MEDIA BUYING SERVICES AGREEMENT TEMPLATE

This Media Buying Services Agreement ("Agreement") 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: MEDIA BUYING SERVICES

1. DEFINITIONS
1.1 "Services" means the media planning, media buying, campaign management, optimization, reporting, and related services described in Section 2 and any attached Statement of Work.
1.2 "Media" means advertising inventory, placements, impressions, spots, clicks, and related deliverables purchased from media vendors on behalf of Client.
1.3 "Media Cost" means the gross amount payable to media vendors for Media purchased under this Agreement.
1.4 "Statement of Work" or "SOW" means each written document signed by both Parties describing specific Services, budgets, deliverables, timelines, and fees.
1.5 "Campaign" means a coordinated set of media activities executed under an SOW.
1.6 "Confidential Information" has the meaning set forth in Section

9.
1.7 "Client Materials" means all creative assets, trademarks,
logos, data, copy, images, videos, and other materials provided by or on behalf of Client.

2. SERVICES
2.1 Scope of Services: Agency shall provide the media buying and related services described in each SOW, which may include media strategy, planning, vendor negotiation, placement purchasing, campaign trafficking, optimization, performance monitoring, and reporting.
2.2 Standard of Performance: Agency shall perform the Services with reasonable skill and care, in a professional and workmanlike manner, and in accordance with industry standards and applicable law.
2.3 Statements of Work: Each SOW shall be in writing, signed by both Parties, and shall specify the scope, Media budget, fees, schedule, deliverables, and any special terms. In the event of conflict between this Agreement and an SOW, the SOW shall control solely as to the specific matters it expressly addresses.
2.4 Approval of Media Plan: Agency shall submit a media plan to Client for approval before committing Media spend. Client shall approve or provide written comments within [APPROVAL PERIOD, E.G., FIVE (5) BUSINESS DAYS] of receipt.
2.5 Changes: Material changes to an approved media plan or SOW require written approval by both Parties. Agency may make day-to-day optimization adjustments within the approved budget and parameters without additional approval.
2.6 Excluded Services: Unless expressly stated in an SOW, the Services do not include creative development, production, public relations, search engine optimization, website development, or analytics implementation.

3. TERM AND RENEWAL
3.1 Initial Term: This Agreement commences on the Effective Date and continues until [INITIAL TERM END DATE], unless earlier terminated as provided herein.
3.2 Renewal: This Agreement shall automatically renew for successive [RENEWAL TERM LENGTH, E.G., TWELVE (12) MONTH] periods unless either Party provides written notice of non-renewal at least [NON-RENEWAL NOTICE PERIOD, E.G., SIXTY (60) DAYS] before the end of the then-current term.
3.3 SOW Terms: Each SOW shall have the term stated therein. Termination or expiration of this Agreement shall not affect any SOW expressly stated to survive, unless that SOW is also terminated.

4. FEES AND PAYMENT
4.1 Agency Fees: Client shall pay Agency the fees set forth in each SOW, which may be structured as a percentage of Media Cost, a fixed retainer, a project fee, or a performance-based fee.
4.2 Media Costs: Client shall fund Media Costs as set forth in the applicable SOW. Unless otherwise stated in an SOW, Agency shall purchase Media as Client's disclosed agent.
4.3 Invoicing: Agency shall invoice Client [INVOICING FREQUENCY, E.G., MONTHLY] for fees and Media Costs incurred. Each invoice shall include reasonable supporting detail.
4.4 Payment Terms: Client shall pay undisputed invoices within [PAYMENT PERIOD, E.G., THIRTY (30) DAYS] of the invoice date.
4.5 Prepayment and Funding: Where an SOW requires prepayment or funding of a media budget, Client shall remit the amount specified in the SOW by [FUNDING DEADLINE, E.G., FIVE (5) BUSINESS DAYS] before the scheduled launch date.
4.6 Late Payment: Overdue undisputed amounts shall accrue interest at [LATE PAYMENT RATE, E.G., ONE AND ONE-HALF PERCENT (1.5%)] per month or the maximum rate permitted by law, whichever is lower.
4.7 Taxes: All fees are exclusive of applicable taxes. Client shall pay applicable sales, use, value-added, and similar taxes, excluding taxes based on Agency's net income.
4.8 Disputed Amounts: Client shall notify Agency in writing of any disputed invoice amount within [DISPUTE PERIOD, E.G., FIFTEEN (15) DAYS] of receipt, and the Parties shall work in good faith to resolve the dispute.
4.9 Third-Party Costs: Client shall reimburse Agency for pre-approved out-of-pocket expenses, including ad serving, research tools, and vendor platform fees, at cost.

