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Introduction
The Norwegian public sector acquires a substantial amount of information technology every year. Cost-effectiveness and security are required both during and after the procurement process. As one of several means to meet these requirements, Statskonsult has prepared a series of standard agreement forms for various types of acquisitions. These are published in the series Standard Government Agreement Forms. The Purchase Agreement was published in 1975 as the first agreement in this series. The Maintenance Agreement and agreements for the acquisition of various types of consulting services were subsequently published. These agreements are revised regularly.

Statskonsult is only authorised to render guidance and advise. The standard agreement forms are therefore not mandatory for government enterprises. We would like to point out, however, that the comments on the "Rules for use of various types of contracts etc. for government acquisitions" from the Ministry of Trade and Industry state that: "EDP acquisitions presuppose use of agreement forms/documents prepared by Statskonsult, Directorate of Public Management".

Statskonsult's goal is to offer agreements that provide the public sector with a good framework for the acquisition of IT. In order to achieve this goal, it is necessary to continuously maintain and develop the portfolio of agreements with respect to technological, utilitarian, legal and market-oriented criteria. In addition to a continuous revision of the existing agreements, Statskonsult also seeks to identify any existing needs for new standard agreement forms. 

The project entitled Pitfalls and Criteria for Success in Major Central Government IT Projects (the FASIT project) identified the contractual basis as a significant risk factor for major IT development projects. A well-thought-out contractual basis was pointed out as a necessary prerequisite for success in major development projects. It also showed that the standard government agreement form for the acquisition of information technology (the Purchase Agreement) was used as the basis for several projects without any adequate adaptation of the standard text to the individual projects. The FASIT project clearly demonstrated the need for a standard agreement form for the development of software. Statskonsult launched therefore an initiative in 1997 to develop such a standard agreement form. This agreement in its present form is the result of a process in which many individuals have made valuable contributions. Statskonsult would like to take this opportunity to express its deep gratitude to everyone who has contributed through making submissions or giving feedback on their experience from practical use of an early draft of the agreement.

This agreement has been drafted by Attorney Ulf Alex from Advokatfirmaet Smith Grette Wille DA, together with Special Adviser Erik Bollestad and Adviser Michal Wiik Johansen, both of whom are from Statskonsult. Special Adviser Amund Eriksen from Statskonsult, who has long experience with standard government agreement forms, has also been an important contributor. Statskonsult is very interested in feedback on the revised contracts and guidelines, so that it can continuously develop them in accordance with the needs of the public sector.

Peter Allen Eseltine, Bonafide translatørbyrå AS, translated the Agreement from Norwegian.
Oslo, October 1998

 Jon Blaalid

Director General
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AGREEMENT RELATING TO IT ACQUISITIONS

Agreement relating to the development of software between
	     


(herein referred to as the Customer)

	     


(herein referred to as the Vendor)

For the Customer:
For the Vendor:

_________________________
____________________________

_________________________
____________________________

(Date, signature, title)
(Date, signature, title)

This agreement has been executed in       counterparts,       of which are to be retained by each of the parties.

Delivery and installation site(s)

(Street address, entrance, floor, etc.)

	     


Written inquiries
All written inquiries concerning this agreement shall be addressed as follows:

To the Customer:
To the Vendor:

	     
	
	     


Contact persons (name, phone, e-mail)

For the Customer:
For the Vendor:

	     
	
	     


1 General provisions

1.1 Object and scope of the agreement

The object of this agreement is to regulate the Vendor's and Customer's obligations in connection with a development project in which the Vendor undertakes to perform all or a significant portion of the specification and development of a software system (the Software). This agreement applies to the delivery of software that is specially developed or customised for the Customer, in addition to the delivery of other related services and performances. The scope and execution of the delivery is described in detail in the appendices to this agreement. 

A summary of the appendices is provided below in Section 1.2. The detailed content may be found in the individual appendices.

The implementation of this agreement consists of three phases:

1. Preparation and approval of the Detailed Specifications (specification phase)

2. Development and installation of the Software (development phase)

3. Acceptance, commissioning and delivery (delivery phase)

1.2 Appendices to the agreement

	All boxes must be checked off:
	Yes
	No

	Appendix 1:
Customer's requirement specifications
	
	

	Appendix 2:
Vendor's solution specifications and prerequisites
	
	

	Appendix 3:
Technical platform requirements
	
	

	Appendix 4:
Specification of training, documentation, data conversion and other performances
	
	

	Appendix 5:
Specification of Customer's participation in the project
	
	

	Appendix 6:
Work schedule
	
	

	Appendix 7:
Project organisation
	
	

	Appendix 8:
Testing and approval
	
	

	Appendix 9:
Quality assurance procedures
	
	

	Appendix 10:
Summary of prices and payment terms
	
	

	Appendix 11:
Administration of changes
	
	

	Appendix 12:
Catalogue of changes to the text of the general agreement
	
	

	Appendix 13:
Changes after execution of the agreement
	
	

	Other appendices:      
	
	

	     
	
	


Table 1. Summary of appendices

1.3 Definitions

The Acceptance Date is defined as the first working day after the successful completion of the acceptance test for the Software pursuant to Section 7.1.

The Agreement is defined as this contract document and its appendices.

The Detailed Specifications are defined as a document that describes the Software to be delivered in detail as set forth in Section 5.

A Change is defined as a modification of the project by changing the work schedule, specifications or Customer's deliveries pursuant to the provisions in Section 9.

A Change Order is defined as a document issued by the Customer demanding a change in the project.

A Change Estimate is defined as a description of a change and the assumed effects of the change pursuant to the provisions in Section 9.

The Installation Date is defined as the day when the Vendor sends a written notice to the Customer that the installation has been completed and the Software is ready for the acceptance test (cf. Section 6.5).

The Delivery is defined as the delivery of software and other performances from the Vendor as described in this agreement.

The Delivery Date is defined as the first working day after the delivery has been or is regarded as having been given final approval pursuant to Section 7.5.3.

The Project is defined as the development project to be completed by the Vendor pursuant to this agreement to specify, develop and deliver software, as well as other performances that are described in this agreement.

The Software is defined as the specially developed or customised software described in Appendix 2 that is to fulfil the Customer's objectives, requirements and specifications as described in Appendix 1.

The Contract Price is defined as the total payment to be made by the Customer for the performances rendered pursuant to this agreement.

1.4 Document hierarchy

Any changes to the text of the general agreement before execution of the agreement shall be listed in Appendix 12, unless the text of the general agreement states that such a change shall be listed in another appendix.

If there is any contradiction between the text of the general agreement and the appendices in connection with the interpretation of this agreement, then the appendices shall take precedence over the text of the general agreement.

If the solution specifications (Appendix 2) are not in agreement with the requirement specifications (Appendix 1), then this must be expressly stated in the solution specifications. In the event of any contradictions that are not expressly specified, the requirement specifications shall take precedence over the solution specifications.

