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General Terms and Conditions 
- Consulting 

1. Scope 
These General Terms and Conditions shall govern 
the consulting assignments (the “Services”) 
undertaken by Intertek Semko AB or its subsidiary 
Intertek Consulting AB ("Intertek") to any person, 
firm or company (the “Client") as set out in 
Intertek’s Proposal (the “Proposal”) attached to 
these terms. Intertek together with the Client are 
referred to as the “Parties”. 

2. Performance of Services  
2.1 Intertek shall carry out the Services in accordance 

with what is set out in the Proposal. 
2.2 Intertek shall use all reasonable care and skill 

when carrying out the Services. 

3. Personnel 
3.1 Where possible, Intertek shall use the consultants 

named in the Proposal. 
3.2 Intertek may, subject to prior notification to the 

Client, replace the named consultants with other 
consultants of equivalent skills and experience. 

3.3 If necessary to perform part of the Services, 
Intertek may use third parties. Intertek shall be 
responsible for such third parties with regards to 
performing the Services. 

4. Time scales and Locations 
4.1 The Services will be provided at the times and 

locations agreed between the Parties.  
4.2 Intertek shall use all reasonable efforts to meet the 

time scales or estimates that have been agreed 
between the Parties. 

5. Representations by Client 
 The Client shall be responsible for: 
i) that its staff (and others over whom the Client may 

have control) shall fully co-operate with Intertek; 
ii) that information supplied by the Client is accurate 

and complete, and 
iii) that the Client has the authority to commission 

Intertek to perform the assignment as set forth in 
this agreement.  

6. Fees and Payments 
6.1 The Client shall pay for the Services in accordance 

with what is set out in the Proposal and what is 
stated in this Clause 6. 

6.2 Any expenses, not including costs for 
subcontractors, shall be agreed beforehand with 
the Client and charged to the Client at cost plus 
fifteen (15) per cent. 

6.3 Value added tax is charged in accordance with 
current legislation. 

6.4 Invoices are due and payable to Intertek within 
thirty (30) calendar days after receipt of invoice, or 
shorter subject to credit control. 

6.5 If payment has not been effected within the 
timeframe stated above Intertek is entitled to late 
payment interest and collection costs in 
accordance with law.  

6.6 Title shall not pass to any equipment, goods or 
intellectual property to be supplied to the Client 
until payment for them has been made in full. 

6.7 Any rates set by Intertek shall be reviewed 
annually and any variation in any rates charged to 
the Client shall be effective from 1 January of the 
year immediately following the year in which the 
Client was notified of the variation. 

7. Confidentiality 
7.1 Where the Parties have entered into a mutual Non-

Disclosure Agreement (“NDA”) in relation to the 
Services the provisions set out in the NDA shall 
apply and the following clauses 7.2 - 7.4 shall be 
omitted. 

7.2 For the purpose of this Agreement, “Confidential 
Information” means all information relating to 
Intertek and the Client, including, but not limited to, 
manufacturing, trade and business secrets, 
inventions, products, designs, methods, know-how, 
techniques, systems, processes, engineering data, 
software, customer information, business plans 
and projects and shall also include any information 
concerning the organization, business or finances 
of any company belonging to the same group of 
companies as Intertek or the Client. 

7.3 Both Parties undertake that for two (2) years from 
commencement of the Services to keep 
confidential all proprietary or Confidential 
Information received from or on behalf of the other 
whether received before or after this Agreement, 
whether in oral, electronic or manuscript form. 
Either Party may disclose Confidential Information 
to its employees, contractors, agents or advisors 
and to other companies within the Group for the 
purpose to perform the Services. The Party 
receiving Confidential Information (the “Receiving 
Party”) shall ensure that such persons comply with 
the confidentiality obligations set out in this 
Agreement. For the purpose of this clause 7 
“Group” shall mean those companies which, 
control, are controlled by or are under common 
control with one of the Parties to this Agreement. 

