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Agreement for the purchase of operational services relating to hardware, infrastructure and software

An agreement governing

(designation of the procurement)

has been concluded by:

_____________________________________________

(hereafter referred to as the Contractor)

and

______________________________________________

(hereafter referred to as the Customer)

Place and date:

______________________________

	(Name of the Customer)
	(Name of the Contractor)

	____________________________

Signature of the Customer
	______________________________

Signature of the Contractor


The Agreement is signed in two copies; one for each party

Commencement date:

__________________________________

Operating location(s)

__________________________________

Communications
All communications respecting this Agreement shall be addressed to:

	On the part of the Customer:
	On the part of the Contractor:

	Name
	Name

	Position
	Position

	Telephone
	Telephone

	E-mail
	E-mail
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1. General provisions
1.1 Scope of the Agreement
The Agreement governs the provision of services relating to the operation of IT solutions like hardware, infrastructure and software (the "deliverables"), as specified in more detail in the Appendices.

The Customer has, based on its purposes and needs, specified its requirements in Appendix 1 (Customer requirement specification). In Appendix 3, the Customer has described its technical platform, and specified the equipment and the software comprised by the operational services under this Agreement. The Contractor has described its solution, based on the Customer requirement specification, in Appendix 2 (Contractor solution specification). If the Contractor is of the view that there are obvious errors, defects or ambiguities in the Customer requirement specification, the Contractor shall point this out in Appendix 2. 

The scope and delivery of the deliverables are described in more detail in the Appendices included as part of the Agreement below. 

The Agreement is meant this general contractual wording, including Appendices.
1.2 Appendices to the Agreement
	All rows are to be ticked (Yes or No)
	Yes
	No

	Appendix 1: Customer requirement specification
	
	

	Appendix 2: Contractor solution specification 
	
	

	Appendix 3: Customer technical platform
	
	

	Appendix 4: Project and progress plan
	
	

	Appendix 5: Service level with standardised price reductions
	
	

	Appendix 6: Administrative provisions
	
	

	Appendix 7: Total price and pricing provisions
	
	

	Appendix 8: Changes to the general contractual wording
	
	

	Appendix 9: Changes subsequent to the conclusion of the Agreement 
	
	

	Other Appendices:
	
	

	
	
	


1.3 Interpretation – Ranking

Changes to the general contractual wording shall be set out in Appendix 8, unless the general contractual wording refers such changes to a different Appendix. 

The following principles of interpretation shall apply in the case of conflict:

1. The general contractual wording shall prevail over the Appendices.

2. Appendix 1 shall prevail over the other Appendices. 

3. To the extent that it is clearly and unequivocally specified which Clause or Clauses have been changed, replaced or supplemented, the following principles of precedence shall apply:

a) Appendix 2 shall prevail over Appendix 1.

b) Appendix 8 shall prevail over the general contractual wording.

c) If the general contractual wording refers to changes to any other Appendix than Appendix 8, such changes shall prevail over the general contractual wording.

d) Appendix 9 shall prevail over the other Appendices.

1.4 Changes to the deliverables subsequent to conclusion of the Agreement

Changes to the deliverables subsequent to the conclusion of the Agreement shall be made in accordance with the procedures in Chapter 3.

1.5 The representatives of the parties

Upon the conclusion of the Agreement, each of the parties shall appoint a representative who is authorised to act on behalf of such party in matters relating to the Agreement. The authorised representatives of the parties, as well as procedures and notice periods for any replacement thereof, shall be specified in more detail in Appendix 6.
2. Implementation of the operational services

2.1 Establishment of the operational services

2.1.1 Organisation of the establishment phase 

The establishment of the operational services shall be organised as a project, with one project organisation on the part of the Customer and one on the part of the Contractor. The Contractor shall prepare, in dialogue with the Customer, a project plan with a description of purpose, organisation, activities, detailed plans concerning progress, etc. The project plan shall include a description of roles and responsibilities, as well as a progress plan with defined milestones, which shall be based on the general progress plan in Appendix 4. 

The establishment phase comprises the following stages:

a) Planning

b) Implementation

c) Customer acceptance test

d) Start-up

e) Approval

2.1.2 Planning of the establishment phase
2.1.2.1 Documentation plan

The Contractor shall at an early stage of the establishment phase prepare a documentation plan, offering an overview of all plans and other important management documents, when these shall be available, as well as details as to whom has been authorised to approve these on the part of the Customer and the Contractor. As a minimum, the documentation plan shall comprise the following documents:

a) plan describing the establishment phase in detail (detailed plan)

b) plan for the Customer acceptance test

c) operational specification

d) change log

e) plan for activities and follow-up procedures during the approval period

2.1.2.2 Detailed plan

The Contractor shall prepare a detailed progress plan for the establishment phase, labelled the detailed plan. The Customer shall contribute the information and competency that is necessary to enable the Contractor to prepare the plan. Furthermore, the Customer shall facilitate access for the Contractor to any information required by the Contractor from any third parties.

The detailed plan and any subsequent changes thereto require the approval of the Customer. Such approval shall not release the Contractor from any responsibilities. 

2.1.2.3 Plan for the Customer acceptance test 
The Contractor shall, in cooperation with the Customer, prepare, and be responsible for, a plan for the Customer acceptance test, with test procedures suitable for verifying that the operational services meet the agreed requirements.

The plan shall describe how the Customer acceptance test shall be carried out, and shall contain detailed descriptions of the tests to be performed, plans for when the tests are to be carried out, as well as the acceptance criteria. The Contractor shall ensure that the tests included in the Customer acceptance test cover all relevant aspects of the entire operations solution.

Any need for assistance from the Contractor and any third parties in the preparation and implementation of the tests shall be specified in the test plan.

2.1.2.4 Customer approval of the test plan and test descriptions

The Contractor shall furnish the Customer with a proposed test plan, with test descriptions and approval criteria, within the time limit stipulated in the detailed plan. Unless a different time limit has been specified, the Customer shall assess, and approve, if applicable, the test plan and test descriptions within ten (10) working days after the Customer has received notice stating that the plan is ready for approval. By working days are meant all days that are neither Saturdays, Sundays or public holidays, nor Christmas Eve or New Year's Eve.

Unless the Customer has submitted a reasoned written notice stating that the plan and/or test descriptions have been disapproved, or requested an extension of the time limit within the 10-day time limit, the plan shall be deemed to have been approved. 

If the Customer disapproves of the test plan and/or the test descriptions, or of not insignificant parts thereof, the Contractor shall rectify the defects and submit a new test plan proposal within ten (10) working days from the date on which the Contractor received notice stating that the plan was not approved. If the Customer is unable to approve the new proposal, the Customer shall give the Contractor notice to such effect. The first and second paragraphs shall apply correspondingly. If the Contractor fails to rectify the test plan within ten (10) working days from the date when the Contractor received notice stating that the new test plan proposal was not approved, the Customer has the right to call in, for the account of the Contractor, expert assistance to complete the test plan and prepare or rectify the remaining and/or defective test descriptions. The Customer shall also have the right to call in, on corresponding terms, expert assistance if the start-up of the Customer acceptance test is delayed by a period corresponding to more than half the duration of the approval period because the Contractor fails to deliver the test plan and test descriptions.

When the Customer has approved the plan, the parties shall be obliged to participate in the manner and to the extent specified in the plan. Furthermore, the Customer shall be obliged to ensure that relevant third parties for whom the Customer is responsible participate as intended. However, approval by the Customer shall not influence the allocation of responsibilities; the Contractor remains responsible for ensuring that the test plan covers all relevant aspects of the operational services.

The planning period is deemed to have come to an end when all plan documents are available and have been approved by the Customer. The test plan and test descriptions shall be available no less than ten (10) working days prior to the scheduled start of the Customer acceptance test.

2.1.2.5 Operational specification

The Contractor shall prepare an operational specification. It shall contain documentation of the Customer’s operations solution and the Contractor's operational services, with an overview of any elements of the Contractor’s infrastructure, software, etc., that form part of the operations solution, and which are prerequisites for the overall functioning of the Customer’s operations solution. 

The operational specification shall be prepared on the basis of the Customer requirement specification and the Contractor solution specification (Appendices 1 and 2). The Description of the technical solution and the description of the operational services, etc., shall be sufficiently detailed to enable a different contractor to use it.   

The operational specification shall have been finalised prior to the start-up of the Customer acceptance test. It shall be updated during the approval period, and shall form part of the documentation checked and approved by the Customer through regular operations during the approval period. The operational specification has been prepared for the Customer, who acquires right to the operational specification as set out in Clause 10.1.

2.1.3 Implementation of the establishment phase
2.1.3.1 The responsibility of the Contractor
The Contractor shall implement the establishment of the operational services pursuant to the detailed plan. Any delays shall be reported in writing to the Customer without undue delay after the Contractor has become aware that there are deviations from the detailed plan.

2.1.3.2 Facilitation on the part of the Customer 

The Customer shall be responsible for facilitating access for the Contractor to information and competency in the possession of the Customer itself and any relevant third parties in connection with the establishment of the operational services. 

If the Customer itself is performing operational services that the Contractor is to assume responsibility for, the Contractor shall be entitled to assistance from the Customer. If the operational services are to be taken over from a different operations contractor, the Customer shall be responsible for ensuring that the Contractor obtains access to necessary information and competency in the possession of the operations contractor from whom the operational services are to be taken over. The Customer shall also be responsible for ensuring that the Contractor receives the necessary assistance from any other third parties, for example those with a maintenance contract for software to be operated by the Contractor.  

