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Standard Marketing Agency Contract Template: Legal Safeguards

(This template focuses on essential legal clauses to protect both the Agency and the Client, ensuring clarity on intellectual property, liability, and scope management.)


1. Contract Summary and Key Definitions

	Section
	Description / Action

	1.1 Effective Date & Term
	Date the contract begins and the duration of the engagement (e.g., 12 months from Effective Date).

	1.2 Parties
	Legal names and addresses of the Agency (Service Provider) and the Client (Customer).

	1.3 Scope of Work (SOW)
	Reference to the executed SOW document that specifies the deliverables, channels, and specific services covered (e.g., SEO, Paid Search, Content Creation).

	1.4 Deliverables
	Any work product created or provided by the Agency to the Client under this Agreement (e.g., Ad Copy, Design Assets, Data Reports, Strategic Plans).

	1.5 Background IP
	Intellectual Property owned or licensed by a party before starting the Services or independent of this Agreement.

	1.6 Developed IP
	Intellectual Property created or discovered by the Agency or Client in connection with this Agreement.





2. Scope Management and Client Responsibilities

	Section
	Description / Action

	2.1 Agency Services
	The Agency agrees to perform the services outlined in the SOW, exercising reasonable care and skill consistent with prevailing industry standards.

	2.2 Client Content and Approvals
	The Client must provide all necessary content, access, and approvals (including final sign-off on creative materials) in a timely manner. Delays in Client approval may necessitate schedule adjustments.

	2.3 Change Request Process
	Any modification to the SOW must be submitted in writing and formalized via a signed Change Order specifying the resulting adjustments to the Fee, timeline, and Deliverables. The Agency is not obligated to proceed with changes until the Change Order is executed.

	2.4 Client Warranties
	The Client warrants that all materials provided to the Agency (e.g., logos, trademarks, data) are owned by the Client or that the Client has the legal right to permit the Agency to use them for the stated purpose.




3. Financial and Compensation Clauses

	Section
	Description / Example

	3.1 Fees and Invoicing
	Fee Structure: Specify if compensation is Fixed Monthly Retainer, Hourly, or Commission/Performance-Based. Invoicing: Invoices will be submitted [Monthly / Quarterly].

	3.2 Payment Terms
	Payment is due [Net 30 days] from the invoice date. Late payments are subject to a [1.5%] monthly penalty.

	3.3 Reimbursable Expenses
	The Client agrees to reimburse the Agency for pre-approved third-party costs (e.g., ad spend, stock photo licenses, font purchases). Agency may apply a [X%] administrative markup.

	3.4 Media Spend Management
	If the Agency manages media purchasing (e.g., Google Ads, Facebook Ads), specify whether the Client pays the media vendor directly or reimburses the Agency.





4. Legal Safeguards: Intellectual Property (IP)

	Section
	Description / Action

	4.1 Ownership of Developed IP (Deliverables)
	Option A (Client owns): Upon full payment, the Agency assigns all right, title, and interest in the Developed IP (Deliverables) to the Client. Option B (Agency retains license): While the Client owns the Developed IP, the Agency retains a non-exclusive, perpetual, royalty-free license to use general techniques, code snippets, and non-client-specific ideas developed during the engagement for other clients.

	4.2 Ownership of Background IP
	Each party retains sole ownership of its respective Background IP. Neither party acquires any right to the other party’s Background IP unless expressly granted in writing.

	4.3 Tool/Account Access Ownership
	Specify ownership and access rights for advertising accounts (e.g., Google Ads, analytics properties). Recommendation: The Client should own all ad platform accounts to prevent unauthorized access issues if the contract terminates. The Agency is granted manager access.

	4.4 Third-Party Materials
	The Agency must secure all necessary licenses for any third-party content (e.g., licensed stock images, commercial fonts) integrated into the Deliverables, and ownership of these materials remains with the respective third-party licensors.





5. Legal Safeguards: Confidentiality

	Section
	Description / Action

	5.1 Obligation
	Both parties agree to maintain the confidentiality of all proprietary or sensitive information disclosed during the Term (e.g., marketing strategies, pricing structures, customer lists).

	5.2 Exclusions
	Confidential Information does not include information that is publicly available, was known prior to disclosure, or is independently developed without reference to the other party's Confidential Information.

	5.3 Data Handling and Privacy
	Both parties agree to comply with all applicable privacy laws (e.g., GDPR, CCPA). The Agency agrees to follow best practices to avoid collecting Personally Identifiable Information (PII) where not authorized.




6. Liability, Warranties, and Indemnification

	Section
	Description / Action

	6.1 Agency Warranties
	The Agency warrants that the Services will be performed in a professional manner and that the Deliverables will be original (excluding third-party materials) and will not infringe upon the IP rights of any third party.

	6.2 Compliance with Policies
	The Client is solely responsible for ensuring that all Ads, Destinations, and Targets comply with the policies of the advertising platforms used (e.g., Google Ads Policies). The Agency reserves the right to reject or remove any Ad, Target, or Destination that it reasonably believes violates these policies or applicable law.

	6.3 Limitation of Liability
	Crucial Clause: Neither party will be liable for any indirect, incidental, punitive, or consequential damages (including loss of profits or business interruption). The Agency's maximum aggregate liability under this Agreement shall not exceed the total fees paid by the Client to the Agency during the [three (3) or six (6)] months immediately preceding the claim.

	6.4 Indemnification
	Client Indemnity: The Client agrees to indemnify the Agency against all claims arising from the Client's content (e.g., trademark infringement, false advertising claims) or the misuse of the Deliverables after final approval. Agency Indemnity: The Agency agrees to indemnify the Client against claims that the Deliverables (excluding Client-provided content) infringe on a third party’s intellectual property rights.




7. Term and Termination

	Section
	Description / Action

	7.1 Termination for Convenience
	Either party may terminate this Agreement by providing [30 or 60] days' written notice. In such case, the Client must pay for all services rendered and expenses incurred up to the date of termination.

	7.2 Termination for Cause
	Either party may terminate immediately upon written notice if the other party breaches a material term of this Agreement and fails to cure such breach within [10 or 15] days of notification.

	7.3 Post-Termination Obligations
	Upon termination, the Agency will transfer all complete Deliverables and project assets to the Client. Clauses regarding Confidentiality, IP Ownership, and Limitation of Liability shall survive termination.


8. General Provisions

	Section
	Description / Action

	8.1 Governing Law
	This Agreement shall be governed by the laws of the State/Jurisdiction of [State/Province, Country].

	8.2 Dispute Resolution
	Specify process: Option 1: Binding Arbitration in [City, State]. Option 2: Exclusive jurisdiction of state and federal courts located in [City, State].

	8.3 Entire Agreement
	This document and all referenced SOWs and Change Orders constitute the entire agreement, superseding all prior discussions.

	8.4 Counterparts
	This Agreement may be executed in counterparts, including electronic signatures, each of which shall be deemed an original.




Acceptance

	Agency
	Client

	Signature:
	Signature:

	Name:
	Name:

	Title:
	Title:

	Date:
	Date:
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