DATED <<   >>
(1) <<Contractor>> 

(2) <<Client>> 

WEB SITE MAINTENANCE AGREEMENT
THIS WEB SITE MAINTENANCE AGREEMENT is dated <<   >> and made

BETWEEN:
(1)
<<   >> whose registered office is at <<   >> (“The Contractor”);

(2)
<<   >> whose registered office is at <<   >> (“the Client”).

RECITALS:


The Contractor has designed and developed for the Client an Internet web site for <<   >>, and has agreed to maintain the said web site upon the terms and conditions hereinafter contained.]

NOW IT IS HEREBY AGREED as follows:

1.
Definitions
In this Agreement, unless the context otherwise requires, the following expressions have the following meanings:

	“the Performance Standards”
	means the performance standards to which the Maintenance Services are to be performed as described in Clause 5 and the Schedule;

	“the Web Site”
	means the Client’s web site referred to in the recital above;

	“the Program Materials”
	means the computer programs provided by the Contractor to the Client which embody the design and structure of the Web Site, as amended or enhanced from time to time;

	“the Maintenance Services”
	means the maintenance services to be provided by the Contractor pursuant to Clause 5 of this Agreement;

	“the Maintenance Charge”
	means the periodic charge for the Maintenance Services specified in the Schedule as increased from time to time pursuant to Clause 3;

	“the Commencement Date”
	means the date on which this Agreement shall become effective as specified in the Schedule;

	“the Initial Period”
	means the initial period of this Agreement as specified in the Schedule.


2.
Services to be performed
The Contractor hereby agrees to provide the Maintenance Services upon the terms and conditions hereinafter contained.

3.
Payment
3.1.
In consideration of the Maintenance Services the Client shall pay the Maintenance Charge periodically in advance as specified in the Schedule.  The Maintenance Charge shall be paid without prior demand and no payment shall be considered made until it is actually received by the Contractor.

3.2.
Any charges payable by the Client hereunder in addition to the Maintenance Charge shall be paid within 30 days after the receipt of the Contractor's invoice therefor.

3.3.
The Contractor shall be entitled at any time and from time to time after the expiry of the Initial Period to increase the Maintenance Charge to accord with any change in the Contractor’s standard scale of charges by giving to the Client not less than 90 days’ prior written notice.  Where and whenever such notice is given, the Client shall have the right to terminate this Agreement as from the date on which such notice expires by giving to the Supplier written notice of termination not less than 30 days before such date.

3.4.
The Price and any additional charges payable under this Agreement are exclusive of Value Added Tax which shall be paid by the Client at the rate and in the manner for the time being prescribed by law.

3.5.
If any sum payable under this Agreement is not paid within 7 days after the due date then (without prejudice to the Contractor’s other rights and remedies) the Contractor reserves the right to charge interest on such sum on a day to day basis (as well after as before any judgement) from the date or last date for payment thereof to the date of actual payment (both dates inclusive) at the rate of 2 per cent above the base rate of <<   >> Bank plc from time to time in force compounded quarterly.  Such interest shall be paid on demand by the Contractor.

4
Duration
This Agreement shall commence on the Commencement Date, shall continue for the Initial Period and shall remain in force thereafter unless or until terminated by either party giving to the other not less than 6 months written notice of termination expiring on the last day of the Initial Period or at any time thereafter but shall be subject to earlier termination as provided elsewhere in this Agreement.

5
Error Correction
5.1
If the Client shall discover any error in the operation or presentation of the Web Site then the Client shall within 14 days after such discovery notify the Contractor in writing of the defect or error in question and provide the Contractor (so far as the Client is able) with a documented example of such defect or error.

5.2
Upon receipt of such notification from the Client the Contractor shall begin work on correcting such defect or error in accordance with the Performance Standards.  If the Client requests support in an emergency the Contractor shall use all reasonable efforts to fulfil the request as quickly as possible.

5.3
The foregoing error correction service shall not include service in respect of:

5.3.1
defects or errors resulting from any modifications of the Web Site made by any person other than the Contractor;

5.3.2
incorrect use of the Web Site or error in the operation thereof on the part of the Client or its employees or agents;

5.3.3
errors resulting from faults in equipment or software other than that supplied to the Client by the Contractor.

5.4
The Contractor shall make an additional charge in accordance with its standard scale of charges from time to time in force for any services provided by the Contractor:

5.4.1
at the request of the Client but which do not qualify under the aforesaid error correction service by virtue of an of the exclusions referred to in sub-clause 5.3 above;

5.4.2
at the request of the Client but which the Contractor considers on reasonable grounds not to be necessary.

For the avoidance of doubt nothing in this sub-clause shall impose any obligation on the Contractor to provide services in respect of any of the exclusions referred to in sub-clause 5.3 above.

