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Terms of Agreement

1. AUTHORISATION
THIS AGREEMENT is made this [insert number of day here] day of [insert number of month here], [insert year here] by and between [your business name here] (“Company”) and [clients business name here] (“Client”).


Recitals

A.  Company has experience and expertise in the development of Search Engine Optimization (“SEO”) Strategies for Web Pages, Web Sites and other Computer Networks.

B.  Client desires to have Company develop and deploy Search Engine Optimization Strategies, custom programming, keyword optimization and other services as outlined in The SEO Proposal, attached herein (the “Specifications”).

C.  Company desires to develop Client’s SEO Strategy and Services on the terms and conditions set forth herein (“SEO”).


AGREEMENTS
In consideration of the mutual covenants set forth in this Agreement, Client and Company hereby agree as follows:
2. INTRODUCTION
1.
The Client accepts these standard terms and conditions: 

a.
by accepting the SEO Proposal in order to enlist the services of [insert your business name here] 

2.
Upon acceptance of these standard terms and conditions, a binding Agreement between the Client and Company is created (the/this "Agreement") which will hold for the duration of the contract.

3.
Company cannot and will not be held liable for incorrect information supplied by the Client in terms of their requirements.
3. SERVICES PROVIDED

SEO services are intended to provide Client with preferential positioning in selected search engines and report results on an ongoing and timely basis. SEO services may include, but are not limited to:
· [insert your services offered here]
Company will individually submit Client’s web pages to the search engines and directories as stated in the Specifications.

[insert services related to paid inclusion programs and other disclaimers (if used)] 

Company will create custom reports for traffic and positioning of Client’s website, web pages and any additional web sites or custom web pages created by Company under this Agreement. Company will provide detailed reports as required by the Specifications and shall endeavor to provide the reports to Client in a timely manner. Client acknowledges that any reports provided by Company are to be considered estimates based on industry standard reporting software and techniques and shall never be construed as an exact counting of each and every submission.


[insert exclusions to reporting and other disclaimers (if any)]

Company will provide editing services and continue to adjust all web pages, keywords and other media created under this Agreement for a period of [insert number of days here] days in order to increase the effectiveness of SEO services.

[insert exclusions to editing services and other disclaimers (if any)]

Company will create and employ the following third-party tools for Client:  

[insert specifics, including number of keywords, pay-per-click engines, maximum bids, etc]


[insert additional services to be performed for Client under this Agreement (if any)]
Company will develop and maintain regular monitoring and reporting on search engine placement and SEO performance. Reports will be provided to Client on a monthly basis.

Client acknowledges the following with respect to services:

1. Company accepts no responsibility for policies of third-party search engines, directories or other Web Sites (“Third-party resources”) that Company may submit to with respect to the classification or type of content it accepts whether now or in the future. Client’s Web Site or content may be excluded or banned from any Third-party resource at any time. Client agrees not to hold Company responsible for any liability or actions taken by Third-party resources under this Agreement. 

2. Client acknowledges that the nature of many of the resources Company may employ under this Agreement are competitive in nature. Company does not guarantee #1 positions, consistent positioning, “top 10 positions” or guaranteed placement for any particular keyword, phrase or search term. Client acknowledges that Company’s past performance is not indicative of any future results Client may experience.

3. Client acknowledges that SEO and submissions to search engines and directories can take an indefinite amount of time for inclusion, unless paid inclusion programs are employed. Each edit or change made to any resources employed by Company will repeat these inclusion times.

4. Client acknowledges that any of the search engines, directories or other resources may block, prevent or otherwise stop accepting submissions for an indefinite period of time. 
5. Client acknowledges that search engines may drop listings from its database for no apparent or predictable reason. Company shall re-submit resources to the search engine based on the current policies of the search engine in question and whether pay inclusion programs are being used. 
6. Company will endeavor to make every effort to keep Client informed of any changes that Company is made aware of that impact any of the SEO Services and the execution thereof under this Agreement. Client acknowledges that Company may not become aware of changes to Third-party resources, industry changes or any other changes that may or may not affect SEO services. 
7. Client acknowledges that some of the Third-party resources only offer paid inclusion programs that require a fee or continued maintenance or performance fees. Client is solely responsible for all paid inclusion fees and must maintain adequate funds in any Third-party accounts in order to maintain inclusion in these resources. Consult The SEO Proposal for a complete list of Third-party resources employed under this Agreement and an estimate of fees for specific keywords and other listings.
Company reserves the exclusive right, for the duration of this Agreement, to approve or disapprove any design strategies, existing code or other techniques, whether requested by Client or presently employed by Client that are considered by Company to be detrimental to SEO and the execution of Company’s services under this Agreement.
4. OBLIGATIONS OF PARTIES
1.
Company undertakes every effort to optimize the Client’s website to the best of its ability in accordance with general optimization criteria as is stipulated by the industry. 

