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1. Scope, Inclusion and Conclusion 

of Contract 

1.1. Unless expressly agreed other-

wise, these General Terms and 

Conditions (“GTC”) shall apply to 

all quotations, individual orders 

and Services provided by SGS 

Holding Deutschland B.V. & Co. 

KG and the domestic companies 

affiliated with it within the mean-

ing of Sections 15 et seq. of the 

German Stock Corporation Act 

(AktG) (each hereinafter referred 

to as “SGS”) in connection with 

testing Services and the use of 

analysis certificates for advertis-

ing purposes. 

1.2. These GTC apply exclusively to 

businesses within the meaning of 

Section 14 of the German Civil 

Code (BGB), legal entities under 

public law and special funds un-

der public law (“Client”). 

1.3. Any conflicting, deviating or sup-

plementary general terms and 

conditions of the Client shall not 

form part of the contract unless 

SGS expressly agrees to their va-

lidity. This shall also apply where 

SGS provides Services without 

reservation whilst being aware of 

conflicting or deviating terms and 

conditions of the Client. 

1.4. The contract is concluded upon 

acceptance of the offer by SGS. 

Written form is sufficient, unless a 

more stringent form is mandatory. 

2. Definitions 

2.1. ‘Testing Services’ means the 

testing, analysis, examination, 

assessment or other Services 

agreed by SGS in the relevant or-

der. 

2.2. ‘Test subject’ means the Client’s 

product specified in the relevant 

order. 

2.3. Analysis certificate’ means the 

certificate issued by SGS for the 

relevant test subject and author-

ised for promotional use, confirm-

ing the results of the testing Ser-

vices. 

2.4. ‘Licensed Material’ means ex-

clusively the version of the analy-

sis certificate specifically author-

ized by SGS, including its author-

ized presentation, layout, lan-

guage and content 

2.5. “Areas of use” refers to the Cli-

ent’s own website and sales plat-

forms such as Amazon and eBay. 

2.6. “Approval” means the express 

declaration by SGS, in text form 

or in writing, that the Analysis 

Confirmation may be used in the 

specifically designated form for 

the designated purpose. 

3. Subject matter of the contract 

3.1. SGS shall provide the testing 

Services agreed in the order for 

the Client in relation to the test 

item or test items specified 

therein. 

3.2. If the relevant test item passes 

the applicable testing Services 

and SGS approves the analysis 

certificate, the Client shall be 

granted a right of use in accord-

ance with these General Terms 

and Conditions and the areas of 

use specified in the relevant or-

der. 

3.3. Preliminary test reports, interim 

results, internal test results or un-

approved content must not be 

used for advertising purposes. 

4. Testing Services and Obligations 

to Cooperate 

4.1. SGS shall carry out the testing 

Services in accordance with the 

content and scope of the relevant 

order. SGS is entitled to deter-

mine the nature, method and pro-

cedure of the testing Services at 

its professional discretion, unless 

expressly agreed otherwise. 

4.2. Testing Services and analysis 

certificates relate exclusively to 

the specific test item examined 

and to the information, samples, 

test parameters and test criteria 

on which the test was based at 

the time of testing. 

4.3. The Client must provide SGS 

with all information, documenta-

tion, samples and specimens re-

quired for the performance of the 

testing Services and the assess-

ment of the analysis certificate in 

a complete, accurate and timely 

manner. 

4.4. The Client must inform SGS im-

mediately of any changes to the 

test item, its composition, manu-

facture, nature, labelling or any 

other circumstances relevant to 

the testing or use of the analysis 

certificate. 

4.5. So long as the necessary coop-

eration, information, documenta-

tion, samples or specimens are 

not provided in full, SGS is enti-

tled to defer testing Services, the 

issue of an analysis certificate or 

approval. 

4.6. The Client must inform SGS in 

advance of all known risks or haz-

ards, whether current or potential, 

that are or may be associated 

with the test item, a sample or the 

test. The Client shall be liable for 
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any damage attributable to the 

hazardous nature of the test item 

or the sample material. 

4.7. SGS is entitled to subcontract 

the testing Services, in whole or 

in part. SGS may disclose to the 

subcontractor all information nec-

essary for the performance of the 

subcontracted Services. 

4.8. Samples and test items shall be 

stored for a maximum period of 

three months following comple-

tion of the testing Services, un-

less the nature of the samples re-

quires a shorter storage period or 

the parties have agreed in writing 

to a different storage period. 

