GENERAL TERMS AND CONDITIONS
FOR PRODUCT CONSULTING SERVICES
If you purchase product-related or consultancy services directly from Syncro Soft SRL (“Syncro”) pursuant to an Statement of Work, then both Syncro and Customer hereby agree that any such Statement of Work will be governed by the terms and conditions set forth in this General Terms & Conditions for Product Consulting Services (“Agreement”), which is hereby incorporated into, and made a part of, the Statement of Work by this reference. 
To the extent there is a conflict between the terms of the Statement of Work and this Agreement, the terms of this Agreement shall control, unless explicitly stated otherwise in the Statement of Work. The terms of the Statement of Work, including this Agreement, are limited to the scope of such Statement of Work, and shall not be applicable to any other Statement of Work(s) which may be executed between the parties.
1. Services
1.1 Syncro will provide Customer with a specified number of hours of professional services ("Services") as set forth in a statement of work signed by Customer and Syncro (“Statement of Work”) or as otherwise agreed to by Syncro and Customer. The parties may choose to define a set of deliverables as described in a Statement of Work. If deliverables are defined by the parties, Syncro will use its commercially reasonable efforts to provide such deliverables (the “Deliverables”), but will not be obligated to provide Services beyond the hours set forth in the Statement of Work. In the event that a Statement of Work is not specified, Syncro will use commercially reasonable efforts to provide such Services as requested by Customer up to the number of hours agreed to by the parties. The initial Statement of Work(s) is (are) attached as Schedule 1. 
1.2 Syncro will perform the Services by means of the services of suitably experienced staff and/or may delegate its obligations hereunder by commercially reasonable use of one or more subcontractor individuals or firms, provided that, in any case, Syncro will remain responsible for provision of Services as required by this Agreement.  
1.3 All Services will be performed at Syncro’s premises and Syncro consultants will not be permitted to travel to Customer’s location to perform said Services.
1.4 If Syncro determines that the time or amount of Services required is likely to exceed the estimate or it is unable to implement the Deliverables, Syncro will contact Customer as soon as possible and only charge for the time needed to reach that conclusion.
1.5 Under this Agreement, Syncro is not providing or licensing to Customer any existing or future Syncro software products. Customer may acquire licenses to such Syncro software products only under the terms of a separate software license agreement.
2. Customer’s Cooperation.
2.1 Syncro's performance depends upon Customer's timely and effective cooperation in connection with the Services, including providing Syncro with timely, complete and sufficient access to appropriate data, information, and appropriately skilled Customer personnel, and prompt responses to questions and requests as necessary for Syncro to complete the Services. 
2.2 Syncro will not be liable for any failure or delays in performing the Services, to the extent that the failure or delay is caused by Customer's failure to cooperate. Syncro is entitled to and will rely upon the accuracy and completeness of data, material, and other information furnished by Customer, without any independent investigation or verification.
3. Payment
3.1 For the Services provided by Syncro, Customer agrees to pay Syncro the fees set forth in a quote issued by Syncro to Customer or as otherwise agreed to by Syncro and Customer (the “Payment Schedule”) plus any applicable sales or use taxes or other charges as discussed in Section 4.2.
3.2 The amounts payable to Syncro set forth in the Payment Schedule are exclusive of any sales or use or other taxes or governmental charges. Customer shall be responsible for payment of all such taxes or charges except for any taxes based solely on Syncro's net income. If Customer is required to pay any taxes based on this Section 4.2, Customer shall pay such taxes with no reduction or offset in the amounts payable to Syncro hereunder.
3.3 Unless otherwise set forth in a Statement of Work, Syncro will render invoices to Customer on a monthly basis, indicating the Services for which the invoice is rendered, the period of time it covers, the fees due, and any other additions or details reasonably required for Customer to verify the amount invoiced.  All invoices submitted under this Agreement and the Statements of Work will refer to this Agreement and the applicable Statement of Work.
3.4 Customer will pay all invoices within thirty (30) days of receipt. In the event that Customer wishes to dispute an item or items on an invoice, Customer will notify Syncro in writing within fourteen days of receipt of that invoice, setting out its reasons in reasonable detail.  If no notice of dispute is received by Syncro fourteen days after receipt of an invoice by Customer, the invoice will be deemed accepted, and Customer will be obliged to pay the invoice in accordance with its terms.  In case of a dispute regarding billing, Customer must pay all undisputed charges and items. 
3.5 If Customer fails to pay any amount payable by it under this Agreement within 30 days of receipt of an invoice, Syncro will be entitled to charge and Customer will pay 1.50% interest per month (or if less the highest legal rate), compounded daily, on the overdue amount. 
4. Relationship of Parties
4.1 Each party will be and act as an independent contractor and not as an agent or partner of, or joint venture with the other party, and neither party will by virtue of this Agreement have any right, power or authority to act or create any obligation, express or implied, on behalf of the other party.
5. Confidentiality
5.1 By virtue of this Agreement, each party hereto may disclose to the other party information that is confidential and otherwise proprietary. Unless governed by the terms of an existing or contemporaneously executed non-disclosure agreement ("NDA"), the following Sections 8.2 and 8.3 apply.
5.2 Subject to the exceptions listed below, a party's "Confidential Information" shall be defined as information disclosed by the party to the other party under this Agreement and clearly marked or otherwise clearly designated as "confidential" or information disclosed by one party that is reasonably understood by the other party to be confidential. The Syncro’s proprietary software applications and the terms and pricing of this Agreement shall automatically be considered Confidential Information under this Agreement. However, a party's Confidential Information shall not include any information that: (a) is or becomes a part of the public domain through no act or omission of the other party; or (b) was in the other party's lawful possession prior to the disclosure and had not been obtained by the other party either directly or indirectly from the disclosing party; or (c) is lawfully disclosed to the other party by a third party without restriction on disclosure; or (d) is independently developed by the other party by employees or agents without access to the party's Confidential Information.
5.3 Each party agrees, for the term of this Agreement and three (3) years after its expiration or termination, to hold the other party's Confidential Information in strict confidence, not to disclose such Confidential Information to third parties not authorized by the disclosing party to receive such Confidential Information, and not to use such Confidential Information for any purpose except as expressly permitted hereunder. Each party agrees to take reasonable steps to protect the other party's Confidential Information and to ensure that such Confidential Information is not disclosed, distributed or used in violation of the provisions of this Agreement. The foregoing prohibition on disclosure of Confidential Information shall not apply to the extent certain Confidential Information is required to be disclosed by the receiving party as a matter of law or by order of a court, provided that the receiving party uses reasonable efforts to provide the disclosing party with prior notice of such obligation to disclose and reasonably assists in obtaining a protective order therefore.