5. MEDIA PURCHASING AND VENDOR RELATIONS
5.1 Vendor Contracts: Agency shall negotiate and enter into media vendor contracts on terms consistent with the approved media plan and this Agreement.
5.2 Pass-Through Costs: Media Costs shall be passed through to Client at net cost unless an SOW expressly provides for a markup of [MARKUP PERCENTAGE].
5.3 Rebates and Commissions: Agency shall disclose and credit to Client any rebates, commissions, or volume incentives received from media vendors in connection with Client's Media, unless otherwise stated in an SOW.
5.4 Vendor Terms: Client acknowledges that Media is subject to the terms and conditions of the applicable media vendors, including cancellation and preemption policies.
5.5 Preemption and Makegoods: Agency shall use commercially reasonable efforts to obtain makegoods or credits for preempted or under-delivered Media and shall reflect such credits on Client's invoices.
5.6 Ownership of Media Placements: Media placements purchased with Client funds are for Client's benefit. Agency shall use commercially reasonable efforts to secure assignment or transfer of vendor contracts to Client upon request and at Client's expense.

6. CLIENT OBLIGATIONS
6.1 Client Materials: Client shall provide all Client Materials, approvals, and access reasonably required for Agency to perform the Services in a timely manner.
6.2 Rights Clearance: Client represents and warrants that it owns or has all necessary rights and licenses in the Client Materials and that their use as contemplated by this Agreement will not infringe or violate any third-party rights or applicable law.
6.3 Compliance: Client shall comply with all applicable laws, regulations, and industry self-regulatory guidelines relating to its advertising, including truth-in-advertising and privacy requirements.
6.4 Landing Pages and Tracking: Client shall ensure that landing pages, tracking pixels, and conversion tags are properly implemented and functioning, unless such implementation is expressly included in an SOW.
6.5 Brand Guidelines: Client shall provide brand guidelines and any restrictions on placement, content adjacency, or audience targeting, which Agency shall follow in executing the Services.

7. AGENCY OBLIGATIONS AND REPRESENTATIONS
7.1 Authority: Agency represents that it has the authority to enter into this Agreement and to purchase Media on Client's behalf as contemplated herein.
7.2 Compliance: Agency shall comply with applicable laws and regulations in performing the Services, including advertising, consumer protection, and data privacy laws.
7.3 Transparency: Agency shall provide Client with reasonable access to campaign data, platform accounts, and reporting sufficient to verify performance and Media spend.
7.4 Account Access: Upon Client's request and where platform terms permit, Agency shall grant Client administrator or read-only access to advertising accounts used for Client's Campaigns.
7.5 No Guarantee of Results: Agency does not guarantee specific impressions, clicks, conversions, reach, or return on ad spend unless expressly stated in an SOW.

8. INTELLECTUAL PROPERTY
8.1 Client Materials: Client retains all right, title, and interest in the Client Materials. Client grants Agency a limited license to use the Client Materials solely to perform the Services.
8.2 Agency Materials: Agency retains all right, title, and interest in its pre-existing tools, methodologies, templates, and know-how. Agency grants Client a non-exclusive license to use Agency Materials incorporated into deliverables solely for Client's internal business purposes.
8.3 Campaign Deliverables: Upon full payment, Client owns the Campaign-specific deliverables created for Client under an SOW, excluding Agency's pre-existing materials and third-party materials.
8.4 Data: Campaign performance data generated for Client shall be available to Client. Agency may use aggregated and anonymized data for benchmarking and service improvement, provided it does not identify Client or its customers.

9. CONFIDENTIALITY
9.1 Definition: "Confidential Information" means non-public information disclosed by one Party to the other that is designated as confidential or that reasonably should be understood to be confidential, including business plans, pricing, Media strategies, customer data, and vendor terms.
9.2 Obligations: The receiving Party shall use Confidential Information only to perform this Agreement, shall protect it with at least reasonable care, and shall not disclose it to third parties except to employees, contractors, and advisors with a need to know who are bound by confidentiality obligations.
9.3 Exclusions: Confidential Information does not include information that is or becomes publicly available without breach, was rightfully known before disclosure, is rightfully received from a third party without restriction, or is independently developed without use of the disclosing Party's Confidential Information.
9.4 Required Disclosure: The receiving Party may disclose Confidential Information to the extent required by law, provided it gives prompt notice where legally permitted and reasonable cooperation to limit the disclosure.
9.5 Duration: Confidentiality obligations survive for [CONFIDENTIALITY SURVIVAL PERIOD, E.G., THREE (3) YEARS] after termination or expiration of this Agreement, and indefinitely for trade secrets.

