
Software Support Agreement
tukipalvelun tarjoajan näkökulmasta

Sopimuspohja tehty ensisijaisesti tukipalvelun tarjoajan (joka tässä on myös ohjelmistotuotteen immateriaalioikeuksien omistaja/lisenssinantaja) näkökulmasta tilanteeseen, jossa tuettava lisensoitu ohjelmisto on suhteellisen laaja kokonaisuus ja sen kauppahinta on ollut merkittävä. Tukipalvelun ostaa tässä aiemmin lisenssin ostanut yritys.

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 asiantuntijan tarkistusta ja korjauksia.



             

DRAFT 0.1 - January __, 20__
S O F T W A R E  S U P P O R T  A G R E E M E N T

This software support agreement (hereinafter called the "Agreement") is made this ___ day of January, 20__ by and between Finco Oy, a company organized under the laws of Finland and maintaining its principal place of business at Pohjatie 5, FIN-00140 Helsinki (hereinafter called the "Licensor"), and XXXX, a corporation organized under the laws of __________ and having its principal place of business at xxxxxxxxx, xxxxxxxxxx in the state of __________ (hereinafter called the "Licensee") together the Licensee and the Licensor are called the "Parties".

RECITALS

A. The Licensor and the Licensee have entered into a Software License Agreement dated as of _______, 20__ (hereinafter called the "License Agreement"), pursuant to which the Licensor has granted the Licensee a license to use licensed Products.

B. The Licensor, as the developer of the licensed Products, possesses the knowledge, experience and skills necessary for support of the licensed Products, and is willing to provide such services to the Licensee on the terms and conditions set forth in this Agreement.

NOW THEREFORE the Parties agree as follows:

1. DEFINITIONS
All defined terms used in this Agreement shall have the meanings given them in the License Agreement unless otherwise provided in this Agreement.

2. SERVICES PROVIDED
The technical support of the Licensor shall mean any activity needed to keep the Products- compliant both with the specifications as set forth in the License Agreement and with the operating system as well as with other required basic software, such as seeking errors (including those in the operating system and other related basic software), error

correcting, solving technical problems and Help Desk operations (hereinafter called the "Technical Support").

2.1 Language

The English language shall be the official language of the Technical Support.

2.2 Help Desk Support

The Licensor shall provide the Licensee with telephone assistance (hereinafter called "Help Desk") for inquiries related to the use of the licensed Products and the reporting of errors or other problems with the licensed Products from CET 8:00 to CET 17:00.

Help Desk support is available from Monday through Friday all year around, excluding the following yearly holidays:

Christmas (24-26.12.-), New Year's Day (1.1.) and during Easter time Good Friday and Easter Monday. During the Help Desk support period, the Licensor will analyze Licensee's request as soon as possible, but in any event within four hours, and will report to the Licensee the actions to be taken. The Help Desk will always be occupied during the Help Desk support period.

The Licensee will always be informed about current Help Desk contact numbers:

Phone + 358 9 123456 / Fax + 358 9 123321 / e-mail: xxx@xxx.xxx. The Help Desk support services will be provided from the office of the Licensor. The Help Desk personnel is able to make contact with the system of the Licensee via data connection link.

2.3 Error Corrections

The Licensor will analyze Licensee's request as soon as possible and will report daily to the Licensee about the progress until the request has been analyzed and the actions to be taken have been planned.

In case of an emergency situation, when the error is disturbing the production, the Licensor will take corrective actions in 48 hours (calendar), including dispatching time if any, with the help of the Licensee's system manager. This 48 hour period starts after performance of a dedicated check list by Licensee. In case the result points out that the basic system software has a correct functioning, the Licensee will request for correcting actions in 48 hours. The result of the check list will be sent to Help Desk with the prior request. The check list form is provided by the Licensor and could be updated later on with an agreement of the Parties. Additional traveling and accommodation costs are on Licensor's expense in emergency situations.

In case the error is not disturbing the production and the error can be easily reproduced by the Licensee to the Licensor's experts, the Licensor will take corrective action in sixty (60) days. This sixty (60) day period starts from the date when the error was reproduced to the Licensor's experts. Every time an error occurs and if the final problem correction needs a delay to be solved, the Licensor will try to give a "bypass" solution as soon as possible.

