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[image: ]Agreement for the Purchase of Operational Services

An agreement concerning
[name of procurement]


has been entered into between:
[Enter here]
_____________________________________________________
(hereinafter referred to as the Supplier)

and
[Enter here]
_____________________________________________________
(hereinafter referred to as the Customer)

(individually referred to as a Party and jointly as the Parties)


Place and date:
[Please enter the place and date]
____________________________________________________


	[Customer name]
[Customer business registration number]
	[Supplier name]
[The Supplier’s business registration number]

	
____________________________
The Customer’s signature
	
______________________________
The Supplier’s signature




This Agreement shall be signed in two copies, one for each Party.


Enquiries
All enquiries relating to this Agreement must be directed to the individual or role listed as the authorised representative in Appendix 6.
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[bookmark: _Toc111467930][bookmark: _Toc172547907]General Provisions
[bookmark: _Toc111467931][bookmark: _Toc172547908]Scope of the Agreement
The Agreement applies to the delivery of services associated with the operation of IT solutions, hereinafter referred to as the (“operational service”), as specified further in the appendices.

The Customer has specified its needs and requirements in Appendix 1 (The Customer’s specification of needs and specification of requirements).

In Appendix 3, the Customer has specified the software covered by the operational services under this Agreement. If the Supplier will assume operation of any of the Customer’s equipment, this will be specified separately. Appendix 3 may also include a specification of the overall architecture and the system environment the operational service will be part of and interface with.

The Supplier has specified its solution and relevant assumptions for delivery in Appendix 2 (The Supplier’s solution specification).

If, in the opinion of the Supplier, there are obvious errors or ambiguities in the Customer’s specification of requirements, this must be clearly specified in Appendix 2.

The scope and execution of the delivery have been described in further detail in the general agreement text and the appendices, which form part of the Agreement. 

“The Agreement” refers to this general agreement text with appendices.

[bookmark: _Toc382559552][bookmark: _Toc382559756][bookmark: _Toc382560073][bookmark: _Toc382564454][bookmark: _Toc382571578][bookmark: _Toc382712336][bookmark: _Toc382719100][bookmark: _Toc382883232][bookmark: _Toc382888866][bookmark: _Toc382889003][bookmark: _Toc382890328][bookmark: _Toc385664125][bookmark: _Toc385815676][bookmark: _Toc387825593][bookmark: _Toc434131262][bookmark: _Toc27205274][bookmark: _Toc111467932][bookmark: _Toc172547909][bookmark: bilag]Appendices to the Agreement
	All columns must be checked (Yes or No)
	Yes 
	No

	Appendix 1: The Customer’s specification of needs and specification of requirements
To be completed by the Customer.
	
	

	Appendix 2: The Supplier’s solution specification
To be completed by the Supplier.
	
	

	Appendix 3: Specification of the services that will be managed 
To be completed by the Customer
	
	

	Appendix 4: Project and progress schedule for the establishment phase
To be completed by the Supplier based on the overall instructions set down by the Customer. 
	
	

	Appendix 5: Service level and standardised compensations
To be completed by the Supplier based on the overall instructions and requirements set down by the Customer 
	
	

	Appendix 6: Administrative provisions
Administrative provisions and other information of relevance to the Parties’ relationship. To be completed by the Supplier based on the overall instructions set down by the Customer in the appendix. 
	
	

	Appendix 7: Total price and price provisions
Overview of all price elements linked to the implementation of this Agreement. To be completed by the Supplier based on the overall instructions set down by the Customer in the appendix. 
	
	

	Appendix 8: Amendments to the general agreement text
	
	

	Appendix 9: Changes to the operational service after the Agreement has been entered into
	
	

	Appendix 10: Standard license terms/standard terms and conditions for standard software (third-party deliveries)
Copy of or reference to standard terms and conditions. 
	
	

	Appendix 11: Data processing agreement
Data processing agreement between the Supplier and the Customer and any other data processing agreements entered into by the Customer in connection with the Customer’s use of standard software other than as included in Appendix 10.
	
	

	Other appendices:
	
	



[bookmark: _Toc382559554][bookmark: _Toc382559758][bookmark: _Toc382560075][bookmark: _Toc382564456][bookmark: _Toc382571580][bookmark: _Toc382712338][bookmark: _Toc382719102][bookmark: _Toc382883234][bookmark: _Toc382888868][bookmark: _Toc382889005][bookmark: _Toc382890330][bookmark: _Toc385664127][bookmark: _Toc385815678][bookmark: _Toc387825595][bookmark: _Toc434131264][bookmark: _Toc27205276][bookmark: _Toc111467933][bookmark: _Toc172547910]Interpretation – Ranking
Amendments to the general agreement text must be collated in Appendix 8, unless the general agreement text refers such amendments to a different appendix. The following interpretation principles shall be used:

1. The general agreement text takes precedence over the appendices
2. Appendix 1 takes precedence over the other appendices
3. To the extent that it is clearly and unambiguously stated which clause or clauses have been amended, replaced or added to, the following principles shall apply:
a) Appendix 2 takes precedence over Appendix 1
b) Appendix 8 takes precedence over the general agreement text
c) If the general agreement text refers such amendments to an appendix other than Appendix 8, such amendments shall take precedence over the general agreement text
d) Appendix 9 takes precedence over the other appendices.

4. Standard terms and conditions for standard software (Appendix 10) shall apply between the manufacturer of standard services and the Customer. The Supplier’s responsibility shall be limited to following up on such deliveries in accordance with what is set out in Section 5.1.1. Standard deliveries refers to standardised services developed for delivery to multiple users and for which the right to use can be acquired independently of other services from the manufacturer.
5. Appendix 11, the Data Processing Agreement, shall take precedence over the general agreement text and other appendices with regard to provisions that are clearly and unambiguously linked to the regulation of personal data protection.
[bookmark: _Toc111467934][bookmark: _Toc172547911]Implementation of the Agreement
[bookmark: _Toc150153820][bookmark: _Toc111467935][bookmark: _Toc172547912][bookmark: _Toc137569945][bookmark: _Toc382559594][bookmark: _Toc382559798][bookmark: _Toc382560115][bookmark: _Toc382564499][bookmark: _Toc382571622][bookmark: _Toc382712380]The Parties’ representatives
Upon entering into the Agreement, each Party shall appoint a representative that is authorised to act on behalf of the Party in matters relating to the Agreement. The authorised representatives of the Parties, as well as the procedures and notification deadlines for any replacement of such representatives, shall be further specified in Appendix 6.

[bookmark: _Toc111467936][bookmark: _Toc172547913]Phases and main milestones under the contract
The Agreement has been divided into 3 (three) phases:

The establishment phase (Chapter 2.3), ordinary operation (Chapter 2.4) and the conclusion phase (Chapter 2.5).

[bookmark: _Toc511649959][bookmark: _Toc9493543][bookmark: _Toc111467937][bookmark: _Toc172547914]Establishing the operational service
[bookmark: _Toc511649960][bookmark: _Toc9493544][bookmark: _Toc111467938][bookmark: _Toc172547915]Activities and partial deliveries during the establishment phase
Activities

The establishment phase consists of the following parts:

1. Planning (2.3.2)
2. Implementation (2.3.3)
3. Testing prior to the start-up date (2.3.4)
4. Start-up period and start-up date (2.3.5) 
5. Approval period (2.3.6)

The establishment phase is followed by ordinary operation (Chapter 2.4).

The following documents will be produced during the planning phase:

1. Project schedule (2.3.2.1)
2. Detailed plan for the establishment phase (2.3.2.2)
3. Test schedules (2.3.2.3)
4. Coordination plan and operations specification (2.3.2.4) 
5. Change log (2.4.3)
6. Activity and follow-up schedule for the approval period (2.3.2.5)

Partial deliveries
The establishment of the operational service may be divided into partial deliveries. If partial deliveries are used, these shall be specified in further detail in Appendix 4. 

Partial deliveries can be put into use together or on an ongoing basis in line with being fully established. If two or more partial deliveries are put into use together, a joint test must be conducted prior to the start-up date and approval period for the partial deliveries, unless otherwise specified in Appendix 4. 

If partial deliveries are commissioned on an ongoing basis in line with being fully established, the test prior to the start-up date and approval period for each new partial delivery shall include checking that any partial deliveries that have already been put into use continue to work in accordance with the agreed requirements. Additionally, during the approval period for the final partial delivery, it must also be checked that the overall performance, capacity and stability of the operational service is in accordance with the agreed requirements. 

Unless otherwise set out in Appendix 4, the approval period shall be 1 (one) month for each partial delivery and 2 (two) months in connection with the final partial delivery, cf. Section 2.3.6.1. 

If one or more partial deliveries shall be exempt from the overall testing, this shall be specified in Appendix 4.

[bookmark: _Toc139439847][bookmark: _Toc139680112][bookmark: _Toc511649961][bookmark: _Toc9493545][bookmark: _Toc111467939][bookmark: _Toc172547916]Planning the establishment phase
Project schedule
In consultation with the Customer, the Supplier shall draw up a project schedule for the work to establish the operational service. The project schedule shall include a specification of main activities, roles and responsibilities, as well as a progress schedule with milestones that will further build on the overall progress schedule set out in Appendix 4, including whether partial deliveries are used.
[bookmark: _Toc139439849][bookmark: _Toc139680114]Detailed plan for the establishment phase
The Supplier shall draw up a detailed progress plan for the establishment phase, referred to as the “detailed plan for the establishment phase”. The Customer shall contribute the necessary information and expertise for the Supplier to draw up such a plan. Furthermore, the Customer shall ensure that the Supplier has access to the information it requires from any third parties. 

If partial deliveries are used, a detailed plan shall be drawn up for each partial delivery.

The detailed plan for the establishment phase shall describe the scope of the Customer’s contributions. The aspects of the schedule relating to the Customer’s contributions shall be approved by the Customer. Such approval shall not reduce the Supplier’s liability. 

The Customer may not refuse to approve the detailed plan without justified grounds, i.e. the detailed plan not being in accordance with the requirements set out in Appendix 1, not being in accordance with the project schedule or entailing significant negative impact on the part of the Customer. 
[bookmark: _Toc139439850][bookmark: _Toc139680115]Test schedules
By the deadlines specified in Appendix 4, the Supplier shall draw up a plan for the testing of the operational service before the start-up date, cf. Section 2.3.4. 

The plan shall specify the tests that must be performed, how testing will be carried out and the acceptance criteria for the test. Upon request from the Supplier, the Customer shall participate in the work on the test schedule. The Customer may have specified requirements for the acceptance criteria and other test schedule frameworks in Appendix 4, including whether the Customer wishes to participate in the work on the test schedule. The Customer’s participation in the work shall not reduce the Supplier’s responsibility to manage the process and draw up the test schedule.

Unless otherwise specified in Appendix 4, the Supplier’s proposed test schedule shall be presented to the Customer for approval no later than four weeks before the planned start of the test. 

If the Customer objects to the test schedule, the Customer shall notify the Supplier in writing no later than 7 (seven) days after the Customer has received the test schedule. Such notice shall be issued in writing and include a specification of what needs to be corrected. The Supplier shall correct the test schedule and re-submit it to the Customer within 7 (seven) working days of the Supplier having received notice from the Customer.

If partial deliveries are used, the schedule shall, to the extent relevant as part of the test for each partial delivery, specify how the Supplier will verify that partial deliveries that have already been put into service continue to work in accordance with the Agreement. To the extent possible, the test should also include overall testing of performance, capacity and stability for all parts of the operational service delivered so far.
[bookmark: _Toc136153063][bookmark: _Toc135048730][bookmark: _Toc136153072]Coordination plan and operations specification
The Supplier shall draw up or make available a coordination plan and operations specification for the start of the approval period. 

The coordination plan shall be finalised in consultation with the Customer. The coordination plan shall include the necessary procedures for coordination between the Customer and Supplier, including procedures for change management and the management of adverse events and shall be based on the coordination requirements specified by the Customer in Appendix 5.

