
DISTRIBUTION CONTRACT 
 
 This Agreement is made on _____________________ by and between [NAME] ("Dealer") 
with its principal offices at [ADDRESS] ("Distributor") with its principal offices [ADDRESS]. 
 

Dealer as an authorized dealer holds contracts, license rights and/or authorizations to service and 
sell medical and health care products “products”.  Dealer desires to appoint Distributor as a distributor 
for sales and service of the various products, subject to the below terms and conditions. 
 

1. DEALER COVENANTS 
 
1.1 Dealer shall: 
 
 1. Maintain its status as an authorized dealer for the products and services that are the 
subject of this Agreement.  In the event that the Dealer loses its status as an authorized dealer, then this 
Agreement shall become null and void. 
 
 2. Offer Distributor an exclusive geographical territory described as follows: the United 
States of America and Countries that are part of the NAFTA treaty save and except the state of North 
Carolina and the customers or accounts that are listed in Exhibit "A" hereto; 
 
 a. Both the Dealer and Distributor may sell the products.  The Dealer agrees not to provide 
repairs to the products or equipment since that right has been given exclusively to the Distributor.  The 
Dealer may not compete with the Distributor by selling products to the Distributor’s customers. 
 
 3. Provide the Distributor with demonstration, evaluation and loaner units.  The units shall 
be shipped to the Customer at the Distributor’s discretion.  The Dealer shall also provide to the 
Distributor the products, training on the products, sales and training aids, service manuals, advertising 
and/or other items as listed in Exhibit "B" hereto; 
 
 a. The Dealer agrees to provide the loaner units upon reasonable notice from the 
Distributor provided that the Dealer has such equipment on hand to loan.  The Distributor shall make 
every reasonable effort to have such loaner equipment available. 
 
 4. Pay insurance, taxes, shipping, handling and all other similar charges for the products 
sold by the Distributor to the Distributor’s customers; 
 
 5. Provide a 120 day warranty on all repair work and replaced products to the Distributor’s 
customers at no cost to the Distributor or its customers and provide the standard manufacturer’s 
warranty to the customers for all products sold under this Agreement; 
 

6. 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; 
 
 7. Provide factory service trained and authorized technicians and staff to service the 
products, and provide training and/or consultation covering the products, provide specific field 
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problems in relation to the products referred to in this Agreement, and provide up-to-date information 
concerning conditions of sale, price lists, product information, warranty information and product recall 
information; 
 
 8. Permit the Distributor to use the OEM and/or Dealer's products' name for promotion and 
advertisement in the sale of the product in the manner authorized by the Dealer or the OEM; and 
 
 9. For all repair work that is generated or done by the Distributor, pay unto the Distributor 
a fee of [PERCENT]% the net invoice price.  
 

a. The “net invoice price” means the total or gross invoice price that is charged to the 
customer minus taxes, freight and insurance costs for all repairs generated by the Distributor. 
 
 10. For products marketed, sold, leased/purchased, distributed or otherwise generated by the 
Distributor, pay unto the Distributor a fee of [PERCENT]% the Dealer’s actual cost of the product. 
 
a. “Actual cost of the product” means the price that the Dealer had to pay for the product.  This 
amount is the Dealer’s actual cost of the product which is the total or gross sales price of the product 
minus the shipping, freight, sales taxes and insurance expenses, if any, which may be reimbursed to the 
Dealer by the customer.  The Dealer’s “actual cost of the product” shall not include any of the Dealer’s 
overhead, office, employee or other business expenses. 
 
 11. Payment to the Distributor by the Dealer for the repair and products described above 
shall be paid as follows: 
 
 a. The Dealer shall pay [PERCENT]% of the above referenced fee on the [DAY]th day of 
the month following the last day of the month after the repairs have been made or the product has been 
sent to the customer. 
 
 b. The remaining [PERCENT]% balance shall be paid by the Dealer to the Distributor on 
the [DAY]th day of the month following the last day of the month when the customer pays or remits 
moneys to the Distributor. 
 
 c. In the event that a customer does not pay the Dealer, gives the Dealer an insufficient or 
stop payment check, or files bankruptcy and the Dealer is not able to collect the moneys owed from the 
customer, then the Distributor shall refund to the Dealer any moneys that have been advanced which 
were not collected by the Dealer. 
 
 12. Provide to the Distributor the following: 
 

a. daily notification and a copy of the order form for all orders received; 
 
b. daily notification of all orders shipped including the shipping and or packing list and 

other documents, if any,  used to ship the products to the customers; 
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c. copies of all customer invoices applicable to repairs or products sold by the Distributor 
to its customers; 

 
d all quotations for products sold to the customers before the quotation is sent to the 

customer so that the Distributor can approve the quotation.  The Dealer will provide to the Distributor a 
copy of the invoice that is sent to the customer along with its product invoice that shows the Dealer’s 
actual or direct cost of the product that is being sold to the customer; and 

 
e. all quotations for repair work to be performed for the customers before the quotation is 

sent to the customer so that the Distributor can pre-approve the quotation. 
 

2. DISTRIBUTOR'S COVENANTS 
 
2.1 Distributor shall: 
 
 1. Obtain purchase orders, work orders or contracts to service, market, lease or sell the 
products that are the subject of this Agreement. 
 
 2. Advertise, promote, market, and sell and service the products that are the subject of this 
Agreement. 
 
 3. Provide trained and competent sales and marketing personnel for the sale, service and 
marketing of the products referred to in this Agreement. 
 
 4. Maintain an orderly record of products sold and serviced. 
 

5. Provide reasonable reports or other information that will enable Distributor and Dealer 
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. 
 
 6. Comply with all warranty duties, if any, applicable to safety, warranty laws and/or 
regulations. 
 
 7. Cooperate with the Dealer in collection of accounts receivables. 
 

3. MUTUAL UNDERSTANDINGS 
 
3.1 Nothing in this Agreement shall be construed in any manner to appoint either party as an agent 
for the other party or to authorize either party to make contracts or commitments or incur debts, 
obligations, or liabilities on behalf of the other party. 
 
3.2 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 or agent of 
the Dealer and shall not hold itself out to the public as such. 
 

4. TERM OF AGREEMENT 
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4.1 Distributor and the Dealer mutually agree as follows, and this agreement will remain in effect 
from [DATE] until [DATE]. 
 
4.2 This agreement shall be automatically renewed for another [NUMBER] year term unless either 
party notifies the other party by certified return receipt requested mail [NUMBER OF DAYS] days 
prior to the expiration of the contract term. 
 

5. GENERAL AND ADMINISTRATIVE PROVISIONS 
 
5.1 Acceptance 
 
This Agreement is not binding until it is executed by all parties to this Agreement. 
 
5.2 Additional Documents and Acts 
 
In connection with this Agreement, as well as all transactions contemplated by this Agreement, the 
Parties agree to execute such additional reasonable documents and reasonable papers, and to perform 
and do such additional reasonable acts as may be reasonable, necessary and proper to effectuate and 
carry out all of the provisions of this Agreement. 
 
5.3 Additional Remedies 
 
Unless the context requires otherwise, the rights and remedies of the Parties hereunder shall not be 
mutually exclusive so that the exercise of one or more of the provisions hereof shall not preclude the 
exercise of any other provision hereof. 
 
5.4 Address for notices 
 
All notices, demands, consents and reports provided for in this Agreement shall be in writing and 
shall be given to the parties at the addresses set forth herein or at such other addresses as the Parties 
may hereafter specify in writing.  Such notices may be delivered by hand (which shall include, but 
not be limited to, notices by telex, telegram or telecopy) or may be mailed, postage prepaid, by 
certified or registered mail, by a deposit in a depository for the receipt of mail regularly maintained 
by the United States Postal Service.  All notices which are hand delivered in the manner provided 
above shall be deemed given three (3) days after being mailed. 
 
5.5 Amendment 
 
Except as otherwise expressly set forth in this Agreement, this Agreement may be amended, 
supplemented or restated only by a written agreement executed by each of the parties to this 
Agreement. 
 
5.6 Applicable Law 
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This Agreement and the rights of the Parties shall be governed by and construed in accordance with 
the laws of the State of [STATE], without giving effect to conflict of law principles.  With respect to 
all matters not expressly provided for in this Agreement, the laws of the State of [STATE] shall 
apply and control. 
 
5.7 Binding Effect 
 
Except as herein otherwise provided to the contrary, this Agreement shall be binding upon and inure 
to the benefit of the parties hereto, their successors, assigns, distributees, heirs, legal representatives, 
executors and administrators. 
 
5.8 Corporate Authority 

 
(a) If any party to this Agreement is a legal entity, including, but not limited to, an 

association, corporation, joint venture, limited partnership, partnership, or trust, that party represents 
to the other that this Agreement and the transactions contemplated in this Agreement and the 
execution and delivery hereof have been duly authorized by all necessary corporate, partnership, or 
trust proceedings and actions including, but not limited to, action on the part of the directors, officers 
and agents of the entity. 

 
(b) Furthermore, a corporate party represents that all appropriate corporate meetings were 

held to authorize the aforementioned obligations and certified copies of all corporate meetings or 
minutes and corporate resolutions authorizing this transaction have been delivered to all parties to 
this agreement prior to or at the time of execution of this Agreement. 
 
5.9 Creditors Not Benefited 
 
Nothing in this Agreement is intended to nor shall it benefit any creditor of the Parties.  
 
5.10 Dispute Or Contest: Arbitration 
 

(a) In the unlikely event that a dispute occurs applicable to the operation, construction, 
interpretation, or enforcement of this Agreement, then the parties hereby agree to submit the dispute 
to a commercial arbitrator so that the matter may be arbitrated in lieu of resolving the dispute in a 
court of law or equity. The parties shall choose an arbitrator from the American Arbitration 
Association pursuant to the following process: 
 

(b) The parties shall request from the American Arbitration Association a list of nine 
commercial arbitrators.  Each party, assuming there are two parties to the agreement, shall have four 
strikes, and thereby strike from the list the arbitrators they do not wish to use. 
 

(c) The remaining arbitrator, the one that has not been stricken, will be the arbitrator to 
hear the matter. 
 

(d) The parties agree to follow the American Arbitration Association rules, guidelines 
and procedures. The Arbitrator shall set the matter for hearing and shall control the procedures used 
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therein. The parties shall abide by the Arbitrator's decision which shall be final and binding. The 
parties agree that there shall be no right to appeal the Arbitrator's decision. In the event the losing 
party refuses to comply with the Arbitrator's decision, the parties hereby agree to an award of 
$[AMOUNT] as punitive and/or liquidated damages for the party's noncompliance.   
 

(f) The losing party furthermore agrees to reimburse the prevailing party for any and all 
attorney's fees and costs of litigation incurred.  In the event the prevailing party is required to file a 
lawsuit to enforce this contract or an arbitrator's decision, the losing party agrees to pay any and all 
attorney's fees that the prevailing party has incurred as a result of the dispute and to compel the 
losing party's performance in compliance with the court decision or the arbitrator's decision. 
 
5.11 Entire Agreement 
 
This Agreement constitutes all of the understandings and agreements of whatsoever kind and nature 
existing between the Parties with respect to the subject matter contained herein and supersedes all 
prior agreements and undertakings with respect thereto. 
 
5.12 Mutual Indemnity 

 
Definitions:  
 
At fault party:  The party who has control over an event or causes an event or action to occur that 
could result in a claims, actions, lawsuits, contingencies, etc. 
 
Non fault party:  The party who did not have control over an event or who did not cause an event or 
action to occur that could result in a claims, actions, lawsuits, contingencies, etc. 
 
Affiliated Parties:  any directors, officers, agents, contractors, sub contractors, employees, and 
representatives of each of the respective parties hereto. 
 
Each party to this Agreement shall defend, indemnify and hold harmless the other party and its 
affiliated parties for any and all claims, actions, lawsuits, contingencies, etc. that may be asserted 
against a non fault party or its affiliated parties that may be caused or under the control of the at fault 
party or its affiliated parties. 
 
The parties agree that the following claims or contingencies are specifically included in this mutual 
indemnity:  any claim concerning non-delivery of Products, delivery of faulty products, failure to 
make repairs, failure to make repairs in a good and workman like manner, failure to make repairs 
timely, breach of warranty, breach of title, breach of contract, negligence, faulty or negligent storage, 
handling or transportation of the Products contemplated under this Agreement. 
 
The at fault party agrees to defend and hold harmless the non fault party for any of the above 
contingencies and pay for the cost of any costs, expenses, litigation or attorneys fees that the non 
fault party may incur as a result of a claim, action, lawsuit, etc.   These indemnifications shall 
survive termination of this Agreement and be enforceable as a separate agreement in the event the 
same becomes necessary. 
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5.13 Place of Performance 
 
The obligations of the parties hereto are performable in [COUNTY] County, [STATE]. 
 
5.14 Section Numbers, Captions, Gender and Grammatical Syntax 
 
Unless the context requires otherwise, all references in this Agreement to Sections or Sections shall 
be deemed to mean and refer to Sections or Articles of this Agreement. 
 
The captions, numbering sequences, titles, paragraph headings, punctuation, and organization used 
in this Agreement are for convenience only and shall in no way define, limit or describe the scope or 
intent of this Agreement or any part of it. 
 
The paragraph headings used in this Agreement are descriptive only and shall have no legal force or 
effect whatsoever other than to aid a reasonable interpretation of the Agreement. 
 
The titles to each of the various articles and paragraphs are included for convenience or reference 
only and shall have no effect on or be deemed as part of the text of this Agreement. 
 
Use of the neuter or the singular to refer to the parties described in this Agreement shall be deemed a 
proper reference whether a party is an individual, partnership, corporation, association, trust, a group 
of two or more individuals, partnerships, or corporations, or a joint venture. 
 
Any grammatical changes required to make the provisions of this Agreement applicable to 
corporations, associations, partnerships, trusts, individuals, or groups of individuals, and changes 
required to make the provisions apply to females as well as males shall, in all instances be assumed 
as though each case were fully expressed. The agreement may contain the wording "he or she" or 
"his or her". The use of such expressions shall allow the agreement too apply to the masculine or 
feminine gender as the individual circumstances may require. 
 
If any word, phrase, clause, or paragraph, or other provision of this Agreement is adjudicated or 
otherwise found to be against public policy, void, or unenforceable, then those words or provisions 
shall be deleted or modified in keeping with the express intent of the parties as necessary to render 
this Agreement valid and enforceable. 
 
All such deletions or modifications shall be the minimum required to effect the foregoing and the 
intent of the parties to this Agreement. 
 
5.15 Severability 
 
If any term or provision of this Agreement or the application thereof to any person or circumstances 
shall, to any extent, be deemed invalid or unenforceable, the remainder of this Agreement, or the 
application of such term or provision to persons or circumstances other than those as to which it is 
held invalid or unenforceable, shall not be affected thereby and shall be valid and enforced to the 
fullest extent permitted by applicable law. 
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5.16 Understanding, Fair Construction 
 

(a) By execution of this Agreement, the parties acknowledge that they have read and 
understood each provision, term and obligation contained in this Agreement. 
 

(b) This Agreement, although drawn by one party, shall be construed fairly and 
reasonably and not more strictly against the drafting party than the non-drafting party. 
 
5.17 U.S. Dollars 
 
All references in this Agreement to dollar amounts shall refer to United States currency. 
 

SIGNATURE CLAUSE 
 
1. This Agreement is signed, accepted and agreed to by all parties by and through the parties or 
their agents or authorized representatives.  

 
2. All parties hereby acknowledge that they have read and understood this Agreement and the 
attachments and exhibits hereto.  The parties also acknowledge that they have had access to legal, 
tax and other professional counsel prior to executing this Agreement. 

 
3. All parties further acknowledge that they have executed this legal document voluntarily and 
of their own free will. 
 
4. The parties have executed this Agreement as of the date first above written. 
 
Signed on _____________________. 
 

[COMPANY NAME] 
 
 

By: __________________________________ 
Typed name and title 

 
 

[NAME] 
 
 

By: __________________________________ 
Typed name and title 
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