STANDARD TERMS AND CONDITIONS
Section I –Term

Except pursuant to an early termination as set forth in Section VII hereof, Anders Studio shall provide the services for the Project described in the Statement of Work (“SOW”) attached hereto as Exhibit A until completion unless written notice from the canceling party of its intent to cancel is received thirty (30) days prior to the cancellation date, as set forth in Section II of this Agreement.

Section II –Termination

Either party may terminate the SOW with a minimum of thirty (30) days’ advance written notice via facsimile or mail.  In the event of an early termination pursuant to this Section II, Customer shall, within thirty (30) days of receipt of a notice of termination or delivery of notice of termination, as applicable, pay to Anders Studio an amount representing the pro rata portion of the current Phase of completion of the Project, as determined by Anders Studio in its sole and exclusive discretion, in immediately available U.S. funds.  Under no circumstances shall any advance deposits, pre-payments or retainer fees paid to Anders Studio be refundable to Customer.

The provisions of Sections II, VI, VII, VIII, IX, X and XI will survive termination or expiration of this Agreement for any reason.

Section III – Scope

Anders Studio agrees to perform the development work for Customer described in the SOW and additional work from time to time upon written or oral request which will be confirmed by a written SOW in the form attached hereto as Exhibit B specifying the nature of the services, fee for the services and any special contractual provisions pertaining to that specific assignment (the “Project”).  All SOWs shall form an integral part of this Agreement.  In the event of any conflict between a SOW and this Agreement, the provisions of this Agreement shall control.

Section IV – Payments
In consideration of development services rendered by Anders Studio pursuant to a SOW, Customer will compensate Anders Studio in the amount and under the terms set forth on such SOW.  Anders Studio shall invoice Customer for the development services performed hereunder in the manner and frequency as specified in the applicable SOW.  Customer shall make payment, in immediately available U.S. funds, to Anders Studio in the amounts and under the terms set forth on such SOW.

Section V – Independent Contractor Relationship

Both parties are and will remain at all times independent contractors and no provision of this Agreement is intended to create any relationship of employment, joint venture, partnership or agency between the parties except that Anders Studio shall be an agent of Customer for the purposes of contracting with Suppliers (as defined below) on Customer’s behalf, as set forth in the following paragraph.  Except as otherwise specifically set forth in this Section V, neither party shall have any authority to bind the other party in any respect.  Each party shall pay all of its expenses incurred in connection with this Agreement and shall be solely responsible for the acts of its employees, agents or representatives.  
It is understood and acknowledged that certain services provided hereunder may be supplied by a third party vendor (“Supplier”) and not by Anders Studio.  To the extent that any services are supplied by a Supplier, Anders Studio shall contract with Supplier on behalf of Customer, and Anders Studio shall identify any Supplier to Customer in writing not more than ten (10) business days after engaging a Supplier on Customer’s behalf. Customer shall be subject to the Supplier’s terms of use and any other terms and conditions of Supplier, including but not limited to Supplier’s warranties, limitations of liability, and indemnification agreement(s). All rights to any Supplier’s name, logo, service marks, trademarks and other intellectual property rights (“Supplier Marks”) are the sole property of the Supplier. Customer may not use, display or reproduce the Supplier Marks without the prior written approval of Supplier.  
Section VI –Confidentiality

Each party hereby acknowledges that it may from time to time receive from the other party proprietary and confidential information of such party or a third party ("Confidential Information"). Such Confidential Information may include, without limitation, design specifications, future development plans, marketing strategies, client information, technical data or information and pricing information.  Each party agrees not to disclose such Confidential Information to any third party or to use the Confidential Information for any purposes other than development services pursuant to the terms of this Agreement.

Section VII – Ownership of Intellectual Property

A.
Pre-existing Intellectual Property. Each party owns all right, title and interest in and to its respective intellectual property and proprietary materials created or developed prior to the date of this Agreement (“Pre-existing Intellectual Property”) and all modifications, improvements and changes in or to and derivatives of the foregoing. Anders Studio’s Pre-Existing Intellectual Property includes, but is not limited to, those items set forth on any Work Order.  

B.
Ownership of Work Product. Anders Studio acknowledges and agrees that all Work Product (defined below) and all Intellectual Property (defined below) shall be the sole and exclusive property of Customer. In support of the foregoing, Anders Studio hereby agrees that all Work Product and Intellectual Property shall be considered works for hire in favor of Customer within the meaning of applicable copyright laws.  “Work Product” means all inventions, ideas, concepts, techniques, know-how, data, drawings, schematics, processes, methods, techniques, designs, prototypes, models, writings, frameworks, algorithms, formulae, architectures, configurations, software, deliverables, tools, models, utilities, objects, analyses, programs, program listings, specifications, reports, designs, other technical elements, all source code, object code and related technical notes and documentation, all memoranda, notes, records, drawings, manuals, programs, reports, flow diagrams, and other documents or materials created or developed by Anders Studio during performance under the Agreement, specifically excluding all Anders Studio Pre-existing Intellectual Property. “Intellectual Property” means patents, patent applications, trademarks, copyrights, copyrightable materials, trade secrets and any other similar intellectual property or proprietary rights related to or embodied in the Work Product and all modifications, improvements and changes thereto and derivatives thereof, specifically excluding all Anders Studio Pre-existing Intellectual Property.  