2.1.4 The Customer acceptance test - Acceptance date

When preparations and plan documents pursuant to Clause 2.1.2 have been completed, including the approval of the plan for the Customer acceptance test, cf. Clause 2.1.2.4, and the operational environment has been established, cf. Clause 2.1.3, the Customer shall carry out, in cooperation with the Contractor, an acceptance test.

The purpose of the Customer acceptance test is to verify that the operations solution is in conformity with the requirements laid down in the Agreement, as a basis for the Customer’s subsequent checking of the deliverables through practical, regular operations during the approval period.

The Customer shall be responsible for organising and managing the acceptance test. The parties shall make specified resources available at the times stipulated in the test plan. 

Any errors and deviations uncovered through the test shall be logged by the Contractor in a designated error log, and shall be rectified by the Contractor on an ongoing basis. The Contractor is responsible for keeping itself appraised of the status in terms of error/deviation messages, versions, etc., as well as organising and developing special tests like security tests, volume tests and stress tests pursuant to the test descriptions. The Contractor shall ensure that it has the tools necessary for developing such tests. 

All logged errors and deviations that are not insignificant shall be rectified prior to the beginning of the approval period, unless the Customer accepts that the errors are rectified at a later date. The errors and deviations shall, at the latest, be repaired during the approval period. 

The Contractor shall prepare a report showing how it has been tested, in the test, that the operations solution meets, and is in conformity with, the requirements laid down in the Agreement.

The Customer shall examine the report and the findings from the completed test within ten (10) working days after the Contractor has given written notice stating that the operations solution is in conformity with the requirements laid down in the Agreement, cf. the second paragraph of this Clause 2.1.4, and is ready for the commencement of the start-up period, cf. Clause 2.1.5. The test shall be deemed to be approved unless the Customer has submitted, within the ten (10) day time limit, a reasoned written notice to the Contractor stating that the test has not been approved. The first working day after the Customer acceptance test has been approved is deemed to be the acceptance date.

Should any errors or other problems in relation to the test arise during the test which imply that further testing serves no purpose, the test shall be suspended and recommenced from the beginning when the matter has been rectified.

2.1.5 Start-up period - Start-up date

A start-up period shall commence after the finalisation of the Customer acceptance test, during which period the operations solution is gradually put into regular operation, the systems are adjusted (tuned), operational procedures are tested and adjusted, etc. The scope and order of the activities, for example the phase-in of different locations, shall be described in the detailed plan. The regular operations organisation shall be established prior to the commencement of the approval period. The project group for the establishment phase shall assist the operations organisation during the start-up period and transfer the necessary competency. 

The Contractor shall give written notice to the Customer when the operations solution is ready for more detailed checks by the Customer during an approval period, cf. 2.1.6. The day after such notice has been given is referred to as the start-up date.   

2.1.6 Approval period - Delivery date
2.1.6.1 Duration
A two (2) month approval period commences on the start-up date, unless a different duration has been agreed in Appendix 4.

If start-up of regular operations is delayed as the result of circumstances related to the Customer, the approval period shall nevertheless commence on the agreed date, unless the Customer requests a change to the progress plan pursuant to Chapter 3.

2.1.6.2 The purpose of, and the requirements applicable to, the approval period

The objective of the approval period is to test that the operations solution works in the ordinary course of business and that the operational procedures, operational specification and cooperation procedures work and are in conformity with what was agreed. 

The regular operations organisation shall during the approval period work as intended, the operational services shall be available to ordinary users, and procedures shall work as specified in Clause 2.2 of the Agreement and in Appendix 6. 
The operational specification shall be updated during the approval period pursuant to the procedures described in Clause 2.2 of the Agreement, in order to ensure that there exists, in the case of approval of the operational services, a complete and thoroughly tested specification of the operations solution, service level, operations organisation and relevant procedures. 

2.1.6.3 Duty to check on the part of the Customer

The Customer shall carry out, during the approval period, checks as to whether the deliverables are in conformity with what has been agreed.

The checks carried out by the Customer during the approval period shall be performed on the basis of the ordinary, daily operational and other duties. The Customer shall check the technical quality and/or user quality by way of such methods as are deemed appropriate by the Customer, based on the requirements set out in Appendix 1, Appendix 2 or other appendices.

2.1.6.4 Error handling

The Customer shall, during the approval period, give the Contractor written notice of any errors on an ongoing basis, including a description of the errors, in accordance with any procedures agreed in Appendix 6. 

Unless otherwise agreed in Appendix 6, any errors shall be repaired, at the latest, by the end of the approval period. 

If the Customer finds, and invokes in writing, A-errors pursuant to the classification of error levels in Clause 2.2.2, the basis for further checks during the approval period is deemed to have ceased. The approval period shall be deemed suspended as of the date on which the Customer gives notice, and shall not recommence until the Contractor has repaired the errors in accordance with the rules set out in Clause 2.1.6.5. The same applies to B-errors that in aggregate make further checks impossible or very difficult, or that materially reduce the value of the checks to the Customer for as long as the error(s) persist.

The Contractor shall, as soon as possible, repair the errors and carry out the tests stipulated in Clause 2.1.6.5, Sub-clause 4.

2.1.6.5 Approval - Delivery date

The Customer shall, prior to the end of the approval period, give the Contractor written notice as to the outcome of the checks, and confirming whether or not the deliverables are deemed to be in conformity with the agreed and, consequently, whether or not they can be approved. If such notice has not been sent by the end of the approval period, the deliverables shall nevertheless be deemed to be approved (through laches).

The Customer may not refuse to approve the deliverables on the basis of matters that are immaterial for purposes of the Customer’s use of the deliverables. A- and B-errors are deemed to be individually material. C-errors are deemed to be immaterial, unless several C-errors imply, in aggregate, that approval would be clearly unreasonable. The Customer may make approval of the deliverables conditional upon the existence of a realistic plan for repairing all errors as soon as possible.

If the Customer refuses to approve the deliverables as being in conformity with the agreed, such refusal shall be explained in writing. If the Contractor wishes to argue that the refusal is unjustified, including that the Contractor disagrees with the categorisation of errors, written notice shall be given to such effect no later than five (5) working days after the receipt of the Customer’s notice of refusal. If the Customer still refuses to approve the deliverables, the dispute shall be resolved pursuant to Chapter 16.

If the Contractor does not dispute the Customer’s refusal, the Contractor shall within five (5) working days send the Customer a plan for repairing the errors associated with the deliverables. The Contractor shall give written notice to the Customer when the repairs have been carried out. Repairs are not deemed to be performed until they have been properly tested by the Contractor. Tests shall cover all parts of the deliverables that may be affected by the errors. 

The Customer shall, as soon as the Contractor has given notice stating that the errors have been repaired, continue its checks of the repaired items during the approval period.

If the deliverables are not approved, the approval period shall be extended until the prerequisites for approval have been met.

The first working day after the operational services are, or are deemed to be, approved, is referred to as the delivery date.

The Customer’s approval shall not prevent the Customer from demanding, at a later date, the rectification of errors that the Customer did not discover and could not be expected to discover during the approval period, or errors that have not been rectified by the Contractor during the approval period. Such errors shall be handled as undesirable incidents pursuant to the procedures in Clause 2.2.
2.2 Regular operations following approval

2.2.1 The deliverables 


The Contractor shall document that the operational services provided at any given time are in conformity with what has been agreed, through, inter alia, the regular reporting of the service level for specified operational services for specific periods, cf. Clause 2.2.5.

2.2.2 Notice of undesirable incidents 

The procedure for notifying undesirable incidents shall be set out in the operational specification, cf. Clause 2.1.2.5.

The Customer shall classify, as set out below, and notify any undesirable incidents to the Contractor without undue delay. If such notices shall only be given by named persons on the part of the Customer, this shall be set out in the operational specification, together with their names and contact details. The notice shall be given in the manner specified in the operational specification.

Classification of undesirable incidents:

	Level
	Category
	Description

	A
	Critical
	All or material parts of the operational services are unavailable.

	B
	Serious
	Certain critical functions do not work, or work with response times that are material inferior to the agreed.

	C
	Less serious
	Non-critical functions do not work, longer response time than agreed.


The Contractor shall assist with resolving the incident within the framework defined in the operational specification. If the provisions pertaining to the service level in the operational specification stipulate a time limit for resolving undesirable incidents, and the Contractor fails to find a solution that restores the operational services to the agreed service level within such time limit, the Customer shall be entitled to a standardised price reduction as agreed in Appendix 5, cf. Clause 11.5.1.

If the Contractor can document, in retrospect, that the Customer's classification was incorrect, and the erroneous classification has imposed costs on the Contractor, the Customer shall cover the direct documentable costs of the Contractor in relation to the erroneous classification. 

2.2.3 Change handling

2.2.3.1 General provisions relating to changes

By change is here meant any type of change implemented by the Contractor within the scope of the agreed operational services (change management). Consideration may be requested in respect of the changes to the extent stipulated in Appendix 7. 

The Customer shall be informed of all changes prior to their implementation. If the change requires any effort on the part of the Customer or a third party for whom the Customer is responsible, such change is conditional upon the prior approval of the Customer. A detailed change handling procedure shall be set out in the operational specification. The Contractor shall be responsible for registering all changes in a change log that forms part of the operational specification.

2.2.3.2 Implementation of changes

The implementation of changes shall, as a main rule, be planned in advance. The Contractor shall have the right to require the implementation of changes that it is able to document as being necessary for purposes of satisfying the service level requirements in Appendix 5. The Customer shall have the right to postpone the implementation of changes if these will have major negative consequences for the activities of the Customer. The right to postpone changes shall prevail for as long as the presumed negative consequences remain applicable.

