
INDEPENDENT CONTRACTOR AGREEMENT

Company  (Helios  Media  LLC,  an  Arizona  LLC)  and  Contractor 
(__________________________), in consideration of mutual covenants and promises, made by 
each to the other, agree:
1. This  Independent  Contractor  Agreement  establishes  the  lack  of  employer-employee 

relationship between the parties.  It  is  far  more  extensive than most  Internal  Revenue 
Service or state listings of details or forms. 

2. Company  and  Contractor  established  their  Independent  relationship  on: 
__________________.

3. Contractor did not complete an application to establish this relationship.
4. Contractor shall pay for its own computer and internet in order to perform the services for 

Company.
5. Company shall not cover Contractor with its policies or be liable for injuries incurred 

doing work. This shall not bar negligence claims due to Company employees or facilities. 
Contractor shall  hold Company harmless from actions brought by others, for taxes or 
otherwise, due to its work.  

6. Company shall not have a priority on Contractor time and effort. The Contractor need not 
work  during  any  set  hours.   However,  for  Contractor  to  qualify  for  any  bonuses, 
contractor must work a minimum of 4 hours per day and 20 hours per week.

7. Confidentiality and Non-Disclosure:

A. Definition. This Agreement shall apply to all Confidential Information disclosed by 
Company to Contractor. “Confidential Information” means nonpublic information 
designated by Company as being confidential in writing or otherwise, or which, under the 
circumstances surrounding disclosure, ought to be treated as confidential regarding the 
subject matter indicated below. Confidential Information includes but is not limited to 
any written information, tangible materials, non-tangible materials, spoken information, 
ideas, concepts, data, strategies, expertise, skill-sets, designs, inventions, discoveries, 
knowhow, networks, methodologies, techniques, processes, tools, scripts, economic 
relations or interests of the Company, business records and plans, financial statements, 
information, budgets and records, trade secrets, technical information, software source 
code, materials or programs and hardware specifications or configurations, products, 
inventions, product design information, pricing information, actual or prospective 
customer information, copyrights, trademarks, patents, patent applications, trademarks, 
trade secrets, trade dress, moral rights, database rights and other intellectual property, 
proprietary information, and any documents provided by Company to Contractor as part 
of the discussions regarding Company’s business.
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B. Exceptions. Confidential Information shall not include any information that at the time of 
its disclosure (a) was already known to Contractor, as evidenced by written

C. documentation, without an obligation of confidentiality at the time of the disclosure, (b) 
was publicly available through no wrongful act of Contractor, (c) was or is rightfully 
received by Contractor from a third party without restriction on disclosure or without 
breach of an obligation to Company, (d) was or is approved for release by written 
authorization of Company, or (e) was or is publically disclosed pursuant to a requirement 
of a governmental agency or of law. Notwithstanding the foregoing, any prior disclosures 
to Contractor of the nonpublic confidential information and/or materials are included in 
“Confidential Information.”

D. No Disclosure, Circulation or Use. Contractor expressly covenants and agrees to hold said 
Confidential Information in strict confidence, and not to disclose the Confidential 
Information to any third parties, circulate the Confidential Information in any way, or use 
the Confidential Information for any purpose without the prior written permission of 
Company. Contractor shall take all reasonable security precautions to prevent wrongful 
disclosure or use of the Confidential Information.

E. No Circumvention, Competition, Solicitation. Contractor shall not directly or indirectly (1) 
contact any persons or entities disclosed by Company to Contractor for the purpose of 
taking advantage of a business opportunity in any way relating to Company’s disclosure 
of the Confidential Information, (2) use the Confidential Information in any manner to 
circumvent a relationship with Company, (3) compete with Company in a manner in any 
way relating to Company’s disclosure of the Confidential Information. Contractor shall 
not directly or indirectly solicit any of Company’s directors, officers, employees, agents, 
consultants or affiliates regarding the provision of any employment, consultation or other 
services for or on behalf of Contractor or any of its agents or affiliates.

F. Copies and Disassembling. Contractor shall not make copies of any documents containing 
Confidential Information, except on a need-to-know basis. Contractor shall not 
disassemble, reverse engineer or decompile any written and tangible materials, or 
reproduce any non-tangible materials or ideas.

G. Notice of Misappropriation. Contractor will promptly inform Company, in writing, of any 
misappropriation, unauthorized use, or disclosure of the Confidential Information and 
will cooperate with Company in every reasonable way in Company’s efforts to prevent 
further disclosure and to obtain possession of any misappropriated Confidential 
Information.
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H. Return of Materials. Upon written request from Company, Contractor shall return to 
Company all documentation, materials and other items containing the Confidential 
Information and all copies and/or reproductions thereof that are in Contractor's 
possession or control.

I. No License. Contractor recognizes and agrees that, for the intents and purposes of this 
Agreement, Company is the sole Company of the Confidential Information and that 
nothing contained in this Agreement shall be construed as granting any Companyship, 
license or other rights to Contractor with respect to the Confidential Information or 
otherwise.

J. Companyship. Contractor understands that it may hereafter be involved in developing 
intellectual property related to, and/or as part of, the Confidential Information. Contractor 
agrees that all innovations, upgrades, enhancements, refinements, improvements and 
other intellectual property developed by Contractor which directly or indirectly arise 
from or in any way relate to said Confidential Information (“Enhancements”) belong 
exclusively to Company and Contractor hereby assigns all such Enhancements to 
Company. Contractor will assist Company in any manner necessary to perfect 
Company’s interest in and rights to such Enhancements.

