
R E S E L L E R    A G R E E M E N T (Päämiehen näkökulma) 
Sopimuspohja tehty ensisijaisesti päämiehen näkökulmas​ta erityisesti tilanteeseen, jossa myönnetään jälleenmyyjälle alijälleenmyyntioikeudet yritysasiakkaille. Jälleenmyyjällä ei ole yksinmyyntioikeuksia tuotteisiin ja huomattavaa on, että tässä päämies ei itse omista tuotetta vaan tuotteen tekijä/omistaja on myöntänyt päämiehelle vapaat levitysoikeudet tuotteeseen. Koska päämies on itsekin välittäjä tulevat tuotteen omistajan loppuasiakassopimusehdot (end user license terms) mukaan liitettäväksi kaikkiin asiakassopimuksiin ja nämä pakolliset sopimusehdot ovat tämän sopimuksen pakollisena liitteenä. Tässä sopimuspohjassa tuotteen toimitus tapahtuu verkon välityksellä jälleenmyyjälle.

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__ 
R E S E L L E R    A G R E E M E N T 

Reseller:

Enterprise (later the ’Reseller’)

P.O.Box XX
00000 CITY
Business ID: 

Contact person: 
Seller:

Finco Oy (later Finco)

Pääkatu 1
00100 HELSINKI, FINLAND
Business ID: 1234567-8
Contact person: Tor Tötterström
1. DEFINITIONS
“Licensed product” or ”product” means following software products of third party Genio International Ltd (later ”Genio”), distributor rights of which Genio has granted to Finco:

Genio 1  Edition 
Genio 2  Edition 
Genio etc
including new releases and upgrades of stated above software together with all related documentation, diskettes and cd-roms. Above stated software carries brand name XXX by Finco or original brand name of Genio.
“Licensee” means the Reseller’s end customer company that acquires End User Licenses from the Reseller.
“Reseller” means zzzz enterprise, which has right to sell both Genio branded and XXX branded licensed products to the Reseller’s corporate customers.
“Environment” means … ….
“Update” means change of licensed software in order to fix or improve functionality of licensed software.

”End User License” means end-user’s right to use licensed products according to the End User License Agreement as provided in Annex 2.

“Release” means new version of licensed software which may have also new applications or functionalities.

“Intellectual Property rights” means besides material rights all patents, inventions, copyrights and other intellectual rights.

“End User right” means the right to use the Licensed products.
“Party” means each of the signatories of this contract.

“Parties” means both of the signatories of this contract. 

2. SUBJECT OF THIS CONTRACT
Subject of this contract is the Reseller’s right to promote, market, distribute and resell to corporate clients the following software products represented and supplied by Finco:
· Genio 1 Edition
· Genio 2 Edition 
· Genio etc
and also expert and consultation services connected with implementation of above stated software products, documentation, support, updates and releases.

Above stated software may also carry brand name XXX by Finco.
With this contract the Parties agree that rights to use licensed products are given under the agreed terms.
Expert services
Installations of licensed products are taken care of by the Reseller. Possible installation or other work performed by Finco will be charged separately according to the enclosed Services Price List (Annex 1).

Support services
First-line support of the end users is provided by the Licensee’s system administrator or other named technical person of the Licensee. First Line support is not given by Finco. Second-line support is provided by the Reseller and / or Finco Support Center to the Licensee’s systems administrator and third-line support is provided by Finco/Genio.
The request for support is handled according to the following process:

The Licensee’s systems administrator or the Reseller contacts Finco Support Center (email support@finco.fi and phone +358-12-34567) for second-line support between 9-17 hours (GMT+2) on working days. This right to use unlimited 2nd level support is included in the monthly license price. The request is processed within 4 hours of receiving the initial request. If the fault is critical it will be escalated to third-line support. In other cases the request is tried to close within a working day.
Updates and release
Support of the Licensed products is included in the monthly license price.
Maintenance of faults caused by acts of the Reseller or its sub-contractors will be charged according to the existing Services Price List of Finco (Annex 1).

Finco will provide the Reseller with support of the Licensed products as long as this contract is valid, including also updated and upgraded versions. The Reseller will, if desired, download updated and upgraded versions of licensed products from Finco. The End User rights for future releases of the Licensed products are part of the monthly license price.
The Reseller will report all defects and development proposals found in the Licensed products immediately to Finco in order to help in further development of the Licensed products.
Other installation, integration and consultation work
Possible other installation, integration and consultation work will be agreed separately and will be charged according to the enclosed Services Price List. 
3. intellectual PROPERTY rights
The Reseller is granted only the right to use the licensed products and its upgraded and /or updated versions, other rights related with the product belong to Genio. Also all copyrights and other rights related to the product belong to Genio, rights related to a possible third party component belong to the third party. In case there are rights of a third party included in the licensed products, Genio shall be solely responsible for having the right to use the rights of a third party. Source code of licensed products belongs to Genio. 

