GENERAL CONDITIONS FOR RESOURCE HIRING ASSIGNMENTS

1. Definitions and Scope of the General Conditions

1.1
These General Conditions for Resource Hiring shall apply to any Assignment (as that phrase is defined below) by Contractor on behalf of the purchasing party and any of its Affiliates, and shall be hereinafter referred to as the "General Conditions".

1.2
The supplying party shall be hereinafter referred to as the "Contractor", and the purchasing party and any of its Affiliates shall be hereinafter referred to as "XXXXX".

1.3
“Affiliates” of XXXXX shall mean an entity

(i) which is directly or indirectly controlling such party;

(ii) which is under the same direct or indirect ownership or control as such party; or

(iii) which is directly or indirectly owned or controlled by such party.

For these purposes, an entity shall be treated as being controlled by another if that other entity has fifty percent (50%) or more of the votes in such entity, is able to direct its affairs and/or to control the composition of its board of directors or equivalent body.

1.4
"Contract" shall mean the Agreement for Resource Hiring Assignments and these General Conditions together with any order submitted by XXXXX to the Contractor for the performance of Assignment. A Contract shall become effective and binding on the Contractor and XXXXX fourteen (14) business days from the date of dispatch of the order or similar document to the Contractor, unless XXXXX receives written objection by the Contractor to same within that time period, or earlier if the Contractor takes any action to fulfil the above-mentioned order or document. Under no circumstances shall any conflicting or additional terms in a Contractor's order acknowledgement or similar document be binding on XXXXX.

1.5
"Deliverables" shall mean all materials and documentation in whatever form arising out of or relating to the Assignment, including, but not limited to, all source codes (including comments and procedural code such as job control language and scripts to control compilation and installation) and object codes, all enhancements, applications, documentation and any other materials.

1.6
"Assignment" shall mean any tasks, software or hardware development and/or consultancy work, including but not limited to the development, programming, or modification of existing or new software, hardware or systems or any part thereof, as well as any services, applications, enhancements, documentation, materials, or other Deliverables as defined herein, which Contractor performs or is obliged to perform on behalf of XXXXX under a Contract.

1.7
"Error" shall mean any mistake, problem, defect, malfunction or deficiency, which causes an incorrect or inadequate functioning or non-functioning of Deliverables or any deviation from the specifications or other requirements set forth under a Contract.

1.8
"Information" shall mean any information disclosed by a party, including but not limited to technical, commercial, product, financial or other proprietary or confidential information, documents, or software.

1.9
"XXXXX Bank Link Policy" shall mean the XXXXX centralized system for payments pursuant to which all invoices maturing during a working week (i.e. Monday through Friday) are consolidated and paid on one predetermined business day during that same week irrespective of the invoice due date. At the moment, the payment day is Wednesday, but the payment day is subject to change by XXXXX at any time without notice.

2.
Personnel

2.1
The Contractor shall assign personnel with appropriate qualifications and experience to perform and fulfil its obligations under a Contract. The personnel assigned by the Contractor shall be permanent full-time employees of the Contractor. The Contractor ensures that the person(s) assigned to perform the Assignment is available to XXXXX in accordance with this Agreement. The Contractor is obliged to replace, without unreasonable delay and at no cost to XXXXX, any member of its personnel whom XXXXX considers lacking the necessary competence or with whom XXXXX finds it manifestly difficult to collaborate.

2.2
Notwithstanding any degree of instructions given by XXXXX to or project management exercised over the Assignment, including Contractor’s personnel assigned to perform Assignment, such personnel shall at all times be the employees of the Contractor. Under no circumstances shall the relationship of employer and employee be deemed to arise between XXXXX and the Contractor or Contractor’s personnel.

2.3 The Contractor warrants that such personnel are subject to the supervision of the Contractor notwithstanding the obligation of such personnel to comply with any regulations or requirements of XXXXX.

