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Standard Terms and General Conditions of Sale 
 

Preamble:   

The following conditions apply to all deliveries of 

Software Licenses (“Software”), deployment 

and maintenance services (“Services”) of Pryv 

SA (hereinafter referred to as (“PRYV”) with 

respect to Purchasers. 

1. General  

1.1 PRYV provides all Software & Services exclusively 

subject to the application of these conditions. 

Purchasing conditions of the Purchaser not 

expressly approved in writing by PRYV shall not 

form part of the contract, even in the case that 

PRYV confirms an order without any expressly 

stated exclusion of such conditions of the 

Purchaser or if PRYV performs under the contract 

without any respective proviso. If the Purchaser 

is not in agreement with our General Conditions 

of Sale and Delivery for PRYV Software & 

Services, PRYV’s order confirmation must be 

returned to PRYV, stating reasons, with a view to 

reaching an agreement. Unless otherwise 

agreed in writing, a contract will be formed 

exclusively on the basis of the contents of the 

written order confirmation by PRYV. 

1.2 Sales Offer are subject to confirmation in all 

instances. Any documentation belonging to, or 

specifications made in the Sales Offer, such as 

quality documentation, data regarding Service 

and know-how, shall be considered only as 

approximate information unless expressly 

designated as binding. Insofar as specifications 

made in the Sale Offer or order confirmation are 

designated as binding, these shall constitute the 

agreed quality in the sense of the Swiss Law. 

Other properties shall only be deemed as 

agreed upon if confirmed by PRYV in writing.  

PRYV reserves the right of ownership, industrial 

property rights and copyright in respect of cost 

estimates, quantities and other information both 

tangible and intangible – including in electronic 

form (“Documents”). These may not be made 

accessible to third parties. PRYV will not make 

information and Documents classified as 

confidential by the Purchaser accessible to third 

parties without the express permission of the 

Purchaser. Permission shall be deemed to have 

been granted insofar as PRYV is required to 

provide information to its subcontractors for the 

performance of the contract, provided that 

PRYV has imposed corresponding obligations on 

the subcontractor.  

2. Extent of Service  

The extent of Service shall be as specified by 

PRYV in the written order confirmation. Ancillary 

agreements and alterations must be confirmed 

in writing by PRYV. 

3. Prices and payment  

3.1 Unless otherwise agreed, Software License 

prices are valid “ex works” as per INCOTERMS® 

2010. If necessary, value-added tax at the 

current statutory rate will be added to these 

prices. 

3.2 If no special agreement has been reached, 

payment of the contractual price shall be made 

without deductions or charges to PRYV’s bank 

account notified by PRYV, as follows:  

The Pryv.io license price is to be paid 100% at 

order (Fixed prices) after receipt of the 

corresponding invoice, unless agreed otherwise.  

If, owing to the absence of instructions or 

documentation, the licensed Software cannot 

be deployed despite the fact that have been 

prepared for deployment by PRYV, or if 

deployment should be delayed due to any 

other circumstances for which PRYV cannot be 

held responsible, the full invoice amount shall be 

due 14 days subsequent to invoicing.  

3.3 Payments made by the Purchaser may be offset 

only in connection with counter-claims which 

are undisputed or determined as legally binding. 

Payments may be withheld only in connection 

with counterclaims which are undisputed or 

determined as legally binding and have their 

basis in the same contractual relationship.  

3.4 If the Purchaser is in arrears with payment, he 

shall be liable to pay a daily penalty of CHF 10,00 

per days for up to 30 days (max CHF 300,00), 

after 30 days the entire balance remaining shall 

be payable immediately plus an interest on 

money claims at the rate of one month’s 

EURIBOR +4%. 

PRYV may claim higher interest on a different 

legal basis. PRYV’s right to claim additional loss is 

not excluded.  
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3.5 PRYV reserves the right in this instance to 

discontinue the Purchaser ownership of the 

Software License until the outstanding balance 

is paid in full. PRYV is then also entitled, after 

granting a reasonable period of grace, to 

withdraw the Pryv.io Software license and 

demand compensation for damages. The same 

applies in the event that a petition in bankruptcy 

has been filed or insolvency proceedings have 

been initiated against the Purchaser’s assets.  

3.6 In the case of subsequent modifications to 

Pryv.io Named User quantities and of any 

additional Service requirements, PRYV reserves 

the right to adjust the agreed price in line with 

the altered conditions and the increased work 

effort involved.  

