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General terms and conditions 
for consulting services 

 
1. GENERAL 
1.1 These General Terms and Conditions 
("GTC") shall apply to all consulting ser-
vices, information as well as ancillary ser-
vices provided for this purpose ("Consult-
ing"), which are commissioned or ordered 
from a company affiliated with SGS Hold-
ing Deutschland B.V. & Co. KG within the 
meaning of §§ 15 et seq. AktG (hereinaf-
ter referred to as "SGS"). 

1.2 These GTC shall only apply to com-
panies in the sense of § 14 BGB (German 
Civil Code), legal entities under public law 
and special funds under public law from 
which SGS has received the order ("Cus-
tomer"). 

1.3 These GTC apply exclusively. Deviat-
ing, conflicting or supplementary general 
terms and conditions or conditions of pur-
chase of the Customer shall only become 
part of the contract if and to the extent that 
SGS has expressly agreed to their validity 
in writing.  

1.4 Amendments to the GTC shall also 
become part of current contracts as of 
their validity if the Customer does not ob-
ject within a period of one month after no-
tification of the amendment despite spe-
cific reference to his right of objection by 
SGS. 

1.5 The written form agreed between the 
Customer and SGS in accordance with 
these GTC for the preparation and trans-
mission of documents within the scope of 
their contractual relations (including of-
fers, acceptance, subsidiary agreements, 
supplements) is also complied with if this 
is done electronically. In this respect, 
transmission via the Internet by unen-
crypted e-mail or other digital means of 
transmission (e.g. via Customer interface, 
Internet portal, etc.) or by fax shall be suf-
ficient. 

1.6 The Customer accepts that messages 
sent via the Internet without encryption 
can be lost, altered or falsified with or 
without the intervention of third parties, 
that conventional e-mails are not pro-
tected against access by third parties and 
that SGS therefore accepts no liability 
whatsoever for the confidentiality and in-
tegrity of e-mails that have left the Cus-
tomer's area of responsibility. SGS as-
sumes no liability for data security during 
transmission via the Internet, nor for data 
security when under the Customer's con-
trol. This also includes malware occurring 

in connection with the electronic transmis-
sion of data and possible damage to the 
Customer resulting therefrom. 
 
2. CONDUCT OF THE CONSULTING 
2.1 SGS shall provide advice exclusively 
with regard to the subject matter of the 
Consulting as specified in more detail by 
SGS in the offer as well as in any attach-
ments to the offer. 

2.2 SGS owes only the agreed Consulting 
activity or other contractual service, not a 
certain success or a further specified re-
sult. The Customer is solely responsible 
for deciding on the timing as well as the 
type and scope of the implementation of 
the measures recommended by SGS or 
agreed with the Customer. This applies 
even if the Customer accompanies the 
implementation of coordinated plans or 
measures by the Customer. 

2.3 SGS shall provide the advice with 
care and diligence in accordance with the 
current state of the art and science. SGS 
shall, after consultation with the Customer 
and if reasonable in the individual case, 
take into account general process de-
scriptions, certain industry and scientific 
standards and, if applicable, specific reg-
ulations, methods and application prac-
tices of the Customer, as far as specified 
by the Customer. 

2.4 SGS shall determine the place, time 
and manner of the consultation inde-
pendently at its due discretion. If in indi-
vidual cases the presence of SGS em-
ployees at the Customer should be nec-
essary, the employees are available for 
this purpose. The dates for this will be 
agreed between SGS and the Customer. 

2.5 As a matter of principle, SGS is not 
entitled or obliged to act as the Custom-
er's representative vis-à-vis third parties, 
in particular to conduct negotiations or to 
make declarations of intent with effect for 
or against the Customer. Exceptions re-
quire prior written agreement. 

2.6 SGS is entitled, with the Customer's 
prior written consent, to engage third par-
ties to assist it in the execution of the Con-
sulting. The Customer will only refuse his 
consent if his legitimate interests are at 
risk. The Customer's prior consent is not 
required if a company affiliated with SGS 
within the meaning of §§ 15 AktG et seq. 
assists in the execution of the Consulting. 

2.7 SGS shall provide the Consulting within 
the time limits customary in the market. 
Dates and deadlines for the provision of 
Consulting services are only binding if and 
insofar as they are confirmed by SGS in 
writing in advance. 

2.8 Compliance with dates and deadlines 
shall be subject to the timely receipt of all 
documents and information to be provided 
by the Customer and the timely fulfillment 
of the Customer's cooperation obligations 
pursuant to Section 3. 
 
