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                                                     Contract No. 合同编号：
Partner Agreement
合作合同
Party A甲方：比诺医疗
SHENZHEN Beno Medical technology Co.,Ltd
Party B 乙方：
Date  签订时间：   
Place 签订地点： Shenzhen, China中国 深圳
General Principles总则：
Both parties sign jointly this contract based on equality and mutual benefits through friendly negotiations. 
甲、乙双方经友好协商，在平等互利的前提下，共同签定本合同，以资信守。
Both parties shall hold medial safety and mutual developments as the highest priority in the fulfillment of this contract.
甲、乙双方在履行本合同的过程中，应将医疗安全事业以及双方的共同发展放在首位。
The conclusion, interpretation, fulfillment, amendment, including settlement of disputes, and other issues arising from or relating to this Contract shall be governed by and construed under the laws and regulations of China.  
本合同的订立、解释、履行、变更以及争议的解决以中国的法律、法规为依据。
Prior to sign this contract, Party B should provide Party A with business license and other related certificates for record.
 在本合同签署之前，乙方应提供符合乙方要求的相关：公司经营证照、许可证照及其它资料交与甲方备案。
Products产品：
Party A agrees to provide and responsible for  its all IVD medical consumables related Supply Chain and related products sourcing, other supplier audit and quality control  (hereinafter referred to as the “products”) to Party B and grants Party B on behalf of Party A to be responsible for the market development and sales, responsible for the local market customers maintenance and regular information collection and feedback to the party A. 
由甲方提供并负责IVD 耗材产品以及相关供应链产品，其他相关产品搜索，其他供应商审核，其他非供应链产品质量控制生，并授予乙方代表甲方在_________全权负责开拓市场和销售事项,并负责当地市场的客户维护和信息定期收集与反馈给甲方。
Condition of the Partne 合作伙伴条件：
Party B will get the 1% percent refund  with the amount of  USD  50,000.00  (Say US Dollar Fifty thousand only) after signing the contract. For reach a win-win situation Party A and Party B make sure the final price base on the cost price of products.Party A should send the price list of material cost to the Party B after Party B become the distributor of Party A. This Contract shall be terminated automatically if Party B would fail to complete the monthly sales task over 3 months. 
在双方签署本合同后，在乙方销售金额每达到于 5 万美元（大写：美元 伍 万元整 ）的产品，甲方将给予1%的佣金返还。 产品的市场价格由甲方和乙方在产品的成本价的基础上共同协商决定，从而达到双方共赢的局面。在甲乙双方合作后，甲方有义务把产品的成本清单价格发给乙方。
During the validity of this contract, For the first certain items related tooling charge will refund with the total amount reach     300000.00USD ； Based on the partner work, For the later related tooling cost and research, Jonicon will offer free. 
在本合同期间内，对于最初涉及到的模具费用，甲方将在达到300000.00美金时进行返还。基于双方的合作基础，在后续所涉及到的产品开发和模具类费用，甲方将全力进行配合并免费进行模具和产品开发。
Party A should be responsible for acquiring any certificates necessary for the marketing of Party A’s products in                      . All expenses occurred should be paid by Party A. 
甲方负责完成甲方产品在                 市场销售所需的认证，费用由甲方承担。
Upon the execution of this contract, Party A hereby appoints Party B as the charger in the designated Territory. To collect the demand every month and do the shipment together.Party B will get the commision from the other clients' order.
本合同生效后，甲方将赋予乙方约定区域内的负责人。负责统筹当地区域内的订单以及订单的统一运输。 乙方从其他客户处提取一定比例的佣金。
3.5     While the Partner work relation stable and reach 6 month, Party A will do the sales on Credit and the stock 

           在双方合作稳定达到6个月时间以上， 甲方将给与乙方赊销和库存支持。

Distribution Territory销售产品的地区及市场：
Party A agrees that Party B distributes the products in the designated Territory. 甲方同意乙方在如下区域内进行产品的销售。
Distribution Territory: (Hereinafter referred to as The Territory):               （see Annex for detail）销售区域（以下简称区域）：
Unless prior written consent by Party A, Party B is forbidden to buy, sell or participate in sales of any products, which are in competition with Party A in the market, or to sell or export the products of Party A to any place outside of the designated territory. Once found, Party A is entitled to request Party B to take remedial measures according to the instructions of Party A. Meanwhile, Party A is also entitled to notify Party B to terminate this contract immediately. 
