Sample Website Maintenance Agreement

DATE: [date]

PARTIES:

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

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

BACKGROUND:

(A)
[Insert explanation of the background to this Agreement.]

(B)
[For example, “The Company has expertise in the provision of website maintenance services, and the Customer has appointed the Company to provide website maintenance services on the terms of this Agreement”.]

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Agreement:

“Additional Charges” means additional charges calculated in accordance with the provisions of the Schedule and payable by the Customer to the Company in accordance with Clause [3.5];

“Affiliate” means a company, firm or individual that Controls, is Controlled by, or is under common Control with the relevant company, firm or individual;

“Agreement” means this agreement (including the Schedule) and any amendments to it from time to time;

“Back-up Services” means the Services described in Clause [3.4]; 

“Business Day” means any week day, other than a bank or public holiday in [England];

“Business Hours” means between [09:00] and [17:30] on a Business Day;

“Charges” means the Monthly Charges and the Additional Charges;

“Company Materials” means all works and materials (including text, images, video material, audio material, software, scripts, mark-ups, style sheets and databases) created by the Company and incorporated by the Company into the Website pursuant to this Agreement;

“Confidential Information” means:

(a) 
any information supplied (whether supplied in writing, orally or otherwise) by one party to the other party marked as “confidential”, described as “confidential” or reasonably understood to be confidential; and

(b) 
[specify other confidential information here]
;

“Control” means the legal power to control (directly or indirectly) the  management of an entity (and “Controlled” will be construed accordingly);

“Effective Date” means [the date of execution of this Agreement];

“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, [failures of any third party internet service provider,] hacker 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);

“Helpdesk Services” means the Services described in Clause [3.1];

“Intellectual Property Rights” means all intellectual property rights wherever in the world, whether registered or unregistered, including any application or right of application for such rights (and the “intellectual property rights” referred to above include copyright and related rights, moral rights, database rights, confidential information, trade secrets, know-how, business names, trade names, domain names, trade marks, service marks, passing off rights, unfair competition rights, patents, petty patents, utility models, semi-conductor topography rights and rights in designs);

“Maintenance Services” means the Services described in Clause [3.2];

[“Minimum Term” means the period [of 1 Year starting on the Effective Date];]

“Monthly Charges” means [the amount specified as such in the Schedule, which will be paid by the Customer to the Company in respect of each calendar month of Services in accordance with Clause [6] (save where the Term covers only part of a calendar month, in which case the amount specified in the Schedule will be pro-rated by the Company)];

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

“Schedule” means the schedule attached to this Agreement;

“Services” means [the Helpdesk Services, the Maintenance Services, the Technical Support Services and the Back-up Services] as detailed in Clause [3];

“Services Limit” means the limit to the provision of [Maintenance Services and Technical Support Services] specified in the Schedule;

“Technical Support Services” means the Services described in Clause [3.3];

“Term” means the term of this Agreement;

“Website” means the website specified in the Schedule; and

[“Year” means a period of 365 days (or 366 days if there is a 29 February during the relevant period) starting on [the Effective Date] or on any anniversary of [the Effective Date].]

1.2
In this Agreement, a reference to a statute or statutory provision includes a reference to:

(a)
that statute or statutory provision as modified, consolidated and/or re-enacted from time to time; and 

(b)
any subordinate legislation made under that statute or statutory provision.

1.3
The Clause headings do not affect the interpretation of this Agreement.

1.4
The ejusdem generis rule is not intended to be used in the interpretation of this Agreement; it follows that a general concept or category utilised in this Agreement will not be limited by any specific examples or instances utilised in relation to such a concept or category.

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 [12].


OR


until [date] [event], upon which it will terminate automatically, unless terminated earlier in accordance with Clause [12].]

3.
Services

3.1
The Company will make available, [during Business Hours], a [telephone / email] helpdesk facility to enable the Customer to contact the Company in relation to requests for Maintenance Services and Technical Support Services.  [The Company will [use reasonable endeavours to] respond to requests for support made through the helpdesk within [period].]

3.2
Subject to Clause [3.5], upon the request of the Customer through the helpdesk, the Company will provide the following Maintenance Services to the Customer during the Term in relation to the Website in accordance with the services levels specified in the Schedule:

[(a)
adding new content to the Website (where new content is provided by the Customer to the Company);]

[(b)
effecting minor changes to the design of the Website at the direction of the Customer (the Company shall determine, acting reasonably, whether any given changes is “minor”); and]

[(c)
effecting minor changes to the software and/or database comprised in the Website at the direction of the Customer (the Company shall determine, acting reasonably, whether any given changes is “minor”).]

3.3
Subject to Clause [3.5], the Company will use [all] reasonable endeavours to attempt to:

[(a)
answer technical queries relating to the Website; and

(b)
resolve faults and errors in the Website (excluding faults and errors in, or caused by: (i)
 any hardware, or (ii) any software or system external to the Website);]


notified by the Customer through the helpdesk, in each case in accordance with the services levels specified in the Schedule.

[3.4
The Company will make back-ups of the Website [on a daily basis], and will retain such back-ups for [10 days].  


...

This document contains the first few sections of a

 premium SEQ Legal template available for download from:

http://www.website-contracts.co.uk
�	This template is suitable for use in relation to the provision of website maintenance services (that is, any or all of the following services: adding new content to websites, relatively minor updates to website design and software, back up of websites, and technical support services relating to websites).  It is in traditional “agreement” form, and should be signed in hard copy by or on behalf of each of the parties.  As with all of our templates, it will need to be adapted to be suitable for your particular business.





�	The date should be the date of signature; if the parties sign on different dates, it should be the date of the last signature.





�	Where a party to the contract is a sole trader or partnership rather than a company, the following party definitions may be used: 





	sole trader: “[[INDIVIDUAL NAME] trading as [business name], which has its principal place of business at [address] (the “[Company/Customer]”).]”





	partnership: “[[PARTNERSHIP NAME], a partnership established under [English] law having its principal place of business at [address] (the “[Company/Customer]”).]”





�	It can be useful to specify information which is to be treated as Confidential Information, so that there is no room for argument.  E.g. “The information provided in the documents listed in the Schedule”.  You may need to need to make it clear whether the information is confidential to the Company, the Customer or both parties.





�	This template uses separate definitions of Maintenance Services and Technical Support Services, to make it easier to amend the template so that it treats the two kinds of service differently in relation to charging, service limits etc.





�	Include this definition if there is a minimum term for the maintenance services.  See Clause 12.1 for related amendments.





�	In this template, this definition is only used in the definition of Minimum Term.  If there is no Minimum Term and you have no other use for the definition, delete.





�	Where the ejusdem generis rule applies, then a general provision may be restricted by the listing of particular examples.  This is usually undesirable. 





�	Where more detailed services levels are required in respect of Helpdesk Services, these can be included in the Schedule.  





�	Consider whether to include additional services here – e.g. the creation of new content by the Company.





�	Consider whether to include (or exclude) particular services here (e.g. dealing with issues arising our of server configuration).  Remember, re exclusions, that the provision of Technical Support Services is in any case subject to Clause 3.5. 








