SMALL BUSINESS ADVERTISING AGENCY RETAINER AGREEMENT TEMPLATE

[AGENCY NAME]

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

[AGENCY PHONE NUMBER]
[AGENCY EMAIL ADDRESS]

[CLIENT NAME]
[CLIENT STREET ADDRESS]

[CLIENT CITY, STATE, ZIP]
[CLIENT PHONE NUMBER]

[CLIENT EMAIL ADDRESS]

[EFFECTIVE DATE]

RE: ADVERTISING AND MARKETING SERVICES RETAINER

This Small Business Advertising Agency Retainer Agreement (the "Agreement") is entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between [AGENCY NAME], a [AGENCY ENTITY TYPE] organized under the laws of [AGENCY STATE OF ORGANIZATION], with its principal place of business at [AGENCY STREET ADDRESS], [AGENCY CITY, STATE, ZIP] (the "Agency"), and [CLIENT NAME], a [CLIENT ENTITY TYPE] organized under the laws of [CLIENT STATE OF ORGANIZATION], with its principal place of business at [CLIENT STREET ADDRESS], [CLIENT CITY, STATE, ZIP] (the "Client"). The Agency and the Client may each be referred to herein as a "Party" and collectively as the "Parties."

1. SERVICES
1.1 Scope of Services: The Agency shall provide the Client with the advertising and marketing services described in Exhibit A attached hereto and incorporated herein by reference (the "Services").
1.2 Standard of Performance: The Agency shall perform the Services in a professional and workmanlike manner consistent with generally accepted industry standards and in compliance with all applicable laws and regulations.
1.3 Excluded Services: Any services not expressly described in Exhibit A shall be deemed outside the scope of this Agreement and shall require a separate written agreement or written change order signed by both Parties.
1.4 Approval of Materials: The Client shall review and approve all advertising and marketing materials prepared by the Agency prior to publication or distribution. The Agency shall not be responsible for errors in materials approved in writing by the Client.

2. RETAINER AND FEES
2.1 Monthly Retainer: The Client shall pay the Agency a monthly retainer of [MONTHLY RETAINER AMOUNT] (the "Retainer"), payable in advance on or before the [RETINER DUE DAY] day of each calendar month during the Term.
2.2 Retainer Hours: The Retainer entitles the Client to [NUMBER OF RETAINER HOURS] hours of Services per month. Unused retainer hours [SHALL / SHALL NOT] carry over to subsequent months, subject to the following: [CARRYOVER TERMS].
2.3 Additional Services: Services performed in excess of the retainer hours, or services outside the scope of Exhibit A, shall be billed at the hourly rate of [HOURLY RATE] or as otherwise set forth in a written change order.
2.4 Third-Party Costs: The Client shall be responsible for all third-party costs and expenses incurred on the Client's behalf, including but not limited to media placement, printing, production, photography, licensing, and software fees (the "Pass-Through Costs"). The Agency [SHALL / SHALL NOT] mark up Pass-Through Costs, and any markup shall not exceed [MARKUP PERCENTAGE] percent.
2.5 Invoicing and Payment Terms: The Agency shall invoice the Client for the Retainer, Additional Services, and Pass-Through Costs in accordance with the following schedule: [INVOICING SCHEDULE]. The Client shall pay all undisputed invoices within [PAYMENT TERMS] days of the invoice date.
2.6 Late Payment: Any amount not paid when due shall accrue interest at the rate of [LATE PAYMENT INTEREST RATE] percent per month or the maximum rate permitted by law, whichever is lower.
2.7 Expenses: The Client shall reimburse the Agency for reasonable pre-approved out-of-pocket expenses incurred in performing the Services, provided that the Agency submits itemized receipts with its invoice.
2.8 Taxes: The Client shall be responsible for all sales, use, and similar taxes arising from the Services, excluding taxes based on the Agency's net income.

3. TERM AND TERMINATION
3.1 Initial Term: This Agreement shall commence on the Effective Date and shall continue for an initial term of [INITIAL TERM LENGTH] (the "Initial Term"), unless earlier terminated as provided herein.
3.2 Renewal: Upon expiration of the Initial Term, this Agreement 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] days prior to the end of the then-current term.
3.3 Termination for Convenience: Either Party may terminate this Agreement for any reason upon [TERMINATION NOTICE PERIOD] days' 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] days after receiving written notice of the breach.
3.5 Effect of Termination: Upon termination or expiration of this Agreement, the Client shall pay the Agency for all Services performed and all Pass-Through Costs incurred through the effective date of termination. The Agency shall deliver to the Client all completed work product and Client materials in its possession, subject to payment of all outstanding amounts.
3.6 Survival: The provisions of Sections 2, 5, 6, 7, 8, 9, and 10 shall survive termination or expiration of this Agreement.

4. CLIENT RESPONSIBILITIES
4.1 Cooperation: The Client shall provide the Agency with timely access to information, materials, personnel, and approvals reasonably necessary for the Agency to perform the Services.
4.2 Client Materials: The Client represents and warrants that all materials, content, trademarks, logos, and information provided to the Agency (the "Client Materials") are accurate, do not infringe the rights of any third party, and comply with applicable laws.
4.3 Delays: The Agency shall not be liable for delays or failures in performance resulting from the Client's failure to provide timely information, materials, or approvals.