3.7 If the Purchaser also contracts PRYV for 

additional Services, regardless of whether this is 

to be executed at PRYV’s facility or any other 

location, PRYV shall be entitled to invoice the 

Purchaser separately for this work, especially for 

all required incidental costs including but not 

limited to travel expenses and daily allowances 

in addition to the agreed price, unless otherwise 

agreed in writing.  

4. Delivery period  

4.1 Only those delivery (Software deployment and 

Services) periods specified in the order 

confirmation shall be applicable. All other 

deployment delivery dates indicated by PRYV 

are non-binding unless explicitly specified as 

such in writing. However, the deployment 

delivery period is only deemed to commence 

when the Purchaser has fulfilled the technical 

requirements and not before any agreed down 

payment has been received. If these 

preconditions are not fulfilled by the Purchaser in 

due time, the deployment delivery periods set 

shall be extended by a reasonable amount of 

time; this shall not apply if PRYV is responsible for 

the delay.  

4.2 The deployment delivery period is deemed to 

have been observed if the licensed Software has 

been deployed or if the Purchaser has been 

notified that the software is ready for 

deployment prior to the deadline.  

4.3 If non-observance of the deployment delivery 

period is attributable to Force Majeure, such as 

mobilization, war, rebellion or similar events, e.g. 

labor disputes, strike, lockout, adverse weather 

conditions or other events beyond PRYV’s 

control, then the deployment delivery period will 

be extended by a reasonable amount of time. 

This also applies to hindrances affecting 

subcontractors. The circumstances described 

above are still deemed to be beyond PRYV’s 

control even if they arise during an already 

existing delay. PRYV will inform the Purchaser as 

soon as possible of the beginning and end of 

such hindrances.  

4.4 The Purchaser may withdraw from the contract 

if complete performance becomes impossible 

for PRYV prior to the transfer of risk. The Purchaser 

may also withdraw from the contract if 

execution of a part of the Services delivery for a 

given order is rendered impossible and he has a 

legitimate interest in rejecting a partial Services 

delivery. If this is not the case, the Purchaser shall 

pay the contract price allotted to the partial 

Services delivery. In addition, Section 8 shall 

apply.  

If the impossibility arises if the Purchaser is solely 

or largely responsible for these circumstances 

causing the impossibility, the Purchaser shall 

remain obliged to render consideration.  

4.5 If PRYV culpably falls behind schedule with 

deployment deliveries, thereby causing losses to 

be incurred by the Purchaser, then the latter is 

entitled to claim a lump-sum compensation for 

this delay. Such compensation is limited to 0.5% 

for every full week of the delay, but no more 

than 5% in all, of the value of that part of the 

overall delivery which, because of the delay, 

cannot be used on schedule or in accordance 

with the contract. If, after the due date, the 

Purchaser sets PRYV a reasonable deadline for 

performance – paying due regard to the 

statutory exceptions – and if this deadline is not 

met, then the Purchaser is entitled to withdraw 

from the contract, subject to the statutory 

regulations. Further claims resulting from default 

or delay in deliveries shall be governed 

exclusively by Section 8, Paragraph 2 of these 

Conditions. Any contractual penalty agreed 

and due shall be deducted therefrom.  

5. Transfer of risk and acceptance  

5.1 The risk is transferred to the Purchaser according 

to Incoterms 2010.  
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5.2 Should deployment or services delivery be 

delayed due to circumstances beyond PRYV’s 

control, risk will be transferred to the Purchaser 

from the day of notification of readiness for 

deployment. 

5.3 Partial Services deliveries are permissible insofar 

as they do not cause unreasonable 

inconvenience to the Purchaser.   

6. Retention of title  

6.1  The license of Pryv.io Software remains the 

property of PRYV until all payments and each 

and every claim relating to the Service contract 

have been received. If the Purchaser fails to 

comply with the terms of the contract, 

particularly if he is in default of payment, PRYV is 

entitled to withdraw from the contract and 

repossess the contracted License following 

expiry of a reasonable remedy period set by 

PRYV; the statutory provisions such that a 

remedy period is not needed shall be 

unaffected. The fact that PRYV takes back the 

License of the licensed Software and/or 

exercises the retention of title, or has the licensed 

Software seized, shall not be construed as 

constituting a rescission of the contract, unless 

PRYV expressly so declares. The Purchaser is 

obliged to surrender the items in question. The 

Purchaser must inform PRYV immediately in 

writing in the event of seizure, processing or other 

intervention by a third party.  

