ADVERTISING REVENUE SERVICE AGREEMENT
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THIS ADVERTISING REVENUE SERVICE AGREEMENT (this “Agreement”) is made as of date on which the last party signs this Agreement, as set forth below (the “Effective Date”), by and between ADTHRIVE LLC, a Georgia limited liability company, with an address of 4219 Honey Creek Way, Powder Springs, Georgia  30127 (the “Provider”), and the undersigned client (the “Client”).


WITNESSETH:


Client is the owner of the Site located at the Domain.  Client derives Ad Revenue from the Site using a wide variety of tools. One of those tools is via one or more adnetworks, and wishes to engage Provider to provide Ad Optimization Services for the Term on an exclusive basis, upon the terms and conditions herein provided.


NOW THEREFORE, for and in consideration of the mutual premises contained herein and other good and valuable consideration, the receipt, adequacy, and sufficiency of which are hereby acknowledged by the parties, Provider and Client hereby agree as follows:


1.	Definitions.  As used in this Agreement, the following terms have the following meanings:


Account Information means all information necessary to access and modify the Site and the Ad Accounts, to the extent reasonably required by Provider for the provision of Ad Optimization Services, including, without limitation, user names, passwords, and payment information.


Ads means internet-based advertising of any form, including, without limitation, banner advertisements and text-based advertisements.


Ad Accounts means any accounts with Networks which are owned by Client and related to the Site.


Ad Optimization Manager means the account representative designated by Provider from time to time to provide Ad Optimization Services pursuant to this Agreement.  Client acknowledges and agrees that the Ad Optimization Manager may be an independent third contractor furnishing the Ad Optimization Services pursuant to the terms of a separate contractual arrangement between Provider and the Ad Optimization Manager.


Ad Optimization Services means Provider’s standard services intended to increase Ad Revenues by modifications to the selection of Networks, software, platforms, code, the placement, targeting, and pricing of Ads, and other proprietary techniques of Provider.


Ad Revenues means the gross revenues derived by the Site from the sale of Adthrive managed Ads.


Domain means the domains owned and operated by Client for the Site, including all secondary domains and sub-domains, as set forth on the Online Sign Up Form.


Networks means third-party advertising networks that connect and provide Ads to web sites that host Ads.


Site means the website owned by Client as set forth on the Online Sign Up Form, including, without limitation, all specially-formatted versions of such Site optimized for tablet or mobile browsing.


2.	Ad Optimization Services.  ��	a. Client hereby retains and agrees to hire Provider, acting by and through one or more Ad Optimization Managers designated by Provider, to provide Ad Optimization Services for the Site during the Term.  On or prior to the Effective Date, Client shall provide all Account Information to Provider for the purposes permitted hereunder.  Client hereby grants Provider and the Ad Optimization Managers an exclusive license to use the Account Information to modify the Site, the Ads placed thereon, and the Ad Accounts for purposes of providing Ad Optimization Services.  Client shall not modify or remove the Ads on the Site during the Term of this Agreement notifying Provider.  Without limiting the generality of the foregoing, Client agrees not to engage or hire any third party to manage, modify, or remove the Ads on the Site during the Term of this Agreement, and acknowledges and agrees that Provider has the sole and exclusive right to provide Ad Optimization Services during the Term of this Agreement.  Client shall not provide Account Information to third parties engaged in providing services similar to Ad Optimization Services during the Term of this Agreement, and acknowledges and agrees that breach of such covenant may cause Provider irreparable harm by exposing to such third parties the confidential techniques by which Provider furnishes Ad Optimization Services.  Provider and the Ad Optimization Manager shall have the right to create new Ad Accounts for the Site, and to place new Ads on the Site with the client’s prior approval.  Provider shall furnish the Account Information for any such new Ad Accounts to Client upon written request therefor.  Provider agrees not to use the Account Information for any purposes other than Ad Optimization Services without the prior written consent of Client.  Client shall have the sole and exclusive right to derive all Ad Revenue from the Ads located on the Site, other than the Provider Ad.��	b. Provider agrees to manage ads at Client's discretion. From time to time the Ads may feature content unsuitable to the site, in violation of Client's other agreements or offensive to Client's readers. Provider agrees to work in a reasonable manner to remove said ads at Client's request. Client also understands that Time is of the Essence. 


