PAY-PER-CLICK ADVERTISING MANAGEMENT AGREEMENT TEMPLATE

This Pay-Per-Click Advertising Management Agreement ("Agreement") is entered into as of [EFFECTIVE DATE] ("Effective Date"), by and between:

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

and

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

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

RE: Management of pay-per-click advertising campaigns on [ADVERTISING PLATFORMS]

1. DEFINITIONS
1.1 "Advertising Platforms" means the third-party advertising networks and platforms identified in Section 3, including [PLATFORM NAMES].
1.2 "Campaign" means the pay-per-click advertising campaign(s) to be managed by Agency under this Agreement.
1.3 "Ad Spend" means the amounts paid or payable to the Advertising Platforms for impressions, clicks, or other advertising inventory.
1.4 "Services" means the pay-per-click advertising management services described in Section

3.
1.5 "Deliverables" means the reports, creative assets,
campaign structures, and other work product described in Section

3.
1.6 "Confidential Information" means non-public information
disclosed by one Party to the other and designated as confidential or that reasonably should be understood to be confidential.
1.7 "Business Day" means any day other than a Saturday, Sunday, or public holiday in [GOVERNING JURISDICTION].

2. ENGAGEMENT AND SCOPE OF SERVICES
2.1 Engagement: Client engages Agency, and Agency accepts the engagement, to provide the Services in accordance with the terms of this Agreement.
2.2 Services: Agency shall provide the following Services: [DESCRIPTION OF SERVICES, INCLUDING CAMPAIGN SETUP, KEYWORD RESEARCH, AD COPY CREATION, BID MANAGEMENT, LANDING PAGE RECOMMENDATIONS, AND OPTIMIZATION].
2.3 Campaign Objectives: The primary objectives of the Campaign are [CAMPAIGN OBJECTIVES, E.G., LEAD GENERATION, SALES, TRAFFIC, BRAND AWARENESS].
2.4 Target Markets: The Campaign shall target [TARGET GEOGRAPHIC MARKETS] and [TARGET AUDIENCES].
2.5 Advertising Platforms: The Campaign shall run on the following Advertising Platforms: [ADVERTISING PLATFORMS].
2.6 Monthly Ad Spend Budget: Client shall fund a monthly Ad Spend budget of [MONTHLY AD SPEND BUDGET] unless otherwise agreed in writing.
2.7 Exclusions: The Services do not include [EXCLUDED SERVICES, E.G., WEBSITE DEVELOPMENT, SEO, SOCIAL MEDIA MANAGEMENT] unless separately agreed in writing.
2.8 Platform Compliance: Agency shall manage the Campaign in material compliance with the applicable advertising policies of the Advertising Platforms, provided that Client remains responsible for the accuracy and legality of Client-provided content.

3. TERM AND RENEWAL
3.1 Initial Term: This Agreement shall commence on the Effective Date and continue for an initial term of [INITIAL TERM LENGTH] ("Initial Term"), unless earlier terminated as provided herein.
3.2 Renewal: Upon expiration of the Initial Term, this Agreement shall [AUTOMATICALLY RENEW FOR SUCCESSIVE TERMS OF RENEWAL TERM LENGTH / CONTINUE ON A MONTH-TO-MONTH BASIS] 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 Termination for Convenience: Either Party may terminate this Agreement for convenience upon [TERMINATION FOR CONVENIENCE NOTICE PERIOD] prior written notice to the other Party.
3.4 Termination for Cause: Either Party may terminate this Agreement immediately upon written notice if the other Party materially breaches this Agreement and fails to cure such breach within [CURE PERIOD] after receiving written notice of the breach.
3.5 Effect of Termination: Upon termination, Client shall pay Agency for all Services performed and expenses incurred through the effective date of termination, and Agency shall promptly return or transfer to Client all Client-owned accounts, data, and materials as provided in Section

10.

4. COMPENSATION AND PAYMENT
4.1 Management Fee: Client shall pay Agency a management fee of [MANAGEMENT FEE AMOUNT AND STRUCTURE, E.G., FLAT MONTHLY FEE, PERCENTAGE OF AD SPEND], payable [PAYMENT FREQUENCY].
4.2 Setup Fee: Client shall pay Agency a one-time setup fee of [SETUP FEE AMOUNT] upon execution of this Agreement.
4.3 Ad Spend: Client shall be solely responsible for all Ad Spend. Ad Spend shall be [PAID DIRECTLY BY CLIENT TO THE ADVERTISING PLATFORMS / PRE-FUNDED BY CLIENT TO AGENCY AND PAID BY AGENCY TO THE ADVERTISING PLATFORMS].
4.4 Performance Bonus: [PERFORMANCE BONUS TERMS, IF ANY, INCLUDING METRICS AND CALCULATION].
4.5 Invoicing: Agency shall invoice Client [INVOICING FREQUENCY], and Client shall pay each invoice within [PAYMENT TERMS] of the invoice date.
4.6 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.
4.7 Taxes: All fees are exclusive of applicable taxes, which Client shall pay, excluding taxes based on Agency's net income.
4.8 Expenses: Client shall reimburse Agency for pre-approved out-of-pocket expenses, including [REIMBURSABLE EXPENSE CATEGORIES], provided Agency submits reasonable documentation.
4.9 No Setoff: Client may not set off any amounts owed to Agency against any claims unless agreed in writing.

