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ENDOMAGNETICS GMBH (“ENDOMAG”) – STANDARD CONDITIONS OF SALE FOR THE SALE OF GOODS AND/OR SERVICES (DIRECT CUSTOMER) AS AT 19 DECEMBER 2022 

 
1. Interpretation In these Conditions, unless the context otherwise requires, the following words have the 

following meanings; Business Day: a day, other than a Saturday, Sunday or public holiday, when banks 
in Germany and Munich are open for business; Conditions: the terms and conditions set out in this 
document and any special conditions expressly set out in the Order; Contract: the contract, which 
incorporates these Conditions, between the Parties for the supply of Goods and/or Services; Customer: 
the party to whom Endomag provides the Goods and/or Services; Data Protection Laws: any applicable 
laws and regulations from time to time relating to privacy or the processing of personal data including, 
but not limited to: (i) the UK's Data Protection Act 2018 (as applicable) and the GDPR as amended and 
adopted by the UK by virtue of section 3 of the European Union (Withdrawal) Act 2018 (the “UK GDPR”); 
(ii) the General Data Protection Regulation 2016/679 (the “GDPR”); and (iii) any other data protection 
legislation applicable in the UK and EEA; Delivery Date: the date specified in the Order or as instructed 
by Endomag in writing; Delivery Location: the address for delivery of the Goods and/or Services as set 
out in the Order; Goods: the goods (or any part of them) to be supplied by Endomag as identified in the 
Order (including any Third Party Goods); Endomag Group: Endomag, any holding or subsidiary company 
of Endomag from time to time and any subsidiary of any such holding company from time to time; IPR: 
intellectual property rights including all patents, rights to inventions, utility models, copyright, 
neighbouring and related rights, trademarks, service marks, trade, business and domain names, rights 
in trade dress or get-up, rights in goodwill and/or to sue for passing off, unfair competition rights, right 
in designs, rights in computer software, database rights, topography rights, rights to use and protect the 
confidentiality of confidential information (including know-how and trade secrets) and/or any other 
intellectual property rights (whether registered or unregistered) and including all applications for, and 
rights to apply for and be granted, renewals and/or extensions of such rights and rights to claim priority 
from such rights, and/or all similar or equivalent rights or forms of protection which subsist or will subsist 
now or in the future in any part of the world or equivalent rights granted under licence from any third 
party; Order: the Customer’s order for the Goods and/or Services as set out in Endomag’s written 
acceptance of Customer’s offer; Parties: together Endomag and the Customer and Party shall be 
construed accordingly; Services: the services to be provided by, or on behalf of, Endomag under the 
Contract as identified in the Order; Specification: any written description of and specification for the 
Goods and/or Services detailing its (or their) features, functionality and performance characteristics 
(including any plans and drawings) as set out in the Order or agreed in writing between the Parties; and 
Third Party Goods: any Goods that are not manufactured by or on behalf of Endomag. Headings are for 
convenience only and shall not affect the construction of the Conditions. A reference to any statute, 
statutory provision or statutory instrument means the same as from time to time amended, extended, 
re-enacted or replaced and includes any subordinate legislation made under the same. A reference to 
written or in writing includes email except where expressly stated otherwise. 

2. Basis of Contract 
2.1 The Order constitutes an offer by the Customer to purchase the Goods and/or Services from Endomag 

subject to these Conditions. These Conditions shall apply to the Contract to the exclusion of all other 
terms and conditions including, but not limited to, those in any purchase order or other document issued 

by the Customer or which may be implied by custom, practice or course of dealing. For the avoidance of 
doubt, the effectiveness of any Contract is expressly made dependent on the unrestricted inclusion of 
these Conditions. 

2.2 The Order shall only be deemed accepted subject to these Conditions (and the Contract shall come into 
existence) when Endomag issues a written acceptance of the Order. 

