SKLLS AS - Sklls

IT LICENSE AND SERVICES AGREEMENT

CONFIRMATION

Name of Customer:

NN (the Customer)

Registered Enterprise | Org.nr.: ...
Number:
Registered Office Address
Address:
Business Address: Address
Contact details Email: | email
Phone: | Phone
DVT Sector Emergency Preparedness
Service’s Start Date: XX. XX XXXX
Term of Agreement 36 months
Invoicing interval Yearly

No. of Customer’s
Users (ref. Schedule 3):

Sklls Subscriptions for XXX users

This Confirmation together with the attached Schedule in 4 parts comprising:

Fees Table;

HwnN e

Supplier Terms and Conditions;
Additional Services (where applicable), including Service Level Agreement;

Platform and product description

forms the binding agreement (“Agreement”) between SKLLS AS and the Customer for the Services.

Accepted and signed for and on behalf of Accepted and signed for and on behalf of
NN SKLLS AS

Name: Name: Trine Bjgrnsen

Title: Title: CEO

Date: Date:

Signature of Director/Authorised Signatory Signature of Director/Authorised Signatory




2.2.

Schedule 1
Terms and Conditions

TERMS AND CONDITIONS

These are the Terms and Conditions (“Conditions”) for SKLLS AS, a company incorporated
and registered in Norway with company number 918 653 600, whose registered office is
Grenseveien 21, 4313 Sandnes, Norway (“Supplier”) in relation to Customer use of its Sklls
IT- platform.

DEFINITIONS
Definitions used in the Confirmation will have the same meaning when used in these
Conditions.

The following definitions apply to these Conditions and to the Confirmation and the other
Parts of this Schedule unless otherwise defined therein.

Additional Services: means where applicable, the available library of earlier intents and
scenarios on the Platform that may be included ref. clause 6.3, and the development and
configuration services to be provided by the Supplier in relation to the use of the Services
by the Customer, as described in the Additional Services Specification as included in
Schedule 2 part 1.

Additional Services Specification: means where Additional Services are being provided, the
description of such services as may be set out in Schedule 2 part 1 and Service Level
Agreement in part 2 of the Schedule as the parties may agree to amend in writing from time
to time.

Agreement: has the meaning provided in the Confirmation.

Authorised User: any person who is authorised by the Customer to use the Services and
Documentation in accordance with the Agreement and who has set up a Digital ID to enable
such use.

Business Day: any day that is not a Saturday, Sunday or public holiday in Norway.
Confidential Information: information that is proprietary or confidential and is either clearly
labelled as such or is reasonably identified as Confidential Information as set out in clause
11.

Confirmation: means the confirmation document to which the Schedule is attached.

Customer Data: the data inputted by the Customer, or Authorised Users, for the purpose of
using the Platform and the Services.

Customer System: the Customer’s secure, private data network made available by the
Customer in relation to the Services where applicable.

Data Protection Legislation: means the Norwegian Data Protection Act 2018 and related
subordinate legislation, as may be amended, updated or re-enacted from time to time.



Digital ID: means the unique Platform identity file for each individual and corporate user of
the Platform.

DVT: means the digital, vocal and training platform using artificial intelligence for training
and real time scenarios in the relevant DVT Sector.

DVT Sector: means any performance or implementation activity that is sector specific for a
DVT which is developed and managed via the Platform as such sector is specified in the
Confirmation.

Documentation: the document(s) made available to the Customer by the Supplier on the
Platform, or such other web address notified by the Supplier to the Customer from time to
time which sets out a description of the Services and the user instructions for the Services
and the Platform.

Effective Date: the date upon which the Agreement is signed by both the Customer and the
Supplier, or, in the event that the Parties sign on different dates, the date upon which the
last Party to sign has signed the Agreement.

Fees: the fees payable by the Customer as set out in Schedule 3 the Fees Table.
Fees Table: the table of fees in the Schedule 3.

Individualized Customer Data means such Customer Data that can either identify the
Customer or the Authorized Users by reference to logos, company names, trademarks,
individual names, addresses, e-mails, webpages, telephone numbers, voices, pictures or any
other form of information that can be used to identify a person or a company.

Intellectual Property Rights: patents, utility models, rights to inventions, copyright and
related rights, trade marks and service marks, trade names and domain names, rights in get-
up, goodwill and the right to sue for passing off or unfair competition, rights in designs,
rights in computer software, database rights, rights to preserve the confidentiality of
information (including know-how and trade secrets) and any other intellectual property
rights, including all applications for (and rights to apply for and be granted), renewals or
extensions of, and rights to claim priority from, such rights and all similar or equivalent rights
or forms of protection which subsist or will subsist, now or in the future, in any part of the
world.

Platform: means the Supplier’s digital and artificial intelligence interactive learning software
as a service platform, made available to the Customer for the DVT Sector via the Azure cloud

access solution Sklls as further detailed out in Scheduled 4.

Schedule: means the schedule in 4 Parts attached to the Confirmation and forming part of
the Agreement.

Services: means the Supplier granting the Customer access to the Platform and any



3.

3.1.

3.2.

Additional Services attached to and included in the Platform, and corresponding consulting
and maintenance service for the Platform as more particularly described in the
Documentation.

Service’s Start Date: means the date when the use of the Services commences as set out in
the Confirmation, or where Additional Services are being provided, the date described in
clause 5.3.

Software: the software applications provided by the Supplier as part of the Services.
Term: means the period stated in the Confirmation starting on the Effective Date.

Virus: anything or device (including any software, code, file or programme) which may:
prevent, impair or otherwise adversely affect the operation of any computer software,
hardware or network, any telecommunications service, equipment or network or any other
service or device; prevent, impair or otherwise adversely affect access to or the operation
of any programme or data, including the reliability of any programme or data (whether by
re-arranging, altering or erasing the programme or data in whole or part or otherwise); or
adversely affect the user experience, including worms, trojan horses, viruses and other
similar things or devices.

LICENCE

The Supplier grants to the Customer from the Services Start Date a non-exclusive, non-
transferable right to permit the Authorised Users to use the Platform, the Services and the
Documentation during the Term of the Agreement solely for the Customer's internal
training and teaching operations.