3. COOPERATION OF THE CUSTOMER 

3.1 The Customer has to support the Con-
sulting by appropriate cooperation. In par-
ticular, he shall provide SGS with the infor-
mation, data and documents necessary for 
the consultation and - if necessary - allow 
SGS employees access to his business 
premises during his business hours to the 
extent necessary. In addition, the Cus-
tomer will, if agreed, provide the necessary 
working materials, in particular work-
stations and computers, in his business 
premises to a reasonable extent. 

3.2 The Customer shall be obliged to des-
ignate a contact person and a deputy as 
permanent reference persons for all mat-
ters relating to the consultation. They are to 
be put in a position to either make all deci-
sions relating to the consultation them-
selves or to bring them about in a timely 
manner. In addition, the Customer shall 
provide those employees whose special 
knowledge SGS requires in each case to 
carry out the Consulting. 

3.3 The Customer is furthermore obliged to 
inform SGS if he has received or intends to 
receive conformity assessment measures 
such as certifications by a company affili-
ated with SGS within the meaning of §§ 15 
AktG ff. within a period of 24 months before 
as well as after the consultation. 

3.4 If the Customer fails to comply with his 
obligations to cooperate and if for this rea-
son SGS is unable to complete its Consult-
ing services in whole or in part within the 
agreed period of time, the period of time 
agreed upon for this purpose shall be rea-
sonably extended. SGS shall nevertheless 
be entitled to remuneration from the Cus-
tomer for the period in which SGS cannot 
complete the consultancy.  

4. REMUNERATION, EXPENSES 
4.1 SGS shall receive remuneration for its 
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services on the basis of the offer prepared 
by SGS plus statutory value added tax. 

4.2 In addition to the remuneration, SGS 
is entitled to reimbursement of all its nec-
essary reasonable expenses incurred by 
SGS in preparation for and in the perfor-
mance of the consultancy. This includes 
travel costs, travel time, expenses and ac-
commodation costs.  

4.3 In the event of unforeseen obstacles 
or additional costs in the provision of ad-
vice, SGS shall endeavor to inform the 
Customer; SGS shall also be entitled to 
charge the Customer for the necessary 
additional expenditure. 

4.4 Unless otherwise provided in the offer, 
SGS will invoice the Customer at the end 
of each month for the remuneration and 
expenses incurred. SGS is entitled to is-
sue the invoice in electronic form. Each 
invoice shall contain a list and explanation 
of the activities performed in the respec-
tive billing period and their respective time 
scope.  

4.5 The Customer undertakes to transfer 
the remuneration and expenses to the ac-
count of SGS specified in the invoice 
within 14 days after receipt of a proper in-
voice.  

4.6 The Customer shall be in default with-
out a reminder. From the beginning of the 
default, the Customer shall be charged in-
terest in the amount of 9 percentage 
points above the base interest rate, un-
less a higher interest rate results from 
statutory regulations. 

4.6 The Customer may only offset against 
claims of SGS or assert a right of retention 
if the Customer's counterclaim is undis-
puted or has been legally established. 

 
5. TAX CLAUSE FOR INTERNA-
TIONAL SERVICES 

5.1 This Section 5 shall only apply if the 
Customer or a subcontractor used by 
SGS has its registered office outside of 
Germany. 

5.2 All prices and costs for services pro-
vided by SGS or an affiliated company 
within the meaning of §§ 15 ff. AktG affili-
ated company or a subcontractor do not 
include taxes. This includes, but is not lim-
ited to, sales taxes or equivalent duties, 
taxes in particular import duties, stamp 
duties, ancillary costs or withholding 
taxes. Nor do they include any related lia-
bilities (collectively "taxes") charged to the 
Customer under applicable national law. 

5.3 Any payment made by the Customer 
shall be made free of and without with-
holding or deduction of any taxes. This 
shall not apply if such withholding or de-
duction is required by applicable law or 
applicable double taxation treaties. Cus-
tomer shall promptly provide SGS with ev-
idence of such payment and copies of all 
documents submitted with each such pay-
ment. 

5.4 The Parties shall use their best efforts 
to obtain a refund of the deduction 
amounts or reimbursement of the respec-
tive tax. They shall assist each other in 
their obligations in this respect. Refunded 
taxes shall be reimbursed in accordance 
with the amounts due. 

6. RESULTS OF WORK 
6.1 "Work Results" are all works created 
by the activity of SGS in connection with 
the Consulting of the Customer, in partic-
ular documents, project sketches, presen-
tations and drafts. 

6.2 Upon payment of the full remunera-
tion, SGS grants the Customer the non-
exclusive, non-transferable right to use 
the work results created by SGS within 
the framework of the performance of the 
contract and the documents embodying 
them which have been handed over to the 
Customer for the use of the services pro-
vided by SGS as contractually agreed or 
resulting from the purpose of the contract. 
This also applies insofar as the work re-
sults are protected or protectable and also 
includes the secret know-how contained 
therein.  

6.3 The Customer shall be granted the 
right to reproduce the work results pro-
vided for internal company purposes. 
Copyright notices and other protective no-
tices may not be removed in the process. 
The granting of sublicenses requires the 
prior written consent of SGS. 

6.4 Disclosure of work results to authori-
ties or other public bodies is permitted if 
and to the extent that this is required for 
the contractually stipulated purpose or is 
prescribed by law. Any publication or re-
production of the work results, in particu-
lar via the Internet or for advertising pur-
poses, as well as any other disclosure to 
third parties, even in part, shall only be 
permitted with the prior written consent of 
SGS. 

6.5 SGS reserves its rights to all Consult-
ing methods and/or procedures as well as 
to technical equipment which it develops 
itself or generally uses within the 

framework of the contract, unless these 
were developed exclusively for the Cus-
tomer within the framework of the provision 
of the work results in accordance with a 
written agreement. 

 

7. CONFIDENTIALITY 

7.1 "Confidential Information" means all in-
formation and documents of the respective 
other party which are marked as confiden-
tial or which are to be regarded as confi-
dential due to the circumstances, in partic-
ular information on operational processes, 
business relations and know-how, as well 
as - for SGS - all work results. 

7.2 The parties agree to maintain confiden-
tiality about such confidential information. 
This obligation shall continue for a period 
of 5 years after termination of the contract. 

7.3 Such confidential information is ex-
cluded from this obligation, 

-  which were demonstrably already 
known to the recipient at the time the 
contract was concluded or subse-
quently become known to it from a third 
party, without this violating a confiden-
tiality agreement, statutory regulations 
or official orders; 

-  which are public knowledge at the time 
of conclusion of the contract or are 
made public thereafter, unless this is 
due to a breach of this contract; 

-  which must be disclosed due to legal 
obligations or by order of a court or au-
thority. To the extent permissible and 
possible, the recipient obligated to dis-
close shall inform the other party in ad-
vance and give it the opportunity to ob-
ject to the disclosure. 

7.4 The parties shall disclose the Confiden-
tial Information only to those employees 
who need to know it for the performance of 
this Agreement and shall also oblige such 
employees to maintain confidentiality to the 
extent permitted by labor law for the period 
after their departure. 

8. DATA PROTECTION 
During the performance of services, SGS 
and the Customer may mutually gain ac-
cess to the personal data of the other party. 
The parties process the personal data only 
for the fulfillment of the contractual obliga-
tions under their own responsibility. Any 
further processing that constitutes a 
change of purpose is prohibited. SGS and 
Customer shall (i) process the Personal



 

 Data in accordance with Regulation (EU) 
2016/679 of the European Parliament and 
of the Council of 27 April 2016 (DS-GVO) 
and other legal obligations and (ii) comply 
with the information requirements of Arti-
cles 13 et seq. DS-GVO. For this purpose, 
SGS shall provide Customer with the data 
protection information for Customers, 
which is available at 
https://www.sgsgroup.de/privacy-custom-
ers. The Customer undertakes to inform 
his employees working within the frame-
work of the contractual relationship about 
this and to make the data protection infor-
mation for Customers accessible to them. 

9. LIABILITY 
9.1 SGS shall provide advice on the basis 
of the information, data and documents 
provided by the Customer. The Customer 
has on his own responsibility the 

necessary conclusions and decisions 
based on the advice given by SGS. If the 
advice given by SGS is based on unclear, 
incorrect, incomplete or misleading infor-
mation provided by the Customer, SGS 
shall not be liable. 

9.2 SGS shall not be liable for late, partial 
or complete failure to provide advice if this 
results directly or indirectly from events 
beyond the control of SGS (e.g. in the 
event of breach of the Customer's obliga-
tions to cooperate or in cases of force 
majeure). 

