Web Services Contract



GENERAL TERMS AND CONDITIONS


By and between [AMC] ("Company") and Customer as set forth on the ("Memorandum"), dated as of the date of the Memorandum.  "Agreement" refers the Memorandum and these Terms and Conditions.

1. Independent Contractor. 

Company is an independent contractor and is not an agent or employee of the Customer. Customer is not an agent of Company.

2. Payment.  

Customer agrees to pay all amounts due to Company as set forth in the Memorandum or, if not specifically set forth, within thirty days after the date of Company's invoice.

3. Termination. 

Either party may terminate this Agreement for cause upon five (5) days prior written notice of termination.  Upon any termination, Customer shall immediately pay all amounts due for any work performed through the date of termination, and once Company receives such payment, Company shall deliver to Customer a copy of the work done hereunder for its use under the license terms hereof on mutually acceptable media.  Either party may also terminate this agreement without cause upon thirty (30) days prior written notice. 

Upon default by Customer, in addition to all rights and remedies at law or in equity that Company may have, Company has the right to immediately stop hosting Customer's website and remove any such website from the server.

4. Disclaimer of Warranties. 

Company makes no representation or warranties of any kind, either expressed or implied, including but not limited to:

a. Warranties of fitness for a particular purpose, merchantability, title and non-infringement and including but not limited to:

1. Any representation or warranty that the materials are accurate, complete, reliable, current or error-free, or that the website or its server are free of viruses or other harmful components. 

2. Any representation or warranty regarding the server utilized to provide services hereunder.  The work provided pursuant to the proposal letter is provided on an "as-is, available" basis without warranties of any kind, either express or implied.  

In no event shall Company be liable for any direct, special, indirect or consequential damages of any kind, including but not limited to loss of use, loss of profits, loss of access, business interruption, loss of data, loss of programs, server related failure or problems arising out of or in any way connected or related to the use of the website or the materials contained in or accessed through the website, even if Company is expressly advised of the possibility of such damages.  Company's liability for actual damages for any cause whatsoever will be strictly limited to the service fees paid by or on behalf of the Customer to Company for the period in which the damages occurred.  Customer is solely responsible for implementing procedures to satisfy their requirements for accuracy and for maintaining a means external to any Company-provided system for the reconstruction of lost data.

5. Company Representations.  

Customer represents and warrants to Company: 

1. Customer has the full right, power and authority to enter into this Agreement and be bound by the provisions hereby

2. Any and all material provided to Company by Customer for use under this Agreement is owned by Customer and does not infringe any copyright, violate the right of privacy or constitute the invasion or infringement of any other property right of any third person, firm, corporation or other entity

3. Company may record, reproduce, exhibit, display, transmit, publish, broadcast or distribute any of the information, text, artwork, music, images or data provided by Customer pursuant to this Agreement

4. Customer will remain solely liable for the content of any messages or other information posted in discussion forums or in interactive areas of the website

5. Company Representations (continued)
5. Customer agrees it will be Customer's sole responsibility to monitor and correct the content of the website, including but not limited to any interactive forums.

6. Ownership Rights. 

This Agreement and all work performed by Company in its entirety and individual parts is not a "work made for hire" or a joint work in any sense and any such interpretations are void as a matter of law.  Each party will retain their respective interests in the materials that they have specifically prepared and made available under this Agreement. 

Customer also owns and retains all rights to use the files in their directory, their domain name (if any) and any information, data, photographs, and images that Customer has provided which Company has repurposed for the webpage development.  

Company retains all rights;

1. to its knowhow, developmental tools, navigational tools, techniques, graphics, programming, practices and creative procedures that Company generally uses in the course of providing similar types of services to other Customers

2. to any pre-existing works, including but not limited to any Company or third party proprietary software used to prepare any deliverables for Customer

3. arising out of the work performed, including all rights to derivative works.

ALL WEBSITE MATERIAL, INCLUDING BUT NOT LIMITED TO DESIGNS, GRAPHICS, PROGRAMMING AND THE SELECTION AND ARRANGEMENT THEREOF ARE THE COPYRIGHT PROPERTY OF COMPANY, ALL RIGHTS RESERVED.

7. License.  

For so long as Customer is not in default under the terms of this Agreement;

1. Customer is granted a royalty-free, non-exclusive, non-transferable license to use any program or preexisting work as necessary to utilize its website to the extent Company can grant such license

2. CUSTOMER IS GRANTED A LIMITED, NON-EXCLUSIVE, NON-TRANSFERABLE LICENSE TO USE ANY DESIGN, TEXT, GRAPHICS, FILES AND THEIR SELECTION OR ARRANGEMENT FOR THE WEBSITE DEVELOPED HEREUNDER ONLY TO THE EXTENT NECESSARY TO UTILIZE THE WEBSITE AS DEVELOPED BY COMPANY.

8. Transfer of Personal Data.  

Use of the website may result in Customer's data, information or the contents of the website being collected, processed or transferred to other persons or websites.  Customer expressly consents to any collection, process, transfer or use of any data, information or the contents of the website.  In no event shall Company be liable to Customer or others for any damages resulting from third party transferring, processing, collecting or using Customer's data, information or the contents of the website.

9. Forums and Interactive Areas.  

The website may include discussion forums or other interactive areas, including chat rooms or bulletin boards.  Customer agrees only to use its site in a lawful manner, and not to upload, distribute or otherwise publish through the website any content which is unlawful, defamatory, obscene, pornographic, threatening, harassing, an invasion of privacy or publicity rights or otherwise objectionable or that constitute a criminal offense, violation of the rights of any party or otherwise create a liability or violate any law.

