Sonlight Curriculum, ltd.
Sonlight Curriculum Consultant (SCC)
INDEPENDENT CONTRACTOR AGREEMENT


This Independent Contractor Agreement (“Agreement”) is made date   by and between Sonlight Curriculum, Ltd., a subsidiary of InquisiCorp, Corp. a Colorado corporation having its principal place of business at 8042 S. Grant Way Littleton, CO 80122 and Click here to enter text.(Independent Contractor) having her place of business at                           .
Recital: We (Sonlight Curriculum, Ltd.) wish to engage your services as an  Independent Contractor who is customarily engaged in an independent trade, occupation, profession, or business related to the services we desire As such, you will be free from control and direction in the performance of these services in accordance with the terms and conditions contained in this Agreement.

Agreement: In consideration of the mutual covenants and conditions contained herein, Sonlight Curriculum, Ltd. and you mutually agree as follows:

1.0 Time period – We do not and will not require you to work exclusively for us, except that you may choose to work exclusively for us for a period of time specified as follows: No longer than 1 year unless our needs are validated at that time to extend or renew this agreement.

2.0 Work to be Performed – We may provide plans and specifications regarding your work, but will not oversee your actual work or instruct you as to how the work will be performed. We will communicate the expected end result of the work. You agree to provide the following services to us (Sonlight Curriculum, Ltd.):

· Act as a Sonlight Curriculum Consultant (SCC).
· Represent Sonlight Curriculum as mutually agreed at events, conferences, book fairs, and any other venue that is in the best interests of Sonlight Curriculum.
Other work performance requirements include the following:
(a) You will provide your own laborers, equipment, and materials, as applicable. 
(b) We (you and Sonlight Curriculum, Ltd.) have agreed that you will attend certain events based upon your application. The mutually agreed upon events are outlined in Addendum Two of this contract. 
(c)  We will not combine our business operations in any way with your business operations; we will maintain all of our business operations separately and distinctly from yours. For example, it’s your responsibility as an independent contractor to work out any financial agreements necessary with your assistants or employees.
(d) As a result of representing Sonlight Curriculum, Ltd. and attending events, you agree to furnish to Sonlight Curriculum, Ltd. a list of collected prospects (name, complete address, phone number, and e-mail address).
(e) You will represent and advise customers on their orders, but will not take or collect the order nor forward any orders to Sonlight.
(f) After you attend an event, you agree to forward any marketing materials to other SCC’s as needed, report results via e-mail or by US mail within (5) business days to Sonlight Curriculum, Ltd. using the Post-Event Questionnaire provided on our website. (Additional time may be requested in the event that you are attending back to back events.)
(g) You agree that as part of representing Sonlight Curriculum, Ltd. as an SCC, you will communicate via phone and e-mail with customers and contacts in order to maintain customer relationships and sales.

Resources and support available to you include the following:

(a) A Sonlight banner for prominent display in your booth.
(b) Samples and/or marketing materials that Sonlight Curriculum, Ltd. determines to be necessary.
(c) Conference calls with Sonlight Curriculum, Ltd. when applicable to discuss issues, questions, etc. This is flexible, depending upon your needs.

(d) Advance copies of appropriate vendor paperwork for each event.

(e) Full access to the Sonlight® forums and Sonlight® Wiki.

(f) We agree to review your application and negotiate with you to attend a mutually agreed upon event(s).

(g) Sonlight Curriculum, Ltd will assign you an SCC number and event code for processing and payment purposes.

(h) Sonlight Curriculum, Ltd will process your request for Sonlight® bound convention materials in a timely fashion, and will deliver to you at least one week prior to the event for any requests we receive three weeks prior to the event.
(i) We will provide insight and advance notification regarding new Sonlight materials, pre-season updates, and goals for each Sonlight-sponsored event.
(j) Sonlight Curriculum Ltd will provide support to SCCs during normal business hours (9:30 am to 4:30 pm MT) to answer questions. 
3.0 Your Compensation – We will pay you for services rendered as follows:

(a) We agree to directly pay the event organizer appropriate fees for the mutually agreed upon event(s) you attend or plan to attend. 