6
Web Site Operation
During the continuance of this Agreement the Client shall:-

6.1
ensure that the Web Site is accessed (to the extent necessary) on behalf of the Client by competent trained employees only or by persons under their supervision;

6.2
operate the Web Site in accordance with instructions and training provided by the Contractor in that regard from time to time;

6.3
keep full security copies of the Web Site and of the Client’s databases and computer records in accordance with best computing practice;

6.4
not alter or modify the Web Site in any way whatever nor permit the Web Site to be amalgamated or used in combination with any other Internet Web Site;

6.5
not request, permit or authorise anyone other than the Contractor to provide any maintenance services in respect of the Web Site or the Web Site;

6.6
co-operate fully with the Client’s personnel in the diagnosis of any error or defect in the Web Site;

6.7
provide such telecommunication facilities as are reasonably required by the Contractor for testing and diagnostic purposes, at the Client’s expense;

7
Proprietary Rights
7.1
The copyright and all other intellectual property rights of whatever nature in any corrected or modified versions of the Web Site made pursuant to this Agreement shall belong to the Client and the Contractor as beneficial owner hereby assigns (by way of future assignment) all such rights to the Client.

7.2
Notwithstanding sub-clause 7.1, the Contractor reserves the right to use in any way it thinks fit any programming tools, skills and techniques acquired or used by it in the performance of this Agreement.

7.3
The Contractor shall be entitled during the continuance of this Agreement to retain a copy of the Program Materials and of the source code of the underlying computer programs and all other materials necessary for the proper maintenance of the Web Site.  Such copies of the Program Materials and source code and other materials shall beheld in confidence, shall only be used by the Contractor for the purposes of this Agreement and shall be delivered up (together with all copies thereof) to the Client forthwith upon the termination of this Agreement (howsoever occasioned).

7.4
If any corrected or modified version of the Program Materials shall be made by the Contractor pursuant to this Agreement then the Contractor shall promptly deliver to the Client copies thereof together with:

7.4.1
the source code of the corrected or modified version of the Programs in the form of magnetic <<tape / disk>>;

7.4.2
all other materials necessary to enable a reasonably skilled programmer to correct, modify and enhance the corrected or modified version of the Program Materials without reference to any other person or document.

8
Confidentiality
Each party shall treat as confidential all information obtained from the other pursuant to this Agreement and shall not divulge such information to any person (except to such party’s own employees and then only to those employees who need to know the same) without the other party’s prior written consent provided that this Clause shall not extend to information which was rightfully in the possession of such party prior to the commencement of the negotiations leading to this Agreement, which is already public knowledge or becomes so at a future date (otherwise than as a result of a breach of this Clause) or which is trivial or obvious.  Each party shall ensure that its employees are aware of and comply with the provisions of this Clause.  If the Contractor shall appoint any sub-contractor then the supplier may disclose confidential information to such sub-contractor subject to such sub-contractor giving the Client an undertaking in similar terms to the provisions of this clause.  The foregoing obligations as to confidentiality shall survive any termination of this Agreement.

9
Poaching Staff
The Client shall not without the prior written consent of the Contractor (and so that each of sub-clauses 9.1 and 9.2 below shall be deemed to constitute a separate agreement and shall be construed independently of the other):

9.1
at any time during the period from the date hereof to the expiry of six months after the Acceptance Date or the date of termination of this Agreement (as the case may be) solicit or endeavour to entice away from or discourage from being employed by the Contractor any person who is, or shall at any time between the date hereof and the Acceptance Date or the date of such termination be, one of the Contractor’s employees engaged in providing the Services provided however that this provision shall not apply to any person employed by the Contractor whose rate of gross basic contractual remuneration payable by the Contractor as at the date of this Agreement (or as at the date of commencement of such person’s employment if such employment shall commence after the date of this Agreement) is less than £<<25,000>> per annum;

9.2
At any time during the period from the date hereof to the expiry of six months after the Acceptance Date or the date of termination of this Agreement (as the case may be) employ or attempt to employ any person who is, or shall at any time between the date hereof and the Acceptance Date or the date of such termination be, one of the Contractor’s employees engaged in providing the Services provided however that this provision shall not apply to any person employed by the Contractor whose rate of gross basic contractual remuneration payable by the Contractor as at the date of this Agreement (or as at the date of commencement of such person’s employment if such employment shall commence after the date of this Agreement) is less than £<<25,000>> per annum].