3.	Term.  The term of this Agreement (the “Term”) shall commence on the Effective Date and shall expire on the date which is one (1) full year thereafter; provided, however, that the Term shall renew for successive periods of one (1) year after Client and Provider mutually agree unless either Provider or Client terminates the Agreement as expressly permitted hereunder.  


4.	Payment.  During the Term, Provider shall have the right to place one (1) Ad on each page of the Domain, in a size, location and content reasonably designated by Client, with a Network and utilizing the software, platforms and code selected by Provider (collectively, the “Provider Ad”). The Provider Ad shall use an Ad Network that prohibits client from producing income. (For example, if Client is monetizing by maximizing Adsense ad volume, the Provider Ad can not be Adsense).  The Provider Ad shall be visible on all versions of the Site, including specially-formatted versions of the Site optimized for tablets or mobile devices.  Provider shall have the sole and exclusive right to derive and collect all Ad Revenue from the Provider Ad.  Client shall not remove or modify the Provider Ad without the prior written consent of Provider, to be granted or withheld in Provider’s sole discretion.


5.	Termination.  


Client may terminate this Agreement at any time, effective immediately, by sending a written termination notice to Provider.


Provider may terminate this Agreement at any time, effective immediately, by sending a written termination notice to Client.


Upon any termination of this Agreement, Provider shall cease providing Ad Optimization Services and utilizing the Account Information, and Client shall have the right to remove the Provider Ad from the Site.  Provider shall be entitled to retain and collect all Ad Revenues derived from the Provider Ad accruing prior to the termination date.  Upon request of Provider, Client agrees to change the Account Information to prevent future access to the Site and Ad Accounts by Provider and its Ad Optimization Managers.


6.	Assignment.  Provider may assign this Agreement to any person or entity with the prior written consent of Client.  Client may assign this Agreement to any person or entity succeeding to Client’s interest in the Site, provided that such person or entity agrees in writing to assume all of Client’s obligations under this Agreement.
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7.	Representations; Waivers; Indemnification.


	a. Client represents and warrants to Provider that it is the sole owner of the Site and the Domain.  Client further represents and warrants to Provider that Client has all necessary rights and permissions to enter this Agreement, to provide the Account Information to Provider, and to authorize Provider to set up and modify Ad Accounts and otherwise provide the Ad Optimization Services.  Client hereby acknowledges that neither Provider nor the Ad Optimization Managers are responsible for the maintenance of the Site or the Domain, or for the content, order entry, payment processing, shipping, cancellations, returns or customer service concerning orders placed on the Site.  Client further acknowledges that neither Provider nor the Ad Optimization Managers is responsible for the content of any Ads, including, without limitation, any violations of copyrights, trademarks or other intellectual property contained within such Ads, or other content of any pages displayed using any links contained within such Ads.  Client hereby agrees to indemnify, defend, and hold the Provider, the Ad Optimization Managers, and their respective officers, directors, shareholders, members, partners, licensors, licensees, employees, agents, consultants, attorneys and contractors (collectively, the “Provider Parties”) harmless from and against any and all liabilities, costs, damages, claims, causes of action, and expenses (collectively, “Claims”), including, without limitation, reasonable attorneys’ fees, that may arise from or relate to Client’s breach of the representations, warranties, and covenants contained herein, or that may otherwise arise from or relate to the Site, the Domain, the Ad Accounts, or the Ad Optimization Services, in each case unless such Claims are the direct result of Provider’s sole gross negligence or willful misconduct.  Client acknowledges and agrees that it is the nature of the advertising business for Ad Revenues to fluctuate and to change.  Provider hereby disclaims any and all representations and warranties, oral or written, expressed or implied, that the Ad Optimization Services will increase Ad Revenues for the Site, whether or not as the result of factors within the control of Provider or any Ad Optimization Manager.  Client acknowledges and agrees that 





b. Provider represents and warrants to Client that it makes no guarantees of any particular outcome or result of the provision of Ad Optimization Services, and Provider’s obligations hereunder shall be deemed to be discharged and satisfied in full so long as Provider provides the Ad Optimization Services in good faith and in Client's best interest.