(b) We agree to pre-pay you a fee for attending certain events, depending on the expected attendance of that particular event. (See Addendum one for details.) You agree to invoice us no later than two weeks before such events.
(c) We will record your unique event code as the commissionable source for each new prospect you provide us and on all orders or catalog requests from new customers who indicate your name or event.
(d) We will credit commissions to your commission account at the rate of 8% for all purchases made by each new customer who purchases as a result of your efforts. We will credit your account at the rate of 4% for residual customers.
1) A new customer is defined as new from the date of their first order until the end of the current catalog year, which runs from April 1 through March 31 of each year.

2) A residual customer is defined as any customer who continues to purchase from Sonlight in their second and continuing catalog year.

3) The commission structure defined above remains in effect as long as you remain an active SCC. You will earn residual commissions only if you are an active SCC with a current Agreement on file.
4) You will not earn commissions on orders a new customer places on an existing customer’s account. We record this order as the existing customer’s purchase, not a new customer’s purchase.

5) Returns will be deducted from your commissions’ account, just as sales are credited to your commissions account.

Note: You will receive commissions based on new customer orders placed on the first day of the convention forward.  You will NOT receive commissions for customers with who have already purchased more than $100 or are referenced to another SCC in our database at the time of the event. A “marginal” customer, whose lifetime value at the time you submit their contact information is $100 or less and is not coded to an active SCC, will be recoded so that you will earn residual commissions on their purchases from the date you submit their contact information forward.

(e) We will pay you your commissions via Automated Clearing House (ACH) by the 20th of January, April, July, and October. (You may request payment by check.) In order to be paid on a timely basis, you must submit  names and addresses from events or contacts within the first three (3) business days of that particular month (January, April, July, and October), regardless of the date of the event. Please note: Failure on your part to submit all event paperwork in the time frames mentioned above may cause you to forfeit some or all of your commissions on sales for the event(s) during the current commission period. This means you will earn commissions on future purchases, but may forfeit commissions on purchases made during the current commission period.
(f) As required by law, we will report to the IRS and to you any and all commissions you earn and any draw (see Addendum One) that exceeds the commission you earned on a Form 1099.  All commissions and draws will be credited and paid directly to you as the SCC.  It is your responsibility to record and report any business expenses [including payments to your assistant(s)/employee(s)] to the IRS.  (As always, we suggest that you seek advice from a qualified tax consultant.)

(g) We will provide you a 30% discount on all Sonlight® materials purchased (excluding items Sonlight Curriculum, Ltd. is not allowed to discount, special offers, sale and discounted items) if you are approved as a qualified SCC for a second year or more.
4.0 Independent Contractor Status
(a) Neither you, nor any of your employees/assistants, shall be an employee of Sonlight Curriculum, Ltd. for federal tax or any other purposes. Neither you, nor any of your employees/assistants shall be entitled to unemployment compensation insurance benefits unless you provide such coverage or some entity other than Sonlight Curriculum, Ltd. provides. 
(b) You must pay federal and state income tax on any payment made to you pursuant to this agreement.
(c) You shall be solely liable and responsible for compliance with all federal, state and local laws and regulations regarding (1) payment of your employee wages and taxes; (2) maintenance of workers’ compensation insurance; (3) filing of all required reports; and (4) health, safety and all other employment matters.
5.0
Termination of Contract – We will not terminate your services during the contract period unless  you violate the terms of this contract with Sonlight Curriculum, Ltd, or if you fail to produce a result that meets the specifications of your contract with us. Failure to meet all of your contractual responsibilities will result in the loss of the agreed upon conventions and/or termination of this agreement.