If the approved Detailed Specifications (cf. Section 5) contradict with Appendix 1 or Appendix 2, then the Detailed Specifications shall take precedence unless the Detailed Specifications state what parts of the requirement specifications and/or solution specifications have been replaced. In the event of any contradictions that are not expressly specified, the requirement specifications shall take precedence over the Detailed Specifications.

1.5 Parties' representatives

On entering into this Agreement, each of the parties shall appoint a representative who shall be authorised to act on behalf of the parties in any matter pertaining to this Agreement. The authorised representative for the parties shall be specified in detail in Appendix 7.

Each of the parties may appoint a new authorised representative upon 14 days' written notice to the other party. See also Section 3.2.

1.6 Requirements concerning Vendor's resources and qualifications

The Vendor warrants that he has both the qualitative and quantitative resources, as well as the qualifications, that are necessary for execution of the Delivery in accordance with the Customer's requirement specifications (Appendix 1) and his own solution specifications (Appendix 2). The Vendor's project manager and other key personnel shall be listed in Appendix 7. The Customer shall approve replacement of the project manager or other key personnel. Approval may not be denied without a valid reason.

1.7 Use of subcontractors

The Vendor will use the subcontractor(s) listed in Appendix 2 in connection with the Delivery. The Customer shall approve any new subcontractors. Consent to the replacement of a subcontractor or new subcontractor may not be denied without a valid reason.

The Customer is free to hire third parties (subcontractors) to provide assistance in connection with his duties under this Agreement. The Vendor shall be notified of the Customer's selection of a subcontractor, and the Vendor may oppose that the subcontractor is hired if he can prove that it will represent a significant commercial disadvantage to him.

If one of the parties hires subcontractors to carry out work tasks pursuant to this Agreement, then he is also fully responsible for the performance of these tasks in the same manner as if he had performed the tasks himself. He must also ensure that the subcontractors are subject to the same confidentiality rules that apply to the parties themselves and that they sign the required declaration of non-disclosure of confidential information.

2 Scope of the delivery

2.1 Software

The Vendor shall carry out a Project to specify, develop and deliver software as specified in Appendix 2. The Software shall fulfil the Customer's objectives, requirements and specifications as described in Appendix 1. It must be possible to run the Software on the technical platform specified in Appendix 3.

2.2 Customer's requirement specifications

The Customer's objectives, requirements and specifications for the Delivery are set forth in Appendix 1. The Customer assumes responsibility for having clearly expressed his objectives with the acquisition, as well as his requirements, as a basis for the Vendor's performances.

2.3 Vendor's solution specifications

The Vendor's solution specifications and prerequisites for the Delivery are set forth in Appendix 2. The Vendor undertakes to ensure that his performances fulfil the objectives, requirements and specifications that have been set forth in this Agreement. The Vendor undertakes to ensure that the Software is adapted to the technical platform specified in Appendix 3 and that it functions together with other software that is specified pursuant to Section 2.9 below.

2.4 Documentation

Documentation as specified in Appendix 4 shall be delivered together with the Software. The documentation shall be in Norwegian. Unless otherwise stated in Appendix 4, one copy of the documentation shall be delivered on paper, in addition to a copy in a machine-readable form on the medium and in the format specified in Appendix 4.

2.5 Conversion of Customer data

If conversion of the Customer's data is to be part of the Delivery, then this will be stated in Appendix 4. See also Section 7.2.

2.6 Training

The Delivery includes training of the Customer's employees to the extent specified in Appendix 4.

2.7 Other performances

If any other performances are included this Agreement, then they will be stated in Appendix 4.

2.8 Development tools – development method

The Software shall be developed by means of the development methods and tools and in the development environment specified in Appendix 2. The Vendor is responsible for establishing and maintaining this development environment. If the Customer has any special requirements concerning the development environment or method, then such requirements will be stated in Appendix 1.

2.9 Integration with other software

The Vendor is responsible for the integration of the Software with other software in accordance with the requirements stated in Appendix 1.

3 Project implementation and cooperation

3.1 Work schedule – project plans

The Vendor shall carry out the Project in accordance with the work schedule in Appendix 6. The Vendor shall prepare detailed project plans for the three phases of the Delivery in accordance with Appendix 6.

In addition, the Vendor shall prepare a detailed project plan for execution of the conversion project (cf. Section 7.2), if this is part of the Delivery.

The Vendor shall work in accordance with the detailed project plans he has prepared in accordance with Appendix 6 for execution of the Delivery.

3.2 Project organisation

The project organisation is specified in Appendix 7. A joint steering group shall be established in connection with the implementation of this Agreement. The steering group's composition and terms of reference are described in detail in Appendix 7. The Customer's representative, cf. Section 1.5, shall act as the chairperson of the steering group unless otherwise agreed on in Appendix 7. Minutes of the steering group meetings shall be kept.

Both the Customer and Vendor shall have a project manager. The project managers are responsible for the day-to-day follow-up of their own personnel, and they are responsible for planning and following up their own obligations.

The Vendor's project manager shall call meetings of the steering group as required.

3.3 Updating project documentation

The Vendor shall prepare and continuously update the Project documentation specified in Appendix 7. The Project documentation shall continuously provide an overview of the progress made in the Project, in addition to describing any deviations and prerequisites that have changed in relation to the work schedule, Contract Price and other terms agreed on. Deviations and any agreed Changes and additions shall be registered continuously and followed up in accordance with the routines that are specified in Appendix 7 (see also Section 9).

The Vendor shall submit status reports on the Project to the Customer in accordance with the guidelines set forth in Appendix 7.

3.4 Government requirements

In connection with the execution of the Delivery, the Vendor shall keep himself informed about and abide by the laws, regulations and other rules that apply to the business area that is to be covered by the Delivery.

3.5 Meetings

If the Customer or Vendor finds it to be necessary, then he may demand a meeting with the other party (or the steering group) upon a minimum of 3 days' notice to discuss the contractual relationship and the manner in which the Agreement is being implemented.

3.6 Cooperation with third parties

The Vendor undertakes to cooperate with third parties to the extent that the Customer finds this to be necessary for performance of the work tasks stated in this Agreement. The scope of such assistance, and any compensation, will be agreed on in detail in Appendix 4 and Appendix 10. The Vendor is obligated to have an independent position in such cases and act in consultation with the Customer.

The Vendor will, however, be released from the obligations stated in this section, if he documents that such cooperation would have an unfortunate effect on his business activities in general or his relationship to his existing subcontractors or business associates in particular.

3.7 Quality assurance – audit

The Vendor is obligated to establish and maintain a quality plan based on a documented quality assurance system in accordance with Appendix 9.

The Customer, or whomever he has duly authorised, shall be entitled to perform a quality audit and review the development work in accordance with the procedures and notices stated in Appendix 9.

