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1
“Foundr’s the perfect 
platform for the new generation 
of entrepreneurs who don’t 
know where to go or what to do. 
Aspiring entrepreneur looking 
to start your business? I highly 
recommend checking out 
Foundr – an invaluable resource 
to help get your business off the 
ground.”

“If you are looking to learn 
about entrepreneurship
you have to check 
out Foundr. They have 
awesome interviews with 
some of the world’s leading 
business experts.”

“If you’re looking for a 
great resource to hear 
the stories of today’s 
successful entrepreneurs 
& learn what’s needed to 
be successful yourself, 
Foundr Magazine is 
where you should be 
allocating your time.”

Daymond John
FOUNDER OF FUBU

Marie Forleo
FOUNDER OF MARIETV

Gary Vaynerchuk
FOUNDER OF VAYNERMEDIA
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AMAZING COURSES AND CONTENT OVERALL

FANTASTIC COURSES

THESE GUYS ARE THE REAL DEAL

TOP TIER CONTENT CREATORS

Amazing courses and content overall. Truly care about there community and 
the success of their customers. Great customer service team as well, extremely 
organized and efficient.

Fantastic courses, helped us scale our store to 6 figures and now we are taking 
more to get to 7. The organization and efficiency in the lessons combined with the 
workbook is very easy to digest and take action on. TY Foundr!

These guys are the real deal. Love your work. Practical and insightful. I am learning 
about how to launch courses. Enjoying the material (although they do take some 
time). Thanks

Top tier content creators, providing value at every turn. Genuinely useful content 
that can help fuel your entrepreneurial journey more than any other company.

Blake Bauer

Stephen Bradeen

Alex G

James Gayle - Shogun Digital UK

A TRUSTED BRAND
ABOUT FOUNDR

https://au.trustpilot.com/users/6023465afe424b001a6c264a
https://au.trustpilot.com/users/5ffb461f004eab001a5a8456
https://au.trustpilot.com/users/5ed7af2453e630b25eda7b1e
https://au.trustpilot.com/users/5f32932c58529f2c5b7e78ff
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2
10 ESSENTIAL 
ELEMENTS OF A SOLID 
AGENCY CONTRACT.
“Hoping for the best, prepared for the worst, and unsurprised 
by anything in between.”
—Maya Angelou

AGENCY CONTRACTS NEED TO BE DRAFTED WITH GREAT CARE AND 
CONSIDERATION IN ORDER TO PROVIDE BOTH PARTIES WITH PEACE OF MIND 
BEFORE COMMENCING ANY PROJECT ENGAGEMENT. TO BE CERTAIN THAT YOUR 
CONTRACT IS STRONG, YOU NEED THE GUIDANCE OF AN EXPERIENCED LAWYER.

IN THE AGENCY WORLD, SERVICE AGREEMENTS OR CONTRACTS CAN 
OFTEN BE AN AFTERTHOUGHT BUT IT’S IMPORTANT TO UNDERSTAND 
THE FINE PRINT FROM THE GET GO.

As tempting as it may be to jump from a proposal and straight into the project, it is 
simply not enough to kick start any project on the back of a statement of work, an 
email exchange, a handshake or a friendly conversation.

These commercial contracts lay the foundation for how your agency 
operates and provide you with the necessary protections should there be any 
misunderstanding in the future.
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The Scope of Work (SOW) is the area in an agreement where the work to be performed 
is described. The SOW should contain any milestones, reports, deliverables, and end 
products that are expected to be provided by the performing party.

Your scope of work clause should include:

detail on the number of deliverables;
a timeline for all deliverables;
the maximum number of revisions the client can make to any deliverables produced by you;
details what a project does and doesn’t cover; and
details on how you will amend the scope of work if necessary.

3CONTRACTING 
CHECKLIST

While contracts will vary and may need to be tailored in some instances to suit the nature 
of the project, there are some contract clauses that should always be included in any 
agency agreement with your customers.  