7.4 Confidential information does not include any 
information 

i) which is in the public domain either at the date of 
disclosure   or subsequently published or disclosed 
otherwise than following default under this 
Agreement, or 

ii) is in the possession of the Receiving Party with full 
rights to disclose being either independently 
developed by the Receiving Party, its Group or its 
agents or subcontractors or supplied by a third 
party without access to the Confidential Information 
and without restriction on disclosure. 

7.5 To protect the confidentiality of all Intertek’s clients, 
access to Intertek laboratories or work areas shall 
not be given to any client or third Parties except by 
special arrangement with Intertek. 

8. Non-Solicitation 
8.1 Both parties undertake during the performance of 

the Services and for twelve months from 
completion of the Services not to directly or 
indirectly solicit any of the other Party’s employees 
who is or has been engaged in the performance of 
the Services. This clause does not prevent either 
Party from advertising for staff in public media. 

9. Intellectual Property Rights 
9.1 Intellectual Property (“IP”) means all forms of 

intellectual property rights, whether register able or 
not, including without limitation property in and 
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rights under copyright, patents, conceptual 
solutions, circuit layout rights, performance rights, 
designs, database rights, trade names, 
trademarks, service marks and know-how. 

9.2 All rights in methodologies, ideas, processes, tools, 
know-how and other generic business methods 
created by Intertek at any time shall be owned by 
Intertek. 

9.3 IP owned by either Party on the date of acceptance 
of the Proposal ("Background IP”) will remain the 
exclusive property of the owning Party. 

9.4 The Client hereby grants to Intertek a world-wide, 
royalty free, revocable, non-transferable, non-
exclusive license to use that part of the Client’s 
Background IP which is required by Intertek for the 
performance of the Services. 

9.5 Subject to payment of all outstanding amounts 
owed to Intertek by the Client, Intertek transfer the 
IP developed by Intertek arising from or related to 
the Services (“Foreground IP”). 

9.6 In the event that, for whatever reason, the Client 
does not wish to maintain the Foreground IP the 
Client shall notify Intertek and offer to transfer the 
Foreground IP to Intertek on terms to be agreed 
between the Parties. 

9.7 Unless a patent search is undertaken by Intertek 
as part of the Services and as Intertek does not 
automatically carry out patent infringement 
searches, it cannot warrant that the IP licensed by 
Intertek to the Client in the course of the Services 
does not infringe the rights of any third parties. 

10. Liability 
10.1 The Client agrees to limit Intertek's liability arising 

from Intertek's professional activity, errors, or 
omissions, such that the total aggregate liability of 
Intertek shall not exceed Intertek's total fee for the 
services rendered on the project in question. 

10.2 Intertek shall not be liable to the Client for any 
consequential damages incurred by Client due to 
the fault of Intertek, regardless of the nature of this 
fault, whether it was committed by Intertek, its 
employees, agents or subcontractors. 
Consequential damages include, but are not limited 
to, loss of use, loss of profit diminished production, 
costs of retaining another consultant, costs of 
equipment and similar costs or losses. 

10.3 If the Client intends charging Intertek with 
responsibility for damage which the Client claims to 
be suffered in connection with the Services, the 
client shall submit a written statement outlining the 
reasons for the claim. The claim for compensation 
must, in order to be valid, be made within a 
reasonable period from the time when the damage 
become apparent or should have become apparent 
to the Client and at the latest within one (1) years 
from when the Services were finally delivered. 

10.4 The Client agrees to extend any and all limitations, 
indemnifications, and waivers provided by the 
Client to Intertek to those individuals and 
organizations Intertek retains for proper execution 
of the work. These shall be deemed to include but 
are not necessarily limited to Intertek's officers and 
employees and their heirs and assigns, as well as 
Intertek's agents, subcontractors and their officers, 
employees, heirs and assigns. 

