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MARKETING AGREEMENT

This Marketing Agreement ("Agreement") is made and entered into on this [●] day of [●], 2025 ("Effective Date"), by and between:
M/s ABC, having its registered office at _________, , India (“Service Provider” or “ABC”) which expression shall, unless repugnant to the subject or context, mean and include its successors, administrators and permitted assigns of the First Part;

AND
[●], a company incorporated under the Companies Act, 1956 or any subsequent enactment, having its registered office at [●] (“Client”) which expression shall, unless repugnant to the subject or context, mean and include its successors, administrators and permitted assigns of the Second Part.
Service Provider and Client shall be collectively referred to as the “Parties”.

WHEREAS, the Service Provider is a reputed brand and is in the business of providing marketing Services. It provides one-stop solution for Clients, starting from web / app development, performance marketing till post-purchase optimization.

WHEREAS the Client, based upon the reputation and goodwill of the Service Provider, has approached the latter for certain marketing Services as detailed in Annexure 1, and the Service Provider has also agreed to provide the same to the Client, subject to the terms and conditions stipulated in this Agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein, the Parties, intending to be legally bound, agree as follows:

1.  NATURE OF AGREEMENT
1.1 General Scope: This Agreement, including its annexures, outlines the terms under which the Service Provider will deliver Services to the Client as requested. It constitutes the complete and final agreement, overriding all prior verbal or written commitments. Any amendments must be in writing, reference this Agreement, and be signed by authorized representatives of both parties.
1.2 Service(s): The Service Provider shall provide the Services described in Annexure 1, in accordance with the terms and conditions of this Agreement, against the professional fee specified in the same Annexure.
1.3 Invoice: The Service Provider shall raise invoices for the Services rendered as specified in Annexure 1 of this Agreement. These Services may run concurrently or successively. Unless otherwise agreed in writing, all Services are limited to those listed in Annexure 1. The Client agrees to pay all invoices, including those for any additional work, in accordance with the terms of this Agreement. All invoices must be paid within 7 days from the date of dispatch.

1.4 Additional Work: The Parties hereby agree that should additional work be required which is not within the scope of this Agreement, the Service Provider shall first provide a proposal/quotation of the fee for the additional work. Upon both parties agreeing to the proposal, the Service Provider shall then raise an invoice for the additional work, which would be paid in line with the terms and conditions provided in this Agreement.
1.5 Change in Service(s): Any change in the service(s), if requested by the Client and also agreed upon by the Service Provider at any time prior to the completion of the contract, will be documented before the change is executed. If any change is requested by the Client for additional service(s), such request must be in writing, and the Service Provider will charge the Client for additional service(s) rendered to it as per mutually agreed terms, which shall become part of this Agreement.
2. PAYMENT 
2.1 Advance Payment: The Service Provider shall not be obligated to commence any work or provide any Services until the corresponding invoice, as raised at the time of the execution of this Agreement, has been received in full.
2.2 Acceptance: The Services provided by the Service Provider would be considered as duly accepted if no issue is raised by the Client within 7 days from the date of receipt of the invoice.
2.3 Delay in Payments: Late payments received after the period of 15 days shall accrue interest @ 24% p.a. from the due date till the date of payment.
2.4 Taxes: The Client will have the sole responsibility for the payment of taxes. The Client will indemnify and hold harmless the Service Provider, its officers, directors, and employees from and against all liability and loss in connection with, and will assume responsibility for, the payment of all taxes or contributions applicable.
2.5 Refund: Payments made by the Client to the Service Provider are non-refundable unless otherwise agreed in writing. In case of any damages suffered by the Client, the Service Provider’s total liability shall be limited to refunding the professional fee received for its own services. Under no circumstances shall the Service Provider be liable to refund any amount paid to third-party vendors, whether engaged by the Service Provider or directly by the Client.
That the Service Provider shall not be liable to refund any such payment if the aforesaid damages, losses, and causes of action have been caused due to Force Majeure.
3. RELATIONSHIP OF PARTIES
3.1 Independent Contractors: The Service Provider will act solely as an independent contractor. Nothing contained herein will be construed to create the relationship of principal and agent, employer and employee, partners, or joint venturers. The Service Provider assumes no liability for any damage arising out of the performance of this Agreement.
3.2 Deployment of Personnel: The Service Provider shall deploy the necessary personnel to deliver the Services as per this Agreement and will remain solely responsible for their salary, allowances, bonuses, and statutory obligations. If personnel are deployed at the Client’s site, the Client shall provide required office facilities, equipment, and infrastructure, and ensure their safety as if they were the Client’s own employees.
4. CONFIDENTIALITY 
4.1 Confidentiality Obligation: Both parties shall maintain strict confidentiality of all oral and written information exchanged, including the terms of this Agreement, and use such information solely for the purposes of this Agreement. Disclosure is only permitted with prior written consent or as required by law.
4.2 Client’s Responsibility: The Client and its personnel must not use, disclose, or copy the Service Provider’s Confidential Information—such as strategies, processes, data, and systems—except as necessary for performance under this Agreement. Any data use must follow the Service Provider’s instructions and cannot be reproduced without written consent, except for technical necessities like backups.
4.3 Security and Notification: Each party must safeguard the other’s Confidential Information with the same care used for its own and promptly notify the other if disclosure is legally required or if any unauthorized use or access is detected.

5. WARRANTY & LIABILITY
5.1 Service Provider hereby warrants and represents to Client that unless agreed by both the parties in writing: 

(a) All Services shall be performed in a timely and professional manner, by qualified and trained personnel of the Service Provider, and to the reasonable satisfaction of Client.
(b) The Service Provider shall handover all the rights to IP and source code to the Client only on the payment of entire dues in full as detailed in Annexure 1.
(c) Except as provided in clause (a) above, Service Provider disclaims all other warranties, express or implied, including any warranty of merchantability or fitness of the Services for a particular purpose. 

5.2 The Service Provider will not be liable for the performance, price, support, Services of the third party availed by the Client or Service Provider on behalf of Client in course of business. 
5.3 In case of any damages be it indirect, incidental, consequential or reliance damages (including lost profits), whether in contract or tort (including negligence and strict liability) and whether or not such damages are foreseen as suffered by the Client, the Service Provider’s total liability shall be limited to refunding the professional fee received for its own services. Under no circumstances shall the Service Provider be liable to refund any amount paid to third-party vendors, whether engaged by the Service Provider or directly by the Client.
6. INDEMNIFICATION
Both parties agree to indemnify, defend, and hold harmless the other party, including its directors, officers, employees, agents, affiliates, subsidiaries, and customers, against all claims, liabilities, disputes, and expenses (including reasonable attorney’s fees) arising from:
(a) any breach of this Agreement; and
(b) any claim of intellectual property infringement or misuse of trade secrets or confidential information related to any Service or Project, including ideas or works shared by the Service Provider with the Client.
7. INTELLECTUAL PROPERTY RIGHTS
The Service Provider will ensure that it does not violate any/all the intellectual property rights in relation to the application, images, text, flash, code, content, video or audio files etc. developed or worked upon by it for carrying-out the said Services. However, the Service Provider shall not be held responsible for any infringement of copyright/patent/trademark, legal issue or penalty for application, images, text, flash, code, content, video or audio files etc. provided by the Client in developing the said Service and that the Client shall be solely responsible for any/all such infringements/violation of the exclusive rights of the owners caused due to such usage by the Service Provider upon the instructions from the Client. 

8. TERM & TERMINATION
8.1 Term:  This Agreement shall commence on the date of execution or any other date mutually agreed in writing and remain effective until the date specified in Annexure 1. If no term is mentioned, it shall continue until terminated by either Party in accordance with this Agreement. It may be renewed or extended by mutual written consent. Either Party must give 30 days’ prior written notice to renew, extend, or terminate the Agreement at the end of the term; failing which, the other Party may claim payment in lieu of notice.
8.2  Termination:  This Agreement may be terminated: 

(a) by either party by a notice in writing if the other is in breach of any material obligation contained in this Agreement, which is not remedied (if the same is capable of being remedied) within 30 days of written notice from the other Party so to do; or 

(b) by Service Provider on account of delayed payment by the Client which is not paid even after written notice of 30 days from the Service Provider. 

(c) by the Client on account of the Service Provider delaying in delivery of the Services to the Client even after written notice of 30 days from the Client.

(d) by mutual consent of the parties in writing. 
Any termination of this Agreement (most unlikely) shall not affect any accrued rights or liabilities of either Party prior to termination nor shall it affect the coming into force or the continuance in force of any provision hereof which is expressly or by implication intended to come into or continue in force on or after such termination.

9. GENERAL PROVISIONS
9.1 Governing Laws: this agreement shall be governed by and construed in accordance with the laws of India.
9.2 Dispute Resolution: In the event of any dispute regarding rights, obligations, or interpretation of this Agreement, the concerned Party shall notify the other in writing, outlining the issues and inviting resolution through mutual consultation. If unresolved within 30 days, either Party may refer the matter to arbitration under the Indian Arbitration and Conciliation Act, 1996 (as amended). Arbitration shall be conducted in English, seated in Gautam Budh Nagar, Uttar Pradesh, and the award shall be final and binding. Each Party shall bear its own arbitration costs, including arbitrator fees.
9.3 Jurisdiction: The court locate at Gautam Budh Nagar, Uttar Pradesh, India alone has the sole jurisdiction in case any conflict arises in relation to this agreement.
9.4 Non-Solicitation of Employees: During the term of this Agreement and for one (1) year thereafter, the Client shall not solicit, hire, or engage any employee of the Service Provider (deployed during or in the year preceding the term), directly or through affiliates, without prior written consent. Any breach shall require the Client to pay damages equal to the employee’s annual remuneration.
9.5 Client’s Representative: Unless otherwise notified, the individual named in Annexure 1 shall be the Client’s authorized representative, empowered to give consents, approvals, and instructions. All communications from the Service Provider shall be directed to this person, without the need for further validation.

9.6 Headings: The headings in this Agreement are included for convenience only, and will not affect the construction or interpretation of any provision in this Agreement.
9.7 Notices: All notices under this Agreement shall be in writing and sent by registered mail or courier to the address stated above (or any updated address notified in writing). Notices shall be deemed effective upon receipt.

	_____
	CLIENT

	Address:

Email id:
	Address:

Email id:


9.8 Survival: The parties agree that the provisions which by their very nature are intended to survive shall survive any termination or expiration of this Agreement.  

9.9 Force Majeure: Neither party shall be liable for delays (excluding payment obligations) due to Force Majeure, provided written notice is promptly given. Performance will be excused for the duration of such event. If it extends beyond 30 days, the other party may terminate the Agreement by written notice.
9.10 Counterparts: This Agreement may be executed in multiple counterparts, each of which shall be deemed an original, but all together constitute one binding agreement.

IN WITNESS THEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives.

-----------------------------------



                     
------------------------

ABC               


                                                              
_______, India








WITNESSED BY:

Annexure 1

This Annexure outlines the scope of Services provided by ABC as part of the              marketing engagement and consideration agreed among the Parties.
	S:No
	Description of the Service
	Payment Terms

	1.)
	Website Development

Scope:

· Responsive, user-friendly websites built on CMS platforms or via custom code.

· Design customization and feature implementation as per client requirements.


	The Client shall pay the total amount of Rs. _________ to the Service Provider at the time of execution of this Agreement.


	2.)
	360° Multi-Level Performance Marketing

· Media planning and execution across social media and search engines.

· Monthly/quarterly projections based on historical data.

· Campaign types: TOF (Top-of-Funnel), MOF (Middle-of-Funnel), BOF (Bottom-of-Funnel).

· Regular reporting: Weekly Summary Reports (WSR) and performance insights.

Platforms:

· Facebook Campaigns (Carousels, Videos, Image Ads).

· Google Campaigns (Search, Smart Shopping, Competitor Targeting).


	The Client shall pay the total amount of Rs. _________ to the Service Provider as per the below specified milestone: -

Rs. 
On the date of execution of this Agreement
Rs. 
Within 15 days of from completion of _____.
Rs. 
Within 15 days from the completion of _____.


	3.)
	Search Engine Optimization (SEO)

On-Page SEO:

· Site analysis, keyword targeting, meta tags, URL optimization.

· Website speed & navigation improvements.

· Google Search Console & Analytics setup.

Off-Page SEO:

· Blog creation and optimization.

· Press releases, RSS feeds, directory submissions.

· Backlink building through article and social sharing.

· Monthly performance report including traffic, rankings, and leads.


	The Client shall pay the total amount of Rs. _________ to the Service Provider as per the below specified milestone: -

Rs. 
On the date of execution of this Agreement
Rs. 
Within 15 days of from completion of _____.
Rs. 
Within 15 days from the completion of _____.



For comprehensive legal assistance and consultation, please contact +91 9220698504 and visit our official website at https://jwlexedge.com.


