PAY-PER-CLICK E AGREEMENT

© Simply-docs — BS.AD.08 Pay-Per-Click Man{



THIS AGREEMENT is made the

BETWEEN:

(2) <<Name of Company>> [a
number <<Company Regi
<<insert Address>> (“the G

(2) <<Name of Client>> [a c{
number <<Company Regi
<<insert Address>> (“the

WHEREAS:

) At all material times the G
click advertising (“PPC”) m

2) The Client wishes to imp
URL>> (“the Website”).

3) The Company hereby agrg
and conditions of this Agre

IT IS AGREED as follows:
1. Definitions and Interpretd
1.1 In this Agreement

expressions have t

“Business Day”
y banks are open for their full

n to either Party, information

ot the information is expressly
idential or marked as such);

“Designated Search Eng

“Fee!!
ices as defined in Clause 5;
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<Country of Registration>> under
be registered office is at] OR [of]

Country of Registration>> under
be registered office is at] OR [of]

e business of providing pay-per-

isibility of their website, <<insert

5 to the Client subject to the terms

itherwise requires, the following

other than Saturday or Sunday)

business in <<insert location>>;

bd to that Party by the other Party
connection with, this Agreement
r in writing or any other medium,

engine on which the Company
b PPC Services as chosen by the

deration payable to the Company



“Intellectual Property Ri

“PPC Campaign”

“PPC Proposal”

“PPC Services”

“PPC Setup”

“Required Information”

1.2 Unless the context

1.2.1 “writing”, an
communicat

similar mea

1.2.2 a statute or
provision as

1.2.3 “this Agree

Schedules &

1.2.4 a Schedule

1.2.5 a Clause or

(other than
and

© Simply-docs — BS.AD.08 Pay-Per-Click Man{

ind all rights in any patents, trade
marks, registered designs,
d rights to apply for any of those
pusiness and company hames,
names and e-mail addresses,
hde marks and service marks,
base rights, know-how, rights in
Entions;

er licences, consents, orders,
erwise in relation to a right in

5ame or similar effect or nature as
ragraphs (a) and (b) which now or
subsist; and

e for past infringements of any of
hts;

er-click advertising campaign set
pd by the Company for and on
ent in the course of providing the

ment detailing the Company’s
ampaign(s) and, where relevant,
pertaining to the PPC Services;

per-click advertising management
provided by the Company under
hs described in Schedule 1;

g up of the PPC Campaign(s) as
escribed under the description of
Schedule 1; and

mation (and materials) which the
bly to the Company to enable the
arry out the PPC Services as
ule 1.

reference in this Agreement to:

on, includes a reference to any
ic or facsimile transmission or

is a reference to that statute or
At the relevant time;

this Agreement and each of the
ted at the relevant time;

ement;

e to a Clause of this Agreement
agraph of the relevant Schedule;



1.2.6 a'"Party" or

1.3 The headings used
no effect upon the i

barties to this Agreement.

r convenience only and shall have

ement.
1.4  Words imparting the clude the plural and vice versa.

15 References to any ( ither gender.

2. Engagement of the Comg
2.1  The Client hereby €

2.2 The Company shd
Completion Date”).

provide the PPC Services.
Setup by <<insert date>> (“the

2.3 The Company acK
interest in the PPC
the Client should h
accordingly, then,
fails to complete
£<<insert sum>>]
per day shall be des
Business Day that
Date.

2.4  The Client shall pro
date>> (“the Delivd
Required Informatid
set out in Clause 4
day that the deliver

2.5 [The ongoing PPC
which period may b

bnt has a legitimate commercial
by the Completion Date and that
pdy if it is not so completed, and,
, in the event that the Company
Completion Date, [the sum of
centage>>% of the total Fee due]
payable to the Company for each
bt completed after the Completion

ation to the Company by <<insert
that the Client fails to deliver the
br fails to adhere to the time limits
all increment by one day for each
tion is delayed.

for a period of <<insert period>>,
bement of both Parties.]