2.2.3.3 Regular changes

Regular changes are planned changes like, for example, upgrades to software or hardware. The following shall always be prepared in connection with changes:

a) risk and impact assessment pertaining to the change

b) test procedure for the change

c) strategy for restoring ordinary operations if the change is unsuccessful (roll-back)

d) detailed activity plan and timetable, with a specific allocation of responsibilities

2.2.3.4 Simple standard changes

Simple changes may be implemented pursuant to a simplified procedure that shall be prepared in advance. The procedures shall be documented in the operational specification. The Customer shall be informed prior to the implementation of the change.

2.2.3.5 Extensive changes

Major or complex changes shall be planned and implemented as a project. Risk plans shall always be prepared in respect of such changes. The Contractor shall prepare the risk plan, following which it shall be supplemented and approved by the Customer.

2.2.3.6 Urgent changes

An urgent change is carried out to restore ordinary operations after the occurrence of a critical or serious incident that results in the failure of all, or material parts of the, operations. The operational specification shall define by whom the initiation of an urgent change may be approved. 

If the change is initiated without a prior risk and impact assessment, the Contractor shall carry out such assessment in retrospect, and any undesirable incidents that may have occurred as a result of the change shall be registered and followed up. If the impact assessment uncovers a risk that undesirable incidents may occur as the result of the change, tests shall be developed and carried out to investigate this. The Contractor shall always evaluate an urgent change in retrospect, and report to the Customer within three working days of the change having been implemented.

2.2.3.7 Change log

All changes relating to the operational services shall be logged in a change log, which forms a separate appendix to the operational specification. The Contractor shall file and keep such change log for the duration of the Agreement between the parties. The Contractor shall be responsible for maintaining the change log and for updating relevant parts of the operational specification. Updating shall take place on an ongoing basis, and it shall be recoded in the change log when the update was made. 

The Contractor shall inform the Customer of all changes, and shall be able to document that such information was rendered prior to the implementation of the relevant change. The Contractor shall ensure that the change log is correct and complete.

The change log shall be in electronic form, and the Customer shall have full access to read it. The content and format of the change log shall be specified in Appendix 6. 

The Contractor shall be responsible for updating the operational specification without undue delay after the implementation of a change. 

Changes to the configuration as the result of debugging, upgrades, etc., which do not influence the functional content of the service shall be documented. This may be achieved through reports generated by the Contractor’s operational tools, updates in systems overviews or similar. The descriptions or references shall be referred to in the change log, with their date, description and signatures. 

How to document different types of changes shall be described in Appendix 6.     

2.2.4 Ordering of supplementary services

The Customer may order supplementary services in relation to regular operations. The services and the consideration relating thereto shall be described in the Contractor’s service directory, which forms part of Appendix 7. The Customer may also order services that are not defined standard services. 

The Contractor is obliged to provide such additional services as may reasonably be expected, given the scope and nature of the Agreement. The price level for such services shall be in line with the general price level of the Operational Services Agreement as a whole. The Contractor has the right to be compensated for the expenses incurred in delivering additional services. If the Contractor is unable to deliver the services, the Customer has the right to request a third party to provide these.

Supplementary services of a permanent nature shall be registered in Appendix 9, as well as in the change log pertaining to the operational specification, if applicable (cf. the Clauses 2.1.2.5 and 2.1.2.6). The Contractor may, if these are to last for a limited period only, opt to refrain from updating the operational specification/change log. The Customer may order the updating of the operational specification.
If the procurement is subject to public procurement regulations, this provision only applies to the extent that the Customer considers it to be in accordance with such regulations.
2.2.5 Reporting 

The Customer shall receive operations reports on a regular basis. Unless otherwise stipulated, the reporting shall take place on a monthly basis. The reporting shall address all material aspects of the regulation of the service level in the operational specification. How the measurement of the service level has been carried out is specified in Appendix 5. In addition, it shall contain the following:

The number of undesirable incidents, specified by system and type

The number of changes, specified by system and type

Change evaluations carried out during the reporting period shall be appended to the report.

2.2.6 Documentation

The documentation of the operational services shall meet good IT practice and best practice requirements, and shall be included in the updated operational specification. The Contractor is responsible for keeping this updated on an ongoing basis, and available to the Customer. The documentation shall, at a minimum, include all information concerning the operational service that is of relevance to the Customer. 

The Contractor is also responsible for ensuring that the Customer has access to documentation that is necessary for purposes of the Customer’s use of hardware, infrastructure and software, and for ensuring that this is updated at any given time. Any additional documentation or instructions required by the Customer shall be provided without undue delay. If the Contractor has special documented disbursements in relation to obtaining such additional documentation or instructions, or this results in extra work on the part of the Contractor, the Contractor may request the Customer to cover such disbursements and/or consideration for extra work in accordance with the hourly charges stipulated in Appendix 7, provided that the Customer has been notified in writing in advance and has accepted such disbursements and/or consideration.

2.2.7 Plans and exercises for emergencies and disasters

The Contractor shall prepare emergency and disaster plans for the operational services, to be supplemented and approved by the Customer. The Contractor is responsible for maintaining these. Unless otherwise stipulated in the operational specification, the Contractor shall carry out an emergency exercise every year and a disaster exercise every second year, including the appurtenant evaluations, quality assurances and improvements. This shall take place in cooperation with the Customer. The emergency and disaster plans shall be available to the Customer. Evaluation plans, with any proposals for improvements, shall be forwarded to the Customer no later than 30 days after the exercise has been carried out.

2.2.8 Disclosure and audits 

The Contractor shall provide assistance if the Customer needs to involve the Contractor in the implementation of quality audits or other reviews of operational aspects, for example in connection with the Customer’s compliance with the legal requirements mentioned in Chapter 9, or in connection with the certification of the Customer, or in connection with other standards, etc. The Contractor shall be entitled to compensation in respect thereof.

The Contractor shall permit the Customer and the internal and external auditors of the Customer to oversee the Contractor’s implementation of the Agreement, and to conduct inspections and controls of systems, documentation, stored data, error and deviation messages, security procedures and systems, audit reports and all other matters that the Customer and/or the auditors of the Customer assume to be of potential relevance to the implementation of the Contractor’s obligations, or that are necessary to control that working procedures are carried out as specified, and pursuant to the requirements laid down in the Agreement. Such audits shall take place on reasonable notice. This provision applies to both IT audits and financial audits.

The Customer shall carry the costs associated with its own participation in the implementation of the audit, as well as the costs associated with its own auditors, unless the audit uncovers errors or defects in the services of the Contractor. In the latter case, such costs shall be paid by the Contractor.

The Contractor shall ensure that the agreement entered into by the Contractor with any subcontractors shall include the same right for the Customer to conduct audits and inspections of the subcontractor(s) as the Customer has in relation to the Contractor pursuant to this Clause 2.2.8.

2.2.9 New versions of software that forms part of the deliverables

The Customer may request that the Contractor enter into operation, without undue delay, any new versions of the software that forms part of the deliverables. The Contractor shall conduct operational testing of the software as soon as possible, cf. Clause 2.2.10. 

The consequences to the Contractor of entering new versions into operation shall be examined and handled pursuant to the principles and procedures set out in Clauses 3.2-3.6. The term service change shall in this context be replaced by the term the new version of the software. Any changes to the consideration shall be based on current unit prices. If the introduction of a new version involves changes for which no unit prices exist in this Agreement, the prices shall reflect the general price level of the Agreement. 

2.2.10 Operational testing of software patches, new software and new versions
All software patches, new software and new versions of software that are to be operated by the Contractor shall undergo operational testing. 

Prior to the installation of software patches/new versions, etc., of an operating system, database and other basic software, the Contractor shall verify that installation and operation will not create problems for relevant/affected applications.

Prior to the installation of software patches/new versions, etc., of an application, the Contractor shall verify that installation and operation will not create problems for existing basic software, like an operating system or a database.

The operational test shall be conducted by the Contractor pursuant to the Contractor's current guidelines as described in Appendix 2, or as outlined in more detail in the operational specification. 

If the Contractor believes that a software patch or a piece of software cannot be put into operation, the Contractor shall provide the Customer with an exhaustive and written explanation therefore as soon as possible. The Customer may, if deemed appropriate by the Customer, request that the deliverables be adapted in such a manner as to nevertheless enable the software to be put into operation, cf. Chapter 3.

3. Changes to the deliverables subsequent to conclusion of the Agreement 

3.1 Right to change the contents of the Agreement (service change)

The Customer has the right to order changes, in the form of increases or reductions in the scope, nature, type, quality or delivery of the deliverables, as well as changes to the progress plan, provided that such changes fall within the scope of what the parties could have reasonably expected upon the conclusion of the Agreement. 

Changes and additions to the Agreement may be made both during the establishment phase and during regular operations. This also applies to changes in accordance with chapter 2.2.3 (Change handling). 
If the procurement is subject to public procurement regulations, this provision only applies to the extent that the Customer considers it to be in accordance with such regulations.
3.2 Change estimate

The Contractor shall, within a maximum of ten (10) working days from receipt of a written request for a service change, submit a study of potential risk and change consequences, as well as a price estimate. Other time limits may be agreed in Appendix 6. In the event of a request for major changes, the parties shall agree an extension of the time limit with such number of days as is deemed to be reasonable.

At a minimum, the study shall include the following:

a) description of the service change 

b) description of the work that has to be carried out to implement the service change 

c) implications for the solution specification 

d) implications for the existing operational services and timetables 

e) implications for the operations consideration, cf. Clause 3.5 

f) timetable for the implementation of the change 

g) any implications for the allocation of responsibilities between the Customer and Contractor or third parties

Documented costs in connection with the preparation of change estimates are carried by the Customer in accordance with the prices and terms applicable to supplementary work, cf. Appendix 7. If standard prices for the preparation of change estimates are set out in Appendix, the Contractor shall not be entitled to the reimbursement of any costs in excess thereof, unless the Customer has given its prior written approval of a larger estimate.

