 			Custody Agreement  

 
Between


[Fund Management Company] 
(company registration number)

and


[Custodian]
(company registration number)



The Fund management Company and the Custodian are together referred to as the ”Parties” and individually as a ”Party”.



1. [bookmark: _Toc94585579][bookmark: _Toc156183498][bookmark: _Toc168222954]Background 
1.1 	[The Fund Management Company], hereinafter referred to as “the FMC”, is a fund management company based in Norway and operates under the supervision of the Financial Supervisory Authority of Norway (Finanstilsynet). 
1.2 	[The Custodian], hereinafter referred to as “the Custodian”, is an undertaking authorized by Finanstilsynet to act as a Nominee in Norwegian unit holder registers pursuant to the Regulations to the Norwegian Securities Funds Act.
1.3	The Custodian holds assets in the form of Fund units on behalf of its Customers in its own legal name. In connection with its custodial function as Nominee, the Custodian typically provides ancillary services to its Customers, including, but not limited to, Order routing and Management, settlement and asset servicing. 
1.4 	The Custodian does not act on behalf of the FMC and shall not be considered a Distributor of the Funds managed by the FMC. Any distribution of Funds requires a separate distribution agreement between the FMC and the Custodian. 
For the purpose of holding Fund units on behalf of Customers, the Custodian and the FMC have agreed as follows: 

2. Definitions
2.1 	”Fund” refers to any securities fund managed by the FMC
2.2	“Fund units” refers to units in the Funds held in the legal name of the Custodian on behalf of its Customers.
2.2	“Nominee” refers to an undertaking to which Finanstilsynet has granted authorization to be recorded in Norwegian unit holder registers on behalf of the beneficial owner of Fund units in accordance with Norwegian Law.    
2.3 “Order Routing and Management” refers to the process of placing subscription and redemption orders in Funds on behalf of Customers and providing order confirmations and transaction status updates to Customers. 
2.4 	”Customer” refers to any legal or natural person that has appointed the Custodian to act as its Nominee and acquires Funds through the Custodian. A Customer may either be a beneficial owner acquiring Fund on its own behalf, or another Nominee acquiring Funds on behalf of its underlying clients. 
2.5 	”Customer Holdings” refers to the holdings of Fund units as recorded in the Customer’s safekeeping account with the Custodian. Such holdings may be held by the Customer on its own behalf, or on behalf of its underlying clients.
2.6 	“Distributor” refers to any bank, investment firm or fund management company which is authorized by its national competent authority to offer Funds to investors. 

 
3. [bookmark: _Ref336346827]The Custodian’s commitments
3.1 The Custodian commits to the following:
(a) Complying with the laws and regulations applicable to it, including but not limited to tax reporting legislation, anti-money laundering legislation and Chapter 13 of the Regulation to the Norwegian Securities Funds Act. 
(b) Maintaining, at all times, valid authorization from Finanstilsynet to act as a Nominee in Norwegian unit holder registers, as a prerequisite for the holding of and subscription for Funds on behalf of Customers.  
(c) Promptly notifying the FMC whenever a new Customer seeks to make an initial investment in Funds by submitting an account opening request via e-mail or by any other communication channel agreed between the Parties. The Custodian acknowledges that prior approval from the FMC is required for all new Customers before any orders may be submitted on their behalf. The FMC shall retain sole and absolute discretion in determining whether to grant such approval.
(d) Only segregated accounts shall be used in the Funds’ unit holder register, with each such account containing Fund units held by the Custodian on behalf of a single Customer.
(e) Providing, upon request, the Customers’ legal name and address to the FMC to facilitate direct communication between the FMC and the Customer in matters pertinent to the Funds. 
(f) [bookmark: _Hlk37143937][bookmark: _Hlk37071975]Facilitating Customers’ participation in unit holder meetings organized by the FMC, including by arranging for proxy voting.
(g) Ensuring the prompt transmission to Customers, without undue delay, of any corporate action information received from the FMC, that is intended for investors in the Fund.  
(h) Ensuring the prompt transmission to Customers, without undue delay, of any information relating to a Fund and/or Fund units received from the FMC that cannot legally be waived by the beneficial owner.   
(i) Promptly informing the FMC of any events that may materially affect the Custodian’s ability to perform its duties as Nominee for its Customers; 
(j) Cooperating with the FMC and, where relevant, Norwegian competent authorities and to provide access to information regarding Customers’ Holdings and transactions in the Funds, as reasonably requested by any of them. 
(k) Providing the FMC with the Custodian’s GIIN and notifying the FMC immediately upon becoming aware of any change to the Custodian’s FATCA-status.
(l) Neither the FMC nor the Funds are registered under the U.S. Securities Act of 1933, the U.S. Investment Company Act of 1940, or any other applicable U.S. law. Consequently, the Funds may not be offered, sold or otherwise made available, directly or indirectly, to any natural or legal person qualifying as a “U.S. Person” within the meaning of Regulation S under the U.S. Securities Act of 1933. The Custodian shall therefore not hold Fund units in custody on behalf of U.S. Persons and shall ensure that the Customers are informed that the Funds may not be offered to U.S. Persons.
3.2 	In the event of any failure by the Custodian to comply with its obligations under this section 3 efficiently and in accordance with applicable law and regulations, the FMC may require the Custodian to take appropriate remedial action without undue delay. 
4. The FMCs commitments
4.1 The FMC commits for every Fund:
(a) To comply with the laws and regulations applicable to it,
(b) To provide the Custodian with all information relating to the Fund as required by Norwegian law, either via a website or by email, as determined by the FMC or upon the Custodian’s specific request, to the Custodian’s designated email address;
(c) To provide the Custodian with [daily/monthly] reports stating completed transactions and holdings. 

