
BUSINESS RESOURCE SERVICES, INC. 
PROFIT MASTERY® AGENCY AGREEMENT 

 
 This PROFIT MASTERY AGENCY AGREEMENT (“Agreement”) is effective this ___ day of 
____________, 20__ (the “Effective Date”), between Business Resource Services, Inc., dba Profit 
Mastery, a Washington corporation, residing at 200 1st Avenue West, Suite 301, Seattle, Washington 
98119 (“BRS” “We” or “Us”); and ________________________________ (“Agent” or “You”) residing 
at ________________________________________________________. 
 
RECITALS 
 
BRS has developed the unique Profit Mastery financial management training System (defined below).  
BRS develops programs employing the Profit Mastery University (PMU) online streaming video 
curriculum, live/facilitated Profit Mastery classes, monthly Profit Guard reports, ongoing consulting, 
performance groups, benchmark studies, Profit Mastery keynote presentations delivered by Profit 
Mastery staff, Facilitator (agent) Guide, Facilitator (agent) Training and Certification, agent web page, 
and Profit Mastery Participant Guides, and Confidential Information as defined below (collectively the 
“System”).  BRS has developed substantial good will in the trade names, trademarks, domain names, 
service marks, logos, trade dress and commercial symbols (the “Trademarks”) known as BRS, Profit 
Mastery and Profit Guard.   
 
Agent desires to provide the BRS Profit Mastery financial management training program using BRS’ 
System on the terms of this Agreement. 
 
BRS and Agent agree as follows: 
 
AGREEMENT 
 

1. Definitions 

a. “Confidential Information” means all information disclosed by us to you that has been 
designated as confidential or that, by circumstances surrounding the disclosure, 
reasonably ought to be treated as confidential.  Confidential Information includes the 
terms of this Agreement, client and vendor information, our trade secrets, techniques, 
know-how, information and documents, processes, manuals, forms, financial information 
and purchasing information, curriculum, and all components of the System. 

b. “Effective Date” is the day you sign this agreement.  

c. Profit Mastery Facilitator (agent) Guides” are our proprietary training materials for use by 
BRS Agents in providing the System.   

d. “Profit Mastery Participant Guides” are our proprietary client materials that you market to 
prospective clients and must sell to each of your clients for whom you provide any 
component of the System, except as might otherwise be stated in this Agreement.   

e. “System” is defined in the Recitals to this Agreement.   

f. “Trademarks” is defined in the Recitals to this Agreement. 

 
2. General Grant of Rights 

We grant you the limited, non-exclusive right to use the System and Trademarks solely as an 
agent, in accordance with the terms of this Agreement.  Except as stated in this Section 2, we 
reserve all rights to sell our products or services anywhere and to license, employ or retain 
others to do so. 
 

3. Term and Termination 

BRS grants you the right to represent BRS as an Agent for two years from the Effective Date, 
subject to this Agreement.  Thereafter, Agent must enter into a new Agency Agreement to use 
the System and Trademarks, which may or may not have different terms.  We do not intend to 
enter into new agency agreements with existing agents unless they have generated a minimum 

 



 
  

two years' revenue for BRS in the amount of $15,000.  This Agreement may also be terminated 
at any time by either party without cause upon 60 days advance written notice to the other party.  
Upon termination or expiration, agent and BRS will cooperate to collect customer payments owed 
at that time, and BRS will pay commissions on such payments collected within 90 days of 
termination or expiration.  There will be no other payment to agent after termination or 
expiration.  Upon termination or expiration Agent must return all Profit Mastery materials, and 
remove all promotions in electronic and print media, and cease using, marketing and selling any 
part of the System including the Confidential Information. 
 

4. Rights and Responsibilities 

a. Initial Course and Certification.  We will provide you, after you purchase your starting 
inventory:  

• On-line training through Profit Mastery University to complete all seven Profit 
Mastery Modules, approximately 16 hours of training. 

• A Facilitator's Guide and Facilitator Certification training and Certificate upon 
successful completion of the PMU training.  The starting inventory charge is non-
refundable except that if Agent fails after diligent effort to pass the course, BRS 
will return the payment. 