The operations specification shall describe the operational service delivered and shall be updated continuously as a result of changes to operations (cf. 2.4.3). The level of detail shall take into account the type of operation and may be specified in further detail in Appendix 5.
Activity and follow-up schedule for the approval period
The Supplier shall assist the Customer in drawing up an activity and follow-up schedule for the approval period as specified in Section 2.3.1.1, third paragraph no. 6 and Section 2.3.6.5. The schedule shall be completed before the start of the approval period.
The Supplier’s takeover of the Customer’s infrastructure – verification, etc.
If the Supplier will take over all or parts of the Customer’s existing equipment, software and infrastructure (assets), the Supplier shall be entitled to inspect whether the Customer’s assets are in accordance with the information provided by the Customer prior to the conclusion of the contract and the assumptions specified by the Supplier in Appendix 2 as the basis for its tender. The content, scope and time of inspection shall be specified in Appendix 4. 

If, following an objective assessment, the inspection shows that the information provided by the Customer is incorrect or that the assumptions set out by the Supplier in Appendix 2 are not correct, the Supplier may request that a change request be issued. Such a change request may apply to changes to requirements relating to service level, coverage of additional costs or necessary infrastructure upgrades to achieve the agreed service level requirements. 

[bookmark: _Toc139439855][bookmark: _Toc139680120][bookmark: _Toc511649962][bookmark: _Toc9493546][bookmark: _Toc111467940][bookmark: _Toc172547917]Implementation of the establishment phase
[bookmark: _Toc135048728][bookmark: _Toc136153070][bookmark: _Toc139439856][bookmark: _Toc139680121]The Supplier’s implementation
The Supplier shall implement the establishment of the operational service in accordance with the detailed plan for the establishment phase (cf. 2.3.2.2). 
[bookmark: _Toc135048729][bookmark: _Toc136153071][bookmark: _Toc139439857][bookmark: _Toc139680122]The Customer’s facilitation 
The Customer shall ensure that the Supplier has access to the necessary information and expertise from the Customer, existing operational service providers and the Customer’s other contractual parties in connection with the establishment of operations. Further requirements relating to the Customer’s contributions, including necessary information from third parties, may be specified in Appendix 6. 

[bookmark: _Toc511649963][bookmark: _Toc9493547][bookmark: _Toc111467941][bookmark: _Toc172547918]Testing prior to the start-up date
Once the operational service or a partial delivery has been established and is ready for use, the Parties shall carry out the tests specified in the test schedule to verify whether the operational service is ready for use by the Customer. 

The Supplier shall draw up a test report and submit this report to the Customer. Unless otherwise specified in the test schedule, the Customer shall, within 10 (ten) working days, consider the report and give the Supplier written notice of whether or not the test has been approved. 

If such notice is not issued within the specified number of days, the test shall be deemed to have been approved. If the Customer rejects the test, the Customer shall specify the grounds for rejection with reference to the requirements in the Agreement that have not been met. 

Unless other acceptance criteria have been agreed in the test schedule, the following shall apply: The Customer may not refuse to approve the test due to factors that are insignificant to the Customer’s ability to put the operational service into use. 

If the test is rejected, the Supplier shall rectify the factors that constituted grounds for the test being rejected. After these factors have been rectified, any affected parts of the test shall be retested so that it is possible to verify that the relevant part of the service works as a whole. A report from the new test shall be drawn up. 

If the test cannot be approved due to factors for which the Customer is contractually responsible, the Supplier shall be entitled to payment for any additional work incurred by the Supplier as a result of the Customer’s circumstances. The Supplier shall implement reasonable measures to avoid delaying the start-up date. The Supplier shall be entitled to payment for such acceleration measures. Payment shall be determined based on the ordinary prices for additional services under the Agreement. 

[bookmark: _Toc139439859][bookmark: _Toc139680124][bookmark: _Toc511649964][bookmark: _Toc9493548][bookmark: _Toc111467942][bookmark: _Toc172547919][bookmark: _Toc135048733][bookmark: _Toc136153075][bookmark: _Toc120952903][bookmark: _Toc120952957][bookmark: _Toc120953033][bookmark: _Toc120953207][bookmark: _Toc120953284][bookmark: _Toc120953337][bookmark: _Toc134700200]Start-up period and start-up date 
After the operational service has been tested and approved, a start-up period shall be conducted in which the operational service is prepared for ordinary use by the Customer. The scope and sequence of activities during the start-up period shall be specified in the detailed plan for the establishment phase. 

The Supplier shall give the Customer written notice when the operational service is ready for further inspection by the Customer by way of an approval period, cf. Section 2.3.6. The day after notice has been issued shall be referred to as the start-up date and the operational service can be put into ordinary operation by the Customer. 

Partial deliveries that are commissioned on an ongoing basis in line with being fully established shall be subject to separate start-up dates. If partial deliveries are put into use together, the start-up date shall be determined based on when the final partial delivery is ready for the approval period.

[bookmark: _Toc139439860][bookmark: _Toc139680125][bookmark: _Toc511649965][bookmark: _Toc9493549][bookmark: _Toc111467943][bookmark: _Toc172547920]Approval period
[bookmark: _Toc136153076][bookmark: _Toc139439861][bookmark: _Toc139680126]Duration of the approval period
An approval period of 2 (two) months shall run from the start-up date, unless otherwise agreed in Appendix 4.

If the start-up date is delayed due to circumstances for which the Customer is responsible, the approval period shall still run from the agreed date, unless the Customer requests a change to the progress schedule in accordance with Chapter 3.
Purpose and assumptions relating to the approval period
The goal of the approval period is to verify that the operational service works in accordance with the Agreement during ordinary operation and that the operations specification and coordination plan work and are in accordance with the Agreement. 

The coordination plan and operations specification shall be updated during the approval period. 
[bookmark: _Toc137569979][bookmark: _Toc139422215]The Customer’s examinations
During the approval period, the Customer shall examine whether the delivery conforms to what was agreed. The Customer’s examination during the approval period shall (as a minimum) be implemented based on ordinary, day-to-day operations and duties. 

Further specification of the content of the approval period, with a concrete specification of the minimum examinations the Customer must carry out and the approval criteria for the approval period, shall be specified in the activity and follow-up schedule for the approval period.
[bookmark: _Toc139422216]Managing errors and faults
During the approval period, the Customer shall continuously and without undue delay give the Supplier written notice of any errors and faults, including a description of the faults, in line with the coordination plan. 

The Supplier shall rectify errors and faults as soon as possible. Errors and faults shall be corrected in prioritised order. Unless otherwise agreed in Appendix 4, any errors and faults shall be rectified no later than by the expiration of the approval period. 
 
If, during the approval period, errors, faults or deviations arise in connection with the operational service that preclude the Customer’s examination of the operational service, the Customer shall be entitled to an extension of the approval period corresponding to the duration of the error, fault or deviation.
[bookmark: _Toc135048734][bookmark: _Toc136153077][bookmark: _Toc139439862][bookmark: _Toc139680127]Approval – delivery date
Prior to the expiration of the approval period, the Supplier will have issued written notice as to whether or not the results of the examination and whether the operational service is deemed to conform to what was agreed and whether or not approval can be given. If such a notification has not been issued by the expiration of the approval period, the operational service shall still be deemed to have been approved (passively).

The Customer may not refuse to approve the operational service due to circumstances that are not significant to the Customer’s use of the operational service. The approval criteria for the approval period have been specified in further detail in the activity and follow-up plan for the approval period. 

Unless other approval criteria have been agreed in the activity and follow-up plan for the approval period, the following shall apply:

1. The Customer has the right to reject the approval period if, during the final 5 (five) working days of the approval period, one or more critical incidents have occurred or
2. if three or more serious incidents have occurred (see classification of adverse events in Section 2.4.2). If the Customer rejects the approval period, the approval period shall be extended until the terms and conditions for approval have been met. 
If, upon the expiration of the approval period, the operational service has such faults, errors and non-conformities that would entitle the Customer to reject the approval period, the Customer may still elect to approve with reservations. 

If the Customer elects to approve the operational service with reservations with reference to the agreed correction plan and the correction plan is not complied with for the faults and errors that preclude approval, the same sanctions shall apply as if the approval period had been extended (delayed).

The first working day after the operational service has or should have been approved shall be considered the delivery date.

Faults and errors that occur after the expiration of the approval period shall be managed as adverse events under the procedures in Section 2.4.2.

[bookmark: _Toc139680128][bookmark: _Toc511649966][bookmark: _Toc9493550][bookmark: _Toc111467944][bookmark: _Toc172547921]Ordinary operation after approval
[bookmark: _Toc511649967][bookmark: _Toc9493551][bookmark: _Toc111467945][bookmark: _Toc172547922][bookmark: _Toc136153080][bookmark: _Toc139439865][bookmark: _Toc139680130]Service level requirements
The Supplier shall be responsible for ensuring that the operational service is in accordance with the service level requirements set out in Appendix 5. For services for which no explicit service level requirements have been specified, the service level shall correspond to what can be expected for a correspondingly good service in the market. 

The Supplier shall not be responsible for non-fulfilment of the service level if caused by:

1. faults or stoppages in the Customer’s applications, or 
2. faults or errors in standard software licensed by manufacturers the Supplier depends on to deliver the operational service, provided that the Supplier can document having taken reasonable precautions. 

[bookmark: _Toc511649968][bookmark: _Toc9493552][bookmark: _Toc111467946][bookmark: _Toc172547923]Adverse events 
Adverse events shall be managed by the deadlines set out in Appendix 5. If the agreed deadlines are not met, the Customer may claim standardised compensation as specified in Appendix 5.

The procedures for reporting adverse events to the Supplier shall be specified in the coordination plan, cf. Section 2.3.2.4.

The Customer shall classify faults, errors and non-conformities as specified in the coordination plan and report adverse events to the Supplier without undue delay. Notice shall be issued as specified in the coordination plan. 

Unless otherwise specified in Appendix 5, the following classification of adverse events shall be used:


	Level
	Category
	Description

	A
	Critical
	All or significant parts of the operational service are unavailable.

	B
	Serious
	Some critical functions do not work or work with significantly poorer response times than agreed.

	C
	Less serious
	Non-critical functions do not work, reduced response time compared to what was agreed.


[bookmark: _Toc136153081][bookmark: _Toc139439866][bookmark: _Toc139680131]
If the Supplier is subsequently able to document that the Customer’s classification was incorrect and such incorrect classification has resulted in the Supplier incurring costs, the Customer shall be required to cover the Supplier’s direct documentable and necessary costs associated with incorrect classification.

[bookmark: _Toc511649969][bookmark: _Toc9493553][bookmark: _Toc111467947][bookmark: _Toc172547924]Changes to the operating environment initiated by the Supplier
In this context, change shall refer to all types of changes related to the operational service initiated by the Supplier. 

The Supplier shall inform the Customer of changes that may be of significance to the Customer’s use of the operational service or the security of the solution before such changes are implemented. Further rules relating to the changes that must be communicated and the associated notification procedures may be agreed in Appendix 6 and in the coordination plan.

All changes related to the operational service shall be recorded in a change log. The Customer may request access to the change log pursuant to the rules relating to auditing in Section 2.4.8. The Supplier shall be responsible for updating the operations specification without undue delay after a change relevant to the operations specification has been implemented, cf. Section 2.3.2.4.

[bookmark: _Toc511649970][bookmark: _Toc9493554][bookmark: _Toc111467948][bookmark: _Toc172547925]Ordering additional services
The Customer shall have the opportunity to order additional services in connection with ordinary operation. The services and associated price shall be described in the Supplier’s service directory, which forms part of Appendix 7. 

Additional services shall be recorded in Appendix 9. 

[bookmark: _Toc511649971][bookmark: _Toc9493555][bookmark: _Toc111467949][bookmark: _Toc172547926]Reporting 
Unless otherwise provided for in Appendix 5, the Supplier shall report to the Customer about the operational service on a monthly basis, including about the achieved service level and any adverse events and issues. Requirements relating to the monitoring of the service level shall be specified in Appendix 5. 

[bookmark: _Toc511649972][bookmark: _Toc9493556][bookmark: _Toc111467950][bookmark: _Toc172547927]Documentation
The Supplier shall make available to the Customer any documentation specified in Appendix 6. 

The Customer may request access to other documentation pursuant to the rules relating to auditing in Section 2.4.8.

[bookmark: _Toc511649973][bookmark: _Toc9493557][bookmark: _Toc111467951][bookmark: _Toc172547928]Emergency preparedness and disaster plans and drills
The Supplier shall have emergency preparedness and disaster plans in place for the operational service. Unless otherwise specified in Appendix 1, the Supplier shall implement the necessary emergency preparedness and disaster drills annually as a minimum.