K. Equitable Relief and Fees. Contractor acknowledges that the unauthorized disclosure or 
use of the Confidential Information could cause irreparable harm and significant injury 
that may be difficult to ascertain. Accordingly, Contractor agrees that Company shall 
have the right to seek and obtain an immediate injunction enjoining any breach of this 
Agreement, in addition to any other remedies to which it may be entitled including 
money damages. In any action to enforce this Agreement, the prevailing party will be 
entitled to its attorney’s fees in addition to any other recovery awarded.

L. Miscellaneous. This Agreement shall be binding on the successors and assigns of the 
parties hereto. No voluntary assignment of this Agreement shall be made by either party 
without prior written consent of the other party. This Agreement constitutes the entire 
agreement of the parties with respect to the subject matter in this Agreement and 
supersedes all prior oral or written agreements or understandings with respect to that 
subject matter. This Agreement shall only be modified in writing by document signed by 
both Contractor and Company. This Agreement shall survive the termination of any 
further agreement that may hereafter be entered into between the Parties. This Agreement 
shall be governed and construed in accordance with the laws of the State of Utah, and the 
parties consent to the sole and exclusive jurisdiction of the state and federal courts in 
Utah. 
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M. All technology that is viewed by Contractor, including Company CRM, Company Dialer, 
Company Yodel product is under the protection of legal patents.  Any Contractor that 
attempts to reverse engineer these products will be in breach of this contract as well as all 
patents held by Company.

8. Contractor performs services based on an hourly rate of $10 per hour.  Additionally, 
Conctractor will receive .35 cents per valid match made for on a prospective student to a 
school.   Contractor  may  also  earn  bonuses.   Contractor  will  qualify  for  bonuses  if 
contractor has a conversion rate of 50% or higher on prospective students.  A conversion 
is defined as at least 1 match of a school to a student.  A bonus will be given at a rate of .
30 cents per matched school to a prospective student. Bonuses will only be paid to agents 
who have worked 4 hours per day and 20 hours per week.  Hours are tracked and payable 
only when agent is logged into Contractors dialer. Maximum hours Contractor can work 
daily will be approved by Company on a case by case basis; 

9. Company shall pay the Contractor on the twentieth day of every month for all services 
rendered for the current months calendar days 1-15.  Company shall pay the Contractor 
on  the  fifth  day  of  every  month  for  all  services  rendered from the  pervious  months 
calendar days 16-31.

10. The  Contractor  shall  decide  the  time,  place,  manner,  methods  and  order  of  work, 
including whether the nature of  the work,  this  Agreement  or  local  law requires it  to 
perform services during regular Company working hours.  The Company may not change 
these items or restrict Contractor to a specific territory.

11. Company shall not supervise Contractor, though it may inspect work completed pursuant 
to  this  Agreement  and  have  certain  quality  control  bars.  Contractor  will  work  in  a 
professional manner, having represented that it has necessary special skills to do this.

12. Contractor shall redo defective work.  Defective work will be any misrepresenting, or 
incomplete work done, according to guidelines given.  If Contractor does not do this at its 
own expense, Company may deduct these cost from amounts due Contractor.

Company initials ____________

Contractor initials___________

13. The  Contractor  need  not  report  to  the  Company  in  any  way.  Submitting  bills  and 
contacting other Contractors or the Company, if necessary for Contractor, shall not be 
reporting for this purpose.

14. Company holds the right to terminate Contractor at any time.
15. Company shall not provide for a drawing account or advances.
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16. Contractor  may  stop  work  at  any  time,  without  liability  to  Company,  unless  the 
agreement is from competitive bidding. Company may stop the work at any time, but 
shall be liable for work already done.

17. Company shall not withhold any taxes from Contractor, who shall be liable for its own 
withholding, Social Security, self-employment and other applicable taxes.

18. Company shall not provide Contractor with, or reimburse for, hospital, medical, business 
liability or Worker’s Comp. Insurance, sick or vacation pay, a work vehicle, bonuses, gas 
allowances, uniforms, special clothing, pensions, etc. Contractor need not wear uniforms 
or special clothing while doing work for Company, except as local law may require.

19. Company shall  not supply Contractor with tools,  or rent or lease tools,  equipment  or 
space to Contractor for work.  Contractor shall provide and maintain tools, equipment, 
supplies or other items needed.  It is solely liable for loss, damage or theft of its property 
at Company locations.  This includes storage at such locations, or in route to or from 
them. Contractor shall protect its property and shall take it with it when it leaves.

20. Contractor shall  provide all  materials needed for the work.  Company and Contractor 
shall each pay their own sales tax on materials used. 

21. The Contractor shall not have keys to the Company facilities.

22. This  Agreement  and any attachments  are  the entire  exclusive agreement  between the 
Company and the Contractor.  Neither party shall assign it without written permission.  It 
inures to the benefit of the successors and assign of the parties.  The parties make no 
express  or  implied  representations,  warranties,  promises  or  guarantees  about  this 
Agreement, except as it expressly provides. In the Agreement, the masculine includes the 
feminine and the singular the plural.

CONTRACTOR NAME:________________________
                                                          
BY (Signature):________________________

Title: _______________________ 

Date:________________________

Address: ________________________________________________
                                                                                  
________________________________________________________

      
Drivers license ID#:_______________________

Phone:__________________________________
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COMPANY NAME:________________________
                                                          
BY (Signature):________________________

Title: _______________________ 

Date:________________________

Address: ________________________________________________
                                                                                  
________________________________________________________

      
EIN ID#:_______________________

Phone:_________________________
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