
 

DISTRIBUTOR AGREEMENT 

This Distributor Agreement (the “Agreement”) is made and entered into on this day of 

……………………………..(the “Effective Date”) 

BETWEEN: 

<Name of the Company>, a company organised and existing under the laws of India and  

having its registered office at …………………………….., India (hereinafter referred to as the 

“Company”, which expression shall, unless repugnant to the context or meaning thereof, be 

deemed to mean and include its successors and permitted assigns);  

AND 

<Name of the Company>, a company organised and existing under the laws of India and  

having its registered office at …………………………….., India (hereinafter referred to as the 

“Distributor”, which expression shall, unless repugnant to the context or meaning thereof, be 

deemed to mean and include its successors and permitted assigns. 

“Company” and “Distributor” shall be individually referred to as Party and collectively as 

“Parties”. 

WHEREAS: 

A. Company is …………… 

B. Distributor is ………… 

C. Company has agreed to appoint the other party as the distributor to buy and distribute 

certain identified products based on the terms and conditions set forth in this 

Agreement. 

In consideration of the mutual promises contained herein, the parties agree as follows: 

 

1. DEFINITIONS 

1.1 Intellectual Property Rights Intellectual Property Rights shall mean and include all 

rights of the following types, which may exist or be created under the laws of any 

jurisdiction in the world: (a) rights associated with copyrights, moral rights,; (b) 

trademark and trade name rights and similar rights; (c) trade secret rights; (d) 

patents and industrial property rights; (e) other proprietary rights in Intellectual 

Property of every kind and nature; and (f) all registrations, renewals, extensions, 

continuations, divisions, or reissues of, and applications for, any of the rights 

referred to in clauses (a) through (e) above.. 

1.2 Products shall mean ……………… 

1.1 Territory shall mean …………………………… 

 

 

2. APPOINTMENT 

Company hereby appoints Distributor as its distributor for the products in the territory 

of. Distributor’s sole authority shall be to solicit orders for the Products in the territory 

in accordance with the terms of this Agreement. Distributor shall not have the authority 

to make any commitment whatsoever on behalf of the Company. 

 



 

 

3. OBLIGTAIONS OF DISTRIBUTOR 

3.1 Distributor shall use its best efforts to promote the products and maximise the sale 

of the Products in the territory. 

3.2 Distributor shall devote adequate time and effort to perform its obligations. 

3.3 Distributor shall bear the entire cost and expense of conducting its business in 

accordance with the terms of this agreement. 

3.4 Distributor shall provide itself with, and be solely responsible for (i) such facilities, 

employees and business organizations, and (ii) such permits, licenses and other 

forms of clearance from government and regulatory agencies, if any, as are 

necessary for the conduct of distributor’s business operations in accordance with 

this Agreement. 

3.5 Distributor shall diligently assist the customers in using the Products and shall 

perform any such additional customer services as good salesmanship requires and 

as Company may reasonably request.  

 

4. OBLIGATIONS OF COMPANY 

4.1 Company shall provide Distributor assistance with marketing concerning the 

Products, including sample of products, instruction materials, advertising literature 

and other product data in the English language.  

4.2 Company shall assist the Distributor and customers of Products in all ways deemed 

reasonable by Company in the solution of any customer grievances relating to the 

use of the Products. 

 

 

5. TERM AND TERMINATION 

5.1 The term of this Agreement will be T…………… (  ) year  from the Effective Date, 

unless terminated earlier as provided in Clause 5.2. The Agreement may be 

renewed by mutual written agreement between the parties. 

5.2 Each Party may terminate this Agreement by giving 1(one) month’s prior written 

notice to the other Party.  

5.3 Upon termination, neither party shall have any further obligations under this 

Agreement, except for the obligations which survive this termination as noted 

herein. 

 

 

6. INTELLECTUAL PROPERTY RIGHTS  

6.1 The Parties agree that each shall retain all title, right and interest in and to its 

respective intellectual property rights, as on the date of entry into force of this 

Agreement. No transfer of ownership of any intellectual property will occur under 

this Agreement.  

6.2 This Agreement shall not be construed as granting a license under any patent or 

patent application or any transferring right or right of use or interest or ownership 

in the Intellectual Property.  

6.3 This Distributor should not use the trade name, logo, trademark, design, copyright 

belonging to the Company in any way which might challenge or damage the 



 

validity or use of trade name, trade mark, copyright wrongfully causing injury to 

the Company’s business, reputation and goodwill. 

 

7. INFRINGMENT 

Distributor shall promptly notify the Company of any suspected acts of infringement, 

unfair competition related to the distribution of the products. Company requires the 

Distributor to take any actions or proceedings to prevent infringement, unfair 

competition by third parties and the Company shall provide all reasonable assistance in 

connection with the matter.  

 

8. CONFIDENTIAL INFORMATION 

 

8.1 Confidential Information will include all information related to the distributorship 

which is obtained whether in writing, pictorially, in machine readable form or 

orally  or by observation during the duration of the agreement, in connection with 

the distributorship ( including but without limitation, financial information, know-

how, processes, ideas, trade secrets, technology, customer lists, (potential or actual) 

and other customer related information, supplier information, sales statistics, 

market intelligence, marketing and other business strategies and other commercial 

information of a confidential nature). 

8.2 Neither Party shall (except in the proper course of their duties), either during the 

term of this Agreement or at any time after its termination, use or disclose to any 

third party (and shall use their best endeavours to prevent the publication or 

disclosure of) any Confidential Information. 

