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Agreement governing the maintenance and  
servicing of software and equipment

An agreement governing
[designation of the procurement]


has been concluded between:
[Write here]
_____________________________________________________
 (hereafter referred to as the Contractor)

and
[Write here]
_____________________________________________________
 (hereafter referred to as the Customer)

Place and date:
[Write place and date here]
______________________________


	[The Customer's name here]
	[The Contractor's name here]

	
____________________________
Signature of the Customer
	
______________________________
Signature of the Contractor



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


Unless otherwise is specified in Appendix 4, the commencement date shall be: [date]



Communications
Unless otherwise specified in Appendix 6, all communications concerning the Agreement shall be directed to:


	On behalf of the Customer:
	On behalf of the Contractor:

	Name: 
	Name: 

	Position: 
	Position: 

	Telephone: 
	Telephone: 

	Email: 
	Email: 
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[bookmark: _Toc423603482][bookmark: _Toc430608025]
General provisions
[bookmark: _Toc151865615][bookmark: _Toc417566822][bookmark: _Toc423603483][bookmark: _Toc430608026]Scope of the Agreement
The Agreement governs the provision of maintenance services for software and any equipment as specified in more detail in the Appendices.

[bookmark: _Toc151865616][bookmark: _Toc417566823][bookmark: _Toc423603484][bookmark: _Toc430608027]Appendices to the Agreement
	All rows shall be ticked (Yes or No):
	YES
	NO

	Appendix 1: Customer requirements specification (requirements for the maintenance services)
	
	

	Appendix 2: Contractor solution specification (description of the maintenance services)
	
	

	Appendix 3: Software and/or equipment to be maintained
	
	

	Appendix 4: Project and progress plan for the establishment phase
	
	

	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
	
	

	Appendix 10: Third party's terms and conditions for the maintenance of third party's software 
	
	

	Other Appendices: 
	
	

	
	
	



[bookmark: _Toc151865617][bookmark: _Toc417566824][bookmark: _Toc423603485][bookmark: _Toc430608028]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 the clause or clauses that have been changed, replaced or supplemented, are clearly and unequivocally specified, 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.

A third party's terms and conditions governing the maintenance of third party software shall not release the Contractor's from any obligations under the Agreement to any extent greater than that set out in clause 2.2.5.

[bookmark: _Toc417566825][bookmark: _Toc423603486][bookmark: _Toc430608029]Changes subsequent to the conclusion of the Agreement
Changes to the deliverables subsequent to the conclusion of the Agreement shall be made in accordance with the provisions in chapter 3.

[bookmark: _Toc151865618][bookmark: _Toc417566826][bookmark: _Toc423603487][bookmark: _Toc430608030]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.

[bookmark: _Toc406748498][bookmark: _Toc423603488][bookmark: _Toc430608031]Phases of the Agreement
The Agreement consists of three phases: the establishment phase (clause 2.1), ordinary maintenance (clause 2.2) and the discharge phase (clauses 4.2 and 4.3).
[bookmark: _Toc151865625][bookmark: _Toc417566827][bookmark: _Toc423603489][bookmark: _Toc430608032]
Performance of the deliverables
[bookmark: _Toc417566828][bookmark: _Toc423603490][bookmark: _Toc151865626][bookmark: _Toc430608033]Establishment of the maintenance services

[bookmark: _Toc417566829][bookmark: _Toc423603491][bookmark: _Toc430608034]Plan for the establishment phase
The Contractor shall prepare, in collaboration with the Customer, a plan with a description of purpose, organisation, activities, detailed plans concerning progress, etc., for establishing the maintenance services. The plan shall include a description of roles and responsibilities, as well as a progress plan, including the need for information and deliveries from any previous maintenance contractors. The plan shall conform to the limits set out in Appendix 2. 

[bookmark: _Toc417566830][bookmark: _Toc423603492][bookmark: _Toc430608035]Cooperation plan
The Contractor shall prepare, or make available, a cooperation plan.
The cooperation plan shall be finalised in consultation with the Customer. The cooperation plan shall contain the routines and procedures necessary for the interaction between the Customer and the Contractor, including:
· procedures for error handling (also see clause 2.2.5), 
· procedures for change handling, for the software being maintained and for changes to the platform, respectively,
· any routines and plans for meetings, and
· cooperation with the Customer's other providers (such as the provider of operational services). 
The cooperation plan shall be based on the cooperation requirements the Customer has specified in Appendix 6 and the requirements for the maintenance services in Appendix 1. 

[bookmark: _Toc417566831][bookmark: _Toc423603493][bookmark: _Toc430608036]Performance of ordinary maintenance

[bookmark: _Toc423603494][bookmark: _Toc430608037]Scope of the maintenance services
The Contract shall provide the maintenance services for software and equipment as specified in more detail in Appendices 1 and 2. 

Unless otherwise is specified in Appendix 1 or Appendix 2, the maintenance services shall, as a minimum, include error handling and the services required to maintain the software's interaction with other software covered by the maintenance services (see Appendix 3). 

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

Appendices 1 and 2 may describe how old versions of the relevant software and equipment should be maintained.

[bookmark: _Toc225090443][bookmark: _Toc406748506][bookmark: _Toc417566833][bookmark: _Toc423603495][bookmark: _Toc430608038]Reporting performed maintenance
The Contractor shall, on a regular basis, provide the Customer with a readily understandable report that describes what maintenance and what servicing has been performed. Unless otherwise is agreed in Appendix 6, the Contractor's standard format and level shall be used for such reporting. 
The reporting obligation may be described in more detail in the cooperation plan.

[bookmark: _Toc423603496][bookmark: _Toc430608039]Updating of documentation 
To the extent that performed maintenance is of importance in relation to the associated documentation, documentation updates shall be made available to the Customer without undue delay. The scope of the updating obligation may be specified in more detail in Appendices 1 and 2.

[bookmark: _Toc153874359][bookmark: _Toc225090447][bookmark: _Toc406748508][bookmark: _Toc417566835][bookmark: _Toc423603497][bookmark: _Toc430608040]User support
If the Agreement includes user support, such services shall be described in Appendix 6. The users or user groups at the Customer who may seek assistance may also be agreed in Appendix 6. A maximum annual volume of enquiries that shall be covered by the fixed price may also be agreed. If the Contractor guarantees a response within certain deadlines, this shall be set out in the service level agreement in Appendix 5. 

[bookmark: _Toc417565228][bookmark: _Toc417565799][bookmark: _Toc417566059][bookmark: _Toc417566319][bookmark: _Toc417566579][bookmark: _Toc417566838][bookmark: _Toc417642506][bookmark: _Toc417565229][bookmark: _Toc417565800][bookmark: _Toc417566060][bookmark: _Toc417566320][bookmark: _Toc417566580][bookmark: _Toc417566839][bookmark: _Toc417642507][bookmark: _Toc417565230][bookmark: _Toc417565801][bookmark: _Toc417566061][bookmark: _Toc417566321][bookmark: _Toc417566581][bookmark: _Toc417566840][bookmark: _Toc417642508][bookmark: _Toc151865628][bookmark: _Toc423603498][bookmark: _Toc417566841][bookmark: _Toc430608041]Error handling 
The Customer shall report any errors without undue delay. The Contractor shall assist with identifying and rectifying errors within the framework defined in Appendix 2, and based on the framework set out in the service level agreement in Appendix 5. If the agreed deadlines are not complied with, the Customer may demand standardised compensation as stipulated in the service level agreement in Appendix 5.