乙方不得销售或参与销售与甲方有竞争关系第三方产品。除非有甲方的预先书面同意，乙方不得从任何第三方购买甲方的产品；或跨区域销售；或向任何国家或者地区出口甲方的产品，一经发现，甲方有权要求乙方限期改正，并按照甲方指令采取补救措施，甲方亦有权即时书面通知乙方解除本合同书。
Obligations and Responsibilities双方义务：
the obligations of Party A include甲方的义务：
Provide the products timely, ensuring that they are in compliance with the relevant quality standard of China and the representation in the products description. 
及时提供产品并保证产品质量符合中国有关法律法规的标准和要求，符合产品说明所陈述的内容。 
To conduct the promotion targeting the market through Party A’s website in accordance with Party B’s marketing plan. Collect and process customer information originated from within the designated Territory, perform initial analysis and provide initial service, then pass all information to Party B for follow-up
运用甲方网站资源，根据乙方市场营销计划，对市场进行针对性宣传。并对来自授权区域的客户信息，进行初步整理和分析，以及服务，然后将上述信息转给乙方处理。
To coordinate with Party B’s technicians on the new products according to Party B’s market information. 
根据乙方市场信息，配合乙方技术人员共同开发适销对路的产品。
To adopt advanced technologies for the development of new products, improve product quality and enhance the brand image. 
采用先进的技术手段开发新产品、完善产品质量、提升品牌形象。
To alert Party B with any update information on products and pricing that Party A deems necessary in a timely manner. 
及时向乙方通报和更新甲方认为必要的有关产品或者价格的信息。
To provide Party B with professional technical trainings, consultation and other supporting services when necessary. 
必要时向乙方提供所需专业的技术培训、咨询及其他支持服务。
To promise and guarantee the authorisation of Party B as the exclusive distributor in the designated Territory during the validity of the contract to maintain the exclusive rights Party B has in the authorised distribution of Party B’s products.
 承诺并保证本合同期内在上述约定的销售区域只授权乙方为本合同约定产品的独家经销商，以维护乙方在授权销售甲方产品的唯一性。
For Party B   乙方的义务：
Provides necessary information, such as qualifications, which certify the capability to perform the contract, accepting the supervision from Party A. And guarantees not to deal with any business, including any fake products, which may do harm to Party A and the products. 
提供履行本合同所必须的资料信息、资质，并拥有实际履约的能力。接受甲方的市场销售管理，不得实施损害或可能损害甲方或本产品之既存利益、预期利益及商业信誉等行为；不经营任何假冒、伪造的产品。
Create, Develop and Organize the sales network in the above appointed territory and report Party A the updated sales status, project progress, competition analysis and market feedback on the video conference each week and to ensure the authenticity of the information and data
建立、发展和管理在销售区域内的分销网络，每周举行视频会议向甲方反馈销售情况，项目进展，竞争分析等市场信息，并确保信息及资料真实性。
Submit the sales plan including the products name, series, model no., spec details, quantity and warehouse location to Party A in the middle of each month, fax or E-mail to Party A. The sales plan should be real and reach 85% above according to the actual sales on next month, so that Part A will prepare for the stock in advance effectively.
每月15号以邮件或传真的形式向甲方提交下月的销售计划，包括产品之名称、系列、型号、规格，数量和备货仓库。销售计划评估真实性应达到下月实际销售的85%以上，以方便乙方提前有效的生产备货。
Effectively make the good marketing plan, positively promote Party A’s brand name by any means, nicely build up and maintenance Party A’s brand image and strongly stop any infringement of Party A’s products by any means and timely provide the information to Party A. 
制定可行的营销计划，运用一切必要的方式积极推广和宣传甲方品牌，建立和维护乙方品牌形象，使之成为知名品牌。对于销售区域内出现的一切假冒和仿冒甲方产品和品牌的行为，采用一切必要的手段予以坚决制止，并及时将信息通知甲方。
Timely process Party A’s passed on customer’s message and report to Party A the result. 