10.5 The Client agrees to hold Intertek harmless and 
indemnify Intertek from any liability of whatever 
kind or nature, including but not limited to court 
costs and attorney’s fees if information or samples 

provided by the Client are inaccurate or 
incomplete. 

10.6 The Client acknowledges that testing, including 
sample preparation and transportation, may 
damage or destroy the Client's product and the 
Client agrees to hold Intertek harmless from any 
and all responsibility for such alteration. 

10.7 The Client agrees that Intertek shall not be 
responsible for any injuries to the Client’s 
representatives while attending to or observing 
testing at Intertek’s facility. If testing takes place at 
the Client’s facility, the Client is responsible to 
arrange and execute proper security arrangement 
and the Client agrees that Intertek will not operate 
and shall not be responsible for any of Client’s 
equipment, and Intertek shall not be responsible for 
injury to any of Client’s personnel. 

10.8 No other representation, express or implied, and 
no warranty or guarantee is included or intended in 
this Agreement, or in any report, opinion, document 
or otherwise. 

11. Force Majeure 
 Neither Party shall be liable for any breach of this 

Agreement resulting from that Party (including any 
sub-contractor used to deliver the Services) being 
prevented, hindered or delayed from observing or 
performing its obligations hereunder by an act 
beyond its reasonable control. The Party affected 
will as soon as reasonably possible give notice to 
the other Party of the occurrence of such event. 

12. Termination 
12.1 Either Party can terminate this Agreement at any 

time: 
i) if the other Party commits a material breach (or a 

series of breaches resulting in a material breach) of 
this Agreement and that material breach is either 
irremediable or if capable of remedy is not 
remedied within 15 days of written notice to do so, 
or 

ii) if the other Party enters into liquidation, initiates 
bankruptcy proceedings, initiates proceedings of 
corporate reconstruction or terminates payments or 
if it otherwise on good grounds could be 
considered to be insolvent. 

12.2 The Client shall, within 30 days of the date of 
termination, pay all costs reasonably and 
necessarily incurred by Intertek as a result of the 
termination. 

12.3 Termination will not affect any accrued rights and 
liabilities arising out of this Agreement. 

13. Transferability 
Neither party may transfer its rights or obligations 
under this agreement to any third party without the 
other Party's prior written consent. 

14. Publicity 
Neither Party shall make a statement or release 
any public material relating to the Services or their 
performance hereunder without the prior written 
consent of the other. Intertek may include the 
Client’s name on its published list of clients. 
Intertek may anonymously refer to any services 
undertaken for any client. 
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15. Variation  
Variations or additions to this Agreement shall only 
be valid if agreed between the Parties in writing. 

16. Waiver 
Delay or omission by a Party in exercising its rights 
or remedies hereunder shall not be deemed to be a 
waiver of such right or remedy on that or any future 
occasion. 

17. Severability  
If any of the provisions of this Agreement are 
judged to be invalid, illegal or unenforceable, the 
remainder of the provisions shall continue in full 
force and effect and the Parties shall attempt to 
substitute for any invalid or unenforceable 
provision a valid or enforceable provision which 
achieves to the greatest extent possible the 
objectives of the invalid or unenforceable provision. 

18. Law and Arbitration 
This contract shall be governed by the substantive 
law of Sweden. 
Any dispute, controversy or claim arising out of or 
in connection with this contract, or the breach, 
termination or invalidity thereof, shall be finally 
settled by arbitration administered by the 
Arbitration Institute of the Stockholm Chamber of 
Commerce (the “SCC”). 
 
The Rules for Expedited Arbitrations shall apply, 
unless the SCC in its discretion determines, taking 
into account the complexity of the case, the 
amount in dispute and other circumstances, that 
the Arbitration Rules shall apply. In the latter case, 
the SCC shall also decide whether the Arbitral 
Tribunal shall be composed of one or three 
arbitrators. 
 
The seat of arbitration shall be Stockholm, the 
language to be used in the arbitral 
proceedings shall be Swedish or English 