6.0
Indemnification – You shall indemnify, defend, and hold Sonlight Curriculum, Ltd. and/or InquisiCorp, Corp. harmless from and against any and all liabilities, losses, damages, expenses (including attorney fees, court costs, and other expenses of litigation), claims, penalties, or fines we may suffer, incur, or become liable for, based on or as a result of the following (1) Your breach of this agreement, actions, inactions or omissions; (2) Claims based upon your discrimination, wrongful discharge, personal injury or property damage; and failure to comply with employment or workplace-related governmental statutes or regulations; (3) Claims arising from the acts of your employees/assistants.

7.0
Confidential information and Nondisclosure
7.1 Confidential Information – You acknowledge that Sonlight Curriculum, Ltd. has confidential and proprietary information, including, without limitation, its business practices, methods and operations, customer lists, contact lists, financial information and other information reasonably related to our continued business, and you further acknowledge that disclosure of such Confidential Information to third parties would cause us irreparable harm. “Confidential Information” shall not include information which:

(a) at the time of disclosure is or thereafter becomes part of the public domain through no fault of the party charged with disclosure;

(b) was in the possession of the party charged with disclosure at the time of disclosure, and was not acquired directly or indirectly from the other party; and

(c) was rightfully disclosed to the party charged with disclosure by a third party who was not under obligation of confidentiality to the other party with respect to such information.
7.2  Nondisclosure – Except as required by law, you will keep in confidence all Confidential Information of Sonlight Curriculum, Ltd. and InquisiCorp, Corp., which may be learned in the course of the work you perform pursuant to this Agreement. You will not disclose the same to any third party without first obtaining our written consent to such disclosure. You will take steps to insure that your employees comply with the nondisclosure provisions of this Agreement.  In the event of a breach of this paragraph, we shall be entitled to seek injunctive relief in addition to any other remedies available to Sonlight Curriculum, Ltd. and/or InquisiCorp, Corp. by law.

9.0
Clients – You acknowledge that you have been introduced to our clients through the work covered by this agreement. In the event that you are contacted directly by any of our clients for whom you have performed work, you shall treat such clients as Sonlight Curriculum, Ltd. clients so that your work for such client may be performed pursuant to this Agreement. Any contact with Sonlight Curriculum, Ltd. clients will not benefit you beyond the terms of this agreement.

8.0 Termination 
(a) This Agreement is effective January 1st, 2009 through December 31st, 2009.

(b) Continuance of this Agreement beyond the above stated period is at our discretion, subject to factors such as productivity, sales growth, customer satisfaction, and overall effectiveness.

(c) If this agreement is terminated at your request, we will pay all commissions due you in the manner explained in section 3.0 (e). However, you agree to forfeit all future commissions. A negative balance in your commission account will be paid in full by you within 10 days of termination of this agreement.
(d) Agreements terminated by us will result in the cessation of commissions as of the date of termination. Although it is our intention to pay final disbursements as quickly as possible, we reserve the right to pay you in the manner and times explained in section 3.0 (e). A negative balance in your commissions account will be paid in full by you within 30 days of agreement termination.

(e) Either party may terminate this Agreement upon thirty-(30) days’ written notice to the other. You shall immediately return all property of Sonlight Curriculum, Ltd. to us including documentation or other confidential information.
(f) Failure to meet the above standards could result in legal and monetary consequences for you.
10.0
Miscellaneous

10.1 Binding Agreement – This Agreement will benefit and be binding upon the parties hereto and their respective heirs, representatives, successors and assigns.

10.2 Entire Agreement – This Agreement constitutes the entire understanding and agreement of the parties hereto with respect to the subject matter covered in it and supersedes all prior agreements and understandings, written or oral.

10.3 Amendment and Waiver – This Agreement may not be modified or amended, nor may any term or provisions be waived or discharged except in writing signed by the party against who such amendment, modification, waiver or discharge is sought to be enforced. 
10.4 Arbitration – If a controversy or claim arises out of or relates to this Agreement or breach thereof, and if said dispute cannot be settled through negotiation, the parties shall submit to binding arbitration in accordance with the Colorado Arbitration Act. Any judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jurisdiction thereof.