5. Customers acting as a Distributor 
5.1 	If the Custodian reasonably believes that a new Customer is a Distributor, the Custodian shall inform the FMC thereof in the account opening request submitted in accordance with section 3.1 (c). 
5.2 	The Custodian acknowledges that the FMC is required to have a written distribution agreement in place with the Distributor before the Custodian may submit orders on the Distributor’s behalf. The FMC shall retain sole and absolute discretion in determining whether to enter into such an agreement with the Distributor. 
6. Submission of orders in Funds
6.1 	The FMC may prescribe operational procedures applicable to the submission of orders by the Custodian and may amend such procedures at its discretion from time to time. Any such operational procedures shall be set out in Appendix 3. 
6.2 	The Custodian shall be responsible for ensuring that the information in an order is accurate and complete, and that the order and, where applicable, any corresponding payment, is received by the FMC in accordance with the procedures set out in the Funds’ prospectuses. 
7. De-registration of Customers and Transfer of Customer Holdings
7.1 	If a Customer appoints another undertaking to act as its Nominee and instructs the Custodian to transfer its Fund units to such Nominee, the Custodian shall assist, to the best of its ability, in the transfer of Customer’s Holdings to the new Nominee.

7.2 	If a Customer wishes to be registered directly in the unit holder register of a Fund, the Custodian shall inform the FMC. The FMC may, at its sole discretion, decide whether to grant such request. The Custodian shall provide the FMC with all necessary information relating to the Customer’s transactions and holdings, in the format agreed between the Parties, to ensure correct tax reporting going forward.

7.3 	If a Customer acting as a Distributor surrenders, or has its authorization to operate as Nominee revoked, or where the distribution agreement between the Distributor and the FMC is terminated, the Custodian and the FMC shall cooperate to ensure that the underlying clients of the Distributor are either transferred to another Distributor operating a nominee account and having a distribution agreement with the FMC, or are directly registered in the FMC’s unit holder register. Any such direct registration shall be subject to the FMC’s sole discretion to accept the client and to the Custodian providing to the FMC all information necessary to ensure correct tax reporting going forward, including information relating to transactions and holdings, in a format agreed between the Parties.