2.3 Any samples, drawings or advertising issued by Endomag and any illustrations or descriptions of the 
Services contained in Endomag publications or documents are issued for the sole purpose of giving an 

approximate idea of the Goods and/or Services described in them and do not form part of the Contract.  
3. Supply and Delivery of Goods 
3.1 Endomag shall use reasonable endeavours to properly pack and secure the Goods so as to reach the 

Delivery Location in good condition.  
3.2 Endomag shall ensure that each delivery is accompanied by a delivery note showing the Order number 

and date and the type and quantity of Goods (including any applicable product code). 
3.3 Endomag shall deliver the Goods in accordance with INCOTERMS 2020, DAP at the Delivery Location.  
3.4. The Customer shall inspect the Goods upon delivery at the Delivery Location promptly on the Delivery 

Date to ensure that (i) the Goods are as described and conform to the Specification; the quantity is 
correct; the Goods are free from damage and contamination; and the lot numbers are as specified in the 
Order. If, following the inspection, the Customer believes that the Goods do not, or are unlikely to, 
conform with the Contract, it shall inform Endomag in writing without undue delay upon delivery and 
Endomag shall take all reasonable action to ensure compliance with the Contract.  

3.5 Delivery of the Goods shall be deemed completed and accepted upon the arrival of the Goods at the 
Delivery Location (before unloading) unless the Customer notifies Endomag otherwise in accordance 
with Condition 3.4. 

3.6 The Delivery Date is an estimate only and the time of delivery is not of the essence. Endomag shall have 
no liability for any delay in delivery of the Goods to the extent caused by any event that arises under 
Condition 14 or the Customer’s failure to provide Endomag with adequate delivery instructions or any 
other instructions relevant to the supply of the Goods. 

3.7 If Endomag fails to deliver the Goods, its liability shall be limited to the costs and expenses. 
3.8 Endomag reserves the right to amend the Specification if required by any applicable statutory or 

regulatory requirement; Endomag shall notify the Customer and, to the extent the adaptation to such 
requirements materially changes the price and other charges of the delivery of the Goods, Endomag 

shall give the Customer a reasonable period to declare whether it wishes to terminate the Contract. 
4 Quality of Goods  
4.1 Endomag warrants that on delivery, and for a period of 12 months from the Delivery Date (the 

“Warranty Period”), the Goods shall: (a) conform with any applicable Specification; and (b) be free from 
material defects in design, material and workmanship and (c) has been provided with all agreed 
equipment and manuals including any instructions for assembly and installation (the “Warranty”). The 

Warranty shall not apply to any Third Party Goods and Condition 4.8 shall instead apply to any Third 
Party Goods supplied to the Customer by Endomag. 

4.2 Subject to Conditions 4.1 and 4.4, if: (a) the Customer gives notice in writing to Endomag during the 
Warranty Period that some or all of the Goods do not comply with the Warranty; (b) Endomag is given 

a reasonable opportunity to examine such Goods and is satisfied that the Goods do not comply with the 
Warranty; and (c) the Customer, if requested by Endomag, returns such Goods to the location specified 
in writing by Endomag at the Customer’s cost and risk, Endomag shall, at its option, repair or replace the 
defective Goods. If it fails to repair or replace the Goods within a reasonable period of time and any 
additional timeline set by the Customer, the Customer shall have the right to ask for a refund of the price 
of the defective Goods in full or terminate the Contract. 

4.3 Endomag reserves the right to require the Customer by notice in writing to immediately cease use of 
the Goods and to return the Goods if there are safety concerns regarding the Goods, in which case the 
Customer shall comply immediately. 

4.4 Endomag shall not be liable for the Goods’ failure to comply with the Warranty if: (a) the Customer 
makes any further use of such Goods after notice is given in accordance with Condition 4.2 or 4.3; (b) 
the defect arises because the Customer failed to follow Endomag’s oral or written instructions as to the 
storage, installation, commissioning, use or maintenance of the Goods or (if there are none) good trade 

practice and good clinical practice regarding the same; (c) the Customer alters or repairs such Goods 
without Endomag’s written consent; (d) the defect arises as a result of fair wear and tear, wilful damage, 
negligence, or abnormal working conditions; or (e) the Goods differ from their description or any 
applicable Specification as a result of changes made to ensure they comply with applicable statutory or 
regulatory requirements, provided that Endomag has notified the Customer in accordance with 
Condition 3.8. 

4.5 Except as provided in this Condition 4, Endomag shall have no further liability to the Customer in respect 
of the Goods' failure to comply with the Warranty, provided, however, that the Customer’s statutory 
claims for damages in relation to defective Goods shall remain unaffected and, in such case, shall be 
subject to the limitation of liability set out in Condition 12. 

