P R E L I M I N A R Y  A G R E E M E N T  - I T  CO N S U L T A N C Y
Sopimuspohja tehty neutraalista näkökulmasta tilanteeseen, jossa ohjelmistoyritys on käynnistämässä laajempaa yhteistyötä ja lisenssitoimituksia isolle asiakkaalle. Tässä yritykset ovat allekirjoittaneet aiemmin salassapitosopimuksen ja sopivat nyt lähinnä alkuvaiheen konsulttityön määrityksistä ja laskutuksista. Ohjelmistoyritys laskuttaa työt kerran kuukaudessa ja asiakkaalla on lyhyt viikon irtisanomisaika yhteistyön lopettamiseen. Ohjelmistoyritys saa sopimuksesta joka tapauksessa kohtuullisen alkumaksun, jota ei tarvitse palauttaa irtisanomistilanteessa.   
Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskohdan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausekkeisiin ja lisämuutokset ovat tällöin tarpeen. 

HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilanteisiin ilman sopimusjuridisen asiantunti​jan tarkistusta ja korjauksia. 









Draft 0.1 – July __, 20__
P R E L I M I N A R Y  A G R E E M E N T  FOR  I T  CO N S U L T A N C Y
This preliminary agreement (hereinafter referred to as the "Agreement") is made this 31st  day of July 20__ (the “Effective Date”), by and between SOFTAFIRMA Oy, a corporation under the laws of Finland (hereinafter referred to as "SOFTAFIRMA”or "Party") and Industrial Client INC, a corporation under the laws of state of Florida, USA (herein​after referred to as the "ASIAKASFIRMA" or "Party"), (hereinafter SOFTAFIRMA and ASIAKASFIRMA are jointly referred to as the "Parties").

WITNESSETH

WHEREAS, SOFTAFIRMA is engaged, among other things, in  the software development, consultancy of software business and related activities; and
WHEREAS,  ASIAKASFIRMA is engaged, among other things, in the major manufacturing, energy and related activities and ASIAKASFIRMA  is looking for a company to perform certain software development activities related to ASIAKASFIRMA's manufacturing business and products; and
WHEREAS, ASIAKASFIRMA is willing to purchase and SOFTAFIRMA is willing to sell IT consultancy service work related to ASIAKASFIRMA’s manufacturing business and products; and

NOW THEREFORE, it is agreed as follows: 

ARTICLE 1 – BACKGROUND OF THE AGREEMENT

The Parties have entered into discussions in May 20__ concerning a potential business relation related to the use of SOFTAFIRMA’s software products.  The Parties have also concluded a confidentiality agreement on May 15, 20__. Before concluding the final agreement between the Parties, the Parties have decided to start preliminary cooperation as defined in this Agreement.  

ARTICLE 2 - DESCRIPTION OF THE PRELIMINARY COOPERATION  
2.1 
SOFTAFIRMA will offer IT consultancy and software development services to ASIAKASFIRMA. After the Effective Date the Parties will jointly specify and define the tasks of SOFTAFIRMA. The tasks of SOFTAFIRMA will include development of an interface between SOFTAFIRMA XYZ product and ASIAKASFIRMA’s IT systems and other assignments and training requested by ASIAKASFIRMA. The performance of SOFTAFIRMA's work shall be based on hourly and/or daily quotation billing concept, if not agreed differently between the Parties during the validity of this Agreement.
2.2
SOFTAFIRMA shall provide ASIAKASFIRMA with a report of the performance once a week or other intervals mutually agreed between the Parties.

2.3
SOFTAFIRMA's working team shall consist of a set of professionals of SOFTAFIRMA; classified as follows:


* Senior Consultant (quotation EURO 240 per hour)


* Software Developer (quotation EURO 140 per hour)


The above mentioned hourly rates are exclusive of value added tax, if applicable.


SOFTAFIRMA’s travelling expenses are charged separately according to SOFTAFIRMA’s 
standard travel expense 
policy. 
ARTICLE 3 - PAYMENTS TO SOFTAFIRMA
3.1
SOFTAFIRMA shall present an invoice to ASIAKASFIRMA once a month. The invoices shall include an itemization based on SOFTAFIRMA's weekly performance reports. The payments shall be subject to ASIAKASFIRMA's acceptance of the performance of SOFTAFIRMA. The rates of SOFTAFIRMA's working team are defined in article 2.3 above. 

3.2
All amounts payable under this Agreement shall be paid net fourteen (14) days from the date ASIAKASFIRMA received the invoice. 

3.3
ASIAKASFIRMA shall make a non-refundable initial payment of EURO 20.000,- to SOFTAFIRMA in seven (7) days after the Effective Date of this Agreement. This initial payment is deductible from the monthly invoices of SOFTAFIRMA. 

