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Legal Made Easy.
It is strongly advised that you engage legal counsel to help you modify this legal form to address your specific situation.

Visit www.ShouldiSign.com to post a free request to receive price transparent proposals from pre-vetted attorneys who can help. 

DISCLAIMER: This document is for general information purposes only and is not a substitute for professional legal advice.  Use of this document does not create an attorney-client relationship, nor is it a solicitation to offer legal advice.  You should not rely on this document without seeking the advice of a licensed attorney in the appropriate jurisdiction.

WEBSITE DEVELOPMENT AGREEMENT
This WEBSITE DEVELOPMENT AGREEMENT (this "Website Development Agreement"), entered into as of [MONTH] [DAY], [YEAR] (the "Effective Date"), is by and between [INDIVIDUAL’S OR BUSINESS’S NAME], (the “Developer”) and [INDIVIDUAL’S OR BUSINESS’S NAME] ("Client").
WHEREAS, Client wishes to procure from the Developer the website design and development services described herein, and the Developer wishes to provide such services to Client, each on the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Definitions.
"Action" has the meaning set forth in Section 7.1.
"Allegedly Infringing Materials" has the meaning set forth in Section 7.3.
"Approved Third-Party Materials" has the meaning set forth in Section 3.4(a).
"Confidential Information" means any data or information, whether in tangible or intangible form, whenever (including prior to the date hereof) and however disclosed by the Client or its representatives to the Developer, including, but not limited to: (i) any marketing strategies, plans, financial information, or projections, operations, sales estimates, business plans and performance results relating to the past, present or future business activities of such party, its affiliates, subsidiaries and affiliated companies; (ii) plans for products or services, and customer or supplier lists; (iii) any scientific or technical information, invention, design, process, procedure, formula, improvement, technology or method; (iv) any concepts, reports, data, know-how, works-in-progress, designs, development tools, specifications, computer software, source code, object code, flow charts, databases, inventions, information and trade secrets; and (v) any other information that should reasonably be recognized as confidential information of the Client. Confidential Information need not be novel, unique, patentable, copyrightable or constitute a trade secret in order to be designated Confidential Information. “Confidential Information” does not include information which: (i) was known by the Developer prior to receiving the Confidential Information from the Client or its representatives; (b) becomes rightfully known to the Developer from a third-party source not known (after diligent inquiry) by the Developer to be under an obligation to the Client to maintain confidentiality; or (c) is or becomes publicly available through no fault of or failure to act by the Developer in breach of this Website Development Agreement
"Content" means any audio, visual and audiovisual content, including illustrations, graphics, photographic images, music, sound effects, lyrics, narration, text, film, video, animation, characters and interface layouts and designs, whether or not the same qualify for or are protected by any Intellectual Property Rights.
"Client" has the meaning set forth in the preamble.
"Client Indemnitee" has the meaning set forth in Section 7.1.
"Client Content" has the meaning set forth in Section 4.2.  
"Deliverables" means, as the context dictates, the Design Deliverables, the Development Deliverables or, collectively, the Design Deliverables and Development Deliverables. 
"Design Deliverables" means all documents, work product, sketching, illustrations and other materials that the Developer is required to or otherwise do deliver to Client or its designee hereunder in connection with the Services.
"Developer" has the meaning set forth in the preamble. 
"Developer Personnel" means all employees or permitted subcontractors of the Developer involved in the performance of Services hereunder.
"Development Deliverables" means each separately deliverable portion of the Website and the final Website as a whole, each together with the Documentation therefor, and all other work product in connection therewith (including, without limitation,  source and object code, HTML, Java, text, pictures, sounds, graphics, video, animation and other data files and all technology, scripts and programs).
"Documentation" means all user manuals, operating manuals, technical manuals and any other instructions, specifications, documents and materials , in printed and electronic form, that describe the functionality, installation, operation, use, maintenance and technical specifications of the Website. 
"Effective Date" has the meaning set forth in the preamble.
"Intellectual Property Rights" means all or any of the following, in each case whether registered or unregistered and including all applications for, and renewals or extensions of, such rights, and all similar or equivalent rights or forms of protection in any part of the world: (a) patents, patent disclosures and inventions (whether patentable or not); (b) trademarks, service marks, trade dress, trade names, logos, corporate names and domain names, together with all of the goodwill associated therewith; (c) copyrights and copyrightable works (including computer programs), and rights in data and databases; (d) trade secrets, know-how and other confidential information; and (e) other intellectual property rights. 