6. Ownership
6.1 Services performed by Syncro relate to Syncro software products and technology.  As a result, Syncro retains all right, title and interest in and to the materials, Deliverables and Services provided under each Statement of Work, including patents, trademarks, copyrights (including the right to any derivative works), and all other intellectual property rights.  The Deliverables and Services shall not constitute "works made for hire" as that term is defined in Section 101 of the U.S. Copyright Act.  To the extent that any materials, Deliverables or Services are considered to be "works made for hire," Customer agrees to assign all right, title, and interest in the foregoing to Syncro.  Notwithstanding anything to the contrary in this Agreement, Syncro shall obtain no right, title or interest in any of Customer’s Confidential Information.
6.2 Upon payment of amounts due to Syncro with regard to each Statement of Work, Syncro grants to Customer a nonexclusive, non-transferable, royalty-free license to use the Deliverables solely for Customer’s internal use, pursuant to the applicable license or subscription agreement relating to the Syncro software product at issue.
1.1. Subject to the limitations placed on Syncro by the confidentiality provisions of this Agreement or by any existing non-disclosure agreement between Syncro and Customer, Syncro may in its sole discretion develop, use, market, license, or sell any software, application or product that is similar or related to that which was developed by Syncro for Customer. 
7. Warranty 
7.1 Syncro warrants that the Services provided hereunder will be performed in a professional manner consistent with the quality of Syncro's performance of services for similarly situated customers and in accordance with generally accepted industry standards. EXCEPT FOR THE FOREGOING, SERVICES AMD DELIVERABLES ARE PROVIDED "AS IS," WITHOUT ANY WARRANTY OF ANY KIND.   Syncro makes no guarantees or assurances that the Services will achieve Customer’s specific goals.
7.2 EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, SYNCRO DISCLAIMS ALL EXPRESS AND IMPLIED WARRANTIES, INCLUDING IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
8. Limitations of Liability
8.1 Damage Disclaimer. Syncro will not be liable to Customer for any special, indirect, consequential, incidental or exemplary damages including without limitation, damages for loss of Customer’s business profits, cost of procurement of substitute goods, technology or services, business interruptions or loss of information, even if Syncro has been advised of the possibility of such damages.
8.2 Limitation of Liability. In no event will Syncro be liable to Customer for any amounts in excess in the aggregate of the fees paid by Customer to Syncro with regard to the Statement of Work that is relevant to the liability.
9. Non-Solicitation
9.1 Customer acknowledges and agrees that Syncro’s employees performing the Services are a valuable asset to Syncro and are difficult to replace.  Accordingly, Customer agrees that, for a period of one (1) year after the completion of the Services, it will not offer employment as an employee, independent contractor, or consultant to any Syncro’s employee (including employees of Syncro's subcontractors) who performs any of the Services.  
10. Term and Termination
10.1 This Agreement commences on the earlier of the date of the Statement of Work, or date that Syncro begins providing Services (“Effective Date”) and, unless terminated earlier pursuant to the terms of this Agreement, shall continue in force until exhaustion of the number of consulting hours identified in the Statement of Work and full payment for the Services or as otherwise agreed to by Syncro and Customer.
10.2 This Agreement may be terminated by either party upon thirty (15) days' prior written notice if the other party materially breaches or fails to perform any material term hereof and the breaching party fails to cure such breach within the 15-day period.
10.3 Where this Agreement is terminated, each Statement of Work will also be terminated and any Services being provided under that Statement of Work will cease. Syncro will issue, and Customer will pay, an invoice for Services provided up to the date of termination.  If Syncro terminates the Agreement for failure of Customer to pay any amounts owing hereunder, the rights of Customer to use the Deliverables including any express or implied licenses which may have been granted herein shall immediately terminate.
10.4 The Sections of this Agreement regarding Confidentiality, Ownership, Warranties, Limitation of Liability, Term and Termination, Non-Solicitation and General provisions will survive termination, as will accrued rights to payment.
11. General
11.1 Compliance with Laws.  Each party hereby represents and warrants that it will comply with all applicable, local, state, provincial, and national laws and regulations, including, without limitation, US export control laws.
11.2 Assignment. Neither party shall assign, delegate or subcontract any portion of its rights, duties or obligations under this Agreement without the prior written consent of the other party, which consent will not be unreasonably withheld or delayed; provided, however, that consent shall not be required in the case of an assignment by either party to the surviving entity in a merger or consolidation in which it participates or to a purchaser of all or substantially all of its assets. Notwithstanding the foregoing, Syncro may subcontract any portion of its obligations under this Agreement to a third party so long as Syncro remains responsible for the performance of such obligations.
11.3 No Third Party Beneficiary.  This Agreement is not intended to confer a benefit on, or to be enforceable by, any person who is not a party to this Agreement.
11.4 Status as Independent Contractor.  Each party is an independent contractor and neither party's employees will be considered employees of the other party for any purpose.  This Agreement does not create a joint venture or partnership, and neither party has the authority to bind the other to any third party.
11.5 Applicable Law and Jurisdiction.  This Agreement will be governed and construed in accordance with the laws of Romania without regard to the conflicts of laws or principles thereof.  Exclusive jurisdiction and venue for any disputes, claims or litigation arising from or related in any way to this Agreement or its subject matter will lie exclusively in courts located in Bucharest, Romania.  Each party expressly agrees to submit to the personal jurisdiction of such courts.
11.6 No Waiver.  The failure of a party to enforce any provision of this Agreement shall not constitute a waiver of such provision or the right of such party to enforce such provision or any other provision.
11.7 Partial Invalidity.  If any provision of this Agreement is invalid or unenforceable under any statute or rule of law, the provision is to the extent to be deemed omitted, and the remaining provisions will not be affected in any way.
11.8 Force Majeure.  Neither party will be responsible for any delay or failure in performance resulting from acts beyond such party’s control (“Force Majeure”). Force Majeure will include but not be limited to: acts of God, government or war; riots or strikes; epidemics, fires, floods, or disasters.
11.9 Modifications.  Each party agrees that any terms and conditions of any purchase order or other instrument issued by Customer in connection with the Agreement that are in addition to or inconsistent with the terms and conditions of this Agreement shall be of no force or effect. This Agreement may be modified only by a written instrument duly executed by an authorized representative of Syncro and Customer.
11.10  Counterparts.  This Agreement may be executed in multiple counterparts, each being deemed an original and this being one of the counterparts. Execution by fax is permitted.
11.11  Entire Agreement.  This Agreement, including the attached Statement of Work and any supplements, constitutes the entire agreement between Syncro and Customer.
Schedule 1

