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Appendix 4.1: General Terms & Conditions
Introduction
This Appendix 4.1 (General Terms & Conditions) sets out mandatory terms and conditions for deliveries under Call-Off Contracts entered into under this Framework Agreement
[bookmark: _Ref139368662]Term 
The term of the Call-Off Contract and individual Services under the Call-Off Contract shall be as specified in the Order Form. 
Non-Exclusive Agreement
The Call-Off Contract is a non-exclusive agreement, and the Customer is free to procure and contract for identical or similar services from other suppliers both within, and outside the scope of the respective Call-Off Contract.
[bookmark: _Ref136515942]Customer exhaustive obligations
The Customer shall not have any obligations other than those set out under the Call-Off Contract, including paying Charges due and using the services in accordance with any Acceptable Use Policy in the Call-Off Contract.
If Customer or any of the third parties assisting Customer fails to perform any of Customer's obligations, the Supplier shall as soon as reasonably possible and to the extent the Supplier knew or should have known about such failure, notify in writing the Customer authorised contact person as specified in the Order Form, of such failure. If such notice in writing has not been provided, then the Supplier cannot in respect of any subsequent disputes on the performance of the Call-Off Contract excuse its performance or lack thereof by any acts or omissions of the Customer or any of its contractors. 
In the event of a default for which the Customer is responsible, and it can reasonably be determined that such a default shall have a measurable impact on the Supplier’s performance of its obligations, the Supplier shall in good faith cooperate with the Customer to perform such activities in a manner that shall minimise impact on the Customer and mitigate the cost impact on the Supplier. When such activities are performed and the Supplier incurs a loss directly caused by the default, the Supplier may charge the Customer for (i) any reasonable and documented direct costs as identified and documented without any profits or mark up, and (ii) reasonable fees for necessary additional work. The charging of such costs and fees shall be the exclusive remedy, except for situations of gross negligence or wilful misconduct, of the Supplier on account of such default and Customer’s liability is limited in accordance with the Call-Off Contract otherwise. 
Governance under the Call-Off Contract
The Supplier shall comply with the governance and reporting obligations as specified in the Order Form. 
The Customer may convene a meeting with the Supplier on 7 (seven) days’ notice if there is a need to discuss matters relating to the contractual relationship and how the contractual relationship is being handled, and such matters cannot, in the reasonable opinion of the Customer, wait until the next scheduled meeting. 
Collaboration with other Suppliers
[bookmark: _Ref147399221]Where requested by the Customer, the Supplier shall work collaboratively and in good faith, with the Customer and any other supplier of the Customer. Where information to be provided by the Supplier to any other supplier of the Customer is commercially sensitive, the Supplier may require the other supplier to enter into a confidentiality agreement on terms equivalent to those set out in this agreement.
The Customer may set out their responsibility to other suppliers. If so, the Supplier shall cooperate with the Customer’s other suppliers in accordance with clause 6.1 above.
Communication
All notices and communication (with the exception of routine communications) concerning the Call-Off Contract shall be directed to the contact person or role appointed as authorised in the Call-Off Contract.
For clarification: written notices or communications include email to the email address of the appropriate authorised person or role.
[bookmark: _Ref147490284]Regulatory and ethical requirements
The Supplier (and any person or entity acting on its behalf, including Subcontractors, and any Affiliate) shall throughout the term of the Call-Off Contract; 
[bookmark: _Ref145247858]comply with all Laws applicable to the Supplier (and any person or entity acting on its behalf, including Subcontractors, and any Affiliate) in general, including without limitation those concerning security, bribery, corruption, and fraud;
[bookmark: _Ref153394372]offer and provide Services that are in accordance with applicable Laws and that will enable the Customers to comply with applicable Laws relevant for use or receipt of the Services, hereunder the GDPR (where applicable) and the Norwegian Personal Data Act;  
[bookmark: _Ref145491969]comply with the requirements set out in the Framework Agreement Appendix 4.4 (ESG Requirements); and
[bookmark: _Ref145247879]comply with the highest standards of business ethics, hereunder establish and maintain robust processes and controls to ensure ethical compliance for itself and throughout its supply chain. 