8.3 The restriction in Clause 7.1 does not apply to: 

a. Any use or disclosure authorised by the party to whom the disclosure relates; 

b. Any use or disclosure required by law, by any government or other regulatory 

authority or by a court or other authority of competent jurisdiction provided that, to 

the extent it is legally permitted to do so, it gives the other party as much notice of 

this disclosure as possible; 

c. Any information which is already in, or comes into, the public domain otherwise 

than through the disclosing party’s unauthorised disclosure; or 

d. Any use by or disclosure made to legal advisors or any bona fide prospective 

purchaser or subscriber who is intending to acquire shares in the Company by way 

of purchase or subscription. 

 

9. INDEPENDENT CONTRACTOR 

The parties are independent contractors. Nothing herein will be construed as creating 

any agency, partnership, or other form of joint enterprise between the parties, and 

neither party may create any obligations or responsibilities on behalf of the other party. 

 

10. FORCE MAJEURE 

A Party shall not be considered to be in default or breach of this Agreement, and shall 

be excused from performance or liability for damages to any other party, if and to the 

extent it shall be delayed in or prevented from performing or carrying out any of the 



 

provisions of this Agreement, arising out of or from any act, omission, or circumstance 

by or in consequence of any act of God, labour disturbance, sabotage, failure of 

suppliers of materials, act of the public enemy, war, invasion, insurrection, riot, fire, 

storm, flood, ice, earthquake, explosion, epidemic, breakage or accident to machinery 

or equipment or any other cause or causes beyond such Party’s reasonable control, 

including any curtailment, order, regulation, or restriction imposed by governmental, 

military or lawfully established civilian authorities, or by making of repairs necessitated 

by an emergency circumstance not limited to those listed above upon the property or 

equipment of the Party or property or equipment of others which is deemed under the 

Operational Control of the Party. A Force Majeure event does not include an act of 

negligence or Intentional Wrongdoing by a Party. Any Party claiming a Force Majeure 

event shall use reasonable diligence to remove the condition that prevents performance 

and shall not be entitled to suspend performance of its obligations in any greater scope 

or for any longer duration than is required by the Force Majeure event. Each Party shall 

use its best efforts to mitigate the effects of such Force Majeure event, remedy its 

inability to perform, and resume full performance of its obligations hereunder. 

 

 

11. INDEMNIFICATION 

Distributor (hereinafter referred to as the “Indemnifying Party”)agrees to indemnify, 

keep indemnified, defend and hold harmless Company as well as its directors, officers, 

employees, workers (hereinafter referred to as the “Indemnified Party”) against any and 

all loss, liabilities, claims, damages, costs and expenses, including any and all 

reasonable costs and expenses incurred by the Indemnified Party if it is caused or made 

in bad faith, with malicious intent or in a manner exhibiting a disregard of the rights of 

the Company in connection with: 

(a) Any breach by the Distributor of this Agreement; or 

(b) Any act or omission by any of the representative of the Distributor, if done or 

omitted to be done by the Distributor, would be a breach of the Distributor’s 

obligations under this Agreement. 

 

 

12. PROMOTIONS 

The Company grants the Distributor the right to promote, market and  distribute the 

products, provided the marketing material be approved by the Company. 

 

13. NOTICES 

Any notice or other communication under or in connection with this agreement shall be 

in writing and shall be delivered personally, electronically or by commercial courier to 

the parties due to receive the notice or communication at its address set out above within 

3 (three) days or at such other address as the relevant party may specify by notice in 

writing to the other parties. 

Company: 

Name: 

https://www.lawinsider.com/clause/force-majeure


 

Address: 

Email id: 

 

Distributor: 

Name: 

Address: 

Email id: 

 

14. ASSIGNMENT 

Neither party shall assign this Agreement in whole or in part without the prior written 

consent of the other party except that the Distributor reserves the right to freely assign 

this Agreement in its entirety to its parent company or any subsidiary in which it holds 

a majority voting interest. 

 

15. ENTIRE AGREEMENT 

This Agreement constitute the entire agreement between the parties relating to the 

subject matter hereof and supersedes any prior agreement or understandings between 

them. This Agreement may not be modified or amended unless such modification or 

amendment is agreed to by both the parties in writing. 

 

16. GOVERNING LAW AND JURISDICTION 

16.1This Agreement and any dispute or claim arising out of or in connection with it or 

its subject matter or formation (including non-contractual disputes or claims) shall 

be governed the laws of India. 

16.2The parties irrevocably agree that the courts of …………….shall have exclusive 

jurisdiction to settle any dispute or claim that arises out of or in connection with 

this agreement or its subject matter or formation (including non-contractual 

disputes or claims). 

16.3Any dispute, controversy or claim arising out of or in connection with the 

Agreement shall be attempted to be first resolved through discussions between the 

Parties. If the dispute is not resolved, it shall be resolved and finally resolved by 

arbitration in accordance with the substantive provisions of the Arbitration and 

Conciliation Act, 1996 (as amended from time to time). The arbitrator shall be 

appointed mutually by the Company and the Distributor. 

 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their 

representatives duly hereinto authorised, intended to be legally bound hereby, as of the day and 

year first above written. 

 

…………………………… 



 

Name:  

Designation: 

 

…………………………. 

Name:  

Designation: 

 

 


