AFFILIATE MARKETING AGENCY AGREEMENT TEMPLATE

This Affiliate Marketing Agency Agreement ("Agreement") is made and entered into as of [EFFECTIVE DATE] ("Effective Date"), by and between:

[AGENCY LEGAL NAME], a [AGENCY ENTITY TYPE] organized under the laws of [AGENCY JURISDICTION], with its principal place of business at [AGENCY ADDRESS] ("Agency");

and

[CLIENT LEGAL NAME], a [CLIENT ENTITY TYPE] organized under the laws of [CLIENT JURISDICTION], with its principal place of business at [CLIENT ADDRESS] ("Client").

Agency and Client may be referred to individually as a "Party" and collectively as the "Parties."

RE: Affiliate marketing services to be provided by Agency on behalf of Client.

1. DEFINITIONS
1.1 "Affiliate" means any third-party publisher, influencer, content creator, coupon site, cashback site, sub-affiliate, or other marketing partner that promotes Client's products or services and is tracked through the Affiliate Network or Agency's tracking system.
1.2 "Affiliate Network" means the third-party affiliate tracking and management platform(s) identified in Section 4, including [AFFILIATE NETWORK NAME(S)].
1.3 "Affiliate Program" means the affiliate marketing program operated by Agency on behalf of Client, including recruitment, onboarding, management, and payment of Affiliates.
1.4 "Commission" means the compensation payable to an Affiliate based on Qualifying Transactions, calculated in accordance with the Commission Structure set forth in Exhibit A.
1.5 "Confidential Information" means all non-public information disclosed by one Party to the other, whether orally, in writing, or in any other form, that is designated as confidential or that reasonably should be understood to be confidential.
1.6 "Deliverables" means all reports, creative assets, campaign plans, tracking links, and other materials prepared by Agency for Client under this Agreement.
1.7 "Intellectual Property" means all patents, copyrights, trademarks, trade secrets, and other proprietary rights recognized in any jurisdiction.
1.8 "Qualifying Transaction" means a sale or other conversion generated by an Affiliate that meets the criteria set forth in Exhibit A and is not subject to reversal, chargeback, cancellation, or fraud.
1.9 "Territory" means [TERRITORY].

2. APPOINTMENT AND SCOPE OF SERVICES
2.1 Appointment. Client hereby appoints Agency as its [EXCLUSIVE/NON-EXCLUSIVE] affiliate marketing agency for the Territory during the Term, and Agency accepts such appointment.
2.2 Services. Agency shall perform the affiliate marketing services described in Exhibit A ("Services"), which may include Affiliate recruitment, onboarding, compliance monitoring, campaign management, creative development, fraud monitoring, reporting, and payment processing.
2.3 Standard of Performance. Agency shall perform the Services in a professional and workmanlike manner consistent with industry standards and in compliance with all applicable laws and regulations.
2.4 Client Responsibilities. Client shall provide Agency with timely access to product information, creative assets, landing pages, offer terms, and any approvals reasonably required for Agency to perform the Services.
2.5 No Guarantee. Unless expressly stated in Exhibit A, Agency does not guarantee any particular level of sales, revenue, conversions, or return on investment.

3. TERM AND RENEWAL
3.1 Initial Term. This Agreement shall commence on the Effective Date and continue for a period of [INITIAL TERM LENGTH] ("Initial Term"), unless earlier terminated in accordance with Section

10.
3.2 Renewal. Upon expiration of the Initial Term, this
Agreement shall automatically renew for successive periods of [RENEWAL TERM LENGTH] (each a "Renewal Term"), unless either Party provides written notice of non-renewal at least [NON-RENEWAL NOTICE PERIOD] prior to the end of the then-current term.
3.3 Term. The Initial Term together with any Renewal Terms shall constitute the "Term."