5. INTELLECTUAL PROPERTY
5.1 Work Product: Upon full payment of all amounts due under this Agreement, the Agency hereby assigns to the Client all right, title, and interest in and to the final deliverables created specifically for the Client under this Agreement (the "Work Product"), excluding the Agency's Pre-Existing Materials.
5.2 Pre-Existing Materials: The Agency retains all rights in its pre-existing tools, methodologies, templates, software, and other materials owned or developed by the Agency prior to or independently of this Agreement ("Pre-Existing Materials"). The Agency grants the Client a non-exclusive, non-transferable license to use Pre-Existing Materials embedded in the Work Product solely as necessary to use the Work Product.
5.3 Portfolio Use: The Agency may display the Work Product in its portfolio and marketing materials unless the Client objects in writing.
5.4 Third-Party Materials: The Client's use of third-party materials, including stock photography, fonts, and licensed content, shall be subject to the applicable third-party license terms.

6. CONFIDENTIALITY
6.1 Definition: "Confidential Information" means any 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 given the nature of the information and circumstances of disclosure.
6.2 Obligations: Each Party shall use the other Party's Confidential Information solely for purposes of performing this Agreement and shall protect it using at least the same degree of care it uses to protect its own confidential information, and in no event less than reasonable care.
6.3 Exclusions: Confidential Information does not include information that (a) is or becomes publicly available through no fault of the receiving Party; (b) was rightfully known to the receiving Party prior to disclosure; (c) is rightfully obtained from a third party without restriction; or (d) is independently developed without use of the disclosing Party's Confidential Information.
6.4 Required Disclosure: The receiving Party may disclose Confidential Information if required by law, provided it gives the disclosing Party prompt written notice where legally permitted.
6.5 Duration: The obligations of this Section shall survive termination of this Agreement for a period of [CONFIDENTIALITY SURVIVAL PERIOD].

7. INDEMNIFICATION
7.1 By the Agency: The Agency shall indemnify, defend, and hold harmless the Client from and against any third-party claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising out of the Agency's breach of this Agreement, gross negligence, or willful misconduct.
7.2 By the Client: The Client shall indemnify, defend, and hold harmless the Agency from and against any third-party claims, damages, liabilities, and expenses (including reasonable attorneys' fees) arising out of the Client Materials, the Client's products or services, or the Client's breach of this Agreement.
7.3 Procedure: The indemnified Party shall promptly notify the indemnifying Party of any claim, allow the indemnifying Party to control the defense, and reasonably cooperate in the defense at the indemnifying Party's expense.

8. LIMITATION OF LIABILITY
8.1 Exclusion of Consequential Damages: Neither Party shall be liable to the other for any indirect, incidental, special, consequential, or punitive damages, or for lost profits or lost revenue, arising out of or related to this Agreement, even if advised of the possibility of such damages.
8.2 Cap on Liability: The Agency's total aggregate liability under this Agreement shall not exceed the total amount of fees paid by the Client to the Agency during the [LIABILITY CAP PERIOD] preceding the event giving rise to the claim.
8.3 Exceptions: The limitations in this Section shall not apply to (a) a Party's indemnification obligations, (b) breach of confidentiality obligations, (c) the Client's payment obligations, or (d) a Party's gross negligence or willful misconduct.

9. WARRANTIES AND REPRESENTATIONS
9.1 Mutual: Each Party represents and warrants that it has the full right and authority to enter into this Agreement and that its performance will not violate any other agreement to which it is a party.
9.2 Agency Warranty: The Agency warrants that the Services will be performed in a professional manner and that, to its knowledge, the Work Product will not infringe the intellectual property rights of any third party.
9.3 Disclaimer: EXCEPT AS EXPRESSLY SET FORTH HEREIN, THE AGENCY DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

10. GENERAL PROVISIONS
10.1 Independent Contractor: The Agency is an independent contractor, and nothing in this Agreement shall be construed to create an employment, partnership, joint venture, or agency relationship between the Parties beyond the scope of the Services.
10.2 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
10.3 Dispute Resolution: Any dispute arising out of or relating to this Agreement shall be resolved by [DISPUTE RESOLUTION METHOD, E.G., BINDING ARBITRATION / COURTS] located in [DISPUTE RESOLUTION LOCATION].
10.4 Entire Agreement: This Agreement, together with its Exhibits, constitutes the entire agreement between the Parties with respect to its subject matter and supersedes all prior agreements and understandings.
10.5 Amendment: This Agreement may not be amended except by a written instrument signed by both Parties.
10.6 Assignment: Neither Party may assign this Agreement without the prior written consent of the other Party, except that either Party may assign this Agreement to a successor in connection with a merger, acquisition, or sale of substantially all of its assets.
10.7 Notices: All notices under this Agreement shall be in writing and delivered to the addresses set forth above, or to such other address as a Party may designate in writing.
10.8 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
10.9 Waiver: No waiver of any provision of this Agreement shall be effective unless in writing and signed by the waiving Party.
10.10 Force Majeure: Neither Party shall be liable for any failure or delay in performance caused by events beyond its reasonable control, including acts of God, natural disasters, pandemics, or governmental actions.
10.11 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.
10.12 Electronic Signatures: Electronic signatures shall be deemed valid and binding for purposes of this Agreement.

11. SIGNATURES

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

AGENCY:

[AGENCY NAME]

By: _______________________________________

Name: [AGENCY SIGNATORY NAME]

Title: [AGENCY SIGNATORY TITLE]

Date: [AGENCY SIGNATURE DATE]

CLIENT:

[CLIENT NAME]

By: _______________________________________

Name: [CLIENT SIGNATORY NAME]

Title: [CLIENT SIGNATORY TITLE]

Date: [CLIENT SIGNATURE DATE]

EXHIBIT A

SCOPE OF SERVICES

[DESCRIBE SERVICES IN DETAIL]

DELIVERABLES

[LIST DELIVERABLES]

SCHEDULE AND MILESTONES

[LIST SCHEDULE AND MILESTONES]

EXHIBIT B

FEE SCHEDULE

[LIST RETAINER AMOUNT, HOURLY RATES, PASS-THROUGH COSTS, AND OTHER FEES]
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