Upon written request from the Customer, the Supplier shall, within 30 (thirty) days, provide (i) written documentation as reasonably requested by Customer verifying that the Supplier and all relevant entities throughout its supply chain (as reasonably determined by Customer), including, without limitation, any Subcontractors, complies with clause 8.1a), 8.1b), Feil! Fant ikke referansekilden. and 8.1c) above, and (ii) a statement that, to the best knowledge of the Supplier,  the Supplier and all relevant entities throughout its supply chain (as reasonably determined by Customer), including, without limitation, any Subcontractors, complies with clauses 8.1a) and 8.1d)
For Call-Off Contracts governed by the Regulations No 112 of 8 February 2008 relating to Wages and Working Conditions under Government Contracts, the conditions set out in clause 3 of Appendix 4.4 (ESG requirements) shall apply.
[bookmark: _Ref147490249]Information Security and Data Protection
The Supplier shall ensure that all security risks are managed in a vigilant manner and take all necessary measures to protect the offered Services from all levels of threats, including, but not limited to, network and intelligence operations.
[bookmark: _Ref133153232]The Supplier shall in general and while performing under Call-Off Contracts achieve and maintain information security and data protection on a continuous basis in accordance with best industry practice and at least in line with:
a) the security and data protection requirements as set out in Appendix 4.2 (Special terms & Conditions); and
b) the requirements set out in Appendix 1 (Services).
Upon written request from the Customer the Supplier shall, within 30 (thirty) days, provide reasonable written documentation verifying that, the Supplier complies with clause 9.2 above.
Change to the Call-Off Contract
The Call-Off Contract can only be amended:
by written agreement between the Parties;
as a part of a general amendment under the Framework Agreement in accordance with clause 10 of the Framework Agreement; or
in accordance with Appendix 4.2 (Special Terms & Conditions). 
The Parties may, acting reasonably, request a change to a Call-Off Contract by sending a written request to the other Party (“Change Request”). The Change Request shall include sufficient details to assess the extent of the proposed change and any additional cost that may be incurred, and a reasonable time frame for response. The Supplier shall respond to any Change Request from the Customer within reasonable time and in no event later than within 10 (ten) days.
1.1 A non-response from Customer to the Supplier’s Change Request within the set time frame is not an acceptance of the proposed change.
The Supplier shall provide an Impact Assessment to the Customer within the time limit set out in the Customer’s Change Request, or together with their own proposed Change Request.
If the Change Request cannot be agreed or resolved by the Parties, the Customer can either:
agree that the Call-Off Contract continues without the Change Request; or

refer the dispute to be resolved by DFØ and the Supplier in accordance with clause 22.2.
The Call-Off Contract cannot be amended by accepting updated online terms of the Supplier Terms & Conditions except as expressly set out in Appendix 4.2 (Special Terms & Conditions), clause 8 (Hyperlinks) in relation to changes which are solely for the benefit of the Customer (as discretionarily decided by the Customer).
Breach 
[bookmark: _Hlk139284716]The rights and remedies (in Norwegian: "misligholdsbeføyelser") available under Norwegian law apply to the Call-Off Contract with respect to breach except as derogated from in the Call-Off Contract. 
Termination
Termination for convenience
Termination for Convenience is regulated in Appendix 4.2 (Special Terms & Conditions).  
Termination for cause
[bookmark: _Ref139392047]A Customer shall always be entitled to terminate the Call-Off Contract for cause (Norwegian; heve) if;
a) the Supplier is in a material breach of the Call-Off Contract;
b) the Supplier is in breach of any of its obligations under clause 8(Regulatory and ethical requirements) or clause 9 (Information security and Data Protection), and the breach is not insignificant; 
c) the Supplier is the subject of debt rescheduling proceedings, composition with creditors, bankruptcy, or any other form of creditor intervention; or
d) DFØ terminates the Framework Agreement for cause.
Supplier’s termination rights
The Supplier may not terminate the Call-Off Contract, in whole or in part, for breach of the Call-Off Contract unless the breach is material according to Norwegian background law and the Customer is notified in writing of the breach and granted a reasonable period of time of at least 60 (sixty) days to rectify the breach before the termination right under the applicable Call-Off Contracy may be exercised. 
