 SEQ CHAPTER \h \r 1Independent Contractor's Agreement

Agreement is made this _____ day of _____________, ______, between   LegaLees Corporation  , a   Utah   corporation,   1515 East 1575 North, Provo, UT  84604   (hereinafter referred to as   LegaLees  ), and _____________________, hereinafter referred to as Representative.

Name: _________________________________________________

Address: _______________________________________________

City: _____________________ State: _________ Zip: __________

Home:  (          )                                                       
Office:  (           )                                                      
Social Security No. or

Taxpayer I.D. No.: ____________________________________

RECITALS

LegaLees is engaged in the business of human resources/benefits consulting/insurance brokerage and marketing educational materials (hereinafter referred to as "the Products"), and Representative has certain clients who may be interested in the Products.

TERMS AND CONDITIONS

In consideration of the mutual covenants and agreements set forth herein, LegaLees and Representative hereby agree as follows:


1.
Marketing of Masters:  Representative will assist LegaLees in marketing flex to its clients who will undertake to buy the Products through LegaLees.  Representative, upon obtaining any payment from its client, shall forward to LegaLees said payment and the fully executed contract Agreements.  Those Agreements shall identify the Representative by name and Representative number as the entity responsible for the acquisition of said payment.


2.
Commissions:  As full and complete compensation for all services to be performed by Representative, LegaLees shall pay to Representative a commission of ___________________ percent (_____%) of each of the Product payments submitted.  Such payment will be obtained by Representative from its clients and should be payable to LegaLees.  LegaLees shall tender said commissions to Representative within thirty (30) days from the date of receipt of said Product payment and the fully executed contract Agreements and related documents, or the final clearance through banking channels of all checks or commercial paper tendered by Representative's client, whichever is later.


3.
Financial Information:  Representative shall strictly comply with the terms of the Information Brochure and related documents and all other financial information supplied to Representative by LegaLees.  All such information contained therein is subject to change from time to time at the sole and absolute discretion of LegaLees.


4.
Marketing Literature and Information:  LegaLees shall, without warranty or obligation therefore, provide to Representative either at no cost or at LegaLees cost, at LegaLees sole discretion, marketing literature, information, training material and other data to assist Representative in its efforts to market the Product.  Representative shall strictly comply with the terms, procedures and information contained therein.  Representative shall be solely responsible for the presentation of said Product Program to its clients.  Representative further agrees to utilize such literature and information only in connection with the marketing of LegaLees Products or programs.  All such literature and information, as well as all records of the accounts of clients and potential clients, lists of clients and potential clients, and any other records and books relating in any manner whatsoever to the clients of LegaLees which has been provided to Representative by LegaLees, shall be the exclusive property of LegaLees and shall be immediately returned to LegaLees upon the termination of this Agreement.


5.
Soliciting Customers After Termination:   For a period of   one (1) year   immediately following the termination of this Agreement, Representative shall not, either directly or indirectly, make known to any person, firm, or corporation the names or addresses of any LegaLees clients, or any other information pertaining to such clients; or call on, solicit, or take away, or attempt to call on, solicit, or take away any of the clients obtained by LegaLees, either for itself or for any other person, firm, or corporation; or obtain or attempt to obtain, either directly or indirectly, investment capital for the purchase of investments from any person or entity which Representative initially contacted as a result of work with LegaLees or to whom Representative was introduced or referred by LegaLees.


6.
Term:  This Agreement shall commence on the date set forth above and shall continue thereafter through   December 31, 1999  , or until termination by either party as provided for herein.  This Agreement may be terminated at any time by either party hereto giving the other party thirty (30) days prior written notice of such termination, except that no more than one (1) day's oral notice may be given if termination is for cause.  Cause as used herein shall mean any act of defalcation, fraud, material misrepresentation, moral turpitude or other acts of an adverse nature, such as to impair the reputation of LegaLees or the Product.  Termination of this Agreement shall not void the liability of LegaLees to Representative for any commission accrued with respect to any funds or capital obtained and accepted by LegaLees prior to such termination.  LegaLees shall have the right to a set-off or deduction for claims made as a result of any breach of this Agreement.


7.
Independent Contractor:  The relationship of Representative to LegaLees shall be that of an independent contractor.  It is agreed and understood that LegaLees will not exercise control or supervision over the activity or operations of Representative and that Representative will perform hereunder solely as an independent contractor and not as an agent, employee, joint venturer or partner of LegaLees.  Accordingly, Representative agrees to pay self-employment taxes and such other taxes, including without limitation, Federal income taxes as may be required, and to fulfill such other requirements and responsibilities as are normally required of independent contractors.  Representative is not authorized to make any representation in connection with LegaLees, the Products, or LegaLees programs, other than those contained in the literature supplied or to be supplied to Representative by LegaLees.  Representative recognizes and specifically acknowledges that any investment advice given by it to anyone in connection with said programs or transactions is given solely by Representative and not by, for, or in behalf or LegaLees.  Subject to Sections 4 and 5 hereof, LegaLees does not place any restrictions upon the accounts or other programs which Representative handles.  Representative may offer the Products anywhere, but without any exclusive rights to any territory as an independent contractor, Representative shall bear and be solely responsible for all of its expenses, including but not limited to office expenses, salaries, insurance and taxes.


All funds or capital raised by Representative is subject to acceptance or rejection by LegaLees, and until so accepted, any contract Agreements shall not be binding upon LegaLees.  Representative shall have no authority to bind LegaLees in any way whatsoever, or to use LegaLees name, policies, marketing materials, or supplies in any manner unless specifically authorized in and by this Agreement.


8.
Indemnification:  Representative shall indemnify LegaLees against, and hold LegaLees harmless from, any and all costs, expenses, fees (including reasonable attorney's fees) and other liabilities arising in connection with any claim based upon any alleged misrepresentations, actions, omissions, or other tortious conduct of Representative or any partner, employee, agent, party in interest or representative of Representative.


9.
Assignment:  This Agreement shall not be assigned by either party hereto without the prior written consent of the other party.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the heirs, executors, administrators, successors, and assigns of the respective parties hereto.


10.
Notices:  Any notice to be given hereunder by either party to the other shall be in writing and may be effected either by personal delivery or by registered or certified mail, postage and fees prepaid.  Mailed notices shall be addressed to the parties at the addresses appearing in the introductory paragraph of this Agreement.  Either party may change its address for notice by giving notice of such change to the other party in accordance with this paragraph.  Notices delivered personally shall be deemed communicated as of actual receipt.  Mailed notices shall be deemed communicated as of five (5) days after mailing.


11.
Invalidity:  If one or more of the provisions of this Agreement are held invalid, illegal, or unenforceable of any reason, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, and this Agreement shall be construed as if such invalid, illegal, or unenforceable provisions had never been contained herein.


12.
Attorney's Fees:  If any legal action is necessary to enforce the terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees, costs, and necessary disbursements in addition to any other relief to which it may be entitled.


13.
Governing Law:  The obligations, and undertakings of the parties to this Agreement shall be performable in   Emerald   County, Utah, and the Agreement shall be governed by and construed in accordance with the laws of the State of   Utah  .


14.
Force Majeure:  In the event that either party shall be prevented from completing performance of its obligations hereunder by an act of God or any other occurrence whatsoever which is beyond the control of the parties hereto, then said party shall not be liable to the other party for any loss, injury or damage suffered or incurred by the other party as a result thereof.


15.
Entire Agreement:  This Agreement supersedes any and all other agreements, either oral or written, between the parties hereto with respect to the herein described transactions, and contains all of the covenants and agreements between the parties with respect to such transactions.

EXECUTED by the parties hereto as of the day and year first above written.

LegaLees Corporation 


REPRESENTATIVE

By: ____________________________  
By: __________________________________







Representative I.D. No.: ________________   
PAGE  
- Page 1 -