4 Customer's obligations

4.1 Customer's participation

The Customer shall participate in the execution of the Project as specified in Appendix 5.

4.2 Technical platform requirements

The technical platform requirements are stated in Appendix 3. The Customer shall submit specifications of the Customer's technical platform in accordance with the deadlines stipulated in Appendix 6, so that the Vendor can review and approve the specifications. The Customer is responsible for any upgrading of equipment and/or programs that is required, so that the technical platform is in accordance with the agreed requirements.

4.3 Preparation for installation

The Customer is responsible for ensuring that the necessary preparations for installation are carried out in accordance with the Vendor's installation instructions (cf. Section 6.2) and that the technical platform requirements (Appendix 3) are fulfilled by the deadline agreed on in Appendix 6.

If the preparations for installation are delayed as a result of errors or defects in the Vendor's installation instructions or guidelines, inadequate follow-up of the Vendor's duty of disclosure, or defects in other agreed follow-up in connection with performance of the work, then the Customer is not liable.
When the Software is ready for installation, the Vendor shall conduct a final inspection and give final approval of the Customer's technical platform. Any errors or defects that are detected during the inspection shall be remedied by the Customer prior to the agreed start date for the installation, cf. Appendix 6.
After the Vendor has inspected and approved the platform in writing, the Customer is free of liability in the event of any delay of the installation and approval due to an error or defect in the technical platform that the Vendor should have detected during the inspection.

4.4 Customer's other obligations related to execution

The Customer shall make provisions so that the Vendor can carry out his obligations pursuant to this Agreement. Moreover, the Customer shall undertake the tasks and assume the responsibility that lies with him pursuant to this Agreement, and in this connection he shall maintain time schedules, milestones and other obligations as agreed.

4.5 Security clearance

The Customer shall apply for security clearance for the Vendor's personnel, and any subcontractors, if such clearance is necessary for the performances to be rendered under this contract.

5 Detailed specifications (specification phase)

5.1 Preparation of Detailed Specifications

During the specification phase, the Vendor shall prepare Detailed Specifications for the Software based on Appendix 2 (cf. Appendix 1). The Detailed Specifications shall consist of a detailed itemisation and/or definition of the Software within the framework of Appendix 1 and Appendix 2. The Detailed Specifications shall form the basis for the adaptation and development to be carried out in the development phase (cf. Section 6). This work shall be carried out in close cooperation with the Customer. Any parts of the requirement or solution specifications that are to be replaced shall be listed in the Detailed Specifications (see also Section 1.4).

The Detailed Specifications shall at least include a general description of the Software (general specifications), a detailed description of the Software's functionality (functional specifications) and a description of the technical solutions (detailed technical specifications). This work shall be carried out in accordance with Appendix 6. The Customer's tasks and responsibilities during the specification phase are described in detail in Appendix 5.

The Vendor shall prepare a proposal for the acceptance test plan (incl. acceptance procedures and detailed acceptance criteria) in connection with the preparation of the Detailed Specifications in cooperation with the Customer.

5.2 Delivery and approval of the Detailed Specifications

The final Detailed Specifications and a complete project plan for the development phase and delivery phase shall be submitted to the Customer, and the Detailed Specifications shall be approved pursuant to the second paragraph below by the deadlines stipulated in Appendix 6. Section 15.2.4, second paragraph, and Section 15.2.5 apply in the event of a delay.

The Vendor shall submit a final version of the general and functional specifications, as well as parts of the detailed technical specifications that refer to the screen and report layouts, and a description of the interface with other software (cf. Section 2.9) to the Customer for his approval by the deadline stipulated in Appendix 6.

After submission of the documents mentioned in the previous sentence, the Customer shall evaluate the documents and give the Vendor a written response as to whether the documents meet approval within a period of 10 working days. If the documents are not in accordance with what has been agreed on in the opinion of the Customer, then the Customer shall specify what must be changed and report this to the Vendor in writing. The Vendor shall make corrections in accordance with the Agreement and resubmit the documents to the Customer. The Customer shall subsequently make a decision on the documents within a period of 10 working days. 

Other deadlines can be agreed on in Appendix 6.

6 Development and installation (development phase)

6.1 Development of the Software

The Vendor shall develop the Software described in the Detailed Specifications (cf. Section 5). The Vendor is responsible in this connection for designing, developing and testing the Software in accordance with the detailed project plan (cf. Appendix 6).

6.2 Preparation of documentation

The Vendor shall prepare documentation as described in Appendix 4 concurrently with development of the Software. Documentation, including installation instructions, shall be submitted by the deadline stipulated in Appendix 6 (see also Section 4.3).

6.3 Execution of training

The agreed training of the Customer's employees shall be carried out in accordance with the schedule set forth in Appendix 6. Unless otherwise stated in Appendix 4, the training shall be carried out at the Vendor's premises. The Vendor shall prepare the necessary course documentation for the various categories of personnel (users, system personnel, operating personnel) prior to the training.

6.4 Delivery of other performances

The delivery of other performances will take place as described in Appendix 4. The schedule for the execution of these services is stipulated in Appendix 6.

6.5 Installation

The Vendor shall carry out any module, system or integration tests that are necessary to verify that the Software functions in accordance with the agreed requirements prior to installation. Detailed specifications of the Vendor's testing are stipulated in Appendix 8.

Installation shall start and be completed by the deadlines stipulated in Appendix 6.

The Vendor shall conduct an installation test in accordance with Appendix 8 in connection with the installation. The Customer shall be given written notice that the installation and installation test have been completed and that the Software is ready for the acceptance test by the deadline stipulated in Appendix 6 (hereinafter called the installation date). If the agreed installation date cannot be met, then Section 15.2 relating to delays, including the notification duty, etc., will apply.

The Vendor shall install the Software at the installation address stated on the front page of the Agreement, unless otherwise agreed in the appendices to the Agreement.

7 Acceptance test, commissioning and delivery (delivery phase)

7.1 Acceptance test

The Customer shall carry out an acceptance test for the Software in cooperation with the Vendor after the installation date. The acceptance test shall start and be completed by the deadlines stipulated in Appendix 6. The acceptance test shall be conducted as described in Appendix 8. The Vendor shall prepare a proposal for the acceptance test plan (incl. acceptance procedures and detailed acceptance criteria) in cooperation with the Customer in connection with the preparation of the Detailed Specifications. The final acceptance test plan shall be completed and approved by the Customer within the time limits stipulated in Appendix 6.

Unless otherwise agreed, the following tests shall be conducted in connection with the acceptance test:

· functional test

· integration test

· volume, capacity and response time test.

