	SEO WEBSITE TERMS AND CONDITIONS OF BUSINESS
The terms and conditions set out below shall apply to all sales of products and services of SEO including business transactions ancillary thereto and shall constitute the agreement between SEO and the client. 

DEFINITIONS - In this agreement unless inconsistent with the context or otherwise specified in these terms and conditions the following definitions will apply:

“The Client” 
The person whose details are set out in The Proposal

“Client Service”   The service provided by the client via the web site from time to time.

“Commencement Date” the date on which SEO intends to commence the provision of the Service as specified in The Proposal or as otherwise notified in writing by SEO to the Client;

“SEO ” SEO whose  office is at 36, Marsden Drive, Scunthorpe, North Lincs, DN15 8AH

“Domain Name”
the addressing construct (The “URL”) used for identifying and locating an entity on the Internet which has been chosen by the Client and registered on behalf of the Client;

“Fees”
the fees and charges specified in The Proposal (where applicable);

“Home Page”
the first page allocated to the Domain Name.

“Hourly Rate”
the hourly sum, as set out in The Proposal, charged by SEO for the design of the Web Site and implementing modifications to the Web Site as specified in The Proposal;

Intellectual Property” all patents, registered and unregistered trade marks, trade and business names, copyright and rights in the nature of copyright including property rights in relation to compilations or databases, design rights and registered designs and all applications for patents and registered trade marks and registered designs (including in each case, all extensions and renewals thereof); 

“Internet”
the worldwide communications network linking together computers using TCP/IP protocols;

“Interest Rate”
the base rate charged by the Abbey National from time to time plus four percent;

“Materials”
the materials to be provided by or on behalf of the Client to SEO for incorporation into the Web-Site;

“The Proposal”
the written document identified as such and signed by SEO and the client; together with any subsequent amendments which have been agreed in writing between SEO  and the Client.

“The Service”
the design and build services and any other services described in The Proposal;

“The URL”
the Unique Response Locator 

“Web Site”
the Client web site, the subject of this agreement.

PART I.  DOMAIN NAME REGISTRATION AND HOSTING

This part of these terms and conditions shall apply to Domain Name registration and hosting: The following additional definitions shall apply;

1.  DEFINITIONS APPLICABLE ONLY TO PART 1

“Registration Form” the standard registration form used to apply to a Registry for registration of a Domain Name;

“Registry”
any organization responsible for the delegation and allocation of the Domain Name

“Service”
the registration and hosting services described in clause 4.

2.   THE SERVICE – Subject to payment of the fees as set out in clause 5 hereof and to the terms of this agreement, SEO   shall provide the Service.

3.   INFORMATION PROVIDED BY THE CLIENT

3.1    The Client warrants that the name and address it has provided to SEO is correct and that it shall notify SEO  forthwith in writing of any changes.

3.2     The Client agrees that SEO shall be entitled to disclose the Client’s name and address to any third party investigating a complaint relating to the content of the Client’s Web Site or in relation to the Domain Name with the relevant Registry.

4.       REGISTRATION AND DNS HOSTING SERVICE

4.1    Subject to the provisions of clause 4.2, on receipt by SEO of a Registration Form completed by the Client, SEO shall use its reasonable endeavors to procure the registration of the Domain Name with the relevant Registry.

4.2     SEO shall be entitled to refuse to procure the registration sought by the Client and to discontinue any application where in SEO ’s opinion to do otherwise would expose SEO  to the risk of legal or other proceedings. SEO shall give the Client a written explanation setting out the grounds for such refusal.

4.3   Any application made by SEO on behalf of the Client is subject to the registration terms and conditions of the relevant Registry. The Client hereby agrees to be bound by such terms and conditions together with all rules and policies of such Registry from time to time. SEO  shall upon request supply the Client with a copy of all relevant documents. 

4.4     SEO shall have no liability to the Client should the Domain Name be held not to be capable of registration or if the relevant Registry revokes or suspends the registration at any time for any reason.

4.5     SEO shall have no liability to the Client should the Domain Name infringe the rights of third parties anywhere in the world or if the Client’s rights to the Domain Name are challenged by any third party.

