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REFERRAL AGREEMENT 
 

This Referral Agreement (this “Agreement”), effective as of ____________, 20__ (the 
“Effective Date”), is by and between JAG Products, LLC, a New York limited liability company 
with an address at 6581 Kinne Rd. #746 Syracuse, NY 13214 (“JAG”), 
and ______________________________, a ____________________________________ with 
an address at __________________________________________________ (“Referral Partner”) 
and Federal Tax ID/SSN ______________________. 

 
WHEREAS, JAG and Referral Partner desire to enter into an agreement pursuant to 

which either party (hereinafter, “Referrer”) may, from time to time, refer sales leads to the other 
party (hereinafter, “Recipient”), pursuant to which Referrer would be entitled to a fee in the 
event that such sales lead resulted in a sale by Recipient for which Recipient received 
consideration; 

 
NOW, THEREFORE, in consideration of the mutual promises and covenants contained 

herein, JAG and Referral Partner hereby agree as follows: 
 
1. Referrals. Either party may from time to time refer potential customers 

(“Prospects”) to the other party, by completing and delivering - or by directing a Prospect to 
complete and deliver - a Prospect Referral form in the form attached hereto as Exhibit A either 
(a) online (Prospect Referral forms to be made available on the www.ClinicTracker.com 
website) or _________________________________________, as applicable), (b) via email (to 
JAG at ClinicTracker@JAGProducts.com or to Referral Partner at 
_____________________________________, as applicable) or (c) by facsimile (to JAG at (315) 
633-4686 or to Referral Partner at (___) ______-________, as applicable). If the Prospect is not 
an existing or former customer of Recipient, and has not already been contacted by or referred to 
Recipient, Recipient will notify Referrer within five (5) business days (via email or fax at the 
email address or facsimile number for Referrer listed above) of its approval of the Prospect 
referral. If approval is not received within such five (5) business day period, the Prospect referral 
will be deemed rejected. Recipient shall have sole discretion related to its approval or rejection 
of a Prospect referral, including resolution of any dispute between two or more referrers, finders 
or other persons. Referrer is expected to cooperate with Recipient and, to the extent requested by 
Recipient, remain actively involved in Recipient’s sales campaign with respect to each Prospect 
referral and support Recipient’s solution as proposed by Recipient to the Prospect. 

 
2. Compensation. In the event that Recipient enters into an agreement to provide 

services for an approved Prospect within two (2) years of such Prospect being referred to 
Recipient by Referrer, Recipient shall pay a fee (the “Referral Fee”) to Referrer in an amount 
equal to ten percent (10%) of the “Software Licensing Fees,” as defined below, payable by such 
approved Prospect and actually received by Recipient under the terms of the agreement between 
Recipient and the approved Prospect. For purposes of this Agreement, “Software Licensing 
Fees” shall refer to any and all amounts charged by Recipient to the approved Prospect to cover 
use of Recipient’s software (typically consisting of a flat rate and/or per-user licenses). The 
Software Licensing Fees shall specifically exclude such items as discovery services, training 
services, data migration services, additional software customization, and annual maintenance or 

http://www.clinictracker.com/
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support fees. In the case of a Software as a Service (SaaS) license, the 10% will be computed off 
the monthly payment (less the hosting fees imposed upon us by our hosting provider), over a 
twelve (12) month period. A copy of the approved Prospect’s final invoice will be provided to 
Referrer from Recipient detailing the Software Licensing Fees used to determine the Referral 
Fee. If the amount of the Software Licensing Fees increases within a one (1) year period from the 
initial date of sale (due to purchase of additional licenses or program modules), the Referral Fee 
will also be applicable to, and paid on, the increased amount. 
 
Neither a Referral Fee nor any other amount shall be owed to Referrer in the event (i) Recipient 
does not enter into an agreement to provide services for an approved Prospect, (ii) any agreement 
entered into between Recipient and an approved Prospect is cancelled by the Prospect, whether 
or not due to a default by Recipient, without payment being received by Recipient, or (iii) 
Recipient does not otherwise receive payment from the approved Prospect. Recipient shall remit 
the applicable Referral Fee to Referrer within thirty (30) days following its receipt of non-
refundable payment from the approved Prospect. Referrer acknowledges that the Referral Fee is 
the only compensation Referrer shall receive in connection with Referrer’s efforts and that all 
goodwill and benefit derived from such efforts shall inure to the sole benefit of Recipient. 