2.6 [The Company shag
shall ensure that 3
limitation, is wholly
perform all or any f
with reasonable ca

guality of the PPC Services and
ith reasonable care and, without
that anyone authorised by it to
shall also do so competently and

3. Nature of Engagement

3.1 The Company shall
order the PPC Ser
Client’s representat
the timing of the H
Client and any ot
engaged by the Clie

ple for organising how and in what
shall liaise with the Client (or the
account is taken of the impact of
ormed upon the activities of the
nts and similar third parties also

3.2 [The engagement
Company shall be ¢
of the PPC Services

3.3 The engagement 4
does not create a
Company to offer
relationship shall he

b mutually non-exclusive and the
be, to subcontract the performance

Company under this Agreement
bn the part of the Client or the
engagement and no continuing
bd.
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4. The PPC Services

4.1 The Company shal
Schedule 1 in acco

4.2 The Company shall
upon the Required
Clause 2.

4.3 Upon receipt of the
conduct keyword re
to, an examinatio
suitable methods a

4.4 No later than <<ing
Company shall pre
details of the keywo

4.5 Upon receipt of the
period>> to revie
Proposal.

4.6 In the event that t
Company shall inc
which shall be suk
period>> following

4.7 In the event that th
the Client shall h{
amended PPC P
amendments shall |

4.8 In the event that
opposes, the Com
Client shall reserve
however the Com(
thereof on the effec

bndments.

paign(s)
4.9 Within <<insert pe

Client, the Compa
Designated Search

4.10 No later than <<in
the PPC Campaig
visibility report de
Campaign(s).

4.11 The Client understa e following:

es specified in this Clause 4 and
nt and in particular Clause 2.

 its provision of the PPC Services
Dy the Client in accordance with

pm the Client, the Company shall
de, but not necessarily be limited
research and the use of other

t of the Required Information, the
PC Proposal which shall include
mended by the Company.

nt shall have a period of <<insert
er approve or amend the PPC

dments to the PPC Proposal, the
nts into a revised PPC Proposal
approval no later than <<insert

vised PPC Proposal to the Client,
brt period>> from receipt of the
approve the same.
between the Parties at the time.

endments which the Company
reasons for its opposition.
any such opposed amendments,
bnsibility for any negative effects

approved PPC Proposal from the
jreed PPC Campaign(s) on the

he successful commencement of
prepare and submit to the Client a
and effectiveness of the PPC

4.11.1 The Compa engines and cannot provide any

4.11.2 The Compal engines and cannot provide any
guarantee t h Engine(s) will not change their

on the effed
Services ar
endeavours
such changd

paign(s).
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that will have a detrimental effect
[Where ongoing PPC
Company shall use reasonable
ental effects resulting from any



4.12

Consideration

5.1

5.1

52

5.3

54

5.5

Intellectual Property

6.1

6.2

6.3
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4.11.3 The Compa ility for any detrimental effect on

the effectivd paign(s) which results from any
arty including, but not limited to,
alterations tq

4.11.4 The effectivi
by the budg

aign(s) will be determined in part
hvailable therefor. Failure by the
Client to mg 5) available may have a negative
effect on th n(s). The Company accepts no
responsibilit fects.

4.11.5 [<<insert fur
[The ongoing PPC

5 required>>]
d as described in Schedule 1.]

[In consideration of
initial Fee of £<<in
interval e.g. month

ient shall pay to the Company [an
of £<<insert sum>> per <<insert

OR

[In consideration of
initial Fee of £<<ins
of £<<insert sum>>

ient shall pay to the Company [an
bletion of the PPC Services, a Fee

ent shall be made within <<insert
bany’s invoice for the same.

Payment of all Fee
period>> of receipt

The Company shal
relation to the PPQ
the Company for p4
period e.g. monthl
of the need for the 3

brmed of any and all sums due in
nt shall transfer all such sums to
 Search Engine(s) [on a <<insert
insert period>> of being informed

All payments made
value added tax chd

all be expressly exclusive of any

[No further paymen bmpany for the PPC Services over
and above the entit use 5 [and, subject to sub-Clause
5.3, no payment s pany in respect of any expenses
incurred by the Co PPC Services].]

The Company shal
material in performi

)y the Client in addition to its own

The Intellectual Prd
shall continue to
otherwise.

in material provided by the Client
bs the Client expressly indicates

The Intellectual P
Company shall be
relevant sums dud
assignment, the Co
respect of such wo

g in material provided by the
bon receipt by the Company of all
e PPC Services. Upon such
to have waived all moral rights in
IV of the Copyright Designs and

6



6.4

6.5

Company’s Warranties a

7.1

7.2
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Patents Act 1988.
such materials incl
Campaign(s), in the

bnt, the Client shall be free to use
he keywords included in the PPC
or for any other purposes.

