
CONSULTING SERVICES AGREEMENT (ostajan näkökulma)
* Sopimuspohja tehty ensisijaisesti toimeksiantajan näkökulmas​ta erityisesti tilanteeseen, jossa käytetään IT-konsultin palveluja useamman vuoden ajan ja ostettavat palvelut yksilöidään erikseen sopimuksen liitteessä.
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__ 
CONSULTING SERVICES AGREEMENT

The Client

Company:
Industry Corporation Oy
Address:
Pääkatu 1
P.O.Box 111
00101 Helsinki

Finland

Contact person:



Hereinafter referred to as “Industry” or the “Client”.
The Consultant

Consultant: 

Softafirma Oy
Address: 

Sivukatu 1

 00100 Helsinki

 Finland
Contact person:

Hereinafter referred to as the “Consultant”.

Industry and the Consultant may also be referred to jointly or separately as “Party” or “Parties”, as may be required by the context.

1 Article  - Services

The Consultant shall provide the Services to Industry [as specified in the Service Description in Appendix 1] in accordance with this Agreement, its other Appendices and Industry’s instructions. The Consultant shall provide the Services in a timeframe to be agreed upon with Industry in advance. The Consultant shall use best care and skill in the provision of the Services and shall carry out all the Services, responsibilities and activities in accordance with recognized professional standards in order to achieve the deliverables as agreed in Appendix 1.

2 Article  - Staff Qualifications

Where individual members of Consultant’s staff are named in the Agreement, the Consultant shall ensure that the named individual(s) are available for the estimated period stated in the Agreement. Any change in named staff individuals is subject to prior written consent of the Client. The named staff members shall possess at least the skills stated in the Agreement.  
3 Article  - Replacement of Staff

The Client may, if it is dissatisfied with the performance of any of Consultant’s staff member, at any time request the replacement of that member of staff as quickly as possible. The cost related to the search of a replacement shall not be charged to the Client.

The Consultant shall inform the Client about any illness or other sudden absence of the Consultant’s staff member performing Services to the Client and the expected return date immediately upon becoming aware of such circumstance. The Consultant shall provide a substitute resource for the Client for the duration of the absence, unless the Client terminates the Agreement in accordance with article 18. 

In case the Consultant is forced to replace any of its staff members for any reason whatsoever, the Consultant shall provide the Services free of charge during the introduction period of the new staff members as stipulated in Appendix 2.

4 Article  - Working hours and Overtime Work

The Consultant shall provide the Services during weekdays. A working day shall consist of eight (8) hours of work, Including lunch and other breaks. The Consultant shall keep a timesheet detailing the hours worked.

The Client shall not pay for overtime work. 

5 Article  - Traveling

Any necessary traveling shall be mutually agreed upon between the Parties in advance. Traveling costs are reimbursed to the Consultant in accordance with the Client’s local traveling policy. The Client shall not pay for travel time. Traveling within Helsinki Capital area shall always be free of charge.

6 Article  - Acceptance of Time Sheet
The Client shall accept the Services performed by the Consultant by signing off the Consultant’s time sheet. The acceptance shall not affect the Consultants responsibilities or liabilities regarding the Services or deliverables as agreed in Appendix 1.
7 Article  - Price and Invoicing

In consideration for the Services provided by the Consultant for the Client, the Client shall pay the Consultant in accordance with Appendix 2. The compensation shall cover all costs and expenses besides the costs and expenses referred to above regarding traveling. The Consultant shall issue an invoice monthly in arrears or per milestone in accordance with Appendix 2. The invoice shall include a detailed breakdown and required references. The Client shall pay undisputed invoices within thirty (30) days from the end of the month during which the Client has received the invoice.
Invoicing address:

Industry Oy

 xxxxxx
 xxxxxx
 xxxxxx
E-invoicing address for Industry Oy is 01234567890.
The operator is AAABBB, whose operator code is XYZ.

There are two optional ways to deliver invoices; a paper copy of invoice in ordinary mail to the mailing address or an e-invoice. Invoices cannot be delivered through a courier or by e-mail.

In order to promote smooth handling and payment, one of the below mentioned references should be included in your invoice. Invoices missing the reference information can unfortunately not be handled by the system.

Purchase Order code + purchaser’s name

Project code + purchaser’s name

Cost Center number + purchaser’s name

8 Article  - Working Facilities and Information Security
If the Services are provided in the Client’s premises, the Client shall provide the Consultant adequate working space and facilities. Notwithstanding the above, the Consultant shall use the Consultant’s own tools, such as but not limited to computers, telephones and software licenses necessary in the provision of the Services. Any and all costs related to the aforementioned tools shall be carried by the Consultant.

Prior to the commencement of the Services, the Consultant shall submit the computers to the Client for ensuring the necessary network and security configurations and sufficient virus protection according to the following:

i) Virus Protection: The Consultant shall ensure that its computer to be connected to the to the Client’s IT infrastructure has the most recent virus pattern software installed and the anti-virus engine is up-to-date, as determined by the Client;

ii) System Security Patches and Updates: The Consultant shall ensure that its computer to be connected to the Client’s IT infrastructure has all the security patches and updates applied according to the Client specification or as determined by the Client’s workstation management standards;

iii) Computer Software: The Consultant shall ensure that its computer to be connected to the Client’s IT infrastructure is not loaded with applications, programs or services that could adversely affect the Client (such as scanning tools, auditing tools, heavy bandwidth applications) unless directly related to the Services; 

iv) Audit: The Client shall have a right to audit manually or automatically any of the Consultant’s computers connected to the Client’s IT infrastructure. The Consultant shall not use hiding features such as personal firewalls when connected to the Client’s IT infrastructure. 
9 Article  - Title to Intellectual Property Rights

The Client shall have the ownership, copyright and all other intellectual property rights as the case may be to all result of the Services, including but not limited to documentation and software. The Consultant shall have a limited right to make working copies of the result for the Consultant’s own internal use during the performance of the Services, but shall not have any right whatsoever to use the results in connection with the provision of services to any third party without the prior express written consent of the Client.
Any pre-existing material, such as technology, software, knowhow, intellectual property rights, documentation, specifications, designs or tools provided by either Party, shall remain the exclusive property of such Party (“Pre-Existing Material”). The Consultant hereby grants to Client a non-exclusive, transferable, irrevocable, perpetual, worldwide, royalty free license to use any such Pre-Existing Material for purposes in line with this Agreement. The license shall survive termination of this Agreement for any reason whatsoever.

10 Article  - Liability

The Consultant shall be liable for any and all direct damages, including but not limited to personal injury and damage to property, caused by the Consultant under this Agreement to the Client or a third party. 

Neither Party shall be liable for any indirect or consequential damage, such as loss of profits, special or consequential loss including without limitation economic loss or failure to realize anticipated savings or benefits. 
The Consultant shall indemnify and hold the Client harmless against all possible claims, expenses, including reasonable attorney’s fees, and proceedings concerning infringement of patents, copyrights or other intellectual property rights in relation to this Agreement or the Services or deliverables performed by the Consultant. The Consultant’s undertaking is conditioned upon that the Consultant is notified in writing by the Client of claims or lawsuits within reasonable time of the Client becoming aware of such claims or lawsuits, and that the Consultant is authorized to decide and handle such claims and lawsuits and to negotiate settlement or mediation at its own cost.
The Consultant shall maintain adequate insurance coverage to cover any liability the Consultant may incur under the Agreement including but not limited to General Liability insurance as well as Business Travel insurance and other necessary insurances for its staff and other team members provided for the Services. The Consultant shall provide the Client with adequate, up-to-date and valid insurance certificates, certifying compliance with the above requirements at all times.
11 Article  - Non Solicitation
Unless the Parties agree to the contrary in writing, neither Party shall hire a person who is or has been employed by the other Party and has actively participated in the performance of the Services, until a period of six (6) months has expired from the termination of the employee’s assignment with Client. However, this article shall not apply, if the respective person’s employment has been terminated by the former employer, or if the person in question has on its own initiative applied for a position in the employment of the other Party on the basis of a public job advertisement.
12 Article  - Taxes and Duties

The Consultant shall be responsible for any and all income and other taxes, duties, levies and other impositions the Consultant is subject to except the value added tax for the Services that is payable by the Client.  The amount of the value added tax shall be specified separately in each invoice.

13 Article  - Working for Other Clients

During the term of the Agreement and for a period of six (6) months after its termination the Consultant shall not provide precisely same consulting services to a competitor of the Client. See Appendix 3, List of Competitors.
14 Article  - Confidentiality

Neither Party shall at any time during the term of the Agreement or any time thereafter, disclose to any third party any information and/or business or trade secrets of a Party given by a Party to the other Party, including all documents, information and other material, irrespective of the manner or form in which the information has been disclosed to the Party or how the Party receiving the information otherwise learns it (“Confidential Information”) concerning the other Party’s business which the party has become aware of, without prior written consent of the other Party. The obligations set forth in this article shall not apply to any confidential information which: (i) is or becomes generally available to the public other than as a result of a breach of an obligation under this article; (ii) is acquired from a third party who owes no obligation of confidence to the Party in question in respect of the information; (iii) is independently developed without using confidential information received from the other Party; or (iv) the recipient is required by law to disclose.

Neither Party shall at any time make use of any of the other Party’s confidential information in its possession, except as may be strictly necessary for the performance of its obligations under the Agreement, without the prior written consent of the other Party. 

The Consultant shall permit access to, shall disclose and shall distribute the confidential information only to such of its employees as need to have access thereto for the performance of the Consultant’s obligations under the Agreement. Furthermore, the Consultant shall take all precautions to assure that each such individual shall maintain the confidentiality thereof to the same extent as required by the Consultant under the Agreement, and that such confidentiality obligations shall survive the termination of an individual’s employment agreement with the Consultant.

The Client may, at its discretion, request an individual member of the Consultant’s staff to sign a separate confidentiality agreement that the Client deems necessary for the prevention of a breach of confidentiality.

The obligations set forth in this article shall survive the termination of the Agreement for any reason what so ever.

Each Party shall, upon request of the other Party at any time, including upon termination, cancellation or expiry of this Agreement, promptly destroy or deliver to the disclosing Party any and all the documents and material containing Confidential Information of that Party.

15 Article  - Liquidated Damages
In the event of Consultant’s breach of the foregoing obligations in articles 11 (non-solicitation), 13 (working for other clients) and 14 (confidentiality) in any way the Consultant shall be liable to Industry for liquidated damages in each case of breach an amount equivalent of  maximum of the fee paid by Client or a sum greater than the said liquidated damages in the event that Industry can substantiate greater damages.

The obligations set forth in this article 15 shall survive the termination of the Agreement for any reason what so ever.

16 Article  - Term

The Agreement shall commence upon signing by both Parties and shall remain in force until  31.12.20__ unless terminated earlier in accordance with the terms set out below.

17 Article  - Termination for Cause

Notwithstanding the above, either Party may terminate the Agreement prematurely with immediate effect at any time by written notice to the other Party, in the event of: (i) any material breach of the Agreement by the other Party if the breaching Party fails to rectify such breach within seven (7) days after issuance of the written notice thereof by the other Party; or (ii) the other Party filing for bankruptcy or liquidation; the other Party entering into any composition or arrangement with its creditors, or having a receiver or trustee appointed for all or any part of its property or assets or taking any similar action as a result of debt; or the other Party becoming insolvent. 

The Client shall have a right to terminate the Agreement in case of illness of the Consultant or other incapability of the Consultant to work provided that the project for which the Consultant is performing Services is at critical stage and the absence of the Consultant is likely to cause delay in the project.

If the Consultant does not have the agreed qualifications, the Client can terminate this Agreement with five (5) days prior written notice.

18 Article  - Termination for Convenience
Unless otherwise agreed in the Agreement, either Party may terminate the Agreement any time during the term of the Agreement by giving a written notice to the other Party in accordance with the following periods of notice: If the term of the Agreement is less than six (6) months, the period of notice for the Client to terminate the Agreement is two (2) weeks and for the Consultant four (4) weeks, if the term of the Agreement is more than six (6) months but less than two (2) years, the period of notice for the Client to terminate the Agreement is one (1) month and for the Consultant three (3) months; and if the term of the Agreement is more than two (2) years the period of notice for the Client to terminate the Agreement is three (3) months and for the Consultant is six (6) months. 
19 Article  - Reference

The Consultant is allowed to add Client’s name to its reference list but any marketing publications shall not be entitled without a prior written consent of the Client.

20 Article  - Governing Law And Settlement of Disputes

The Agreement shall be governed by and construed in accordance with the laws of Finland. Should any dispute arise between the Parties out of or in connection with the Agreement, they shall attempt, in good faith, to resolve the dispute in amicable negotiations. If the dispute is not resolved in such negotiations, it shall be finally settled in accordance with the Arbitration Rules of the Finnish Central Chamber of Commerce by one arbitrator appointed in accordance with the said Rules. The arbitration shall take place in Helsinki, Finland, in the English language.

21 Article  - Subcontracting

The Consultant shall be entitled to employ sub-contractors to assist the Consultant in providing any part of the Services provided the Client has given its prior written consent. The Consultant shall remain liable to the Client for all and any Services provided by such subcontractors of the Consultant despite the consent given by the Client.

22 Article  - Force Majeure

Neither Party shall be liable to the other for any failure to fulfill its obligations caused by unforeseen circumstances beyond the Party's reasonable control. The Party invoking force majeure shall inform the other Party within three (3) days of the occurrence of force majeure circumstances and shall take any and all necessary steps to limit the effect and length of the force majeure circumstances.

23 Article  - Assignment

Neither Party may assign, transfer or charge its rights or obligations under the Agreement, without the prior written consent of the other Party. Notwithstanding the above, the Client may assign or transfer the Agreement without the prior consent within the Industry Group of Companies as well as in connection with a transfer of business or any other corporate transaction, including divestments and mergers. Such assignment by the Client shall be valid upon notification to the Consultant.

24 Article  - Relationship between the Parties

Nothing in the Agreement shall be construed as establishing or creating an employment between the Client and the Consultant or the Consultant’s employees. The Client has no obligation whatsoever to arrange for or pay to the Consultant or its employees any insurance, pension or social security and the Client shall have no responsibility for any arrangement or costs of these or any personal injuries, accidents or illness.  

25 Article  - Non-Waiver

No delay by either Party in enforcing any of the terms or conditions of the Agreement shall affect or restrict the rights and powers. No waiver of any term or condition of the Agreement shall be effective unless made in writing.

26 Article  - Notices

All notices under the Agreement must be sent by prepaid, registered post to the address of the other Party given in the Agreement or to any other address as the Parties may have notified during the term of the Agreement. Any notice sent by post will be deemed to have been delivered five (5) days after sending. 
27 Article  - Amendment

Any amendment of the Agreement shall not be effective unless in writing and signed by both Parties.

28
Article  - Conflict of Interest

The Consultant shall avoid all conflicts of interest or situations giving the appearance of a potential conflict of interest while engaged with the Client. A conflict of interest occurs when a consultant seeks to further his/her personal interest, or that of a friend or relative, due to his/her position as a consultant with Client. Such conflicts may include any kind of employment with a competitor, supplier, or customer of Client, or disclosure of confidential information. Consultants should be sensitive to situations of potential or apparent conflicts between their personal interests and the interests of Client and Client. The Consultant must declare to Client any financial interest, direct or indirect, which they or members of their immediate family have in any company or organization that competes with Client or with which Client does business, excluding financial interests in a publicly listed and traded company. Acceptance of any gifts from a supplier or service provider of the Client or the Client are prohibited. 

       29 
Article  - Entire Agreement

This Agreement constitutes the entire agreement between the Parties relating to the subject matter hereof, and supersedes all prior negotiations, understandings, representations and agreements, if any, whether written or oral. This Agreement may be amended only in writing by the duly authorized representatives of both Parties.

The following Appendices attached to this Agreement form an essential part of this Agreement:

Appendix 1
Service Description and Quality Measurement

Appendix 2
Pricing

Appendix 3
List of Competitors
In case of discrepancies between the Agreement and its Appendices, the Agreement shall prevail.

This Agreement has been issued in duplicate and each Party has taken one original.
Place:






Place:
Date:






Date:
______________________________

______________________________

Industry Corporation Oy

Softafirma Oy
================= 


Appendix 1
Service Description and Quality Measurement

Appendix 2
Pricing

Appendix 3
List of Competitors

