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EDUCATIONU 
INDEPENDENT CONTRACTOR AGREEMENT 

 
 This Independent Contractor Agreement (“Agreement”) is entered into this 26th day of 
August, 2015, by and between EducationU, an Independent Contractor (hereinafter 
“EDUCATIONU”) and ACHIEVE TRUE HEALTH INC., a Canadian corporation (hereinafter 
“ATH”). In consideration of the mutual promises made herein, the parties, intending to be legally 
bound, hereby agree as follows: 
 
I. Contract Commencement 
  
 This Agreement shall commence on the date identified above and will continue for an 
initial term of 12 months. Agreement shall automatically renew for an additional term of 12 
months, unless otherwise agreed upon by both parties.  
 
II.  Services to be Performed by Independent Contractor 
 
 EDUCATIONU will provide the strategic, promotional, and management expertise to 
launch and grow the Foundation Course and the 21 Day Achieve True Health Challenge 
(hereinafter “Promotion”) as well as ongoing strategic growth and development. The deliverables 
consist of, but are not limited to: 
 

Strategic Planning: 
• Create a detailed product launch strategy 
• Map out clear product launch sequence, flowchart, and action steps 
• Finalize technology requirements 
 
Set Up of Required Technology: 
• Design and create full training platform and membership system 
• Oversee and manage all tech, web design, and sales processes 
 
Marketing Funnel Design and Copy: 
• Design and create lead/email capture process 
• Squeeze page, sales page, order page design and email copy 
• Launch system set up 
• Product autoresponder copy 

 
Program Design: 
• Review existing content and suggest improvements 
• Consulting and design support for Foundation Course and 21 Day Challenge 
• Create user-friendly learning environment 
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• Consult on product delivery 
 

Growth Strategy: 
• Provide post-launch suggestions to maximize “stick” rate, decrease refund rates, 

increase customer satisfaction, and increase consumption 
• Design long-term lead generation program 
• Design post-launch evergreen sales funnel 

 
III. Payments by ATH 
 

A. ATH agrees to pay EDUCATIONU a Base Fee of $XXXXX. One-half of the 
Base Fee, or $XXXXX, is payable immediately upon the execution of the 
Agreement. The remaining one-half is payable upon completion of the 
deliverables required for the initial launch. 
 

B. In addition to the Base Fee, ATH agrees to pay EDUCATIONU a commission 
equal to 15% of Net Revenues generated by the Promotion (less the initial Base 
Fee). For purposes of the Agreement, “Net Revenues” are defined as gross 
revenues less refunds occurring within 30 days of sale date less marketing and 
advertising expenses. Commission payments are payable on the 15th of the month 
following ATH’s receipt of the gross revenues. 

 
IV.       Independent Contractor Relationship 
 
 EDUCATIONU’s relationship with ATH is that of an Independent Contractor, and 
nothing in this Agreement is intended to, or should be construed to create a partnership, agency, 
joint venture or employment relationship. 
 
V.        Termination 
 
 A. EDUCATIONU may terminate this Agreement with or without cause, at any 
time, upon thirty (30) days prior written notice to ATH. 
 

B. ATH may terminate this Agreement with or without cause, at any time, upon 
thirty (30) days prior written notice to Contractor.  ATH will pay EDUCATIONU any monies 
due up to and including the date of termination if such clause is executed in writing. 
 
VI.       Compliance with Laws 
 
 In performing its obligations hereunder, each party agrees to comply in all material 
respects with all applicable laws.
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VII.     Ownership of Work Product 
 
 EDUCATIONU acknowledges that the Promotion and all the results arising out of 
EDUCATIONU producing the Promotion including, without limitation, all data, information, 
analyses, materials, documentation, reports, inventions, improvements, modifications or works 
of authorship, generated, created, conceived, derived or resulting from EDUCATIONU 
producing the Promotion (collectively, “Work Product”), shall be deemed “works for hire” or 
“works made for hire,” within the meaning of the United States Copyright Act of 1976, for the 
benefit of ATH. ATH shall be deemed the sole owner, throughout the universe, of any and all 
such Work Product, whether or not now or hereafter known, existing, contemplated, recognized 
or developed, with the right to use the same in perpetuity in any manner ATH, in its sole and 
absolute discretion, determines.  
 
VIII.  Indemnification  

A. ATH acknowledges that it alone is responsible for final legal and regulatory 
review of all materials produced by EDUCATIONU. ATH shall indemnify, defend and hold 
harmless EDUCATIONU from and against any claims, liabilities, losses, damages, causes of 
action or injuries, together with costs and expenses, including reasonable attorneys’ fees, arising 
out of or resulting from: (A) the wrongful acts of ATH; (B) any breach by ATH of any 
representation, warranty or covenant contained in this Agreement; (C) any claims against 
EDUCATIONU due to EDUCATIONU’s association with ATH that are unrelated to 
EDUCATIONU’s own actions or omissions and for which EDUCATIONU does not have an 
obligation to indemnify ATH pursuant to Section VIII (B). 

B. EDUCATIONU shall indemnify, defend and hold harmless ATH, and its 
directors, officers, employees, shareholders, agents, contractors and licensees from and against 
any claims, liabilities, losses, damages, causes of action or injuries, together with costs and 
expenses, including reasonable attorneys’ fees, arising out of or resulting from: (A) the wrongful 
acts of EDUCATIONU; (B) any breach by EDUCATIONU of any representation, warranty or 
covenant contained in this Agreement; (C) infringement or claim of infringement of any patent, 
copyright, trademark, service mark, trade name, trade secret, proprietary and confidential 
information right, or any other property right of a third party arising out of or resulting from the 
Work Product; and (E) any and all claims, losses, damages, penalties, costs and expenses, 
including legal and accounting fees incurred or suffered by ATH which result from or arise out 
of any failure by EDUCATIONU to pay any Taxes. 

IX.       Authority 
 
 Each party represents and warrants to the other party that (i) it has full power and 
authority to enter into and perform its obligations under this Agreement and (ii) this Agreement 
constitutes its legal, valid and binding obligation, enforceable in accordance with its terms. 
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X.   Entire Agreement 
 
 This Agreement contains all the terms and conditions agreed upon by the parties with 
respect to the subject matter of this Agreement.  No other agreements regarding the subject 
matter of this Agreement shall be deemed to exist or to bind any of the parties hereto. 
 
XI.    Applicable Law and Venue 
 
 This Agreement shall be governed in accordance with the laws of Canada. 
 
XII.   Amendments 
 
 This Agreement may only be amended by mutual agreement of the parties, provided that 
the amendment is in writing and is executed on behalf of both parties. 
 
XIII.   Waiver 
 
 No express or implied consent to, or waiver of, any breach or default by the other party in 
the performance of the obligations hereunder shall be deemed or construed to be a consent to, or 
waiver of, any other breach or default in the performance by such hereunder.  Failure on the part 
of either party to complain of any act of the other in default, irrespective of how long such failure 
continues, shall not constitute a waiver of a party's rights hereunder. 
 
XIV.   Severability 
 
 If any provision of this Agreement or the application thereof to any person or 
circumstances shall be invalid or unenforceable to any extent, the remainder of this Agreement 
and the application of such provisions to other persons or circumstances shall not be affected 
thereby and shall be enforced to the greatest extent permitted by law. 
 
XV.   No Third-Party Benefits 
 
 The parties to this Agreement do not intend any provision of this Agreement to create any 
third-party beneficiaries or to confer any benefit or enforceable right upon anyone other than the 
parties hereto. 
 
XVI.   Notices 
 
 All notices, including changes in the following addresses, required to be given pursuant 
to this Agreement shall be given in one of two ways: (1) if by mail, then by certified or registered 
mail, return receipt requested; or (2) if by personal delivery, then by personal delivery to the 
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person, evidenced by a receipt signed by the recipient of such personal delivery or written notice, 
and shall be effective when received. 
  

A.  If to EDUCATIONU, addressed to:  
     
    Craig Cannings 
    EDUCATIONU 
    ADD ADDRESS 
 

B.  If to ATH, addressed to:  
 
                                    Angella Thompson 

ADD ADDRESS 
    
 
 
IN WITNESS WHEREOF, the parties have caused this Agreement to be excuted by their duly 
authorized officials. 
 
 Dated this ________day of ________ 2014. 
 
 
ACHIEVE TRUE HEALTH, INC.   EDUCATIONU 
 
By: Angella Thompson                By: Craig Cannings 
         
 
__________________________________  __________________________________ 