4. AFFILIATE NETWORK AND TRACKING
4.1 Affiliate Network. The Parties shall utilize [AFFILIATE NETWORK NAME(S)] for tracking, attribution, and reporting of Affiliate activity, unless otherwise agreed in writing.
4.2 Tracking Links. Agency shall generate and distribute tracking links and unique Affiliate identifiers for use by Affiliates.
4.3 Attribution. Attribution of Qualifying Transactions shall be determined by the Affiliate Network's tracking system, subject to the attribution rules set forth in Exhibit A.
4.4 Discrepancies. If Client disputes any tracked transaction, Client shall notify Agency in writing within [DISPUTE NOTICE PERIOD] of the relevant report, and the Parties shall work in good faith to resolve the discrepancy.

5. COMPENSATION AND PAYMENT
5.1 Agency Fee. Client shall pay Agency a management fee equal to [AGENCY FEE PERCENTAGE]% of Net Affiliate Revenue, or [AGENCY FEE AMOUNT] per [FEE PERIOD], as further described in Exhibit A.
5.2 Affiliate Commissions. Client shall fund Affiliate Commissions in accordance with the Commission Structure set forth in Exhibit A. Agency shall be responsible for disbursing Commissions to Affiliates through the Affiliate Network.
5.3 Net Affiliate Revenue. "Net Affiliate Revenue" means gross revenue from Qualifying Transactions, less returns, chargebacks, cancellations, fraud, taxes, and shipping and handling charges.
5.4 Invoicing. Agency shall issue invoices [INVOICING FREQUENCY], and Client shall pay all undisputed amounts within [PAYMENT TERMS] days of receipt of invoice.
5.5 Late Payment. Late payments shall accrue interest at the rate of [LATE PAYMENT INTEREST RATE]% per month or the maximum rate permitted by law, whichever is lower.
5.6 Taxes. Each Party shall be responsible for its own taxes. Client shall be responsible for any sales, use, or value-added taxes arising from Qualifying Transactions.
5.7 Expenses. Client shall reimburse Agency for pre-approved out-of-pocket expenses in accordance with the expense policy set forth in Exhibit A.
5.8 Set-Off. Client may set off any amounts owed by Agency against amounts payable to Agency under this Agreement.

6. AFFILIATE RECRUITMENT AND MANAGEMENT
6.1 Recruitment. Agency shall recruit Affiliates in accordance with the recruitment criteria set forth in Exhibit A.
6.2 Affiliate Agreements. Agency shall require each Affiliate to execute an affiliate agreement containing terms consistent with this Agreement, including compliance, confidentiality, and prohibited conduct provisions.
6.3 Compliance Monitoring. Agency shall monitor Affiliate activity for compliance with applicable laws, Client's brand guidelines, and the terms of this Agreement.
6.4 Prohibited Conduct. Agency shall prohibit Affiliates from engaging in the following: [PROHIBITED CONDUCT LIST].
6.5 Removal of Affiliates. Agency shall promptly remove any Affiliate that violates the terms of its affiliate agreement or applicable law, or upon Client's reasonable written request.
6.6 Sub-Affiliates. Agency shall not permit sub-affiliates without Client's prior written consent, which may be withheld in Client's sole discretion.

7. INTELLECTUAL PROPERTY AND LICENSES
7.1 Client License to Agency. Client grants Agency a non-exclusive, non-transferable, royalty-free license to use Client's trademarks, logos, and creative assets solely for the purpose of performing the Services during the Term.
7.2 Agency License to Client. Agency grants Client a non-exclusive, non-transferable, royalty-free license to use the Deliverables solely for Client's internal business purposes.
7.3 Ownership of Deliverables. Upon full payment of all amounts due, Client shall own all Deliverables created specifically for Client under this Agreement, excluding Agency's pre-existing materials and tools.
7.4 Agency Materials. Agency retains all rights in its pre-existing materials, methodologies, and tools, and grants Client a license to use such materials solely as incorporated into the Deliverables.
7.5 Brand Guidelines. Agency shall ensure that all Affiliates comply with Client's brand guidelines attached as Exhibit B.

