
F R A M E   A G R E E M E N T   
F O R   S O F T W A R E   P R O D U C T S   A N D   S E R V I C E S
(neutraali näkökulma)
Sopimuspohja tehty neutraalista näkökulmas​ta erityisesti tilanteeseen, jossa tarkoituksena on hankkia pitkän ajanjakson puitteissa myyjältä ohjelmistoja ja ohjelmistoihin liittyviä palveluita. 

Yksittäiset työhankkeet/projektit yksilöidään erikseen (Statement of Work) ja ostaja vahvistaa tilauksen tapauskohtaisesti (Work Authorization). Yhteistoiminnan puitteet on tässä sopimuspohjassa määritelty verraten kattavasti ja näin sopijapuolille riittävät lyhyetkin yksilöinnit varsinaisista hankkeista. Sopimus on voimassa toistaiseksi. 
Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskoh​dan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausek​keisiin ja lisämuutokset ovat tällöin tarpeen. 

HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilan​teisiin ilman sopimusjuridisen asiantunti​jan tarkistusta ja kor​jauksia. 






DRAFT 0.1 - January __, 20__ 
F R A M E   A G R E E M E N T   F O R   S O F T W A R E   P R O D U C T S   A N D   S E R V  I C E S

This Frame Agreement (“Frame Agreement”) dated as of  ​​__.__.20__ (“Effective Date”), between Finco (“Buyer”) and  XXX (“Supplier”), establishes the basis for a multinational procurement relationship under which Supplier will provide Buyer the Deliverables and Services described in SOWs and/or WAs issued under this Frame Agreement.  Deliverables and Services acquired by Buyer or Customer on or after the Effective Date will be covered by this Frame Agreement.  This Frame Agreement will remain in effect until terminated.

1. Definitions 

"Affiliates" means entities that control, are controlled by, or are under common control with, a party to this Agreement.

"Agreement" means this Frame Agreement and any relevant Statements of Work ("SOW"), Work Authorizations ("WA"), and other attachments or appendices specifically referenced in this Agreement.

"Customer" means Buyer’s customer.
"Deliverables" means items that Supplier prepares for or provides to Buyer or Customer as described in a SOW and/or WA.  Deliverables include Program Products, Developed Works, Preexisting Materials and Tools.
"Developed Works" means all work product (including software and its Externals) developed in the performance of this Agreement as described in a SOW and/or WA.  Developed Works do not include Preexisting Materials, Tools, Program Products, or items specifically excluded in a SOW and/or WA.

"Externals" means any pictorial, graphic, audiovisual works, reports or data generated by execution of code and any programming interfaces, languages or protocols implemented in the code to enable interaction with other computer programs or end users.  Externals do not include the code that implements them.

"Participation Agreement" or "PA" means an agreement signed by one or more Affiliates which incorporates by reference the terms and conditions in this Frame Agreement, any relevant SOW, and other attachments or appendices specifically referenced in the PA.

"Personnel” means agents, employees or subcontractors engaged or appointed by Buyer, Customer or Supplier.

"Preexisting Materials" means items including their Externals, contained within a Deliverable, in which the copyrights are owned by a third party or that Supplier prepared or had prepared outside the scope of this Agreement.  Preexisting Materials exclude Program Products and Tools, but may include material that is created by the use of Tools.

"Prices" means the agreed upon payment and currency for Deliverables and Services, exclusive of Taxes but including all applicable fees and payments, as specified in the relevant SOW and/or WA.

"Program Products" means Supplier’s commercially available software and the documentation required to install, support, use, and maintain it.

"Services" means work that Supplier performs for Buyer as described in a SOW and/or WA.

"Statement of Work" or "SOW" means any document that:

1.  identifies itself as a statement of work; 

2.  is signed by both parties; 

3.  incorporates by reference the terms and conditions of this Frame Agreement; and  

4.  describes the Deliverables and Services, including any requirements, specifications or schedules.

“Taxes”  means any and all applicable taxes, charges, fees, levies or other assessments imposed or collected by any governmental entity worldwide or any political subdivision thereof and however designated or levied on sales of Deliverables or Services, or sales, use, transfer, goods and services or value added tax or any other duties or fees related to any payment made by Buyer to Supplier for Deliverables and/or Services provided by Supplier to Buyer under or pursuant to this Agreement; exclusive, however, of any taxes imposed upon the net income or capital of Supplier, any taxes in lieu of such net income taxes and any other taxes which are to be borne by Supplier under law.
"Tools" means software that is not commercially available, and its Externals, required for the development, maintenance or implementation of a software Deliverable other than a Program Product.