9.3 SGS shall be liable, limited to the fore-
seeable damage typical for the contract, 
for damages resulting from simple negli-
gent breach of essential contractual obli-
gations; essential contractual obligations 
are those whose fulfillment characterizes 
the contract and on which the Customer 
may rely. The liability of SGS due to sim-
ple negligence in case of breach of non-
essential contractual obligations is ex-
cluded. 

9.4 However, SGS's liability under clause 
9.3 above shall be limited to an amount of 
EUR 100,000 per case of damage. SGS 
shall only be liable for indirect or conse-
quential damage if and to the extent that 
such damage is typical for the contract 
and was foreseeable at the time of con-
clusion of the contract. 

9.5 The limitations of liability of this clause 
9 shall not apply to damages if they are 
based on gross negligence or intent as 
well as in cases of mandatory legal 

liability (in particular under the Product Li-
ability Act). The same applies to damages 
resulting from injury to life, body or health, 
if SGS is responsible for the breach of 
duty. The breach of duty by SGS in the 
sense of this clause 9 is equal to that of 
its legal representative or vicarious agent. 

10. FORCE MAJEURE 
If SGS is prevented in whole or in part 
from performing its obligations under the 
contract for serious reasons that are un-
foreseeable and beyond its control 
("Force Majeure"), such as natural disas-
ters, war, terrorist activities, labor dis-
putes or pandemics, SGS shall be re-
lieved of its obligation to perform and shall 
not be responsible for any partial or total 
failure to perform its obligations under the 
contract. 

In this case, the Customer pays SGS:  

- the expenses incurred by SGS due to 
the termination of the execution of the 
contract failed;  

- a partial amount of the agreed remuner-
ation corresponding to the part of the ser-
vices actually performed by SGS.  

If SGS is prevented from fulfilling its obli-
gations under the contract for more than 
3 months due to force majeure, either 
party shall be entitled to terminate the 
contract with immediate effect. 

11. DEADLINES 
11.1 In the event of claims for damages, 
the Customer shall notify SGS in writing 
within three months after discovery of the 
circumstances giving rise to the damage. 

11.2 In any case, claims for damages of 
the parties arising from breaches of duty 
of the respective other party shall become 
statute-barred after 24 months calculated 
from the statutory commencement of the 
limitation period. 

12. TERM OF THE CONTRACT, TER-
MINATION 
12.1 The Consulting agreement shall 
commence on the date specified in the of-
fer. If this is not specified in the offer, it 
shall commence on the date of commis-
sioning by the Customer.  

12.2 The contract may be terminated by 
either party with one month's notice.  

12.3 The right to extraordinary termination 
for good cause remains unaffected. In 

particular, SGS is entitled to extraordinary 
termination if the Consulting by SGS vio-
lates accreditation law or other regulations 
concerning the requirement of impartiality 
and independence of a company of the 
SGS Group as conformity assessment 
body. 

12.4 If the Customer has duly terminated 
the contract, but SGS has already incurred 
expenses for the preparation or execution 
of the consultation, the Customer is obliged 
to reimburse SGS for these expenses.  

13. MISCELLANEOUS 
13.1 During the provision of the Consulting 
services and for the subsequent period of 
one year after termination of the contract, 
the Customer is not permitted to directly or 
indirectly solicit, encourage or attempt to 
solicit employees of SGS by means of of-
fers.  

13.2 The use of the company name and/or 
trademarks of SGS for the purpose of Ad-
vertising purposes of any kind are not per-
mitted unless prior written consent has 
been given by SGS. 

13.3 SGS may name the cooperation with 
the Customer as a reference. The Cus-
tomer may object to the use in writing within 
four (4) weeks after the establishment of 
the contractual relationship. 

14. FINAL PROVISIONS 
14.1 If one or more provisions of these 
GTC are invalid in whole or in part, this 
shall not affect or impair the validity of the 
remaining provisions. 

14.2 Amendments and supplements to this 
contract must be made in writing. This shall 
also apply to the amendment or cancella-
tion of the written form requirement.  

14.3 All disputes arising out of or in con-
nection with the Consulting agreement be-
tween the parties shall be governed by and 
construed in accordance with the laws of 
the Federal Republic of Germany, exclud-
ing the rules of private international law. 
The exclusive place of jurisdiction for all 
such disputes is the court which has gen-
eral subject matter and local jurisdiction for 
SGS. SGS may also sue the Customer at 
his general place of jurisdiction. 
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