A breach of payment obligations by the Customer can under no circumstances be regarded as material unless:
the Customer fails to pay material undisputed Charges which are due and payable to the Supplier and have been overdue for at least a period of 30 days; 
[bookmark: _Ref147491965]a written demand has been made by the Supplier which clearly states that the amount has been overdue under the applicable Call-Off Contract unless the Charges are paid within the following 30 days; and 
the Customer fails to pay or dispute the overdue amount within the deadline specified in b) directly above.
Consequences of termination or expiry
The Supplier shall comply with exit obligations specified in Appendix 4.2 (Special Terms & Conditions) and in the Order Form.
Within 7 days, or sooner if requested by Customer, of the date of termination or expiry of the Call-Off Contract, or after fulfilling the exit obligations towards the Customer, the Supplier shall delete any and all Confidential Information in the Supplier's possession, save that it may keep 1 (one) copy of any such Confidential information to the extent reasonably necessary to comply with its obligations under any applicable law. 
Without prejudice to any remedies available for either Party, expiry or termination of the Call-Off Contract will not affect:
any rights, remedies or obligations accrued before its termination or expiry (as applicable); and
the right of either Party to recover any amount outstanding at the time of termination or expiry (as applicable).
If Customer terminates the Call-Off Contract due to material breach, the Supplier shall, without limiting any rights the Customer may otherwise have. reimburse any payments by the Customer for Services that has not yet accrued e.g. prepaid license cost. 
[bookmark: _Ref132988839]Suspension
The Supplier may not suspend the Services, partially or completely unless:
specifically asked by the Customer in writing; or
to the extent such suspension rights are clearly granted in Appendix 4.2 (Special Terms & Conditions). 
[bookmark: _Ref145138672]Limitation of liability
[bookmark: _Ref132987830]Liability for damages under the Call-Off Contract is limited only to direct loss. Direct loss is not limited to but shall always include: 
regulatory fines arising from the Supplier's breach of any applicable Laws; 
costs related to recovery or reconstruction of data; and
costs incurred by Customer in connection with procuring an alternative Supplier for the Services as a result of any default by the Supplier.
[bookmark: _Ref145338869]Except liability under clause 16 (Intellectual Property and Customer Data) and liability which is subject to clauses 14.4 below, each Party's total maximum aggregated liability each contract year under the Call-Off Contract shall be limited to the higher of (i) the amount equalling the aggregated Charges paid or payable under the applicable Call-Off Contract during the 12 months prior to the liability arising (if the Call of Contract has not yet been in force for 12 months, the amount shall be proportionally adjusted upwards to represent a 12-month's term by including Charges payable during a number of coming months equalling a total term of 12 months) ; and (ii) [blank – to be filled out prior to signing based on Supplier’s offer]NOK. 
[bookmark: _Ref132987859][bookmark: _Ref145338893]Except as provided for in clause 14.4 below, the Supplier's total aggregated liability each contract year for breach of the Data Processing Agreement entered into with a Customer and any data protection provisions shall be limited to the higher of (i) the amount equalling the aggregated Charges paid or payable under the applicable Call-Off Contract during the 12 months prior to the liability arising (if the Call of Contract has not yet been in force for 12 months, the amount shall be proportionally adjusted upwards to represent a 12-month's term by including Charges payable during a number of coming months equalling a total term of 12 months) ; and (ii)  [blank – to be filled out prior to signing based on Supplier’s offer] NOK. 
[bookmark: _Ref145338925][bookmark: _Ref130383625]Notwithstanding this clause 14, the Customer or Supplier's liability for damages suffered by a data subject or other natural persons and which is due to a violation of the GDPR, the Norwegian Personal Data Act or other regulations that implement the GDPR, shall be as provided for in GDPR Art. 82 and section 30 of the Norwegian Personal Data Act. 
[bookmark: _Ref145338931]When calculating the maximum liability under clause 14.2, any items specified in clauses 14.3 and 14.4 14.5will not be taken into consideration.
Audit rights
The Customer shall, by itself or by use of a third party, have the right to carry out audits of the Supplier in order to:
verify that the Supplier is complying with its obligations under the Call-Off Contract, including, but not limited to compliance with any applicable Laws, information security and data protection requirements; 
accommodate requests from Norwegian security authorities and for reasonable compliance with Laws related to security, hereunder, but not limited to, the Norwegian Security Act; or
accommodate requests from other Norwegian authorities, such as the National Audit Office (in Norwegian: “Riksrevisjonen”) and for reasonable compliance with other Laws, hereunder, but not limited to, the Norwegian Office of the Auditor General Act. 