If the service change is to be implemented during the establishment phase, any effects in terms of the detailed plan shall be examined (cf. Clause 2.1.2.2). If the study shows that the implementation of the service change will result in delays relative to the progress plan/detailed plan, the Contractor may request that the plan be adjusted.

If the preparation of a change estimate does in itself necessitate changes to the progress plan, the Contractor may request that the plan be adjusted.
3.3 Change orders

If the Customer accepts the study and the price submitted by the Contractor, the Customer shall inform the Contractor, by issuing a change order, that the Customer wishes the service change to be implemented. The change order shall be signed by the Customer. 

Thereafter, the Contractor shall, within ten (10) working days of the Contractor receiving the signed change order, ensure that the change order is incorporated into the Agreement, with changes to specifications, the progress plan, the technical platform, tests, required contributions from the Customer, as well as changes to the contract price, being set out in the Agreement. 

The changes shall be presented to the Customer for its approval. 

The terms and conditions of the Agreement shall apply to change orders as well, unless otherwise explicitly stated in the change order.
3.4 Documentation of the change

Changes to the deliverables as referred to in Chapter 3 shall be made in writing, and shall be signed by an authorised representative of the parties. The Contractor shall maintain a directory of the changes on an ongoing basis, which directory shall form Appendix 9, and shall without undue delay provide the Customer with an updated copy thereof.
3.5 Consequences of change orders

If the Customer requires a change, the Contractor shall have the right to require adjustments to the contract price and progress plan or other matters, cf. Clause 3.2, caused by the change requirement of the Customer.

Adjustments to the contract price shall be calculated on the basis of the hourly charges or other unit prices set out in Appendix 7, provided that the work occasioned by the change is, in the main, similar to work for which hourly charges or unit prices have been specified. 

In other cases than those mentioned in the preceding paragraph, the Contractor shall make an offer, specifying the additions or reductions resulting from the changes. The offer shall reflect the general price level of this Agreement.

If any changes and/or additions requested would, as a general rule, have resulted in an adjustment to the agreed commencement date or delivery date, the Contractor shall, to the extent practicable, seek to accelerate implementation in order that the agreed commencement date or delivery date may nevertheless be observed. In such case, acceleration shall be deemed to constitute a change to be dealt with pursuant to the rules set out in Chapter 3.

The change order shall be implemented without undue delay when received by the Contractor. This shall apply irrespective of whether the effect of the change order in terms of the contract price, the progress plan or other terms and conditions of the Agreement have been finally resolved, cf. Clause 3.6.

3.6 Dispute concerning the consequences of a change

If the parties agree that there is a change, but disagree on the effect of such change as far as the contract price is concerned, the Customer shall pay a preliminary consideration calculated pursuant to the rules set out in Clause 3.5. If no ruling from an independent expert or mediator has been requested and no legal proceedings have been instituted in respect of the work occasioned by the change within six (6) months after the delivery date or the date on which notice of termination for breach or cancellation was received by the Contractor, the consideration paid shall be deemed to be final. The Contractor shall provide security in respect of the consideration up to this date as the consideration is deemed to have been determined with final effect.

3.7 Disagreement as to whether there is a change

If the Customer requests, in the form of orders, specifications or otherwise, the performance of certain specific work that the Contractor believes to fall outside the scope of his obligations pursuant to the Agreement, the Contractor shall, in writing, request the Customer to issue a change order.

Together with the change order request, the Contractor shall provide the Customer with a study of relevant risk and change consequences, as well as a price estimate (change estimate) pursuant to Clause 3.2. Costs in connection with the preparation of the change estimate shall not be covered by the Customer unless a change order/order form for service change is issued pursuant to Clause 3.3.

If the Contractor fails to make such request without undue delay, the work shall be deemed to form part of the Contractor’s obligations pursuant to the Agreement, and the Contractor waives its right to invoke such work as grounds for extension of time limits, additional consideration or damages.

3.8 Disputed change order

If the Contractor has requested the Customer to send a change order pursuant to Clause 3.7, the Customer shall, within a reasonable period of time, issue a change order pursuant to Clause 3.3, or issue a written waiver of the request. 

If the Customer deems the work to form part of the deliverables, it shall be explicitly stated that the change order is disputed (disputed change order). The change order shall include an explanation as to why the Customer deems the change order to be disputed. 

Although the change order is disputed, the Contractor shall be obliged to perform the work ordered, provided that security is provided by the Customer. The requirement for the providing of security shall not apply if the Customer is a Norwegian public body.

3.9 Dispute resolution – Disputed change order

If the Contractor has received a disputed change order, the Contractor shall, within six (6) months of having received the disputed change order, either request a ruling from an independent expert or mediator or institute legal proceedings or submit the dispute for arbitration in order to have its claim resolved with final effect, cf. Chapter 16. If the Contractor fails to do so, the work shall be deemed to fall within the scope of the Contractor’s duties under the Agreement.

4. Duration and termination without cause –  discharge or assignment of the Agreement

4.1 Duration

The Agreement enters into force on the date on which it is signed by the parties.

The agreement term includes an establishment phase, as described in Appendix 4. The commencement date for regular operations is specified in Appendix 4. 

Unless a different duration period is agreed in Appendix 4, the Agreement shall be for a term of two (2) years as of the commencement date for regular operations. The Agreement may thereafter be prolonged for one (1) year at a time on otherwise equal terms.   

If the procurement is subject to public procurement regulations, this provision only applies to the extent that the Customer considers it to be in accordance with such regulations.
More detailed provisions on the rights and obligations of the parties upon the termination of the contractual relationship are set out in Clauses 4.4 – 4.8 below.

4.2 Cancellation during the establishment phase

The Customer may cancel the deliverables during the establishment phase on one (1) month's written notice.

In the event of such cancellation, the Customer shall pay the amount stipulated in Appendix 7 for cancellation during this phase, or if no such amount has been stipulated:

a) Any amount due to the Contractor in respect of the part of the establishment phase deliverables that has already been performed.

b) The Contractor’s necessary and documented direct costs in relation to the reassignment of personnel.

c) Other documented direct costs incurred by the Contractor as the result of the cancellation, including disbursements and costs that have been incurred by the Contractor prior to its receipt of the notice of cancellation, and which the Contractor is unable to make use of for other purposes.

4.3 Cancellation during regular operations

The Customer may cancel, in whole or in part, the items contracted on three (3)  months' written notice during the initial three-year period.

In the event of such cancellation, the Customer shall pay:

a) any amount due to the Contractor in respect of the part of the operational deliverables that has already been performed.

b) the Contractor’s necessary and documented direct costs in relation to the reassignment of personnel.

c) other documented direct costs incurred by the Contractor as the result of the cancellation, including disbursements and costs that have been incurred by the Contractor prior to its receipt of the notice of cancellation, and which the Contractor is unable to make use of for other purposes.

In addition, the Customer shall pay a cancellation penalty equal to the lower of:

· four (4) percent of the annual consideration, or

· six (6) percent of such part of the annual consideration as remains unpaid as per the cancellation date, and which has not been paid pursuant to Sub-clause a) above either.

In the event of partial cancellation, the cancellation penalty shall be calculated on the basis of the share of the contract price accounted for by the cancelled items.

More detailed provisions on the rights and obligations of the parties upon the termination of the contractual relationship are set out in Clauses 4.4 – 4.8 below.

4.4 Discharge of the Agreement

Upon discharge of the Agreement, irrespective of the reason therefore, the Contractor shall, as part of the deliverables, make available the necessary services during the phase-out period, in order that necessary actions may be carried out with no operational interruptions for the Customer.

The phase-out period shall last for up to six (6) months before and sixty (60) calendar days after the operational services have been established on the part of the Customer or a new contractor. 

The Contractor shall make available personnel with the same competency and availability, and render services of the same quality, as defined and practised for corresponding services during the agreement term, in order that the operational services remain fully adequate until the Agreement comes to an end, whilst the Customer or any new operations contractor receives fully adequate support during the changeover process.

In addition, the Contractor is obliged to make available the necessary services for the Customer and to cooperate with a new contractor, in order that the changeover may be implemented with the minimum possible operational disruption on the part of the Customer. The Contractor is also obliged to contribute to the transfer of competency to the new operations organisation. Necessary assistance may, inter alia, include:

· assistance in the planning of the changeover project
· assistance with test runs, as well as the evaluation thereof
· assistance with the final changeover to a different contractor

The Customer shall pay consideration for the deliverables mentioned under this Clause pursuant to the Contractor’s hourly charges as stipulated in Appendix 7. Nevertheless, the Customer shall not pay such consideration if the discharge of the Agreement was caused by material breach of contract on the part of the Contractor.

The Contractor shall, in connection with the termination of the Agreement, assist the Customer or a third party with services as specified in the price list/service directory in Appendix 7. If the Customer requires any services in addition thereto, the price calculation shall be in line with the general price level of the Operational Services Agreement as a whole. 

For purposes of facilitating the potential sanctioning of inadequate deliveries in connection with the termination of the Agreement, the Customer may withhold operating consideration for the final payment period until one (1) month after the termination of the Agreement.

4.5 Assignment of the Agreement to the Customer or to a Third party

The Contractor shall assist the Customer or a third party designated by the Customer in completing the documentation of the operations solution, for assignment to the Customer or a new contractor.

The Contractor shall also facilitate the transfer and assignment of the following to the Customer, or to a third party designated by the Customer:

1.
All contracts managed on behalf of the Customer.

2.
The Customer’s IT system, applications and data, including the appurtenant documentation and any source code, as well as licenses/rights of use/rights of disposal, that are in the possession of the Contractor and the rights to which are held by the Customer.

