
DataChambers Records Management                                                                Confidential                                                       
Page 1 of 5                                                          
 
Rev. 1.012009a  Agent Initial_________ 

 
 

SALES AGENT AGREEMENT 
 
 This Agreement is made this ____ day of   , 20___ (the “Effective Date”), between DataChambers 

Records Management, a North Carolina limited liability company whose principal offices are located at 3302 Old Lexington 

Rd., Winston-Salem, NC  27107 (“DCRM”)    and ____________________________________________________, a 

______________ company whose principal offices are located at: 

___________________________________________________________________________________________(“ Agent”) 

 
WITNESSETH: 

 
  WHEREAS,  Agent desires to promote the products, services, causes and/or general business of DCRM on a non-
exclusive basis as a sales Agent of DCRM’s; and 
 
  WHEREAS, in consideration of the mutual promises and obligations hereinafter set forth, the parties hereto agree as 
follows: 
 

1. GENERAL TERMS AND CONDITIONS: 
 

a. Subject to the provisions of Section 3 herein, Agent in the course of its business activities, may promote the 
services of DCRM on a non-exclusive basis to prospective customers, and refer prospective customers to 
DCRM for its consideration.  Further, Schedule “A” outlines the roles and responsibilities for the Agent and 
DCRM.  

 
b. DCRM reserves the right to reject any customer or application referred by Agent without incurring any 

obligation to Agent for any such rejection.   DCRM retains the sole responsibility for performing any customary 
credit or reference check on potential customers.  DCRM agrees to pay Agent compensation (“Referral Fee”) in 
accordance with Schedule “A” attached, for any customer that was introduced or referred to DCRM by Agent 
which results in a formal or working agreement between any such customer and DCRM commencing within 
ninety (90) days of any such initial introduction or referral.  DCRM is not obligated to pay a Referral Fee to 
Agent for any customer referral made by Agent for any current DCRM customer, any customer that DCRM is 
in current discussions regarding DCRM’s services or any customer that DCRM has had discussions with 
regarding DCRM’s services in the one hundred and eighty (180) days prior to the Agent making such 
introduction. 

 
c. Agent covenants and agrees that during the period commencing on the date hereof and ending two (2) years 

following the termination of this Agreement, Agent will not directly or indirectly (i) solicit, request, encourage, 
induce or attempt to influence (whether for himself or for any other person or company) any customer, client, 
licensor, licensee, vendor or other business relation of DCRM to reduce or discontinue any business it transacts 
or may transact with DCRM, or  solicit, encourage or support any employee of DCRM to leave the employment 
of DCRM. 
 

d. Agent shall pay any and all expenses incurred by Agent in connection with the promotion and sale of DCRM’s 
services including travel, training or other expenses.  
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2. COMPENSATION:    
 

a. DCRM agrees to pay Agent a Referral Fee, in accordance with Schedule “A” attached, based on the 
commissionable revenue generated from the services performed by DCRM for which Agent has referred or 
introduced the customer to DCRM and subject to the provisions of paragraph 1b above.  Commissionable 
revenue does not include any taxes, regulatory fees, installation fees, software license fees, charges for 
hardware purchases, consulting or engineering fees, implementation fees or any direct or indirect pass-through 
or third party charges such as telecommunication costs, postage, or any other miscellaneous service charges and 
fees that may be charged by DCRM and are therefore not considered when calculating the Referral Fee.  The 
Referral Fee is calculated as a percentage of the customers’ monthly recurring revenue less any of the above 
fees and charges and is only applied to those services which are directly provided by DCRM.  Further, in the 
event that DCRM reduced its standard margin for a particular product or service in order to win the customer, 
the Referral Fee percentage paid to the Agent on such customer(s) may be reduced accordingly.  

 
b.   Referral Fees are earned upon the installation, billing and collection of customer invoices. DCRM reserves the 

right to charge back commissions already paid or pending for customer refunds, fraud or unpaid customer 
balances. DCRM may discontinue providing services to customers at any time and in such cases any Referral 
Fee for any such terminated customer will be discontinued. 

 
c. DCRM agrees to pay the Referral Fee due Agent pursuant to this Agreement by the end of the following month 

after the date payment is received by DCRM from each respective customer.  However, in the event that the 
customer fails to pay DCRM within ninety (90) days of their invoice date then DCRM will have no further 
obligation to pay the referral fee to Agent.  Referral fee is paid only on actual paid invoices from the respective 
customer(s).  If the customer terminates the service with DCRM the Referral Fee to the Agent will cease for any 
of the terminated services. 

 
d. It is agreed that should this Agreement terminate or expire, except for a breach, Agent shall continue to receive 

commissions for the time period up and through the customers current contract period or termination of all 
services for any customer that Agent was being paid a Referral Fee as of the date of the termination.  In the 
event this Agreement is terminated by DCRM in accordance with paragraph 7 herein then all obligation for 
payment of any future Referral Fees shall immediately cease as of the day of such termination. 

 
 

3. AGENT AND DCRM’S RELATIONSHIP AND CONDUCT OF BUSINESS:   
 
a.   DCRM shall be responsible for compliance with any and all laws relating to the performance of its services and 

the conduct of its business.  DCRM shall be responsible for all expenses related to the performance of its 
services and shall be responsible for the acts of its own employees and agents while performing its services.   

 
b.   DCRM retains the responsibility for entering directly into any working agreement with any referred customer 

and for enforcing any provisions of any said working agreement.  Agent has no responsibility or liability if any 
referred customer fails to pay DCRM as agreed for any services performed except that Agent agrees and 
understands that no Referral Fee will be paid on any such customer who fails to pay DCRM for the DCRM 
services rendered,  for any reason.  

 
c.   Nothing in this Agreement shall be construed so that Agent or DCRM are deemed partners, employees or 

agents of the other, nor shall either party have any authority to bind the other party in any respect to any third 
party, it being intended that each shall remain an independent contractor and be responsible only for its own 
actions.   Agent acknowledges he/she is an independent contractor of DCRM and as such is not entitled to any 
employee benefits of DCRM including insurance, medical benefits or any other benefits that would typically be 
provided to an employee of DCRM.    Agent agrees to accept all liability for complying will all applicable state 
and federal laws governing self employment including obligations for payment of payroll taxes, social security 
and any other government mandated fees or taxes.  Agent hereby agrees to indemnify and defend DCRM 
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against any and all claims for any taxes or contributions, including penalties and interest related to Agents 
relationship with DCRM.  

 
d.    Agent and DCRM shall not enter into agreements, or make representations or guarantees concerning the 

services of the other party to any third party for any reason whatsoever.  Any and all marketing materials used 
by Agent in promoting the services of DCRM must be approved in advance by DCRM.  Each Party shall 
indemnify, defend and hold the other harmless from and against any and all expense, loss, cost, damage, and 
liability, including attorneys’ fees, as a result of any claim or action arising out of or in connection with any 
claims, warranties, or representations made by a party concerning the quality, performance or other 
characteristics of the other party’s products or services not previously approved by such other party in writing. 
 

e.    Nothing herein is intended to, nor shall it relieve either party from liability for its own acts, omission or 
negligence.  
 

4. NON-EXCLUSIVITY:  It is expressly understood this agreement is entered into on a non-exclusive basis and that 
each party may represent other companies in the same business as the other party and as such both parties may enter 
into similar agreements with other companies. Except that Agent will make no attempt whatsoever to move any 
referred  customer using the DCRM service from DCRM to a DCRM competitor for a period of two (2) years after 
the termination of this Agreement. 
  

5. CONFIDENTIALITY: Agent and DCRM agree to use due diligence and best efforts to safeguard and protect from 
disclosure to any person or entity not a party to this agreement, including each other’s competitors, all information 
regarding each other’s business, business strategies, customers, perspective customers, marketing methods and 
plans, and financial data or any other information deemed as confidential. 
 

6. TERM:  The term of this Agreement shall start on the Effective Date and be effective for a period of 
_____________(    ) month(s). Notwithstanding the above, either party may, at its option, terminate this Agreement 
by giving the other party thirty (30) day’s advance written notice to terminate.   In the event of any such termination, 
Agent shall continue to receive any Referral Fees due at the time of the termination and in accordance with 
paragraph 2 above. 

 
7. TERMINATION:  DCRM, at its option, may terminate this Agreement immediately upon written notice to Agent 

upon the occurrence of any of the following: 
a. Agent makes a material misrepresentation or omission to a prospective customer or to DCRM in order to induce 

such prospective customer to enter into an agreement with DCRM.  
b. Agent is convicted of, or pleads guilty or no contest to, any felony or other crime that might adversely affect the 

reputation, business or goodwill of DCRM, as reasonably determined by DCRM.  
c. Agent fails to properly use and represent the rates and charges published by DCRM in soliciting and enrolling 

prospective customers.  
d. Agent performs any any act of dishonesty, disloyalty, unethical business conduct, fraud or malicious action by the 

Agent that might adversely affect the reputation, business or goodwill of DCRM, as reasonably determined by 
DCRM.  

e. Agent violates any written policy or administrative procedures established by DCRM for Agents.  
 

8. GOVERNING LAW: This Agreement and all questions as to its interpretation, performance, and enforcement and 
the rights, remedies, liabilities and duties of the parties hereunder shall be determined in accordance with the laws and 
statutes of the State of North Carolina without regard to its choice of law principles.  Any legal action or proceeding 
with respect to this Agreement shall be brought exclusively in the federal or state courts of the State of North Carolina 
located in Forsyth County.  

  
9. Liability and Indemnification:  DCRM’s sole liability to Sales Agent shall be for payment of commissions 

due in accordance with this Agreement. DCRM shall not be liable to Sales Agent or any third party on account of any 
consequential damages, direct or indirect damages, incidental damages or costs (including, without limitation, 
attorneys’ fees and court costs) arising from or relating to this Agreement, including without limitation, damages 
claimed as a result of failure or delay by DCRM in approving prospective customers, or damages claimed as a result 
of any temporary or permanent failure of availability of performance of DCRM’s services.  Sales Agent agrees to 
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defend, indemnify, reimburse and hold DCRM, its officers, directors, shareholders and assigns, harmless from and 
against any and all claims, losses, damages (including, without limitation, consequential damages, direct damages and 
incidental damages), costs (including, without limitation, court costs and attorneys’ fees), expenses and liabilities 
suffered, incurred or sustained by DCRM on account of any act, whether willful, negligent, reckless or fraudulent, that 
may be committed by Sales Agent, its employees, subcontractors or representatives, arising from or relating to this 
Agreement. 

 
13. Notices:  For the purposes of this Agreement, notices, demands and all other communications  provided for in this 

Agreement shall be in writing and shall be deemed to have been duly given when personally delivered or one day after 
delivery to a nationally-recognized overnight air courier guaranteeing next day delivery, addressed as follows: 
If to DCRM:  DataChambers Records Management              If to Agent:  
                3310 Old Lexington Rd.                                   ____________________________ 
                Winston-Salem, NC 27107                               ____________________________ 
                Attn: Chris R. Kelley                                Attn:  _______________________ 
                 

10. ENTIRE AGREEMENT:  This Agreement represents the entire agreement and the full understanding of the 
parties with respect to the subject matter hereof and no waiver, alteration or modification of any of the provisions 
hereof shall be binding unless agreed hereto by mutual consent and made in writing and signed by all parties. 

 
11. SEVERABILITY:  It is understood and agreed between the parties hereto that if any of the provisions herein shall 

contravene or be invalid, such contravention or invalidity shall not invalidate the whole Agreement, but all rights 
and obligations of the parties shall be construed and enforced accordingly. 

 
12. ASSIGNMENT:  Agent will not, without the prior written consent of DCRM which is at the sole discretion of 

DCRM, sell, assign, or transfer their rights or obligations of this Agreement. 
 

13. ACKNOWLEDGEMENT:  Agent acknowledges that he/she has read this Agreement and understands it and has 
entered into this Agreement on  their own free will and judgment. 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and to be enforceable on the 
Effective Date. 
 
 
 DATACHAMBERS RECORDS MANAGEMENT    AGENT 
  
 Accepted By      Accepted By 
  
               
                                       Signature                                                                                Signature 
 
 Print Name        Print Name        
 
 Title       Title         
 
 Date        Date         
 
        Federal ID #_________________________________ 
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Schedule “A” 
 

Agent Relationship Summary 
and Referral Fee Schedule 

 
DataChambers has developed a sales agent program that allows third party companies and individuals the ability to promote 
and offer the DataChambers suite of business continuity services and receive compensation for their efforts. 
 
Agent Relationship 

Agent Responsibilities: 

• Qualifies lead and opportunity 
• Sets up initial customer meetings 
• Provides initial needs assessment and discovery 
• Assists DataChambers as a liaison with customer to gather information    
• Presents proposal along with the DataChambers representative to customer with face to face meeting 
• Provides account management and follow-up as required 

 DataChambers Responsibilities: 
• Assists agent once the lead has been qualified 
• Participate on calls and customer meetings.  Meetings will usually be either face to face or via telephone with 

DataChambers 
• Create Proposal for solution 
• Provides billing and collection to end user customer 
• All pricing based on DataChambers standard pricing 
• Provide Agent with monthly commission reports listing accounts and commission amount per account 
• Handle technical support for account issues 

 
Referral Fee Schedule:  

Total Monthly commissionable revenue collected 
from Agent referred Customers 

Commission Percent 

$0.0 to $7,500 6% 

$7,501 to $15,000 8% 

$15,001 to $25,000 10% 

 

Agent Referral Fees are ongoing residual commissions that are paid for the term of service based on the customers eligible 
recurring revenue and after DCRM has received payment from the end user customer for the covered services.  Agent 
Commissions are paid in accordance with the terms of this agreement.   