"Work Authorization" or "WA" means Buyer’s authorization in either electronic or tangible form for Supplier to conduct transactions under this Agreement in accordance with the applicable SOW (i.e., a purchase order, bill of lading, or other Buyer designated document).  A SOW is a WA only if designated as such in writing by Buyer.

2. Statement of Work
Supplier will provide Deliverables and Services as specified in the relevant SOW and/or WA.  Supplier will begin work only after receiving a WA from Buyer.  Buyer may request changes to a SOW and/or WA and Supplier will submit to Buyer the impact of such changes.  Changes accepted by Buyer will be specified in an amended SOW and/or WA or change order signed by both parties.  Supplier agrees to accept all WA's that conform with the terms and conditions of this Agreement. 
3. Pricing
Supplier will provide Deliverables and Services to Buyer for the Prices.  The Prices for Deliverables and Services specified in a SOW and/or WA and accepted by Buyer plus the payment of applicable Taxes will be the only amount due to Supplier from Buyer.  The relevant SOW or WA shall contain Prices for each country receiving Deliverables and Services under this Agreement.   

4. Taxes
Supplier’s invoices shall state all applicable Taxes owed by Buyer, if any, by tax jurisdiction and with a proper breakdown between taxable and non-taxable Deliverables and Services.  

5. Payments and Acceptance
Terms for payment will be specified in the relevant SOW and/or WA.  

Unless otherwise provided by local law without the possibility of contractual waiver or limitation, Supplier will submit invoices, corrected invoices, or other such claims for reimbursement, to Buyer within (1) year from the date of acceptance of Deliverables or the satisfactory completion of Services. 

6. Electronic Commerce
To the extent permitted by local law, the parties will conduct transactions using an electronic commerce approach under which the parties will electronically transmit and receive legally binding purchase and sale obligations ("Documents"), including electronic credit entries transmitted by Buyer to the Supplier account specified in the relevant SOW and/or WA.  The parties will enter into a separate agreement governing the transmission of such electronic transactions and associated responsibilities of the parties.  

7. Warranties 
7.1 Ongoing Warranties

Supplier makes the following ongoing representations and warranties:  

1.  it has the right to enter into this Agreement and its performance of this Agreement will comply, at its own expense, with the terms of any contract, obligation, including any between Supplier and its end-users; or any law, regulation or ordinance to which it is or becomes subject;

2.  it is incorporated or organized as a partnership;

3.  no claim, lien, or action exists or is threatened against Supplier that would interfere with Buyer’s rights under this Agreement; 

4.  Deliverables and Services do not infringe any privacy, publicity, reputation or intellectual property right of a third party; 

5.  all authors have agreed not to assert their moral rights (personal rights associated with authorship of a work under applicable law) in the Deliverables, to the extent permitted by law; 

6.  Deliverables are safe for use consistent with the warranties, specifications and requirements in this Agreement;

7.2 Standard Warranties

Supplier's standard warranty for Program Products will apply to defects in design, material and workmanship; provided however, Program Products will conform to all other warranties, specifications and requirements in this Agreement.

Buyer may pass Supplier’s standard warranty for Program Products through to the Customer.  The Customer may deal directly with Supplier under such warranty and in the event Supplier’s standard warranty for Program Products is more favorable than the warranties in this Agreement, Supplier’s standard warranty for Program Products will apply. 

THE WARRANTIES IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES AND CONDITIONS, EXPRESS OR IMPLIED, INCLUDING THOSE WARRANTIES OR CONDITIONS OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
8 Delivery 
Deliverables or Services will be delivered as specified in the relevant SOW and/or WA.  Buyer may cancel or reschedule the delivery date or change the delivery point as specified in the relevant SOW and/or WA.  Risk of loss and title to any tangible property will pass to Buyer or Buyer’s Customer at the delivery point.  If Supplier cannot comply with a delivery commitment, Supplier will promptly notify Buyer of a revised delivery date and Buyer may:  

1.  cancel without charge Deliverables or Services not yet delivered; and

2.  exercise all other remedies provided at law, in equity and in this Agreement.

9 Intellectual Property
9.1 Work Made for Hire

All Developed Works belong exclusively to Buyer or Customer and are works made for hire.  

9.2 Preexisting Materials

Supplier will not include any Preexisting Materials in any Deliverable unless they are listed in the relevant SOW and/or WA.   

9.3 Tools

Supplier will not include Tools in Deliverables unless they are listed in the relevant SOW and/or WA.  

9.4 Trademarks

This Agreement does not grant either party the right to use the other party’s or their Affiliates’ trademarks, trade names or service marks.

9.5 Program Products

Customer will receive a license agreement from Buyer or Supplier for Program Products, to which Buyer is not a party nor liable for violations.  If a Program Product is available under an existing Buyer agreement, the terms of that agreement will control distribution of that Program Product.  Buyer may install and test Program Products for Customer without charge.  For recurring charge licenses, Buyer will notify Supplier when to begin invoicing Customer, if applicable.