[The Company fur
subsisting in any a

d all Intellectual Property Rights
br or on behalf of the Company by
third party consul contractors or similar, shall be
assigned to the Cdg rties and will, where relevant, be
subject to the requi 3.]

Nothing in this Agre
and sub-Clause 6.
Rights which may i
Client.

ts in the Website in the Company
ment of any Intellectual Property
e Company in the Website to the

The Company reprd
follows:

7.1.1 the work prd
to the Comy
Property Rig
other rights

7.1.2 the work prd
the laws of ||
Wales>>]
defamatory

kes, and agrees with the Client as

he PPC Services shall be original
e any copyright, other Intellectual
f privacy, rights of publicity, or any

he PPC Services shall not, under
nsert jurisdiction e.g. England and
ous, offensive to religion, or
ot contain any material which has
ata Protection Act 2018, the UK
bn Act 2000, the Regulation of
the Privacy and Electronic
lations 2003, the Official Secrets
Act 1989, o or foreign legislation and nothing
contained in 1, constitute a contempt of court;

7.1.3 the Compan
dispose of &
produced in
Agreement
which might

e, transfer, encumber or otherwise
any other rights in or to the work
Services except pursuant to this
any agreement or arrangement
rights under this Agreement or

might interfe rformance of its obligations under
this Agreem

7.1.4 [subject to ompany hereby undertakes to
indemnify t lient at all times fully indemnified
from and & bedings, claims, demands, costs
(including wi bnerality of this provision the legal

costs of th
damages hg
breach or n{
undertakings

[The total liability g
£<<insert sum>>.]

nd own-client basis), awards, or
y or indirectly — as a result of any
ompany of any of the Company’s
s under this Agreement.

is Agreement shall be limited to



8. Client’s Warranties and |

8.1

8.2

9. Confidentiality

9.1

9.2

© Simply-docs — BS.AD.08 Pay-Per-Click Man{

The Client represe
follows:

8.1.1 the Websitg
otherwise o
other Intelle
of publicity, ¢

and agrees with the Company as

ormation shall be original to or
shall not infringe any copyright,
bral rights, rights of privacy, rights
bever of any person;

8.1.2 the Website ation shall not, under the laws of

[any jurisdic iction e.g. England and Wales>>]
be obscene to religion, or defamatory of any
person and terial which has been obtained in
violation of { 018, the UK GDPR, the Freedom

of Informatig
2000, the
Regulations
domestic or
the Requireq

8.1.3 the Client s
might conflig
interfere wit
Agreement;

8.1.4 [subject to s

htion of Investigatory Powers Act
Communications (EC Directive)
ets Act 1989, or any analogous
bthing contained in the Website or
e a contempt of court;

greement or arrangement which
ts under this Agreement or might
ance of its obligations under this

t hereby undertakes to indemnify

the Compan at all times fully indemnified from
and against claims, demands, costs (including
without prej f this provision the legal costs of
the Compa client basis), awards, or damages

howsoever 4
non-perform
warranties, (

[The total liability
£<<insert sum>>.]

ctly — as a result of any breach or
bny of the Client’s undertakings,
\greement.

5 Agreement shall be limited to

Both Parties unde
authorised in writi
continuance of this

9.1.1 keep confide
9.1.2 not disclose

ovided by sub-Clause 9.2 or as
hey shall at all times during the
Sert period>>] after its termination:

mation;
ion to any other party;
9.1.3 not use an for any purpose other than as

9.1.4 not make a y way or part with possession of
any Confide

9.1.5 ensure that
agents or ag
a breach of

Subject to sub-Cl
Information to:

its directors, officers, employees,
h, if done by that Party, would be
se 9.

may disclose any Confidential



10.
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9.2.1 any of their s
9.2.2 any govern

9.2.3 any of their
sub-Clauseg

es, or suppliers;
Dr regulatory body; or

r those of any party described in

9.3 Disclosure under 9 made only to the extent that is
necessary for the p this Agreement, or as required by
law. In each case t first inform the recipient that the
Confidential Infor Unless the recipient is a body
described in sub-Cl brised employee or officer of such
a body, the disclo and submit to the other Party a
written undertaking eep the Confidential Information
confidential and to poses for which the disclosure is
made.