6.2 If the Purchaser files for the initiation of 

insolvency proceedings, PRYV shall be entitled 

to withdraw from the contract and demand the 

immediate withdraw of the license of the 

licensed Software.  

6.3 The Purchaser is entitled to use the licensed 

Software in the course of the designed scope of 

usage specified in the Sales Offer only on 

condition that the reseller receives payment 

from its customer or makes the transfer of 

property to the customer dependent upon the 

customer fulfilling its obligation to effect 

payment. The Purchaser agrees that the 

Purchaser cannot use, make public, promote, 

distribute, resell or sublicense, Pryv software/ 

source code, methods and development 

methods, complete or in parts, other than under 

the contract between Pryv and the Purchaser. 

6.4 The Purchaser acknowledges that failing to 

adhere to this Standard Terms and General 

Conditions of Sale may harm and damage Pryv 

and that The Purchaser and/or its designated 

representative will be liable for these harms and 

damages caused by any unauthorized 

disclosure of Pryv software/ source code, 

methods and development methods.  

6.5 Should Pryv.io proprietary Software be 

processed or inseparably combined with other 

items not in the possession of PRYV, the 

processing or conversion of the Licensed 

Software subject to retention of title (hereinafter 

referred to as Pryv.io proprietary Software) is 

always carried out by the Purchaser on behalf of 

PRYV. If the Software supplied by PRYV is 

integrated or inseparably combined with other 

electronic objects and if the other object is 

regarded as constituting the principal object, 

the object produced by processing, conversion, 

combination or integration is subject to the 

same conditions as the Pryv.io proprietary 

Software.  

7. Warranty claims   

To the exclusion of further claims – without 

prejudice to Section 8 – PRYV shall be liable, as 

follows:  

7.1 PRYV warrants that the delivered Software which 

is unmodified, will operate in all material respects 

as described in the applicable Product 

documentation for one year from deployment.  

Purchaser must notify PRYV of any Product 

warranty deficiency within one year from 

deployment.  PRYV also warrants that 

maintenance services will be provided in a 

professional manner consistent with industry 

standards.  Purchaser must notify PRYV of any 

maintenance services warranty deficiencies 

within 90 days from performance of the deficient 

maintenance services. 

7.2 PRYV does not warrant that the operation of 

Software will be uninterrupted or error free and 

makes no other warranty or representation of 

any kind other than provided herein. 

7.3 Specific Product warranty may be mentioned in 

the Product licensing agreement.  

7.4 Unless caused by culpable behavior of PRYV, 

liability does not apply to defects attributable to, 
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amongst other things, any of the following 

causes:  

a) Unsuitable or improper use of the licensed 

Software,  

b) Consequences of incorrect calculations or 

information supplied by the Purchaser. 

7.5 Pryv does not take any responsibilities for any 

damages or claims that may arise from Pryv 

software and/or actions.  

7.6 To the extent that PRYV has incurred costs or 

expenses, PRYV shall be entitled to 

compensation (a) in the event the defect 

notified by the Purchaser to PRYV is subsequently 

determined not to exist, or (b) if PRYV is not 

responsible for the notified defect. 

8. Liability  

8.1 The Purchaser shall indemnify and hold harmless 

PRYV from and against any claims, losses, 

liabilities, costs (including, without limitation, 

reasonable attorneys’ fees and expenses), 

damages and expenses arising out of or in 

connection with any claim by a Third Party 

arising out of: 

(a) Use or import or integration of Pryv.io 

Licensed Software, in any form; 

(b) Any material breach by Purchaser of this 

Conditions of Sales;  

(c) Purchaser’s negligent acts or omissions or 

willful misconduct; and/or  

(d) Any Corrective Action taken for the 

Licensed Software; 

in each case except and to the extent arising 

out of or resulting from any breach of this 

Conditions of Sales by PRYV or any grossly 

negligent or willful act by PRYV or any of its 

employees, sub-contractors or agents, provided 

that PRYV: 

(e) Gives notice to Purchaser of such claim 

as soon as reasonably possible upon becoming 

aware of the same; and 

(f) Gives Purchaser the sole conduct of the 

defense and settlement of such claim and does 

not at any time admit liability or otherwise 

attempt to settle the claim subject to Purchaser 

providing reasonable assurances, to PRYV’ 

reasonable satisfaction, with respect to 

Purchaser ability to pay for any costs or liabilities 

which PRYV may incur by reason of Purchaser’s 

conduct of such defense or settlement of such 

claims; provided, however, that (i) any such 

settlement by Purchaser shall not adversely 

affect PRYV’ rights under this Agreement or 

impose any obligations on PRYV in addition to 

those set forth herein, and (ii) PRYV shall have the 

right, but not the obligation, to be represented 

by counsel of its own selection and expense.  