8. CONFIDENTIALITY
8.1 Obligations. Each Party shall hold the other Party's Confidential Information in strict confidence and shall not disclose it to any third party except as permitted under this Section

8.
8.2 Permitted Disclosures. A Party may disclose Confidential
Information to its employees, contractors, and professional advisors who have a need to know and are bound by confidentiality obligations at least as protective as those in this Agreement.
8.3 Exclusions. Confidential Information does not include information that: (a) is or becomes publicly available without breach of this Agreement; (b) was known to the receiving Party prior to disclosure; (c) is independently developed without use of the disclosing Party's Confidential Information; or (d) is required to be disclosed by law, provided the receiving Party gives prompt notice to the disclosing Party.
8.4 Duration. The obligations in this Section 8 shall survive termination of this Agreement for a period of [CONFIDENTIALITY SURVIVAL PERIOD].

9. DATA PROTECTION AND PRIVACY
9.1 Compliance. Each Party shall comply with all applicable data protection and privacy laws, including [APPLICABLE PRIVACY LAWS].
9.2 Data Processing. Where Agency processes personal data on behalf of Client, the Parties shall execute a data processing agreement in the form attached as Exhibit C.
9.3 Security. Agency shall implement and maintain commercially reasonable technical and organizational measures to protect personal data against unauthorized access, use, or disclosure.
9.4 Breach Notification. Agency shall notify Client of any data breach without undue delay and in any event within [BREACH NOTIFICATION PERIOD] of becoming aware of the breach.

10. TERMINATION
10.1 Termination for Convenience. Either Party may terminate this Agreement for any reason upon [TERMINATION FOR CONVENIENCE NOTICE] days' prior written notice to the other Party.
10.2 Termination for Cause. Either Party may terminate this Agreement immediately upon written notice if the other Party: (a) materially breaches this Agreement and fails to cure such breach within [CURE PERIOD] days of written notice; (b) becomes insolvent or subject to bankruptcy proceedings; or (c) engages in fraud or willful misconduct.
10.3 Effect of Termination. Upon termination, Agency shall cease performing the Services, and Client shall pay all amounts due for Services rendered through the effective date of termination.
10.4 Transition. Upon termination, Agency shall provide reasonable transition assistance, including transfer of Affiliate relationships and tracking data, for a period of [TRANSITION PERIOD] at [TRANSITION FEE].
10.5 Survival. Sections 5, 7, 8, 9, 11, 12, 13, and 14 shall survive termination of this Agreement.

11. REPRESENTATIONS AND WARRANTIES
11.1 Mutual Representations. Each Party represents and warrants that: (a) it has full power and authority to enter into this Agreement; (b) the execution of this Agreement does not violate any other agreement to which it is a party; and (c) it shall comply with all applicable laws in performing its obligations.
11.2 Agency Warranties. Agency represents and warrants that: (a) the Services will be performed in a professional manner; (b) it will comply with all applicable affiliate marketing laws and regulations; and (c) it will not engage in any deceptive or fraudulent marketing practices.
11.3 Client Warranties. Client represents and warrants that: (a) its products and services comply with applicable laws; (b) its creative assets do not infringe any third-party Intellectual Property rights; and (c) its offer terms are accurate and not misleading.

12. INDEMNIFICATION
12.1 Indemnification by Agency. Agency shall indemnify, defend, and hold harmless Client from any claims, damages, liabilities, and expenses arising out of: (a) Agency's breach of this Agreement; (b) Agency's negligence or willful misconduct; (c) any claim by an Affiliate relating to Commissions or the Affiliate Program; or (d) Agency's violation of applicable law.
12.2 Indemnification by Client. Client shall indemnify, defend, and hold harmless Agency from any claims, damages, liabilities, and expenses arising out of: (a) Client's breach of this Agreement; (b) Client's products or services; (c) Client's creative assets; or (d) Client's violation of applicable law.
12.3 Indemnification Procedure. The indemnified Party shall promptly notify the indemnifying Party of any claim, allow the indemnifying Party to control the defense, and provide reasonable cooperation at the indemnifying Party's expense.