10 Supplier Liability for Third Party Claims 
10.1 General Indemnification

Supplier will defend, hold harmless and indemnify Buyer against third party claims that arise or are alleged to have arisen as a result of negligent or intentional acts or omissions of Supplier or Supplier Personnel or breach by Supplier of any term of this Agreement.

10.2 Intellectual Property Indemnification

Supplier will defend and indemnify Buyer from third party claims that Supplier’s Deliverables or Services infringe the intellectual property rights of a third party.  In addition, if such a claim is or is likely to be made, Supplier will, at its own expense, exercise any of the following remedies that are practicable:  

1.  obtain for Buyer and Customer the right to continue to use, sell and license the Deliverables and Services consistent with this Agreement; 

2.  modify Deliverables and Services so they are non-infringing and in compliance with this Agreement; 

3.  replace the Deliverables and Services, or other affected Deliverables or Services, with non-infringing ones that comply with this Agreement; or 

4.  at Buyer's request, accept the cancellation of infringing Deliverables and Services without Buyer having any cancellation liability and the return of the infringing Deliverables at Supplier’s expense and refund any amount paid.
Buyer will give Supplier prompt notice of third party claims against Buyer, and cooperate in the investigation, settlement and defense of such claims. 

10.3 Exceptions to Indemnification

Supplier will have no obligation to indemnify Buyer, Buyer Personnel or Customer for claims that Supplier’s Deliverables or Services infringe the intellectual property rights of a third party to the extent such claims arise as a result of:  

1.  Buyer’s or Customer’s combination of Deliverables or Services with other products or services not reasonably foreseeable by Supplier and such infringement or claim would have been avoided in the absence of such combination;  

2.  Supplier’s implementation of a Buyer originated design and such infringement or claim would have been avoided in the absence of such implementation; or 

3.  Buyer’s or Customer’s modification of the Deliverables and such infringement or claim would have been avoided in the absence of such modification. 
11 Limitation of Liability between Supplier and Buyer 
In no event will either party be liable to the other for any lost revenues, lost profits, incidental, indirect, consequential, special or punitive damages.  This mutual Limitation of Liability does not limit the obligations and liability of Supplier provided in the Section titled Supplier Liability for Third Party Claims.  In no event will either party be liable for the respective actions or omissions of its Affiliates under this Agreement. 

Supplier acknowledges and agrees that all WA's or PA's issued by Buyer's Affiliate(s) are independent agreements between Supplier or Supplier Affiliate and the Buyer Affiliate.  Buyer shall not be liable to Supplier or Supplier Affiliate(s) for any actions or inactions of any Buyer Affiliate(s) under a WA or PA, nor shall any actions or inactions by Buyer's Affiliate(s) constitute a breach of the Agreement between Buyer and Supplier.

12 Supplier and Supplier Personnel
Supplier is an independent contractor and this Agreement does not create an agency, partnership, or joint venture relationship between Buyer and Supplier or Buyer and Supplier Personnel.  Buyer assumes no liability or responsibility for Supplier Personnel.  Supplier will:  

1.  ensure it and Supplier Personnel are in compliance with all laws, regulations, ordinances, and licensing requirements; 

2.  be responsible for the supervision, control, compensation, withholdings, health and safety of Supplier Personnel; 

3.  inform Buyer if a former employee of Buyer will be assigned work under this Agreement, such assignment subject to Buyer approval;
4.  ensure Supplier Personnel performing Services on Buyer’s or Customer’s premises comply with the On Premises Guidelines in the Section titled On Premises Guidelines and upon request, provide Buyer, for export evaluation purposes, to the extent permitted by law, the country of citizenship and permanent residence and immigration status of those persons.  Buyer retains the right to refuse to accept persons made available by Supplier for export reasons;
5.  not discriminate against any employees, applicants for employment, or any entity engaged in its procurement practices because of race, color, religion, sex, age, national origin, or any other legally protected status; and

6.  (a) be solely responsible for, and fully and properly complete and submit to the relevant government immigration authority, all required immigration forms and documents for all Supplier Personnel performing Services hereunder, maintain such forms and documents as required by law and, subject to applicable laws (in particular laws regarding data privacy), make such forms and documents available to Buyer upon request, and (b) ensure that Supplier Personnel who do not meet all immigration requirements do not perform Services under this Agreement. 
13 On Premises Guidelines 
Supplier will ensure that Supplier Personnel assigned to work on Buyer’s or Buyer’s Customer’s premises will comply with this Section.

13.1 Access to Premises

Supplier will maintain a current and complete list of the persons' names and social security numbers. 