C.
License to Anders Studio Pre-existing Intellectual Property. To the extent any Anders Studio Pre-existing Intellectual Property is embodied in any Work Product, Anders Studio grants to Customer a non-exclusive, non-transferable, perpetual (except as set forth in Section 10.3.3 hereof) worldwide license, without the right to sublicense, to use such Anders Studio Pre-existing Intellectual Property solely for its internal business purposes in connection with such Work Product and subject to the terms and conditions of the Standard Terms.  Customer agrees it shall not, without the prior written consent of Anders Studio, decompile, disassemble or reverse engineer the Anders Studio Pre-existing Intellectual Property. 

D.
Residual Rights. Notwithstanding anything to the contrary herein, Anders Studio and its personnel shall be free to use and employ its general skills, know-how, and expertise gained or learned during the course of performing under this Agreement, so long as Anders Studio and its personnel acquire and apply such information without disclosure of any Confidential Information, Work Product or Intellectual Property of Customer.

Section VIII – Warranties

THE DEVELOPMENT SERVICES AND DELIVERABLES SHALL BE PROVIDED IN A GOOD AND WORKMANLIKE MANNER.  ANDERS STUDIO DISCLAIMS ALL WARRANTIES FOR THE DEVELOPMENT SERVICES AND ANY DELIVERABLES PROVIDED UNDER THIS AGREEMENT, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE IMPLIED WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND ANY SIMILAR WARRANTY, WHETHER SAID WARRANTY ARISES UNDER THE PROVISIONS OF ANY LAW OF THE UNITED STATES OR ANY STATE THEREOF OR ANY OTHER COUNTRY.
Section IX – Limitation of Liability

EXCEPT IN CONNECTION WITH ANY INDEMNIFICATION OBLIGATIONS CREATED BY THIS AGREEMENT, UNDER NO CIRCUMSTANCES WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY, OR TO ANY THIRD PARTY, FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL DAMAGES, OR INCIDENTAL DAMAGES, EVEN IF SUCH PARTY IS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

CUSTOMER AGREES AND ACKNOWLEDGES THAT UNDER NO CIRCUMSTANCES SHALL ANDERS STUDIO BE LIABLE TO CUSTOMER FOR ANY DIRECT DAMAGES IN EXCESS OF AMOUNTS ACTUALLY PAID TO ANDERS STUDIO PURSUANT TO THIS AGREEMENT.

Section X – Indemnification

Customer hereby agrees to indemnify, hold harmless and defend Anders Studio and any partner, principal, employee, agent or contractor thereof (each of the foregoing being hereinafter referred to individually as an "Indemnified Party") against all claims, liabilities, losses, expenses (including reasonable attorney’s fees and legal expenses related to such defense), fines, penalties, taxes or damages (collectively, "Liabilities") asserted by Customer or by any third party, including but not limited to any Supplier; where such Liabilities arise out of any act or omission of Customer or any use of any service or deliverable performed or produced by Anders Studio.  

Anders Studio shall promptly notify Customer of any third party claim and shall cooperate with any defense.  Customer shall have the right to control, in its sole discretion, the defense in any such third party action arising as described herein at Customer’s sole expense.  

Section XI – Miscellaneous

A.
Governing Law.  This Agreement will be governed by and under the laws of the Commonwealth of Pennsylvania without regard to its conflicts of laws provisions.

B.
Assignment.  Except as otherwise agreed in writing, neither party may transfer, assign or delegate its rights or obligations hereunder without the written consent of the other party and any attempted assignment will be void and of no force or effect.  Notwithstanding the foregoing, Anders Studio may assign this Agreement in connection with a sale of Anders Studio’s business, merger or sale of all or substantially all of Anders Studio’s assets.  This Agreement will bind and inure to the benefit of the parties hereto and their respective successors, permitted transferees and permitted assigns.

C.
Notices. Notices required herein, if given by regular mail or electronic means generating a hard copy printout, will be effective upon receipt.  Notices given by registered mail, pre-paid return receipt requested, will be effective on the delivery date stated on such receipt. All notices will be given by one party to the other at its address stated on the first page of this Agreement, unless a change thereof previously has been given to the party giving the notice.

D.
Modifications. This Agreement may be modified only by a written amendment executed by duly authorized officers or representatives of both parties.

E.
Waiver. Any failure of either party to enforce any of the provisions of this Agreement will not be construed as a waiver of such provisions or the right of a party thereafter to enforce each and every such provision.

F.
Validity. In the event any provision of this Agreement is found to be invalid or unenforceable, the parties hereby agree that the court shall enforce such provision to the extent permitted by law and to the extent such provision is not enforceable, shall enforce the remainder of this Agreement as if such provision were not included in this Agreement.

G.
Entire Agreement. This Agreement and any SOWs, Exhibits or Schedules attached hereto constitute the complete and exclusive statement of the agreement between the parties which supersedes all proposals, oral or written, and all other communications between the parties relating to the subject matter of this Agreement.
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