10
Termination
10.1
Notwithstanding anything else contained herein, this Agreement may be terminated:

10.1.1
by the Contractor forthwith on giving notice in writing to the Client if the Client shall fail to pay any sum due under the terms of this Agreement (otherwise than as a consequence of any default on the part of the Contractor) and such sum remains unpaid for 14 days after written notice from the Contractor that such sum has not been paid (such notice to contain a warning of the Contractor’s intention to terminate); or

10.1.2
by either party forthwith on giving notice in writing to the other if the other commits any material breach of any term of this Agreement (other than any failure by the Client to make any payment hereunder in which event the provisions of paragraph 10.1.1 above shall apply) and (in the case of a breach capable of being remedied) shall have failed, within 30 days after the receipt of a request in writing from the other party so to do, to remedy the breach (such request to contain a warning of such party’s intention to terminate);  or

10.1.3
by either party forthwith on giving notice in writing to the other if the other party shall have a receiver or administrative receiver appointed of it or over any part of its undertaking or assets or shall pass a resolution for winding-up (otherwise than for the purpose of a bona fide scheme of solvent amalgamation or reconstruction) or a court of competent jurisdiction shall make an order to that effect or if the other party shall become subject to an administration order or shall enter into any voluntary arrangement with its creditors or shall cease or threaten to cease to carry on business.

10.2
Any termination of this Agreement (howsoever occasioned) shall not affect any accrued rights or liabilities of either party nor shall it affect the coming into force or the continuance in force of any provision hereof which is expressly or by implication intended to come into or continue in force on or after such termination.

10.3
Any termination of this Agreement (howsoever occasioned) shall not of itself affect the Client’s right to continue to use the Web Site.

11
Assignment
Neither party shall assign or otherwise transfer this Agreement or any of its rights and obligations hereunder whether in whole or in part without the prior written consent of the other.

12
Force Majeure
Neither party shall be liable for any delay in performing any of its obligations hereunder if such delay is caused by circumstances beyond the reasonable control of the party so delaying and such party shall be entitled to a reasonable extension of time for the performance of such obligation.

13
Liability
13.1
The Contractor shall not be liable for any loss or damage sustained or incurred by the Client or any third party (including without limitation any loss or use of the Program Materials or loss of or spoiling of the Client's data) as a result of any defect or error in the Program Materials or the Web Site except to the extent that such loss or damage arises from any unreasonable delay by the Contractor in providing the Maintenance Services and then only to the extent not excluded by this Agreement.

13.2
The Client shall indemnify the Contractor and keep the Contractor fully and effectively indemnified on demand against any loss of or damage to any property or injury to or death of any person caused by any negligent act or omission or wilful misconduct of the Client, its employees, agents or sub-contractors.

13.3
Except in respect of injury to or death of any person (for which no limit applies) the respective liability of the Contractor and the Client under sub-clauses (1) and (2) in respect of each event or series of connected events shall not exceed £<<500,000>>.

13.4
Notwithstanding anything else contained in this Agreement the Contractor shall not be liable to the Client for loss of profits or contracts or other indirect or consequential loss whether arising from negligence, breach of contract or howsoever.

13.5
The Contractor shall not be liable to the Client for any loss arising out of any failure by the Client to keep full and up-to-date security copies of the Web Site and the Program Materials.

14
Waiver of Remedies
No forbearance, delay or indulgence by either party in enforcing the provisions of this Agreement shall prejudice or restrict the rights of that party nor shall any waiver of its rights operate as a waiver of any subsequent breach of no right, power or remedy herein conferred upon or reserved for either party is exclusive of any other right, power or remedy available to that party and each such right, power or remedy shall be cumulative.

15
Notices
All notices which are required to be given hereunder shall be in writing and shall be sent to the address of the recipient set out in this Agreement or such other address in England as the recipient may designate by notice given in accordance with the provisions of this Clause.  Any such notice may be delivered personally or by first class pre-paid letter or facsimile transmission and shall be deemed to have been served if by hand when delivered, if by first class post 48 hours after posting and if by facsimile transmission when despatched.

16
Headings
The headings to the Clauses of this Agreement are for ease of reference only and shall not affect the interpretation or construction of this Agreement.

17
Law
This Agreement shall be governed by and construed in accordance with laws of England.

18
Disputes
Any dispute which may arise between the parties concerning this Agreement hall be determined by the English Courts and the parties hereby submit to the exclusive jurisdiction of the English Courts for such purpose.

SIGNED by duly authorised representatives of each of the parties on the date specified at the beginning of this Agreement

SIGNED by 

<<Name and Title of person signing for the Contractor>>
for and on behalf of <<Contractor's name>> 

In the presence of

<<Name & Address of Witness>>
SIGNED by 

<<Name and Title of person signing for the Client>> 

for and on behalf of <<Client's name>> 

In the presence of

<<Name & Address of Witness>>
SCHEDULE

Commencement Date:-

<<   >>
Initial Period:-

<<   >>
Maintenance Charge and Payment:-

<<   >>
<<   >>
<<   >>
Performance Standards:-

<<   >>
<<   >>
<<   >>
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