
SOFTWARE DISTRIBUTION AGREEMENT 
(neutraali)

Sopimuspohja tehty neutraalista näkökulmas​ta erityisesti tilanteeseen, jossa myönnetään jälleenmyyjälle ilman yksinoikeutta jälleenmyyntioikeus, vuodeksi kerrallaan, ohjelmistotuotteeseen, jota myydään fyysisessä pakkauksessa asiakkaille. Sopimuskohdassa 11.4 todetaan, että erillinen lisenssisopimus/loppukäyttäjäsopimus säätelee ohjelmistotuotteen varsinaiset käyttöoikeudet.    

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__ 
SOFTWARE DISTRIBUTION AGREEMENT

This Agreement is made and is effective as of the January 15th 20__ by and between Finco Oy, Finland (hereinafter “Finco”) and Vendor Tech Inc. USA (hereinafter the “Vendor”).
The Parties have agreed as follows:

1.   DEFINITIONS

1.1  The term "Product(s)" shall mean all computer software, and related products manufactured or marketed by Vendor during the term of this Agreement.

1.2  The term xxx
1.3 The term yyy

1.4. The term xxxx

2.   GRANT OF MARKETING RIGHTS

Vendor grants to Finco and Finco accepts from Vendor the right to purchase Products and to market and distribute Products to third party customers. This grant is non-exclusive. 
3.   TERM

3.1  The initial term of this Agreement shall be for a period of one (1) year, unless sooner terminated as provided by this Agreement.

3.2 After the initial term, this Agreement shall be automatically renewed for successive one (1) year periods, unless either party gives the other written notice at least ninety (90) days prior to the expiration of the then current contract period that it does not desire that the Agreement continue. If such notice is given, the Agreement shall terminate at the end of the then current term.

4.   ORDERS AND SHIPMENT AND DELIVERY OF PRODUCTS

4.1  Finco shall issue orders in writing (which includes facsimile and e-mail transmissions.)

4.2  Vendor shall deliver all products ordered by Finco within the time agreed to.

4.3  All Products shall be shipped freight paid by Vendor, F.O.B. destination.

4.4  A packing list showing Finco's purchase order number, quantity ordered,

quantity shipped and a detailed identification of the Products must accompany

all shipments.

5.   PURCHASE PRICE AND NEW PRODUCTS
5.1  Purchase price: according to current general price list of the Vendor.  
5.2. Finco has the option to order any or all future products manufactured or marketed by Vendor. 

6.   PAYMENT

On the date of shipment, Vendor shall invoice Finco for the purchase of Product. Initial purchase order shall be invoiced to Finco at net 14 days from receipt of goods. Additional purchase orders shall be invoiced to Finco at net thirty (30) days from receipt of goods. 
7.   WARRANTIES, EXCLUSION OF CONSEQUENTIAL DAMAGES

7.1  Neither party shall, under any circumstances, be liable to the other for consequential, incidental, indirect or special damages arising out of or related to this Agreement or the transactions contemplated herein, even if such party has been apprised of the likelihood of such damages occurring. This section 7.1 does not apply to the infringement of intellectual property and shall not limit the remedies for such infringement.

7.2  Except as provided otherwise in section 8, in no event shall the aggregate liability of Vendor for all claims (regardless of the form of action, whether contract, warranty, tort, product liability and/or otherwise) relating to a product exceed the amount paid to Vendor under this agreement for the product.

7.3  Vendor makes no warranty to Finco not expressly set forth in this agreement. All implied warranties, including the implied warranties of non-infringement, merchantability and fitness for a particular purpose are disclaimed and excluded by Vendor.

8.   INDEMNIFICATION

8.1  In the event that a Product infringes any patent, trademark, copyright or trade secret of a third party not affiliated with Finco, Vendor shall indemnify Finco against any amounts awarded by a court of competent jurisdiction to the third party because of

such infringement, provide that: 
(i) Finco promptly gives notice to Vendor of any claim against Finco alleging such infringement, 
(ii) Finco allows Vendor to control the defense and settlement of such claim, 
(iii) Finco fully cooperates with Vendor in connection with the defense and settlement of such claim, and

(iv) if requested by Vendor, Finco ceases all use, distribution and sale of the infringing Product and returns all infringing Product units on hand to vendor. 
8.2   Vendor shall have no obligation of indemnification or any liability if the infringement is based upon (a) any altered, charged or modified form of the Product not made by Vendor, or (b) the Product in combination with anything not provided by Vendor, or (c) any process in which the Product is used in a manner not contemplated by the Product's documentation or is used together with anything not provided by Vendor. 
8.3  If Finco modifies the Product or its packaging and such modification results in a claim, suit, or proceeding brought against the Vendor on the issue of infringement of any patent, trademark, copyright, or trade secret, Finco shall indemnify Vendor against and defend and hold Vendor harmless from any such claim, suit, or processing.

9.   ADVERTISING

9.1  During the validity of this agreement Finco shall have the right to utilize Vendor's trade name and any trademarks and service marks associated with the Products to identify the origin of the Products in advertising and promotional materials. 

9.2  Vendor agrees that it will provide support to Finco for its marketing activities in the form of website material in English language. 
10.   TERMINATION

10.1 Either party may terminate this Agreement not less than sixty (60) days after written notice in the event of a material breach by the other party, and the failure of such other party to cure such breach within thirty (30) days of such notification.

10.2     Sections 7 and 8 shall survive the expiration or termination of this Agreement.

11.      MISCELLANEOUS

11.1     This agreement shall be governed by the laws of Finland. Any dispute arising out of                                                                                                                                                                                                                                                                         this Agreement shall be brought and prosecuted in a city court of Helsinki (käräjäoikeus), Finland. 
11.2     This Agreement shall not be assignable by either party. 
11.3     This Agreement supersedes all prior oral or written proposals and communications between the parties related to this Agreement, and shall not be modified, rescinded, waived or otherwise changed except with the written consent of the parties.

11.4     Notwithstanding anything in this Agreement to the contrary:

(1)      The Products are computer software and all use and rights thereto are

subject to and governed by the license agreements included by Vendor in or with

the Products.

(2)      Finco shall comply with all applicable laws and regulations,

including, without limitation, U.S. export laws and regulations.

(3)      No purchase order or other document submitted by Finco to Vendor will

alter any of the terms of this Agreement.

11.5     Neither party to this Agreement is the employee, agent or legal

representative of the other for any purpose whatsoever.

The parties, by the actions of their authorized representatives, have executed this Agreement, as of the date first mentioned above.

VENDOR                                  
FINCO CORPORATION

-----------------------------------     
-----------------------------------

By                                               
By

-----------------------------------     
-----------------------------------

Title                                           
Title

-----------------------------------     
-----------------------------------

Date                                           
Date