When reasonably possible, the Supplier shall be given 14 (fourteen) days' prior written notice before the audit starts. Third parties acting on behalf of the Customer shall not be direct competitors of the Supplier unless the Supplier approves the use of such competing third party.
The Supplier shall grant access to all relevant documentation and information hereunder offices records and materials, including on-premises access to all relevant sites, locations, datacentres as reasonably requested.  
The audit shall, to the extent reasonable and possible, be carried out during Supplier's normal business hours. To the extent the audit requires access to business sensitive information, the audit shall be subject to a separate written confidentiality agreement reasonably acceptable to the Supplier. 
Each Party bears its own costs in connection with an audit except that, if the audit reveals any breach of the Call-Off Contract by the Supplier, the Supplier shall reimburse the Customer its costs related to the audit. 
An audit may normally only be requested once per year. Supplier may refer to audit reports performed by DFØ or third parties in the last 12 months to the extent the scope of the audit is covered by that report. 
[bookmark: _Ref130383661]Intellectual property and customer data
Intellectual property and Customer Data
All Intellectual Property Rights belonging to a Party prior to signing of the Call-Off Contract or developed by either Party during the term of the Call-Off Contract shall remain vested in and remain the property of that Party. Any derivative works, modifications, enhancements or improvements to Intellectual Property Rights owned by a Party shall vest with that Party.
All Intellectual Property Rights developed by the Supplier specifically for the Customer as a part of Professional Services, shall vest with the Customer.  
The Supplier must own or have a valid license for any Intellectual Property Rights used to perform its obligations and grant the necessary rights to Customers under the Call-Off Contract.
The Supplier grants Customer all necessary rights and authorisations to fully utilise the Services with no restrictions other than those set out explicitly in the Supplier Terms & Conditions, including any Acceptable Use Policy, including all “not-for-profit” public services as mandated and instructed through laws, regulations and government policy, and such rights shall include rights to use outsourcing partners, systems integrators, consultants and other subcontractors to utilise the services on behalf of the Customer., Without limiting the foregoing, the Supplier grants the Customer the following additional rights and, which, for the avoidance of doubt, willthere shall be not be limitated by any terms in the Supplier Terms & Conditions setting oution that the Services may only be used for internal use or for the purpose of Customer’s regular activities: 
i. The Customer may include quotes from and references to articles, documents, presentations and other information provided by Supplier under the Call-Off Contract, including, without limitation, of graphical images, graphs and similar, in its presentations, reports and similar documents. Similarly, the Customer may summarize information provided by the Supplier in its own words and include such summary in its presentations, reports and similar documents. Documents and presentations containing quotes and/or summaries may be shared internally by the Customer.  
ii. Requirements to quotation and summary formats, e.g. inclusion of attribution and/or copyright notice, and scope and limits to scope of quotation and summary rights in the Supplier Terms & Conditions will apply to the quotation and summary rights set out above to the extent the requirements and limits do not prohibit quotation and/or summaries or require individual acceptance of quotes and/or summaries or internal sharing of documents containing quotes and/or summaries. 
iii. The Customer may share/disclose documents containing quotes and/or summaries described above externally/outside its organization without the need for any individual acceptance from Supplier to the extent necessary for the following purposes:
· Enabling the conduction of an audit by an external party, including another public authority or external auditing firm.
· Complying with an instruction from a superior public authority. 
· Complying with mandatory legal requirements to which the Customer is subject.
iv. Upon expiration of the Call-Off Contract for any reason, the Customer may keep and will not be obligated to delete any stored documents containing quotes and/or summaries as allowed under the regulation above. 
The Customer retains all rights, title and interest to Customer Data. The Supplier shall only be entitled to use Customer Data (even in aggregated and anonymised form) as reasonably necessary to perform the Service(s). The Supplier shall under no circumstance have the right to withhold Customer Data. Customer Data shall not be used for testing, developing and training activities. 
