
GENERAL TERMS AND CONDITIONS 

1. Applicability.   

(a) These terms and conditions for services (these "Terms") are the only 

terms that govern the provision of services by Soule Solutions ("Service Provider") to its 

customers ("Customer"). 

(b) The accompanying proposal/estimate/order confirmation (the "Order 

Confirmation") and these Terms (collectively, this "Agreement") comprise the entire 

agreement between the parties, and supersede all prior or contemporaneous 

understandings, agreements, negotiations, representations and warranties, and 

communications, both written and oral. 

2. Services. Service Provider shall provide the services to Customer as described in 

the Order Confirmation (the "Services") in accordance with these Terms. 

3. Performance Dates and Times. Service Provider shall use reasonable efforts to 

meet any performance dates and times specified in the Order Confirmation, and any such dates 

and times shall be estimates only. 

4. Customer's Obligations. Customer shall: 

(a) cooperate with Service Provider in all matters relating to the Services and 

provide such access to Customer's premises, and such office accommodation and other 

facilities as may reasonably be requested by Service Provider, for the purposes of 

performing the Services; 

(b) respond promptly to any Service Provider request to provide direction, 

information, approvals, authorizations, or decisions that are reasonably necessary for 

Service Provider to perform Services in accordance with the requirements of this 

Agreement; 

(c) provide such Customer materials or information as Service Provider may 

reasonably request to carry out the Services in a timely manner and ensure that such 

Customer materials or information are complete and accurate in all material respects; and 

(d) obtain and maintain all necessary licenses and consents and comply with 

all applicable laws in relation to the Services before the date on which the Services are to 

start. 

5. Customer's Acts or Omissions. If Service Provider's performance of its 

obligations under this Agreement is prevented or delayed by any act or omission of Customer or 

its agents, subcontractors, consultants, or employees, Service Provider shall not be deemed in 

breach of its obligations under this Agreement or otherwise liable for any costs, charges, or 

losses sustained or incurred by Customer, in each case, to the extent arising directly or indirectly 

from such prevention or delay. 



6. Change Orders.  If either party wishes to change the scope or performance of the 

Services, it shall submit details of the requested change to the other party in writing. Promptly 

after receipt, the parties shall negotiate and agree in writing on the terms of such change (a 

"Change Order"). Neither party shall be bound by any Change Order unless mutually agreed 

upon in writing. 

7. Fees and Expenses; Payment Terms; Interest on Late Payments.   

(a) In consideration of the provision of the Services by Service Provider and 

the rights granted to Customer under this Agreement, Customer shall pay the fees set 

forth, and on the due date set forth, in the Order Confirmation.  

(b) In the event payments are not timely received by Service Provider, Service 

Provider may: 

(i) charge interest on any such unpaid amounts at a rate of 1.5% per 

month or, if lower, the maximum amount permitted under applicable law, from 

the date such payment was due until the date paid; and 

(ii) suspend performance for all Services until payment has been made 

in full. 

8. Taxes. Customer shall be responsible for all sales, use and excise taxes, and any 

other similar taxes, duties and charges of any kind imposed by any federal, state, or local 

governmental entity on any amounts payable by Customer hereunder. 

9. Intellectual Property. All intellectual property rights, including copyrights, 

patents, patent disclosures and inventions (whether patentable or not), trademarks, service marks, 

trade secrets, know-how and other confidential information, trade dress, trade names, logos, 

corporate names, and domain names, together with all of the goodwill associated therewith, 

derivative works and all other rights (collectively, "Intellectual Property Rights") in and to all 

documents, work product, and other materials that are delivered to Customer under this 

Agreement or prepared by or on behalf of Service Provider in the course of performing the 

Services, including any items identified as such in the Order Confirmation (collectively, the 

"Deliverables") except for any Confidential Information of Customer or Customer materials 

shall be owned by Service Provider. Service Provider hereby grants Customer a license to use all 

Intellectual Property Rights free of additional charge and on a non-exclusive, worldwide, non-

transferable, non-sublicensable, fully paid-up, royalty-free, and perpetual basis to the extent 

necessary to enable Customer to make reasonable use of the Deliverables and the Services. 

10. Representation and Warranty.   

(a) Service Provider represents and warrants to Customer that it shall perform 

the Services using personnel of required skill, experience, and qualifications and in a 

professional and workmanlike manner in accordance with generally recognized industry 

standards for similar services and shall devote adequate resources to meet its obligations 

under this Agreement. 



(b) The Service Provider shall not be liable for a breach of the warranty set 

forth in Section 10(a) unless Customer gives written notice of the defective Services, 

reasonably described, to Service Provider within thirty (30) days of the time when 

Customer discovers or ought to have discovered that the Services were defective. 

(c) Subject to Section 10(b), Service Provider shall, in its sole discretion, 

either: 

(i) repair or re-perform such Services (or the defective part); or  

(ii) credit or refund the price of such Services at the pro rata contract 

rate. 

(d) The remedies set forth in Section 10(c) shall be the Customer's sole and 

exclusive remedy and Service Provider's entire liability for any breach of the limited 

warranty set forth in Section 10(a). 

11. Disclaimer of Warranties. Except for the warranty set forth in Section 10(a) 

above, Service Provider makes no warranty whatsoever with respect to the Services, including 

any (a) warranty of merchantability; or (b) warranty of fitness for a particular purpose; or (c) 

warranty of title; or (d) warranty against infringement of intellectual property rights of a third 

party; whether express or implied by law, course of dealing, course of performance, usage of 

trade, or otherwise. 

12. Limitation of Liability.  In no event shall Service Provider be liable to Customer 

or to any third party for any loss of use, revenue or profit or loss of data or diminution in value, 

or for any consequential, incidental, indirect, exemplary, special, or punitive damages whether 

arising out of breach of contract, tort (including negligence), or otherwise, regardless of whether 

such damages were foreseeable and whether or not Service Provider has been advised of the 

possibility of such damages, and notwithstanding the failure of any agreed or other remedy of its 

essential purpose. 

13. Termination. In addition to any remedies that may be provided under this 

Agreement, Service Provider may terminate this Agreement with immediate effect upon written 

notice to Customer, if Customer: 

(a) fails to pay any amount when due under this Agreement; 

(b) has not otherwise performed or complied with any of the terms of this 

Agreement, in whole or in part; or 

(c) becomes insolvent, files a petition for bankruptcy or commences or has 

commenced against it proceedings relating to bankruptcy, receivership, reorganization, or 

assignment for the benefit of creditors. 

14. Governing Law; Jurisdiction. All matters arising out of or relating to this 

Agreement are governed by and construed in accordance with the internal laws of the State of 

Ohio. Any legal suit, action, or proceeding arising out of or relating to this Agreement shall be 



instituted in the courts of Butler County, Ohio, and each party irrevocably submits to the 

exclusive jurisdiction of such courts in any such suit, action, or proceeding. 

15. Amendment and Modification. This Agreement may only be amended or 

modified in a writing which specifically states that it amends this Agreement and is signed by an 

authorized representative of each party. 