HERE’S A BREAKDOWN OF ALL THE ESSENTIAL ELEMENTS OF A SOLID AGENCY 
CONTRACT.

1. SCOPE OF SERVICES/WORK: 
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2. CHANGE REQUESTS/AMENDMENTS 
TO SCOPE OF WORK

A change request is an agreement made during the course of a project that alters one of three 
things — the cost, the scope, or the schedule.

Make sure you outline the process by which a client can make requests to modify the scope of 
work.  Having a clear process shows your client that you value your time and skills and expect 
to be paid for what you do.

You may want to consider:

Setting up a change request log for each project, having thorough documentation 
to reference is key to managing scope creep;

Whether the client must make the request in writing or whether each change request 
needs to be formally signed by the client;

How much advance notice you need to consider or approve the amendment; and

What kind of additional fees you will charge for amending the scope of work; and whether 
you will charge for work outside of office hours.

CONTRACTING 
CHECKLIST
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3. THIRD PARTY COST DISCLAIMER

You may often find yourself in situations where you prescribe third party tools for the client 
that your team uses to manage certain aspects of their digital ecosystem such as google ads, 
marketing automation, etc.

You don’t want to get stung with having to be the license holder for their data, so it is advised 
you have a clause to ensure the client is paying for these services directly, and that you are 
not liable if the third party service fails.

In your third party disclaimer make it clear that:

the client is responsible for the payment of third party costs;

the client will not be able to terminate the contract if you did not deliver because the client 
failed to pay third party costs; and

the client’s prior approval is required of the tools you propose and put forward.
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4. OWNERSHIP AND ASSIGNMENT

OWNERSHIP
It is always good to include what work products produced by your agency are the property 
of the client and which are yours. You can detail what specific conditions need to be met, 
including also how those conditions will be accepted, the date and whether payment 
milestones are connected to these conditions.

ASSIGNMENT  
If there’s a chance that you may sell or merge your agency sometime in the future, then 
this clause will save you many headaches down the road.

You are future proofing yourself by adding in the necessary protections in this way the parties 
are both protected against arbitrary assignments, but it doesn’t prevent selling or merging the 
business.

Make sure that:

all of your contracts with clients and vendors give you the ability to assign them as part 
of a sale.
assess whether assignment restrictions should be made mutually or unilaterally
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Business & Marketing Plans

Information Received from Third Parties

Company Initiatives

Company Financial Account Information

Customer Information and Lists

Social Security Numbers

Information Relating to Intellectual Property

Payroll and Personnel Records

Invention or Patent

Health Information

Research Data

Self-Restricted Personal Data

Passwords and IT-related Information

Credit Card Information

CONTRACTING 
CHECKLIST

Your client may need to share highly confidential information with you regarding their business 
and you have a duty of care to keep that information in commercial confidence. This includes  
information, documents, and/or materials that are reasonably considered confidential. Every 
employee must understand the basics of identifying and handling company and third party 
confidential information.

Is ‘confidential information’ adequately defined?
Are the disclosures one-way or two-way?
Is there a clearly expressed obligation to keep the confidential information secret and 
confidential, and not to disclose it?
Is the confidential information only related to intellectual property or other things as well?

5. CONFIDENTIALITY AND SAFEGUARD 
OF PROPERTY

EXAMPLES OF CONFIDENTIAL INFORMATION MAY INCLUDE ANY OF THE FOLLOWING

Check for the following in the contract:
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6. BILLING AND PAYMENT PROCESSES

A clause that makes it clear how you will bill your clients for your services and what your 
payment terms will be is critical to your cash flow. You may consider negotiating payment terms 
that are in your favor. State your expectations around due dates, late fees, how payments should 
be made, and what will happen should payment deadlines not be met.

In a schedule/addendum to the contract, it is advisable to always include:

Billing milestones, due dates and amounts

Billing methods

Late fee policy and collection costs associated with having to pursue late payments

An outline of your pricing structure, any volume discounts, periodic rebates and agreed 
rate cards under the contract
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7. DURATION AND TERMINATION

It is always important to define the length of the contract and how both parties can bring 
the contract to an end. 