The Supplier shall, by further agreement, contribute to the implementation of the Customer’s own emergency preparedness and disaster drills once per year, unless otherwise specified in Appendix 1. Unless another price is agreed in Appendix 7, the payment for the Supplier’s work in connection with such drills shall be measured based on the hourly rates specified in Appendix 7.

Information relating to planned emergency and disaster drills and information from evaluation reports of relevance to the operational service, including any proposals for improvements, shall be made available to the Customer upon request. Evaluation reports shall be completed within 30 (thirty) days of a drill having taken place.

[bookmark: _Toc511649974][bookmark: _Toc9493558][bookmark: _Toc111467952][bookmark: _Toc172547929]Audits 
The Customer shall be entitled to conduct audits and verifications to ensure that the Supplier is fulfilling its contractual obligations in relation to the operational service.

The Supplier shall provide assistance if the Customer needs to involve the Supplier in the implementation of quality audits or other reviews of aspects associated with operation, such as in connection with the Customer’s compliance with legal requirements specified in Chapter 9 or in connection with the Customer’s certification. The Supplier may claim payment for this in accordance with its hourly rates specified in Appendix 7.

The time and method for conducting audits and associated assistance shall be agreed on a case-by-case basis. Unless otherwise agreed in Appendix 6, audits shall be conducted no more than once per year. Nevertheless, this shall not preclude the Customer from requesting access and audits as necessary to fulfil specific orders from public supervisory authorities. 

Unless specific deadlines are set out in Appendix 6, the Customer shall give the Supplier reasonable notice of audits and the Supplier shall accept such audits within a reasonable period of time. Audits shall be conducted in such a way as to cause minimal disruption to ordinary operation and service deliveries on the part of the Supplier and its subcontractors.

The Customer may appoint third parties to perform audits and verification under this provision. The Contractor may object to a direct competitor of the Contractor being appointed as a third party.

In the event that the audit discovers non-compliance with the terms of the Agreement or legal requirements for which the Supplier is responsible, the Supplier shall be obliged to change the operational service so that the terms of the Agreement are met. In the event that the non-conformities are material in nature or can be attributed to negligence on the part of the Supplier, the Supplier shall be obliged to reimburse the Customer for any necessary costs associated with the implementation of the audit. 

The Supplier shall ensure that any agreements the Supplier enters into with subcontractors that are of significance to the delivery of the operational service and as mentioned in Appendix 6 incorporate the right of the Customer to participate in the Supplier’s audits and reviews with subcontractor(s) to the extent necessary to verify that the Supplier complies with agreed obligations for the operational service. In the event that the Customer wishes to carry out an audit at the Supplier’s subcontractor, the Supplier shall be obliged to cooperate with the Customer in order to carry out such an audit. 

In Appendix 6, the Parties may agree on deadlines for the announcement of audits and further procedures for implementation, including any use of auditors.

[bookmark: _Toc511649975][bookmark: _Toc9493559][bookmark: _Toc111467953][bookmark: _Toc172547930]New versions of software
Unless otherwise set out in Appendix 1, new versions of software (including software patches) used to deliver the operational service shall be in accordance with the Supplier’s ordinary upgrade cycle. 

If the Supplier incurs additional costs of significance as a result of the Customer not following the recommended upgrade cycle for the applications that are managed, the Supplier can claim that any additional costs associated with maintaining the operation of the Customer’s existing version of the software be covered. The recommended upgrade cycle can be specified in Appendix 2. Claims for coverage of costs pursuant to this provision shall be managed as a change pursuant to Chapter 3. 

New versions of software that, according to Appendix 3, are covered by the operational service shall be tested and commissioned in accordance with the procedures set out in Appendix 6 and the coordination plan. Unless otherwise agreed in Appendix 7, the commissioning of software audits and patching shall be included in the running service fee. Plans and prices for the operation of new versions shall be determined in accordance with the provisions relating to changes in Chapter 3. 

Security updates shall always be implemented without undue delay. 	

Prior to installing software patches, new versions, etc. of operating systems, databases and other basic software used to deliver the operational service, the Supplier shall verify that the upgrade and/or change does not cause any issues for relevant/affected applications/software covered by or interacting with the operational service pursuant to Appendix 3. To the extent necessary, the Supplier may request assistance from the Customer to conduct such verification. The procedures for the above can be incorporated in the coordination plan.

[bookmark: _Toc511649976][bookmark: _Toc9493560][bookmark: _Toc111467954][bookmark: _Toc172547931]Life cycle management – up-to-dateness
Unless otherwise specified in Appendix 1, the Supplier shall have the overall responsibility for the life cycle management of equipment, software and other services necessary to maintain the agreed service level, see Section 5.1.1, fourth paragraph. 

If the Supplier manages the Customer’s infrastructure, the necessary upgrades shall be managed in accordance with Chapter 3 of the Agreement relating to changes.

If the Customer has purchased the Supplier’s standard service supplied by the Supplier to multiple customers using the same infrastructure, the responsibility for life cycle management entails the Supplier actively ensuring that the delivery is up-to-date for the commissioning and throughout the term of the contract. Up-to-dateness means that the delivery, throughout the term of the contract, shall be as effective and of the same quality as at the time of conclusion of the contract compared to other similar service deliveries in the market (proportionality). 

Furthermore, the Supplier shall actively contribute to the delivery meeting the Customer’s needs for the term of the contract. Changes to the Customer’s needs shall be managed in accordance with Chapter 3 of the Agreement concerning changes if this entails changes to agreed requirements. 

[bookmark: _Toc511649991][bookmark: _Toc9493575][bookmark: _Toc111467955][bookmark: _Toc172547932][bookmark: _Toc136153100][bookmark: _Toc136170771][bookmark: _Toc139680150]Termination of the Agreement
[bookmark: _Toc111467956][bookmark: _Toc172547933]General information about the termination of the Agreement
These termination provisions shall apply when a Delivery is terminated in full or in part in accordance with the provisions set out on termination and cancellation in this Agreement. 

Additionally, the Customer shall be entitled to follow-up assistance for 60 (sixty) days after the operational service has been established with a new Supplier or the Customer itself, even if this takes place after the Agreement has been terminated. 

The Supplier shall assist the Customer in connection with preparations to enter into such a new operational agreement and provide the necessary information for such preparations. 

The Customer may specify in Appendix 1 any information the Supplier shall, as a minimum, provide in connection with such preparations and when this shall take place. Such specification in Appendix 1 shall not be considered exhaustive.

[bookmark: _Toc111467957][bookmark: _Toc172547934]Termination schedule
The Customer shall draw up a progress schedule for the termination period, referred to as the “termination schedule”. The termination schedule shall be presented to the Supplier within a reasonable period after commencement of the termination period. The Customer may permit a new supplier to create or supplement such a schedule on behalf of the Customer. 

Without undue delay, the Supplier shall assist with: 

1.  Information and expertise required for the Customer to draw up such a schedule;
2. input on specific activities required on the part of the Supplier,
3. the timeframes for activities and otherwise describe the necessary interactions between the Supplier and the Customer in connection with termination
4. Furthermore, the Supplier shall ensure that the Customer receives access to the necessary information from any of the Supplier’s subcontractors without undue delay. 

[bookmark: _Toc111467958][bookmark: _Toc172547935]Other obligations on the part of the Supplier
The Supplier shall provide personnel with the same expertise and availability and provide services with the same quality as equivalent services in ordinary operation for the duration of the termination period to ensure that the operational service is complete until termination of the Agreement, while the Customer or any new operational supplier will be fully supported in the handover process.

The Supplier shall be obliged to provide the necessary services to the Customer during the termination period and cooperate with any new suppliers to ensure that the transition can be implemented with minimal disruption to the Customer’s operations. 

The Supplier shall also be obliged to contribute to the necessary transfer of expertise to a new operational organisation, with consideration for the delivered method of operation The Supplier shall not be required to assist with fundamental transfer of expertise or transfer of expertise relating to the Supplier’s business secrets.

The Supplier shall be obliged to facilitate the transfer of the following to the Customer or a third party appointed by the Customer:

1. The Customer’s data, including security back-ups of the Customer’s data as requested by the Customer
2. Licenses (right of use) that the Supplier manages on behalf of the Customer, when the Customer is the licensee
3. Other contracts managed by the Supplier on behalf of the Customer
4. An overview of external and internal users associated with the Customer’s solution, as maintained by the Supplier on behalf of the Customer
5. All other data and materials belonging to the Customer
6. A copy of configuration specifications, scripts and similar used by the Supplier that are necessary for the Customer’s establishment and operation of the service with the Customer or a new supplier.

[bookmark: _Toc111467959][bookmark: _Toc172547936]Payment in connection with the termination of the Agreement
The Customer shall be obliged to make payment for the services mentioned above in accordance with the Supplier’s hourly rates as specified in Appendix 7. If the Customer requires additional services, the price calculation shall be in accordance with the general price level for the operational service agreement in general. Nevertheless, the Customer shall not make any payment as described in this section if the termination of the Agreement is due to significant breach of contract on the part of the Supplier.

In order to allow for any sanctioning due to inadequate service in connection with the termination of the Agreement, the Customer may withhold payment for the final instalment for 1 (one) month after the termination of the Agreement, unless the Agreement is terminated due to breach of contract on the part of the Customer.

The Customer shall be obliged to return any documentation and other assets belonging to the Supplier.
[bookmark: _Toc125452599][bookmark: _Toc125452780][bookmark: _Toc125452601][bookmark: _Toc125452782][bookmark: _Toc125452603][bookmark: _Toc125452784][bookmark: _Toc125452607][bookmark: _Toc125452788][bookmark: _Toc125452609][bookmark: _Toc125452790][bookmark: _Toc125452611][bookmark: _Toc125452792][bookmark: _Toc125452613][bookmark: _Toc125452794][bookmark: _Toc125452615][bookmark: _Toc125452796][bookmark: _Toc125452618][bookmark: _Toc125452799][bookmark: _Toc111467960][bookmark: _Toc172547937][bookmark: _Toc511649987][bookmark: _Toc9493571][bookmark: _Toc111467971]Changes after conclusion of the Agreement 
[bookmark: _Toc434131313][bookmark: _Toc27205334][bookmark: _Toc52090030][bookmark: _Toc111467961][bookmark: _Toc172547938]Right to changes - change request
After the conclusion of the Agreement, the Customer shall be entitled to impose amendments regarding an increase or decrease in scope, character, nature, quality or performance of the delivery, as well as changes to the progress schedule, provided that such changes fall within the boundaries of what the parties could reasonably have expected at the time of entering into the Agreement. The Customer shall issue a change request in the event of such changes.

Nevertheless, the Supplier shall not be required to perform any amendments that represent more than 15% in total of the net addition to the original contract price per year, unless this relates to a disputed change request pursuant to Section 3.5.2. This limitation shall also not apply to changes that are necessary as a result of changed legal requirements.

For operational services that are included and priced based on actual consumption, increases or reductions within any specified boundaries shall not constitute changes under this Chapter 3. Additional services priced in Appendix 7 shall be governed by Section 2.4.4.

Changes and supplements to the Agreement may be agreed during all contract phases.

The Customer cannot request changes that, for technical reasons, cannot be implemented without the Supplier also changing its standard platform or standard services that are also supplied to other customers. 

In Appendix 6, the Parties may agree other or further limitations to the Customer’s right to request changes.

[bookmark: _Toc434131314][bookmark: _Toc27205335][bookmark: _Toc52090031][bookmark: _Toc111467962][bookmark: _Toc172547939]Change management
Change management shall be in accordance with the procedure and deadlines specified in Appendix 6.

The Supplier shall draw up an impact assessment based on the Customer’s change request. Unless otherwise agreed, the impact assessment shall cover the points specified in Appendix 6 concerning change management. 

The change request shall be approved by an authorised representative of the Parties. The Supplier shall keep an ongoing directory of amendments, which shall constitute Appendix 9, and shall provide the Customer with an updated copy without delay.

The provisions set out in this Agreement shall also apply to change work, unless something else is expressly stated in the change request.

Unless otherwise agreed, the Supplier shall implement the change in accordance with the change request without undue delay. This shall also apply if the impact of the change request on the payment, etc., plans or other conditions of the Agreement is yet to be finally determined, see Section 3.4. 