Unless otherwise is agreed in Appendix 5, the following error definitions shall apply:


	Level
	Category
	Description

	 A
	Critical error
	- Error that results in the stoppage of the software or equipment, a loss of data, or in other functions that, based on an objective assessment, are of critical importance to the Customer not working as agreed. 
- The documentation being so incomplete or misleading that the Customer is unable to use the software or the equipment, or material parts thereof.

	 B
	Serious error
	- Error that results in functions that, based on an objective assessment, are of importance to the Customer not working as described in the agreement, and which it is time-consuming and costly to work around. 
- The documentation being incomplete or misleading, and this resulting in the Customer being unable to use functions that, based on an objective assessment, are of importance to the Customer.

	 C
	Less serious error
	- Error that results in individual functions not working as intended, but which can be worked around with relative ease by the Customer. 
- The documentation being incomplete or imprecise.



To the extent that the services include the maintenance of standard software that the Contractor has not developed itself or does not maintain itself, or where elements of the services are in some other manner delivered by a third party and the Customer has not itself concluded a maintenance agreement with the software producer, the Contractor shall conclude the necessary agreement with the software producer. The terms and conditions for the maintenance that are agreed between the Contractor and the software producer shall be explicitly specified in a separate chapter in Appendix 2, and copies of the terms and conditions for the maintenance shall be appended as Appendix 10. If the Customer has itself concluded a maintenance agreement with the aforementioned software producer, these shall be appended to the Agreement as Appendix 10. The Contractor may request that the Customer assert or, with the agreement with the Customer, itself assert the Customer's rights in relation to the software producer under the standard maintenance agreement for the third party software. 

If deviations in the deliverables are caused by errors in standard software and access to the standard software's source code is required in order to rectify these, and the Contractor does not itself have access to the source code, the Contractor's obligation to rectify the errors is limited to reporting the error to the software producer, seeking to the best of its ability to make rectification of the error a priority, keeping the Customer informed about the status of the error rectification, and ensuring correct installation after the error in the standard software has been rectified by the software producer, or alternatively making the update that rectifies the error available to the Customer if the Contractor is not responsible for installation pursuant to clause 2.2.6. 

The Contractor shall make a reasonable effort to find a temporary solution while the software producer rectifies the error. A maximum financial limit for the Contractor's obligation to work out temporary solutions that work around errors in standard software can be agreed in Appendix 7. 

If errors that are covered by paragraph four of this provision (errors in standard software that require access to the source code in order to rectify them) result in delays or deviations in respect of the agreed service criteria in Appendix 5, the Contractor shall not be liable for that part of the deviation that can be attributed to the error in the standard software, including deficient error rectification by a third party. However, the Contractor shall be liable for delays and deviations in respect of the agreed service level that are caused by the Contractor failing to perform its obligation to follow up the error rectification and install, or make available, updates that rectify the error as stipulated in paragraph four.

[bookmark: _Toc406748510][bookmark: _Toc417566842][bookmark: _Toc423603499][bookmark: _Toc430608042]Installation of patches, etc. 
The Contractor is responsible for installing patches unless Appendix 1 specifies that this shall be performed by the Customer itself or the Customer's provider of operational services. The provisions governing the installation of new versions in clause 2.2.7, paragraph two, shall also apply to the installation of patches. The installation of patches shall be covered by the fixed consideration for maintenance, unless this has been priced separately in Appendix 7.

If it has been agreed in Appendix 5 that the Contractor may rectify an error by sending or making available a patch to the Customer, it shall do so in accordance with agreed procedures set out in Appendix 5 or Appendix 6. The Contractor shall in such a case furnish the Customer with instructions as to how the patch, etc., shall be installed. The Customer shall install the patch, etc., as soon as possible, or as per the instructions of the Contractor. Any deadlines shall be set out in Appendix 5.

If the rectification of an error consists of a new version of the software, the new version shall also be covered by the fixed consideration for maintenance. The Contractor may only rectify errors by delivering a new version if the Customer can utilise it on the Customer's existing technical platform. If the new version can only be utilised if an upgrade of the Customer's technical platform is performed or if changes are made to the Customer's other systems, the Customer shall have the right to demand that the error be rectified in some other manner, unless otherwise is specified in Appendix 1. 

[bookmark: _Toc153874362][bookmark: _Toc225090450][bookmark: _Ref402525588][bookmark: _Ref402958988][bookmark: _Ref402959063][bookmark: _Ref402963634][bookmark: _Toc406748511][bookmark: _Toc417566843][bookmark: _Toc423603500][bookmark: _Toc430608043]New versions
New versions of the software specified in Appendix 3 shall be covered by the Agreement, unless otherwise is stipulated in Appendix 1 or Appendix 2. New versions shall be covered by the fixed consideration for maintenance, unless this is priced separately in Appendix 7 (for example, in the case of larger upgrades). 

When a new version of software can be made available to the Customer, the Contractor shall notify the Customer of this. The Customer shall have the right to ask the Contractor for assistance with installing the new version. The Contractor shall charge the hourly rates for performing the installation work that are set out for such work in Appendix 7, unless otherwise is specified in Appendix 7.

Any modifications that were made for the Customer in the version being replaced shall be implemented by the Contractor in the new version before it is made available to the Customer. The Contractor shall charge the hourly rates for performing the modification and implementation work that are set out for such work in Appendix 7, unless otherwise is specified in Appendix 7.

The Contractor shall have an obligation, for a minimum of four (4) years after the agreement has come into force, to make new versions of software, etc. covered by the Agreement, cf. Appendix 3, available regularly such that the Customer can comply with the recommended upgrade schedule for new versions of commonly used software that is utilised as part of the Customer's technical platform. Specific deadlines may be agreed in Appendix 5 and software that is exempt from this provision may be specified in Appendix 5. 

[bookmark: _Ref402959027][bookmark: _Toc406748512][bookmark: _Toc417566844][bookmark: _Toc423603501][bookmark: _Toc430608044]Further development
The Customer may order the further development of software that is covered by the maintenance agreement within the framework described in Appendices 1 and 2. This includes the development of additional functionality that is moderate in scope. The consideration for such further development shall be the Contractor's ordinary hourly rate set out in Appendix 7, unless another model for consideration is set out in Appendix 7. The parties shall agree a progress plan for such development and acceptance criteria. The parties may choose to utilise SSA-O or SSA-B for the performance of such development. 

Software that is developed pursuant to this clause shall become part of the software that shall be maintained under the Agreement. If the consideration for maintenance shall be adjusted, this shall be clearly set out in the agreement governing the development assignment. 

[bookmark: _Toc406748513][bookmark: _Toc417566845][bookmark: _Toc423603502][bookmark: _Toc430608045]Supplementary purchases
The Customer may, throughout the entire term of the Agreement, carry out supplementary purchases and extend or expand its licensing within the limits of, and to the extent that is required to maintain or achieve, the overall goal of the deliverables as described in Appendix 1. 

"Supplementary purchases" means replacements or additions of equipment that forms part of the solution that shall be maintained when such replacements or additions are required to maintain the reliability of the solution or keep it up-to-date, and in connection with expansions to new premises and similar. This shall also apply in the case of replacements that are required to fulfil new statutory or regulatory requirements to which the solution that shall be maintained is subject. 

"Extend or expand its licensing" means securing the rights in respect of previously procured software (including new versions) that are required for more users and entities to use it, for it to be used in more locations, or to expand the scope of its use beyond what was originally agreed, as well as the purchase of new licences when such licences are otherwise necessary to ensure continued interaction with the solution, to fulfil new statutory or regulatory requirements to which the solution that shall be maintained is subject, or to supplement the solution within the framework of the overall goal as set out in Appendix 1. 

