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[image: ]Agreement for consultancy assignments

An agreement concerning
[Name of procurement]


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

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

(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]
	[Consultant name]
[Consultant business registration number]

	
____________________________
The Customer’s signature
	
______________________________
The Consultant’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 4.

S-2008-0041292508535-002Not usedSSA-D DIFI Agency for Public Management and eGovernment RRINoIHB Oslo1276RRIS-2008-0041292508535-002Not usedSSA-D DIFI Agency for Public Management and eGovernment RRINoIHB Oslo1276RRIS-2008-0041292508535-002Not usedSSA-D DIFI Agency for Public Management and eGovernment RRINoIHB Oslo1276RRIS-2008-0041292508535-002Not usedSSA-D DIFI Agency for Public Management and eGovernment RRINoIHB Oslo1276RRI

SSA-O 2024		Page 2 of 24


		Page 2 of 24
[bookmark: _Toc139680080][bookmark: _Toc367282448][bookmark: _Toc511649953][bookmark: _Toc136153043][bookmark: _Toc136170714][bookmark: _Toc136153044][bookmark: _Toc136170715][bookmark: _Toc134700178][bookmark: _Toc139680082]Contents

1.	General Provisions	5
1.1	Scope of the Agreement	5
1.2	Appendices to the Agreement	5
1.3	Interpretation – Ranking	6
2.	Implementation of the Agreement	6
2.1	The Parties’ representatives	6
2.2	Meetings	7
2.3	Risk and responsibility for communication and documentation	7
2.4	Written form requirements	7
2.5	Progress schedule and delivery date	7
3.	Changes after conclusion of the Agreement	7
4.	Duration, cancellation and temporary suspension	8
4.1	Duration	8
4.2	Cancellation	8
4.3	Temporary suspension	8
5.	The Parties’ obligations	9
5.1	Overall responsibilities	9
5.1.1	The Consultant’s responsibilities and expertise	9
5.1.2	The Customer’s responsibility for facilitation and contribution	9
5.2	Use of subcontractors and third parties	9
5.2.1	The Consultant’s use of subcontractors	9
5.2.2	The Customer’s use of third parties	10
5.3	Key personnel	10
5.4	Duty of confidentiality	10
5.5	Pay and working conditions	11
5.5.1	General	11
5.5.2	Documentation	11
5.5.3	Non-compliance	12
6.	Payment and terms of payment	13
6.1	Payment	13
6.2	Invoicing	13
6.3	Interest on overdue payments	14
6.4	Payment default	14
6.5	Price changes	14
7.	Information security and data protection	14
7.1	Information security	14
7.2	Personal data	15
7.2.1	Duty to enter into data processing agreements	15
7.2.2	Other obligations related to the processing of personal data	15
7.2.3	Compensation resulting from GDPR violations	15
8.	Copyright and right of ownership	16
9.	Breach of contract	16
9.1	What is considered breach of contract	16
9.1.1	The Consultant’s breach of contract	16
9.1.2	The Customer’s breach of contract	16
9.2	Notification requirement	16
9.3	Extended deadline	17
9.4	Remedial action in respect of breach of contract	17
9.4.1	The Consultant’s remedial action in the event of breach of contract	17
9.4.2	The Customer’s remedial action in the event of breach of contract	17
9.5	Sanctions in the event of breach of contract	17
9.5.1	Price reductions	17
9.5.2	Right to withhold	18
9.5.2.1	The Customer’s right to withhold payment	18
9.5.2.2	Limitation of the Consultant’s right to withhold	18
9.5.3	Daily penalties	18
9.5.3.1	Basis for daily penalties	18
9.5.3.2	Calculation of daily penalties	18
9.5.4	Termination and termination settlement	19
9.5.5	Compensation	19
9.5.6	Limitation of compensation	19
10.	Other provisions	20
10.1	Insurance	20
10.1.1	The Customer’s insurance	20
10.1.2	The Consultant’s insurance	20
10.2	Transfer of rights and obligations	20
10.2.1	The Customer’s transfer	20
10.2.2	The Consultant’s transfer	20
10.3	Bankruptcy, composition of debt, etc.	21
10.4	Force majeure	21
11.	Disputes	21
11.1	Negotiations	21
11.2	Mediation	21
11.3	Choice of law and legal venue	22