If the Customer wishes to claim that the Vendor's performances have not been in accordance with what was agreed on in connection with the acceptance test, then the Customer must send a written notice of this to the Vendor without any undue delay and state in writing why the Software cannot be accepted for the time being. If the conditions that are pointed out prevent completion of the acceptance test, then the Customer may demand a new acceptance test start after the conditions have been remedied.

The Vendor must for his part remedy the errors or defects that are pointed out as quickly as possible.

The Customer shall send the Vendor a written notice as to whether the acceptance test has been approved within 10 working days after the acceptance test is actually conducted. If this is not done by the end of the deadline, then the test will nevertheless be regarded as having been approved. The Customer cannot refuse to accept the results of the acceptance test if the conditions that have been pointed out are not of any material significance to the Customer's ability to implement the Software and start the approval period. The Vendor shall nevertheless remedy any conditions that have been pointed out as soon as possible. Such conditions shall be recorded in the acceptance protocol, which is to be signed by both parties.

The first working day after the acceptance test has been or is regarded as having been approved shall be regarded as the Acceptance Date.

If the agreed Acceptance Date cannot be met, then Section 15.2 relating to delays, including the notification duty, etc., will apply.

7.2 Conversion

7.2.1 Scope

The Vendor shall convert the Customer's data as described in Appendix 4.

7.2.2 Execution of data conversion

The conversion of data from the systems that are specified in Appendix 4 to the Software shall be carried out as a separate project (the conversion project). The detailed plans for this project will be prepared in accordance with Appendix 6.

It is a prerequisite that the Customer carry out any necessary reconciliation and housekeeping of his databases to ensure that the quality of the data in the Customer's existing systems is adequate for conversion to the Software. If separate conversion programs are to be developed for the extraction and input of data, then this will be stipulated in Appendix 4. The solution specifications for such conversion programs are included in Appendix 2.

Detailed specifications for conversion programmes shall be prepared, delivered and approved in connection with the specification phase as described in Section 5 above. A detailed project plan for the conversion shall be submitted pursuant to the provisions stipulated in Section 5.2 above.

7.2.3 Conversion approval

Approval of the conversion shall be carried out in accordance with the provisions stipulated in Appendix 8 and the deadlines stipulated in Appendix 6.

7.3 Commissioning

The Software shall be commissioned after the acceptance test and conversion have been completed and approved, and by the deadline stipulated in Appendix 6.

The Vendor's obligations in connection with commissioning the Software are specified in Appendix 4.

7.4 Customer's participation

The Customer's obligations and responsibilities in connection with execution of the conversion and commissioning are described in Appendix 4 and Appendix 5.

7.5 Approval period – delivery date

7.5.1 Customer's duty of inspection

The Customer shall inspect the Vendor's performances (Delivery) during the approval period. Unless otherwise agreed in Appendix 8, the duration of this period shall be three months. This period starts on the Acceptance Date, cf. Section 7.1.

The Customer's inspection during the approval period shall be carried out based on ordinary day-to-day operating and work tasks. The Customer shall inspect the technical quality and/or utilitarian quality in accordance with the methods that the Customer finds to be appropriate, based on the requirements in Appendix 1, Detailed Specifications or other appendices. A detailed specification of the content of the approval period and specification of the inspections that are to be carried out are stated in Appendix 8.

7.5.2 Handling of errors and defects

If the Customer wishes to claim that the Vendor's performances have not been in accordance with what was agreed on during the approval period, then the Customer must send a written notice of this to the Vendor without any undue delay and state in writing why the Vendor's performances cannot be given final approval.

The Vendor must in turn remedy the errors or defects that are pointed out as quickly as possible.

7.5.3 Final approval – Delivery Date

The Customer shall send a written report on the results of the inspection, and whether the Delivery is regarded as complete or carried out in accordance with the Agreement, no later than 10 working days after the expiration of the approval period. If this is not done by the end of the deadline, then the Delivery will nevertheless be regarded as having been approved and delivered as agreed. The Customer cannot refuse to give final approval of the Delivery if the conditions that are pointed out are not of any material significance to the Customer's use of the Delivery. The Vendor shall nevertheless remedy any conditions that have been pointed out as soon as possible.
If the Customer has sent a written notice that the Vendor's performances are not in accordance with what has been agreed on, and the agreed approval period expires before the Vendor has finished remedying any errors and defects, then the remedying work shall continue. When the remedies have been completed, the Vendor shall send the Customer a written notice to this effect.

Unless otherwise agreed in Appendix 8, the Customer shall inspect the remedies during a new 15-day period. This period starts when the Customer receives written notice from the Vendor that the remedies have been completed. The provisions in Section 7.5.1, second paragraph, 7.5.2 and 7.5.3, first and second paragraphs, apply correspondingly to the new approval period.

The first working day after the performance has been or is regarded as having been finally approved shall be regarded as the Delivery Date.

If the agreed Delivery Date cannot be met, then Section 15.2 relating to delays, including the notification duty, etc., will apply.

The Customer has a guarantee as stipulated in Section 11 and warranty rights as stipulated in Section 15.3.2 from the Delivery Date.

If, however, any defects that should have been detected during the approval period are not claimed until a later point in time, then the Vendor can claim compensation for any additional expenses he may incur as a result of the late submission of a warranty claim.

8 Price and payment

8.1 Individual prices and total payment

Payment for the Software and other performances is specified in Appendix 10 to this Agreement. All the prices are quoted incl. VAT and any other taxes that the Norwegian state or municipalities may collect on the Delivery. If any changes to government taxes are adopted after the execution of this Agreement, then the payment agreed on will be adjusted accordingly. The payment also includes insurance until the risk of accidental losses passes to the Customer, cf. Section 16.4.

8.2 Method of payment

The payment terms are net 30 days from the date of the invoice. Other price and payment terms are set forth in Appendix 10.

8.3 Price adjustments

The Vendor can demand a supplement for increased Norwegian custom duties and taxes if they become effective after the Agreement has been executed and prior to the Delivery Date, provided the Vendor incurs higher costs.

Any other provisions concerning price changes are stated in Appendix 10.

8.4 Security/Bank guarantee

8.4.1 Advance payment

In the event of any advance payment (partial payment prior to the Delivery Date) the Vendor shall furnish a guarantee issued by a Norwegian bank or other approved financial institution. This guarantee shall correspond at all times to the amount of the advance payment, cf. Regulations relating to governmental procurement of goods and services. This guarantee shall remain in effect until the Delivery Date.

8.4.2 Guarantee for fulfilment of obligations

If requested by the Customer prior to execution of the Agreement, the Vendor shall furnish a guarantee as stipulated in Appendix 10 for the fulfilment of his obligations pursuant to this Agreement, limited to a maximum of 10 per cent of the total payment. This guarantee will expire on the Delivery Date.

8.4.3 Expenses

The Vendor shall defray any expenses in connection with the establishment of such guarantees.

