
SOFTWARE DESIGN AND 

PROGRAMMING AGREEMENT 
(neutraali puitesopimus) 
Sopimuspohja on luonteeltaan puitesopimus ja se on tehty neutraalista näkökulmasta tilanteeseen, jossa Finco ostaa ohjelmistotoiminnan konsultointi- ja alihankintapalvelua ohjelmistoyritykseltä. Varsinaiset työt/projektit 
ja hinnat sovitaan erillisillä projektisuunnitelmilla/työmääräyksillä (Project Schedules). Tämän puitesopimuksen mukaan Finco saa immateriaalioikeudet kaikkeen sille luovutettuun materiaaliin.  Finco pidättää maksuista 10 prosenttia, kunnes toimitus on hyväksytty.
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 DESIGN AND PROGRAMMING AGREEMENT
1. GENERAL
This Agreement (“Agreement”) will serve to define the general terms and conditions applicable to the relationship between Finco Finland Oy (“Finco”) and IT-Consulting Company Ltd (“ITCC”) whereby we retain you to furnish certain software design, programming, modification, database creation/data entry, and/or consulting services (“Services”).  
The Parties intend to execute individual Project Schedules (“PS’s”) to cover each particular project to be carried out under this blanket agreement, which will specifically define each such project in detail.  PS’s executed for individual projects shall generally follow the format of Exhibit A attached to this Agreement.

If Finco is not furnishing ITCC with the specifications or parameters and requirements for any system or project to be completed under a particular PS, then the Parties each agree to cooperate and jointly develop the applicable specifications or requirements, with ITCC’s employees’ time spent on such development to be billable in accordance with the price and payment terms appearing on the applicable PS.  
2. PRICES
ITCC’s Services shall be priced as also described on the applicable PS.  The Parties agree that individual PS’s may be priced on a completion - turnkey basis or on a time-expended basis.  In either case, ITCC agrees that the final product shall be produced and installed, modified, or otherwise completed on an all-inclusive basis, with no hidden, undisclosed or extra charges beyond the prices and costs specified in the PS for any other thing or service necessary or desirable for a fully functioning final product conforming to all applicable specifications and requirements.

The Parties agree that the labour rates and time and material charges applicable to a given project shall be stated on the PS, and shall be firm for the duration of the PS.  Commencing upon Finco´s acceptance of the work covered by the PS, ITCC agrees not to raise such rates and charges for the Services covered by such PS for a period of one (1) year, and thereafter on an annual basis by not more than the corresponding percentage increase in the Finnish Consumer Price Index, during the immediately preceding one year period.  The costs and prices specified on each PS shall be invoiced according to the payment schedule appearing on the PS, terms net 30 days, and interest at the rate of 10 per year will accrue on all undisputed amounts remaining unpaid following thirty (30) days’ notice of non-payment when due, with any other or different terms on such invoices to have no force or effect.

3. ACCEPTANCE AND RESOURCES
In the case of projects priced on an hourly basis, there shall be a ten percent (10%) holdback from each current payment, and the aggregate amount of all such amounts held back shall be due and payable upon our acceptance of each project (“Acceptance”).  If acceptance testing is contemplated by Finco or ITCC under any PS prior to Acceptance, test procedures shall also be specified on the PS.  
Finco shall immediately acknowledge our Acceptance of any project at the conclusion of the test period to be specified on all PS’s provided that the software in question has been demonstrated to conform to all applicable specifications and to satisfactorily perform in Finco’s live operating environment.

All applicable project scheduling, including a milestone/time and action schedule, shall also be specified on each PS, and ITCC agrees to provide sufficient qualified personnel and other physical resources necessary to achieve all performance as scheduled under each PS at no extra charge to us, including overtime services as necessary.

Each PS will designate the authorized representative of each party with responsibility for implementing and performing each PS, and who shall have primary responsibility for handling all communications between each Party regarding such PS, including negotiating any change orders to the PS that Finco may request and resolving any disputes that might arise during the course of its performance.

The Parties understand that ITCC may be providing Services under any PS either at ITCC’s own facilities or on Finco’s premises or both.  ITCC agrees that all ITCC’s personnel will observe all of Finco’s reasonable rules, regulations and security requirements whenever on Finco’ premises, and ITCC also agrees to replace any ITCC’s personnel to whom Finco may have reasonable objections because of failure to observe such requirements or inadequate performance upon Finco’s request.

4. INDEPENDENT CONTRACTORS
ITCC agrees that relationship of the Parties shall at all times be that of independent contractors.  Finco will not be responsible and ITCC will indemnify us for any payments due, benefits accruing to or other job related claims of any personnel ITCC furnish to provide Services under any PS.  Neither Party shall be the agent of the other for any purpose, nor have any authority to commit or bind the other to any third parties for any reason.  Neither Party will solicit an employee of the other for employment during the performance of any PS and for ninety (90) days following completion of any PS.

5. INTELLECTUAL PROPERTY RIGHTS
ITCC acknowledge that by signing this agreement ITCC have assigned to us all of your rights and interests in all software and/or code to be designed or produced under any PS for Finco’s use, and that all source and object code developed under any PS shall then be Finco’s exclusive property without any further action by either Party.  ITCC also agrees to execute any documents Finco may request to verify Finco’s ownership of such rights and that ITCC will provide Finco with a written acknowledgement of each of ITCC’s personnel, agents or subcontractors who assisted in designing or producing such software waiving and relinquishing any rights whatever that such personnel might claim in that software.

In addition, ITCC represents to Finco that ITCC have the full right to convey to Finco all such rights and interest in any software developed under any PS (“Software”), and ITCC agrees to indemnify and hold Finco harmless from any third party claims that any such Software infringes any intellectual property rights of such third parties.  If any such third party should allege that any Software should infringe its intellectual property rights, ITCC agrees, at ITCC’s cost and expense, to promptly obtain for Finco the right to continue using such Software, or ITCC will modify the Software to make it non-infringing without affecting its functionality, or, if unable to successfully accomplish either of those options, ITCC will refund to Finco any amounts paid on account of such Software under the applicable PS and Finco will delete or return the same to ITCC.  Finco agrees to promptly give ITCC notice of any such claims, and to give ITCC Finco’s reasonable cooperation in defending them on Finco’s behalf.  Finco also agrees that this obligation to protect Finco from such third party claims does not extend to any software which infringes third party rights due to specifications or code Finco provided, or where such infringement results form changes Finco has made or from Finco’s use in conjunction with other products which were not approved by ITCC, all of which claims Finco shall be responsible for.

6. VALIDITY OF THE AGREEMENT
The term of this Agreement shall continue so long as any PS is in effect and until cancelled by either Party upon written notice to the other.  Cancellation of this Agreement will not affect any ongoing rights or obligations either Party may have under any PS’s executed pursuant to this Agreement.

7. INDEMNIFICATION AND WARRANTIES
ITCC agrees to indemnify and hold Finco harmless from and against any claims, losses or expenses that may arise out of or be related to ITCC’s performance under any PS for personal injury or property damage, except to the extent that any such claim, loss or damage was caused or occasioned by the negligent or wilful act or omission of XXXXX.  To secure ITCC’s ability to fully perform this indemnification, ITCC agrees to keep in force adequate insurance coverage reasonably acceptable to Finco at all times that any performance is contemplated under any PS and to furnish Finco with a certificate of insurance evidencing such coverage upon Finco’s request.  ITCC also agrees to require ITCC’s insurance carrier to notify Finco in the event that such insurance should be terminated or changed to provide less coverage than that shown on ITCC’s certificate of insurance after it has been approved by Finco.

ITCC warrants to Finco that the Software produced under any PS will, at all times, conform to the specifications applicable to such Software and that it shall be suitable and fit for the purposes intended for it, and that all related Services shall be performed in a good and workmanlike manner.  ITCC agrees to furnish Finco with both machine readable and human readable copies of the source code for any Software developed under any PS, and ITCC agrees to update all such source code in the event ITCC makes any subsequent modifications or upgrades to any corresponding Software.

8. CONFIDENTIALITY
The Parties agree to treat any confidential or sensitive information belonging to the other, including all business information, plans and records and any other data related to the operations and competitive activities of each Party, as confidential.  The Parties shall each protect such information of the other from disclosure with the same precautions and safeguards that the Parties would use with respect to the Party’s own confidential information, including without limitation notifying the Parties’ respective employees of this confidentiality requirement.

9. TERMINATION OF PS
ITCC acknowledges that ITCC’s performance under any PS must conform to generally prevailing professional standards in the software and information systems consulting industry, together with Finco’s policies, procedures and any unique concerns or requirements applicable to a particular project that Finco communicates to ITCC in writing from time to time.  Accordingly, if Finco determines that ITCC’s performance or progress under any PS should be unsatisfactory or that the particular work or project under a PS has become unnecessary or impractical for any reason, all in Finco’s sole discretion, Finco may terminate the affected PS for Finco’s convenience upon notice to ITCC.  In the event of any such termination for convenience, Finco will pay ITCC all amounts due under the applicable PS for Services performed through the effective date of termination.

Each Party may also terminate any affected PS in the event the other Party fails or refuses to perform any of its obligations under such PS or this Agreement.  In the event of insolvency or bankruptcy of the Party, the other Party may terminate effective immediately.  In all other cases, the notice of termination shall specify in reasonable detail the nature of the other Party’s failure to perform and afford such party a minimum of ten (10) days to correct such failures.  If the defaulting Party fails to correct the reasons for the other Party’s dissatisfaction by such deadline, the termination shall take effect as of the deadline with no further action required of the non-defaulting party.  The non-defaulting Party shall also be entitled to suspend its own performance pending compliance by the other.  In the event of a termination for default, the non-defaulting Party shall be entitled to pursue all of its rights and remedies to which it may be entitled under applicable law or this Agreement, except as limited below.  Neither Party shall be responsible for damages for breach of contract in excess of the aggregate amounts that would be payable under any affected PS.  FURTHER, NEITHER PARTY SHALL HAVE ANY LIABILITY TO THE OTHER FOR LOST PROFITS OR OTHER SPECIAL, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES, WHETHER OR NOT SUCH PARTY KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF THE SAME.

10. MISCELLANEOUS TERMS
The Parties each agree that time is of the essence in the performance of our respective obligations under this Agreement and each PS.  Neither Party may assign or delegate our rights or responsibilities to any other party without the written consent of the other, such consent not be unreasonably withheld.  All notices permitted or required under this Agreement will be effective upon receipt when sent by facsimile machine, overnight delivery, certified mail-return receipt requested, or personally delivered, to each Party at the addresses appearing elsewhere in this Agreement.  If any term of this Agreement should be held to be invalid or unenforceable, the remainder of the Agreement shall remain in full force and effect and be interpreted to effectuate the original intention of the parties to the extent possible under the circumstances.  Neither Party shall be liable for any delays or failure to perform where such delay is the result of accident, acts of God or any other circumstance beyond the reasonable control of the affected Party.  However, in the event of any such delay that is likely to exceed thirty (30) days, the non-affected Party may terminate any affected PS without penalty.  
11. APPLICABLE LAW AND DISPUTES
This Agreement is made in Finland and is subject to and will be interpreted in accordance with the laws of Finland.

In the event of any dispute arising out of this Agreement or the breach thereof, the parties hereto shall use their best endeavours 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 thirty (30) days, then the disputes shall be finally settled by the city court of Helsinki (Helsingin käräjäoikeus). 
12. ENTIRE AGREEMENT
This Agreement, together with any PS’s executed by the Parties in the future, shall constitute the entire and exclusive statement of the Agreement between the Parties.  Neither this Agreement nor any PS’s signed by the Parties may be amended except by a written document also signed by the Parties.  In the event of a conflict or ambiguity arising between this Agreement and any PS, the language appearing in the PS shall take precedence and control.

IN WITNESS whereof this Agreement has been executed by the Parties by their duly authorized representatives on the date first above written.PRIVATE 

Finco Finland Oy


IT-CONSULTING COMPANY LTD


_______________________


____________________

Mr Olli Ohjelma


Mr 

Managing Director


Managing Director
Exhibit A

Project Schedule A

This Project Schedule (“PS”) is executed under and subject to that Software Design and Programming  Agreement between Finco (“Finco”) and ITCC (“ITCC”), dated XX.XX.20__.

The following terms apply to this project:

I.
Project Name:

II.
Description of Work:

III.
Time and Action Schedule:


Date
Event

IV.
Price and Payment Terms:


A.  Fixed Price:


B.  Hourly/T & M:


1.  Rates and personnel:


C.  Expenses:  [Travel, food and lodging expenses incurred by ITCC in the course of performing Services may be billed to Finco at Contractor’s cost so long as such expenses do not exceed Finco’s own travel and sustenance guidelines and were pre-approved by Finco]


D.  Terms:  [Net 30 days from receipt of invoice.  Interest as 10 per year on all undisputed amounts remaining unpaid more than ten (10) days from notice of non-payment when due.  No other terms appearing on any invoice shall be of any force or effect whatever.]

XXXXX (“ITCC”)
Finco
By:  XXXXX

By:  XXXXX

Title:  XXXXX
Title:  XXXXX

Date:  XXXXX
Date:  XXXXX