Ask yourself:

Does the contract expire on a set date?

Does it depend on when the project is complete or when the deliverables have been 
received?

Does the term renew automatically?

Remember to include the following elements in your contract:

A start date;

An end date; and

The termination details including any required notice periods and the process by which  
termination will be handled.
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8. INDEMNITIES

Protection is a two way street, and ensuring the indemnities are not skewed to one party is 
critical. Indemnities protect one party from a contract from suffering financial loss in relation 
to certain eventualities Indemnity clauses are found in a wide variety of legal agreements 
and this is one area that parties often spend a great deal of time negotiating. 

Make sure you:

Undertake a risk assessment to fully understand the risks you would be assuming

Understand what you are expected to do

Understand the consequences of breaching the indemnities you agree to.

Check for any liabilities not covered by your insurance provider. Contact your broker or 
insurer directly to double check.  

The trigger: a description of the specific event or set of circumstances triggering 
the indemnity

Payment and a description of the types of loss which the indemnifying party 
should be liable for

AN INDEMNITY CLAUSE IS OFTEN THE CAUSE FOR DISPUTES AND 
COMPRISES OF TWO KEY ELEMENTS:
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Region
Industry sector
Customer type
Application area
Company division
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9. NON-EXCLUSIVITY  

If you see a clause that stops you from entering into an agreement with any third party for the 
same kind of work, this could have a significant impact on your business and implications on 
your ability to earn money

If you agree to provide your services, but retain the right to also provide those same services 
to other clients, then that is a non-exclusive agreement.
If you agree to provide your services to only one client, and agree to NOT provide those same 
service to anyone else, then that is an exclusive agreement.

Always make sure you are being explicit about being able to:

work with other clients generally;

work with other clients who are in the same industry; or
perform similar services and provide similar deliverables for other clients.

IF YOU DO AGREE TO AN EXCLUSIVE AGREEMENT, MAKE SURE YOU CHECK 
WHETHER THE EXCLUSIVITY IS OFFERED IN A PARTICULAR:
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10. APPLICABLE LAW

An important aspect of the agency contract is the question of what law applies 
to the relationship between your agency and the client.

The main rule is that the agency contract is governed by the law in force in the country in which 
the agency is or has been established. Those laws will govern the contract in case of a dispute.

In order to avoid misunderstandings:

 it is of the utmost importance to include the applicable law in the contract in as clear a 
manner as possible so as to avoid disputes about it and so that you know where you stand.

Consider how different state laws may affect the agreement
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QUICK TIP
DRAFTING YOUR CONTRACTS

A contract should be used every time your business agrees to provide a service to a  client or 
customer.  
When drafting any agreement, you should consider reviewing each clause in your agreement 
and ensure that its inclusion is appropriate in the context of the project you have been engaged 
to perform.

MAKING IT LEGIT

Contracts must be signed by everyone involved in order to be enforceable. And remember that 
if you want to amend them you’ll also need to make sure everyone agrees with the proposed 
amendments.

INSURANCE OBLIGATIONS

Clients often ask their suppliers to hold insurance policies that are appropriate to the relevant 
services arrangement, as this provides a level of protection in the event of an insurable loss of 
liability.  

Always make sure that you:

Undertake a risk assessment to determine appropriate levels of insurance for your agency

Conduct research on what is typically accepted in the market for your services and the 
size of your business

Ensure you have the appropriate level of insurance coverage for your agency
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4We’ve created this handy jargon-buster, which outlines some of the most 
common terms that you may encounter when negotiating an agency contract 
with your customers and is presented in alphabetical order.

ASSIGNMENT
The Parties to a contract may, under agreed conditions, transfer or assign any of their 
liabilities, rights or obligations under the contract to a third party.

AGREEMENT
Any type of understanding or arrangement reached between two or more parties, 
whether in writing or not. An agreement isn’t legally binding though.It’s usually informal and 
sometimes unwritten.

