
P I L O T  P R O J E C T  C O O P E R A T I O N 
A G R E E M E NT
* Sopimuspohja tehty ensisijaisesti neutraalista näkökulmas​ta erityisesti tilanteeseen, jossa suomalainen ITC-yritys (Finco) käynnistää alihankintayhteistyön itseään isomman yrityksen kanssa, joka taas toimittaa ulkomaiselle loppuasiakkaalle suuremman toimituskokonaisuuden omalla vastuullaan. 

* Sopimusluonnoksessa kuvataan pilottiprojektin pääpiirteet, sopijapuolten roolit ja yksilöidään Fincon toimitus ja tuodaan esiin Fincon asema alihankkijana. Tässä on loppuasiakassopimuksen syntyminen ehtona sille, että Fincon toimitusvelvollisuus käynnistyy. Jatkoyhteistyön lauseke on yleisluontoinen ja velvoittaa vain neuvottelemaan.   

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__ 
P I L O T   P R O J E C T  C O O P E R A T I O N  A G R E E M E N T
This pilot project cooperation agreement (hereinafter referred to as the "Agreement") is made this ___ day of January 20__, by and between Finco Oy, a company under the laws of Finland (hereinafter referred to as "Finco" or "Party") and XYZ Oy, a company under the laws of Finland (herein​after referred to as the "XYZ" or "Party"), (hereinafter XYZ and Finco are jointly referred to as the "Parties").

WITNESSETH

WHEREAS, Finco is engaged, among other things, in the xxxx and yyyy device manufacturing and software product development and zzzz business (a description of Finco and its current products and current technology is presented in Appendix 1 of this Agreement); and
WHEREAS, XYZ is engaged, among other things, in aaaaaaaa business (MAJOR concept) and in bbbbbbbb and ccccccc maintenance business; and 

WHEREAS, Finco has introduced a new MAJOR business opportunity to XYZ related to BIG company’s Japan factory and its extra special solutions (hereinafter referred to as the "Project Japan"); and 

WHEREAS, XYZ shall act as the main contractor in Project Japan and XYZ is willing to purchase and Finco is willing to sell Finco’s products and know how to XYZ related to Project Japan deliveries; and

NOW THEREFORE, it is agreed as follows: 

ARTICLE 1 - OBJECT OF THE AGREEMENT
The object of this Agreement is to define the sales conditions of Finco products and know-how to XYZ and the main tasks of the Parties in sales and deliveries related to Project Japan.    
ARTICLE 2 - PROJECT JAPAN AND THE ROLES OF THE PARTIES  
2.1 Project Japan 

Project Japan is a potential industrial project to be executed in accordance with MAJOR concept and … …. the MAJOR contract will be concluded by and between XYZ and Japan company (hereinafter the “MAJOR Contract”). 
2.2 Finco’s Product Delivery

Finco shall manufacture and deliver to XYZ required software tools. The delivery and related services are defined in article 2.3 below and in Appendix 2 of this Agreement. 

2.3
Finco’s other tasks and know how transfer 


· Software development and related tools and calculations…  
· Expert assistance in error finding 
· One training session of maintenance personnel in autumn 20__.
· Xxxxx 
2.4
XYZ’s  tasks and responsibilities in Project Japan


· Contract negotiations and contract drafting with BIG  
· Financing of Project Japan.
· XYZ’s own equipment and device deliveries

· Main contractor activities and project management.
· Risk management related to solutions 
· Installation of Finco’s Products according to installation protocol of Finco.
· Maintenance of Project Japan during contract period according to the maintenance protocol of Finco (Finco products) and XYZ own protocols (XYZ products).  
· Other contracting issues  
· Follow-up of the Project Japan.

ARTICLE 3 - SCHEDULE AND DELIVERY
3.1
Finco’s software development activities will start only after the signing of the MAJOR Contract and written order confirmation sent to Finco by XYZ.

3.2
Finco products shall be ready for the delivery ninety (90) days from receiving the order confirmation as defined in article 3.1 above. 

ARTICLE 4 - PAYMENTS
4.1
The total payment for the Finco products (as defined in Appendix 2 of this Agreement) shall be EUR 30.000,- (+ vat 24 %) and shall include all expenses of the Finco. Finco shall present an invoice to XYZ and XYZ shall pay 50 per cent of the total amount in 14 days after the written order confirmation (as defined in article 3.1 above). The remaining 50 per cent shall be paid in 90 days after the delivery of Finco’s products. 

4.2
All travel expenses, if any, are charged separately. These charges are payable by XYZ to Finco once a month against the invoice of Finco.
ARTICLE 5 - INTELLECTUAL PROPERTY RIGHTS 
5.1
Any copyrights, patents and all other intellectual property rights (including other rights) to Finco products and related documents and know how shall be owned exclusively by Finco.   

5.2
Expect Project Japan, Finco shall give no license or any other intellectual property rights to the XYZ and all further use of the Products, the specifications and other intellectual property of Finco shall require a prior written permission of Finco.

ARTICLE 6 - TERM AND TERMINATION
The term of this Agreement shall commence as of the signing by both Parties and shall remain in force until the delivery and all payments to Finco are completed. 
However, if MAJOR Contract is not signed by the end of October 20__, this Agreement will be automatically terminated on November 1, 20__.
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 employee’s 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 between them. 

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

ARTICLE 9 – FURTHER COOPERATION 

The Parties have an intention to continue cooperation in addition to Project Japan and the Parties have agreed to discuss about possibilities to conclude a wider cooperation arrangement in the future. These cooperation discussions will start after the start-up of Project Japan and the first such meeting will be held before the end of year 20__. 
ARTICLE  10 - GOVERNING LAW AND ARBITRATION
10.1
This Agreement shall be governed by and construed in accordance with the laws of Finland. 

10.2
In the event of any dispute arising out of this Agreement or the breach thereof, the parties hereto 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 Arbitration Rules of the Central Chamber of Commerce of Finland and observing the content of this article. The arbitration tribunal shall consist of one (1) arbitrator. The arbitration proceedings shall be held in Helsinki, Finland. The language of the proceed​ings, documentation and award shall be Finnish.  
IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their duly authorized officers.

XYZ Oy 




Finco Oy
Date:





Date:
Place:





Place:

______________________


________________________
Urpo Urpiainen



Pertti Perttinen
Johtaja





Toimitusjohtaja