4.6 For any repaired or replacement of Goods performed by Endomag because of a minor deficiency or as a 
gesture of goodwill, the warranty period shall be the longer of (a) the remaining warranty of the original 
Goods; and (b) thirty (30) days from the date of replacement or repair. 

4.7 The Customer shall ensure that all personal data is deleted from any Goods returned to Endomag. 
4.8 Endomag may, in certain circumstances, and subject to availability, loan to the Customer a temporary 

replacement for Goods returned to Endomag for repair.  Any such loan will be subject to separate terms 
and conditions as notified in writing by Endomag to the Customer 

4.9 If Endomag supplies any Third Party Goods to the Customer: (a) the Customer must at all times use the 
Third Party Goods in accordance with the relevant manufacturer’s instructions and otherwise in 
accordance with all applicable laws, regulations and guidelines from time to time; (b) the Third Party 
Goods are subject to a warranty period of 12 months starting from the Delivery Date, for defects that 
existed at the time of the Delivery Date(for the avoidance of doubt, regular wear and tear shall not 
qualify as a defect) ; (c) to the extent legally permitted and subject to Condition 17.5, Endomag makes 
no representation and gives no warranty, condition or undertaking in relation to the Third Party Goods, 
including, without limitation, that the Third Party Goods are of satisfactory quality or fit for a particular 
purpose; that their use will not infringe any third party rights and/or that they have been tested for, 
and/or are free from, defects and/or are safe to use; and (d) if the Customer believes the Third Party 
Goods do not, or are unlikely to, conform with the relevant manufacturer’s specification, the Customer 
shall notify the manufacturer (with a copy to Endomag sent to info@endomag.com) within 5 days of the 
Delivery Date (or within 5 days of the date of becoming aware of the same if subsequently identified). 

5 Transfer of Risk, Title and Extended Retention of Title  
5.1 Risk in the Goods shall pass to the Customer in accordance with INCOTERMS 2020, DAP.  
5.2 Title to the Goods shall pass to the Customer upon Endomag’s receipt of  payment in full for the Goods 

(retention of title, “Eigentumsvorbehalt”). The Customer shall have the right to sell the Goods to third 
party customers prior to payment in full to Endomag, provided, however, that in such case the Customer 
hereby and already now assigns to Endomag its future payment claims against such third party 
customers (Abtretung zukünftiger Zahlungsansprüche), arising from the resale of the Goods that are 
subject to the foregoing retention of title, as well as and including such claims that the Customer may 
have relating to those Goods against such third party customers for any other legal reason (in particular 
claims based on tort, as well as insurance claims that the Customer may have in regard to the Goods) as 
well as including all balance claims from the current account (“Saldoforderungen aus Kontokorrent”; the 
foregoing collectively: “extended retention of title” (“verlängerter Eigentumsvorbehalt”)). The Customer 
shall have the right to demand a release under the foregoing extended retention of title (“Freigabe von 
Sicherheiten”), to the extent and over such amount as exceeds 10% of Endomag’s unsettled payment 
claims.  

5.3 Until title to the Goods has passed to the Customer, the Customer shall: (a) store the Goods separately 
from all other goods held by the Customer so that they remain readily identifiable as Endomag’s 
property; (b) not remove, deface or obscure any identifying mark or packaging on or relating to the 
Goods; (c) maintain the Goods in satisfactory condition and keep them insured against all risks for their 

full price on Endomag’s behalf from the date of delivery; (d) notify Endomag immediately if it becomes 
subject to any of the events listed in Condition 13.2; and (e) give Endomag such information as Endomag 
may reasonably require from time to time relating to the Goods and the ongoing financial position of 
the Customer. 

5.4 Subject to Condition 5.5, the Customer may use the Goods in the ordinary course of its business (but not 
otherwise) before Endomag receives payment for the Goods.  

5.5 At any time before title to the Goods passes to the Customer, Endomag may: (a) by notice in writing, 

terminate the Customer’s right under Condition 5.4 to use the Goods in the ordinary course of its 
business; and (b) require the Customer to deliver up all Goods in its possession that have not been used 
and if the Customer fails to do so promptly, enter any premises of the Customer or of any third party 
where the Goods are stored in order to recover them. 