In the case of supplementary purchases and licensing extensions and expansions, the Customer shall pay the Contractor's list price on the date of the purchase after the deduction of the discount set out in Appendix 7. In the case of extensions to existing licences, the Customer's existing agreement governing the right of disposal in respect of the licence concerned shall apply, unless otherwise is agreed in each instance. In the case of the purchase of new licences pursuant to paragraph three, the licensor's standard terms and conditions for such purchases shall apply, unless otherwise follows from another agreement or is agreed in each instance.  

Software and equipment that is procured pursuant to this clause shall become part of what shall be maintained under the Agreement. If the maintenance consideration shall be adjusted, this shall be clearly set out in the agreement governing supplementary purchases or licensing extensions and expansions. 

[bookmark: _Toc423603503][bookmark: _Toc430608046]Additional services 
The Customer may order those additional services naturally associated with the maintenance; for example, periods of expanded standby services, monitoring, assistance with testing changes and new versions, etc. The services and the consideration relating thereto shall be described in the Contractor’s service directory, which forms part of Appendix 7. 

Additional services shall be registered in Appendix 9. 
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If the service level applicable to the maintenance deliverables is agreed in Appendix 5, the Customer shall on a regular basis receive reports documenting that the deliverables are in conformity with the agreed level and specifying any deviations. 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. The report shall specify how the measurement of the service level has been carried out. In addition, it shall contain the following:

· The number of reported errors, including a description thereof and specification of the response time and the amount of time elapsed before such errors had been rectified.
· Description of any upgrades and other changes made during the reporting period. 
· [bookmark: _Toc150330884][bookmark: _Toc153682074][bookmark: _Toc153981327][bookmark: _Toc139680085][bookmark: _Toc153804005]If user support falls within the scope of the Agreement, the number of user support requests, including a description thereof and specification of the response times and outcomes.
[bookmark: _Toc417566878]

[bookmark: _Toc423603505][bookmark: _Toc430608048]Changes subsequent to the conclusion of the Agreement 
[bookmark: _Toc434131313][bookmark: _Toc27205334][bookmark: _Toc52090030][bookmark: _Toc150330885][bookmark: _Toc153682075][bookmark: _Toc153981328]If the Customer needs, subsequent to the conclusion of the Agreement, to change the requirements applicable to the deliverables, or other stipulations underpinning the Agreement, in such a manner that the nature or scope of the deliverables will differ from that which is agreed, the Customer may request a change agreement. 

The Contractor may request adjustments to the consideration or progress plans due to such a change. Any request for adjusted consideration or progress plans must be submitted, at the latest, simultaneously with the Contractor's response to the Customer's request for an amendment agreement. 

Changes to the deliverables 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.
[bookmark: _Toc417565269][bookmark: _Toc417565840][bookmark: _Toc417566100][bookmark: _Toc417566360][bookmark: _Toc417566620][bookmark: _Toc417566879][bookmark: _Toc417642547][bookmark: _Toc417565270][bookmark: _Toc417565841][bookmark: _Toc417566101][bookmark: _Toc417566361][bookmark: _Toc417566621][bookmark: _Toc417566880][bookmark: _Toc417642548][bookmark: _Toc417565273][bookmark: _Toc417565844][bookmark: _Toc417566104][bookmark: _Toc417566364][bookmark: _Toc417566624][bookmark: _Toc417566883][bookmark: _Toc417642551][bookmark: _Toc417565275][bookmark: _Toc417565846][bookmark: _Toc417566106][bookmark: _Toc417566366][bookmark: _Toc417566626][bookmark: _Toc417566885][bookmark: _Toc417642553][bookmark: _Toc417565277][bookmark: _Toc417565848][bookmark: _Toc417566108][bookmark: _Toc417566368][bookmark: _Toc417566628][bookmark: _Toc417566887][bookmark: _Toc417642555][bookmark: _Toc417565278][bookmark: _Toc417565849][bookmark: _Toc417566109][bookmark: _Toc417566369][bookmark: _Toc417566629][bookmark: _Toc417566888][bookmark: _Toc417642556][bookmark: _Toc417565279][bookmark: _Toc417565850][bookmark: _Toc417566110][bookmark: _Toc417566370][bookmark: _Toc417566630][bookmark: _Toc417566889][bookmark: _Toc417642557][bookmark: _Toc417565281][bookmark: _Toc417565852][bookmark: _Toc417566112][bookmark: _Toc417566372][bookmark: _Toc417566632][bookmark: _Toc417566891][bookmark: _Toc417642559][bookmark: _Toc417565282][bookmark: _Toc417565853][bookmark: _Toc417566113][bookmark: _Toc417566373][bookmark: _Toc417566633][bookmark: _Toc417566892][bookmark: _Toc417642560][bookmark: _Toc417565284][bookmark: _Toc417565855][bookmark: _Toc417566115][bookmark: _Toc417566375][bookmark: _Toc417566635][bookmark: _Toc417566894][bookmark: _Toc417642562][bookmark: _Toc417565290][bookmark: _Toc417565861][bookmark: _Toc417566121][bookmark: _Toc417566381][bookmark: _Toc417566641][bookmark: _Toc417566900][bookmark: _Toc417642568][bookmark: _Toc417565291][bookmark: _Toc417565862][bookmark: _Toc417566122][bookmark: _Toc417566382][bookmark: _Toc417566642][bookmark: _Toc417566901][bookmark: _Toc417642569][bookmark: _Toc417565293][bookmark: _Toc417565864][bookmark: _Toc417566124][bookmark: _Toc417566384][bookmark: _Toc417566644][bookmark: _Toc417566903][bookmark: _Toc417642571][bookmark: _Toc417565295][bookmark: _Toc417565866][bookmark: _Toc417566126][bookmark: _Toc417566386][bookmark: _Toc417566646][bookmark: _Toc417566905][bookmark: _Toc417642573][bookmark: _Toc417565298][bookmark: _Toc417565869][bookmark: _Toc417566129][bookmark: _Toc417566389][bookmark: _Toc417566649][bookmark: _Toc417566908][bookmark: _Toc417642576][bookmark: _Toc417565300][bookmark: _Toc417565871][bookmark: _Toc417566131][bookmark: _Toc417566391][bookmark: _Toc417566651][bookmark: _Toc417566910][bookmark: _Toc417642578][bookmark: _Toc417565302][bookmark: _Toc417565873][bookmark: _Toc417566133][bookmark: _Toc417566393][bookmark: _Toc417566653][bookmark: _Toc417566912][bookmark: _Toc417642580][bookmark: _Toc417565304][bookmark: _Toc417565875][bookmark: _Toc417566135][bookmark: _Toc417566395][bookmark: _Toc417566655][bookmark: _Toc417566914][bookmark: _Toc417642582][bookmark: _Toc417565307][bookmark: _Toc417565878][bookmark: _Toc417566138][bookmark: _Toc417566398][bookmark: _Toc417566658][bookmark: _Toc417566917][bookmark: _Toc417642585][bookmark: _Toc417565310][bookmark: _Toc417565881][bookmark: _Toc417566141][bookmark: _Toc417566401][bookmark: _Toc417566661][bookmark: _Toc417566920][bookmark: _Toc417642588][bookmark: _Toc417565312][bookmark: _Toc417565883][bookmark: _Toc417566143][bookmark: _Toc417566403][bookmark: _Toc417566663][bookmark: _Toc417566922][bookmark: _Toc417642590][bookmark: _Toc417565314][bookmark: _Toc417565885][bookmark: _Toc417566145][bookmark: _Toc417566405][bookmark: _Toc417566665][bookmark: _Toc417566924][bookmark: _Toc417642592][bookmark: _Toc417565316][bookmark: _Toc417565887][bookmark: _Toc417566147][bookmark: _Toc417566407][bookmark: _Toc417566667][bookmark: _Toc417566926][bookmark: _Toc417642594][bookmark: _Toc417565318][bookmark: _Toc417565889][bookmark: _Toc417566149][bookmark: _Toc417566409][bookmark: _Toc417566669][bookmark: _Toc417566928][bookmark: _Toc417642596][bookmark: _Toc417565321][bookmark: _Toc417565892][bookmark: _Toc417566152][bookmark: _Toc417566412][bookmark: _Toc417566672][bookmark: _Toc417566931][bookmark: _Toc417642599][bookmark: _Toc417565324][bookmark: _Toc417565895][bookmark: _Toc417566155][bookmark: _Toc417566415][bookmark: _Toc417566675][bookmark: _Toc417566934][bookmark: _Toc417642602][bookmark: _Toc417565326][bookmark: _Toc417565897][bookmark: _Toc417566157][bookmark: _Toc417566417][bookmark: _Toc417566677][bookmark: _Toc417566936][bookmark: _Toc417642604][bookmark: _Toc417565328][bookmark: _Toc417565899][bookmark: _Toc417566159][bookmark: _Toc417566419][bookmark: _Toc417566679][bookmark: _Toc417566938][bookmark: _Toc417642606][bookmark: _Toc417565331][bookmark: _Toc417565902][bookmark: _Toc417566162][bookmark: _Toc417566422][bookmark: _Toc417566682][bookmark: _Toc417566941][bookmark: _Toc417642609][bookmark: _Toc417565333][bookmark: _Toc417565904][bookmark: _Toc417566164][bookmark: _Toc417566424][bookmark: _Toc417566684][bookmark: _Toc417566943][bookmark: _Toc417642611][bookmark: _Toc417565335][bookmark: _Toc417565906][bookmark: _Toc417566166][bookmark: _Toc417566426][bookmark: _Toc417566686][bookmark: _Toc417566945][bookmark: _Toc417642613][bookmark: _Toc417565337][bookmark: _Toc417565908][bookmark: _Toc417566168][bookmark: _Toc417566428][bookmark: _Toc417566688][bookmark: _Toc417566947][bookmark: _Toc417642615][bookmark: _Toc153804009][bookmark: _Toc417566948][bookmark: _Toc423603506][bookmark: _Toc430608049]Duration, termination without cause, discharge and assignment of the agreement
[bookmark: _Toc423603507][bookmark: _Toc151865620][bookmark: _Toc417566949][bookmark: _Toc430608050]Duration and termination without cause
Unless another term of duration or a different commencement date is agreed in Appendix 4, the Agreement shall be for a term of three (3) years starting from the date set out on page two of the Agreement (commencement date). The Agreement shall thereafter be automatically renewed for a term of one (1) year at a time, unless the Customer terminates the Agreement without cause by giving three (3) months' notice prior to the renewal date. The Contractor may terminate the Agreement without cause by giving twelve (12) months' notice prior to the renewal date. If in practice the Contractor is the sole provider of maintenance services for material elements of the software covered by the Agreement, it may terminate the Agreement without cause by giving twenty-four (24) months' notice, but not during the initial four (4) years, such that the total term of the Agreement shall be a minimum of six (6) years.