Indemnities for third-party claims
[bookmark: _Ref130383560]Notwithstanding clause 14 (Limitation of liability), the Supplier shall fully indemnify the Customer and keep the Customer indemnified from and against any and all losses suffered or incurred by the Customer arising from or in connection with any claim that the use or exploitation of the Services infringes the Intellectual Property Rights of any third party. 
The Customer shall provide written notice as soon as possible of any such IPR Claim.
The parties shall cooperate in the defence of a IPR Claim at Supplier’s expense. 
The Customer shall always have the right to appoint its own independent counsel to monitor the proceedings relating to any IPR Claim and to ensure its interests are adequately represented. The Customer shall promptly notify the Supplier of its intention to retain independent counsel and shall provide the Supplier with relevant information and updates.
The Supplier shall have sole control of the defence, however the Supplier may not settle any IPR Claim in a manner that adversely affects the Customer’s rights, interests, or obligations under any Call-Off Contract without the Customer’s prior written consent, which shall not be unreasonably withheld, delayed, or conditioned.
The Supplier shall be responsible for all costs and expenses incurred in the defence of the IPR Claim, including attorney’s fees, settlements, damages awarded by court of law, provided that such costs and expenses are reasonable and directly related to the defence of the claim. Customer shall carry their cost for their own independent counsel.
[bookmark: _Ref132989283]Confidentiality
Confidential Information of which the relevant Parties become aware in connection with the Call-Off Contract must be kept confidential and may not be disclosed to any third party without the consent of the other Party.   
The confidentiality obligation shall not prevent:
the disclosure of information if such disclosure is demanded pursuant to Norwegian or EU/EEA or Member State laws or regulations, hereunder the Norwegian Public Administration Act and the Norwegian Freedom of Information Act. The other Party shall, if possible, be notified prior to the disclosure of such information;
information from being used when there is no legitimate interest in keeping it confidential, for example when such information is in the public domain or is accessible to the public elsewhere due to no fault of the receiving Party; 
the Parties from sharing information on a need-to-know basis with a Party’s employees, representatives, superiors, parent ministries, any entity that the Party directly or indirectly controls, is controlled by or is under common control with, etc. to be able to perform their obligation under the Call-Off Contractor comply with reporting obligations under Norwegian Law;
the Parties from utilising experience and expertise developed in connection with the implementation of the Call-Off Contract; 
a Customer from sharing any Confidential Information with DFØ or other public bodies on a confidential basis; and 
a Customer from sharing Confidential Information as necessary in regard to deliveries to the Customer by other vendors and in relation to tenders for services.
The Parties shall take all necessary precautions to prevent unauthorised persons from gaining access to, or knowledge of, Confidential Information of the other Party. The other Party’s Confidential Information shall only be used for purposes of the Parties’ business relationship or as allowed above under clause 17.2.
The confidentiality obligations shall also apply to information that has been exchanged between the Parties before the Call-Off Contract came into force, to the extent that the information was exchanged for the purpose of entering into the Call-Off Contract, such as in connection with submission of offers, invitations to tender and contract negotiations. 
The obligations in this clause 17 shall apply for 5 (five) years after the receival of Confidential Information, except for Customer Data for which the obligations apply indefinitely until the Customer Data is deleted.
Subcontractors 
If the Supplier uses a Subcontractor, the Supplier is liable for the (lack of) performance of the Subcontractors, in the same way as if the Supplier was (not) performingitself and shall ensure full compliance by the Subcontractor(s) with the terms of this Call-Off Contract.
The Supplier shall maintain a list of Subcontractors that participates directly in the delivery of the Services with information regarding country of incorporation and country of incorporation of ultimate owner which shall be available to the Customer upon request. The Supplier shall notify the Customer promptly in writing of any changes or additions to the list of Subcontractors. If requested by the Customer, the Supplier shall further provide the following information for each Subcontractor and the ultimate owner: (i) name of the managing director and members of the board of directors, (ii) ownership structure and (iii) where production facilities are located. 
Transfer of rights and obligations
The Supplier may not assign its rights and obligations under the Call-Off Contract unless prior written consent is received from the Customer.
[bookmark: _Ref165455405]The Supplier shall notify Customer in writing as soon as possible of any proposed novation or assignment, and no later than 60 (sixty) prior to the novation or assignment taking effect. The notification shall as a minimum include information about:
Who the contract is proposed tobe assigned or novated to;
a) Country of origin for the company;
b) Ownership structure, including ultimate beneficial owner(s);
c) Where production facilities are located; and
d) Reasons for assignment and novation.
Customer may request additional information.
The Supplier shall notify in writing as soon as possible of any changes to the Supplier’s corporate structure and ownership, including, but not limited to, changes to parent companies, Affiliates and Subsidiaries. The written notice shall include information as set out in section 19.2 as well as information about percentage of ownership. If the Supplier or parent company is listed at a stock exchange, the Supplier must only inform of changes in ownership where the change is substantial, and always where the change entails a Change of Control. Clause 11.2 b) Change of Control of Appendix 4.2 (Special Terms & Conditions) applies mutatis mutandis for situations where the Supplier transfer or novates any rights and obligations to another party. The Supplier shall notify in writing any change of control of any Subcontractors without delay after becoming aware of such change of control.
The Customer is a public body and may assign its rights and obligations under this Call-Off Contract to another public body on written notice to the Supplier.
trade restrictions
The Supplier shall make available a list of their available Services to the Customer that are, or may become, subject to any Trade Restrictions. The list shall be continuously updated and any changes shall immediately be notified in writing to the Customer. 
If the Customer procures or is already consuming a Service that is or may become subject to a Trade Restriction, the Supplier shall contact the Customer as soon as possible, with the necessary information as to which use of the Service that infringes the Trade Restriction and contribute and enable the Customer to modify the use of the Services to be in compliance with the Trade Restriction, for example by migrating to other Services.
[bookmark: _Ref139390549]Force majeure
[bookmark: _Ref139390564]Any act, event, omission, happening or non-happening shall only be deemed Force Majeure if it is attributable to circumstances beyond the control of the affected Party which they could not reasonably be expected to take into account or prevent or to avoid or overcome the consequences of and provided that written notice of the Force Majeure is provided by the Party affected by it as soon as it becomes aware, providing full details of the applicable circumstances.
The obligations of the affected Party with respect to circumstances deemed to be Force Majeure pursuant to clause 21.1 shall be suspended following written notice by the affected Party and for as long as the extraordinary situation prevails. The corresponding obligations of the other Party shall be suspended for the same period.
In Force Majeure situations, the Customer may terminate the Call-Off Contract effect immediately upon written notice to the Supplier without any liability if the situation prevails or is expected to prevail for more than 15 days as from the date on which such situation arose. 
Each of the Parties shall cover their own costs associated with the Force Majeure including termination of the contractual relationship. The Customer shall pay the agreed price for any deliveries made prior to the termination of the Call-Off Contract. The Parties may not present other claims against each other due to the termination of the Call-Off Contract pursuant to this clause 21.
The Parties shall, in connection with Force Majeure situations, have a mutual disclosure obligation towards each other concerning all matters that must be deemed relevant to the other Party. Such information shall be disclosed as soon as possible.
GOVERNING LAW, VENUE AND DISPUTE RESOLUTION
The Parties' rights and obligations under the Call-Off Contract are governed exclusively and in their entirety by Norwegian law.
[bookmark: _Ref148469200]If a dispute is not resolved through negotiations, it shall be escalated to DFØ, for further negotiations between the Parties. A dispute shall not be brought before a court of law or arbitration before it has been escalated to DFØ.
[bookmark: _Ref145455102]Each Party may require the dispute to be resolved with final effect exclusively before the Norwegian courts of law. Legal venue shall be the venue of the Customer.
[bookmark: _Ref145455114]Notwithstanding the foregoing, the Customer may require that the dispute shall instead be solved by arbitration in Norway. The arbitration shall be held in Oslo, Norway, and shall be conducted in Norwegian or English language. The award or decision made by the arbitral tribunal shall be final and conclusive and have binding effect upon the parties to the arbitration and may be enforced in the same manner as a judgment or order of a court of competent jurisdiction. The costs of the arbitration shall be fixed and paid as specified in the award. 
If a dispute is resolved through clause 22.3 or 22.4, DFØ have the right to co-counsel the Customer, or on the Customer’s request, resolve the dispute on behalf of the Customer.
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