
 

TERMS AND CONDITIONS OF SALE 

Hydromea SA 

1. These Terms and Conditions of Sale (hereinafter referred to as "Conditions of Sale") shall apply exclusively; Seller does not accept any conditions of Buyer which conflict 
with or differ from these Conditions of Sale unless Seller has expressly agreed, in writing, to their applicability. These Conditions of Sale shall also apply exclusively when 

Seller, knowing that the conditions of Buyer conflict with or differ from these Conditions of Sale, delivers ordered goods to Buyer without expressly repudiating Buyer’s 
conditions. Any agreement between Buyer and Seller which conflicts with or differs from these Conditions of Sale shall have a binding effect only if agreed upon in writing. 

These Conditions of Sale shall also apply to all future business between Buyer and Seller. In addition to these Conditions of Sale, the most recent version of the INCOTERMS 

of the International Chamber of Commerce in Paris shall apply to all cross-border transactions.  
2. Goods which are to be shipped within sixty (60) days from the date of Seller’s order acknowledgement shall be invoiced at the price quoted by Seller. The price of any such 

goods which are to be shipped more than sixty (60) days after the date of the order acknowledgement may be subject to price adjustments as communicated by Seller. Such 
adjustments shall be applicable to goods shipped after their effective date unless, prior to the said date, Buyer shall cancel its order as to the undelivered balance of goods to 

which the price adjustment applies. Seller shall not exercise the right detailed above where shipment is delayed through its fault.  

3. Unless specifically agreed otherwise in writing, Seller’s terms of payment shall be 100% prepayment. Non-compliance with Seller’s terms of payment shall constitute default 
without further reminder. Regardless, invoices not paid when due are subject to a late payment charge in the amount of two percent (2%) over the relevant one-month 

Euromarket rate. Seller reserves the right to claim further damages. In the event Buyer fails to comply with the terms of payment, or in case Seller shall have indications that 
Buyer’s credit standing is deteriorated, Seller may at its sole discretion either demand payment of all outstanding balances whether due or not and/or cancel all outstanding 

orders and decline to make further deliveries except upon receipt of cash or satisfactory security. Seller expressly reserves the right to rescind the agreement covering the sale 

of the goods in the case of Buyer’s default with respect to the payment of the price.  
4. Seller reserves full title to the goods delivered until the corresponding invoices are paid in full. Title in the goods shall  transfer to Buyer only upon full payment of the 

corresponding invoice. As from delivery, Buyer shall be responsible and answerable for any and all loss or damage to the goods, or caused by the goods. Prior to transfer of 
title in any goods, Buyer shall act as a trustee, keeping such goods safe on Seller’s behalf and storing them in a manner which makes it evident that Seller owns them. If the 

retention of title has no legal effect in the country of Buyer, Buyer shall utilize appropriate legal instruments and/or procedures to provide equivalent security, and inform and 

support Seller accordingly. Buyer may process and/or resell the goods in the course of ordinary business provided that it is prepared and able to correctly meet its obligations 
towards Seller. This authorization shall be deemed automatically rescinded in relation to goods in possession of Buyer at the time the invoice pertaining to such goods becomes 

overdue. In the event Buyer is overdue on payments to Seller, Buyer shall grant access to Seller’s representatives to enable them to determine quantities of goods remaining 
in storage, and organize the removal of such goods. Prior to transfer of title in the goods, Buyer shall not pledge or encumber the goods or grant any other form of lien on the 

goods.  

5. Unless otherwise agreed in writing, Seller reserves the right to select the mode of transportation and the carriers to the point of delivery. Buyer shall bear the cost of special 
transportation arrangements requested by it. The products are sold at prices under DAP (Delivered At Place) INCOTERMS with shipping carrier charges invoiced to the 

Buyer separately unless agreed differently in writing between Seller and Buyer. As such, Seller is not responsible for any customs restrictions, tariffs, or other regulations that 
may apply at Customs in any country. Any duties or taxes that may apply outside of the Seller’s country of residence are solely Buyer’s responsibility. 

6. Returnable product carriers or containers delivered but not sold hereunder are the property of Seller and Buyer agrees that i t will return them undamaged, and at his sole 

expense, to the destination designated by Seller within the period specified by Seller. Any deposit made by Buyer on such product carriers or containers shall be forfeited in 
the event of failure to return them undamaged within the specified period. Where no deposit is required, Buyer agrees to reimburse Seller for the value of any such product 

carriers or containers damaged or not returned within the specified period. Seller’s count and rejection of damaged returnable product carriers and containers shall be accepted 
as final.  