	



	
SSA-O 2024	Page 21 of 24
[bookmark: _Toc119321907][bookmark: _Toc172548190]General Provisions
[bookmark: _Toc119321908][bookmark: _Toc172548191]Scope of the Agreement
This agreement concerns the delivery of services associated with an assignment for which the Consultant will supply and be responsible for an independent final result, hereinafter referred to as “the Assignment”.

The Customer has specified its needs and requirements for the Assignment in Appendix 1 (The Customer’s Specification of the Assignment).

The Consultant has specified the implementation of the Assignment in Appendix 2 (The Consultant’s Specification of the Assignment).

The scope and execution of the assignment have been described in further detail in the appendices below, which form part of the Agreement. 

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

[bookmark: _Toc150576466][bookmark: _Toc153951067][bookmark: _Toc422860168][bookmark: _Toc423087558][bookmark: _Toc119321909][bookmark: _Toc172548192]Appendices to the Agreement
	[bookmark: OLE_LINK2]All columns must be checked (Yes or No)
	Yes 
	No

	Appendix 1: The Customer’s specification of the Assignment
To be completed by the Customer.
	
	

	Appendix 2: The Consultant’s specification of the Assignment
To be completed by the Consultant.
	
	

	Appendix 3: Project and progress schedule
To be completed by the Consultant based on the overall instructions set down by the Customer.
	
	

	Appendix 4: Administrative provisions
Administrative provisions and other information of relevance to the Parties’ relationship. To be completed by the Consultant based on the overall instructions set down by the Customer in the Appendix.
	
	

	Appendix 5: Price and price provisions
Overview of all price elements linked to the implementation of this Agreement. To be completed by the Consultant based on the overall instructions set down by the Customer in the Appendix.
	
	

	Appendix 6: Amendments to the general agreement text
	
	

	Appendix 7: Amendments to the Agreement after the Agreement has been entered into
	
	

	Appendix 8: Data processing agreement
Data processing agreement entered into between the Supplier and the Customer, as well as any other data processing agreements.
	
	

	Other appendices: 
	
	



[bookmark: _Toc150332138][bookmark: _Toc150573634][bookmark: _Toc422860169][bookmark: _Toc423087559][bookmark: _Toc119321910][bookmark: _Toc172548193]Interpretation – Ranking
Amendments to the general agreement text must be collated in Appendix 6, 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.

1. Appendix 1 takes precedence over the other appendices. 

1. 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:

0. Appendix 2 takes precedence over Appendix 1
0. Appendix 6 takes precedence over the general agreement text
0. If the general agreement text refers such amendments to a different appendix than Appendix 6, such amendments shall take precedence over the general agreement text
0. Appendix 7 takes precedence over the other appendices.

1. Appendix 8, the data processing agreement(s), 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 the personal data protection.
[bookmark: _Toc119321911][bookmark: _Toc172548194]Implementation of the Agreement
[bookmark: _Toc150573636][bookmark: _Toc422860171][bookmark: _Toc423087561][bookmark: _Toc119321912][bookmark: _Toc172548195]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 4.

[bookmark: _Toc150573367][bookmark: _Toc150573646][bookmark: _Toc422860181][bookmark: _Toc423087571][bookmark: _Toc119321913][bookmark: _Toc172548196]Meetings
If deemed necessary by a Party, the Party may, subject to a notice period of at least 3 (three) working days, convene a meeting with the other Party to discuss the contractual relationship and the way in which the Agreement is being executed.

Other deadlines and procedures for meetings can be agreed in Appendix 4.

[bookmark: _Toc119321914][bookmark: _Toc172548197]Risk and responsibility for communication and documentation 
Both Parties shall ensure proper communication, storage and security back-ups of documents and other materials of importance to the assignment, regardless of format, including e-mail and other electronically stored materials. 

