Distributor Agreement Terms and Conditions

THIS AGREEMENT made on (“Effective Date”) between
Sanvita, Inc., 4800 140th Avenue N., Suite 100A, Clearwater, Florida
33762 (“Sanvita”) and (“DISTRIBUTOR”).
Sanvita is engaged in the business of selling healthcare products to other
distributors. DISTRIBUTOR wishes to purchase and sell such products to
end users or other distributors. Therefore, in consideration of the prom-
ises and performance by each of the parties hereto of each and every one
of the terms, covenant and conditions hereof, the parties, with the intent
to be legally bound hereby agree as follows:

Acceptance of Orders: No DISTRIBUTOR order shall become binding
upon Sanvita unless and until said order shall first be accepted by Sanvita
at its office in Clearwater, Florida.

All DISTRIBUTOR orders must be for case-quantity amounts (as
indicated in the catalog) except where a specific product is not cased, or
where indicated otherwise on the price list, Sanvita reserves the right to
adjust incorrect orders for cased merchandise to the next lowest case-
quantity size.

Appointment: Sanvita appoints DISTRIBUTOR as a non-exclusive
distributor for the products listed in the Sanvita Catalog for the year of
purchase. Sanvita reserves the right to make additions or deletions to the
products contained in this catalog. The DISTRIBUTOR accepts such
appointment and agrees to comply with and abide by the terms of this
Agreement and the sales policies issued by Sanvita from time to time.

Hours of Operation: Orders may be placed by phone during the hours
of 8:00 am to 6:00 pm Eastern time, Monday to Friday.

Standard Credit Terms: All DISTRIBUTORS approved for credit with
Sanvita will be given a Ten Thousand and 00/100 dollars ($10,000.00)
initial line of credit. Credit limits can be raised upon written request and
at the sole discretion of Sanvita’s Vice President of Finance.

Shipping: All shipments are made F.O.B. shipping point. Standard com-
mercial ground shipping will be covered by Sanvita. Any extra costs
incurred for expedited shipping will be billed to the DISTRIBUTOR.
All orders accepted by Sanvita shall be so accepted subject to strikes,
lockouts, fire, acts of God, destruction or damage to plants and labora-
tories, embargoes, law hereinafter enacted, and by contingency or acts
beyond the reasonable control of Sanvita.

Minimum Annual Purchase: $10,000 during each 12 month period.
Sanvita reserves the right to immediately terminate this Agreement if
DISTRIBUTOR purchases less than Ten Thousand and 00/100 dollars
($10,000.00) per year. In these circumstances Sanvita, upon its sole dis-
cretion, may refer DISTRIBUTOR to a sub-distributor to buy product.

Drop Shipments: Sanvita will not drop ship to DISTRIBUTOR’s
customers.

Price and Terms: Sanvita shall sell Products to the DISTRIBUTOR
at prices, with discounts, if any, and terms as may from time to time be
determined or redetermined by Sanvita. A complete Credit Application
must be submitted. All payments are due within thirty (30) days. The
terms of sale are 2.0% discount for payments received within 30 days
from invoice date, net 31 days.

Transit Claims: Written claims for shipping damage or partial loss of

shipments must be registered with Sanvita within 15 days of delivery to
the DISTRIBUTOR and must be supported by the carrier’s freight bill.

Written claims for non-receipt of shipment must be received by Sanvita
within 60 days after invoice date.

Term: This Agreement shall become effective on the date the Effective
Date hereof. The term of this Agreement shall run for twelve consecutive
months and shall be automatically renewed on the first day after the expira-
tion date for additional one year periods unless either party gives the other
written notice of cancellation thirty (30) days prior to the expiration date.

Debits/Credits: To ensure proper issuance of credits, rebates or allowances,
all DISTRIBUTORS must refrain from debiting on current or past due state-
ments or invoices without prior consent of Sanvita.

Orders: It is the procedure of Sanvita to have all orders for the products
shown in the catalog to be purchased by phone or EDI. Orders may be
placed by phone during the hours of 9:00 am to 6:00 pm Eastern time, Mon-
day to Friday. Order services may be closed during certain holidays. We
will inform our customers in advance the days of closing for the upcoming
year at the beginning of each year.