The Reseller may include licensed products in its own service offering. Finco is not responsible for a Licensed product that has been connected to another product, if the products have changed as a result of this connection. 
The Reseller has the right to use and edit documentation for internal use, which is created as an outcome of the usage of this service such as technology landscape updates, migrations to other the Reseller solutions.
3.1 Non-exclusive right to use and its limitations
The Reseller is not granted an exclusive right to use the licensed products. Finco has right to sell End User rights also to other resellers and directly to customers.

The Reseller has the right to make copies of the licensed products for technical internal purposes.
3.2 Mentioning of parties or product name
The Reseller is not allowed to use its own product name when advertising the Licensed products or in other corresponding material without written permission of Finco.  
In case Finco will give press release after signing the contract, the Reseller has the right to comment the release before the submission. 

Finco is allowed to use Reseller as a reference in its own advertising and corresponding material without prior written permission of the Reseller. 
3.3 Origin of the product
Genio and/or Finco may add in a licensed product a feature in order to find out unauthorized copying or unauthorized use of the licensed products. The Reseller is obliged to arrange for Finco possibility to clarify the use of licensed products in customer’s environment when requested in writing, if Finco is suspicious of unauthorized copying or other unauthorized use.
The Reseller shall keep proper records and books of account showing the description and price of Licensed products supplied or put into use and such records and books shall be kept separate from any records and books not relating solely to the Licensed products and be open at all reasonable times to inspection and audit by Finco (or its duly authorised agent or representative). If such inspection or audit should reveal a discrepancy in the fees paid from those payable under this contract, Reseller shall immediately make up the shortfall. If the audit shows shortfall of five (5) per cent or more Reseller shall pay all expenses of such an audit.

3.4 Infringement of IPR
Genio is responsible for ensuring that the Licensed products do not infringe third party’s valid copy, patent, trademark and model rights. In case the Reseller is claimed for infringement of IPR on basis of using the Licensed products according to this contract, Genio shall be hold responsible for all the claims arising there from according to the End User License Agreement (Annex 2).  
In case the Reseller is using the Licensed products in a way that is against the conditions of this contract, the Reseller shall be solely liable for such possible claims where the Reseller can solely and indisputably be shown liable and direct expenses and/or compensation only caused by these claims made by third party against the Reseller and/or Finco.

4. LICENSE FEES
The Reseller acquires the right to use the licensed products.

Fee for the user right in Reseller’s enterprise customer use is following:

· Xxx euros / user / month 
Piloting is free of charge. Typical piloting period is 14 days and maximum piloting period is 30 days.
Documentation for end user training is free of charge and updated as needed for Reseller’s System Administrators. Possible installation or other work is charged separately according to the enclosed Services Price-list. Applicable VAT (currently 24%) will be added to all prices of this contract.
5. TIME OF DELIVERY
The Licensed products are remotely installed by the Licensee or the Reseller in the Licensee’s environment. 
If requested by the Reseller, Finco reserves one specialist for phone consultation on installation day.

6. INVOICING
The License fees of the licensed products are invoiced as follows:

The Licensed products for the Reseller’s enterprise use are invoiced at the end of each month. Installment is the quantity of the Licensed products in use multiplied by the fee stated in the contract.
When the quantity of the Licensed products is decreased during the expiring month, the deduction is made in next monthly installment.
Fulfilled work is invoiced every calendar month to the amount of fulfilled working hours.

