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Objectives 

1. Describe the basic language and elements of 

contracts 

2. Identify the appropriate type of contract to 

use in a variety of settings 

3. Evaluate the effectiveness of a contract (and 

the risks you should mitigate through 

contracts) 

What are collaboration agreements? 

Agreement with others for: 

 Shared services 

 Joint conferences 

 Priority placement 

 Third party paymaster agreements 
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Reflection Exercise 

 What experiences have you had with collaboration 

agreements? 

 What worked well? 

 What didn’t work well? 

 Do you find you generally understand what you 

sign?  

 Were you frustrated with the process? Were you able 

to negotiate with the other side? 
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Quiz 

True or False 

 A good agreement is always longer than a 

page 

 An agreement in writing can never be 

changed 

 A verbal agreement is not binding 
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Quiz 

True or False 

 We only need agreements when the parties 

disagree 

 The main consideration in assessing the risk 

of an agreement should be the value – what it 

is worth 

 Every contract requires extensive insurance 

provisions 
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My Top 10  

Concerns about Contracts 

1. Disproportionate risk aversion and risk 

tolerance (no transparency of the risks) 

2. We love our “MOUs” 

3. We love the word “partnership” 

4. Contract review takes far too long (or no 

time at all) 

5. Template over and under use 
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My Top 10  

Concerns about Contracts 

6. Contracts are too simple/too complicated 

7. We ignore the inner politics and input into 
agreements at our own peril 

8. We tolerate “drive-by” signing 

9. We rarely renegotiate – we re-sign without 
any bargaining power  

10. We exhale a sigh of relief after signature and 
put our contracts in drawers   
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Contract Phases 

Concept 

Negotiation 

Drafting or Reviewing 

Negotiation again 
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Contract Phases 

Agreement  

Signature 

Maintenance and Enforcement 

Renegotiation (Expiry, Termination) 
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Contracts Language 

 Intention 

 Offer 

 Acceptance 

 Value 

 Consideration 

 Capacity 

 Legal purpose 
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Common Clauses 

 Background 

 Conditions 

 Dispute Resolution 

 Indemnity 

 Insurance 

 Limitation of Liability 

 Representations 

 Term 

 Termination 

 Warranty 
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Demystifying the Boilerplate 

 Amendments 

 Assignment 

 Entire agreement 

 Force majeure 

 Governing law 

 Persons for notice 

 Schedules 

 Subcontracting 

 Survival 

Sample Terrible Agreement  

 What is unclear? 

 What clauses/concepts are under-emphasized? 

 What clauses/concepts are over-emphasized? 

 What words jump out as not relating to the 

contract? 

 Why does this contract not fit what the parties 

want to do? 
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Sample Clauses Exercise 

How can this clause be improved? 

  

 Agency A and B believe in equality. They want what 

is best for the sector and will do whatever it takes to 

improve services to the community. Agency A 

agrees to provide any services requested to clients 

sent by Agency B. Agency A and Agency B will 

agree how the process works best for them. 
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Sample Clauses Exercise 

How can this clause be improved? 

 

 Agency B agrees that it will share all necessary 

information with Agency A so Agency A does not 

have any surprises taking referrals. 
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Sample Clauses Exercise 

How can this clause be improved? 
  

 The Consultant will be reimbursed for all expenses 

incurred provided that appropriate receipts 

accompany the request for reimbursement. 
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Mix and Match 

Type of Service 

 Share clinical services 

 Share clinical 

information 

 Coaching/Training 

 Engage a hotel to host  a 

conference 

 Share employees 

 Training Manual 

 Joint advocacy 

 

 

 

Level of Detail 

 Verbal Agreement 

 MOU 

 Letter 

 Purchase Order 

 Agreement with bells 

and whistles 
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Evaluating Risk 
 Value in $ 

 Client contact 

 High risk activities involving clients/staff 

 Sharing personal health information 

 Other resource commitments 

 Deviating from mission/vision/values 

 Shared employees  

 Duration of relationship 

 Tenants 

 External funder 

 Damages 
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Evaluating Risks 

 What happens if my agency cannot do what it 

says it will do? What are the penalties? 

 What happens if the other agency does not do 

what it says it will do? What are the 

consequences? 