8.2 PRYV shall indemnify and hold harmless 

Purchaser from and against any claims, losses, 

liabilities, costs (including, without limitation, 

reasonable attorneys’ fees and expenses), 

damages and expenses arising out of or in 

connection with any claim by a Third Party 

arising out of: 

(a) Any material breach by PRYV of this 

Conditions of Sales;  

(b) PRYV’ grossly negligent acts or omissions 

or willful misconduct;   

in each case except and to the extent arising 

out of or resulting from any breach of this 

Conditions of Sales by Purchaser or any grossly 

negligent or willful act by Purchaser or any of its 

employees, sub-contractors or agents, provided 

that Purchaser: 

(d) Gives notice to PRYV of such claim as 

soon as reasonably possible upon becoming 

aware of the same; and 

(e) Gives PRYV the sole conduct of the 

defense and settlement of such claim and does 

not at any time admit liability or otherwise 

attempt to settle the claim subject to PRYV 

providing reasonable assurances, to Purchaser’s 

reasonable satisfaction, with respect to PRYV’ 

ability to pay for any costs or liabilities which 

Purchaser may incur by reason of PRYV’ 

conduct of such defense or settlement of such 

claims; provided, however, that (i) any such 

settlement by PRYV shall not adversely affect 

Purchaser’s rights under these Conditions of 

Sales or impose any obligations on Purchaser in 

addition to those set forth herein, and (ii) 

Purchaser shall have the right, but not the 

obligation, to be represented by counsel of its 

own selection and expense. 

8.3 Limitation of Liability 

PRYV and Purchaser agree that to the fullest 

extent permitted by law, the total liability, if any, 

of PRYV and its suppliers occurring out of or in 

connection with the distribution, use or 
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performance of Software or Service or with the 

Standard Terms and General Conditions of Sale 

for any reason shall not exceed the total amount 

paid by Purchaser to PRYV during the previous 

twelve (12) month period. 

8.4 Period of limitation for claims  

All claims of the Purchaser, on whatever legal 

grounds – shall be time-barred 12 months after 

deployment. For compensation claims under 

Section 8 the statutory time limits shall apply.  

9. Intellectual property 

9.1 Defined by Patents, trade secrets, copyrights, 

moral rights, or know-how that relate to PRYV 

Technologies. 

9.2 Purchaser may use any Document or other 

information which contains intellectual property 

rights, and which has been provided by PRYV for 

the delivery of the licensed Software or Services. 

Purchaser shall not disclose such Documents or 

information to third parties and shall not use 

them for other purposes, including but not 

limited to the resale of the licensed Software or 

the engineering including but not limited to 

reverse engineering and/or coding of Software. 

The Purchaser’s obligation shall survive the 

expiration or termination of the contract.  

 

 

 

10. Partial invalidity  

Should any clause in these “Standard Terms and 

General Conditions of Sale” be or become 

invalid in full or in part, this shall not affect the 

validity of the contract concluded on the basis 

of these provisions, the remaining clauses or the 

remaining parts of the clause concerned. The 

parties shall replace any invalid arrangement by 

an effective one which conforms as far as 

possible to the economic purpose of the invalid 

clause.  

11. Place of performance and jurisdiction  

The place of performance is Lausanne, Vaud 

Switzerland. In the event of any disputes resulting 

from the contract, including disputes relating to 

payment, the action shall be filed at the court 

having jurisdiction for PRYV with its registered 

office in Lausanne; currently the Lausanne 

District Court, without prejudice to PRYV’s right to 

bring the matter before the Court of the 

Purchaser’s principal place of business, 

registered office or domicile. All legal relations 

between PRYV and the Purchaser shall be 

governed exclusively by the law of the Swiss 

Federation excluding the United Nations 

Convention on the international sale of goods of 

April 11, 1980.  

 

Effective as of: January 2017 Pryv SA, EPFL, Innovation Parc Bât. D, 1015 

Lausanne, Switzerland 

 info@pryv.com www.pryv.com  