9 Administration of changes

9.1 Right to make Changes

The Customer is entitled to order Changes with regard to an increase or reduction in the scope, nature, character, quality or execution of the Delivery, in addition to changes in the work schedule for the Project, provided that such Changes lie within the scope of what may have been reasonably expected by the parties at the time the Agreement was executed. The Vendor is, however, not obligated to carry out Changes that represent an overall net increase to the original Contract Price in excess of 15%.

If the Vendor's total payment after deductions and increases is reduced by more than 15% of the original Contract Price, then the reduction shall be dealt with as a partial cancellation (cf. Section 10.2).

Changes and additions to this Agreement shall be made in writing and signed by an authorised representative. A catalogue of all the Changes and additions to the Agreement shall be kept. This catalogue constitutes Appendix 13.

It is the intention of the parties that the number of Changes and additions shall be limited to the greatest possible extent so that the work schedule can be met.

9.2 Change Estimates

If the Customer submits a request for a Change, then the Vendor shall send the Customer a Change Estimate without any undue delay and no later than 10 working days after receipt of the request, and this shall include:

1. Description of the Change

2. Description of the work that must be performed as a result of the Change

3. Effects on the solution specifications/Detailed Specifications

4. Effects on the technical platform requirements

5. Effects on the Contract Price with detailed specification of the calculation basis

6. Effects on the work schedule

7. Changes in the requirements for the Customer's participation/performances and deliveries from the Customer

8. Changes in test plans or test criteria.

All of the costs associated with preparation of the Change Estimate shall be defrayed by the Customer based on the current prices and terms for additional work, cf. Appendix 10. If preparation of the Change Estimate in itself requires changes in the work schedule, then the Vendor may demand an adjustment of the schedule.

9.3 Change Orders

If the Customer still wants the Change to be carried out after he has received the Change Estimate, then he shall notify the Vendor in writing in the form of a Change Order as described in Appendix 11.

The Vendor shall subsequently ensure that the Change Order is incorporated into the Agreement, so that the changes in the specifications, work schedule, technical platform, tests, requirements for the Customer's participation and changes in the Contract Price are stated in the Agreement by the deadline that is stipulated in Appendix 11. The changes shall be submitted to the Customer for approval. The Customer shall make a decision with regard to the changes to the Agreement by the deadline stipulated in Appendix 11. 

The terms in the Agreement also apply to Change Orders unless the Change Order expressly states otherwise.

9.4 Consequences of Change Orders

If the Customer demands a Change, then the Vendor is entitled to demand any changes in the Contract Price and work schedule or other circumstances (cf. Section 9.2) that are caused by the Customer's demand for Changes.

Changes in the Contract Price shall be calculated based on the hourly rates or other unit prices that are stated in Appendix 10, provided that the work associated with the Changes is basically equivalent to the work for which the hourly rate or unit prices have been set. 

In cases other than those mentioned in the previous paragraph, the Vendor shall submit an offer for the increases or deductions to be made for the Changes. This offer shall reflect the general price level in this Agreement.

When the Vendor receives a Change Order, it shall be implemented without any undue delay. This applies even if the final effect of the Change Order on the Contract Price, work schedule or other terms in this Agreement has not yet been determined.

If Changes and/or additions are demanded that entail in principle a change in the agreed installation date, Acceptance Date or Delivery Date, then the Vendor shall seek whenever practically possible to accelerate the execution so that the agreed installation date/Acceptance Date/Delivery Date can nevertheless be met. Acceleration shall be regarded in this case as a Change, and it shall be dealt with in accordance with the rules in Section 9.

9.5 Disputes concerning the consequences of Changes

If the parties agree that a Change has been made, but they disagree on the effect of the Change on the Contract Price, then the Customer shall make a provisional payment that is calculated in accordance with the rules in Section 9.4. If a civil suit is not filed with regard to the Changes to be made within 6 months after the Delivery Date or the date that notice of termination or cancellation was received by the Customer, then the payment made shall be regarded as final. The Vendor shall furnish security for the payment until the payment is regarded as having been determined with final effect in accordance with the Regulations relating to governmental procurement of goods and services.

9.6 Disagreement on whether a Change has been made

If the Customer demands in the form of orders, specifications, or otherwise, that specific work be carried out, which the Vendor believes is not part of his obligations pursuant to this Agreement, then the Vendor shall demand in writing that the Customer issue a Change Order.

At the same time as The Vendor demands a Change Order, he shall issue a Change Estimate according to Section 9.2. The Customer shall not defray all of the costs associated with preparation of the Change Estimate if a Change Order is not notified to the Vendor according to Section 9.3.

If the Vendor fails to submit such a demand without any undue delay, then the work shall be regarded as part of the Vendor's obligations pursuant to this Agreement, and the Vendor will not be entitled to claim the work as grounds for extending a deadline, additional payment or compensation.

9.7 Disputed Change Orders

If the Vendor has demanded that the Customer issue a Change Order pursuant to Section 9.6, then the Customer shall issue a Change Order pursuant to Section 9.3 within a reasonable period of time. If the Customer regards the work as part of the Delivery, then it shall be expressly stated that the Change Order is disputed (disputed Change Order). The Change Order shall state the grounds for why the Customer considers the Change Order to be disputed. Even if the Change Order is disputed, the Vendor is obligated to carry out whatever has been ordered, provided that the Customer furnishes security.

9.8 Resolution of disputes – disputed Change Orders

If the Vendor has received a disputed Change Order, then he must either demand a decision by an arbiter pursuant to this section or file a civil suit to settle his claim with final effect within 6 months after the issuance of the Change Order. If he fails to do so, then the work will be regarded as part of his obligations pursuant to this Agreement.

The Vendor may demand that an arbiter shall provisionally settle the question of whether the work under a disputed Change Order is part of the Delivery. In addition, the arbiter shall determine, if so requested by the Customer, whether a demand for the issuance of a Change Order pursuant to Section 9.6 has been submitted within the time limit that applies pursuant to Section 9.6. The Vendor's demand must be submitted within 20 working days after the issuance of the disputed Change Order. Any demands by the Customer must be submitted within 10 working days after receipt of the Vendor's demand. If the parties do not agree on an arbiter within 10 working days after such a demand, then an arbiter shall be appointed pursuant to the provisions in Appendix 11.

If the dispute is brought before an arbiter for a decision, then the Vendor shall present the arbiter with a written presentation of the dispute, in addition to any evidence and documentation that substantiates his views and claims. Such a presentation shall be sent to the arbiter within 10 working days after the appointment of the arbiter. A copy of the presentation shall be sent to the Customer, and he shall be allowed 10 working days after receipt of the presentation to make a submission. The parties are subsequently entitled to one additional submission each with comments within 10 working days after receipt of the other party's latest submission.

If the arbiter finds it to be necessary, he may summon the parties and any advisers they may have to a meeting in order to give them an opportunity to state their claims orally in each other's presence. An oral hearing shall in this event be held in the municipality where the Customer has its headquarters.