 What is the worst thing that could happen in 

this relationship? (have we mitigated our 

damages?) 
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Most Important Clauses 

The whole agreement has to make sense and 

reflect the deal – but at the end of the day 

make sure you read: 
 Funding 

 Staffing and Liability 

 Record-keeping  

 Confidentiality – Health Records 

 Liability, Insurance, Indemnity 

 Term and Termination 

 Dispute resolution 
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Risk Management Tools 
 Communication  

 Relationship building 

 Incorporation – business structure 

 Contracts 

 Insurance 

 Legal context (statutes, regulations, 

case law, community standards/best 

practice) 

 Reviewing, Reporting and 

Measurement  

 

 Know your organization’s risk 

appetite!  
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Contracts within your organization 

 Who has the authority to sign agreements?  

 Is that authority delegated by policy?  

 Where are contracts are kept? 

 Are there internal review requirements?  

 Is there a cover memo for signature?  
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Where do you fit in? 

 Idea 

 Negotiator  

 Reviewer/Approver  

 Signatory 

 Liaison 

 Enforcer 
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Negotiating/Drafting a Contract 

 Form of agreement 
 Is this a renewal? 

 Will a LOA suffice? Purchase order? 

 To template or not to template – that is the question  

 Internal approval  
 Have we agreed in principle to move forward? 

 Do you know whether there will be internal hurdles? 

 Stakeholder engagement at beginning and throughout 

 Are you the right person to be negotiating? 

 Internal review 
 Leave enough time for appropriate consultation 

 

 

 
26 

Negotiating/Drafting a Contract 

 Draft/Read the contract  
 Do you know with whom you are contracting? legal entity? 

 Is contract with your corporation?  

 Does it reflect the “deal” you agreed to? is everything included? 

 Do you understand all the terms?  

 Is there enough detail to make the obligations on both sides clear? 

 Can we do what we say we will? when we say we will? 

 Is this merely an agreement to agree? 

 Is the language consistent throughout? any defined terms?  

 Contra preferendum 

 If an objective person were to read this (say a judge or a mediator) – 
would they understand what you are agreeing to? 
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Negotiating/Drafting a Contract 

 Be especially careful of the indemnity, insurance, 
liability provisions 

 Think about how you are going to get out of this 
agreement if you have to – or the impact on your 
organization if the other side terminates early 

 Keep the signatory up to date at regular intervals 

 Get legal advice if you need it 
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Maintaining/Monitoring a Contract 
 Get a copy of the agreement and read it 

 Ask questions if it doesn’t make sense to you 

 Maintain the relationship with the other side – this is your best risk 
management defense 
 Keep the channels of communication with the other side open at all times 

 Have a Liaison Committee 

 Address problems early 

 Give official notice if there are problems 
 Know your termination and dispute resolution provisions   

 How is notice achieved? 

 Routinely review the agreement after signature and ensure all the terms 
are being met by both sides 

 Watch the term provisions and renegotiate in advance to avoid losing 
“bargaining” power 
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Tips … 
 Identify your high traffic agreements and get templates made 

 Set aside some money for contract review/work for legal fees 
into your proposals for work 

 Know the deal you want to make and read your agreements 
before you engage a lawyer – highlight the sections you don’t 
understand 

 The more work you do – the less time it will take for legal 
review 

 Get internal buy-in early 

 Know the “other side” and manage that relationship  
 If you know that the government funder never negotiates the terms –

identify the risks and responsibilities in accepting those terms  
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Tips … 
 Don’t surprise the other side with your changes 

 Last minute 

 Radical redrafting if they are expecting a “tweak” 

 You will never write the perfect contract – so it is really all 
about trust and communication 

 Put the contract in perspective – how much time you give this 
agreement should be relative to: 
 Its centrality to your activities 

 Its value 

 The risk your organization assumes 

 Your experience dealing with contracts 

 Document the risks your organization has assumed and the 
agreement to assume those risks 
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Tips … 

 Follow up with your lawyer if you are not 
getting a timely response 

 Don’t be known as an “emergency” person 

 Share lessons learned with your colleagues 

 About good/bad vendors and partners 

 Contracts that worked or didn’t work 

 Include contracts in your transition plans 
when staff change jobs or leave 
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