2.
Company undertakes every effort to submit to the Client various monthly reports as indicated in the SEO Proposal.

3.
Company is confident that the Client will have the following occurrences at some point during the course of the duration of the contract:

a.
An increase in traffic to their site

b.
An increase in overall rankings on the major search engines

4.
Company provides the Client with an 80% money back guarantee which is restricted to the following:

a.
This money back guarantee only applies under the following conditions:

i.
That the Client made the required changes to their website as requested by Company, within a 2 week time period from the date of the request

ii.
That the Client is completely open, honest and upfront in terms of the website and all issues surrounding the website

iii.
That the Client ensures that the designated web developer cooperate with Company in terms of the website changes for SEO requirements

b.
The money back guarantee will only be reimbursed at the end of the initial contract period, in the event that:

i.
the Client’s website fails to appear on the 1st page of the major search engines for at least 35% of the keywords chosen that relate to the Companies product or service 

5.
In terms of point 3 and 4 above Company can only provide the above mentioned guarantees provided that:

a.
The Client agrees to effect requested, necessary changes to their website, for their own account, within the required timeframe

b.
The Client agrees to divulge any and all information requested and required by Company in relation to the SEO services within the required timeframe

6.
The Client undertakes every effort to supply Company with administrator access rights to the Client’s website in order to optimize the website using various Search Engine Optimization tools and techniques. 

7.
The Client undertakes every effort to pay Company all fees stipulated in the SEO Proposal for the entire contract period.

8.
The Client hereby agrees to place the Company and Company website URL links at the bottom of their website’s home page for SEO purposes for the duration of the contract. Stating “SEO done by Company (hyperlinked) in association with Company (hyperlinked)”.
9.
Company agrees to create, install, manage, develop and employ custom SEO strategies according to the terms listed within the SEO Proposal attached hereto.
10.
Company agrees to develop the SEO pursuant to the Specifications set forth in The SEO Proposal.
5. DELIVERY DATES AND MILESTONES
Company will use reasonable diligence in the development of the SEO services and endeavor to deliver to Client all deliverables and milestones, no later than [insert date here].  Client acknowledges, however, that this delivery deadline and the other payment milestones listed within the SEO Proposal, are estimates, and are not required delivery dates. 
Company will be retaining all documents, source code, keyword lists and other assets employed or created for Client during the execution of this agreement. Client will only receive the output formats of Company's work where applicable. 
The output is to be used only within the scope of the project as outlined in the SEO Proposal. Client shall retain all of its intellectual property rights in any text, images or other components it owns and delivers to Company for use in the SEO services rendered under this agreement.
6. KEYWORD SELECTION
Company will provide a comprehensive list of [insert the number of keywords here] keywords and phrases relevant to Client’s desired search terms.
7. WEB PAGE CREATION, AMMENDMENTS AND CUSTOM PROGRAMMING
Company will create or edit Client’s existing Web Pages to include various HTML tags, content, text or other elements as deemed necessary by Company in order to aid submissions to selected search engines and directories. 
Company will register [insert the number of domains here] additional domains to be used as gateways to improve SEO services. Registration shall be in Client’s name and a schedule of fees for maintaining the additional domains shall be billed to Client accordingly.
Company will create [insert the number of web pages here] additional web pages for the purpose of targeting specific agreed upon keyword or phrase searches relevant to Client’s website. These web pages will be placed in locations determined to be most effective and at Company’s sole discretion. 
Company may employ proprietary positioning techniques, coding and other resources, as it deems necessary to improve Client’s positioning. Company reserves the right to create specially coded web pages to prevent competitors from copying code or any resources employed by Company.
8. SOFTWARE
Company will install, update, upgrade and configure the following software packages (“the Installation” or the “Software”) as required by the Specifications and provide documentation and instructions to Client on using all Software installed by Company. 
Company shall provide [number of hours here] hours of training to Client, and turn over all disks, CD-ROMs, Digital media, downloads, links or other Software purchased for Client under this Agreement to Client. Company shall not be responsible for keeping copies, back-ups or any other form of the Software after turning over the original copies to Client. Company will not maintain the Installation, updates, or any daily tasks required for the maintenance of the Software under this Agreement unless otherwise specified in The SEO Proposal.