5. CLIENT RESPONSIBILITIES
5.1 Account Access: Client shall provide Agency with timely access to all accounts, platforms, and information reasonably necessary for Agency to perform the Services.
5.2 Approvals: Client shall review and approve proposed campaign strategies, budgets, ad copy, and creative materials within [APPROVAL TURNAROUND TIME] of submission.
5.3 Content and Compliance: Client is responsible for the accuracy, legality, and compliance of all content, products, services, and landing pages associated with the Campaign.
5.4 Trademarks: Client grants Agency a limited license to use Client's trademarks, logos, and brand assets solely for the purpose of performing the Services.
5.5 Cooperation: Client shall cooperate reasonably with Agency and respond promptly to requests for information and approvals.

6. AGENCY RESPONSIBILITIES AND STANDARD OF PERFORMANCE
6.1 Performance Standard: Agency shall perform the Services with reasonable skill, care, and diligence in accordance with industry standards.
6.2 Reporting: Agency shall provide Client with performance reports [REPORTING FREQUENCY], including metrics such as impressions, clicks, click-through rate, cost per click, conversions, and cost per conversion.
6.3 Account Ownership: All Advertising Platform accounts, campaign data, and assets created for Client shall be owned by [CLIENT / AGENCY, SUBJECT TO TRANSFER UPON TERMINATION], as further provided in Section

10.
6.4 No Guarantee of Results: Agency does not guarantee any
specific advertising results, including impressions, clicks, conversion rates, sales, or return on ad spend. Any projections or estimates provided are for informational purposes only.
6.5 Third-Party Platforms: Agency is not responsible for changes to Advertising Platform policies, algorithms, pricing, or availability, and shall not be liable for any resulting impact on the Campaign.

7. INTELLECTUAL PROPERTY
7.1 Client Materials: Client retains all rights, title, and interest in and to Client-provided materials, including trademarks, content, and data.
7.2 Work Product: Upon full payment of all fees due, Agency assigns to Client all rights in the Deliverables created specifically for Client under this Agreement, excluding Agency's pre-existing tools, methodologies, and templates.
7.3 Agency Materials: Agency retains all rights in its pre-existing and independently developed materials, and grants Client a non-exclusive license to use such materials solely as incorporated in the Deliverables.

8. CONFIDENTIALITY
8.1 Obligations: Each Party shall keep the other Party's Confidential Information confidential and shall use it solely for the purposes of this Agreement.
8.2 Exclusions: Confidential Information does not include information that is or becomes publicly available without breach, was known to the receiving Party prior to disclosure, is independently developed, or is rightfully received from a third party.
8.3 Required Disclosures: A Party may disclose Confidential Information if required by law, provided it gives prompt notice to the other Party where legally permitted.
8.4 Survival: The obligations in this Section shall survive termination of this Agreement for [CONFIDENTIALITY SURVIVAL PERIOD].

9. DATA PROTECTION AND PRIVACY
9.1 Compliance: Each Party shall comply with applicable data protection and privacy laws, including [APPLICABLE DATA PROTECTION LAWS].
9.2 Data Processing: Where Agency processes personal data on behalf of Client, the Parties shall comply with the data processing terms set out in [DATA PROCESSING ADDENDUM REFERENCE OR ATTACHMENT].
9.3 Tracking Technologies: Client shall ensure that its website and landing pages provide all required notices and obtain all required consents for tracking technologies used in connection with the Campaign.

10. TERMINATION AND TRANSITION
10.1 Transition Assistance: Upon termination or expiration, Agency shall provide reasonable transition assistance, including transfer of account access and campaign data, for a period of [TRANSITION PERIOD].
10.2 Return of Materials: Each Party shall return or destroy the other Party's Confidential Information and materials upon request, except as required to be retained by law.
10.3 Survival: Sections concerning payment, confidentiality, intellectual property, indemnification, limitation of liability, and governing law shall survive termination.

11. REPRESENTATIONS AND WARRANTIES
11.1 Mutual: Each Party represents and warrants that it has full power and authority to enter into this Agreement and that its performance will not violate any applicable law or agreement.
11.2 Client: Client represents and warrants that its products, services, content, and landing pages comply with applicable laws and Advertising Platform policies.
11.3 Agency: Agency represents and warrants that the Services will be performed in a professional and workmanlike manner.
11.4 Disclaimer: EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

12. INDEMNIFICATION
12.1 By Client: Client shall indemnify, defend, and hold harmless Agency from claims arising out of Client's products, services, content, or breach of this Agreement.
12.2 By Agency: Agency shall indemnify, defend, and hold harmless Client from claims arising out of Agency's gross negligence, willful misconduct, or breach of this Agreement.
12.3 Procedure: The indemnified Party shall promptly notify the indemnifying Party and allow it to control the defense, provided the indemnified Party may participate at its own expense.