3.
Overview, if applicable, of external and internal users linked to the Customer’s solution, as maintained by the Contractor on behalf of the Customer.

4.
All current and previous back-up versions that the Contractor is obliged to store pursuant to the Agreement. Any other back-up versions or other data relating to the operational services that the Customer is not entitled to, or does not wish to have transferred, shall be deleted or destroyed in a proper manner.

5.
All other documentation, software or hardware belonging to the Customer.

If the Customer is to purchase equipment and software that has only been used for the Customer, the prices and terms of such purchases shall also be set out in Appendix 7.

The Customer shall return any equipment, software, documentation and anything else that belongs to the Contractor or the rights to which are held by the Contractor.

The Contractor shall also assist the Customer in connection with the preparations for the conclusion of a new agreement, and provide such information as is necessary in connection with these preparations. The Customer may specify in Appendix 1 what information the Contractor shall, at a minimum, provide in connection with such preparations, and when it shall be provided. The specification in Appendix 1 is not exhaustive.

4.6 Special documentation requirements upon the operation of tailored applications

If the operational services comprise the operation of tailored applications, the documentation of the operations solution for the application(s) shall be sufficiently detailed to enable a new operations contractor to establish a corresponding operations solution for the Customer. If the documentation turns out to be insufficient, the Contractor shall assist, free of charge, the Customer or a third party designated by the Customer in connection with the establishment of the new operational services to the extent that such insufficiency is caused by the Contractor.

The Contractor shall also assist the Customer in connection with the preparations for the conclusion of a new agreement, and provide such information as is necessary in connection with these preparations. The Customer may specify in Appendix 1 what information the Contractor shall, at a minimum, provide in connection with such preparations, and when it shall be provided. The specification in Appendix 1 is not exhaustive.

4.7 Temporary extension of the Agreement


The Contractor is obliged to extend the Agreement on otherwise equal terms by up to six (6) months as of the date of discharge of the Agreement, if thus requested by the Customer. The Customer shall give notice to such effect no less than thirty (30) calendar days prior to the discharge of the Agreement. The Contractor shall be entitled to proportional operational consideration for the duration of the extended term.
If the procurement is subject to public procurement regulations, this provision only applies to the extent that the Customer considers it to be in accordance with such regulations.
If the Customer terminates the Agreement for breach by the Contractor, notice as mentioned in the above paragraph may be given simultaneously with the notice of termination for breach. If the discharge of the Agreement results from the Contractor terminating for breach by the Customer, such notice may be given within one (1) week of the Customer having received the notice of termination for breach. The right of the Customer to an extension shall in these cases be conditional upon the Customer prepaying consideration for the extended term as stipulated in the above paragraph.
4.8 Mandatory offer

The Customer shall have the right to acquire, against consideration, equipment and the right of disposal of software used by the Contractor, if necessary for the Customer's establishment and operation of the service with the Customer or a new contractor. The Contractor shall ensure that the Customer may exercise such right without infringing the rights of any third parties.

The Contractor shall offer the abovementioned rights at cost or at written-down accounting value, whatever is the most favourable to the Customer. The offer shall remain open for acceptance for a minimum of three (3)  months. The offer shall be formulated in such a manner that the Customer may choose what equipment or what software the Customer would like to acquire rights in relation to. 

The present provision shall not apply to equipment or software that forms part of a joint production environment. The Contractor shall specify in Appendix 2 what forms part of a joint production environment or, alternatively, what does not form part of a joint production environment.

Clauses 4.4-4.8 shall apply correspondingly in the case of partial cancellation pursuant to Clauses 4.2 and 4.3.

5. The duties of the Contractor

5.1 The responsibility of the Contractor for its performance

The deliveries from the Contractor shall, in an integrated manner, serve the functions and meet the requirements specified in the Agreement, including the Appendices thereto. 

Any requirements to the effect that the Contractor shall comply with certain standards or quality systems, shall be set out in Appendix 1, cf. Appendix 2. The same applies to any requirements to the effect that the Contractor shall document how standards or quality systems are complied with.

5.2 Requirements as to the resources and expertise of the Contractor

The Contractor shall ensure that the personnel performing the operations has the necessary competency and has received sufficient instructions as to the contents on the operational service and the service level associated therewith. The Contractor’s key personnel are specified in Appendix 6. 

Persons designated as key personnel in Appendix 6 shall not, within the scope of the Contractor’s managerial prerogative as employer, be replaced without the prior approval of the Customer. Such approval shall not be unreasonably withheld. The actual participation of the key personnel in the provision of the services shall not be scaled back without the prior approval of the Customer. 

Personnel that the Customer, for justifiable reasons, does not wish to use, or wishes to have replaced, shall as soon as possible be replaced by alternative personnel with at least corresponding expertise. Personnel replacements shall not affect the progress of the project or impose additional costs on the Customer.

5.3 Disclosure and notification obligation

The Contractor shall disclose to the Customer information of a preventative nature concerning any special circumstances relating to its services that may be of relevance in avoiding situations that result in errors, shutdown or loss. The Contractor also has a notification obligation whenever there is danger that such situations may arise.

5.4 Access to information

The Contractor shall grant the Customer access to such operational information as the Customer needs access to in view of obligations laid down by laws or regulations or requirements from government authorities.

5.5 Use of subcontractors 

The Contractor’s use and replacement of a subcontractor requires the written approval of the Customer. Approval shall not be unreasonably withheld. 

If the procurement is subject to public procurement regulations, this provision only applies to the extent that the Customer considers it to be in accordance with such regulations.
Subcontractors that are approved shall be specified in Appendix 6.

5.6 Cooperation with third parties
The Contractor undertakes to cooperate with third parties to the extent that the Customer deems this necessary for the purposes of performing the duties stipulated in this Agreement. The scope of such assistance, as well as any consideration in respect thereof, shall be specified in Appendix 6. 

The Contractor shall in such cases adopt an independent position, and act in consultation with the Customer.

However, the Contractor shall be released from such duties if it demonstrates that it is probable that such cooperation would be of material disadvantage to its relationship with existing subcontractors or other business contacts.

5.7 Wages and working conditions 

The following shall apply to agreements governed by the Regulations of 8 February 2008 No. 112 relating to Wages and Working Conditions under Public Contracts:

In respect of areas covered by Regulations relating to generalised collective wage agreements the Contractor shall ensure that employees in his own organisation and the employees of any subcontractors do not have wages or working conditions that are inferior to those stipulated in the applicable regulations. In areas not covered by these Regulations, the Contractor shall similarly ensure that his own and any subcontractors' employees do not have wages or working conditions that are inferior to those stipulated in any applicable nationwide collective wage agreements relating to the relevant trade. This only applies to employees who contribute directly to the performance of the Contractor’s obligations under the Agreement. 
All agreements that are entered into by the Contractor and that involve the performance of work under this Agreement shall include corresponding obligations. 

If the Contractor fails to meet this obligation, the Customer shall be entitled to retain part of the contract price, corresponding to approximately two (2) times the savings of the Contractor, until it has been documented that compliance has been achieved. 

The Contractor's obligations as mentioned above shall be documented in Appendix 6, partly by the identification of generalised collective wage agreements or any relevant nationwide collective wage agreements, and partly by the Contractor's own declaration/a third party declaration showing conformity between the relevant collective wage agreement and the actual wages and working conditions relating to compliance with the Contractor's and any subcontractors' obligations.

The Contractors shall, at the request of the Customer, disclose documentation relating to the relevant wages and working conditions. Each of the Customer and the Contractor may request that the information be submitted to an independent third party appointed by the Customer to examine whether the requirements of this provision have been complied with. The Contractor may request the third party to sign a declaration stating that the information will not be used for any other purpose than ensuring compliance with the obligations of the Contractor under this provision. The disclosure obligation shall apply to subcontractors as well.

If an independent third party concludes that the requirements under these provisions are not complied with, and this is disputed by the Contractor, the Customer may request the Contractor and his subcontractors to disclose, to the Customer, documentation relating to the applicable wages and working conditions.

6. The duties of the Customer

6.1 Competency

The Customer shall ensure that the personnel using equipment and software have received the training, and are in possession of the competency, necessary to use the equipment and the software comprised by the operational services. Any special competency requirements shall be set out in Appendix 2.
6.2 Facilitation, etc.

The Customer shall refrain from performing operational tasks that shall, pursuant to the Agreement, be performed by the authorised personnel of the Contractor.

The Customer shall facilitate the Contractor’s performance of its duties, by for example granting the Contractor the necessary access, physically and/or electronically. If it may be relevant to move or make changes to equipment of importance to the performance of the operational services, the provisions of Chapter 3 shall apply.

If the operational services comprise the operation of tailored application software, the Customer shall, unless otherwise agreed, ensure that the maintenance of such application software is attended to, in order that this shall not prevent the Contractor from adhering to the agreed upgrade schedule for basic software, the installation of security patches/service packs, etc. If there is a certification scheme for parts of the software used in the applications, the Customer shall ensure that the applications are certified for the most recent version of the software used, no more than two (2) months after it is available. As a general rule, upgrades shall not be made until such certification is in place.

6.3 Use of a third party

The Customer may freely appoint a third party to assist it in connection with its duties under the Agreement. Such third parties shall be specified in Appendix 6. The Contractor shall be notified of any third party selected by the Customer, and may reject the assignment if the Contractor is able to demonstrate that this will entail a material commercial disadvantage to the Contractor.

7. Duties of the Customer and the Contractor

7.1 Meetings

Regular meetings shall be held between the contact persons of the Customer and the Contractor during the agreement term. The frequency and type of meetings shall be agreed in Appendix 6. Each of the parties may convene a meeting with the other party on three (3) working days’ notice if there is a need to discuss matters relating to the contractual relationship and how the contractual relationship is being handled, and such matters cannot wait until the next scheduled meeting.

Both parties shall give written notice of any changes as to the identity of meeting participants, the identity of contact persons, their authority, etc. The Contractor is responsible for updating these details in the operational specification. The Contractor shall convene the meetings and prepare minutes thereof. The minutes shall be approved by the Customer. The Contractor and the Customer shall both retain copies of the minutes. 

A quality review of the operational specification shall be carried out at least once a year, with all changes since the last review being examined and any errors and inconsistencies being corrected. The Customer shall prepare minutes of this meeting within five (5) working days, and the minutes shall be approved by the Contractor within five (5) working days of receipt thereof. If the minutes have not been actively approved or objected to within such time limit, they shall nevertheless be deemed to be approved.

7.2 Responsibility for subcontractors and third parties

If one of the parties appoints a third party or a subcontractor to perform work occasioned by this Agreement, such party shall remain fully responsible for the performance of such work in the same manner as if said party was performing the work itself.

7.3 Confidentiality obligation

Information that comes into the possession of the parties in connection with the Agreement and the implementation of the Agreement shall be kept confidential, and shall not be disclosed to any third party without the consent of the other party. 

If the Customer is a public body, the scope of the confidentiality obligation under these provisions shall not be wider than the obligation imposed by the Act of 10 February 1967 relating to Procedure in Cases concerning the Public Administration (the Public Administration Act) or corresponding sector-specific regulations. 

The confidentiality obligation pursuant to this provision shall not prevent the disclosure of information if such disclosure is required pursuant to laws or regulations, including disclosure and a right of access pursuant to the Act of 19 May 2006 relating to the Right of Access to Documents in the Public Administration (the Freedom of Information Act). The other party shall, if possible, be notified prior to the disclosure of such information.

The confidentiality obligation shall not prevent the information from being used when there is no legitimate interest in keeping it confidential, for example when it is in the public domain or is accessible to the public elsewhere. 

The parties shall take all necessary precautions to prevent unauthorised persons from gaining access to, or knowledge of, confidential information.

The confidentiality obligation shall apply to the employees, subcontractors and other third parties who act on behalf of the parties in connection with the implementation of the Agreement. The parties may only transmit confidential information to such subcontractors and third parties to the extent necessary for the implementation of the Agreement, and provided that they are subjected to a confidentiality obligation corresponding to that stipulated in this Clause 7.3.

The confidentiality obligation shall not prevent the parties from utilising experience and competency developed in connection with the implementation of the Agreement.

The confidentiality obligation shall continue to apply after the expiry of the Agreement. Employees or others who resign from their positions with one of the parties shall be subjected to a confidentiality obligation following their resignation as well, as far as circumstance mentioned above are concerned. The confidentiality obligation shall lapse five (5) years after the delivery date, unless otherwise stipulated by law or regulation.

8. Consideration and payment terms

8.1 Consideration

All prices and the detailed terms governing the consideration to be paid by the Customer for the deliverables provided by the Contractor are set out in Appendix 7.

Disbursements shall only be reimbursed to the extent agreed. Travel and subsistence costs shall be specified separately, and shall be paid pursuant to the Government Travel Allowance Scale applicable at any given time, unless otherwise agreed. Travel time shall only be invoiced if this is agreed in Appendix 7.

Unless otherwise specified in Appendix 7, all prices are quoted exclusive of Value Added Tax, but inclusive of customs duties and any other indirect taxes. All prices are quoted in Norwegian kroner.

The prices also include insurance for the Contractor until the risk of accidental damage is transferred to the Customer.

8.2 Invoicing
Payment shall be made within thirty (30) calendar days of the invoice date. The invoices of the Contractor shall be specified and documented so that the Customer can easily check whether the invoice conforms to the agreed consideration. All invoices relating to hours recorded on an ongoing basis shall be accompanied by a detailed specification of the hours accrued. Disbursements shall be specified separately.

When the Customer has made arrangements for such, the Contractor shall submit invoices, credit notes and reminders in accordance with the Electronic Trading Format (EHF) which has been determined.

The payment schedule and other payment terms, and any terms and conditions relating to the implementation of EHF, are set out in Appendix 7.

The Contractor shall be responsible for paying any costs he incurs in respect of submitting electronic invoices.
8.3 Late payment interest

If the Customer fails to pay at the agreed time, the Contractor shall be entitled to claim interest on any overdue amount, pursuant to the Act of 17 December 1976 No. 100 relating to Interest on Overdue Payments, etc. (the Late Payment Interest Act).

8.4 Payment default

If overdue consideration, with the addition of late payment interest, has not been paid within thirty (30) calendar days of the due date, the Contractor may send the Customer a written notice stating that the Agreement will be terminated for breach, unless settlement has taken place within sixty (60) calendar days of receipt of the notice.

Termination for breach may not take place if the Customer settles the overdue consideration, with the addition of late payment interest, prior to the expiry of the time limit.

8.5 Price adjustments
The price may be adjusted to the extent that rules or resolutions pertaining to indirect taxes are amended in a way that affects the consideration or costs of the Contractor. 

Exchange rate changes that affect costs incurred by the Contractor in connection with the deliverables may be invoked in relation to the Customer on one (1) month's written notice. If exchange rate increases give raise to changes in the consideration payable, the consideration shall be reduced correspondingly, without the Customer having to request it, if the exchange rates subsequently drop.

Hourly rates charged for services may be adjusted as per each yearend in line with the increase in the retail price index (main index) complied by Statistics Norway, with the base value being the index value for the month in which the Agreement was concluded, unless a different index value is agreed in Appendix 7.

Any other provisions pertaining to price adjustments are set out in Appendix 7.

9. External legal requirements, data protection and security

9.1 General provisions on external legal requirements and measures

The Customer shall identify, in Appendix 1, which legal requirements, or requirements that are specific to the party in question, are of relevance to the conclusion and implementation of this Agreement. Such requirements may be contained in general regulatory frameworks, such as Act of 14 April 2000 No. 31 relating to the Processing of Personal Data (the Personal Data Act) and the Regulations of 15 December 2000 No. 1265 relating to the Processing of Personal Data (the Personal Data Regulations), the Freedom of Information Act, the Public Administration Act, the Regulations of 25 June 2004 No. 988 relating to Electronic Communications with and within the Public Administration (the eGovernment Regulations), or in sector-specific regulatory frameworks. The Customer shall examine whether any requirements relating to standards specified in the Reference Manual for IT Standards within the Public Sector have to be accommodated by the deliverables.

The Customer shall be responsible for specifying, in Appendix 1, any relevant requirements that are applicable to the deliverables.

The Contractor shall in Appendix 2 describe how the Contractor takes account of these requirements through its solution. 

Each party is responsible for the follow-up of its own duties pursuant to such legal requirements. 

Each party shall, as a general rule, pay the costs of complying with legal requirements applicable to the party and its activities. In the event of amendments to legal requirements or official requirements that affect the activities of the Customer that occasion a need for changes to the deliverables subsequent to the conclusion of the Agreement, the Customer shall cover the costs associated with such changes and any additional work, cf. Chapter 3.

9.2 Personal data

If relevant to the Agreement, the parties shall in Appendices 1 and 2 clarify how personal data shall be handled, as well as whether and, if applicable, how such data may be transferred to others for storage and processing. The parties shall in Appendices 1 and 2 specify the regulation of relevant measures required pursuant to the Personal Data Act and Regulations, including compliance with the requirements pertaining to security objectives, security strategy, risk assessment and proportional safeguarding of the data.

9.3 Electronic communication and processing requirements

If the Customer is a public body and needs to formulate requirements relating to electronic communication or case processing in its requirement specification (Appendix 1), the Customer shall refer to, and base its specification on, the requirements set out in the eGovernment Regulations under the Public Administration Act, including the requirements relating to security objectives and security strategy. Correspondingly, the Contractor shall in Appendix 2 clarify how any such requirements may be satisfied.

9.4 Information security

The Contractor shall document that the Contractor complies with the applicable regulatory frameworks and generally agreed information security standards in those areas that are of relevance to the Contractor, given the professional responsibilities of the Contractor in its capacity of provider of the operational services. The Customer may impose special documentation requirements for compliance with information security requirements. Any such requirements shall be set out in Appendix 1. 

If new legal requirements and/or requirements for the documentation of compliance with such requirements are introduced subsequent to the conclusion of the Agreement, the Customer shall submit it in the form of a change order pursuant to Chapter 3

9.5 Security-classified materials

If there is a need for access to materials (information and objects) that are security classified at any of the top three levels, the detailed handling of such need shall be specified in Appendix 1 and Appendix 2, respectively, including the timing thereof. This shall apply to the extent that compliance with the requirements laid down in the Security Act and the related regulations (on the grounds of concern for the security of the realm and other vital national security interests, etc.) is relevant to the Agreement.

9.6 Separation of data

The Contractor shall keep the Customer's data systematically separate from the data of any third parties in order to eliminate the risk of impairment of data and/or access to data. By systematically separate is meant that necessary security measures to secure data against undesired change or access are implemented and maintained. Undesired changes or access also include access by the employees of the Contractor or others who do not need the information in their work for the Customer. 
10. Right of ownership and right of disposal

10.1 The rights of the parties

This Agreement shall not affect the copyright, rights of disposal or rights of ownership held by the parties prior to the Agreement, which rights they shall retain during the implementation of the Agreement, unless otherwise specified in Appendices 1, 2 or 3.