Return Goods: All return goods must be unopened and in resaleable condi-
tion as defined by Sanvita and must be accompanied by a Sanvita RETURN
GOODS AUTHORIZATION FORM. A RETURN GOODS AUTHORIZA-
TION FORM will be provided via facsimile upon request by calling 1-866-
668-2629. All product, whether saleable or unsaleable, must have been
purchased directly from Sanvita for return to be authorized. Any product
returned that was not purchased directly from Sanvita will be destroyed and
credit will not be issued.
All credits for returned goods will be subject to Sanvita’s final count and
approval. (Proof of purchase may be requested).
The following will not be authorized for return:
* Product not purchased directly from Sanvita.
» Products obtained in violation of Federal, State,
Local Law or Regulations.
* Products that have deteriorated due to conditions occurring after
shipment and beyond control of Sanvita such as improper storage,
heat, cold, etc.
* Product involved in a fire or bankruptcy sale.

Return Goods: DISTRIBUTOR must prepay and absorb all transportation
charges for returns. All returned product must be packaged and labeled in
accordance with all shipping regulations including those of the U.S. Depart-
ment of Transportation (U.S. DOT) and the U.S. Environmental Protection
Agency (U.S. EPA). Sanvita will not accept any returned goods if the pack-
aging shows evidence of damage, leaking, or improper handling.

Any unauthorized returns will be destroyed and credit will not be allowed,
Sanvita will not pay for handling fees or service charges for returned goods.
DISTRIBUTOR must refrain from debiting on current or past due state-
ments for proper issuance of credit by Sanvita.

Sanvita reserves the right to determine, in its sole discretion, whether prod-
ucts qualify as returns for credit.

DISTRIBUTOR’s Customer Returns: Sanvita will not accept merchan-
dise directly from the DISTRIBUTOR’s customers. Such merchandise is
to be returned directly to the DISTRIBUTOR from whom purchased, and
returned by the DISTRIBUTOR to Sanvita according to the Return Goods
Procedure.

Representation of Sanvita: Sanvita agrees: (a) That it shall sell to the DIS-
TRIBUTOR for the resale, subject to the other terms and conditions of this
Agreement, such Products as may be available to Sanvita and required by
the DISTRIBUTOR; (b) That it will furnish to the DISTRIBUTOR, without
cost, such samples, display materials, literature and other advertising materi-
als, as in the opinion of Sanvita may be desirable in promotion the sale of



Products; provided however, all such samples and materials shall remain
the property of Sanvita; (c) That Sanvita shall defend, indemnify and
hold the DISTRIBUTOR harmless for all costs, damages and other pay-
ments incurred by the DISTRIBUTOR as result of claims made against
the DISTRIBUTOR for death, personal injury or damage to property
caused by a defect in the Products except where a death, personal injury
or property damage is caused by the DISTRIBUTOR.

Representation of the DISTRIBUTOR: The DISTRIBUTOR agrees:
(a) That it shall use its best efforts in selling and promoting the sale of
Sanvita Products, and that it shall not take any action inconsistent with
its obligations to sell and to promote the sale of the Products; (b) That it
shall furnish Sanvita with true full and complete copies of all customer
correspondence concerning the Products except for pricing related mat-
ters which Sanvita may request; (c) That it shall maintain at all times
adequate inventory of the Products as shall be determined by Sanvita
and customer needs and shall allow Sanvita to routinely check on the
Products and inventory; (d) That it will not, during the term of this
Agreement or at any time thereafter, disclosure to others or use contrary
to the interest of Sanvita secret or confidential information relating to the
manufacture and distribution of the Product; (e) That it shall provide,
during normal business hours, call coverage for persons who may have
questions concerning the product; (f) That it shall comply with all rules
and regulations of every governmental authority having jurisdiction over
the handling, use or sale of any of the Products and that it shall obtain all
necessary licenses and approvals required by such authorities and shall
furnish Sanvita, upon request, certificates in respect thereof; (g) That it
shall carry comprehensive general liability insurance; and (h) That the
DISTRIBUTOR shall defend, indemnify and hold Sanvita harmless for
all costs, damages and other payments incurred by Sanvita as a result

of claims made against Sanvita for death, personal injury or damaged
property caused by the DISTRIBUTOR.

Warranty: Sanvita warrants that the Products shall meet the perfor-
mance specifications as disclosed in the Products labeling. THE FORE-
GOING IS IN LIEU OF ALL WARRANTIES EXPRESS OR IMPLIED,
INCLUDING WARRANTIES OF MERCHANTABILITY OR FIT-
NESS FOR A PARTICULAR PURPOSE. Any liability of Sanvita to the
DISTRIBUTOR is limited to the cost or the replacement of the defective
Product. In no event shall Sanvita be liable for consequential, incidental
or special damages.

Service/Warranty Information: In-warranty and out-of-warranty
service for all Sanvita brand instrument Products will be provided by the
Customer Service Department. A toll-free number is provided as conve-
nience to aid in answering our customers’ questions concerning service
(including extended warranties and service agreement) and technical
information regarding our products. In the continental U.S. call: 1-800-
681-7390 for end user Customer Support.

Termination: Either party hereto may terminate this Agreement by for-
warding to the other party, by registered or certified mail, at least thirty
(30) days prior written notice of termination. Sanvita may terminate this
Agreement immediately upon notification that Distributor was acquired
by or sold to another company or owner and/or that a new person or
company has taken a controlling interest in Distributor. Sanvita will
thereafter, as promptly as possible, notify Distributor in writing of the
deactivation of its account and the termination of this Agreement. Upon
termination, the DISTRIBUTOR shall return to Sanvita all samples and
promotional and advertising materials provided by Sanvita. This Agree-
ment shall thereafter continue in force for the purpose only of adjust-
ing the rights of the parties hereto which may have accrued prior to the
termination.

Force Majeure: Sanvita shall not be liable for failure to perform or
for any delay in performing any of its obligations when such failure or
delay is caused, directly or indirectly, by fire, flood, accident, pandemic

disease, labor trouble, war, shortages of or inability to obtain fuel, mate-
rial, equipment, or transportation or acts of any government or agency
thereof, acts of God, or any cause whether similar or dissimilar to the
foregoing beyond the reasonable control of Sanvita.

Assignment: This Agreement shall not be assigned or transferred by the
DISTRIBUTOR directly or indirectly.

No Implied Waivers: The failure of Sanvita at any time to require per-
formance by the DISTRIBUTOR of any provision hereof shall in no way
affect the full right to require such performance at any time thereafter.
Nor shall the waiver by Sanvita of a breach of any provision hereof be
taken or held to be a waiver of any succeeding breach of such provision
or as a waiver of the provision itself.

Entire Agreement: This Agreement constitutes the entire agreement and
understanding between the parties of this subject matter and supersedes
all prior agreements and understandings, whether oral or written. This
Agreement may not be changed, amended or supplemented orally, but
only by an agreement in writing and signed by the party against whom
enforcement of any change, amendment, waiver or discharge is sought.

If any provision of this Agreement shall be declared invalid or unenforce-
able, the remainder of the Agreement shall continue in full force and
effect.

Notices: All required notices shall be in writing and sent by certified or
registered mail, return receipt requested, to the address of the other party
specified above. Any notice shall be deemed to have been given when
received.

Independent Contractor: The status of the DISTRIBUTOR under this
Agreement is that of an independent contractor. This Agreement does
not constitute the DISTRIBUTOR an employee, agent or legal represen-
tative of Sanvita for any purpose whatsoever. The DISTRIBUTOR is not
granted any rights or authority to assume or to create any obligation or
responsibility, express or implied, in behalf of or in the name of Sanvita
or to bind Sanvita in any manner or thing whatsoever.

Incorporation: The terms and conditions contained in the DISTRIBU-
TOR Operating Policy are incorporated by reference into the terms and
conditions of any purchase order between Sanvita and DISTRIBUTOR
now existing or entered into the future. Unless otherwise specified
herein, if there is any conflict between the terms of the DISTRIBUTOR
Operating Policy and any applicable purchase order, the terms of this
Operating Policy will apply.

Choice of Law: This Agreement shall be governed by and interpreted
under the laws of Florida. The parties agree to the jurisdiction of the
courts of Pinellas County, Florida and/or United States District Court,
Middle District of Florida, Tampa Division

Distributor Signature Date
Print Name
Sanvita Signature Date
Print Name

Please return two original signed copies to Sanvita Inc.
4800 140th Ave. N., Clearwater, FL 33762 or fax to 727-507-2874