The Consultant shall bear the risk and responsibility for all material, regardless of format, that is damaged or destroyed while under the control of the Consultant.

[bookmark: _Toc422860184][bookmark: _Toc423087574][bookmark: _Toc119321915][bookmark: _Toc172548198]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 4 for the enquiry type in question.

[bookmark: _Toc119321916][bookmark: _Toc172548199]Progress schedule and delivery date
The Consultant shall perform the Assignment in accordance with the progress schedule set out in Appendix 3. 

If the Assignment includes multiple deliveries or partial deliveries, the delivery dates for each delivery must be specified in Appendix 3.
[bookmark: _Toc98823257][bookmark: _Toc119321917][bookmark: _Toc172548200][bookmark: _Toc150573643][bookmark: _Toc422860177][bookmark: _Toc423087567]Changes after conclusion of the Agreement 
If, after entering into the Agreement, the Customer needs to change the requirements for the Assignment or other conditions of the Agreement in such a way that the nature or scope of the Assignment is different to what has been agreed, the Customer may request an change agreement. 

The Consultant may request adjustments to payment or schedules if the Consultant is able to substantiate that they have grounds for such adjustments. Requests for adjusted payments or schedules must be submitted no later than at the same time that the Consultant responds to the Customer’s request for an change agreement. 

Changes of or additions to the agreed assignment must be agreed in writing. In Appendix 7, the Consultant must keep a running directory of such changes. The Consultant shall provide the Customer with an updated copy without undue delay.

The Customer may request that the assignment be reduced or increased by up to the equivalent of 20 (twenty) per cent of the payment due for the assignment as a whole. In such a case, the price shall be adjusted to reflect the corresponding decrease or increase. The Consultant may not request compensation for any such reduction.

The Consultant may terminate the Agreement subject to a notice period of 30 (thirty) days if the Customer reduces or increases the content or scope of the assignment by more than 20 (twenty) per cent.
[bookmark: _Toc119321918][bookmark: _Toc172548201]Duration, cancellation and temporary suspension
[bookmark: _Toc119321919][bookmark: _Toc172548202]Duration
Work must be started and concluded in accordance with the progress schedule set out in Appendix 3.

[bookmark: _Toc119321920][bookmark: _Toc172548203]Cancellation
The assignment may be fully or partially cancelled by the Customer subject to a written notice period of 30 (thirty) days. 

In the event of cancellation prior to the conclusion of the assignment, the Customer shall pay:

1. The amount owed to the Consultant for completed work
2. The Consultant’s documented additional costs incurred in connection with the redistribution of personnel
3. Other direct costs incurred by the Consultant as a result of the cancellation
4. A fee corresponding to 4 (four) per cent of the agreed payment for the assignment as a whole

Other cancellation fees may be agreed in Appendix 5. 

[bookmark: _Toc119321921][bookmark: _Toc172548204]Temporary suspension
Subject to a written notice period of no less than 5 (five) working days, the Customer may demand the temporary suspension of the assignment. The notification shall specify when the assignment must be suspended and when it is scheduled to resume.

In the event of a temporary suspension, the Customer shall provide compensation for:

1. The Consultant’s documented costs incurred in connection with the redistribution of personnel.
2. Other direct costs incurred by the Consultant as a result of the suspension.

If the assignment has been suspended for a period of more than 120 (one hundred and twenty) consecutive days, the Consultant may terminate the agreement by issuing written notice to the Customer. If, within 14 (fourteen) days of receiving such notice, the Customer does not issue written notice for the assignment to resume, the cancellation provisions set out in Section 4.2 shall apply.
[bookmark: _Toc119321922][bookmark: _Toc172548205]The Parties’ obligations
[bookmark: _Toc119321923][bookmark: _Toc172548206]Overall responsibilities 
[bookmark: _Toc119321924][bookmark: _Toc172548207]The Consultant’s responsibilities and expertise
The Consultant shall perform the assignment in accordance with this Agreement, in a sound professional manner and in accordance with recognised methods and standards.