If the arbiter does not call an oral hearing, then his decision and grounds shall be made within 15 working days after receipt of the last written submission. If an oral hearing is to be held, then a decision shall be handed down within 15 working days after the conclusion of this hearing.

Each of the parties shall bear their own costs in connection with the provisional decision. The party who has failed completely or significantly in the provisional decision shall defray the costs of the arbiter.

If the Customer is successful in the provisional decision, then the work under the disputed Change Order shall be dealt with as part of the Delivery until the dispute has been resolved with final effect by an agreement or civil suit. This also applies if the decision is made final pursuant to the provisions in the last paragraph of this section. 

If the Vendor is successful in the provisional decision, then the work under the disputed Change Order shall be dealt with as an ordinary Change Order until the dispute has been resolved with final effect by an agreement or civil suit. This also applies if the decision is made final pursuant to the provisions in the last paragraph of this section. 

The provisional decision pursuant to this section will become final if a civil suit is not filed or arbitration is demanded within 6 months after the date of the provisional decision.

10 Cancellation – Temporary suspension

10.1 Cancellation during specification phase

The Customer is entitled to terminate the Agreement and stop the execution of the Project (cancellation) prior to the end of the specification phase as stated in Section 5. Such cancellation shall be made in writing, and the Vendor must receive it no later than 10 working days after the expiration of the specification phase.

If the Customer chooses to stop the execution of the Project and cancel the Delivery pursuant to the previous paragraph, then the Customer shall pay the cancellation fee as stipulated in Appendix 10.

10.2 Cancellation after the specification phase

The Customer is entitled to terminate the Agreement and stop the execution of the Project after the final Detailed Specifications have been submitted and approved. 

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

a) The amount that is owed to the Vendor for any portion of the Project that has already been executed.

b) Documented direct outlays and direct costs in connection with the Project that the Vendor has incurred before the cancellation was received, which the Vendor cannot otherwise make use of, provided that these outlays are not covered by the amount to be paid pursuant to Item a) above.

c) Administration costs that the Vendor incurs as a result of the cancellation.

d) Vendor's costs in connection with the reorganisation of personnel and an orderly conclusion of subcontractor agreements.

In addition, the Customer shall pay a cancellation fee equal to the lesser of:

· 4% of the Contract Price or

· 6% of the portion of the Contract Price that has not been paid at the time of cancellation or paid pursuant to Item a) above.

In the event of a partial cancellation, see Section 9.1, the cancellation fee shall be calculated based on the share of the Contract Price that has been cancelled.

Payment shall be made in accordance with the terms of payment in Section 8 above.

10.3 Suspension of the Project

The Customer is entitled to demand a temporary suspension of the Project upon written notice to the Vendor.

The Customer shall state in the notice at what point in time (milestone) the Project shall be suspended and from what date resumption of the Project is planned. 

The Vendor shall immediately and no later than 5 working days after receipt of the notice send the Customer a summary of what functions and activities must be maintained during the suspension period.

The Project shall be resumed upon written notice from the Customer.

The Customer shall compensate the Vendor's documented costs related to:

1. Reorganisation of personnel at the Vendor and his subcontractors.

2. Other direct costs incurred by the Vendor as a result of the suspension.

If the suspension has consequences for the progress of the Project or the Contract Price (cf. Appendix 6 and Appendix 10) or the Vendor maintains such, then this shall be dealt with in accordance with the provisions for the administration of Changes in Section 9 above.

If the Project has been suspended for a continuous period of more than 120 days, the Vendor may terminate the Agreement upon written notice to the Customer. If the Customer does not give a written notice that the Project shall be resumed within 14 days after receipt of such notice, then the cancellation provisions in Section 10.2 will apply correspondingly.

10.4 Handing over specifications etc.

In the event of cancellation pursuant to Sections 10.1 and 10.2 above, the Vendor shall hand over all the specifications and other materials that have been prepared up until the time of cancellation to the Customer. This applies to both written and electronic materials.

11 Guarantee period

11.1 Scope

The Vendor shall remedy any errors or defects in the Software encompassed by this Agreement at no additional cost to the Customer, provided that the Customer exercises due care and assuming normal use. The guarantee period is one (1) year calculated from the Delivery Date.

11.2 Performance level

Unless otherwise agreed, the performance level in the Maintenance Agreement (cf. Section 12) shall also form the basis for the guarantee period. Maintenance services beyond the guarantee services shall be specified and priced separately.

Moreover, work to remedy errors and defects shall start and be carried out without any undue delay after the error or fault has been reported to the Vendor.

If a Maintenance Agreement is not entered into, then the performance level during the guarantee period shall be specified in Appendix 4.

11.3 Additional payment

In the event of errors and defects that are not covered by the guarantee, the Vendor will provide the same services agreed on above as a billable service. Unless otherwise agreed in Appendix 10, the Vendor's list price for such services will be applied.

12 Vendor's maintenance obligation

The Customer is entitled to enter into an agreement with the Vendor for maintenance of the Software. 

The Customer is entitled to demand the renewal of any Maintenance Agreement entered into, so that it remains in effect for a total of five years from the expiration of the approval period.

During this period the Vendor is obligated to maintain access to the necessary competence etc. delivered pursuant to this Agreement.

13 Copyright and right of use

13.1 Copyright to the Software

The Customer will be given the copyright and all intellectual property rights to the Software and the related source code, documentation, specifications and other materials that are prepared and delivered in accordance with this Agreement, unless otherwise agreed in Appendix 12.

These rights also include the right to modification and assignment (cf. Section 39 b of the Copyright Act).

13.2 Copyright upon termination of the agreement

Upon the termination of this Agreement, regardless of the grounds, the copyright and other intellectual property rights to the materials in their existing form will be transferred to the Customer at the time of the termination.

14 Duty of confidentiality

14.1 Duty of confidentiality etc. applicable to Vendor's personnel

The provisions of the Public Administration Act (10 February 1967) relating to confidentiality apply to the Vendor's personnel, who are in addition obligated to abide by the security regulations that apply to the Customer's personnel at all times. The Customer may demand that the Vendor only use personnel that the Customer or competent Norwegian authorities have approved on the basis of security grounds.

14.2 Duty of confidentiality etc. applicable to Customer's own employees and third parties

At the request of the Vendor, the Customer shall impose a duty of confidentiality on its own employees with respect to the Software's design principles and details. Other parties who are given access to the Software, may be given access to information that is necessary for the proper and efficient use of the Software. This does not apply to any information that is subject to the duty of confidentiality pursuant to this Agreement.

If, however, it is necessary for the individual in question to gain access to such information for the proper and efficient use of the Software, then the Customer shall impose the same duty of confidentiality on this individual that applies to the Customer's own employees.