In relation to the Authorised Users, the Customer undertakes that:

3.2.1.the maximum number of Authorised Users that it authorises to access and use the
Services shall not exceed the number set out in the Confirmation or otherwise agreed
with the Supplier in writing from time to time;

3.2.2.it shall use reasonable commercial efforts to ensure that each Authorised User shall
keep a secure password or two factor licence key (as applicable) for his or her use of
the Services and that each Authorised User shall keep any password or licence key
provided to him confidential;

3.2.3.it shall permit the Supplier or the Supplier’'s designated auditor to audit the use of the
Services in order to check compliance with the Agreement. Each audit may be
conducted no more than once per year at the Supplier’s expense, and this right shall
be exercised with reasonable prior notice, in such a manner as to not substantially
interfere with the Customer’s normal conduct of business; and

3.2.4.ifany of the audits referred to above reveal non-compliance with the Agreement, then
the Customer shall promptly do what is reasonably requested by the Supplier,
including disabling passwords or license keys that have been given to individuals who
are not Authorised Users or, subject to clause 11 of these Conditions, paying an
amount equal to any underpayment for the Fees.



3.3.

3.4.

3.5.

4.1.

4.2.

4.3.

4.4,

The Customer shall not access, store, distribute or transmit any Viruses, or any material
during the course of its use of the Services that is unlawful, harmful, threatening,
defamatory, obscene, infringing, harassing or racially or ethnically offensive, and the
Supplier reserves the right, without liability or prejudice to its other rights to the Customer,
to disable the Customer's access to any material that breaches the provisions of this clause.

The Customer shall not (except to the extent expressly permitted under the Agreement),

attempt to copy, modify, duplicate, create derivative works from, frame, mirror, republish,

download, display, transmit, or distribute all or any portion of the Services and/or

Documentation in any form or media or by any means; or

3.4.1.attempt to reverse compile, disassemble, reverse engineer or otherwise reduce to
human-perceivable form all or any part of the Services and/or Documentation; or

3.4.2.access all or any part of the Software in order to build a product or service which
competes with the Services;

3.4.3.attempt to obtain, or assist third parties in obtaining, access to the Services and/or
Documentation, other than as provided under this clause 3;

3.4.4.use the Services to provide services to third parties other than as part of the normal
business practices of the Customer; or

3.4.5.subject to clause 16.4, licence, sell, rent, lease, transfer, assign, distribute, display,
disclose, or otherwise commercially exploit, or otherwise make the Services and/or
Documentation available to any third party.

3.4.6. Notwithstanding the terms of this clause 3, the Customer shall have the right to use
the Services for the Platform within the DVT Sector to whom the Customer provides
teaching and learning services as a part of their normal course of business.

Customer shall use reasonable efforts to prevent any unauthorised access to, or use of, the
Services and/or Documentation and, in the event of any such unauthorised access or use,
promptly notify the Supplier.

SERVICES

The Supplier shall provide the Services and make available the Documentation to the
Customer on and subject to the terms of the Agreement.

The Customer shall complete, and shall ensure that each Authorised User completes, a
Digital ID to log into the Platform. Full use of the Services is not possible without such Digital
IDs being completed.

The Supplier shall use all reasonable efforts to complete any Additional Services within any
timescales stated in the Additional Services Specifications, unless prevented or delayed by
the Customer.

The Supplier shall use commercially reasonable efforts to make the Services available as set
out in the Service Level Agreement in Schedule 2 part 2 appended to this Agreement.



4.5.

5.1.

5.2.

5.3.

5.4.

6.1.

6.2.

The Supplier will provide the Customer with the Supplier's customer support services in
accordance with the terms and costs specified in the Service Level Agreement appended to
this Agreement. The Supplier may adjust its standard Service Level Agreement in its sole and
absolute discretion from time to time. The Supplier shall however inform the Customer of
any such adjustments prior to such becoming effective. Any amendments that negatively
impacts the Customer shall be agreed with the Customer in writing before becoming
effective. The Customer may purchase enhanced support services separately at the
Supplier's then current rates.

ADDITIONAL SERVICES

The Supplier shall provide the Additional Services with all reasonable care and skill and as
described in Schedule 2 part 1 of the Schedule.

The Supplier shall use all reasonable efforts to complete the Additional Services within any
timescales stated in Schedule 2 part 1, however any such timescales are estimates only and
time shall not be of the essence in relation to completion of the Additional Services.

On completion of the Additional Services, the Supplier shall promptly demonstrate the
successful completion of the Additional Services and operation of the Services. The date of
such demonstration shall be the Services Start Date for such Additional Services.

The Customer is solely responsible for the Customer System and the Customer Data and
shall ensure that the Customer System complies with the relevant specifications provided
by the Supplier from time to time (provided the Supplier provides at least 30 days’ written
notice to any forced upgrades or changes which may be incompatible with existing
infrastructure) and be solely responsible for procuring and maintaining the same. All
problems, conditions, delays, delivery failures and all other loss or damage arising from or
relating to the Customer System are the sole responsibility of the Customer.

CUSTOMER DATA AND DATA LIBRARY

The Customer shall own all right, title and interest in and to all of the Customer Data and
shall have sole responsibility for the legality, reliability, integrity, accuracy and quality of the
Customer Data used in the Platform for training purposes. The Customer shall also have the
sole responsibility for the legality, reliability, integrity, accuracy and quality for any libraries
included as part of the Additional Services, used in the Platform for training purposes The
Supplier does not monitor or control any libraries included as Additional Services, or
Customer Data inserted in the Platform posted by the Customer in relation to the use of the
Services.

All Intellectual Property Rights conceived, originated, devised, developed or created by the
Customer in or to any Customer Data (whether such Customer Data be supplied to the
Supplier or in the possession of the Supplier) shall remain vested solely in the Customer and,
save for as set out in clause 6.3, the Supplier shall not obtain any rights in the Customer Data
as a result of the Agreement. In the event that the Supplier is permitted under the



6.3.

6.4.

Agreement to subcontract any part of its obligations, the Supplier shall ensure that none of
its subcontractors (or agents) obtain any rights to the Customer Data as a result of
performing any part of the Agreement.

Customer hereby grants to the Supplier an unlimited, irrevocable, royalty free, transferrable
and exclusive licence to copy and use the training modules, intents and scenarios developed
in the Platform for the Customer based on the received Customer Data and reuse
anonymized Customer Data as part of the Platform’s available library of use cases, however
Supplier shall not use any Individualized Customer Data directly in its Platform, without
express consent from the Customer or its individual Authorized Users appearing in such
Customer Data.