8. Term and termination
8.1	This Agreement shall be in force until terminated by either Party, giving the other Party three (3) months written notice. Nevertheless, either Party may terminate this Agreement immediately if:
(a) the other Party is materially in breach of this Agreement and has failed to resolve such breach within 20 calendar days of written notice thereof being provided by the Party seeking to terminate;
(b) the other Party is subject to an application of bankruptcy proceedings, is placed into insolvent liquidation, submits an application for company reorganization or if a Party’s economic difficulties may affect such Party’s possibility to fulfill its obligation under this Agreement;
(c) the other Party during the term of this Agreement ceases to hold necessary authorizations required for the business conducted by such Party;
(d) an adverse trade pattern by the Custodian within a Fund or Funds is revealed and not corrected within a prescribed period.
8.2 	Orders for subscription or redemption of Funds received before the Agreement is terminated shall be carried out in accordance with the terms of this Agreement, notwithstanding that the Agreement has been terminated.
8.3 	Upon termination of this Agreement, Customer Holdings held with the Custodian shall either be registered directly in the unit holder register of the Funds, subject to the FMC approving each Customer in its sole discretion or transferred to another Nominee. The Custodian shall make reasonable efforts to assist in the transfer of Customer Holdings, either directly to the FMC or, if another undertaking is appointed to act as the Customer’s Nominee, to such designated Nominee. 
9. Transfer
9.1 	Neither Party may wholly or partly assign its rights or obligations under this Agreement to any third party except with the prior written consent of the other Party.
10. Confidentiality
[bookmark: _Ref336342299][bookmark: _Ref334432188]10.1 	Information regarding the other Party’s business relationships or business secrets, which may be disclosed within the scope of this Agreement, as well as the content of this Agreement, shall be treated as strictly confidential. However, this does not apply to such information, which at the time of this Agreement is, or becomes publicly known other than through a Party’s breach of the Agreement, which may be required by law to be disclosed or that a Party is obliged to disclose in accordance with law, ordinance, regulations, governmental authority decisions or similar.
10.2 	The Parties’ commitment according to section 10.1 above shall continue to apply for a period of three (3) years from the expiration of this Agreement. 
10.3 	The Custodian shall protect all confidential information that relates to the FMC and its Customers, to the extent it does not conflict with any reporting obligations of the Custodian towards relevant authorities.
11. Force majeure
11. 	If a Party’s performance of its obligations under this Agreement is delayed due to circumstances beyond that Party’s reasonable control such as war, mobilization, natural disasters, labour disputes, outages in communications or another similar event over which the Party has no control, that Party will be entitled to a reasonable extension of time for the performance of such obligations. Should the delay last longer than sixty (60) business days in a row, the other Party has the right to give notice of immediate cancellation of the Agreement.
12. Limitation of liability
12.1 	A Party may claim compensation for the direct losses suffered as consequence of the other Party’s negligent breach of this Agreement. Compensation shall however not be payable for indirect damage or consequential damage such as loss of income, damage to other property, claims from third parties or similar, which are caused by the other Party, except in cases of gross negligence or intent.
12.2	The FMC is not liable for loss or damage arising from subscription or redemption orders that are not received or that are delayed or distorted. 
12.3     The FMC reserves the right to recover from the Custodian any amounts arising from claims brought against the FMC by third parties, to the extent such claims result from a breach of this Agreement by the Custodian or from circumstances for which the Custodian is liable.
13. Notices
13.1 	All notices relating to this Agreement shall be in writing and signed by a duly authorized representative of the notifying Party.
14. Use of the FMC’s trademarks etc.
14.1 	All use of the FMC’s trademark or the FMC’s name in the Custodian’s marketing, or any other activity that is not strictly necessary for the Custodian’s performance of its tasks under this Agreement, must receive prior approval from the FMC. 
15. Miscellaneous
15.1 	A Party to this Agreement shall immediately inform the other Party of events or circumstances that can influence such Party’s ability to perform its obligations under this Agreement. 
15.2 	A Party to this Agreement shall act loyally towards the other Party and shall use its best efforts to fulfil the purpose of this Agreement. 
15.3 	This Agreement and its appendices represent the entire understanding and agreement between the Parties with respect to the subject matter hereof and supersede all prior negotiations, understandings and agreements with respect to the subject matter hereof.
[bookmark: _Ref210032573]15.4 	No adjustment or waiver of any provision of this Agreement shall be effective or binding on the Parties unless made in writing. This Agreement may only be amended by a written document duly executed by both Parties.

16. Disputes
16.1 	This Agreement is governed by Norwegian law.
16.2 	Any controversy or dispute arising out of or in connection with this Agreement or with the performance or termination thereof shall be finally settled by Norwegian Court. The parties agree to [] as legal venue.


This Agreement has been executed in two (2) originals of which the Parties have received one (1) each. 


Place, date_____________			Place, date ___________ 


	Custodian  		[THE FMC]



------------------------------		--------------------------
	Name 		Name 
	Title  		Title 

			





APPENDIX 1 - CONTACT PERSONS

Contact person at the FMC for issues concerning this Agreement is:
Name of contact person 
Phone:	+47 
Facsimile:	+47 
E-mail:	
Contact person at the Custodian for issues concerning this Agreement is:
Name of contact person 
Phone:	
E-mail:	
Contact person at the Custodian regarding operational and administrative issues:
Name of contact person 
Phone:	
E-mail:





APPENDIX 2


Copy of the Custodian’s nominee authorisation with Finanstilsynet


Copy of the Custodian's signatory list


APPENDIX 3 – ANY OPERATIONAL PROCEDURES PRESCRIBED BY THE FMC IN ACCORDANCE WITH SECTION 6.1.
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