GOOGLE ADS MANAGEMENT CONTRACT TEMPLATE

This Google Ads Management Contract ("Contract") is entered into as of [EFFECTIVE DATE] ("Effective Date"), by and between:

[CLIENT LEGAL NAME]

[CLIENT STREET ADDRESS]
[CLIENT CITY, STATE, ZIP]

[CLIENT COUNTRY]
("Client")

and

[AGENCY LEGAL NAME]

[AGENCY STREET ADDRESS]
[AGENCY CITY, STATE, ZIP]

[AGENCY COUNTRY]
("Agency")

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

RE: Google Ads Management Services

1. SERVICES
1.1 Scope of Services: Agency shall provide Google Ads management services as described in Exhibit A attached hereto (the "Services"), which may include campaign setup, keyword research, ad copy creation, bid management, budget monitoring, conversion tracking setup, performance reporting, and ongoing optimization.
1.2 Platform: Services relate to the Google Ads platform operated by Google LLC. Agency is an independent contractor and is not an employee, agent, or representative of Google.
1.3 Excluded Services: Unless expressly stated in Exhibit A, the Services do not include website development, landing page design, SEO services, social media advertising, graphic design, video production, or management of advertising platforms other than Google Ads.
1.4 Service Standards: Agency shall perform the Services with reasonable skill and care consistent with industry standards and in compliance with Google Ads policies and applicable laws.
1.5 Client Responsibilities: Client shall provide timely access to its Google Ads account, website, analytics, and any necessary credentials, materials, approvals, and information required for Agency to perform the Services.

2. TERM AND RENEWAL
2.1 Initial Term: This Contract shall commence on the Effective Date and continue for [INITIAL TERM LENGTH] (the "Initial Term"), unless earlier terminated as provided herein.
2.2 Renewal: Upon expiration of the Initial Term, this Contract shall automatically renew for successive [RENEWAL TERM LENGTH] periods (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.
2.3 Termination for Convenience: Either Party may terminate this Contract for any reason upon [TERMINATION NOTICE PERIOD] prior written notice to the other Party.
2.4 Termination for Cause: Either Party may terminate this Contract immediately upon written notice if the other Party materially breaches this Contract and fails to cure such breach within [CURE PERIOD] after receiving written notice of the breach.

3. FEES AND PAYMENT
3.1 Management Fee: Client shall pay Agency a management fee of [MANAGEMENT FEE AMOUNT] per [FEE PERIOD], payable [PAYMENT TERMS].
3.2 Percentage of Ad Spend: Alternatively or in addition, Client shall pay Agency [PERCENTAGE OF AD SPEND]% of the total Google Ads spend managed by Agency, calculated [CALCULATION METHOD] and invoiced [INVOICING FREQUENCY].
3.3 Setup Fee: Client shall pay Agency a one-time setup fee of [SETUP FEE AMOUNT], due [SETUP FEE DUE DATE].
3.4 Advertising Budget: Client shall fund a monthly Google Ads advertising budget of [MONTHLY AD BUDGET], paid directly to Google or as otherwise specified in Exhibit A. Advertising spend is separate from Agency fees and is not included in any Agency fee unless expressly stated.
3.5 Invoicing: Agency shall issue invoices [INVOICING FREQUENCY]. Invoices are due within [PAYMENT DUE DAYS] days of the invoice date.
3.6 Late Payment: Overdue amounts shall accrue interest at [LATE PAYMENT INTEREST RATE]% per month or the maximum rate permitted by law, whichever is lower.
3.7 Expenses: Client shall reimburse Agency for pre-approved out-of-pocket expenses, including [EXPENSE CATEGORIES], upon presentation of receipts.
3.8 Taxes: All fees are exclusive of applicable taxes, which Client shall pay, excluding taxes on Agency's income.

4. CLIENT ACCOUNT AND ACCESS
4.1 Account Ownership: The Google Ads account(s) managed under this Contract shall be owned by Client. Agency shall have administrative access solely for purposes of performing the Services.
4.2 Access Credentials: Client shall provide Agency with the necessary access credentials. Agency shall keep such credentials confidential and use them only as authorized.
4.3 Account Security: Each Party shall promptly notify the other of any unauthorized access or security incident relating to the Google Ads account.
4.4 Return of Access: Upon termination, Agency shall transfer administrative ownership and access to Client and cease all use of Client credentials.

