SeCloudTerms & Conditions
THESE GENERAL TERMS AND CONDITIONS (“Agreement”), sets forth the understanding between you (“Client”) and SeCloudAS (Org. No. 999 999 999) ("SeCloud”) relating to the services and licence for SeClouds cloud solutions ie: the SeCloud) The Client and SeCloud are each referred to as a “Party” and together the "Parties”.
The Parties hereby agree as follows:
1. Services
1. 
a. SeCloud will provide Client with consultancy services in addition to access to and use of the SECLOUD and associated services related to The SeCloud (together the "Services") pursuant to the terms of this Agreement. 

b. SeCloud will provide the Services using the reasonable skill and care usually expected of a professional providing services similar to the Services. 

c. The Services will conform to the specifications set forth in the quote/offer sent (“Service Specification”) or otherwise agreed upon in writing. 

d. Client may begin accessing the SeCloud on the date on which access is granted by SeCloud(“Live Date”). Changes in Client’s requirements or to the scope of Services may be requested by Client or SeCloudin writing (a “Change Request”). Each Party shall respond to such Change Request within fourteen (14) days of the Change Request date (giving reasons), following which SeCloud shall provide (as applicable) a confirmation or an itemised quotation for any additional or reduced charges.  Any objection relating thereto shall be discussed within fourteen (14) days of SeCloud's response. Upon agreement by the Parties to the Change Request, SeCloud shall provide the Services as modified by the Change Request and shall update the Service Specification accordingly. In the event that the Parties are unable to agree to a Change Request, the Parties will agree a mutually acceptable course of action. 

e. Client will arrange for the provision of all information SeCloud requires to provide the Services ("Client Information"). SeCloud will rely upon Client Information and on information from published sources. SeCloud assumes no responsibility for, and will have no obligation to verify the accuracy or completeness of, Client Information. Any delay or failure to provide accurate and complete Client Information may result in SeCloud issuing a Change Request. 

f. SeCloud shall use reasonable endeavours to achieve completion of any agreed milestones in relation to the Services. The Parties agree that time is not of the essence in relation to SeCloud’s obligations to perform under this Agreement by any specified date or period. 
2. Licence
1. 
a. SeCloud hereby grants Client and its employee administrator(s), users, employees (each an "Authorised User") a non-transferable and non-exclusive licence to access and use the SECLOUD in accordance with this Agreement. 

b. Subject to clause 2(c), the access and use granted to Client and its Authorised User under clause 2(a) is to prepare, administer and score online assessment instruments to candidates, produce individual and group-related overviews and reports, manage client administrators and assessment processes: (i) without modification to any documents or related graphics on the SECLOUD; (ii) in complete form, without use of graphics separate from accompanying text, and vice-versa; and (iii)  with acknowledgement that the SECLOUD contains copyrighted materials as well as trademarks and service marks that are owned by SeCloud, its Affiliates and/or third parties.  In this Agreement "Affiliate" means, with respect to a Party, an entity that is controlled by, controlling or in common control with that Party, where control means the power to direct or cause the direction of the management and policies of an entity, whether through the ownership of voting shares, by contract or otherwise. 

c. All intellectual property rights in SECLOUD and any related material, including all information and data (other than that provided by Client or its Authorised Users), photographs, graphical images, generated results and reports, or manipulations and modifications thereof, are owned by SeCloudor its Affiliates. Nothing contained in this Agreement shall be construed as transferring any intellectual property right of SeCloud, its Affiliates and/or any supplier of third party software owned by SeCloud, its Affiliates and/or any supplier of third party software. Client agrees not to infringe any of SeCloud's or its Affiliates' intellectual property rights, and not to alter or remove any copyright, trademark, or any other notice from any authorised copy of content from the SECLOUD. Any use of extracts from the SECLOUD other than in accordance with this Agreement is prohibited. 

d. Client agrees not to permit or cause the removal, suppression or modification in any way of any proprietary marking, including any trade mark or copyright notice or legal disclaimer or instruction or direction as to the use of the SECLOUD, on or in the SECLOUD or which is visible during its operation. 

e. No part of the SECLOUD may be reproduced or stored in any other website, including in any public or private electronic retrieval system or service, without SeCloud's prior written consent. Client shall notify SeCloudpromptly if Client becomes aware of any unauthorised access to or use or copying of, any part of the SECLOUD by any person. 

f. Any rights not expressly granted in these terms are reserved. 
3. Term and Termination
1. 
a. This Agreement is effective from the Effective Date and shall continue until terminated by either Party on 30 days' prior written notice or in accordance with this clause 3 (“Term”). 

b. This Agreement may be terminated at any time during the Term upon written notice: (i) by SeCloud to Client if Client fails to remit any payment due in accordance with this Agreement and does not make such payment within thirty (30) days after SeCloudnotifies Client that any such payment is overdue; (ii) by one Party to the other Party if the other party commits a material breach of this Agreement and fails to cure such breach within thirty (30) days of receipt of notice from the non-breaching Party; (iii) by a Party where the other Party becomes insolvent, or becomes a party to any bankruptcy or receivership proceeding or any similar action affecting the affairs, property, or solvency of such party. 

c. Upon termination or expiry of this Agreement for any reason, Client’s and its Authorised User's licence to access and use the SECLOUD will terminate immediately. Any unpaid fees (including without limitation any unpaid implementation fee), if any, will become immediately due and payable. Client and its Authorised Users may retain any documents utilised or downloaded through the use of the SECLOUD during the Term subject to the terms and conditions of this Agreement. 

4. Access and Usage
1. 
a. Client agrees that it and its Authorised User will not download the software executable code in the SECLOUD to any hard drive or remove, alter, cover, or obfuscate any copyright or trademark notice appearing in on the SECLOUD. 

b. Client Information that Client sends to SeCloud pursuant to clause 1(e) will be stored on SeCloud’s or SeCloud third party suppliers' servers. Client will be responsible for retaining duplicate copies of any such information it sends to SeCloudand for taking other precautions as it deems necessary in case such duplicate copies are lost or destroyed, regardless of cause, or in case reprocessing is needed for any reason. 

c. SeCloud reserves the right, in its sole discretion: (i) to modify the security procedures instituted by SeCloud in connection with Client’s access to and use of, through its Authorised User(s), the SECLOUD; and (ii) to change the software underlying the SECLOUD, in its sole discretion, provided the resulting software remains functionally equivalent. 
5. Client Obligations
Client shall: (i) comply with the obligations set out in the Service Specification and procure that all Authorised User do the same; (ii) ensure its Authorised User, co-operate with SeCloud in relation to the provision of the Services and comply with the terms of this Agreement; (iii) be solely responsible for procuring and maintaining its network connections and telecommunications links from its systems to the internet and the SECLOUD; and (iv) by executing this Agreement, grant SeCloud consent to use Client's name and any logos (the "Marks") in any format in order to provide the Services in addition to part of its wider marketing strategy to prospective clients, for example on the SeCloud public website. Such permission will not grant any rights, title or ownership in the Marks to SeCloudb ut Client warrants and that it is the owner and/or rightful user of the Marks. 

6. Fees and Payment
1. 
a. Client shall buy subscription packages for the use of Client’s SeCloud to SeCloud’s current price list. Fees for Services will be charged on the basis set out in the quote/offer (Service Specification) or otherwise as agreed in writing. 

b. Any consultancy, planning/scoping meeting(s) and/or customisation (in relation to elements of the SECLOUD which are customisable) required by a Change Request or not otherwise set forth or described in the Service Specification or other agreed upon writing, may be subject to charges for SeCloud’s time at SeCloud’s then-current billing rates. 

c. Client will reimburse SeCloud for SeCloud’s reasonable travel and related expenses, if any. Additional training as may be requested by Client will be provided for an additional charge for SeCloud’s reasonable time, travel, materials and related out-of-pocket expenses. 

d. SeCloud will charge expenses they incur in performing the services, such as the cost of couriers, materials, travel and accommodation. 

e. Fees and expenses are subject to VAT at the rate applicable at the time (if VAT is applicable).  Client shall be liable for any taxes payable arising from receipt of the Services and shall indemnify and keep indemnified SeCloud  from and against all losses arising from or incurred by reason of any breach of this clause 6(e). 

f. Client will make payment by direct credit into SeCloud’s bank account within 21 days after the date of SeCloud’s invoice. 

g. SeCloud may charge interest (from the due date) for late payment of invoices in accordance with the Act relating to Interest on Overdue Payments.etc. of 17 December 1976 no. 100. 
7. Maintenance and Support
1. 
a. SeCloudwill use reasonable endeavours to ensure that the SECLOUD performs and functions in a live environment substantially in accordance with the Service Specification. The foregoing shall be subject to Client operating the SECLOUD in accordance with any instructions issued by SeCloudin writing from time to time. 

b. SeCloudmakes no warranty that operation of the SECLOUD will be uninterrupted or error-free, nor that it will be compatible with any particular browser, except as agreed between the Parties in writing. 

c. The support services provided by SeCloud do not include: (i) corrections carried out by SeCloud or SeCloud third party suppliers  due to installation of products other than the SECLOUD or incorrect installation or use of the SECLOUD by Client; (ii) changes required due to Client data changes, legislative changes, or any other changes outside of SeCloud’s control that impact the SECLOUD’s functionality; or (iii) changes due to errors in the Client Information (collectively, “Additional Support”). Additional Support may be provided on the mutual agreement of SeCloudand Client at SeCloud’s then-current fees during SeCloud’s business hours. 

8. Liability and Indemnification
1. 
a. This clause sets out SeCloud's aggregate liability to Client and any Affiliates arising out of or in connection with the Services SeCloudprovide to Client under this Agreement and any related statements of work. 

b. Subject to clause 8(f), unless otherwise agreed in writing, SeCloud's maximum aggregate liability to Client and any Affiliates, collectively, for all claims and losses (including damages, legal costs, interest and any expenses) under or in connection with this Agreement whether arising in or for breach of contract, tort (including negligence), breach of statutory duty or otherwise will not exceed  the contract fee excluding VAT. 

c. Subject to clause 8(f), SeCloud will not be liable to Client or any Affiliates for any direct or indirect loss of: (i) profits (actual or anticipated); (ii) business; (iii) revenue; (iv) goodwill; or (vi) any consequential or other indirect loss, howsoever arising, whether or not foreseeable or in the contemplation of the Parties and whether arising in or caused by breach of contract, tort (including negligence), breach of statutory duty or otherwise. 

d. Each Party will use reasonable endeavours to mitigate losses suffered in connection with this Agreement. 

e. Client will not make any claim against any director or employee of SeCloud personally for any legal liability they have arising out of this Agreement and the services and work provided under this Agreement. 

f. Nothing in this Agreement shall exclude or limit SeCloud's liability to the extent that such liability cannot be excluded or restricted by law. 

g. The express terms and conditions of this Agreement shall apply in place of all warranties, conditions, terms, representations, statements, undertakings and obligations whether express or implied by statute, common law, custom, usage or otherwise, all of which are excluded to the fullest extent permitted by law. 
 
9. Data Protection
To the extent that any personal data is processed by a Party pursuant to this Agreement, the terms of the SeCloudData Protection Agreement shall apply.


10. Problems & Dispute Resolution
Problems with the Services should, in the first instance, be directed to SeCloud where they will use their reasonable endeavors to resolve the matter as soon as reasonably practicable. 


11. Third Party Rights and Claims
Nothing in this Agreement is intended to confer any benefit on any third party (whether referred to by name, class, description or otherwise) or any right to enforce a term contained in this Agreement. 
 
12. Assignment
1. 
a. This Agreement will inure to the benefit of and be binding upon the successors and assigns of SeCloud and Client, provided that neither Party may assign its rights nor obligations hereunder without the prior written consent of the other Party, except SeCloud may assign its rights and obligations to an Affiliate. 


b. SeCloudreserves the right to subcontract any part of the Services to its Affiliates. SeCloud will not, without the Client’s prior consent, enter into any subcontracts with third parties specifically to support the provision of Services to the Client under this Agreement. 


c. SeCloud and/or its Affiliates may engage third parties to provide (i) incidental or non-core aspects of services to its clients and (ii) technical and IT support or disaster recovery and business continuity arrangements ("Service Providers"). 


d. Subject to the terms of this Agreement, SeCloud will remain liable to Client for the acts and omissions of SeCloud’s Affiliates, subcontractors authorised by Client under clause 12(b) ("Permitted Subcontractors") and Service Providers. 



13. Confidentiality
1. 
a. Where a Party (the “Receiving Party”) receives any information which ought reasonably to be regarded as confidential (whether provided in writing, orally or in any other form) in connection with the provision of the Services (“Confidential Information”) from the other Party (the “Disclosing Party”) or on the Disclosing Party’s behalf, the Receiving Party will treat the Confidential Information as set out herein. 

b. The Receiving Party will not distribute or disclose any Confidential Information without the Disclosing Party’s prior consent except where; (i) If the  Receiving Party is SeCloudit is necessary to do so in order to provide the services; (ii) the Confidential Information was lawfully received from a third party without obligations of confidentiality; (iii) the Confidential Information becomes known in the public domain through no breach of any confidentiality obligation by the Receiving Party; or (iv) the Receiving Party is required to disclose by law or any regulatory authority. 

c. SeCloud may disclose Client’s Confidential Information to (i) Service Providers, (ii) SeCloud’s Affiliates and (iii) Permitted Subcontractors as reasonably necessary for them to perform or support the Services, provided that SeCloud shall have in place with such Service Providers, Affiliates and Permitted Subcontractors appropriate and reasonable obligations regarding the safeguarding of such Confidential Information. 

d. SeCloud will afford Confidential Information they receive at least the same level of security with which they would treat their own work papers. 

e. Client acknowledges that SeCloud gathers data about their clients in respect of the Services provided.  This information is maintained in one or more databases, developed and used by SeCloud and/or its Affiliates on a global basis with a focus on creating distinctive value for clients.  In addition to being used for the benefit of SeCloud’s clients, these databases may be accessed by the SeCloud and/or its Affiliates for other purposes, including provision of consulting and other services SeCloud and/or its Affiliates may use this data in combination with other data for other purposes including the development of the products and services and its relationship with Client provided that the data will not be used to identify relevant individuals. 

f. SeCloud may retain a copy of all Confidential Information received for professional record keeping purposes in accordance with the confidentiality terms set out in this clause 13 and such right shall continue after expiry or termination of this Agreement for whatever reason. 
14. Conflict
SeCloud maintain a conflicts of interest policy and will, in the event that SeCloudreasonably believes that a conflict cannot be suitably managed, inform Client and use reasonable endeavours to agree an appropriate course of action.

15. Entire Agreement
This Agreement constitutes the entire agreement between the Parties in relation to the Services provided under this Agreement, and supersedes all previous communications whether written or oral. In entering into this Agreement each Party agrees that it has not relied on any representations made by the other and any such representations are excluded. Nothing in this clause 15 shall limit liability for representations made fraudulently.
16. Severance and Waiver
If any part of the Agreement is held to be unenforceable, this does not affect the validity of the rest of that part, that Schedule or of the Agreement itself. Waiver of any part of this Agreement is not deemed to be a waiver of any other rights contained in the Agreement.
17. Force Majeure
SeCloud will not be responsible or liable for any delay or failure to perform the Services where matters beyond their control cause such delay or failure.

18. Jurisdiction
This Agreement will be governed by and construed in accordance with the laws of Norway and each Party agrees to submit to the non-exclusive jurisdiction of the Oslo District Court to settle any dispute or claim that arises out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).



19. Time Limits for Actions
SeCloud's liability for services provided under this Agreement, and under engagement letters SeCloud  issue to Client, ends 3 years after the date upon which Client receive the Information.