13. LIMITATION OF LIABILITY
13.1 Exclusion of Consequential Damages: NEITHER PARTY SHALL BE LIABLE FOR INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR PUNITIVE DAMAGES, INCLUDING LOST PROFITS OR LOST DATA.
13.2 Liability Cap: EXCEPT FOR INDEMNIFICATION OBLIGATIONS, BREACH OF CONFIDENTIALITY, OR GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, EACH PARTY'S TOTAL LIABILITY SHALL NOT EXCEED [LIABILITY CAP AMOUNT OR FORMULA].

14. NON-SOLICITATION AND NON-COMPETITION
14.1 Non-Solicitation: During the term and for [NON-SOLICITATION PERIOD] thereafter, neither Party shall solicit for employment any employee of the other Party who was directly involved in this Agreement, without prior written consent.
14.2 Non-Competition: [NON-COMPETITION TERMS, IF ANY, INCLUDING SCOPE AND DURATION].

15. INDEPENDENT CONTRACTOR
15.1 Relationship: Agency is an independent contractor, and nothing in this Agreement creates an employment, partnership, joint venture, or agency relationship between the Parties beyond the limited authority expressly granted herein.
15.2 Taxes and Benefits: Each Party is responsible for its own taxes, benefits, and insurance with respect to its personnel.

16. INSURANCE
16.1 Coverage: Agency shall maintain, at its own expense, commercial general liability insurance and professional liability insurance with limits of not less than [INSURANCE LIMITS].
16.2 Evidence: Agency shall provide certificates of insurance upon Client's reasonable request.

17. DISPUTE RESOLUTION
17.1 Negotiation: The Parties shall first attempt in good faith to resolve any dispute through senior-level negotiations within [NEGOTIATION PERIOD] of written notice of the dispute.
17.2 Mediation: If negotiations fail, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].
17.3 Arbitration: If mediation fails, the dispute shall be finally resolved by binding arbitration administered by [ARBITRATION PROVIDER] under its rules, with the seat of arbitration in [ARBITRATION LOCATION].
17.4 Exception: Either Party may seek injunctive relief in court to protect its intellectual property or Confidential Information.

18. GOVERNING LAW AND JURISDICTION
18.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING JURISDICTION], without regard to its conflict of laws principles.
18.2 Jurisdiction: Subject to Section 17, the Parties submit to the exclusive jurisdiction of the courts located in [COURT JURISDICTION].

19. GENERAL PROVISIONS
19.1 Entire Agreement: This Agreement, together with its attachments, constitutes the entire agreement between the Parties regarding its subject matter and supersedes all prior agreements and understandings.
19.2 Amendments: Any amendment must be in writing and signed by both Parties.
19.3 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 assets.
19.4 Notices: Notices shall be in writing and delivered to the addresses set forth above or to [NOTICE EMAIL ADDRESSES], and shall be deemed given upon receipt.
19.5 Severability: If any provision is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
19.6 Waiver: No waiver of any provision shall be effective unless in writing, and no waiver shall constitute a waiver of any other provision or subsequent breach.
19.7 Force Majeure: Neither Party shall be liable for delays or failures caused by events beyond its reasonable control, including natural disasters, platform outages, or governmental actions.
19.8 Counterparts: This Agreement may be executed in counterparts, including electronic signatures, each of which shall be deemed an original.

20. SIGNATURES

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

CLIENT:

[CLIENT LEGAL NAME]

By: [CLIENT SIGNATORY NAME]

Title: [CLIENT SIGNATORY TITLE]

Date: [CLIENT SIGNATURE DATE]

AGENCY:

[AGENCY LEGAL NAME]

By: [AGENCY SIGNATORY NAME]

Title: [AGENCY SIGNATORY TITLE]

Date: [AGENCY SIGNATURE DATE]

ATTACHMENT A — STATEMENT OF WORK

Campaign Name: [CAMPAIGN NAME]

Campaign Start Date: [CAMPAIGN START DATE]

Campaign End Date: [CAMPAIGN END DATE]

Advertising Platforms: [ADVERTISING PLATFORMS]

Monthly Ad Spend Budget: [MONTHLY AD SPEND BUDGET]

Management Fee: [MANAGEMENT FEE AMOUNT AND STRUCTURE]

Key Performance Indicators: [KEY PERFORMANCE INDICATORS]

Reporting Frequency: [REPORTING FREQUENCY]

Additional Terms: [ADDITIONAL TERMS]
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