5. INTELLECTUAL PROPERTY
5.1 Client Materials: Client retains all rights to its trademarks, logos, content, data, and other materials provided to Agency ("Client Materials"). Client grants Agency a limited license to use Client Materials solely to perform the Services.
5.2 Deliverables: Upon full payment of all fees due, Agency assigns to Client all rights in campaign assets, ad copy, and other deliverables created specifically for Client under this Contract, excluding Agency's pre-existing tools, templates, methodologies, and know-how.
5.3 Agency Materials: Agency retains all rights to its pre-existing and independently developed materials, tools, and methodologies. Agency grants Client a non-exclusive license to use such materials to the extent embedded in the deliverables.

6. CONFIDENTIALITY
6.1 Definition: "Confidential Information" means non-public information disclosed by one Party to the other, whether orally, in writing, or electronically, that is designated as confidential or reasonably should be understood to be confidential, including account data, campaign strategies, pricing, and business information.
6.2 Obligations: The receiving Party shall use Confidential Information solely to perform this Contract, protect it with reasonable care, and not disclose it to third parties except to employees, contractors, and advisors bound by confidentiality obligations.
6.3 Exclusions: Confidential Information does not include information that is or becomes publicly available without breach, was known to the receiving Party without restriction before disclosure, is independently developed without use of Confidential Information, or is lawfully received from a third party without restriction.
6.4 Duration: Confidentiality obligations survive termination of this Contract for [CONFIDENTIALITY SURVIVAL PERIOD].

7. DATA PROTECTION AND PRIVACY
7.1 Compliance: Each Party shall comply with applicable data protection and privacy laws, including [APPLICABLE PRIVACY LAWS], in connection with the Services.
7.2 Data Processing: Where Agency processes personal data on behalf of Client, the Parties shall execute a data processing agreement as attached in Exhibit B, if applicable.
7.3 Tracking and Cookies: Client is responsible for obtaining any required consents for tracking technologies, cookies, and conversion tracking implemented on its website, unless otherwise agreed in Exhibit A.

8. REPRESENTATIONS AND WARRANTIES
8.1 Mutual: Each Party represents and warrants that it has full power and authority to enter into this Contract and that its performance will not violate any agreement or law.
8.2 Agency: Agency warrants that the Services will be performed in a professional and workmanlike manner consistent with industry standards.
8.3 Client: Client warrants that it owns or has the right to use all Client Materials and that its website and advertised products or services comply with applicable laws and Google Ads policies.
8.4 Disclaimer: EXCEPT AS EXPRESSLY STATED HEREIN, NEITHER PARTY MAKES ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR NON-INFRINGEMENT.

9. NO GUARANTEE OF RESULTS
9.1 Acknowledgment: Client acknowledges that Google Ads performance depends on many factors outside Agency's control, including competition, market conditions, Google's algorithms and policies, and website performance.
9.2 No Guarantee: Agency does not guarantee any specific results, including impressions, clicks, conversions, return on ad spend, revenue, or ranking. Any projections or estimates provided are illustrative only and not commitments.

10. LIMITATION OF LIABILITY
10.1 Exclusion of Indirect Damages: NEITHER PARTY SHALL BE LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, OR FOR LOST PROFITS OR LOST REVENUE, ARISING OUT OF OR RELATING TO THIS CONTRACT.
10.2 Cap: EXCEPT FOR CLIENT'S PAYMENT OBLIGATIONS, BREACH OF CONFIDENTIALITY, OR INDEMNIFICATION OBLIGATIONS, EACH PARTY'S TOTAL LIABILITY UNDER THIS CONTRACT SHALL NOT EXCEED [LIABILITY CAP AMOUNT OR FORMULA].
10.3 Basis of Bargain: The Parties acknowledge that the limitations in this Section reflect the allocation of risk and are an essential basis of the bargain.

11. INDEMNIFICATION
11.1 By Client: Client shall indemnify, defend, and hold harmless Agency from claims, damages, and expenses arising from Client Materials, Client's products or services, or Client's breach of this Contract.
11.2 By Agency: Agency shall indemnify, defend, and hold harmless Client from claims, damages, and expenses arising from Agency's gross negligence, willful misconduct, or breach of this Contract.
11.3 Procedure: The indemnified Party shall promptly notify the indemnifying Party, allow it to control the defense, and reasonably cooperate at the indemnifying Party's expense.

12. INDEPENDENT CONTRACTOR
12.1 Relationship: Agency is an independent contractor. Nothing in this Contract creates an employment, partnership, joint venture, or agency relationship between the Parties beyond the limited authority expressly granted.
12.2 No Authority: Neither Party may bind the other or incur obligations on the other's behalf without prior written consent.