10. Hyper-links. 

 Company makes no representation or warranty, express or implied, regarding accepting responsibility for the quality, content, nature or reliability of websites accessible by hyper-link from this website or websites linking to the website developed by Company for Customer hereunder.

11. Indemnification. 

Customer agrees to defend, indemnify and hold harmless Company, its officers, employees and agents from any and all liabilities, damages, fines, fees, costs, claims, actions, suits, or charges that arise out of or relate to;

1. any business conducted by Customer

2. any use by Company in the performance of its duties hereunder of any information or data provided by Customer

3. the web pages and website, including but not limited to their content and any information and interactive forums even if such information is placed on the page or site by a third party

4. the performance of Customer's duties hereunder

5. any prior or other web page or website development, consulting or similar type of agreements to which the Company is a party or by which it is bound

6. any server-related issues, including but not limited to downtime, Year 2000 issues or security breaches.  This indemnity shall be a continuing obligation of Customer and shall survive any termination or expiration of this Agreement.

12. Other Applicable Laws/Website Owner's Duty.  

It is the sole duty of the Customer, before, during, and after completion of the Agreement, to maintain their website within the boundaries of all state (including all other states in addition to [AMC State]) and federal laws.  Although Company agrees to help maintain the website, Company cannot be held liable in any way for any violation of state (including all other states in addition to [AMC State]) and federal law, even if such violation is known to Company. 

13. Entire Agreement. 

This Agreement constitutes the entire agreement between the parties concerning the subject matter hereof.  Any waiver, variation, or amendment of any term or condition of this Agreement shall be effective only if signed by authorized representatives of both parties hereto.  This Agreement supersedes any and all prior agreements between the parties and represents the entire understanding of the parties hereto.

14. Miscellaneous. 

If any provision of this Agreement is held to be invalid or unenforceable for any reason, the remaining provisions will continue in full force without being impaired or invalidated in any way.  Headings used in this Agreement are for reference purposes only and in no way define, limit, construe, or describe the scope or extent of such section or in any way affect this Agreement.  This Agreement or any rights hereunder may not be assigned by Customer without Company's prior written consent.  The parties' rights and obligations will bind and inure to the benefit of their respective successors and permitted assigns.

15. Governing Law/Exclusive Jurisdiction. 

This Agreement will be governed by and construed in accordance with the laws of the [AMC State] without giving effect to its conflict of laws provisions.  All parties agree to submit to jurisdiction in [AMC State] and further agree that any cause of action arising under this Agreement may be brought in a state or federal court in [AMC City, State] .  For such purpose, each party hereby submits to the personal jurisdiction of the state and federal courts sitting in [AMC State], and agrees that service of process may be completed and shall be effective and binding upon the party served if mailed by certified mail, return receipt requested, postage prepaid and properly addressed to the party in question.  Each party waives any objection to the personal jurisdiction of such courts and agrees that it shall be barred from asserting any such objection, as long as process is served in accordance with the foregoing.  In the event that a party refuses to accept delivery of such process, then process may be served upon the Secretary of [AMC State] in the same fashion, whereupon such service shall be deemed to have been made upon the refusing party as fully as if process had been accepted.  Each party hereby agrees to and does hereby waive any right to assert or move for transfer of venue to any court outside [AMC State], based upon the doctrine of forum nonconveniens or otherwise.

16. Subcontractor.  

Nothing in this agreement shall prevent Company from hiring or subcontracting another person or entity to perform some or all the duties of Company hereunder.  Company will not be responsible or liable for any failure, damage, accessibility or other problems or damages arising out of or relating to the websites which are directly or indirectly attributable to a subcontractor.

17. Government Regulation. 

Company may delay delivery and/or completion of the website to the extent caused by any government regulation of the Internet, world wide web, or any other area which may delay completion of the website or performance of Company's duties hereunder.

18. Force Majeure. 

Company shall not be responsible for delay, nondelivery or default in completion of the website in whole or part if occasioned by accidents, breakdown of machinery, Y2K related complications, or refusal of any necessary license or government restrictions or any other reason beyond Company's reasonable control.

19. Place of Performance. 

Company shall perform its duties hereunder at the principle offices of Company in [AMC State], provided however, that it may render services by telephonic communications in different locations from time to time incident to the performance of such duties.
1. Term.  This schedule shall remain in effect for one year of signing, and automatically renew annually, unless otherwise modified with 30 days notice in writing by either party.

2. Description of Services.  Company will provide the above named customer with the following services:



Renewal of Home Page Host and Domain Name Service 

______



Re-Announce Web site to all major Search Engines


______



HTML Programming






______ Hours



Additional Remote Hosting





______ Pages

3. Rates and Charges.


Annual fees


$______________
Includes: Domain Registration, Site Hosting (up to 50 MB), Quarterly Submission to all Major Search Engines, Standard Site Updates (corrections, upload current Newsletter, Meeting Information, BOD listing) completed on a  ______________  basis.

Additional updates and/or Site Development will be billed hourly at the agreed upon rate. 

Consulting


$______________/hour

Including: Reviewing web sites/pages; evaluating META tags & page titles, navigational analysis, load time studies, site mechanics. Also includes development meetings and other time spent on research and preparation.

Design/Programming
$______________/hour

Including: Design and/or maintenance of web pages (HTML/JAVA/CGI programming) and all elements contained therein. 

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year written below.

[AMC Name]







By:





Date: ____________



Name:
[AMC Representative





Title:
[AMC Representative’s Title]





By:





Date: ____________



Name:








Title:
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