14.3 Who is subject to the duty of confidentiality

The duty of confidentiality shall be imposed on the parties' employees and any other individuals who act on behalf of the parties in connection with the implementation of this Agreement.

14.4 Software

The Software and the associated documentation shall also be protected by the parties against illegal and/or unintentional distribution and use.

14.5 Upon termination of the Agreement

Section 14 shall apply after the termination of this Agreement. Employees or other individuals who resign from their position at one of the parties shall be instructed to maintain confidentiality with respect to the matters mentioned above even after their resignation.

14.6 Safeguarding materials and information

The parties undertake to take whatever precautions are necessary to ensure that materials and information are not disclosed to any other individuals in violation of this section.

15 Non-fulfilment and damages

15.1 Notice of default

The party, who wishes to claim that the other party has breached his obligations pursuant to this Agreement, must submit a notice of default in writing without any undue delay after the party has become aware of the breach. See also Section 15.3.2 below.

15.2 Delays

15.2.1 Notice of delay

If installation, acceptance, delivery and/or other performances cannot take place in accordance with the agreed work schedule, see Appendix 6, then the Vendor shall give the Customer written notice of this without any undue delay after he becomes aware of the situation. This notice shall state the cause of the delay and, as far as possible, when the performance can be rendered. This notification duty applies regardless of the cause of the delay and who is responsible for it.

15.2.2 Expected delivery after the daily penalty period

If the nature of the delay is such that the expected Delivery Date will occur after the expiration of the daily penalty period (see Section 15.2.3), then the Vendor may ask the Customer in writing whether he will maintain the Agreement or the delivery requirement in spite of the severe delay that can result in termination pursuant to Section 15.2.4. The Vendor shall give notice in this connection of when he expects the delivery to be made.

If the Customer elects to maintain the delivery requirement (refrain from terminating the Agreement), then the Vendor's deadline will be extended until the date he has stated that the delivery can be made (extended deadline), unless otherwise agreed. The Customer must give a written reply. If the Customer does not reply within ten working days from receipt of the notice of the delay, then the extended deadline will be regarded as having been accepted.

The Customer may nevertheless claim damages pursuant to Section 15.5, unless the delay is due to the circumstances stated in Section 16.2.

15.2.3 Daily penalties

If the installation date, Acceptance Date or Delivery Date does not occur in accordance with the agreed work schedule, cf. Appendix 6, and this is not due to circumstances attributable to the Customer or the circumstances mentioned in Section 16.2, or a result of the provisions in Section 15.2.2, then a daily penalty will automatically take effect. This daily fine is equal to 0.15 per cent of the Contract Price and is calculated for each calendar day for the duration of the delay up to a maximum of 100 days, unless otherwise agreed in Appendix 10.

As long as the daily penalty is in effect, the Customer cannot terminate the Agreement or claim other damages for the delay. This limitation does, however, not apply if the Vendor, or anyone he is responsible for, has failed to give notice as stipulated in Section 15.2.1, or the delay is due to wilful intent or gross negligence on the part of the Vendor or anyone he is responsible for.

15.2.4 Termination

If the proper performances have not been rendered by the end of the daily fine period, then the Customer can terminate all of parts of the Agreement with immediate effect and claim damages as stated below. If an extended deadline pursuant to Section 15.2.2 has been agreed on, then the Customer cannot terminate the Agreement until this deadline has expired.

Moreover, the Customer is entitled to terminate the Agreement if completion of the Detailed Specifications etc. (cf. Section 5) is delayed by more than 60 days in relation to the agreed date for the approval and delivery of the Detailed Specifications, and the delay is due to the Vendor.

15.2.5 Claims for damages

If the proper performance has not been rendered by the end of the daily penalty period in Section 15.2.3, or delivery of the Detailed Specifications has been delayed by more than 60 days cf. 15.2.4, second paragraph, then the Customer can claim damages for any documented losses that can reasonably be attributed to the delay. This includes losses due to the delayed start of operations and losses caused by additional work as a result of the delay. The Vendor is not liable if he can demonstrate that the delay or the cause of the delay cannot be attributed to him.

The limitation of liability in Section 15.5 will apply to claims for damages for delays pursuant to this section.

15.3 Defects

15.3.1 What is regarded as defective performance

There has been a defective performance on the part of the Vendor, if the Delivery does not fulfil the objectives, requirements and specifications that are stipulated in this contract.

15.3.2 Warranty period

During the warranty period, which is one year from the Delivery Date, the Vendor is obligated to remedy any errors or defects that arise at no added cost. A corresponding period applies to any additional deliveries, and for any portion or portions of the performance that have been replaced. The Customer must give notice in writing without any undue delay after the error or defect has been detected or should have been detected. It is a prerequisite that the error or defect, or the cause of such error or defect, must be assumed to have existed on the Delivery Date. This does not apply if the Vendor has assumed an expanded liability for errors and defects by means of a guarantee or other agreement.

The goal of the remedy is to give the performance the specified quality and to ensure that the overall Delivery functions as intended. Errors and defects may be remedied by means of repair, replacement deliveries or additional deliveries.

The work to remedy a defect shall commence and be carried out without any undue delay after the defect has been reported to the Vendor.

15.3.3 Performance level

If a Maintenance Agreement has been entered into, then the performance level agreed on there shall be used as the basis.

If a Maintenance Agreement has not been entered into, or if the parties desire to do so for other reasons, then the specific performance level that is to apply to the Vendor in connection with remedying defects may be agreed on in Appendix 4.

15.3.4 Normal payment

If the error is due to negligence on the part of the Customer, his employees or other individuals who must be equated with the Customer, then the Vendor will remedy the error in a corresponding manner, but in return for normal payment.

15.3.5 Price reductions

If, in spite of repeated attempts, the Vendor has not been successful in remedying a defect, then the Customer shall be entitled to a pro rata price reduction.

15.3.6 Termination

If the nature of the defect is such that it is of material significance to the Customer's use of the Software, and it cannot be remedied without bringing significant costs or disadvantages upon the Customer, then the Customer can terminate the Agreement.

15.3.7 Claims for damages

The Customer can claim damages for any documented losses that can reasonably be attributed to the defect, unless the Vendor can demonstrate that the defect or the cause of the defect cannot be attributed to him. This includes losses for any operational disruptions, including expenses and work related to remedying/repairing programs and losses for additional work caused by the defect.

The limitation of liability in Section 15.5 will apply to claims for damages for defects pursuant to this section.

15.4 Legal defects in title

15.4.1 What is regarded as a legal defect in title

If the Delivery or work under this Agreement violates the copyrights or intellectual property rights of other parties, then this is regarded as a legal defect in title. 

15.4.2 Claims from third parties

If a claim is filed against the Customer from a third party for the violation of rights, then the Customer is obligated to notify the Vendor of the claim in writing without any undue delay.