• A customized landing page for your website and promotional link to our website.   

• A customized shopping cart exclusively for your clients 

• Unlimited access to the Profit Mastery University (PMU) online streaming video 
curriculum for both online self-study and live/facilitated programs that you would 
present.  This access is for Agents exclusive use only and is not to be shared with 
any other individual.   

• All reasonable fulfillment services for Profit Mastery online registrations.  Shipping 
is not covered and is to be paid for by the participant or Agent.    

• Marketing collateral materials to help promote your Profit Mastery agent business.  
b. BRS Facilitator (agent) Guides and BRS Profit Mastery Participant Guides.  Before you begin 

offering Profit Mastery training or any other aspect of the System, you must: (i) successfully 
complete the Facilitator Certification training, and (ii) purchase a starting inventory of  
three Profit Mastery University registrations, at $495 each, ($1,485 plus a $15 set-up fee 
= $1,500) complete with Participant’s Guide’s, which we will store for you and ship to your 
clients on demand.  Agent will sell to each client one Profit Mastery University registration 
according to BRS' guidelines.  You must sell Profit Mastery University registrations and follow 
the System diligently for each session which you associate with the System and Trademarks.   

c. We currently have one course, but may develop future courses that you may buy at your 
option. 

d. Additional Agents.  This license is personal and only covers the one individual Agent.  Any 
additional agents, whether currently associated with your separate business or not, must 
each sign a separate PROFIT MASTERY Agency Agreement and make the required payments.  
If you introduce us to a new agent, we will pay you a finder’s fee and commission relating to 
this new agent, as described in Exhibit A.  

e. Clients and Payments.  Our current price structure and your commission structure are 
stated on Exhibit A, which we may change on 60 days notice to you.  We will pay you your 
commissions within 30 days after the end of the month in which we receive payment for 
the respective product or service.  Agent will use best efforts to supply BRS with the 
following information on each client to the extent that BRS does not already have it: name, 
email address, telephone number, cell phone number, business name, business address, 
mailing address, information such as "how did the client hear about us", client expectations 
from the training, and such other information reasonably requested by BRS.  Agent’s clients 
will pay BRS for the BRS Profit Mastery Participant Guides and for the other System 
components through BRS’ online enrollment or by other payment means specified by BRS.  
We reserve the right to change client prices upon 60 days’ written notice to you.  All 



 
  

payments will flow to BRS through the Agent shopping cart or other method specified by 
BRS.   

f. Trademark Use; Website exposure.  BRS will provide Agent with trademark usage guidelines 
that must be followed by Agent.  Any advertising containing the Trademarks must be 
approved in advance by BRS.  BRS will supply Agent, at Agent’s option, with a webpage on 
BRS website and a unique Agent web shopping cart. 

 
5. Representations and Relationship 

a. No Representations.  We make no representations to you and we do not provide you with a 
business or marketing plan, which is your responsibility.  You represent that you have prior 
experience in training, consulting, accounting, banking, financial management, or 
professional services.  We make no guarantees or representations that you will be successful 
or profitable.  We expect you to use best efforts conduct your business focused on the 
satisfaction of the end user.   

b. Relationship of the Parties; Compliance with Laws.  You are an independent contractor, and 
nothing in this Agreement shall be deemed to create an employment, joint venture, 
association, partnership, or other relationship between us.  You must comply with all laws 
and regulations, and pay your own taxes. 

 
6. Confidentiality and Non Competition 

a. Confidentiality.  You agree to keep and respect as confidential and not copy or distribute, all 
of the Confidential Information; both during the term of this Agreement and thereafter for 
such time as such matters remain confidential to either party.  Upon termination or expiration 
of this Agreement, you will permanently delete and overwrite on all electronic media, and 
return all non-electronic media copies, of any Confidential Information, all components of the 
System including copyrighted materials and materials using our trademarks, and discontinue 
directly or indirectly using all of the System and Confidential Information. 

b. Covenant Not to Compete.  The person who signs this Agreement must be an individual, not 
an entity.  You may continue other consulting, training, and professional services not related 
to the BRS System and not using the Confidential Information.  However, during the term of 
this Agreement, if you participate directly or indirectly, or serve in any capacity in or assist 
any business engaged in the sale of services or products competitive with, or similar to, those 
offered under the System, or use the Confidential Information, you will be bound by this 
Agreement. 