The Consultant shall use any standards and/or methods and similar that the Customer has specified in Appendix 1.

The Customer shall be given the opportunity to check and verify the Consultant’s work and that the specified standards/methods are used.

The Consultant shall cooperate with integrity and safeguard the interests of the Customer. 

Any enquiries from the Customer shall be answered without undue delay.

The Consultant shall, without undue delay, report any matters that the Consultant understands or should understand may have an impact on the execution of the assignment, including any anticipated delays.

[bookmark: _Toc119321925][bookmark: _Toc172548208]The Customer’s responsibility for facilitation and contribution
The Customer shall contribute loyally to the execution of the assignment. 

Any enquiries from the Consultant shall be answered without undue delay.

The Customer shall, without undue delay, report any matters that the Customer understands or should understand may have an impact on the execution of the assignment, including any anticipated delays.

[bookmark: _Toc119321926][bookmark: _Toc172548209]Use of subcontractors and third parties
[bookmark: _Toc119321927][bookmark: _Toc172548210]The Consultant’s use of subcontractors
If the Consultant uses a subcontractor that contributes directly to the delivery of the agreed assignment, the Consultant shall be fully responsible for the execution of the subcontractor’s duties as though the Consultant was executing the duties itself. 

The Consultant’s subcontractors that have been approved by the Customer are listed in Appendix 4. 

The Consultant may not replace subcontractors that contribute directly to the delivery of the agreed assignment without the prior written consent of the Customer, unless otherwise agreed in Appendix 4. 

The Customer cannot refuse such replacements without justified grounds. 

[bookmark: _Toc119321928][bookmark: _Toc172548211]The Customer’s use of third parties
The Customer may freely enlist third parties to assist with its duties during the execution of the assignment. The Customer shall be fully responsible for the execution of third parties’ duties in the same way as if the Customer itself was executing these duties. 

The Customer’s third parties are listed in Appendix 4. The Consultant shall be notified of any changes to or selection of new third parties on the part of the Customer. 

The Consultant shall be required to collaborate with the Customer’s third parties to the extent deemed necessary by the Customer for the execution of the assignment.

The Consultant 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 Consultant. Nevertheless, this shall apply only to such third parties that are not included in Appendix 4 at the time of submitting the tender.

[bookmark: _Toc150573637][bookmark: _Toc422860172][bookmark: _Toc423087562][bookmark: _Toc423429003][bookmark: _Toc119321929][bookmark: _Toc172548212]Key personnel
The Consultant’s key personnel in connection with the execution of the assignment shall be specified in Appendix 4.

Changes to the Consultant’s key personnel shall be approved by the Customer. Approval shall not be denied without justified grounds. 

In the event of a change of personnel due to circumstances for which the Consultant is responsible, the Consultant shall bear the costs associated with the transfer of expertise to the new personnel.

[bookmark: _Toc119321930][bookmark: _Toc172548213]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 4 or stipulated by laws or regulations.

[bookmark: _Toc208293704][bookmark: _Toc213426344][bookmark: _Toc422860179][bookmark: _Toc423087569][bookmark: _Toc105139717][bookmark: _Toc172548214]Pay and working conditions
[bookmark: _Toc172548215][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 Consultant shall ensure that its own employees and employees of any subcontractors that contribute directly to the fulfilment of the Consultant’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 Consultant 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 Consultant that involve the execution of work that contributes directly to the fulfilment of the Consultant’s obligations under this Agreement shall include corresponding conditions. 

[bookmark: _Toc172548216]Documentation
Upon written request from the Customer, the Consultant shall submit documentation of the pay and working conditions that are applied. The Customer and Consultant may separately require that information be presented to an independent third party that the Consultant has commissioned to examine whether the requirements set down in this provision have been met. The Consultant 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 Consultant’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 Consultant 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 4.