If the Contractor, as part of its operational service, develops software, documentation or other materials that are customised to the systems of the Customer, and the Contractor receives consideration in respect thereof, the Customer shall hold the copyright and all other intellectual property rights associated with such materials. These rights shall include the operational specification and the right to change and evolve the customisations, as well as the right to transfer and assign such materials.

However, the Contractor shall retain the copyright to such parts of the operational specification as concern general operational procedures based on the tools of the Contractor.

The Customer shall also be entitled to documentation for such equipment and/or software as is owned by the Customer, when it comes to how this has been structured to work in the operational situation, even if the Contractor owns the utility software or the infrastructure. 

10.2 Attendant responsibilities

Each party is responsible for ensuring that it holds the necessary authorisations and rights, etc., in respect of hardware, infrastructure, software and documentation it uses in the contractual relationship, cf. Appendices 1 and 2. If one of the parties wishes to make use of equipment or software, etc., that such party does not own or hold rights to, said party shall ensure that the necessary approval in the form of an underlying agreement with the owner or rightsholder is in place before such equipment or software, etc., is used for operations pursuant to this Agreement. 

If any changes, improvements, etc., are made in connection with the services under this Agreement, the Contractor is responsible for ensuring that the Customer is granted such right of disposal as is necessary for purposes of the continued use of the equipment and software without infringement of the copyright or other rights of any third parties.

10.3 Right of ownership of data

The Customer shall have the right of ownership of all data that are handed over to the Contractor for processing, and that are stored or processed by way of the deliverables under this Agreement. The same shall apply to the output from the Contractor's processing of such data. 

The Contractor has access to data as mentioned above only to the extent necessary to enable the Contractor to perform its obligations pursuant to the Agreement. 

The Contractor shall under no circumstance have the right to withhold the Customer's data.

11. Breach of contract on the part of the Contractor

11.1 What is deemed to constitute breach of contract

There is a breach of contract on the part of the Contractor if the operational services do not conform to the agreed functions, requirements or time limits. There is also a breach of contract if the Contractor fails to perform other duties under the Agreement.

Nevertheless, there is no breach of contract if the situation is caused by circumstances related to the Customer or by force majeure. 

The Customer shall submit a written complaint without undue delay after the breach of contract has been discovered or ought to have been discovered.

11.2 Notification obligation

If the establishment project, cf. Clause 2.1, or the regular operational services, cf. Clause 2.2, or other deliverables outstanding on the part of the Contractor, cannot be delivered as agreed, the Contractor shall notify the Customer of this in writing as soon as possible. The notice shall specify the reason for the problem and, to the extent possible, when the deliverable can be delivered, or when the service will be available. A corresponding obligation shall apply if additional delays are to be expected after the first notice has been given.  

11.3 Extension of the time limit

The Contractor may request an extension of the time limit, which extension must have the written approval of the Customer in order to apply.

The Customer shall not be entitled to claim liquidated damages or ordinary damages in respect of the period comprised by an extension of the time limit. 

An extension of the time limit shall have no impact on the entitlement of the Customer to any liquidated damages or ordinary damages that accrue prior to the extension of the time limit.

11.4 Cure

The Contractor shall commence and complete the effort of curing the breach of contract without undue delay. 

The aim of the cure shall be for the deliverables to satisfy  the agreed requirements and specifications, and for the deliverables to work as agreed. Cure may, for example, take the form of repair, redelivery or supplementary delivery.

If the Contractor has failed to cure the breach of contract within the stipulated or agreed time limit, or if the conditions for termination for breach are met, the Contractor shall pay all expenses incurred by the Customer in obtaining a cure from a third party. Nevertheless, the Customer may not allow a third party to cure the defect until any extended time limit has expired.

The Customer shall give written notice to the Contractor prior to appointing a third party.

11.5 Remedies for breach of contract

11.5.1 Price reduction/standardised price reduction

If the Contractor has not succeeded, despite repeated attempts, in curing the defective operations, the Customer may claim a proportional price reduction. 

If a standardised price reduction has been agreed in relation to all or some of the services in ordinary operation after approval, such standardised price reduction shall be specified in Appendix 5. 

The price reduction shall compensate for the reduced value of what has been delivered, and shall be independent of any damages. Nor shall a price reduction affect the right of the Customer to invoke cure or termination for breach.

11.5.2 Withheld payment

In the event of breach of contract, the Customer may withhold payment, although the amount withheld shall not be obviously higher than what is necessary to secure the Customer's claim resulting from the breach of contract.

11.5.3 Liquidated damages in the case of delay

If the agreed commencement date or delivery date or other time limit in respect of which the parties have stipulated liquidated damages in Appendix 4, is not complied with, and this is not caused by force majeure or circumstances related to the Customer, there is a delay on the part of the Contractor that triggers liquidated damages.

If the Contractor is delayed with regard to commencement date or later milestones for which the parties have stipulated liquidated damages, later time limits shall be extended corresponding to the number of calendar days of the liquidated damages.
The liquidated damages shall accumulate automatically. The liquidated damages amount to 0.15 percent of the contract price for the establishment phase, excluding Value Added Tax, for each calendar day of delay, but albeit limited to a maximum of one hundred (100) calendar days. 

Other rates for liquidated damages and other periods for liquidated damages may be agreed in Appendix 4.

The Customer shall not have the right to terminate the Agreement for breach for as long as the liquidated damages continue to accumulate. However, this time restriction shall not apply in the case of wilful misconduct or gross negligence on the part of the Contractor or anyone for whom it is responsible.

If only parts of the agreed deliverables are delayed, the Contractor may request a reduction in the liquidated damages proportional to the ability of the Customer to utilise the part of the deliverables that has been delivered.

11.5.4 Termination for breach

If there is a material breach of contract, the Customer may, after having given the Contractor a written notice and granted it a reasonable time limit for remedying the situation, terminate all or part of the Agreement for breach with immediate effect. 

The Customer may terminate all or part of the Agreement for breach with immediate effect if the deliverables are materially delayed. There is a material delay if delivery has not taken place by the time liquidated damages reach their maximum limit, or by the expiry of an extended time limit, if this expires later. 

11.5.5 Damages

The Customer may claim damages in respect of any direct loss, including loss of data in so far as data handling is the responsibility of the Contractor under the Agreement, arising from delay, defect or other breach of contract in accordance with Clause 11.1, unless the Contractor demonstrates that the Contractor is not responsible for the breach of contract or the reason for the breach of contract.

Liquidated damages shall be deducted from any other damages in respect of the same delay.

11.5.6 Limitation of damages

No damages may be claimed in respect of indirect loss. Loss as specified in the (Norwegian) Sale of Goods Act § 67, second paragraph, is classified as indirect loss. 

The limitations on damages mentioned above in this provision shall not apply to the cost of normal measures compensating for any delay or defects in the delivery, and the cost of measures limiting other loss than that mentioned above.
Overall damages over the term of the Agreement are limited to an amount corresponding to the contract price, excluding Value Added Tax.
The damages in relation to a loss that is associated with the establishment phase are limited to an amount corresponding to the contract price of the establishment phase, excluding Value Added Tax.

Overall damages per calendar year for any loss occurring after the delivery date are limited to an amount corresponding to the overall annual consideration in respect of the operational services, excluding Value Added Tax.

The said limitations of damages shall not apply in the case of gross negligence or wilful misconduct on the part of the Contractor or anyone for whom it is responsible.

11.6 Reconstruction of data

In the event of errors or defects in data, the Contractor shall immediately redeliver, or if necessary reconstruct, data. Rectification and/or redelivery shall take place without additional consideration to the extent that such errors or defects are caused by circumstances that are the responsibility of the Contractor.

If it is impossible for the Contractor to reconstruct data alone, data in circumstances as mentioned above shall be reconstructed in cooperation between the parties, or with the assistance of a third party. If the personnel of the Customer effect, in full or in part, the reconstruction, the Contractor shall cover the direct salary costs and other direct costs incurred. The Contractor shall also cover direct costs if a third party is used for the work, as well as any other direct costs associated with the reconstruction.

In the event of errors or defects in data that are caused by circumstances related to the Customer, the Customer shall cover the documented additional costs of the Contractor resulting from such circumstances. This shall nevertheless not apply if the reconstruction is made more difficult or more time consuming as a result of the Contractor having failed to observe the procedures for making back-up copies as set out in Appendices 1 and 2 and/or the operational specification. In those cases where the Customer is to cover the additional costs of the Contractor, the Contractor shall keep the Customer informed on an ongoing basis as to what costs are incurred, and the Customer shall have the right to order the Contractor to stop the reconstruction work.

The errors shall be resolved and the data reconstructed as fast as possible in cooperation between the parties, irrespective of the cause of any errors or defects in the data, unless the Customer has given written notice to the contrary.

12. Breach of contract on the part of the Customer

12.1 What is deemed to constitute breach of contract

There is breach of contract on the part of the Customer if the Customer fails to perform its duties under the Agreement.

Nevertheless, there is no breach of contract if the situation is caused by circumstances related to the Contractor, or by circumstances deemed to constitute force majeure.

The Contractor shall give written notice without undue delay after the breach of contract has been discovered or ought to have been discovered.

12.2 Notification obligation

If the Customer is unable to perform its duties under the Agreement, including to observe any time limits, the Customer shall notify the Contractor in writing accordingly as soon as possible. The notice shall specify the reason for the problem and, to the extent possible, when the Customer will again be able to perform the agreed duty. 

12.3 Curtailment of the right of retention on the part of the Contractor

The Contractor shall not suspend any operational services as the result of breach of contract on the part of the Customer, unless the breach is material and the Customer has acknowledged the breach of contract in writing or the breach of contract has been established through one of the dispute resolution mechanisms in Chapter 16.