4.6     Once it has been registered, SEO shall host the Domain Name on its Domain Name server and shall, in all cases, designate the primary Domain Name server.

4.7     SEO shall provide such administration services in connection with the Domain Name as it considers reasonably necessary including, by way of example only, the provision of details to the Client of information and requests from the relevant registry.

4.8     The Client shall collaborate in good faith with SEO in the provision of the service.

5. FEES AND CHARGES

5.1     The Client shall pay the Fees to SEO as set out in The Proposal without any deduction or set off within such time as will allow SEO  to make payments to the relevant Registry  within the time scale set out in the terms and conditions of such Registry. SEO shall have no obligation to make any payments to the relevant Registry pursuant to the provisions of this clause until such time as it has received cleared funds from the Client.

5.2
Any sums payable to SEO hereunder which are not paid when due pursuant to the terms of this agreement shall bear interest at the Interest Rate accrued on a daily basis from their due date until the date paid. 

5.3
All amounts specified or referred to in this agreement are exclusive of Value Added Tax. 

6. CLIENT’S WARRANTY AND INDEMNITY

6.1     The Client warrants that it has the right to register and to use the Domain Name and that the Domain Name does not infringe any intellectual property rights (including registered and unregistered trade and service marks) or any other rights of any third party anywhere in the world.

6.2     The Client shall indemnify and keep SEO fully and effectively indemnified from and against all liability, claims, damages, losses, costs, expenses, loss of profit, business interruption, and other pecuniary or consequential loss (including reasonable legal costs and expenses) suffered or incurred by SEO  as a result of the client’s breach of this clause.
PART II. WEB SITE DESIGN 

This part of these terms and conditions shall apply to the design and production of Web Sites.

1.    THE SERVICE - Subject to payment of the Fees and to the terms of this agreement, SEO  shall provide the service to the Client. 

1.1     The Client shall deliver to SEO  all Materials in such form and within such time as SEO  may specify. The client acknowledges that SEO must organise the work that it is obliged to undertake for its clients and that, should the Client fail to deliver such Materials within the time specified, SEO  cannot give any guarantee as to when it will be able to complete the service. If the Client shall fail to deliver all Materials within 3 months of the date specified, SEO shall be entitled to terminate this agreement forthwith by notice in writing to the Client in which event the Fees specified in The Proposal shall be due and payable, immediately.
1.2    Without prejudice to the provisions of clauses 1 and 1.1, the Client shall co-operate with SEO in the provision of the Service. 

2.    ACCEPTANCE 


	2.1       Any specification or work which is to be produced by SEO as part of the Service and which requires      

            the approval of the Client shall be identified in The Proposal.

2.2       SEO will notify the Client when any such specification or work is completed and shall either deliver     the same or shall make it available to the Client.

2.3       If a written objection is not received from the Client within 7 days, then the client shall be deemed to have accepted the specification or work in question. The Client will be entitled to object only on the ground that the work which has been performed by SEO is not in accordance with The Proposal.

2.4     If SEO agrees to the Clients objection under clause 2.3 it shall use its reasonable endeavours to amend the specification or work within a reasonable time.

The provisions of clauses 2.2 and 2.4 shall then apply in turn until the specification or work is deemed to have been accepted.

3.1 FEES AND CHARGES The Client shall pay to SEO without any deductions or set off the Fees set out in The Proposal which shall be due in accordance with 3.1.1 and 3.1.2 below:

3.1.1 an interim payment of 50% of the total fees prior to the commencement of this agreement; and

3.1.2 a final payment of 50% of the total of the Fees as specified in The Proposal immediately on acceptance of the Web Site in accordance with the provision of clause 2. The Web Site shall not become live on the internet until full payment of the fees has been received.

3.2 Any sums payable to SEO hereunder which are not paid when due pursuant to the terms of this agreement shall at the option of SEO  bear interest at the Interest Rate accrued on a daily basis from their due date until the date paid.

3.3 The Fees covered by this agreement shall be the costs of those activities expressly set out in The Proposal.  Travel time, materials and any additional work, as well as any variation to The Proposal which entails additional costs to SEO which are incurred by SEO  as a result of the of the Client’s acts or omissions or those of any adviser or contractor of the Client, will be charged at the Hourly Rate agreed with the client in addition to the Fees and shall be paid within 14 days of the date of invoice.

