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AGREEMENT FOR HOSTED ASP SERVICES

THIS AGREEMENT made this        day of 

PARTIES

1. XXXXXXX XXX of [insert address]

("Xxxxxxx xxx").

2. THE CUSTOMER LIMITED whose registered office is at

. ("the Customer").

NOW IT IS AGREED as follows:

1. DEFINITIONS AND CONSTRUCTION

1.1 In this Agreement the following expressions shall apply (save where

the context otherwise requires):

1.1.1 ASP Fee means the monthly fee payable for the provision of the

ASP Services as set out in Schedule 1 (subject to clause 4.6) and

the ASP Fee shall be pro rated where applicable to a period of less

than one month.

1.1.2 Charges

 

means the ASP Fee, the Consultancy Fees and any

other charges payable by the Customer to Xxxxxxx xxx pursuant to

this Agreement.

1.1.3 Commencement Date  means [________].

1.1.4 Confidential Information

 

means all know-how, experience,

drawings, designs, circuit diagrams, flow charts, computer

programs and all other technical information which might

reasonably be of commercial interest to a party hereto together with

all other information which is of a confidential nature and relates to

the business, products, customers, suppliers or pricing of a party

hereto (including proposed or anticipated products, customers,

suppliers or pricing) and Confidential Information shall include

(without limitation):

1.1.4.1 in the case of Xxxxxxx xxx s Confidential Information, the HA

Materials; and
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1.1.4.2 in the case of the Customer s Confidential Information, all

Customer Data.

1.1.5 Consultancy Services  include:

1.1.5.1 Ad Hoc Consultancy Services

 
which means such

consultancy services (if any) as Xxxxxxx xxx agrees to provide

and the Customer agrees to accept during the Term; and

1.1.5.2 Specified Consultancy Services

 

which means those

consultancy services which are specified in Schedule 3.

1.1.6 Consultancy Fees  means:

1.1.6.1 Time Based Consultancy Fees

 

which are charged on a time

basis applying the current charge rates of Xxxxxxx xxx from time

to time (details of current rates are available from Xxxxxxx xxx

on request at any time); and

1.1.6.2 Fixed Price Consultancy Fees

 

which means a fixed fee for

the Specified Consultancy Services as specified in Schedule 3.

1.1.7 Customer Data

 

means all data processed by Xxxxxxx xxx or

provided to Xxxxxxx xxx for processing or otherwise processed as

part of the Services including, but not limited to, data generated by

the website from visitor input.

1.1.8 Customer Equipment

 

means the hardware and software which

the Customer is required to have in use in order to use and enable

the Services to be provided in accordance with this Agreement.

1.1.9  Downtime means a period during Hosted Application Hours

during which there is total loss of the ASP Services.

1.1.10 Xxxxxxx xxx Hardware

 

means the hardware used by Xxxxxxx

xxx and under its control to provide the Services including any

computer hardware acting as system server(s) and which hardware

may be modified added to or replaced during the currency of this

Agreement provided that the performance thereof is not thereby

caused to degrade.

1.1.11 Xxxxxxx xxx Provided Equipment

 

equipment provided by

Xxxxxxx xxx and installed at the Customer s Site for the purposes of

enabling the Customer to use the Services and which equipment is

specified as the Xxxxxxx xxx Provided Equipment in Schedule 1.
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1.1.12 HA Materials means the Hosted Applications (including the

software and its operating instructions) and related user manuals,

and training materials provided by Xxxxxxx xxx.

1.1.13 HA Proprietors

 
means all persons who own the Intellectual

Property Rights in the Hosted Applications or who have licence

rights in the Hosted Applications or any part or parts thereof and

which licence rights are superior to the licence rights of Xxxxxxx xxx

and the Customer.

1.1.14 Hosted Applications

 

means the software programs or

components thereof used by Xxxxxxx xxx to provide the ASP

Services which are specified as the Hosted Applications in

Schedule 1 as the same may be modified, added to or replaced

during the Term.

1.1.15 Hosted Application Hours means the hours during which the

Services are to be provided as set out in Schedule 1.  References

to "hour(s)"  and "minute(s)" in this Agreement will, unless otherwise

indicated, be taken only to refer to the elapse of time during Hosted

Application Hours.

1.1.16 Index

 

means the Retail Price Index in the Monthly Digest of

Statistics published by the Central Statistical Service of HM

Government (or, if the same is no longer published, then the most

appropriate alternative source of similar data).

1.1.17 Initial Period  means the period of 36 months commencing on the

Commencement Date.

1.1.18 Intellectual Property Rights means all copyrights, patents,

registered and unregistered design rights, trademarks and service

marks and applications for any of the foregoing, together with all

trade secrets, know-how, rights to confidence and other intellectual

and industrial property rights in all parts of the world and for the full

term thereof including all rights to renew the same.

1.1.19 Month

 

means a calendar month and monthly shall be construed

accordingly.

1.1.20 Network

 

means a network comprising all or any of the following,

namely, modems, leased circuits and other communications

hardware and software which will meet the specifications set out in