Upon expiry of the storage period, 

samples and test items shall be 

disposed of at the Client’s ex-

pense or, where agreed, returned 

at the Client’s expense and risk. 

5. Processing times 

5.1. SGS shall carry out the testing 

Services within timeframes cus-

tomary in the market. Dates and 

deadlines for the provision of test-

ing Services shall only be binding 

if and to the extent that they have 

been confirmed in writing by SGS 

in advance. 

5.2. Compliance with dates and 

deadlines is subject to the timely 

receipt of all documents and sam-

ples to be supplied by the Client, 

as well as the timely fulfilment of 

the Client’s obligations to cooper-

ate in accordance with Clause 4 

of these General Terms and Con-

ditions. 

6. Issue and Approval of the Analy-

sis Certificate 

6.1. An analysis certificate shall only 

be issued and authorized for use 

if the relevant test item has 

successfully passed the applica-

ble testing Services and SGS ex-

pressly authorizes its use. 

6.2. SGS may refuse or defer the is-

sue or authorization if the condi-

tions set out in Clause 6.1 are not 

met, if the necessary cooperation 

is lacking, or if, in SGS’s view, the 

intended use may be misleading, 

unlawful or associated with signif-

icant legal risks. 

6.3. Approval relates exclusively to 

the specific version of the analy-

sis certificate that has been ap-

proved and the specific areas of 

use that have been approved. 

6.4. Approval does not constitute a 

legal review or confirmation of the 

permissibility of the Client’s ad-

vertising. 

7. Grant and scope of the right of 

use 

7.1. Upon approval in accordance 

with clause 6, SGS grants the Cli-

ent a non-exclusive, non-transfer-

able and non-sublicensable right 

of use in respect of the approved 

analysis certificate. 

7.2. The right of use is limited to pro-

motional use in relation to the 

tested item, the approved areas 

of application and the agreed du-

ration. 

7.3. Any use outside Europe re-

quires the prior consent of SGS. 

7.4. The Client must not give the im-

pression of any further testing, 

recommendation, certification, 

guarantee, regulatory approval or 

other statement by SGS. The 

analysis certificate must not be 

taken out of the context of the 

test, falsified or used in a mislead-

ing manner. 

8. Layout, content, language and 

format of the analysis certificate 

8.1. The Client may only use the ver-

sion of the analysis certificate 

provided by SGS or approved in 

advance. 

8.2. Changes, edits, additions, dele-

tions, translations, linguistic ad-

aptations or any other alterations 

to the analysis certificate are not 

permitted without prior approval 

from SGS. This applies to the lay-

out, content, wording, language, 

graphic design, proportions, color 

scheme and context. 

8.3. The Client is not permitted to 

produce their own translations, 

paraphrases or linguistic adapta-

tions of the analysis certificate 

without prior approval from SGS. 

8.4. Should SGS, at the Client’s re-

quest, produce or approve for-

eign-language versions or special 

layout variants, SGS may charge 

a separate fee for this. 

8.5. When presenting the analysis 

certificate, only the following ac-

companying text may be added: 

“This analysis certificate is based 

on testing carried out by SGS IN-

STITUT FRESENIUS, part of the 

SGS Group, the world’s leading 

testing, inspection and certifica-

tion company.”  

9. Advertising and the Client’s re-

sponsibility 

9.1. The Client is solely responsible 

for the legal admissibility of their 

advertising and the specific use of 

the analysis certificate. 

9.2. The Client must ensure that the 

use of the analysis certificate is 

not misleading, unlawful or out-

side the scope of the authoriza-

tion. 
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9.3. SGS does not provide legal ad-

vice and accepts no responsibility 

for ensuring that the use of the 

analysis certificate in the Client’s 

advertising context is legally per-

missible. 

10. Indemnity 

10.1. The Client shall indemnify SGS 

against all claims by third parties 

arising from or in connection with 

the Client’s use of the analysis 

certificate, insofar as such claims 

are based on a use for which the 

Client is responsible. 

10.2. This applies in particular to 

misleading or unlawful advertis-

ing, use outside the scope of the 

authorization, unauthorized alter-

ations to the analysis certificate, 

or a presentation taken out of 

context or that is misleading. 

10.3. The indemnity also covers 

SGS’s reasonable costs of legal 

defense and legal action. 

10.4. The Client must inform SGS 

immediately of any complaints, 

formal warnings, regulatory 

measures or other challenges 

arising in connection with the use 

of the analysis certificate. 