13. LIMITATION OF LIABILITY
13.1 Exclusion of Consequential Damages. Neither Party shall be liable for any indirect, incidental, special, consequential, or punitive damages arising out of this Agreement.
13.2 Cap on Liability. Each Party's total aggregate liability under this Agreement shall not exceed [LIABILITY CAP AMOUNT] or the total fees paid or payable by Client to Agency in the [LIABILITY CAP PERIOD] preceding the claim, whichever is greater.
13.3 Exceptions. The limitations in this Section 13 shall not apply to: (a) indemnification obligations; (b) breach of confidentiality; (c) gross negligence or willful misconduct; or (d) fraud.

14. INSURANCE
14.1 Agency Insurance. Agency shall maintain, at its own expense, commercial general liability insurance with limits of not less than [GENERAL LIABILITY LIMIT] per occurrence and professional liability insurance with limits of not less than [PROFESSIONAL LIABILITY LIMIT].
14.2 Certificates. Agency shall provide Client with certificates of insurance upon request and shall notify Client of any cancellation or material change in coverage.

15. NON-SOLICITATION AND NON-COMPETITION
15.1 Non-Solicitation of Affiliates. During the Term and for [NON-SOLICITATION PERIOD] thereafter, Client shall not directly solicit or engage any Affiliate recruited by Agency for Client's Affiliate Program without Agency's prior written consent.
15.2 Non-Solicitation of Employees. During the Term and for [NON-SOLICITATION PERIOD] thereafter, neither Party shall solicit or hire any employee of the other Party who was directly involved in the performance of this Agreement.
15.3 Non-Competition. During the Term, Agency shall not provide affiliate marketing services to [COMPETITOR LIST] without Client's prior written consent.

16. INDEPENDENT CONTRACTOR
16.1 Relationship. Agency is an independent contractor and not an employee, agent, partner, or joint venturer of Client.
16.2 Authority. Agency has no authority to bind Client to any obligation or to make any representation on behalf of Client except as expressly authorized in writing.
16.3 Taxes and Benefits. Agency is solely responsible for its own taxes, benefits, and insurance, and for those of its employees and contractors.

17. FORCE MAJEURE
17.1 Excused Performance. Neither Party shall be liable for any delay or failure to perform caused by events beyond its reasonable control, including natural disasters, war, terrorism, pandemics, government actions, or failures of third-party networks.
17.2 Notice. The affected Party shall promptly notify the other Party of the force majeure event and shall use reasonable efforts to mitigate its effects.
17.3 Termination. If a force majeure event continues for more than [FORCE MAJEURE PERIOD], either Party may terminate this Agreement upon written notice.

18. DISPUTE RESOLUTION
18.1 Negotiation. The Parties shall first attempt to resolve any dispute through good-faith negotiation between senior representatives within [NEGOTIATION PERIOD] of written notice of the dispute.
18.2 Mediation. If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].
18.3 Arbitration. If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in accordance with its rules, with the seat of arbitration in [ARBITRATION LOCATION].
18.4 Language. The arbitration shall be conducted in [ARBITRATION LANGUAGE].
18.5 Injunctive Relief. Either Party may seek injunctive relief in a court of competent jurisdiction to prevent irreparable harm.

19. GOVERNING LAW AND JURISDICTION
19.1 Governing Law. This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION], without regard to its conflict of laws principles.
19.2 Jurisdiction. Subject to Section 18, the Parties submit to the exclusive jurisdiction of the courts located in [COURT JURISDICTION].