及时处理甲方转来的客户信息，并将处理信息及时反馈给甲方。
Set up display cabinets or showrooms within the Territory, to provide customers with after-sales services and supports. 
建立展示用陈列柜或者陈列室，向客户提供完善的售后服务。
Be independently responsible for disputes, arguments, losses, tort liability for breach, etc. 
独立负责与其客户之间发生的纠纷、争议、损失、侵权、违约责任等事宜。
Price and Payment terms价格及交易条件：
It represents Party B completely accepts Party A’s products, price and the conditions of sales When the contract is signed. 
本合同的签署标志乙方完全接受签署当时甲方提供的产品、价格和销售条件。
Price价格：
The quotation is based on the latest agreed price. 
报价所适用的价格以双方确定的价格为依据。
Party A supply the clear cost and the components  of each products, and to make the final price with Party B. Party B has the right to suggest the additional components  while it is no effect on the quality.

甲方提供清晰准确的产品成本分析清单和产品BOM清单， 由甲乙双方依据市场确定产品的最后售价。 The quotation does not include other charge on products, such as, installation, commissioning and related job. 
甲方的报价不包括提供产品外的其他内容,如安装、调试及类似工作。
Payment terms付款：
The detailed payment terms will be specified in every sales order. 
     在具体定单中另行约定。
Within six months since the contract is signed, Part B should pay the 30%deposit and balance L/C 90days. After six months Part B will pay the goods by DDP 60days.
自本合同签订起6个月内，乙方应按照订单总金额的30%付定金，尾款开具远期90天的信用证；自合同签订起6个月后，乙方可以按照DDP 60天结算付现。
Storage costs will be charged on Party B if the late delivery is caused by Party B. 
若乙方未在规定的提货期限内提货，甲方有权收取该批货物的仓储费用。
Packing包装：
All packing in this contract shall be with standard packaging of Party A. Any change to standard packing based on Party B’s request needs to be obtained prior written notice of Party A. all expenses should be borne by Party B. 
本合同中，产品皆按照甲方的标准进行包装。任何因乙方要求而对甲方标准包装作出修改,须事先得到甲方书面同意，且全部费用由乙方承担。
Delivery交货、发运：
Whatever the sales conditions and destinations, Party A will deliver the products as the term of DDP, i.e. the transference of risk related to damage and loss of the goods is in accordance with the terms of DDP.

无论产品的目的地在何处或销售条件如何，甲方交付货物按DDP方式，即交付后货物的毁损和灭失风险按DDP方式。
Complaints Management客户投诉管理:

Party B shall train their customers to know the product performance, application field and installation. Otherwise, any incident arising from inappropriate use of the product will exempt Party A from liability.
 乙方在销售产品时，必须让客户对产品的性能、使用范围和使用方法等有足够的认识和提醒，并与甲方对乙方的陈述一致，否则，因为客户不恰当使用产品而发生的意外、故障及损失甲方不负任何法律责任。
Party B shall be responsible for after sales service alone.
 乙方应单独履行并承担与产品有关的售后服务。
Any quality complaint shall be treated timely, and the loss caused by the delay shall be Party B’s responsibility.
 对于乙方的客户提出的涉及质量的投诉，乙方必须在接到客户提出投诉之时及时至现场查看，并分析原因（是否属于质量问题）按不同情况作出解决方案。因乙方拖延而给客户造成的相关负面影响或者损失，全部由乙方负责。
Party B shall deal with defective products timely and present the written notice to Party A within 5 working days. Party A will analyze the problem and give the comments. 
若销售的产品经乙方分析认为是质量问题需退回甲方处更换的，乙方应在五个工作日内向甲方发出书面申请，并将使用该产品的客户提出的相关投诉及乙方处理该投诉的相关记录、处理方案等书面材料和有质量问题的产品样品邮寄甲方，该等涉及质量问题的产品由甲方客户服务部门和品质管理部门进行检查分析后作出最终的处理意见。涉及质量问题的产品必须在甲方书面同意的前提下方可退回，并且定期集中退回。
Party A is only responsible for the product repair or replacement within the product quality warranty validity. Party A is not responsible for any other charges occurred. 
在质量保证期内，甲方只针对产品进行包修或包换，其它任何费用均不属于保证范围。
Upon Party A’s written consent, Party B shall pack the defective goods and send to the appointed place. 