6. Supply of Services 
6.1 Endomag shall provide the Services to the Customer in accordance with the Contract and shall use 

reasonable endeavours to meet any performance dates specified in the Order or agreed in writing 
between the Parties, but any such dates shall be estimates only and time shall not be of the essence for 
the performance of the Services.  

6.2 Endomag warrants that the Services will be provided using reasonable care and skill.  
7. Customer Obligations 
7.1 The Customer shall: 
(a) ensure that any information pertaining to the Order is complete and accurate; 
(b) co-operate with Endomag in all matters relating to the supply and use of the Goods and/or the Services; 
(c) provide Endomag, its employees, agents, consultants and subcontractors, with access to the Customer's 

premises and other facilities as reasonably required by Endomag to provide the Services; and  
(d) comply with all applicable laws 
7.2 If Endomag’s performance of any of its obligations under the Contract is prevented or delayed by any 

act or omission by the Customer or any failure by the Customer to perform any relevant obligation (a 
“Customer Default”): 

(a) without limiting or affecting any other right or remedy available to it, Endomag has the right to suspend 
performance of the Services or delivery of the Goods until the Customer remedies the Customer Default, 
and to rely on the Customer Default to relieve it from the performance of any of its obligations in each 
case to the extent the Customer Default prevents or delays Endomag’s performance of any of its 

obligations; 
(b) Endomag shall not be liable for any costs or losses sustained or incurred by the Customer arising directly 

or indirectly from Endomag’s failure or delay to perform any of its obligations; and 
(c) the Customer shall reimburse Endomag on written demand for any costs or losses sustained or incurred 

by Endomag arising directly or indirectly from the Customer Default. 
8. Price and Payment 

8.1 The price for the Goods and/or Services shall be: (a) as set out in the Order or as otherwise agreed in 
writing by the Parties; and (b) exclusive of all costs and expenses directly or indirectly incurred in 
connection with the Order including, but not limited to, shipping, packaging, insurance and value added 
tax. 

8.2 Endomag reserves the right to increase the price of the Goods and/or Services, by giving notice to the 
Customer at any time before delivery, to reflect any increase in the cost of the Goods and/or Services to 
Endomag that is due to:  

(a) any factor beyond the reasonable control of Endomag; 
(b) any request by the Customer to change the Delivery Date, the Delivery Location, the quantities or types 

of Goods ordered, or the Specification; or  
(c) any delay caused by any instructions of the Customer in respect of the Goods or Order. 
 Condition 3.7 shall apply correspondingly. 
8.3 Endomag shall submit a valid invoice including its bank details for payment: (a) in respect of Goods, on 

or at any time after the Goods subject to the Order have been assigned to the Customer; and (b) in 
respect of Services, on completion of such Services. or as otherwise specified in writing between the 
Parties. 

8.4 In consideration for the supply of the Goods and/or Services, the Customer shall pay each valid invoice 

within 30 days of the invoice date. Time of payment shall be of the essence of the Contract.  
8.5 If the Customer fails to pay any valid invoice when due, Endomag may charge interest on the overdue 

amount at the rate of 9 per centage points per annum above the European Central Bank’s base rate for 
the time being accruing on a daily basis from the due date until the date of payment.  

8.6 All amounts due under the Contract shall be paid in full without any set-off, counterclaim (except for 
any counterclaim that is undisputed or has been finally adjudicated by binding court decision or arbitral 
award), deduction or withholding (other than any deduction or withholding tax as required by law).  

9. IPR 
9.1 All IPR in or arising out of, or in connection with, the Goods and/or Services (other than IPR in any 

materials provided by the Customer) shall be owned by Endomag.   
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9.2 Endomag grants the Customer the right to use the Goods subject to the terms of the Contract, solely for 

its internal business purpose of treating patients. 
9.3 The Customer must not disassemble, decompile, reverse translate or in any other manner decode 

software included in the Goods, except as permitted by law, or reverse translate any of the Goods. 
9.4 The Customer must not use, copy or reproduce any proprietary labels, trade names, trademarks, or logos 

without Endomag's prior written consent. 
10. Indemnity  
10.1 The Customer shall indemnify Endomag against all liabilities, costs, expenses, damages and losses 

(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation 
and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional 
costs and expenses), suffered or incurred by Endomag arising out of or in connection with (a) any claim 
brought against Endomag by a third party arising out of, or in connection with, the use of the Goods 
and/or Services by the Customer if such use by the Customer is not in compliance with the Contract or 
Endomag’s written instructions; and/or (b) breach by the Customer of any of these Conditions.   