[bookmark: _Toc417566950][bookmark: _Toc423603508][bookmark: _Toc430608051]Cancellation
The Customer may cancel, in whole or in part, the deliverables contracted under this Agreement giving three (3) month's written notice.

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

a) Any amount due to the Contractor in respect of the part of the maintenance 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, hereunder 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 fee of four (4) per cent of the annual consideration.

A different cancellation fee may be agreed between the parties in Appendix 7.

In the case of partial cancellation, the cancellation fee shall be calculated on the basis of the share of the contract price accounted for by the cancelled items. The consequences that partial cancellation has in respect of the remaining parts of the deliverables, including the effect on the contact price, shall be handled as a change pursuant to chapter 3. 

The total cancellation consideration may never exceed the remainder of the amount the Contractor would be entitled to prior to the next ordinary renewal of the Agreement.

[bookmark: _Toc417566951][bookmark: _Toc423603509][bookmark: _Toc153804010][bookmark: _Toc430608052]Discharge period
The discharge period runs from the date of the notification of termination without cause, cancellation or termination for breach until the Agreement comes to an end (including any extension pursuant to clause 4.4). In addition, the Customer shall have a right to follow-up assistance for up to sixty (60) calendar days after the maintenance services have been established at a new contractor or the Customer itself, even where this is after when the Agreement otherwise comes to an end. 

The maintenance services shall remain fully adequate during the discharge period, irrespective of the reason why the Agreement has come to an end.

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 discharge period and cooperate with any new contractor, in order that necessary actions may be carried out with the minimum possible interruption to the Customer's activities. The Contractor is also obliged to contribute to the necessary transfer of expertise to the new maintenance contractor, taking the nature of the services into account. The Contractor shall not have an obligation to assist with the transfer of basic skills or with the transfer of expertise linked to the Contractor's business secrets.

The Customer shall prepare a progress plan for the discharge period called the "discharge plan". The Customer may allow a new contractor to produce such a plan on behalf of the Customer. The Contractor shall, without undue delay, contribute the information and expertise necessary to ensure the Customer is able to prepare the plan, including proposing specific activities that are necessary on the part of the Contractor, the time frame for these, and otherwise describing the cooperation required between the Contractor and the Customer upon discharge of the Agreement. Furthermore, the Contractor shall make sure that the Customer is given access, without undue delay, to any information the Customer requires from any of the Contractor's subcontractors.

The Contractor shall assist the Customer in connection with the preparations for the conclusion of a new agreement, and shall provide such information as is necessary in connection with such preparations. 

The Contractor shall, without undue delay, supplement and update the maintenance documentation and, without undue delay, transfer to the Customer all the data and materials that the Contractor has in its possession and that belong to the Customer.

The Customer shall pay a consideration for the deliverables mentioned under this clause pursuant to the Contractor’s hourly rates as stipulated in Appendix 7 or, alternatively, pursuant to special prices applicable to such services as specified in Appendix 7. Nevertheless, the Customer shall not pay such a consideration if the Agreement is terminated due to a material breach of contract on the part of the Contractor.

For the purposes of facilitating the potential sanctioning of inadequate deliveries in connection with the discharge of the Agreement, the Customer shall be entitled to withhold an amount corresponding to one (1) month's consideration for up to two (2) months after the Agreement comes to an end. 

[bookmark: _Toc417565344][bookmark: _Toc417565915][bookmark: _Toc417566175][bookmark: _Toc417566435][bookmark: _Toc417566695][bookmark: _Toc417566954][bookmark: _Toc417642622][bookmark: _Toc417565346][bookmark: _Toc417565917][bookmark: _Toc417566177][bookmark: _Toc417566437][bookmark: _Toc417566697][bookmark: _Toc417566956][bookmark: _Toc417642624][bookmark: _Toc417565348][bookmark: _Toc417565919][bookmark: _Toc417566179][bookmark: _Toc417566439][bookmark: _Toc417566699][bookmark: _Toc417566958][bookmark: _Toc417642626][bookmark: _Toc417565350][bookmark: _Toc417565921][bookmark: _Toc417566181][bookmark: _Toc417566441][bookmark: _Toc417566701][bookmark: _Toc417566960][bookmark: _Toc417642628][bookmark: _Toc417565352][bookmark: _Toc417565923][bookmark: _Toc417566183][bookmark: _Toc417566443][bookmark: _Toc417566703][bookmark: _Toc417566962][bookmark: _Toc417642630][bookmark: _Toc417565355][bookmark: _Toc417565926][bookmark: _Toc417566186][bookmark: _Toc417566446][bookmark: _Toc417566706][bookmark: _Toc417566965][bookmark: _Toc417642633][bookmark: _Toc417565357][bookmark: _Toc417565928][bookmark: _Toc417566188][bookmark: _Toc417566448][bookmark: _Toc417566708][bookmark: _Toc417566967][bookmark: _Toc417642635][bookmark: _Toc417565359][bookmark: _Toc417565930][bookmark: _Toc417566190][bookmark: _Toc417566450][bookmark: _Toc417566710][bookmark: _Toc417566969][bookmark: _Toc417642637][bookmark: _Toc417565361][bookmark: _Toc417565932][bookmark: _Toc417566192][bookmark: _Toc417566452][bookmark: _Toc417566712][bookmark: _Toc417566971][bookmark: _Toc417642639][bookmark: _Toc417565363][bookmark: _Toc417565934][bookmark: _Toc417566194][bookmark: _Toc417566454][bookmark: _Toc417566714][bookmark: _Toc417566973][bookmark: _Toc417642641][bookmark: _Toc417565365][bookmark: _Toc417565936][bookmark: _Toc417566196][bookmark: _Toc417566456][bookmark: _Toc417566716][bookmark: _Toc417566975][bookmark: _Toc417642643][bookmark: _Toc417566976][bookmark: _Toc423603510][bookmark: _Toc151865632][bookmark: _Toc27203107][bookmark: _Toc27204289][bookmark: _Toc27204447][bookmark: _Toc430608053]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 sixty (60) days prior to the discharge of the Agreement. 

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.
[bookmark: _Toc417566977][bookmark: _Toc423603511][bookmark: _Toc430608054]The duties of the Contractor
[bookmark: _Toc151865633][bookmark: _Toc417566978][bookmark: _Toc423603512][bookmark: _Toc430608055]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. 

The Contractor is responsible for ensuring that the personnel who perform the maintenance and services possess the necessary expertise. 

[bookmark: _Toc417566979][bookmark: _Toc423603513][bookmark: _Toc430608056]Key personnel
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. 

[bookmark: _Toc146350168][bookmark: _Toc150153836][bookmark: _Toc151865634][bookmark: _Toc417566980][bookmark: _Toc423603514][bookmark: _Toc430608057]Subcontractors and third parties
If the Contractor appoints a subcontractor or the Customer appoints a third party to perform work occasioned by this Agreement, the relevant party shall remain fully responsible for the performance of such work in the same manner as if said party was performing the work itself. 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.

The Contractor's use and replacement of subcontractors that directly participate in the performance of the deliverables must be approved in writing by the Customer. Approval shall not be unreasonably withheld.

The Contractor shall cooperate with the Customer's other contractors and third parties, including any provider of operational services and providers of third-party software that is covered by the maintenance agreement. The cooperation shall be described in more detail in the cooperation plan, cf. clause 2.1.2.

[bookmark: _Toc417566981][bookmark: _Toc423603515][bookmark: _Toc430608058]Wages and working conditions 
The following shall apply to agreements governed by the Regulations No. 112 of 8 February 2008 relating to Wages and Working Conditions under Government Contracts:

In respect of areas covered by the Regulations relating to Generalised Collective Wage Agreements, the Contractor shall ensure that its and any subcontractors' employees who contribute directly to the performance of the Contractor’s obligations under the Agreement do not receive wages or have working conditions that are inferior to those stipulated in the Regulations relating to Generalised Collective Wage Agreements. In areas not covered by generalised collective wage agreements, the Contractor shall ensure that the same employees do not receive wages or have working conditions that are inferior to those stipulated in any applicable nationwide collective wage agreements relating to the relevant trade. This applies to work performed in Norway. 

All agreements that are entered into by the Contractor and that involve the performance of work that contributes directly to the performance of the Contractor’s obligations under the Agreement shall include corresponding terms and conditions. 

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 by means of either a self-declaration or 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 Contractor shall, at the request of the Customer, disclose documentation relating to the wages and working conditions which are used. 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 require the third party to sign a declaration that the information will not be used for any purpose other than to ensure fulfilment of the Contractor's obligations pursuant to this provision. The disclosure obligation shall also apply to subcontractors.

Further clarification concerning the implementation of this clause 5.4 may be agreed in Appendix 6. 
[bookmark: _Toc151865639][bookmark: _Toc417566982][bookmark: _Toc423603516][bookmark: _Toc430608059]The duties of the Customer
[bookmark: _Toc151865640][bookmark: _Toc417566983][bookmark: _Toc423603517][bookmark: _Toc430608060]Responsibilities of and contributions by the customer
The Customer shall perform daily follow-up actions. This includes making back-up copies of software and data, as well as ensuring that equipment and software are utilised and stored as prescribed by the equipment or software provider.

The Customer shall facilitate the Contractor’s performance of its duties by, inter alia, granting the Contractor the necessary access to its premises and giving written notice of any relocation of equipment that is of importance to the deliverables. More detailed requirements in respect of the Customer's participation may be specified in Appendix 2. 
[bookmark: _Toc151865645][bookmark: _Toc417566984][bookmark: _Toc423603518][bookmark: _Toc430608061]Duties of the Customer and the Contractor
[bookmark: _Toc151865648][bookmark: _Toc417566985][bookmark: _Toc423603519][bookmark: _Toc430608062]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 this provision shall not go beyond that laid down by the Act of 10 February 1967 relating to Procedure in Cases concerning the Public Administration (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 demanded pursuant to laws or regulations, including any disclosure or right of access pursuant to the Act of 19 May 2006 relating to the Right of Access to Documents in the Public Administration (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 parties’ 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 7.1.

The confidentiality obligation shall not prevent the parties from utilising experience and expertise 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 factors mentioned above are concerned. The confidentiality obligation shall lapse five (5) years after the Agreement comes to an end, unless otherwise is stipulated by law or regulations.

[bookmark: _Toc377405388][bookmark: _Toc385243656][bookmark: _Toc406748519][bookmark: _Toc417566986][bookmark: _Toc423603520][bookmark: _Toc430608063]Form of communication - in writing
All notices, demands or other communications relating to the Agreement shall be submitted in writing to the postal address or electronic address stated on the first page of the Agreement, unless the parties have agreed a different procedure in Appendix 6 for this type of enquiry. 
[bookmark: _Toc417565380][bookmark: _Toc417565949][bookmark: _Toc417566209][bookmark: _Toc417566469][bookmark: _Toc417566728][bookmark: _Toc417566987][bookmark: _Toc417642655][bookmark: _Toc151865650][bookmark: _Toc417566988][bookmark: _Toc423603521][bookmark: _Toc430608064]Consideration and payment terms
[bookmark: _Toc151865651][bookmark: _Toc417566989][bookmark: _Toc423603522][bookmark: _Toc430608065]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. Unless otherwise specified in Appendix 7, all prices are quoted exclusive of Value Added Tax, but inclusive or customs duties and any other indirect taxes. All prices are quoted in Norwegian kroner.

Disbursements, including travel and subsistence costs, 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.

If the Contractor is of the view that maintenance and servicing falling outside the scope of the Agreement should be carried out, the prior consent of the Customer shall be obtained in respect thereof if such maintenance shall be invoiced over and above the consideration specified in the Agreement.

[bookmark: _Toc225090459][bookmark: _Toc406692011][bookmark: _Toc419891832][bookmark: _Toc423603523][bookmark: _Toc151865654][bookmark: _Toc417566990][bookmark: _Toc430608066]Payment terms
Periodic consideration shall fall due for payment within thirty (30) calendar days of the invoice date, with the initial payment due date being no earlier than thirty (30) calendar days after the maintenance agreement comes into effect. 

If special pricing and/or payment terms and conditions shall apply for the Agreement, these shall be specified in Appendix 7.

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) that has been determined. 

Other payment terms, and any terms and conditions relating to the use of EHF, shall be set out in Appendix 7.

The Contractor shall be responsible for paying any costs it incurs in respect of submitting electronic invoices.

[bookmark: _Toc423603524][bookmark: _Toc430608067]Late payment interest
If the Customer fails to make payment by the agreed time, the Contractor shall be entitled to claim interest on any overdue amount, pursuant to the Act No. 100 of 17 December 1976 relating to Interest on Overdue Payments, etc. (Late Payment Interest Act).

[bookmark: _Toc151865655][bookmark: _Toc417566991][bookmark: _Toc423603525][bookmark: _Toc430608068]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 a written notice to the Customer, stating that the Agreement will be terminated for breach, unless settlement has taken place within sixty (60) calendar days of receipt of such notice.

Termination for breach may not take place if the Customer settles the overdue consideration, with the addition of late payment interest, by the expiry of the deadline.

[bookmark: _Toc151865656][bookmark: _Toc417566992][bookmark: _Toc423603526][bookmark: _Toc430608069]Price adjustments
The maintenance consideration and hourly rates may be adjusted at the beginning of every calendar year by an amount equivalent to the increase in the retail price index (the main index) of Statistics Norway, with the initial reference index value being the index value for the month in which the Agreement was formed, unless a different index value is agreed in Appendix 7.

The prices may be adjusted to the extent that rules or administrative decisions pertaining to indirect taxes are amended in a way that affects the consideration or costs of the Contractor. 

Any other provisions pertaining to price adjustments are set out in Appendix 7.
[bookmark: _Toc417566993][bookmark: _Toc423603527][bookmark: _Toc151865657][bookmark: _Toc430608070][bookmark: _Toc98818319][bookmark: _Toc129506330][bookmark: _Toc134700194][bookmark: _Toc136153061][bookmark: _Toc136170732][bookmark: _Toc406748293]External legal requirements, security and data protection 
[bookmark: _Toc150153838][bookmark: _Toc151865649][bookmark: _Toc417566994][bookmark: _Toc423603528][bookmark: _Toc430608071]General external legal requirements and measures
Each party is responsible for fulfilling its respective duties pursuant to external legal requirements (acts, regulations, other regulatory requirements). 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. The Customer shall be responsible for specifying the relevant requirements for the maintenance services in Appendix 1.

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 changes to legal requirements or official requirements that affect the activities of the Customer and 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.

[bookmark: _Toc423603529][bookmark: _Toc430608072]Information security
The Contractor shall implement proportionate measures to address the information security requirements associated with the performance of the deliverables.

[bookmark: _Toc417565389][bookmark: _Toc417565958][bookmark: _Toc417566218][bookmark: _Toc417566478][bookmark: _Toc417566737][bookmark: _Toc417566996][bookmark: _Toc417642664][bookmark: _Toc417565391][bookmark: _Toc417565960][bookmark: _Toc417566220][bookmark: _Toc417566480][bookmark: _Toc417566739][bookmark: _Toc417566998][bookmark: _Toc417642666][bookmark: _Toc417565393][bookmark: _Toc417565962][bookmark: _Toc417566222][bookmark: _Toc417566482][bookmark: _Toc417566741][bookmark: _Toc417567000][bookmark: _Toc417642668][bookmark: _Toc417565395][bookmark: _Toc417565964][bookmark: _Toc417566224][bookmark: _Toc417566484][bookmark: _Toc417566743][bookmark: _Toc417567002][bookmark: _Toc417642670][bookmark: _Toc417565397][bookmark: _Toc417565966][bookmark: _Toc417566226][bookmark: _Toc417566486][bookmark: _Toc417566745][bookmark: _Toc417567004][bookmark: _Toc417642672][bookmark: _Toc202690854][bookmark: _Toc213426162][bookmark: _Toc417567005][bookmark: _Toc423603530][bookmark: _Toc430608073]Personal data
If the Contractor shall process personal data on behalf of the Customer in connection with the performance of the deliverables, the Contractor will be acting as a data processor. As a data processor acting on behalf of the Customer, the Contractor shall process the personal data in accordance with the Agreement. The Contractor may not process personal data in any other manner. 

The Contractor shall, through planned and systematic measures, ensure adequate information security with respect to confidentiality, integrity and accessibility when processing personal data, cf. section 13 of the Personal Data Act. The Contractor shall document the information system and security measures. Such documentation shall be made available, upon request, to the Customer and its auditors, as well as the Norwegian Data Protection Authority and the Privacy Appeals Board.

Further provisions governing how personal data shall be processed, including relevant security measures and requirements for storage times and deletion, etc. shall be set out in Appendices 1 and 2. The parties may have concluded a separate data processor agreement. In the case of conflict, the data processor agreement shall prevail over the Agreement with respect to the processing of personal data.

The Contractor may not transfer personal data to others for storage, processing or deletion without the consent of the Customer. Subcontractors that are approved by the Customer shall be named in Appendix 6. The Contractor shall ensure that any subcontractors used by the Contractor, and that process personal data, assume the same obligations as those set out in clause 9.3.

Personal data shall not be transferred to countries outside the European Economic Area (EEA) without the prior written consent of the Customer.
[bookmark: _Toc417567007][bookmark: _Toc423603531][bookmark: _Toc430608074]Right of ownership and right of disposal
[bookmark: _Toc27203108][bookmark: _Toc27204290][bookmark: _Toc27204448][bookmark: _Toc151865658][bookmark: _Toc417567008][bookmark: _Toc423603532][bookmark: _Toc430608075]Right of ownership of equipment
The Customer is granted the same rights in respect of new equipment supplied under this Agreement as it was granted in respect of the original equipment, unless otherwise is agreed in Appendix 7. 

[bookmark: _Toc27203109][bookmark: _Toc27204291][bookmark: _Toc27204449][bookmark: _Toc151865660][bookmark: _Toc417567009][bookmark: _Toc423603533][bookmark: _Toc430608076]Right of disposal of software, documentation, etc.
The Customer is granted a right of disposal in respect of software in accordance with the concluded agreement governing rights of disposal. If maintenance is performed by software being replaced, the Customer is granted the same rights in respect of the new software as it had in respect of the software being replaced. 

The Customer is granted a right of disposal in respect of any documentation and reports that the Customer receives pursuant to the concluded agreement governing rights of disposal. If no such agreement exists, the Customer is granted the right of disposal necessary to utilise the documentation for its activities and for the cooperation necessary with the Customer's contractual partners. When documentation and reports are updated, the Customer is granted the same rights in respect of the updated documentation or reports as it had in respect of the originals.

[bookmark: _Toc423603534][bookmark: _Toc430608077]Expanded right of disposal of changes and software expansions that are developed for the Customer
The Customer is granted, free of charge, a perpetual and non-exclusive right to utilise changes and software expansions that are developed or customised specifically for the Customer (expanded right of disposal) pursuant to the Agreement. The expanded right of disposal includes the right to use, copy, modify and develop the customisations, either on its own or with the assistance of a third party. The Customer is entitled to confer a corresponding expanded right of disposal on any other public body. 