11. Contractual Penalty 

11.1. If the Client culpably breaches 

the prohibition on altering, edit-

ing, supplementing, abridging, 

translating or otherwise adapting 

the layout, content, form, word-

ing, language, graphics or other 

elements of the analysis certifi-

cate without SGS’s approval, the 

Client shall forfeit a contractual 

penalty of EUR 15,000.00 for 

each breach. 

11.2. Any further claims by SGS, in 

particular for injunctive relief, rec-

tification and damages, remain 

unaffected; any forfeited contrac-

tual penalty shall be set off 

against a claim for damages to 

the extent that damage arises 

from the same breach. 

12. Remuneration and Terms of Pay-

ment 

12.1. The Client shall pay the remu-

neration agreed in the relevant or-

der. 

12.2. All prices are exclusive of the 

applicable statutory value added 

tax. 

12.3. Invoices are due for payment 

without deduction within 14 days 

of the invoice date, unless ex-

pressly agreed otherwise. 

12.4. SGS is entitled to defer or sus-

pend the provision of further Ser-

vices, the issue or authorization 

of an analysis certificate, and the 

continued use of the analysis cer-

tificate, until any outstanding 

claims have been settled. 

12.5. The Client shall be in default 

without the need for a reminder. 

From the start of the period of de-

fault, SGS is entitled to claim stat-

utory interest on arrears (includ-

ing in accordance with Section 

288 of the German Civil Code 

(BGB)) and other damages aris-

ing from the default from the Cli-

ent. 

12.6. The Client may only set off 

claims against SGS or assert a 

right of retention if the Client’s 

counterclaim is undisputed or has 

been established by a final and 

binding judgement. 

12.7. SGS is entitled to adjust prices 

at its reasonable discretion in ac-

cordance with Section 315 of the 

German Civil Code (BGB) if the 

costs relevant to the price 

calculation change, in particular 

energy, labor and material costs, 

as well as costs for intermediate 

inputs necessary for the provision 

of Services. A price increase shall 

only take effect if SGS notifies the 

Client of the price adjustment in 

writing at least six weeks before 

the planned effective date; in this 

case, the Client is entitled to ter-

minate the contract without notice 

with effect from the date on which 

the price adjustment takes effect. 

13. Tax clause for international 

transactions 

13.1. This clause applies only if the 

Client and/or a subcontractor en-

gaged by SGS is based outside 

Germany. 

13.2. All prices are exclusive of 

taxes, in particular value-added 

tax or equivalent levies, import 

duties, stamp duties, incidental 

costs, or withholding taxes, which 

are charged to the customer in 

accordance with applicable na-

tional law. 

13.3. Any payment by the Client 

must be made free of and without 

any withholding or deduction of 

tax, unless such withholding or 

deduction is required under appli-

cable law or applicable double 

taxation agreements. 

14. Term, Renewal and Repeat Tests 

14.1. Unless expressly agreed other-

wise, the right to use the analysis 

certificate is granted for a period 

of one year from the date of issue 

of the analysis certificate. 

14.2. The right of use shall be ex-

tended for a further year in each 

instance unless terminated by ei-

ther party with six months’ notice 

to the end of the relevant term. 
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14.3. The extension of the right of 

use is subject to the successful 

completion of a repeat test and 

renewed approval. 

14.4. If the test specimen fails a re-

peat test or if SGS does not grant 

renewed approval, the right of 

use shall lapse at the end of the 

current term of use or at an earlier 

date notified by SGS, provided 

there are grounds for revocation, 

suspension or prohibition. 

14.5. The Client must cooperate with 

any necessary repeat tests and 

provide SGS with the necessary 

information, documents, samples 

and specimens in good time. 

15. Revocation, suspension and pro-

hibition of use 

15.1. SGS is entitled, for good 

cause, to revoke or suspend the 

right of use in whole or in part, or 

to prohibit the continued use of in-

dividual language versions, lay-

outs, advertising materials, me-

dia, channels or other areas of 

application. 

15.2. Good cause shall be deemed 

to exist, in particular, in the event 

of use of the analysis certificate 

that is contrary to the contract, 

misleading or unlawful; use out-

side the approved areas of appli-

cation; use for untested test 

items; unauthorized alterations to 

the analysis certificate; altera-

tions to the test item or the basis 

of testing; failure to pass a repeat 

test; official complaints; other le-

gal risks; statutory, regulatory or 

technical changes; reputational 

risks to SGS, late payment or 

other material breaches of duty 

by the Client. 

