Sample Web Consultancy Terms

These Web Consultancy Terms and the proposal (the “Proposal”) to which they are attached (together, the “Agreement”) contain the terms upon which we will provide services to you.  Before we begin work on your behalf, we ask that you indicate your consent to the Agreement in writing.

In the Agreement, “we” means [company name] (company number [number]);
 and “you” means the person (natural or legal) who is identified as our client in the Proposal.  

1. 
Services

1.1 
We will provide to you the services specified in the Proposal with reasonable care and skill.

1.2
You will provide us with all co-operation, information and documentation reasonably required for the provision of the services.

2. 
Charges, expenses and payments

2.1 
Our fees will be agreed with you in the Proposal.  

...

3. 
Intellectual property rights

3.1
For the purpose of this Clause [3]:

(a)
“Deliverables” means the works and/or materials that we deliver to you or have a contractual obligation to deliver to you under the Agreement; 

...

[3.2
We hereby assign to you with (to the extent necessary by way of present assignment of future rights) all our Intellectual Property Rights in the Deliverables (excluding Customer Works and Third Party Works).  This assignment includes the right to bring proceedings for past infringement of the assigned rights. We undertake to do all such acts or things and execute and/or procure the execution of all such documents as you may request from time to time in order to perfect or confirm your ownership of these rights. 

OR

3.2
We hereby grant to you a [worldwide] [irrevocable] [royalty-free] [non-]exclusive licence to:

(a)
[copy, publish, distribute, edit, adapt and create derivative works based on] the Deliverables (excluding Customer Works and Third Party Works); and

(b)
sub-license the rights set out in Clause [3.2(a)].]

...

4.
Confidentiality

4.1
Subject to Clauses [4.2] and [4.3], we will keep confidential, and will not disclose to any third party [other than our officers, employees and contractors], all the information you supply to us under or in connection with the Agreement [that is marked as or otherwise clearly specified to be confidential].

...

5. 
Exclusion of warranties and indemnity

5.1
All terms, conditions and warranties, express or implied, not set out in the Agreement are, to the fullest extent permitted by law, excluded from the arrangements governed by the Agreement.

...

6.
Limitations and exclusions of liability

...

7. 
Term and termination 

...

8.
General

...

Form of Proposal

Client

[Insert details of client, including name and address and, where client is a registered entity, registration number]

Services

[Insert specification of the services to be provided by the consultant]

Timetable for Services delivery

[Insert timetable and delivery date(s)]

Deliverables

[Insert specification of the Deliverables to be produced through the Services]

Third Party Works

[Insert details of Third Party Works to be incorporated into the Deliverables and licensing details]

Charges

[Insert Charges, hourly/weekly/monthly rate where applicable, or total amount(s)]

...

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

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


�	This template is designed for use in relation to web consultancy engagements, for example where the consultant will produce web design work or software development work on behalf of the client.  The template has been drafted to protect the interests of the consultant rather than the client.  It is designed to be user-friendly and short. 





�	This could be done by signing the Proposal or sending an email confirming acceptance of the Agreement.  Note, however, that where the Agreement incorporates an assignment of copyright from the consultancy to the client, this must be signed by or on behalf of the consultancy.





�	Where the consultant is an individual or partnership (rather than a company), the consultant should be identified by reference to its name and address:	“In the Agreement, “we” means [individual name] trading as [business name] of [business address]” or “In the Agreement, “we” means [partnership name] having its principal place of business at [partnership address]”.





�	This IPR clause provides that new IP rights created in the course of an assignment will be owned by the client, while background IP will be retained by the consultant and licensed to the client on a non-exclusive basis.








