
 

  
 

General Terms and Conditions for the Delivery of Goods and Services  
of Endress+Hauser BioSense GmbH 

As of: March 2026 

 
 

I.  GENERAL 
 

1. Area of Application 
Unless otherwise agreed in writing, the following 
conditions apply exclusively to all - including future - 
deliveries of goods and services. The CUSTOMER's terms 
and conditions shall only apply where we have agreed to 
them in writing. 

 

2. Applicable Law and Jurisdiction 
2.1 German law applies. The UN Convention on 
Contracts for the International Sale of Goods (CISG) is 
excluded. 
2.2 The legal venue for all disputes arising pursuant 

to the underlying contracts shall be the court with 

jurisdiction over our registered office. We are, 

however, also entitled to sue the CUSTOMER in the 

court with jurisdiction over the CUSTOMER’s registered 

office. 

 
PART II : DELIVERY OF GOODS 

 

1. Offers 
1.1 Our offers are non-binding. Contracts only come into 
effect by way of our written order confirmation or 
delivery. 
1.2 Our employees are not authorised to make oral 
ancillary agreements or undertakings which go beyond 
the content of the written contract or to amend these 
General Terms and Conditions for the Delivery of Goods 
and Services to our detriment. 
1.3 Technical data, illustrations, drawings, weight 
specifications and measurements accompanying the 
offer are non-binding unless they are (i) designated as 
binding or (ii) material. 
1.4 We reserve the right to make changes to the design 
which are appropriate from a technical point of view. 
1.5 The CUSTOMER shall be responsible for checking the 
usability of our goods. 

 

2. Passing of Risk, Shipping and 
Delivery Date 

2.1 Unless otherwise agreed, delivery shall be EXW 
from the location specified in the order confirmation 
(Incoterms® 2010). Risk shall also pass to the CUSTOMER 
according to EXW from the location specified in the order 
confirmation (Incoterms® 2010) where, in the 
exceptional case, we assume other responsibilities such 

as e.g. shipping costs or shipping (including by our own 
transport personnel) and set-up. 

2.2 Where it is agreed that we are to assume 
responsibility for the shipping, we will choose what we 
consider to be the safest and most cost-effective 
solution. 
2.3 The delivery period commences on dispatch of the 
order confirmation but not before clarification of all 
details relating to execution of the order as well as 
receipt of any documents and permits to be obtained by 
the CUSTOMER and not before any agreed advance 
payment. 
2.4 Where dispatch is delayed as a result of 
circumstances for which we are not responsible 

• risk shall pass to the CUSTOMER on the agreed delivery 
date, but in any case, no later than the date of 
readiness for shipment, 

• the CUSTOMER shall nevertheless remain under a duty 
to accept delivery and render payment for the goods, 

• we are entitled to issue the invoice, 
• we shall store the goods at the CUSTOMER’s expense 

and risk; in the case of storage on our respective 
works premises, we shall charge at least 0.5% of the 
invoice amount for the stored shipment per month, 

• we shall be entitled to rescind the contract and claim 
damages in lieu of performance following the expiry 
of a reasonable extension of time for compliance, 

• the CUSTOMER shall, in particular, bear the cost and 
risk arising from the failure to carry out instructions 
and undertake necessary formalities, on time, in 
accordance with its obligations. 

2.5 Requests for changes made by the CUSTOMER shall 
extend the delivery time until we have examined their 
feasibility and for the period required for incorporating 
the new requirements into the production. 
2.6 In the case of a delay in delivery where we, our 
statutory representative or agent has acted with slight 
negligence, our liability is limited to 0.5% per full week 
of the delay, up to a maximum of 5% of the net invoice 
amount for that part of the delivery affected by the delay. 
This shall be without prejudice to the right to claim 
damages in lieu of performance pursuant to Clause 10. 