20. GENERAL PROVISIONS
20.1 Entire Agreement. This Agreement, together with its Exhibits, constitutes the entire agreement between the Parties and supersedes all prior agreements and understandings relating to its subject matter.
20.2 Amendment. This Agreement may not be amended except by a written instrument signed by both Parties.
20.3 Waiver. No waiver of any provision shall be effective unless in writing and signed by the waiving Party. No waiver of any breach shall constitute a waiver of any subsequent breach.
20.4 Severability. If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
20.5 Assignment. Neither Party may assign this Agreement without the other Party's prior written consent, except in connection with a merger, acquisition, or sale of substantially all of its assets.
20.6 Notices. All notices under this Agreement shall be in writing and delivered to the addresses set forth below, or by email to the addresses set forth below, with confirmation of receipt.
20.7 Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
20.8 Electronic Signatures. Electronic signatures shall be deemed valid and binding to the same extent as original signatures.
20.9 Headings. Headings are for convenience only and shall not affect the interpretation of this Agreement.
20.10 No Third-Party Beneficiaries. This Agreement does not confer any rights on any third party, except as expressly provided.

21. NOTICES
21.1 Agency Notice Address: [AGENCY NOTICE ADDRESS]
21.2 Agency Notice Email: [AGENCY NOTICE EMAIL]
21.3 Client Notice Address: [CLIENT NOTICE ADDRESS]
21.4 Client Notice Email: [CLIENT NOTICE EMAIL]

22. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

AGENCY:

[AGENCY LEGAL NAME]

By: [AGENCY SIGNATORY NAME]

Title: [AGENCY SIGNATORY TITLE]

Date: [AGENCY SIGNATURE DATE]

CLIENT:

[CLIENT LEGAL NAME]

By: [CLIENT SIGNATORY NAME]

Title: [CLIENT SIGNATORY TITLE]

Date: [CLIENT SIGNATURE DATE]

EXHIBIT A — SERVICES, COMMISSION STRUCTURE, AND FEES

A.1 Services Description: [SERVICES DESCRIPTION]

A.2 Affiliate Network: [AFFILIATE NETWORK NAME(S)]

A.3 Commission Structure: [COMMISSION STRUCTURE]

A.4 Attribution Rules: [ATTRIBUTION RULES]

A.5 Agency Fee: [AGENCY FEE PERCENTAGE]% of Net Affiliate Revenue, or [AGENCY FEE AMOUNT] per [FEE PERIOD]

A.6 Invoicing Frequency: [INVOICING FREQUENCY]

A.7 Payment Terms: [PAYMENT TERMS] days from receipt of invoice

A.8 Recruitment Criteria: [RECRUITMENT CRITERIA]

A.9 Prohibited Conduct List: [PROHIBITED CONDUCT LIST]

A.10 Expense Policy: [EXPENSE POLICY]

A.11 Reporting Frequency: [REPORTING FREQUENCY]

A.12 Performance Targets: [PERFORMANCE TARGETS]

EXHIBIT B — BRAND GUIDELINES

B.1 Brand Guidelines Document: [BRAND GUIDELINES REFERENCE]

B.2 Approved Creative Assets: [APPROVED CREATIVE ASSETS]

B.3 Trademark Usage Rules: [TRADEMARK USAGE RULES]

EXHIBIT C — DATA PROCESSING AGREEMENT

C.1 Data Processing Terms: [DATA PROCESSING TERMS REFERENCE]

C.2 Categories of Personal Data: [PERSONAL DATA CATEGORIES]

C.3 Data Subjects: [DATA SUBJECTS]

C.4 Processing Purposes: [PROCESSING PURPOSES]

C.5 Security Measures: [SECURITY MEASURES]

C.6 Sub-Processors: [SUB-PROCESSORS]

EXHIBIT D — SERVICE LEVEL AGREEMENT

D.1 Uptime Commitment: [UPTIME COMMITMENT]

D.2 Response Times: [RESPONSE TIMES]

D.3 Reporting Deadlines: [REPORTING DEADLINES]

D.4 Remedies for SLA Breach: [SLA REMEDIES]
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