SUPPLY OF SERVICES AGREEMENT

By an Agreement this 16/02/2010 FORMTEXT 

16/02/2010

Between:

(1)
Le Click Limited, company number 7153025 and whose principal place of business is at The Quadrangle, 86 Romford Road, Stratford, London E15 4EH (“Le Click”); and

(2)
[Customer name], company number [registered number] whose place of business is at [enter address]  (“the Customer”)

A : The Services

A.1
Online Reader Enquiry Services/Reader Enquiry Card Processing (delete as appropriate).


Providing an on-going facility for readers of the magazines (see A.2) to make enquiries of the Customer and others with whom the Customer has contracted by accessing the Pages on the Website

A.2 The Magazines


The Services will be provided for the following magazines (citing frequency with which editions are published): [insert Magazine name]
B : The Data

B.1 The Magazine Data


The data relating to the magazines at A.2 and including the details concerning advertisers of the magazines and

    
any employee data of the Customer.

B.2
The Readership Data

       The data of readers and others who access the Pages on the Website .

C : Website Maintenance

C.1
The Customer undertakes to carry out Page maintenance tasks to ensure the editions of the magazine are accurately and promptly set up on the system and to maintain such data as necessary for the smooth operation of the service for the readers (and others) and its customers.

D :  Payments 

D.1
Website Set Up Payment per magazine 
£ 500.00 

Due for payment when the Website becomes










operative for the first time for each magazine                        

D.2
Services Payment per magazine

£ 4800 per year

Due for payment within 30 days of invoice date

D.3
Card Processing subject to a minimum
£0.55 per card 

Due for payment within 30 days of invoice date


monthly volume of 200 cards/magazine






D.4
Postage Handling & Despatch

Charges to be met by 
Due for payment within 7 days of invoice date







the Customer

D.5
Other services requested by Customer
Le Click std charge rate
Due for payment within 30 days of invoice date
Signed for and on





Signed for and on

behalf of Le Click: _______________________________

behalf of Customer: [Enter X if filled in online]
Print name:  STUART FOWLIE




Print name:       
This Agreement includes the standard terms and conditions of business printed on the reverse page

TERMS AND CONDITIONS OF BUSINESS

“Data”
means the data supplied by the Customer to Le Click being the Magazine and Readership Data as detailed in Box B;

“Force Majeure”
means any circumstances beyond the reasonable control of either party including, without limitation, any strike, lock-out or other form of industrial action;

“Intellectual Property
means any patent, copyright, registered design, unregistered design right or other intellectual property protection and any application for such protection, and all rights in any secret process, know-how or other confidential information;

 “Pages”
means the pages format on the Website that can be viewed by the public and which are produced by Le Click as part of the Services;

“Payments”
mean the payments to be made by the Customer to Le Click in consideration for the provision of the Services and which are detailed in Box D;

“Services”
mean the services provided by Le Click to the Customer and detailed at Box A;

“Website”
means the website provided by Le Click and which shall bear the Pages;

“Website Maintenance”
means the tasks detailed at Box C which shall be undertaken by the Customer following the provision of the Services to ensure the ongoing provision of Services.

1 Le Click shall provide the Services to the Customer by itself its subcontractors or agents.

2 The Customer grants to Le Click for the duration of this Agreement a licence to use the Customer’s Intellectual Property and the Data so that Le Click can carry out its obligations under this Agreement.

3 The Customer warrants that it is the legal and beneficial owner of the Intellectual Property licensed to Le Click.

4 Under the Data Protection Act 1998 (“the DPA”) the Customer acknowledges and warrants that the Customer is a data controller as defined in the DPA and further acknowledges and warrants that Le Click, its subcontractors and agents are data processors as defined in the DPA.

5 Le Click shall during the term of this Agreement process the Data in accordance with the DPA and Le Click undertakes to ensure that its subcontractors and agents process the Data according to the DPA. 

6 Le Click grants the Customer for the duration of this Agreement a licence to use the Pages under the terms of this Agreement.

7 Le Click shall not acquire any rights in the Customer’s Intellectual Property and Data except as stated in this Agreement.