15.3. Where reasonable, SGS shall 

grant the Client a reasonable 

period to remedy the situation 

prior to any revocation, suspen-

sion or prohibition. Setting a time 

limit is not required if the breach 

is serious, there is a particular ur-

gency, remedy is impossible, or 

SGS deems immediate action 

necessary for legal, technical or 

reputational reasons. 

15.4. During a suspension, the Client 

must not use the analysis certifi-

cate. Following revocation, per-

manent prohibition or termination 

of the right of use, any further use 

is prohibited. 

16. Termination 

16.1. The right of both parties to ter-

minate the contract for good 

cause remains unaffected. 

16.2. SGS is entitled, in particular, to 

terminate the contract for cause if 

the Client breaches material obli-

gations under these General 

Terms and Conditions or the con-

tract and fails to remedy the 

breach within a reasonable pe-

riod despite receiving a formal no-

tice, or if, in the circumstances, a 

formal notice is not required. 

16.3. Termination shall not affect any 

payment claims or other rights of 

SGS that have already arisen. 

17. Consequences of termination, 

revocation, suspension or expiry 

17.1. Upon expiry of the term of use, 

termination, revocation, definitive 

prohibition or any other cessation 

of the right of use, the Client must 

immediately cease all use of the 

analysis certificate. 

17.2. The Client must immediately 

remove the analysis certificate 

from websites, online shops, 

sales platforms, marketplaces, 

product pages, packaging, 

advertising materials, social me-

dia profiles and other areas of 

use. 

17.3. At SGS’s request, the Client 

must provide evidence that use 

has been discontinued and re-

moved. 

17.4. Any statutory or contractual 

claims by SGS arising from unau-

thorized use remain unaffected. 

18. Liability of SGS 

18.1. SGS shall be liable without lim-

itation for damage resulting from 

injury to life, limb or health, in 

cases of willful misconduct and 

gross negligence, and in cases of 

mandatory statutory liability. 

18.2. In cases of simple negligence, 

SGS shall only be liable for 

breaches of material contractual 

obligations. In such cases, liabil-

ity shall be limited to the foresee-

able damage typical for this type 

of contract, up to a maximum of 

50,000 euros per contract year. 

18.3. Essential contractual obliga-

tions are those obligations, the 

fulfilment of which is essential for 

the proper performance of the 

contract and on the observance 

of which the Client may reasona-

bly rely. 

18.4. Liability for indirect damage, 

consequential damage and loss 

of profit is excluded, unless liabil-

ity is mandatory under clause 

19.1. 

18.5. The limitations of liability also 

apply in favor of SGS’s legal rep-

resentatives, employees and vi-

carious agents. 

18.6. If the testing Services or the 

analysis confirmation are based 

on unclear, incorrect, incomplete 
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or misleading information, docu-

ments, samples or specimens 

provided by the Client, SGS shall 

not be liable. 

18.7. SGS shall not be liable for test-

ing Services that are delayed, or 

not performed in part or in full, in-

sofar as this results directly or in-

directly from events beyond 

SGS’s control, in particular in the 

event of a breach by the Client of 

the obligations set out in Clause 4 

of these General Terms and Con-

ditions. 

19. Time limits for claims for dam-

ages 

19.1. In the event of claims for dam-

ages, the Client must notify SGS 

in writing within three months of 

discovering the circumstances 

giving rise to the damage. 

19.2. Claims for damages by either 

party arising from breaches of 

duty by the other party shall be 

time-barred after 24 months, cal-

culated from the statutory com-

mencement of the limitation pe-

riod. 

20. Confidentiality 

20.1. The Client and SGS undertake 

to keep confidential any trade and 

business secrets received from 

the other party in the course of 

the contractual relationship, not 

to disclose them to third parties 

without the prior written consent 

of the other party, and not to use 

them for their own purposes with-

out authorization. 

20.2. Information received in the 

course of the contractual relation-

ship shall be treated as confiden-

tial by SGS, unless it is publicly 

known or accessible, was already 

known to SGS, or was disclosed 

to SGS by a third party without 

any breach of a duty of confiden-

tiality. For the purposes of this 

Clause 21, ‘third parties’ do not 

include any companies affiliated 

with SGS within the meaning of 

Sections 15 et seq. of the Ger-

man Stock Corporation Act 

(AktG) or any subcontractors. 

21. Intellectual Property Rights in 

Test Methods 

21.1. SGS reserves all rights to all 

test methods and/or procedures, 

as well as to all equipment or ap-

paratus which it has developed it-

self or which it uses generally, un-

less these were developed exclu-

sively for the Client in the course 

of providing the testing Services 

in accordance with a written 

agreement. 