Terms of payment are 14 days net. Interest for delay is 11 % per annum.
7. GUARANTEE
Guarantee is determined in Genio’s End User License Agreement (Annex 2). If the Reseller informs about an essential fault in licensed product, Finco shall inform immediately Genio about this fault. Genio shall take all the actions in accordance with Genio’s error correcting procedure. 
If the fault is caused by Reseller’s actions, Finco will charge the work to fix the fault according to the Services Price List.
8. LIMITATIONS OF LIABILITIES
In connection with this contract Parties are not liable for any indirect damage caused to the other party (including but not limited to loss of profit, interruption of business, loss of data, loss of expected savings or goodwill and claims of third parties neither predicted or not and also economical sanctions). This limitation of liability is not applied if the damage is caused intentionally or by gross negligence. 
9. term and termination
This contract is in force until further notice.
Each Party has at any time the right to terminate this contract and the right to use the licensed products by notice in writing. For the Reseller the notice of termination is six (6) months and for Finco six (6) months.
Each Party has the right to terminate this contract and the right to use the licensed products if the other party commits a breach of essential terms of this contract or is unable to continue his contractual obligations because of an event of force majeure during a period of more than thirty (30) days. In case of contract breach the infringed party shall send a written notice about the breach to the party who committed the breach, and then the breaching party has thirty (30) days time to remedy the contract breach to be in accordance with the terms of this contract. If the contract breach is not remedied within that time the infringed party has right to terminate the contract with immediate effect. The Party, whose performance is prevented by an event of force majeure, is obliged to promptly inform the other party in written within three (3) days. Continuation of the event of force majeure for more than thirty (30) days gives the other party right to terminate the contract.

If this contract is terminated by Finco pursuant to clause above, when the Reseller has committed a breach of essential terms of this Contract, the Reseller shall immediately cease to use the licensed products and when the Reseller stops using the licensed products, for whatever cause, the Reseller shall return to Finco all copies of the Licensed products and documentation in its possession or destroy them immediately. 
10. FORCE MAJEURE

If the performance by either Party of any of its obligations under this contract shall be prevented by circumstances beyond its reasonable control (including without limitation Acts of God, strikes, adverse weather conditions, fire, flood, storm, breakdown of machinery or equipment, explosion, energy shortages, actions of government or other legislative authority, each “an event of force majeure”), then such Party shall be excused from performance for the duration of the relevant event provided that it promptly informs the other party of the event of force majeure in question and endeavours to minimise its effect and resume the proper performance of its obligations under this contract. 

11. CONFIDENTIALITY
Each Party undertakes to keep confidential and not to disclose to any third party, nor commercially exploit nor use in any way prejudicial to the other's interests, without the other's prior written consent, any financial, strategic, business management or other confidential, non-public or proprietary information belonging to the other Party (including without limitation any program source code, documentation source material, customer or prospect lists) which is directly or indirectly disclosed or made available to the other either during this contract or prior to and in contemplation of it. This obligation of confidentiality is additional to and not in substitution for any obligation of confidentiality under any existing agreement between the parties. This obligation of confidentiality complies also with parent and subsidiary companies of the Parties.
Parties have right to use the confidential information only for the purposes of this contract. Parties have no right to use the confidential information related to this contract for any other purpose without written acceptance of the other Party. Parties have no right to use any confidential information related to this contract or its enclosures in its own operation or in operation of companies or persons under its control in order to develop similar to licensed products or competing software, product or service, excluding what has been agreed in this contract about transfer of the contract.  
Each party is obliged to limit the use of other Party’s confidential information to those members of its personnel, who need the information for fulfillment of this contract and demand written NDA with such a person.
Besides the above mentioned general rules Parties are obliged to protect the confidential information at least as carefully as they protect their own confidential information and business secrets.
Confidentiality is not applied to information 1) that has become public without receiver’s negligence, 2) that according to written documents dated before the time of delivery of the information was known to receiver or was in his possession at the time of delivery of the information or 3) that was same information as was received from a third party, who is not obliged with confidentiality. 

12. APPLICABLE LAW AND DISPUTES
This contract shall be governed by Finnish law.

Disputes arising in connection with this contract that cannot be amicably settled by negotiations between the parties shall be referred to and finally resolved by arbitration. The arbitrator is to be appointed by the Arbitration Committee of the Central Chamber of Commerce of Finland and the rules of the said Committee are to be followed in the arbitration. The number of arbitrators shall be one. The seat of arbitration shall be Helsinki, Finland. The award of the Arbitrator shall be final and binding upon the parties. The proceeding shall be held in the English language should any of the Parties so request.
13. aMENDMENT AND VARIATION OF THE cONTRACT
No amendment or other variation of this contract shall be effective unless it is in writing and signed by authorized representatives of both Parties.
14. ANNEXES OF THE CONTRACT
Following Annexes are part of this contract:
Annex 1: Finco Oy Services Price-list 2008
Annex 2: GENIO End User License Agreement
In case of conflicts between this contract and its annexes this contract shall in the first instance prevail and then its annexes in their numerical order.
This contract has been made in two copies that have equal contents, one for each Party.

Helsinki XX.XX.20__
Reseller Ltd




Finco Oy
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Tor Tötterström








CEO