Source code and associated specifications and documentation of the development and customisations shall be handed over to the Customer within ten (10) working days after the change or software expansion has been approved by the Customer, unless otherwise is agreed in each instance.
[bookmark: _Toc98818334][bookmark: _Toc151865666][bookmark: _Toc417567010][bookmark: _Toc423603535][bookmark: _Toc27203117][bookmark: _Toc27204299][bookmark: _Toc27204457][bookmark: _Toc430608078]Breach of contract on the part of the Contractor
[bookmark: _Toc151865667][bookmark: _Toc417567011][bookmark: _Toc423603536][bookmark: _Toc430608079]What is deemed to constitute breach of contract
There is a breach of contract on the part of the Contractor if the Contractor fails to perform its duties under the Agreement and this is not 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.

[bookmark: _Toc151865668][bookmark: _Toc417567012][bookmark: _Toc423603537][bookmark: _Toc430608080]Notification obligation
If the Contractor is unable to perform its duties as agreed, the Contractor shall give the Customer written notice of this as soon as possible. The notice shall specify the reason for the problem and, insofar as it is possible, when the deliverables can be performed. A corresponding obligation shall apply if additional delays are to be expected after the first notice has been given. 

[bookmark: _Toc417565408][bookmark: _Toc417565977][bookmark: _Toc417566237][bookmark: _Toc417566497][bookmark: _Toc417566756][bookmark: _Toc417567015][bookmark: _Toc417642684][bookmark: _Toc417565410][bookmark: _Toc417565979][bookmark: _Toc417566239][bookmark: _Toc417566499][bookmark: _Toc417566758][bookmark: _Toc417567017][bookmark: _Toc417642686][bookmark: _Toc417565412][bookmark: _Toc417565981][bookmark: _Toc417566241][bookmark: _Toc417566501][bookmark: _Toc417566760][bookmark: _Toc417567019][bookmark: _Toc417642688][bookmark: _Toc151865670][bookmark: _Toc417567020][bookmark: _Toc423603538][bookmark: _Toc430608081]Cure
The Contractor shall commence and complete the effort of curing the breach of contract as quickly as possible after the Contractor has been notified of the breach.

[bookmark: _Toc151865671][bookmark: _Toc417567021][bookmark: _Toc423603539]

[bookmark: _Toc430608082]Remedies for breach of contract

[bookmark: _Toc225090471][bookmark: _Toc406748537][bookmark: _Toc417567022][bookmark: _Toc423603540][bookmark: _Toc430608083]Withheld payment
In the event of a breach of contract on the part of the Contractor, 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. 

[bookmark: _Toc136153115][bookmark: _Toc136170786][bookmark: _Toc139680164][bookmark: _Toc153804052][bookmark: _Toc417567023][bookmark: _Toc423603541][bookmark: _Toc430608084]Price reduction
If the Contractor has not succeeded, despite repeated attempts, in curing the breach of contract, the Customer may claim a proportional price reduction. 

[bookmark: _Toc225090474][bookmark: _Toc406748540][bookmark: _Toc417567024][bookmark: _Toc423603542][bookmark: _Toc430608085]Standardised damages and hourly liquidated damages
In the case of overrun deadlines or another failure to perform on the part of the Contractor, the Customer shall have the right to standardised compensation as stipulated in Appendix 5. 

If standardised damages have not been agreed in Appendix 5, the Customer may demand hourly liquidated damages in accordance with the provisions below: 

If any agreed deadline for rectifying A or B level errors 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 hourly liquidated damages. 

The hourly liquidated damages shall accumulate automatically and amount to 0.2 per cent of the overall annual consideration, excluding Value Added Tax, for each hour, or part thereof, of delay. The hourly liquidated damages shall only accumulate during ordinary working hours on working days. The liability for accumulated hourly liquidated damages may not exceed 5 per cent of the annual consideration per instance of breach of contract and 15 per cent of the annual consideration per year.

Other rates and other periods for hourly liquidated damages, as well as the deliverables to which these shall apply, may be agreed in Appendix 1. 

If only parts of the maintenance deliverables are delayed, the Contractor may request a reduction in the hourly liquidated damages proportional to the ability of the Customer to utilise the software and equipment.

The Customer shall not have the right to terminate the Agreement for breach for as long as the hourly liquidated damages continue to accumulate. However, such restriction as to the timing of termination for breach 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.

[bookmark: _Toc151865675][bookmark: _Toc417567025][bookmark: _Toc423603543][bookmark: _Toc430608086]Termination for breach
If there is a material breach of contract, the Customer may, after giving the Contractor written notice and a reasonable deadline for remedying the situation, terminate the Agreement for breach with immediate effect. 

The Customer may terminate all or part of the Agreement for breach with immediate effect if the accumulated hourly liquidated damages reach the maximum ceiling of 15 per cent within a one (1) year period.

[bookmark: _Toc151865676][bookmark: _Toc417567026][bookmark: _Toc423603544][bookmark: _Toc430608087]Damages
The Customer may claim damages in respect of any direct loss, including additional costs the Customer incurs due to substitute purchases, any loss caused by additional work and other direct costs in connection with delays, deficiencies or other breaches of contract pursuant to clause 11.1, unless the Contractor demonstrates that the Contractor did not cause the breach of contract or the reason for the breach of contract.  

Any accumulated hourly liquidated damages and standardised damages shall be deducted from any other damages in respect of the same delay/breach.

[bookmark: _Toc417565420][bookmark: _Toc417565989][bookmark: _Toc417566249][bookmark: _Toc417566509][bookmark: _Toc417566768][bookmark: _Toc417567027][bookmark: _Toc417642696][bookmark: _Toc417565421][bookmark: _Toc417565990][bookmark: _Toc417566250][bookmark: _Toc417566510][bookmark: _Toc417566769][bookmark: _Toc417567028][bookmark: _Toc417642697][bookmark: _Toc149450883][bookmark: _Toc151865677][bookmark: _Toc417567029][bookmark: _Toc423603545][bookmark: _Toc430608088]Limitation of damages
No damages may be claimed in respect of indirect loss. Indirect loss includes, but is not limited to, lost earnings of any kind, lost savings, loss of data, and claims from third parties, with the exception of liability for damages imposed as a result of defects in title.

Overall damages per calendar year are limited to an amount corresponding to the overall annual consideration under the Agreement, 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 the Contractor is responsible. 
[bookmark: _Toc27203129][bookmark: _Toc27204311][bookmark: _Toc27204469][bookmark: _Toc151865678][bookmark: _Toc417567030][bookmark: _Toc423603546][bookmark: _Toc430608089]Breach of contract on the part of the Customer
[bookmark: _Toc139680178][bookmark: _Toc146424401][bookmark: _Toc147565049][bookmark: _Toc151865679][bookmark: _Toc417567031][bookmark: _Toc423603547][bookmark: _Toc27203131][bookmark: _Toc27204313][bookmark: _Toc27204471][bookmark: _Toc430608090]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, and this is not caused by circumstances related to the Contractor or by 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.

[bookmark: _Toc146424402][bookmark: _Toc147565050][bookmark: _Toc151865680][bookmark: _Toc417567032][bookmark: _Toc423603548][bookmark: _Toc430608091]Notification obligation
If the Customer is unable to perform its duties as agreed, 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. 

[bookmark: _Toc139680179][bookmark: _Toc146424403][bookmark: _Toc147565051][bookmark: _Toc151865681][bookmark: _Toc417567033][bookmark: _Toc423603549][bookmark: _Toc430608092]Curtailment of the right of retention on the part of the Contractor
The Contractor shall not suspend any deliverables as the result of breach of contract on the part of the Customer, unless the breach is material.

