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General Terms and Conditions of Sale and Delivery (US) 
 
 

1. General 

1.1. These General Terms and Conditions of Sale and Delivery (these 
“Terms”) shall apply to all deliveries of products (the “Products”) 
manufactured by Jossi Orthopedics Ltd. (“we” or “Jossi”) for customers 
in the United States (each, a “Customer”) [and for Products shipped to 
destinations in the United States or and for Products used in the United 
States].  

1.2. In the event of any contradiction or discrepancy between any order, 
terms or other writing of a Customer and these Terms, the provisions of 
these Terms shall prevail unless we shall have expressly agreed otherwise 
in writing. The application of a Customer’s general terms of purchase or 
similar terms is hereby disclaimed unless we expressly agree otherwise in 
writing. 

2. Contract Formation 

2.1. To be binding on us, our quotes or offers must be in writing and specify 
the Products, price and other essential terms. Our quotes or offers are 
binding for the period or until the deadline specified therein. Quotes or 
offers that do not specify any such period or deadline are indicative only 
and do not bind Jossi in any way. 

2.2. All Customer orders (each, an “Order”), whether based on an offer or 
otherwise, must be in writing. Orders shall only become binding on Jossi 
on the date (“Effective Date”) on which Jossi has issued a written order 
confirmation (each, an “Order Confirmation”) accepting such Order. 
If the terms of the Order Confirmation differ from the terms of 
Customer’s order, the terms provided for in the Order Confirmation shall 
apply unless Customer objects to our Order Confirmation in writing 
within three (3) calendar days as of receipt thereof. 

2.3. Unless otherwise agreed by Jossi in writing, our Order Confirmation and 
these Terms shall constitute the entire agreement between Jossi and a 
Customer with respect to the sale and delivery of the Products specified 
in such Order Confirmation and any Products supplied by reference to 
such Order Confirmation. 

2.4. Modifications of or additions to any Order Confirmation or these Terms 
shall only be binding on Jossi if accepted in writing by Jossi. 

3. Prices / Payment 

3.1. Prices quoted in Jossi’s offers and Order Confirmations are exclusive of 
(a) value added tax, (b) any similar and other taxes, duties, levies or 
other charges, and (c) the cost of packaging or insurance. Jossi shall be 
entitled to charge Customer for all taxes, duties, levies and other 
charges, as well as the cost of packaging or insuring the Products. All 
prices for Products are EX WORKS (Incoterms 2010). 

3.2. If changes in external circumstances occur (including without limitation, 
increased raw material prices or changes in the law and applicable 
standards) after the Effective Date, Jossi shall have the right to adjust 
prices accordingly.  

3.3. Unless otherwise agreed to in writing by Jossi, payment for the Products 
shall be made within thirty (30) days from the invoice date. In the event 
that Customer fails to pay in time, Jossi shall be entitled, without further 
notice, to charge interest of twelve percent (12%) per annum on the 
unpaid invoice amount. Customer shall not be permitted to withhold or 
defer payment, or offset any amount against the payment of any invoice 
for any reason (including without limitation for breach of warranty). 
Unless otherwise agreed by Jossi, the minimum amount of any invoice 
shall be CHF 50.- (or the equivalent in any other currency). 

4. Customer Obligations 

4.1. Customer shall be solely responsible for (a) all governmental and 
regulatory licenses, approvals, authorizations, registrations, consents or 
notifications that are required for the importation, custom clearance, 
marketing, sale or use of the Products in all jurisdictions; (b) the design of 
any Products not designed by Jossi and the accuracy and completeness 
of all specifications and other information provided by Customer to Jossi; 
and (c) accurately and completely informing its customers and all third 
parties about the use, implantation and specification of the Products. 

4.2. Customer shall provide Jossi with all the information that may be 
required for Jossi to perform its obligations under the Order 
Confirmation and applicable law, rules or regulations. 

4.3. Customer shall not, and shall cause its customers and any user of the 
Product not to, modify or alter the Products in any way, and Customer 
shall not, and shall cause its customers and any user of the Product to, 
handle and store the Products in accordance with Jossi’s written 
instructions or otherwise in accordance with due care and the highest 
industry or professional standards. Any modifications or alterations of the 
Products and any handling or storage thereof in violation of the 
foregoing sentence will constitute a material breach and void Jossi’s 
warranty with respect to such Products. 

4.4. Customer shall immediately report to Jossi all defects, product failures, 
risks and other adverse events regarding the Products of which it 
becomes aware and supply to Jossi a written report describing in 
sufficient detail such defect, product failure, or adverse event in a 
manner that permits Jossi to take all necessary actions to timely comply 
with applicable laws, rules, regulations or orders of governmental 
authorities (including without limitation the U.S. Federal Food and Drug 
Administration [FDA]) and to minimize any damages caused by such 
defect, product failure, or adverse event. 

4.5. Customer shall cooperate, at its cost and expense, with Jossi in all 
regulatory matters, including without limitation any recall, and shall 
comply with all requests and/or procedural requirements that Jossi 
reasonably establishes hereafter in order to enable Jossi to comply with 
applicable laws, rules, regulations or orders of governmental authorities 
(including without limitation the FDA).  