[bookmark: _Toc172548217]Non-compliance
In the event of non-compliance with the requirements relating to pay and working conditions, the Consultant 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 Consultant fails to comply with this requirement, the Customer shall be entitled to withhold parts of the contract sum, corresponding to 2 (two) times the Consultant’s saving. The right to withhold shall lapse as soon as remediation pursuant to the previous paragraph has been documented.

Compliance with the Consultant’s requirements as mentioned above shall be documented in Appendix 6. If documentation has been submitted to 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 in order to demonstrate compliance with the Consultant and any subcontractors’ obligations.  

Further details concerning the implementation of this Section 5.5 may be agreed in Appendix 6.

[bookmark: _Toc150573649][bookmark: _Toc422860185][bookmark: _Toc423087575][bookmark: _Toc119321932][bookmark: _Toc172548218]Payment and terms of payment
[bookmark: _Toc150573650][bookmark: _Toc422860186][bookmark: _Toc423087576][bookmark: _Toc119321933][bookmark: _Toc172548219]Payment
The payment and terms of payment shall be stipulated in Appendix 5. Unless otherwise specified in Appendix 5, all prices shall be specified exclusive of value-added tax. All prices shall be specified in Norwegian kroner.

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 5. 

[bookmark: _Toc150573651][bookmark: _Toc422860187][bookmark: _Toc423087577][bookmark: _Toc119321934][bookmark: _Toc172548220]Invoicing
Payments and expenses shall be invoiced at the times specified in Appendix 5. Payments based on hours elapsed shall be invoiced monthly in arrears, unless otherwise agreed in Appendix 5. In such a case, the invoiced amount shall apply to the time used up to the invoice date, as well as coverage of any expenses incurred during the same period.

Payment shall take place within 30 (thirty) days of receipt of invoice. The Consultant’s invoices shall be itemised and documented so that they can be verified by the Customer. All invoices for hours elapsed shall be accompanied by a detailed specification of the hours accrued. Expenses and other costs shall be specified separately.

If the Customer is a public sector enterprise, the Consultant 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 Consultant 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 Consultant shall bear any costs associated with electronic invoicing itself.

The payment schedule and other terms of payment shall be specified in Appendix 5.

[bookmark: _Toc150573652][bookmark: _Toc422860188][bookmark: _Toc423087578][bookmark: _Toc119321935][bookmark: _Toc172548221]Interest on overdue payments
If the Customer fails to make payment at the agreed time, the Consultant 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: _Toc150573653][bookmark: _Toc422860189][bookmark: _Toc423087579][bookmark: _Toc119321936][bookmark: _Toc172548222]Payment default
If overdue payment plus interest is not made within 30 (thirty) calendar days of the due date, the Consultant may issue a 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: _Toc150573654][bookmark: _Toc422860190][bookmark: _Toc423087580][bookmark: _Toc119321937][bookmark: _Toc172548223]Price changes
Prices are subject to change to the extent that the rules relating to government taxes change with effect for the Consultant’s payment or costs. The Consultant must submit and document such requirements in writing.

Hourly rates may be subject to change at the end of each year but shall be limited to an amount that does not equate to more than 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 5.

Any other provisions relating to price changes shall be specified in Appendix 5.
[bookmark: _Toc119321938][bookmark: _Toc172548224]Information security and data protection
[bookmark: _Toc119321939][bookmark: _Toc172548225]Information security
The Consultant shall take proportionate measures to fulfil the requirements relating to information security in connection with the implementation of the assignment. 

This means that the Consultant shall take proportionate measures to ensure the confidentiality of the Customer’s data, as well as measures to ensure that data does not end up in the hands of unauthorised parties. Furthermore, the Consultant shall take proportionate measures to prevent accidental alteration and deletion of data, as well as measures to prevent attacks from viruses and other malware.

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

[bookmark: _Toc119321942][bookmark: _Toc172548226]Personal data
[bookmark: _Toc119321943][bookmark: _Toc172548227]Duty to enter into data processing agreements
If the Consultant will process personal data on behalf of the Customer, the Customer and Consultant shall be required to enter into a data processing agreement in accordance with the act of 15 June 2018 no.38 on the processing of personal data (Personal Data Act) and any sector-specific personal data legislation relevant to the Customer’s activities.

