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[bookmark: _Ref145359123]Introduction
During the Term of any Call-of Contract, the terms of this Appendix 4.3 (Terms for Professional Services) will apply to any Professional Services provided by the Supplier to Customer.
Request for and offer of PROVISION of Professional Services
The Customer may request an offer for provision of Professional Services within the Service Category set out in the Preamble of the Framework Agreement.
After receiving a request from Customer, the Supplier must provide an offer for provision of Professional Services (or, if reasonable grounds exist, decline to provide an offer for Professional Services including providing an explanation for declining to provide an offer) without delay and in any case within 5 (five) business days. The offer for provision of Personal Services must at least include: 
a) A description of proposed scope (including explicitly setting out any deviations from the scope and requirements requested by the Customer (if any);
b) A description of proposed timing, e.g. (where relevant) a proposed time plan and timing of meeting(s);
c) Where the Professional Services are offered subject to hourly rates, an estimate of the time to be used to deliver the Professional Services; and
d) Where the Professional Services are offered subject to a fixed rate, the offered fixed rate.
The Customer may accept the Supplier’s offer, reject it or request amendments and/or clarifications at Customer’s discretion. 
Customer’s non-reply to Supplier’s offer will be understood as a rejection of the offer. 
Supplier’s time spent on drafting and providing an offer for Professional Services will not be invoiceable. 
For the avoidance of doubt, Supplier’s offered rates and prices in an offer for Professional Services cannot exceed any rates set out in Attachment 2.1 (Price Matrix). If Supplier invoices Charges, e.g. hourly rates, for Professional Services which exceed any rates and/or amounts set out in Attachment 2.1 (Price Matrix), Customer will only be obligated to pay an amount based on the rates in Attachment 2.1 (Price Matrix).
[bookmark: _Ref145358900]Warranty
Supplier warrants that it will provide any Professional Services efficiently and effectively, in accordance with good industry practices and in a workmanlike manner. 
The Supplier shall ensure and document upon Customer’s request that the personnel performing Professional Services: 
a) possess the required formal education, expertise and experience required to perform the tasks they have been allocated to. 
b) have received and will maintain necessary and relevant knowledge of the Customer, its business, products, processes, applications, systems, any additional customer requirements (as set out in clause 6 (Additional Customer Requirements) below) and relevant Laws.
c) have received sufficient instructions as to the contents of the Call-Off Contract, the Services and the service levels associated therewith; and 
d) possess required and appropriate language skills.   
[bookmark: _Ref189605203]Suspension and termination 
The Customer may order the temporary suspension of provision of any Professional Services. Such an order shall be made in writing with a minimum of 5 (five) calendar days' notice. The notice shall specify which Professional Services are to be suspended, when the Professional Services are to be suspended, and when the Customer intends to resume the Professional Services.
In the case of temporary suspension, the Customer shall only reimburse:
a) Reasonable direct costs incurred by the Supplier as a result of the suspension, e.g. non-cancellable third-party costs related to the provision of the Professional Services such as costs related to pre-booked transportation and accommodation.
The Customer may terminate provision of any Professional Services for convenience upon 30 (thirty) days’ written notice.
In case Customer terminates for convenience in accordance with this clause 4, the Customer shall only pay:
a) Any Charges for Professional Services already performed upon termination.
b) Reasonable direct costs incurred by the Supplier as a result of the cancellation, e.g. non-cancellable third-party costs related to the provision of the Professional Services such as costs related to pre-booked transportation and accommodation.
Intellectual Property
The right of ownership, copyright and all other relevant Intellectual Property Rights associated with the outcome of the Professional Services shall accrue to the Customer subject only to any limitations set out in mandatory Law.
These rights also include the right to changes and the right to further assignment under. section 39b of the Act No. 2 of 12 May 1961 relating to Copyright in Literary, Scientific and Artistic Works, etc. (the Norwegian Copyright Act).
The Supplier shall retain the rights to its own tools and methods. Both Parties may also utilise general know-how that they have accumulated in connection with the Professional Services, provided that such know-how is not confidential.
[bookmark: _Ref189605183]Additional Customer requirements 
The Customer may require that the Supplier complies with additional requirements when providing the Professional Services, e.g. by requiring 
a) Compliance with customer policies such as policies for delivery of Professional Services, third-party on-site presence and/or access to data; 
b) That the Supplier and/or the individual persons providing the Professional Services on behalf of the Supplier commit to and sign a reasonable Customer-specific non-disclosure agreement; and
c) Any other requirement(s) of the Customer. 
The Customer may include additional requirements under this clause 6 in its request for an offer for Professional Services described in clause 2.1 above, in which case the additional requirements shall be considered incorporated into any subsequent agreement for delivery of Professional Services between the Parties (including, without limitation, deliveries based on any future requests for offers for provision of Professional Services) unless deviations are explicitly set out in the Supplier’s offer.
Upon written notice, the Customer may request to introduce additional requirements under this clause 6 for any ongoing delivery of Professional Services. The Parties will discuss implementation of the additional requirements in good faith as soon as possible. Until an agreement has been reached, the Customer may suspend the Supplier’s access to any data, site or similar which the Customer wishes to make subject to additional requirements. 
Approval of estimates
Where the Supplier has provided an estimate of costs, hours to be used on a task or similar for provision of Professional Services, the Supplier will not have a right to invoice and/or to receive payment for any amount(s) which would result in the estimate being exceeded by 15% (fifteen percent) or more unless prior written approval of a new estimate including the additional costs, hours or similar has been obtained from the Customer. As soon as the Supplier should reasonably know that an estimate will be exceeded, the Supplier must provide written notice to the Customer including the reasons for exceeding the estimate and a new estimate for any remaining work. The Customer is not obligated to approve any new estimate.
Additional Invoice requirements
All invoices for Professional Services must be sufficiently detailed, itemised and documented to enable the Customer’s verification of the invoice and include any information reasonably requested by the Customer. Without limitation, where the Professional Services are provided subject to hourly rates, all invoices must be accompanied by a detailed specification of the hours accrued, the resource(s) who spent the time, the date(s) on which the hours accrued, the applied hourly rate(s) and reasonably detailed description(s) of the work performed during accrued hours. 
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