Sample Web Development Terms

Please read these Web Development Terms carefully, as they set out our and your legal rights and obligations in relation to our web development services. 

1.
Definitions and interpretation

...

2.
Term

...

3.
The Services

...

4.
Customer obligations

4.1
The Customer will provide the Developer with:

(a)
such co-operation as is required by the Developer (acting reasonably) to enable the performance by the Developer of its obligations under the Agreement; and

(b)
all information and documents required by the Developer (acting reasonably) in connection with the provision of the Services.

4.2
The Customer will be responsible for procuring any third party co-operation reasonably required by the Developer to enable the Developer to fulfil its obligations under the Agreement.

4.3
The Customer will supply to the Developer all those Customer Works that are specified in the Proposal.

...

5.
Delivery and acceptance

5.1
The Developer will [use [all] reasonable endeavours to] deliver the Website to the Customer for acceptance testing on or before the Delivery Date.  The Developer hereby grants to the Customer a licence to use the Software Elements and Design Elements during the Acceptance Period only for the purpose of carrying out tests under this Clause [5].

5.2
During the Acceptance Period, the Customer will carry out acceptance tests to determine:

(a)
whether the Website conforms in all material respects with the specification of the Website in the Proposal; and

(b)
whether the Website has any Defects,


(the “Acceptance Criteria”).

5.3
If the Website meets the Acceptance Criteria, the Customer will send to the Developer a written notice during the Acceptance Period confirming acceptance of the Website.

...

6.
Change control

6.1
The provisions of this Clause [6] apply to all Changes requested by a party.

6.2
Either party may request a Change at any time.

6.3
When requesting a Change, the requesting party will notify the other party and provide a CCN.  The CCN will set out (as a minimum):

(a)
details of the impact on the timetable for the provision of the Services; 

(b)
details of any Customer Works and Third Party Works that will be required as a result of the Change; and

(c)
details of any variation to the Charges consequent upon the Change.

6.4
The other party will consider any proposed Change and respond to any CCN within the CCN Consideration Period.

6.5
Either party may:

(a)
accept or reject a CCN issued by the other party;

(b)
request further information concerning any aspect of a CCN issued by the other party; and/or

(c)
request amendments to a CCN issued by the other party.

...

7.
Unlawful content

7.1
The Customer must ensure that the Customer Works will not:

(a)
infringe any person's Intellectual Property Rights or other legal rights;

(b)
breach any laws or regulations; or 

(c)
give rise to a cause of action against any person, 


in each case under [English law / any applicable law].

...

8.
Charges and payment

8.1
The Developer will issue invoices for the Charges to the Customer on the relevant invoicing dates set out in the Proposal, or (if earlier) upon the acceptance of the Website by the Customer.

8.2
The Customer will pay the Charges to the Developer within [14/30] days of the date of issue of an invoice issued in accordance with Clause [8.1].

...

9.
Intellectual Property Rights

...

10.
Warranties [and indemnity]

10.1
The Customer warrants to the Developer that it has the legal right and authority to enter into and perform its obligations under the Agreement.

10.2
The Developer warrants to the Customer: 

(a)
that it has the legal right and authority to enter into and perform its obligations under the Agreement; 

(b)
that it will perform its obligations under the Agreement with reasonable care and skill;  

(c)
that the Website (excluding the Customer Works [and Third Party Works]) will not:

(i)
infringe any person's Intellectual Property Rights [or other legal rights];

[(ii)
breach any laws or regulations; or]

[(iii)
give rise to a cause of action against any person,]


[in each case] under [English law / any applicable law];
 and

(d)
that the Website will operate without any Defects upon the date of acceptance of the Website.

10.3
If the Customer demonstrates to the Developer that the Website suffers from any  Defect during the period of [90 days] following the date of acceptance, the Developer will, for no additional charge, carry out any work necessary in order to remedy the Defect.

...

11.
Limitations and exclusions of liability

...

12.
Data protection

...

13.
Confidentiality and publicity

...

14.
Termination

[14.1
Either party may terminate the Agreement at any time by giving at least [30 days'] written notice to the other party.]

14.2
Either party may terminate the Agreement immediately by giving written notice to the other party if the other party:

(a)
commits any [material] breach of any term of the Agreement, [and: 

(i) 
the breach is not remediable; or 

(ii) 
the breach is remediable, but the other party fails to remedy the breach within [30] days of receipt of a written notice requiring it to do so; or]

[(b)
persistently breaches the terms of the Agreement (irrespective of whether such breaches collectively constitute a material breach).]

14.3
Either party may terminate the Agreement immediately by giving written notice to the other party if: 

(a) 
the other party:

(i)
is dissolved; 

(ii)
ceases to conduct all (or substantially all) of its business; 

(iii)
is or becomes unable to pay its debts as they fall due;

(iv)
is or becomes insolvent or is declared insolvent; or

(v)
convenes a meeting or makes or proposes to make any arrangement or composition with its creditors;

(b) 
an administrator, administrative receiver, liquidator, receiver, trustee, manager or similar is appointed over any of the assets of the other party;

(c) 
an order is made for the winding up of the other party, or the other party passes a resolution for its winding up (other than for the purpose of a solvent company reorganisation where the resulting entity will assume all the obligations of the other party under the Agreement); or

(d) 
(where that other party is an individual) that other party dies, or as a result of illness or incapacity becomes incapable of managing his or her own affairs, or is the subject of a bankruptcy petition or order.

14.4
The Agreement may also be terminated by the Customer under Clause [5.6].

15.
Effects of termination

15.1
Upon termination all the provisions of the Agreement will cease to have effect, save that the following provisions of the Agreement will survive and continue to have effect (in accordance with their terms or otherwise indefinitely): Clauses [1, 7.3, 8.5, 9.2 to 9.5, 9.7, 10.3, 10.7, 11, 13.1 to 13.5, 15, and 16.3 to 16.13].

...

16.
General

...

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

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


�	This Web Development Agreement template is suitable for use in relation to web design projects involving software or database development.  The template is flexible: it may be used to create agreements that balance the interests of the parties or that favour the interests of one party over the interests of the other party.





�	Different web designers charge in different ways.  The proposed method in this Clause is that invoicing dates will be set out in the Proposal, and that invoices will be paid within either 14 or 30 days.  If you use this drafting, it will be important to ensure that invoices are issued on the dates they are supposed to be issued.





�	Clause 9 is probably the most important provision of the Agreement.  You will need to understand the definitions of Design Elements and Software Elements in order to successfully edit this clause.  The clause provides that the Customer will own the rights in the Design Elements of the Website, whilst the Software Elements of the Website will continue to be owned by the Developer.  The Developer grants to the Customer a licence to use the Software Elements.  You will need to consider carefully the scope of this licence.  For example, is the Customer permitted to use the Software Elements in relation to other websites? This clause also provides for the licensing (or sub-licensing) of rights in the Third Party Works, for the waiver of moral rights, and for the inclusion of a credit for the Developer on the Website.  





�	If you include Clause 10.5, ensure that this clause once edited is consistent.





�	If you do not want the Agreement to be terminable for convenience, this Clause should be deleted (and consequential amendments made to Clause 15.3).