8 The Customer shall not acquire any rights in the computer software programmes, the Website and other Intellectual Property of Le Click or its sub-contractors or agents except as stated in this Agreement.

9 The Customer shall in writing approve the initial Pages prior to Le Click posting them on the Website.  Thereafter the customer shall notify Le Click of any changes deemed necessary to the Pages and Le Click shall provide reasonable assistance subject to its reasonable charges being paid by the Customer.  For the avoidance of doubt Website Maintenance tasks affect the contents and not the format of the Pages.

10 The Customer undertakes to carry out the Website Maintenance which it acknowledges is its sole responsibility.

11 Le Click shall offer reasonable telephone and onsite assistance to the Customer during usual business hours.

12 The Customer acknowledges that promoting the Website (for example to its readers and advertisers) is its sole responsibility.

13 Le Click, its subcontractors, software suppliers and agents reserve the right to print their names and any other marks or notices relating to their Intellectual Property, on the Pages or material promoting the service.  Le Click shall submit invoices to the Customer for payment  consistent with the terms on page 1 of this Agreement.

14 The Customer shall settle the invoices in full within the payment terms. Failure to do so will entitle Le Click to charge interest at the rate of 4% per annum above the prevailing UK base rate until full payment is received. 

15 Le Click shall be entitled to raise a charge or credit note in respect of any previous invoice if an error is found (including pricing errors, volume adjustments, tax or similar charges). Any incorrect invoice amount shall be adjusted by way of a credit note.

16 This Agreement may be terminated by either party serving three months’ written notice on the other party and both parties shall act professionally at all times to ensure the Service is properly maintained across such notice period.  The Customer is not obliged to include new editions of the Magazines during the notice period but may continue to do so up to the expiry of the notice period.


THE CUSTOMER’S ATTENTION IS IN PARTICULAR DRAWN TO THE PROVISIONS OF CLAUSES 17 TO 24

17 The following provisions set out Le Click’s entire liability (including any liability for the acts and omissions of its employees, subcontractors and agents) to the Customer in respect of any breach of its contractual obligations arising under this Agreement and any representation, statement or tortious act or omission including negligence arising under or in connection with this Agreement.  Such act or omission on the part of Le Click, its employees, subcontractors or agents shall be known as an “Event of Default”.

18 Le Click’s liability to the Customer shall not be limited for death or injury resulting from its own or that of its employees’, subcontractors’ or agents’ negligence.

19 Subject to clause 18 Le Click’s entire liability in respect of Event of Default shall be limited to damages of an amount equal to the last three calendar months’ charges made by Le Click for the Services.

20 Subject to clause 18 Le Click shall not be liable to the Customer in respect of any Event of Default for loss of profits, goodwill or any type of special in direct or consequential loss (including loss or damage suffered by the Customer as a result of an action brought by a third party) even if such loss was reasonably foreseeable or Le Click had been advised of the possibility of the Customer incurring the same.

21 If a number of Events of Default give rise substantially to the same loss then they shall be regarded as giving rise to only one claim under this Agreement.

22 Except in the case of an Event of Default arising under clause 18 Le Click shall have no liability to the Customer in respect of any Event of Default unless the customer shall have served notice of the same upon Le Click within 60 days of the date it became aware of the circumstances giving rise to the Event of Default or the date when it ought reasonably to have become so aware.

23 The Customer indemnifies Le Click, its employees, subcontractors and agents against all actions, claims, costs and demands made against them and all loss which may be suffered by them arising out the Customer’s breach of this Agreement including without limitation breaches of this Agreement that give rise to claims of infringement of Intellectual Property, defamation, obscenity and breach of the DPA.

24 The Customer undertakes at all times not to disclose to any third party any confidential information obtained about the Services including, but not limited to, the format of the reports generated under the service, the computer software and programmes, the processing techniques used, all user guides and manuals, pricing, user passwords, access rights.

25 If either party is affected by Force Majeure it shall immediately notify the other party.  Neither party shall be in breach of this Agreement due to any delay in performance of its obligations to the extent that such delay is due to Force Majeure.

26 This Agreement shall be construed in accordance with the laws of England and the parties agree to submit to the exclusive jurisdiction of the English courts.