3.4 All amounts specified or referred to in this agreement or in The Proposal are exclusive of Value Added Tax.

3.5
SEO will submit an invoice to the Client at the Clients place of business as specified in The Proposal when the service has been completed.

4.        CLIENT’S WARRANTY AND INDEMNITY
4.1       The Client warrants that:

4.1.1    the name and address it has provided to SEO are correct and that it shall notify SEO forthwith in writing of any changes;

4.1.2    the Materials and their use as part of the Web Site and other materials made available on the Web Site by or on behalf of the Client do not breach any applicable law or regulation, and that the Client shall at all times conform with all such laws, regulations, standards and codes of conduct; and

4.1.3   the Materials and their use as part of the Web Site and other materials made available on the Web Site by or on behalf of the Client, do not infringe the copyright, design, privacy, publicity, data protection, trade mark, or any other rights of any third party, and are not obscene, libelous or defamatory of any person.

4.2     The Client shall indemnify and on demand keep SEO fully and effectively indemnified from and against all liability, claims, losses, and pecuniary or consequential loss (including reasonable legal costs and expenses) suffered or incurred by SEO  as a result of the Client’s breach of this clause 4 

PART III. WEB SITE UPDATING 

1.        THE SERVICE
1.1      Subject to payment of the Fees and to the terms of this agreement, SEO shall provide the Service to the Client. In relation to Web Site updating, the Service shall include the following; the modification, updating and amendment from time to time of the Web Site, including but not limited to the update or modification of the content of the Web Site, alterations to advertisements or links to advertisers, updating the registration of the Web Site with any search engines existing from time to time, any other modifications the Client wishes to be made to the content of the Web Site and any hypertext links and specifically the service brief particulars of which are set out in The Proposal.

1.2      The Client shall deliver to SEO all Materials in such form and within such time scale as SEO  may specify on receipt of instruction from the Client to carry out the Service. The Client acknowledges that SEO must organise the work that it is obliged to undertake for its clients and that, should the Client fail to deliver these Materials in the period specified, SEO  cannot give any guarantee as to when it might complete the Service. If the Client shall fail to deliver all Materials before the date on which SEO was to commence the work in question, SEO  shall be entitled to invoice the Client on an Hourly Rate for the number of hours which SEO  is allocated for doing the work. Such amount shall be in addition to the Fees.

1.3      Without prejudice to the provision of clause 1.2, the Client shall cooperate with SEO in the provision of the Service.

2. ACCEPTANCE

2.1      SEO will notify the Client when it considers it has performed the Service.

2.2      If a written objection is not received from the Client within 7 days, then the Client shall be deemed to have accepted the specification or work in question. The Client will be entitled to object only on the ground that the work that has been performed by SEO is not in accordance with the Proposal.

2.3     If SEO agrees that this is the case, SEO  shall use its reasonable endeavours to complete the work in question within a reasonable time, The provisions of clauses 2.1 to 2.3 shall then apply in turn until the work is deemed to have been accepted. 

3. FEES AND CHARGES

3.1                  The Client shall pay the Fees to SEO without any deduction or set off in accordance with the terms set out in clauses 3.2 to 3.6 below.

3.2     The Client shall pay a monthly Fee on the first day of each month, such fee being equivalent to the fees which would be charged by SEO for the provision of the number of hours of Service specified in The Proposal at the agreed rate. If SEO provides more hours of service during one month, it shall be entitled to invoice the Client for such hours at the agreed rate.

3.3      The Client shall pay all amounts invoiced by SEO within 14 days of the date of the invoice.

3.4     Any sums payable to SEO hereunder which are not paid  when due pursuant to the terms of this agreement  shall bear interest at the Interest Rate accrued on a daily basis from their due date until the date paid.

3.5    The Fees cover only the costs to SEO of providing the Service.  Travel time, materials and any additional work which entail additional costs to SEO as a result of the Client’s act or omissions or those of any advisor or contractor of the Client, will be charged at the Hourly Rate in addition to the Fees with the Clients agreement and shall be paid within 14 days of receipt of invoice.