2.4 Onsite Technical Support

The Licensor shall dispatch its personnel to the Designated Site to provide the Licensee with onsite assistance in the correction of an error or other problem situations in which the correction cannot be carried out at the Licensor's facility via Help Desk within a reasonable time, or if the Licensee requests such. The Licensee shall pay for reasonable expenses incurred by the Licensor's personnel in connection with onsite support, including travel and accommodation expenses. The payment is according to Appendix A which can be updated as agreed by Parties.

2.5 Training on Licensor's premises

The Licensee may at its own cost and paying a separate fee to the Licensor send operators and/or other persons to be trained in the Licensor's premises so that they are capable of undertaking day-to-day operation related to the Products. The payment is according to Appendix A which can be updated as agreed by Parties. The daily fee shall be the same irrespective of the number of people sent.

2.6 Development and Provision of Releases

The Licensor shall provide the Licensee with any Releases and Documentation related to the Products made in the period between the Installation date and the signing of this Agreement. Releases shall be provided in the same form and manner as the licensed Product was provided to the Licensee unless the Parties otherwise agree. The Licensor shall provide the Licensee with new Releases free of charge.

2.7 Liability and indemnity

The Licensor undertakes to provide the Technical Support in accordance with the terms and conditions as set out in this Agreement. In case the Licensor does not provide the Technical Support even if it would have been obligated to do so under this Agreement and if this negligence shall have caused the Licensee direct losses or expenses in seeking support and maintenance from other sources, the Licensor shall compensate for the Licensee for the direct and documented losses, costs and expenses so incurred. The Licensor shall in no event be liable for any incidental indirect and consequential damage of any kind. In no circumstances shall the Licensor's liability exceed the annual Support Fee for any single year.

2.8 Other support

The Licensor is, for additional payment, willing to give any other support to the Licensee as requested in conjunction with the licensed Products.

3. TERM
This Agreement shall take effect from the date of signing and shall continue in effect until terminated as defined in Clause 9 below.

4. SUPPORT FEES
In consideration for the technical support provided under this Agreement, the Licensee shall pay the Licensor an annual fee ("Support Fee") of EURO 00.000. The fees shall be payable from _____ , 20__.

The Licensor shall invoice the Licensee in three separate instalments of EURO 00.000 at the end of each four month period. All Support Fees invoiced shall fall due and be payable thirty (30) days after the date on invoice.

If the Licensor does not receive payment of an invoiced Support Fee on due date, the Licensee shall pay the Licensor sixteen per cent (16 %) interest, on the Support Fee outstanding. If the Licensee fails to pay the Support Fee and interest owed within thirty (30) days after the due date, the Licensor shall have the right to terminate this Agreement upon written notice to the Licensee.

5. LICENSEE'S OBLIGATIONS
5.1 Appoint Systems Manager

The Licensee shall appoint one of its personnel to oversee and coordinate its use of the Licensed Software (hereinafter called the "Systems Manager") and an alternate, who shall act as the Licensee's contact person for all communications with the Licensor. All information and materials provided to the Licensee by the Licensor pursuant to this Agreement shall be sent to the Systems Manager.

5.2 Provide Access

The interconnection costs from the Licensee's sites to network service provider access point of the gateway node is neither included in the License fee nor in Support Fees. The Licensee shall also provide the Licensor with use of all information and system facilities the Licensor determines are necessary for it to provide timely services pursuant to this Agreement.

5.3 Software corrections

The Licensee shall read and follow the instructions set forth in the Documentation and Update of Documentation to the best of its abilities. The Licensee shall not make any corrections to the licensed Products without the assistance or permission of the Licensor.

5.4 Notify of Errors

The Licensee shall promptly notify the Licensor of an error or any other problems with the Products. Such notice initially may be given orally, but if given orally, must be followed by a written "problem report" detailing the nature of the error or other problems. The problem report, which shall be sent within one day thereafter, shall be in accordance with the

Licensor's instructions (Appendix B).

6. LIMITATIONS
6.1 Limitations

The Licensor's obligation to provide the Technical Support set forth in Clause 2 hereof shall be limited by the following conditions, unless specific exceptions or modifications to these conditions are approved in writing by the Licensor, in which case the Parties shall agree upon additional charges.

(a) Designated Site Service - The Licensor- shall provide the Technical Support only at the Designated Sites and/or at the Licensor's site.

(b) Payment - The Licensor shall not provide any Technical Support for licensed Products for which the Licensor has not received payment pursuant to Clause XX of the License Agreement.

6.2 Further limitations

The Licensor shall provide Technical Support as set forth in Clause 2 above. In the following cases, however, the Licensee shall be under obligation to pay for these services additional charges. The amount of the charges shall be separately agreed between the Parties.

(a) Failure to Follow - The Licensor- shall not provide any Technical Support if the Licensee has failed to follow the instructions and procedures for installing, using or maintaining the licensed Products set forth in the Documentation or Enhancement Documentation in a material way.

(b) Modified Software - The Licensor shall not provide any Technical Support if the Licensee or any third party has modified or attempted to modify the licensed Products without the written authorization of the Licensor or if the Licensee has used the licensed Products with hardware or software, including without limitation operating system software, other than those specifically approved in writing by Licensor for use with the licensed Products.

(c) Failed Maintenance - The Licensor shall not provide any Technical Support if the Licensee has neglected to maintain the licensed Products with Releases or with operating system software at the updated level recommended by the Licensor in a material way.

(d) Licensee Developed Software - The Licensor shall not provide any Technical Support for any computer programs or software products developed by the Licensee for use in conjunction with the licensed Products except the Product interface support for additional payment.

(e) Non-Licensor Faults - The Licensor shall not provide any Technical Support in connection with an error or other problem reported by the Licensee if the Licensor and the Licensee agree or if the Licensor proves that the primary cause of the error or other problem is the malfunctioning or failure of hardware or of software not furnished by the Licensor.

7. MODIFICATIONS REQUESTED BY LICENSEE
The Licensee may request the Licensor to make modifications to the Product as the Licensee desires due to changes in the Licensee's hardware, software, or needs. The Licensee shall pay the Licensor for such modifications and any maintenance and support that may be required in connection with them on a time, expense and materials basis at the Licensor's rates according to Appendix A. The Licensee shall have the ownership and intellectual property rights to any such modifications made solely to the Licensee.

8. NEW VERSIONS
The Licensor shall notify Licensee of any Version that the Licensor is generally making available to their customers, the features and functions of the Version, and the fee for the Version. On the written order of the Licensee, the Licensor shall deliver to the Licensee the Version requested. The Licensor shall provide such Version to the Licensee in the same form and quantity as the licensed Products originally delivered unless the parties otherwise agree. If installation of such Version is done by the Licensor, the Licensee shall pay the Licensor its standard charges and travel and related expenses described in Appendix A unless the installation takes place via Help Desk connection in which case the installation will be done free of charge.

9. TERMINATION
This Agreement shall remain in force until terminated as provided below.

9.1 Termination by the Licensee

The Licensee may terminate this Agreement at any time without any specific reason upon written notice to the Licensor as provided in Clause 9.3 below.

9.2 Termination by the Licensor

The Licensor may terminate this Agreement upon any of the following events upon written notice to the Licensee as provided in this Clause 9.2 below:

(a) Failure to Comply - The Licensee materially fails to perform or comply with the License Agreement or any provision thereof.

(b) Termination of License - The License Agreement has been terminated.

9.3 Notice of Termination

All notices of termination shall be in writing and must be received not later than six (6) months prior to the effective termination date except where the License Agreement has been terminated.

10. MISCELLANEOUS
10.1 Notices

All notices, requests, and demands given to or made upon the parties should be made in writing by registered letter return requested.

10.2 Governing Law and Disputes

The validity, construction and performance of this Agreement shall be governed by and construed 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 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 __________, _____________. The language of the proceedings, documentation and award shall be English.

10.3 Severability

If any provision of this Agreement shall be contrary to law or otherwise not valid, the remaining provisions of this Agreement shall remain in full force and effect.

10.4 Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the successors and assigns of the Parties. Except with the other Party's prior written consent, neither this Agreement nor any rights or obligations under this Agreement shall be assignable.

10.5 Force Majeure

Neither Party shall be liable to the other for any delay or failure to perform its obligations pursuant to this Agreement if such delay is due to force majeure.

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

Finco Oy 


XXXX

_______________________ 
____________________

Mr Olli Ohjelma

Mx xxxx xxxx

Managing Director 

Managing Director

APPENDIX A - PRICELIST

APPENDIX B - PROBLEM DETERMINATION CHECKLIST

