M4L SERVICES - AGENT MARKETING AGREEMENT
THIS M4L Services - Agent Marketing Agreement (“Agreement”) is entered into this _____ day of _____________, 2008, between M4L Services (“M4L”), and _____________________  (“Agent”), collectively the parties.


RECITALS

A. M4L currently operates the M4L network, an Internet order processing, customer service and shipping application that processes prescription drug orders for licensed International and U. S. based pharmacies which are paid for by cash, or credit card payments not connected to any federal health care programs.

B. Agent has and continues to develop a network of Customers and independent Agents who, in compliance with the laws of the jurisdiction in which they operate, obtain or forward prescription orders to pharmacies from the general public. 

C. The parties hereto desire to enter into this Agreement for the purpose of setting forth certain representations, warranties and covenants made by each to the other as an inducement to the execution and delivery of this Agreement.

NOW, THERFORE, in consideration of the premises and of the mutual provisions, agreements and covenants herein contained, the parties hereby agree as follows:  

1. Scope of Services of Agent.  The nature of the Agent’s business, which this contract encompasses, involves the marketing and recruitment of customers and Agents for M4L.  Those Agents recruited by the Agent into and enlisted with M4L shall be the Agents of the Agent for all purposes in the relationship between M4L and those Agents. The Agent shall act as liason between M4L and the Agents. The Agent shall obtain or forward prescriptions to pharmacies using the M4L system and obtain customer address and payment information as set forth on the attached prescription order form. The Affiliate shall also obtain customer authorizations on behalf of M4L and the pharmacies. The authorizations shall permit the Affiliate to receive customer information; a representation from the customer that the customer is purchasing the medications on their own behalf; and that purchase does not involve any federally funded health care programs.  

2. Scope of Services of M4L.  M4L will be responsible for overseeing the processing of orders generated by the Affiliate through licensed U.S. and International pharmacies. M4L pharmacy will be responsible for arranging payments to the Agent on all referral orders processed and delivered to the customer. The Agent acknowledges that M4L has no control over the price of pharmaceuticals and that M4L will set their own retail price for the services over the base price calculated by the cost of the drugs, the dispensing fee of the pharmacy as well as the marketing fee of the Affiliate together with any administrative and processing costs. The Agent may not dictate or set the prices offered by M4L beyond the base price, inclusive of the Affiliate’s marketing fee. M4L pharmacies will pay the Agent based upon a percentage of retail sales to Agent.  M4L pharmacies will be responsible for the processing and delivery of payments to the Agent on a monthly basis.  M4L pharmacies will furnish Agent with a complete accounting of each monthly payment with regard to retail sales.  The Agent may have access to those M4L pharmacy records reflecting the monthly payment. 

3. Consideration. For and in consideration of the Agent’s aforementioned services, M4L Services will pay the Agent a monthly marketing fee based upon a percentage of retail sales.  Said fee will be twenty percent (20%). This fee will be paid by an M4L Services to the Agent monthly on or about the 30th of every month.

4. Term.  The term of this Agreement shall be for an initial term of six months and it shall automatically renew thereafter, unless either party notifies the other party in writing within sixty (60) days of the end of the current term of its intent to terminate.

If either party hereto breaches the provisions of this Agreement, the other party hereto shall have the right to terminate this Agreement upon giving the breaching party written notice, which notice shall be given promptly by the non-breaching party following discovery of such breach via U.S. First Class, Certified Mail.  The effective date for such termination shall be thirty (30) days after the date of such notice, providing that such termination shall not be effective if the breaching party remedies such breach during such thirty (30) day period.

5.  Independent Contractor.  Agent shall not for any purpose be deemed to be an employee of M4L or it’s pharmacies during the term of this Agreement, but shall be an independent contractor.  Agent shall have no authority to bind M4L in any manner whatsoever outside of this Agreement.  M4L shall have no authority to bind the Agent in any manner whatsoever outside of this Agreement.  Agent shall be solely responsible for the payment of any federal, state or local taxes applicable to the fees paid to Agent pursuant to this Agreement.  
6. Confidentiality.  The Parties hereby acknowledges that during the term of this engagement each may obtain and be entrusted with unpublished confidential and proprietary information relating to the other party’s present and proposed business and operations, including, without limitation, relationships with participating pharmacies, financial information, the cost and pricing structures of The Parties’ products and services, sales and marketing plans and strategies of the Parties, proposed acquisitions of The Parties, the names and addresses of the Parties’ accounts, customer and client information and terms of all material agreements to which each Party is a party.  All of such information shall, for purposes hereof, be referred to as “Confidential Information.”  The Parties hereby agree that, unless the Confidential Information becomes publicly known through legitimate origin not involving any improper act or omission, neither Party nor any entity or person owned or controlled directly or indirectly by him shall, during the term of this Agreement or thereafter, use for his own benefit or for the benefit of others for any purpose and in any manner whatsoever, nor divulge to any person, firm, corporation or other entity or otherwise publish or disclose any Confidential Information. This provision shall survive the expiration or termination of this Agreement. Notwithstanding the foregoing, any use or disclosure of any Confidential Information by the Parties which is required as a result of any legal process served upon the Parties in any judicial or administrative proceeding shall not violate this Section, provided that receiving Party shall give notice in time to enable it to object to such disclosure.

The Parties hereby acknowledges and agrees that any actual or threatened breach of the provisions of this Agreement may cause irreparable harm to each Party and may not be remediable by an action at law for damages and, therefore, each Party shall also be entitled to seek, as a non-exclusive remedy, in any court of competent jurisdiction, all equitable remedies therefore, including, without limitation, a temporary or permanent injunction or specific performance of the provisions hereof, without the necessity of showing any actual damage or that monetary damages would not provide an adequate remedy at law.  The Parties agree a reasonable and appropriate bond shall be $5,000 for any equitable relief sought.  The Parties understand that this Agreement does not establish any employment contractual relationship pertaining to wages, hours, and benefits.

8. Customer Information.  M4L will execute a business associate agreement with the participating pharmacies and will keep confidential any protected health care information as outlined in its business associate agreement with the pharmacy.  The Agent will not have access to customer or protected health care information. To the extent Agents receive health related information from the customer, the Agent shall have the customer execute an acknowledgement and release of health information to the Agent and M4L.  The pharmacies will provide a HIPAA notice and explanation of privacy practices with the customer’s dispensed order.  The customer information is for the use of the Agent, M4L and the pharmacy.
9. Agent Relationship. M4L will not engage in a business relationship concerning the substance of this Agreement with any Agent or Customer of the Agent unless this agreement is terminated by a material breach by the Agent or, is otherwise prohibited by law or regulation. 

10. Trademark / Copyright.  The parties recognize that the name and software of M4L is the trademarked and copyrighted property of M4L.  No use of the name or software may be made without the consent of M4L. M4L shall not reference Agent in any contracts or public media without the consent of Agent. 

11. Notices.  Any notices or communications to be given hereunder by either party to the other shall be in writing and shall deemed to be received by the intended recipient (a) when delivered personally, (b) the day following delivery to a nationally recognized overnight courier service with proof of delivery, or (c) three (3) days after mailing by certified mail, postage prepaid with return receipt requested, in each case addressed to the parties as set forth below:
If to M4L, to:
M 4 L  Services      
            

                                                            2281 Hy Top Rd.

                                                            Young Harris, GA  30582

If to Affiliate, to:
 

                    Attention: 

Any party may change the address for notice by notifying the other party, in writing, of the new address.

12.  Entire Agreement.  This Agreement supersedes any and all other agreements, either oral or in writing, between the parties hereto with respect to the subject matter of this Agreement. This Agreement may not be changed orally, and may only be amended by an agreement in writing signed by all the parties.

13.  No Rights in Third Parties.  This Agreement is not intended to, nor shall it be construed to, create any rights in any third parties, including, without limitation, in any individuals employed or engaged by M4L or the Affiliate.
14.  Governing Law.  This Agreement shall be governed by and construed in accordance with, and the laws of the State of Georgia shall determine the rights of the parties.

15.  Severability.  If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law, that provision will be enforced to the maximum extent permissible, and the remaining provisions of this Agreement will remain in full force and effect, unless to do so would result in either party not receiving the benefit of its bargain.
16.  Waiver.  The failure of a party to insist upon strict adherence to any term of this Agreement on any occasion shall not be considered a waiver or deprive that party of the right thereafter to that term or any other term of this Agreement.
17.  Rights Unaffected.  No amendment, supplement or termination of this Agreement shall affect or impair any rights or obligations that shall have theretofore matured hereunder.
18.   Successors.  This Agreement shall be binding upon and shall inure to the benefit of the parties, their respective heirs, executors, administrators and assigns.
19.  Further Actions.  Each of the parties hereto agrees that it shall hereafter execute and deliver such further instruments and do such further acts and things as may be required or useful to carry out the intent and purpose of this Agreement and as are not inconsistent with the terms hereof.
20.  Non‑Assignment.  Company may not assign this Agreement except with the prior written approval of Consultant. Consultant may not assign this Agreement except with the prior written approval of Company.  
21.  Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall constitute an original Agreement, but all of which together shall constitute one and the same instrument.
22.  Enforcement.  Should it become necessary for either party to institute legal action to enforce the terms and conditions of this Agreement, the successful party will be awarded reasonable attorneys’ fees, expenses and costs at all trial and appellate levels.  Any suit, action or proceeding with respect to this Agreement shall be brought in the courts of Towns County in the State of Georgia or in the U.S. District Court for that District of Georgia.  The parties hereto hereby accept the exclusive jurisdiction of those courts for the purpose of any such suit, action or proceeding.

SIGNATURE PAGE

This agreement shall be binding on the heirs, successors and/or new partners or owners.  It is the responsibility of the undersigned to disclose this agreement to all interested parties.

Affiliate




            Date

M4L Services 



                        Date

THIS SIGNATURE PAGE IS PART OF A MARKETING AGREEMENT IN WHICH,  DETAILS ARE OUTLINED ON THE PREVIOUS PAGES.
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