9.4 Either Party may us ation for any purpose, or disclose
it to any other part Information is or becomes public
knowledge through

9.5  When using or disq ation under sub-Clause 9.4, the
disclosing Party S not disclose any part of that
Confidential Informa nowledge.

9.6 The provisions of t e in force in accordance with their
terms, notwithstand 5 Agreement for any reason.

Termination

10.1  Either Party may te Dy giving to the other not less than
<<insert notice peri

10.2 Without prejudice t lause 10.1, this Agreement shall

terminate, notwiths
have, in the followi

10.2.1 either Party|
Agreement
within <<ins
Party;

5 and remedies the Parties may

e terms and obligations of this
able of remedy, is not remedied
btice of such failure from the other

10.2.2 an encumb
company, a
that other Pa

10.2.3 the other P4
being a co
the meaning

, or where the other Party is a
any of the property or assets of

arrangement with its creditors or,
to an administration order (within
86);

10.2.4 the other P or firm, has a bankruptcy order
made again , goes into liquidation (except for
the purpose ion or re-construction and in such
a manner th therefrom effectively agrees to be

bound by or
this Agreem

imposed on the other Party under

10.2.5 anything an
jurisdiction g

10.2.6 the other Pa

foregoing under the law of any
her Party;

0 cease, to carry on business; or



11.

12.

13.
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10.2.7 control of t
persons not
Agreement.
“connected
Sections 111

ed by any person or connected
other Party on the date of this
this Clause 10, “control” and
e meanings ascribed thereto by
of the Corporation Tax Act 2010.

e without prejudice to any rights
Parties under this Agreement.

10.3 The termination of
which have already

Nature of the Agreement

11.1 This Agreement is
mortgage, or charg
of its rights hereu
obligations hereund
consent not to be u

5 and neither Party may assign,
ating charge) [or sub-license] any
pr otherwise delegate any of its
n consent of the other Party, such

ement between the Parties with
modified except by an instrument
psentatives of the Parties.

11.2 This Agreement ¢
respect to its subjeq
in writing signed by

11.3 Each Party acknow to this Agreement, it does not rely
provision except as expressly
itions, warranties or other terms

ded to the fullest extent permitted

provided in this A
implied by statute g
by law.

11.4 No failure or delay
Agreement shall bd
either Party of a bre
be a waiver of any s

ising any of its rights under this
br of that right, and no waiver by
is Agreement shall be deemed to
same or any other provision.

Severance

The Parties agree that, i
Agreement is found to be
provisions shall be deemsd
remainder of this Agreeme

r more of the provisions of this
rwise unenforceable, that / those
ainder of this Agreement. The
rceable.

Notices

13.1 All notices under th
if signed by, or on
notice.

13.2 Notices shall be deg

13.2.1 when delive
registered

13.2.2 when sent,
transmissio

13.2.3 on the fifth
ordinary ma

writing and be deemed duly given
Sed officer of the Party giving the

jiven:

ier or other messenger (including
ss hours of the recipient; or

ile or e-mail and a successful
5 generated; or

mailing, if mailed by national

10



13.2.4 on the tent|
postage pre

In each case notic{ )

address, or facsimil

14. Alternative Dispute Reso

141 Any dispute or d
Agreement or its s
agreed upon by the
then President of t
conferred upon arbi

14.2 The Parties hereby

and binding on bot

15. Law and Jurisdiction

15.1 This Agreement (in
therefrom or assod

accordance with, th

15.2 Subject to the prov
or claim between t
contractual matters

shall fall within the |

IN WITNESS WHEREOF this Ad
before written

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Company's
In the presence of
<<Name & Address of Withess>>

SIGNED by

<<Name and Title of person signi
for and on behalf of <<Client's Na

In the presence of
<<Name & Address of Withess>>
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g mailing, if mailed by airmail,

the most recent address, e-mail

bther Party.

en the Parties relating to this
ferred to a single arbitrator to be
hgreement, to be appointed by the
bitrator to have all of the powers
hland and Wales.

Df the Arbitrator shall [not] be final

al matters and obligations arising
b governed by, and construed in
ales.

dispute, controversy, proceedings
s Agreement (including any non-
herefrom or associated therewith)
f England and Wales.

executed the day and year first

11



The PPC Services
<<Insert a detailed description of {
details of ongoing PPC Services tq

provided including, where relevant,

Required Information
<<Insert a detailed specification
provided by the Client to enable t

other materials which must be
e PPC Services.>>
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