to Sensi le ’s technology  (micro  
pump) shal l  be retained by Sensi le.  

13.2  The Customer may not  use the intel lec tual  proper ty  o f  
Sensi le  wi thout  the pr ior wr i t ten approval  o f  Sensi le .  

13.3  Should thi rd  part ies  c laim that the i r  intel lec tual  prop-
er ty is  be ing breached by Sens i le  produc ts,  then the 

Customer  shal l  i nform Sensi le  thereof  in wri t ing  wi th-
out  delay .  The Customer  shal l  to the best  o f  i t s  abi l i ty ,  
and in accordance wi th Sensi le ’s  inst ruct ions ,  he lp  
Sensi le  defend i tsel f  agains t  such c laims.  

13.4  I f  the  Customer  ascertains  a  possib le  impairment  o f  
Sensi le ’s  i n tel lectual  proper ty ,  then i t  sha l l  i n form 
Sensi le thereof in wr i t ing wi thout delay,  and shal l  to  
the bes t of  i ts  abi l i t y ,  and in  accordance wi th  Sens i le ’s  
ins truct ions ,  he lp  Sensi le  safeguard i ts  r igh ts.  

 
14.  Data protect ion  
14.1  The part ies undertake to  comply wi th  the appl icab le  

data pro tect ion prov is ions  and to  e f fec t i vely  protec t  
the data ar is ing f rom the per formance o f  the cont rac t  
agains t  unauthorised access  by  thi rd  part ies.  

14.2  Without the consent  of  the Customer,  Sensi le col lects  
on ly the data necessary for the execut ion o f  the con-
trac t .  By  sending the order,  the Customer  agrees  to  
the s torage o f  i t s  personal  data  –  such as  contact  de-
tai ls  and bank detai l s  –  and declares  i ts  fu l l  consent  
to  the use o f  i ts  data  by Sens i le  for  purposes o f  fu l f i l -
ment of  the cont rac t .   

14.3  Sensi le i s  ent i t led to invo lve thi rd part ies and to make  
the necessary data avai lab le to these thi rd part ies,  in -
sofar as  this  is  necessary for the ful f i lment of  the con-
trac t .  

14.4  The relevant customer data pro tect i on informat ion for  
customers  and supp l iers in forms the Customer about  
the way how Sens i le uses i ts  personal  data  and how 
Sensi le  protec ts  this  informat ion.   

14.5  The Customer  is  aware that  Sensi le  has  to  disclose 
the personal  data  i f  i t  i s  requi red by  law or cour t  order  
or o ther governmental  order or request .  In that  case,  
Sensi le  wi l l  g ive  the Customer prompt  wri t ten not ice.  

 
15.  Force Majeure  
15.1  A party  sha l l  not  be in  defaul t  and not be l iab le  for a  

fai lu re to per form any of  i t s  obl igat ions i f  i t  can prove 
that  the fai lu re  was due to  an impediment  beyond i ts  
own or i ts  contractors ’ ,  vendors ’ ,  supp l ie rs ’  o r subcon-
trac tors ’  cont ro l ,  inc luding but not l imi ted to :  acts of  
God,  total  o r part ia l  des truc t ion of  the produc t ion plant  
or  s i te,  shor tages , condi t ions  o f  war ,  mobi l iza t ion,  in -
surrect ion or c iv i l  d isturbance,  revolut ion,  f i re ,  epi -
demics ,  quarant ine res t r ic t ions ,  unusual  severe 
weather  condi t ions,  embargoes or  t rade rest r i c t ions or  
any o ther events which can be considered as  Force  
Majeure according to the in ternat iona l  pract i ce .  

15.2  The party af fected f rom a Force Majeure event  shal l  
prompt ly not i fy  the o ther  party  o f  such event stat ing 
the ant i c ipated e f fec ts  and the durat ion of  the delay .  

 
16 .  Final  Provisions  
16.1  These General  Terms and Condi t ions are sub ject  to  

Swiss law to the exc lusion o f  conf l ic t  of  laws prov i -
s ions  and the Uni ted Nat ions  Convent ion on Cont rac ts  
for the Internat ional  Sale  o f  Goods (CISG).   

16.2  The ordinary courts  at  the regis tered domici le of  Sen-
si le shal l  have exclusive jur i sd ict ion for any dispute  
between the Customer and Sensi le.  However ,  Sensi le  
shal l  a lso be ent i t led to enforce i ts  r igh ts aga inst  the  
Customer  at  the la t ter ’s  registered domici le  or  before  
any other  competent court .  

16.3  The val id i ty  o f  these General  Terms and Condi t ions  
shal l  be unaffec ted by  inval id i ty  or vo idance o f  indi -
v idual  provis ions .  Nu l l  and void provis ions  sha l l  be 
subs t i tu ted by al ternat i ve  prov is ions which approx i -
mate as c losely  as  poss ib le  to  the meaning and pur -
pose of  the inval id provis ions .  
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