"Law" means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other requirement or rule of law of any federal, state, local or foreign government or political subdivision thereof, or any arbitrator, court or tribunal of competent jurisdiction.
 "Open-Source Components" means any software components that are subject to any open-source copyright license agreement, including but not limited to any GNU General Public License or GNU Library or Lesser Public License, or other license agreement that substantially conforms to the Open Source Definition as prescribed by the Open Source Initiative.
"Open-Source License(s)" has the meaning set forth in Section 3.5.
 "Person" means an individual, corporation, partnership, joint venture, limited liability entity, governmental authority, unincorporated organization, trust, association or other entity.
 “Services" means, collectively, any design, development or productions services required to be performed by the Developer in order to develop the Website in accordance with the instructions provided by Client from time to time.  
"Term" has the meaning set forth in Section 5.1.
 "Third-Party Materials" means Content and any other materials in any form or media, including but not limited to documents, data, know-how, ideas, specifications and software code, in which any Person other than Client or the Developer owns any Intellectual Property Right, but specifically excluding Open Source Components.
“User Content” has the meaning set forth in Section 4.2.
"Website" means [INSERT WEBSITE URL]. 
"Website Development Agreement" has the meaning set forth in the preamble.
 "Work Product" means the Website and all Deliverables, Documentation and any other documents, work product and materials related thereto that the Developer is required to or otherwise creates or provides to Client or its designee in connection with the Services hereunder.
2. Engagement of Developer; Compensation; Taxes.
2.1 Engagement of Developer. Client hereby engages the Developer, and the Developer accepts such engagement, to provide the Services on the terms and conditions set forth herein. 
2.2 Compensation.  Client shall pay the Developer at an hourly rate of $[NUMBER] for properly documented time in connection with the Developer’s provision of the Services. Client shall remit payment to the Developer on a monthly basis upon receipt of an invoice properly documenting time for the Services rendered in such month.   Client shall remit payment within [NUMBER] days of receipt of an applicable invoice.  
2.3 Taxes. All fees set forth herein are exclusive of taxes. The Developer shall be responsible for all sales, use and excise taxes, income and any other similar taxes, duties and charges of any kind imposed by any federal, state or local governmental entity on any amounts payable by Client hereunder.
3. Developer Obligations.
3.1 Services. The Developer shall perform the Services in a workman like and professional manner and shall use its best efforts to complete the design and development of the Website in a timely manner in accordance with Client’s instructions provided from time to time. 
3.2 Deliverables; Testing.  The Developer shall promptly deliver to Client each Deliverable in accordance with Client’s instructions from time to time.  Notwithstanding Client's acceptance of any Deliverable, upon delivery of the final completed Website, Client shall have the right to perform additional tests on each Deliverable to ensure full integration and compatibility with all elements of the Website. Client shall perform such testing, and Developer shall promptly correct any nonconformities, errors or omissions as requested by Client. 
3.3 Developer Personnel Confidentiality and Proprietary Rights Agreements. The Developer shall not, without the prior written consent of Client, which may be withheld in Client's sole discretion, engage any other Person to perform the Services. To the extent Client gives such consent, prior to any Developer Personnel performing the Services hereunder, the Developer shall require Developer Personnel to execute a joinder in form attached hereto as Exhibit I to this Website Development Agreement that bind such Developer Personnel to, among other things, the confidentiality and intellectual property provisions set forth herein.  Client’s consent to engage such Developer Personnel shall not relieve the Developer of its obligations under this Website Development Agreement and the Developer shall: 
(a) be responsible and liable for the acts and omissions of the Developer Personnel to the same extent as if such acts or omissions were by the Developer.
(b) Except as otherwise agreed to in writing by the Client, be responsible for all fees and expenses payable to any Developer Personnel, including, if applicable, withholding of income taxes, and the payment and withholding of social security and other payroll taxes, unemployment insurance, workers' compensation insurance payments and disability benefits.
3.4 Third-Party Materials.  
(a) The Developer shall not include in the Website, and operation of the Website shall not require the use of, any Third-Party Materials, other than Third-Party Materials expressly approved by Client in writing ("Approved Third-Party Materials").
(b) Except as specifically agreed to in writing, the Developer shall be solely responsible for securing, at its sole cost and expense, all necessary rights, licenses, consents and approvals necessary for Client to use, as incorporated into or otherwise used in conjunction with the Website, perpetually and throughout the world, all Approved Third-Party Materials.
3.5 Open-Source Components. The Developer shall not include in the Website, and operation of the Website shall not require the use of, any Open Source Components, except for any Open-Source Components expressly approved by Client in writing.  
3.6 Time of the Essence. The Developer acknowledge that time is of the essence with respect to the Developer’s obligations hereunder and that prompt and timely performance of all such obligations in accordance with all timetables and other requirements schedules and deadlines as may be conveyed by Client from time to time is strictly required.  
4. Intellectual Property Rights.
4.1 Work Product. The Developer hereby irrevocably assigns to Client all right, title and interest in and to all  documentation and Deliverables prepared for or delivered to Client by such Developer in connection with the Website, including without limitation all Work Product and all applicable Intellectual Property Rights thereto. If such Developer has any such rights that cannot be assigned to Client, such Developer waives the enforcement of such rights, and if such Developer has any rights that cannot be assigned or waived, such Developer hereby grants to Client an exclusive, irrevocable, perpetual, worldwide, fully paid license, with right to sublicense, to such rights.  The Developer acknowledges that there are, and may be, future rights that Client may otherwise become entitled to with respect to the Work Product that do not yet exist, as well as new uses, media, means and forms of exploitation, and the Developer specifically intends the foregoing assignment of rights to Client to include all such now known or unknown uses, media and forms of exploitation.  To the extent necessary to protect or perfect any rights in the Work Product assigned to Client hereunder, the Developer agrees to execute any document reasonably necessary to achieve such protection or perfection and to provide reasonable assistance to Client in the enforcement or defense of such Work Product. 
(a) The Developer shall, and shall cause Developer Personnel to, create all Work Product as “work made for hire”.
(b) To the extent any Work Product does not qualify as work made for hire: 
(i) The Developer shall, and hereby does, immediately on its creation, assign, transfer and otherwise convey to Client, irrevocably and in perpetuity, throughout the universe, all right, title and interest in and to such Work Product, including all Intellectual Property Rights therein. 
(ii) The Developer shall, and hereby does, irrevocably waive, and shall cause the Developer Personnel to irrevocably waive in signed written instruments in form of Exhibit I hereto any and all claims such Developer Personnel may now or hereafter have in any jurisdiction to so-called "moral rights" or rights of droit moral with respect to the Work Product.
(c) The Developer shall, and shall cause all Developer Personnel to, take all appropriate action and execute and deliver all documents, necessary or reasonably requested by Client to effectuate any of the foregoing provisions of this Section 4.1, or otherwise as may be necessary for Client to prosecute, register, perfect or record its rights in or to any Work Product or any Intellectual Property Right therein. The Developer hereby appoints Client as such Developer's attorney-in-fact with full irrevocable power and authority to take any such actions and execute any such documents if such Developer refuses or, within a period deemed reasonable by Client, otherwise fails to do so.
4.2 Client Content. As between the Developer and Client, Client shall own all right, title and interest in and to the Website, its domain name and all Intellectual Property Rights related thereto.  As between the Developer and Client, all text, pictures, sound, graphics, video and other data supplied by Client to any of the Developer in connection with the Website or otherwise (collectively,  “Client Content”), and all content provided by users (“User Content”), shall at all times remain the property of Client or its licensor.  The Developer shall not have any rights in such Client Content or User Content, other than the limited right to use such content for the purposes expressly set forth in this Website Development Agreement.
5. Term and Termination.
5.1 Term. The term ("Term") of this Website Development Agreement commences as of the Effective Date and, unless terminated earlier pursuant to any express provisions of the Website Development Agreement, will continue in effect until Client's final acceptance or rejection, as the case may be, of the Website.
5.2 Termination.  
(a) Client may terminate this Website Development Agreement at any time without cause by providing at least [NUMBER] days prior written notice to the Developer.  
(b) Either party may terminate this Website Development Agreement, effective upon written notice to the other party, if the other party materially breaches this Website Development Agreement, and:
(i) such breach is incapable of cure; or
(ii) being capable of cure, such breach remains uncured for a period of [NUMBER] days after the non-breaching party provides the breaching party with written notice thereof.
(c) Either party may terminate this Website Development Agreement by written notice to the other party if the other party: (i) becomes insolvent or admits inability to pay its debts generally as they become due; (ii) becomes subject, voluntarily or involuntarily, to any proceeding under any domestic or foreign bankruptcy or insolvency law, which is not fully stayed within [NUMBER] business days or is not dismissed or vacated within  [NUMBER] days after filing; (iii) is dissolved or liquidated or takes any corporate action for such purpose; (iv) makes a general assignment for the benefit of creditors; or (v) has a receiver, trustee, custodian or similar agent appointed by order of any court of competent jurisdiction to take charge of or sell any material portion of its property or business.
5.3 Effect of Expiration or Termination.  
(a) Upon any expiration or termination of this Website Development Agreement:
The Developer shall (x) return to Client all Work Product and other documents and tangible materials (and any copies), including without limitation, any materials reflecting, incorporating or based on Client's Confidential Information; and (y) return, or at Client’s option, destroy Client's Confidential Information, which return or destruction shall be certified by the Developer.
(b) If Client terminates this Website Development Agreement pursuant to Section 5.2(a), Client will remain obligated to pay fees for the Services performed prior to the effective date of such termination.
(c) If Client terminates this Website Development Agreement pursuant to Section 5.2(b), Client shall be relieved of any obligation to pay any fees hereunder to the extent unpaid.  
(d) No expiration or termination of this Website Development Agreement shall affect Client's rights in any of the Work Product.
5.4 Surviving Terms. The provisions set forth in the following Sections, and any other right or obligation of the parties in this Website Development Agreement that, by its nature, should survive termination or expiration of this Website Development Agreement, will survive any expiration or termination of this Website Development Agreement: Section 4, Section 5.3, this Section 5.4, Section 6, Section 7, Section 8, Section 9 and Section 10.
6. Representations and Warranties.
6.1 Representations and Warranties.  The Developer represents and warrants to the Client that:
(a) it has the full right, power and authority to enter into this Website Development Agreement and to perform its obligations hereunder;
(b) when executed and delivered by such party, this Website Development Agreement will constitute the legal, valid and binding obligation of such party, enforceable against such party in accordance with its terms.
(c) it will perform the Services in a professional and workmanlike manner in accordance with best industry standards for similar services and will devote adequate resources to meet its obligations under this Website Development Agreement;
(d)  the Work Product, including the Website and all Deliverables, as delivered by such Developer (i) will not infringe, misappropriate or otherwise violate any Intellectual Property Rights or other rights of any third party; and (ii) will comply with all applicable Laws.
(e) in performing the Services hereunder, such Developer will comply with all Laws.
(f) when delivered, the Website and all Deliverables will not contain: (i) any virus, trojan horse, worm, backdoor, malware or other software the effect of which is to permit unauthorized access or to disable, erase, corrupt or otherwise harm any computer, systems or software, or (ii) any time bomb, drop dead device or other software designed to disable a computer program automatically with the passage of time or under the positive control of any Person, or otherwise deprive Client of its lawful right to use the Website and Deliverable; and
(g) when delivered and following the Client's final acceptance of the Website, the Website and all Deliverables will be, and will function, in all respects in conformity with this Website Development Agreement and the other documentation and instructions provided by Client from time to time. If any non-conformity is discovered, the Developer agrees to promptly remedy such non-conformity at such Developer’s sole cost and expense.
6.2 DISCLAIMER OF WARRANTIES. EXCEPT FOR THE EXPRESS WARRANTIES SET FORTH IN THIS WEBSITE DEVELOPMENT AGREEMENT, EACH PARTY HEREBY DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE UNDER THIS WEBSITE DEVELOPMENT AGREEMENT.
7. Indemnification.
7.1 Developer Indemnification. The Developer shall indemnify, defend and hold harmless Client and Client's officers, directors, employees, agents, shareholders, members, successors and assigns (each, a "Client Indemnitee") from and against all any and all losses, damages, liabilities, deficiencies, claims, actions, judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including reasonable attorneys' fees, the cost of enforcing any right to indemnification hereunder and the cost of pursuing any insurance providers, that are incurred by a Client Indemnitee, arising out of or resulting from any claim, suit, action or proceeding (each, an "Action") alleging:
(a) breach of any representation, warranty, covenant or obligation of any of the  Developer (including any action or failure to act by any Developer Personnel that, if taken or not taken by the Developer, would constitute such a breach by any of the Developer) under this Website Development Agreement; or
(b) any action or failure to take a required action by any Developer or any Developer Personnel in connection with performing Services under this Website Development Agreement.
7.2 Indemnification Procedure. Client will promptly notify the Developer in writing of any Action for which it is entitled to be indemnified pursuant to Section 7.1 and cooperate with the Developer at Developer’s sole cost and expense. Developer shall immediately take control of the defense and investigation of such Action and shall employ counsel reasonably acceptable to Client to handle and defend the same, at Developer's sole cost and expense. Developer shall not settle any Action in a manner that adversely affects the rights of Client without Client's prior written consent. Client's failure to perform any obligations under this Section 7.2 will not relieve any Developer of its obligations under this Section 7 except to the extent such Developer can demonstrate in writing that it has been materially prejudiced as a result of such failure. Client may participate in and observe the proceedings at its own cost and expense with counsel of its own choosing.
7.3 Infringement Remedy. If the Website, or any component thereof other than Client Materials, is found to be infringing or if any use of the Website or any component thereof is enjoined, threatened to be enjoined or otherwise the subject of an infringement claim, the Developer shall, at its option and sole cost and expense: (a) procure for Client the right to continue to use the Website or component thereof to the full extent contemplated by this Website Development Agreement; or (b) modify or replace the materials that infringe or are alleged to infringe ("Allegedly Infringing Materials") to make the Website and all of its components non-infringing while providing fully equivalent features and functionality. If neither of the foregoing is possible notwithstanding the Developer’s best efforts then the Developer may direct Client to cease any use of any materials that have been enjoined or finally adjudicated as infringing, provided that the Developer shall refund to Client (i) all amounts paid by Client in respect of such Allegedly Infringing Materials and any other aspects of the Website that the Client cannot reasonably use as intended under this Website Development Agreement; and (ii), in any case, at its sole cost and expense, secure the right for Client to continue using the Infringing Materials for a transition period of up to [NUMBER] months to allow Client to replace the affected features of the Website without disruption. The foregoing is in addition to, and not in lieu of, all other remedies that may be available to Client under this Website Development Agreement or otherwise, including but not limited to Client's right to be indemnified for such Actions.
8. Confidentiality.
8.1 Obligation of Confidentiality. The Developer acknowledges that in connection with this Website Development Agreement, the Developer will gain access to Confidential Information of Client. As a condition to being furnished with access to Confidential Information, the Developer agrees: 
(a) not to use any Confidential Information other than as strictly necessary to perform its obligations under this Website Development Agreement and not for any other purpose; 
(b) not to use any Confidential Information, directly or indirectly, in any manner to the detriment of Client or to obtain any competitive benefit with respect to Client; and
(c) to maintain all Confidential Information in strict confidence and, subject to Section 8.2 below, not disclose the Confidential Information without Client's prior written consent, provided, however, that such Developer may disclose Confidential Information to his Developer Personnel who: (i) have a "need to know" for purposes of such Developer’s performance under this Website Development Agreement, (ii) have been apprised of this restriction; and (iii) are themselves bound by written nondisclosure agreements at least as restrictive as the non-disclosure agreements entered into with the Developer on or about the date hereof. The Developer is responsible for ensuring Developer Personnel complying with, and shall be liable for any breach by its Developer Personnel, of this Section 8. The Developer shall employ at least the same degree of care it uses with respect to its own confidential information, but no less than a reasonable degree of care, to safeguard Client's Confidential Information from use or disclosure to anyone other than as permitted hereby.   
9. Miscellaneous.
9.1 Further Assurances.  The Developer agrees to take all such further actions necessary to give full effect to this Website Development Agreement, including executing and delivering all such documents reasonably requested by Client. 
9.2 Relationship of the Parties. The relationship between the Developer and Client is that of independent contractor. Nothing contained in this Website Development Agreement shall be construed as creating any agency, partnership, joint venture or other form of joint enterprise, employment or fiduciary relationship between the parties hereto, and neither party shall have authority to contract for or bind the other party in any manner whatsoever.
9.3 Public Announcements.  The Developer shall not issue or release any announcement, statement, press release or other publicity or marketing materials relating to this Website Development Agreement, or otherwise use Client’s trademarks, service marks, trade names, logos, domain names or other indicia of source, affiliation or sponsorship, in each case, without the prior written consent of Client.
9.4 Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and addressed to the parties as follows (or as otherwise specified by a party in a notice given in accordance with this Section): 
	If to the Developer:
	[INDIVIDUAL’S OR BUSINESS’S NAME]
[ADDRESS]
Email: [EMAIL ADDRESS]


	If to Client:
	[INDIVIDUAL’S OR BUSINESS’S NAME]
[ADDRESS]
Email: [EMAIL ADDRESS]        


Notices sent in accordance with this Section shall be deemed effectively given: (a) when received, if delivered by hand (with written confirmation of receipt); (b) when received, if sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by e-mail with confirmation of transmission, if sent during normal business hours of the recipient, and on the next business day, if sent after normal business hours of the recipient or (d) on the 5th day after the date mailed, by certified or registered mail, return receipt requested, postage prepaid.
9.5 Interpretation. For purposes of this Website Development Agreement, (a) the words "include," "includes" and "including" are deemed to be followed by the words "without limitation"; (b) the word "or" is not exclusive; (c) the words "herein," "hereof," "hereby," "hereto" and "hereunder" refer to this Website Development Agreement as a whole; (d) words denoting the singular have a comparable meaning when used in the plural, and vice-versa; and (e) words denoting any gender include all genders. Unless the context otherwise requires, references in this Website Development Agreement: (x) to sections, exhibits, schedules, attachments and appendices mean the sections of, and exhibits, schedules, attachments and appendices attached to, this Website Development Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof; and (z) to a statute means such statute as amended from time to time and includes any successor legislation thereto and any regulations promulgated thereunder. The parties intend this Website Development Agreement to be construed without regard to any presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any instrument to be drafted. The exhibits, schedules, attachments and appendices referred to herein are an integral part of this Website Development Agreement to the same extent as if they were set forth verbatim herein.
9.6 Headings. The headings in this Website Development Agreement are for reference only and do not affect the interpretation of this Website Development Agreement.
9.7 Entire Agreement. This Website Development Agreement (including the Exhibits hereto), constitute the entire agreement of the parties with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings and agreements, whether written or oral, with respect to such subject matter.
9.8 Assignment. This Website Development Agreement is personal to the Developer. The Developer shall not assign or otherwise transfer any of its rights, or delegate or otherwise transfer any of its obligations or performance, under this Website Development Agreement, in each case whether voluntarily, involuntarily, by operation of law or otherwise, without Client's prior written consent, which consent may be withheld in Client’s sole discretion. No delegation or other transfer will relieve the Developer of any of its obligations or performance under this Website Development Agreement. Any purported assignment, delegation or transfer in violation of this Section 9.8 is void. Client may freely assign or otherwise transfer all or any of its rights, or delegate or otherwise transfer all or any of its obligations or performance, under this Website Development Agreement without the consent of the Developer. This Website Development Agreement is binding upon and inure to the benefit of the parties hereto and their respective permitted successors and assigns.
9.9 No Third-Party Beneficiaries. This Website Development Agreement is for the sole benefit of the parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other Person any legal or equitable right, benefit or remedy of any nature whatsoever, under or by reason of this Website Development Agreement.
9.10 Amendment and Modification; Waiver. No amendment to or modification of this Website Development Agreement is effective unless it is in writing, identified as an amendment to this Website Development Agreement and signed by an authorized representative of each party. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed by the party so waiving. Except as otherwise set forth in this Website Development Agreement, no failure to exercise, or delay in exercising, any rights, remedy, power or privilege arising from this Website Development Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege.
9.11 Severability. If any term or provision of this Website Development Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term or provision of this Website Development Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith to modify this Website Development Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to the greatest extent possible.
9.12 Governing Law; Submission to Jurisdiction. This Website Development Agreement shall be governed by and construed in accordance with the internal laws of the State of [STATE] without giving effect to any choice or conflict of law provision or rule (whether of the State of [STATE] or any other jurisdiction) that would cause the application of Laws of any jurisdiction other than those of the State of [STATE]. Any legal suit, action or proceeding arising out of or related to this Website Development Agreement shall be instituted exclusively in the federal courts of the United States or the courts of the State of [STATE], and each party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding. Service of process, summons, notice or other document by mail to such party's address set forth herein shall be effective service of process for any suit, action or other proceeding brought in any such court. 
9.13 Waiver of Jury Trial. Each party irrevocably and unconditionally waives any right it may have to a trial by jury in respect of any legal action arising out of or relating to this Website Development Agreement or the transactions contemplated hereby.
9.14 Counterparts. This Website Development Agreement may be executed in counterparts, each of which is deemed an original, but all of which together are deemed to be one and the same agreement. A signed copy of this Website Development Agreement delivered by facsimile, e-mail or other means of electronic transmission is deemed to have the same legal effect as delivery of an original signed copy of this Website Development Agreement.
[SIGNATURE PAGE FOLLOWS]
IN WITNESS WHEREOF, the parties hereto have executed this Website Development Agreement as of the date first above written.
	
	CLIENT:

[INDIVIDUAL’S OR BUSINESS’S NAME]


	
	By_____________________
Name: [___]
Title: [___]


	
	DEVELOPER:


	

	[INDIVIDUAL’S OR BUSINESS’S NAME]


	
	By_____________________

Name: [___]
Title: [___]
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