3.6      All amounts specified in or referred to in this agreement are exclusive of Value Added Tax.

4.  TERM OF THIS PART OF THIS AGREEMENT 

4.1      This part of this agreement shall continue for a period of 12 months commencing on the Commencement Date, and thereafter shall be renewed automatically for successive 12 month periods, unless either party notifies the other of it’s intention to withdraw upon at least 1 months prior written notice of any anniversary of the date of the Commencement Date. 

4.2     On termination under this clause all sums payable under this agreement which are outstanding shall become due immediately.

PART IV. WEB SITE HOSTING – This part of these Terms and Conditions shall apply to Web Site hosting

1.       THE SERVICE 

1.1     Subject to payment of the Fees and to the terms of this agreement, SEO shall provide the hosting and technical support services described in The Proposal.

1.2    SEO reserves the right to amend the provisions of this agreement at any time. SEO shall wherever possible give the Client seven days’ notice of any such variation. The Client shall be bound by the provisions of the amended agreement from the date of their implementation. Should the Client find any of the provisions as amended unacceptable, the Client shall be entitled to terminate this part of this agreement by seven days notice in writing to SEO  (provided it gives such notice within seven days of the new provisions being implemented)  in which event SEO  shall refund to the Client a proportionate part of the Fees in full and final settlement of all and any claims by the Client in relation to the termination of this agreement. Revised provisions shall be deemed to have been implemented on the day on which they are posted on-line.

2. INFORMATION PROVIDED BY THE CLIENT

2.1     The Client warrants that the name and address it has provided to SEO is correct and that it shall notify SEO  forthwith in writing of any changes.

2.2    The Client agrees that SEO shall be entitled to disclose the Client’s name and address to any third party investigating a complaint relating to the content of the Web Site or in relation to any goods or services advertised on it.

3.  HOSTING SERVICE

3.1      SEO shall host the Client Web Site irrespective of the amount of file storage space it requires.

3.2      SEO  does not monitor or control and shall not be held responsible for the content of messages,

           bulletin boards or interest groups forming part of the Web Site.  


	4.  MAINTENANCE AND CHANGES TO SERVICE

4.1   From time to time SEO will need to carry out maintenance on its equipment and systems and shall use its reasonable endeavours to ensure that, in so doing, reasonable notice is given and minimum disruption to the service is caused. Notwithstanding the foregoing SEO  may;

4.1.1  suspend the Service for the purpose of repair, maintenance or improvement or to preserve security;

4.1.2  vary the technical specifications of The Service for operational reasons;

4.1.3  give instruction about the Web Site (“instruction”) which SEO  thinks reasonably to be necessary in the interests of security, safety, or of the quality of the Web Site. Any such Instructions shall, whilst they are in force, be deemed to form part of this agreement.

5. SUPPORT 

5.1     SEO shall use its reasonable endeavours to provide technical support for the Web Site on a 24 hourly basis via email, remotely via modem, or by telephone as it thinks fit. Such support shall relate only to hardware and software matters affecting the Web Site and shall not relate to the design of the Web Site itself.

6. THE CLIENT’S OBLIGATIONS AND RESTRICTIONS ON THE CLIENT

6.1    The Client shall:

6.1.1  collaborate in goods faith with SEO  in the provision of the Service;

6.1.2  report to SEO  any suspected fault in the Web Site of which it may become aware as soon as such suspected faults shall come to the Client attention;

6.1.3  ensure that employees (if any), and all persons using the Web Site under its control or with its permission shall comply with the terms of this agreement applying to the use of the Web Site;

6.1.4  keep confidential its account identification details, password and other confidential information relating to the Web Site;

6.1.5  notify SEO forthwith in the event of a third party stealing its password or using its account identification details.

6.1.6  Co-operate with SEO  and the police concerning any legal action taken in relation to the misuse of the Client’s account ; and 

6.1.7   notify SEO if it finds evidence of infiltration. The Client accepts that SEO cannot guarantee the Web Site will not be infiltrated by unauthorized users or hackers and the Client accepts this risk.