 

3. Force Majeure 
3.1 Unforeseen or unavoidable events, or events for 
which we cannot be held responsible (e.g. Acts of God, 
strikes, lockouts, operational breakdown, problems in 
the procurement of material or energy, transport delays, 
official measures as well as obstacles due to national or 
international provisions and difficulties in obtaining 
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authorisations especially 

import or export licences), shall extend the delivery time 
by the duration of the period of disruption and its effects. 
This also applies where our own suppliers are subject to 
hindrance or during an existing period of delay. 
3.2 Where the obstruction is not purely temporary, we 
are entitled to rescind. Where it is unreasonable to 
expect the CUSTOMER to accept delivery because of the 
delay, the CUSTOMER can rescind the contract by way of a 
written declaration addressed to us. 

 

4. Proviso for Obtaining Permits 
4.1 Where we are responsible for obtaining permits, 
particularly for the export/shipment/import of our 
goods, our deliveries (contractual performance) shall be 
subject to the proviso of there being no obstacle to 
obtaining a permit as a result of national or international 
provisions, particularly export control provisions and 
embargoes or other sanctions. In this case, the CUSTOMER 
undertakes to provide us with all the information and 
documentation necessary for the 
export/shipment/import. 
4.2 Where a required permit applied for by us is not 
issued, the contract relating to the affected delivery is 
deemed not to have been concluded. 

 

5. Partial Deliveries 
We are entitled to make partial deliveries to the extent 
reasonable for the CUSTOMER. 

 

6. Price and Payments 
6.1 Unless otherwise agreed, our prices apply EXW from 
the location specified in the order confirmation 
(Incoterms® 2010), net in Euro, and exclusive of the 
applicable value added tax. 
6.2 Payments must clear our paying office within 30 
days from the invoice date without any deductions. 
Payments are only deemed to have been made to the 
extent that we have free disposal over them at a bank. 
Cheques and bills of exchange are only accepted on 
account of payment; discount and expenses shall be 
borne by the CUSTOMER. They are due immediately. 
6.3 In the event of late payment, we charge default 
interest of 9% points above the base interest rate, but no 
less than 10%, without issuing a reminder. 
6.4 Where there is legitimate reason to doubt the 
CUSTOMER's ability to pay, such as, for example, slow 
payment, default on payment, protests on bills of 
exchange or cheques, we can require provision of 
security or payment in cash pari passu with delivery. 
Where the CUSTOMER fails to comply with this request 
within a reasonable time limit, we can rescind the part 
of the contract not yet fulfilled. The time limit may be 
waived where the CUSTOMER is obviously unable to 
provide security, such as for example where there has 
been an application to initiate insolvency proceedings 
against the CUSTOMER's assets. 

6.5 The CUSTOMER can only assert a right of set-off or 
retention insofar as its counterclaims are undisputed, 
ready for a decision or have been upheld by a final 
judgement of the court. 

 

 