11. Confidentiality 
11.1 Each Party shall (a) keep confidential all confidential information (including technical or commercial 

know-how, specifications, inventions, processes or information concerning the other Party’s business, 
products or services) disclosed to it by or on behalf of the other Party or of which it becomes aware; (b) 
use the same only for the purpose of the Contract; and (c) restrict disclosure of the same to those of its 
officers or employees (and, in the case of Endomag, its contractors and consultants) who need to know 
it for the purposes of the Contract, save that Endomag may disclose confidential information received 
from the Customer to each member of the Endomag Group (and their respective officers, employees, 
contractors and consultants) for the purposes of providing the Goods and/or Services, and shall ensure 
that each such person is bound by obligations of confidentiality at least as onerous as those which bind 
it. Any separate confidentiality agreement between the Parties shall apply to the Parties’ confidential 
information and shall, in the event of conflict, supersede these Conditions. Notwithstanding the 
foregoing, each Party may disclose the other Party’s confidential information to the extent required to 
be disclosed by law, any governmental or regulatory authority or a court of competent jurisdiction.  

12. Limitation of Liability  
12.1 Subject always to Condition 17.5, Endomag's statutory liability for damages shall be limited as follows: 
(a) Endomag shall be liable only up to the amount of damages as typically foreseeable at the time of 

entering into the Contract in respect of damages caused by a slightly negligent breach of a material 
contractual obligation (i.e. a contractual duty the fulfilment of which is essential for the proper execution 
of the Contract, the breach of which endangers the purpose of the Contract and on the fulfilment of 
which the Customer regularly relies); 

(b) Endomag shall not be liable for damages caused by a slightly negligent breach of a non-material 
contractual obligation; 

12.2  Subject always to Condition 17.5, Endomag’s maximum aggregate liability, whether in contract, tort 
(including negligence), breach of statutory duty or otherwise, arising out of or in connection with the 
Contract, these Conditions and/or the supply of the Goods and/or Services shall be limited to the price 
payable pursuant to Condition 8.1 in the twelve (12) months preceding the date on which the breach 

occurred.  
12.3 Neither Party shall in any circumstances whatsoever, whether in contract, tort (including negligence), 

breach of statutory duty or otherwise, be liable to the other Party for (a) loss of profit (whether direct 
or indirect); (b) loss of business; (c) loss of contracts; (d) loss of anticipated savings; (e) loss of use or 
corruption of software, data or information; (f) loss of or damage to goodwill; (g) any indirect or 
consequential loss; or (h) damage to property or persons; in each case arising out of or in connection 
with the Contract, these Conditions and/or the supply of the Goods and/or Services, except to the extent 

the damage has been caused by such Party’s wilful misconduct or gross negligence. 
13. Termination 
13.1 Without affecting any other right or remedy available to it, Endomag may terminate the Contract at any 

time by giving the Customer not less than one (1) month’s notice in writing.  
13.2 Without prejudice to its other rights or remedies, either Party may terminate the Contract with 

immediate effect by notice in writing to the other if: 
(a) the other Party commits a material breach of the Contract which is irremediable or which, if remediable, 

it fails to remedy within 30 days after being notified in writing to do so; 
(b) the other Party suspends, or threatens to suspend, or ceases, or threatens to cease, to carry on all or a 

substantial part of its business or is unable to pay its debts as they fall due; 
(c) the other Party commences negotiations with all or any class of its creditors with a view to rescheduling 

any of its debts or makes a proposal for, or enters into, a compromise or arrangement with its creditors; 
(d) a petition is filed, notice given, resolution passed or order made for, or in connection with, the other 

Party’s winding up; 
(e) a court application or order is made for the appointment of an administrator or notice of intention to 

appoint an administrator is given or an administrator is appointed over the other Party or a person 
becomes entitled to appoint or appoints an administrative receiver/receiver in respect of the other 
Party; or 