6.2    The Client shall not use or permit the use of the Web Site:

6.2.1  to store, display,  publish, post, distribute or disseminate any material which is offensive, abusive, indecent, defamatory, obscene or menacing, or in breach of confidence, copyright, privacy, trade marks of any other rights of third party or which is otherwise unlawful;

6.2.2  to threaten, harass, stalk, abuse, disrupt or other wise violate the rights of others or to cause annoyance, inconvenience or needless anxiety;

6.2.3  in breach of instruction; given by SEO  under clause 4.1.3 above.

6.2.4  in breach of any applicable law or regulation, or in breach of any instructions given by SEO  from time to time;

6.2.5  to engage in illegal or unlawful activities;

6.2.6  to make available or to upload files that contain software or other material protected by intellectual property laws( or by rights of privacy or publicity) unless the Client owns or controls the rights thereto or has received all the necessary consents

6.2.7  to  make available or to upload files that contain a virus or corrupted data; or

6.2.8  to falsify the course of origin of software or other material contained in a file which it makes available on the Web Site.

7. FEES AND CHARGES 

7.1 The Client shall pay to SEO without any deduction or set off the Fees in accordance with the payment terms set out in The Proposal.

7.2 Any sums payable to SEO hereunder which are not paid when due pursuant to the terms of this agreement shall bear interest at the Interest Rate accrued on a daily basis from their due date until the date paid.

7.3 All amounts specified or referred to in this agreement are exclusive of Value Added Tax.

8.1   CLIENT’S WARRANTY AND IMDEMNITY

8.1     The Client warrants that:

8.1.1  it shall at all times during the duration of this agreement have all the consents, licenses and permissions (statutory, regulatory, or otherwise) necessary to enable the Client to provide the Client Service.

8.1.2  No part of the contents of the Web Site / or the Client Service shall be in breach of any applicable law or regulation, and the Client shall at all times conform with such laws, regulations, standards and codes of conduct;

8.1.3  The Web Site together with any communications from the Client’s e-mail address and other materials made available on the Web Site by or on behalf of the Client are accurate truthful, reliable and do not infringe the copyright, design, privacy, publicity, data protection, trademark, or any other rights of any third party, and are not obscene, libelous or defamatory of any person;

8.1.4  To the extent that the storage , reproduction, broadcast or transmission of any content of the Web Site or any communication to the Client’s e-mail address on and by the Clients Service shall entitle third parties (including without limitations collecting societies such as the Performing Rights Society and the Mechanical Copyright Protection Society, and their equivalents in any part if the world) to any payments in relation to such storage, reproduction or transmission , such payments shall ,as between SEO  and the Client, be borne by the client;

8.1.5  As regards any personal data as defined in the Data Protection Act 1984 which is or is to be stored or processed or dealt with in any way hereunder the Client is and will continue to be duly registered in respect of the same under the said Act and will at all times comply with the provision of the said Act insofar as they concern such data. The Client shall also ensure that it complies with such other applicable data protection legislation in force from time to time

8.1.6  If the Client advertises or offers to sell goods or services on the Web site, such goods and service shall be supplied in conformity with any descriptions and warranties made, the Client shall comply with all applicable laws and the Web Site must make clear that these matters are occurring in the course of the Clients trade.

8.2   The Client shall indemnify and on demand keep SEO fully and effectively indemnified from and against all liabilities, claims, damages, losses, costs, expenses, loss of profit, business interruptions, and other pecuniary or consequential loss (including reasonable legal costs and expenses) suffered or incurred by SEO  as a result of:

8.2.1  any claims or actions by or resulting from the acts or omissions of users of the Web Site and any failures of the security of the Web Site, fraud of any person in each case where the same does not result from any breach by SEO  of its obligations hereunder; 

PART V – GENERAL TERMS AND CONDITIONS

This part of these Terms and Conditions shall apply equally to parts I, II, III and IV of this agreement.

1.        INTELLECTUAL PROPERTY RIGHTS

1.1      All Intellectual Property Rights in the Materials will remain the property of the Client.  The Client will ensure that it has all necessary rights, licenses and consents to procure the incorporation of the Materials by SEO into the Web Site, to publish or otherwise make available the Web Site on the Internet and where the client wishes the Web Site to be linked to a Web Site owned by third parties, that such third parties have consented to it being linked. All of the Client’s rights in and to its registered and un- registered trademarks which are incorporated into the Web Site shall remain the property of the Client.