If the Supplier processes any personal data on the Customer's behalf when performing its

obligations under the Agreement (“Personal Data”), the parties record their intention that

the Customer shall be the data controller and the Supplier shall be a data processor and in

any such case:

6.4.1.the Supplier shall process the Personal Data only in accordance with the terms of the
Agreement and any lawful instructions reasonably given by the Customer from time
to time;

6.4.2.the duration of the processing will be concurrent with the Term, the scope, nature
and purpose of the processing is to enable the use of the Services in accordance with
the Agreement, the types of personal data processed will be such personal data as
contained in the Platform and the categories of data subject will be individuals
identified by their Digital ID in the Platform.

6.4.3.all individuals involved in the provision of the Services on behalf of the Supplier shall
be subject to appropriate obligations of confidentiality;

6.4.4.the Supplier warrants that the provision of the Services includes the implementation
of sufficient technical and organisational measures to ensure an appropriate level of
security in relation to the processing of Personal Data as required by the Data
Protection Legislation;

6.4.5.the Supplier shall as far as is possible and proportionate in relation to the nature of
the processing, implement technical and organisation measures that assist the
Customer with its obligations in relation to the exercise of data subject’s rights as
described by the Data Protection Legislation;

6.4.6.the Customer acknowledges that the Supplier is authorised to transfer Personal Data
to a third party technology partner which the Supplier has engaged, or may engage,
in relation to any discrete element which is comprised within the Services (a “Third
Party Provider”) on condition that any such transfer and engagement will be in
accordance with Data Protection Legislation;

6.4.7.the Supplier shall ensure that any engagement of a Third Party Provider shall be on
terms which are no less protective of the Personal Data than the terms of the
Agreement, and the Supplier shall remain fully liable to the Customer for the
performance of a Third Party Provider’s obligations;

6.4.8.the Supplier shall notify the Customer within 48 hours of becoming aware of any
breach of Data Protection Legislation relating to the Personal Data. Such notification
shall:
6.4.8.1. include information on the nature of the breach and the data involved;



7.1.

6.4.8.2. describe the categories and approximate number of individuals concerned
and the likely consequences;
6.4.8.3. describe the measures taken or proposed to be taken to address the issue;
and
6.4.8.4. provide contact detail for the Customer to obtain more information on the
issue;

6.4.9.the Supplier shall, at the choice of the Customer, delete or return all Personal Data to
the Customer when the provision of the Services has been concluded, except where
the Supplier is required to retain any such Personal Data under any separate legal
obligation;

6.4.10. the Supplier shall make available to the Customer such information as the Customer
may reasonably request in relation to demonstrating compliance with Data Protection
Legislation, and shall participate in audits and inspections where reasonably
requested by the Customer in relation to the demonstration of such compliance;

6.4.11. the Supplier will ensure that the Personal Data will not be processes, accessed,
transferred or stored outside of the EU or the country where the Customer and the
Authorised Users are located in order to carry out the Services and the Supplier's other
obligations under the Agreement subject to appropriate safeguards being in place as
required under Data Protection Legislation;

6.4.12. the Customer shall ensure that the Customer is entitled to transfer the relevant
Personal Data to the Supplier so that the Supplier may lawfully use, process and
transfer the Personal Data in accordance with the Agreement on the Customer's
behalf; and

6.4.13. the Customer shall ensure that the relevant third parties have been informed of, and
have given their consent to, such use, processing, and transfer as required by Data
Protection Legislation.

CUSTOMER OBLIGATIONS

The Customer shall:

7.1.1. provide the Supplier with all necessary co-operation in relation to the Agreement and
all necessary access to such information as may be reasonably required by the Supplier
in order to provide the Services;

7.1.2.comply with all applicable laws and regulations with respect to its activities under the
Agreement and shall carry out all other Customer responsibilities set out in the
Agreement in a timely and efficient manner;

7.1.3.use reasonable commercial efforts to ensure that the Authorised Users use the
Services and Documentation in accordance with the terms of the Agreement and that
no Authorized Users share Digital ID and shall be responsible for any Authorised User’s
breach of the Agreement; and

7.1.4.0obtain and shall maintain all necessary licences, consents, and permissions necessary
for the Supplier, its contractors and agents to perform their obligations under the
Agreement.

SUPPLIER OBLIGATIONS



8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

9.1.

9.2.

9.3.

The Supplier undertakes that the Services and the Platform will be performed in accordance
with the Documentation and with reasonable care and skill.

The undertaking at clause 8.1 shall not apply to the extent of any non-conformance which
is caused by use of the Services contrary to the Supplier's instructions, or modification or
alteration of the Services by any party other than the Supplier or the Supplier's duly
authorised contractors or agents. If the Services do not conform with the foregoing
undertaking, Supplier will, at its expense, use all reasonable commercial efforts to correct
any such non-conformance promptly, or provide the Customer with an alternative means of
accomplishing the desired performance.

The Supplier does not warrant that the use of the Services will be uninterrupted or error-
free or that the information obtained by the Customer through the Services will meet the
Customer's requirements and the Customer accepts responsibility for the selection of the
Services on the Platform to achieve its intended results and acknowledges that the Services
have not been developed to meet the individual requirements of the Customer.

The Supplier is not responsible for any delays, delivery failures, or any other loss or damage
resulting from the transfer of data over communications networks and facilities, including
the internet, and the Customer acknowledges that the Services and Documentation may be
subject to limitations, delays and other problems inherent in the use of such
communications facilities.

All other conditions, warranties or other terms which might have effect between the parties
or be implied or incorporated into the Agreement or any collateral contract, whether by
statute or otherwise, are hereby excluded, including the implied conditions, warranties or
other terms as to satisfactory quality, fitness for purpose or the use of reasonable skill and
care.

This Agreement shall not prevent the Supplier from entering into similar agreements with
third parties, or from independently developing, using, selling or licensing documentation,
products and/or services which are similar to those provided under the Agreement.

RIGHTS IN THE SERVICES

All Intellectual Property Rights in the Platform, the Services and the Documentation are
owned by or validly licensed to the Supplier. Except as expressly stated herein, the
Agreement does not grant the Customer any rights to, under or in, any patents, copyright,
database right, trade secrets, trade names, trademarks (whether registered or unregistered)
or any other rights or licences in respect of the Services or Documentation.