 
7. Insurance and Indemnification 

a. Insurance.  You must procure and maintain comprehensive general liability insurance, and 
errors and omissions insurance, and any other legally required insurance during the term of 
this Agreement, in the amount of at least $1,000,000 per occurrence and $2,000,000 in the 
aggregate.  All insurance policies must name us as additional named insured.  You must 
notify us immediately in writing of any claim or event that could materially affect you or 
your BRS business, no later than the date on which you notify your insurance carrier. 

b. Indemnification.  You and each owner of your business as an Agent of BRS will indemnify 
and hold us, and our officers, directors, employees, members, licensees, affiliates and 
agents; harmless against all claims, demands, actions, losses, damages, costs, suits, 
judgments, debts, losses, assessments, liens, legal fees and disbursements, penalties, 
expenses, and liabilities of any kind, relating to or arising directly or indirectly out of or in 
connection with your activities relating to this Agreement, your use of the BRS System, 
and from your breach of this Agreement.  However, you are not required to indemnify us 
for claims resulting solely from our breach of this Agreement or other wrongs we commit. 



 
  

8. Limitation of Liability and Warranty Disclaimer 

a. Limitation of Liability.  IN NO EVENT SHALL WE, OUR OFFICERS, DIRECTORS, EMPLOYEES 
OR AGENTS, BE LIABLE TO YOU OR ANY THIRD PARTY FOR ANY INDIRECT, SPECIAL, 
CONSEQUENTIAL, INCIDENTAL OR PUNITIVE DAMAGES, HOWEVER CAUSED, ARISING 
OUT OF OR RELATED TO THIS AGREEMENT, WHETHER OR NOT WE KNOW OR HAVE BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGE OR IF THE EXCLUSIVE REMEDIES 
STATED HEREIN FAIL OF THEIR ESSENTIAL PURPOSE.  THIS LIMITATION ON LIABILITY 
WAS AND IS AN EXPRESS PART OF THE BARGAIN BETWEEN YOU AND US. 

b. Warranty Disclaimer.  WE EXPRESSLY DISCLAIM AND EXCLUDE ALL WARRANTIES, 
EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF 
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE 
SERVICES OR PRODUCTS, THE PERFORMANCE OF, OR AS TO THE RESULTS OF WHICH 
MAY BE OBTAINED THEREFROM. 

 
9. Assignment 

a. Assignment by Us.  We, or any of our affiliates, may sell or assign this Agreement, in whole 
or in part, and our assignee may enforce this Agreement, in whole or in part.  We may sell 
or issue our stock, other ownership interests, or assets, privately or publicly. 

b. Assignment by You.  You shall not assign your interest in this Agreement in whole or in 
part without our prior written consent, which we will not unreasonably withhold.   

 
10. Dispute Resolution 

a. Applicability.  This dispute resolution clause applies to claims by and against all parties and 
their affiliates, owners, managers, officers, members, employees, and representatives.  
This dispute resolution clause shall survive the termination or expiration of this 
Agreement. 

b. Mediation and Arbitration.  Any dispute or claim relating to or arising out of this 
Agreement, out of any other agreement between us, and any other dispute between us, 
and not resolved within 45 days, prior to commencing further dispute resolution, must be 
submitted to nonbinding mediation.  Mediation will be before a single skilled independent 
mediator mutually and reasonably agreed on by the parties.  The parties will equally bear 
the costs of mediation.  If the dispute is not resolved through mediation within 45 days, it 
must be resolved exclusively by mandatory arbitration before a single skilled independent 
arbitrator.  All such mediation and arbitration shall be conducted by and in accordance 
with the rules of the American Arbitration Association, in King County, Washington, 
administered by the American Arbitration Association office closest to Seattle, Washington.  
Arbitration will be conducted solely on an individual, not a class-wide, basis, unless all 
parties so agree.  No award in arbitration involving us will have any effect of preclusion or 
collateral estoppel in any other adjudication or arbitration.  The mandatory mediation and 
arbitration clause shall not apply to claims for indemnification under this Agreement. 

c. Equitable Relief.  No party is prohibited from seeking interim or expedited remedies in 
either judicial or arbitration proceedings, in any forum having jurisdiction.  Any party may 
seek such remedies to preserve or protect Trademarks, copyrights, or trade secrets, or for 
extraordinary relief, such as an injunction or eviction. 

d. Venue.  In any lawsuit arising out of or related to this Agreement, or under any agreement 
between the parties or their affiliates, the venue of such action may be set in federal or 
state courts in King County, Washington and the parties waive any objection to such 
venue and agree that such courts have subject matter and personal jurisdiction to hear 
such matter. 

 
 
 
 



 
  

11. General Provisions 

a. Governing Law.  The laws of the state of Washington govern this Agreement; but this choice 
of law is not intended to expand the scope of statutes that would not otherwise apply. 

b. Wording.  Any use of the word “including”, or synonymous terms, followed by one or more 
examples, does not limit in any way the antecedent word or phrase. 

c. Entire Agreement.  This Agreement constitutes the entire understanding of the parties, and 
supersedes all prior negotiations, commitments, and representations. 

d. Waiver.  The waiver by either party of any breach of failure to enforce any of the terms 
and conditions of this Agreement shall not in any way affect, limit or waive either party’s 
rights thereafter to enforce and compel strict compliance with every term and condition of 
this Agreement. 

e. Severability.  If an arbitrator or court declares any part of this Agreement, for any reason, 
invalid, the declaration will not affect the validity of any remaining portion.  The remaining 
portion will remain in force and effect as if this Agreement were executed with the invalid 
portion eliminated or curtailed. 

f. Modification.  This Agreement may be modified only by written mutual consent of the 
parties.  We may unilaterally modify the System to meet competition, protect Trademarks, 
maintain or improve the System. 

g. Attorneys’ Fees.  In any arbitration or litigation under this Agreement, the prevailing party 
shall be entitled to reasonable attorneys’ fees and costs in addition to any other relief to 
which such party may be entitled. 

h. Counterparts.  This Agreement may be executed in counterparts and by facsimile 
signatures, each of which shall be deemed an original, and all of which shall constitute the 
same instrument. 

 
BUSINESS RESOURCE SERVICES, INC.  AGENT (must be an individual) 
   

   
  Signature: 

       (Print Name): 
   
       Title: 
   
   
       Date: 
 



EXHIBIT A 
PROFIT MASTERY® AGENCY AGREEMENT 

COMMISSIONS 
 

Independent Agent/BRS Income Sources/Splits 
 
 Source Revenue to BRS (70%)  Agent Commission (30%) 

 

Direct Delivery: 

1.  Online PMU registrations  ($495*) $346.50 $148.50 
          and Live/Facilitated Classes      
2.  Monthly Profit Guard Reports  TBD TBD 
3.  Monthly consulting revenue N/A varies 
 

Commissioned Sales: 

4.  Performance Groups 10% 
5.  Benchmark Studies (Avg.) approx. $18K 10% 
6.  Keynotes approx. $10K 10% 
7.  Colleges and Universities                                                                10% 
 

Finders’ Fee and Commission for New Agents that You Introduce**:  

8.  Recruited Agents’ Finders Fee $1,500 (Inv. and set-up)            $150 (10%)  
9.  Commission on Recruited Agents’ Sales Varies            10% of all sales for 24 months 
__________________________________________________________________ 
 
*If you choose to sell the curriculum at a rate higher than $495 the 70/30 split continues.  For any sales 
price lower than $495 BRS receives a minimum $346.50 per registration.   
 
BRS may change its charges to clients on 60 days notice to Agent. 
 
**If you introduce us to a new agent, we will pay you a finder’s fee and commission relating to this new 
agent. 

 


	AGENT (must be an individual)