13.2 General Business Activity Restrictions

Supplier will ensure that Supplier Personnel assigned to work on Buyer’s or Buyer’s Customer’s premises will not conduct any non-Buyer related business activities (such as interviews, hirings, dismissals or personal solicitations) on Buyer's or Buyer’s Customer’s premises.

13.3 Buyer’s Safety and Security Guidelines

Supplier will ensure that Supplier Personnel assigned to work on Buyer’s or Buyer’s Customer’s premises remain in authorized areas only (limited to the work locations, cafeterias, rest rooms and, in the event of a medical emergency, Buyer's or Buyer’s Customer’s medical facilities).  
13.4 Asset Control

In the event Supplier Personnel has access to information, information assets, supplies or other property, including property owned by third parties but provided to Supplier Personnel by Buyer ("Buyer Assets"), Supplier Personnel  will not remove Buyer Assets from Buyer's or Buyer’s Customer’s premises without Buyer's authorization.  

14 Insurance
Supplier will maintain at its expense commercial general or public liability insurance including products liability and completed operations. 
15 Termination
Either party may terminate this Frame Agreement, without any cancellation charge, for a material breach of this Agreement by the other party or if the other party becomes insolvent or files or has filed against it a petition in bankruptcy ("Cause"), to the extent permitted by law.  Such termination will be effective at the end of a thirty (30) day written notice period if the Cause remains uncured.  Either party may terminate this Frame Agreement without Cause when there are no outstanding SOWs or WAs.

16 General
16.1 Amendments

This Agreement may only be amended by a writing specifically referencing this Agreement which has been signed by authorized representatives of the parties.

16.2 Assignment

Neither party will assign their rights or delegate or subcontract their duties under this Agreement to third parties or Affiliates without the prior written consent of the other party, such consent not to be withheld unreasonably, except that either party may assign this Agreement in conjunction with the sale of a substantial part of its business utilizing this Agreement.  Any unauthorized assignment of this Agreement is void.

16.3 Choice of Law and Forum; Waiver of Jury Trial; Limitation of Action

This Agreement and the performance of transactions under this Agreement will be governed by the laws of the country where the Buyer entering into the relevant agreement or PA is located. 
16.4 Communications

All communications between the parties regarding this Agreement will be conducted through the parties’ representatives as specified in the relevant SOW and/or WA.  All notices required in writing under this Agreement will be made to the appropriate contact(s) listed in the relevant SOW and/or WA and will be effective upon actual receipt. Notices may be transmitted electronically, by registered or certified mail, or courier. All notices, with the exception of legal notices, may also be provided by facsimile.
16.5 Counterparts

This Agreement may be signed in one or more counterparts, each of which will be deemed to be an original and all of which when taken together will constitute the same Agreement.  Any copy of this Agreement made by reliable means (for example, photocopy or facsimile) is considered an original.

16.6 Freedom of Action

This Agreement is nonexclusive and either party may design, develop, manufacture, acquire or market competitive products or services.  Buyer will independently establish prices for resale of Deliverables or Services and is not obligated to announce or market any Deliverables or Services and does not guarantee the success of its marketing efforts, if any.

16.7 Force Majeure

Neither party will be in default nor liable for any delay or failure to comply with this Agreement due to any act beyond the control of the affected party, excluding labor disputes, provided such party immediately notifies the other.

16.8 Obligations of Affiliates

Affiliates will acknowledge acceptance of the terms of this Agreement through the signing of a PA before conducting any transaction under this Agreement.

16.9 Prior Communications and Order of Precedence

This Agreement replaces any prior oral or written agreements or other communication between the parties with respect to the subject matter of this Agreement, excluding any confidential disclosure agreements.  In the event of any conflict in these documents, the order of precedence will be:  

1.  the quantity, payment and delivery terms of the relevant WA; 

2.  the relevant SOW; 

3.  this Frame Agreement; and 

4.  the remaining terms of the relevant WA.

16.10 Severability

If any term in this Agreement is found by competent judicial authority to be unenforceable in any respect, the validity of the remainder of this Agreement will be unaffected, provided that such unenforceability does not materially affect the parties’ rights under this Agreement.

16.11 Survival

The provisions set forth in the following Sections and Subsections of the Agreement will survive after termination or expiration of the Agreement and will remain in effect until fulfilled: “Taxes”, "Ongoing Warranties", "Intellectual Property", "Supplier Liability for Third Party Claims", "Limitation of Liability between Supplier and Buyer",  "Choice of Law and Forum  and "Prior Communications and Order of Precedence."  
16.12 Waiver

An effective waiver under this Agreement must be in writing signed by the party waiving its right.  A waiver by either party of any instance of the other party’s noncompliance with any obligation or responsibility under this Agreement will not be deemed a waiver of subsequent instances.
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