经甲方书面同意，需要调换产品时，乙方须妥善包装并完好送达甲方指定的地点。
Patents, Trademarks and Logo甲方专利、商标及标志的使用：
Concerning Party A's patent, trademark, company logo (hereinafter referred to as intellectual property file) in this contract, its ownership and all rights belong to Party A. 
本合同中涉及的甲方专利、商标、公司标志等（以下称知识产权文件），其所有权和使用权均归属于甲方。
Based on written permission of Party A, Party B can use above file of  the intellectual property rights for promotion purpose, including product display in showroom and exhibition, product catalogue and advertising and so on. After termination of this contract, Party B shall return above file of the intellectual property rights immediately and stop its use in the future. Otherwise, Party B will compensate RMB 5 million for the violation. 
在获得甲方书面许可后，乙方方可使用上述知识产权文件，包括在其营业场所的产品展示处内展示；在名片和相关宣传资料上使用；在相关展览会上、各种形式的LVD无极灯产品推介会上、相关媒体广告上、为取得当地的相关认证诸如节能产品证书或者当地机构要求的产品检测证书而使用等。当阶段性许可终止或本合同终止后，乙方应立即无条件返还上述知识产权文件，并不得在任何场合使用。如有违反，乙方愿赔偿甲方人民币500万元（大写：伍佰万元整）。
When above file of intellectual property rights are authorized to Party B for use only, Party B shall not assign and even transfer to any third party, not use beyond the business scope, not infringe intellectual property rights directly or indirectly. Otherwise, Party B will compensate RMB 5 million for the violation. 
当上述知识产权文件仅授予乙方使用时，乙方不得将其转让给第三方使用，也不得超越经营范围使用；不会直接或间接地侵犯甲方知识产权文件的效力，或对任何注册/注册延续/注册申请提出任何形式的异议，也不得协助他人提出该等异议。如有违反时，乙方愿赔偿甲方人民币500万元（大写：伍佰万元整）。
Confidential Information甲方秘密信息的使用：
Party A’s confidential information refers to all products unknown to public, and other commercial and technical information Party A or its affiliates is working on, including but not limited to all engineering drawings, blueprints, facilities, process technique, product design, engineering projects, contracts, and company structure .etc. 
甲方秘密信息是指公众尚未了解的、有关甲方或关联机构的研制或生产产品、或者有关甲方或其关联机构从事经营的任何信息。该类信息由甲方或其关联机构向乙方披露或者由甲方根据本合同进行制定。包括但不限于甲方或其关联机构的有关研究或开发的技术秘密、商业秘密、商业或金融信息、机器设备、制造工序、产品设计、工程项目、营销计划或用户合同、组织架构或经营情况等。
Party B has the obligation to keep all confidential information within the company and use for the purpose of the contract, and agrees not to let out any confidential information to any third party. Party B shall inform its employees to keep the confidential information and undertake joint liability for its employees disclosing the information.
 乙方只能将甲方秘密信息用于本合同规定之目的，并同意在任何时候不得向任何人员泄露或公布甲方的任何秘密信息。但乙方的董事、合伙人、高级职员、雇员以及其他根据本合同直接介入向乙方提供服务的代表除外。乙方并保证告知上述人员承担保守甲方秘密信息的义务；乙方对该等人员之行为承担连带责任。
Party B agrees not to disclose any information or conclusion concerning the contract to any third party.
 乙方同意不向任何第三方泄露根据本合同所得出的任何报告、建议、结论或者其他信息。
Party B shall hand over all hardcopy or facilities concerning the confidential information upon Party A’s request or when the contract is terminated, whether or not they are produced by Party A. 
乙方应于甲方要求时或者本合同终止时向甲方递交载有甲方秘密信息的所有载体，包括这些载体的草稿和复印件，无论其是否由甲方制定或制作。
 When Party B breaches the term, Party B shall be liable legally and compensate Party A with a loss of 5 million RMB, and these fees are excluding any law suit fees. 
乙方若违反本条规定，应承担所有法律责任及向甲方支付损害赔偿金人民币：500万元（人民币大写：伍佰万元整）。（该赔偿不包括甲方提出的任何主张、索赔、诉讼导致甲方花费的诉讼费、律师费等）。
When the contract is terminated, the term for these confidential information shall keep valid till the information is open to the public. 