4.6. Except to the extent otherwise required by applicable law, Jossi shall 
have no responsibility for the collection, treatment, recovery or disposal 
of Products (or parts thereof). 

5. Delivery 

5.1. Unless Jossi shall have otherwise agreed in writing, all delivery periods or 
dates specified in any Order Confirmation are to be treated as estimates 
and shall not be binding on Jossi. Without limitation Jossi shall not be 
required to deliver any Products unless Customer shall have obtained all 
necessary governmental and regulatory licenses, approvals, 
authorizations, registrations, consents or made any necessary 
notifications and any applicable waiting period shall have expired 
without any government action having occurred or being threatened. 

5.2. Notwithstanding anything to the contrary contained in any Order 
Confirmation, a delivery period shall not commence, and the delivery 
date shall be extended by the time period, until (a) Jossi shall have 
received all information, data or resources necessary for the manufacture 
and delivery of the Products which must be supplied by Customer or 
third parties; and (b) Customer shall have complied with all terms 
required to be complied with by it pursuant to the applicable Order 
Confirmation. 

5.3. In the event Jossi is prevented from delivering the Products or complying 
with any other obligation under any Order Confirmation due to reasons 
or circumstances beyond its control (including acts of Nature; war; 
epidemics; revolutions; fire; explosion; accident; natural disasters; 
sabotage; governmental decisions or actions; prohibition of exports, 
import, transit and re-exports or revocation of licenses, permits or 
authorizations; acts of terrorism; riot or civil unrest; labor or other 
disputes; delayed or absence of deliveries by subcontractors; a shortage 
of labor, transportation or resources, or Customer’s failure to comply 
with any terms required to be complied with by it pursuant to the 
applicable Order Confirmation), the delivery and other obligations of 
Jossi shall be suspended during the period such reasons or circumstances 
persist. In the event the period during which Jossi is unable to perform its 
obligations as a result of such reasons or circumstances is longer than 
thirty (30) calendar days, Customer may withdraw its Order, and Jossi 
may rescind the applicable Order Confirmation, in each case without 
being liable to the other party for damages, compensation or 
reimbursement of any kind. 
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5.4. Customer must take possession of the Products upon delivery. In the 
event Products ready for delivery cannot be delivered due to 
circumstances attributable to Customer, Jossi shall be entitled to charge 
Customer for any additional costs and expenses incurred by Jossi 
including for storing, insurance, transportation, personnel and travel until 
delivery becomes possible. Jossi at all times retains the right to make 
partial deliveries. Packaging may not be returned to Jossi by Customer. 

5.5. Risk of loss and title shall pass to Customer upon shipment of the 
Products by Jossi 

6. Warranty, Remedies and Limitations  

6.1. Jossi represents and warrants to Customer that each Product will 
conform to Jossi’s or Customer’s specifications of the Product set forth in 
the Order Confirmation for (a) a period of twelve (12) months from 
delivery; or (b) such other period as may be specified in an Order 
Confirmation (“Warranty Period”). 

6.2. Jossi’s warranty does not cover: (a) defects or  failures caused by any of 
the reasons set forth in Section 4.3; (b) any other actions or omissions of 
Customer or third parties not within Jossi’s control (including without 
limitation any implantation not strictly in accordance with Jossi’s 
instructions or state of the art), or (c) normal wear and tear; 

6.3. Immediately upon delivery of any Products, Customer shall thoroughly 
inspect such Products for accuracy, completeness, apparent defects, 
compliance with Customer’s specifications, if any, and suitability for the 
intended purpose. Customer shall report any inaccuracy, incompleteness, 
apparent defects, or non-compliance with Customer specifications 
discovered or discoverable during such inspection together with a 
detailed written explanation to Jossi within seven (7) days after delivery 
to Customer. Otherwise the Products shall be deemed accepted as to 
such inaccuracy, incompleteness, apparent defects, or non-compliance, 
and neither Customer nor, to the maximum extent permitted by 
applicable law, any third party shall have any rights or remedies in 
connection therewith against Jossi. 

6.4. Any breach of warranty not discoverable during the inspection pursuant 
to Section 6.3 shall be reported by Customer to Jossi together with a 
detailed written explanation within seven (7) days following discovery, 
but in any case within the Warranty Period, or any rights or remedies in 
connection therewith shall lapse. 

6.5. In the event of a breach of Jossi’s warranty set forth above, Jossi’s sole 
obligation shall be, at Jossi’s option, to correct, repair or replace any 
defective Product.  

6.6. Except for the warranties set forth expressly in this Section 6, all other 
representations, warranties, of any kind, whether express or implied, 
(including without limitation the warranty of merchantability or fitness 
for a particular purpose) are hereby expressly excluded. 

7. Limitation of Liability 

7.1. The liability of Jossi and its directors, officers, employees, shareholders, 
affiliates, suppliers, contractors, agents and representatives for any 
damages, whether derived from torts, breaches of contract, or any other 
legal theory under these Terms or any Order shall be limited to the price 
payable by the Customer for the Products. 

7.2. To the maximum extent permitted by law, Jossi shall not be liable to 
Customer or any third party for any lost profits, loss of use, costs of 
procurement or substitute goods or for any indirect, punitive or 
consequential damages. 

8. Indemnification 

 Customer agrees to diligently defend, and to hold harmless and 
indemnify, Jossi and its directors, officers, employees, shareholders, 
affiliates, agents and representatives (the “Jossi Indemnities”) from and 
against any and all Losses (i) arising directly or indirectly out of any use 
of the Product manufactured by Jossi based on Customer’s specification, 
whether authorized or unauthorized, and irrespective of whether such 
claim alleges personal injury, product liability, strict or absolute liability, 
breach of contract or warranty, or any other claim of any nature on any 
theory of recovery, or (ii) arising out of any breach of any of Customer’s 
obligations pursuant to these Terms or any Order Confirmation, unless 
such Losses shall have been caused by Jossi’s or any Jossi Indemnitee’s 
willful misconduct or negligence. 

9. Security Interest 

9.1. Customer by placing its order with Jossi, hereby grants Jossi as security 
for the timely payment and performance of all Customer’s indebtedness 
to Jossi, a first priority security interest (the “Security Interest”) in the 
Product following delivery thereof to Customer (”Collateral”). This 
Security Interest shall remain in force until payment in full of the entire 
purchase price for the Products. Jossi shall be entitled to file such 
financing statement, continuation statements, or other Security Interest 
perfection statements without Customer’s signature as Jossi in its sole 
discretion shall deem necessary or advisable to perfect the Security 
Interest granted hereby. If so requested by Jossi, Customer shall deliver 
to Jossi, in form and substance satisfactory to Jossi, and duly executed as 
required by Jossi, such financing statements or other documents, in form 
and substance satisfactory to Jossi, and take all such other actions as may 
be necessary, or in Jossi’s opinion, desirable, to establish, perfect, 
preserve and protect the Security Interest as a legal, valid and 
enforceable security interest and lien in the Products. 

10. Limited License 

10.1. In connection with any sale of Products pursuant to any Order 
Confirmation, Jossi hereby grants Customer a limited, transferable, 
royalty-free and perpetual license to use any and all of Jossi’s know-how, 
trade secrets, copyrights, trademarks, patents, designs, design rights, 
technical drawings, other proprietary information, applications for 
registration of intellectual property rights and any other registered or 
unregistered intellectual property (collectively, the “Jossi Intellectual 
Property”) for the sole purpose of reselling the specific Products and for 
using such Products for the sole purpose for which they are intended. 

10.2. Nothing contained in these Terms or any Order Confirmation shall be 
construed as granting Customer or any third party any license or right 
(including without limitation any license to manufacture, sell or market 
Products, unless the Products shall have been manufactured by Jossi 
according to Customer’s specifications) to use or exploit in any way any 
Jossi Intellectual Property for any other purpose other than set forth 
above. 

10.3. Jossi makes no warranties in connection with the Jossi Intellectual 
Property whatsoever, and Jossi shall not be liable for Customer’s or any 
third parties use of Jossi Intellectual Property. 

11. Miscellaneous Terms 

11.1. These Terms and any purchase or sale of Products pursuant to any Order 
Confirmation or otherwise shall exclusively be governed by and 
construed in accordance with the laws of Switzerland with the exclusion 
of the UN Convention on Contracts for the International Sale of Goods. 

11.2. All disputes which may arise out of or in connection with these Terms or 
any purchase or sale of Products pursuant to any Order Confirmation or 
otherwise shall exclusively be determined by the courts at Jossi’s domicile 
in Switzerland, without prejudice to Jossi’s right to bring such dispute in 
any court which would otherwise have jurisdiction absent this provision. 

11.3. Jossi’s failure to exercise, or delay in exercising any right, power or 
remedy will not operate as a waiver thereof, nor will any single or partial 
exercise of any right preclude any other further exercise of such right or 
the exercise of any other right. Any express waiver of any breach of 
these Terms or any Order Confirmation shall not be deemed to be a 
waiver of any subsequent breach. 

11.4. If one or more provisions of these Terms or any Order Confirmation 
should be or become invalid or unenforceable, such invalidity or 
unenforceability shall not affect the validity of the remaining provisions. 
The Parties agree to replace the invalid provisions with legally valid 
provisions matching the economic purpose of the original provisions as 
close as possible without rendering such provision invalid or 
unenforceable. 

11.5. The Parties hereto are independent contractors and nothing in these 
Terms or any Order Confirmation will be construed as creating a joint 
venture, employment or agency relationship between the Parties. 

11.6. These Terms may be amended, modified or rescinded in whole or in part 
by Jossi at any time without prior written notice to Customer; provided 
that all sale and purchases made pursuant to unfilled Orders shall be 
governed in all respects by the Terms in effect at the time of the 
corresponding Order Confirmation.  