[bookmark: _Toc434131316][bookmark: _Toc27205337][bookmark: _Toc52090033][bookmark: _Toc111467963][bookmark: _Toc172547940]Costs and other consequences of changes
The Supplier shall be entitled to request changes to payment, the progress schedule or other circumstances caused by the Customer’s request for change.

If the change is to be implemented during the establishment phase, any impact on the detailed plan for the establishment phase must be examined (cf. Section 2.3.2.2). If such an assessment finds that the implementation of the change would lead to delays in relation to the detailed plan for the establishment phase, the Supplier may request an adjustment to the plan.

In the event that the preparation of a change estimate requires adjustments to the progress plan in Appendix 4 or the detailed plan for the establishment phase, the Supplier may request adjustments to the plan(s).

Documented costs incurred in connection with the preparation of the Supplier’s assessment report shall be covered by the Customer in accordance with the Supplier’s applicable hourly rates, see Appendix 7. If standard prices have been specified in Appendix 7 concerning the preparation of assessment reports, the Supplier shall not be entitled to have additional costs covered unless the Customer has pre-approved a more extensive estimate in writing.

Changes to the price shall be calculated based on the hourly rates or other unit rates specified in Appendix 7, provided the change work is largely similar to works for which hourly rates or unit rates have been established. 

If the adjustment of the price cannot be calculated based on hourly rates or unit rates specified in Appendix 7, the Supplier’s assessment report shall include the presentation of a quote for any additions or deductions arising from the changes. The quote shall reflect the general price level of this Agreement.

In the event that the changes requested would generally result in changes to the agreed start-up date or delivery date, the Supplier shall, as far as practically possible, strive to accelerate the implementation to meet the agreed delivery date. Acceleration shall be considered a change that must be considered in accordance with the rules set out in Chapter 3.

In its assessment report, the Supplier shall document all costs associated with the change, including any adjustment to prices for other services affected by the change and an estimate of the Supplier’s hours. 

[bookmark: _Toc111467964][bookmark: _Toc172547941]Disagreement concerning the impact of a change
If the Parties agree that there is a change, but disagree about the impact and costs associated with the change, the Customer shall pay a preliminary price calculated in accordance with the rules set out in Section 3.3. 

If no decision from an independent expert or mediator has been requested and no legal action has been brought in relation to the change work within 6 (six) months of the delivery date or the date on which notice of termination or cancellation was received by the Supplier, the price paid shall be considered final. 

The Supplier shall provide collateral for the disputed part of the price or elect to receive half of the disputed price until the time at which the price is considered to have been finally determined.

[bookmark: _Toc434131318][bookmark: _Toc27205339][bookmark: _Toc52090035][bookmark: _Toc111467965][bookmark: _Toc172547942]Disagreement over whether a change exists (disputed change)
[bookmark: _Toc111467966][bookmark: _Toc172547943]Disagreement over whether a change exists - general
If an authorised representative of the Customer requests that specific work be performed by way of an instruction, specification or otherwise and the Supplier believes that such work is not part of its obligations under the Agreement, the Supplier shall request, in writing, that the Customer issues a change request.

Together with the request for a change request, the Supplier shall also provide the Customer with an assessment of relevant risks and change impact and provide a price estimate (change estimate) in accordance with Section 3.2. Any costs incurred in connection with the preparation of the change estimate shall be covered by the Customer if the Supplier’s request for a change request is upheld.

If the Supplier fails to submit a request for a change request within a reasonable period of time, the work shall be considered to form part of the Supplier’s obligations under the Agreement and the Supplier shall lose its right to invoke the work as grounds for deadline extensions, additional payment or compensation until such a time that a request for a change request is submitted. Nevertheless, such requests shall be submitted within 6 (six) months of the work commencing.

[bookmark: _Toc434131319][bookmark: _Toc27205340][bookmark: _Toc52090036][bookmark: _Toc111467967][bookmark: _Toc172547944]Disputed change requests
If the Supplier has requested that the Customer issues a change request in accordance with Section 3.5.1, the Customer shall issue a change request pursuant to Section 3.3 or waive the claim in writing within a reasonable period of time. 

If the Customer disputes that a change request can be requested, the Customer shall expressly state that the change request is disputed (disputed change request). The change request shall include a justification of why the Customer considers the change request to be disputed. 

[bookmark: _Toc111467968][bookmark: _Toc172547945]Consequences of a disputed change request
Even if a change request is disputed, the Supplier shall still have an obligation to implement the requested change in exchange for the Customer paying a preliminary payment corresponding to half the amount the Supplier believes it is entitled to receive. If the Supplier does not request a decision on the disputed change in accordance with Section 3.6 of the Agreement within 3 (three) months of the payment having been made or if the work is found to fall within the scope of the contract, the preliminary payment shall be offset in the subsequent payment milestone. If the work is considered a change, the determined price for the change, corrected for the preliminary payment, shall be incorporated into the ordinary payment schedule. 

[bookmark: _Toc59012442][bookmark: _Toc68639156][bookmark: _Toc111467969][bookmark: _Toc172547946]The Supplier’s right to dispute the obligation to implement a disputed change request
The Supplier may dispute the obligation to implement work by requesting a decision from an independent expert or mediator, bringing legal action before the courts or bringing the dispute for arbitration to reach a final decision on the claim, cf. Chapter 16. 

The claim shall be brought without undue delay after the Customer has reported that the change is disputed. The Supplier shall bear the risk of any consequences that may arise as a result of deferred work if it is determined that the work is covered under the Agreement. The exception in this section shall not apply to work linked to services of significance to life and health or the delivery of services that are critical to society.

[bookmark: _Toc111467970][bookmark: _Toc172547947]Dispute resolution – disputed change requests
If the Supplier has received a disputed change request, the Supplier shall, within 6 (six) months of receiving the disputed change request, either demand a decision from an independent expert or mediator, bring legal action or bring the dispute for arbitration in order for its claim to be finally settled, cf. Chapter 12. The work shall otherwise be deemed to form part of the Supplier’s obligations under the Agreement.
[bookmark: _Toc172547948]Duration , cancellation and temporary extension
[bookmark: _Toc111467972][bookmark: _Toc172547949]Duration
The Agreement shall enter into force on the date on which it is signed by the Parties. 

The term of the Agreement shall include an establishment phase as specified in Appendix 4. The start-up date for ordinary operation shall be specified in Appendix 4.

Unless another duration has been agreed in Appendix 4, the Agreement shall remain in force for 3 (three) years from the start-up date for ordinary operation. The Agreement shall subsequently renew automatically for 1 (one) year at a time unless terminated by the Customer subject to a notice period of 6 (six) months or by the Supplier subject to a notice period of 12 (twelve) months before the renewal date. 

[bookmark: _Toc111467973][bookmark: _Toc172547950]Cancellation 
[bookmark: _Toc153691184][bookmark: _Toc201049703][bookmark: _Toc111467974][bookmark: _Toc172547951]Cancellation during the establishment phase
The Customer may cancel the operational service during the establishment phase subject to a written notice period of one (1) month. 

In the event of such cancellation, the Customer shall pay the amount stipulated in Appendix 7 for cancellations during this phase or, if such an amount has not been stipulated:

a) the amount owed to the Supplier for the part(s) of the service that have already been completed during the establishment phase
b) the Supplier’s necessary and documented direct costs linked to redistribution of personnel
c) other documented direct costs incurred by the Supplier as a result of the cancellation, including expenses and costs, that the Supplier incurred before the cancellation was received and that the Supplier cannot otherwise utilise in other contexts. 

The total cancellation fee for work and restructuring costs during the establishment phase cannot exceed the payment agreed for work during the establishment phase in Appendix 7.

[bookmark: _Toc382559615][bookmark: _Toc382559816][bookmark: _Toc382560133][bookmark: _Toc382564521][bookmark: _Toc382571646][bookmark: _Toc382712404][bookmark: _Toc382719171][bookmark: _Toc382883301][bookmark: _Toc382888938][bookmark: _Toc382889075][bookmark: _Toc382890400][bookmark: _Toc385664196][bookmark: _Toc385815746][bookmark: _Toc387825663][bookmark: _Toc434131323][bookmark: _Toc27205344][bookmark: _Toc153691185][bookmark: _Toc201049704][bookmark: _Toc111467975][bookmark: _Toc172547952]Cancellation during ordinary operation
Subject to a written notice period of 3 (three) months, the Customer may also cancel the operational service in part or in full during the initial three-year period. 

In the event of such cancellation, the Customer shall pay the amount specified in Appendix 7 or, if such an amount is not specified, the Customer shall pay:

1. the amount owed to the Supplier for the part of the operational service already completed,
2. the Supplier’s necessary and documented direct costs linked to redistribution of personnel,
3. other documented direct costs that the Supplier incurs as a result of the cancellation, including expenses and costs, incurred by the Supplier prior to cancellation and that the Supplier cannot utilise in other contexts, and 
4. a cancellation fee equal to 4% of the annual fee. 

In the event of partial cancellation, the cancellation fee shall be calculated based on the cancelled part’s share of the contract price. The consequences of partial cancellation for the outstanding parts of the delivery, including the impact on the contract price, shall be managed in accordance with the provisions set out in Chapter 3.

[bookmark: _Toc511649992][bookmark: _Toc9493576][bookmark: _Toc111467976][bookmark: _Toc172547953]Temporary extension of the Agreement 
The Supplier shall be obliged to extend the Agreement on equal terms for up to 6 (six) months after the expiration of the Agreement if requested by the Customer. The Customer shall issue the Supplier with notice of such a request no later than 60 (sixty) days before the expiration of the Agreement. The Supplier shall be entitled to a proportionate payment for operational services during the extension period.

If the Customer terminates the Agreement due to breach on the part of the Supplier, such aforementioned notice may be provided at the same time as notice of termination. If the termination of the Agreement is due to the Supplier terminating due to breach on the part of the Customer, such notice may be provided within 1 (one) week of the Customer receiving notice of termination. In these cases, the Customer’s right to an extension shall be subject to the Customer making advance payment for the extended period as specified in the first paragraph above.

Sections 2.5 and 4.3 shall apply correspondingly in the event of partial cancellation pursuant to Sections 4.2.1 and 4.2.2.
[bookmark: _Toc111467977][bookmark: _Toc172547954]The Parties’ obligations
[bookmark: _Toc111467978][bookmark: _Toc172547955]Overall responsibilities
[bookmark: _Toc111467979][bookmark: _Toc172547956]The Supplier’s responsibility for the delivery – general
The Supplier shall be responsible for ensuring that the overall delivery (the complete solution) covers the functions and requirements specified in the Agreement.

Any requirements for the Supplier to adhere to specific standards or quality systems shall be specified in Appendix 1. The same shall apply to requirements for the Supplier to document how standards or quality systems are adhered to.

In connection with establishment, testing and operation, the Supplier shall be responsible for coordinating and managing the work between different stakeholders/suppliers of significance to the operational service. The coordination tasks have been described in further detail in Appendix 1.

In the event that the operational services include the use of cloud services or other standard deliveries from manufacturers with which the Customer has entered into separate agreements, the Supplier’s liability shall be limited to following up on such agreements with manufacturers, including complying with any information security requirements. The same shall apply if the Customer has expressly accepted such a limitation to the Supplier’s liability for standard deliveries supplied by manufacturers and included as part of the operational service but with which the Supplier entered into the agreement. In this case, the standard terms and conditions in question shall be expressly specified in a separate chapter in Appendix 2 and copies of the terms and conditions of agreement shall be enclosed as Appendix 10.

[bookmark: _Toc111467980][bookmark: _Toc172547957][bookmark: _Toc201048224][bookmark: _Toc201051115]The Customer’s responsibilities and contributions
The Customer shall not carry out any operational tasks that shall be carried out by the Supplier’s authorised personnel under the Agreement.

The Customer shall facilitate the Supplier performing its duties, for example by providing the Supplier with the necessary access, physically and/or electronically. Further requirements relating to the Customer’s contributions can be specified in Appendix 2.

[bookmark: _Toc111467981][bookmark: _Toc172547958]Requirements relating to resources and expertise
[bookmark: _Toc111467982][bookmark: _Toc172547959]The Supplier’s responsibilities for its resourcees
The Supplier shall ensure that personnel undertaking operational services have the necessary expertise and have received adequate training on the content and service level of the operational service. 

