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MARKETING AGREEMENT
This Agreement, dated ---------, is by and between ----------, having a principle office at ----------- (Owner) and ----------, having a principle office at ----------- (Marketer).

WHEREAS:
1. Owner has acquired worldwide right, title and interest in and to inventive subject matter (the “Invention”) which for which a patent application has been filed in the United States under the title “-------------------” (serial number not yet determined).

2. Owner desires to continue to develop patent and other intellectual property protection in various countries throughout the world, and desires to market rights to the Invention in such countries. 

3. Marketer is a scientist specializing in testing procedures, and has successfully marketed other tests to companies in Europe and Asia. 

NOW THEREFORE:
4. Owner hereby engages Marketer to use his best efforts to market the Invention in markets to be mutually agreed upon.  At the outset, it is contemplated that such marketing will be directed at US, Asian and European markets.

5. Marketer will direct the day-to-day marketing of the Invention, but overall strategy of such marketing will be under the control of Owner, and all licensing, sales or other contracts regarding the Invention must be executed by Owner.  

6. Marketer will cover all out-of-pocket marketing costs.  However, such costs as are approved by Owner will be reimbursed by Owner as an advance against commissions. 

7. Owner will pay Marketer a commission of ----% (ten percent) of all funds received by or on behalf of Owner by virtue of the marketing efforts of Mahant. Such funds are to be paid to Marketer within 30 days of receipt of same by Owner.

8. It is contemplated that Marketer will be the sole marketing representative of Owner with respect to the Invention throughout the world.  Nevertheless, if Marketer abandons his marketing efforts on behalf of Owner, then Owner will pay the aforementioned commission only with respect to all funds received by or on behalf of Owner by virtue of the marketing efforts of Marketer on a pro-rata basis.  Thus, by way of example, if Marketer successfully concludes a license, sale or other disposition of the Invention in the European market, but abandons the marketing efforts in Asia, with another representative thereafter being responsible for ½ of the marketing efforts in Asia, then Marketer will be compensated --% for European revenues and only --% for Asian revenues.  

9. Marketer retains the right to terminate his marketing duties under this Agreement at any time, with or without cause, without penalty.  

10. Owner retains the right to dismiss Marketer from his duties at any time, but only for cause.  Circumstances which would constitute adequate cause include, but are not limited to: (a) knowingly and grossly misrepresenting the Invention; (b) marketing another product which substantially competes against the Invention; and (c) revealing trade secrets, confidential marketing strategies, or other information which is confidential to Owner, in such manner that the revelation seriously harms Owner.  Where reasonable, Owner shall endeavor to give Marketer warning of any alleged conduct which would constitute cause, and allow 60 days to correct such conduct before dismissing Mahant.  Dismissal of Marketer under this paragraph terminates any duty of Owner to pay commissions to Mahant.
11. This is a personal service contract, and the duties of Marketer may not be assigned.  Nevertheless, commissions due to Marketer may be assigned.
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12. Any notice or other written communication required hereunder shall be sent by registered or certified mail, postage prepaid, or by express delivery service, addressed as set forth above, or to such other address or addresses as either party may specify in writing from time to time.

13. The parties to this Agreement represent and acknowledge that each of them has had the opportunity to be represented by counsel with respect to this Agreement and all matters covered by or related to this Agreement.  Each party has been fully advised with respect to all rights that are affected by this Agreement.

14. Each party and counsel for each party (where such exist) have reviewed this Agreement, and thus agree that the normal rule of construction to the effect that any ambiguities are to be resolved against the drafting party shall not be employed in the interpretation of this Agreement.

15. This Agreement shall be governed and construed under the laws of the State of California and the United States.

16. In the event that any of the provisions, or portion thereof, of this Agreement are held to be unenforceable or invalid by any court of competent jurisdiction, the validity and enforceability of the remaining provisions or portions thereof shall not be affected thereby.

17. The failure of either party to enforce any provision of this Agreement shall not be deemed a waiver of such provision.

18. This Agreement may not be amended or modified except in a writing signed by both parties.

19. There are no agreements or understandings regarding the subject matter hereof, whether oral or written, expressed or implied, except as set forth herein.

20. Each signatory to this Agreement who signs on behalf of a party expressly represents and warrants that he has the authority to sign on behalf of that party.

21. This Agreement may be executed in any number of counterparts each of which shall be deemed to be an original, and all of which together shall be deemed one and the same instrument.

IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to execute this Agreement, on the date below indicated.
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Marketer

By:
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