本合同终止后，本条款所涉及的甲方秘密信息条文继续有效直至成为公开秘密。
Relationship between the parties双方关系：
This Contract shall give Party B to distribute products sourced from Party A. Both parties are independent each other. Any written document or statement and oral commitment that Party B agrees with any other party shall not have legal binding force to Party A.
本合同仅赋予乙方，购销甲方产品的经销权，甲、乙双方为互相独立的合同缔约方。乙方与他人签定的任何书面文件和作出的任何承诺、声明、保证或陈述对甲方均不具有约束力。
Commitments and guarantees承诺与保证
Party B’s Commitment:  fully aware that Party A is the owner of the intellectual property of Beno  product; agree to assist Party A in the protection of the said intellectual property rights；乙方承诺：完全知悉甲方拥有固源产品的知识产权，并同意协助甲方做好知识产权的保护工作；
Party B makes the commitment  that Party B’s stakeholder (including but not limited to shareholder, management, employee, etc) and associated enterprises (including but not limited to sub branch, subsidiary company, majority stockholder, etc) shall not register, at the local area or other areas, all trademarks and patented technology owned by Party A. 
乙方承诺并保证：其利害关系人（不限于董事、合伙人、高级职员、雇员等）及关联企业（包括分、子公司、控股股东等关联单位）不得在当地或其他区域注册甲方所有的拥有、使用的商标及专利技术；
Liability of breach of the contract违约责任：
Any party who breaches the contract, shall be liable to compensate 5% of contract value unless it is otherwise stipulated by both parties. If the loss is considerable, compensation shall be according to the actual loss. 
甲、乙双方任何一方违反本合同相关条款，已经约定的除外，应以相当于合同总价的5%承担责任。实际损失较大的按实际损失赔偿。
Party B violates the Contract if Party B’s behavior is against  the stipulations in Article 11.1,11.2 of the Contract, Party B shall pay Party A RMB: 5 million Yuan (Say RMB Five Million Only) as penalty，which does not include the claims and complaints put forward by Party A, and the fees due to the lawsuit, such as litigation costs, lawyer charge, etc. If the damage caused by Party B’s behavior is more than the liquidated damages, then Party A keeps the right to ask for reimbursement from Party B. 
若乙方违反本合同第11.1、11.2条之约定的，其行为构成违约，乙方应向甲方支付违约金人民币：500万元人民币大写：伍佰万元整）。（该赔偿不包括甲方提出的任何主张、索赔、诉讼导致甲方花费的诉讼费、律师费等）。若乙方的违约行为给甲方造成的损失大于所约定的数额的，超出部分甲方有权向乙方追偿。
Force Majeure不可抗力：
Neither party shall be responsible for any failure or delay to perform all or any part of this Contract due to Force Majeure such as fire, earthquake, flood, war. 
任何一方因不可预见和控制、避免的不可抗力，如火灾、地震、洪水、战争等发生，而造成无法全部或部分履行本合同，则无须承担任何责任。
Obligation of Notice通知义务：
Party B shall give written notice to Party A if any of the following takes place：
对于以下各项情况发生时，乙方应及时附上所需资料书面通知甲方
Change of company name, registered address, legal person or any clear indication on business license
公司名称、注册地址、法定代表人等营业执照上明示事项发生变更时。
Change of Capital structure, share-holders or any other top management level. 
资本结构或大股东、管理层有重大调整时。
Contact information change
乙方对应甲方的其联系人、联系方式发生变更时。
Change of sales territory. 
销售区域发生变化时。
Change of the annex
本合同附件中的信息有变动时。
Any other changes that affect Party B’s fulfillment to the contract.
 其它影响乙方履行本合同的变更或调整事项时。
Amendment and Termination变更和解除：
The contract cannot be modified or amended, except as expressly provided herein or by contract in writing signed by both parties. 
本合同的变更和补充，须由双方协商确定后，以书面补充合同的形式进行。
In the event of governmental policy changes, the contract cannot be fulfilled any more, relevant government policy statement shall be presented to the other party for proof and the contract will be terminated automatically. 
