Sample Web Marketing Agreement

DATE: [date]

PARTIES:

(1) 
[COMPANY NAME], a company incorporated in [England and Wales] (registration number [number]) having its registered office at [address] (the “Provider”); and

(2) 
[COMPANY NAME], a company incorporated in [England and Wales] (registration number [number]) having its registered office at [address] (the “Customer”).

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Agreement:

...

“Charges” means the amounts payable by the Customer to the Provider under or in relation to this Agreement (including expenses), calculated in accordance with Clause [7];

...

“Force Majeure Event” means an event, or a series of related events, that is outside the reasonable control of the party affected (including [failures of or problems with the internet or a part of the internet, hacker attacks, denial of service attacks, virus or other malicious software attacks or infections, power failures, industrial disputes affecting any third party, changes to the law, disasters, explosions, fires, floods, riots, terrorist attacks and wars]);

...

“Personal Data” has the meaning given to it in the Data Protection Act 1998;

“Schedule” means the schedule attached to this Agreement;

“Services” means marketing services relating to the Website, as detailed in Clause [3];

“Term” means the term of this Agreement; and

“Website” means the websites and/or web services specified in the Schedule, to be marketed by the Provider under this Agreement.

...

2.
Term


This Agreement will come into force on the Effective Date and will continue in force [indefinitely, unless and until terminated in accordance with Clause [11] / until [date], upon which it will terminate automatically, unless terminated earlier in accordance with Clause [11]].

3.
Services

3.1
The Provider will promote the Website during the Term; and promotion of the Website will include the Services specified in the Schedule and may in addition include the provision of some or all of the following Services:

[(a) 
modification of the Website (including adding, deleting and/or altering text, images, pages, meta-tags, titles, mark-ups, style sheets, scripts, applications, internal and external links and Website structure);

(b) 
paid and unpaid submission of the Website to search engines and directories;

(c) 
the creation and publication of material and applications relating to the Website on other websites;

...

(g)
the implementation, management and operation of affiliate marketing programmes; 

(h)
the implementation, management and operation of email marketing programmes; and/or

(i) 
other website and web service marketing and promotion techniques, whether known on the Effective Date or invented or disseminated thereafter.]

3.2
[At regular intervals / At least once during each calendar month] during the Term, the Provider will supply to the Customer a written report about the Services provided in relation to the Website.  [Such written report will include at least the following information [insert details].]

4.
Customer responsibilities


The Customer will provide to the Provider:

(a) 
the ability to access and make changes to the Website;

...

5.
Legality

5.1
The Customer must not use the Website: 

(a) 
to host, store, send, relay or process any material; or

(b) 
for any purpose,

which is unlawful, illegal, fraudulent, or which breaches any applicable laws, regulations or legally binding codes, or infringes any third party rights, or may give rise to any form of legal action against the Provider or the Customer or any third party.

[5.2
The Customer warrants that any marketing list (including any email marketing list) provided by or on behalf of the Customer to the Provider in connection with the Agreement will have been collected and collated in accordance with all applicable laws and regulations, and that the use of any such list by the Provider for the purposes of the Services [and in accordance with the instructions of the Customer]:

...

6.
Intellectual Property Rights

6.1
The Customer grants to the Provider a non-exclusive licence to use the Website to the extent required for the Provider to perform its obligations and exercise its rights under the Agreement.

6.2
All Intellectual Property Rights in any works arising in connection with the performance of the Services by the Provider will be the property of the Provider.  Where the Provider modifies the Website in the process of providing the Services, the Provider hereby grants to the Customer a non-exclusive royalty-free licence to use such modifications in connection with the Website.

7.
Charges and payment

7.1
The Customer will pay to the Provider the Charges in respect of the Services.  The Charges shall consist of the following elements:

(a)
fixed Charges as specified in the Schedule;

(b)
variable Charges as specified in the Schedule;

(b)
Charges calculated by multiplying the number of hours incurred providing the relevant Services by the Provider's hourly rate as specified in the Schedule; and

(b)
any expenses falling within the categories detailed in the Schedule incurred by the Provider in providing the Services (which expenses will be passed on at cost).

...

[7.9
[Subject to Clause [7.10],] the Provider may vary [any element of the Charges]
 by giving to the Customer not less than [30 days'] written notice of the variation [expiring at any time after the end of the Minimum Term].]

[7.10
Variations under Clause [7.9] must not result in a percentage increase in any element of the Charges during the period between the Effective Date and the date of the notice of variation exceeding the percentage increase, during the same period, in the Retail Prices Index (all items) published by the UK Office of National Statistics.]

8.
Warranties

...

8.3
The Customer acknowledges that: 

(a) 
search engine algorithms will change from time-to-time, which may affect the Website’s rankings in the search engine results pages, and the Provider has no control over such changes; 

(b) 
it can take many months for the Services to have any significant effects upon the ranking of a Website in the search engine results pages;

...

(e) 
the promotion of the Website may lead to higher traffic levels and bandwidth requirements for the Website, and the Customer will be responsible for arranging and paying for such requirements; and

(f) 
notwithstanding the Services, the Website’s search engine results page rankings and traffic levels may decrease as well as increase.

[8.4
The Provider does not warrant that any particular results will be achieved through the Services.  Where the Provider indicates specific targets that it will attempt to meet through the provision of the Services, such targets are not warranted and a failure to meet such targets will not be a breach of the Agreement.]

...

9.
Limitations and exclusions of liability

...

10.
Data protection

...

11.
Termination

...

12.
Effects of termination

...

13.
General

...

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

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


�	This template can be used to document the provision of web marketing services.  The services covered include on-site search engine optimisation, link building and link generation, social media promotion, and the management of email marketing and affiliate marketing programmes.   





	This is the “standard” version of the document.  The “premium” version also contains terms covering (inter alia) a minimum term, confidentiality obligations, publicity, additional customer obligations and contractual notices. The document should be signed in hard copy by each of the parties.





�	You must specify in the Schedule which Services are subject to which Charges.





�	Can all Charges be varied, or only specific Charges?