ALTERNATIVE DISPUTE RESOLUTION (ADR)
In an ADR process an independent third person helps people to resolve their dispute. 
without going to court e.g. by mediation or arbitration.

GLOSSARY OF 
COMMONLY USED 
PHRASES IN 
CONTRACT LAW
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AMENDMENTS
A contract may be varied  after it’s signed. Amendments are almost always done in writing, 
and must be agreed and signed by all parties.

APPENDIX/APPENDICES
These are included at the end of a contract. Appendices do not change or affect the 
contract’s terms, however they provide extra information that you may wish to include or 
reference such as a schedule

BREACH OF CONTRACT
This is the failure by a Party to a contract to comply with one or more conditions of the 
contract. A breach of contract will make the whole contract void and can lead to Damages 
being awarded against the breaching Party.

BOILERPLATE PROVISIONS
Often referred to as ”Miscellaneous” provisions, they generally appear at the end of a 
contract and cover a wide range of miscellaneous topics.

COMPENSATION
An enforced financial remedy for losses or injury incurred.
 
CONFIDENTIAL
A secret or something that should not be disclosed except under specified circumstances.

CONFLICT OF INTEREST
A conflict of interest involves a person or entity that has two relationships competing with 
each other for the person’s loyalty. Conflicts of interest can be actual, perceived or potential
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CONTRACT
Is an agreement that is legally binding and is enforceable in court.

COUNTERPART
A copy of a contract, often created so that each Party to the contract may have its own copy.

DAMAGES
Money paid as the normal remedy in the law as compensation for an individual or company’s 
loss

DEFAMATION
Libel or slander.

DELIVERABLES
Basically these are the things one party to a contract has agreed to supply to another in 
order to fulfill their obligations under the contract.

ERROR
A mistake requiring legal remedy.

FORCE MAJEURE
A clause that excuses a party when they fail to do their contractual duties owing to 
circumstances beyond their control.

GOVERNING LAW
If a dispute arises regarding legal issues, which state law will apply to the contract.
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GLOSSARY

INDEMNITY
This clause protects a party from liability due to harm occurred to a third non-contractual 
party or entity due to the missteps by the other party. Keywords to look out for are 
“indemnify,” “defend,” and “hold harmless.”  Parties often include indemnification provisions 
to negotiate which party will be responsible for covering damages or losses under the 
contract that are not covered by insurance.

JURISDICTION
 A jurisdiction clause sets out the country or state whose laws will govern the contract and 
where any legal action must take place

NEGLIGENCE
Professional conduct that does not meet the standards of behaviour established by law.

NO EXCLUSIVITY
An exclusivity clause in an agreement means that for the duration of the agreement the 
parties will have the sole right to provide a service, do the work or make a product or any 
kind of similar activity.

OMISSION
Failing to perform an act that has been agreed to or inadvertently leaving a word, phrase or 
clause out of a written document.

RECITALS
Sometimes called ‘Background’ or ‘Preamble, this includes the introductory paragraphs of 
the contract outlining who the parties are and the reasons for which they are entering into 
the agreement. 
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GLOSSARY

RESCIND
To cancel a contract.

RESTRICTIVE COVENANT
An agreement between parties not to work with competitors within a defined period in the 
agreement.

REMEDIES
The measures, including Damages and Injunctions, that can be taken by a court to help a 
Party to a contract in the event of Breach of Contract by another Party to the contract.

SCOPE OF WORK
The range of activities to be undertaken as part of a contract for services. The scope of work 
may specify what has to be done and by when.

SIGNATORY
Anyone that has signed or will sign a contract. Once they have signed a contract, the 
signatory is therefore bound by the obligations outlined in the legal agreement. There can 
be multiple signatories in any one contract.

TERM
The term clause defines the duration of the agreement, often represented as years or 
months.

WARRANTIES
These are the promises made in a contract, but which are less than a condition. Failure of a 
warranty results in liability to pay damages
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