Provider acknowledges that it maintains and derives revenue from Provider's own ad network that will be placed on Client's site.  Provider agrees to provide Ad Optimization services that wholly benefit Client and warrants that it will not take actions to favor its own ad networks over other ad networks that would have a bigger benefit to Client. ��Provider agrees that it will not bind Client's site with ads that require certain positions, such as above the fold ads only. All Ad Optimization work will be done to pursue the highest paying ads at all times.





8.	Limitation of Liability.  THE LIABILITY OF THE PROVIDER PARTIES, INCLUDING, WITHOUT LIMITATION, ANY LIABILITY FOR DAMAGES CAUSED OR ALLEGEDLY CAUSED BY ANY FAILURE OF PERFORMANCE, ERROR, OMISSION, INTERRUPTION, DELETION, DEFECT, FAILURE OF DELIVERY OF SERVICE OR MERCHANDISE, DELAY IN OPERATION OR TRANSMISSION, COMPUTER VIRUS, COMMUNICATIONS LINE FAILURE, THEFT OR DESTRUCTION OR UNAUTHORIZED ACCESS TO, ALTERATION OF, OR UNLAWFUL USE OF RECORDS (INCLUDING ACCOUNT INFORMATION), WHETHER FOR BREACH OF CONTRACT, TORTIOUS BEHAVIOR, NEGLIGENCE, OR UNDER ANY OTHER CAUSE OF ACTION, SHALL BE STRICTLY LIMITED TO THE AMOUNT OF AD REVENUES DERIVED BY PROVIDER FROM THE PROVIDER AD DURING THE SIX MONTH PERIOD IMMEDIATELY PRECEDING THE DATE THE CAUSE OF ACTION ARISES.  IN NO EVENT SHALL THE PROVIDER PARTIES BE LIABLE FOR ANY INDIRECT, SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT, THE AD OPTIMIZATION SERVICES, OR FOR ANY BREACH OF WARRANTY.  CLIENT AGREES THAT PROVIDER IS NOT RESPONSIBLE FOR THE SELECTION OR RETENTION OF, OR ANY ACTS, ERRORS, OR OMISSIONS BY, ANY THIRD PARTY IN CONNECTION WITH THE AD OPTIMIZATION SERVICES, INCLUDING, WITHOUT LIMITATION, THE NETWORKS OR AD OPTIMIZATION MANAGERS WHO ARE NOT EMPLOYEES OF PROVIDER.  WITHOUT LIMITING THE FOREGOING, PROVIDER SHALL HAVE NO LIABILITY HEREUNDER BY REASON OF ANY FAILURE OR DELAY IN THE PERFORMANCE OF ITS OBLIGATIONS ON ACCOUNT OF STRIKES, SHORTAGES, RIOTS, ACTS OF TERRORISM, INSURRECTION, FIRES, FLOOD, STORM, EXPLOSIONS, EARTHQUAKES, INTERNET OUTAGES, COMPUTER VIRUS, COMPUTER FAILURE, SOFTWARE FAILURE, POWER FAILURE, ACTS OF GOD, WAR, GOVERNMENTAL ACTION, OR ANY OTHER CAUSE THAT IS BEYOND PROVIDER’S REASONABLE CONTROL.


9.	Damages for Breach.


a. In the event of a breach of this Agreement by Client, Provider shall be entitled to seek and collect liquidated damages from Client equal to the average monthly Ad Revenues derived by Provider from the Provider Ad during the three (3) month period preceding the date of the breach (provided, however, if such breach occurs before the Provider Ad has been in place for three (3) months, such sum shall be conclusively deemed to be $300.00 per 100,000 average monthly pageviews stated by Client on the Online Sign Up Form), multiplied by twelve (12) months (the “Liquidated Damages”).  The parties have considered and agreed upon the Liquidated Damages as being reasonable in light of the anticipated or actual harm that would be associated with a default by Client hereunder, the difficulties of proof of loss and the inconvenience or non-feasibility of otherwise obtaining an adequate remedy.  In the event that Provider retains an attorney for the enforcement of this Agreement, then in addition to the Liquidated Damages, Provider shall be entitled to recover from Client all attorneys’ fees and costs actually incurred by Provider in connection therewith (and not, for the avoidance of doubt, attorneys’ fees calculated by reference to any statutory formula).  


b. In the event of a breach of this Agreement by Provider, Client shall be entitled to seek and collect liquidated damages from Provider  equal to the average monthly Ad Revenues derived by Provider from the Provider Ad during the three (3) month period preceding the date of the breach (provided, however, if such breach occurs before the Provider Ad has been in place for three (3) months, such sum shall be conclusively deemed to be $300.00 per 100,000 average monthly pageviews stated by Client on the Online Sign Up Form), multiplied by twelve (12) months (the “Liquidated Damages”).  The parties have considered and agreed upon the Liquidated Damages as being reasonable in light of the anticipated or actual harm that would be associated with a default by Provider hereunder, the difficulties of proof of loss and the inconvenience or non-feasibility of otherwise obtaining an adequate remedy.  In the event that Client retains an attorney for the enforcement of this Agreement, then in addition to the Liquidated Damages, Client shall be entitled to recover from Provider all attorneys’ fees and costs actually incurred by Client in connection therewith (and not, for the avoidance of doubt, attorneys’ fees calculated by reference to any statutory formula). 


10.	Notices.  All notices or other communications hereunder shall be in writing and shall be deemed duly given if delivered by hand, or by a nationally recognized delivery service providing a receipt evidencing such delivery, or by certified or registered mail return receipt requested, first-class, postage prepaid, to the addresses for Provider and Client set forth in the preamble to this Agreement, unless notice of a change of address is given in writing pursuant to this Section.  Notice shall be deemed to have been given upon receipt or at the time delivery is refused.  Either party may also provide notice by means of email transmission; provided, however, that such notice shall not be effective unless either (a) acknowledged as received by the other party as evidenced by a written notice or email response; or (b) the party providing the notice provides notice by an alternative method of notice within one (1) business day following the date of the email transmission.


11.	Governing Law.  This Agreement shall be governed by, and construed in accordance with, the internal laws of the State of Georgia, without regard for its principles governing conflicts of law.  Any dispute arising under this Agreement, including, without limitation, a breach of this Agreement, shall be adjudicated exclusively in the Superior Court of Cobb County, Georgia.  Any claim against Provider arising from this Agreement shall be adjudicated on an individual basis, and shall not be consolidated in any proceeding with any claim or controversy of any other person or entity.


12.	Relationship of the Parties.  Provider is an independent contractor under this Agreement.  Nothing in this Agreement shall be construed to create any agency, partnership, joint venture or franchise relationship.  Neither party shall represent itself as an agent or legal representative of the other party.


13.	Online Sign Up Form.  Client represents and warrants to Provider that all information provided by Client in the online sign up form filled out by Client prior to the execution and delivery of this Agreement (the “Online Sign Up Form”) is true, correct and complete. Provider warrants that all information provided by Client is private and will not be shared with third parties.


14.	Miscellaneous.  This Agreement constitutes the entire agreement between the parties with respect to the subject matter contained herein and supersedes all previous and contemporaneous agreements, proposals and communications, written or oral, between Client and Provider.  Only a written instrument executed by the party waiving compliance may waive the terms or covenants of this Agreement.  Time is of the essence of this Agreement.  If any provision of this Agreement is held or made invalid or unenforceable for any reason, such invalidity shall not affect the remainder of this Agreement, and the invalid or unenforceable provisions shall be replaced by a mutually acceptable provision, which being valid, legal and enforceable comes closest to the original intentions of the parties hereto and has like economic effect.  Subject to Section 6, above, this Agreement shall be binding upon and shall inure to the benefit of Provider, Customer and their respective successors and assigns.  This Agreement is not intended to benefit, nor shall it be deemed to give rise to, any rights in any third party.  This Agreement may be executed in one or more counterparts, which, together, will constitute one and the same Agreement.


�






IN WITNESS WHEREOF, Provider and Client have executed this Agreement as of the dates written below.


Effective Date: ___________


PROVIDER:


ADTHRIVE, LLC, a Georgia limited liability company





Name: 	Andrew Marzka			








Signature: 					








Date: 					CLIENT:


____________________________________________





Domain: __________________________________








Name: 					








Signature: 					








Date: 					
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