10. DATA PROTECTION AND PRIVACY
10.1 Compliance: Each Party shall comply with applicable data protection and privacy laws, including [APPLICABLE PRIVACY LAWS, E.G., GDPR, CCPA].
10.2 Data Processing: Where Agency processes personal data on behalf of Client, the Parties shall enter into a data processing agreement in the form attached as [DATA PROCESSING AGREEMENT REFERENCE OR "EXHIBIT A"].
10.3 Audience Data: Client shall ensure it has all necessary consents and legal bases for any audience data, customer lists, or tracking technologies it provides or directs Agency to use.
10.4 Security: Each Party shall maintain commercially reasonable administrative, technical, and physical safeguards to protect personal data.
10.5 Breach Notification: Each Party shall notify the other without undue delay upon becoming aware of a personal data breach affecting the other Party's data.

11. INDEMNIFICATION
11.1 By Client: Client shall indemnify, defend, and hold harmless Agency and its officers, directors, employees, and agents from and against third-party claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising from (a) Client Materials, (b) Client's products or services, (c) Client's breach of Section 6, or (d) Client's violation of applicable law.
11.2 By Agency: Agency shall indemnify, defend, and hold harmless Client and its officers, directors, employees, and agents from and against third-party claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising from (a) Agency's gross negligence or willful misconduct, (b) Agency's breach of Section 7, or (c) Agency's violation of applicable law.
11.3 Procedure: The indemnified Party shall promptly notify the indemnifying Party, give it sole control of the defense and settlement (subject to the indemnified Party's consent to any settlement imposing non-monetary obligations), and reasonably cooperate at the indemnifying Party's expense.

12. LIMITATION OF LIABILITY
12.1 Exclusion of Consequential Damages: Neither Party shall be liable for indirect, incidental, special, consequential, punitive, or exemplary damages, or for lost profits or lost revenue, even if advised of the possibility.
12.2 Liability Cap: Except for (a) indemnification obligations, (b) breach of confidentiality, (c) gross negligence or willful misconduct, and (d) Client's payment obligations, each Party's aggregate liability under this Agreement shall not exceed [LIABILITY CAP AMOUNT OR FORMULA, E.G., THE FEES PAID OR PAYABLE BY CLIENT IN THE TWELVE (12) MONTHS PRECEDING THE CLAIM].
12.3 Media Vendor Liability: Agency is not liable for the acts, omissions, or failures of media vendors, provided Agency used commercially reasonable efforts in selecting and managing those vendors.

13. INSURANCE
13.1 Coverage: Agency shall maintain, at its own expense, commercial general liability, professional liability (errors and omissions), and workers' compensation insurance with limits of not less than [INSURANCE LIMITS].
13.2 Certificates: Agency shall provide certificates of insurance upon Client's reasonable request and shall notify Client of material changes in coverage.

14. TERMINATION
14.1 For Convenience: Either Party may terminate this Agreement or any SOW for convenience upon [TERMINATION NOTICE PERIOD, E.G., SIXTY (60) DAYS] prior written notice.
14.2 For Cause: Either Party may terminate this Agreement immediately upon written notice if the other Party materially breaches this Agreement and fails to cure within [CURE PERIOD, E.G., THIRTY (30) DAYS] after written notice.
14.3 Insolvency: Either Party may terminate this Agreement upon written notice if the other Party becomes insolvent, makes an assignment for the benefit of creditors, or becomes subject to bankruptcy proceedings not dismissed within [BANKRUPTCY CURE PERIOD, E.G., SIXTY (60) DAYS].
14.4 Effect of Termination: Upon termination, Client shall pay all fees and Media Costs incurred through the effective date of termination, including non-cancellable media commitments. Agency shall use commercially reasonable efforts to cancel or mitigate remaining commitments.
14.5 Wind-Down: Agency shall promptly return or make available Client Materials and account access, and shall provide a final reconciliation of Media spend and fees within [FINAL RECONCILIATION PERIOD, E.G., THIRTY (30) DAYS] of termination.
14.6 Survival: Sections concerning payment, confidentiality, intellectual property, indemnification, limitation of liability, and governing law survive termination.

15. REPRESENTATIONS AND WARRANTIES
15.1 Mutual: Each Party represents and warrants that it is duly organized, validly existing, and has full authority to enter into and perform this Agreement.
15.2 Agency Warranty: Agency warrants that the Services will be performed in a professional and workmanlike manner consistent with industry standards.
15.3 Client Warranty: Client warrants that it has the right to advertise the products and services promoted in the Campaigns and that the Client Materials comply with applicable law.
15.4 Disclaimer: Except as expressly stated, all services and deliverables are provided "as is," and each Party disclaims all other warranties, express or implied, including merchantability and fitness for a particular purpose.