A draft data processing agreement has been enclosed as Appendix 8.

The data processing agreement shall be entered into before any processing of personal data may commence.

[bookmark: _Toc119321944][bookmark: _Toc172548228]Other obligations related to the processing of personal data
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.

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

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 Consultant in Appendix 8.

[bookmark: _Toc119321945][bookmark: _Toc172548229]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 Clause 9.5.6 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: _Toc150573655][bookmark: _Toc422860191][bookmark: _Toc423087581][bookmark: _Toc119321946][bookmark: _Toc172548230]Copyright and right of ownership
Right of ownership, copyright and other relevant material and intellectual property rights relating to the results of the assignment shall fall to the Customer when payment has been made, unless otherwise agreed in Appendix 6 and subject to any limitations arising from other agreements or mandatory law.

Such rights also include the right to modify and transfer, cf. Section 68 of the act of 15 June 2018 no. 40 on copyright to intellectual property, etc. (Copyright Act). 

The Consultant shall retain the rights to its own tools and methodological data. Both Parties may also exploit general knowledge (know-how) that is not confidential and that the Parties have acquired in connection with the assignment.
[bookmark: _Toc150573656][bookmark: _Toc422860192][bookmark: _Toc423087582][bookmark: _Toc119321947][bookmark: _Toc172548231]Breach of contract
[bookmark: _Toc422860193][bookmark: _Toc423087583][bookmark: _Toc119321948][bookmark: _Toc172548232]What is considered breach of contract
[bookmark: _Toc119321949][bookmark: _Toc172548233]The Consultant’s breach of contract
A breach of contract on the part of the Consultant shall be deemed to exist if the assignment is not in accordance with the functions, requirements and deadlines agreed upon. A breach of contract shall also be deemed to exist if the Consultant fails to fulfil other obligations under the Agreement.

Nevertheless, 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: _Toc119321950][bookmark: _Toc172548234]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.

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

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

[bookmark: _Toc201637324][bookmark: _Toc422860194][bookmark: _Toc423087584][bookmark: _Toc119321951][bookmark: _Toc172548235]Notification requirement
In the event that one of the Parties is unable to fulfil its obligations as agreed, including meeting deadlines, the Party shall notify the other Party in writing as soon as possible. 

The notification shall specify the cause of the issue and, to the extent possible, specify when the Project can be delivered. The same shall apply if further delays must be expected after the initial notice has been issued. 

The Consultant shall immediately notify the Customer in writing if the estimated number of hours for the performance of the assignment is exceeded. The Consultant’s notification shall specify the cause of the delay, as well as the estimated time required for outstanding work. Any price reduction arising from exceeding the estimate shall be specified in Appendix 5. 

[bookmark: _Toc119321952][bookmark: _Toc172548236]Extended deadline
The Consultant 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: _Toc119321953][bookmark: _Toc172548237]Remedial action in respect of breach of contract
0. [bookmark: _Toc59012519][bookmark: _Toc90454439][bookmark: _Toc119321954][bookmark: _Toc172548238]The Consultant’s remedial action in the event of breach of contract
The Consultant shall commence and complete the work to remedy the Consultant’s breach of contract without undue delay. Remedial action may, for example, take place through repair, redelivery or additional deliveries at no additional cost to the Customer.

0. [bookmark: _Toc59012520][bookmark: _Toc90454440][bookmark: _Toc119321955][bookmark: _Toc172548239]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 has been agreed. 