7. Unless Buyer objects promptly in writing, but not later than fourteen (14) days after Buyer’s receipt of the goods, the weights, numbers of units and/or volumes as determined 

by Seller shall be deemed correct and shall be relevant for invoicing.  
8. Should Buyer fail to take the goods in accordance with the terms of delivery originally specified by Seller and thereby enter in default of acceptance, Seller may at its option 

postpone the delivery or cancel the sale of the said goods without prior notice to Buyer; and in either case Seller shall be entitled to receive compensation for any resulting 
damages suffered. Such postponement or cancellation shall not affect any remaining portion of the relevant order.  

9. Seller warrants that the goods sold hereunder shall meet Seller’s specifications in respect of such goods. Buyer assumes all risk and liability for results obtained by the use of 
the goods whether used singly or in combination with other products; and acknowledges and accepts that Seller offers no warranty as to the merchantability and fitness for 

any particular purpose of the goods. The warranty stated above is given in respect of goods of first-grade quality only and shall not apply to any waste or goods sold as sub-

standard by Seller. The limitation period for claims for defects of the goods shall be 12 months from the date when the goods are received by the Buyer, unless agreed 
differently in writing between Seller and Buyer. 

10. Seller warrants that the goods delivered hereunder will not infringe the claims of any Swiss patent covering the goods. No further patent warranty is made.  
11. No claim of any kind, whether as to goods delivered or for non-delivery of the goods, shall be greater in amount than the purchase price of the goods in respect of which such 

claim is made. Seller accepts no liability for any indirect or consequential loss, or loss of profit. Buyer shall notify Seller in writing of any apparent defects immediately but 

latest within eight (8) days of receipt of the goods, specifying the nature and extent of the defect. Hidden defects have to be notified in writing immediately after discovery 
and within the statutory limitation period for warranty claims. Failure to examine the goods for defects and/or failure to notify Seller of the defects within the aforementioned 

time limits shall be deemed acceptance of the goods. In the event of a valid claim by Buyer, Seller shall have the option of repairing or replacing the defective goods or of 
granting Buyer an appropriate price reduction. Goods subject to a claim shall not be returned to Seller or otherwise disposed of without Seller’s permission. A claim in relation 

to non-delivery of goods shall be notified to Seller in writing latest within eight (8) days of the scheduled delivery date.  

12. Any technical information furnished by Seller with reference to the use of the goods and/or any of its products is given free of charge and Seller assumes no obligation or 
liability in respect of any information given or any results obtained. No technical information made available by Seller shall be construed to form part of a specification in 

terms of Art. 9 hereof, unless explicitly otherwise agreed. Buyer shall use all information received at its own risk.  
13. Any failure by either party to perform or timely perform any obligations hereunder caused by any disruption of operation, any shortfall of a supplier of Seller, energy-, raw 

material- or auxiliary product-shortages, acts or directives of authorities, traffic and shipping disturbances, where such events were not foreseeable; as well as any strikes, 

lockouts, and other force majeure events, shall release the affected party from its obligation to deliver or accept goods affected thereby for the duration of the event. If such 
release delays delivery or acceptance of goods by more than one (1) month, the quantities thus affected may be eliminated without liability of either party, but the rights and 

obligations of each party shall otherwise remain unaffected.  
14. If, for any reason, Seller is unable to supply the total demand of goods ordered, Seller may allocate its available supply of the goods among any or all purchasers or users 

(including Seller and its affiliates) or make partial shipments on such basis as it may deem fair and practical without liability for any failure of performance which may result 

therefrom.  
15. The agreement covering the sale of the goods may not be assigned or transferred by Buyer, in whole or in part, except with the written consent of Seller.  

16. As part of the sale of goods hereunder, Seller may collect, use and disclose Personal Information about Buyer including company name, address, banking and credit information 
as well as name, phone number, email address and other contact details of natural persons within Buyer’s organization and Buyer’s contractors. Seller may share Personal 

Information with its affiliates and selected third parties around the world in order to complete the sale of goods, as described in Seller’s privacy statement. 

https://www.hydromea.com/privacy-policy/.  
17. The contractual relationship between Seller and Buyer, including these Conditions of Sale shall be subject to and construed in accordance with the laws of Switzerland, 

without reference to its conflict of laws principles. The United Nations Convention on Contracts for the International Sale of Goods (CISG) shall not be applicable to the sale 
of goods hereunder. THE COURTS OF LAUSANNE, subject to appeal to the Swiss Federal Tribunal, or, at plaintiff’s option, the courts of the defendant’s principal place of 

business shall have jurisdiction over any controversy which may arise hereunder unless the parties agree otherwise in writing.  

Renens, VD, Switzerland, January 2023 

 