ARTICLE 4 - SCHEDULE OF THE PRELIMARY COOPERATION  
4.1
SOFTAFIRMA will start its consultancy work immediately after receiving the initial payment as defined in article 3.3 above.
4.2
The Parties will start negotiating the final agreement after the Effective Date and expect to complete the negotiations during December 20__.
ARTICLE 5 - INTELLECTUAL PROPERTY RIGHTS 
5.1
Any copyrights and other intellectual property rights to ASIAKASFIRMA related software interface development and other ASIAKASFIRMA related work, which are produced by SOFTAFIRMA at the specific direction of ASIAKASFIRMA and provided to ASIAKASFIRMA in the course of performance under this Agreement shall be owned exclusively by ASIAKASFIRMA.
5.2
This Agreement shall not grant to ASIAKASFIRMA any right or license to use SOFTAFIRMA’s software products or services. ASIAKASFIRMA shall have to purchase license rights to SOFTAFIRMA XYZ Service and other SOFTAFIRMA products and services separately. The terms of such purchase are based on the SOFTAFIRMA offer and will be defined in the final agreement between the Parties.    

ARTICLE 6 - TERM AND TERMINATION
6.1
The term of this Agreement shall commence on the Effective Date and shall remain in force until the end of year 20__. This Agreement can be terminated earlier by either Party in accordance with articles 6.2 and 6.3 below. 

6.2
This Agreement can be terminated by SOFTAFIRMA in the event ASIAKASFIRMA is in default of its payment obligations under this Agreement's  and such default has not been remedied by ASIAKASFIRMA within seven (7) days of written notice of such default. 

6.3
This Agreement can be terminated by ASIAKASFIRMA any time by giving a seven (7) days written notice to SOFTAFIRMA. 
6.4
In the event this Agreement is terminated by ASIAKASFIRMA according to article 6.3, SOFTAFIRMA shall have the right to invoice work performed and travel expenses up to the effective date of termination.   

ARTICLE 7 - CONFIDENTIALITY
7.1
Both Parties shall not disclose, and shall take reasonable measures to cause its employees not to disclose or use otherwise than for the purposes of the implementation of this Agreement or authorize anyone under its control or direction to disclose to any third party or to use otherwise than for the aforesaid purpose any proprietary information (including business and/or trade secrets and technical data) acquired by it from the other Party by virtue of this Agreement, provided that nothing in this article shall preclude the Parties or their employees from disclosing or using the confidential information if:


(a)
the confidential information is available to the public or in the public domain at the time of but not as a result of such disclosure or use; 


(b)
disclosure is required to be made by law, regu​lation, governmental authority or by court order;


(c)
disclosure is made to a court which is determin​ing the rights of the Parties under this Agreement;


(d)
disclosure is made to an employee advisor or agent of, or person or entities controlled by the Parties, provided that the Parties shall be responsible to ensure that such employees’ advisors, agents, persons or entities are bound by the same obligation as the Parties under this Article. Each Party severally agrees to use the same care and discretion to limit disclosure of received confidential information and to use the confidential information only in connection with undertaking its obligations under this Agreement.

7.2
The obligations of confidentiality shall survive termination or expiry of this Agreement and shall remain in force until such proprietary information and technical data have become part of the public domain.

ARTICLE 8 - MISCELLANEOUS
8.1 
This Agreement is not assignable by either Party without the prior written consent of the other Party. 

8.2 
The headings of the articles of this Agreement are for convenience only and shall not be deemed to be part hereof or be taken into considera​tion in the interpretation or construction hereof.

8.3
 This Agreement sets forth the entire agreement and under​standing between the Parties relating to the object hereof and merges all prior dis​cussions and agreements between them. 

8.4
 Any variations or amendments to this Agreement shall be made in writing.

ARTICLE 9 - GOVERNING LAW AND ARBITRATION
9.1
This Agreement shall be governed by and construed in accordance with the laws of Finland. 

9.2
In the event of any dispute arising out of this Agreement or the breach thereof, the Parties shall use their best endeavors to settle such disputes. To this effect they shall consult and negotiate with each other, in good faith and understanding of their mutual interests, to reach a solution satisfactory to both Parties. 


If the Parties do not reach such solution within a period of sixty (60) days, then the disputes shall be finally settled in arbitration, in accordance with the Rules of Conciliation and Arbitration of the International Chamber of Commerce and observing the content of this Article. The Arbitration proceedings shall be held in Helsinki, Finland. The language of the proceed​ings, documentation and award shall be English.  
IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their duly authorized officers.

INDUSTRIAL CLIENT INC


SOFTAFIRMA OY
BY: ______________________


BY: ________________________
TITLE:




TITLE:

