Internet Advertising Agreement
Sopimuspohja tehty neutraalista näkökulmas​ta tilanteeseen, jossa yritys tekee mainossopimuksen Internet-sivuston ylläpitäjän kanssa yrityksen linkin/logon näkyvyydestä Internet-sivuston ylläpitäjän sivuilla. Mainostamisen yksityiskohdat, klikkaukset, laskentatavat ja hinnat on yksilöity sopimuksen liitteissä. Voimassaoloaikana on vuosi ja sopimus jatkuu automaattisesti, jos ei irtisanomista suoriteta.
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 - December __, 20__ 
INTERNET ADVERTISING  AGREEMENT

THIS AGREEMENT (“Agreement”) is entered into as of December 20, 20__ (“Effective Date”), by and between Company, a Finland corporation located at Helsinki (“Company”) and XXXXX, a XXXXX corporation located at XXXXX (“Provider”).

A.  Company’s ABCD technology known as “Company”, available on the Internet at http://www.Company.com (“Company Site”), enables users of the World Wide Web (“Web”) to search for ABCD content and sites on the Internet.

B.  Provider is an Internet access provider; or yyyy or XXXXX.

C.  As specified in Addendum A (“Configuration Addendum”), Provider has a page on the Web (and/or has a Web browser) containing a button that will be referred to in this Agreement, however labeled or relabeled during the term of this Agreement, as “Button”.  By clicking on the Button, Provider’s customers will be automatically linked to a Provider Web page containing information about, and links to, Internet services (“Provider’s Information Page”).

D.  As specified in this Agreement, Company services will be described on, and accessible through, Provider’s Information Page.

The parties agree as follows:

ARTICLE 1 -  COMPANY LINK
(a)  Company will supply Provider with an HTML and/or GIF file (“Company Link”) containing a functional field, which Provider will place and retain on Provider’s Information Page throughout the term of this Agreement in accordance with the Configuration Addendum.  In the event that Provider and Company agree to modify the Configuration Addendum at any time, Company will supply Provider with a revised Company Link, if needed, which conforms to the specifications of the revised Configuration Addendum and Provider will place and retain on Provider’s Information Page for the remainder of the term of this Agreement.

(b)  Provider will use best commercial efforts to promptly remedy any noncomformity with the requirements of subsection (a) above or any malfunctioning of the Button.

(c)  Company will retain all right, title, and interest in and to the Company Link worldwide (including, but not limited to, ownership of all copyrights and other intellectual property rights therein).  Subject to the terms and conditions of this Agreement, Company hereby grants Provider a non-exclusive, non-transferable, worldwide license to use the Company Link in the Provider’s Information Page during the term of this Agreement.

ARTICLE 2 -  COMPENSATION
(a)  For the benefits provided to Company hereunder, Company will pay Provider in accordance with the terms and conditions of Addendum B (“Compensation Addendum”) Company will send to Provider, along with such payments, documentation reasonably detailing the calculation of such payments.

(b)  Company agrees to maintain accurate records with respect to the calculation of all payments due under this Agreement.  Provider will have the right, upon no less than thirty (30) days prior written notice to Company, to cause an independent Certified Public Accountant that signs an appropriate nondisclosure agreement to inspect the records of Company reasonably related to the calculation of such payments during Company’s normal business hours (Monday through Friday, 9 a.m. to 5 p.m.) no more often than once a year.  The fees charged by such Certified Public Accountant in connection therewith will be paid by Provider unless the payments made to Provider are less than 95% of the payments owed to Provider, in which case Company will be responsible for the payment of the reasonable fees for such inspection.

ARTICLE 3 -  ADDITIONAL PROVIDER OBLIGATIONS
(a)  Provider will use reasonable efforts to promote Company as a component of the Provider’s Information Page.

(b)  During the term of this Agreement, Provider will also promote Company as specified in Addendum C (“Promotion Addendum”).

ARTICLE 4 -  USAGE REPORTS
(a)  Provider and Company will provide each other via e-mail with usage reports (“Usage Reports”) containing the information set forth in Addendum D.  Each Usage Report will cover a calendar month and will be delivered within fifteen (15) days following the end of the applicable month.  The parties may, by mutual written agreement, alter the content of the Usage Reports.