1.2      All Intellectual Property Rights in pre-existing scripts and other materials provided by SEO will remain the property of SEO . All goodwill arising in connection with the mark SEO and the logo for SEO  service shall belong to SEO .

1.3     All Intellectual Property Rights arising out of the service provided by SEO together with any goodwill of any electronic mail address supplied by SEO  shall belong to SEO .

1.4    Following the final payment to be made by the Client for the Service as detailed in the Proposal, SEO  will grant to the Client a non-exclusive, royalty free, non transferable license to use the Intellectual Property Rights referred to in clauses 1.2 and 1.3 of this part of these terms and conditions for the purpose of providing the Client Services. The client shall not delete any copyright legends or other statements of ownership from any of the scripts in the Web Site. This license shall continue for so long as SEO  hosts the Web Site for the Client.

1.5     The home page of the Web Site shall contain an URL pointer to SEO ’s home page (as notified from time to time by SEO to the Client) and include the SEO  logo as a hyperlink to SEO ’s home page.    

1.6     The Client will credit SEO by displaying the following message on the opening page of any Web Site incorporating the principal element of the service:  “Produced by SEO .”

1.7 If any third party software is used in the design or publication of the Web Site then each party will be 


	Responsible for ensuring that they have a license to use such third party software for such purpose.

1.8     SEO does not give any warranties in relation to the search engine scripts created by third parties and used in the provision of this Service.

1.9     SEO shall be entitled to use all or part of any materials produced for or acquired on the Client’s behalf to demonstrate SEO ’s expertise to potential clients.

2.        SEO WARRANTIES, INDEMNITES, EXCLUSIONS AND LIMITATIONS

2.1   SEO warrants that the Service will be provided with reasonable care and skill in a professional and timely manner and that the Web Site and any modification or updating thereof shall be designed materially in accordance with the specification set out in The Proposal. Notwithstanding the foregoing, the Client acknowledges and agrees that it is not technically possible to provide the service free of all faults and that SEO does not undertake to do so.

2.2    Except as set out expressly in this agreement, SEO does not make any warranties or representations either express or implied in relation to the whole or part of the service, including but not limited to implied terms, warranties or conditions of completeness, accuracy, non-infringement of intellectual property rights, satisfactory quality and fitness for a particular purpose and that all such conditions, warranties, terms and undertakings, express or implied, statutory or otherwise in respect of the provision or non-provision of the Service are hereby expressly excluded.

2.3       The Client agrees that SEO shall not be liable either in contract, tort, negligence, statutory duty or otherwise, for any consequential, indirect or special loss or damage whatever or howsoever arising from or in any way connected with this part of this agreement including without limitation damage for loss of business, loss of sales, non-payment of sums due, loss of profits, business interruption, loss of reputation, loss of business information, or any other pecuniary loss (even where SEO  has been advised of the possibility of such loss or damage).

2.4    The Client agrees that (except in relation to such liabilities as have been expressly excluded in this agreement) the maximum aggregate liability of SEO in contract, tort, negligence, statutory duty or otherwise (even where SEO has been advised of the possibility of such loss or damage), for any loss or damage whatsoever or howsoever arising from or in any way connected with any liability not excluded by this agreement shall, in respect of any one or more events or series of events (whether connected or unconnected) taking place within any twelve month period to be limited to the Fees payable under this agreement. This limit shall also apply in the event that any exclusion or other provision contained in this agreement is held to be invalid for any reason and SEO becomes liable for loss or damage that could have otherwise been limited.

2.5       Nothing in this agreement shall exclude SEO ’s liability for death or personal injury arising from SEO ’s negligence or that of its servants, agents or employees or of any other liability which is prohibited from being excluded by law.

3. SOLICITING OF STAFF

3.1      The Client shall not attempt to solicit or entice or endeavor to solicit or entice away an employee, director or consultant of SEO during the period for which it is providing the Service or for a period of 12 months following termination of this Agreement or completion of the Service (whichever is the later) nor shall the Client knowingly employ or aid or assist in or procure the employment by any other person, firm or corporation of any such employee, director or consultant.