Such claims shall be handled by the Vendor at the Vendor's expenses, even for the Customer. From the point in time when the Vendor assumes responsibility for the matter, the Customer is obligated to assist the Vendor in return for special compensation, but he shall act independently in the event of a trial.

15.4.3 Obligation to remedy legal defects in title

If there is a legal defect in title, then the following options are available to the Vendor to remedy the situation:

a) To obtain the right to use the subject matter of the violation for himself and the Customer

b) To provide the Customer with another corresponding performance that does not violate the rights of other parties within a reasonable period of time, provided that this does not interfere in any significant manner with the execution of work tasks by the Customer 

c) To indemnify or safeguard the Customer against any losses.

15.4.4 Termination

If the Vendor cannot remedy the legal defect in title pursuant to the previous paragraph, and this is of material significance to the Customer, then the Customer can terminate the Agreement.

15.4.5 Claims for damages

The Customer can claim damages for any documented losses that he incurs as a result of a legal defect in title associated with the Vendor's performance. The limitation of liability in Section 15.5 will not apply to claims for damages for legal defects in title pursuant to this section.

15.4.6 Damages to a third party

If the Customer is ordered to pay damages to a third party as a result of a legal defect in title, then the Vendor is liable to cover this cost.

15.5 Damages

The Customer is entitled to damages pursuant to the provisions in Section 15.2.5, Section 15.3.7 and Section 15.4 above. The following limitations apply to this liability for damages (see, however, Section 15.4.5):

Damages for indirect losses may only be claimed if the Vendor, or anyone he is responsible for, has acted with gross negligence or wilful intent.

Unless otherwise stated in Appendix 12, the maximum damages are normally limited to an amount corresponding to 100% of the Contract Price ex. VAT. This limitation does, however, not apply if the Vendor or anyone he is responsible for has acted with gross negligence or wilful intent.

Any daily penalties that have been incurred will be deducted from the amount of the damages.

15.6 Customer’s non-fulfilment

15.6.1 What is regarded as non-fulfilment

There has been non-fulfilment on the part of the Customer if:

a) The installation site is not prepared in accordance with the Vendor's specifications by the deadline stated in Appendix 6.

b) Payments pursuant to Section 8 and Appendix 10 are not made at the agreed time.

c) The duty of confidentiality pursuant to Section 14 is not observed.

d) The Customer does not otherwise fulfil his obligations pursuant to this Agreement.

15.6.2 Non-payment

If the Customer does not pay at the agreed time, then the Vendor will be entitled to interest pursuant to Section 3, first paragraph, of Act no. 100 of 19 December 1976 relating to interest on overdue payments etc. on the amount that has fallen due.

15.6.3 Covering of additional expenses

The Vendor may demand compensation for documented additional expenses he incurs as a result of non-fulfilment on the part of the Customer.

15.6.4 Termination

If a payment that has fallen due with the addition of interest has not been paid within 30 days from the due date, then the Vendor can send the Customer a written notice that the Agreement will be terminated if settlement is not received within 30 days after the Customer's receipt of the notice. Termination may not be carried out if the Customer settles his payments with the addition of interest before the expiration of the deadline.

If the nature of the non-fulfilment is such that it is of material significance to the Vendor, then he can send a written notice to the Customer that the Agreement will be terminated if the Customer has not ceased or remedied the non-fulfilment within 30 days after receipt of the notice. Termination may not be carried out if the Customer remedies the non-fulfilment situation before the expiration of the deadline.

15.6.5 Damages

The Vendor can claim damages for any documented losses that can reasonably be attributed to the non-fulfilment, unless the Customer can demonstrate that the non-fulfilment is not attributed to him.

The limitations in Section 15.5 apply correspondingly.
16 Miscellaneous

16.1 Risk

The risk of damage to the delivered copies of the Software etc. as the result of an accidental event passes from the Vendor to the Customer on the installation date. The Vendor is responsible for carrying insurance that provides coverage during the period up until this date, cf. Section 16.4.

If the delivered program copies are lost after the risk has passed to the Customer, then the Customer is nevertheless entitled to new program copies in return for paying the Vendor's costs in connection with providing such copies.

16.2 Force majeure

If an extraordinary situation arises that is beyond the control of the parties, which makes fulfilment of the obligations pursuant to this Agreement impossible, and this situation is deemed to be force majeure under the normal sale of goods law rules, then the other party shall be notified without any undue delay. The affected party's obligations will be suspended as long as the extraordinary situation lasts. The other party's counter-performances will be suspended during the same period of time.

In force majeure situations, the other party may only walk away from the Agreement with the consent of the party affected or if the situation lasts or is expected to last for more than 90 days calculated from the date the situation arose, and then only upon 15 days’ notice. Other durations can be agreed on in Appendix 6.

16.3 Assignment of rights and obligations

The Customer can assign his rights and obligations pursuant to this Agreement to another Norwegian government institution, which will be entitled then to the corresponding terms and conditions, provided all of the rights and obligations associated with this Agreement are transferred collectively.

The Vendor can only assign his rights and obligations pursuant to this Agreement upon the written consent of the Customer. Such consent is not necessary for assignment to a company in the same group, or in the event of a merger or spin-off, provided that the Vendor maintains a dominant influence over the company. Moreover, consent cannot be refused without a valid reason. 

The right to payments pursuant to this Agreement can be freely assigned. Such assignment does not relieve the party in question from his obligations and responsibilities.

16.4 Insurance

The Customer, which is a Norwegian government institution, acts as its own insurer. If this is not the case, then the Customer undertakes to have adequate insurance cover for claims from the Vendor as a result of the Customer's risks or liability pursuant to this Agreement.

The Vendor undertakes to have adequate insurance cover for any claims from the Customer as a result of the Vendor's risk or liability pursuant to this Agreement within the framework of the general insurance terms and conditions. This obligation will be regarded as fulfilled if the Vendor takes out liability and risk insurance on terms that are regarded as ordinary for the insurance sector in Norway.

17 Choice of law and resolution of disputes

The parties' rights and obligations pursuant to this Agreement shall be regulated exclusively in accordance with Norwegian law. 

An attempt shall be made to resolve any disputes that arise between the parties concerning the interpretation or legal effects of this Agreement by negotiation first. If such negotiations fail to resolve the dispute within two months, then either of the parties may demand that the matter shall resolved with final effect by the Norwegian courts.

The parties may agree alternatively that the dispute shall be settled with final effect by arbitration in Norway. Each of the parties shall appoint an arbitrator within 15 working days after the dispute arose, and the arbitrators appointed by the parties shall themselves appoint a third member within 10 working days, who shall be the arbitration tribunal chairman. The provisions of Chapter 32 of the Civil Procedure Act (No. 6) of 13 August 1915 shall otherwise apply in relation to the appointment of the arbitration tribunal and its proceedings.
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