(f) an event analogous to any of the foregoing occurs in any jurisdiction. 
13.3 Without affecting any other right or remedy available to it, Endomag may suspend all further deliveries 

of Goods and/or the supply of Services under the Contract or any other contract between the parties if 
the Customer fails to pay any amount due under the Contract on the due date for payment or the 
Customer becomes subject to any of the events listed in Condition 13.2, provided, however, that 
Customer’s right to set-off or withhold payment shall remain unaffected in relation to counterclaims 

that are undisputed or that have been finally adjudicated by binding court decision or arbitral award. 
13.4 On the expiry or termination of the Contract (in whole or in part) for any reason: 
(a) the Customer shall immediately pay to Endomag all of Endomag’s outstanding unpaid invoices and 

interest and, in respect of Services and Goods supplied but for which no invoice has been submitted, 
Endomag shall submit an invoice, which shall be payable by the Customer immediately on receipt; 

(b) the Parties’ accrued rights and remedies shall not be affected, including the right to claim damages for 

any breach of the Contract in existence at or before the date of expiry or termination; and 
(c) any Conditions which, expressly or by implication, have effect after expiry or termination shall continue 

in full force and effect. 
14. Force Majeure 

Neither Party shall be in breach of the Contract nor liable for any delay in performing, or failure to 
perform, any of its obligations under it to the extent that such delay or failure results from an event or 
circumstance beyond its reasonable control which was unforeseeable or, if foreseeable, unavoidable. If 
the period of delay or non-performance continues for more than 90 consecutive days, the Party not 
affected may, without prejudice to its other rights or remedies, terminate the Contract immediately by 
notice in writing to the affected Party. 

15. No Assignment  
15.1 Neither Party may, without the other Party’s prior written consent, at any time assign, transfer, pledge, 

mortgage, any or all of its rights and obligations under the Contract to any other party, provided that 
any such action in the context of a group-internal corporate restructuring in relation to affiliated 
companies within the meaning of Sections 15 et. seq. German Stock Corporation Act shall be permitted 
without the other Party’s prior written consent. 

16. Notices 

16.1 Any notice or other communication given by one Party to the other under or in connection with the 
Contract shall be in English in writing and delivered personally or by courier or sent by first class or 
recorded post to the other Party’s address for service or sent by email to the address specified in the 
Order or notified by either Party to the other for this purpose. Any notice shall be served (a) personally 
or by courier at the correct address; (b) by first class or recorded post; or (c) sent by email. In proving 
service it shall be sufficient to prove that the notice or communication was properly addressed and 
delivered, posted or emailed (as the case may be). For the purpose of this Condition, Endomag’s address 
for service is 330 Cambridge Science Park, Cambridge CB4 0WN and the Customer’s address for service 
is its registered office (if a company) or its principal place of business (if not a company). 

16.2 This Condition 16 does not apply to the service of any proceedings or other documents in any legal action 

or, where applicable, any other method of dispute resolution. 
17. General 
17.1 A waiver of any right under the Contract must be in writing. No failure or delay by a Party in exercising 

any right or remedy under the Contract or by law shall constitute a waiver of that or any other right or 
remedy, nor prevent or restrict its further exercise. No single or partial exercise of such right or remedy 
shall prevent or restrict the further exercise of that or any other right or remedy. 

17.2 If any provision or part provision of the Contract is or becomes wholly or partly invalid, illegal or 
unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal or 
enforceable. If this is not possible, it shall be deemed deleted. Any such modification or deletion shall 
not affect the validity and enforceability of the rest of the Contract. 

17.3 Nothing in these Conditions is intended, or shall be deemed, to constitute a partnership or joint venture 
between the Parties, nor constitute one Party as the other’s agent. Neither Party has authority to act as 
agent for, or bind, the other. 

17.4 Except as expressly stated otherwise in these Conditions, the Contracts (Rights of Third Parties) Act 1999 
shall not apply to these Conditions or to any Contract.  

17.5 Nothing in these Conditions is intended to exclude or limit either Party’s liability for (a) any mandatory 
statutory liability (in particular to liability under the German Product Liability Act) (b) any liability for 
assuming a specific guarantee or liability for damages caused by wilful misconduct or gross negligence; 
(c) any kind of wilfully or negligently caused death or personal injury; (d) fraud or fraudulent 
misrepresentation; (e) a breach of Conditions 9, 10, 11, 18, 19 or 20. For the avoidance of doubt, the 
parties agree that nothing in these Conditions or any Contract or Specification or other related 
materials shall constitute a guarantee within the meaning of Section 443, 444 German Civil Code, 
unless the parties have explicitly used the terms “guarantee” or ”guaranteed” or any of its variants. 

17.6 Endomag will notify the Customer in writing if it intends to make any variation or amendment to these 
Conditions and, unless the Customer objects within 10 Business Days of the date of that notification, the 
variation or amendment shall be deemed to have been accepted.  Endomag shall not be obliged to notify 
the Customer of any variation or amendment which is minor or immaterial (such as an editorial change) 
or which will not detrimentally affect the Customer’s legal position, and any such variation or 
amendment shall be binding on the Customer. 

17.8 Any provision of the Contract that expressly, or by implication is intended to come into or continue in 
force on or after termination or expiry of the Contract, including, but not limited to Conditions 1, 4, 5, 7, 
8, 9, 10, 11, 12, 13, 15, 16, 17, 18, 19, 20 and 21 shall remain in full force and effect notwithstanding 
expiry or termination. 

17.9 These Conditions, the Order and any other document referenced in the Order constitutes the entire 
agreement between the Parties and supersedes and extinguishes all previous agreements, promises, 
assurances, warranties, representations and understandings between them, whether written or oral, 
relating to its subject matter. The Customer acknowledges that it does not rely on any statement, 
representation, assurance or warranty (whether made innocently or negligently) that is not set out in 
the Contract. The Customer agrees that it shall have no claim for innocent or negligent 
misrepresentation based on any statement in the Contract.  

18. Regulatory Compliance  
18.1 Each of the Parties shall comply with all applicable laws, statutes, regulations and codes relating to anti-

bribery and anti-corruption and, in particular, shall not offer, pay, promise to pay, or authorise the giving 
of any financial or other benefit to any person for the purpose of obtaining an improper advantage, or 
otherwise conduct itself in a manner contrary to the UK Bribery Act 2010 or any other applicable anti-
bribery law. The Customer shall promptly report to Endomag any request or demand for any undue or 
suspicious financial or other advantage of any kind received by it.  

18.2 Each of the Parties shall comply with all applicable anti-slavery and human trafficking laws, statutes and 
regulations including, but not limited to, the Modern Slavery Act 2015. The Customer shall notify 
Endomag as soon as it becomes aware of any actual or suspected slavery or human trafficking in its 
supply chain. The Customer represents and warrants that, as at the date of the Contract, it has not been 
convicted of any offence involving slavery and/or human trafficking, nor has it been the subject of any 
investigation, inquiry or enforcement proceedings regarding any offence or alleged offence of, or in 
connection with, slavery and/or human trafficking. 

18.3 Any breach of this Condition 18 shall constitute a material and irremediable breach and breach by either 
Party shall entitle the other Party to terminate the Contract with immediate effect by giving notice in 
writing to the Party in breach. 

19. Data Protection 
19.1 Each of the Parties shall comply with all applicable requirements of the Data Protection Laws.  
20. Import and Export Controls  
20.1 The Customer agrees: (a) not to use the Goods in any manner other than in the ordinary course of its 

business; and (b) not to sell or otherwise supply the Goods to any individual, entity or body who is 
subject to a prohibition or proscription under any list operated by a government organisation or entity.  

20.2 Endomag may, in addition and without prejudice to the other remedies that may be available under the 
Contract, upon notice in writing to the Customer, immediately terminate its relationship with the 
Customer and/or the Contract at any time without any further liability to the Customer if, in Endomag’s 
reasonable opinion, entering into a contract and/or performing any obligations or exercising its rights 
under such contract, including the Contract, would cause the Customer or Endomag to violate one or 
more provisions pursuant to any sanctions legislation and/or regulations in the broadest sense (whether 
issued by the UK, the EU, the US or any other applicable jurisdiction) or any other such rule or legislation 
that may apply from time to time. 

21. Governing Law and Jurisdiction 
The Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in 
connection with it or its subject matter or formation, shall be governed by and construed in accordance 
with German law. Each Party irrevocably agrees that the ordinary courts in Munich shall have exclusive 
jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or 
in connection with the Contract or its subject matter or formation. 

 


