
Information & Instructions:  Distribution contract to market or sell products 
 
1. The purpose of a distribution contract is typically to allow a manufacturer to 
appoint a distributor or a dealer to market or sell and distribute the manufacturer's 
products. Distribution contracts should comply with state and federal antitrust and unfair 
competition laws. A discussion of those laws is beyond the scope of this chapter. The 
authors make no claims regarding the applicability of or compliance with the state or 
federal antitrust and unfair competition statutes, laws, or cases. 
 
2. The form that follows is a simple distribution contract whereby the manufacturer 
appoints a distributor to market the manufacturer's products. 
 
Form:  Distribution contract 
 

DISTRIBUTION CONTRACT 
 
State of Texas 
County of  _____________ 
 
1. This Agreement is made on _____________________ by and between [name of 
manufacturer], ("Manufacturer") with its principal offices in, [Name of ] County, Texas and 
[name of distributor] [if applicable, add: d/b/a (store name)], [address] ("Distributor"). 
 
2. Manufacturer holds a patent for [describe the product and patent] and Manufacturer 
desires to appoint Distributor as a distributor for retail and wholesale sales and service of the 
product, subject to the below terms and conditions. 
 

1. MANUFACTURER COVENANTS 
 
1.1 Manufacturer shall: 
 
 1. Provide the Distributor with [describe the product and quantity to be 
distributed] as identified and described and at the cost and pursuant to the terms and 
conditions listed in Exhibit "A" hereto; 
 
 2. Offer Distributor an exclusive geographical territory described as follows: 
[describe territory]; 
 
 3. Make available to Distributor, at a reasonable cost, advertising and 
promotional material, displays, or samples for the sale and distribution of the products 
referred to in this Agreement; 
 
 4. Provide factory service training for Distributor and con consultation covering 
specific field problems in relation to the products referred to in this Agreement, and provide 
up-to-date information concerning conditions of sale, price lists and product information. 
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 5. Permit the Distributor to use the Manufacturer's products' name for 
promotion and advertisement in the sale of the product in the manner authorized by the 
Manufacturer. 
 
 6. Extend to the Distributor Manufacturer's regular credit terms, including the 
terms and conditions stated in Exhibit "A" hereto, after the Distributor has established a 
prompt payment record and so long as Distributor maintains the satisfactory credit relations. 
 

2. DISTRIBUTOR'S COVENANTS 
 
2.1 Distributor shall: 
 
 1. Provide and maintain, in a manner satisfactory to the Manufacturer, a neat 
and orderly [retail or wholesale] store in order to stock, display, sell and service the products 
delivered to Distributor from Manufacturer. 
 
 2. Advertise, promote, market, and sell the products sent to Distributor by the 
Manufacturer in accordance with the terms and conditions set forth by the Manufacturer in 
the Exhibits attached to this Agreement. 
 
 3. Actively market, sell, and promote the sale of the products referred to in this 
Agreement. 
 
 4. Maintain an adequate inventory and display of the products referred to in this 
Agreement for the estimated sales potential as established by the Distributor and the 
Manufacturer. 
 
 5. Provide trained and competent personnel for the sale, service and marketing 
of the products referred to in this Agreement. 
 
 6. Maintain an orderly record of inventory received and sold concerning the 
product referred to in this Agreement, including the name and address of each customer, to 
enable Distributor and Manufacturer to comply with the Consumer Product Safety Act, 
Public Law or any other applicable state or federal law concerning the product referred to in 
this Agreement. 
 
 7. Advertise and promote the sale of the products and produce the following 
estimated sales per year: _____________. 
 
 8. Comply with all warranty duties, if any, applicable to safety, warranty laws 
and/or regulations. 
 
 9. Cooperate with the Manufacturer in collection of sales and inventory data, 
including periodic Distributor inventory reports as requested by the Manufacturer to assist 
the Manufacturer in scheduling production, advance procurement of materials and 
compliance with laws and regulations. 
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 10. Maintain satisfactory credit relations with the Manufacturer by furnishing to 
the Manufacturer complete financial data, including balance sheets, operating statements as 
requested, with the understanding that the Manufacturer will hold such data in confidence, 
and paying the amounts due to the Manufacturer on or before the date due, in accordance 
with the Manufacturer's regular credit terms as they may be revised from time to time. 
 
 11. Forgo carrying competitive products (during the term of this agreement and 
for six (6) months after the termination of this agreement) that are in direct competition with 
the products distributed to Distributor by the Manufacturer. 
 
 12. Maintain a minimum inventory of [quantity] of the product at all times. 
 

3. MUTUAL UNDERSTANDINGS 
 
3.1 The Manufacturer makes no warranty, express or implied, with respect to its 
products except the warranty, if any, attached as Exhibit "B", which may be amended from 
time to time. 
 
3.2 Distributor is not authorized to make any additional or other warranties to customers 
other than the warranty provided in Exhibit "B". 
 
3.3 Nothing in this Agreement shall be construed in any manner to appoint Distributor 
as an agent for the Manufacturer or to authorize Distributor to make contracts or 
commitments or incur debts, obligations, or liabilities on behalf of the Manufacturer. 
 
3.4 It is mutually understood and agreed that Distributor is an independent merchant 
engaged in the retail sales and/or service of the designated product at its own expense. It is 
not an employee, agent, partner or joint venturer of the Manufacturer and shall not hold 
itself out to the public as such. 
 
3.5 The Manufacturer shall be excused from the performance of its obligations under 
this agreement when and to the extent that performance is delayed or prevented by any 
cause reasonably beyond the Manufacturer's control. If at any time for any reason beyond its 
control the Manufacturer's supply of any product hereunder is insufficient for the 
Manufacturer to fill all orders from the Distributor that normally would be filled, the 
Manufacturer may discontinue deliveries of the products or a portion thereof until such time 
as the Manufacturer can remedy the problem described above. 
 
3.6 The Manufacturer shall have no liability to Distributor for any defect in quality or 
shortage in quantity of products purchased hereunder and the Manufacturer shall have no 
liability to Distributor for any other claim arising directly or indirectly out of or in 
connection with this agreement or any of the sales or deliveries of the products by the 
Manufacturer to the Distributor. 
 

4. TERM OF AGREEMENT 
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4.1 Distributor and the Manufacturer mutually agree as follows, and this agreement will 
remain in effect from [date] until [date], and shall be automatically renewed from year to 
year thereafter unless Manufacturer notifies Distributor at least thirty (30) days prior to the 
original expiration date or any annual renewal date that this agreement will not be renewed 
or unless this agreement is terminated earlier by the following occurrences: 
 
 1. Fifteen (15) days notice to Distributor by Manufacturer of its decision to 
terminate this agreement and the date the termination is to become effective; 
 
 2. Death or incapacity of Distributor or a material change in ownership of 
Distributor's business; 
 
 3. Failure of Distributor to maintain a satisfactory credit relationship with the 
Manufacturer, including but not limited to paying for goods and/or services as required by 
the Manufacturer;  
 
 4. Bankruptcy or insolvency of Distributor's business; 
 
 5. Distributor's lack of financial resources to maintain adequate facilities, 
inventory or service for the Manufacturer's customers; 
 
 6. Distributor's breach of any other covenant in this Agreement; or, 
 
 7. If the Manufacturer believes or has reason to believe that Distributor is 
incurring consumer complaints or ill will applicable to the sale or distribution of the product 
referred to in this Agreement. 
 
4.2 Written notice may be given to Distributor by the Manufacturer of its decision to 
terminate this agreement and the termination shall be effective fifteen (15) days from date of 
the notice, which will be mailed by the Manufacturer to Distributor. 
 
4.3 In the event of cancellation or expiration of the term of this agreement, whichever 
shall be the case, all of the obligations hereunder shall also cease and the designated sales 
territory shall cease and shall then belong exclusively to the Manufacturer or its nominee. 
 

5. GENERAL AND ADMINISTRATIVE PROVISIONS 
 
5.1 Successors and assigns:  The Manufacturer's rights under this Agreement shall inure 
to the benefit of its successors and assigns. 
 
5.2 Invalid or unenforceable provisions:  If any provision of this Agreement, or its 
application to any person or circumstance, is invalid or unenforceable, then the remainder of 
this Agreement or the application of those provisions to other persons or circumstances shall 
not be affected thereby. 
 

PREVIEW  
 
 
 

PLEASE DO NOT COPY 
 
 
 

THIS DOCUMENT 
 
 
 

THANK YOU 
 
 
 

LegalFormsForTexas.Com 



5.3 Relationship between parties:  The relationship between the parties is only that of 
independent contractors. No partnership, joint venture, or relationship of principal and agent 
is intended. Distributor shall not pledge the Manufacturer's credit or bind it to any 
obligation, and Distributor shall indemnify and save the Manufacturer harmless from and 
against all claims, demands, costs and expenses in connection with the performance of this 
agreement. 
 
5.4 Waiver:  No failure of Manufacturer to exercise any power given to it hereunder, or 
to insist on strict compliance by Distributor with any obligation or condition hereunder, and 
no custom or practice of the parties at variance with the terms hereof shall constitute a 
waiver of the Manufacturer's right to demand exact compliance with the terms hereof. 
Waiver by the Manufacturer of any particular default by Distributor shall not affect or 
impair the Manufacturer's rights with respect to any subsequent default of the same or of a 
different nature. 
 
5.5 Notices:  All notices hereunder shall be hand delivered or sent by registered or 
certified mail to the Manufacturer at the address stated above and to Distributor at the 
location specified in this Agreement, unless the Manufacturer and/or Distributor may from 
time to time send to the other written notice of change of address. 
 
5.6 Applicable law:  This Agreement shall be governed in all respects and aspects by the 
laws of the State of Texas, and the parties hereby agree that any legal action concerning this 
Agreement shall be brought in a court of competent jurisdiction, in the County of, State of 
Texas. 
 
5.7 Terminology:  All terms and words used in this Agreement, regardless of the 
number and gender in which they are used, shall be deemed and construed to include any 
other number, singular or plural, and any other gender, masculine, feminine or neuter, as the 
context or sense of this Agreement or any section, paragraph or clause in this Agreement 
may require, as if the work had been fully and properly written in the appropriate number 
and gender. 
 
5.8 Acceptance:  This Agreement shall not be binding until it is executed by the 
Manufacturer at its principal place of business in [Name of County] County, Texas. 
 
5.9 Status of Agreement:  This Agreement and the exhibits attached hereto and incur 
prorated herein, if any, contains the entire Agreement of the parties and there are no 
representations, inducements, promises, agreements, arrangements or undertakings, oral or 
written, between the parties other than those set forth and duly executed in writing. No 
agreement of any kind shall be binding upon either party unless and until the same has been 
made in writing and duly executed by both parties.  Upon execution of this Agreement by 
the Manufacturer, all previous agreements, contracts, arrangements or undertakings or any 
kind relative to the rights granted in this Agreement are canceled, and all claims and 
demands are fully satisfied. 
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5.10 Amendment and assignment of agreement:  This agreement shall not be modified or 
amended except by written agreement executed by both parties. 
 
5.11 Costs and Expenses of enforcement:  The Manufacturer shall recover the reasonable 
costs and expenses, including reasonable attorney's fees, incurred by that party in connection 
with any legal proceeding involving the enforcement of any of the provisions of this 
Agreement. 
 
5.12 Captions:  The paragraph headings throughout this Agreement are for con 
convenience and reference only, and the words contained therein shall not be held to 
expand, modify, amplify or aid in the interpretation, construction or meaning of this 
Agreement. 
 
5.13 Representations:  No representation, promise, guarantee or warranty was made to 
induce the execution hereof or in connection herewith which is not expressly contained in 
this Agreement. Distributor recognizes that neither the Manufacture nor any other person 
can guarantee Distributor's success in the business. By the Execution and acceptance of this 
Agreement, the parties acknowledge that they have read the same and understand each 
provision hereof. This Agreement, although drawn by the Manufacturer, shall be construed 
fairly and reasonably, and not more strictly against one party than against the other party. 
 
5.14 Date of Effectiveness:  This Agreement shall become effective upon execution by 
the Manufacturer. 
 
Signed on _____________________. 
 

[Manufacturer's name] 
 

By: ________________________ 
[Typed name and title] 

 
 

[Distributor's name] 
 

By: ________________________ 
[Typed name and title] 
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