双方同意：因国家政策变化导致一方不能履行合同时,须将有关政策证明资料并附相关说明提交给对方，本合同自动终止。
Innocent party may terminate this contract for any one of the following reasons符合下列条件的，无过错方可随时解除合同：
Any party breaches the contract seriously. 
任何一方有严重违反本合同或协商事项时。
Any party cannot fulfill the contract due to the fact that the property is preserved and the account is frozen by the court. 
一方财产受到法院执行、财产保全、冻结账户等处理，无法正常履行合同义务时。
Any party bankrupts or rectifies according to law. 
一方根据《企业破产法》，被申请破产或整顿时。
Any party is dissolved according to law. 
一方根据《公司法》，发生解散事情时。
Any party’s business license has been suspended or its business scope has gone beyond the items stipulated in the contract. 
一方被吊销营业执照或终止经营或不再具备履行本合同的经营范围时。
Any party’s legal person has been put into jail. 
一方法定代表人或主要股东被司法机关判处徒刑或监禁时。
Some incidents that leads to difficulty in performing the contract. 
其他导致本合同履行困难的重大事由发生时。
When the contract is terminated, the unpaid payment shall be settled as per the contract. 
本合同终止或解除后，未支付的货款仍按照本合同之相关约定结算。
Expiration合同的期限及终止：
The validity of this contract is from□□/□□/□□□□(day/month/year) to□□/□□/□□□□                  (day/month/year). 
本合同的有效期限为：自□□□□年□□月□□日起至□□□□年□□月□□日止。
The contract will terminate automatically when expires, unless both parties make a contract on the continuation. 
在本合同有效期满时，除双方已就续约事宜达成书面约定外，本合同立即自动终止。
When the contract is terminated, unless it is stipulated, either party could claim the other party on breach of the contract. Party B cannot take the excuse of “used to be a distributor” to bring up any request to Party A. 
本合同终止后，除非一方违反本合同，另一方可就一方的具体违约事宜提出赔偿外，双方均无须向对方作出任何承诺、赔偿、补偿等；尤其是乙方不得以其曾经是甲方的经销商为由，向甲方提出任何请求。
After this Contract is terminated or expires, Party B shall still abide by the statement stipulated in Clause 11.2. 
本合同终止或到期后，乙方仍对本合同第11.2条之约定承担保证义务。
Summary总结：
The contract is made on mutual benefits and aims to further development of the business between the two parties. Any dispute arising out of or relating to this contract shall be solved through friendly negotiations. If the negotiations do not resolve the dispute, it will be handed over to the China International Economic and Trade Arbitration Commission Shanghai Branch for arbitration in a context of Chinese language. 
本合同旨在促进双方的贸易往来，在平等互利的原则上达成。如果在执行过程中双方对与本合同有关的问题存有不同的看法和见解，应首先通过友好协商来解决。如果通过协商不能达成一致，该争议应交由中国国际经济贸易仲裁委员会上海分会按其现行有效的仲裁规则以中文方式进行。
Any party has not performed the agreed right, which does not mean to abandon the right. The right could be resumed according to the contract. 
本合同一方未行使合同约定的权利，并不意味放弃该权利，而有权按照合同的约定随时恢复行使。
This contract is executed in two original copies. In case of any discrepancy between the English and Chinese version, the Chinese version shall prevail. Any term or update which is not stipulated in the contract shall be subject to its supplement. 
本合同以中英文书一式二份，均为正本。如中英文文本有任何差异，以中文文本为准。对于本合同未约定或更新的内容，以补充合同为准。
This contract shall take effect upon both authorized signatures and chops, and replace all other previous oral or written statement or commitment. Any alteration is invalid. 
本合同一经双方签署并盖章，立即生效，并代替了以往双方在口头、书面上的任何表达、理解及承诺。本合同涂改无效。
（End of the contract以下无合同正文.）
甲方：                                         

Shenzhen Beno  Plastic produce Co., Ltd 

Add:119-1, Kuipeng Road, Kuichong, Dapeng,Shenzhen
地址Address：中国深圳市大鹏新区葵涌社区葵鹏路119-1号
Representative代表： 

Title职务： 
Signature签名：
Stamp盖章：
Date日期： 
乙方：
ADD:地址 :

Representative代表：
Signature签名：
Stamp盖章：
Date日期： 
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