16. FORCE MAJEURE
16.1 Definition: Neither Party shall be liable for failure or delay in performance caused by events beyond its reasonable control, including natural disasters, pandemics, war, terrorism, labor disputes, government actions, or widespread internet or platform outages.
16.2 Notice and Mitigation: The affected Party shall promptly notify the other Party and use commercially reasonable efforts to mitigate the impact.
16.3 Extended Event: If a force majeure event continues for more than [FORCE MAJEURE PERIOD, E.G., SIXTY (60) DAYS], either Party may terminate the affected SOW upon written notice.

17. NON-SOLICITATION AND NON-EXCLUSIVITY
17.1 Non-Exclusivity: This Agreement is non-exclusive. Either Party may engage other agencies or clients, provided no conflict of interest arises with respect to Client's Campaigns.
17.2 Non-Solicitation: During the term and for [NON-SOLICITATION PERIOD, E.G., TWELVE (12) MONTHS] thereafter, neither Party shall directly solicit for employment the other Party's personnel who worked on the Services, without prior written consent, excluding general public job postings.

18. INDEPENDENT CONTRACTOR
18.1 Relationship: The Parties are independent contractors. Nothing in this Agreement creates a partnership, joint venture, agency (other than as expressly stated for media purchasing), or employment relationship.
18.2 No Authority: Neither Party has authority to bind the other except as expressly provided in this Agreement or an SOW.

19. GOVERNING LAW AND DISPUTE RESOLUTION
19.1 Governing Law: This Agreement shall be governed by the laws of [GOVERNING LAW JURISDICTION], without regard to conflict of law principles.
19.2 Negotiation: The Parties shall attempt in good faith to resolve any dispute through senior-level negotiations within [NEGOTIATION PERIOD, E.G., THIRTY (30) DAYS] of written notice of the dispute.
19.3 Mediation: If negotiations fail, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION] before commencing litigation or arbitration.
19.4 Venue: Subject to the foregoing, the Parties consent to the exclusive jurisdiction of the courts located in [VENUE LOCATION].

20. GENERAL PROVISIONS
20.1 Entire Agreement: This Agreement, together with all SOWs and exhibits, constitutes the entire agreement between the Parties regarding its subject matter and supersedes all prior agreements and understandings.
20.2 Amendment: This Agreement may be amended only by a written instrument signed by both Parties.
20.3 Assignment: Neither Party may assign this Agreement 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.
20.4 Notices: All notices shall be in writing and delivered to the addresses set forth above or to such other address as a Party designates in writing, by hand delivery, certified mail, or email with confirmation of receipt.
20.5 Severability: If any provision is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
20.6 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving Party, and no waiver shall constitute a waiver of any other or subsequent breach.
20.7 Counterparts: This Agreement may be executed in counterparts, including by electronic signature, each of which shall be deemed an original and all of which together constitute one instrument.
20.8 Headings: Headings are for convenience only and shall not affect interpretation.
20.9 Publicity: Neither Party shall use the other Party's name or trademarks in publicity without prior written consent, except Agency may list Client as a client in its general client roster unless Client objects in writing.

21. SIGNATURES

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

CLIENT:

[CLIENT LEGAL NAME]

By: ________________________________

Name: [CLIENT SIGNATORY NAME]

Title: [CLIENT SIGNATORY TITLE]

Date: [CLIENT SIGNATURE DATE]

AGENCY:

[AGENCY LEGAL NAME]

By: ________________________________

Name: [AGENCY SIGNATORY NAME]

Title: [AGENCY SIGNATORY TITLE]

Date: [AGENCY SIGNATURE DATE]

EXHIBIT A: STATEMENT OF WORK TEMPLATE

SOW NUMBER: [SOW NUMBER]

SOW EFFECTIVE DATE: [SOW EFFECTIVE DATE]

CAMPAIGN NAME: [CAMPAIGN NAME]

CAMPAIGN PERIOD: [CAMPAIGN START DATE] TO [CAMPAIGN END DATE]

MEDIA BUDGET: [MEDIA BUDGET AMOUNT]

AGENCY FEE STRUCTURE: [FEE STRUCTURE AND AMOUNT]

TARGET MARKETS: [TARGET MARKETS]

TARGET AUDIENCE: [TARGET AUDIENCE]

MEDIA CHANNELS: [MEDIA CHANNELS]

KEY PERFORMANCE INDICATORS: [KPIS]

REPORTING FREQUENCY: [REPORTING FREQUENCY]

DELIVERABLES AND TIMELINE: [DELIVERABLES AND TIMELINE]

SPECIAL TERMS: [SPECIAL TERMS]

EXHIBIT B: DATA PROCESSING AGREEMENT

[DATA PROCESSING AGREEMENT TERMS TO BE ATTACHED]
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