12.4 Termination for breach

In the event of payment default, the Contractor may terminate the Agreement for breach if the Customer has failed to settle overdue payments within sixty (60) calendar days of the Customer having received the Contractor's written notice pursuant to Clause 8.4. 

In the event of other material breach of contract, the Contractor may send written notice to the Customer stating that the Agreement will be terminated for breach unless the Customer has discontinued the breach of contract within sixty (60) calendar days after it received the notice. Termination for breach shall not take place if the Customer has discontinued the breach of contract situation before the expiry of the time limit.

12.5 Damages

The Contractor may claim damages in respect of any direct loss that arises from breach of contract pursuant to Clause 12.1, unless the Customer demonstrates that the breach of contract or the cause of the breach of contract is not attributable to the Customer. 
The limitation of damages provision of the Agreement, as set out in Clause 11.5.6, shall apply correspondingly. 

13. Infringement of the intellectual property rights of third parties (defect in title) 

13.1 The risks and responsibilities of the parties in relation to defects in title 

Each party shall be responsible for ensuring that its deliverables do not infringe the copyrights or other intellectual property rights of third parties, and shall carry all risks in this respect. There is a defect in title if the deliverable entails such infringement.

13.2 Third party claims

If a third party asserts to one of the parties that the operational service entails a defect in title, the other party shall be informed thereof in writing as soon as possible. 

The responsible party shall deal with the claim at its own expense. The other party shall assist the relevant party with this task to a reasonable extent. 

The relevant party shall commence and complete the effort of curing defects in title without undue delay, by
a) ensuring that the other party is able to use the deliverable as before, without infringing any third party rights, or
b) providing a corresponding deliverable that does not infringe any third party rights

13.3 Termination for breach

A defect in title that is not cured, and that is of such a nature as to be of material importance to the other party, shall give the other party the right to terminate the Agreement for breach. 

13.4 Indemnification of loss resulting from a defect in title

A party shall be fully indemnified in respect of any liability for damages imposed on it in relation to a third party and any legal costs incurred, (including the party’s own costs connected to dealing with the case), in connection with a defect in title. The party may also claim damages in respect of other loss pursuant to the provisions of Clauses 11.5.5, 11.5.6 and 12.5.

14. Settlement upon termination for breach

Upon the Agreement being terminated during the establishment phase for breach by the Contractor, the Customer may claim the repayment of all amounts paid, with the addition of interest, at the NIBOR rate plus one (1) percent, as of the date on which payment was made.

Upon termination for breach during regular operation, the Contactor shall be entitled to consideration for deliverables that have been provided in a contractual manner prior to the date of termination for breach. If the breach of contract is of such a nature that the Customer has derived little or no benefit from the deliverables provided by the Contractor, the Customer may, in connection with termination for breach, choose to request the repayment of any consideration received by the Contractor under the Agreement, with the addition of interest, at the NIBOR rate plus one (1) percent, as of the date on which payment was made.
The Customer shall be entitled, if necessary for the activities of the Customer, to utilise the operational services as agreed also after the termination for breach, but shall as soon as possible find an alternative solution to replace the deliverables provided by the Contractor. If the termination for breach was caused by breach of contract on the part of the Customer, the Contractor may make continued utilisation conditional upon the Customer providing satisfactory collateral.
If requested by the Contractor, all systems and all materials owned by the Contractor, whether in an electronic or other format, and irrespective of the medium, shall be handed back or deleted or destroyed in a proper manner. The Contractor may request confirmation from en impartial auditor stating that this has been done. In the event of termination for breach by the Customer, the fee of the auditor shall be paid by the Customer. Otherwise, it shall be paid by the Contractor. 

15. Other provisions

15.1 Risk

The risk relating to hardware, infrastructure and software shall be borne by the party that has such equipment or software in its physical possession, or under its control.

15.2 Insurance policies

If the Customer is a public body, the Customer shall be self-insured. If the Customer is not self-insured, the Customer shall maintain insurance policies that are sufficient to satisfy such claims as the Contractor may bring on the basis of the risks and responsibilities assumed by the Customer pursuant to this Agreement, within the limits defined by ordinary insurance terms and conditions.

The Contractor shall hold insurance policies that are sufficient, within the limits defined by ordinary insurance terms and conditions, to meet such claims from the Customer as may arise on the basis of the risks and responsibilities assumed by the Contractor pursuant to this Agreement. This obligation shall be deemed to be met if the Contractor takes out third party and business insurance on terms and conditions that are deemed to be ordinary within the Norwegian insurance industry.

The Contractor shall, at the request of the Customer, explain and document those of the insurance policies of the Contractor that are of relevance to compliance with this provision.

15.3 Assignment of rights and obligations

To the extent that the Customer is a public body, the Customer may assign its rights and obligations under this Agreement to another public body. The body to which the rights and obligations are assigned shall be entitled to corresponding terms and conditions, provided that the rights and obligations under the Agreement are assigned jointly.

The Contractor may only assign its rights and obligations under the Agreement with the written consent of the Customer. The same shall apply if the Contractor is merged with another company, de-merged into several companies, or if assignment is to a subsidiary or another company within the same group. Consent shall not be unreasonably withheld.

If the procurement is subject to public procurement regulations, this provision only applies to the extent that the Customer considers it to be in accordance with such regulations.
The right to consideration under this Agreement may be assigned freely. Such assignment shall not release the relevant party from its obligations and responsibilities.

15.4 Bankruptcy, composition with creditors, etc.

In the event of debt rescheduling proceedings, composition with creditors, bankruptcy, or any other form of creditor intervention, in respect of the business of the Contractor, the Customer shall be entitled to terminate the Agreement for breach with immediate effect, unless otherwise stated by mandatory law.
15.5 Force majeure

If an extraordinary situation should arise which is outside the control of the parties which makes performance of the duties under this Agreement impossible, and which under Norwegian law must be classified as force majeure, the other party shall be notified of this as soon as possible. The obligations of the affected party shall be suspended for as long as the extraordinary situation prevails. The corresponding obligations of the other party shall be suspended for the same period.

In force majeure situations, the other party may only terminate the Agreement for breach with the consent of the affected party, or if the situation prevails or is expected to prevail for more than ninety (90) calendar days as of the date on which the situation arose, and in such case only with fifteen (15) calendar days’ notice. 

The parties shall, in connection with force majeure situations, have a mutual disclosure obligation towards each other concerning all matters that must be deemed relevant to the other party. Such information shall be disclosed as soon as possible.

16. Disputes

16.1 Governing law

The rights and obligations of the parties under this Agreement shall in their entirety be governed by Norwegian law.

16.2 Negotiations

Should a dispute arise between the parties as to the interpretation or the legal effects of the Agreement, the parties shall seek to resolve such dispute through negotiations.

If such negotiations do not succeed within ten (10) working days, or a different period agreed by the parties, each of the parties may request that the dispute be brought before an independent expert or submitted for mediation.

16.3 
Independent expert

The parties shall in connection with the conclusion of the Agreement appoint an independent expert, whose name shall be specified in Appendix 6, and who shall hold such qualifications as the parties believe to be the most appropriate in the light of the Agreement. If this has not been done, the parties may agree on the appointment of an independent expert at the time of a dispute.

The parties shall in advance choose either to
a) comply with the solution proposed by the expert (binding), or

b) use the solution proposed by the expert as a basis for reaching a solution themselves (advisory)

The detailed approach to these efforts shall be determined by the independent expert, in consultation with the parties.

16.4 Mediation

If a dispute related to this Agreement has not been resolved by negotiations or by an independent expert, the parties may attempt to resolve the dispute through mediation.

Mediation may also be used without the prior use of an independent expert, if this is agreed by the parties.

The parties may elect to adopt the rules of the Norwegian Bar Association for mediation by advocate, modified, if applicable, to suit the preferences of the parties. If so, the parties shall agree on a mediator who shall hold such qualifications as the parties believe to be the most appropriate for resolving the dispute.

The detailed approach to the mediation shall be determined by the mediator, in consultation with the parties.

16.5 Joint rules for independent expert and mediation 

The independent expert and/or mediator shall act impartially and independently in the performance of his or her duties. Prior to accepting an assignment, the expert/mediator shall notify the parties of any potential circumstances that are likely to give rise to a justified suspicion of insufficient impartially or independence on his or her part. The expert/mediator shall also give the parties such notice during the assignment if the parties have not previously received such information, or if the relevant circumstances arise during the assignment. 

At the start of mediation, the expert/mediator shall inform the parties of the basis on which his or her remuneration will be calculated. Unless otherwise agreed, each party shall pay its own costs and half of the costs of the expert/mediator. The expert/mediator has the right to request the parties to pay a sufficient advance to cover the costs and remuneration of the mediator/expert, or to request the parties to provide sufficient security. 

The assignment of the independent expert or mediator shall be concluded in one of the following ways:

a) through a proposed solution from the expert that the parties have agreed in advance shall be binding
b) through a written settlement or agreement between the parties, based on the solution proposed by the expert/mediator

c) through the expert/mediator informing the parties that he or she does not deem it appropriate to continue the assignment, or 

d) through a party informing the expert or the mediator that such party wishes to conclude the assignment

16.6 Litigation or arbitration

If a dispute is not resolved through negotiations, through mediation or by an independent expert, each party may require such dispute to be resolved with final effect before the Norwegian courts of law.

The venue shall be the registered address of the Customer.

The parties may alternatively agree that the dispute shall be resolved with final effect through arbitration in Norway pursuant to the Act of 14 May 2004 No. 25 relating to Arbitration (the Arbitration Act).
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