Company will not manage or maintain copies of licenses for any of the software packages or installations under this Agreement. All licenses for software installations will be turned over to Client upon execution of this Agreement.
9. PAYMENT TERMS / WORKFLOW

The Client agrees to pay the 1st Monthly Payment, without set-off or deduction either via EFT, Cheque or Cash by the 29th of the month preceding the month in which the SEO service commences.
1st Month Payments will be invoiced upon acceptance of the SEO Proposal and signed SEO Contract and are due and payable by the 29th of the Month preceding the Month in which the SEO service commences.
The Client agrees to pay monthly in advance on the 01 of each month via set debit order, without set-off or deduction  the remainder contract payments for the duration of the contract. 
Failed debit orders will incur a fee of [insert amount here] per failed debit order therefore the Client is to ensure that sufficient funds are available at the time of the debit order.
Should Company agree to the Client paying set monthly contract fees via EFT for the duration of the contract, said payments are required by no later than the 29th of the month preceding the month in which the SEO service occurs due to SEO trafficking requirements which cannot be customized per client owing to the nature of SEO. 
The monthly set contract fee is stipulated in the SEO Proposal which the Client signed upon entering into this legally binding contract.
Should the Client wish to pay the entire contract value upfront, the Client is liable for a 7% discount on the entire contract value. 
Entire contract value payments must be paid via EFT into Company’s bank account which is stipulated on the invoice, by no later than the 29th of the month preceding the month in which the SEO service commences.
Non-payment of the fee will entitle Company to immediately terminate the SEO service, until such time as all amounts due to Company have been paid in full. 
VAT is to be paid on all amounts stipulated by Company.
 

Interest will be charged on overdue accounts at ABSA Bank’s prime lending rate.
10. DURATION AND TERMINATION
1.
The Agreement between Company and the Client shall endure for the initial period stipulated in the SEO Proposal.

2.
This contract does not go into automatic renewal upon termination of the initial contract.

3.
Company will only administer services once Company has received the 1st Month Payment stipulated in the SEO Proposal. 

4.
Notwithstanding the aforegoing: 

a.
The Client may terminate the Agreement on 7 (seven) days written notice, without any penalty, if Company makes a material amendment to these standard terms and conditions that is to the detriment of the Client. 

b.
It is recorded that increases in the fees of an amount of less than 20% (twenty percent) per annum shall not be deemed to be to the detriment of the Client.

i.
However increases will never occur during the duration of a contract period i.e. during the 6 or 12 month period of an SEO contract.

5.
Company may terminate the Agreement at any time without further notice if: 

a.
The Client has failed to pay the outstanding amount within a period of 7 (seven) days of a written notice to do so.
b.
Should Company terminate the Agreement owing to a lack of payment on the Client’s behalf, the remaining outstanding full contract value will become due and payable
11. BREACH
If the Client breaches in any way any provision of this Agreement and remains in breach for a period of 7 (seven) days after receipt of a notice from Company calling upon it to rectify the breach, Company shall be entitled, without prejudice, to any other rights it may have in law, to cancel this Agreement. 
If Company breaches in any material way any material provision of this Agreement, and remains in breach for a period of 7 (seven) days after receipt of a notice from the Client calling upon it to rectify the breach, the Client shall be entitled, without prejudice, to any other rights it may have in law, to cancel this Agreement. 
Any costs, including attorney and own Client costs, incurred by either party arising out of the breach by the other party of any of the provisions of this Agreement shall be borne by the party in breach. 
Should the Client be in breach of this contract and remains in breach for a period of 7 (seven) days after receipt of a notice from Company calling upon it to rectify the breach, the Client hereby unilaterally authorizes, Company to debit the remaining outstanding full contract value from the Client’s bank account on the 01 of the month following the month in which the breach occurred.
12. AMENDMENTS

These standard terms and conditions may be amended by Company. 
The Client may terminate the Agreement on 7 (seven) days written notice, without any penalty, if Company makes a material amendment to these standard terms and conditions that is to the detriment of the Client. 
Any amendment to these standard terms and conditions will become binding on the Client on the first day of the month following the month during which the relevant amendment was published on the website of Company provided that no relevant, material objection was made by the Client during the period leading up to the date on which the amendment is effected. 
13. WARRANTY AND REPRESENTATION

In the event that the Client is a Corporate Body, Company, Close Corporation or Trust the submission of the Booking Form online, telephonically, in person and/or via facsimile hereby warrants and represents that he has been duly authorised to act on behalf of the Client and to contract with Company on behalf of the Client. 
14. LIABILITY AND INDEMNITY
1.
The Client holds Company harmless against any claim and any damages suffered by the Client arising from or in connection with the SEO service given by Company. 