[bookmark: _Toc201637325][bookmark: _Toc422860195][bookmark: _Toc423087585][bookmark: _Toc119321956][bookmark: _Toc172548240]Sanctions in the event of breach of contract
[bookmark: _Toc27203126][bookmark: _Toc27204308][bookmark: _Toc27204466][bookmark: _Toc114459923][bookmark: _Toc120952927][bookmark: _Toc136061403][bookmark: _Toc136153120][bookmark: _Toc136170791][bookmark: _Toc139680168][bookmark: _Toc146424392][bookmark: _Toc150576502][bookmark: _Toc213426373][bookmark: _Toc422860197][bookmark: _Toc423087587][bookmark: _Toc119321957][bookmark: _Toc172548241][bookmark: _Toc136061400][bookmark: _Toc136153116][bookmark: _Toc136170787][bookmark: _Toc139680165][bookmark: _Toc146424390][bookmark: _Toc150576500][bookmark: _Toc213426371][bookmark: _Toc422860196][bookmark: _Toc423087586][bookmark: _Toc201637331]Price reductions
The Customer shall be entitled to request a proportionate reduction in price if, despite repeated attempts, the Consultant is unable to remedy a breach.

[bookmark: _Toc119321958][bookmark: _Toc172548242]Right to withhold
0.0.1.1 [bookmark: _Toc119321959][bookmark: _Toc172548243] The Customer’s right to withhold payment
In the event of breach of contract on the part of the Consultant, 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. 

0.0.1.2 [bookmark: _Toc119321960][bookmark: _Toc172548244]Limitation of the Consultant’s right to withhold
The Consultant cannot withhold services as a result of breach on the part of the Customer, unless such breach is material in nature. 

[bookmark: _Toc119321961][bookmark: _Toc172548245]Daily penalties
0.0.1.3 [bookmark: _Toc119321962][bookmark: _Toc172548246]Basis for daily penalties
A delay that gives grounds for daily penalties shall be deemed to exist if the agreed delivery deadline, or another deadline the Parties have agreed to link daily penalties to in Appendix 3, is not met and this is not due to force majeure or circumstances for which the Customer is responsible.

If, prior to delivery, the Consultant is delayed in relation to milestones to which the Parties have linked daily penalties, the later deadlines shall be correspondingly shifted in accordance with the number of days for which daily penalties have been incurred. If, by accelerating, the Consultant manages to achieve a later milestone at the originally agreed time, any previously incurred daily penalties shall lapse.

Daily penalties shall be incurred automatically for each day while the delay persists, subject to a maximum limitation of 100 (one hundred) days. Other terms relating to daily penalties may be agreed in Appendix 6.

If only a part of the agreed assignment is delayed, the Consultant may request a reduction in the daily penalty that is proportionate to the Customer’s opportunity to utilise the parts of the assignment that have been delivered.

0.0.1.4 [bookmark: _Toc119321963][bookmark: _Toc172548247]Calculation of daily penalties
The daily penalty shall amount to 0.15 per cent of the total payment for the assignment (the contract sum), excluding value-added tax, for each calendar day for which the delay persists.
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 Consultant, or anyone for which the Consultant is responsible, having acted with wilful intent or gross negligence.
Other daily penalty amounts or calculation data may be agreed in Appendix 6. 
[bookmark: _Toc422860198][bookmark: _Toc423087588][bookmark: _Toc119321964][bookmark: _Toc172548248]Termination and termination settlement
In the event of material breach of contract, the other Party may, after providing the defaulting Party with reasonable written notice to rectify the matter, terminate the Agreement in full or in part with immediate effect. Termination may not take place if the defaulting Party rectifies the breach before the expiration of the deadline.

The Customer may terminate all or parts of the agreement with immediate effect if the assignment 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. 

If the performance up to the termination date is of limited or no utility to the Customer, the Customer may, in connection with termination, request repayment of any payment made for hours elapsed and any expenses paid to the Consultant under the agreement plus interest corresponding to NIBOR plus 1 (one) per cent from the date on which payment was made.

To the extent that the Customer is able to utilise parts of the Delivery as intended, the Customer shall pay for the parts of the Delivery performed prior to the termination date, less any price reduction in accordance with Section 9.5.1.