7. Reservation of Title 
7.1 We reserve title to the goods delivered until all 
payments have been received which arise under the 
business relationship with the CUSTOMER. Where there is 
a current account relationship, the reservation of title 
relates to the recognised balance. 
7.2 Treatment or processing of the reserved goods by 
the CUSTOMER shall be undertaken for us as manufacturer 
without involving any obligations on our part. Where the 
reserved goods are mixed or combined with other goods, 
we shall acquire co-ownership of the new product in 
accordance with the ratio of the invoice value of the 
reserved goods to the other materials. 
7.3 The CUSTOMER can only sell the reserved goods in the 
ordinary course of business and cannot pledge them or 
transfer them by way of security.  The CUSTOMER shall 
notify us of any attachment without delay. The costs 
arising as a result of defending an attachment shall be 
borne by the CUSTOMER insofar as they cannot be 
recovered from the third party. 
7.4 The CUSTOMER shall insure the reserved goods 
sufficiently against any loss or damage, at its own 
expense, for the replacement value. Confirmation of the 
insurance policy and evidence of payment of the 
premiums must be submitted to us on request. The 
CUSTOMER hereby assigns to us any rights under the 
insurance contracts. 
7.5 The CUSTOMER hereby assigns to us, by way of 
security, all receivables to which it becomes entitled as a 
result of the resale of the reserved goods. 
7.6 The CUSTOMER itself is entitled to recover the 
receivables which have been assigned to us. The right to 
use and resell the reserved goods as well as the right to 
recover the receivables, shall cease if the CUSTOMER 
defaults on payment; if insolvency proceedings are 
initiated against the Contractor's assets or the CUSTOMER 
ceases to make payments. In these cases, the CUSTOMER 
is also no longer permitted to process the goods. 
7.7 In the cases specified in Clause 7.6, the CUSTOMER 
shall enable us to take back the reserved goods, disclose 
to us the assigned receivables and the respective debtors, 
notify its CUSTOMERs of the assignment of receivables and 
provide us with all the information and documentation 
necessary to effect recovery. We are entitled to disclose 
the assignment to its CUSTOMERs. Redemption of the 
retained goods does not constitute rescission of the 
contract. If we declare rescission of the contract we shall 
be entitled to sell the goods as we think fit. 
7.8 Where the value of securities exceeds our claims by 
more than 10%, we shall, at the CUSTOMER's request, 
release securities in this regard at our own discretion. 
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8. Rights to Documentation and 
Confidentiality 

The CUSTOMER undertakes to keep all confidential 
information secret (in particular samples, drawings and 
other operational and trade secrets which it receives 
from us intentionally or by accident), to refrain from 
disclosing them to third parties and from using them for 
its own purposes or those of a third-party. 
We retain all rights of ownership and copyright to this 
confidential information. 

 

9. Provision of software as part of 
deliveries  

9.1 Insofar as the CUSTOMER is provided with software for 
which we only have a derived right of use (third-party 
software), the terms of use agreed between us and our 
licensor shall apply additionally and with priority. If and 
insofar as open source software is provided to the 
CUSTOMER, the terms of use to which the open source 
software is subject shall apply additionally and with 
priority. We shall make available to the CUSTOMER such 
overriding terms of use of the third-party software or 
open source software. 
9.2 We shall provide the CUSTOMER with one copy of the 
software in digital form for download or on a laptop 
included in the scope of delivery, at the CUSTOMER's 
discretion. The provision of documentation requires a 
separate written agreement. If documentation is 
provided, the term "software" hereinafter also includes 
the documentation. Even if the software is provided on a 
laptop, we are entitled to make the documentation 
available online only. 
9.3 In case of delivery as a download, it is on the 
CUSTOMER to install the software, to check its 
functionality and to notify us immediately of any defects 
that might occur. 
9.4 If a license key is required to use the software, this 
will be sent to the CUSTOMER in digital form. The license 
key is personalized and may only be used by the 
CUSTOMER to use the purchased software. The license key 
may only be passed on to third parties under the 
conditions set out in Section 9.7. 
9.5 The CUSTOMER receives the non-exclusive right to use 
the software only with the hardware supplied with the 
software. The use of the software with another device 
requires our express written consent; this does not apply 
if and as long as the CUSTOMER temporarily uses the 
software with a replacement device to the agreed extent 
due to a defect in the agreed device. 
9.6 The CUSTOMER may only make one copy of the 
software, which may only be used for backup purposes 
(backup copy). Transferring, renting or leasing the 
software to third parties is not permitted. 
9.7 The CUSTOMER to whom the software is not provided 
for the purpose of commercial resale, may only transfer 
the right to use the software to third parties together 
with the device that he has purchased from us. In the 
event of a transfer of the right of use to third parties, the 