[bookmark: _Toc172547960] Key personnel
Resources specified as key personnel in Appendix 6 shall, within the framework of the Supplier’s management prerogative as an employer, not be replaced without the prior approval of the Customer. Such approval shall not be denied without justified grounds. The actual participation of key personnel in the implementation of the delivery cannot be reduced without the Customer’s prior approval. 

[bookmark: _Toc172547961] Replacement of resources
Any personnel that the Customer, on justified grounds, does not wish to use or wishes to replace shall be replaced as soon as possible with other personnel with the same level of expertise as a minimum. 

The replacement of personnel shall not affect project progress or incur increased costs on the part of the Customer. If progress is still affected, the matter shall be managed as a delay.

[bookmark: _Toc111467983][bookmark: _Toc172547962]The Customer’s responsibilities for its resources
The Customer shall ensure that the Customer’s resources responsible for contributing to the implementation of the delivery have the necessary expertise. Any special expertise requirements shall be specified in Appendix 2.

[bookmark: _Toc111467984][bookmark: _Toc172547963]Use of subcontractors and third parties
[bookmark: _Toc111467985][bookmark: _Toc172547964]The Supplier’s use of subcontractors
If the Supplier uses a subcontractor that contributes directly to the delivery of the Supplier’s services under this Agreement, the Supplier shall be fully responsible for the execution of the subcontractor’s duties as though the Supplier was executing the duties itself. The Supplier’s subcontractors that have been approved by the Customer are listed in Appendix 6. 

The Supplier cannot replace subcontractors that contribute directly to the delivery of the Supplier’s services without the prior written consent of the Customer, unless otherwise agreed in Appendix 6. 

Groups of subcontractors or services from subcontractors may be approved, i.e. the Customer may elect to pre-approve the use of other data centres within the EU/EEA.

The Customer cannot refuse such replacements without justified grounds. 

[bookmark: _Toc111467986][bookmark: _Toc172547965]The Customer’s use of third parties
The Customer shall be free to engage third parties for assistance in connection with the execution of its duties under this Agreement. The Customer shall be fully responsible for the execution of these duties in the same way as if the Customer itself was executing these duties. 

The Customer’s third parties are listed in Appendix 6. The Supplier shall be notified of any changes to or selection of new third parties on the part of the Customer. 

The Supplier shall be required to collaborate with the Customer’s third parties to the extent deemed necessary for the execution of this Agreement. Any provisions relating to payment for the Supplier’s collaboration with the Customer’s third parties shall be stipulated in Appendix 7.

Nevertheless, the Supplier shall be relieved of such duties if it can demonstrate that such collaboration would entail a significant disadvantage to its existing subcontractors or other business associates or it can demonstrate that this would entail a significant business disadvantage on the part of the Supplier.
[bookmark: _Toc134700186][bookmark: _Toc136153053][bookmark: _Toc136170724][bookmark: _Toc139680092][bookmark: _Toc511649996][bookmark: _Toc9493580][bookmark: _Toc111467987][bookmark: _Toc172547966]Disclosure and notification requirement
The Supplier shall provide the Customer with information of a preventive nature relating to any special factors associated with the operational service that may be of importance in avoiding error situations, downtime and losses. The Supplier shall also be subject to a notification requirement in the event that there is a risk of such situations occurring. 

[bookmark: _Toc139680093][bookmark: _Toc511649997][bookmark: _Toc9493581][bookmark: _Toc111467988][bookmark: _Toc172547967]Access to information
The Supplier shall provide the Customer with access to such information about operations that the Customer requires access to due to legislative, regulatory and statutory requirements. 

[bookmark: _Toc111467989][bookmark: _Toc172547968][bookmark: _Toc372887571]Meetings
Regular meetings shall be convened between the Customer’s and Supplier’s contact persons during the contract period. The frequency, notice requirements, the Parties’ participants and meeting types shall be agreed in Appendix 6. 

If there is a need to discuss matters relating to the contractual relationship and the way in which the Agreement is implemented that cannot await the next scheduled meeting, either Party shall be entitled to convene a meeting with the other Party, subject to a notice period of 3 (three) working days.

[bookmark: _Toc208293704][bookmark: _Toc213426344][bookmark: _Toc422860179][bookmark: _Toc423087569][bookmark: _Toc105139717][bookmark: _Toc172547969]Pay and working conditions
[bookmark: _Toc172547970][bookmark: _Toc201048238][bookmark: _Toc208293712][bookmark: _Toc213426524]General
The following shall apply to agreements subject to the regulations of 8 February 2008 no. 112 on pay and working conditions in public contracts:

1. In areas covered by the regulations on general collective agreements, the Supplier shall ensure that its own employees and employees of any subcontractors that contribute directly to the fulfilment of the Supplier’s obligations under this Agreement do not have worse pay and working conditions than what follows from the regulations under which the collective agreement has been applied. 
2. In areas not covered by the regulations on general application of collective agreements, the Supplier shall ensure that the same employees do not have worse pay and working conditions than what follows from the applicable nationwide collective agreement for the industry in question. 

This applies to work performed in Norway. 

All agreements entered into by the Supplier that involve the execution of work that contributes directly to the fulfilment of the Supplier’s obligations under this Agreement shall include corresponding conditions. 

[bookmark: _Toc172547971]Documentation
Upon written request from the Customer, the Supplier shall submit documentation of the pay and working conditions that are applied. The Customer and Supplier may separately require that information be presented to an independent third party that the Supplier has commissioned to examine whether the requirements set down in this provision have been met. The Supplier may require the third party to have also signed a declaration stating that the information shall not be used for purposes other than ensuring the fulfilment of the Supplier’s obligations under this provision. This documentation requirement shall also apply to subcontractors.

[bookmark: _Hlk153542622]Upon written request and subject to a reasonable deadline, the Supplier shall be required to document the pay and working conditions of its own employees, as well as any subcontractors’ employees (including contractors) who directly contribute to the fulfilment of the contract. 

In the event of a breach of the documentation duty, the Customer shall be entitled to impose a daily penalty that shall not be less than NOK 1,500 per day. Higher daily penalties can be agreed in Appendix 6.

[bookmark: _Toc172547972]Non-compliance
In the event of non-compliance with the requirements relating to pay and working conditions, the Supplier shall remedy the matter. In the event of non-compliance on the part of a subcontractor (including staffing companies), the duty to remedy shall be limited to any requests submitted in writing within three months of the salary due date for claims arising both under general collective agreements and nationwide collective agreements. The conditions and limitations arising from Section 13 of the act relating to general application of wage agreements etc. of 4 June 1993 shall apply in both cases. 

If the Supplier fails to comply with this requirement, the Customer shall be entitled to withhold parts of the contract sum, corresponding to 2 (two) times the Supplier’s saving. The right to withhold shall lapse as soon as remediation pursuant to the previous paragraph has been documented.

Compliance with the Supplier’s requirements as mentioned above shall be documented in Appendix 6. If documentation has been submitted before an independent third party, a statement from the third party may be accepted as documentation of compliance between the collective agreement in question and the actual pay and working conditions to demonstrate compliance with the Supplier’s and any subcontractors’ obligations.  

Further details concerning the implementation of this Section 5.7 may be agreed in Appendix 6.

[bookmark: _Toc39846043][bookmark: _Toc59012471][bookmark: _Ref66359469][bookmark: _Ref66359497][bookmark: _Toc90454407][bookmark: _Toc172547973][bookmark: _Toc377405388][bookmark: _Toc385243656][bookmark: _Toc111467995]Duty of confidentiality
Information that the Parties become aware of in connection with the Agreement and the execution of the Agreement shall be treated confidentially and shall not be disclosed to third parties without the consent of the other Party unless there are no legitimate interests that dictate that the information should be kept secret. Third parties refers to anyone that does not have a substantive need for access to the information in order to perform their duties under the Agreement.

If the Customer is a public sector enterprise, the Customer’s duty of confidentiality under this provision shall be no more extensive than what arises from the Act of 10 February 1967 on public administration (Public Administration Act) or equivalent sector-specific regulations. 

The duty of confidentiality under this provision shall not interfere with statutory rights of access to information.

The duty of confidentiality shall apply to the Parties’ employees, subcontractors and other parties contributing to or acting on behalf of the Parties in connection with the execution of the Agreement.

The duty of confidentiality shall lapse five (5) years after the termination of the Agreement, unless otherwise agreed in Appendix 6 or stipulated by laws or regulations.

[bookmark: _Toc172547974]Written form requirements
All notifications, claims or other messages linked to this Agreement shall be issued in writing to the postal address or electronic address specified in Appendix 6 for the enquiry type in question. 
[bookmark: _Toc111467996][bookmark: _Toc172547975]Payment and terms of payment
[bookmark: _Toc111467997][bookmark: _Toc172547976]Payment 
[bookmark: _Toc111467998]All prices and further terms and conditions for the payment due from the Customer for the delivery shall be specified in Appendix 7.

Expenses, including travel and per diem expenses, shall be covered only to the extent agreed. Any such agreed travel and per diem expenses shall be specified separately and shall be covered in accordance with the government’s applicable rates, unless otherwise agreed. Travel time shall be covered only if agreed in Appendix 7.
 
Unless otherwise specified in Appendix 7, all prices shall be stipulated in Norwegian kroner, exclusive of value-added tax but inclusive of customs duties and other taxes. 
[bookmark: _Toc172547977]Invoicing 
Payment shall take place within 30 (thirty) days of receipt of invoice. The Supplier’s invoices shall be itemised and documented so that the Customer can easily verify the invoice in relation to the agreed payment. All invoices for hours elapsed shall be accompanied by a detailed specification of the hours accrued. Expenses shall be specified separately.

If the Customer is a public sector enterprise, the Supplier shall be required to use electronic invoicing in an approved standard format in accordance with the regulations dated 2 April 2019 concerning electronic invoicing in public procurements.

If the Supplier is unable to fulfil the requirements concerning the use of electronic invoices, the Customer may withhold payment until an electronic invoice in an approved standard format is submitted. The Customer shall notify the Supplier of this without undue delay. If such a notification has been issued, the payment deadline shall run from the date on which the electronic invoice is submitted in an approved standard format.

If the information contained in the invoice or invoice specification includes information that is subject to statutory confidentiality and there will be a risk of disclosure of such information, the electronic invoice requirements may be waived, unless there are satisfactory technical security solutions that can ensure that confidentiality is maintained.

The Supplier shall bear any costs associated with electronic invoicing itself.

The payment schedule and other terms of payment shall be specified in Appendix 7.

[bookmark: _Toc111467999][bookmark: _Toc172547978]Interest on overdue payment
If the Customer fails to make payment at the agreed time, the Supplier shall be entitled to interest on the amount overdue for payment pursuant to the act of 17 December 1976, no. 100 relating to interest on overdue payments, etc.

[bookmark: _Toc111468000][bookmark: _Toc172547979]Payment default
If overdue payment plus interest is not made within 30 (thirty) days of the due date, the Supplier may issue written notice to the Customer that the Agreement will be terminated if settlement has not been made within 60 (sixty) days of the notice having been received.

The Agreement cannot be terminated if the Customer settles the overdue payment plus interest by the expiration of the deadline.

[bookmark: _Toc111468001][bookmark: _Toc172547980]Price changes
[bookmark: _Toc111468002][bookmark: _Toc172547981]Index adjustment
The prices for the operational service and hourly rates for services can be changed at the end of each year in accordance with the increase in Statistics Norway’s consumer price index (the total index), initially based on the index for the month in which the Agreement was entered into, unless another index has been agreed in Appendix 7.

[bookmark: _Toc111468003][bookmark: _Toc172547982]Changes to public fees
[bookmark: _Toc382559637][bookmark: _Toc382559838][bookmark: _Toc382560155][bookmark: _Toc382564544][bookmark: _Toc382571669][bookmark: _Toc382712427][bookmark: _Toc382719194][bookmark: _Toc382883322][bookmark: _Toc382888959][bookmark: _Toc382889096][bookmark: _Toc382890422][bookmark: _Toc385664218][bookmark: _Toc385815768][bookmark: _Toc387825685][bookmark: _Toc434131334][bookmark: _Toc27205355]The Supplier’s prices can also be changed to the extent that rules or decisions on public fees are changed with effect on the Supplier’s payment or costs. The Supplier must submit and document such requirements in writing.
[bookmark: _Toc98818319][bookmark: _Toc129506330][bookmark: _Toc134700194][bookmark: _Toc136153061][bookmark: _Toc136170732][bookmark: _Toc111468004][bookmark: _Toc172547983][bookmark: _Toc347667026][bookmark: _Toc347830696][bookmark: _Toc347831285][bookmark: _Toc382559572][bookmark: _Toc382559776][bookmark: _Toc382560093][bookmark: _Toc382564476][bookmark: _Toc382571600][bookmark: _Toc382712358][bookmark: _Toc382719122][bookmark: _Toc382883253][bookmark: _Toc382888887][bookmark: _Toc382889024][bookmark: _Toc382890349][bookmark: _Toc385664146][bookmark: _Toc385815697][bookmark: _Toc387825614][bookmark: _Toc434131283][bookmark: _Toc27205295][bookmark: _Toc52089991]External legal requirements, data protection and security
[bookmark: _Toc111468005][bookmark: _Toc172547984]External legal requirements and initiatives – general
In Appendix 1, the Customer shall identify any legal or party-specific requirements that are of relevance to the conclusion and execution of this Agreement. The Customer shall be responsible for specifying relevant functional, safety and security requirements applicable to the delivery in Appendix 1.

In Appendix 2, the Supplier shall describe how the Supplier will comply with these requirements in its solution. 

Each Party shall be responsible for following up on its respective duties pursuant to such legal requirements. 

In general, each Party shall cover the costs associated with legal requirements relating to the Party and its activities. In the event of changes to legal requirements or statutory requirements relating to the Customer’s business activities that entail a need for changes to the delivery after conclusion of the Agreement, any costs incurred in connection with changes and additional work shall be covered by the Customer, cf. Chapter 3.

[bookmark: _Toc507581776][bookmark: _Toc172547985][bookmark: _Toc111468006]Information security 
[bookmark: _Toc39846064][bookmark: _Toc59012494][bookmark: _Toc68639207][bookmark: _Toc111468007][bookmark: _Toc172547986]General information about information security
The Supplier shall take proportionate measures to fulfil the requirements relating to information security in connection with the implementation of this Agreement.
This means that the Supplier shall take proportionate measures to ensure the availability and confidentiality of the Customer’s data, as well as measures to ensure that data does not end up in the hands of unauthorised parties. The Supplier shall take proportionate measures to prevent accidental alteration and deletion of data, as well as measures to prevent attacks from viruses and other malware.

The Supplier shall ensure that suppliers of third-party deliveries carry out adequate and necessary protection of the Customer’s data. 

If the Customer has further requirements for information security management on the part of the Supplier, these shall be specified in Appendix 1.

[bookmark: _Toc39846065][bookmark: _Toc59012495][bookmark: _Toc68639208][bookmark: _Toc111468008][bookmark: _Toc172547987]The Supplier’s obligation to keep the Customer’s data separate
Unless otherwise agreed in Appendix 1, the Supplier shall have a duty to keep the Customer’s data separate from any data belonging to other parties in order to reduce the risk of data corruption and/or unauthorised access in connection with the delivery of the operational service. 

Separate shall be understood to mean taking necessary technical measures to secure data against unwanted alteration and access. Access by the Supplier’s employees or others that do not need the information for their work for the Customer shall also be considered unwanted alteration and access.

If the Customer wishes to impose further requirements relating to how the Supplier must comply with the requirement relating to data separation, this must be specified in Appendix 1.

[bookmark: _Toc507581777][bookmark: _Toc111468009][bookmark: _Toc172547988]Personal data
[bookmark: _Toc59012498][bookmark: _Toc68639211][bookmark: _Toc111468010][bookmark: _Toc172547989]Duty to enter into data processing agreements
If the Supplier will process personal data on behalf of the Customer, the Customer and Supplier shall be required to enter into a data processing agreement in accordance with the general data protection regulation (GDPR) and any sector-specific personal data legislation relevant to the Supplier’s activities. 

A draft data processing agreement has been enclosed as Appendix 11. If a separate data processing agreement is entered into between the software manufacturer and the Customer, this shall be explicitly specified in Appendix 10 and any data processing agreements included as part of standard terms and conditions for the maintenance of third-party software shall apply.

The data processing agreement shall be entered into before any processing of personal data may commence.
 
[bookmark: _Toc39846069][bookmark: _Toc59012500][bookmark: _Toc68639213][bookmark: _Toc111468011][bookmark: _Toc172547990]Other duties 
General
Personal data that is processed under this Agreement shall not be entrusted to other parties for storage, processing or deletion without the prior special or general written consent of the Customer. Pre-approved subcontractors shall be specified in Appendix 6.

The Supplier shall ensure that any subcontractors used by the Supplier that process personal data assume corresponding obligations to those set out in this provision. 

Personal data shall not be transferred to countries outside the EU/EEA without a legal basis for transfer and documentation demonstrating that the conditions for the application of the basis for transfer have been met. In such cases, this shall be documented by the Supplier in Appendix 11.

Compensation resulting from GDPR violations
The Parties’ liability for damages that affect data subjects or other natural persons and that result from violation of the GDPR (Regulation 2016/679), the Norwegian Personal Data Act and regulations or other regulations that implement the GDPR shall be in accordance with the provisions of Article 82 of the GDPR. 

The limitation of liability in 9.6.2 shall not apply to liability resulting from Article 82 of the GDPR. 

The Parties shall be individually liable for administrative fines imposed in accordance with Article 83 of the GDPR.
[bookmark: _Toc111468012][bookmark: _Toc172547991][bookmark: _Toc347667037][bookmark: _Toc347830707][bookmark: _Toc347831296][bookmark: _Toc382559624][bookmark: _Toc382559825][bookmark: _Toc382560142][bookmark: _Toc382564531][bookmark: _Toc382571656][bookmark: _Toc382712414][bookmark: _Toc382719181][bookmark: _Toc382883309][bookmark: _Toc382888947][bookmark: _Toc382889084][bookmark: _Toc382890409][bookmark: _Toc385664205][bookmark: _Toc385815755][bookmark: _Toc387825672][bookmark: _Toc434131332][bookmark: _Toc27205353]Rights of ownership and use
[bookmark: _Toc136061391][bookmark: _Toc136153106][bookmark: _Toc136170777][bookmark: _Toc139680156][bookmark: _Toc511650022][bookmark: _Toc9493606][bookmark: _Toc111468013][bookmark: _Toc172547992]The Parties’ rights
[bookmark: _Toc111468014][bookmark: _Toc172547993]General information about the Parties’ rights
This Agreement shall not affect the copyright, right of use or ownership held by the Parties prior to the implementation of the Agreement and that they retain during the implementation of the Agreement, unless otherwise specified below or in the appendices. 

[bookmark: _Toc111468015][bookmark: _Toc172547994]The Customer’s rights of use
The Customer shall be granted limited right of use to all equipment and software provided to the Customer by the Supplier in connection with the delivery of the service. The right of use shall include all remedies necessary for use of the service in accordance with the purposes of the Agreement.

The copyright of either Party shall not preclude the other Party from utilising the coordination plan. Nevertheless, this shall not apply to the parts of the coordination plan that are subject to a duty of confidentiality.

[bookmark: _Toc136061392][bookmark: _Toc136153107][bookmark: _Toc136170778][bookmark: _Toc139680157][bookmark: _Toc511650023][bookmark: _Toc9493607][bookmark: _Toc111468016][bookmark: _Toc172547995]Associated responsibilities
Each Party shall be responsible for ensuring that they hold the necessary authorisations and rights, etc. to hardware, infrastructure, software and documentation used under this Agreement. 

If either Party wishes to utilise equipment or software, etc. that the Party does not own or hold rights to, the Party shall ensure that the necessary authorisation in the form of underlying agreements with the owner or rightsholder is available before such equipment or software, etc. can be used for operations pursuant to this Agreement. 

In the event of any modifications, improvements or similar in connection with the services under this Agreement, the Supplier shall be responsible for ensuring that the Customer is granted the right of use necessary for equipment and software to still be used without prejudice to the copyright or other rights of others. 

[bookmark: _Toc59012507][bookmark: _Toc68639220][bookmark: _Toc111468017][bookmark: _Toc172547996]Rights to data
The Customer (and its rightsholders) shall retain the rights to all data that is collected, transferred, edited, stored or otherwise processed under this Agreement. The same shall apply to the results of the processing of such data. 

The Supplier shall have access to data as mentioned above solely to the extent necessary for the Supplier to fulfil its obligations under the Agreement. 

Under no circumstances shall the Supplier be entitled to exercise withholding rights relating to the Customer’s data.
[bookmark: _Toc130118270][bookmark: _Toc130697494][bookmark: _Toc130732349][bookmark: _Toc130118271][bookmark: _Toc130697495][bookmark: _Toc130732350][bookmark: _Toc111468018][bookmark: _Toc172547997][bookmark: _Toc382571684][bookmark: _Toc382712442][bookmark: _Toc382719209][bookmark: _Toc382883337][bookmark: _Toc382888974][bookmark: _Toc382889111][bookmark: _Toc382890437][bookmark: _Toc385664233][bookmark: _Toc385815783][bookmark: _Toc387825700][bookmark: _Toc27205365]Breach of contract
[bookmark: _Toc27203118][bookmark: _Toc27204300][bookmark: _Toc27204458][bookmark: _Toc114459915][bookmark: _Toc120952920][bookmark: _Toc120952971][bookmark: _Toc120953047][bookmark: _Toc120953221][bookmark: _Toc120953298][bookmark: _Toc120953351][bookmark: _Toc134700229][bookmark: _Toc136061395][bookmark: _Toc136153110][bookmark: _Toc136170781][bookmark: _Toc139680159][bookmark: _Toc146424384][bookmark: _Toc111468019][bookmark: _Toc172547998]What is considered breach of contract
[bookmark: _Toc111468020][bookmark: _Toc172547999]The Supplier’s breach of contract
A breach of contract on the part of the Supplier shall be deemed to exist if the operational service is not in accordance with the agreed functions, requirements and deadlines. A breach of contract shall also be deemed to exist if the Contractor fails to fulfil other obligations under the Agreement.

Material breach shall be deemed to exist if the operational service and/or other factors for which the Supplier is responsible under this Agreement deviate significantly from what has been agreed or are significantly delayed.

Breach of contract shall not be deemed to exist if the situation is due to circumstances for which the Customer is responsible or force majeure.

The Customer shall lodge any complaints without undue delay after the breach of contract has been or should have been discovered.

[bookmark: _Toc111468021][bookmark: _Toc172548000]The Customer’s breach of contract
Breach of contract on the part of the Customer shall be deemed to exist if the Customer fails to fulfil its obligations under this Agreement.

However, breach of contract shall not be deemed to exist if the situation is due to circumstances for which the Supplier is responsible or force majeure.

The Supplier shall lodge any complaints without undue delay after the breach of contract has been or should have been discovered.

[bookmark: _Toc136061396][bookmark: _Toc136153111][bookmark: _Toc136170782][bookmark: _Toc139680160][bookmark: _Toc146424385][bookmark: _Toc111468022][bookmark: _Toc172548001][bookmark: OLE_LINK2][bookmark: _Toc27203119][bookmark: _Toc27204301][bookmark: _Toc27204459][bookmark: _Toc114459916][bookmark: _Toc120952921][bookmark: _Toc120952972][bookmark: _Toc120953048][bookmark: _Toc120953222][bookmark: _Toc120953299][bookmark: _Toc120953352]Notification requirement
[bookmark: _Toc39846082][bookmark: _Toc59012515][bookmark: _Toc68639228][bookmark: _Toc111468023][bookmark: _Toc172548002]The Supplier’s notification requirement
If the establishment project, cf. Section 2.3 or the ordinary operational service, cf. Section 2.4, or other of the Supplier’s services cannot be delivered as agreed, the Supplier shall notify the Customer in writing as soon as possible. 

The notification shall specify the cause of the issue and, if at all possible, specify when the different parts of the operational service will be delivered or made available. The same shall apply if further delays must be expected after the initial notice has been issued.

[bookmark: _Toc39846083][bookmark: _Toc59012516][bookmark: _Toc68639229][bookmark: _Toc111468024][bookmark: _Toc172548003]The Customer’s notification requirement
If the Customer is unable to fulfil its obligations under the Agreement, the Customer shall notify the Supplier of this in writing as soon as possible.

The notification shall specify the cause of the issue and, to the extent possible, specify when the Customer will be able to fulfil its obligations again. The same shall apply if further delays must be expected after the initial notice has been issued.

[bookmark: _Toc27203121][bookmark: _Toc27204303][bookmark: _Toc27204461][bookmark: _Toc52089947][bookmark: _Toc136153112][bookmark: _Toc136170783][bookmark: _Toc139680161][bookmark: _Toc146424386][bookmark: _Toc111468025][bookmark: _Toc172548004]The Supplier’s request for an extended deadline
The Supplier may request an extended deadline, which must be approved by the Customer in writing to be applicable. The Customer may impose requirements in connection with the granting of an extended deadline. 

During the period in which the extended deadline is running, the Customer may not invoke any daily penalties, compensation or other remedies for breach of contract.

The extended deadline shall not affect the Customer’s right to daily penalties or compensation accrued before the extended deadline was granted.

[bookmark: _Toc134700231][bookmark: _Toc136061397][bookmark: _Toc136153113][bookmark: _Toc136170784][bookmark: _Toc139680162][bookmark: _Toc146424387][bookmark: _Toc111468026][bookmark: _Toc172548005]Remedial action in respect of breach of contract
[bookmark: _Toc111468027][bookmark: _Toc172548006]The Supplier’s remedial action in the event of breach of contract
The Supplier shall commence and complete the work to remedy the Supplier’s breach of contract without undue delay. 
One goal of remediation shall be for the operational service or other obligations for which the Supplier is responsible under this Agreement to fulfil the agreed requirements and specifications and otherwise be in accordance with what was agreed. Remedial action may, for example, take place through repair, redelivery or additional deliveries.

If the Supplier fails to remedy the breach by the agreed deadline or if the terms for termination have been met, the Supplier shall cover the Customer’s expenses associated with remedial action performed by third-party suppliers. Nevertheless, the Customer may not use a third party to remedy breach of contract before the expiration of any extended deadline. 

The Customer shall notify the Supplier in writing before the Customer engages a third-party supplier.

[bookmark: _Toc111468028][bookmark: _Toc172548007]The Customer’s remedial action in the event of breach of contract
The Customer shall commence and complete the work to remedy the Customer’s breach of contract without undue delay. 

The Customer shall be responsible for remedying any breach of contract in such a way that any matters for which the Customer is responsible under this Agreement are in accordance with what was agreed. 

[bookmark: _Toc27203122][bookmark: _Toc27204304][bookmark: _Toc27204462][bookmark: _Toc114459919][bookmark: _Toc120952923][bookmark: _Toc120952974][bookmark: _Toc120953050][bookmark: _Toc120953224][bookmark: _Toc120953301][bookmark: _Toc120953354][bookmark: _Toc134700232][bookmark: _Toc136061398][bookmark: _Toc136153114][bookmark: _Toc136170785][bookmark: _Toc139680163][bookmark: _Toc146424388][bookmark: _Toc111468029][bookmark: _Toc172548008][bookmark: _Toc27203123][bookmark: _Toc27204305][bookmark: _Toc27204463][bookmark: _Toc114459920][bookmark: _Toc120952924]Sanctions in the event of breach of contract
[bookmark: _Toc111468030][bookmark: _Toc172548009][bookmark: _Toc136061400][bookmark: _Toc136153116][bookmark: _Toc136170787][bookmark: _Toc139680165][bookmark: _Toc146424390]Price reductions
If the Supplier, despite repeated attempts at remediation, for example through repairs, redelivery or additional delivery, is still unable to remedy the breach of contract, the Customer shall be entitled to demand a proportionate reduction in price.

[bookmark: _Toc111468031][bookmark: _Toc172548010]Right to withhold
The Customer’s withholding of payment
[bookmark: _Toc39846084]In the event of breach of contract on the part of the Supplier, the Customer may withhold payment, but not obviously more than what is necessary to secure the Customer’s claims resulting from the breach of contract.
Limitations to the Supplier’s right to withhold
The Supplier may not withhold the operational service as a result of the Customer’s breach of contract unless the breach of contract is material.

Nevertheless, the Supplier cannot withhold the operational service if the Customer exercises its right to temporarily extend the Agreement subject to advance payment as specified in Section 4.3.

[bookmark: _Toc111468032][bookmark: _Toc172548011][bookmark: _Toc146424391]Daily penalties
Basis for daily penalties
If the agreed start-up date or delivery date or another deadline to which the Parties have linked daily penalties in Appendix 4 is not met and this is not due to force majeure or circumstances for which the Customer is responsible, a delay shall be deemed to exist on the part of the Supplier that provides grounds for daily penalties.

If the Supplier is delayed in relation to the milestone ‘start-up date’ or later milestones to which the Parties have linked daily penalties, the later deadlines shall be deferred by the number of days for which daily penalties have been accruing. If, by accelerating, the Supplier manages to achieve delivery of the start-up date on the originally agreed date, any previously incurred daily penalties shall lapse.

Daily penalties shall be incurred automatically for each calendar day for which the delay persists, subject to a maximum limitation of 100 (one hundred) days. Other terms relating to daily penalties may be agreed in Appendix 4.

If only part of the agreed delivery is delayed in relation to a Delivery Deadline subject to daily penalties, the Supplier may request a reduction in the daily penalty relative to the Customer’s ability to utilise the parts of the agreed delivery that have been delivered.

Calculation of daily penalties	
The daily penalty shall amount to 0.15% of the contract sum for the establishment phase, excluding value-added tax, for each calendar day for which the delay persists.

If the delay relates to a partial delivery, the daily penalty shall amount to 0.15% of the total payment (exclusive of value-added tax) for the partial delivery in question for each calendar day for which the delay persists, subject to a maximum limitation of 100 (one hundred) days per partial delivery.

If no price has been stipulated for the partial delivery in Appendix 7, the daily penalty shall be calculated based on the partial delivery’s relative share of the payment for the delivery as a whole. 

Other daily penalty amounts, other calculation data and other daily penalty terms can be agreed in Appendix 4. Unless otherwise explicitly stated in Appendix 4, total daily penalties shall not exceed 15% of the total price of the delivery.

The Customer cannot terminate the Agreement while daily penalties are running. Nevertheless, this time limit shall not apply if the delay is due to the Supplier, or anyone for which the Supplier is responsible, having acted with wilful intent or gross negligence.

[bookmark: _Toc511650033][bookmark: _Toc9493617][bookmark: _Toc111468033][bookmark: _Toc172548012]Financial compensation for breaches of the agreed service levels 
In the event of breaches of the agreed service levels, the Customer may claim financial compensation in accordance with the standardised rates agreed in Appendix 5.

If, despite repeated attempts, the Supplier has been unable to remedy inadequate operations, the Customer may demand a proportionate reduction in price.

[bookmark: _Toc27203127][bookmark: _Toc27204309][bookmark: _Toc27204467][bookmark: _Toc114459924][bookmark: _Toc120952928][bookmark: _Toc136061404][bookmark: _Toc136153121][bookmark: _Toc136170792][bookmark: _Toc139680169][bookmark: _Toc146424393][bookmark: _Toc111468034][bookmark: _Toc172548013]Termination
The Customer’s right to terminate
In the event of material breach of contract, the Customer may, after providing the Supplier with reasonable written notice to rectify the matter, terminate the Agreement in full or in part with immediate effect. 

The Customer may terminate all or parts of the Agreement with immediate effect if the operational service is significantly delayed. 

In the event of delays, material breach of contract shall be deemed to exist if delivery has not occurred when the maximum daily penalty limit has been reached or after the expiration of an extended deadline, if this occurs later. Significant delay shall also be deemed to exist if, after repeated remediation attempts, significant parts of the operational service are still not in accordance with the Agreement.

The Customer may terminate the Agreement for a partial delivery when the daily penalty period for the partial delivery in question has expired. If the delay is of such a nature that the delivery as a whole must be considered significantly delayed, e.g. because what has already been delivered or will be delivered later cannot be used without the elements covered under the right of termination, the Customer may terminate with effect for the entire delivery.

The Supplier’s right to terminate
In the event of payment default, the Supplier may terminate the Agreement if the Customer fails to settle the overdue payment within 60 (sixty) days of the Customer receiving the Supplier’s written notice pursuant to Section 6.4.

In the event of other material breach of contract, the Supplier may give the Customer written notice that the Agreement will be terminated if the Customer has not rectified the breach within 60 (sixty) days of receiving notice. 

Termination may not take place if the Customer rectifies the breach before the expiration of the deadline.

[bookmark: _Toc111468035][bookmark: _Toc172548014]Termination settlement
In the event of termination during the establishment phase due to breach of contract on behalf of the Supplier, the Customer may claim repayment of what has already been paid, plus interest corresponding to NIBOR plus 1 (one) per cent from the time at which payment was made. 

If termination takes place after the start-up date, the Supplier shall nevertheless be entitled to retain the operational service fee for the period during which the operational service has been in ordinary operation with the Customer, less any price reduction pursuant to Section 9.5.4(2).

In the event of termination during ordinary operation, the Supplier shall be entitled to payment for operational services contractually delivered until the termination date. 

If it is necessary for the sake of the Customer’s business activities, the Customer shall also be entitled to utilise the operational services as agreed after termination but shall be required to find an alternative solution to replace the operational service as soon as possible. If the termination is due to breach of contract on the part of the Customer, the Supplier may require continued utilisation to be conditional upon the Customer providing adequate security. Sections 2.5 and 4.3 on extensions, termination or transfer of the agreement, etc. shall apply accordingly in the event of termination.

If required by the Supplier, all systems and all materials owned by the Supplier, in electronic or other formats, regardless of media, shall be returned, erased or destroyed securely. The Supplier may request confirmation from an independent auditor that this has taken place. If termination is due to breach of contract on the part of the Customer, the auditor’s fee shall be covered by the Customer. The fee shall otherwise be covered by the Supplier.

[bookmark: _Toc27203128][bookmark: _Toc27204310][bookmark: _Toc27204468][bookmark: _Toc114459925][bookmark: _Toc120952929][bookmark: _Toc136061405][bookmark: _Toc136153122][bookmark: _Toc136170793][bookmark: _Toc139680170][bookmark: _Toc146424394][bookmark: _Toc111468036][bookmark: _Toc172548015]Compensation
[bookmark: _Toc111468037][bookmark: _Toc172548016]The Parties’ claims for compensation
The Parties may claim compensation for any direct loss, including additional costs incurred by the Parties due to cover purchases, losses incurred due to additional work and other direct costs incurred in connection with delays, defects or other breach of contract arising from breach on the part of the other Party. 

Daily penalties and standardised financial compensation agreed in Appendix 5 shall be deducted from any compensation payable for the same delay or incident.

Each Party shall, to the best of their ability, implement loss-mitigating measures in accordance with the general rules relating to loyalty in contractual relationships.

[bookmark: _Toc147809053][bookmark: _Toc111468038][bookmark: _Toc172548017]Limitation of compensation
[bookmark: _Toc130116357][bookmark: _Toc130116477][bookmark: _Toc130118293][bookmark: _Toc130697517][bookmark: _Toc130732371][bookmark: _Toc382559658][bookmark: _Toc382559859][bookmark: _Toc382560176][bookmark: _Toc382564569][bookmark: _Toc382571699][bookmark: _Toc382712457][bookmark: _Toc382719224][bookmark: _Toc382883352][bookmark: _Toc382888989][bookmark: _Toc382889126][bookmark: _Toc382890452][bookmark: _Toc385664248][bookmark: _Toc385815798][bookmark: _Toc387825715][bookmark: _Toc434131347][bookmark: _Toc27205386]The Parties cannot claim compensation for indirect losses. Indirect losses include but are not limited to lost earnings of any kind, lost savings and claims from third parties, with the exception of any imposed liability for compensation pursuant to Section 10.4.

Loss of data shall be considered indirect loss, with the exception of additional costs incurred in connection with the reconstruction of data pursuant to Section 9.7 and other direct costs incurred by the Customer as a result of data loss. 

Total compensation during the term of the Agreement shall be limited to an amount corresponding to the contract sum, excluding value-added tax.

Compensation for losses related to the establishment phase shall be limited to an amount corresponding to the contract sum for the establishment phase, excluding value-added tax. 

The total compensation per calendar year for losses incurred after the delivery date shall be limited to an amount corresponding to the total annual payment for the operational service, excluding value-added tax.

If the Supplier or anyone for which it is responsible has displayed gross negligent or wilful intent, the aforementioned limitations shall not apply.

[bookmark: _Toc511650037][bookmark: _Toc9493621][bookmark: _Toc111468039][bookmark: _Toc172548018]Reconstruction of data
In the event of loss or destruction of data, the Supplier shall without undue delay restore and, if necessary, reconstruct such data. 

To the extent that loss or destruction of data is due to factors for which the Supplier is responsible, restoration and reconstruction shall take place at no additional cost. Unless otherwise agreed in Appendix 1 and 2, the Supplier’s responsibility for costs shall be limited to restoring data from the latest security back-up, as well as responsibility for any additional costs incurred if the Supplier has failed to make security back-ups pursuant to the Agreement. 

Costs related to the reconstruction of data after the latest security back-up under the Agreement can otherwise only be borne by the Supplier if the cause of data being lost is negligence on the part of the Supplier. If the reason for the loss of data indicates that the Customer shall pay for reconstruction, the Supplier shall clarify the scope with the Customer prior to work commencing. If reconstruction is necessary for the Customer’s solution to work in ordinary operation, work shall commence without undue delay while clarification of the scope is still ongoing. 

If it is impossible for the Supplier to reconstruct data independently, data may, in some cases as mentioned above, be reconstructed in collaboration between the Parties or with the help of a third party. If the Customer’s personnel fully or partially undertake the reconstruction, the Supplier shall cover direct payroll costs and other direct costs incurred, as well as the Customer’s expenses and other direct costs if a third party is used for the work, as well as any other direct costs associated with reconstruction, to the extent that loss or destruction of data is due to circumstances for which the Supplier is liable.

In the event of loss or destruction of data due to circumstances for which the Customer is responsible, the Customer shall cover the Supplier’s documented additional costs incurred as a result of such circumstances. Nevertheless, this shall not apply if reconstruction is more difficult or time-intensive as a result of the Supplier not having adhered to the agreed procedures for security back-ups. In the event that the Customer shall cover the Supplier’s additional costs, the Supplier shall continuously inform the Customer of the costs incurred and the Customer shall be entitled to order the Supplier to suspend work on the reconstruction.
[bookmark: _Toc111468040][bookmark: _Toc172548019]Infringement of the intellectual property rights of others (legal defects)
[bookmark: _Toc146424396][bookmark: _Toc111468041][bookmark: _Toc172548020][bookmark: _Toc136170796][bookmark: _Toc139680173]The Parties’ risk and liability relating to legal defects 
Each Party shall bear the risk and liability for ensuring that its services do not infringe upon the copyright or other intellectual property rights of others. A legal defect shall be deemed to exist if the service leads to such infringement.

[bookmark: _Toc133392802][bookmark: _Toc136153125][bookmark: _Toc136170797][bookmark: _Toc139680174][bookmark: _Toc146424397][bookmark: _Toc111468042][bookmark: _Toc172548021]Third-party claims
If a third party asserts to either Party that the service entails a legal defect, the other Party shall be notified in writing without undue delay. 

The liable Party shall manage the claim at its own expense. The other Party shall provide reasonable assistance. 

[bookmark: _Toc133392803][bookmark: _Toc136153126][bookmark: _Toc136170798][bookmark: _Toc139680175][bookmark: _Toc146424398]A party shall initiate and complete the work to rectify legal defects without undue delay by:

1. ensuring that the other Party can use the service as before, without infringing upon the rights of third parties, or
2. providing another equivalent service that does not infringe upon the rights of others

In the event that the legal defect cannot be resolved as specified in the third paragraph, the Customer shall suspend any further use of the solution and delete the software components in question.

[bookmark: _Toc111468043][bookmark: _Toc172548022][bookmark: _Toc133392805][bookmark: _Toc136153128][bookmark: _Toc136170800][bookmark: _Toc139680176][bookmark: _Toc146424399]Termination
A legal defect that is not rectified and that is of such a nature that it is of significant importance to the other party shall provide the affected party with the right to terminate the Agreement.

[bookmark: _Toc111468044][bookmark: _Toc172548023]Compensation of losses resulting from legal defects
A Party may lodge a claim for imposing full liability for compensation in respect of third parties and any legal costs, including the Party’s own costs associated with the management of the case. The Party may also claim compensation for other losses in accordance with the provisions set down in Section 9.6.
[bookmark: _Toc111468045][bookmark: _Toc172548024]Other provisions
[bookmark: _Toc111468046][bookmark: _Toc172548025][bookmark: _Toc382559665][bookmark: _Toc382559866][bookmark: _Toc382560183][bookmark: _Toc382564576][bookmark: _Toc382571704][bookmark: _Toc382712462][bookmark: _Toc382719229][bookmark: _Toc382883359][bookmark: _Toc382888996][bookmark: _Toc382889133][bookmark: _Toc382890459][bookmark: _Toc385664255][bookmark: _Toc385815805][bookmark: _Toc387825722][bookmark: _Toc434131349][bookmark: _Toc27205393]Insurance
[bookmark: _Toc39846109][bookmark: _Toc59012539][bookmark: _Toc68639252][bookmark: _Toc111468047][bookmark: _Toc172548026]The Customer’s insurance
If the Customer is a public sector enterprise, the Customer shall be a self-insurer. The Customer shall take out the necessary insurance to cover any claims from the Supplier that arise in relation to the Customer’s risk or liability under this Agreement within the framework of general terms and conditions of insurance if the Customer is not a self-insurer.

[bookmark: _Toc39846110][bookmark: _Toc59012540][bookmark: _Toc68639253][bookmark: _Toc111468048][bookmark: _Toc172548027] The Supplier’s insurance
The Supplier shall take out the necessary insurance to cover any claims from the Customer that arise in relation to the Supplier’s risk or liability under this Agreement within the framework of general terms and conditions of insurance. This obligation shall be deemed to have been satisfied if the Supplier takes out liability and risk insurance on terms and conditions that are considered common within Norwegian insurance activities.

Upon request from the Customer, the Supplier shall describe and document any of the Supplier’s insurance that is relevant to the fulfilment of this provision. 

[bookmark: _Toc111468049][bookmark: _Toc172548028]Transfer of rights and obligations
[bookmark: _Toc39846112][bookmark: _Toc59012542][bookmark: _Toc68639255][bookmark: _Toc111468050][bookmark: _Toc172548029]The Customer’s transfer
If the Customer is a public sector enterprise, the Customer may transfer its rights and obligations under this Agreement to another public sector enterprise. 

The enterprise that assumes the rights and obligations under such a transfer shall be entitled to similar terms, provided that the rights and obligations under the Agreement are transferred collectively. 

[bookmark: _Toc39846113][bookmark: _Toc59012543][bookmark: _Toc68639256][bookmark: _Toc111468051][bookmark: _Toc172548030]The Supplier’s transfer
The Supplier may only transfer its rights and obligations under the Agreement subject to the written consent of the Customer. 

This shall also apply if the Supplier is divided into multiple undertakings or if the transfer is made to a subsidiary or other undertaking within the same group, but not if the Supplier merges with another company. Consent shall not be refused without justified grounds.

If the Customer is a public sector enterprise, the Supplier’s right to transfer in the section above shall apply only if the new supplier meets the original qualification requirements, there are no other material changes to the contract and transfer does not take place for the purpose of circumventing the regulations relating to public procurements. 

The right to remuneration under this Agreement may be freely transferred. Such transfer shall not relieve the transferring party from its obligations and liabilities.

[bookmark: _Toc111468052][bookmark: _Toc172548031]Bankruptcy, composition of debt, etc. 
In the event that debt negotiations or composition of debt or bankruptcy proceedings are opened in connection with the Supplier’s activities or if other forms of creditor control apply, the Customer shall be entitled to terminate the Agreement with immediate effect, unless otherwise provided for in mandatory law.

[bookmark: _Toc111468053][bookmark: _Toc172548032]Force majeure
In the event of an extraordinary situation that falls outside the Parties’ control and that makes it impossible or disproportionately difficult to fulfil obligations under this Agreement and that must be considered force majeure under Norwegian law, the counterparty shall be notified of the matter as soon as possible.

The affected Party’s obligations shall be suspended for as long as the extraordinary situation persists. The other Party’s return service shall be suspended for the same period of time.

In force majeure situations, the counterparty may only terminate the Agreement subject to the consent of the affected Party or if the situation persists or is expected to persist for more than 90 (ninety) calendar days, calculated from the time at which the situation arose and then only subject to a notice period of 15 (fifteen) calendar days. 

Each Party shall cover its own costs associated with the termination of the Agreement. The Customer shall pay the agreed price for the part of the service contractually delivered before the Agreement was terminated. The Parties may not raise any other claims against one another as a result of termination of the Agreement under this provision.

In connection with force majeure situations, the Parties shall have a mutual duty to provide information to each other regarding all matters that must be assumed to be of importance to the other Party. Such information shall be provided as soon as possible.

[bookmark: _Toc27203115][bookmark: _Toc27204297][bookmark: _Toc27204455][bookmark: _Toc114459912][bookmark: _Toc120952937][bookmark: _Toc120952982][bookmark: _Toc120953058][bookmark: _Toc120953232][bookmark: _Toc120953309][bookmark: _Toc120953362][bookmark: _Toc27203138][bookmark: _Toc27204320][bookmark: _Toc27204478][bookmark: _Toc114459935][bookmark: _Toc134700241][bookmark: _Toc136061415][bookmark: _Toc136153137][bookmark: _Toc136170809][bookmark: _Toc139680189][bookmark: _Toc511650051][bookmark: _Toc9493635][bookmark: _Toc111468054][bookmark: _Toc172548033][bookmark: _Toc120952936][bookmark: _Toc120952981][bookmark: _Toc120953057][bookmark: _Toc120953231][bookmark: _Toc120953308][bookmark: _Toc120953361]Risk 
Risk related to hardware, infrastructure and software shall be borne by the Party who physically holds the equipment or software or is in control thereof.
[bookmark: _Toc27203141][bookmark: _Toc27204323][bookmark: _Toc27204481][bookmark: _Toc114459938][bookmark: _Toc120952940][bookmark: _Toc120952985][bookmark: _Toc120953061][bookmark: _Toc120953235][bookmark: _Toc120953312][bookmark: _Toc120953365][bookmark: _Toc134700244][bookmark: _Toc136061418][bookmark: _Toc136153140][bookmark: _Toc136170811][bookmark: _Toc111468055][bookmark: _Toc172548034]Disputes
[bookmark: _Toc52337417][bookmark: _Toc136170813][bookmark: _Toc111468056][bookmark: _Toc172548035]Negotiations
In the event of any disputes between the Parties concerning the interpretation or legal effects of this Agreement, attempts should initially be made to resolve such disputes through negotiations. 

In the event that such negotiations are not successful within 10 (ten) working days or another period agreed between the Parties, either Party may take the initiative to settle the dispute with the help of an independent expert or mediation.

[bookmark: _Toc136170815][bookmark: _Toc111468057][bookmark: _Toc172548036][bookmark: _Toc52337418][bookmark: _Toc136170814]Independent expert
When entering into the Agreement, the Parties shall appoint an independent expert to be specified in Appendix 6, with the expertise deemed by the Parties to be most suitable in relation to the Agreement. If this has not been done, the Parties may agree to appoint an independent expert at the time of the dispute. 

The Parties shall, in advance, choose either 

1. to make the expert’s recommended solution binding or
2. to use the expert’s recommendation as the basis for finding a solution (advisory). 

Further procedures for this work shall be determined by the independent expert in consultation with the Parties.

[bookmark: _Toc111468058][bookmark: _Toc172548037]Mediation
In the event that a dispute arising in connection with this Agreement cannot be resolved through negotiations, the Parties may attempt to resolve the dispute through mediation. 

Mediation may also be carried out without the prior use of an independent expert. 

The further procedure for mediation shall be determined by the mediator in consultation with the Parties.

[bookmark: _Toc52337419][bookmark: _Toc136170817][bookmark: _Toc111468060][bookmark: _Toc172548038]Court or arbitration proceedings 
The Parties’ rights and obligations under this Agreement shall be determined in full by Norwegian law.

In the event that a dispute cannot be resolved through negotiations or mediation, either Party may request that the dispute be settled with final effect in the Norwegian courts.

The legal venue shall correspond to the Customer’s business address.

The Parties may alternatively agree that the dispute will be settled with final effect through arbitration.
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