2.
The Client shall not have any claim against Company for any losses, damages, costs or expenses resulting from the provision or failure to provide SEO services, whether such failure results from: 

a.
Technical failure (including but not limited to errors, malfunctions, interruptions or delays in the provision of SEO services). 

b.
Force majeure.
15. CONFIDENTIALITY

Client and Company acknowledge and agree that the Specifications and all other documents and information related to the development of SEO (the “Confidential Information”) will constitute valuable trade secrets of Company. Client shall keep the Confidential Information in confidence and shall not, at any time during or after the term of this Agreement, without Company’s prior written consent, disclose or otherwise make available to anyone, either directly or indirectly, all or any part of the Confidential Information. 
16. LIMITED WARRANTY AND LIMITATIONS ON DAMAGES
Company warrants that SEO products and services will conform to the Specifications for a period of 30 days from the date of acceptance by Client. If SEO does not conform to the Specifications, Company shall be responsible to correct SEO without unreasonable delay, at Company’s sole expense and without charge to Client, to bring SEO into conformance with the Specifications. 
This warranty shall be the exclusive warranty available to Client. Client waives any other warranty, express or implied. Client acknowledges that Company does not warrant that SEO will work on all platforms. Client acknowledges that Company will not be responsible for the results, productivity or any other measurable metric not specified in The SEO Proposal, obtained by Client on SEO. Client waives any claim for damages, direct or indirect, and agrees that its sole and exclusive remedy for damages (either in contract or tort) is the return of the consideration paid to Company as set forth in the SEO Proposal attached hereto.

[Consultants note: When creating the Specifications in The SEO Proposal, make sure to clearly outline the services to be performed which you have control over. It is not recommended to put in expected results as a Specification as you may not be able to then meet the terms of your Agreement and have it hold for the entire warranty period. If you do agree to terms you may not have control over in the Specifications, consider removing the default 30 day warranty and specify there is no warranty. You want to ensure to always only agree to Specifications you can complete. For example, do not warrant that search engine submissions will give top 10 results, but do warrant that you performed the submissions per the guidelines of the specified search engines.]
17. INDEPENDENT CONTRACTOR
Company shall be retained as independent contractors. Company will be fully responsible for payment of their own income taxes on all compensation earned under this Agreement. Client will not withhold or pay any income tax, social security tax, or any other payroll taxes on Company’s behalf. Company understands that they will not be entitled to any fringe benefits that Client provides for its employees generally or to any statutory employment benefits, including without limitation worker’s compensation or unemployment insurance.
18. EQUIPMENT
Client agrees to make available to Company, for Company’s use in performing the services required by this Agreement, such items of hardware and software as Client and Company agree are reasonably necessary for such purpose. Client agrees to make available any access to services, hosting, ftp or other resources deemed necessary by Company to fulfill its obligations under this Agreement.
19. NONDISCLOSURES

The Company and its employees and subcontractors agree that, except as directed by the Client, it will not at any time during or after the term of this Agreement disclose any Confidential Information to any person whatsoever. Likewise, the Client agrees that it will not convey any confidential information obtained about the Company to another party.
20. MISCELLANEOUS LEGAL PROVISIONS

Neither Company nor its employees or agents shall under any circumstances, including negligence of any degree on their part and including a breach by Company of its obligations in terms of this Agreement, be liable to the Client or any other person for any indirect or consequential loss, including but not limited to loss of profits. 
The aggregate liability of Company under this Agreement or any other Agreement between the parties shall not exceed [insert monetary value here] 
This Agreement contains all of the express provisions agreed upon by the parties with regard to the subject matter thereof and the parties waive the right to rely on any alleged express provisions not contained herein. 

No Client may cede any of its rights or delegate or assign any of its obligations in terms of this Agreement without the prior written consent of Company which will not be unreasonably withheld. 
Headings or clauses are inserted for the purposes of convenience only and shall be ignored in the interpretation of this Agreement. 

21. ENTIRE UNDERSTANDING

This contract and any Appendices attached thereto constitute the sole agreement between the Company and the Client regarding this project. It becomes effective only when signed the Client. It is the spirit of this agreement that this will be a mutually beneficial arrangement between the Company and the Client. 

Both parties warrant that they have read and understand the terms set forth in this agreement.
These standard terms and conditions and the Agreement between Company and the Client shall be governed by and interpreted in accordance with the laws of [insert your country here].
On behalf of the Client.________________________

Date ______________________________________ 

On behalf of the Developer
[your name here]
Date 



[insert date here]
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