2.4 The Contractor is responsible for fulfillment of any and all obligations and tasks as an employer that are provided for by any applicable laws or regulations. This includes but is not restricted to liability to fulfill and take care of all work permit issues, company and individual tax liabilities, social security and pension contributions. The Contractor's employees shall be properly insured in accordance with any applicable laws and regulations. XXXXX shall in no way be responsible for insuring the employees of the Contractor.

The Contractor shall upon request of XXXXX provide XXXXX at any time during the term of this Contract with proof of fulfillment of above mentioned employer's obligations.

2.5
The prices that are detailed in Appendix 2 of this Contract include full compensation for the costs related to the above mentioned obligations. If the Contractor defaults on any of its obligations under this Clause 2 resulting in any damages or legal or other consequences to XXXXX, the Contractor shall be liable to compensate any such direct, indirect, consequential, incidental or other costs and damages to XXXXX.

2.6 The Contractor shall send to XXXXX a copy of a certificate evidencing its tax domicile given by the tax authorities of the Contractor's domicile. If at any time during the term of this Agreement the Contractor that at the time entering into this contract does not have a permanent establishment in Finland, becomes or establishes a permanent establishment in Finland, the Contractor shall immediately inform XXXXX and deliver to XXXXX an excerpt of the advance tax register. If the Contractor is removed from the advance tax register, the Contractor shall immediately inform XXXXX of that fact. The Contractor is obligated to compensate XXXXX for any tax consequences caused to XXXXX if the Contractor has not informed XXXXX of the above-mentioned removal.

2.7
Each party shall appoint an authorized representative to be the other party's principal contact for both technical and commercial matters. The Contractor's representative shall directly supervise, control and be primarily responsible for performance of the Assignment, including day-to-day matters. The Contractor's representative may be changed only by notice given in writing to XXXXX.

3.
Subcontracts

3.1
The Contractor shall not without the prior written consent of XXXXX engage any subcontractors or other third parties to perform Assignment or any part thereof. Notwithstanding any consent from XXXXX, the Contractor shall be fully liable for the performance of any subcontractors or other third parties as for its own performance.

4.
Delivery

4.1
The Contractor shall perform the Assignment under and in accordance with any and all instructions, specifications, guidance and management provided by the personnel of XXXXX. XXXXX shall provide specifications to the Contractor during the Assignment, and the Contractor shall perform the Assignment and deliver the Deliverable in accordance with such specifications. XXXXX is entitled to change and/or modify the specifications and/or an Assignment and accordingly the terms and conditions of a Contract, if applicable, at any time during the term of a Contract at the discretion of XXXXX.

XXXXX shall have the ultimate management of the Assignment. The Contractor's personnel assigned to an Assignment shall provide status reports to XXXXX in a form and at times reasonably required by XXXXX.

4.2
In the event the Contractor's personnel is working at the premises of XXXXX, XXXXX shall make available to the Contractor's personnel performing the Assignment the items including any and all hardware, software and other tools that are reasonably required for the performance of the Assignment and the provision of the Deliverable unless otherwise agreed in the Contract.

The Contractor shall under no circumstances include in the Deliverable or use for the Assignment its own software developed independently of this Contract or any third party software including but not limited to freely available software of any kind without the explicit prior written approval of XXXXX.

4.3
The Assignment might be divided into various milestones, if so specified in the Contract. 

The Contractor shall deliver the Deliverables to XXXXX on appropriate media no later than by the dates specified in a Contract and upon the completion of each milestone and/or the Assignment. All Deliverables shall comply with the relevant specifications and other criteria set forth in a Contract upon delivery.

4.4
The Contractor shall deliver both source and object codes with all Deliverables, including any new or modified versions of Deliverables, and any subsequent amendments to the documentation for the Deliverables.

5.
Acceptance

5.1
After the Contractor has completed the Assignment and the Deliverables are furnished XXXXX with necessary instructions as to the installation, use and other qualities of Deliverables, XXXXX shall conduct an acceptance test in accordance with the terms and conditions hereunder and as may be defined in a Contract.

5.2
The time period reserved for the acceptance test shall be thirty (30) days after completion and delivery of the Deliverables.

5.3
If the Assignment and Deliverables conform to the specifications and other requirements set forth in a Contract, all Deliverables have been delivered to XXXXX, all Errors have been corrected and the Deliverables can be taken into use, XXXXX shall accept the Assignment and the Deliverables in writing.

5.4
Failure by the Contractor to satisfy the specifications and requirements of a Contract, or meet the delivery schedule, or correct any Errors in the Deliverables without delay (including during the warranty period), shall be deemed a material breach of a Contract by the Contractor.

5.5
Both parties shall be liable for their own expenses accrued during the performance of the acceptance tests. The Contractor shall assist XXXXX in conducting the acceptance tests as requested by XXXXX.

5.6
Minor Errors in the Assignment or Deliverables shall not prevent the acceptance of the Assignment and Deliverables provided that these Errors do not affect the functionality, use or application of the Deliverables. The Contractor shall correct all Errors in the Deliverables without delay.

6.
Warranty

6.1
The Assignment and the Deliverables shall conform to the specifications and other requirements set forth in a Contract.

6.2
The Contractor shall perform the Assignment in accordance with all due skill, diligence, prudence and foresight which would reasonably be expected from a services provider skilled and experienced with respect to the provision of services such as Assignment.

6.3
The Contractor warrants that XXXXX shall receive good title to all Deliverables free and clear of any encumbrances. Furthermore, the Contractor hereby acknowledges and agrees that it has no right to assert any liens over the Deliverables or withhold such delivery under any circumstances whatsoever.

7.
Prices and Terms of Payment

7.1
The prevailing prices are detailed in the Price List in Appendix 2 in the Contract. Any changes to the price list requires mutual agreement of the parties. Each invoice shall contain a reference to this Contract and hours spent on the Assignment performed by each of the employees of the Contractor and the respective hourly rate.

XXXXX shall pay the reported working hours once a month in respect to the Assignment performed or Deliverables delivered. The total working hour per each month shall be estimated in advance no later the before the beginning of the respective month and may not be exceeded unless mutually agreed in writing.

7.2
Any travel arrangements must be accepted by XXXXX in advance in writing. Reasonable travel and accommodation expenses shall be separately reimbursed by XXXXX against receipts and detailed invoices. XXXXX shall not reimburse for the travelling hours.

7.3
All amounts payable are gross amounts but exclusive of any value added tax, use tax, sales tax or similar tax. XXXXX shall be entitled to withhold from payments any applicable withholding taxes. The Contractor shall comply with all applicable tax, employment and other legislation and shall be responsible for taxes based upon its income or income of its personnel and all other employer's payments under such legislation.

7.4
Each party shall pay all taxes (including, but not limited to, taxes based upon its income) or levies imposed on it under applicable laws, regulations and tax treaties as a result of any Contract and any payments made hereunder (including those required to be withheld or deducted from payments) and shall furnish evidence of such paid taxes as is sufficient to enable the other party to obtain any credits available to it.

7.5
The prices shall be expressed and the payments shall be made in Euros unless another currency has been agreed  upon in writing by the parties.

7.6
Subject to the XXXXX Bank Link Policy, Contractor's invoices shall be payable within forty-five (45) days of the date of receipt, provided that XXXXX has approved a milestone or accepted the Assignment and the Deliverables under Clause 5 above.

8.
Intellectual Property Rights

8.1
All right, title and interest in and to all copyrights, patents and other intellectual property rights of whatever nature arising out of or related to any Assignment or the Deliverables shall vest in, and be the sole and exclusive property of XXXXX, whether or not specifically recognized or perfected under applicable law. Furthermore, the Contractor agrees not to engage in any acts that might jeopardize, or contest or attempt to acquire, any rights of XXXXX in or to the Assignment or Deliverables, and shall upon request without cost to XXXXX promptly execute all such documents as may be necessary to effectuate the vesting in, or transfer to, XXXXX of such rights. The Contractor shall assign and cause its employees and authorized subcontractors to assign any and all such rights to XXXXX and take such additional actions as may be requested by XXXXX to perfect any rights of XXXXX thereto.

8.2
If and to the extent it is impossible as a matter of law to transfer ownership in any intellectual property rights or any part thereof from Contractor, or Contractor's employees or subcontractors, to XXXXX, the Contractor hereby grants to XXXXX, and warrants and will take all necessary steps to ensure that its employees and subcontractors will also grant to XXXXX, an exclusive, fully-paid up, unlimited, irrevocable, perpetual and world-wide license to use, modify, distribute and exploit in all possible ways, including the right to sublicense, any and all intellectual property rights relating to the Deliverables.

8.3
XXXXX will also own all rights in any copies, translations, modifications, adaptations or derivatives of any Assignment or Deliverables, including any improvements or developments thereof. For the avoidance of doubt, the parties hereby affirm that XXXXX shall have the sole right to copy, distribute, amend, modify, develop, sublicense, sell, transfer and assign the Deliverables, associated documentation, or any enhancements thereof.

8.4
Nothing in a Contract shall be interpreted as granting to the Contractor any rights in or to the Assignment or any license to copy, adapt or take any other action in respect of same, all of which intellectual property rights are, by a Contract or otherwise, vested in and the sole and exclusive property of XXXXX.

8.5
The Contractor shall, upon request by XXXXX at any time, including upon expiry or termination of a Contract, promptly deliver any and all Deliverables to XXXXX whether or not completed.

9.
Indemnification and Limitation of Liability

9.1 The Contractor shall indemnify, defend, and hold XXXXX harmless against any claims, actions, damages, losses, costs and expenditures, including but not limited to attorneys' fees and costs, incurred by XXXXX, its Affiliates, any of its customers, subcontractors or contract manufacturers as a result of any infringement or alleged infringement of any third party patents, copyrights, trademarks, registered designs or other intellectual property rights arising out of or relating to any Assignment and/or Deliverables. Notwithstanding the contractor's primary right to have control over defense, (i) XXXXX may take all necessary steps, at the expense of the Contractor, to defend itself until the Contractor, to the reasonable satisfaction of XXXXX, assigns a counsel and initiates defense in a professional manner; and (ii) whenever the third party making such claim is a customer to the Contractor, XXXXX may, at its option and at the expense of the Contractor, have full control over defense, and the Contractor agrees to fully cooperate with such defense.

9.2
The Contractor shall indemnify and hold XXXXX harmless from any claim for damages to property or injury or death to persons, including product liability, arising out of or relating to the Assignment or the Deliverables, and will maintain in force and on request give XXXXX evidence of adequate insurance relative to its obligations under this Clause.

9.3
Neither party shall under any circumstances be liable towards each other for any indirect, incidental, consequential, special or punitive damages, including, whether in contract, tort, or otherwise, except for injury to persons, breach by Contractor of Clauses 2.4-2.7 Obligations as Employer, 8 Intellectual Property Rights or 11 Confidentiality or in cases of intentional misconduct or gross negligence.

10.
Force Majeure

10.1
Neither party shall be liable to the other for any delay or non-performance of its obligations hereunder in the event and to the extent that such delay or non-performance is due to an event of Force Majeure. The party affected by an event of Force Majeure shall give notice of its occurrence and probable duration to the other party in writing without delay.

10.2
Events of Force Majeure are events beyond the control of a party which occur after the effective date of a Contract and were not reasonably foreseeable at the effective date of a Contract and whose effects are not capable of being overcome without unreasonable expense and/or loss of time to the party concerned. Events of Force Majeure shall include, without limitation, war, acts of government, natural disasters, fire and explosions.

10.3
If an event of Force Majeure results in delay or non-performance by a party for a period of one (1) months or longer, then either party shall have the right to terminate the relevant Contract with immediate effect without any liability towards the other party.

11.
Confidentiality

11.1
Neither party shall under any circumstances disclose to any third parties any Information without the prior written permission of the other party. The parties agree that the Deliverables shall be deemed Information of XXXXX. The parties shall use the Information only for purposes related to a Contract.

11.2
The above mentioned limitations shall not apply to Information which (i) was in the possession of the receiving party prior to disclosure hereunder; or (ii) has lawfully entered the public domain; or (iii) was disclosed by a third party without breach of any obligation of confidentiality owed to the disclosing party; or (iv) was independently developed by personnel of the receiving party having no access to the Information.

11.3
Each party shall limit access to the other party’s Information to those of its personnel for whom such access is necessary for the proper performance of their obligations under a Contract. Such personnel shall be bound by written confidentiality obligations not less restrictive than those provided for herein.

11.4
Without prejudice to the generality of the aforesaid, each party agrees to protect the confidentiality of the other party’s Information at least with the same degree of care as it exercises with respect to its own confidential information and business secrets.

11.5
Neither party shall publicize nor make any press release relating to any Contract, the other party or the cooperation between the parties.

11.6
The provisions of this Clause 11 shall bind the parties for a period of five (5) years from the date of disclosure of any item of Information regardless of any earlier termination, expiry or fulfillment of a Contract.

12.
Termination

12.1
Any Contract may be terminated with immediate effect by written notice by the non-defaulting party in the event that (i) the other party commits a material breach of a Contract and fails to remedy such breach within thirty (30) days after having been given written notice in respect thereof; or (ii) the other party suffers distress or execution or commits an act of bankruptcy or goes or is put into liquidation (otherwise than solely for the purpose of amalgamation or reconstruction) or if a receiver is appointed over any part of such other party’s business or if an administration order is made in respect of such other party or (iii) if there is a significant change in the ownership of the Contractor.

12.2
In case the Contractor is in default of a material obligation under a Contract, XXXXX shall also, without prejudice to any other rights or remedies, be entitled to receive a discounted price, withhold and set-off payments under the Contract or any other agreements between XXXXX and the Contractor, seek damages from the Contractor, and replace the Contractor with a third party to perform or complete the Assignment at the sole risk and expense of the Contractor.

12.3
XXXXX shall be entitled to terminate any Contract at any time with thirty (30) days' written notice to the Contractor.

12.4
Upon termination, Contractor shall, in lieu of the price for the Assignment and the Deliverables, be entitled to reasonable compensation from XXXXX only for any parts of the Deliverables accepted by XXXXX as revalued in light of any defects in the Deliverables, and the Contractor shall not be entitled to any further compensation or damages.

12.5
In the event of termination or expiration of a Contract, Clauses 6, 8, 9, 11 and 13 herein shall survive.

13.
Miscellaneous

13.1
Neither party may assign a Contract or any of its rights, benefits and obligations thereunder without the prior written consent of the other party, except XXXXX in case of assignment to an Affiliate.

13.2
These General Conditions and a Contract shall be governed by and construed in accordance with the laws of Finland, excluding its choice of law provisions.

13.3
Any dispute, controversy or claim arising out of or relating to these General Conditions or a Contract, or the breach, termination or validity thereof shall be finally settled by arbitration in accordance with the Arbitration Rules of the Finnish Central Chamber of Commerce. The arbitration shall be conducted in Helsinki, Finland, in the English language. The award shall be final and binding on the parties.

13.4
Any dispute, controversy or claim arising out of or relating to these General Conditions or a Contract including but not limited to the possibility or existence of the proceedings, the proceedings themselves, oral statements made during the course of the proceedings, documents and other information submitted by the parties or prepared by the Court or the arbitrator(s), and the final award shall be deemed Information.

13.5
Nothing in this Agreement shall be deemed to limit the parties' rights to seek interim injunctive relief or to enforce an arbitration award in any court of law.