(b)  PROVIDER AND COMPANY WILL USE REASONABLE EFFORTS TO ENSURE THE ACCURACY OF THE USAGE REPORTS, BUT NEITHER PARTY WARRANTS THAT THE USAGE REPORTS WILL CONFORM TO ANY PUBLISHED NUMBERS AT ANY GIVEN TIME.  NEITHER PARTY WILL BE HELD LIABLE FOR ANY CLAIMS AS THEY RELATE TO SUCH USAGE REPORTS, EXCEPT AS SUCH USAGE REPORTS SERVE AS THE BASIS FOR PAYMENTS UNDER THE COMPENSATION ADDENDUM.

ARTICLE 5 -  CONFIDENTIALITY
(a)  Each party agrees:  (i) that it will not disclose to any third party or use any confidential or proprietary information disclosed to it by the other party (collectively, “Confidential Information”) except as expressly permitted in this Agreement; and (ii) that it will take all reasonable measures to maintain the confidentiality of all Confidential Information of the other party in its possession or control, which will in no event be less than the measures it uses to maintain the confidentiality of its own information of similar importance.

(b)  “Confidential Information” will not include information that:  (i) is in or enters the public domain without breach of this Agreement; (ii) the receiving party lawfully receives from a third party without restriction on disclosure and without breach of a nondisclosure obligation; or (iii) the receiving party knew prior to receiving such information for the disclosing party or develops independently.

(c)  The information contained in the Usage Reports provided by each party hereunder will be deemed the Confidential Information of the disclosing party.  The terms and conditions of this Agreement will be deemed the Confidential Information of each party and will not be disclosed without the written consent of the other party.

ARTICLE 6 -  TERM  
The term of this Agreement will begin on the Effective Date and will end XXXXX year(s) thereafter.  This Agreement will automatically renew for additional terms of one year each, unless either party notifies the other at least thirty (30) days prior to automatic renewal that it does not will to renew this Agreement.

ARTICLE 7 -  TERMINATION  
Either party may terminate this Agreement if the other party materially breaches its obligations hereunder and such breach remains uncured for thirty (30) days following notice to the breaching party of such breach.  The provisions of Article 5 will survive any termination or expiration of this Agreement.

ARTICLE 8 -  LIMITATION OF LIABILITY  
IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER FOR ANY SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, AND WHETHER OR NOT THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGE.  THE LIABILITY OF EITHER PARTY FOR DAMAGES OR ALLEGED DAMAGES HEREUNDER WHETHER IN CONTRACT OF TORT OR ANY OTHER LEGAL THEORY IS LIMITED TO AND WILL NOT EXCEED THE PAYMENTS DUE FROM COMPANY UNDER THE COMPENSATION ADDENDUM.

ARTICLE 9 - GENERAL
(a)  Assignment.  Neither party may assign this Agreement, in whole or in part, without the other party’s written consent, except that no such consent will be required in connection with a merger, reorganization, or sale of all, or substantially all, of such party’s assets.  Any attempt to assign this Agreement other than as permitted above will be null and void.

(b)  Governing Law.  This Agreement will be governed by and construed in accordance with the laws of Finland.

(c)  Notice.  Any notice under this Agreement will be in writing and delivered by personal delivery, express courier,  confirmed e-mail, or certified or registered mail, return receipt requested, and will be deemed given upon personal delivery, one (1) day after deposit with express courier, five (5) days after deposit in the mail, or upon confirmation of receipt of e-mail.  Notices will be sent to a party at its address set forth above or such other address as that party may specify in writing pursuant to this Section.

(d)  No Agency.  The parties are independent contractors and will have no power or authority to assume or create any obligation or responsibility on behalf of each other.  This Agreement will not be construed to create or imply any partnership, agency, or joint venture.

(e)  Entire Agreement.  This Agreement and the attached addenda constitute the complete and exclusive agreement between the parties with respect to the subject matter hereof, superseding any prior agreements and communications (both written and oral) regarding such subject matter.  This Agreement may only be modified, or any rights under it waived, by a written document executed by both parties.

The parties are duly executing this Agreement by the authorized signatures below.

Provider:

XXXXX


Company

By:  

XXXXX


By:
XXXXX

Name:

XXXXX


Name:
XXXXX

Title:

XXXXX


Title:
XXXXX

Date:

XXXXX


Date:
XXXXX
ADDENDUM A

Configuration

1.  Provider will have:

·
a page on the Web;

·
XXXXX;

containing a Button labeled “XXXXX”.  By clicking on the Button, Provider’s customers will be automatically linked to Provider’s Information Page.

2.  Provider’s Information Page will enable anyone to directly link to the services on the Company Site by clicking on the “XXXXX” portion of the Company Link on Provider’s Information Page at any time during the term of this Agreement.

3.  Provider’s Information Page will enable anyone to directly link to the services on the Company Site by clicking on the “XXXXX” portion of the Company Link on Provider’s Information Page at any time during the term of this Agreement.

