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SALES & MARKETING AGREEMENT
This  Sales and Marketing Agreement ("Agreement") is entered into as of this 			, day and month of 2026 ("Effective Date") by and between Health Karma, Inc., a Florida corporation located at 104 N 4th Street, Leesburg FL 34748 (hereinafter called "Company"), and ______________________________, whose principal office is located at _______________________ (hereinafter called “Sales Representative"). Company and Sales Representative may each be referred to herein as a “Party” and, collectively, as the “Parties”.
RECITALS
[bookmark: _Hlk63422542]WHEREAS Company markets and sells health and well-being service packages to employer groups, third party administrators, associations, unions, organizations, and/or individual consumers directly and/or via select insurance agents/brokers, employee benefit consultants, referral affiliates, wellness and medical professionals and other interested parties and individuals; and
WHEREAS Sales Representative is desirous to offer Company products and services to its clientele (“Services”) under the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual promises set forth herein and the mutual covenants herein contained, THE PARTIES agree as follows:
1. Nonexclusive Engagement. Company hereby engages and retains Sales Representative, on a nonexclusive basis, to provide contact with various entities that might have an interest in Company’s products and services. Sales Representative agrees they are an independent contractor and not entitled to workers compensation benefits or unemployment insurance benefits and is obligated to pay state and federal income taxes on any money earned pursuant to this agreement. Sales Representative acknowledges that this Agreement does not create an exclusive arrangement and that Company may authorize other persons or organizations to promote participation in whole or part in the products and services offered by Company to others. 
2. Marketing and Promotion.   
(a) Sales Representative is hereby authorized to market and promote the products and services available as described in Exhibit A to Sales Representative’s clients and other prospective clients (“Clients”).  Sales Representative shall (i) use its best efforts to market and promote the products and services to Clients, and (ii) comply with all applicable laws, rules, and regulations of governmental authorities in performing such marketing and promotion. 
(b) Company will (1) provide promotional materials to Sales Representative and assist Sales Representative in connection with its communications and presentations to Clients, (2) provide information and support services to Sales Representative concerning the products and services offered by Company, and (3) promptly respond to the questions and concerns of Clients and Participants relating to the products and services offered by Company.
(c) Sales Representative shall use only promotional materials provided or approved by Company.  Sales Representative agrees not to employ or make use of any advertisement in which the name of Company or any of its products is used without the prior written consent and approval of Company.  All promotional materials which Company may furnish to the Sales Representative shall remain the property of Company, subject at all times to its control and shall be returned to Company upon request.
3. Product Pricing and Service. Company shall provide to Sales Representative the products and services with pricing arrangements as described in Exhibit A of this Agreement. Sales Representative acknowledges that the products and services are provided by Care Advocates, LLC, dba Benalign (“Benalign”).
4. Compensation. Exhibit B shall set forth the Commission program for Company’s products and services sold by Sales Representative as described in Exhibit A. Commissions shall be paid for each client for all business sold by Sales Representative, so long as (1) this Agreement is in full force and effect, and (2) Client and each Participant were approved and processed in accordance with Company’s current business practices, and (3) the Participant and/or their employer/organization has fully-paid the monthly fees or subscription charges. All Commissions will be payable by the last day of the calendar month following the month of payment receipt by Company of the fees or subscription charges from or for Participants.   
5. Expenses: Company shall not pay or reimburse any expenses of Sales Representative.
6. Representations and Warranties.  As a material inducement for Company to enter into this Agreement, Sales Representative represents and warrants that Sales Representative is an entity in good standing as a licensed business with their resident state and is properly registered to transact business in other states if applicable, as a foreign entity in good standing. Sales Representative agrees to conduct business in accordance with the laws, rules and regulations of each state in which Sales Representative may conduct marketing activities under this Agreement.  Sales Representative will maintain such business licensure in good standing for the duration of this Agreement and will furnish proof of such licensing upon request by Company.  Sales Representative will promptly notify Company of any suspension, cancellation, or disciplinary action with respect to its business license(s).
7. Transfer of Business: No transfer or assignment of any business or the compensation due or to become due to Sales Representative by virtue of this Agreement shall be valid unless authorized in advance in writing by Company. Any such transfer or assignment shall be subject to and subordinate to any and all of Sales Representative’s indebtedness to the Company. The Company may condition, withhold, or refuse to authorize any transfer or assignment in its sole discretion.
8. Confidentiality. All confidential information disclosed by either party to the other pursuant to this Agreement shall be held in strict confidence and shall not be disclosed by the recipient to any third party, except to employees, attorneys, accountants, and other professionals who have proper reason or need to have access to such information for the purpose of evaluating the Company’s products and services. Notwithstanding the foregoing, no party shall be deemed to have improperly disclosed any confidential information if the same (1) was not clearly labeled and identified as such, or (2) has not been treated with a reasonable degree of care by the disclosing party, or (3) becomes generally known through no material fault of a party.
9. Privacy and Release of Records. Company and Sales Representative shall maintain the confidentiality of all information regarding Members and/or Programs in accordance with all applicable statutes and regulations, including, without limitation, the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), Personal Health Information (“PHI”), and any rules or regulations promulgated hereunder. In performing services under this Agreement, Sales Representative agrees to maintain the confidentiality of Member personal information and to use User information only in connection with the purposes defined in this Agreement. Sales Representative agrees that it cannot use or disclose Member and/or Program records and personal information in any way that is not explicitly authorized by this Agreement. Further, Sales Representative agrees to materially comply with the privacy and security obligations set forth by any applicable state or federal laws and to execute a Business Associate Agreement if necessary.
10. Term and Termination. The term of this Agreement shall commence upon the date of execution by both Parties and shall remain in effect for one (1) year from that date unless terminated by either Party as provided for herein.  Thereafter, this Agreement will automatically renew for successive additional terms of one (1) year thereafter unless terminated by either Party as provided herein.  This Agreement may be terminated at any time for any or no reason by either Party upon written notice to the other Party at least ninety (90) days in advance of such termination.  Sales Representative shall be paid the compensation set forth in Section 5 up to the date of termination of this Agreement.  
11. No Agency. Sales Representative shall not have authority to act as an agent for Company nor bind it in any way not authorized herein or in a separate writing.
12. Indemnity. 
(a) Each Party shall defend, indemnify and hold harmless the other party against liability for any allegation, claim, lawsuit, investigation, audit or other legal action, as well as any and all damages allegedly arising from the same, and the costs (including attorneys' fees, court costs, expert witness fees, etc.) of defending against such claim, asserted by a third party arising directly or indirectly from or as a result of, or in connection with, (1) the Indemnifying Party's breach of this Agreement, (2) or any negligence, intentional tort or violation of any applicable law by the Indemnifying Party or its agents. Without limiting any of Company’s rights under this Agreement, in the event of any claim subject to this indemnity, Company shall have the right to withhold and set off the amount of any claim against any amount otherwise payable under this Agreement. Sales Representative agrees to provide same indemnification to Benalign.
(b) If any action will be brought against either Party (the "Indemnified Party") in respect to any allegation for which indemnity may be sought under this Section 12 from the other Party ("Indemnifying Party"), the Indemnified Party will promptly notify the Indemnifying Party of any such claim of which it becomes aware and will: (a) provide reasonable cooperation to the Indemnifying Party at the Indemnifying Party's reasonable expense in connection with the defense or settlement of any such claim; and (b) be entitled to participate at its own expense in the defense of any such claim. The Indemnified Party agrees that the Indemnifying Party will have sole and exclusive control over the defense and settlement of any such third-party claim. However, the Indemnifying Party will not acquiesce to any judgment or enter into any settlement that adversely affects the Indemnified Party's rights or interests without the prior written consent of the Indemnified Party, which such consent shall not be unreasonably withheld.
13. Choice of Law. This Agreement will be governed by Florida law, without regard to its conflicts of laws or choice of laws principles, and any action to enforce or interpret this Agreement will be brought only in a venue or forum located in Lake County, Florida. Both parties hereby waive any defenses they may assert regarding venue, forum and/or jurisdiction.
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14. Dispute Resolution. The Parties expressly agree that any and all controversies or claims arising out of or relating to this Agreement, or the breach thereof shall first attempt to be settled by good faith negotiations among the Parties, then, if necessary, by mediation. Finally, if mediation is unsuccessful, the Parties shall submit to binding arbitration in Broward County, Florida in accordance with the Commercial Arbitration Rules of the American Arbitration Association (“AAA”). The arbitrator shall be selected by agreement of the Parties or, if they cannot agree on an arbitrator within thirty (30) days after written notice of a Party’s desire to have a matter settled by arbitration, then the arbitrator shall be selected by the AAA. The determination reached in such arbitration shall be final and binding on all Parties hereto without any right of appeal except as provided by the Federal Arbitration Act. Any court of competent jurisdiction may enforce any determination or award of the arbitrator. The Parties also agree that, in the event that the need for emergency measures of protection (including preliminary injunction or temporary restraint proceedings) arises, the AAA Optional Rules for Emergency Measures of Protection shall apply to the proceedings. THE PARTIES HEREBY EXPRESSLY WAIVE ANY RIGHT TO TRIAL BY JURY OR CLASS TREATMENT OF ANY CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE BREACH THEREOF, PROVIDED THAT NOTHING IN THIS AGREEMENT SHALL PRECLUDE A PARTY FROM SEEKING TO COMPEL ARBITRATION IN A STATE OR FEDERAL COURT OF COMPETENT JURISDICTION. 

15. Attorney Fees and Expenses. If any claim, action, suit, or proceeding is brought by a party hereto with respect to a matter or matters covered by this Agreement, all costs, and expenses of the prevailing party incident to such proceeding, including reasonable attorneys' fees, will be paid by the other party.

16. Authority. The undersigned persons represent and warrant that they have authority to execute and deliver this Agreement for and on behalf of the respective parties to this Agreement.

IN WITNESS WHEREOF, the parties hereto have fully executed and delivered this Agreement as of the Effective Date. 
(Signatures appear on the following page)




Health Karma Inc:	 
Sig: 					
Name: ___________________________
Title:___________			


Sales Representative:
Sig:					
Name: 					
Title: 					






EXHIBIT A
PRODUCT PRICING & SERVICES
Company will provide the products and services listed below as those that are considered relative to this Agreement and are provided by Care Advocates, LLC, dba Benalign. Company reserves the right to amend, alter, or modify in whole or part the products and services offered. Company will communicate any additions, deletions or significant modifications to existing products and services to Marketer in a timely manner. In the event that Company adds any significant additional products and services or delete certain products any such action shall require an amendment to Exhibit A of this agreement with the effective date of such amendments(s) and signatures by both parties. 
Upon termination of this Agreement, Company shall maintain the ability to continue to provide services to any existing consumer or group that is a currently utilizing the products and services described in Exhibit A. 
This program consists of four bundled benefit tiers as described below. 
PersonalCare Benefit Program Bundle Service Components
	Service Component
	Bundle 1
	Bundle 2
	Bundle 3
	Bundle 4

	Virtual Care – Telemedicine (Primary Care / Urgent Care)
	Included
	Included
	Included
	Included

	Virtual Mental Health / Counseling
	Included
	Included
	Included
	Included

	Pet Telehealth
	Included
	Included
	Included
	Included

	Consumer Direct Laboratory Access
	Included
	Included
	Included
	Included

	Generic Prescription Program (200+ Acute Care Generics)
	Included
	Included
	Included
	Included

	Expanded Generic Prescription Program (2,500+ Acute & Chronic Generics)
	—
	Included
	Included
	Included

	Patient Advocacy Services
	—
	—
	Included
	Included

	Virtual Personal Fitness Training
	—
	—
	Included
	Included

	Virtual Personal Fitness with Personal Coach
	—
	—
	—
	Included

	Benalign Perks Program
	Included
	Included
	Included
	Included

	Benalign Personal Benefit Marketplace
	Included
	Included
	Included
	Included



Service Descriptions
Virtual Care – Telemedicine (Primary Care / Urgent Care)
· $0 copay
· 24/7 access
· Unlimited visits
· Acute and chronic condition management
· Prescription management
Virtual Mental Health / Counseling
· $0 copay
· 24/7 access
· Licensed mental health professional consultations and counseling
· Care navigation to additional services when appropriate
Pet Telehealth
· $10 copay per consultation
· Access to licensed veterinary professionals for pet health consultations
Consumer Direct Laboratory Access
· Self-ordered diagnostic testing
· Hundreds of testing options available
· Wellness panels available
· Over 2,000 patient service locations nationwide
· Pricing discounts up to 90%
Generic Prescription Program – Acute Care (200+ Medications)
· $0 copay for over 200 common acute care generic medications
· Pharmacy network of approximately 65,000 locations nationwide including major retail chains and grocery pharmacies
Expanded Generic Prescription Program – Acute & Chronic (2,500+ Medications)
· $0 copay for more than 2,500 generic medications used for acute and chronic conditions
· Access through the same national pharmacy network
Patient Advocacy Services
· Professional advocacy services including:
· Medical bill review
· Medical bill negotiation
· Healthcare consultation support
Virtual Personal Fitness Training
· Virtual fitness sessions with certified trainers
· Guided exercise programs
Virtual Personal Fitness with Personal Coach
· Personalized virtual fitness coaching
· Ongoing coaching and engagement support
Benalign Perks Program
· Member access to additional discounts and lifestyle benefits available through the Benalign member platform.
Benalign Personal Benefit Marketplace
· Member access to an online marketplace of optional personal benefit products and services.

Pricing: This Retail Pricing shown reflects monthly member subscription rates unless otherwise specified in the governing agreement.
Bundle		Individual	Individual + Family
Bundle 1	$14.95			$23.95
Bundle 2	$27.95			$37.95
Bundle 3	$38.95			$50.95
Bundle 4	$52.95			$65.95


EXHIBIT B
COMPENSATION
Company shall pay Sales Representative the Commissions earned by Sales Representative for all active Participants Commission corresponding to 10% of the Retail Pricing for each specific Bundle sold by Sales Representative.
All Commissions paid shall be the total Commission due to Sales Representative as set forth in this Agreement. In the event that Sales Representative has worked with other business development partners to procure any clients/participants in the products and services described in this Agreement, it shall be the responsibility of Sales Representative to compensate those business development partners from the Commission proceeds paid to Sales Representative by Company. 
Company’s calculation of any Commission shall be final and conclusive on the Parties except to the extent of manifest error.  The maximum retrospective period for any payment adjustments or additional payments due based on any errors identified shall be twelve (12) months from the month that the error occurred in.  
Upon termination of this Agreement, Company shall calculate and pay to Sales Representative any Commissions due for the final month of the in-force agreement. No additional Commissions shall be due or payable to Sales Representative upon the termination of the Agreement.  
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