13. NON-SOLICITATION
13.1 During the term of this Contract and for [NON-SOLICITATION PERIOD] thereafter, neither Party shall directly solicit for employment any employee of the other Party who was involved in the Services, without prior written consent, except through general public job postings.

14. NON-EXCLUSIVITY
14.1 Non-Exclusive: This Contract is non-exclusive. Agency may provide services to other clients, including competitors of Client, provided it complies with its confidentiality obligations. Client may engage other service providers.

15. TERMINATION AND TRANSITION
15.1 Effect of Termination: Upon termination, Client shall pay all fees accrued through the termination date. Agency shall promptly deliver final reports and transfer account access as provided in Section 4.4.
15.2 Transition Assistance: At Client's request, Agency shall provide reasonable transition assistance for up to [TRANSITION PERIOD] after termination, at Agency's then-current rates unless otherwise agreed.
15.3 Survival: Sections relating to payment, confidentiality, intellectual property, limitation of liability, indemnification, and governing law shall survive termination.

16. DISPUTE RESOLUTION
16.1 Negotiation: The Parties shall first attempt in good faith to resolve any dispute through senior-level negotiation within [NEGOTIATION PERIOD] after written notice of the dispute.
16.2 Mediation: If negotiation fails, the Parties shall attempt mediation before a mutually agreed mediator, with costs shared equally.
16.3 Litigation or Arbitration: If mediation fails, the dispute shall be resolved by [ARBITRATION OR LITIGATION], conducted in [VENUE], under the rules of [ARBITRATION RULES, IF APPLICABLE].

17. GOVERNING LAW
17.1 Governing Law: This Contract shall be governed by the laws of [GOVERNING LAW JURISDICTION], without regard to conflict of law principles.

18. GENERAL PROVISIONS
18.1 Entire Agreement: This Contract, together with its Exhibits, constitutes the entire agreement between the Parties regarding its subject matter and supersedes all prior agreements and understandings.
18.2 Amendment: This Contract may be amended only by a written instrument signed by both Parties.
18.3 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving Party. No waiver shall be deemed a waiver of any subsequent breach.
18.4 Severability: If any provision is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
18.5 Assignment: Neither Party may assign this Contract without the other Party's prior written consent, except to an affiliate or in connection with a merger, acquisition, or sale of substantially all assets.
18.6 Notices: Notices shall be in writing and delivered to the addresses set forth above or to [NOTICE EMAIL ADDRESS], and shall be deemed given upon receipt.
18.7 Force Majeure: Neither Party shall be liable for delays or failures caused by events beyond its reasonable control, provided it gives prompt notice and uses reasonable efforts to mitigate.
18.8 Counterparts: This Contract may be executed in counterparts, including electronically, each of which shall be deemed an original.

19. SIGNATURES
19.1 Execution: The Parties have executed this Contract as of the Effective Date.

CLIENT:

Signature: ______________________________

Name: [CLIENT SIGNATORY NAME]

Title: [CLIENT SIGNATORY TITLE]

Date: [CLIENT SIGNATURE DATE]

AGENCY:

Signature: ______________________________

Name: [AGENCY SIGNATORY NAME]

Title: [AGENCY SIGNATORY TITLE]

Date: [AGENCY SIGNATURE DATE]

EXHIBIT A — SCOPE OF SERVICES

A.1 Campaign Setup: [CAMPAIGN SETUP DETAILS]

A.2 Keyword Research and Management: [KEYWORD MANAGEMENT DETAILS]

A.3 Ad Copy Creation and Testing: [AD COPY DETAILS]

A.4 Bid and Budget Management: [BID MANAGEMENT DETAILS]

A.5 Conversion Tracking: [CONVERSION TRACKING DETAILS]

A.6 Reporting: [REPORTING FREQUENCY AND FORMAT]

A.7 Communication: [COMMUNICATION PROTOCOL AND MEETING SCHEDULE]

A.8 Additional Services: [ADDITIONAL SERVICES]

EXHIBIT B — DATA PROCESSING AGREEMENT

B.1 Data Processing Terms: [DATA PROCESSING TERMS OR REFERENCE TO ATTACHED DPA]

B.2 Sub-processors: [APPROVED SUB-PROCESSORS]

B.3 Security Measures: [SECURITY MEASURES]

EXHIBIT C — FEE SCHEDULE

C.1 Management Fee: [MANAGEMENT FEE DETAILS]

C.2 Percentage of Ad Spend: [PERCENTAGE DETAILS]

C.3 Setup Fee: [SETUP FEE DETAILS]

C.4 Advertising Budget: [AD BUDGET DETAILS]

C.5 Payment Terms: [PAYMENT TERMS DETAILS]
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