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T O O L K I T  (neutraali lyhyt versio)

Sopimuspohja tehty neutraalista näkökulmasta tilanteeseen, jossa suomalainen yritys ostaa laajat ja pysyvät lisenssioikeudet, joilla se voi  käyttää ulkomaisen ohjelmistoyrityksen työkalupaketti-ohjelmistoa samalla kun se ostaa pienimuotoisen räätälöintityön kyseiseen ohjelmistoon. Lisäksi lyhyen pääsopimuksen ohella  tässä tehdään escrow-sopimusliite, jolla suomalainen yritys voi ongelmatilanteissa saada ohjelmiston lähdekoodin käyttöönsä.

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- December __, 20__
Licensing of SoftwareToolkit 
Dev-Comp Limited (“Dev-Comp”) has agreed to a non-exclusive license of its XYZ Toolkit for use by Finco Oy (“Finco”) once Finco has paid the initial payment of EUR 0000 and first yearly support and maintenance fee for the toolkit.

The Dev-Comp XYZ Toolkit (“XYZ Toolkit”) is for processing XYZ functions. The XYZ Toolkit includes the software delivered to Finco as part of the integration project outlined in schedule 3.

Dev-Comp agrees to provide Finco with 10 perpetual non-exclusive user licenses for the Dev-Comp XYZ Toolkit, along with a perpetual non-exclusive license to run code generated from the XYZ Toolkit on 5 separate Finco servers. If the number of users (developers writing XYZ) goes beyond 10,  or if the number of separate servers run by Finco goes beyond 5, the licensing arrangement and the annual maintenance fee will be reviewed upward.

Dev-Comp agrees to provide source code to Finco for aspects of the XYZ Toolkit (e.g. the ‘integration API’) that may be useful to Finco should it need to make immediate bug fixes, but Dev-Comp will not provide the source code for the core intellectual property in the XYZ Toolkit. Finco may change the source code provided to it by Dev-Comp for the purposes of bug fixing, but support and maintenance of changed code will not be covered by the support and maintenance agreement. 
Dev-Comp’s  liability for actual damages from any cause whatsoever will be limited to the greater of €00000; or the one-time charge paid for, or any charges which would be due for 12 months’ use of, the XYZ Toolkit or source code that caused the damages or that is the subject matter of, or directly related to, the cause of action. Such charges shall be those in effect when the cause of action arose and shall include any upgrade, initial or process charges paid to Dev-Comp. This limitation will apply regardless of the form of action, whether in contract or in tort, including negligence.

In addition, Dev-Comp will not be liable for any lost profits, lost savings, incidental damages, lost data or other economic consequential damages, even if Dev-Comp has been advised of the possibility of such damages. Further Dev-Comp will not be liable for any damages claimed by Finco based on any third party claim.
Dev-Comp agrees to place the source code for the XYZ Toolkit product in escrow. Subject to the occurrence of a release event defined in the escrow agreement (schedule 1), Dev-Comp grants to Finco the irrevocable and non-exclusive right to use the released source code to the extent necessary to ensure continued maintenance of the XYZ Toolkit. This right includes the right to copy, translate, modify, or otherwise change the released source code to the extent required to ensure continued bug-free usage of the XYZ Toolkit by Finco.
In the case where Dev-Comp, or any company who acquires the IP for the XYZ Toolkit, no longer sells licenses for the XYZ Toolkit or is not willing to cooperate with Finco, Finco may use the XYZ toolkit and generated code without restriction.   

The laws of England shall govern this agreement. 
Agreed to and accepted:

Dev-Comp Limited


Finco oy
Signed:




signed:

By:
John Johson



By: 
Simo suomalainen:

Title:
CEO




title: ceo 
Date:





Date:






Schedule 1

Escrow Agreement

Dev-Comp Limited (“Developer”) hereby confirms that the Dev-Comp Software products licensed for use by Finco Limited (“Licensee”) are held at XXXX (“Escrow Agent”) for safe keeping. The materials deposited include the text, data, images, source and object code, and user and system documentation of all software licensed to Licensee (collectively, the “Materials”).

The occurrence of any of the following events (“Release Events”) shall provide to the Licensee the right to request the Escrow Agent to release and deliver the Materials held in escrow to the Licensee:

(i) Developer ceases to carry on business;

(ii) Developer becomes bankrupt, insolvent or the subject of receivership;

(iii) Developer commits a material breach of the License.

(iv) Developer fails to honour its maintenance and support agreement

Should Licensee wish the Escrow Agent to release and deliver to the Licensee the Materials held in escrow upon the occurrence of any of the Release Events, the Licensee shall give thirty (30) days written notice to the Escrow Agent and Developer specifying the Release Event in question. If Developer wishes to refute the occurrence of the Release Event, it shall give written notice to Escrow Agent and Licensee prior to the expiry of the thirty (30) day period and this Agreement will remain in full force and effect. If Developer does not give written notice of its refutation to Escrow Agent and Licensee prior to the expiry of the thirty (30) day period, Escrow Agent shall release and deliver the Materials held in escrow to Licensee.

In the event that Developer wishes to terminate this Agreement, Developer shall give thirty (30) days written notice to Escrow Agent and Licensee. If Licensee wishes to object to the termination, it shall give written notice of its objection to Escrow Agent and Developer prior to the expiry of the thirty (30) day period and this Agreement will remain in full force and effect. If Licensee does not give written notice of its objection to Escrow Agent and Developer prior to the expiry of the thirty (30) day period, this Agreement shall be deemed terminated.

Any notice required or permitted to be given hereunder shall be in writing and shall be deemed given (i) when delivered personally to any officer of the party being notified; or (ii) on the third business day after being sent by registered or certified mail, postage prepaid, facsimile telecopier, addressed as follows:

To Developer: John Johnson
Dev-Comp Software

High Street 1
London, England
Phone: +123456789
To Licensee: Simo Suomalainen
Finco Oy
Pääkatu 1, FIN-00100 Helsinki 

      

Finland




Phone: 

To Escrow Agent: xxxx xxxxxxxx
xxxxxxxxx
xxxxxxxxx 

Phone: +123456789
==================================
Schedule 2
Dev-Comp Limited (“Company”)

Maintenance and Support Agreement

Company will provide support and maintenance subject to payment of annual maintenance and support fees.

Support means providing technical support to Licensees of the Product. Company will provide Licensee with help desk assistance via telephone or e-mail between the hours of 10:00 a.m. and 5:00 p.m. Greenwich Mean Time, Monday through Friday, excluding holidays. 

Maintenance means providing error corrections as well as providing updates, modifications, and standard enhancements for the Product to the extent that Company generally provides such updates., modifications, and standard enhancements to Company's customers without separate charge. In the case of critical errors, Company will respond and start working on a resolution as soon as possible.

Schedule 3

Dev-Comp Software Project Work 

‘Integration Project for Finco
1.0 High Level Work Scope

2.0 Detailed Steps and Timeframe

The table below outlines the detailed steps and timeframe for the work.

	Activity
	Expected timeframe


3.0 Ownership of Integration Software

4.0 Maintenance of Integration Software

5.0 Agreement on Usage of XYZ 

6.0 Location and Equipment

7.0 Pricing

8.0 Payment Terms

9.0 Cancellation









































































































