All Intellectual Property Rights created by the Supplier in relation to Additional Services shall
remain owned by the Supplier, unless stated to the contrary in the Additional Services
Specification.

The Supplier shall defend the Customer, its officers, directors and employees against any
claim that the Customer's use of the Platform, the Services or Documentation in accordance



9.4.

9.5.

9.6.

10.

with the Agreement infringes any European or Norwegian patents effective as of the

Effective Date, copyright, trademark, database right or right of confidentiality, and shall

indemnify the Customer for any amounts awarded against the Customer in judgment or

settlement of such claims, provided that:

9.3.1.the Supplier is given prompt notice of any such claim;

9.3.2.the Customer provides reasonable co-operation to the Supplier in the defence and
settlement of such claim, at the Supplier's expense; and

9.3.3.the Supplier is given sole authority to defend or settle the claim.

In the defence of settlement of any claim, the Supplier may procure for the Customer the
right to continue to use the Services, replace or modify the Services so that they become
non-infringing or, if such remedies are not reasonably available, terminate the Agreement
on 20 Business Days' notice to the Customer without any additional liability or obligation to
pay liquidated damages or other additional costs to the Customer.

In no event shall the Supplier, its employees, agents and sub-contractors be liable to the

Customer to the extent that the alleged infringement is based on:

9.5.1. modification of the Services or Documentation by anyone other than the Supplier or
the Supplier’s sub-contractor(s); or

9.5.2.the Customer's use of the Services or Documentation in a manner contrary to the
instructions given to the Customer by the Supplier; or

9.5.3.the Customer's use of the Services or Documentation after notice of the alleged or
actual infringement from the Supplier or any appropriate authority.

This clause 9 constitutes the Customer's sole and exclusive remedy and the Supplier's only

liability for infringement of any patent, copyright, trademark, database right or right of
confidentiality, and, for the avoidance of doubt, is subject to clause 12.2.

PAYMENT

10.1. The Customer shall pay the Fees to the Supplier for the Services in accordance with this

clause 10 and as set out in the Confirmation.

10.2. The Customer shall provide to the Supplier valid approved purchase order information

acceptable to the Supplier and any other relevant valid, up-to-date and complete contact
and billing details.

10.3. A valid and proper invoice will be issued by the Supplier showing (a) any VAT payable; and

(b) setting out the sum which the Supplier considers to be due on the date 30 days after

receipt by the Customer of such invoice. If the Supplier has not received payment within 30

days from the date of the Customer’s receipt, and without prejudice to any other rights and

remedies of the Supplier:

10.3.1. If the Customer is already using the Services, the Supplier may, subject to 13.2.1 and
without liability to the Customer, disable the Customer’s license keys, passwords,
accounts and access to all or part of the Platform and the Services and the Supplier



10.4.

10.5.

11.

11.1.

11.2.

11.3.

12,

shall be under no obligation to provide any or all of the Services or Services while the
invoice(s) concerned remain unpaid; and

10.3.2. interest shall accrue on such due amounts at an annual rate equal the Norwegian
interest rate for late payments in effect at such time as set in accordance with the
Penalty Payment Act 1976.

All amounts and fees stated or referred to in the Agreement unless otherwise specified in
the Confirmation shall be payable in EURO, are non-cancellable and non-refundable, and
are exclusive of value added tax, which shall be added to the Supplier's invoice(s) at the
appropriate rate if applicable and inclusive of all expenses, disbursements and other charges
relating to the Supplier’s duties and obligations under and in accordance with the
Agreement.

The Supplier shall after the first initial Term of the Agreement as set out in the Confirmation,
be entitled to increase the Fees upon 180 days' prior notice to the Customer, but not more
than once during any 12-month period during the Agreement.

CONFIDENTIALITY

Each party (Receiving Party) shall keep in strict confidence all technical, sensitive or
commercial know-how, specifications, trade secrets, inventions, processes or initiatives
which are of a confidential nature and have been disclosed to the Receiving Party by the
other party (Disclosing Party), its employees, agents or subcontractors, and any other
confidential information concerning the Disclosing Party's business or its products or its
services which the Receiving Party may obtain.

The Receiving Party shall restrict disclosure of such Confidential Information to such of its
employees, agents or subcontractors as need to know it for the purpose of discharging the
Receiving Party's obligations under the Agreement, and shall ensure that such employees,
agents or subcontractors are subject to obligations of confidentiality corresponding to those
that bind the Receiving Party. This clause “Confidentiality” shall survive termination of the
Agreement.

A party's Confidential Information shall not be deemed to include information that:

11.3.1.is or becomes publicly known other than through any act or omission of the
Receiving Party;

11.3.2. was in the Receiving Party's lawful possession before the disclosure;

11.3.3.is lawfully disclosed to the Receiving Party by a third party without restriction on
disclosure;

11.3.4. is independently developed by the Receiving Party, which independent development
can be shown by written evidence; or

11.3.5. is required to be disclosed by law, by any court of competent jurisdiction or by any
regulatory or administrative body as evidenced and documented by relevant party.

LIABILITY



12.1. Except as expressly and specifically provided in the Agreement:

12.1.1. the Customer assumes sole responsibility for results obtained from the use of the
Services and the Documentation by the Customer, and for conclusions drawn from
such use. The Supplier shall have no liability for any damage caused by errors or
omissions in any information, instructions or scripts provided to the Supplier by the
Customer in connection with the Services, or any actions taken by the Supplier at the
Customer's direction;

12.1.2. all warranties, representations, conditions and all other terms of any kind are
excluded from the Agreement; and

12.1.3. the Services and the Documentation are provided to the Customer on an "as is"
basis.

12.2. Except as expressly stated in clause 12.3:

12.2.1. the Supplier shall not in any circumstances have any liability for any losses or
damages which may be suffered by the Customer (or any person claiming under or
through the Customer), whether the same are suffered directly or indirectly or are
immediate or consequential, and whether the same arise in contract, tort (including
negligence) or otherwise howsoever, which fall within any of the following categories:
(i) special damage even if the Supplier was aware of the circumstances in which such

special damage could arise;
(i) loss of profits;
(iii) loss of anticipated savings;
(iv) loss of business opportunity;
(v) loss of goodwill, or
(vi) loss or corruption of data.

12.2.2. with the specific exception of those liabilities referred to in clause 12.3 and the
liability for costs arising from any dispute or legal proceedings, the total liability of the
Supplier, whether in contract, tort (including negligence) or otherwise and whether in
connection with the Agreement or any collateral contract, shall in no circumstances
exceed a sum equal to the Fees paid or payable by the Customer to the Supplier under
the Agreement the last 12 months, except in relation to any obligation of the Supplier
for indemnities in respect of infringement of Intellectual Property Rights, or breaches
of clause 6 or clause 11, for which the Supplier’s liability is capped at the total of Fees
paid under the Agreement.

12.2.3. the Customer agrees that, in entering into the Agreement, either it did not rely on
any representations (whether written or oral) of any kind or of any person other than
those expressly set out in the Agreement or (if it did rely on any representations,
whether written or oral, not expressly set out in the Agreement) that it shall have no
remedy in respect of such representations and (in either case) the Supplier shall have
no liability in any circumstances otherwise than in accordance with the express terms
of the Agreement.

12.3. Nothing in the Agreement shall exclude liability for:
(a) fraud or fraudulent misrepresentation; or
(b) any other liability which may not be excluded by law.



12.4.

13.

13.1.

13.2.

13.3.

14.

14.1.

All dates supplied by the Supplier for the provision of Services shall be treated as
approximate only, to the extent the Supplier has not provided an explicit fixed and firm date
to the Customer. The Supplier shall not in any circumstances be liable for any loss or damage
arising from any delay in delivery beyond such approximate dates. In case of non-delivery of
the Services at the Service Start Date, the Supplier shall not be entitled to charge the
Customer for the period such delay exists.

TERM AND TERMINATION

The Agreement shall commence on the Effective Date and shall, unless otherwise
terminated earlier in accordance with the Agreement, shall continue for the Term as set out
in the Confirmation from the Services Start Date (the Term). Unless terminated by the
Customer in writing no later than 30 days prior to the end of the Term, the Agreement shall
automatically renew for successive 12-month periods (each a “Renewal Period”). To
terminate the Agreement at the end of a Renewal Period, the Customer shall notify the
Supplier in writing no later than 30 days before the end of the Renewal Period.

Without prejudice to any other rights or remedies to which the parties may be entitled,

either party may terminate the Agreement without liability to the other if:

13.2.1. the other party commits a material breach of any of the terms of the Agreement and
(if such a breach is remediable) fails to remedy that breach within 14 days of that party
being notified in writing of the breach; or

13.2.2. the other party is insolvent within the meaning of the Norwegian Insolvency Act
1984 or any other equivalent or similar event in any other jurisdiction;

13.2.3. a petition is filed, a notice is given, a resolution is passed, or an order is made, for or
in connection with the winding up of the other party other than for the sole purpose
of a scheme for a solvent amalgamation of the other party with one or more other
companies or organisations, or the solvent reconstruction of that other party;

13.2.4. the other party ceases, or threatens to cease, to trade; or

13.2.5.in respect of the Supplier only, the Suppler commits a material breach of its
obligations under the Agreement that is not capable of being remedied.

On termination of the Agreement for any reason:

13.3.1. all licences granted under the Agreement shall immediately terminate;

13.3.2. each party shall return and make no further use of any equipment, property, and
other items (and all copies of them) belonging to the other party;

13.3.3. the Supplier shall have no obligation to maintain or facilitate access to the Platform;
and

13.3.4. the accrued rights of the parties as at termination, or the continuation after
termination of any provision expressly stated to survive or implicitly surviving
termination, shall not be affected or prejudiced.

THIRD PARTY RIGHTS
The Agreement does not confer any rights on any person or party (other than the parties to

the Agreement and, where applicable, their successors and permitted assigns) pursuant to
the Contracts.



15.

16.

16.1.

16.2.

16.3.

16.4.

16.5.

FORCE MAJEURE

The Supplier shall have no liability to the Customer under the Agreement if it is prevented
from or delayed in performing its obligations under the Agreement, or from carrying on its
business, by acts, events, omissions or accidents beyond its reasonable control, including,
without limitation, strikes, lock-outs or other industrial disputes (whether involving the
workforce of the Supplier or any other party), failure of a utility service or transport or
telecommunications network, act of God, war, riot, civil commotion, malicious damage,
compliance with any law or governmental order, rule, regulation or direction, accident,
breakdown of plant or machinery, pandemic, fire, flood, storm or default of suppliers or sub-
contractors, provided that the Customer is notified of such an event and its expected
duration.

GENERAL

If the Supplier chooses to waive any particular right it has under the Agreement on any
particular occasion this does not prevent it from exercising that right on another occasion.

If any provision of the Agreement is held by a court of law (or similar forum) to be invalid or
unenforceable, then that provision will be severed and it shall not affect the validity or
enforceability of the rest of the Agreement.

The Customer is not entitled to transfer or assign its rights and obligations under the
Agreement to anyone else without the Supplier’s prior written permission.

Nothing in the Agreement is intended to, or shall operate to, create a partnership between
the parties, or to authorise either party to act as agent for the other, and neither party shall
have authority to act in the name or on behalf of or otherwise to bind the other in any way
(including the making of any representation or warranty, the assumption of any obligation
or liability and the exercise of any right or power).

All notices required or permitted under the Agreement will be in writing (which shall include
email only in respect of notices not relating to legal process). Any notice shall be deemed to
have been duly received:

16.5.1. if delivered personally, on signature of a delivery receipt if before 5pm on a Business
Day and otherwise on the next Business Day;

16.5.2. if sent by pre-paid first-class post or recorded delivery at 9.00 am three Business
Days after posting and where the address is not the same country as that from which
the notice is sent, seven Business Days after posting;

16.5.3. if delivered by commercial courier, on the date and at the time that the courier's
delivery receipt is signed if before 5pm on a Business Day and otherwise on the next
Business Day.

Notices relating to the Agreement will be sent to the primary corporate addresses set forth
in the Agreement or to such other address as Customer or the Supplier may notify the other
party in writing.



16.6.

16.7.

16.8.

16.9.

The Agreement constitutes the complete and exclusive understanding and agreement
between Customer and the Supplier regarding its subject matter and supersedes all prior or
other agreements or understandings, written or oral, relating to its subject matter (including
any proposal the Supplier may have issued to the Customer). Each party acknowledges that,
in entering into the Agreement it does not rely on any statement, representation, assurance
or warranty (whether it was made negligently or innocently) of any person (whether a party
to the Agreement or not) other than as expressly set out in the Agreement.

Notwithstanding the termination or expiry of the Agreement, the provisions of the
Agreement will continue to bind each party insofar as and so long as may be necessary to
give effect to their respective rights and obligations under the Agreement.

This Agreement shall be governed by and construed in accordance with Norwegian law.

Any dispute, controversy or claim arising out of or in connection with this Agreement, or the
breach, termination or invalidity thereof, shall be referred to mediation in accordance with
the Rules of the Arbitration and Dispute Resolution Institute of the Oslo Chamber of
Commerce in force at any time.

16.10. If mediation is not successful, or the parties agree to skip the mediation process, any

dispute or difference arising out of this Agreement shall be referred to arbitration in
Stavanger, one arbitrator being appointed by each party in accordance with the Arbitration
Act 2004 or any statutory modification or re-enactment thereof for the time being in force.
On the receipt by one party of the nomination in writing of the other parties’ arbitrator, that
party shall appoint their arbitrator within 14 days, failing which the decision of the single
arbitrator appointed shall apply. Two arbitrators properly appointed shall appoint a third
arbitrator who shall be the chairman of the Arbitration Panel. Should the two arbitrators fail
to appoint the third arbitrator, any party can request that the appointment be made by the
Stavanger City Court. The parties agree that no Party shall appeal to the court on a question
of law arising out of an award made in the proceedings.

16.11. The arbitration hearings, any submissions to the court and the award or ruling

passed by the court shall be treated as confidential. If a party demands, the proceedings
shall be conducted in the English language.



Schedule 2
Part 1

Additional Services

1. The Additional Services consist of (i) Custom Content development and updates and (ii) Technology
Features;

(i) Custom Content development and updates:

° Development and update of Customer specific scenarios
° Configuration of Customer specific KPIs
° Configuration of Customer specific courses
° Training of Customer’s personnel
° Support of Users
° Assistance with other related tasks.
(ii) Technology Features:

The Parties may agree in writing to carry out collaboration projects related to e.g. developing
specific functionality. The Parties may agree in writing that the Customer shall be
compensated on an hourly basis in accordance with the agreed scope.

These additional services are charged on an hourly basis.

2. The Platform and the Services and the Additional Services shall be provided to the Customer in
accordance with the terms set out in the Service Level Agreement described in Part 2 of the Appendix to
this Schedule 2.



Schedule 2
Part 2

Appendix — Service Level Agreement

1. DEFINITIONS:

1.1.

1.2.

1.3.

1.4.

1.5.

1.6.

1.7.

1.8.

1.9.

1.10.

Additional Services: shall have the meaning as laid out in this IT License and Service Agreement.

Commercially Reasonable Efforts: the same degree of priority and diligence with which the Supplier meets
the support needs of its other similar customers.

Contact List: a current list of Supplier contacts and telephone numbers to enable the Customer to escalate
its Support Requests.

Custom Software: shall have the meaning as laid out in the IT License and Service Agreement and its
Schedules.

Customer Cause: any of the following causes:

1.5.1. any improper use, misuse or unauthorized alteration of the Services and/or Additional Services by the
Customer;

1.5.2. any use of the Services and/or Additional Services by the Customer in a manner inconsistent with the
then-current Documentation;

1.5.3. the use by the Customer of any hardware or software not provided by the Supplier or approved by
the Supplier for use by the Customer in connection with the Services and/or Additional Services in a
manner inconsistent with the Specification or then-current Documentation; or

1.5.4. if the Customer is providing technical hosting facilities (such as cloud computing) for all or part of the
Additional Services, the failure on the part of the Customer to maintain these technical hosting facilities
in compliance with parameters specified in the then current Documentation.

Documentation: shall have the meaning as laid out in the IT License and Service Agreement.

Fault: any Operational Fault or Vulnerability.

Good Industry Practice: the exercise of that degree of skill, care, prudence, efficiency, foresight and
timeliness as would be expected from a leading company within the relevant industry or business sector.

Help Desk Support: any support provided by help desk technicians sufficiently qualified and experienced to
identify and resolve most support issues relating to the Services and/or Additional Services.

IT License and Service Agreement: the primary agreement entered into between the Company and the
Customer related to the use of the Services and/or Additional Services to which this appendix is a part.



1.11.Mitigate: the taking of such reasonable steps that would be taken by a prudent supplier in accordance with
Good Industry Practice to mitigate against the Vulnerability in question, which may include patching or
coding changes, and the terms Mitigated and Mitigation shall be construed accordingly.

1.12.Operational Fault: failure of the Services and/or Additional Services to operate in all respects in accordance
with the Specification and Documents, including any operational failure or error referred to in the Service
Level Table.

1.13.0ut-of-scope Services: either of the following services:

1.13.1.any services provided by the Supplier in connection with any apparent problem regarding the
Services and/or Additional Services reasonably determined by the Supplier not to have been caused
by a Fault, but rather by a Customer Cause; or

1.13.2.any services provided in the circumstances specified in clause 2.3 of this appendix.

1.14. Persistent Service Level Failure: 3 or more events that result in the award of Service Credits over 3 calendar
month period.

1.15. Serious Service Level Failure: Any calendar month in which 3 or more Response Level 2 restoration of
Services and/or Additional Services has not been provided to one or more Severity Level 1 or 2 Faults for a
collective period of more than 20 Business Days.

1.16. Services: shall have the meaning as laid out in the IT license and Service Agreement.

1.17. Service Credits: the service discounts specified in the table set out in clause 6.1 of this appendix.

1.18. Service Levels: the service level responses and response times referred to in the Service Level Table.

1.19. Service Level Table: the table set out in paragraph 5.1 of this appendix.

1.20. Solution: either of the following outcomes:

1.20.1. correction of an Operational Fault or;

1.20.2. a workaround in relation to an Operational Fault (including a reversal of any changes to the
Services and/or Additional Services if deemed appropriate by the Supplier) that is reasonably
acceptable to the Customer; or

1.20.3. Mitigation of a Vulnerability that is reasonably acceptable to the Customer.

1.21. Supplier: the party identified in the IT License and Service Agreement

1.22.Support Fees: Any fixed or variable fees as included in Schedule 3 for Support services.