CUSTOMER must ensure that the third party is not granted 
any further rights of use to the software than those to 
which the CUSTOMER is entitled under this contract, and 
that the third party is subject to at least the obligations 
arising from this contract with regard to the software. The 
CUSTOMER may not retain any copies (including backup 
copies) of the software. The CUSTOMER is not entitled to 
grant sublicenses. If the CUSTOMER makes the software 
available to a third party, the CUSTOMER shall be 
responsible for compliance with any export requirements 
and shall indemnify us against any claims raised against 
us in this respect. 
9.8 If the CUSTOMER makes use of a right of return, 
installed software must be completely deleted. The 
CUSTOMER may not retain any copies (including backup 
copies) of the software. The license key must no longer be 
used and must be destroyed. 
9.9 Property right or other legal owner notices on the 
devices, in the software and in the documentation may not 
be removed. 
9.10 The CUSTOMER shall take appropriate precautions in 
the event that the software does not work properly in 
whole or in part. In particular, the CUSTOMER shall be 
obliged to back up its data in a suitable manner in 
accordance with the state of the art. The CUSTOMER shall 
ensure that the current data from databases held in 
machine-readable form can be reproduced with 
reasonable effort. In the event of data loss, we shall only 
be liable for the typical restoration costs that would have 
been incurred even if the CUSTOMER had properly backed 
up the data. We shall not be liable for any damage caused 
by the CUSTOMER interrupting or discontinuing the use of 
the software. 
 

10. Liability under Warranty 
10.1 Obvious material defects in the delivered goods 
must be reported to us in writing without delay following 
receipt; hidden defects, without delay following discovery. 
10.2 Where the CUSTOMER returns rejected goods to us 
for verification of the rejection and these goods have 
already been in contact with a medium, the following 
applies for the protection of our employees: 
The CUSTOMER must return to us the decontamination 
declaration (request at support.ehbs@endress.com) fully 
completed and signed. The decontamination declaration 
must be attached to the outside of the shipping package. 
The goods will be examined and processed in our 
calibration and service centre only when the 
decontamination declaration is available. 
10.3 Where rejection of the goods is justified, the 

following applies: 
a) We will either repair or replace the goods according to 

our own discretion. If repair fails, the CUSTOMER can 
demand a price reduction or - in the case of substantial 
defects - rescind the contract. Where subsequent 
performance fails, the CUSTOMER is also entitled to 
claim damages in lieu of performance in accordance 
with Clause 10. 

b) We will not assume the cost of subsequent 

mailto:request%20at%20support.ehbs@endress.com)%20fully%20completed%20and%20
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performance which arises due to the fact that, 
following delivery, the purchased product is 
transported to a location other than the CUSTOMER's 
place of business. 

c) There is no right to reimbursement of the costs of 
disassembly and installation if we are not responsible 
for the defect. 

10.4 Where the limitation period recommences due to 
a defect, the limitation period of 12 months specified in 
Clause 11.3 will also apply. Recommencement of the 
limitation period applies exclusively to the part affected 
by the defect (e.g. electronic parts etc.). 
10.5 Where rejection is unjustified, we reserve the 
right to invoice for the costs incurred as a result of the 
rejection (including internal costs). 
10.6 If software provided in addition to delivered 
devices has a defect, we shall, at our discretion, deliver a 
replacement within a reasonable period of time, remedy 
the defect or deliver a workaround solution with 
equivalent functionality. Claims for material defects 
shall not exist if the customer modifies the software 
himself or has it modified by a third party without our 
consent, unless he can prove that the defects in question 
were not caused by the modification. If the subsequent 
performance fails within a reasonable first grace period 
set by the customer, the customer may - without 
prejudice to any claims for damages - withdraw from the 
contract altogether or reduce the remuneration after the 
fruitless expiry of a reasonable second grace period. The 
right to rescission shall not apply if the defect is 
insignificant. No liability is assumed for the 
compatibility of the software provided by us with the 
data processing environment used by the customer, 
unless we have expressly guaranteed compatibility in 
writing. 
10.7 We are not aware that the use of the equipment 
supplied, or software provided, infringes any third-party 
property rights. However, we assume no warranty for the 
freedom from industrial property rights and copyrights 
of third parties (hereinafter referred to as "property 
rights"), except for property rights in the Federal 
Republic of Germany. This shall also apply if the 
customer uses the devices and software outside the 
Federal Republic of Germany, irrespective of whether we 
have been informed of this by the customer in advance. 
If the use infringes third-party property rights, we shall 
be entitled, at our discretion, to modify the devices and 
software to an extent that is reasonable for the customer 
so that they no longer fall within the scope of protection 
or to obtain authorization for the customer to use the 
devices and software without restriction and without 
additional costs in accordance with these provisions. 

 

11. General Liability 
11.1 In cases of intent or gross negligence, fraudulent 
concealment of defects, death, personal injury or 
damage to health or liability under the Product Liability 
Act, we shall be liable in accordance with the statutory 

provisions. In the case of claims under a guarantee, we 
shall be liable according to the provisions of the 
guarantee. 
11.2 In the case of simple negligence, we are only liable 
for the breach of a material contractual condition, which 
is one which must be fulfilled in order for the contract to 
be properly implemented and compliance with which the 
CUSTOMER generally expects and is entitled to expect and 
the breach of which jeopardises the purpose of the 
contract; this liability is however limited - in the absence 
of any provision to the contrary relating to damages for 
delay under Clause 2.6 - to compensation for foreseeable 
and customary loss. In all other cases, our liability is 
excluded. 
11.3  Claims under warranty by the CUSTOMER expire  
12 months after transfer of risk, other claims 12 months 
after commencement of the statutory limitation period. 
In derogation of sentence 1 of this Clause 11.3, where we 
are liable under a guarantee, the guarantee provisions 
shall apply and in the case of the fraudulent concealment 
of defects, as well as in the case of claims for damages 
under the Product Liability Act, for death, personal injury 
or damage to health or for the grossly negligent breach 
of obligations, the statutory limitation provisions shall 
apply. 

 

12 Place of Performance 
The place of performance for all deliveries is the location 
specified in the order confirmation; for payment, our 
registered office. 

 

PART III: DELIVERY OF SERVICES 
 

In the case of all services that we provide for a CUSTOMER, 
in particular advice, help-desk services, engineering, 
entry into service, maintenance, servicing, repair, 
calibration, installation, adjustments or use of 
components acquired or to be acquired from us 
(hereinafter referred to as “services”), the following 
conditions apply: 

 

1. Offer and Scope of Services 
1.1 We specify the scope of our services in our offer. 
1.2 The source code only forms part of the scope of 
services where this has been expressly agreed in writing. 
1.3 In other respects, Part II, Clause 1 shall apply mutatis 

mutandis. 
 

2. Performance of Services 
2.1 We are entitled to provide the services by way of 
third parties (experts, sub-contractors). 
The CUSTOMER has no right to have services provided by a 
specific employee unless this has been agreed in writing. 
The designation of an employee in the wording of the 
offer and order confirmation does not fulfil this 
requirement. 
2.2 The CUSTOMER has no authority to issue instructions to 
staff or third parties employed by us. 
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3. Time Limit for Provision of Services, 

Location for Provision of Services and 

Working Hours 
3.1 Clauses 2.3, 2.5 and 2.6 of Part II apply mutatis 
mutandis to the provision of services. 
3.2 The time limit for the provision of services shall be 
extended appropriately if and to the extent that the 
CUSTOMER fails to comply properly with its duties to 
cooperate. 
3.3 Where the provision of services is delayed as a result 
of circumstances for which we are not responsible, 

• the CUSTOMER shall nevertheless remain under a duty 
to accept and pay for the services, 

• we are entitled to issue the invoice, 
• we shall be entitled to rescind the contract and claim 

damages in lieu of performance following the expiry 
of a reasonable extension of time. 

3.4 Where, at the CUSTOMER’s request, the agreed date 
for provision of the services has to be deferred, we are 
entitled to invoice for costs (including internal costs) 
which we  have already incurred or initiated on the basis 
of the agreed date (e.g. travel costs incurred by us or a 
third party). 
3.5 We shall be solely responsible for designating the 
place and hours of work. In this regard, we will have due 
regard for the legitimate concerns of the CUSTOMER 
communicated to us promptly and in writing. 

 

4. CUSTOMER's Duties of Cooperation 
4.1 The CUSTOMER shall ensure that all conditions 
necessary for performance of the services are met, all 
necessary documentation is submitted in good time and 
all information is provided and that we have been 
informed of all the processes and circumstances which 
are relevant to our services. This also applies to all 
relevant documentation, information, processes and 
circumstances which only become known during the 
performance of our services. 
4.2 The CUSTOMER is obliged to provide the employee 
with confirmation of the hours worked at the end of each 
working day. 
4.3 Where services are carried out on the CUSTOMER’s 
business premises, the CUSTOMER shall provide us with 
sufficient work space free of charge and allow us to have 
access to the necessary (IT) systems. 

4.4 The CUSTOMER shall be exclusively responsible for 
acquiring any permits - particularly those of an official 
nature - which are a condition for provision of the 
services.  

4.5 Where the CUSTOMER fails to comply properly with 
the duties of cooperation under this Clause 4, or other 
duties of cooperation, and this gives rise to delay 
and/or additional costs, we can adjust the 
remuneration and the agreed deadlines accordingly. 

 

5. Remuneration 
The agreed remuneration applies. Where we provide 
services without having agreed the remuneration in 
advance, the usual remuneration, plus the applicable 
value added tax, as well as all ancillary costs, e.g. travel 
costs, travelling time, expenses, allowances etc., shall 
apply. 

 

6. Liability 
6.1 Unless otherwise expressly agreed in writing, we 
shall not assume responsibility for achieving a specific 
result when performing our services. 
We nevertheless undertake to perform the services with 
the level of care customary for the industry and in 
accordance with the generally accepted codes of practice. 
6.2 In the event that, in the exceptional case, we assume 
responsibility for achieving a specific result when 
performing our services, the following applies: 

• Clause 11 of Part II applies accordingly, 
• acceptance pursuant to Section 640 German Civil 

Code (BGB) must be effected. Unless otherwise 
agreed, the CUSTOMER is obliged to effect acceptance 
without delay, but in any case no later than 14 days 
after notification of completion. Where the CUSTOMER 
fails to issue an acceptance and nevertheless uses the 
services, or items on which we have performed 
services, acceptance is deemed to have been issued 
unless rejection by the CUSTOMER is due to more than 
just minor defects.  

 

7. Rights to the Services and Results 
Upon full payment of the agreed remuneration, the 
Customer shall acquire a non-exclusive, non-
transferable, non-sublicensable, royalty-free, worldwide 
and perpetual right of use to the results generated by us 
in the course of the Services and handed over to the 
Customer, solely for the contractually agreed purpose of 
use. 

No exclusivity is granted. 

All further rights shall remain with us; in particular, we 
shall be entitled to use, reproduce, modify, further 
develop and exploit the results and the know-how 
obtained in the course of the provision of the Services, 
subject to compliance with the agreed confidentiality 
obligations, without prejudice to the unrestricted use of 
general know-how, methods and non customer-specific 
insights, for our own purposes as well as for projects with 
third parties. 

We alone shall be entitled to apply for, register and 
exploit intellectual property rights in and to the results. 
The Customer shall not be entitled, without our prior 
written consent, to apply for or have others apply for any 
intellectual property rights in and to the results. 

 

8. Supplementary Provisions 
In other respects, the provisions of Clauses 3, 6, 8, 11 and 
12 in Part II, relating to the delivery of goods, shall apply. 