[bookmark: _Toc139680182][bookmark: _Toc146424406][bookmark: _Toc147565052][bookmark: _Toc151865683][bookmark: _Toc417567034][bookmark: _Toc423603550][bookmark: _Toc430608093]Termination for breach
If there is a material breach of contract, the Contractor may, after having given the Customer written notice and granted it a reasonable deadline for remedying the situation, terminate all or parts of the Agreement for breach with immediate effect. 

[bookmark: _Toc417565429][bookmark: _Toc417565998][bookmark: _Toc417566258][bookmark: _Toc417566518][bookmark: _Toc417566777][bookmark: _Toc417567036][bookmark: _Toc417642705][bookmark: _Toc417565431][bookmark: _Toc417566000][bookmark: _Toc417566260][bookmark: _Toc417566520][bookmark: _Toc417566779][bookmark: _Toc417567038][bookmark: _Toc417642707][bookmark: _Toc139680183][bookmark: _Toc146424407][bookmark: _Toc147565053][bookmark: _Toc151865684][bookmark: _Toc417567039][bookmark: _Toc423603551][bookmark: _Toc430608094]Damages
The Contractor may claim damages in respect of any direct loss that results from a breach of contract pursuant to clause 12.1, including any loss caused by additional work and other direct costs, unless the Customer is able to demonstrate 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 11.4.6, shall apply correspondingly. 
[bookmark: _Toc417565436][bookmark: _Toc417566005][bookmark: _Toc417566265][bookmark: _Toc417566525][bookmark: _Toc417566784][bookmark: _Toc417567043][bookmark: _Toc417642712][bookmark: _Toc417565439][bookmark: _Toc417566008][bookmark: _Toc417566268][bookmark: _Toc417566528][bookmark: _Toc417566787][bookmark: _Toc417567046][bookmark: _Toc417642715][bookmark: _Toc417565441][bookmark: _Toc417566010][bookmark: _Toc417566270][bookmark: _Toc417566530][bookmark: _Toc417566789][bookmark: _Toc417567048][bookmark: _Toc417642717][bookmark: _Toc417565445][bookmark: _Toc417566014][bookmark: _Toc417566274][bookmark: _Toc417566534][bookmark: _Toc417566793][bookmark: _Toc417567052][bookmark: _Toc417642721][bookmark: _Toc417565448][bookmark: _Toc417566017][bookmark: _Toc417566277][bookmark: _Toc417566537][bookmark: _Toc417566796][bookmark: _Toc417567055][bookmark: _Toc417642724][bookmark: _Toc417565453][bookmark: _Toc417566022][bookmark: _Toc417566282][bookmark: _Toc417566542][bookmark: _Toc417566801][bookmark: _Toc417567060][bookmark: _Toc417642729][bookmark: _Toc417565455][bookmark: _Toc417566024][bookmark: _Toc417566284][bookmark: _Toc417566544][bookmark: _Toc417566803][bookmark: _Toc417567062][bookmark: _Toc417642731][bookmark: _Toc417565456][bookmark: _Toc417566025][bookmark: _Toc417566285][bookmark: _Toc417566545][bookmark: _Toc417566804][bookmark: _Toc417567063][bookmark: _Toc417642732][bookmark: _Toc151865685][bookmark: _Toc417567064][bookmark: _Toc423603552][bookmark: _Toc430608095]Other provisions
[bookmark: _Toc151865686][bookmark: _Toc417567065][bookmark: _Toc423603553][bookmark: _Toc430608096]Risk in respect of software and equipment
The Customer assumes the risk relating to equipment and software that fall within the scope of the Agreement, cf. Appendix 3. The Contractor assumes the risk relating to any other equipment or software, for example, spare equipment, which it has placed on the premises of the Customer, unless otherwise agreed.

[bookmark: _Toc417565461][bookmark: _Toc417566030][bookmark: _Toc417566290][bookmark: _Toc417566550][bookmark: _Toc417566809][bookmark: _Toc417567068][bookmark: _Toc417642737][bookmark: _Toc417565463][bookmark: _Toc417566032][bookmark: _Toc417566292][bookmark: _Toc417566552][bookmark: _Toc417566811][bookmark: _Toc417567070][bookmark: _Toc417642739][bookmark: _Toc417565465][bookmark: _Toc417566034][bookmark: _Toc417566294][bookmark: _Toc417566554][bookmark: _Toc417566813][bookmark: _Toc417567072][bookmark: _Toc417642741][bookmark: _Toc27203135][bookmark: _Toc27204317][bookmark: _Toc27204475][bookmark: _Toc151865688][bookmark: _Toc417567073][bookmark: _Toc423603554][bookmark: _Toc430608097]Assignment of rights and obligations
To the extent that the Customer is a public body, the Customer may assign, in full or in part, its rights and obligations under this Agreement to another public body, which shall then be entitled to corresponding terms and conditions.

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 de-merged into several companies or in the case of assignment to a subsidiary or another company within the same group, but not if the Contractor is merged with another company. Consent shall not be unreasonably withheld. 

The right to assignment in the paragraph above shall only apply if the new contractor meets the original qualification requirements, no other material changes are made to the contract, and the assignment is not made to circumvent the regulations concerning public procurement.

The right to consideration under this Agreement may be assigned freely, but shall not release the Contractor from its obligations and responsibilities.

[bookmark: _Toc27203139][bookmark: _Toc27204321][bookmark: _Toc27204479][bookmark: _Toc151865689][bookmark: _Toc417567074][bookmark: _Toc423603555][bookmark: _Toc430608098]Bankruptcy, composition with creditors, etc.
In the case 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 is stipulated by mandatory law.

[bookmark: _Toc151865690][bookmark: _Toc417567075][bookmark: _Toc423603556][bookmark: _Toc430608099]Force majeure
Should an extraordinary situation outside the control of the parties arise that makes it impossible to perform duties under this Agreement, and which under Norwegian law shall 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 from the date on which such situation arose, and in such case only with fifteen (15) calendar days’ notice. Each of the parties shall cover their own costs associated with the ending of the contractual relationship. The Customer shall pay the agreed price for the part of the deliverables that was performed prior to the Agreement coming to an end. The parties may not present other claims against each other due to the Agreement coming to an end pursuant to this provision.

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.
[bookmark: _Toc151865691][bookmark: _Toc417567076][bookmark: _Toc423603557][bookmark: _Toc430608100]Disputes
[bookmark: _Toc27203140][bookmark: _Toc27204322][bookmark: _Toc27204480][bookmark: _Toc151865692][bookmark: _Toc417567077][bookmark: _Toc423603558][bookmark: _Toc430608101]Governing law
The rights and obligations of the parties under this Agreement shall in their entirety be governed by Norwegian law.

[bookmark: _Toc151865693][bookmark: _Toc417567078][bookmark: _Toc423603559][bookmark: _Toc430608102]Negotiations and mediation
Should a dispute arise between the parties as to the interpretation or the legal effects of the Agreement, the parties shall first seek to resolve such dispute through negotiations and/or mediation. 

[bookmark: _Toc151865695][bookmark: _Toc417567079][bookmark: _Toc423603560][bookmark: _Toc430608103]Litigation or arbitration
If a dispute is not resolved through negotiations or mediation, each party may require the dispute to be resolved with final effect before the Norwegian courts of law. 

The venue shall be the court of domicile of the Customer.

The parties may alternatively agree that the dispute shall be resolved with final effect through arbitration.
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