[bookmark: _Toc422860199][bookmark: _Toc423087589][bookmark: _Toc119321965][bookmark: _Toc172548249]Compensation
The Parties may claim compensation for any direct loss, including additional costs incurred 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 pursuant to Section 9.1, unless the defaulting Party demonstrates that the breach or cause of breach did not arise due to breach on the part of the defaulting Party.

Daily penalties shall be deducted from any compensation for the same delay.


[bookmark: _Toc153682144][bookmark: _Toc201048284][bookmark: _Toc201051175][bookmark: _Toc201637332][bookmark: _Toc422860200][bookmark: _Toc423087590][bookmark: _Toc119321966][bookmark: _Toc172548250]Limitation of compensation
The Parties cannot claim compensation for indirect losses. Indirect losses include but are not limited to lost earnings of any kind, as well as lost savings and claims from third parties, with the exception of any imposed liability for compensation for legal defects.

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

Nevertheless, these limitations shall not apply if the defaulting Party or anyone for which it is responsible has acted with gross negligence or wilful intent.
[bookmark: _Toc150573657][bookmark: _Toc422860201][bookmark: _Toc423087591][bookmark: _Toc119321967][bookmark: _Toc172548251]Other provisions
[bookmark: _Toc150573658][bookmark: _Toc422860202][bookmark: _Toc423087592][bookmark: _Toc119321968][bookmark: _Toc172548252]Insurance
[bookmark: _Toc119321969][bookmark: _Toc172548253]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 Consultant 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: _Toc119321970][bookmark: _Toc172548254]The Consultant’s insurance
The Consultant shall take out the necessary insurance to cover any claims from the Customer that arise in relation to the Consultant’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 Consultant takes out liability and risk insurance on terms and conditions that are considered common within Norwegian insurance activities.

[bookmark: _Toc150573659][bookmark: _Toc422860203][bookmark: _Toc423087593][bookmark: _Toc119321971][bookmark: _Toc172548255]Transfer of rights and obligations
[bookmark: _Toc119321972][bookmark: _Toc172548256]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 or legal entity that is wholly owned by a public sector or local authority enterprise.
If the Customer is not a public sector enterprise, the Customer may transfer its rights and obligations under this Agreement to a subsidiary or other company within the same group, but the Customer shall be jointly and severally liable for the payment obligation unless the Consultant has consented to the transfer. The Consultant’s consent shall be required for transfer to companies other than those mentioned in the first and second paragraph. Consent shall not be refused without justified grounds.

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: _Toc119321973][bookmark: _Toc172548257]The Consultant’s transfer
The Consultant may only transfer its rights and obligations under the Agreement subject to the written consent of the Customer. This shall also apply if the Consultant 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 Consultant merges with another company. Consent shall not be refused without justified grounds.

The Consultant’s right to transfer in the section above shall apply only if the new consultant 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 Party in question of its obligations and liability.

[bookmark: _Toc150573660][bookmark: _Toc422860204][bookmark: _Toc423087594][bookmark: _Toc119321974][bookmark: _Toc172548258]Bankruptcy, composition of debt, etc.
In the event that debt negotiations or composition of debt or bankruptcy proceedings are opened in connection with the Consultant’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 by mandatory law.

[bookmark: _Toc150573661][bookmark: _Toc422860205][bookmark: _Toc423087595][bookmark: _Toc119321975][bookmark: _Toc172548259]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) days, calculated from the time at which the situation arose and then only subject to a notice period of 15 (fifteen) days.

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: _Toc150573662][bookmark: _Toc422860206][bookmark: _Toc423087596][bookmark: _Toc119321976][bookmark: _Toc172548260]Disputes
[bookmark: _Toc150573664][bookmark: _Toc422860208][bookmark: _Toc423087598][bookmark: _Toc119321977][bookmark: _Toc172548261]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.

[bookmark: _Toc150573665][bookmark: _Toc422860209][bookmark: _Toc423087599][bookmark: _Toc119321978][bookmark: _Toc172548262]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.

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

[bookmark: _Toc119321979][bookmark: _Toc172548263]Choice of law and legal venue
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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