
Independent Scout Agreement

This Independent Scout Agreement (the “Agreement”), effective as of _November 11th_, 2014, is entered into between Recruit Look, LLC, a Missouri limited liability company (the “Company”), and _____Tommie Franks_____ (“Scout”).

Recitals
The Company assists high school athletes in obtaining athletic scholarships for college.  As part of this service, the Company maintains a proprietary database of critical information about colleges and their athletic and academic programs, coaches, and administrators (the “Database”).  In addition, the Company has developed a proprietary system for assisting high school athletes in obtaining athletic scholarships and choosing the college that best fits the particular athlete’s athletic and academic needs and aspirations (the “Roadmap for Athletes”).

The Company’s base of operations is in the Kansas City, Missouri area.  The Company desires to engage Scout as an independent contractor to identify interested athletes in the _______Northern, Indiana_________ area to obtain service contracts between those athletes and the Company and to provide recruiting services to the athletes using the Company’s Database and the Roadmap for Athletes.  Scout is an experienced athletic scout who desires to provide such services to the Company as an independent contractor pursuant to the terms of this Agreement.

Agreement

In consideration of the mutual promises and covenants contained below, the parties agree as follows:

1.
Designation of Scout.  The Company hereby appoints Scout as an authorized independent scouting representative for the ____ Northern, Indiana _________ ___ area (the “Area”).

2.
Services To Be Rendered.  Scout will perform the following services (the “Services”), using his own independent judgment as to the method, time, and place for rendering the Services:

(a)
Develop and implement a marketing plan for identifying high school athletes in the Area who may be interested in contracting with the Company for recruiting services;

(b)
Obtain signed contracts (each, a “Athlete Services Contract”) from interested athletes and forward such contracts to the Company for acceptance;

(c)
After an athlete in the Area has signed a Recruiting Services Contract with the Company, provide all hands-on services required by the Recruiting Services Contract; and
(d)
Perform all services under this Agreement in accordance with the highest professional standards and in accordance with good scouting practices, and to the reasonable satisfaction of the Company.

The Company reserves the absolute right, in its discretion: (1) to refuse to accept any Athlete Services Contract procured through Scout; and (2) to terminate any Athlete Services Contract pursuant to its terms.  Company will notify Scout of any such refusals or terminations.
3.
Term.  This Agreement will be effective for an initial term of one school year, beginning on the date of this Agreement and ending on the following July 31.  It will automatically renew for successive periods of one year (August 1 to July 31) on the same terms and conditions unless either party gives the other notice of nonrenewal at least 60 days prior to the next succeeding July 31.  Notwithstanding the foregoing, this Agreement may be terminated at any time during its term (initial or renewal term) in accordance with Section 10 below. Contract will be renegotiated after each year, and new payouts will be discussed. 
4.
Independent Contractor Status.  Scout expressly acknowledges that he will be acting as an independent contractor and not as an employee of the Company, for all purposes.  In connection with Scout’s status as an independent contractor, the parties agree that Scout:

(a)
Is free to employ and use such personnel as Scout deems necessary or advisable to fulfill Scout’s obligations under this Agreement.
(b)
Is free to set his own hours and appointments and is not required to work any particular number of hours.

(c)
Is responsible for payment of all of his own tax obligations, including, without limitation, the payment of any taxes due on any fees or commissions paid to Scout; the payment of any compensation that he may owe to any of his employees or subcontractors; and the withholding of any federal, state and local taxes, including Social Security taxes, on compensation Scout pays to his own employees, if any.
(d)
Will be responsible for providing, at Scout’s own cost, any office space, telephone, computer equipment, and other equipment and supplies desired or needed by Scout.
(e)
Will be responsible for any business, travel, and other expenses that Scout incurs in connection with the services rendered under this Agreement.
(f)
Will be provided a limited number of brochures and business cards or other apparel as determined by the Company for use in promoting the Company’s business at the cost of $600; any additional copies will be Scout’s responsibility to produce and pay for.

(g)
Will be responsible for maintaining and using Scout’s own stationery, business forms, and business cards.

(h)
Will make no representation, express or implied, directly or indirectly, that Scout (or any employee or representative of Scout) is an employee of Company, that Scout (or any employee or representative of Scout) is anything other than an authorized independent scouting representative of the Company, or that Scout (or any employee or representative of Scout) has any authority, express or implied, to bind the Company.
(i)
Is free, while this Agreement is in effect, to perform other scouting services for other persons, subject to the provisions of Section 6 below.

(j)
Will be responsible for securing any necessary licenses for operation of his business and for complying with all federal, state, local and foreign laws and regulations applicable to said business, and will provide documentation to the Company that Scout has obtained any necessary licenses or is otherwise in compliance with applicable laws.
(k)
Will be responsible for providing his own general liability and other insurance coverage as well as workers’ compensation insurance coverage, and will provide documentation to the Company upon request that adequate coverage is in effect during the term of this Agreement.
(l)
Will be responsible for the cost of any benefits that Scout provides to himself or his employees, it being understood that Scout and any employees and subcontractors of Scout will not be entitled to participate in Company benefits or receive any benefits from the Company.
(m)
Cannot agree with athletes to do side business using Company information. 

(n)
Scout will undergo an 8-12 week training course.  Training courses will be hosted by RecruitLook hired third party.  Scout may still perform recruiting and business related tasks while in training.  This is part of the $600 startup fee. 
5.
Commissions.  The Company agrees to pay the following commissions in exchange for Scout’s performance of the services required by this Agreement (based on $1,500):

(a)
One-thousand dollars ($1,000) commission will be paid on each Recruiting Services Contract provided by Scout and accepted by the Company during each calendar month during the term of this Agreement.

(b)
For each Recruiting Services Contract provided to the Company by Scout and accepted by the Company during each calendar month during the term of this Agreement, the Company will receive a commission of $500.
(c)
The Company will pay the Commissions to Scout no later than the 15th day of the month following the close of the calendar month for which the Commissions are earned, but depending on payment received from customer.
(d)
Because Scout will serve as an independent contractor and not as an employee of the Company, the Company will not withhold any employment taxes from the Commissions.  Scout acknowledges and agrees that he will be responsible for all self-employment tax and estimated tax payments required by applicable federal, state, and local law in connection with the Commissions.

6.
Confidential Information.  All information that Scout acquires, at any time, about the Company, the Company’s operations and the Company’s services,  including, without limitation, the Database, market analyses and plans, forms, software programs, athlete lists, prospective lists, programs, methods, techniques, processes, strategic plans, and financial information, constitutes confidential information and trade secrets of the Company (the “Confidential Information”).  Scout will at all times act as a trustee of such Confidential Information and will hold such Confidential Information in trust and confidence for the Company’s sole and exclusive use and benefit, and will not use the Confidential Information for any purpose other than to fulfill Scout’s obligations under this Agreement or do anything that would jeopardize the protection afforded to the Confidential Information under any trade secrets or other applicable law.  Notwithstanding the foregoing, any information that would otherwise constitute Confidential Information shall be deemed non-confidential if the information (a) is already known to Scout other than through disclosure by the Company; (b) is now or becomes publicly available, except as a result of a breach of this Agreement by Scout; or (c) is hereafter obtained in good faith by Scout from a third party, unless Scout knows that such third party is bound by an obligation of confidentiality or non-disclosure with respect to such information.  If Scout is requested or required (by oral questions, interrogatories, requests for information or documents, subpoena, civil investigative demand, or similar legal process) to disclose any Confidential Information, Scout agrees that he will provide the Company with prompt notice of such request(s) so that the Company may seek an appropriate protective order and/or waive compliance by Scout with the provisions of this Agreement.  If the Company seeks a protective order, then Scout shall provide such cooperation and assistance in obtaining a protective order as the Company may reasonably request.  In the absence of a protective order or the receipt of a waiver hereunder, if, in the opinion of its counsel, Scout is nonetheless legally compelled to disclose Confidential Information, then Scout may disclose such information to the extent he is so compelled without liability hereunder, but shall use his best efforts to obtain an order or other reliable assurance that such information will be treated as confidential by its recipient.
7.
Database and Roadmap for Athletes.

(a)
The Database.  Scout will not be provided direct access to the Database.  In the course of Scout’s work for an athlete under a Recruiting Services Contract, Scout may and is encouraged to request information about particular colleges and their athletic and academic programs and contact persons from the Company.  The Company will promptly provide the requested information to Scout if such information is in the Database.  If the information is not in the Database, the Company will use commercially reasonable business efforts to obtain the information requested by Scout.

(b)
The Roadmap for Athletes.  Scout is encouraged to access the Roadmap for Athletes on the Company’s website, recruitlook.com (or Google Docs), and to use the information provided in the Roadmap for Athletes to the extent Scout believes such information would be helpful in providing services under the Recruiting Services Contracts.  Scout is further encouraged to suggest that the athletes themselves review the information available on recruitlook.com as they proceed through the recruiting process.
8.
Prohibition Against Assignment.  This Agreement and Scout’s rights and obligations hereunder may not be assigned by Scout without the prior written consent of the Company.

9.
Indemnification.  In the event that a claim is initiated against the Company or any of its managers, officers, members, employees, and agents (“Representatives”) by any person as a result of Scout’s actions or failures to act under the terms of this Agreement, including but not limited to any claim initiated by a governmental authority asserting that Scout (or any of his own employees or representatives) is an employee of the Company and not an independent contractor, then Scout agrees to hold the Company and its Representatives harmless from and indemnify Company and its Representatives against any liability, damages, costs, and expenses (including reasonable attorney’s fees and costs) arising out of or related to such claim.  The Company may offset, against any and all sums due Scout, any amount covered by this indemnification that the Company is required to pay to third parties.

10.
Termination.  This Agreement may be terminated in any of the following circumstances:

(a)
By the Company.
(i)
Upon 10 days’ written notice, if Scout fails to generate at least ____one___ accepted Recruiting Services Contracts per __month_______ at any time during the term of this Agreement:

(ii)
Immediately upon written notice if Scout becomes subject, voluntarily or involuntarily, to any bankruptcy, foreclosure, or similar proceedings; and
(iii)
Immediately upon written notice if the Company has reasonable cause to believe that Scout may have engaged in any illegal, fraudulent, disloyal or unethical conduct, including but not limited to any conduct in violation of the rules and regulations of the NCAA, the NAIA, or any similar college athletics governing body.
(b)
By Either Party.
(i)
For a breach of any provision of this Agreement by the other party, in which case the party alleging the breach must give 10 business days’ advance written notice of termination and opportunity to cure to the other party;
(ii)
For any reason, upon 30 days’ advance written notice to the other party, in which case the Agreement will expire 30 days after the date said notice is received by the other party or will expire on the termination date specified in said notice, whichever occurs last; or
(iii)
For any reason and at any time, upon the written mutual agreement of the parties.
(c)
Return of Confidential Information.  Upon termination of this Agreement, Scout will immediately return to the Company all copies of any Confidential Information then in Scout’s possession -- including any marketing pieces.
(d)
Effects of Termination.  Upon termination of this Agreement, the parties’ obligations hereunder will cease, except as follows:

(i)
The Company will promptly pay to Scout any Commissions earned, but unpaid, at the time of termination.

(ii)
Sections 6, 9, 11, and 12 of this Agreement will remain in full force and effect.
(iii)
Until otherwise directed by the Company, Scout will continue to provide all services required to be rendered on behalf of athletes under outstanding Recruiting Services Contracts.  The Company will make reasonable business efforts to identify and contract with a new scout in the Area to replace Scout under all outstanding Recruiting Services Contracts following termination of this Agreement.
11.
Arbitration.  In the absence of the parties agreeing to resolve any disputes hereunder by any alternative dispute resolution procedure other than arbitration, any controversy or claim relating to this Agreement will be settled by arbitration.  The arbitration will be final and binding on the parties.  The arbitration will be conducted in the Kansas City metropolitan area in accordance with the Commercial Arbitration Rules of the American Arbitration Association.  The parties agree to select a sole arbitrator from names submitted by the American Arbitration Association unless the parties can agree on the identity of a neutral arbitrator from some other source.  In the absence of such agreement, the arbitrator shall be selected in accordance with the procedures of the Commercial Arbitration Rules of the American Arbitration Association.  All costs of arbitration, including reasonable attorneys’ fees, will be paid by the party who does not prevail at arbitration.  If neither party is totally successful in the prosecution or defense of its claims, the costs of arbitration will be determined by the arbitrator.  Judgment upon the arbitration award may be entered and enforced in any court of competent jurisdiction.
Notwithstanding the foregoing, the Company may initiate litigation, without first resorting to arbitration, for any breach by Scout of any provision of Section 6 of this Agreement (Confidential Information).  The Company shall be entitled to an injunction restraining Scout from disclosing any Confidential Information, and from transacting any business with any person or entity to whom any Confidential Information has been disclosed or is threatened to be disclosed.  In addition, the Company may pursue any other remedies available for the breach or threatened breach of Section 6 of this Agreement, including, without limitation, the recovery of monetary damages.  In the event that the Company seeks injunctive relief or any other remedy from a court as a result of the breach or threatened breach of Section 6 of this Agreement by Scout, then it shall be entitled to recover from Scout the costs and expenses of obtaining that relief or remedy, including reasonable attorneys’ fees and expenses.  Scout hereby waives any requirement that the Company submit proof of the economic value of any trade secret or other Confidential Information or post a bond or other security in connection with an injunction.
12.
Legal Fees.  If any arbitration decision rendered in connection with this Agreement is appealed in a court of law, or if any other litigation is instituted by either party in connection with this Agreement, then the successful or prevailing party will be entitled to recover reasonable attorney’s fees in addition to any other relief to which it may be entitled or granted.

13.
Warranty Against Prior Existing Restrictions.  Scout represents and warrants to the Company that Scout is not a party to any agreement containing a non-competition or non-solicitation clause or other restriction with respect to the services which Scout is required to perform hereunder or which might constitute a violation of this Agreement.

14.
Notices.  All notices or other communications required to be in writing under this Agreement will be deemed to have been duly given if delivered in person or by certified mail, return receipt requested, to the party to whom notice is to be given at the respective addresses set forth below (or such other address as a party provides in writing to the other):

In the case of the Company:
In the case of Scout:

___________________________
____________________________
___________________________
____________________________

___________________________
____________________________

15.
Miscellaneous Provisions.

(a)
Governing Law.  This Agreement will be governed by the internal laws of Missouri without regard to its principles of conflicts of laws.
(b)
Severability.  The invalidity or unenforceability of any provision herein will in no way affect the validity or enforceability of any other provision, and this Agreement will be treated as though such invalid or unenforceable provision had never been a part of this Agreement.

(c)
Entire Agreement.  This Agreement contains the entire understanding of the parties pertaining to the subject matter contained in it and supersedes all prior and contemporaneous representations, promises, statements and understandings, whether formal or informal and whether oral or in writing.

(d)
Amendments.  This Agreement may only be amended in a writing signed by both of the parties hereto.

(e)
Waiver.  A waiver by either party of any breach or right under this Agreement will not constitute a waiver of any other breach or right hereunder.  No delay or failure by either party in exercising any right under this Agreement, and no partial or simple exercise of said right, will constitute a waiver of that or any other right.  No waiver will be valid unless in writing and signed by the party granting such waiver.

(f)
Counterparts.  This Agreement may be executed in any number of counterparts, each of which when executed will be deemed to be an original instrument, but all of which together will constitute one and the same instrument.

(g)
Cooperation.  The parties will cooperate with each other to execute and deliver such instruments and documents and take such actions as may be required, or as a party may reasonably deem desirable or necessary, to effectuate the provisions and intent of this Agreement.

(h)
Interpretation.  This Agreement will be construed according to its fair meaning and neither for nor against either party hereto, irrespective of which party caused the same to be drafted.  Each of the parties acknowledges that it has been, or has had the opportunity to be, represented by an attorney in connection with the preparation and execution of this Agreement.  The section headings in this Agreement will not affect its interpretation.

In Witness Whereof, this Agreement has been executed by the parties as of the date first set forth above.

COMPANY
SCOUT


By:_______________________________

By:

Michael Enright, President

Name:
Tommie Franks

	
	
	WA 3928071.1


	
	2
	WA 3928071.1