STATEMENT OF WORK
This Statement of Work (“SOW”) is entered into between the Customer and Syncro identified in the signature block hereto, and incorporates by this reference the General Terms and Conditions for Product Consulting Services  (“Terms of Service”) available at the: http://www.oxygenxml.com/consultancy.html
The terms and conditions of this SOW shall not conflict with the terms and conditions of the Terms of Service; in the event of any conflict, the Terms of Service shall prevail. All capitalized terms not defined in this SOW have the meanings given to Terms of Service.
This SOW will be effective immediately after it has been signed by both Customer and Syncro.
Customer Information
	Legal Company Name:

	Technical Support Contact Name/E-mail:

	Registered  Address (it will appear on the invoice):

	Contact Name:
	Billing E-mail Address: 

	VAT ID (EU only):
	Phone:


Brief Description of Services:
[Describe the Services to be provided, i.e., the problem and the required solution.]
	Hourly Rate
	160 USD per hour

	Number of Agreed Consultancy Hours
	[estimate hours]

	Period of Performance
	[estimate date start/ date end schedule]

	Payment Terms
	Advance full payment of the service amount upon signing this SOW. The advance payment will be applied against the final invoice.

	Syncro Normal working hours
	6:30 AM to 4:00 PM GMT 

	Syncro Relationship Manager
	[Stefan Vasile support@oxygenxml.com]


In Witness Whereof, the parties hereto, having read this SOW in its entirety, do agree thereto in each and every particular.
Syncro: __________________



Customer: ____________________
By: ________________________


By: _________________________
Authorized Signatory




Authorized Signatory
Name: ______________________


Name: _______________________
Title: _______________________


Title: ________________________
Date: _______________________


Date: ________________________
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