1.23. Support Hours: Monday through Friday from 08.00 to 17.00.



1.24.Support Period: the Term and any Renewal Periods thereto as specified in the IT License Service

Agreement,

1.25. Support Request: request made by the Customer in accordance with this schedule for support in relation

to the Services and/or the Additional Services, including correction of an Operational Fault.

1.26. Support Services: maintenance of the then-current version or release of the Services and/or Additional

Services, including Help Desk Support, but excluding any Out-of-scope Services.

1.27.Vulnerability: a weakness in the computational logic (for example, code) found in software and hardware

components that, when exploited, results in a negative impact to confidentiality, integrity, or availability,
and the term Vulnerabilities shall be construed accordingly.

2. SUPPORT SERVICES
2.1. During the Support Period the Supplier shall perform the Support Services during the Support Hours in

2.2.

2.3.

accordance with the Service Levels.

As part of the Support Services, the Supplier shall:

2.2.1. provide Help Desk Support by means of the then current telephone number and e-mail address
provided by Supplier to the Customer contacts specified in clause 8 of this appendix;

2.2.2. commit appropriate resources to the provision of Support Services, including the escalated levels
specified in clause 7 of this appendix;

2.2.3. use Commercially Reasonable Efforts to:
2.2.3.1. correct all Operational Faults notified under clause 4.3.1 of this appendix; and

2.2.3.2. Mitigate against all Vulnerabilities notified under clause 4.3.1 or detected under clause 2.2.6
of this appendix

2.2.4. provide technical support for the Services and/or Additional Services in accordance with the Service
Levels.

2.2.5. monitor the Services and/or Additional Services on a continuous basis for Vulnerabilities.

2.2.6. With regards to Faults in the Additional Services, provide the Customer with a detailed root cause
analysis for any Severity Level 1 and 2 Fault not due to Customer Cause within 14 days of the Solution.

2.2.7. With regards to Faults in the Services, provide the Customer with an analysis of any Severity Level 1
or 2 Fault not due to Customer Cause within 14 days of the Solution. Said analysis shall be sufficiently
detailed so as to provide reasonable clarity to the Customer of the general source of the Fault and the
steps taken to prevent its reoccurrence but shall not be required to include confidential information
regarding the Supplier’s intellectual property or matters that may be subject to confidentiality
restrictions towards third party sub-suppliers.

The Supplier may reasonably determine that services are Out-of-scope Services if the reported Fault or
Vulnerability pertains to Custom Software provided as an Additional Service and the Fault or Vulnerability
originates in post-Custom Software acceptance changes by Customer to: external technical systems to
which the Custom Software connects to or relies upon, third party software libraries used in the creation of
the Custom Software, the licensing terms of said third party software libraries and/or to the generally
maturing technology environment in which the Customer Software is used. If the Supplier makes any such



determination, it shall promptly notify the Customer, with appropriate justification as reasonably required
by the Customer.

2.4. The Customer acknowledges that the Supplier is not obliged to provide Out-of-scope Services unless the
scope and cost of any Out-of-scope Services are approved in advance by and borne by the Customer
(respectively).

FEES
3.1. The provision of Support Services on a remote, off-site basis (such as over the telephone or by e-mail) within
the Support Period shall be included in the Support Fees.

3.2. The provision of Support Services outside the Support Period or at the Customer Site or the provision of
Out-of-scope Services shall be charged for at the time and materials rates agreed between the Parties prior
to the start of said non-standard services with fee level as set out in Schedule 3.

SUBMITTING SUPPORT REQUESTS AND ACCESS
4.1. The Customer may request Support Services by way of a Support Request.

4.2. Each Support Request shall include a description of the Operational Fault or Vulnerability and, where
relevant, the start time of the incident.

4.3. The Customer shall provide the Supplier with:
4.3.1. prompt notice of any Faults which it becomes aware of; and
4.3.2. such output and other data, documents, information, assistance and (subject to compliance with all
Customer's security and encryption requirements notified to the Supplier in writing) remote access
to the Customer System, as are reasonably necessary to assist the Supplier to reproduce operating
conditions similar to those present when the Customer detected the relevant Operational Fault and
to respond to the relevant Support Request.

4.4, Save for where the Supplier reasonably determines that it requires access to the Customer Site to provide
the relevant Support Service, all Support Services shall be provided on an off-site basis (such as over the
telephone or by e-mail) from the Supplier's office.

4.5. The Customer acknowledges that, to properly assess and resolve Support Requests, it may be necessary to
permit the Supplier direct access at the Customer Site to the Customer System and the Customer's files,
equipment and personnel.

4.6. The Customer shall provide such access promptly, provided that the Supplier complies with all the
Customer's reasonable security requirements and other policies and procedures relating to contractors
entering and working on the Customer Site notified to the Supplier in writing reasonably in advance.

SERVICE LEVELS
5.1. The Supplier shall:
5.1.1. prioritise all Support Requests based on its reasonable assessment of the severity level of the Fault
reported and the Supplier shall take account of the Customer’s reasonable assessment of the severity
level of the Fault;



5.1.2. prioritise the mitigation of each Vulnerability based on its reasonable assessment of the risk posed by
such Vulnerability and the Supplier shall take account of the Customer’s reasonable assessment of
the severity level of the Vulnerability; and

5.1.3. respond to all Support Requests, and address all Vulnerabilities in accordance with the responses and
response times specified in the tables set out below:

Severity Level | 1

Definition Business Critical Failures:
a) prevents necessary work from being done; or
b) disables major functions of the Services and/or Additional Services from being performed
c) or, in the case of a Vulnerability, a Vulnerability that, if triggered or exploited, would result
in the occurrence of any the above a) through b)

Service Level Level 1 Response: Acknowledgment of receipt of a Support Request within 60 minutes.

response and
response time
for

Level 2 Response: The Supplier shall
a) restore the Services and/or Additional Services to a state that allows the Customer to
continue to use all functions in all material respects within 8 hours after the Level 1 Response

Operational
Faults time has elapsed; and
b) exercise Commercially Reasonable Efforts until full restoration of function is provided.
Level 3 Response: The Supplier shall work on the problem continuously and implement a
Solution within 54 hours of receipt of the Support Request.
If the Supplier delivers a Solution by way of a workaround reasonably acceptable to the
Customer, the severity level assessment shall reduce to a severity level 2 or lower.
Service Level Level 1 Response

response and
response time
for
Vulnerabilities

Where reported by the Customer: Acknowledgment of receipt of a Support Request within
60 minutes.
Where detected by Supplier: Report details of Vulnerability to Customer within 120 minutes.

Level 2 Response: The Supplier shall work on the problem continuously and implement a
Solution within 48 hours of either receipt of the Support Request or the Suppliers report to
the Customer.

Severity Level 2

Definition

System Defect with Workaround:

a) a Business Critical Failure in the Services and/or Additional Services for which a work-
around exists; or

b) an error or failure in the Services and/or Additional Services that affects the operations or
security of the Customer's business.

Service Level
response and
response time
for

Level 1 Response: Acknowledgment of receipt of a Support Request within 1 Business Day.

Level 2 Response: The Supplier shall, within 5 Business Days after the Level 1 Response time
has elapsed, provide:
a) an emergency technical fix or workaround, and/or




Operational b) a temporary release or update release which allows the Customer to continue to use all

Faults functions of the Services and/or Additional Services in all material respects.
Level 3 Response: The Supplier shall provide a permanent Fault correction as soon as
practicable and no later than 10 Business Days after the Supplier’s receipt of the Support
Request.

Service Level Level 1 Response

response and
response time
for
Vulnerabilities

Where reported by the Customer: Acknowledgment of receipt of a Support Request within 1
Business Day

Where detected by Supplier: Report details of Vulnerability to Customer within 2 Business
Day.

Level 2 Response: The Supplier shall work on the problem continuously and implement a
Solution within 5 Business Days of either receipt of the Support Request or the Suppliers
report to the Customer.

Severity Level 3

Definition Minor Error: An isolated or minor error in the Services and/or Additional Services that:
a) does not significantly affect functionality or security;
b) may disable only certain non-essential functions; or
c) does not materially impact the Customer's business performance.
Service Level Level 1 Response: Acknowledgment of receipt of the Support Request within 1 Business Day

response and
response time
for
Operational
Faults

Level 2 Response: The Supplier shall provide a permanent Fault correction within 10 Business
Days after the Level 1 Response time has elapsed.

Service Level
response and
response time
for
Vulnerabilities

Level 1 Response
Where reported by the Customer: Acknowledgment of receipt of a Support Request within 1

Business Day.
Where detected by Supplier: Report details of Vulnerability to Customer within 1 Business Day.

Level 2 Response: The Supplier shall implement a Solution within 20 Business Days after either
receipt of the Support Request or the Supplier's report to the Customer.

6. SERVICE CREDITS

6.1. If the Supplier fails to provide a Solution within the relevant Service Level response time, the Customer shall
become entitled to the Service Credit specified in the table set out below corresponding to the relevant
severity level of Fault on submitting a written claim for such Service Credit, provided that the relevant Fault
or other problem relating to the Service and/or Additional Services:

6.1.1.

6.1.2.

did not result from a Customer Cause; and

except in the case of Vulnerabilities which should have been detected under clause 2.2.6 of this

appendix, was promptly notified by the Customer to the Supplier as specified in clause 4.3 of this
appendix.



Severity Service Credit FOR FAULTS PERTAINING TO THE SERVICES

Level of
Fault

1 If the Supplier exceeds the Service Level time set out in clause 5 for Service Level 1 in providing
a Solution to a Fault, an amount equal to 10 % of the average monthly fees related to the use of
the Services by Customer shall be deducted from the payment for that month.

2
If the Supplier exceeds the Service Level time set out in clause 5 for Service Level 2 in providing
a Solution to a Fault, an amount equal to 5 % of the average monthly fees related to the use of
the Services by Customer shall be deducted from the payment for that month.

3

If the Supplier exceeds the Service Level time set out in clause 5 for Service Level 3 in providing
a Solution to a Fault, an amount equal to 2 % of the average monthly fees related to the use of
the Services by Customer shall be deducted from the payment for that month.

The total cumulative Service Credit allowable during a calendar month shall not exceed 15 % the
total average monthly service fees calculated in accordance with the above formula.

6.2. The parties acknowledge that each Service Credit is proportionate when considering the Customer's
legitimate interest to address and resolve all Faults as quickly as possible.

6.3. The provision of a Service Credit shall be an exclusive remedy for a particular Service Level failure, except
that Customer shall have the right to terminate the IT License and Service Agreement with immediate effect,
subject to the terms specified in clauses 13.2.5 of the IT License and Service Agreement, in the event of
Persistent Service Level Failure or Serious Service Level Failure.

6.4. Service Credits shall be shown as a deduction from the amount due from the Customer to the Supplier in
the next invoice then due to be issued under the IT License and Service Agreement.

7. ESCALATION LISTS
7.1. If a Solution is not provided within the relevant Service Level response time, the Customer may escalate the
Support Request to the parties' respective relationship managers identified below and then to their
respective senior management identified below:

Position Name and contact details
Chief Executive Trine Bjgrnsen
Officer Tel: +47 958 16 406

E-Mail: trine @sklls.ai

Chief Technical H&kon Hapnes Strand
Officer Tel: +47 971 89 406
E-Mail: haakon@sklls.ai




8. CUSTOMER CONTACT
8.1. For events which require Supplier notification to Customer, the Supplier shall provide said notifications to
the parties defined below.

Position Name and contact details

.. Title... ...name....
Mobil:
E-Mail:
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Schedule 4

Platform and product description

Sklls is a cloud-based Al training platform designed to simulate realistic communication scenarios. The platform enables
organizations to train, assess, and improve the performance of call takers through interactive, data-driven simulations
powered by artificial intelligence.

This Agreement grants access to the Sklls platform solely for training and educational purposes.
The Sklls platform consist of a set of integrated features, such as:
e Al-Driven Simulations: Real-time, voice-based simulated calls that replicate authentic communication scenarios.

e Scenario Library: A configurable library of role-play and case-based training scenarios, covering various types of
situations.

e Training Management Tools: Instructor dashboards, progress tracking, and performance reporting for individuals and
teams.

e Customization Capabilities: The ability for customers to adapt scenarios, languages, and assessment criteria to local
standards, procedures, or educational needs.

e Secure Cloud Hosting: Delivered as a SaaS (Software-as-a-Service) solution hosted in compliance with applicable data
protection and information security standards.