3.2     The Client acknowledges that the skills of SEO ’s employees are scarce, that such staff are difficult to find and expensive to recruit, that often agency fees have to be paid in addition to the employee’s salary, and that if, in breach of clause 3.1 above, the client either directly or indirectly (and whether through an agency or otherwise) recruits or employs an ex-employee, director or consultant of SEO within six months of such ex-employee leaving SEO ’s employment, the Client shall pay SEO  as liquidated damages (being a genuine pre-estimate of loss and damages from such breach) the sum of six months salary for each such ex-employee recruited or employed. Such liquidated damages shall be calculated by reference to the monthly salary offered or paid (whichever is the higher) by the Client to the Client to the relevant ex-employee or, if higher, by the monthly salary paid to the relevant ex-employee in his final six months of employment with SEO.

3.3     Clauses 3.2 of this part of these terms and conditions shall be without prejudice to SEO ’s right to seek injunctive relief in relation to any such breach or breaches.   
   

4.   SUSPENSION AND TERMINATION

4.1    Without prejudice to any of its other rights, SEO shall have the right to terminate this agreement with immediate effect by notice in writing to the client if the client does not pay SEO  by its due date any sum payable pursuant to the provisions of any part of this agreement.

4.2    Without prejudice to any of its other rights, each party shall have the right to terminate this agreement with immediate effect if:

4.2.1  the other party commits any material or repeated breach of any part of this agreement and, if it is capable of being remedied, fails to remedy such breach within 14 days from the date of the first notice specifying the nature of the breach;

4.2.2  the other party becomes insolvent , ceases to trade (or in the reasonable opinion of the first party is likely to cease to trade) or has a liquidator, receiver, administrator or administrative receiver appointed or enters into any agreement with its creditors or is wound up otherwise than for the purpose of a solvent amalgamation or reconstruction where the resulting entity assumes all of its obligations, or is unable to pay its debts as they fall due within the meaning of section123 of the Insolvency Act 1986, or is made bankrupt or undergoes a similar analogous event in any jurisdiction:

and neither party shall be liable for any losses incurred by the other as a result of such termination.

5.  POST-TERMINATION - Upon termination of this agreement for any reason:

5.1     each party will on request by the other immediately return or supply to the other all documents, disks and other materials in its possession containing any confidential information of a copyright material of the other; and

5.2     each party will immediately cease using the other’s trademark and (unless otherwise agreed) any intellectual property of the other save for ongoing general promotional purpose.

6.       MISCELLANEOUS

6.1    PERSONAL. This agreement is personal to the Client and the Client’s rights may not be assigned, sub-licensed or transferred in any way without the prior written consent from SEO.

6.2   THE CONTRACT PREVAILS. This agreement, together with the Proposal constitutes the entire understanding between the parties concerning the supply and use of the Service and replaces, supersedes, and cancels all previous arrangements, understanding, representations or agreements relating thereto.  This agreement shall apply and prevail over any terms and conditions (whether conflicting or not) contained or referred to in any documentation submitted or provided by the Client. 

6.3     SEVERABILITY. Each provision of this agreement excluding or limiting liability shall be constructed separately, applying and surviving even if for any reason one or the other of those provisions is held inapplicable or unenforceable in any circumstances and shall remain in force notwithstanding the termination of this agreement howsoever occasioned.

6.4    NO WAIVER. No waiver by SEO shall be constructed as a waiver of any preceding or succeeding breach of any provision.

6.5     NOTICES. Any notices required to be given under this agreement shall be in writing and shall be sent by first class registered post, recorded airmail, fax or by hand , at the address specified in this agreement.

7.       APPLICABLE LAW. The construction, validity and performance of this agreement shall be governed by the Laws of England and Wales and this agreement shall be subjected to the exclusive jurisdiction of the English courts.

Client: _____________________________________   Date: __________________

Print Name: _________________________________

Company Name: _________________________________

For SEO Webmasters  _______________________   Date: __________________

Print Name: _________________________________




