Sample Web Consultancy Agreement

DATE: [date]

PARTIES:

...

BACKGROUND:

...

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Agreement:

...

“Company Works” means the works and/or materials comprised in the Project Materials, the Intellectual Property Rights in which are owned by the Company;

“Confidential Information” means: 

(a) 
all information disclosed by the Company [or any client of the Company] to the Consultant under or in connection with this Agreement; and

(b) 
all information concerning the existence and terms of this Agreement and the arrangements contemplated by this Agreement;

“Deliverables” means the deliverables specified in the Schedule;

...

“Project” means the project detailed in the Schedule that is the subject of this Agreement; 

“Project Materials” means: 

(a) 
the Deliverables; and

(b) 
other materials and works in any form or format whatsoever (whether now known or hereinafter devised) created by or on behalf of the Consultant in the course of the Project whether preparatory or final including, but not limited to, web pages, software code, text, photographs, video or film footage, storyboards, artwork, slogans, drawings and sketches; 

“Schedule” means the schedule attached to this Agreement; and

“Third Party Works” means the works and/or materials comprised in the Project Materials, the Intellectual Property Rights in which are owned by a third party (which will be specified in the Schedule or otherwise agreed between the parties from time to time).

...

2.
Engagement

2.1
The Company engages the Consultant, and the Consultant accepts the engagement, to serve the Company as a consultant for the performance of the Project in accordance with the Schedule.

2.2
This Agreement will come into force upon its execution and will continue in force until:

(a) 
the later of: (i) the Company’s formal acceptance that the Project is complete under Clause [4]; and (ii) the payment of all outstanding sums in respect of the Project; or

(b) 
the termination of this Agreement in accordance with Clause [11]. 

3.
Duties of the Consultant

3.1
The Consultant will perform all its duties in respect of the Project to a good professional standard.

3.2
The Consultant will devote such of its time, attention and abilities to the Project as may be necessary for its satisfactory and timely completion.

3.3
The Consultant will keep the Company informed as to the progress of the Project and, in particular, will promptly provide information about progress upon request.

3.4
The Consultant will comply with all reasonable requests and directions of the Company or its client in relation to the Project including, but not limited to, complying with all local or internal policies and regulations operated by or affecting the Company or its client as the case may be.

...

4.
Acceptance

4.1
Within a reasonable time following delivery of the Deliverables, the Company will run acceptance tests to determine whether, in the Company’s reasonable opinion, the Deliverables supplied by the Consultant: 

(a) 
meet the requirements set out in the Schedule (including any specific acceptance test criteria); 

(b) 
operate without defect or error; and

(c) 
are of a good professional standard.

4.2
Acceptance of Deliverables supplied to the Company in accordance with a Project will occur when the Company informs the Consultant that the tests under Clause [4.1] have been passed.  

...

5.
Fees

...

6.
Intellectual Property Rights

[6.1
The Consultant hereby assigns to the Company with full title guarantee (to the extent necessary by way of present assignment of future rights) all Intellectual Property Rights in all Project Materials (other than Third Party Works and Company Works).  This assignment includes the right to bring proceedings for past infringement of the assigned rights. The Consultant undertakes to do all such acts or things and execute and/or procure the execution of all such documents as the Company may request from time to time in order to perfect or confirm the Company’s ownership of the rights assigned. 

OR

...

7.
Warranties

7.1
The Consultant warrants to the Company that:

(a)
the Consultant has full power to enter into this Agreement and to give the warranties and indemnities contained herein;

(b)
the Consultant is (or will be at the time of creation) the sole owner of all Intellectual Property Rights in all Project Materials (other than in Third Party Works specified in the Schedule or agreed between the parties and in Company Works);

(c)
the Consultant or other licensor has the right to license the Company [and the Company’s client] to use the Third Party Works comprised in the Project Materials;

...

8.
Non solicitation


...

9.
Liability


The Consultant is engaged for his ability and expertise in the subject-matter of the Project upon which the Company will rely.  In the event that the Company suffers any loss or damage arising from Project Materials (excluding the Company Works) or information of any nature supplied by the Consultant, the Consultant will be liable to indemnify the Company in respect of such loss or damage in full.

10.
Data protection

...

11.
Termination

...

12.
Status of Consultant 


The Consultant is not an employee of the Company, but an independent contractor and the termination of this Agreement will not constitute unfair dismissal nor will the Consultant be entitled to the payment of any compensation redundancy payments or otherwise upon the occurrence of the same.

13.
Confidentiality and publicity

...

14.
General

...

	This is a sample document, containing selected sections from SEQ Legal's template web consultancy agreement.  Ellipses indicate omitted sections.  You can purchase a complete web consultancy agreement template from:

http://www.website-contracts.co.uk/acatalog/web_consultancy_agreement.html


�	This web consultancy agreement template is designed to regulate the legal relationship between a web services company and a consultant employed by the web services company to provide development or other services.  It is drafted to protect the interests of the web services company, rather than the consultant.  It incorporates two alternative intellectual property provisions: an assignment of all new and existing intellectual property rights in the work product of the consultant; and a licence of the IP rights in the work product of the consultant.  The details of the project should be set out in the Schedule, and the document should be signed by both parties in relation to each project.