22. Data Protection 

22.1. In the course of providing the 

Services, SGS and the Client 

may mutually gain access to the 

other party’s personal data. The 

parties shall process personal 

data solely for the fulfilment of 

their contractual obligations and 

under their own responsibility; 

any further processing constitut-

ing a change of purpose is prohib-

ited. 

22.2. SGS and the Client shall pro-

cess personal data in accordance 

with Regulation (EU) 2016/679 

(GDPR) and other legal obliga-

tions and shall comply with the in-

formation requirements set out in 

Articles 13 et seq. of the GDPR. 

To this end, SGS shall provide 

the Client with the Data Protec-

tion Information for Clients, which 

is available under Data Protection 

at SGS. The Client undertakes to 

inform its employees working 

within the scope of the contrac-

tual relationship of this. 

23. Force majeure 

23.1. SGS shall not be liable for any 

failure to perform the testing Ser-

vices in accordance with the con-

tract or for any delays in perfor-

mance, insofar as these are 

caused by force majeure or other 

events that were unforeseeable 

and/or unavoidable at the time 

the contract was concluded and 

for which SGS is not responsible. 

SGS shall notify the Client of this 

without delay. 

23.2. Where such events make it sig-

nificantly more difficult or impos-

sible for SGS to perform the Ser-

vice, and the hindrance is not 

merely temporary or lasts for 

more than three months, SGS 

shall be entitled, at its discretion, 

to withdraw from the contract or to 

terminate it in whole or in part. In 

the event of termination, the Cli-

ent shall reimburse SGS for any 

non-refundable expenses in-

curred, as well as that part of the 

agreed remuneration corre-

sponding to the Services already 

rendered. 

24. Assignment and Transfer 

24.1. The Client may only assign or 

transfer rights or obligations aris-

ing from the contractual relation-

ship with the prior consent of 

SGS. 

25. SGS is entitled to transfer the rights 

and obligations arising from the 

contractual relationship to an affili-

ated company of SGS as defined in 

Sections 15 et seq. of the German 

Stock Corporation Act (AktG) 

26. Amendments and Additions 

https://www.sgs.com/-/media/sgscorp/documents/corporate/brochures/sgs-data-privacy-policy-en.cdn.de-DE.pdf
https://www.sgs.com/-/media/sgscorp/documents/corporate/brochures/sgs-data-privacy-policy-en.cdn.de-DE.pdf
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26.1. Amendments and additions to 

the order must be made in writing 

as a minimum, unless a more 

stringent form is mandatory. 

26.2. Legally relevant declarations in 

connection with approvals, revo-

cations, suspensions, prohibi-

tions or terminations may be 

made in writing, unless a more 

stringent form is mandatory. 

27. Reference, use of trademarks 

and non-solicitation 

27.1. SGS may cite its collaboration 

with the Client as a reference. 

The Client may object to such use 

in writing within four weeks of the 

commencement of the contrac-

tual relationship. 

27.2. The use of SGS’s company 

name and/or registered trade-

marks for advertising purposes of 

any kind, beyond the scope of the 

analysis confirmation authorized 

in accordance with these General 

Terms and Conditions, is not per-

mitted unless prior written con-

sent has been granted by SGS. 

27.3. During the provision of testing 

Services and for a period of one 

year thereafter, the Client is not 

permitted to poach SGS employ-

ees, either directly or indirectly, to 

encourage them to do so, or to at-

tempt to do so by means of offers. 

28. Severability Clause 

28.1. Should any provision of these 

General Terms and Conditions 

be or become wholly or partially 

invalid or unenforceable, the va-

lidity of the remaining provisions 

remain unaffected. 

28.2. To the extent permitted by law, 

the invalid or unenforceable pro-

vision shall be replaced by a valid 

and enforceable provision that 

most closely approximates the 

economic purpose of the invalid 

or unenforceable provision. 

29. Choice of law and jurisdiction 

29.1. The law of the Federal Repub-

lic of Germany shall apply, to the 

exclusion of conflict-of-law provi-

sions. 

29.2. The exclusive place of jurisdic-

tion for all disputes arising from or 

in connection with the contractual 

relationship is Hamburg, insofar 

as permitted by law. SGS is also 

entitled to bring proceedings 

against the Client at the Client’s 

general place of jurisdiction. 

 

 

 