 
3. Term; Termination. The initial term of this Agreement shall be for two (2) years 

from and after the Effective Date. This Agreement shall automatically renew for additional one 
(1) year terms following the expiration of the initial term, unless and until terminated by either 
party at any time upon ten (10) days written notice. Upon termination of this Agreement, lists of 
all approved Prospects introduced to either party hereto by the other shall be agreed to and 
signed by both parties and shall control any and all claims for Referral Fees from and after the 
termination of this Agreement, as applicable. Notwithstanding the termination of this Agreement, 
Referrer shall be entitled to Referral Fees in accordance with the terms of Section 2 above. 

 
4. Acting as Finder Only; Non-Exclusivity. It is understood that Referrer is acting as 

a finder only and shall have no authority to enter into any agreements, obligations or 
commitments on Recipient’s behalf, or to negotiate the terms of Prospects’ agreements with 
Recipient. Referrer acknowledges that Recipient may enter into referral agreements or other 
similar arrangements with other parties and that Referrer shall have no rights under such 
agreements or to any fees for customers referred to Recipient by others or identified by Recipient 
itself.  

 
5.  Relationship. JAG and Referral Partner acknowledge and agree that the 

relationship created by this Agreement is that of an independent contractor. Nothing contained in 
this Agreement shall be construed to constitute either party as an employee or partner or joint 
venturer of or with the other party. Neither party shall have any authority to bind the other in any 
respect, it being intended that each party hereto is and shall remain an independent contractor 
responsible for its own actions. 

 
6. Limitation of Liability. Under no circumstances shall either party be liable for any 

indirect, incidental, economic, special, punitive or consequential damages, whether for breach of 
contract, negligence or under any other cause of action, that result from the referral of Prospects 
contemplated by this Agreement. 
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7. Confidentiality. Each party hereto acknowledges that by reason of its relationship 

to the other party hereunder, it may have access to certain information and material concerning 
the other party’s business, plans, customers, technology, intellectual property, proprietary 
information, services and products, all of which are confidential and of substantial value to the 
other party, which value would be impaired if such information were disclosed to third parties. 
Accordingly, each party hereto agrees that it will not use in any way for its own account or the 
account of any third party, nor disclose to any third party, any such confidential information 
revealed to it by the other party. In the event of termination of this Agreement, there shall be no 
use or disclosure by either party of any confidential information of the other party and any 
materials related to the other party shall be immediately returned to the disclosing party. Each 
party hereto acknowledges that the provisions of this Section 7 are reasonable and necessary for 
the protection of the other party and that the other party will be irrevocably damaged if such 
covenants are not specifically enforced. Accordingly, each party hereto agrees that, in addition to 
any other relief to which the other party may be entitled in the form of actual or punitive 
damages, the other party shall be entitled to seek injunctive relief from an arbitration panel or a 
court of competent jurisdiction for the purposes of restraining a party from any actual or 
threatened breach of such provision. The terms of this Section 7 shall survive termination of this 
Agreement. 

 
8. Entire Agreement. This Agreement constitutes the entire understanding between 

the parties with respect to the subject matter hereof and may not be altered or amended except in 
writing signed by both parties. 

 
9. Governing Law. This Agreement and performance hereunder shall be governed 

by the laws of the State of New York, without regard to conflicts of laws. Any action or 
proceeding based on this Agreement shall be brought only in the state or federal courts located in 
the County of Onondaga, State of New York, and both parties agree to submit to the exclusive 
personal jurisdiction of such courts. Process in any such action or proceeding may be served on 
either party anywhere in the world. JAG and Licensee agree that the prevailing party in any such 
action or proceeding shall be entitled to recover the reasonable attorneys’ fees and costs incurred 
by such party in the course of prosecuting or defending any lawsuit brought under this 
Agreement.  

 
10. Counterparts. This Agreement may be executed in one or more counterparts, each 

of which shall be deemed an original and all of which, when taken together, shall constitute one 
and the same instrument. 

 
IN WITNESS WHEREOF, each of the parties hereto has caused the Agreement to be 

executed by its duly authorized representative on the date set forth above. 
 
JAG PRODUCTS     [REFERRAL PARTNER] 
 
By: ______________________   By: _______________________ 
 
Title: ______________________   Title: _______________________
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EXHIBIT A 
 

Prospect Referral Form 
 

Referral Information 
Date of Referral  
Referral Partner Agency  
Referral Partner Sales Representative  
Phone Number  
Email  

Prospect Information 
Prospect First Contacted  
Name  
Address  
City  
State  
Zip  
Website  
Phone  
Email  
Contact Person 1 (name/position)  
Contact Person 1 (phone/email)  

 
Contact Person 2 (name/position)  
Contact Person 2 (phone/email)  

 
Installed Clinic Management Software  
Installed Medical Billing Software  
Installed Accounting Software  
# Clinical Staff  
# Administrative/Support staff  
Annual Revenue  
Budget Identified?  
Time Frame for Implementation  
Other Comments  

 