4.  Throughout the term of this Agreement:

(a) the Company Link will be displayed at least as prominently as the link of any other application displayed on Provider’s Information Page; and

(b) whenever Provider’s Information Page is displayed to any user, the Company Link will be visible to such user using a standard screen (i.e., a zzz display of 0000X0000 pixels), a typical browser, and a typical computer without having to scroll up or down, or to the right or left (such visibility of information is referred to in this Agreement as such information being “above the fold”); and

(c) no other graphic, text, and/or link of or to any other search and/or directory service will appear above the fold on Provider’s Information Page.

The parties are duly executing this Addendum by the authorized signatures below.

Provider:
XXXXX

Company

By:
XXXXX

By:
XXXXX

Name:
XXXXX

Name:
XXXXX

Title:
XXXXX

Title:
XXXXX

Date:
XXXXX

Date:
XXXXX

ADDENDUM B

Compensation

1.  For the benefits provided to Company hereunder, Company will pay Provider in accordance with the following formula:

Payment = 50% * Net Advertising Revenue * (Provider Clicks / Site Entry Clicks)

Payment will be made within the later of:  (i) fifteen (15) business days following Company’s receipt of the Net Advertising Revenue; or (ii) fifteen (15) business days following the end of the calendar quarter during which Company receives the Net Advertising Revenue.

2.  The terms used in subsection (a) above have the following meanings:

(i)  “Payment” menas the payment due from Company to Provider for the applicable period.

(ii) “Net Advertising Revenue” means all revenue that accrues to Company during the applicable payment period from display advertisements that appear on the Company Site (but excluding revenue from advertisements for which Company is contractually obligated to share advertising revenue with a third party that provides content, other than the advertisements themselves, for the Company Site), minus the lesser of (i) sales agency discounts and commissions, both internal and external, payable by Company for advertisements displayed during the term of this Agreement, or (ii) eighteen percent (18%) of Company’s published rates for such advertisements.

(iii)  “Provider Clicks” means the total number of times during the applicable payment period that end users click on a link within the Graphic incorporated on a Provider’s Information Page immediately causing a display of a Web page on the Company Site, as indicated by the HTTP referral variable.

(iv)  “Site Entry Clicks” means the total number of times during the applicable payment period that an end user links to page on the Company Site immediately following such end user’s accessing of a page on a Web site other than the Company Site, as indicated by the HTTP referral variable.

3.  For purposes of this Addendum, the applicable payment period will be each calendar quarter.

The parties are duly executing this Addendum by the authorized signatures below.

Provider:
XXXXX

Company

By:
XXXXX

By:
XXXXX

Name:
XXXXX

Name:
XXXXX

Title:
XXXXX

Title:
XXXXX

Date:
XXXXX

Date:
XXXXX

ADDENDUM C

Promotional Obligations of Provider

The parties are duly executing this Addendum by the authorized signatures below.

Provider:
XXXXX

Company

By:
XXXXX

By:
XXXXX

Name:
XXXXX

Name:
XXXXX

Title:
XXXXX

Title:
XXXXX

Date:
XXXXX

Date:
XXXXX

ADDENDUM D

Usage Reports

A.  Usage reports prepared by Company will specify:


1.  Net Advertising Revenue (as defined in Addendum B).


2.  Provider Clicks (as defined in Addendum B).


3.  Site Entry Clicks (as defined in Addendum B).

B.  Usage reports prepared by Provider will specify:


1.  Number of page views of the Provider’s Information Page.

The parties are duly executing this Addendum by the authorized signatures below.

Provider:
XXXXX

Company

By:
XXXXX

By:
XXXXX

Name:
XXXXX

Name:
XXXXX

Title:
XXXXX

Title:
XXXXX

Date:
XXXXX

Date:
XXXXX

ADDENDUM E

Customization

1.  The “XXXXX” logo or other mark of Provider and the “Company” logo or other mark of Company will appear with equal prominence on the XXXXX.

2.  Provider and Company will cooperate to modify the “look and feel” of the pages in XXXXX in a mutually acceptable way.  For purposes of this paragraph, “look and feel” means the screen appearance of the product to the user, including but not limited to fonts, colors, graphics and layouts.

The parties are duly executing this Addendum by the authorized signatures below.

Provider:
XXXXX

Company

By:
XXXXX

By:
XXXXX

Name:
XXXXX

Name:
XXXXX

Title:
XXXXX

Title:
XXXXX

Date:
XXXXX

Date:
XXXXX