10.5 Costs of Enforcement – All costs and expenses incurred by a party (including, but not limited to attorney’s fees) in any action or legal proceeding, including arbitration, to enforce any claim under or any provision of this Agreement will nonetheless remain in full force and effect.

10.6 Severability – If any provision or part thereof in this Agreement is held invalid, illegal or unenforceable for any reason, the remainder of this Agreement will nonetheless remain in full force and effect.

10.7 Headings – The headings and subheadings contained in this Agreement are for convenience only and do not control or affect the meaning, construction or interpretation of any provision hereof.

10.8 Governing Law – This Agreement will be construed in accordance with, and be governed by, the internal laws of the State of Colorado.
The parties have executed this Agreement effective as the date first above written.

Tim Heil
InquisiCorp, Corp.  



Sonlight Curriculum Consultant
By: ____________________________

By: ___________________________ 

Title: ___________________________



Addendum One

Sonlight Curriculum Consultant Event Payment Provisions
	Plan
	Expected Attendance1
	Booth Fees2
	Workshop Fees paid to Event Org.3
	Fees4
	Draw5 
	Day Early Setup Fees6

	A
	< 700
	N/A
	N/A
	N/A
	N/A
	0

	B
	700 – 999
	N/A
	100%

w/agreement
	$.21 per exp attendee 
	N/A
	N/A



	C
	1000 – 1999
	2 Booth or Min/128 sq ft
	100%

w/agreement
	Up to $165.00 per day
	$140/day 
	Up to $110.00 per day

	D
	2000 – 2999
	2 Booth Min/128 sq ft
	100%

w/agreement
	Up to $220.00 per day
	$210/day 
	Up to $110.00 per day

	E
	3000 – 5999
	2-3 Booth Min/192 sq ft
	100%

w/agreement
	Up to $275.00 per day
	$280/day 
	Up to $165.00 per day

	F
	6000 - 7999
	3-4 Booth Min/240 sq ft 
	100%

w/agreement
	Up to $385.00 per day
	$350/day 
	Up to $220.00 per day

	G
	8000 +
	4 Booth

Min/240 sq ft
	100%

w/agreement
	Up to $440.00 per day 
	$420/day 
	Up to $220.00 per day



 Expected Attendance will be an estimated figure.  This figure may be determined by the agency organizing the event or by Sonlight Curriculum, Ltd.’s previous experience at the event. The estimating method will be determined by Sonlight Curriculum, Ltd. and may vary from event to event.

2 A “Booth” means one standard exhibitor/vendor space and its inclusions (usually one table).  If you choose to register for more booths than specified above, this will be at your cost.  The decision for Sonlight Curriculum, Ltd. to pay for additional booth add-ons for a specific event will be made solely at the discretion of Sonlight Curriculum, Ltd. 

3 Sonlight Curriculum, Ltd. will pay 100% of the actual cost of a workshop to the Event Organizer. In many cases, Sonlight Curriculum, Ltd. will pre-register for the workshop and notify you.  A workshop (including an introduction, highlights, experiences and a Question-and-Answer period) enables you to communicate with many potential customers very effectively and efficiently.

4 Upon your request, Sonlight Curriculum, Ltd. will pre-pay you a fee up to two weeks prior to a sponsored event.  Any fee paid to you for an event not attended will be returned to us within 7 days of the scheduled event date. 
5 Sonlight Curriculum, Ltd. will pay a draw against your commissions up to an amount specified only upon your request.  A draw against commissions will be paid after Sonlight Curriculum, Ltd. receives the completed Post Event Questionnaire and list of prospects. We will report all draws on your Form 1099 at the end of the year.  All  other SCC payments mentioned above are a reimbursement of expenses and, therefore, are not included on your Form 1099. 

Sonlight Curriculum, Ltd. will not pay commissions on any event until all draws are compensated for by commissions earned. If you are approved for a consecutive contract year, you will receive new commissions once all  draws from previous events have been compensated by commissions earned.

6 Sonlight Curriculum, Ltd. will pay additional fees when convention organizers require booth set up the day before the convention begins.
Addendum Two
Mutually Agreed Events:
